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

1. Gateway East India Private
Limited, a company
incorporated under the
Companies Act 1956 having
Corporate Identification

Number:

CP (CAA) No. 172/MB/2021
CONNECTED WITH
CA (CAA) No. 54/MB/2021

IN THE MATTER OF SECTIONS
230 TO 232 AND OTHER
APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE
COMPOSITE = SCHEME OF
AMALGAMATION AMONGST
GATEWAY EAST INDIA PRIVATE
LIMITED AND = GATEWAY
DISTRIPARKS LIMITED INTO
GATEWAY RAIL FREIGHT
LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT-V, MUMBAI BENCH ,
CP (CAA) No. 172/MB/2021 CONNECTED WITH

U51909MH1994PTC346843

and having its registered office
at Sector 6, Dronagiri, Tal:
Uran, Dt: Raigad, Navi
Mumbai, Maharashtra- 400707

. Gateway Distriparks Limited,
a company incorporated under
the Companies Act 1956 having
Company Identification
Number:

- L74899MH1994PL.C164024
and having its registered office
at Sector 6, Dronagiri, Tal:
Uran, Dt: Raigad, Navi
Mumbai, Maharashtra- 400707

. Gateway Rail Freight
Limited, o a company
incorporated under the
Companies Act 1956 having
Company Identification
Number:
U60231MH2005PLC344764,

and having its registered office

at Sector 6, Dronagiri, Tal:
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CA (CAA) No. 54/MB/2021

_...First Petitioner Company/

Transferor Company 1

...Second Petitioner Company/

Transferee Company 1/

Transferor Company 2




IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT-V, MUMBAI BENCH :
CP (CAA) No. 172/MB/2021 CONNECTED WITH
CA (CAA) No. 54/MB/2021

Uran, Dt: Raigad, Navi ...Third Petitioner Company/
Mumbai, Maharashtra- 400707 Transferee Company 2

Order Delivered on 02.12.2021

Coram:
Ms. Suchitra Kanuparthi, Hon’ble Member (Judicial)
Ms. Anuradha Sanjay Bhatia, Hon’ble Member (Technical)

Appearances (via videoconferencing):

For the Petitioners: :  Peshwan Jehangir a/w Haabil Vahanvaty,
| Bhanu Chopra i/b Khaitan & Co,

For the Regional Director (WR) :  Ms. Rupa Sutar, Assistant Director

Per: Suchitra Kanuparthi, Member (Judicial)

ORDER

1. The Bench is convened by video conference

2. Heard Learned Counsel for Petitioner Companies. No objector has
come before the Tribunal to oppose the Petition and nor has any party

controverted any averments made in the Petition.

3. The sanction of this Tribunal is sought under Section 230 to 232 and

other applicable provisions of the Companies Act, 2013 (“Act”), to the
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Company” or “Transferor Company 1”), Gateway Distriparks
Limited (hereinafter referred to as the “Second Petitioner Company”
or “Transferor Company 2 / Transferee Company 1”) and Gateway
Rail Freight Limited (hereinafter referred to as the “Third Petitioner
Company” or “Transferee Company 2”) and their respective
shareholders (“Scheme”). The said Scheme provides for the
amalgamation (merger by absorption) of the First Petitioner Company
with the Second Petitioner Company, and thereafter, amalgamation
(merger by absorption) of the Second Petitioner Company with the
Third Petitioner Company.

The Petitioner Companies are a part of the same group of companies.
The First Petitioner Company is engaged in the business of operating a
container freight station at Vishakhapatnam. The Second Petitioner
Company is an integrated inter-modal logistics facilitator and operates
container freight stations at Navi Mumbai, Chennai and
Krishnapatnam. The Third Petitioner Company is inter alia a private
container train operator and engaged in the business of providing
intermodal rail transportation service for EXIM containers. As such the

businesses of the Petitioner Company are complementary to each other.

The registered offices of the Petitioner Companies are located in Navi

Mumbai, Maharashtra.

Learned Counsel for the Petitioner Companies submits that the
circumstances and/or reasons and/or grounds that have necessitated
and/or justified the Scheme and some of the major benefits which
would accrue from the Scheme are extracted from the Scheme and

stated below:
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“3. OBJECTS AND RATIONALE FOR THE PROPOSED
SCHEME

This Scheme provides for: (i) amalgamation (merger by absorption) of
the Transferor Company 1 / GEIPL with the Transferee Company 1 /
GDL; and (ii) amalgamation (Merger by absorption) of GDL / the
Transferor Company 2 (post amalgamation of the Transferor Company
1/GEIPL with the Transferee Company 1 / GDL) with the Transferee
Company 2 / GRFL, to enable better realization of potential of the
businesses of the Companieb in the form of amalgamated Transferee
Company.2 which will yield beneficial results and enhanced value
creation for their respective shareholders and better security and
protection for their lenders and employees. This Scheme shall have the

following benefits:

3.1 Consolidation of businesses presently being carried on by the
Transferor Companies and the Transferee Company 2, which
shall create greater operational synergies and efficiencies at
multiple levels of business operations and shall provide

significant impetus to their growth,

3.2 Improved earnings, cash flow and debt servicing abilities of the

amalgamated Transferee Company 2;

3.3 The amalgamation would result in financial resources of the
Companies being efficiently pooled, leading to centralized and
more efficient management of funds, greater economies of scale
and a bigger and stronger resource base for future growth,
which are presently divided amongst multiple cor,

entities within the group;
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Creation of value for shareholders of the Companies and other
stakeholders, by way of creation of a large asset base,
Jacilitating access to better financial resources, stronger
consolidated revenue and profitability, diversification in

product portfolio and thereby reducing business risks;

Pooling of assets, proprietary information, personnel,
financial, managerial and technical resources of the
Companies, thereby contributing to the future growth of the

merged entity,

Consolidating and improving the internal systems, procedures
and controls will also bring greater management and
operational efficiency due to integration of various similar
functions presently being carried out in each individual entity
within the group such as information technology, human
resources, finance, legal and general management, and this
will lead to the organization becoming more efficient and
capable of responding swiftly to volatile and rapidly changing

market scenarios;

Simplicity in working, reducing various statutory and
regulatory compliances and related costs, which presently have
to be duplicated in the Companies, reduction in operational
and administrative expenses and overheads, better cost and
operational efficiencies and it would also result in coordinated

optimum utilization of resources;

The Transferor Companies and the Transferee Company 2

operate businesses that complement each other and thergf®,
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can be conveniently combined for mutual benefit of the

shareholders of the Companies,; and

3.9 This Scheme shall be in the beneficial interest of all the
stakeholders and the shareholders of the Companies.

In these circumstances, it is considered desirable and expedient to
amalgamate the Transferor Companies with the Transferee Company
2 in the manner and on the terms and conditions stated in this

Scheme.”

There are two consideration clauses in the Scheme, one for the merger
of the First Petitioner Company with the Second Petitioner Company
(Clause 15) and a second clause dealing with the consideration for the
merger of the Second Petitioner Company with the Third Petitioner

Company (Clause 24), which are reproduced below:

“15. CONSIDERATION

Since the entire paid-up equity share capital of Transferor Company
1 is held directly by Transferee Company 1, no shares of Transferee
Company 1 will be issued or allotted to the shareholders of the
Transferor Company 1 in consideration for Amalgamation of
Transferor Company 1 with Transferee Company 1. Upon this
Scheme becoming effective, the entire issued, subscribed and paid up
share capital of Transferor Company 1 (whether through a nominee)
shall, ipso facto, without any further application, act or deed stand
cancelled. Consequently, due to nil consideration, there shall not be

any stamp duty payable. The investments in the shares of

Transferor Company 1, appearing in the books of a
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Transferee Company 1 shall without any further act or deed, stand

cancelled.

24. CONSIDERATION

24.1 Upon this Scheme becoming effective, in consideration for the
Amalgamation of the Transferor Company 2 with the Transferee
Company 2, the Transferee Company 2 shall without any further
application or deed, issue and allot to the equity shareholders of
the Transferor Company 2 (whose names appear in the register
of members or register of beneficial owners maintained by the
registrar and transfer agent as on the Record Date or to their
respective heirs, executors, administrators or other legal
representatives or the successors-in-title, as the case may be),
the equity shares of the Transferee Company 2 in accordance
with their respective entitlement in the ratio of 4:1 (“Share
Exchange Ratio”), meaning thereby that upon this Scheme
becoming effective, the Transferee Company 2 shall without any
Jurther application or deed, issue and allot 4 (Four) fully paid
up equity shares of Transferee Company 2 of INR 10 (Indian
Rupees 10) each, for 1 (One) fully paid equity share of INR 10
(Indian Rupees Ten) each held by such shareholder in

Transferor Company 2 as on the Record Date.

Upon this Scheme becoming effective, the Board of the
Transferor Company 2 shall, on the Record Date, provide to

Transferee Company 2, a list containing particulars of equity

shareholders of the Transferor Company 2 as on the Record
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equity shares of the Transferee Company 2, pursuant to this

Scheme.”’

8. Similarly, the Scheme also provides for Dissolution of the First
Petitioner Company (Clause 18) and Second Petitioner Company

(Clause 30) respectively
“18. DISSOLUTION OF THE TRANSFEROR COMPANY 1

On the Effective Date, the Transferor Company 1 shall be
automatically dissolved without being wound up. Consequently,
the name of Transferor Company 1 shall be struck off from the
records of the relevant Registrar of Companies. Upon this Scheme
becoming effective and after dissolution of the Transferor
Company 1, the Board of Directors of the Transferee Company 1
or any committee thereof is hereby authorized to take all steps as
may be necessary or desirable or proper on behalf of the
Transferor Company 1 from the Effective Date to resolve any
question, doubts, or difficulty whether by reason of any order(s) of
the court(s) or any directive, order or sanction of any Appropriate
Authority or otherwise arising out of or under this Scheme or any

matter therewith.
30. DISSOLUTION OF THE TRANSFEROR COMPANY 2

On the Effective Date, the Transferor Company 2 shall be
automatically dissolved without being wound up. Consequently,

the name of Transferor Company 2 shall be struck off from the
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records of the relevant Registrar of Companies. Upon this
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becoming effective and after dissolution of the Transferor
Company 2, the Board of Directors of the Transferee Company 2
or any committee thereof is hereby authorized to take all steps as
may be necessary or desirable or proper on behalf of the
Transferor Company 2 from the Effective Date to resolve any
question, doubts, or difficulty whether by reason of any order(s) of
the court(s) or any directive, order or sanction of any Appropriate
Authority or otherwise arising out of or under this Scheme or any

matter therewith.”

9. The Scheme also provides for the listing of the Shares of the Third
Petitioner Company, subsequent to the sanction of the Scheme
(Clause 27) and continued listing of the NCDs (Clause 28), which is

are reproduced below:

“27. LISTING OF THE SHARES OF THE TRANSFEREE
COMPANY 2

27.1. The equity shares to be issued to the shareholders of
Transferor Company 2 by the Transferee Company 2 under
Clause 0 of Part D will be listed and admitted for trading and
the Transferee Company 2 shall and take all steps to get all the
equity shares issued pursuant to this Scheme, listed on the Stock
Exchanges on which the equity shares of the Transferor
Company 2 are listed, in accordance with the provisions of
Applicable Laws including in particular the LODR

Regulations, SEBI Circular and other circulars, notifications

and rules issued by SEBI from time to time.





































































