BEFORE THE NATIONAL COMPANY LAW TIRIBUN AL

AT NEW DELHT BENCEH-11

(SPECIAL BENCH)
AMENDED ORDER

CAA- L2/ND/201S

IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN

1. Singhal Wire & Insulations Private Limited and Olhees
(TRANSFEROR COMPANY /APPLICANT COMPANY N 1)

AND

2, Gauray Infrazone Private Limited
[TRANSFEROR COMPANY fAPTPLICANT CONMPANY M2

AND
3. Sipma BSuppliers Privale Limited i
[THANSFEROR COMPANY fAPPLICANT COMPANY NO.H)

AN

4. Roval Infrabuild Private Limited
[TRANSFEROR COMPANY fAPPLICANT COMPANY MNO.4)

AND

5. Neelanchal Shelters F]'i'l.l'il.l.tl Lirmited
(TRANSFEROR COMPANY fAPPLICANT COMPANY NG, 5)

AND

A, Pee ERS Builld Cons Privaze Limiwed
(TRANSFEROR COMPANY /APPLICANT COMPANY NO.G)
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AN

Mectmichind Town Peogecls Povole Lo
[FRANSIFEROR COMPANY / APPLICANT COBMPANY HE 7|

WITH

Ceonennidu Hoousaoeg Limist e
.:|"r\".l'|.N?':]-'FﬁF:|;, EI'FMI'J'LN\‘,' AP L A MT A TANY H H)

CORAM: SMT. INA MALHOTRA, MEMBER (JUDICIAL)

SMT. DEEPA KIRISHAN, MEMBER CTECHNDCAL)

ORDER DELIVERED ON .05.04.2019
ORDER
PER SMT. INA MALHOTRA, MEMBER (]

1. This Joint applicotion hus been fled by the Applicaint Compames it

sections 230 amd 232 of the Compunies Act, 20173 read wplh il
Company (Compromises, Arrangements  wanl Amalgamitions) Rules,
201G and the Nalinnal Company Law Tribunal Rules, 2016, fur 1he
[urpose of approving the Scheme of Amalgamation, as conteinplute

between the Transferor Companies with Transicree Company.

- All the Transleror Companies as well as Transleree Cannipany have thei

registered ollices which lic within the juristiction ol this Tribunal

A perusal ol the petlion discloses thal the Berarel of Direciors af the
Transleror Company [Applicant No.l to 7) and Transleree Connpuany
(Applicant No.8) had upproved the scheme lor meTRer in their respectiv

meetlings held on 15U Agril, 2017 and had juintly filed the firar wowon

S
e
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applicatmn bearoy ©A0 Na [CAd) SUWERLULT. The Trbu

vreler ebinbed W Auponsd, 2007 bind chispensed wath (e rpeerin
cijilily sharehaldees and vosecured credibers ol sl Compie
the vonsent affidovits Boinge on recoed
There were i wecireed credines of Ly aprpalicant e e
The apphéant compopies hoave o itiatiel  ilae vl

Mot Ao allidaver dated 24,11 2018 discloses that the et igticr
have cffccivd publication in the daily newspapers "Finunewl Expg
English and “Jansaua® in’ Hindi, both doted 24052008 and havig
circulution in Delhi inviting objections if aoy e the proposcd Selem
Amalgamation. The afiidavil further discloses that el izl
proposed scheme had been served on the Registrar of Companies, Pepianal
Director, Northern Region, Income Tax Dept, und the Gificial Liguicoig
n compliance with the order af the Tribunal.

Pursuani to the Publication in the daily newspapers, lor listing of the
matter before Lhis Beneh, ne objector has appeared before s P

Additionally, it has been deposed that ne ohiectiin e e prupased
Schemc hus been received by the applicant companies or thor counsel. The
tephes of the Regional Director, NR, MCA dated 10, 12,9015 and the Repar

ol Official Liquidator dated 24,07.2018 have heen placed before us

We have heard the counsels for the petitioners and also consutered 1he
representation dated 10.12.2018 made by the Regiunal Director, Northern
Region. In the reply filed by the Regional Director (NI8), it has lLeen
confirmed that the Transfecor and Translerce companies are regular in
filing thetr statutony returns, No prosecution has been liledd, no comptains
ait pending and no inspection or Investigation has been conducted in

respect of the applicant eompanies. Further in ther repart, they luve
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stoed that they hove no obpecton o Chee saaction of the geeogsasol e
The QL has alse not made any obsecvabion ehst 1l selem TR
aiingt public palicy of deirimental o the interest of e Shaochnlders
jrer e .Trnn:m: i record, notce was servied o the Tovoome Tax Uieat Lt

nw ebjeetion has Leen receved cven ulter lpse of 30 davs of service

The report of the stuiory ouditors cortilpmg that the  Acvguiting
slanrlarels as regueeced s T3S of the Compares Act J013 bl been
ilhered to s ot record. The Avlited Fionsnciol Stalemenrs Tor te Peare encleed

1% Marvh, 20016 of all the apphcant compames have been llced

7. The scheme of Amalgamation as contended by the Pettioners is sousii

O

]

te be justificd on grounds that i

wold result in consolidation of the Group Companies and panhng of

their resourees into a single entity; -

Would result in pooling of physical, financial and human resource of

these Companies for e most beneficial utilization of these Tuctors i
the combined eatity; »

Will contribute in furthering and [ulfilling the objeets of the company
concerned and enabling the optimum growth and development of e

combined entity;

- Focilitate administrative compliances and conveniences and reduce

overhead, operative und administrative costs and conseyuently improve
profitability: . : K :

Wuould have beneficial impact on the Transferor and the Transferse
Companies, their sharcholders, employees and other staleholders and

all poncerned,

Bused on the Valuation Repurt by S. Kumar Jain and Associates,

CA, the Share Exchange rutio propused has been act'e;:;!.ed by Lhe Boand

of Directors and members of the applicant Companies, The authorized

-y

b
—— . mém
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Share Capital of the Transferor Comprmies shiall Le canined with e

Authorized Share Capital ef the Translcree Company

Q. brn view of the foregomg, upon consadenng thie wpaprovnl mecurcloel By il
members and creditors of all cumpanies w the proposed Scheme, and oo
ohicctions being raiscd by the office of the Repional Director ur the Dneoms
Tax Dept, there appears to be no impediment in grontig senction 1 U
Schenw. Consequently, sanction s hereby granted 1o the Scheme uneler
sections 230-232 of the Companies Act, 2003, The sunctioned Scheme of
umalgamation shall be binding on the Tronsferor and the Teasiere:
Companies and on all their respective sharcholders and crediturs. The
Petitioners shall also be bound o comply with the stalulory rogquirements in

necordonoe with lnw,

L. Motwithstanding the ahove, If there is any deliciency found or, vinlalion
commitied gua any enactment, statutory rule or regulation, the sanctinn
granted by this court to the scheme will not come in the way ol action being
taken, albeit, i accordance with law, sdgainsl the concerned _]gur'_-'.uu_n.,

L

directors and officials of buth the pelitoner companics.

L1. While approving the Scheme ayg above, we Turther clarify that this orcler
should nal be construed as an order in any way granting exemplion from
payment of stamp duty, Statutory duss or any othor charges, il any, and
peayment in accordance with law orin respect to any permission) compliance
with any other requirement which may be specifically reguired under any

layw,

12, This tribunal doth further order that upen scheme of Amalgwmnation by

way ol Merger coming into effect;
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I, l'[']:I.'Il Tenvisleron L_'mr|rj;.;||'|||:; shall sead elinsnlved withont e

e g

That  the entiee business, properties and swsers of the Tranader
compsunies, be tranaferved without [uither act o decd o He
Fransferce comnpany and accordingly the same «hel|, (FTEAERTITR TS
section 232 of the Act, be transforred te amd vest i the Craansierr
volmipany, but subject nevertheless to ol rhiarpes aow allectins e
simne;

That all the asscts and Linbilitics melading Inceme Tax and all othi
Statutory dues, i any, of the Transforor companies, e traasferred
without further act T:Jr deed o the Tronsleree campany an
accordingly the same shall pursuant to seclion 232 of (he AcL 1o
translerved to and become the liability and duty of the tonsteree
compkany;

All emplayees of the Transferor Compantes in service un the effective
date shall become the employees of the Transferee Company on and
from such date without any breuk or interruption in service and upon
wrms andd condilions not less Tavarable thon those ﬁubsidiu:ir}- witly
the Trangleror Company on that date, ‘

The Appointed date for Amalgamation shall be 19 April 2017

Thatt all proceedings now pending by or against the transleror

companies, be continued by or against the tranaferee company:

i e i et el il

13.  That petitioners shall within thirty days of the date of the receipt of this

order cause a certified copy of this order o be delivered tw the Registrar of

Companics for registration and on such certilied copy being su delivercd, the
transferor companies shall be dissolved and the Registrar of Companics
shall place all documents relating Lo the transferor company and registered

with them ancd shall consclidate the lles of the compunes, is nocordingly

dulv approved and sanctioned in terms of the above.
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1-1 T}hll any Porss intete sl aball e - !‘.l.-"'lr',

the wizave mtter fur any directians that

FTRENY 60 myercessnry

13 Each of the trunateree Companies is ditcoied o pay Re. 1,00,000/

Proime Miistor's Reliel Fuone r-!fl_l:q,l! el whiecly slvall |

ol et Lecdpre th
Bol ot the Lirne ol Sulyrnession af the Sunctioned Scheme
- 1 IF
|
Deepn Krishan Ina Malhotra
Member [T) * Member [J)
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COLLABORATION AGREEMENT

¢
THIS AGREEMENT is made at Agra on this 8" day of March 2018 between

Mis K.P.Buildwell Pvt.Ltd. A company incorporated under the companies Act, 1956
having its registered office at 2481/9,lind Floor, Gurudwara Road, Karol Bagh, New
Delhi-110005. Through its directar Mr. Ved Prakash Gupta (hereinafter referred to as
First Party of the One Part which expression shall mean and include its successors
ininterest and legal heirs ) and Mahadev Sahakari Avas Samiti Ltd. Registration
Mo. 2925 having ils registered office at E-213, Kamla Magar, Agra. Through its
Authorized person ML V.C.Jain (hereinafler referred to as First Party of the One Part
which expression shall mean and include its successors in interest and legal heirs).

AND

. Mis Neelanchal Town Projects Pvt.Ltd.now which is amalgamate in Govinda

Housing Limited by order of Companies Arrangements and Amalgamations Rules
‘::\I ;2016 and the National Company Law Tribunal Rules, 2016 vide writ petition no.
'..' | CAA-121/MNDV2016 dated 18-01-2019.

'

M/s Govinda Housing Limited a company incerporated under the Companies Act,
1856 having its corporate office at GH-2,164C Ankur Apartment, Paschim Vihar,
New Dethi-110063 through its director Mr. Ashok Kumar Agarwal Rio E-213 Kamia

i MNagar, Agra which expression shall mean and include its representatives,
A SUcCessors in interest and assigns hereinafter referred to as Second Party of the
. i Other Part ;
gt 3 Whereas . -
fat BA LA EAARLIVAS DAL o )
R - ! . . . furu'u..uE'lIE:. [ R .':'u whfiy 1%!5 Gﬂ 'll'l'i'.!:| :'E'ZU‘:H'--] Ltd.
ol For BLP. Burlderell Pve. Lea . "
"i‘ 'c[:]u.sm":.:n;a -'][".#H_;crz';!.*: \]i > irecto
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1, The First Party is absolutely seized and possessed of K P Buildwall Pyl Lt =
Khasra MNumber 1046 area 11750(Sqg.Mir), and possessed of MMahadey
Sahakari Avas Samili Ltd. a Khasra Number 1020 area 4633 33(Sq. i
situated at village Barauli Aheer, near Samshabad Road, Agra (U P)

2 The First Parties has requesled the Second Party to develop the said land
and the Second Party is willing to develop the same as describad i1 tha
schedule hereunder written.

3 The First Parties has authorized the Second Party lo develop the =aid land, by
developing a Residential Colony, Shops, Offices ete. an ownership basis and
the First Parties is agreeable to directly convey the said land on the fellowing
terms and condition agreed to and between the parties hereto -

NOWIT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS :-

1. The Second Party hereby agrees to develop the above said land {hereinafter
referred to as the SAID PROPERTY) as may be permitted by all concerned
authorities and the First Pariies hereby agrees to entrust and hand over
vacant peaceful possession to the Second Pary the work and right of
development of the said property described in the Schedule hereunder written
on the terms hereinafter contained.

The Second Party hereby agrees to develop the said property en the terms
mentioned herein and as permitted by the concerned authorities by
constructing one or more building thereon comprising Plots Offices, ete, and
other premises on ownership basis. The Second Party also agrees that it will
obtain whatever permissions are required to develop the property at its costs
~ and on its own responsibility.

g That in consideration of the First Parties having agreed to entrust to the
U el Second Party the development of the said property and to confer upon the
Second Party the rights, powers, privileges and benefits as mentioned herein,
the Second Party agrees that the K.P.Buildwell Pvt. Plot MNumber
12?.125,129,‘130.131,Mﬁ,‘l31.182,1E|3.134.155,135.15?,135,159,&1 and
Mahadev Sahakari Avas Samiti Lid. Plot MNumber
102,111,112,117,118,119,120,121 122,123,124 125,126 marked in the layout
of "Govind Vihar Phase-1" approved by Agra Development Autharity will be
given to the First Parties. Remaining Plot devolve to the Second Party,

MARADEV ECI LY @ M/s Govinda Housing Ltd.

-
e XL = q -
.'Il'r 1__ s ._.__.-_:.-' Director
tor KB Euildwell Py Lta VT

\
a2l o o
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This agreament will not be trealed as a partnership between the parties or an
agreement for sale of the said property by the First Parties 1o the ! 4
Parly. The Secand Party has been fully allowed with all the nights i
the said property as aforesaid

f

davelon

+ 3 The Second Parly is satisfied that the First Parlies has got full and absalute
ownership of the said property and that the property and that the property =
not subject Lo any mortgage, charge of any other encumbrance whatsosyer

&. The Second Party shall not start any work of development on the sad
property unless the Layoul plans are sanclioned by the Agra Development
Authority and the formal Commencemenl Cerlificate are issuad in favor of the
First Parties.

7. The development of the said property by plotting and Road, Sever, \Water Line
etc. construction or other development thereon shall be done at the entire
costs, expenses and on the entire account of the Second Party, The First
Parties will co-operate and sign all necessary documents required for the
approval in various department for development purposes. The Plotting &
Construction building to be constructed on the said land shall be in
accordance with the development rules and regulations applicable for the time
being in force.

8. The First Parties agrees to give license and permission to the Secand Party to
enter upon the said property or any part thereof as aforesaid with full right and
authority to commence, carry on and complete development thereof in
accordance with the permission herein mentioned.

If the Second party does not fulfill conditions thereaf as afaresaid than and in
that event the First Parties shall become entitied to terminate this agreement.
On such termination the license to develop the property given to the propery
and to the Second Party shall stand revoked and the Second Party shall take
. away and remove with 3(Three) months of such termination all building
structure and material brought on the said property and in default thereof the
same shall belong to the vest in the First Parties absolutely and the Second
Party shall not be entitled at any compensation or damage in respect thereof.

10.  The First Parties shall, at the request of the Second party, sign and execute
from time to time the necessary documents, plans and cther applications for
layout, scheme construction of the building and approval by the Agra
Development Authority or other authorities provided that all cost charges and
expenses including Architect's fees in this connection shall be bome by the
Second Party, The First Parties shall execute a power of attorney in favor of
the Secend Party or his delegate giving all necessary powers required 1o
carry out work of development in all respects as cantemplated by these

resents.

por K. Doitwel VL JaOSVSEIGR N i Govtos g b
I R -, W ]
@ (34 37T W \ M A
Dhirretos _,_*w'——'—s"EERﬂ__—I-F \ f Uirector

Scanned by CamScanner



Page (4]

11.  The Second Party shall be entitled 1o carry out at his own cost. chamges
expenses in all respects all or any item of work for development of the Said
property including laying of drainage, cables, waler pipes and other
connection construction and lighting of roads and other items as per the tems
and conditions imposed by the competent autherity while sanchioning the
layout scheme and the said plans and also other items of works as may be
required to carry out for the purpose of making tha said property it for
construction of building and structures therein. All finances for completion of
the said items of werk shall be provided and borne and paid by the Second
party. The first Parties hereby agrees to render all assistance and co-
operation and may be required by the Second Party from time to time to carry
out the development work in respect of the said property and construction of
buildings and structures thereon in accordance with the terms and conditions

. as may be stipulated by the concemed authorities and in respect of any other
matters related to or arising there from.

anch
al

12. The Second Party shall be at liberty to sell/or allot units of Plots residential
units, commercial Shops, Offices etc. or enter into any package deal
arrangement for allotment of buildings and structures to be constructed on the
said property at such price and on such terms and conditions and provisions
as the Second Party may think fit and any term which may be released or
discharged from his liabilities and obligations hersunder to the first parties, All
% such alletments -shall, however, be made by the Second Party at his own
= costs and account t to such Party or Parties in connection with all dealings
- between the Second party and such Party or Parties.

The Second Party shall be entitled to put up and pemmit to be put up
advertisement boards upon the said propery, but without involving the name
of the First Parties on any manner,

® 14,

The First Parties shall sign all applications or papers for the necessary
permission and sanctions of the competent Autharity of the state government
under the provisions of the Urban land (Ceiling & Regulations) Act 1976 for
the transfer of the said application and obtain permissions. The First Parties
shall produce his certificate under Income Tax Act 1861, for the registration of

the aforesaid Deed of conveyance and do all other things necessary under
the Income Tax Act 1961,

15. The First Parties declares that no notice from the Government or any local
body er Agra Development Authority has been received by or served upon
the First Parties or any person interested in the said property,

rwumEv E:j?;hqt RiAaa AL HIIIE Govinoa JEaEy

el = B, 24y i |IL!.'--]‘- \ I E il
For K.P. Buildwell Pt Lea ( P sporemany H}\«"“"é =
o fJes (2T ) s
Dirgcton
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The First Parties declares - -

(@)  That the First Parlies is competent and entitled to enter intg this
agreement with the Second Party and has full nght and absolute
authority to sign and execute the same.

(b} That the First Parties has not agreed, committed or contracted or
entered into any agreement for sale or |=a se of the said property or any
part thereof to any person or persons other than the Second Party and
that it has not created any morigage charge or any other
encumbrances on the said property as mentioned hersin

(c)  That the First Parties has not done act or deed whereby the
development of the property may be prevented or affected in any
manner whatsoever,

The Second Party declares that they have entered into this agreementafter all
due diligence and satisfaction about the title of the owner.

That all out-of-pocket expenses of and incidental to this agreement and the
fransactions in pursuance thereof including the Deed/Deeds of conveyance
and other assurance in respect thereof including stamp duty and registration
charges shall be borne by the Second party.

* 19, }The Second Party shall indemnify and keep indemnified the First Partiss

Far 'F:I'[" Fui;d

e faen 12150

'against all losses, damages, costs, charges expenses that will be incurred or
suffered by the First Parties on account and arising out of any breach of any
- of these terms or any law, rules construction or otherwise howsoever.

The Second Party shall be entitled to enter into separate contracts in his own

name with building contractor, architects and others for carrying out and said
development at his risk and costs.

well Pyt L2 e Q; E
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In Witness WHEREOFF the parties have put their hands the day and year First
hereinabove written,

Signed by the First Party

(1)  KP.Buildwell PYLLID. .........cooooo B2 TET i
Direes
Al
(2)  Mahadev Sahakari Avas Samiti Lid. .....-.Uf‘},g;# T
.-l-*"-:;.-'_'_'_.—'-._-

Signed by Second Party

{1}  Govinda Housing Limited

With presence of
Rajendra Sharma
. — e

A Wl {,ll E—l'ﬂ““'_

T 808 #@Eﬁg\ﬂ
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