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Judgment

PER : SH. L. N. GUPTA, M(T) & SH. HARNAM SINGH THAKUR, M(J)

This Company Petition is jointly preferred by the Petitioner Companies
under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 for approval of the “Composite Scheme of
Arrangement” (hereinafter referred to as “Scheme”) as contemplated amongst
the Petitioner Companies and their respective shareholders. A copy of the
Scheme has been placed on record. As per the Scheme, the “Appointed Date”
shall be 29.11.2022 and the Effective Date shall be as defined in clause 1.1.11

of part 1 of the Scheme.

2. Particulars of the Petitioner Companies, as per record, are as follows:

2.1 Talace Private Limited (hereinafter referred to as the “Petitioner
Company 1” or the “Transferor Company 1”) having CIN U74999HR2020PTC
111111 is a company incorporated on 12.08.2020 under the provisions of the
Companies Act, 2013. The registered office of the Petitioner Company 1 is
situated at 2rd Floor, Block 4, Vatika One On One, Industrial Estate,
Gurugram, Haryana - 122007. The Petitioner Company 1 is the holding
company of the Petitioner Company 3 which holds, shareholding of: (i) 100%
in Air India Express Limited; (ii) 100% in AIX Connect Private Limited
(previously, AirAsia (India) Private Limited); and (iii) 50% in Air India SATS

Airport Services Private Limited.
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2.2 Tata SIA Airlines Limited (hereinafter referred to as the “Petitioner
Company 2” or the “Transferor Company 2”) having CIN U62200HR2013
PLC111543 is a company incorporated on 05.11.2013 under the provisions of
the Companies Act, 1956. The Petitioner Company 2 has its registered office
at Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector —
72, Gurugram, Haryana - 122101. The Petitioner Company 2 is a full-service
airline and a joint venture between Tata Sons Private Limited and Singapore
Airlines Limited which operates under the brand of Vistara. The Petitioner
Company 2 is engaged in the business of providing full service scheduled
passenger airline services, cargo belly-hold services and certain other allied

businesses.

2.3 Air India Limited (hereinafter referred to as the “Petitioner Company
3” or the “Transferee Company”) having CIN U62200HR2007PLC111539 is a
company incorporated on 30.03.2007 under the provisions of the Companies
Act, 1956. The Petitioner Company 3 has its registered office at Block 4, Vatika
One On One, Sector 16, NH 48, Industrial Estate, Gurugram, Haryana -
122007. The Petitioner Company 3 is a subsidiary of the Petitioner Company
1. The Petitioner Company 3 and its subsidiaries are engaged in the business
of providing full service and low cost scheduled passenger airline services,

cargo belly-hold services and certain other allied businesses.

3. The Registered offices of all the Petitioner Companies are situated in in

the State of Haryana and, therefore, the jurisdiction lies with this Tribunal.
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4. As per the information provided by the Petitioner Companies in the
Synopsis dated 05.04.2024, current Shareholding pattern of the Petitioner

Companies involved in the Scheme is as follows:

EXHIBIT-]
(Current shareholding of the Petitioner Companies)
SINGAPORE
TATA SONS PRIVATE LIMITED AIRLINES
LIMITED
100%
51% 49%
r
\&ﬁ TALACE PRIVATE LIMITED
(Petitioner Company 1)
h, ¥
TATA SIA AIRLINES
LIMITED
97.23% {Petitioner Company 2)
277%
¥
SBICAP TRUSTEE
COMPANY LIMITED, AIR INDIA LIMITED
(DN BEHALF OF AIR (Petitioner Company 3)
INDIA EMPLOYEE
SETTLEMENT TRUST)
5. It has been submitted that the Composite Scheme of Arrangement

amongst the Petitioner Companies and their respective shareholders
(“Scheme”) is filed under Sections 230-232 read with other applicable

provisions of the Companies Act, 2013 and provides for the following:

a) Reorganization & reduction of share capital of the Petitioner Company 3;
b) Amalgamation of the Petitioner Company 1 with the Petitioner Company

3 and the dissolution of the Petitioner Company 1 without winding up;
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c) Amalgamation of the Petitioner Company 2 with the Petitioner Company
3 and the dissolution of the Petitioner Company 2 without winding up;
d) Preferential allotment of equity shares by the Petitioner Company 3 to

Singapore Airlines Limited (a shareholder of the Petitioner Company 3).

6. Further, as per the information provided by the Petitioner Companies in
the Synopsis dated 05.04.2024, post-merger, the Shareholding pattern of the

Petitioner Company 3 shall be as reflected in the following chart:

EXHIBIT2
SBICAP TRUSTEE TATA SONS PRIVATE LIMITED SINGAPORE AIRLINES
COMPANY LIMITED, LIMITED
(ON BEHALF OF AIR
INDIA EMPLOYEE
SETTLEMENT TRUST)
1.52% 73.38% 251%
\
AIR INDIA LIMITED
(Petitioner Company 3)
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7. From the records, it is seen that the First Motion Application bearing
No. CA (CAA) No. 28 /Chd/Hry /2023 was filed by the Petitioner Companies for
seeking directions for (a) convening the meeting of the Secured Creditors of the
Petitioner Company 2; the meetings of the Unsecured Creditors of the
Petitioner Company 2; and the Petitioner Company 3; and (b) for dispensing
with the requirement of convening the meetings of the Equity Shareholders of
all the 03 Petitioner Companies; and (c) the meetings of the Preference

Shareholders of the Petitioner Company 1 and the Petitioner Company 3.

8. Accordingly, this Tribunal vide Order dated 21.07.2023 allowed
convening of (a) meetings of the Secured Creditors & Unsecured Creditors of
the Petitioner Company 2; (b) meetings of the Unsecured Creditors of Petitioner
Company 3; (c) meetings of the Preference Shareholders of the Petitioner
Company 1 and the Petitioner Company 3; and (d) dispensed with the
requirement of convening the meetings of the Equity Shareholders of all the

03 Petitioner Companies.

9. Subsequently, the Second Motion petition was filed by the Petitioner
Companies on 26.09.2023. In compliance of the aforesaid directions, the
Reports of Chairperson were filed, as per which the Resolution approving the
Scheme of Arrangement was approved and passed by 100% of the Secured
Creditors of the Petitioner Company No. 2; 99.79% of Unsecured Creditors of
the Petitioner Company No. 2 and by 99.99% of the Secured Creditors of

Petitioner Company 3.
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Further, the Petitioner Companies sought directions of this Tribunal in
connection with the Scheme for issuance of notices to (i) Regional Director,
Northern Region; (ii) Registrar of Companies, N.C.T. of Delhi & Haryana; (iii)
Official Liquidator, attached to the High Court Punjab & Haryana; (iv) Income
Tax Department through its nodal office and the Jurisdictional Assessment
Office of each of the Petitioner Companies; (v) Competition Commission of
India; (vi) Reserve Bank of India; (vii) Ministry of Civil Aviation; and (viii)
Directorate General of Civil Aviation and to such other Objector(s), if any; and
also for publication of the said Scheme in the newspapers. Accordingly,
directions were issued vide Order dated 10.10.2023 of this Tribunal, requiring
the Petitioner Companies to issue notices and carry out necessary publication
with regard to the said Scheme in “Business Standard” (English, All India
Edition) and “Business Standard” (Hindi, All India Edition) newspapers in not

less than 10 days before the next date fixed for hearing.

10. In compliance with the above-stated directions, the Petitioner
Companies have duly filed Affidavits of Service dated 04.12.2023 confirming
that Notices of the present Petition were duly published in the “Business
Standard” (English, All India Edition) on 10.11.2023 and “Business Standard”
(Hindi, All India Edition) on 10.11.2023 and also, complete paper book was

served to all the Statutory Authorities.

11. Accordingly, the RD filed its detailed report dated 29.11.2023 vide

affidavit dated 05.12.2023, the relevant extracts of which reads thus:
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7. That as per clause no. 9 and 10 of the Scheme, the share exchange ratio of

the company:
e “6.2709 (Six point two seven =zero nine) fully pai::l —up iequity
shares of Transferce Company of INR-4 (Indian Ruprf;e:"FV‘IOLI.'r) cach

for every (one) equity share of Transferor Ci)rl-—xparl__j/ rOi o_f INR

O(Indian rupee Ten) each and for every 1 (one) prefere—ncé share of
Transferor Company O1 of INR 10 (Indian rupees ’VI‘_Vel"l)"-,éac_:_h.
2.5487 (two point five four eight seven) fully paid ——up ec'lx:ity

shares of Transferee Company of INR 4 (Indian Rupee four) each for

- every [ (one) shares of Transferor Company 02 ofINR 10 (Indian

rupee ten) each.”

8. That the meeting of equity shareholders and unsecured creditors of Petitioner

companies were dispensed with by Hon’ble NCLT, as duly recorded in Hon’ble

- o~

NCLT order 21.07.2023. There is no sccured creditors in Transferor company

no. 1 8 2.

©. That as per the report of Registrar of Companies, the Petitioner Companies

have filed the Balance Shecet and Annual Return up to 31.03.2023. No

prosecution has been filed & no inspection or investigation has been

conducted in respect of the Petitioner Company.

10. That as per Clause 26 of the ROC Report dated 11.10.2023, following

observation was raised:
In the of Transferor Company no. 01, auditor has stated in the report

for the FY,2022-23, that the company has made investment of

Rs.2.68,.300 Lacs in the JV, Associates and Subsidiary. Hence, the

Company may be asked to ensure the compliance of the section 185

and 186 of the Companies Act, 2013
In the of Transferor Company no. 01, auditor has stated in the report
for the F.Y.2022-23, that the Company has incurred operating cash

losses of Rs. 5,417.22 Lacs in the Current vear and of Rs. 1,667.35

Lacs in the Previous year.

- As per audited financial statements of the Transferor Company no.0Ol

for the F.¥.2022-23, the income from revenue from its opcration since

last two years is nil. Hence, the company appears to be dormant u/s

55 of the Companics Act, 2013.

s per audited financial statements of the Transferor Company no.0O1
for the F.¥.2022-23, it is seen that the company has outstanding dues
of Rs. 7.33 Lacs with respect to MSME. However, the company has not

filed the e-from MSME-1 with the RoC. Hence, the same may be clarify
from the company.
auditor has stated in the report for the

- In the of Transferece Company,

F.Y.2022-23, that the company has given guarantece to its subsidiary of

g
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S
Rs. 2440.78 million and given advances in the nature of loans of Rs.
9,769.01million. Hence, the Company may be asked to ensure the
compliance of the section 185 and 186 of the Companies Act, 2013.

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

e It is seen from the clause no. 09 of the scheme that the preference
shareholders of Transferor Company no.01 are getting equity shares of
Transferee Company instead of preference share. Thus, the provision of
section 230(7) (C) will be applicable. The company may be asked to
clarify the compliance in this regard.

e In the Scheme, at clause no. 05, it is proposed that an additional
allotment of Rs. 20,58,50,00,000/-(Indian Rupee Two Thousand Fifty
Eight Crore and Fifty Lac) made by transferee company to SIA, which is
an existing shareholders of Transferor Company no. 02 as part of the

scheme. It is not clear as to how many shares would be issued and at

which valuation.

he Transferee company may kindly be directed to comply with the

hat keeping in view of above observations, the Hon’ble Tribunal may

satisfy itself w.r.t scheme and pass such order or orders as deemed fit

and proper. /\((\

DEPO@ENT

VERIFICATION

[, Sanjay Shorey, Regional Director (NR), the Deponent above do

solemnly verify and affirm that the contents of Affidavit in para 1 to 10
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12. The Petitioner Companies in their Synopsis filed on 05.04.2024 have
captured their Joint Reply filed in response to the Reports of RD/ROC which

reads thus:

3.2, The responses to the observations have been captured in the joint reply filed in response

to the reports of the RD and RoC. A summary of both the observations and responses is
provided in the table below for reference:

Company no. 01, auditor has
stated in the report for the
FY 2022-23, that the
company  has  made
investment of Rs. 2,68,300
Lacs in the JV, Associates
and Subsidiary. Hence, the
Company may be asked to
ensure the compliance of the
section 185 and 186 of the
Companies det, 20137

8. No. Observations Responses
{No-objections) (Diary No. 03160/7 dated 06.12.2023)
I |“In the of Transferor In relation to Observation #1, it is submitted thatl the investment

of Rs. 2,68,300 Lacs made by the Transferor Company | in its
subsidiary during the financial year ending March 31, 2023 was
made pursuant to shares allotted by way of rights issue under
Section 62(1)(a) of the Companies Act.

Copies of the board resolution of the Transferor Company |
approving the allotment of rights issue of shares and the eForm
PAS-} filed with ROC are annexed as ANNEXURE-3
(COLLY.) to the response.

It is submitted that since the above mentioned investment was
made pursuant to & rights issue of shares under Section 62(1)(a)
of the Companies Act, the provisions of Section 185 of the
Companies Act are not applicable in the instant case on account
of Section 185 dealing with provision of loans, advances and
guarantees by a company to its directors and partner or relative
of a director,

It is further submitted that the provisions of Section 186 of the
Companies Act are also not attracted in the instant case since
Section 186(11)(b)iii) of the Companies Act categorically
prescribes an exemption from the applicability of the provisions
of Section 186 (except Section 186(1) which is complied with
in the instant case) in case of any acquisition of shares alloted
in pursuance of Section 62(1)(a) of the Companies Act. Further,
Section 186(1) of the Companies Act is also complied with in
the instant case as the Transferor Company | is holding the
shares in the Transferee Company directly (i.e. there is not more
than one layer).

An extract of the relevant provisions of Section 186 are set out
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-

below:

“I86. Loan and investment by company.— (1} Withous
prejudice fo the provisions contained in this Act, a company
shall unless otherwise prescribed, make investment through
nol ware thin hivo lapers of invesiment companies:

Provided that the provisions of this sub-section shall nof
affect—

(il a company from acquiring any other company
incorporated in a coumtry oulside Iedia if such other
company has investment subsidiaries beyond two lavers
as per the lows of such courniry;

{i} a subsidiary company from having amy imvestmen
subsidiary for the purposes of meefing the requirements
umder amy low or under any rule or regulation framed
under any law for the time being In force.”

“(11) Nothing contained in fhis section, excepl sub-seciion

Without prejudice to the above, it is submitted that the
Transferor Company | shall comply with Sections 185 and/or
186 as may be applicable.

“In the of Tramsferor
Company no. 01, auditor has
stated in the report for the
FY 2022-23, that the
Company  has  fucurved
operaling cash losses of Rs.
3,417 22 Lacs in the Current
year and of Rz 166733
Laes in the Previows year,™

In relation to Observation #2, it is submitted that the Transferor
Company | was incorporated on August 12, 2020 with one of
the main objects of investment in transportation companies. The
Ministry of Civil Aviation, Government of India issued a
preliminary information memorandum dated January 27, 2020
inviting expressions of interest from interested bidders for the
strategic disinvestment of the Transferee Company through the
transfer of management control and sale of 100% of the equity
share capital of the Transferee Company held by the
Government of India. The Transferor Company | was selectad
ag the suceessful bidder for the acquisition of the Transferes
Company. On Janvary 27, 2022, the Transferor Company |
acquired |00% of the shares of the Transferee Company from
the Government of India by way of a duly executed share
purchase agreement. Conseguently, the Transferee Company
became a wholly owned subsidiary of the Transferor Company
1 on aceount of the consummation of the aforesaid transaction,
As such, the Transferor Company 1 since its incorporation, has
been  incwrring  cash losses on account  of
administrativeloperational  expenses. Further, since the
Transferor Company 1 is an investment holding company, it
would realize income as and when it receives dividends from its
investments.

“As per audited financials af
the Tramsferor Company no.
01 for the FY 2022-23, the
income from revenue fron
iis aperation since last two
years is nil. Hence, the

In relation to Observation #3, the response is in terms of
Observation #2 as stated above in Para 6.1 (supra) and the same
is reiterated here, Further, the Transfer Company 1 continues o
hold its investment in the Transferee Company and in this
regard undertakes day to day activities relating to making
investments as a holding company (including undertaking rights |
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company appears fo  be
dormant wh 435 of the

Contparier Aer, 2003.7

issue of shares from time to time). Moreover, the Transferar
Cempany 1 was actively invohved in the aequisition process as
highlighted in Para 6.1 above and it is therefore, not 2 dormant
company. Further, pursuant to the Scheme, the Transferor
Company | shall stand dissolved.

“As per audited financials of
the Tramsferor Company no.
01 for the F¥ 2022-23, it is
seen that the company has
outstanding dues of Rs. 733
Lacs with respect to MSME.
However, the company has
riot filed the e-form MSME-I
with the RoC. Hence, the
same may be clarify from the
comparny.”

In relation to Observation #4, it is submitted that the sum of Rs,
7.33 Lacs with respect to MSME that has been referred to by the
RD iz in the natre of a provision towards fees‘expenses for
statutory audit for FY 2022-23 and was not an outstanding due
at the time. Further, since the invoice for provision of audit
services had not been issued by the statufory auditor as on
March 31, 2023, the said amount had not become due and
payable bevond a period of 43 days so as to necessitate filing of
eForm MSME-1 with the RoC.

It is submitted that once the invoice amounting o Rs. 3,62, 880
(inclusive of Geods and Service Tax) for providing audit
services was issued on June 8, 2023, the same was paid by the
Transferor Company on July 6, 2023 which is within 45 days
from becoming due and therefore not necessitating filing of
eForm MSME-1. Copies of the invoice dated June @, 2023 and
the document evidencing the peyment are annexed as
ANNEXURE-4 {COLLY.) to the response.

“Inm the of Tromsferee
Company, auditor has stated
in the repori for the FY
2022-23, that the company
has given guarantes fo ity
subsidiary of Rz 2440.78
mrillion and given advances
in the mature of loans of Rs.
9 769.00 million. Hence, the
Comparny may be asked 1o
ensure the compliance of the
section 185 and 186 of the
Companies Act, 2003."

In relation to Observation #5, it is submitted that the guarantees
that were given by the Transferce Company (which was a
Government company at the time) to Air India Express Limited
(previously known as Air India Charters Limited) (*AIXL")
were exempt from the applicability of Section 185 of the
Companies Act pursuant to the G.5.1. 463(E) Notification dated
June 3, 2015 isswed by the Ministry of Corporate A fTairs
(“MCA Notification™), a copy of which is annexed as
ANMNEXURE-S to the response and also on account of AIXL
being the wholly owned subsidiary of the Transferes Company.
However, in terms of Section 179 of the Companies Act, the
approval of the board of directors of the Transferee Company
was taken for issuance of the corporate guarantees to AIXL.
Copies of the said board resolutions of the Transferee Company
dated May 11, 2014, May 11, 2005 and October 17, 2017 are
annexed as ANNEXURE-G {COLLY) to the response.

It is Ffurther submitted that with respect to the advances
mentioned in Observation #5, the said advances are in the nature
of receivables by the Transferce Company from ALXL (i.e. the
Transferee Company’s wholly owned subsidiary) towards the
expenditure incurred by the Transferee Company for the
common services availed by AIXL. The said expenditure has
been incurred by the Transferee Company under a master
service agreement entered into between the Transferee
Company and AIXL. Accordingly, Section 186 of the
Campanies Aet is not applicable in the instant case,

Without prejudice to the abowe, it is submitted that the
Transferee Company shall comply with Sections 185 and/or 186
as mav be applicable.

“Im  the af Trangferee
Company, auditor has stated
in the repart for the FY
2022-23, thar the company
hazs not paid the several
statutory dues on aocownl of
dispute and cases for the

In relation o Observation #6, it 15 submitted that the Transferce
Company has been regular in paying its statutory dues and
therefore, there are no outstanding statutory dues except which
are pending on account of dispute or pendency before the
respective authorities. [t is undertaken thai all such pending dues
on account of dispute will be paid, if ruled against the

Transferse Company, when the case is settled in the forum
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same  ove  being

parding
bgfore  dheir  mespective
aathari,”

where the dwpute is pending.

1t Iz flarther submitied that since the company in question is the
Transferes Company, i.e., the surviving company, the pendency
af such statusary dues on accound ol despube shall ot be affected
g5 & result of the merpers contemglated under the Scheme

“It ir seen from fhe clawse
ma. (09 af the scheme da e
preference shareholders of
Trarsferar Compary no. 0
are getting equity shares of
Trameferes Compeany ingihad
q-,"pn'_ﬁ'rm‘u.nﬁuﬂ Theass rive
pravision af rection 23070
(C1 will be applicable. The
company may be arked w0
clarifi the compliance im this
regard *

In relation to Observation K7, it is submitied that the only squity
and preference shareholder of the Transferor Company 1 (ie.
Tata Sons Privase Limiled) had given iis conserd for dispensing
with the requiremnent of comvening & meeting of the eguily &d
preference shereholders of the Transferor Company 1 and in
view of the same, his Hea'ble Tribunal by way of is onder
dated July 21, 2023 Bad disponsed with the requivement of
convening o mesting of the equily and preference sharshobders
of the Tremsferor Company 1. Hence, the Scheme has boen
unanimously spproved by the shareholders of the Transferar

Comgany | whereas Sectice 48 comdemplates appeoval by 2t
least 75% of the sharshalders.

Accordimgly, im view of the above, it is submiced that
substantial compliance with the provisions of Section 230(7)(C)h
and Section 48 of the Campanies Act has been undertaken singe
both equity and preferesce shareholders Bave unanimously
spproved  the Sckeme and et belng mo dissonting
shareholders.

I e Scheme, ar olause ma
03, i iy proposed thal an
colditionsl milomment of K
25,3000 0005 [imcline
Rupee Two Thousand Fifty
Eighi Crove and Fifty Lac)
st By rramsferes compay
£ Sid, withch &5 aw exirting
sharphoiders of Tramaferor
Compary mo (0 a5 pa aoff
e sokeme. It i mod clear ax
fo hovr mawy sharer woud
be irsued and o which
valmation. ©

La relaibon w0 Observation #5, 1l 18 submimed thar Clavses 24.1
and 24.2 of Past ¥ of the Scheme dealing with prefereniial
allotment of eguity shares by tee Tesnsferes Company
Singapore Airfines Limited (“S1A') states as under and sets o
the number of shares that would be issued and alkotted and the
vabmatinn per share,

M Ar an infegral pari of the Scheme omd apan Iels

Scheme becomimy affective, simmitaneawsly with the alicdwen
of equity shares &y the Travesferee Compoy fo the sharefelders
af the Trawmsferer Companies purswa do Pard 1T awd Part TV of
the -'-'HHH Wﬂw

mwmmmwdmwnjmmrh

Bank Adecound, such thad upom lvsonce el
ailotmert af the 514 Merger Shaves ond e Preferarmiol Eguiy
Shares to S04, 514 will bold an aggeagate of 25.1% (Twemy
Five Paim! (e Percend) of the iofal Insued and patd-up equity
share capiial of the Transferee Comspany

42 Tive price per share at which Preferential Equity
Sharex are proposed to be fred hay been token on recard and
approved by the Boded of the Tromsferes Comparry afler taking
dnry commidiranion the (T valwation report doved February 7,
200X proviced by Pel Buziness Comeulting Services LLP, @
regttered wrluer that Bas beew prapared b accordance with the
At and (i) wolwarion repart daned March [, 300 previded by
RESA Capital Advisars LLF (Cargory | SEBI repinsred
.ﬂﬁrr.ﬁmﬂﬂmlrr_,l thar iy Been prepared dn accordance with

Igw.i‘bmmmtrm’:r the Indian Foreige

I ﬁ'@w Ragulatians ~
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o A copy of the report dwed February 7, 2023 issued by PwC

Business Consulting Services LLP, Registered Valuer on infer
alla, the valuation of shares for the preferential alkomment of
cquity shares by the Transferee Company 1o SIA in accordance
with the Companies Act as well a3 2 copy of the valuation report
dated March 13, 2023 issued by RBSA Capital Advisoes LLP,
Category | Merchant Banker registered with SEB] on the |
valuation of shares for the preferential allotment of equity shares |
by the Transferee Company to SIA in sccordance with the |
provisions of the Foreign Exchange Management Act, 1999
were amexed with the secoad mation petition as Annexure P-
26 (Coliy) and Anneare P-27,

CP (CAA) No. 41/Chd/Hry/2023
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\__separate procedure or instrumsent or deed sholl be reguired 1w

In refation to Observation #9, it is submitted that the sbove
chservation provided in the RD Report pertaing to Clause 26 of
Part VI of the Scheme which deals with consolidation of
authorized share capital of the Transferee Company and =
extracted below:

*26.1 Ay an imegral part of the Scheme and wpon this
Scheme becoming effective, and laking into account the capital
reovganisation and redwction in Pare Il of the Scheme in the
share capisal of the Transferee Company, the authorized share
capital of eack of the Transferor Company | and Transferor
Company 2 sholl xand transferred 1w and be
amaigaomaredcombined with the awtharized share capital of the
Transfaree  Company. Compequendly. Clawse VI of e
memovandum of association of the Transferee Comparny shall,
spon this Scheme becoming effective, prrswant 1o the provisions
of Section 13 and viher applicable provisions, if any of the Act
and withow! any oc!, instrument or deed be and siond altered.
modified amd amended ax ollows.

Vi The Awthorised Shave Capital of the Compuany is Rs.
90N, 00,00,000 (Indiar Rupees Seventy Nine Thowsand Crore
Owly) divided inso 13287 30,00,000 (Thirseen Thousaond Two
Hundved Eighey Seven Crove and Fifty Lakths Equity Shares of
&s. 4 (Indian Rupees Fowr) each and 2585,00,00,000 (Two
Thousand Five Hundred and Eighty Five crore Prefercnce
Shares of Rs. 10 (Indian Rupees Ten) each.”

For the avoidance of doubt, i is clarified that, in case the
authorised share capital of the Trangferee Company, Tranyferor
Compxany | and Transferor Company 2 undergoes any change.
either as a consequence of any corporale aclions or otherwise,
then Clause VI of the Memorandum of Astociation of the
Trangferee Company shall awomatically stand modified /
odiussed awtomatically accordingly 1o take into aocount the
effect of such change.

26.2 Ihe fees or stawp duty, if gny, poid by sach of the

The authorized share capital of the
Transferee Compary will awtomarionlly stand increased to o
effect by ziviply filing the requizite forms witk rhe RoC and mo
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be followed under the Act.

23 The approval of this Scheme by shareholders of the
Trangferee Company wnder soctions 230 o 232 of the Act,
whether at @ meeting or otherwise, or any dispenswtion of the
same by the Tribunai, shall be deemed to have been an approval
wnder section 13, section 61 and 64 or any other applicable
provisions wrder the Act and no further resolution(s) would be
required 1o be separately passed (n this regard "

Section 232(3)(3) of the Companies Act states as under:

“where the transferor company it dissolwed, the fee, if any. paid
by the transferor company on its authorised capital sholl be ser-
aff against any fees payable by the rangferee company an its
authorised capiral subsequens to he amalgamation; and”

Section 233(11) of the Companies Act states as under;

“Ihe transferee company shall file an application with the
Regivtrar along with the scheme registered indicoting the
revised authorised capital and pay the prescribed fees dus on
revised capitol:

Provided that the fee, If amy. paid by the transferor company on
i1s aurkorised capital prior to iis merger or amalgamarion with
the mronsferee company shall be ret-off against the fees payable
by the trangferes compamy on M5 awtharised capital enhianced
by the merger or amalgumation.

In this regard it is submitted that Clause 26 of Part V1 of the
Scheme is in consanance and compliance with the relevant law,
in particular, Sectice 232(3)(7) resd with Section 233 (11) of the
Act, In other words, Sections 232(3)() read with Section 233
(11) of the Companies Act provide that the fees paid by 2
transferor company on its authorized share capital prior to a
amalgemation can be set off against the foes payable by the
transfeeee company on its suthorized share capital enhanced by
the amalgamation, Accordingly, the said Clause 26 of Part V]
of the Scheme simply reiterates the statutoey prescription that
the Transferce Company shall be entitied 10 & merger of the
authorized share capital of the Transferor Companies, along
with a credit of statutory fees paid to the RoC by the Transferor
Companles in such regard,

In relation to the above, it 38 hereby further submitted that,
without prejudice and if applicable, the Transferee Company
hereby undertakes fo pay the requite foes on its awthorized share
capital enhanced by the smalgamations after having made the
spplicable adjustments, as permitted in terms of Section
232(3)i) read with Section 233 (1) of the Companies Act. |

CP (CAA) No. 41/Chd/Hry/2023
Talace Private Limited & Ors.
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Thus, we find that the Petitioner Companies have clarified their position in
response to the observations made by RD/ROC. During the course of hearing
held on 23.04.2024, Ld. Company Prosecutor appearing for RD submitted that
all their observations stands satisfied. Hence, it is presumed that there is no

objection of RD/ROC to the Scheme under consideration.

13. In response to the notice, the Official Liquidator (OL) also filed its Report
dated 30.11.2023 on 01.12.2023 and did not raise any objection toward the
approval of the Scheme. The relevant excerpts of the OL’s Report reads as

under:

10.  That on the basis of the facts In the joint petition, additional information/documents
provided by the company, rationale of the scheme it is nereby submitted that the
office of the official liquidator does no have any specific observations/objections.

PRAYER:

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

observations of the Independent Auditor mentioned as per the audit reports, the Office
of the Official Liquidator most respectfully prays that the matter may kindly be decided
on merits of the case by this Hon'ble Tribunal,

Further, during the course of hearing held on 05.04.2023, the Ld. Counsel

appearing for OL reiterated that did not have any objection to the Scheme.

CP (CAA) No. 41/Chd/Hry/2023
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14. In response to the notice, the Income Tax Department too filed its
Reports in respect of the Petitioner Companies. The Report dated 14.11.2023

filed on 07.12.2023 in respect of the Petitioner Company 1 reads thus:

Kindly refer to the above.

bmitted that M/s Talace Private Limited (PAN-AACITO139L) lies in this

2. It 18 su n verification of records from system, the

jurisdiction viz. DCIT- 1(3)(1), Mumbai. O

following observations are made:
(ij There is no pending assessment/ penalty proceedings in the said case. (screenshot

enclosed)
(i) There is no demand 0

Submittﬁ i perusal and submissions before the Hon’ble NCLT.
iy, )
Y AR A

The Income Tax Department’s Report dated 14.11.2023 filed on 07.12.2023

utstanding in the said case. (screenshot enclosed)

in respect of the Petitioner Company 2 reads thus:

S | Important components of the Proposal | Observation of the AO

1. | Name of the Company In relation to which M/s Tata SIA Alrlines Ltd, (AAECTB346F)
this report Is submitied

2. | Details of proposal Number of companies involved in scheme of
Amalgamation:-

1. M/s Talace Pvt. Ltd. (Transferor Company-1)
2. M/s Tata SIA Alrlines Ltd. (Transferor Company-2)
3. M/s Alr India Ltd. (Transferee Company)

3. | Detalls of any praceedings pending against | None
applicant companies under the Income Tax
Act.

4, | Detalls of tax demand pending for recovery | NIL
from the applicant company

5. | Date of present report 06-10-2023

6. Remarks about objection to the scheme or This office has no objection in the proposed scheme of
any representation to NCLT to protect the amalgamation w.r.t
Interest of Revenue.

1. M/s Talace Pvt. Ltd. (Transferor Company-1)
2. M/s Tata SIA Airlines Ltd. (Transferor Company-2)
3. M/s Air Indla Ltd. (Transferee Company)

CP (CAA) No. 41/Chd/Hry/2023
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The Income Tax Department’s Report dated 08.12.2023 filed on 12.12.2023
in respect of the Petitioner 3 / Transferee Company reads thus:

-

2. Air India Ltd. in pursuance of the Hon’ble Mumbai Bench of National
Company Law Tribunal order, has served a copy of notice to the Office of DCIT
5(1)(1), Mumbai, Income Tax Department, pursuant to section 230(5) of the
Companies Act, 2013 in connection with the proposed composite scheme of
arrangement (Scheme of Amalgamation) amongst M/s. Talace Private Limited
(Transferor Company No. 1/ Petitioner Company No. 1), M /s. Tata SIA Airlines
Limited (Transferor Company No. 2 / Petitioner Company No. 2) with M/s. Air
India Limited (Transferee Company/ Petitioner Company No. 3) and. their
respective creditors and shareholders vide COMPANY PETITION CP(CAA) NO.
41/CHD/HRY/2023 CONNECTED WITH COMPANY APPLICATION CA(CAA)
NO. 28/CHD/HRY/2023 for filing representation in respect of the proposed
scheme. The DCIT 5(1)(1), Mumbai charge is having jurisdiction over the case
of Air India Ltd.

3. The Income Tax Act has defined amalgamation in Section 2(1B) of the IT
Act, 1961. The provisions of the Act dealing with the aforesaid arrangements,
including provisions for not treating the said transaction as transfer, set off
and carry forward of accumulated losses and carry forward of other tax
benefits granted to participating companies, have wide implications, which are
to be examined in light of the facts of the case and after consolidation of
accounts and subsequent filing of income tax return on the basis of
consolidated accounts. The share exchange ratio vis-a-vis valuation report,
accounting treatments for surplus/deficit (if any) and income tax incidence on
the same needs further verification on the basis of consolidated accounts.
Therefore, the effect of aforementioned scheme of arrangement in the books of
account and consequential tax implication is to be ascertained at later stage.

4. In view of the above it is submitted that the right of the Income Tax
Department to ascertain/assess correct income in correct hands as per
provisions of the Act, especially for the period involving appointed date and
effective date may kindly be kept reserved. Also, the right of the department to
recover outstanding demand or complete pending income tax proceedings or
initiate necessary proceedings as per relevant provisions of the Act may also be
kept reserved. The above comments may kindly be filed before Hon’ble Tribunal
for kind consideration.

CP (CAA) No. 41/Chd/Hry/2023
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15. The Petitioner Companies in their Synopsis filed on 05.04.2024 have

captured their Joint Reply filed in response to the Reports of Income Tax

Department, which reads thus:

Observations (no-objections) Responses
(Affidavit Diary No. 03160/10 dated 19.02,.2024)

defined | » That in response to the observations contained in the

The [Income Tax Act  has

amalgamalion in Section 2(18) of the IT Act,
1961, The provisions of the Act dealing with
the aforesaid arrangemenis,  including
provisions for not (realing the said
transaction as transfer, set off and carry
Jorward of accumulated losses and carry
Jorward of other fax benefiis granied fo
participating  companies,  have  wide
implications, which are to be examined in
light of the facis of the case and afier
consolidation of accounis and subsequent
filing of income tax return on the basis of
consolidated accounts. The share exchange
ratio vis-g-vis valuation repori, accounting
treatments for surplusideficit (if any) and
income tax incidence on the same needs
Sfurther  verification on the basis of
consolidated accounts. Therefore, the effect
of aforementioned scheme of arrangement in
the books of accownt and consequential tax
implication is fo be ascertained at later stage.

4. In view of the above it is submitted
that the right of the Income Tax Department
fo ascertain/assess correcl income in correct
hands as per provisions of the Act, especially
Jor the period involving appointed date and
effective date may kindly be kepi reserved
Also, the right of the department fo recover
oulstanding demand or complete pending
income tax proceedings or inifiate necessary
proceadings as per relevani provisions of the
Act may also be kept reserved. The above
comments may kindly be filed before Hon'ble
Tribunal for kind consideration.”

IT Report, it is submitted that the sanction of the
Scheme by this Hon'ble Tribunal shall not prejudice
the rights of the 1T Depariment to verify and
ascertain at a later stage, the effect of the
arrangements contemplated in the composite
scheme of arrangement in the books of accounts and
consequential tax implications.

That in relation to the above, the Transferce
Company hereby undertakes that it recognizes and
appreciates the reservation of the right of the IT
Department to ascertain/ assess correct income in
correct hands as per provisions of the Income-ax
Act, 1961 (“IT Act™), especially for the period
involving appointed date and effective date as well
as the right of the IT Department to recover any
outstanding demand or complete pending income
tax proceedings or initiate necessary proceedings as
per relevant provisions of the IT Act from/ against
the Transferee Company, in accordance with the
provisions of applicable law. Therefore, the
observations contained in the IT Report are not an
impediment to the sanction of the Scheme.

CP (CAA) No. 41/Chd/Hry/2023
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16. Since there is clear no objection of Income Tax Department against the
Petitioner Company No. 1 and 2 (as there is neither any demand outstanding
nor any assessment/penalty proceeding pending against them) and the
Petitioner Companies have given an undertaking (ibid) in response to the
observations of the Income Tax Department in respect of Petitioner 3/
Transferee Company, it is presumed that the Income Tax Department has no
objection to the Scheme. Further, during the course of hearing on 05.04.2024,
the Ld. Sr. Standing Counsel appearing for the Income Tax Department

unequivocally stated that the Department has no objections to the Scheme.

17. It is submitted by the Petitioner Companies that Competition
Commission of India (CCI) has approved the Scheme. They have placed on
record the copies of the letter dated 01.09.2023 (Annexure P-28; Page 546)

along with the detailed order dated 15.09.2023 (Page 547).

The CCI has also directly filed their Report vide Diary No. 370 dated
19.09.2023 and Diary No. 460 dated 03.11.2023 enclosing therewith letter
dated 11.09.2023 and 27.10.2023 respectively conveying their approval to the

Scheme under the provisions of the Competition Act, 2002.

A copy of one such communication dated 11.09.2023 is reproduced overleaf:
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For Greater Good

Rt gyt sm

CoMPETITION COMMISSION OF INDIA

N-20(19)/F-57/(03)/2023/CD/ 4 6 3 11" September 2023

%  ard,
RERL
rdrg Fua fafer arftesor
T8ieTE 3, $A, FRUNE 57a,
AeFe-27-B, FET AR, TEE-160019

Subject: Notice given under Section 230(5) of the Companies Act, 2013 by NCLT
(Chandigarh Bench)

e,
This has reference to the captioned subject, socking representation of the Competition
Commission of India (“Commission”), if any, on the following matter(s): -

SN Name of the parties Date of CA No. CP No.
receipt

1. | Talace Private Limited and Tata SIA | 22.08.2023 | 28/CHD/HRY
Airlines Limited and Air India Limited 12023 &
2. As you are aware, the Competition Commission of India (“Commission™) has been
established to prevent practices having adverse effect on competition, to promote and sustain

11972023
competition in markets, to protect the interests of consumeis and to ensure freedom of trade
ed on by other participants in markets, in India, and for matter connected therewith or

v

carri
incidental thereto.

3. In this regard, it is informed that the matter referred to therein has been approved by
the Commission on 1" September 2023 under the provisions of the Competition Act, 2002.

4. Summary of  the Commission is available at
hetps://www.cci.gov. in‘combination/order/details/summary/ 1272/ 0/orders-section3 1

(Fegmt Aeh)

| /‘M‘J FaEHR (Irdee)
ot
Ea/"qﬂzg . - Page 10f1

4
9" Floor, Office Block-1, Kidwai Nagar (East), New Deihi-110023, INDIA
Phone * +91-11-24664100, Fax : +91-11-20815022, Web. : www.cci.gov.in
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18. The Petitioner Companies have also submitted that the Ministry of Civil
Aviation (MOCA) by way of its no-objection certificate dated 22.02.2024 (AV-
13012/1/2021-DT) [containing the letter dated 20.02.2024 (AV.14015/03/
1997-AT-1) issued by the DGCA] to the Petitioner Company 3 with a copy to
the Petitioner Company 2, conveyed its approval to the Scheme. By way of the
said NOC, the MOCA, being the competent authority, has conveyed their
approval to the Scheme subject to the foreign direct investment approval by
Singapore Airlines (a shareholder of the Petitioner Company 2) and security
clearances as required under relevant Civil Aviation Regulations (CARs) issued
by DGCA. The MOCA also granted a time frame of 09 months from the date of
the written order of this Tribunal approving the Scheme to enable the

Company to complete the process of merger and associated formalities thereof.

19. The Petitioner Companies have, accordingly, undertaken that they shall
take necessary steps to obtain approvals/security clearances as required
under relevant CARs issued by DGCA and comply with the applicable Civil
Aviation Regulations and also obtain approvals under the FDI policy in this

regard from MOCA/DGCA/any other authority.

The said letter of Ministry of Civil Aviation (MOCA) dated 22.02.2024 containing
therewith the letter dated 20.02.2024 (AV.14015/03/ 1997-AT-1) issued by
the DGCA has been placed on record by the Petitioner Companies by way of

C.A. No. 75 of 2024, which is reproduced overleaf, for immediate reference:
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AV-130127/1/2021-DT
Govarnment of India
Ministry of Civil Aviation
E ek

B Elock, Bajiv Gandhi BEhawan,
Haw Deiki, Dated 22 February, 2024

To

p/s Air India Limited,

Block 4, Watika One an One,

gector 16, MH 48, Industrizl Estate,

Gurugram, Haryana - 122007

[Kind Attn : Shri P, Balaji, Group Head, Compliance & Corporate Affairs],

Subject: Composite scheme of arrangement filed before the MNational
Company Law Tribunal {NCLT] Chandigarh ameongst Talace Private
Limited, Tata S1A Airlines Limited {vistara) and Air India Limited (Alr
india} and their respective shargholders - reg.

Sir,

I am directod to refer to your letter ref. no. AHOIGRCMergen2023 dated
16,02,2024 regarding the above menticred subject and to conwey the
approval of the Compeatent Authority for grant of NQC for Composite Scheme
of arrangement amongst Talace Private Limited, Tata $14 Airlines Limited and
Air India Limited and their respective charehelders' shareholding patternin
accordance with DGCA'S latter MNa. A-14015/03/1997-AT-1 dated 20.02,2024
(copy enclosed). subject 1o approval of FDI by Singapore Ajrlines Limited in
this regard and security clearances as required under relevant CAR issued by
DiGCA,

2. Eurther, approval Is also granted for the time frame of 09 maonths
from Lhe written Srder approving the Scheme by the MCLT to enable the
Company to complete the process of merger and associated farrmalities

thereaf,

ER This issues with the approval of the Competent Authority.
E-i!]fﬂﬂ h.!. wours faithfully,
Kamestimar Mishra
g atashied - Milkhra)

Under Secretary to the Govt, of India
Tele: 24648983
Encl. As above

Copy to:-

{1} M/s Tata Sia Airlines Limited; Intellion Edge. Tower A, 9th and 10th
Flear,Sauth Peripheral Road, Sector - 72, Gurugram, Haryana — 122101,

CP (CAA) No. 41/Chd/Hry/2023
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QFFICE OF THE GUESCAEED  w FR TR S
DIRECTOR GEMERAL OF CIVIL AVIATION gﬁéﬁ s P AT
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Telafax s 041 1-24E2E0E2 TR v E T v T T

FEAURef, | AV, 1401 503N 2ET-AT

fE=rin { Dated: 20.02,2024
To,

The Ministry of Civil Aviation
Fajiv Gandhi Bhawan,
Safdarfjung Airpor
Mewe Dizlhi = 1100035
[Hind Attn.: Sh. Kameshwar Mizhra, Under Secretary]

Subject: Composite scheme of arrangemaent has been filed belare the Hational
Company Law Tribunal [MCLT) Chandigarn amongst Talace Private Limited, Tata
514 Airlines Limited (Vistara) and Ar Inedia Limited [Air india) and their respective
shareholders.)

Sir,

| am dirzcted to refar ta the Ministrny's email dated 19.02.2024 farwarding therewlth
= leller datad 16.02.2026 from &ir india seeking commentsinpuls form DGOA and
Ministry's letter Ma. AV-280171 ai2020-07T dated 20.11.2023 regarding the propasal from
Singapore Alfline seeking Ministry's approval for FDI in Air India Ltd &5 parl of the
propesed ssheme of smalgamation, and to furnish the foliowing cormmantslinputs in the
matier for consideration of MeCA-

i. Besides the requisite statulory spprovals from MCLT, ©C1 and any other such
relevant authaorities for the proposed scheme ol amalgamation, Al India shall
requira a permissicn from WMaGh as par the provisions of Para 14.4 of the CAR
Secton 3 Series G Part I, and FDI approval or the preferential allotment of
addilional equity shares to Singapore Alrlines Ltd in the merged antity. Ministny
rmay suitably consider grant af (hase permissions a5 par e applicable procedurs
and complianss of requiremants prescribed under the FOL Policy fzsped by the
Department for Pramation of Industry and Internal Trads, Minlstry of Commerca &
Industry and FI Guidelines contained in AG 122103,

ii. 0 ihe day when the proposed scheme of amalgamation somss into effect
(Effactive Datg), TATA B4 Allines Lid (Wistara) shall czasa o exist as a tegal
entity. Therefara sll the regulsiory approvatafaireraft registration as well as the
AOC ssued 1o the company shall become invalid, Therefore, pursuant to the NCLT

Fagelof 2
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sporoved scheme of amalgamation, the airines would be required to mave their
aireratt, personnel, oparalions etc. from TATA SlA Alrlines Lid (Vistara) to Air India
L an or hefore the effective date. Sinca. the Airling companies ang regulated
entilies, thay need approvals rom DGCA for the transfar,

i, Further, they would have to transfer inlernational slats, bilateral traffic rights and
confracts relating to codesharss and interling arrangemants with foreign airlines
and any other such commercial contracis partaining te Vistara in the nama al Al
Irvdiz.

iv. In order to effect transferinlegration of their aircra®t and oparations, the sirding
would be required to formulate a {ransilion plan which would inter alia inchde
Safety risk assessment and change managemant plan including a system
of continuous menitoring, changes in the A0C prganisalion and post helders,
changesiupdate  proposed in ragulatary manualsidocuments, integration of
pperational  control  SyStams, pafely managemenl SYSEMS maintenance
arrangements, raining plans for pilatsl cabin crew/ engineers and ather personnel,
aireraft Specific approvalsidocuments far each aircratl.

. In this regard meetings were also held forf dizcussions with &ir India and Vistara
an 06.02.2023 and 13,02.2024 on the modalities to be followead for safe and orderly
integration of the two airline posl approval from NCLT. Censidenng tha size and
complaxity of the Integration exercise the airlines were advised o consider
sufficient transiion time and suitadle efieclive dale in inelr scheme of
amalgamation io be approved by MECLT.

vi. Based on the discussions with the aifines and the subimissions made by Alr India
vide lefler dated 16.02.2024, a time frame of 09 months from the written Oirder
approving the Scheme by the MCLT seems to be reascnable and realistic for
achiaving the mergesfintegration keeping the camplexities and safety aspects into
consideration. However, this projected timaframe s contingenrl upon lhe Ailines
adhering 1o their imelines ragarding submission of manuals and other compliarce

ghligations which are to be initiated by tham in a defined timeframe.

i DGCA will engage with tha airlines and facilitale required regulatory approvals for
the safe 2nd orderly transfer of aicraff and integration between tha two airlines.

This iz=sues with approval of Competent Autharity.
Yours Faithfully,

/ﬁﬁwﬂ
{Atl Maindola)
Diractor of Operations - Air Transpaori
for Director General af Givil Aviation
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20. Pursuant to directions of this Tribunal dated 5.4.2024, the Petitioner
Companies, vide diary No. 03160/2 dated 15.04.2024, have also placed a Flow
Chart depicting various compliances required by the Regulators. The Flow

Chart summarising the stages of various approvals obtained/required to be

obtained by the Petitioner Companies is reproduced thus:

ANNEXURE-6

FLOW CHART DEPICTING THE STAGES AT WHICH THE VARIOUS APPROVALS HAVE ALREADY BEEN OBTAINED AND
CERTAIN APPROVALS THAT WILL BE OBTAINED ONCE THIS HON'BLE TRIBUNAL HAS APPROVED THE SCHEME

b

Sharcholders’ consents were filed along with CAA) NO. 28/CHD/HRY/2023

M

Approval of the secured and/or unsecured eeditrs of the Pettioner Company 2 and Petitioner Company 3
have been obtained on September 23, 2023

M

CClapproval has been obiained on September 01, 2023

M

Reports have been submitted by (1) Regional Divetor on November 29, 2023, i) Offcial Liquidatoron
November 30, 2023; and (i) Income Tax Departments on December 05,2023 fo Pettoner Company |
and Petitioner Company 2 and on December 11, 2023 for Petitioner Company 3

M

NOC {rom MOCA has been obtained on February 22, 2024

Securiy Clearance forchange inmanagement control o sharcholding patem of Petidoner Company 3 has
becn obtained rom MOCA on February 29, 2024

b

Approval of ths Hon'ble NCLT on the Scheme - approval is awaited

M

FDI Approval is expected to be received from MOCA

M

L

The requisite operational and tntegration approvals as per Annexure-2 s referred to i the DGCA
Letter and the MOCA NOC.,

L.
I
.
I
L.
I
I
.
I
I
-
I
.
I
L.
I
I..
I
|
.
)
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")

Filing of NCLT Order with ROC and merger taking effect
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21. In view of the foregoing facts, discussions and considering the approval
accorded by the shareholders and creditors of all the Petitioner Companies to
the proposed Scheme and no sustainable objections having been raised by the,
Regional Director (North), Official Liquidator, Income Tax Department or any
other interested party and all the necessary and applicable approvals
including those of CCI and the Sectoral Regulator i.e. DGCA/MOCA, which are
required for sanction of the Scheme, have already been obtained and are on
record with this Tribunal, there appears to be no impediment in granting
sanction to the Scheme. Accordingly, sanction is hereby granted to the
“Composite Scheme of Arrangement” amongst the Petitioner Companies
and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013. The sanctioned Scheme
shall be binding on the Petitioner Companies and their respective
shareholders. The Petitioner Companies shall remain bound to comply with

the statutory requirements in accordance with law.

22. Notwithstanding the above, if there is any deficiency found or violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this Authority to the Scheme will not come in the way of action to
be taken, albeit, in accordance with law, against the concerned persons,

Directors, and Officials of the Petitioner Companies.
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23. While approving the Scheme as above, it is clarified that this Order
should not be construed as an order in any way granting exemption to
Petitioner Companies from payment of Stamp Duty, Taxes, or other statutory
dues if any, and payment in accordance with law or in respect to any
permission/compliance with any other requirement, which may be specifically
required under any law. Further, approval of the Scheme would in no manner
affect the tax treatment of the transactions under the Income Tax Act 1961 or
serve as any exemption or defence for the Petitioner Companies against tax

treatment in accordance with the provisions of the Income Tax Act, 1961.

24. THIS TRIBUNAL FURTHER DIRECTS with respect to Transferor

Companies and Transferee Company, that:

(i) Upon the sanction becoming effective from the appointed date of
amalgamation i.e., 29.11.2022, the Transferor Companies shall
stand dissolved without undergoing the process of winding up on
completion of merger and associated formalities after receipt of
necessary approvals including FDI approval/security clearances as
required under relevant CARs issued by DGCA/MCA/any other
Authority within a period of 09 months from the date of this order;

(ii)) All benefits, entitlements, incentives, and concessions under
incentive schemes and policies that the Transferor Companies are
entitled to including under Customs, Excise, Service Tax, VAT, Sales
Tax, GST and Entry Tax and Income Tax laws, subsidy receivables
from Government, grant from any governmental authorities, direct
tax benefit/exemptions/ deductions, shall, to the extent statutorily
available and along with associated obligations, stand transferred to

and be available to the Transferee Company as if the Transferee
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Company was originally entitled to all such benefits, entitlements,

incentives and concessions;

(iii) All contracts of the Transferor Companies, which are subsisting or
having effect immediately before the Effective Date, shall stand
transferred to and vested in the Transferee Company and be in full
force and effect in favor of the Transferee Company and may be
enforced by or against it as fully and effectually as if, instead of the
Transferor Companies, the Transferee Company had been a party or

beneficiary or obliged thereto;

(iv) All the employees of the Transferor Companies shall be deemed to
have become the employees and the staff of the Transferee Company
with effect from the Effective Date, and shall stand transferred to the
Transferee Company without any interruption of service and on the
terms and conditions no less favorable than those on which they are
engaged by the Transferor Companies, as on the Effective Date,
including in relation to the level of remuneration and contractual
and statutory benefits, incentive plans, terminal benefits, gratuity

plans, provident plans and any other retirement benefits;

(v) All liabilities of the Transferor Companies, shall, pursuant to the
provisions of section 232(4) and other applicable provisions of the
Company Act, 2013, to the extent they are outstanding as on the
Effective Date, without any further act, instrument or deed stand
transferred to and be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations etc. as the case may be, of the
Transferee Company and shall be exercised by or against the

Transferee Company as if it had incurred such liabilities;

(vi) All proceedings now pending by or against the Transferor Companies

be continued by or against the Transferee Company;
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(vii) As observed by RD in its report, the Transferee Company shall
comply with the provisions of Section 232 (3)(i) of the Companies Act

2013 in regard to fee payable on its revised authorized share capital.

(viii) As already undertaken by the Transferee Company vide its Affidavit
dated 15.02.2024 (ibid), the Transferee Company recognizes the
reservation of the right of the Income Tax Department to
ascertain/asses correct income in correct hands as per provisions of
the Income-tax Act, 1961 especially for the period involving
appointed date and effective date as well as the right of the Income
Tax Department to recover any outstanding demand or complete
pending income tax proceedings or initiate necessary proceedings as
per relevant provisions of the Income Tax Act from/against the
Transferee Company, in accordance with the provisions of applicable

law.

(ix) The Income Tax Department shall be at liberty to undertake action
as deemed fit under the provisions of the Income Tax Act, 1961 as
observed by them while conveying approval in respect of the
Petitioner Company 3 and the Petitioner 3/Transferee Company

shall abide by their undertaking as recorded in Para 15 of this order.

(x) The Petitioner Companies shall ensure Foreign Direct Investment
(FDI) approval by Singapore Airlines (a shareholder of the Petitioner
Company 2) and security clearances as required under relevant Civil
Aviation Regulations (CARs) from DGCA/MOCA within a time frame
of 09 months from the date of this order.

(xi) Any person interested shall, however, be at liberty to apply to this
Tribunal in the above matter for any directions that may be

necessary.
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25. The Petitioner Companies shall within thirty days of the date of the
receipt of this Order or on sanction of the Scheme, whichever is later, cause a
Certified Copy of this Order to be delivered to the Registrar of Company for
registration and on such Certified Copy being so delivered, the Transferor
Companies shall be dissolved and the Registrar of Company shall place all
documents relating to the Transferor Companies on the file kept by him in
relation to the Transferee Company and the files relating to all the Petitioner

Companies shall be consolidated accordingly.

26. The Second Motion Petition, i.e., CP(CAA) No. 41/Chd/Hry/2023 is

allowed, accordingly.

Sd/- sd/-
(L. N. GUPTA) (HARNAM SINGH THAKUR)
MEMBER (T) MEMBER (J)
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