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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, ALLANABAD

COMPANY PETUTION NO, (CAA)-134 (ALD) 2017
CONNECTED WITH
COMPANY APPLICATION NO.CA{CAA)- 115{ALD)2017

IN THE MATTER OF:
Sections 230 and 232 and other applicable scctions and provisions of the
Companics Act, 2013 read Companies (Compronises. Arrangements, and
Amalgamation) Rules, 2016 L

AND

iN THE MATTER OF SCHEME Q)i AMALGAMATION |

1. CREST PROMOTERS PRIVATE LIMITED
A COMPANY INCORPORATED UNDER T11E COMPANIES ACT, 1956
HAVING ITS REGISTERED OFFICE AT PLOT NO. 01/8, SECTOR-1 26,
NOIDA, GAUTAM BUDII NAGAR, UTTAR PRADESIH-201 303

........ TRANSFEROR COMPANY PETIITONER COMPANY NO.L
AND

AJAY BUILDHOME INDIA PRIVATE LIMITED
A COMPANY INCORPORATED UNDER THIE COMPANIES ACT, 1956
HAVING 118 REGISTERED OFFICE AT A-300, Surya Nagar, Ghaziabad,
Uttar Pradesh-201 011

. TRANSFEROR COMPANY / PETITIONER COMPANY NO.2

[

AND

3. IDEAL MEGACITY PRIVATE LIMITED
A COMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
HAVING [TS REGISTERED OFFICE AT A-300, Surya Nagar, Ghazabad,
Uttar Pradesh-201 011 -

e CTRANSVEROR COMPANY / PETITIONER COMPANY NO.3
AND

4. DIVINE SPIRIT INFRA PROJECTS PRIVATL LIMITED
A COMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
HAVING 1TS REGISTERED OFFICE AT B-47, SURYA NAGAR,
GHAZIABAD, UTTAR PRADESH-201 011 :

verer o TRANSFEROR COMPANY !/ PETITIONER COMPANY NO.4

AND
, VIVID IERBS LIMITED
R : ; i B -
@30 HESCOMPANY INCORPORATED UNDER THIE COMPANIES ACT, 1936

nan | 4 . T A
FESTTUIAVING TS REGISTERED OFFICE AT B-47, SURYA NAGAR,
(g L GHAZIABAD, UTTAR PRADESH-201 011

e TRANSFEROR COMPANY / PETITIONER COMPANYNOS

’ g /..——-—' AN )
& | | 1IN gd/—-ﬁ——-«
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6. SURYA MEDRLI-TECH LIMITED
A COMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
HAVING ITS REGISTERED OFFICE- AT B-47, SURYA NAGAR,
GHAZIABAD, UTTAR PRADESLHL-20} 011 '

o W TRANSFEROR COMPANY / PETTEIONER COMPANY NO.6
AND

7. RISHABH SHOLS PRIVATE LIMITED
A COMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
HAVING ITS REGISTERED OFFICE AT B-47, SURYA NAGAR,
GHAZIABAD, UTTAR PRADESH-201 011

........ TRANSFEROR COMPANY / PETITIONER COMPANY NO.7
AND

8. TAWA AGRO PRIVATE LIMITED
A COMPANY INCORPORATED UNDER THE COMPANLIES ACT, 1956
HAVING- IS REGISTERED OFFICE AT B-47, SURYA NAGAR,
GHAZIABAD, UTTAR PRADESH-201 011

e TRANSFEROR COMPANY / PETITIONER COMPANY NO.8
AND

9, LACHEN AGRO PRIVATE LIMITED -
A COMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
HAVING 1TS REGISTERED OFFICE AT B-47, SURYA NAGAR,
GHAZIABAD, UTTAR PRADESH-201 011

..... " TRANSFEROR COMPANY / PETITIONER COMPANY NG9 .
AND

10. ACE INFRACITY DEVELOPERS PRIVATE LIMITED ‘
A COMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
HAVING JTS REGISTERED OFFICE AT PLOT NUMBER 0178,
SECTOR-126, NCIDA, GAUTAM BUDH NAGAR, UFTAR PRADESLI -
201 303 '

e TRANSFEREE COMPANY / PETITIONER COMPANY NO.10

JUDGMENT/ORDER DELIVERED ON 21" Mareh, 2018,

CORAM Sh. V.P. Singh, Hon’ble Member (J udicial}
; Ms. Saroj Rajware, Hon’ble Member (Technical)

F -.;ﬁ’f;Céf(;i;éel (or the Petitioner 1 Mr. Saurabh Kalia
; Advwe Mr.Palash Agarwal, Advocates
: Shri Kuldeep Singh, STA

: Ms. Saroj Rajware, Member (T)

Cof—
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ORDER/JUDGMENT

1. The Petitioner Companies filed the Present Company’ Petition under
Scetion 230/232 of Companies Act, 2013 seeking prayer for the sanetion
of the Proposed Company Schcme‘ of Amalgamation annexed in
Amnexure A-1 between Transferor Companies, with Transferec

Company.

2. Tt is submitted that the Proposed Company Scheme of Amalgamation has
earlier been approved by the respective Board of Directors. Copy of
Certificd True Copy of the Resolution Passed by the Board of Directors
of thé Trausferor Companies and Transferor Company is annexéd with

the present Petition from annexure A-2 to annexure A-12,

3. Cerlificate of statutory Auditor of Transferor Company No.1-9 and
Transferce Corhpany 1o the effect that the accounting treatment involved
in the Scheme of Amalgamation is in conformity of the Accounting
St:mdards as prescribed under Section 133 of the Companies Act, 2013

is annexed in the Annexure A-13 of the present Petition.

4. The Appointed Date a3 mentioned in the Proposed Company Scheme of

Amalgamation is April 1,2017.

5. Circumsiances that necessitated the amalgamation and benefits sought to

be achieved by the amalgamation and its effect are stated as under-

a)  The proposed scheme of amalgamation would enable pooling of

b). - The proposed scheme of amalgamation would result in optimum

utilization of the manpower of the concerncd Companies and it -

R i LT Q(// I
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will open the betier avenues for the employees. The employces
‘will have a better choice of skill up gradation, development and

career growth.

{£)  The proposed scheme of amalgamation will cesult in growth of
economies as a centralized large Company including elimination
of duplication of work and cfforl_s, reduction in cost of overheads,
better and more productive utilization of all the resourcc;:S and
enhancement of overall business efficiency. It will enable these
Companies to combine their managerial and operational sirength,
to build a wider organizationa} stiucture with enhanced (_:apital
and improved financial base, and to promote security in growth

of their businesscs.

(d)  The proposed scheme of amalgamation will contribute in
fulfilling and furthering the obj;acts of the Transleror Companies
and the Transferee Company. {L will strengthen, consolidate and
facilitate {urther expansion and growth of their businesses. The
resulting Amalgamatedr"l‘rans;feree Company will able to
participate more vigorously and profitably in the competitive

markel scenario,

(e The proposed scheme of amalgamation would enhance the

Sharcholders value of the Tranéferor and Transferee Companies.

) The proposed scheme of amalgamation will have beneficial

jmpact on Transleros and the Transforee Company, thel

TR v;,:‘;% employees, their shareholders a_nd all concerned.

"‘ '-..I;_‘y!
Tirst Motion application seeking the directions for dispensing with the

*

meetings of Shareholders, Secured and Unsceured credilors of the

(= £ _-, Qdﬁ-—
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Petitioner Companies was filed before this Tribunal bearing CA(CAA)
No. §15(ALD) 2017. The Tribunal vide its order dufed 14. 09.2017 had
dispensed with the requirement of convening the 111éeth1gs of the
Sharcholders and Creditors of the Petitioner Company in view of thewr

consein affidavits having been placed on record.

7. The Petitioner Companies then filed a petition for being CP
134/ALD/2017 for the sccond motion. On £2.10.2017, we directed the
Petitioner Companies to issue Notice in the Second Motion petition to the
Repistrar of Companies, Regional Director, Income Tax Depastment, and
all other sectorial regulators if necessary. The Petitioner Companies were
also directed 1o carry out publication of notices in any English Daily and
Hindi Daily. An Affidavit dated 2241.2017 has been filed by the
Petitioner Companics confirming that notices were duly published in both
the Newspapers. on 24.10.2017. The atfidavit also shows that since the
date of publication ol the Notices till the date of filing the aflidavit, no
objections have been received for [inal"approval of the Scheme. Further,
the affidavit dated 22.11.2017 discloses that copies of petition along with
the copies of the Scheme have been duly served on the Registrar of
Companics, Regional Director, Northern Region, the Official Liquidator
and Income Tax D;apartmem, New Delhi in compliance with the order
dated 12.10.2017 and in proof of the same acknowledgement issued by

| the respective offices have also been enclosed.

8. Upon this Scheme becoming effective and in consideration of the transfer
- '«\95"31«9,;/:5!?&\\'631.3!1;‘; of the undertaking of the Transicror Copipanies in the
ﬂ’)‘ LT ‘zﬁlf

ﬁ;‘rap's!bree Company in terms of this Scheme, the Transferee Company

l;.'# s
& hall not allot and shares to the equity shareholders of the Transferor
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Companies as all the Transferor Companies are either wholly owned

subsidiaries of the Transferee Company aither directly or indirectly.

9. Regional Director, Northern Region, Ministry of Corporate Aftairs, after
receiving the report from the Registrar of Companies has filed his report
on 30.11.2017. Tt has been stated in the report that the Petitioner

Companies have not violated any .provisions as Companies Act,
1956/2013 FEMA, SEBI lAcl, RBI Act, etc. Further, i has been
submitted that ve Petitioner Campanies muy be direcied to give ant
undertuking to pay the stomp dufy as may be applicable consequent

upon transfer of assets due the Amalgamation of undertakings.

10.  The Official Liquidator has filed a report on 20.11.2017 wherein it has
been stated that he has not received any complaint against the proposed
Scheme of Amalgamation from any person o any party interested in the
Schemne in any manner and that the affairs of the Applicant Companies
do not appear to have been conducted in & manner prejudicial 0 the

interest of its membors, creditors or publie interest,

{1.  The Petitioner Companics through An alfidavit dated 22.01.2017 has
replied to the report/ affidavit of Ld. Official Liquidator and Ld. Regional
Director. ft has been submitted that the petitioner commpany shall pay .
the stamp duty, if applicabie, consequen! upon the transfer of asscis

due to the Amalgamation of srertakings.

The Income Tax Departnent through a letter dated 09.02.2018 has

7Ry submitted that the iransteror company no. 2 & 3 have reported large
f@._d-’“?\

£

R
A . . .
' é}:cmpl income for assessment year 2017-18 for which scrutiny

i

"‘,;Zzssessment under Section 143(3) is yet be finalized. Any tax liability

raised against the transferor company no. 7 and 3 shall be borne by the

@c;,r-ﬂf" wansferce company. In reply 10 thi
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Transferor Company No. 2 and 3 and Transleree Company 1llroﬁgll its
Affidavi( dated 13.02.2618 have stated thal the wransferee / petitioner
company no. 10 undertakes to pay any tax liability / demand raised by
office of Income Fax with respect to Transferor Company No.2 and 3

under the Income Tax Act, 1961 of viker applicable law,

3.  Wc have gone through the above stated averments made in the Company

g Petition and perused the documents annexed therewith we perused the
affidavit of the Regional Director as “;efl as the Report of Registrar of

Companies, Official Liquidator. We cxamined the merits of present

Company Scheme Petition in the light of Judicial Trend as has been

_ sewled as such, “fre cowrt must examine the sclteine on its own merits
| and is not bonnd to treat the scheme as fnif accompli. It is well-setrled

that in exercising its discrefion in according senction, the court will

consider, first, whetler the statutory provisiens have been coinplied

. with: secondly, whether the clusses were fuirly represenied by thase wiho

aitended the meeting and whether the statutory majority were acling

% bona fide, and, thirdly, whether the scheme fs suclt as a man of business

wonld reusonably approve. Beaving in mind these principles, (e

scheme may be examined”.!

We found that the Scheme is not detrimental to the interests of the

creditors or members or public interest.

4. By following the above stated legal principle, we are of the view that the

Viank Of Baroda §.id. ve Mahindra Ugine Swel Co. 144197610 Comp. Cas 227(C
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Company Scheme appears (o be fair and reasonable and is nol found

violative of any provisions of Law.

15.  In addition to above all the statutory compliance either seems to have
been complicd with or further undertaken for making compliances by
Petitioner Companies as per its Affidavit. Therefore, the prescnt
Company Scheme Petition of the Petitioner Companics deserves to be
allowed. Hence, (he same is allowed and the prayer made therein i§ made

absotute in terms of its Prayer Clause,

16.  Inthe resuli, the proposed Company Scheme of Arrangement annexed 10
Company Petition is duly approved and hereby sanctioned with the

following divections:
That in ierms of the Scheme:
a. ‘That the transferor company stand dissolved without being wound-up.

b. That all the properly, righls and powers of the Transferor Company be
transferred without further act or deed to the Transferee Company and ‘
accordingly the same shall pursuant to section 232 of Act, be transferred to
and vested in the Lransferce Company for all estate and interest of the
Transferor Company therein but subject nevertheless to all charges now

affecting the same; and

. That all the labilitics of the Transferor Company be transferred without

ik Harther act or deed to the Transferor Company and accordingly the same
e _.:;){E\Dfi."‘_‘fcxm
- o

shatl pursuant to section 232 of the Act, be ransferred to and become the
£

5. & . .
g l%g;liml}tlcs and duties of the Transferee Company; and
M

= ..t-\{x\ .
i Bt

el . gj__
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»

That all proceedings now pending by or against the Transferor Company
be continued by or against the Transferec Company which shall include

Lability to pay Income Tax, GST or any other tax, if any; and

That the transferee company without further appiication undertake to allot
such members of the transferor company, as have not given such notice of
dissent, as is specified by the Scheme of Amalgamation herein the shares
in the uansferee company to which they are entitled under the said Scheme

of Amalgamation.

That Petitioncr Companies shall within thirty days of the date ofthe receipt
of this order cause a certified copy of the order o be delivered 1o the ’
Registrar of Companies for registration and the Transferor Company shall
have deemed io be dissolved. The Registear of Companics shall place all
documents relating to the Transferor Company and registered with him on
file kept by him in relation lo the Transferee Company and files relating to

the Petitioner Comparies shall be con solidated accordingly;

That any person interested shall be at liberty to apply to the Tribunal in the

above matter for any directions that may be necessary.

All Concened Regulatory Authorities to act on a copy of this order annexed
with the Company Scheme duly suthenticaled by the Assl. Registear,

National Company Law Tribunal, Allahabad Bench.

Notwithstanding the above, if there is any deficiency found or, vialation

Zanied by this court to the scheme will not come in the way of action being

C{?l, albeit, in accordance with law, against the concerned persons, .

ol— s
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j.  While approving the scheme as above, we fuwther clarify that this order

should not be construed as an order in any way granting exempticn {rom
payment of stamp duly, taxes including income tax and GST ete. or other
charges, il any, and payment in accordance with law or in respect o any
i permission/ compliance with any other requirement which may be
specifically required under any law.
) k. ‘The petition is allowed and stands disposed of accordingly.
it
»
§ Dated: 21.03.2018
! | ——
» $d —Sd

“(V.P. Singh)
Member (Judicial)
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