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FORM NO. CAA.2 

[Pursuant to Section 230(3) of the Companies Act, 2013 read with Rule 6 and 7 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016] 

 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

KOLKATA BENCH 

Company Application (CAA) No. 177/KB/2024 

In the Matter of: - 

The Companies Act, 2013;  

And 

In the Matter of: - 

An application under Section 230 read with Section 232 

of the Companies Act, 2013 and rules framed thereunder; 

And 

In the Matter of: - 

The Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 (“Rules”) 

 

In the Matter of: - 

1.    ETRANS T4U PRIVATE LIMITED, a company 

incorporated under the Companies Act, 1956 and 

having its registered office at FD-404, Sector-III, Salt 

Lake, Bidhan Nagar IB Market, North 24 Parganas, 

Kolkata- 700106, West Bengal India within the 

aforesaid jurisdiction 

... TRANSFEROR COMPANY/ 

APPLICANT COMPANY NO. 1  

2.    ETRANS SOLUTIONS PRIVATE LIMITED, a 

company incorporated under the Companies Act, 1956 

and having its registered office at FD 404, Sector III, 

Salt Lake, Kolkata- 700106, West Bengal India within 

the aforesaid jurisdiction.  

    ... TRANSFEREE COMPANY/ 

APPLICANT COMPANY NO. 2  
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And 

In the matter of: 

1. ETRANS T4U PRIVATE LIMITED 

2. ETRANS SOLUTIONS PRIVATE LIMITED 

 

 

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF 

ETRANS T4U PRIVATE LIMITED (TRANSFEROR COMPANY) 
 

 

To,  

The Equity Shareholders of  

Etrans T4U Private Limited   

 
 

NOTICE is hereby given that by an Order dated 11th November, 2024 along with corrigendum 

order dated 13th November, 2024, the Kolkata Bench of the Hon’ble National Company Law 

Tribunal (“NCLT” or “the Tribunal”) has directed a meeting of the Equity Shareholders of the 

Transferor Company to be held on Thursday, 26th December, 2024 at 1 P.M. (I.S.T.) for the 

purpose of considering, and if thought fit, approving with or without modification, the 

following resolution with respect to the proposed amalgamation of Etrans T4U Private Limited 

(Transferor Company/ Applicant Company No. 1) with Etrans Solutions Private Limited 

(Transferee Company/Applicant Company No. 2) and their respective shareholders and 

Creditors, under Section 230 read with Section 232 and other applicable provisions, if any, of 

the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for 

the time being in force) and allied rules thereof. 
 

In pursuance of the said order and as directed therein further notice is hereby given that the 

meeting of the Shareholders of the Applicant Company No. 1 will be held via Video 

Conferencing or other Audio-Visual Means on Thursday, 26th December, 2024 at 1 P.M. 

(I.S.T.) wherein the Shareholders are requested to attend and to consider and, if thought fit, to 

pass the following resolution with or without modification(s): 

 

 

“RESOLVED THAT pursuant to provisions of Section 230 and Section 232 of the Companies 

Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 and other applicable provisions, if any, of the Companies Act, 

2013 (including any statutory amendment(s), modification(s)or re-enactment thereof for the 

time being in force), and the National Company Law Tribunal Rules, 2016 and in accordance 
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with the relevant clauses of the Memorandum of Association and Articles of Association of the 

Transferor Company/Applicant Company No. 1 and subject to the approval of the Hon’ble 

National Company Law Tribunal, Kolkata Bench, (“the NCLT” or “the Tribunal”) and subject 

to such other approvals, permissions and sanctions of regulatory and sectoral authorities, if 

any, as may be necessary and subject to such conditions and modifications as may be 

prescribed or imposed by the NCLT or by any regulatory or other sectoral authorities, while 

granting such consents, approvals and permissions, which may be agreed to by the Board of 

Directors of the Transferor Company/Applicant Company No. 1, the proposed Scheme of 

Amalgamation of Etrans T4U Private Limited (Transferor Company) with Etrans Solutions 

Private Limited (Transferee Company) and their respective Shareholders and Creditors 

(“Scheme”), placed before the meeting by the Chairperson of the meeting be and is hereby 

approved.” 
 

 

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and 

for the removal of difficulties or doubts, the Board of Directors of the Transferor 

Company/Applicant Company No. 1 (hereinafter referred to as the “Board”, which term shall 

deem to include any committee or any person(s) which the Board may nominate or constitute 

or delegate to exercise its powers, including the powers conferred under above resolutions), 

be and is hereby authorised to do all such acts, deeds, matters and things as it may, in its 

absolute discretion, deem necessary, expedient, usual or proper and to settle any questions or 

difficulties that may arise with regard to the implementation of the above resolution, including 

passing of such accounting entries and/or making such adjustments in the books of accounts 

as considered necessary to give effect to the above resolution or to carry out such 

modifications/directions as may be ordered by the NCLT while sanctioning the Scheme or by 

any authority under law, or as may be required for the purpose of resolving any doubts or 

difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.” 
 

 

Copies of the said Scheme of Amalgamation and the explanatory statement under Section 230 

of the Companies Act, 2013 read with relevant applicable Rules are annexed to this Notice and 

can be obtained free of charge at the Registered Office of the Transferor Company/Applicant 

Company No. 1 at “FD-404, Sector-III, Salt Lake, Bidhan Nagar IB Market, North 24 

Parganas, Kolkata- 700106, West Bengal” or at the office of its Authorized Representative i.e. 

MKB & Associates, Practicing Company Secretaries (FRN: P2010WB42700), at 

Shantiniketan Building, Room No. 511, 8, Camac Street, Kolkata-700017, West Bengal from 

11.00 a.m. to 2.00 p.m. on any working day (except Saturdays, Sundays and Public Holidays). 
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The Hon’ble NCLT, Kolkata Bench has appointed Ms. Aishwarya Chowdhury, Advocate as 

the Chairperson and Ms. Sneha Khaitan, Practicing Company Secretary as the Scrutinizer of 

the said meeting including any adjourned meeting(s) thereof. The abovementioned 

amalgamation, if approved at the meeting, will be subject to the subsequent approval of the 

Hon’ble NCLT, Kolkata Bench. 

 
 

 

 

Date: 23rd November, 2024 

Place: Kolkata   

          

Advocate Aishwarya Chowdhury  

(Chairperson of the meeting) 

 

Regd. Off: 

FD-404, Sector-III, Salt Lake,  

Bidhan Nagar IB Market, North 24 Parganas,  

Kolkata- 700106, West Bengal, India 

 

NOTES:  

 

1. The meeting is being conducted via video conferencing and appointment of proxies 

by the Shareholders will not be available for the said meeting. The Proxy Forms and 

attendance slip are not annexed to the notice.  

 

2. The authorised representative of a body corporate which is a Equity Shareholder, if any, 

of the Transferor Company/Applicant Company No. 1 may attend and vote at the Meeting, 

provided a copy of the resolution of the board of directors of the body corporate 

authorising such representative to attend and vote at the Meeting, duly certified to be a 

true copy by a Director or the Manager or the Secretary or other authorised officer of such 

body corporate, is deposited at the registered office of the Transferor Company/Applicant 

Company No. 1 or sent by email at corporate@etranst4u.com before the schedule time of 

the commencement of the Meeting not later than 48 hours before the time fixed for 

commencement of the aforesaid meeting. 
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3. The cut-off date for determining the eligibility to vote and value of votes is 16th July, 

2024. 

 

4. In terms of the directions contained in the Order dated 11th November, 2024 along with 

corrigendum order dated 13th November, 2024, the quorum for the Meeting shall be in 

terms of Section 103 of the Companies Act, 2013. 

 

5. The material documents referred to in the accompanying Explanatory Statement shall be 

open for inspection, from 11.00 a.m. to 2.00 p.m. on any working day (except Saturdays, 

Sundays and Public Holidays) upto the date of the meeting by the Equity Shareholders at 

the Registered Office of the Transferor Company/Applicant Company No. 1.  

 

6. The Notice convening the aforesaid meeting will be published through advertisement in 

“Business Standard”, an English newspaper and “Aajkaal”, a Bengali newspaper, in the 

State where the Registered Office of the Transferor/Applicant Company No. 1 is situated.  

 

7. The Notice of the meeting with all relevant documents is being sent to all the Shareholders 

of the Transferor Company/Applicant Company No. 1 by permitted means at their last 

known address. 

 

8. Since the meeting is being held through Video Conferencing or other Audio-Visual Means, 

no Route Map is being provided with the Notice.   

 

9. The zoom link for attending the meeting via video conferencing is 

https://teams.microsoft.com/l/meetup-

join/19%3ameeting_ODBlNDA0YTctMTgzYS00OGZhLThkZWItZjJiY2Q0YmZlO

DUw%40thread.v2/0?context=%7b%22Tid%22%3a%22dc6d07da-924d-451b-806a-

de04d3fb0230%22%2c%22Oid%22%3a%229aaefa0c-ec57-47e5-a2d8-

c06ca616c246%22%7d. The meeting Id is 447 123 677 384 and the Password is zx22Gb2B. 

The members shall join the meeting at least 10 minutes before the time of the commencement 

of the meeting. 

 

10.  The members may cast their vote by sending their assent/dissent on the proposed 

resolution(s) via email to corporate@etranst4u.com and snehakhaitan90@gmail.com 

along with duly filed up and signed ballot paper as enclosed with the notice convening this 

meeting.  
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3) READ WITH SECTION 

102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6(3) OF THE COMPANIES 

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO 

THE SCHEME OF AMALGAMATION BETWEEN ETRANS T4U PRIVATE LIMITED 

(“TRANSFEROR COMPANY”) WITH ETRANS SOLUTIONS PRIVATE LIMITED 

(“TRANSFEREE COMPANY”) 

 

1. Pursuant to an Order dated 11th November, 2024 along with corrigendum order dated 13th 

November, 2024, passed by the Hon’ble National Company Law Tribunal (“the NCLT”) 

Kolkata Bench, in CA (CAA) No. 177/KB/2024 referred to hereinabove, meeting of the 

Shareholders of Etrans T4U Private Limited i.e. the Transferor Company for the purpose 

of considering, and if thought fit, approving with or without modification, the enclosed 

resolution w.r.t the proposed Scheme of Amalgamation of Etrans T4U Private Limited 

(“Transferor Company” or “Applicant Company No. 1”) with Etrans Solutions Private 

Limited (“Transferee Company or Applicant Company No. 2”) and their respective 

shareholders and creditors, under Section 230 read with Section 232 and other applicable 

provisions, if any, of the Companies Act, 2013 (including any statutory modification(s) or 

re-enactment thereof for the time being in force and allied rules thereunder is to be held via 

Video Conferencing or other Audio Visual Means at FD-404, Sector-III, Salt Lake, Bidhan 

Nagar IB Market, North 24 Parganas, Kolkata- 700106, West Bengal India, on Thursday, 

26th December, 2024 at 1 P.M. (I.S.T). 

 

2. In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the 

Scheme shall be acted upon only if a majority in number representing three fourth in value 

of the members present and voting in person at the meeting of the Transferor 

Company/Applicant Company No. 1, agree to the said Scheme.  

 

3. A copy of the Scheme setting out details of parties involved in the proposed Scheme, 

appointed date, effective date, as approved by the Board of Directors of the Applicant 

Company No. 1 at its meeting held on 1st July, 2024 is attached to this statement and forms 

part of this statement.  

 

4. The Scheme contains the details of all the parties involved in the amalgamation including 

Corporate Identification Number (CIN), date of incorporation, company type, registered 

6



office address, main objects as per the Memorandum of Association, main business carried 

on by the applicant companies, details of capital structure of all the companies including 

authorized, issued, subscribed and paid-up share capital. 

 

5. BACKGROUND OF THE COMPANIES:  

 

I. ETRANS T4U PRIVATE LIMITED (“TRANSFEROR COMPANY” OR “ETPL”) 

a. Etrans T4U Private Limited is a private limited company which was 

incorporated on 26th March, 2009 under the provisions of the Companies Act, 

1956 in the name and style of “TELEMATICS 4U SERVICES PRIVATE 

LIMITED”. The Company then changed its name from “TELEMATICS 4U 

SERVICES PRIVATE LIMITED” to “RANE T4U PRIVATE LIMITED” on 

10th April, 2018. Thereafter, the Company changed its name again from 

“RANE T4U PRIVATE LIMITED” to “ETRANS T4U PRIVATE LIMITED” 

on 31st July, 2023. Since, then the Company is carrying on its business in the 

name and style of “ETRANS T4U PRIVATE LIMITED” having CIN: 

U72900WB2009PTC270989, PAN: AADCT1660R and its registered office at 

FD-404, Sector-III, Salt Lake, Bidhan Nagar IB Market, North 24 Parganas, 

Kolkata- 700106, West Bengal. The e-mail address of the Transferor Company 

is rt4u.secretarial@ranegroup.com. 

b. There has been no change in the Registered Office of the Transferor Company 

since the last 5 (Five) years except on 29.05.2024, an order was passed by The 

Registrar of Companies for change of Registered Office from the State of 

Karnataka to the State of West Bengal. 

c. There has been no change in the name of the Transferor Company since the 

last 5 (Five) years, except as disclosed above. 

d. There has been no change in the object of the Transferor Company since the 

last 5 (Five) years. 

e. The following are the details of the promoters and directors of the Transferor 

Company: 
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Sl. No. Name Address 

Promoter and Promoter Group: 

1.  Etrans Solutions Private Limited 

 

FD 404, Sector III, Salt Lake, 

Kolkata- 700106, West Bengal 

India 

2.  

Mr. Pratap Chandra Hegde 

Avani Orchards, Gandhi Grama 

Road, Yentagana Halli PO 

Nelamangala, Bengaluru Rural 

District, Karnataka – 562123.  

3.  
Mr. Pratap Chandra Hegde 

jointly with Rane Holdings 

Limited  

Avani Orchards, Gandhi Grama 

Road, Yentagana Halli PO 

Nelamangala, Bengaluru Rural 

District, Karnataka – 562123.  

4.  Mr. Soumya Kanti Acharya 

 

HA- 104, Sector- III, Salt Lake, 

Kolkata- 700097, West Bengal 

5.  Mr. Biplab Majumder 

 

 

H 1301, Mantri Espana, Outer 

Ring Road, Kariyammana 

Agrahara, Bengaluru 560103, 

Karnataka, India. 

Directors: 

1.  Mr. Biplab Majumder H 1301, Mantri Espana, Outer 

Ring Road, Kariyammana 

Agrahara, 

Bengaluru 560103, Karnataka, 

India. 

2.  Mr. Soumya Kanti Acharya HA- 104, Sector- III, Salt Lake, 

Kolkata- 700097, West Bengal, 

India. 
 

f.       The Transferor Company has an Authorized Share Capital of Rs 

50,00,00,000/- (Rupees Fifty Crores Only) divided into 5,00,00,000 Equity 

Shares of Rs.10/- each and the Issued, Subscribed and Paid-up Capital is Rs. 

48,01,40,320/- (Rupees Forty-Eight Crores One Lakhs Forty Thousand Three 
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Hundred Twenty Only) divided into 4,80,14,032 Equity Shares of Rs. 10/- 

each. 

g. As on 16th July, 2024, Transferor Company has Nil Secured Creditor and 2 

(Two) Unsecured Creditors to whom a total of Rs. 33,81,171/- (Rupees Thirty-

Three Lakhs Eighty-One Thousand One Hundred and Seventy-One Only) was 

due. 

 

h. The Shares of the Company are not listed on any Stock Exchange. 

 

i. The main objects of the Transferor Company as set out in its Memorandum of 

Association, is as under: 

 

1.  To engage in the business of designing and developing, promoting and 

marketing telematics, vehicle intelligence, remote monitoring related 

products and services and inter alia other Information Technology, 

telecom, media, placement services, freight exchange, Insurance and 

transportation related products and services for various sectors like 

individuals, enterprises, Government or Quasi-Government Agencies and 

communities across all industries in India and abroad. 

 

2. To develop, improve, design, maintain, revise and rework, sell, hire, license 

or transfer by any manner in computer software programmes and 

programmed products or to give out to personnel on hire or otherwise on 

secondment to carry out the aforesaid activities, to render all such services 

as are required by customers in relation to processing of information and 

in relation to all inputs and use thereof in data processing equipment and 

in the interpretation, application and use of output whether at the 

Company's establishments or elsewhere. 

 

3. To undertake the designing and development of systems software and 

application software either for own use or for sale in India or for exports 

outside India and to design and develop such systems and application 

software for or on behalf of the manufacturers, owners and users of 

computer systems and digital/electronic equipment in India or elsewhere 

in the world. 
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II. ETRANS SOLUTIONS PRIVATE LIMITED (“TRANSFEREE COMPANY” 

OR “SHL”) 
 

a. Etrans Solutions Private Limited is a private limited company which was 

incorporated on 1st day of August, 2000 under the provisions of Companies 

Act, 1956 in the name and and style of “VI ETRANS PRIVATE LIMITED”. 

The Company then changed its name from “VI ETRANS PRIVATE 

LIMITED” to “WINEX TECH SOLUTIONS PRIVATE LIMITED” on 20th 

April, 2009. Thereafter, the Company changed its name from “WINEX TECH 

SOLUTIONS PRIVATE LIMITED” to “ETRANS SOLUTIONS PRIVATE 

LIMITED” on 1st June, 2009. Since, then the Company is carrying on its 

business in the name and style of “ETRANS SOLUTIONS PRIVATE 

LIMITED”, having CIN: U63090WB2000PTC092223, PAN: AABCV2516J 

and its registered Office at FD 404, Sector III, Salt Lake, Kolkata- 700106, 

West Bengal. The e-mail address of the Transferee Company is 

anindita@etranssolutions.com. 

b. There has been no change in the Registered Office of the Transferee Company 

since the last 5 (Five) years. 

c. There has been no change in the name of the Transferee Company since the 

last 5 (Five) years, except as disclosed above. 

d. There has been no change in the object of the Transferee Company since the 

last 5 (Five) years. 

e. The following are the details of the promoters and directors of the Transferee 

Company: 

 

 

Sl. No. Name Address  

Promoter and Promoter Group:  

1.  Mr. Soumya Kanti 

Acharya 

HA- 104, Sector- III, Salt Lake, 

Kolkata- 700097 

2.  Ms. Paramita Acharya 

 

HA- 104, Sector- III, Salt Lake, 

Kolkata- 700097 
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Directors: 

1.  Mr. Soumya Kanti 

Acharya 

HA- 104, Sector- III, Salt Lake, 

Kolkata- 700097 

2.  Mr. Paramita Acharya HA- 104, Sector- III, Salt Lake, 

Kolkata- 700097 

3.  Mr. Biplab Majumder H 1301, Mantri Espana, Outer Ring 

Road, Kariyammana Agrahara, 

Bengaluru 560103, Karnataka, India. 

4.  Mr. Ateesh Tankha NRD-163, Newtown Heights, 

Rajarhat 700135, West Bengal, 

India. 

5.  Mr. Virendra Sinha Flat No-5, 3rd Floor, 9B, Queens 

Park Kolkata-700019, West Bengal, 

India. 

6.  Mr. Srikumar Menon 21/N, Block-A, Flat-3A, Ground 

Floor New Alipore, Kolkata-

700053, West Bengal, India. 

7.  Mr. Prateep Kumar Guha P-245, Purna Das Road, Kolkata-

700029, West Bengal, India. 

8.  Mr. Dibyendu Bose 2102, Horizon – 3, Uniworld City, 

Newtown, Opposite Karigari 

Bhawan, Newtown Action Area III, 

North 24 Parganas – 700160, West 

Bengal 

9.  Mr. Padmanabhan 

Ananthanarayanan 

Palamadai 

"Ganesa Daya", No. 21/3, 

Visweswarapuram Street, Alwarpet, 

Chennai-600018, Tamil Nadu, 

India. 

10.  Mr. Tanmoy Chakrabarty P1/04, 5th Floor, Block-III, Silver 

Estate Near Kendriya Vihar, F-29, 
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Sector-50, Noida-201301, Uttar 

Pradesh, India. 

 
 

f. The Transferee Company has an Authorized Share Capital of Rs. 8,00,00,000/- 

(Rupees Eight Crores Only) divided into 80,00,000 Equity Shares of Rs.10/- 

each and the Issued, Subscribed and Paid-up Capital is Rs. 7,22,09,050/- 

(Rupees Seven Crores Twenty-Two Lakhs Nine Thousand Fifty Only) divided 

into 72,20,905 Equity Shares of Rs. 10/- each. 

g. As on 16th July, 2024, Transferee Company has 7 (Seven) Secured Creditors 

to whom a total of Rs. 4,03,55,083/- (Rupees Four Crores Three Lakhs Fifty-

Five Thousand Eighty-Three Only) was due and 3 (Three) Unsecured creditors 

to whom a total of Rs. 19,45,282/- (Rupees Nineteen Lakhs Forty-Five 

Thousand Two Hundred and Eighty-Two Only) was due. 

 

h. The Shares of the Company are not listed on any Stock Exchange. 

 

i. The main objects of the Transferee Company as set out in its Memorandum of 

Association, is as under: 

 

1. To carry on business of transportation, distribution, logistics, storage, 

warehousing and documentation related information systems, services 

and solutions and dealing in, collection, acquiring, arranging, buying, 

selling, importing, exporting, distribution, storage, warehousing and 

dissemination of all transportation, distribution, logistics, storage, 

warehousing and documentation related data, details, information and 

knowledge and in the intellectual property relating to the same. 

 

2. To provide logistics, information and documentation support and all 

other related systems, services and solutions through electronic tracking 

of transport movement, transshipment, break bulk and consolidation of 

cargo and also by way of planning, mobilizing, arranging, facilitating, 

designing, developing, creating, making, implementing, setting-up, 

running, operating, maintaining and managing of infrastructure, 

machinery, hardware, software, and  internet, intra-net, extra-net, V-sat 

and other network based networking and communication and all other 

systems and services relating to material handling, movement, storage, 
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pickup, loading, dispatch, transportation, transshipment, unloading, 

delivery, warehousing, invoicing and documentation for all types of 

transactions and all kinds of goods, liquids, solids, gaseous and all other 

materials and providing all such and other allied, associated and related 

services either directly or indirectly or through joint ventures, 

collaborations or strategic or other alliances or through downstream 

ventures / companies or subsidiaries. 

 

3. To set up and conduct the business of courier services, collection centers, 

cargo movers, clearing agents and delivery network in India and abroad 

and to provide facility and services to all for arranging transportation 

and delivery of all type of goods and merchandise, packages, letters, 

samples, paper and commercial documents all over the world through 

the medium of all types of transport viz., by air, road, railways, inland  

water ways & rivers and or by sea or through pipelines and to act as 

consultants and advise for all of the aforesaid and also for import and 

export of goods into/ out of India and abroad. 

 

4. To carry on the business of running lorries, buses, cranes, trucks, tempos, 

tractors, trailers, trolleys, wagons, ships, steamers, trawlers, boats, 

launchers, luxury liners and all other types of transportation and 

movement vehicles and carriers and act as general carriers, cargo 

carriers, transporters, collecting, booking, indenting, forwarding, 

clearing and delivery agents, handling and haulage contractors, garage 

proprietors, cargo superintendents, storage and warehousemen and also 

as common carriers by air, road, railways, inland water ways & rivers 

and or by sea or through pipelines and to carry and handle goods, 

passengers, livestock and all materials within and outside India. 

 

6. Salient Features of the Scheme: 

This Scheme of Amalgamation is presented under Section 230 read with Section 232 and 

other applicable provisions of the Act, for the amalgamation of the Transferor Company 

with the Transferee Company. 

 

 

 

13



(a) Rationale for the Scheme 

The amalgamation of ETPL (“the Transferor Company”) with ESPL (“the Transferee 

Company”) would, inter alia, will enhance the potential for business and yield 

beneficial results for the Company, their respective shareholders, creditors and 

employee’s: 

 

1. The Transferor Company i.e. Etrans T4U Private Limited is the Subsidiary 

Company of the Transferee Company i.e. Etrans Solutions Private Limited. 

 

2. The Transferor and Transferee Company have two directors in common. 

Therefore, it is proposed to consolidate the business into a single entity for better 

management. 

 

3. Amalgamation of these Companies will lead to better administrative control and 

will be convenient for the management to operate more efficiently.  

 

4. The funds of Transferor Company would be better invested and managed under a 

single umbrella and common management. 

 

5. The management of the Companies has examined the relative business strengths 

and the potential commercial and other synergies of the consolidated entity and 

accordingly, the possibility of consolidating their businesses under a single entity 

was mooted. 

 

6. The amalgamation will result in prevention of cost duplication and the resultant 

operations would be substantially cost-efficient. Consequently, the Transferee 

Company will offer a strong financial structure and facilitate resource 

mobilization and achieve better cash flows. The synergies created by the 

amalgamation would increase the operational efficiency and integrate business 

functions. 

 

7. The amalgamation will provide an opportunity to leverage combined assets and 

build a stronger sustainable business. Specifically, the merger will enable optimal 

utilization of existing resources and provide an opportunity to fully leverage 

assets, capabilities, experience and infrastructure of the Company. The 

amalgamation will also reduce the managerial overlaps involved in operating 
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different entities, ease and increase operational and management efficiency and 

integrate business functions. 

 

8. The merger of the Applicant Companies will help in the creation of a platform for 

expansion of future business activities, and act as a gateway for growth and 

expanding business operations. 

 

(b) “Appointed Date” means 1st April, 2024 or such other date as the Hon’ble National 

Company Law Tribunal, Kolkata Bench may direct. The Scheme set out herein in its 

present form or with any modification(s) approved or imposed or directed by the NCLT, 

unless otherwise specified in the Scheme, shall be effective from the Appointed date 

but shall be operative from the Effective Date i.e. the date on which the scheme is 

sanctioned by Tribunal;  

 

(c) "Assets" in relation to the Transferor Company means Fixed Assets, Investments, 

Current Assets, Loans and Advances, debit balance in Profit and Loss account, if any, 

and any other assets as per the books of the Transferor Company as on 31.03.2024. 

 

(d) “Effective Date” means the date of sanction of the scheme by the Tribunal. 

 

(e) “ESPL” means ETRANS SOLUTIONS PRIVATE LIMITED, a company incorporated 

on the 1st Day of August, 2000 under the provisions of the Companies Act, 1956 and 

having its registered office at FD 404 Sector III Salt Lake, Kolkata- 700106, West 

Bengal, India. 

 

(f) “ETPL” means ETRANS T4U PRIVATE LIMITED, a company incorporated on the 

26th Day of March, 2009 under the provisions of the Companies Act, 1956 and having 

its registered office at FD-404, Sector-III, Salt Lake, Bidhan Nagar IB Market, North 

24 Parganas, Kolkata-700106, West Bengal, India. 

 

(g) “Liabilities” in relation to the Transferor Company means Loan Funds, Current 

Liabilities, Reserves and Surpluses (including balance in Profit and Loss Account), 

provisions, if any and all other liabilities of the Transferor Company as per the books 

of the Transferor Company as on 31.03.2024. 

 

(h) "Transferee Company" means "ESPL". 

 

15



(i) "Transferor Company" means "ETPL”. 

 

(j) “Undertaking of Transferor Company” means the entire business and the whole of 

the undertaking of the Transferor Company as a going concern together with all its 

assets, rights, licenses and powers and all its debts, liabilities, outstanding, duties and 

obligations as on the Appointed Date and without prejudice to the generality of the 

foregoing clause, the said undertaking shall include: 

 

1. All the assets, properties, current assets, investments, claims, authorities, 

allotments, approvals, consents, licenses, registration, contracts, concessions, 

engagements, arrangements, estates, interests, intellectual property rights, 

powers, rights and titles, benefits and advantages, if any, of whatsoever nature 

and wherever situated of every description belonging to or in the ownership, 

power or possession and in the control of or vested in or granted in favour of or 

enjoyed by the Transferor Company as on the Appointed Date, and 

  
 

2. All the debts, duties, liabilities and obligations of every description of or 

pertaining to the Transferor Company and standing in the books of Transferor 

Company as on the Appointed Date as provided herein. 

 

 

3. Without prejudice to the generality of the foregoing mentioned hereinabove, the 

term “Undertaking of the Transferor Company” shall include the entire business 

which is being carried out under the name and style of the Transferor Company 

and shall include the advantages of whatsoever nature, agreements, allotments, 

approvals, arrangements, authorizations, benefits, capital work-in-progress, 

concessions, rights and assets, industrial and intellectual property rights of any 

nature whatsoever and licenses in respect thereof, intangibles, investments, 

leasehold rights, liberties, permits, consents, clearances, approvals, certificates, 

powers of every kind, nature and description whatsoever, privileges, quota, rights, 

registration, reserves, waivers, acknowledgments including but not limited to the 

relevant factory licenses, environmental clearances/consents/approvals, all supply 

arrangements/ linkages/ agreements and all properties, movable and immovable, 

real, corporeal or incorporeal, wheresoever situated, if any, and all benefits 

including subsidies, grants, incentives, tax credits, electricity permits, right to use 

and avail of telephones, telexes, facsimile, connections, installations and other 

communication facilities and equipment, tenancy rights, titles, trademarks, trade 

16



names, if any, and all other utilities held by the Transferor Company or to which 

the Transferor Company are entitled to on the Appointed Date and cash and bank 

balances, all earnest moneys and/or deposits including security deposits paid by 

the Transferor Company and all other interest wheresoever situated, belonging to 

or in the ownership, power or possession of or in the control of or vested in or 

granted in favour of or enjoyed by or arising to the Transferor Company. 

 

(k) Transfer of Profits/ Losses and Reserves:  With effect from the Appointed Date, all 

profits, reserves, income accruing to or losses and expenditure (including payment of 

penalty, damages or such litigation, if any) arising or incurred by the Undertaking of 

the Transferor Company shall for all purposes, be treated as the profits or reserves or 

income or losses or expenditure, as the case may be of the Transferee Company. 

 

 

(l) Transfer of Authorised Capital: Upon the Scheme coming into effect and pursuant to 

Section 232(3) of the Company Act, 2013, the Authorized Share capital of the 

Transferor Company shall be deemed to be added to that of the Transferee Company 

without any further act, instrument or deed on the part of the Transferee Company. 

Provided however that pursuant to this scheme only such amount of Authorized Capital 

of the Transferor Company would be added to the Authorized Share Capital of the 

Transferee Company as can be raised by the Transferee Company by utilizing the fees 

already paid by the Transferor Company on its Authorized Share Capital which is 

available for set-off against any fees payable by the Transferee Company for increase 

in the Authorized Share Capital.  

 
 

(m)  Conduct of Business: 

       With effect from the Appointed Date and up to and including the Effective Date: 

 

i) The Transferor Company shall carry on and shall be deemed to have carried on all 

its business and activities as hitherto and shall hold and stand possessed of and 

shall be deemed to have held and stood possessed of the Undertaking on account 

of, and for the benefit of and in trust for the Transferee Company. 
 

ii) All the profits or income accruing or arising to the Transferor Company, and all 

expenditure or losses arising or incurred (including all taxes, if any, paid or 

accruing in respect of any profits and income) by the Transferor Company shall, 

for all purposes, be treated and be deemed to be and accrue as the profits or income 
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or as the case may be, expenditure or losses (including taxes) of the Transferee 

Company. 
 

iii) All taxes (including income tax, sales tax, excise duty, customs duty, service tax, 

VAT, GST, etc.) paid or payable by the Transferor Company in respect of the 

operations and/or the profits of the business before the Appointed Date, shall be on 

account of the Transferor Company and, insofar as it relates to the tax payment 

(including, without limitation, sales tax, excise duty, custom duty, income tax, 

service tax, VAT, GST, etc.), whether by way of deduction at source, advance tax 

or otherwise howsoever, by the Transferor Company in respect of the profits or 

activities or operation of its business after the Appointed Date, the same shall be 

deemed to be the corresponding item paid by the Transferee Company and shall, 

in all proceedings, be dealt with accordingly. 

 

iv) On the Scheme becoming effective, the Transferee Company shall be entitled to 

file/ revise its income tax returns, TDS Returns and other statutory returns, if 

required and shall have the right to claim refunds, depreciation benefits, etc., if 

any, as also the income returns filed by the Transferor Company so far as is 

necessitated on account of the Scheme becoming effective from 1st April 2024 

being the Appointed Date under the Scheme.  

 

v) Any of the rights, powers, authorities and privileges attached or related or 

pertaining to and exercised by or available to the Transferor Company shall be 

deemed to have been exercised by the Transferor Company for and on behalf of 

and as agent for the Transferee Company. Similarly, any of the obligations, duties 

and commitments attached, related or pertaining to the Undertaking that have been 

undertaken or discharged by the Transferor Company shall be deemed to have been 

undertaken or discharged for and on behalf of and as agent of the Transferee 

Company. 

 

(n) No changes in the terms and conditions of the employment of Transferor 

Company’ Employees: From the date of acceptance of the Scheme by the respective 

Boards of Transferor Company and Transferee Company, the Transferor Company shall 

not vary the terms and conditions of the employment of its employees except in the 

ordinary course of business; 
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(o) Enforcement of Legal Proceedings:  All proceedings of whatsoever nature (legal and 

others, including any suits, appeals, arbitration, execution proceedings, revisions, writ 

petitions, if any) by or against the Transferor Company shall not abate, be discontinued 

or be in any way prejudicially affected by reasons of this Scheme or the transfer of the 

Undertaking of the Transferor Company or of anything contained in this Scheme, but 

the said proceedings, shall till the Effective Date be continued, prosecuted and enforced 

by or against the Transferor Company as if this scheme had not been made and 

thereafter be continued, prosecuted and enforced by or against the Transferee Company 

in the same manner and to the same extent as they would or might have been continued, 

prosecuted, enforced by or against the Transferor Company if this Scheme had not been 

made. The Transferee Company shall take steps to have the abovementioned 

proceedings continued in its name. 

 
 

(p) Enforcement of Contracts: Subject to the other provisions of this Scheme, all lawful 

agreements, arrangement, bonds, contracts, deeds and other instruments of whatsoever 

nature relating to the Undertaking of the Transferor Company and to which the 

Transferor Company are party to or to the benefit of which it may be eligible and which 

are subsisting or operative or having effect, shall till the Effective Date, be in full force 

and effect and may be enforced as fully and effectual, as if the Scheme had not been 

made and thereafter, shall be in full force and effect against or in favour of the 

Transferee Company, as the case may be, and may be enforced as fully and effectual as 

if, instead of the Transferor Company, the Transferee Company had been a party or 

beneficiary thereto, subject to such changes and variations in the terms, conditions and 

provisions thereof as may be mutually agreed to between the Transferee Company and 

other parties thereto. The Transferee Company shall enter and/or issue and/or execute 

deeds, writings or confirmations or enter into any arrangement, confirmations or 

novations in order to give formal effect to the provisions of this Clause, if so required 

or if it becomes necessary. 

 

(q) Rights of Shareholders: The holders of shares of the Transferor Company and the 

Transferee Company shall, save as otherwise provided under this Scheme, continue to 

enjoy their existing rights under their respective Articles of Association including the 

right to receive dividends from the respective Company of which they are members till 

the Effective Date. 
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(r) Place of Vesting: The vesting of the Undertakings shall by virtue of the provisions of 

this Scheme and the effect of the provisions of Section 232 of the said Act, take place 

at the registered office of the Transferee Company. 

 

 

(s) Issue of Equity Shares by ESPL: 

 

i) Issue of Equity Shares to ETPL: Upon the scheme becoming operative, in 

consideration of the transfer and vesting of ETPL in the Transferee Company in 

terms of this Scheme, the Transferee Company shall without any further 

application or deed (except as outlined elsewhere) issue and allot to the equity 

shareholders of ETPL, whose name is recorded in the Register of Members of 

ETPL on the record date or his/her heirs, executor, administrators or the successors 

in title, as the case may be, 3 Equity Shares of Rs.10/- each in the Transferee 

Company, credited as fully paid up for every 100 Equity Shares of Rs.10/- each, 

fully paid-up, held by such member in ETPL on such terms and conditions as the 

Board of the Transferee Company may determine. 

 

ii) In case the Transferor Company make any allotment of shares between the 

Appointed Date and the Effective Date, the said allottees shall also upon the 

Scheme becoming operative, in consideration of the transfer and vesting of the 

Transferor Company in the Transferee Company in terms of this Scheme, shall 

without any further application or deed, be issued and allotted equity shares in the 

Transferee Company, credited as fully paid-up in the same ratio as are allotted to 

the other equity shareholders of the Transferor Company. 

 

iii) No shareholder of the Transferor Company shall be allotted any fractional shares 

in the Transferee Company. All fractional entitlements of the shareholders of the 

Transferee Company shall be ignored. 

 

iv) All shares held by the Transferee Company in Transferor Company or vice versa 

or between the Transferor Company inter-se shall stand cancelled. Further any sum 

of money owed by the Transferee Company in the Transferor Company or vice 

versa or between the Transferor Company inter-se shall stand cancelled. If any 

share cancellation leads to reduction of capital of the Transferee Company, this 

scheme shall also be treated as a Scheme for reduction of capital to that extent. 
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v) The new shares to be issued and allotted in terms hereof will be subject to 

Memorandum and Articles of Association of the Transferee Company and shall 

rank pari-passu with the existing equity shares of the Transferee Company in all 

respects. 

(t) Dissolution of the Transferor Company: 

Upon the Scheme being sanctioned and an Order being made by the Tribunal under 

Section 232 of the Act, the Transferor Company shall stand dissolved without winding 

up on the Effective Date. 

You are requested to read the entire text of the Scheme to get fully acquainted with 

the provisions thereof. The aforesaid are only some of the key provisions of the 

Scheme.  

 

7. The Board of Directors of the Transferor Company i.e., ETPL and Transferee Company 

i.e., ESPL in its meeting held on 1st July, 2024, approved the scheme of amalgamation.  

 

Names of the Directors of the Transferor Company present at the meeting, who voted in 

favour / against the resolution and who did not vote or participate on such resolution: 

 

Name of the Directors Vote in favour/ against 

BIPLAB MAJUMDER IN FAVOUR 

SOUMYA KANTI ACHARYA IN FAVOUR 

 

 

Names of the Directors of the Transferee Company present at the meeting, who voted in 

favour / against the resolution and who did not vote or participate + on such resolution: 

 

Name of the Directors Vote in favour/ against 

  SOUMYA KANTI ACHARYA IN FAVOUR 

PARAMITA ACHARYA IN FAVOUR 

BIPLAB MAJUMDER IN FAVOUR 
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VIRENDRA SINHA IN FAVOUR 

PRATEEP KUMAR GUHA IN FAVOUR 

DIBYENDU BOSE IN FAVOUR 

PADMANABHAN 

ANANTHANARAYANAN 

PALAMADAI 

IN FAVOUR 

TANMOY CHAKRABARTY IN FAVOUR 

ATEESH TANKHA IN FAVOUR 

 

8. Disclosure about effect of the amalgamation on: 

 

A. Directors and Key 

Managerial Personnel: 

None of the Directors or Key Managerial Personnel, if any, of 

the respective Applicant Companies involved in the Scheme 

is concerned or interested, financially or otherwise, in the 

proposed Scheme. The effect of the Scheme on interests of the 

Directors or KMPs, is not any different from the effect of the 

Scheme on like interests of other persons. The Directors and 

KMPs of the Transferor Company shall cease to be Directors 

and/or KMP consequent to dissolution of Transferor 

Company upon the Scheme being effective.  

B. Promoter and Non-

Promoter Members 

The Transferor Company is the subsidiary of the Transferee 

Company. There are 6 promoters of Transferor Company out 

of which 1 is the Transferee Company holding 99.47% in the 

Transferor Company. The shares of Transferee Company in 

the Transferor Company shall stand cancelled and rest 5 

promoters holdings shares will get new shares pursuant to the 

Scheme. The rights and interest of the Promoters and Non-

Promoter Shareholders of Companies involved in the Scheme 

will not be prejudicially affected by the Scheme. 

C. Depositors: Not Applicable 
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D. Creditors: The rights and interests of the creditors of the Transferee 

Company and Transferor Company will not be prejudicially 

affected by the proposed Scheme of Amalgamation as no 

sacrifice or waiver is at all called from them nor their rights 

sought to be modified in any manner post the Scheme of 

Amalgamation.  

E. Deposit Trustee and 

Debenture Trustee: 

Not Applicable 

F. Employees of the 

Company: 

The Scheme will have no adverse effect on the existing 

employees of the Transferee and the Transferor Company. 

 

9. Disclosure about effect of amalgamation on material interests of directors, Key 

Managerial Personnel- The Scheme of Amalgamation has no impact on the material 

interests of directors. The Applicant Companies are not required to appoint any Key 

Managerial Personnel (KMP). 

 

10. No investigation proceedings have been instituted or are pending under Sections 235 to 251 

of the Companies Act, 1956 or the corresponding provisions of the Companies Act, 2013 

against the Transferor Company or the Transferee Company. No winding up petition have 

been admitted or filed against the Transferor Company and the Transferee Company as on 

date. 

 

11. The Equity Shareholders are requested to note that the Shareholders to whom this notice is 

sent can vote in the meeting through the E-voting facility given by the Company. 

 

12. On the Scheme being approved by the requisite majority of the Shareholders of the 

Transferor Company, the Transferor Company and the Transferee Company shall file the 

joint petition with the Hon’ble National Company Law Tribunal at Kolkata for sanction of 

the Scheme under Sections 230 to 232 of the Companies Act, 2013. 

 

13. Submissions, Approvals and Other Information: Pursuant to the Order of the Hon’ble 

National Company Law Tribunal, Kolkata Bench, the necessary documents are being 

submitted to the sectoral regulators. 
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14. This statement may be treated as an Explanatory Statement under Section 102 of the 

Companies Act, 2013 in respect of the Hon’ble NCLT convened meeting of the Transferee 

Company. 

 

15. Extracts or copies or inspection of the following documents may be had at the Registered 

Office of the Transferor Company between 11.00 am and 2.00 pm on all working days 

(except Saturdays, Sundays and National Holidays) upto the date of the meeting: 

 

(a) Audited Financial Statements of the Transferor Company for the Financial Year ended 

31st March, 2024; 
 

(b) Copy of the order of Tribunal dated 11th November, 2024 along with corrigendum 

order 13th November, 2024 in pursuance of which the meeting of the Shareholders of 

the Transferor Company have been convened or that of the members have been 

dispensed with; 
 

(c) Copy of the Scheme of Amalgamation; 
 

(d) Copy of the Valuation Report based on which the share entitlement ratio has been 

arrived at, after careful consideration and after taking into account all relevant facts 

have been carried out and approved by CA Manish Gadia, Registered Valuer. 
 

(e) The certificate issued by the Statutory Auditor of the Transferee Company to the 

effect that the accounting treatment, if any, proposed in the Scheme of Amalgamation 

is in conformity with the Accounting Standards prescribed under Section 133 of the 

Companies Act, 2013;  
 

(f) Copy of the Board Resolution dated 1st July, 2024 passed by the Board of Directors 

of the Company approving the Scheme; 
 

(g) Copy of the Memorandum and Articles of Association of the Company. 

 
 

16. The Transferor Company considers that the Scheme is reasonable and has been made for 

the interest and for benefit of the shareholders/stakeholders. 

 

Date:23rd November 2024 

Place: Kolkata       

          

              Advocate Aishwarya Chowdhury  

(Chairperson of the meeting) 

                                                                                                                                                                                                                                                       

24



Regd. Off: 

FD-404, Sector-III, Salt Lake,  

Bidhan Nagar IB Market, North 24 Parganas,  

Kolkata- 700106, West Bengal, India 
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AD

DIVISION BENCH M-1
COURT - I

NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

KOLKATA

C.A.(CAA)/177/KB/2024

CORAM: 1. HON’BLE MEMBER(J), SMT. BIDISHA BANERJEE
2. HON’BLE MEMBER(T), SHRI BALRAJ JOSHI

ORDER SHEET OF THE HEARING ON 13TH NOVEMBER 2024
IN THE MATTER OF ETRANS SOLUTIONS PRIVATE LIMITED

UNDER SECTION SEC. 230-232, SEC. 234
Appearances (via video conferencing/physically)
Ms. Khushi Nangalia, PCS ] For the Applicants

CORRIGENDUM ORDER

1. This matter was not on Board today and was taken upon mentioning by the Ld.

Authorized Representative for the Applicants.

2. This Order was pronounced on 11.11.2024. Ld. Counsel has brought to our note

an inadvertent error in paragraph 10, sub paragraph B. Accordingly, the date of

meeting of shareholders is changed from 03rd December 2024 to 26th December

2024.

3. Rest of the Order dated 11.11.2024 shall remain unchanged.

Balraj Joshi Bidisha Banerjee
Member (Technical) Member (Judicial)

97

Annexure- 5 & 6



IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, (COURT NO. I)

KOLKATA
Company Application (CAA) No. 177/KB/2024

An application under Section 230 to Section 232 of the Companies Act, 2013 read
with the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 and other applicable provisions of the law.

IN THE MATTER OF:

A Scheme of Amalgamation of (First Motion):

ETRANS T4U PRIVATE LIMITED, a company incorporated under the

Companies Act, 1956 and being a Company within the meaning of the Companies

Act, 2013 having Corporate Identification No. U72900WB2009PTC270989 and

its Registered Office at FD-404, Sector-III, Salt Lake, Bidhan Nagar IB Market,

North 24 Parganas, Kolkata- 700106, West Bengal, India.

….. Applicant Company No. 1/Transferor Company

And

ETRANS SOLUTIONS PRIVATE LIMITED, a company incorporated under

the Companies Act, 1956 and being a Company within the meaning of the

Companies Act, 2013 having Corporate Identification No.

U63090WB2000PTC092223 and its Registered Office at FD 404, Sector III, Salt

Lake, Kolkata- 700106, West Bengal.

….. Applicant Company No. 2/ Transferee Company

IN THEMATTER OF:

1. ETRANS T4U PRIVATE LIMITED

2. ETRANS SOLUTIONS PRIVATE LIMITED

……APPLICANTS

Date of pronouncing of the order: 11/11/2024

Coram:

Bidisha Banerjee, Member (Judicial)
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IN THE NATIONAL COMPANY LAW TRIBUNAL

DIVISION BENCH, (COURT NO. I)

KOLKATA

Company Application (CAA) No. 177/KB/2024

Page 2 of 8

Balraj Joshi, Member (Technical)

Appearances (via video conferencing/physically) - For the Applicants:

Ms. Khushi Nangalia, Practicing Company Secretary

ORDER

Per: Balraj Joshi, Member (Technical)

1. This Court is congregated through hybrid mode.

2. The instant application has been filed in the first stage of the proceedings under

Section 230(1) read with Section 232(1) of the Companies Act, 2013 (“Act”) for

orders and directions with regard to meetings of shareholders and creditors in

connection with the Scheme of Amalgamation which provides for amalgamation

of Etrans T4U Private Limited being the Applicant Company No. 1

(“Transferor Company”) with Etrans Solutions Private Limited, being the

Applicant Company No. 2 (“Transferee Company”) and whereby and

whereunder the Transferor Company is proposed to be amalgamated with the

Transferee Company from the Appointed Date i.e. 1st April, 2024 in the manner

and on the terms and conditions stated in the said Scheme of Amalgamation

(“Scheme”). The Copy of the said Scheme of Amalgamation is annexed to the

Company Application as Annexure F in Volume II at Page No(s). 228 to 251.

3. The Board of Directors of both the Applicant Companies at their respective Board

Meetings, held on 1st July, 2024 approved and resolved to carry out the said

Scheme of Amalgamation. The copies of the resolution passed by the Applicant

Companies are annexed with the Company Application being Annexure- E in

Volume II at Page No(s). 224 to 227.

4. It is submitted by the Ld. Authorised Representative appearing for the Applicants

that the shares of both the Applicant Companies are not listed on any Stock

Exchange. Further, the Applicants have the following classes of shareholders and

creditors as on 16th July, 2024: -
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IN THE NATIONAL COMPANY LAW TRIBUNAL

DIVISION BENCH, (COURT NO. I)

KOLKATA

Company Application (CAA) No. 177/KB/2024

Page 3 of 8

Applicant No. No. of Equity
Shareholders

No. of Secured
Creditors

No. of Unsecured
Creditors

Applicant No.
1

10 NIL 2

Applicant No.
2

5 7 3

5. The Ld. Authorised Representative appearing for the Applicant Companies

submits that the Valuation Report regarding recommendation of Equity Share

Exchange Ratios for the proposed merger of Etrans T4U Private Limited with

Etrans Solutions Private Limited dated 25.06.2024 has been prepared by Manish

Gadia, Registered Valuer having Registration No. IBBI/RV/06/2019/11646 which

is annexed to the Company Application as Annexure G in Volume II at Page

No(s). 252 to 266.

6. The certificate from Statutory Auditors of the Transferee Company confirming the

Accounting Treatment contained in the scheme in compliance with all the

applicable Accounting Standards specified under Section 133 of the Companies

Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014 is issued at

the request of the Transferee Company pursuant to the requirements under Section

230(7) of the Companies Act, 2013 is annexed with the Company Application in

Annexure L in Volume II at Page No(s). 304 to 307.

7. Ld. Authorised Representative appearing for the Applicant Companies submits

that 100% of the Equity Shareholders of the Applicant Company No. 2 have given

their consent to the Scheme in writing by way of affidavits for the approval of the

proposed Scheme of Amalgamation which is annexed with the Company

Application being Annexure J in Volume II at Page No(s). 287 to 301.

8. Ld. Authorised Representative appearing for the Applicant Companies submits

that 96.433% in value of the Unsecured Creditors of Applicant Company No. 1,

100% in value of the Secured Creditors of Applicant Company No. 2 and 96.006%

in value of the Unsecured Creditors of the Applicant Company No. 2 have given

their consent to the Scheme in writing by way of affidavits/no-objection letter for

the approval of the proposed Scheme of Amalgamation which is annexed with the

Company Application being Annexure H in Volume II at Page No(s). 267 to 284.
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9. Directions are sought accordingly for:

i. Dispensing with the meeting of the Equity Shareholders of the Applicant

Company No. 2.

ii. Dispensing with the meeting of the Unsecured Creditors of the Applicant

Companies.

iii. Dispensing with the meeting of the Secured Creditor of the Applicant

Company No. 2.

iv. Convening with the meeting of the Equity Shareholders of the Applicant

Company No. 1.

10. Heard the Ld. Authorised Representative for the Applicant Companies and upon

perusing the records and documents in the instant proceedings and considering the

submissions made on behalf of the Applicants, we allow the instant application and

make the following orders:

A. Meetings dispensed:

Meetings of the Equity Shareholders of Applicant Company No. 2, Unsecured

Creditors of the Applicant Companies and Secured Creditors of the Applicant

Company No. 2 are dispensed with under Section 230(1) read with Section

232(1) of the Act.

B. Meeting to be held:

The meeting of the Equity Shareholders of the Applicant Company No. 1 as

on 16th July, 2024 duly certified by the Statutory Auditor of the said Company

shall be convened and held through Video Conferencing or other audio-visual

mode on 3rd December, 2024 at 1 P.M. for the purpose of considering, and, if

thought fit, approving the said scheme, with or without modification.

C. Advertisement:

At least 30 (thirty) clear days before the meeting to be held, as aforesaid, an

advertisement of the notice of meeting, stating that copies of the Scheme and

the statement containing necessary details required to be filed pursuant to

Section 230 of the Companies Act, 2013 read with the Companies
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(Compromises, Arrangements and Amalgamations) Rules, 2016 is being sent

with the notice of meeting, be published once each in the “Business

Standard” in English and in “Aajkaal” in Bengali as per Rule 7 of the

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

D. Individual Notices:

At least 30 (thirty) clear days before the date of the meeting to be held, as

aforesaid, notice convening the said meeting, along with all documents

required to be sent with the same, including a copy of the said Scheme,

statement prescribed under the provisions of the Companies Act, 2013 shall

be sent to each of the Equity Shareholders of the Applicant Company No. 1

as per Rule 6 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, by registered post or speed post or air mail or

courier or email or through personal messenger at their respective or last

known addresses. The said notice along with accompanying documents shall

also be displayed on the notice board of the Applicant Company No.1 at its

registered office and shall also be posted on the website, if any, of such

Applicant.

E. Chairperson:

Ms. Aishwarya Chowdhury, Adv. having Mobile No.7003720897 and is

appointed as the Chairperson of the meeting to be held, as aforesaid. The

Chairperson shall be paid a sum of Rs. 70,000/- (Rupees Seventy

Thousand)for conducting the aforesaid meeting as Chairperson.

F. Scrutinizer:

Ms. Sneha Khaitan PCS is appointed as the Scrutinizer of the meetings to be

held, as aforesaid. The Scrutinizer shall be paid a sum of Rs. 60,000 (Rupees

Sixty thousand) for conducting the aforesaid meeting as Scrutinizer.

G. Quorum and Attendance:

The quorum for the said meeting of persons entitled to attend the same shall

be determined in accordance with Section 103 of the Companies Act, 2013.

For the meeting to be held through virtual mode, only attendance of such
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persons present in virtual mode shall be counted for quorum. In case the

quorum of meeting is not present within half an hour from the time appointed

for the meeting, the Chairperson may adjourn such meeting to any date/time

and take a decision on the quorum in the adjourned meeting.

H. Cut-off date:

The cut-off date for determining the eligibility to vote and value of votes shall

be 16th July, 2024 for the meeting of the Equity Shareholders of Applicant

Company No. 1. The value of the votes cast shall be reckoned and scrutinized

with reference to the said dates.

I. Mode of Voting:

Voting in the meeting of Equity Shareholders of Applicant Company No. 1

held through Virtual Mode shall be conducted by way of E-voting facility, in

accordance with The Companies Act, 2013.

J. Proxies & Board Resolution:

Since the meeting of Equity Shareholders of Applicant Company No. 1 will be

conducted through Virtual Mode, proxy is not applicable. Only the certified

copy of resolution of the Board of Directors or other governing body of such

person, where it is a Body Corporate, authorizing its representative to attend

and vote at such meeting on its behalf, as the case may be, is deposited at the

registered office of the Applicant Company No. 1.

K. That the Chairperson appointed for the said meeting or any person authorised

by the Chairperson do issue and send the notice of the aforesaid meeting.

L. The resolution for approval of the Scheme of Amalgamation put to a meeting

shall, if passed by a majority in number representing three-fourths in value of

the Shareholders of the Applicant Company No. 1 casting their votes, as

aforesaid, shall be deemed to have been duly passed on the date of such

meeting under Section 230(1) read with Section 232(1) of the Companies Act,

2013.
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M. The Chairperson do report to this Tribunal the results of the said meeting

within four weeks from the date of the conclusion of the said meeting. Such

report shall be in Form No. CAA-4 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016, verified by affidavit.

N. The votes cast shall be scrutinized by the Scrutinizer. The Scrutinizer shall

prepare and submit a report on the meeting along with all papers relating to

the voting to the chairperson of the meeting at the Scrutinizer’s earliest

convenience and in any case within 3 days of the conclusion of the meeting.

The Chairperson shall declare the results of the meeting after submission of

the report of the Scrutinizer. The declaration of result by the Chairperson shall

also be displayed on the Notice Board of the concerned Applicant at its

registered office and shall also be posted on the website, if any, of such

Applicant.

O. The value of each of the Shareholders of the Applicant Company No. 1 shall

be in accordance with its books and records, where entries in the books are

disputed, the chairperson shall determine the value for purpose of the said

meeting.

P. The Applicant Companies to serve a notice under Section 230(5) of the

Companies Act, 2013 along with all accompanying documents, including a

copy of the aforesaid Scheme and statement under the provisions of the

Companies Act, 2013 shall also be served on:

 the Regional Director, Eastern Region, Ministry of Corporate Affairs,

Kolkata;

 the Registrar of Companies, Kolkata, West Bengal with whom the

Applicants are registered;

 the Official Liquidator, High Court, Calcutta;

 the Income Tax Department having jurisdiction over the Applicants

 Jurisdictional GST authorities

These notices shall be sent by hand delivery or by post and by email within

two weeks from the date of receiving this order. The notice shall specify that
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representation, if any, should be filed before this Tribunal within 30 days from

the date of receipt of the notice with a copy of such representation being

simultaneously sent to the Authorised Representative of the said Applicant

Companies or to the Applicants. If no such representation is received by the

Tribunal within such period, it shall be presumed that such authorities have no

representation to make on the said Scheme of Amalgamation. Such notice

shall be sent pursuant to Section 230(5) of the Companies Act, 2013 read with

Rule 8(2) of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 in Form No. CAA 3 of the said Rules with

necessary variations, incorporating the directions herein.

Q. The Applicant Companies shall file an Affidavit of Service with the registry in

regard to the directions given in this Order to report to this Tribunal that the

directions regarding the issuance of notices have been duly complied with.

R. The Application being Company Application (CAA) No. 177/KB/2024 is

disposed of accordingly.

S. Certified copy of the order may be issued, if applied for, upon compliance with all

the requisite formalities.

(Balraj Joshi) (Bidisha Banerjee)
Member (Technical) Member (Judicial)

This order is signed on 11th Day of November, 2024.
BD
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Form No. MGT-12 

[Pursuant to Section 109(5) of the Companies Act, 2013 and rule 21(1)(c) of the Companies 

(Management and Administration) Rules, 2014] 

POLLING PAPER 

FOR NCLT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF ETRANS T4U 

PRIVATE LIMITED HELD ON THURSDAY, 26
TH

 DECEMBER, 2024 AT 1 P.M. THROUGH 

VIDEO CONFERENCING OR OTHER AUDIO – VISUAL MODE 

 

S. No. Particulars Details 

1. Name of the Shareholder 

(In block letters) 

 

2. Postal Address  

3. Registered folio No. / *Client ID No. 
(*Applicable to investors holding 

shares in dematerialized form) 

 

4. Class of Shareholder Equity Shareholder  

 

I hereby exercise my vote in respect of resolution enumerated below by recording my assent or dissent to   

the said resolution in the following manner: 

 
Item 
No. 

Item Particulars Amount of 
Share 

Capital held 
(in Rs.) 

 I assent to 
the 

resolution 

I dissent to 
the resolution 

1 For approval of proposed Scheme of 
Amalgamation of Etrans T4U Private 
Limited (Transferor Company) with Etrans 
Solutions Private Limited (Transferee 
Company) and their respective shareholders 
and creditors 

   

 

Place:  
Date: _______ 

 
 

 (Signature of the Shareholder) 
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