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On 26.05.2016 the instant p€tition was mertioned and ke€pinq in view tn€

cont€sted facts it was considercrl necessary to seek rcdy of the respondents before

consldering the request ior intenm relieh. Accordinglv seParate re9lv bv Respondent

Nos.2 & 3 on the one hand and Respondent Nos.4 & 10 on lhe other have Deen

flled.

r have head leamed counsel for the parties at length.

R€spondent No.1-company was incorporated on 66.2008 in pu6uance 0r

lilaster Joint ventore Agrcement dated 16 5.2008 executed betlveen the parent

companies of Educomp and Rames groups Presenuy the petltioners are holding

58.18% whe€as R€spondent Nosz & 3 have 418290 shareholding The

Petiuoners has pro)ected u|at a Share purcha3€ Agrc€ment was ereoted on

12.3.2015 wherein Respondent Nos2 & 3 have agre€d to sell their enti€

sha€hoidlng in Respondent No 1_comPanv which thev later ren€g€d.

It ls the allegatlons of the p€titioner that Respondent Nos 2 & t have b€€n

conducting the affaits of the company in a manner which are oppressive and

detrimental to the inte€st or the Petiiioner as w€ll as Respondent No,l.ompany'

There is colossal mismanagement committed by the respondents in conspirdcv lvith

th€ir agents, The prlncipal issue ralsed is that there is no functional Board 0f

Dlrcctors dfter october 2015 till date as onlv one director namelv Mr' Santanu

PGkash-Respondent No.4 survives whe€as a€cording to Article 97(iiixa) of &ticles

of Aaso.iation Educomp -Raffes-Respon&nt No.l-€ompany both th€ petiboneis and

respondents have the nght to appoint two dire€tols as long as thev have 50% of

according to lvlr, u. K. chaudhary earned s€nior counsel the sharcholding of

tne petitjoner is more than 50vo being 58 18% and thercfo€ thev are enhded to

(p----nomlnate moe ftan two dircctols. It has further b€€n pointed out that under Anicle



98 the Eoad is empowered to appoint any peEon as a director as an addition to tne

8oard, but the total number of directors shall not ex@ed the maximum number fixed

O, *" Ono," o, uno *" rights of both the group or either of them to equal

repr€sentatlon and also their respective intere$

lvlr. Chaudhary has !€hem€ntlv argued har apart from manv other acts of

mismanagement and oppression two puQorted Board meetrnqs held on 27 5 2015

and 5.9.2015 are fabncaEd and fake Accoding to learned counsel on 12 3 2015

there were four directo6 namely Mr' Shantanu Prakash - rcspondent No 4

apOnteo on O.o zooS; Mr' Haareet Singh-Respondent No7 appointed on

z:.s.zOos; Ms ooris q"ing eim Lian appointed as additional director on 31 10 2014

and l'1s Kah chuan Kenneth Ho appointed as Additional Dire€tor on 31 10 2014

The last two diedors werc the nomine€s of the petiuoner wh€reas respondent Nos

4 & 7 werc nominated by Respondent No z & 3 Thereafter l'4r' Haryreet Singh

rcsigned on 27.5 2015 and to r€place him l'4r' Ashish Mjttal -Respondent No 10 was

appointeO on tt'e Boad of Directors as nomine€ of Respondent Nos2 & 3 as

Mdibonal oirectors. However as on dat€ R6pondent No 4 is the only dire€tor on

the Board of Respondent No'1-company becaus€ appointrnent of l'4s oois ctung

Glm uan, lYs Kah chuan Kenneth Ho and l'4r' Ashish Mittal as Additional dl€ctoF 0n

tne Boad has not been ibrmallv confimed in the AGM of Respondent No r'companv

b€forc 30,9.2015. The gractice for holding Board Meeting of fiis company is tnat

the business is informally transacted by exchanqe of emaib/other commlnications

on a(count of differenl ncatons of Oe pan es and Ue minutes are o'dwr up t0

reflect the agre€d Position

Mr' Chaudharv maintained that taking advantage of aforesaid the respondents

have started fudging the records Learned couns€l has referred to email dat€d

25.s2015 s€nt bv Mr' Harprc€! singh_Respondent No7 which is ad&essed to

s€veGl p€ople within the Raffie'-Educom organization statinq that it was his last

day of working with Educomp and on 2 6 2015 [4r' l4anoj ]asoria' the corporate

Secretary addrcssed an email to directo6 of the company and respondent No l0 Mr'

Ashish Mittal intimatrng them that Mr' Harpre€t Singh dirc'tor or the companv has

rende€d his re5'glation as dtreclor of the companv He dskeo for approval ior

e-./



completinq the necessary fomalities rcqui€d to be complied with by reponing to

RoC. However on 2 6 2015 at 4 32 Pl'l Mr' Ashish I'liltal_respondent No 10 sent an

email that Mr' Harpreet singh did not resign and status quo will be maintained nll

31.0/.2015 Then Mr' Manoj )aoealsought danncaton frcm Mr' AshEh lvlitbal and

rclen€d to the !€rbal instrucbons received from Mr' Harpr€et Sinqh to compE@ me

n€ressary formalities relating to his €signation rrom both the comg'ni6 including

Respondent No l-companv on 652015 Coryorate s€cretary f4r' lasoria sent

another letter to Boad lMemb€rs of the company apart from other and respono€nt

No,lO Mr' Mlttal statlng that the company has re€eived a mall from Educom

conbarning; {l) signed resignabon letter of r'!r' Harpr€et singh who h's resigned as

dicctor from respondent No l companv w e t 27 5 2015d2) signed cons€nt letter

frcm l'4r. Ashish lvlittal as replacement ot Mr' Harpreet Singh on Resgondent No l

comoanv lt was then request€d to the Bo3rd rc taie note of the sane and accord

apprcval for completing necessary iormalities Ltkewise on 18'62015 Mr' lasoria

ufin *rot" to u" eou,o ln"mbels €minding them that their approval was awaited

and reque$ed mem to accoro apprcval fol proce€ding with the tufier coulse On

19.6.2015 l'1r. shantanu-Respondent No 4 sent an ema !o l'4r' lasona that email of

18.6.2015 is apprcved. Thes€ emails have been pla€ed on re@rd as Annenre P'15

(colly). A reference has also been made to the email of 5 6 2015 sent bv l'1r' Yogesh

Saluja, companv secrctary of Educomp Solotions which was sent to Mr' lasoira with

a coDv to Mr. Aahish Mittal-Respondent No 10 which is in the s'me terms as tne

email dated 5.6 2015 (annexure P 15) Tne me€ting of Board is puryorted bo have

held on 27.5 2015 she€ the resrgnahon of l'4r' Harpreet Singh is shown [o have

b€€n accepted and f'4r' Ashish Mittal appea6 to have b€en appointed as Addition6l

Dircctor (Annexur€ P-17)'

According to !lr' Chaudhary, it is thus clear that th€ resignation of Mr'

Harpreet Singh and cons€quengal rcplacement bv Mr' Ashish Mittal was the subj€cl

matter of discussion till 19.6 2015 and it is onlv on 19 6 2015 when Mr' Shantanu

Prakash_ respondent No.4 gave hE crcarance According to l'4r' Chaudhary the

do.uments have been anti daled at the beh€st of Respondent No l&2 bv showng

the lesignatloi of Mr. Harpreet Singh and nomination oi l4r' Ashish Mlttal as

A!"-'



Mditional DiGtor on 27 5.2015 Fonn DIR 12 relating to appoinEnent of l'4r' Ashish

l4itbl-Respondent No,lo as addibonal dire'tor has b€en siqned bY Ms Doris

petltioner's norninee director h good falth

Mr. Chaudhary has then a4ued that meethg dated 3092015 is anomer

example of fabrication A copy of the draft mlnutes of the purported Eoard meetlng

held on 5.9.2015 has b€en placed on record (annexure P_18) Similar evidence in

resgect of Mr. Ashtsh l{lttal has been renected in the mail sent bv llr' lasoha on

ZZLO.ZOrS rt" Oog"y or the m€€ting held 05 09 t016 has also b€en rais€d try

arguing that these are fab cat€d r€cofd According to the leamed counsel tne

pettron is a cou*er Urast to the complaint nEd bv Mr- Ashlsh l4ittal againn Mr'

Dons b€fore t'4C4 expo6ing h€r acls if foqery' l'4r' Chaudhary has argued tiat the

AGM which {as pu0orted !o be held on 30 9 2015 for approval of ac€ounts couro

nct be possibl€ until and unless notlce of the agenda In accordance with the

grovisions of th€ Act was glven The petitlone/s nominee Ms Doris has Deen

;ubje.ted to co€rcion bv respondent No 10 who has filed a complaint against her'

Mr. Suhail Dutt leamed s€nior couns€l for R€spondent Nos 2 & 3 and Mr'

Gopallajn learned counsel ior rEpondent Nos 4 & l0 have vehemently arErcd hat

the affaiB of th€ company arc conduct€d by the petitioner and the instant petition E

not maintainable as no allegatlon of oppression/mismanagement could be raE€n

against €spondents. A.cording to leamed counsel petitione6 and th€ir nominee are

engaged in fabrication and tudging the re'ords ln that reqard my attention was

inVteO to nnnexure p-rz at page 477 to argue that Ms Doris was the Chairp€Eon of

the meeting and these mlnutes speak about everytj|ing Learned counsel then

rcf€rcd !o annexurc P.21 and argued that Ms Doris has accepted l'lr' Ashish l'4lttal

as dir€.tor as on 24.10 2015 In nutshell the respondents have welled counter

allegatons of fabncatton and mismanag€ment against d|e peduoners'

B€ that as it m6v, one thing which is evidert frcm the pleadings is that as on

today ther€ is a deadlock and the interests of the company (respondent No 1) are at

stake. lt is also a fact that no Board of oirectors is tunctioning The other directors

like Ms Dods chung Gim Lian and Ms Kah chuan Kenneth Ho or Mr' Ashish irlittal

n the addltional directors and there is a dispule in rcsp€ct of th€ir
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contlnuation because on€ veEion is ihat they could not be conflrmed in the Boaro

"*"n 
-i" -*,*'-" to be heb in !€ptember 2ol5 According to sharc

;;;; ;r;;". it is a pa't ortisat'on or the petitroner and their sore

;;;;;; ; ," inrus€ rund in Respondent No l-companv rhe peltioner has

;; ;r; 
"" 

*',* Instrtuuons or Ensineeine rvlBA' BBA' de5lsnins course

n"* i""" """,*', 
tn"*d on account of non-functtonlnq ot Respondent No l'

-Itr"r"for" in ort", to *f" 
'espondert 

No l_company functional a Board of diredors

o t*a"t arr. *,"o'" 
' 
*m it appopriate to pass the followinq intenm orde6 by

t"lr"*l *-"" -"' "ction 
241(9) & (h) rcad with sectton 242 of 2013 Act:

L The pe$oner snal nominate lwo drrectors on ine Board of Directors of

Respondent No l-companv blt shall not nane Ms Oois Chung Gim L|an'

Likewise Respondent Nos-2 & 3 shall nominate one more dire€lor in additron

; Mr. Shantanu Prakash_Respondent No4 but ther shall not nominate r4r'

ori'.i 
"'*u*".*no*t 

No l0 Ms Doris chunq Glm Lian (petltlon€/s

nominee) and Mr' Ashish Mitlal (Responoen6 nominee) have b€en exclud€d

b€cause for the time being there is sorne convoversy about both of them

"ni", 
,",* 

'" "" 
o"t't"" "r 

befote the Mini9ry of Corporat€ Affairs Their

temporary €xclusion shall not construe to their pteludice b€caus€ thls court

uit. to uat'i"u" p"u""f'f tonduct ol the affairs of Respondent No 1'company'

rtre neeorur *rar ue aone witJ|in two we€ks frcm todav and thereafter the

Board M€e6n9 maY be held' { necess'ry even in accordan€e witi tie

o."t-, " 
."*- 173(2) of th€ 20!3 Acr r€ad with Rule 3 of Companies

(Meetings of Board and lts Powe6) Rule 201 4

,. ,r'r ru*", o,,"o"O tnut the Eoad meeting shall be chaired and initiated I'v

;e nomine€ of the peutioner as thev have s818% shareholding and th€v

have also undetaken complete resgonsroilitv or funding R€spondent No l-

company as is clear from tlre Share Purchas€ Agreement Accodhg to dause

:.r.2 tne runOing ot tie operations of Respondent No 1-company shall be

sclutve rcsponsibilitv of the purchas€r i e petitioners'

3 The afo€said dirc€tons shall operate till the next dale of headng'
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DaEd: 10/062015

f€ rrns.n sbtdn€nt by otEr R€spoodents be filed vdtin blt we€*s wiul6

h advarE b tie colnsd opgoslte. Rqloftler to all tie lldl€s be ffled wlthh

weeks thereafter wlth a copy in advance b the couns€l oppoEte

u*to aEu'n€nts m 8.8.2016 at 10.30 6m

s4 /-
(CHIEF ruSNCE i,I.M' KUI'IAR)

PRESIDENT


