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COflPANY LAW BOARO

KOLKATA BENCH

C.P. No. 17 (kol) / 2009

Pr€3ent Justi@ O.R. O€shmukh, Honbte Chaiman

Daieofh..ring:21" Nowmb€r- 2014, .t 10.30A,f

Nameol lhe Company lMangatesh latan.

Subarriarekha Trade & Tea Industrles Ltd & Ors
397 t39A
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N6me & Designation olAuthodzed
ReDreer alive 0N CAPITAL LET]ERS



AGudentsweie hea@

2- In this petition undq tect'oni 397, ]* ai2, 403 and 406 oJ the comtanies ftl

1956 concetni.g rhe afians of subardr€kha T6de and Iea Industies Ltd lhence{orth rhe

''company'') the only oppre$ive act alleSed aSainn rhe Respondents and ore$ed duinS

argume.ts h the w.ongful and illegal iisue ..d allotment of 2500 shares ol the companv n

lamu. ot R.2 shriMukeshlaran

3 Sh.iJishnusaha l€aried counselfor lhe Petitionert"lY"nced'd lhatth€ pPtitioner

did nor pre$ r€ ief(d)in para 7 oflhe petition which sas under:

"{d) De.brato^ ihal the purpoded trand€r of 370 3hares of Mahabir rarai ro

Reepondent No.3 be aliodecl.red irl4aland nulland@id "

4 A.cordins to thd Pelllioner, the .ompanv owns a' lndivided 2/3 share in an

immov€able p.opedv beiiS premises No 12' surdwan Ro'd ('lkab On 04092006 ih€

Pelitioner h.rd 1116 sturcs in the companv our of btal 6000 rturcs which were held bY the

p3l.iarch Mahabir Pra$d l3lan (37e sharer, Mukur l3lan {1330 sh"et Manclesh l'bn

(1136 sharet, Mukesh (lls1sharet and Mukesh erecolor to LilaMt raan {3l6 rhar€t'

ousideEIndlan held {669 sharct and oltider NRr held 4es sh

Petition€r.lh. aftans ol the companvat allrim€s wer' mtnaged and convolled bv Mahabn

Pra$d laan .nd atter hie de.th on 21s20'4 bv hi5 eld€r 5oh shri Muteth Jalan Jhe

challengelo the alotmeit of 2600 share5lnlavour olshriMukesh

founded on the f oilowiiS 3ro!nd5r

a. Thecompany isa closelYheld familvcomp'nv

b. Th€ allotment nor being in rhe narurc ol a 
'ghis 

i$u€' no need lo' 8en'Etio' ol

additional.aptarisshown

Nootherrh.r€holder was offe.ed p.ogodionate equitY ih the omptnv

Ihe anohenr ot 2600 shares ro shriMuk€thlalan wa' at tace vtlue or Rs so/ each

and th* toolorconsideration n.ash onrv

e. Beim 
'n 

the n:ture ol a prele.entia allotm'nt io special reso

aoard meeringonor'02 2007wa53iren to the Pelilionsand bnry

oppre$ ve to the Peutioner in a5 much as it reduces the percenrace

the Petlioner in ihe 2/3d undivided share ol 12 Surdwa' Road'
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5. On the other hand. th€ R4pondens cont.nd that.llotn.

saw the.ompanyfrom b€inc svu(k oll by lhe Roc under section 56'0 ot lhe conpanies

,rt,1956 readwith *ciion 3(4) ol the Companie5 Act,1956 in rh. beneficlaliirerest ol lhe

compa^y The arotnent ot shares rook place in rh€ Boad Meeting held on 02.02.2007

du ng tha lle tme of Mahabn Pfalad lala^. the Petitioner, rho4h aware, ieverob,eded

rhe quenron ot notice of the Board Meer ng ro the Petnioner did .ol arire 5ince the

Pednone. was nor on the soard. Ihe Petitione. has failed to de

.llotme.t of 2600 shares to R 2 h pany in which itmaybe

jui.nd.qribbr. b wind n up- Admin.dly M.habn PEed rahn man4€d and @ntoll€d

theatlansofthecofrpany ihrcughour his l e and att€r him shriMukeshlalan, R 2 a$lned

.oinol Petnioner never pankrpated in the f,ana8ehent ol rh€ company, Deepite the

.lotmeit havng been nece$tated and made on 02 02.2co7lhe Peritoier dld nor G5e

anyobledlon dur ng the lfe time ol Mah:blr Prasdlaran and t is ony afte. his deaih on

21.Os.?0O9 that ihe Pernion h.s been fled o^ 23.07.2@9. Adniitedly the allotment ol

shares war for consideration. No oihe. sharcholder had any Siev.nce and re.led n 3s.
part ot th€ familv ettlem€nt und€ftalen by Mahabn Prasad Jalan and or i. other words the

deste of th€ s.rlor i e Mahabn Pr.sad Jaian. Th.sharnw€re allon€d tor considc.arion of

R!.1,36.{xlo whichwasadnil€dly paid hy R-2 and a..ouned io. in ih€ book of account of

the .ompanv. Since the company had no olher a$et exceplin8 rhe 2/3 share n an

mmovable p.ope.tv r2, Burdw:. Road, Ko kata ihe sharehodero r

rhe seitlor in alloring 2600shares to R.2 Ihe petirion is belaied and there i5 no equity in

6. Savins onsidered the subnksions mad€ by the .oun5el appealing on both sides

..d rhe w.lten slbmisions and ese law I am of th€ contid..€d opin

is not e.tnhd ro any Gli.fforthetollowiry rea$ns:

i. Article or Assciation ot the company does not @nrer any 4hr or propodionate

b. The cohpany is a closey hed fanly .onpaiy and was soely .o.lrcled and

manaSed by Mahabf PEsad Jl an til hls lfe.

.. Ih. a lotm€nt of 2600 sharcs ro R-2 duri4 th€ senlement proce$ by the set o'

M.habir P..sad Jalan cannot be remedopp.esive, ha6h or burd€nsom. to rhe

l_..*-



petnioner since h€ did not 6ise a'v obiection to lhe allotmentiilnid 20'6 or in

othe.wordsdu n3lileof MahabirP.aedlalan{hodiedon21 52009

AdmittedLy, the allolmenr of rhares wa3 for cons de'auon dulY a"ounred ror ln

th. r.countboolG lhe Petitioier never p'n'cipated in the manased€ntor the

companY and r$Decred ewry d€cition made bv rhe €ttlor Mahabir P6€dlaran

during hislif€ time.Ihe factrhat rhe tertioner did not eren 6is 
'n 

€wbrow

a&inn su.h allotmem duriry the lifetime of Mahabn Pr*ad l'lan kad

The peition B hiShlv bebred and lh€r€ G no erplanaiio^ rodh'omins r'om rhe

pe io.€rfortheinodinaedelavinlilinsthepetition

An esenti:lingredlent oI se.tion 397 ie an e{sten'e ofa stuatio'ju'5llryin3 the

windins up ol the companv does noteiGtdGent t lLnsthe Peririon€rto rercr'

g. Ihe quenion ol i5suance ol notice ol lhe s@rd Me'lins ro rhe Petitioner did hot

rne sord ol the D 
'ecror'

h. rh.re s nd material on rc'o'd io substa^tiate that R 2 hid fi:udulentLv and

illegaLly obtai.ed appdval fron Mahabn Prai:d lalan rnr allotment of 2600

sharesollhe conpanvin his lalour'

rnvieworrhe lad that no objecnon was ev" rak€d bv rhe P'riion€rsaain$ thQ

allotme^iof r600 sh!res ot the 
'ompanv 

in favour of R 2 it 'ainot 
be said rhat

rhe eid allotnent was oppre$ive, hach or budenrome to rhe Pelnoner€ven

rhoush the allotment mBhi nor be nridlv in a'codance *ith law' b€ing ri€

d6ne orthe Settlor Mahabn P"5ad lalan who *as dbfibutiig various a$ds

bu5inesand the mmoveable propeties io hRsonsbvwavofE fina 5ettlemenr'

The Perit oner adhis that idr maiion of su'h allolment in fo'd No2 and 2l wa3

filed rirh the Roc after pavins laie fee of R'30@/ t€r filins on 9 12CtJ3 No

rcason has been rhown for not challengi'g lhe alldne't prompdv den

rhe.eafter No reason s !how^ bv the Petnbner lor remaini^g slent despte

having knowledSe ol ch alormenr' iil rhe death of Mahibk Prasad raran on

21.5 zmg.Thu5equitvG nol in lawu of tha Pei'lio'er'

7. For the above menloned (eaon3 | am of lhe consid'rcd opinion that the

challenee ofrhe Pentioner to the alotment of 2600 share5 ofthe c

", 
o, .*t ot - "" 

t"tnt*r i! disentitkd ro anv equisb|e ielief undd th'

t.



summary ju !di.tionolthissoa.dundersedio^197and3e3of th

19s6 As a rerult th€rcofth€ pre5ent peiiuonlais and d shBsed wnh co$
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