
Form No. CAA.7_ : 
~ ,, .. - ::· ! ~· 

[Pursuant to Section 230 and rule 20] 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLI<ATA BENCH 

·<~,C.P. (CAA).No. 156/KB/2621 

C.A.(CAA) No. 70/KB/2021 

In the Matter of the Companies Act, 

2013 - Section 230(6) read with 

Section 232(3); 

And 

In the Matter of : 

Ambey Concrete Structure:.:: Private 

Li.mi ted, a company incorporated 

under the Companies Act, 1956 and 

being a ~ompany within the 

meamng of the Companies Act, 

2013, having 

Identification 

Corporate 

No. 

U70100WB2008PTC122857 and its 

registered office at PS IXL, 3rd Floor 

Newtown Road, Unit No 305, PO 

Rajarhat Gopalpur Kolkata - 700136 

in the State of WestBengal; 



.,. } 

•.... Transteror Company ND.J I .. 
:• ' ·~·. .. '· .~· ' ' . . . _, . . 

Petitioner Company No.,1IACSPL 

And 

Green Field Nirman Private 

·Limited, a company·· inc8tporated 

under the Companies Act, 1956 and 

being a Company \Vithin the 

meaning of the Companies Act, 

2013, having 

Identification 

Corporate 

No. 

U45200WB2007PTC113881 and its .. 
. . 

registered office at PS IXL, 3rd Floor 

Newtown Road, Uirit No 305, PO 

Rajarhat Gopalpur Kolkata - 700136 

in the State of West Bengal 

.... Transferor Company No.2 I 

Petitioner Company No. 21 GFNPL 

And 

Pratibha Plaza Private Limited, a 

company incorporated under the 

Companies Act, 1956 and being a 

Company within the meaning of the 

Companies Act, 2013, having 

Corporate Identification No. 

U45200WB2007PTC113883 and its 

: ._, ,. 



registered office at PS IXL, 3rd Floor 

Newtown Road, Unit No· 305, PO 

Rajarhat Gopalpur Kolkata - 700136 

in the State of West Bengal; 

...... Tr.a.nsferor C,q~:r;npaiJ.y No.3/ 
'' '• ' ' ;" • -~ ~ "c ·<J"-:' >• .: •• •-

Petitioner Company-No. 3/PPPL 

And 

Regal · Niwas Private Limited, a 

company incorporated under the 

Companies Act, 1956 and being a 

Company ~ithin the meaning of the 

Companies · ·Act, .· · 2.oi3~ having 
•' ' 

Corporate IdentifiCation No. 

U45400WB2007PTC114479 and its 

registered office at PS IXL, 3rd Floor 

Newtown Road, Unit No 305, PO 

Rajarhat Gopalpur Kolkata - 700136 
' . 

in the State of West Bengal; 

.... Transferor Company No.4/ 

Petitioner Company No. 4/RNPL 

And 

Regal Piazza Private Limited, a 

company incorporated under the 

Companies Act, 1956 and being a 

Company within the meaning of the 



', ; .... - ,-' .. 

'\ 

~ 

. '' 

Companies · Act,· · 2013, having 

Corporate Identification No. 

U45200WB2007PTC114381 and its 

registered office at PS IXL, 3rd Floor 

NeV\r.town Roaq,. Unit No 305, PO 
~~t{£~-

Rajarhat Gopalpur .~olkata - 700136 

in the State of West Bengal; 

.... Transferor Company No.5 I 
Petitioner Company No. 5IRPPL 

And 

Simplex Complex Private Limited, a 
' 

company incorporated under the 
' ' 

Companies Act,· 1956 and being a· 

Company within the meaning of the 

Companies Act, 2013, having 

Corporate Identification No. 

U45400WB2007PTC116893 and its 

registered office at PS IXL, 3rd Floor 

Newtown Road, Unit No 305, PO 

Rajarhat Gopalpur Kolkata- 700136 

in the State of West Bengal; 

.... Transferor Company No.6 I 

Petitioner Company No. 6ISCPL 

And 
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Simplex Hirise Private Limited, a 

company incorporated under the 

Companies Act, 1956 and being a 

Company within the meaning of the 

Companie~ Act, 2013, having 
.:-:-:{y 

Corporate ': , IdEmtificatiori · No. 

U45400WB2007PTC116836 and its 

registered office at PS IXL, 3rd Floor 

Newtown Road, Unit No 305, PO 

Rajarhat Gopalpur Kolkata - 700136 

in the State of West Bengal; 

.... Transferor Company No.7 1 

Petit16i-{e~ Company No.7 /SHPL 

And 

Simplex Plaza Private Limited, a 

company incorporated under the 

Companies Act, 1 ?56 and being a 

Company within the meaning of the 

Companies Act, 2013, having 

Corporate Identification No. 

U45400WB2007PTC117409 and its 

registered office at PS IXL, 3rd Floor 

Nevvtown Ro,ad, Unit No 305, PO 
' ' ' 

Rajarhat Gopalpur Kolkata - 700136 

in the State of West Bengal; 



-'", ...,. 

, .. 

.... Transferor Company No.8 I 
Petitioner Company No. SISPPL 

And 

Am bey Concrete Foundation 

Private Lirrlited,. a company 

incorporated under the Companies 

Act, 1956 and being a Company 

within the meaning of the 

Companies Act, 2013, having 

Corporate Identification No. 

U70100WB2008PTC122866 and its 

registered offic~ at PS IX(,· 3rd Floor 

Newtown Road, Unit No ·305, PO 

Rajarhat Gopalpur Kolkata- 700136 

in the State of West Bengal; 

.... Transferee Company I Petitioner 

Company No. 9 I AC!PL 

1. Am bey Concrete Structures 

Private Limited 

2. Green Field Nirman Private 

Limited 

3. Pratibha Plaza Private Limited 

4. Regal Niwas Private Limited 

5. Regal Piazza Private Limited 



6. Simplex_ Complex Private 

7. 

8. 

9. 

Limited 

Simplex Hirise Private Limited 

Simplex Plaza Private Limited 

Ambey Concrete Foundation 

Private Limited 

..... Petitioner(s) 

Order Under Section 230 to 232 

1:- The above-Company Petition coming on for further hearing on the 

23rd day o£December202fand upon hearing the advocate 9-ppearjng for 

the Petitioners and upon hearing Regional Director, Eastern Region 

representing the Central Gov1rnment the final order was passed on 06th 
! 

day of January 2022. 

2. The instant petition has been filed under Section 230(6) read with 

Section 232(3) of the Companies Act, 2013 C Act") for sanction of the 

Scheme of Amalgamation of Ambey Concrete Structures Private Limited, 

being the Petitioner No.1 abovenamed ("Transferor Company No.l 11 or 

"Petitioner No.1") Green Field Nirman Private Limited, being the 

Petitioner No.2 abovenamed ("Transferor Company No.2" or "Petitioner 

No.2"), Pratibha Plaza Private Lirnited, being the Petitioner No.3 

abovenamed ("Transferor Company No.3 11 or "Petitioner No.3"), Regal 

Niwas Private Limited, being the Petitioner No.4 abovenamed C'Transferor 



i#. 
: Comp'.any No.411 or "Petitioner No.4"), Regal Plazza.Private Limited, being 

the Petitioner l\Jo.S abovenarned C'Transferor Company No.5" or 

"Petitioner No.5"), Simplex Complex Private Limited, being the Petitioner 

No.6 abovenamed ("Transferor Company No.6" or "Petitioner No.6"), 

Simplex Hirise Private Limited, being the Petitioner No.7 abovenamed 

C'Transferor Cmnpany No.?"' or "Petitioner No.7"), Simplex Plaza Private 

Limited, being the Petitioner No.8 abovenamed ("Transferor Company 

No.8" or "Petitioner No.8"), with Ambey Concrete Foundation Private 

Limited, beh1.g the Petitioner No.9 abovenamed ("Transferee Company" or 

"Petitioner No.9n) whereby and whereunder the Transferor Company(ies) 

: is/ are proposed to be amalgmnated with the Transferee Company fron1_ the 

Appointed: Date, viz Olst April, 2020 in the manner .and on the terms and 
' ~ .. ' 

conditidnsE;tatedjnthes~ici Scheme of Amalgamatio:n_ ("Scheme").":. 

3. The Petition has now come up for finaJ hearing. Counsel(s) for the 

Applicants submits as follows:-

(a) The Scheme was approved unanimously by the respective 

Board of Directors of the Petitioner Companies at their 

meetings held on 04h March, 2021. 

(b) The circumstances which justify and/ or have necessitated 

the Scheme and the benefits of the same are, inter alia, as 

follows:-

a. All the Applicant Companies are under the same 

management group, having common shareholders and 



,, directors: Therefore, it is proposed to merger them into 

a single entity to reduce the managerial overlaps 

involved in operating different entities. 

b. Reduce overheads and administrative, managerial and 

other .expenditure; 

c. Provide· greater efficiency and more optimal utilization . 

of resources; 

d. Reduce legal and regulatory compliances; 

e. Create enhanced value for all stakeholders of the 

respective companies; 

f. Reorganize businesses- to optimize for operational 

. .; · effiCiency, rationalize · for . cdsL and . streamline for 

~: · · growth, . since the Company . are situated . in West 

Bengal, i.e., a single state. 

(c) The Statutory Auditors of the Petitioner Companies have by 

their certificates dated 18.03.2021, confirmed that the 

accounting treatment in the Scheme is in conformity with the 

accounting standards prescribed under Section 133 of the 

Companies Act, 2013. 

(d) The exchange ratio of shares in consideration of the 

Amalgamation has been fixed on a fair and reasonable basis 

and on the basis of the Report thereon of M/ s. Manish Gadia, 

Registered Valuers with Regn. No. IBBijRV /06/2019/11646. 

(e) The shares of the Petitioner Companies are not listed on any 

Stock Exchange(s). 



, ~~,- " ' ~, . ' 

··(f) By· an order dated 11th August, 2021 1n C:"A.· (CAA) 

No.70/KB/2021, this Tribunal made the. following 

directions with regard to meeting(s) of shareholders and 

creditors under Section 230(1) read with Section 232(1) of 

the Act:-

· Me:eting(s) dispensed: ~\1eetings of: the ~Equity . 

Shareholders of the Applicant :No.1, Equity 

Shareholders of the Applicant No.2, Equity 

Shareholders of the Applicant No.3, Equity 

Shareholders of the ·Applicant No.4, Equity 

Shareholders of the Applicant No.5, Equity 

Shareholders and Unsecured Creditors of the 

Applicant No.6, Equity Shareholders q;nd Unsecured 

Creditors of the Applicant No.7, Egu~ty Shareholders 

and Unsecured Creditors of the Applicant No.8 and 

Equity Shareholders of the Applicant No.9 are 

dispensed with under Section 230(1)read with Section 

232(1) of the Act.· 

No meetings were required for Secured Creditors and 

Unsecured Creditors of Applicant Nos.l, 2,3,4, 5 and 

9. 

Therefore, no 111eetings were directed .to be h~lq .. 

10 I Page r---.,-~- -~-........ -----
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I S.No 

· '···(g)· Consequently_, the Petitioner(s) presented the instant petition 

for sanction of the Scheme. By an order dated 15th November, 

2021 the h1stant petition was admitted by this Tribunal an_d 

fixed for hearing on 23rd December, 2021 upon issuance of 

notices to the Statutory / Sectoral Authorities and 

advertisement of date of hearing: In compliance with the 

said order dated 15th November, 2021 the Petitioner(s) have 

duly served such notices as follows: 

Statutory/ Regulatory Mode & Date of Service of 

Authorities to whon1. Notice has Notice 

been sent 

. L- ' I Notice to. the Regional Director, By Email on 18th November, 

r Eastern Region 2021 and hand delivery on 

1 _ . . 2~nd: Novernber, 2021 ~~-~ I ,.-
[2; . Notice to the Registrar of; By Email on 18--th __ N_o_v_e_m_b_e-r,-J 

Companies, Kolkata 2021 and hand delivery on 

22nd November, 2021 

3. Notice to the Official Liquidator, By Email on 18th November, 

Calcutta High Court 2021 and hand delivery on 

22nd November, 2021 

4. Notice to the Income Tax By Email on 18th November, 

Assessing Officer(s), having 2021, hand delivery on 22nd 

jurisdiction: OV?r the Petitioner 

Companies 

11 I Page 
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(h). The Pe.titioner(s) have also published such advertisements ·-

once each in the Financial Express (Kolkata Edition) in 

English and Aajkaal (Kolkata Edition) in Bengali in their 

respective issues dated 03rd December, 2021. An affidavit of 

compliance in this regard has also been filed by them on 1Oth 

Dec·ember, 2021. . . . . ,' · 

(i) All statutory formalities requisite for obtaining sanction of 

the Scheme have been duly complied with by the 

Petitioners. The Scheme has been made bona fide and is in 

the interest of all concerned. 

'', 

4:: <Pursuant to. the said.. advertise1nents and notices the Regional 
"'--~· .. ' ' . 

·Director, Ministry .of. Corporate Affairs, Kolkata ("RD") and Official 

Liqu.idator, Calcutta High Court have filed thei:frepresentationsbefore this 

TribunaL 

5. The Official Liquidator has filed his report dated 16th December, 

2021 and concluded as under: 

10. That the Official Liquidator on the basis of information submitted 

by the Petitioner Companies is of the view that the affairs of the 

aforesaid Transferor Companies do not appear to have been 

conducted in a manner prejudicial to the interest of its members or 

to p7j-blic interest as per the provisions of the Companies eAct, 

1956/the Companies Act, 2013 whichever is applicable. 



6.·-TheRD-has·filed'his reply affidavit dated 22nd Decernber;.-2021 ("'RD 

affidavit") which has been dealt with by ·the Petitioner(s) by their Joint 

affidavit dated 23rd December, 2021 ("Jt. Mfidavit"). The observations of 

the RD and responses of the Petitioner(s) are summarized as under:-

-(a} Paragraph No 2(a) of RD Affidavit.- · 

13IPage 

It is submitted that on examination of the report of the 

Registrar of Companies, West Bengal, it appears that no 

complaint and/ or representation regarding the proposed 

Scheme of Amalgamation has been received against the 

Petitioner Companies. Further, as per available records all 

the petitioner· companies· are updated in -filing their 

Sta hi tory 'Returns. 

Paragraph No.4 of Jt.Mfidavit: 

That it is a matter of record and may be considered as such 

by the Tribunal. 

(b) Paragraph N o.2(b) of RD Mfidavit: 

That Petitioners should undertake to comply .. vvith . the 

provisions of Section 232(3)(i) of the Companies Act, 2013 

through appropriate affirmation. 

Paragraph N o.S of Jt. Mfidavit: 

(a)That the Petitioner Transferee Company will comply 

with the provision of section 232(3)(i) of the Companies 

Act, 2013 in regard to adjustment of fees upon clubbing 

of Authorised Share Capital(s) of the Transferor 
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~_ . ., itsbalJ.also comply with AS-5 (Accou11tihg for .prior" period 

Items). 

(e) Paragraph No.2(e) of RD Affidavit: 

'' 

The Hon'ble Tribunal may kindly seek the undertaking that 

this scheme is approved by the requisite majority of members 

and creditors as per section 230(6) of the Companies-Act 201J 

in meeting duly held in terms of section 230(1) read with sub

sections (3) to (5) of section 230 of the said Act and the 

Minutes thereof are duly placed on record. 

Paragraph No.8 of Jt. Affidavit: 

(a) By an order dated 'lbat Hon'bl~ National Company Law . 

, .. Tribunal,. Kolkata bench vides its order dated 11*A_ugl1$t-

202l. in._. Company Application No.'. C.A (CAA) .. No. 

70/KB/2021,_hasrecorded that: 

(i) ll/leetings disvensed: Nieetings of the Eauih¥ 
I I _J 

Shareholders of the Applicant No:l, Equity. 

Shareholders of the Applicant No.2, Equity 

Shareholders of the Applicant No.3, Equity 

Shareholders of the Applicant No.4, Equity 

Shareholders of the Applicant No.5, Equity 

Shareholders and Unsecured Creditors of the Applicant 

No.6, Equity Shareholders and Unsecured Creditors of 

the Applicant No.7, Equity Shareholders and 

Unsecured Creditors of th.e Applicant No.8 and Equity 

Shareholders of the Applicant No.9 are dispensed tvidi 

under Section 230(1) read with Section 232(1) of the 

Act. 

< ~··~---------- -~-~·:·.- ,-.-~ ~-- - ~...,..._---.~~c;-1 

.r _;. i 

-~-

~~----



14 'l P a. g e 

, · ·.c·· <Company(ies) with the Authorised.Share:Capital of the 

Transferee Company' i'n post-amalgamation. 

(b) The Scheme of Amalgamation provides for the same in 

point no 3.10 'Combination of Authorised Capitar of 

Part III. 

(c) Paragraph No.2(c) of RD Affidavit:·-". · 

That the ~ransferee Com.pany should· be directed to pay . 

applicable stamp duty 

on the transfer of the immovable properties from the 

Transferor Companies to it. 

Paragraph No.6 of Jt. Affidavit: 

That. th~ Transferee Company will pay applicaple. stamp 

. duty ern the transfer of the immovable properties, from the 

· Transferor Companies to it, pursuant to the Scheme of 

Amalgamation. 

(d) Paragraph No.2( d) of RD Affidavit: 

In compliance of Accounting Standard-14 or IND-AS 103, as 

may be applicable, the Transferee Company .shall pass such 

accounting entries which are necessary in connection with 

the Scheme to comply with other applicable Accounting 

Standards such as AS-5 or IND-AS-8 etc. 

Paragraph No.7 of Jt. Affidavit: 

The Transferee company undertakes that it shall comply 

with. AS -14 {A ... ccounting for Amalgamation) and shall pass 

such accounting entries which are necessary in connection 

with the Scheme. The Transferee Company undertakes that 

- ·-~~---- -~- -- - - . --- . - ·-~-



; • No ,meetings. were· required. for .Secured .Creditors and 

Unsecured Creditors o.t Applicant Nos.1,2,3,4,5 and 9. 

Therefore, no meetings were required to be held. 

(f) Paragraph N o.2(f) of RD Mfidavit: 

The Hon'ble Tribunal may kindly di,rect the Petitioners to file 

an affidavit to the. · 

extent that the Scheme enclosed to the Company Application 

and Company Petition are one and same and there is no 

discrepancy or no change is made. 

Paragraph No.9 of Jt. Mfidavit: 

The Deponent duly authoris.ed by the Petitioner Companies 

.,, <c:· .hereby· affirms that the Scheme enclosed to the:Company 

.. ·. -:· ~,.applicationc and Company Petition.are.one and the .. same 

and there is no discrepancy or no changes made. 

16 I Page 

(g) Paragraph No.2{g) of RD .f:..ffidavit: 

The Petitioners under previsions· of section 230(5) of the 

Companies Act 20 13 

have to serve notices to concerned authorities which are 

likely to be affected by the Amalgamation or arrangement. 

~- Further, the approval of the scheme by the Hon'ble Tribunal 

may not deter such authorities to deal with any of the issues 

arising after giving effect to the scheme. The decision of such. 

authorities shall be binding on the Petitioner Company(s) 

concerned. 



· on Company application <anct on Company :Petitiqn, 

served I\Jotice upon the Regulatory Authorities and have 

filed Affidavit of Compliance of the directions before the 

Hon'ble Tribunal. 

(b)Further the Petitioner Companies also understand that 

the·a:pprov.al of the'Scheme by the I-Ion:'ble Tribunal may . 

not deter such authorities to deal with any of the issues 

arising after giving effect to the Scheme. The decision of 

such authorities shall be binding on the Petitioner 

Company (ies) concerned. 

(h),.. Paragraph N o.2(h) of RD Affidavit: 

It :is submitted that as per instructions of the Ministry of 

·· . <',·:'Corporate Affairs, New Delhi, a copy uf the~· scheme was 

forwarded to the Income Tax Department op. 02/09/2021 

wit.l-t a . request tp forward their comments I obserVcltions I 
I 

objections, if any. However, the sarne is still awaited. 

Paragraph N o.ll of Jt. Mfidavit 

The Petitioner Company(ies) have not received any 

observation from the office of the Income Tax. 

7. Heard submissions made by the Ld. Counsel appearing for the 

Petitioner and RD. Upon perusing the records and documents in the 

instal]-t proceedings and considering the submissions, we allow the 
......... 

petition and make the following orders:-

17 I Page 
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THIS TRIBUNAL DOTH ORDER 

(a) The Scheme of Amalgamation mentioned in paragraph 1 of 

the petition, being Annexure "A11 is hereby sanctioned by this 

Tribunal to be binding with effect from 01st Aprit 2020 

('{Appointed Daten) on Ambey Concrete.StructuresPrivate 

Limited, ("Transferor Company N o.l").r Green Field Nirman 

Private Limited (''Transferor Company No.2n), Pratibha 

Plaza Private Limited (''Transferor Company No.311
), Regal 

Niwas Private Limited (11Transferor Company No.411),Regal 

Private Limited (
11Transferor: · Contpany 

, · ~:~··'. · :No~S 11),Simplex Complex Private Limited .. ("Transferor 

:."Eompany · .. No.6"),Simplex Hirise: ·.···.Private ··Limited 

(
11Transferor Company No.7"),Simplex Plaza . Private 

Lirr1ited (''Transferor Company N o.811
) with Ambey 

Concrete Foundation Private Linlited, (''Transferet; 

Companyft), their respective shareholders and creditors and 

all concerned; 

(b) All the property, rights and powers of the Trimsferor 

Company(ies), including those described in the Schedule of 

Assets herein, be transferred from the said Appointed Date, 

without further act or deed, to the Transferee Company and, 

accordingly, the same shall pursuant to Section 232(4) of the 

Companies Act, 2013, be transferred to and vest in the 

Transferee Company for all the estate and interest of the 

,.Pi:lr.:n T·O B'E TRUE COPY 
~:I h , ...... v ~ 
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Transferor Company(ies) therein but subject nevertheless to 

all charges now affecting the same, as provided in the 

Scheme; 

(c) All the debts, liabilities, duties and ol?ligations of the 

'.:Transferor, Company(ies) be transferred; from the said 

Appointed Date, without further ·act or deed · to .. the 

Transferee Company and, accordingly, the same shall 

pursuant to Section 232( 4) of the Companies Act, 2013, be 

transferred to and become thedebts, liabilities, duties and 

obligations of the Transferee Cornpany;/ 

(d) All proceedings and/ or suits and/or. appeals now pending 

l?yoragainstthe Transferor Company(ies) be continued by 

or against the Transferee Cohtpany, as ·provided in the 

Scheme; 

(e) The Transferee Company(ies) do, without further 

application, issue and allot to the shareholders of the 

Transferor Company, the shares in the Transferee Company 

to which they are entitled in terms of the Scheme; 

(f) Leave is granted to the Petitioner(s) to file the Schedule of 

Assets of the Transferor Company in. the form as prescribed 

in the Schedule to Form No. CAA7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 

~---------~ ::--~-~~=~::-:~::··--.... -r1--l 
- ~· -:c:-.,.... ~ 

' 



~-"-- 2016w1thin·;60 (sixty) days from the date 0£ receiving a copy_ 

of this order; 

(g) The Transferor Company(ies) and the Transferee <;=ompany 

shg_ll each within thirty days of -thedate:JJ?f: the_I:E~ceipt bf this 

order, cause a certified copy thereof to be- delivered to the 

Registrar of Companies for registration and on such certified 

copies being so delivered, the Transferor Companies shall 

stand dissolved without winding up with effect from the 

- date or last o£ the date of filing of.the certified _copies qf the 

_ order, as aforesaid (Effective Date) atid the Registrar of 

Companies :shall place: all documents. xelating to the 

TransferDr:·Companies and registered with hi;m on the file 

kept by him in relation to the T;ransferee Company ahd the 

files relating to the said companies shall -be consolidated 

accordingly. 

8. The Petitioner(s) shall supply legible print out of the scheme and 

schedule of assets in acceptable form to the Registry and the Registry will 

append such printout, upon verification to the certified copy of the order. 

9. Company.Petitionbeing C.P. (CAA) No.156/KB/2021 isdisposed of 

according! y-. 
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~0 
Witness: 

Mr. Rohit Kapoor, Hon'ble Member (Judicial) and Mr. Harish Chancier 

Suri, Hon'ble Member (Technical), at Kolkata aforesaid the Q6th day of 

January 2022. 

Ms. Jy.oti Mandai., FCA on record for the petition.ers. 
; '' '- . ', ['. ' . . . ' ... ·, • _, - ' -. ·...... .f.'~;,: 

SCHEDULE OF ASSETS 

(As per a1mexure) 

Second Part- Part-II 

(As per annexure) 

Third Part - Part-III · 

(As per annexure) 
\ \ 

Joint Registrar 

National Company Law Tribunal 

Kolkata Bench 

Oated: t!"::e r,t day of February, 2022. 
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SCHEME OF AMALGAMATION 

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 

OF 
Am bey Concrete Structures Private Limited 

(The Transferor Company No.1) 
AND 

Green Field Nirman Private Limited 
(The Transferor Company No. 2} 

' AND 

Pratibha P!aza Private Limited 
(The Transferor Company No.3) 

AND 
Regal Niwas Private Limited 

(The Transferor Company No.4) 
AND 

Regal Piazza Private Limited 
(The Transferor Company No. 5) 

AND 
Simplex Complex Private Limited -
(The Transferor Company No. 6) 

AND 
Simplex Hirise Private Limited 

. (The Transferor Company No. 7) . 
AND 

Simplex Plaza Private Limited 
(The Transferor Company No. 8J 

-WiTH 
Am bey Concrete Foundation Private Limited 

(The Transferee Company) 
AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

This Scheme of Amalgamation ("Scheme") has been prepared pursuant to Sections 230-232 and other 
applicable provisions of the Act (as defined below) that involves: 

(a) Amalgamation (as defined below) of Ambey Concrete Structures Private Limited a private limited 
company incorporated on 20-February-2008 and having its registered office at PS IXL, 3rd Floor 
Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India (11ACSPL" 
or the "the Transferor Company No. 1") into Ambey Concrete Foundation Private Limited, a private 

limited company incorporated on 20-February-2008 and has its registered office located at PS IXL, 
3rd Floor Newtown Road, Unit No 305, PO P:ajarhat Gopalpur Kolkata - 700136, West Bengal, India 
("ACFPL" or the "the Transferee Company") and; 

,. .. (b} ... Amalgamation (-as defined below) of Green Field Nirman Private Limited, a private limit~d company 
incorporated on 05-March-2007 and having its registered office at PS !XL, 3rd Floor Newtown Road, 
Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India ("GFNPL" or the "the 
Transferor Company No. 2") into Ambey Concrete Foundation Private Limited, a privat~ limited 
company incorporated on 20-February-2008 and has its registered office located at PS IXL, 3rd 



Floor: NeWtown :Road, ·Unit No 305, PO Rajarhat Gopaipur Kolkata - 700136, West Beng~t India 
r'ACFPL" or the "the Transferee Company") and; 

(c) Amalgamation (as defined below) of Pratibha Plaza Private Limited, a private limited company 
incorporated on 05-March-2007 and having its registered office at PS IXL, 3rd Floor Newtown Road, 

Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India ("PPPL" or the "the 
Transferor Company No. 3") into Ambey Concrete Foundation Private Limited, a private limited 
company incorporated on 20-February-2008 and has its registered office located at PS !XL, 3rd 
Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, 
lndia("ACFPL" or the "the Transferee Company") and; 

(d) Amalgamation (as defined below) of Regal Niwas Private Limited, a private limited corr1pany 
incorporated on 23-March-2007 and having its registered office at PS IXL, 3rd Floor Newtown Road, 
Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India ("RNPL" or the "the 
Transferor Company No. 4") into Ambey Concrete Foundation Private Limited, a private limited 
company incorporated on 20-February-2008 and has its registered office located at PS IXL, 3rd 
Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India 
("ACFPL" or the "the Transferee Company") and; 

(e) Amalgamation (as defined below} of Regal Piazza Private Limited; a private limited cornpahy 
incorporated on 22-Mar:ch~2007 and having its registered office at PS IXL, 3rd Floor Newtown Road, 

· .. Unit N() 305,. PO RajarhCJt Gopalpur Kolkata - 700136, West Bengal, India ("RPPL" or the "the 
Transferor. c;omps:li:1Y No. 5"). into .A.rnbey Concrete Foundation Private Limited, a private limited 
company incorporated on 20cFebruC)ry-2008 and has its registered office located at .PS !XL, 3rd 
Floor Newtown f\oad, Unit No. 305; PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India 
("ACFPL" or the "the Transferee Company") and; 

(f) Amalgamation (as defined below} of Simplex Complex Private Limited, a private.limited company· 
incorporated on 02-July-2007 and having its registered office at·Ps !XL, 3rd Floor Newtown Road, 
Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, lr'!dia ("SCPL" or the "the 
Transferor Company No. 6") into Ambey Concrete Foundation Private Limited, a private limited 
company incorporated on 20-February-2008 and has its registered office located at PS !XL, 3rd 
Floor Newtown Road, Unit· No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India 
("ACFPL" or the "the Transferee Company'') and; 

(g) Amalgamation (as defined below) of Simplex Hirise Private Limited, a private limited company 
incorporated on 27-June-2007 and having its registered office at PS IXL, 3rd Floor Newtown Road, 
Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India [SHPL" or the "the 
Transferor Company No. 7") into Ambey Concrete Foundation Private Limited, a private limited 
company incorporated on 20-February-2008 and has its registered office located at PS !XL, 3rd 
Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India 
("ACFPL" or the "the Transferee Company'') and; 

(h) Amalgamation (as defined below) of Simplex Plaza Private Limited, a private limited company 
incorporated on 23-July-2007 and having its registered office at PS !XL, 3rd Floor Newtown Road, 
Unit. N(). 305,. PO Rt;Jjarhat Go pal pur Kolkata. - ?OO;El6, We?.t Bengal, lndi<;~ .("SPPL" or the "the 
Transferor Company No. 8") into Ambey Concrete Foundation Private Limited, a private limited 
company incorporated on 20-February-2008 and has its registered office located at PS IXL, 3rd 
Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West Bengal, India 
("ACFPL" or the "the Transferee Company'') 



--------

- This Scheme also makes prov1s1ons fo~ various other matter-s consequential or related hereto and 
otherwise integrally connected herewith. 

THE SCHEME: 

The Scheme is divided into the following parts: 

PART! Introduction and rationale of the Scheme 

PART II Definitions, interpretation and share capital structure of the Companies (as defined below) 

PART!!! Amalgamation ofAtsPL, GFNPL PPPL, RNPL, RPPL, SCPL, SHPL, SPPL with ACFP~. 
PART IV Generai/ r.esiduary terms and conditions '--

---

PART! 
INTRODUCTION AND RATIONALE OF THE SCHEME 

1.1 INTRODUCTION 
1.1.1 Am bey Concrete Structures Private limited 

ACSPL is a private limited company incorporated on 20-February-2008, bearing Corporate 
Identification Number U70100WB2008PTC122857. The registered office of ACSPL i:S currently 
located at PS IXL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Ko!kata -
700136, West Bengal, India - -, 

Ill A. Main Object Clause of the Company: 
- 1. To engage in bus-iness of Real Estate Service Provi-ders, c6nstruction, purchase, sale and 

trading of.. la-nd and/or building and owning; buying, selling, developing; hiring, letting, 
sub-letting, maintaining, allotting, transferring allotment, administering, exchanging, 
mortgaging, accepting mortgage, renting, -leasing, sub-leasing, surrendering, accepting 
lease, tenancy o,r sun-tenancy,_ constructio-n, reconstructing, repairing , extending, 
altering or demolishing land, building, tenants, blocks, flats, apartments, offices, god
owns, garages, buflding sites, through its own agency, or through '·contractors and 
p-urchasing, holding in stock or selling materials or trading in construction materials and 
building accessories, electrical, sanitary, plumbing and other fixtures, fitting, 
equipments, plant and machinery, tools and appliances including furniture, fixtures, 
household goods and decoration materials. 

2. To engage 'in the b~siness of providing India Property Service; to provide marketing 
service on various project undertaken by leading developers, including safes strategy, 
pricing, positioning, branding of the project undertaken and on interior solution, letting 
management, resale, mortgage referrals etc. and to provide speciafized services on 
different aspect of taxation matters and on existing applicable guidelines with respect 
to Investments in India In real estate, rules & regulation on repatriation of investment 
and on any other allied laws/rules either affecting the Investment directly or indirectly. 

3. To engage in the business of providing project management, development 
management and transaction management services from the conceptual stage to 
completion stage on the real estate project; to identify and source land in suitable and 
emerging location in various cities of India for real estate development and to borrow 
money from & to act as Managers to Real Estate Funds and to invest the funds in all 
kinds of securities and to raise money in the from of 'foreign direct investment in the 
joint ventures, special purpose vehicles companies, any other approved legal entities 
engaged in the real estate management/ development of real estate projects. 

4. To undertake and transact all kinds of agency/ consultancy/ marketing/ management 
business relating to real or personal estate including lands mines, building, factories, 
mill, houses, cottages, shops, depots warehouses, machinery, plant, stock in trade, 



. r;nineral ·right, concessions, priv.ileges, .licences, e<Jsernent or interest in or with ih : 
:respect o any property of all kinds or act as distributors; commission agents, broker, 

. contact rnan, selling agents, sales organization as well as consultants, agents and 

advisers on commission, broker and/ or allowance basis as may be deemed fit and 
perform several duties, services and authorities appertaining to such agency which 
includes carrying out market surveys, researches, organizing in any part of India or 
abroad-seminars, exhibitions, fairs and other similar activities for and on behalf of the 
customer, acquiring advertising space in any media advertisement and making the 
same available to customers in relation to such business. 

1.1.2 ·Green Field Nirman Private Limited 

GFNPL is a private limited company incorporated on 05-March-2007, bearing Corporate 
Identification Number U45200WB2007PTC113881. The registered office of GFNPL is currently 
located at PS IXL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata -
700136, West Bengal, India 

Ill A. Main Object Cfause of the Company: 
1. To acquire by Consultancy ,management, lease, exchange, ownership, purchase, hire, 

rE;nt or otherwise acquire deal in construct, let out finish wareh.()JJ$e or any of the 
function of proprietors of real estate, dwe!lirig hous~, lands and building, shop, 
apartment, flat .and immovable property of any kind or tenure or any interest in the 

.. ~ame and to develop turned to account, construct, execute, Lindert.ake, maintain, 
remodel/, bu!ld, erect demolish, repair,. after, re-e'rect 0~ do any work, furnish any 
building or buildings scheme, part of any building, hotels, clubs, colonies, complexes, 
apartment, housing, markets, were house, tanks, school, hospitals, restaurants, baths, 
places of. worship, shop, garages, libraries, reading rooms, dairyAarms or other 
amusements, works whith the company may think appropriate and .. useful in this behalf 
and to carry on the business as proprietors of flats and Buildings and sell, let on hire 
rent, lease, give hire purchase or outright safe basis or otherwise apartments there on 
such terms and condition as the company may think fit and to finance or assist in 
financing the sale of houses, building, flats, either furnished or otherwise by way of hire 
purchase or deferred payment or outright purchase or any other mode and to finance 
the sale and maintenance of any such property upon terms, whatsoever and to transact 
the general business of a land and property agent, builders, contractor, architect, 
planner, civil engineering and developers, decorator, furnish and maintain building 
warehouse works and sanitary conveniences of all kinds to lay out roads, drainage 
pipes, water pipes and electric installation and to set apart land for flower garde!ls and 
recreation grounds otherwise improve the land or any part thereof. 

1.1.3 Pratibha Plaza Private Limited 

PPPL is a private limited company incorporated on 05-March-2007, bearing Corporate 
Identification Number U45200WB2007PTC113883. The registered office of PPPL is currently 
located at PS IXL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata -
700136, West Bengal; India 

Ill A. Main Object Clause of the Company: 

L To acquire by consultancy ,management, lease, exchange, ownership, purchase, hire, 
rent or otherwise acquire deal in construct, let out finish warehouse or any of the 



fur:~ction., of proprretor?, of ·real estate, dwelling house,- lands and building, shop, · 
apartment, flat and immmtable property of any kind or tenure or any interest in the 
same and to develop turn ·to account, construct, execute, undertake, maintain, 
remodel, buitd, erect demolish, repair, alter, re-erect or do any work, furnish any 
building or buildings scheme, part of any building, hotels, clubs, colonies, complexes, 

apartment, housing, markets, warehouse, tanks, school, hospitals, restaurants, baths, 
places of worship, shop, garages, libraries, reading rooms, dairy farms or other 
amusements, works which the company may think appropriate and useful in this behalf 

_ ,and to carry on the business as proprietors of flats and Buildings and sell, let on hire 
:;· rent, lease,.give on hire purchase or outing sC~Ie basis or otherwise apartments there on 

sud; terms a~d· condition as the company may think'fit and 'to-finance o'r assist in 
financing the sale of houses, building, flats, either furnished or otherwise by way of hire 
purchase or deferred payment or outright purchase or any other mode and to fin-ance 
the sale and maintenance of any such property upon terms, whatsoever and to transact 
the general business of a land and property agent, builders, contractor, architect, 
planner, civil engineering and developers, decorator, furnish and maintain building, 
warehouse works and sanitary conveniences of all kinds to lay out roads, drainage 
pipes, water pipes and electric installation and to set apart land for flower gardens and 
recreation grounds otherwise improve the land or any part thereof. 

1.1.4 Regal Niwas Priv.ate Limited 

RNPL- i:s 'a ·privr:~te-. limited ,COfl!pany incorporated on 23,.March-1007; ·bearing Corporate 
··o" ;Jdentif!c:ati.gnNumber U454QOWB2007PTC114479. The registered office of RNPL is currently 

l.ocate.d at PS !XL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata -
700136, West Bengal, India 

Hl />,.Main Object Clause of the Company: 
1. To carry on the business to acquire by purchase, tease, exchange hire or otherwise 

develop or operate land , building and here determents of any tenure or description 
including agricultural, land mines , quarries, tea or coffee gardens, farms, garments, 
orchards, groves, plantation and any estate or interest therein and any right over or 
connected with land and building so situates any develop or to turn the same to 
account as may seem expedient and in particular by pr:eparing building sites and by 
constructing, reconstructing, altering, improving, decorating; furnishing and 
maintaining hotels, rooms flats, multiplex entertainment centres, multiplex complexes, 
shopping malls, houses, restaurants, markets, shops, workshops, mills, factories, 
warehouses, cold storages, wharves, god-owns, office, hostels, gradients, swimming 
pools, play ground, building work and conveniences of all kinds by leasing, hiring or 
disposing of the same to manage land building and other properties whether belong to 
the Company or not, and to collrct rents and income, and to supply tenants and 
occupiers and other refreshments, attendance, light, waiting rooms, reading rooms, 
meeting rooms, electric conveniences and other advantages. 

2. To carry on real estate business and construction business acquire by purchase, lease 
exchange, invest deal hire or otherwise act as brokers and agents. develop or, operate 
land, buildings and here determents of any tenure of description and and anyestate or 
interest therein, and any right over to or connected by land building so situated and 
develop or to run the same to account as may seem expedient and in particular by 
preparing building sites and purchase and sale of_ lands and/or building and owing, 
buying, selling, hiring, letting, sub-letting, maintaining, allotting, transferring allotment, 
administering, diving and sub- diving holding and by construction, re-constructing 



»···' ·· altering itl'}proving, decorating, furnishing and maintaining hotels, RJOms, inns, flats,' 
houses, apartments, restaurants, cinema houses , markets, shops, workshop, mills , 
factories, warehouses, cold storages, whaves, god-owns, offices safe deposits vault, 
hostels, gardens, swimming pools playground, building, immovable property of any 
kind works and conveniences of all kinds and by leasing, hiring, letting or disposing of 
the same and to act as brokers and commission agents in real estate business and to 
act as a general contractor, sub contractors and to do any construction, manufacturing, 
building, road making, engineering and all other kinds and description whatsoever for 
any person, firm, AOP, society, company, public body,' government, army, navy, railway 
~tc .. by the Company itself or in .Partnership will. Such company or individuals or 
persons as may be thought fit by the directors. 

1.1.5 Regal Piazza Private Limited 

RPPL is a private limited company incorporated on 22-March-2007, bearing Corporate 
Identification Number U45200WB2007PTC114381. The registered office -of RPPL is currently 
lotated at PS !XL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata -
700136, West Bengal, India 

lilA. Main Object Clause of the Company: 
1. To. carry on the businessto acquire by purchase, lease, exchange hire or otherwise 

clevelop or .operate. tand 1 building and hereditaments of any tenure or description 
~ncluding: agricultural,.!and mines·, quarries,·tea :or· coffee gardens, farms, garments, 
orchards, groves~ plantation and any estate or Interest therein and any right over or 
connected with land and building so situates. any develop or to turn ·the same to 
account as may seem expedient and in particular by ,preparing building sites and by 
constructing, reconstructing, altering, . improving, · decorating, furnishing and 
maintaining hotels, rooms flats, multiplex entertainment centres, multiplex complexes, 
shopping malls, houses, restaurants, markets,· shops, workshops, mills, ·factories, 
warehouses, cold storages, wharves, godowns, office, hostels, gradients, swimming 
pools, play ground, building work and conveniences of all kinds by leasing, hiring or 
disposing of the same to manage land building and other properties whether belonging 
to the .Company or not, and to collect rents and income, and to supply tenants and 
occupiers and other refreshments, attendance, light, waiting rooms, reading rooms, 
meeting rooms, electric conveniences and other advantages. 

2. To carry on real estate business and construction business acquire by purchase, lease 
exchange, invest deal hire or otherwise act as brokers and agents, develop or operate 
land, buildings and hereditaments of any tenure or description and any estate or 
interest therein, and any right over to or connected by land buildings so situated and 
develop or to run the same to account as may seem expedient and in particular by 
preparing building sites and purchase and sale of lands and/or building and owing, 
buying, selling, hiring, letting, sub-letting, maintaining, allotting, transferring allotment, 
administering, diving and sub-diving holding and by construction, re-constructing 
altering improving, decorating, furnishing and maintaining hotels, rooms, inns, flats, 
houses, apartments, restaurants,· cinema houses ; markets, shops,- worlshop, mills, 
factories, warehouses, cold storages, whaves, godowns, offices, safe deposits vault, 
hostels, gardens, swimming pools playground, building, immovable property of any kind 
works and conveniences of all kinds i1nd by leasing, hiring, letting or disposing of the 
same and to act as brokers and commission agents in real estate business and to act as 
a general contractor, sub contractors and to do any construction, manufacturing, 



buil~ing,,. ~oacLr:naking~ engineering and all other kinds and destription whatsoever for 
any person, firm, AOP, society, company~ public bot:Jy;·government, army, navy, railway 
etc. by the Company itself or in partnership will. Such company or individuals or 
persons as may be thought fit by the directors. 

1.1.6 Simplex Complex Private Limited 

1.1.7 

SCPL is a private limited company incorporated on 02-July-2007, bearing Corporate 
Identification Number U45400WB2007PTC116893. The registered office of SCPL is currently 

.Jpcated at PS. !XL, 3rd Floor Newtown Road, Unit No' 305, PO Ri3jarhat Gopalpur Kolkata -
· 700136, West Bengal, India 

Ill A. Main Object Clause of the Company: 
L To carry on the business as dealers, contractor, owners, developers, lessors, mortgager 

in land, building real estate, factories, shed and for which purpose to acquire, purchase, 
take on lease, on rent, in hire or by other means, obtain ownership and/or option 
over any free-hold or other or real estate on interest therein and any right, privileges or 
easements over or in respect of any property and or any building and to turn into 
account, develop the same and dispose of or maintain the same and to deal with the 
same. in any manner whatsoever and/or to build, t?ke on lease and/or rent, purchase or 
acquire in any m_anner any whatsoever any apart.ments, house, flats, room, floors, 
aL,Jditoriums, markets~· office, shops, huts, public conveniences or other accommodation 

• .. and to let out or. dispose of the same on instalment basis; hire purchase or by out right 
sales whether by private treat or by auction or in ar~y other mode of disposition all or 
any integ1·aLpart thereof and to deal in building materi?ls, machineries ~-and stores, 

_required in connection therewith. To act as a consultants, engineers ancf to undertake 
_ contract or sub-contract for constriction of th~ works mentioned here above in this 

clause. 
Simplex Hirise Private Limited 

SHPL is a private limited company incorporated on 27-June-2007, bearing Corporate 
Identification Number U45400WB2007PTC116836. The registered office of SHPL is currently 
located at PS !XL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopa!pur Kolkata -
700136, West Bengal, India 

Ill A. Main Object Clause of the Company: 
1. To carry on the business as dealers, contractor, owners, developers, lessors, mortgager in land_, 

building real estate, factories, shed and for which purpose to acquire, purchase, take on lease, 
on rent, in hire or by other means, obtain ownership and/or option over any free-hold or other 
or real estate on interest therein and any rights, privileges or easement over or in respect of any 
property and or any building and to turn into account, develop the same and dispose of or 
maintain the same and to deal with the same in any manner whatsoever and/or to build, take 
on lease and/or rent, purchase or acquire in any manner whatsoever any apartments, house, 
flats, room, floors, auditoriums, markets, office, shops huts, public conveniences or other 
accommodation and to let out or dispose of the same on instalment basis, hire purchase or by 
out right sales whether by private treaty or by Juction or in any other mode of dispositio11 ail or 
any integral part thereof and to deal in building materials, ni'achineries and-stores, required in 
connection therewith. To act as a consultants, engineers and to undertake contract or sub
contract for constriction of the works mentioned here above in this clause. 

1.1.8 Simplex Plaza Private Limited 



. $PPL. i.5. :·a P.ri,liat~:. limited , company incorporated on. . 23-July-2007,: .bear:ing Corporate . 
Identification Number U45400WB2007PTC117409. The registered.office of SPPL is currently 
located at PS IXL, 3rd Floor Nevvtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata -
700136, West Bengal, India 

Ill A. Main Object Clause of the Company: 

1. To carry on the business as dealers, contractor, owners, developers, lessors, mortgager 
in land, building real estate, factories, shed and for which purpose to acquire, purchase, 
take on lease, on rent,. in hire or by.other means, obtain ownership and/or option over 

.. ,. any free-hold or other or· real estate on interest ther-ein and any right, privileges or 
easement over or in respect of any property and ·or any building and to turn into 
account, develop the same and dispose of or maintain the same and to deal with the 
same in any manner whatsoever and/or to build, take on lease and/or rent, purchase or 
acquire in any manner whatsoever any apartments, house, flats, room, floors, 
auditoriums, markets, office, shops huts, public conveniences or other accommodation 
and to let out or dispose of the same on instalment basis, hire purchase or by out right 
sales whether by private treaty or by auction or in any other mode of disposition all or 
any integral part thereof and to deal in building materials, machinerie~ and stores, 
required in connection therewith. To act as a consultants, engineers and to undertake 
contract or sub-contract for constriction of the works mentioned here above in this 
clause. 

1.1.9 Ambey Concrete Foundation Private Limited 

ACFPL is .a .. -private limited company incorporated on 20-February-20081 bearing Corporate 
Identification Number U70100WB2008PTC122866. The registered office of ACFPL is currently 
located at PS IXL, 3rd Floor Nei;IJtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata -
700136, West Bengal, India 

Iii A. Main Object Cfause of the Company: 
1. To engage in business of Real Estate Service Providers, construction, purchase, sale and 

trading of land and/or building and owning, buying, selling, developing, hiring, letting, 
sub-letting, maintaining, allotting, transferring allotment, administering, exchanging, 
mortgaging, . accepting mortgaging, renting, leasing, sub-leasing, surrendering, 
accepting lease, tenancy or sun-tenancy, construction, reconstructing, repairing , 
extending, altering or demolishing land, building, tenants, blocks, flats, apartments, 
offices, godowns, garages, building sites, through its own agency, or through 
contractors and purchasing, holding in stock or selling material or trading in 
construction materials and building accessories, electrical, sanitary, plumbing and other 
fixtures, fitting, equipments, plant and machinery, tools and appliances including 
furniture, fixtures, household goods and decoration materials. 

2. To engage in the business of providing India Property Service; to provide marketing 
service on various project undertaken by leading developers, including sales strategy, 
pricing, positioning, branding of the project undertaken and on interior solution, letting 
management, resale, mortgage referrals etc. and to provide specialized services on 
different aspect of taxation matters and on existing applicable guidelines. with respect 
to Investments in India In real estate, rules & regulation on repatriation of investment 
and on any other allied laws/rules either affecting the Investment directly or indirectly. 

3. To engage in the business of providing project management, develop•nent 
management and tra.nsaction management services from the conceptual stage to 
completion stage on the real estate project; to identify and source land in SL!itable and 



1.2 

4. 

·erp.e~~fng, lpcation in. various cities of india fprreal·estate deveiqpment Clridto borrow · 
money from &. tq act as Managers to Real Estate Funds and to invest the funds in all 

kinds of securities-and to raise money in the from of foreign direct investment in the 
joint ventures, special purpose vehicles companies, any other approved legal entities 
engaged in the real estate management/ development of real estate projects. 
To undertake and transact all kinds of agency/ consultancy/ marketing/ management 
business relating to real or personal estate including lands mines, building,· factories, 
mill, houses, cottages, shops, depots warehouses, machinery, plant, stock in trade, 
mineral right, concessions, privileges, licences, easEment or interest in or with in 
respect o any property of all. kinds or act as distributors: commission agents; broker, · 
contact man, selling agents; sales organizers ·as well as consultants, agents and advisers 
on commission, broker and/ or allowance basis as may be deemed fit and perform 

-several duties, service~ and authorities appertaining to such agency which includes 
carrying out market surveys, researches, O"rganizing in any part of India or abroad
seminars, exhibitions, fairs and other similar activities for and on behalf of the 
customer, acquiring advertising space in any media advertisement and making the 
same available to customers in relation to such business. 

RATIONALE OF THE SCHEME: 
yYith a view to consolidate business of ACSPL, GFNPL, PPPL, RNPL, RPPL, SCPL, SHPL and SPPL into . 

· ACFPL., to create a Iatger entity, to achieve economy of scale, aqd to rationalize, streamline the 
ownership strycture of ACFPL, the.A~algamation of ACSPL, GFNPL, PPPL, RNPL, RPPL, SCPL, SHPL 

·-and SPP~:·:into :ACFPt. js being ,e_nvisaged. The Amalgamation; wber,r .app-roved; would enable 
achievement of various objectives, tnduding the following: 
a:AII the Applicant-Companies are under the same management group, ha'1ing_CO!Jlmon·shareholders and 

b. 
c. 
d. 
e. 

dire~tors. Therefore,. it is proposed to merger them into a. single ('!llti.ty to reduce the managerial 
o~erlaps involved in operating. different entities; · , 

Reduce overheads and administrative, managerial and other expenditure; 
Provide greater efficiency and more optimal utilization of re~ources; 
Reduce legal and regulatory compliances; 
Create enhanced value for all stakeholders of the respective companies; 

f. Reorganize businesses to optimize for operational efficiency, rationalize for cost and 
streamline for growth, since the Company are situated in West Bengal, i.e., a single state .. 

The Board of Directors of all the Companies are of the opinion that it would, therefore, be 
advantageous to combine the activities and business operations. Accordingly, with the aforesaid 
objectives, it is proposed to amalgamate ACSPL, GFNPL, PPPL, RNPL, RPPL, SCPL, SHPL and SPPL into 

ACFPL .. 

. PARTII 

DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL STRUCTURE OF THE COMPANIES 

•''. 

2.1 DEFINITIONS 
In thts Scheme, unless the context otherwise requires, in addition to the terms defined elsewhere 
in this Scheme, the following expressions shall have the meantng set forth below: 



.(a)-- ;:The Act~ or "the said Act'' shall mean the Companies Act, 2013 (to the extent notified and in 
force) -and theft:!fes ~:md. regulations made thereunder, and shall include any statutory 
modifications, Je~enactment or amendments thereof for the time being in force: 

(b) "Amalgamation" means the amalgamation of ACSPL, GFNPL, PPPL, RNPL, RPPL, SCPL, SHPL 
and SPPL into ACFPL. as such amalgamation is more fully contemplated under Part Ill of this 
Scheme; 

(c) ''The Appointed Date" shall mean 1st April, 2020 or such other date as may be approved by 
the Tribunal 

(d) "Appropriate Authority" sh.all mean any applicable central, state or !ocal government, 
legislative body;,regulator:y or .. administrative authority, agency or comrn\~>slon or committee 
or any court, tribunal, board, bureau, instrumentality, judicial or qwasi·judicial or arbitral . 
body having jurisdiction over the territory of India ... 

(e) "Board" in relation to the Transferor Companies and the Transferee Company~ as the-case 
may be, shall mean the board of directors of such company, and include a committee of 
directors or any person authorised by the Board or such committee of directors duly 
constituted and authorized for the purposes of matters pertaining to the arrangement as 
contemplated under this Scheme and/or any other matter relating thereto. 

(f) ''The Effective Date" shall mean the last of the dates on which the certified copy of the 
confirmation order of the Scheme issued by the National Company Law Tribunal, Kolkata 
Bench, as the case m,ay: be, is filed with the Registrar of Companies, West Bengal in terms of 

Section '230 to Section 232(7) of the Companies Act. 
(g) "ACSPL" or. th.e- ''Transferor Company No.1" shal! mean Am bey Concrete .Structures Private 

: : UryJited <t _private .limite(] company incorporated on 20-February-2008 ·and. having its 
regi?tered office a.t PS-,.I).<L;_ :3~d Floor Newtown Road, Unf~ No 305 1 PO Rajarhat Gbpalpur 
Kolkata- 700136, West Bengal, India. . · .. ·· . ··· · · · · 

(h)- . "GFNPL" or the '1'ransferor Company No.2" shall mean Green Field Nirman Private Limited a 
private limited company incorporated on 05-March-2007 and having its regi5ter-:;:d office at 
PS IXL, 3rd Ffo.c.1r N~'«town Road, Unit No 30S, PO Ra}arhat Gopalpur Kolkata- 760136, West 

(i) 

(') ). 

Bengal, India. · · 
"PPPL" or the '"Transferor Company No.3" shall mean Pratibha Plaza Private Limited a private 

'limited compa·ny incorporated on 05-March-2007 and having its registered office at PS IXL, 
3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata- 700136, West Bengal, 

India. 
"RNPL" or the ''Transferor Company No.4': shall mean Regal Niwas Private Limited, a private 
limited company incorporated on 23-March-2007 and having its registered office at PS IXL, 
3rd Floor Newtown Road, Unit No 305, PO Raj arhat Gopalpur Kolkata - 700136, West Bengal, 

India. 
(k) "RPPL"" or the "Transferor Company No.5" shall mean Regal Piazza Private Limited, a private 

limited company incorporated on 22-March-2007 and having its registered office at PS fXL, 
3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopa!pur Kolkata- 700136, West Bengal, 

India. 
(I) "SCPL" or the ''Transferor Company No.6" shall mean Simplex Complex Private Limited, a 

private limited company incorporated on 02-July-2007 and having its registered office at PS 
IXL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata - 700136, West 

Bengal, India . 
. {m). "SHPL" .or the ~'Transferor Company No.7" shall mean Simplex Hirise Private Limited,. a private 

limited company incorporated on 27-June-2007 and having its registered office at PS IXL, 3rd 
Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kofkata - 700136, West Bengal, 

India. 
(n) "SPPL" or the ''Transferor Company No.8" shall mean Simplex Plaza Private Limited, a private 

limited company incorporated on 23-July-2007 and having its registered office at PS IXL, 3rd 



Jlo,o~ New,town ,Road, ,Ul'lit No 305, PO Rajarh:at ·Gop~lpur Kolkat<L- 70013'6, West Berigal, 
.India. · · 

(o) ~'ACfP.L". or t~e ''Transferee Company" shall mean Am bey Concrete Foundation Private 
Limited, a private limited company incorporated on 20-February-2008 al'ld has its registered 
office located at PS IXL, 3rd Floor Newtown Road, Unit No 305, PO Rajarhat Gopalpur Kolkata 
- 700136, West Bengal, India. 

(p) "NCLT" or ''Tribunal" shall mean the National Company Law Tribuml, Kolkata Bench or any 
other bench of the NCLT having jurisdiction in relation to the Transferor Companies and the 
Transferee Company. 

{q), "Parties", shall meanthe Transferor Companies and the Transferee Company, wllectively;as 
the case may be and, "Party1 shall mean the Transferor Company and the Transferee 
Company, individually. 

(r) "Scheme", or "the Scheme" or "this Scheme" shall mean this Scheme of Amalgamation in its 
present form submitted to the Appropriate Authority in the relevant jurisdiction with any 
modification(s) thereof made under Clause 4.2 (Modifications/ Amendments to the Scheme) 
of the Scheme or as directed by the Appropriate Authority and accepted by the Parties; 

(s) "Transferor Company or Companies" shall be referred to mean, collectively: ACSPL, GFNPL, 
PPPL, RNPL, RPPL, SCPL, SHPL and SPPL and; 

{t) "Undertakings" shall mean and include: 
i. All the assets and properties and the entire business of the Transferor Companies as · · 

m:ttbe Appointed Dat~, (hereinafter referred to as "the' said assets"} 
._ii. Ail tbe debts, liabilities, contingent liabilities, duties, obligations and guarantees of the 

·Transferor Co.mpaoles as on the Appointed Date- (h.ereinafterrefern:id to as "the said 
liabilities'') .. • , · . . . . 

i.ii. Without, prejudice to the generality of sub-clause fi) above, the Undertakings of the 
Transferor Companies shall include all the Transferor Companies reserves; 'movable 
and the imrnovabie properties, all other assets including inve'Stments in shares, 
debentucr::s, bonds and other securities, Claims, loans and advances, deposits, 
ownership rights, lease-hold rights, tenancy rights, occupancy rights, hire purchase 
contracts, leased assets, lending contracts, revisions, powers, permits, authorities, 
licenses, consents, approvals, municipal permissions, industrial and other licenses, 
permits, authorisations, quota rights, registrations, import/ export licenses, bids, 
tenders, letter of intent, connections for water, electricity and drainage, sanctions, 
consents, product registrations, quota rights, allotments, approvals, freehold land, 
buildings, fact()ry buildings, plant & machinery, electrical installations a'nd·equipment, 
furniture and fittings, laboratory equipment, office equipment, effluent treatment 
plants, tube wells, software packages, vehicles and contracts, engagements, titles, 
interest, benefits, allocations, exemptions, concessions, remissions, subsidies, tax 
deferrals, tenancy rights, trademarks, brand names, patents and other industrial and 
intellectual properties, import quotas, telephones, telex, facsimile, websites, e-mail 
connections, networking facilities and other communication facilities and equipment, 
investments, rights and benefits of all agreements and all other interests, rights and 
power of every kind, nature and description whatsoever, privileges, liberties, 
easements, advantages, benefits and approvals and all necessary records, files, 
papers, process information, data catalogues and all books of accounts, documents 
and Tecords relilJing thereof. 

2.2 INTERPRETATIONS 



. (.a) - Jh.e,terms :'hereof':, "herein", :!.hereby" ,!:hereto" and deriyatlve (:)r srrnilar. words used in this 
Scheme refer to this ~ntire Scheme. . . 

(b) The expressions, which are used in this Scheme and not defined in this Scheme shall, unless 
repugnant or contrary to the context or meaning hereof, have the same meaning prescribed 
to them under the Act and other Applicable Law(s), rules, regulations, guidelines, bye-laws, 
as the case may be, including any statutory modification or re-enactment thereof, from time 
to time. 

(c) The, heaqi,o,gs are .inserted for .ease of reference oh!y aRd shall-riot affect the constru-ction or 
interpretatio~ of this Scheme. 

(d} Any references in the Scheme to "upon the Scheme becoming effective" or "effectiveness of 
the Scheme" shall mean the Effective Date. 

(e) Any references in the Scheme to "sanction" of the Scheme shall mean the Scheme as 
approved by the Tribunal. 

2.3 SHARE CAPITAL 
2.3.1 The.$hare Capita! of the Transferor Company No.1, as at 31st March, 2020 is as U:1dec: 

.~. • r" :..;-' • • T" •• ' 

r-----------~--~--------·----------------------------~~-T-------~--~--~--~ 
· P"articulars 

~--_-A_u_t_h_o-ris_e_d_C_a_p_rr_a_l~~~~--~--~~----~--~~--~~_,----~----~--~~--~ 

· · 1,oo;bOO Equity Shartis:of Rs. 10/- each 
Total··. 

Issued, Subscribed and Paid-up Share Capital 

30,600 Eg~!~y?haf}:s of Rs. 10/- each, fully paid-up 

,. 

--· .·. 
.. 

f. 
Total 

L-----~~------~--------------------------------------~--~ 

. Amount (in Rs:} 
. -

'" -~ 

10,00,000 

10,00,000. 
'. 

.3~06,000 
,. 

3,06,000 
-

2.3.2 The Share Capital of the Transferor Campa ny No.2., as at31st March, 2020 is a·s under: 

Particulars Amount (in Rs.} 
50,000 Equity Shares of Rs. 10/- each 5,00,000 
Total 5,00,000 --
Issued, Subscribed and Paid-up Share Capital 
39,400 Equity Shares of Rs. 10/- each, fully paid-up 3,94,000 

Total 3,94,000 

2.3.3 The Share Capital of the Transferor Company No.3, as at 31st March, 2020 is as under: 

Particulars Amount (in Rs.) 

Authorised Capital 
1,00,000 Equity Shares of Rs. 10/- each 10,00,000 

Total 10,00,000 
Issued, Subscribed and Paid-up Share Capital 
59,900 Equity Shares of -Rs. 10/- each, fully paid-up 

--?h-
5,99,000 ' .. 

Total 5,99,000 

2.3.4 The Share Capital of the Transferor Company No.4, as at 31st March, 2020 is as under: 

Particulars Amount (in Rs.) 

Authorised Capital 

'] 



1,001000 Equity ShC;Jres of Rs. 10/- each· ' ~ 10,00,000. 
·Total · 10,00,000 

Issued, Subscribed and Paid-up Share Capital 

39,550 Equity Shares of Rs. 10/- each, fully paid-up 3,95,500 

Total 3,95,500 

2.3.5 The Share Capital of the Transferor Company No.5, as at 31st March, 2020 is as under: 

I Particulars Amount (in Rs.} · 

I .. -
Authorised Capital ' . ... .. . . . 

. R . O,OOOTquity Shares ofRs. 10/- each ?;oo,ooo·: 
otal · 7,00,000 

sued, Subscribed and Paid-up Share Capital 

l 65,800 Equity Shares of Rs. 10/- each, fully paid-up 6,58,000 

I Total 6,58,000 

2.3.6 The Share Capital of the Transferor Company No.6, as at 31st March, 2020 is as under: 

Particulars Amount (in Rs.) 

Authorised Capital I 
.~O,OOQ Eql.lity.Shares ofRs. lO(each . . ' 5,00,000 

Total.. .. ·s,oo,ooo 
Iss tied, Subscribed-and Paid-up Share Capital 

. . .. 

12500 Equity Shares of Rs. 10/- each, fully paid-up . ' 
.. . 1,25,000 

Total 1,25,000 

? .. 3. 7 The Share Capita r of the Transferor C:om pa ny No.7, as at 31st March, 2020 is as.~nder: 

-~---

Particulars Amount (in Rs.} 
-· - . ~-

Authorised Capital . - ~ 

50,000 Equity Shares of Rs. 10/- each 5,00,000 

Total 5,00,000 

Issued, Subscribed and Paid-up Share Capital 

12,500 Equity Shares of Rs. 10/- each, fully paid-up 1,25,000 I 
Total 1,25,000 

2.3.8 The Share Capital of the Transferor Company No.8, as at 31st March, 2020 is as under: 

-
Particulars Amount (in Rs.) 

Authorised Capital 

50,000 Equity Shares of Rs. 10/- each 5,00,000 

Total 5,00,000 

Issued, Subscribed and Paid-up Share Capital 
f 

10,000 Equity Shares of Rs. 10/- each, fully paid-up 1,00,000 

Total 1,00,000 
-----~~--:---:"' 

2.3.9 The Share Capital of the Transferee Company, as at 31st March, 2020 is as under: 

Particulars Amount {in Rs.) 
--

Authorised Capital 

1,00,000 Equity Shares of Rs. 10/- each 10,00,000 



"" - Total·. 
·-- -~- ,, . . 10,00,000 .. ''' ~. 

. ~.·" 
o:•' 

Issued, ·subscribed and Paid-up Share Capital 

· 37,000 Equity Shares of Rs. 10/- each, fully paid-up 3,70,000 

Total 3,70,000 

2.4 DATE WHEN SCHEME COMES INTO OPERATION: 

3.1 

The Scheme set out herein in its present form or with such modification(s) as may be approved by 
the Tribunal or made pursuant to Clause 4.2 (Modifications/ Amendments to the Scheme) of the 
Sc::heme, shall become effective from the Appointed Date, buts~·ao be operative from the Effective 

· Pa:te.- "· '· ·· 

.{ PART-IIi- AMALGAMATION OF TRANSFEROR COMPANIES INTO TRANSFEREE COMPANY 

TRANSFER AND VESTING OF UNDERTAKINGS 
Transfer and vesting of the entire business comprising of all the assets and liabilities of the Transferor 
Companies into the Transferee Company: 
(a) With effect from the Appointed Date (i.e. 1st April, 2020) and subject to the provisions of 

this Scheme, the entire Undertakings of the Transferor Companies, including the assets and 
liabilities as on the Appointed Date, shaH pursuant tp Section 230 to Section 232 and other 

applicable provisions of the Act, without any furth_er.act; instrume~t or deed; be ·and shaH 
,stand transferred to an,d vested in and/or: deemedto have been t·ransferred to C!nd vested in 
. the Transferee Company <;~s a going conc~rn ~Subject, however, to afl s:harges, liens, 

.. mo-rtgages, if any, then affecting the same or anypart t!ie?edf_.· .. ' 

:· Provided always that the Sc:heme shall not opereite to enlarge the seqJrity for any loan, 
· deposit or facility created by or available to the ~ransferor Companiesand which shall vest in 

the Transferee Company by virtue of the amalgamation and the Transfer·ee Company shall 
not be obliged to create any further or additional security after' the amalgamation has 
become effective or otherwise unless specifically provided hereinafter. 

(b) The entire business of the Transferor Companies as going concerns and all the properties 
whether movable or immovable, real or personal, corporeal or incorporeal, present or 
contingent including but without being limited to aft assets, authorized capital, fixed assets, 
capital work-in-progress, current assets and debtors, investments, rights., claims and powers, 
authorities, allotments, approvals and consents, reser~es, provisions, permits, owne~ships 
rights, lease, tenancy rights, occupancy rights, incentives, claims, rehabilitation schemes, 
funds, quota rights, import quotas, licenses, registrations, contracts, engagements, 
arrangements, brands, logos, patents, trade names, trademarks, copy rights, all other 
intellectual property rights, other intangibles of the Transferor Companies whether 
registered or unregistered or any variation thereof as a part bf its name or in a style of 
business otherwise, other industria! rights and licenses in res~ect thereof, lease, tenancy 
rights, flats, telephones, telexes, facsimile connections, e-mail connections, internet 
connections, websites, installations and utilities, benefits of agreements and arrangements, 
powers, authorities, permits, allotments, approvals, permissions, sanctions, consents, 
privileges, liberties, easements, other assets, special status and other benefits thar have, 
accrued or which may accrue to the Transferor Companies on :and, fr6rn the Appointed Date 
and prior to the Effective Date in connection with or in relation to the operation of the 
undertaking and all the rights, titles, interests, benefits, fadlities and advantages of 
whatsoever nature and wherever situated belonging to or in the possession of or granted in 
favour of or enjoyed by the Transferor Companies as on the Appointed Date and prior to the 
Effective Date shall, pursuant to the provisions of Section 230 to Section 232 of the Act, 



without any. further act, instrument or deed, be and stand transferred .to arid vested in or 
deemed to be transferTed to and vested in the Transferee Company~· · 

i. with effect from the Appointed Date, ali' the equity shares, debentures, bonds, notes 
or other securities held by the Transferor Companies, whether convertible into equity 
or not and whether quoted or not shall, without any further act or deed, be and stand 
transferred to the Transferee Company as also all the movable assets including cash in 
hand, if any, of the Transferor Companies shall be capable of passing by manual 
delivery or by endorsement and delivery, as the case may be, to the Transferee 
Company to the end and intent that the -property therein passes to the Transferee 
C()rnpany on such manual deliv~ry or by e·ndorsement and delivery . 

. . ii.. jn respect of movable properties of the Transferor Companies other than specified in 
Clause 2.1 (n) above, including sundr{ debtors, outstanding loans and advances, if any, 
recoverable in cash or in kind or for value to be received, bank balances and deposits, 
if any, with government, semi government, local and other authorities and bodies, 
the Transferee Company may, at any time after the coming into effect of this Scheme 
in accordance with the provisions hereof, if so required, under any law or otherwise, 
give notice in such form as it may deem fit and proper to each person, debtor or 
depositor, as the Case may be,.that pursuant to the Tribunal having sanctioned the 
Scheme, the said debts, loans, advances or. deposits be paid or made good or held on 
account of the Transferee Company as the p~rson· entitled thereto to the end and 
intent th·at.the right oJthe, Trahsreror Companies to recover or realize all such debts, 
deposits and ad;,tances (fncluding the debts payable by such persons, debtor or 
deposit .to ,th.~. Transferor Companies) stands tr;3nsferred and assigned· ·to the 
Transferee (orupany and that appropriate entries should be passed in their respective 
books to record the afo'r~said changes. ' 

(cj With effect f_rom the Appointed Date, a!l the debts, unsecured debts, liabilities, duties and 
obligations of every kind, nature_.and dt:suiption,of the Transferor Companies shall also 
under the provision of Section 230 to Section 232 of the Act (or such applicable provisions 
of the Companies act, 2013 as the case may be),. without any further act or de~d be 
transferred to or be deemed to be transferred to the Transferee Company so as to become 
as and from the Appointed Date, the debts, liabilities, duties and obligations of the 
Transferee Company on the same terms and conditions as were applicable to the Transferor 
Companies and further that it shall not be necessary to obtain the_ consent of any third party 
or other person who is a party to the contract or arrangement by virtue of which such debts, 
ila.bilities, duties and obligations have arisen, in order to give effect to the provisions of this 
clause. 

(d) It is clarified that all debts, loans and liabilities, duties and obligations of the Transferor 
Companies as on the Appointed Date and afl other liabilities which may accrue or arise after 
the Appointed Date but which relate to the period on or up to the day of the Appointed Date 
shall be the debts, loans and liabilities, duties and obligations of the Transferee Company 
including any encumbrance on the assets of the Transferor Companies or on any income 

earned from those assets. 
(e) It is further specifically clarified, admitted, assured and declared by the Transferee Company 

that on this Scheme becoming effective, it will take over, absorb and pay and discharge on 
due dates all the liabilities including liabilities for income tax, wei3Lth tax, central sales tax, 

.. :value-.added tax, service tax, excise duty, custom duty. goods and ser\tice tax, fringe benefi,t 
tax, dividend distribution tax, if any, of the Transferor Companies. 

(f) With effect from the Appointed Date all debts, liabilities, dues, duties and obligations 
including all income tax, wealth t,ax, central sales tax, value added tax, service tax, excise 
duty, custom duty, goods and service tax, dividend distribution tax and other Government 
and Semi-Government and Statutory liabilities of the Transferor Companies shall pursuantto 



th~ iJppl[c;able. provisions of the Act and without any further ac:t nr deecLhe also transferred 
pr be.de~med to be transferred to and vest in and be assumed b'y the Transferee Company 
so as to become as from the .L\ppointed Date the debts, liabilities, duties and obligations of 
Transferee Company on the same terms and conditions as were applicable to the Transferor 
Companies. 

(g) Further, all benefits, including all entitlements under Income Tax, benefit of tax losses, 
brought forward business losses, unabsorbed depreciation, etc. in terms of section.72A of 
Income Tax Act, Service Tax (including Modvat/CENVAT), Minimum Alternate Tax (MAT) 
G9ods and Service Tax, (including Input tax· credit), subsidy schemes of any State or Central 
Government, commodity transaction-tax, :security transaction tax "etc. up to the Appointed 

. Date to which the Transferor Companies is entitled to In terms of the various statutes and/or 
\ ' 

schemes of the Union and State Governments shall be available to and vest in Transferee 
Company upon this Scheme becoming effective. 

3.2 CONTRACTS, BONDS AND OTHER INSTRUMENTS 
(a) Upon the Scheme becoming effective, with effect from the Appointed Date, all 

arrangements, contracts, deeds, bonds, agreements, leases, instruments, writings or 
benefits of whatsoever nature or kind to which any of the Transferor Companies is a party or 
by which the assets or business of the Transferor Companies is bound or any rights, claims, 
entitlements or interests related thereto, shall remain in full force al[d effect and, wholly and 
entireJy stand ve;;ted in, or assigned, novated or tr:ansferred to the Tran5feree Company; 
without 5JnY further a_ctsJ .. instruments, costs, charges, or .deeds, and can be enforced" by 

• and/or aga_inst tf:leJ.r~nsfere~ Company was a party thereto instead· of the Trans.feror 
·Companies: Witho~t preiugice to the provisions of the sub-clause the Board ·of ·Directors or 

any other ~fflcial as~uthorized by the Board of Directors of the Transferee Company rnay, at 
any time after the coming into effect. of this Scheme, in accordance with the provisions 
hereof. if ~o required, execute renewal of ie;:1se deeds, as may be applicable. 

(b) Upon the Scheme becoming effective, with effect from the Appointed Date, each of the 
permissions, approvals, applications, consents:, sanctions, remissions, special reservations, 
registrations, permits, licenses, incentives, concessions, benefits, power of attorneys, no
objection certificates, subsidies, clearances, and other authorizations or grants of 
whatsoever nature or kind in respect of the Transferor Companies or any rights, claims, 
entitlements or interests related thereto shall remain in full force and effect and, wholly and 
entirely stand vested in, or assigned, novated or transferred to the Transferee Company (as 
if the same were originally given by, issued to or executed in favor of the Transferee 
Company and the Transferee Company will be bound by the terms thereof, the obligations 
and duties thereunder and the rights and benefits under the same shall be available to the 
Transferee Company), without any further acts, instruments, costs, charges, or deeds 
pursuant to and upon this Scheme becoming effective and the Transferee Company shall, 
after the Scheme becoming effective, inform or intimate, for the record of the statutory 
authorities, who shall take them on file, pursuant to the order of the Tribunal. 

3.3 LEGAL PROCEEDINGS 
All suits, actions and other proceedings (including legal or taxation and any proceedings befor~ any 
st_at{.j~ory, regulatory or quasi-judicial authority or. tribunal} by or against the Transferor Companies 
or related to their business or assets, pending on the Effective Date, on any matter arising 
immediately prior to or from the Appointed Date (including, those relating t_o any pending licenses, 
issues, properties, rights, powers, liabilities, obligations or duties) of the Transferor Companies shall 
upon the Scheme becoming effective be continued and enforced by or against the Transferee 
Company. Such proceedings shall not abate, be discontinued or be in any way prejudicially affected 



by ,r~a?pn of t~e 4malgamation .. of the Transferor Companies into· the- Transferee Company 
. : py~suant to the san,¢tion of the Scheme but the said proceedings c~n be, without any further acts, 

instruments, costs, charges, .or deed.~, continued, prosecuted and enforced by and/or against the 
Transferee Company as fully and effectively as if the Transferee Company was a party thereto 
instead of the Transferor Companies. Following the Effective Date, the Transferee Company may 
initiate any legal proceeding for and on behalf of the Transferor Companies. 

3.4 OPERATIVE DATE OF THE SCHEME 
The Scheme set out herein in it5 present form with or without any modification(s) approved o·r 
im'posed or dire,cted. bv the TribuQa) shall be effective fr.oni the Appointed Date but shall -b~. ,- · 
operative from the Effective Date. 

3.5. EMPLOYEES 
{a) The Transferee Companies undertakes to engage, on and from the Effective Date, all the 

employees and staff of the Transferor Companies who are on their respective pay rolls, on 
the terms and conditions not less favorable than those on which they are engaged as on the 
Effectrve Date by the Transferor Companies without any interruption of service as a result of 
the Amalgamation. The Transferee Company agrees that the services of all such employees 
and staff with the Transferor Companies up to the Effective Date shall be taken into account 
for the purpose of all benefits to which the said employees and staff may be eligible, 
including, for the pur:posJ of payment of any bonus, _provident fuhd, leave .enci:ishment, 

(b) 

gratuity and ot0er terminal/ retirement benefits. . 

"-

Jtv~ i3.cc.urnu!ated baJaf!ces,-if-any, standing to the credit ofthe employees and staff of the 
:Tr~n$f~ra~ cci;npanies ·in the existing provident tund, gratuity fund and superannuation fund 

- or_ i'JlY special funds or trusts created or existing, of which they are members, will. be 
transferred to such provident fund, gratuity fund and· superannuation fund or any special 
funds or trusts nominates by the Transferee Company and/ or such new funds to be_ 
established by the Transfere-e Compariy as such new funds are recognized by the r'elevCJnt 
governmental or regulatory authorities. Pending the transfer-as aforesaid, any amourit lying " 
to the credit of the provident fund, gratuity fund and superannuation fund or any special 
funds or trusts related to the said employees and staff of the Transferor Companies would 
be continued to be deposited in the existing provident fund, gratuity fund and 
superannuation fun,d or any special funds or trusts respective!y. This shall be binding on the 
m(lnagers of such funds, if any. 

(c) In relation to those employees and staff for whom the Transferor Companies is making 
contributions to the provident fund, gratuity fund and superannuation fund or any special 
funds or trusts, the Transferee Company shall stand substituted for the Transferor 
Companies for all purposes whatsoever, including relating to the obligation to make 
contributions to the said provident fund, gratuity fund and superannuation fund or any 
special funds or trusts in accordance with the provisions of such fund or bye laws, in respect 
of such employees and staff. 

(d) It is clarified that the services of the employees and staff of the Transferor Companies will be 
treated as continuing for the purpose of said fund or funds. 

3.6 CON[)UO: OF BUS.JNI;SS 
(a) With effect from the Appointed Date upto and including the Effective Date; 

i. The Transferor Companies shall be deemed to have been carrying on all business and 
activities, induding, without limitation, making of any investment in or acquisition of. 

, I 



iL 

any b,ody-c;orpor<;~te or business or part of any busins:;ss for-arid on <;~ccount of and in 

tcust foctheTransferee Com):,dn';. 

Afl profits accruing to the Transferor Companies or losses arising or incurred by them 
relating to the Transferor Companies shall for all purposes, be treated as the profits or 
losses, as the case may be, of the Transferee Company; 

(b} The Transferor Companies hereby undertakes from the Appointed Date upto and including, 
the Effective Date: 

L 

ii. 

!it. 

iv. 

To carry on and be deemed to have been carrying on their business activities-and shall 
stand possessed of, and hold all of their properties and assets for and on c;ccount of, 
and in trust for the Transferee Company. The Transferor Companies hereby undertake 
to hold the said assets with utmost prudence until the Effective Date; 

To carry on their business activities with reasonable diligence, business prudence and 
shall not, without the prior written consent of the Transferee Company, alienate, 
charge, mortgage, encumber or otherwise deal with or dispose of their undertakings 
or any part thereof, including their assets, .liabilities, employees or business activities, 
except in the ordin;;lry course of business or_as otherwise expressly stated under this 
Scheme or otherWise with the consent of the Trar,sferee Company; · -- · 

N.ot to borrow any money or enter into any transaction or arrangement to create any 
borfowing ocindebtedness or give any guara~tee- or indemnity, or loans· to create 
encumbrance of any kiod on its assets/ properties except in the ordinarY course of 
business or otherwise expressly consented in writing by the Transferee Company; and 

Not to utilize the prqfits or reserves, if any,._relatirrg to the Transfe'ror Coh'1panies for 
the purpose of declaring or paying any dividends including, interim dividend, or for 
making any bonus or right issuance, in respect of the period fa !ling :orf-and after the 
Appointed Date except with the written consent of the transferee Company. 

3.7 CONSIDERATION-ISSUE OF SHARES 
(a} to every equity shareholder of the Transferor Company No. 1/Applicant Company No. 1/ 

ACSPL holding fully paid-up Equity Shares in Transferor Company No. 1/Applicant Company 
No.1, 12 (Twelve) Equity Shares of Rs. 10/- (Rupees Ten Only} each in the Transferee 
Company credited as fully paid up with rights attached thereto as hereinafter mentioned for 
every 13 (Thirteen) Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid-up held by 
such equity shareholder in the capital of Transferor Company No. 1/Applicant Company No. 
1; 

(b) to every equity shareholder of the Transferor Company No. 2 /Applicant Company No. 2 
GFNPL holding fully paid-up Equity Shares in Transferor Company No. 2/Applicant Company 
No.2, 1 (One) Equity Shares of Rs. 10/- (Rupees Ten Only) each in the Transferee Company 
credited as fully paid up with rights attached thereto as hereinafter mentioned fbr every 12 
(Twelve) Equity Shares of Rs. 10/- (Rupees Ten Only} each fully paid~up held by such equity 
shareholder in the capital of Transferor Company No. 2/ Applicant Company No. 2; 

(c) 
(c) to every equity shareholder of the Transferor Company No. 3/Applicant Company No. 3/ 

PPPL holding fully paid-up Equity Shares in Transferor Company No.3 /Applicant Company 
No.3, 1 (One) Equity Shares of Rs. 10/- (Rupees Ten Only) each in the Transferee Company 
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, , credited,as full¥ pai.d. up. with right.<;; attacbled thereto as hereinafter ·mentioned for every 
4(Fo~r.) Eq~ity Shares of Rs. 10/- (Rupees l "'f' Only) each fully. paid-up held by such equity 

shareholder i.n the capital of Transfwor Company No. 3/Applicant Company No.3; 

(d) to every equity shareholder of the Transferor Company No. 4 /Applicant Company No. 4 

/RNPL holding fully paid-up Equity Shares in Transferor Company No.4 I Applicant Company 
No.4, 1 (One) Equity Shares of Rs. 10/- (Rupees Ten Only) each in the Transferee Company 
credited as fully paid up with rights attached thereto as hereinafter mentioned for every 10 
(Ten) Equity Shares of Rs_, 10/- (Rupees Ten Only) each futly paid-up held by such equity 
sharehoJder·il;) tbecapital ofTransferor Company No. 4/Appficant Comp~ny No.4; 

(e) to every eqwity shareholder of the Transferor Company No. 5 /Applicant Company No. 5 
/RPPL holding fully paid-up Equity Shares in Transferor Company No. 5 /Appiicant Company 
No.5, 1 (One)' Equity Shares of Rs. 10/- (Rupees Ten Only} each in the Transferee Company 
credited as fully paid up with rights attached thereto as hereinafter mentioned for every 4 
(Four) Equity Shares of Rs. 10/- {Rupees Ten Only) each fully paid-up held by such equity 
shareholder in the capital of Transferor Company No. 5/Applicant Company No. 5; 

(f) to every equity shareholder of the Transferor Company No. 6 /Applicant Company No. 6 
/SCPL holding fully paid-up Equity Sha!es in Transferor Company No. 6 /Applicant Company 
No.6,. l..(O~e}Eq~ity ~hares of Rs. 10/- (Rupees Ten Only) each ifl the Tri:1nsferee Company 
credited as fully. paid up with rights attached thereto as hereinafter mentioned for .every 

AOQQ (Four Tousand) EquitY. Shares of Rs. 10/c (Rupees Ten Only) each fulfy p;;Jia-up held by 
.. 5uch .~quity sha·~.e.hoider.ln the capital of T~ansferor Company N6: 6/Applicant Company 

' • r• • • • •, • - 1' • • 

.No.6;. 

(g) to every equity shareholder of the Transferor Company ~~o. 7 /Applicant Company No. 7 
/SHPL; holding fully paid-up Equity ~hares in Transferor Company ~JO. i j,L\ppikant Company 
No.7, 1 (One) Equitv Shares of Rs. 10/- (Rupees ten Only) each in the Transferee Company 
credited as fully paid up with rights attached mereto as hereinafter me~tioned ,for every 57 
(Fifty-Seven) Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid-up held by such 
equity shareholder in the capital of Transferor Company No.7/ Applicant Company No. 7; 

(h) to every equity shareholder of the Transferor Company No. 8 /Applicant Company No. 8 
/SPPL, holding fully _paid-up Equity Shares in Transferor Company No. 8/Applicant Company 
No.8, 1 (One) Equity" Shares of Rs. 10/- (Rupees Ten Only) each in the Transferee Company 
credited as fully paid up with rights attached thereto as hereinafter mentioned for every 
4000 (Four Thousand) Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid-up held by 
such equity shareholder in the capital of Transferor Company No. 8/Applicant Company 

No.8; 

(i) If necessary, the Transferee Company shall, before allotment as aforesaid of the equity 
shares in terms of the Scheme, increase its authorized capital by the creation of at least such 
number of equity shares of Rs. 10/- each as may be necessary to satisfy its obligations under 
the Scheme. 

. . 

(j) · No fractional shares shall be issued by the Transferee Company c:md the fractional share 
entitlements, if any, arising out of the allotment of shares as aforesaid, shalf be rounded off 
to the nearest complete share. 

(a) PROFITS, DIVIDENDS, BONUS/ RIGHTS SHARES 



• '..1 

"~ 

·.'v (a). Wlth effect.f,rQ.IJl the Appojnted Oate, the Transferor Companie~ ~hall n0t without the prior 

wcitt~n cpnsent of the Tran:;feree Company, utilize the proffts, if any, for declaring or payrng 
. of ;;my dividend to its shareholders and shall also not utilize, adj8st or daim adjustment of 
profits/ reserves, as the case may be earned/ incurred or suffered after the Appointed Date. 

(b) The Transferor Companies shall not after the Appointed Date, issue or allot any further 
securities, by way of rights or bonus or otherwise without the prior written consent of the 
Board of Directors of the Transferee Company. 

{b) ACOUNTING TREATMENT 
(a) . The Transferee. Comp01ny shall follow poofing of ipterest method· fbr aceouhting of the 

arnalgamation as • per Accounting Standard-14 prescribed by the Com·panles (Accounting 
Standards) Rules, .2006 and any other accounting standard as may be applicable. 

(b) All assets and liabilities including reserves & surplus, of the Transferor Companies shall be 
recorded in the books of account of the Transferee Company at their existing carrying 
amounts and in the same form. 

(c) The face value of the equity shares issued in pursuance of the Scheme to the shareholders of 
Transferor Companies by the Transferee Company will be recorded as share capita f. 

(d} The equity shares held by the Transferee Company in the Transferor Companies as well as 
the equity shares held by the Transferor Companies in the Transferee Company as on the 
Rec.ord date shall be cancelled without any further act or deed and there shall be no further · 

. obligation/ outstanding in.that behalf. "' . · 

(e) It is clarified that~ the jnter~se sharehotding between the Transferor Companies and 
· Transferee Company will stand cancelled . 

:.· (~) Inter-corporate deposit/ loans and advances/ balances outstanding and/or transaction 
between Transferor Companies and Transferee Company, if any will stand cancelled and 

(g) 

(h) 

(i) 

there shall be no further obligation in that behalf. 
The difference between the amount recorded as share ca-oitai issued and the amount of . . . ~ 

share :capital of the Transferor Companies should be adjusted in f"eserves. 
The Transferee Companies shall, recorcf all the assets and liabilities, of the Transferor 
Companies vested in the Transferee Company, pursuC!nt to tliis Scheme in accordance with 
Accounting Standard-14 "Accounting for Amalgamation" (issued by the Institute of 
Chartered Accountants of India} prescribed by the Companies (Accounting Standards) Rules, 
2006, as amended by virtue of and any other accounting standard as may be applicable. 
Adjustment for differences in accounting policies: In case ~f any differences. in the 
accounting poii-cy, between the Transferor Companies and the transferee Company, the 
impact of the same till the amalgamation will be quantified and adjusted in the General 
Reserve of the Transferee Company to ensure that the financi~l statements of the 
Transferee Company reflect the financial position on the basis of consistent accounting 

policy. 

(c) COMBINATION OF AUTHORISED CAPITAL 
(a) Upon sanction of this Scheme, the authorised share capital of the Transferor Companies 

shall be added to authorised share capital of the Transferee Company and accordingly the 
authorised share capital of the Transferee Company shall automaticalty stand increased 
without any further act, instrument or deed on the part of the Transferee Company 
including th.ereinthe payment of stamp duty and fees payable to Registrar of Companies. 

(b) Consequent upon the ama'lgamation, the authorised share capital of the Transferee 
Company will be as under: 

Authorised Capital I Amount~ 



6,70,000 Equity Shares of Rs:.10/- each ·67,00;000/-
----. ,' 

' 

Total ' 67,00,000/-

It is clarified that the approval of the members of the Transferee Companies to the Scheme 
shall be deemed to be their consent I approval also to the alteration of the Memorandum 
and Articles of Association of the Transferee Company as may be required under the Act. 

) 

(c) Clause V of the Memorandum of Association ofthe Transferee Compariy stands amended as 

(d)' . 

"~ . 
foHovvs: 

The Authorised Share Capital of the Company is Rs. 61;00,000/- (Rupees Sixty-Seven Lakhs 
only) divided into 6,70,000 (Six Lakh Seventy Tho,usand) _Equify Shares of Rs. 10/-· (Rupees 
Ten only) each with the right, privileges and conditions attached thereto as are provided by 
the regulations of company for the time being, with the power to increase and reduce the 
capital of the company and to divide the shares in the capital for the time being into several 
classes and to attach thereto respectively such preferential rights, privileges or conditions as 
may be determined by or in accordance with the regulations of the company and to vary, 
modify or abrogate any such rights, privileges or conditions in such matters as may for the 
·time being be provided.by the regulations of the company, The rights of the prefer~'fice shall 
be det~rri?ined at the time of issue thereof 

Where Jhe. tr;;msferor companies are dissolved, the fee, if any, paid by the Transferor 
Compariies on: its authpri~ed capital shall be set~off a·gainsf any fe.es payable by. the 

'Transferee Company on its .al!thorised capital subsequent to the amalgamation. The balance 
fee payable on consolidation. of authorised capital, if any, shal! be borne and paid by the 
Transferee Company. 

(d} DISSOLUTION OF THE TRANSFEROR COMPANIES 
Upon the Scheme becoming effective: 

(a) All the Transferor Companies shall stand dissolved without winding up and the Board of the 
Transferor Companies shall, without any further acts, instruments, costs, charges or deeds, 
be and stand dissolved. No person shall make or assert any claims, demands or proceedings 
against any director or officer·.or employee thereof in his capacity as such director or offir;er 

or employee except in so far as may be necessary for enforcing the provisions of the 
Tribunal's order(s) sanctioning this Scheme; 

(b) The right of every shareholder of the dissolved Transferor Companies to or in respect of any 
equity share held by them in the dissolved Transferor Companies shaH stand extinguished 
and, thereafter, no such shareholder shall make, assert or take any claims, demands or 
proceedings in respect of any such equity share; and 

(c) Upon the Scheme coming into effect, the Board of Directors or any committee(sJ or sub -
committee(s) thereof, of the Transferor Companies shall, without any further acts, 
resolutions, filings, instruments, costs, charges or deeds, shall cease to exist and stand 
dissolved. 

PART-IV 

GENERAL/ RESIDUARY TERMS AND CONDITIONS 

,4.1 APPLICATIONS TO TRIBUNAL 
The Companies shall make and file afl applications and petitions to the Tribunal for sanctioning the 
Scheme under Sections 230 to Section 232 of the said A.ct (or such applicable provisions of the 



Companies act, :2.013 ~stf)~ ~asemay be) for carrying the Scheme into effect and shall:apply for 
-such approvals as may be required under Applicable Law(s). 

4.2 MODIFICATIONS/AMENDMENTS TO THE SCHEME_ 
(a) The Companies by their respective Board of Directors (including any committee or sub

committee thereof), or such other person(s), as the respective Board of Directors {including 
any committee or sub-committee thereof) may at any time before or after filing of the 
Scheme with the Tribunal (and pending for sanction before the Tribunal authorize, to make 
and/ or consenqo any modifications/ amendments to the- Scheme, or to ·any.conditions or 
limitation~ t~at theTribuna! or any othPr Governmentai"Authority(ies) may deem fit to direcf 
or impose or .which may otherwise be considc:;red necessary, desirable or appropriate by 
th~m. The Companies by their respective Board of Directors {including any committee or 
sub-committee thereof), or such other person(s), as the re~pective Board of Directors 
(including any committee or sub-committee thereof) may authorize to take all such steps as 
may be necessary, desirable or proper to resolve any doubts, difficulties or questions 
whether by reason of any directives or orders of any other statutory/ regulatory authorities 
or otherwise howsoever arising out of or under or by virtue of the Scheme and/ or any 
matter concerned or connected therewith. 

(b) 

(c) 

For the purpose of giving effect to this Scheme or to any modifications or amendments 
thereof or additions thereto, the authorized representatives ofthe Companies miry give and 

'are hereby authorized to determine and give -afl such directions as are necessary including 
directions for settling. qr removing any question of doubt or difficulty that may arise, or to 

r~view th.e positio:nrelating. to the satisfaction of the various conditions to the Scheme and if 
nec~ssary~ to waive.any such conditions (to the-extent permissible under Applicable Law(s)) · . 
and such determination or directions, as the case may be, shall be binding on afl parties, in 
the sa-me manner a-s if the same were specifically incorp9rated in this Scheme. 
The Board of Directors of the respective Con:.1panies shall, pending the sanction of the 
Scheme filed, be at liberty to withdraw, at any time, this Scheme for any business and 

. commercial reasons including, but not fimited to, in a case any condition or alteration 
imposed by the Tribunal or any other authority is not on terms acceptable to them:· 

4.3 RESIDUAL PROVISIONS 
(a) Any error, mistake, omission, commission, which is apparent and/ or absurd in the Scheme 

should be read in a manner which is appropriate to the intent and purpose of the Scheme 
and in line with the preamble as mentioned herein above. 

(b) If any part of the Scheme is found to be infeasible or unworkable for any reason whatsoever, 
subject to the decision of the respective Boards of the Transferor Companies and the 
Transferee Company, this shall not affect the validity or implementation of the other parts 
and/ or provisions of the Scheme. 

(c) In the event a part(s) of the Scheme is found to be unworkable and the Transferor 
(ompanies .9!ld .thr::.Transferee Company decide to implement the remaining part(s) of the 
Scheme, to the extent it is unworkable, shall become null and void and no rights or liabilities 
whatsoever shall accrue to, or be incurred inter se by, the parties or their respective 
shareholders, creditors, employees or any other person with respect to such part of the 

Scheme. 



SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

The Scheme is conditional upon and subject to: 

a) Approval of the Members & Creditors: The approval to the Scheme by the requisite 
majorities of the members and creditors (if any) of the Transferor Companies and of the 
members and creditors of the Transferee Company. 

b) Approval of the Shareholders: The requisite resolution(s) under the applicable provisions of 
the said Act being passed by the Shareholders of the Transferee Company for any of the 
matters provided for or relating to the Scheme, as may be necessary or desirable, including 
approval to the issue and allotment of Equity Shares in the Transferee Company to the 
members ofthe Transferor Companies. 

c) Approval of the Tribunal: The sanction of the scheme by Tribunal under Section 230 to 
Section 232 of the said Act (or such applicable provisions of the Companies act, 2013 as the 
case may be); in favour of the Transferor Companies and the Transferee Company and to the 
necessary Order or Orders under Section 230 to Section 232 of the said Act, being obtained. 

d) Approval of the Appropriate Authorities: Any other sanction or approval of the Appropriate 
Authorities concern"ed, as may be considered necessary and appropriate by the respective 
Boards of Directors of the Transferor Companies and the Transferee Company being 
obtained and granted in respect of any of the matters for which such sanction or approval is 
required. 

e) Approval of any other Statutory Autho_rities: The requisite consent, approval or permission of 
the Tribunal or any pther statutOiy or regulatory authority, which by law may be necessary 
for the implementation of this Scheme. -

4.5 REVOO\TION OF THE SCf:J.EME AND SEVERABILITY 
(a). In the ev.entqf any ,pf .tb~ s.aid sanctions and C'lpprovals enumerated in the Scheme not being 

obtained and/ or complied with, and/ or satisfied and/ or this Scheme not being sanctioned 
by the Tribunal, this Scheme shall stand revoked, cancelled and be of no effect and in that 
event, no rights and !iabifities whatsoever sha!! accrue to or be incurrecfinter se between the 
Companies or their respective shareholders or creditors or employees or any other person 
save and except in respect of any act or deed done prior thereto as is contemplated 
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant 
thereto and which shall be governed and be preserved or worked out in accordance with the 
Applicable Law(s) and in such case, each party shall bear its own costs unless otherwise 
mutually agreed. 

(b) If any part of the Scheme is invalid, ruled illegal by any court of competent jurisdiction, or 
unenforceable under Appticable Law(s), then it is the intention of the Companies that such 
part shall be severable from the remainder of this Scheme and this Scheme shall not be 
affected thereby, unless the deletion of such part shall part shall cause this Scheme to 
become materially adverse to any Company, in which case the Board of Directors of the 
respective Companies shall attempt to bring about a modification in this Scheme, as will best 
preserve for the respective Companies, the benefits and obligations of this Scheme, 
including but not limited to such part. 

4.6 COSTS/ EXPENSES CONNECTED WITH THE SCHEME 
Afl costs, charges, and expenses (including fees, duties, levies, registration charges, stamp duty, 
etc) any, dee,d, ,c;Jpcument, instrvment or Tribunal order including this ·Scheme or in relation to or in 

. connection with negotiations leading up to the Scheme and of carrying out and implementing the 
terms and provisions of this Scheme and incidental to the completion of arrangement in pursuance 
of this Scheme shall be borne and paid by the Transferee Company. 

4.7 VALIDITY OF EXISTING PROVISIONS 



Upon the coming. jnto effect ofthe Scheme, the resoluti<)ns, if any, of the.:Tri=msferor Companies, 
which:a:reyalid and subs.isting onJhg Effective Date, shall continue to be vcilid and subsi;ting and 
be considered as resolutions of the Transferee Company. · 

***** 

Rabi Sankar Saha 

..-·: 
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SCHEDULE OF ASSETS 

Sthedul_e ofAssets ofAmbey Concrete Structures Private Limited ("ACSPL") (transferor 
company~) to be ~ransferred to and vested in Am bey Concrete Foundation Private Limited 

' . · .('~ACFPL") (transferee company) wlth effect from 151 April, 2020 : 

First Part 

(A shdrt destriptjon of the freehold, property of the Am bey Concrete Structures PrivatejUmited 

Land at'Moti?a_: ·Kaikhali, Dag No. 437, 375 23,27,636.00 

Second Part 

-(Ashort descr:iption of the leasehold property of the Ambey Concrete Structures Private 
.-- Limited) 

NIL 

Third Part 

(A sh6rt des-cription of all stocks, shares, debentures and other charges in action of 
· the Ambey Concrete Strud:ures Private Limited) 

SINo. ASSETS Amount (Rs) Total Amount (Rs) 
'""- : ~- ; .. , : : . ,, ., 

01 .'Investment-in Shares & Securities :,, 
-~~rketabre Secu'rities 0.00 i 
Othe'rthan -1\ila rketable Securities 74,47,580.00 74,4?,580.00 

'1 

02 Fixed-Assets 0.00' 

03 '•. loans& Advances 

long ;rerm Loans and Advances 0.00 

· 'Shoh'r'el'm Lbans and Advances ,_ 0.00 . ~ 0.00 

04 'Trade Debtors 
' 0.00 . -

OS lnvemtories 0.00 
: 

06 Cash & Cash Equivalents 

Cash in hand 0.00 

--
Cash,?t }3al')k 2,10,224.00 _i: 

'- 'Fixed Depbsit with Ba11!<: ,, 0.00 2,10,224.00 
-------

07 Other Current Assets 0.00 
r------ ··-·--

Total: 99,85,440.00 -·: .. ,_ 

/' Total ~f Assetr; (First Part+ Se,cond Part+ Third Part) 99,85,440.00 

SINo. ' LIABILITIES Amount (Rs) Total Amount (Rs) 
. ' ·:,:··1· .:,,:.,., . 

01 Other Lcmg Term Liabilities ; 0,00 ;, 

02 Other Curre~t Liabilities 8,850.00 -· ;; 

03 sho'r't Term Prdvisions 0.00 .8,850.00 
. '· ,, .. ' ~. · . ., 

Total of liabilities ~,850.00 .. ' _,_. 
'•''c"\' ., •.. 

:' 

- :~ 
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SCHEDULE OF ASSETS 

Sc~edule off\ssets of Green Field Nirman Private Limited ("GFNPL") (transferor compa~y 2) to 
?e traqs~erred to. and vested in Am bey Concrete Foundation Private Limited ("ACFRL") 

· · .. > . · · (transferee company) with e~ect from 151 April, 2020 

·•\'' 
First Part 

(A s.hort description of the freehold property of the Green Field Nirman Private Limited 

Land atMouza: Gbp.alpur, Dag No. 2048 82,35,592.00 

Second Part 

(A short desc;ription of the leasehold property of the Green Field Nirman Private Limited ) 
. .. NIL . 

Third Part 

(A short d~scrJP,tion of all stocks, shares, debentures and other charges in action bf 
. ·, . the Green Field Nirman Private Limited) o 

·' 

Sl No. ASSETS Amount (Rs) Total Amourt (Rs) , . 
01 . ·. . lhve~tm.ent in Shares & Securities 

L 

Marketable .Securities 32,50,000.00 r ~ ~ 

Other than Marketable Securities 20,00,000.00 s2,so;ooo.oo 

02 Fixed Assets .. 0.00 

03 Loans.~ Advances 

Long T~m;r.Loans anp Advances 0.00 

Shorq~r'\1 Loans and fl.dvances 0.00 0.00 

04 Trade Debf:o~s 0.00 

OS lpv-=nto.r!es , .. 0.00 

06 Cash & c;?sl:i Equivalents 

I cash in. hand 0.00 

Cash at Bank 53,986.00 

Fixed Drm()sit with Bank 0.00 53,986.00 

07 Other .Current Assets 0.00 

Total: 53,03,986.00 

.·· .... :'.· . Total of Assets (First Part+ Second Part+ Third Part) 1,35,39,578.00 

SINo. . .·LIABILITIES Amount(Rs} Total Amount (Rs) 
- -· ~ ; . ' ' j ' . ' ,, 

01 Other Long Term Liabilities 0.00 

02 Other cu·rrenf Lial;>jlfties 8,850.00 
-"" 

03 Short Term. Provisions 0.00 8,850.00 
--··· .«·· 

Total of Liabilities 8>850.00 
' ;. 

" :·~ : !" ···: 



SCHEDULE OF ASSETS 

Schetlule of Assets of Pratibha Plaza Private Limited ("PPPL") (transferor company 3)to be 
transferred tQ and vested ·in f-l.mbey Concrete Foundation Private Limited ("ACFPL") (tra~sferee 

, .. . company) with effect from 1;'1 April, 2020 .· 

'·: '', First Part 

. ~ ' 

(A short desc:;ription of the freehold propertyof the Pratibha Plaza Private Limitec;J 
.; 

Land at M6~~~; G~p~lpur, Dag No. 2050 43,11,518.00 

Second Part 

(A shbrt ~escri'ption of the leasehold property of the Pratibha Plaza Private Limited) 

<: \ , NIL 

Third Part 

(A short description of ail stocks, shares, debentures and other charges in action of 
the Pratibha Plaza Private Limited ) 

Sl No. ., ASSETS Amount (Rs) Total Amount (Rs) 
:.2 

{)1 lnvestrpentin Shares & Secul'ities 

Marketable: Secu r.iti es 35,83,811.00 

Other than Marketabie Securities . 88,75,000.00 1,24,58~811.00 
02 Fixed Assets 0.00 

03 Loans &Advances 
·--I Long Term Loans and Advances 2,05,38,520.00 

Short Term Loans and f•.dvanc.es 0.00 2,05,38,520.00 

04 Trad~ 'Pehtors 
·-

0.00 

OS Inventories " 0.00 

06 Ca~h & C~s~ Equivalents 

Cash in hand ·' 0.00 ,.'-_ 
Cash at Bank 12,876.00 

Fixeq DE;!pgsitl.i(ith Bank 0.00 12,876.00 

07 Other Cu~ret;~t Assets 6,45,460.00 

' 
Total: 3,36,55,667.00 

:J Total of Assets {First Part+ Second Part+ Third Part) 3,79,67,185.00 

Sl No .. ·:::., LIABILITIES Amount (Rs) Total Amount (Rs} 
. .. 

01 Other Long Term Liabilities .·· 0.00 

02 Other Current Liabilities 8,850.00 

03 Short'Term Provisions 6,12,000.00 6,20,850.00 
·''i'' •' .. 

Total of liabilities 6,2d,aso.oo 
'' ---~· ... ' '. ' ....... 

:~ 

;> 



SCHEDULE OF ASSETS 

Schedule of Assets of R"'gal Nlwas Private Limited ("RNPL") (transferor company 4) to be 
transferred to and vested in Am bey Concrete Foundation Private Limited ("ACFPL") (transferee 

. ,. cOnlpany) with effect from l 5 t April, 2020 

First Part 

(A 'sh~rt d~scription of the freehold property of the Regal Niwas Private Limited 

Land at Mouza: Gopa)pt.i'r, D9g No. 2050 43,34,883.00 

SINq. 

01 

02 

03 

04 

OS 
06 

I---· 

07 

SINo. 

01 

02 

03 

Second Part 

(A short description of the leasehold property of the Regal Niwas Private Limited) 
Nil·. 

Third Part 

(Ashort, description of all stocks, shares, debentures and other charges in action of 

.. the Regal Niwas Private Limited ) 
ASSETS Amount (Rs) Total Amount (Rs) 

.lnve!!tment.J!'l Shares & Securities 

MarketableSecurities " 65,01,102.00 

Other than Marketable Securities 48,60,000.00 1,13,61,102.00 
-

Fixe9 Ass.ets 0.00 

loans & Ad.vances · 

Long Term L.oans and Advances 0.00 

Short Ter!T) .Loans and Advances 0.00 0.00 

Tracie: pellt~rs;: ·, 0.00 

IO'!E!ntor~.es. 0.00 
• ii• 

Cash & Casli Eq'uivalents 

Cash in. hand 0.00 
-·· 

Cash at Bank 14,400.00 n 

·fix.ed{>eposit with Bank 0.00 14,400.00 
·' 

Other Current Assets 19,555.00 

Total: 1,13,95,057 .00 

Total of Assets (First Part+ Seco.nd Part+ Third Part) 1,57,29,940.00 

LIABILITiES 
. 

Amount (Rs) Total Amoun.t (Rs) 
!· c .. ,•, I 

Other Long Teim liabilities 0.00 
'· 

Other Current Uabilil:ies . 8,850.00 
-

Short Term'Provisions 0.00 8,850.00 
~ '" ·' . r 

',! 
Total of Liabilities 8~850.00 

-: ~- '<f:rt' 

:: ', 
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SCHEDULE OF ASSETS 

Schedule of Assets of Regal Piazza Private Limited ("RPPL") (transferor company 5) to be 
transferred to and vested in Am bey Concrete Foundation Private Limited ("ACFPL") (transferee 

company) with effect from 15
t April, 2020 

First Part 

(A short description of the freehold property of the Regal Piazza Private limited. 

Land at Mouza: Gopalpur, Dag No. 2049 45,16,505.00 

SINo. 

01 

02 

03 

Second Part 

(A short descripticn of the leasehold property of the Regal Piazza Private Limited) 
NIL 

Third Part 

(A short .description of all stocks, shares, debentures and other charges in action of 

.. the Regal Piazza Private Limited) 
ASSETS Amount (Rs) Total Amount (Rs) 

-
.lnvestmentin Shares & Securities ' 

l M.arketable'Securit1es 84,09,245.00 

Other than Marketable Securities 46,57,250.00 1,30,66,495.00 

Fixed Assets 0.00 
.. 

loans & Advances 
-

Long Term Loans and Advances 2,05,38,521.00 
r----

Short Term Loans and Advances 0.00 2,05,38,521.00 

04 Jrade oe6i:ors 0.00 

OS !nventories 0.00 

l 
06 Cash & Cash Equivalents 

Cash in hand 0.00 

Cash at Bank 14,847.00 

PixedD'eposi.t with 5:m1.; 0.00 14,,847.00 
·-· 

07 Other Current Asse~? 6,69,028.00 

Total: 3,42,88,891.00 

Total of Assets {First Part+ Second Part+ Third Part) 3,88,05,396.00 

SINo. i ,.. LIABIUT!ES Amount (Rs} Total Amount (Rs) ... 
01 Other Long Term Liabilities 0.00 

02 Other Current Liabilities 8,850.00 

03 Short Term Provisions 6,32,000.00 6,40,850.00 
'""' '• <o ~ ' 

Total of liabilities G,fo;s5o.oo 
. ·.' '~ ·' :' ·, ,-: : 

'. 

'·-
'{ 

:·, 



. '. ~ 

SCHEDULE OF ASSETS 

Schedt,lle of Assets of Simplex Complex Private Limited ("SCPL") (transferor company 6) to be 
transferred to and vested,in Am bey Concrete Foundation Private limited ("ACFPL") (transferee 

· ' company) with effect from 15t April, 2020 .. 

First Part 

(A short description of the freehold property of the Simplex Complex Private Limited 

land at Mouza: Gopaipur, Dag No. 2050 47,17,592.00 

Second Part 

(A short description of the leasehold property of the Simplex Complex Private Limited) 
NIL 

Third Part 

(A short description of all stocks, shares, debentures and other charges in action of 
the Simplex Complel'. Private limited) 

SINo. ASSETS Amount (Rs) Total Amount (Rs} 

• I Jnv.estment in. shares & Securities 
---

01 

i •• Marketable Securities 0.00 .,. 
Otherthan Marketable Se.curities 5,00,000.00 5,00,000:00 

02 .Fixed Assets 0.00 
03 .Loans & Advances 

----
Long Term Loans and Advances 0.00 

Short Term Loans and f-\dvances 0.00 0.00 

04 Tracie l;>ebtors 
·-·-

0.00 

OS -. Inventories 0.00 

06 ; ., C~sh & c~~h Equivalents-

J Cash in ha.nd 0.00 

Cash at Bank 54,601.00 

fiixed D~po5\t with Bank 0.00 54,601.00 

07 O~her Current Assets 0.00 

Total: 5,54,601.00 

Total of Assets (First Part+ Second Part+ Third Part) 52,72,193.00 

51 No. ' LIABILITIES Amount (Rs} Total Amount (Rs} 
·, ; .. \ ~ ... . ~ ~ ·' 

01 Othfir Long Term Liabilities 0.00 

02 Other Current Liabilities 52,141.00 
--

03 Short Term Borrowing 52,18,355.00 52,70,496.00 
--. ,,, , . 

Total of Liabilities 52,70,496.00 
-.. '.• 

;, 

; i .;,·'·i.<. 

~ \ ·' ; "' 



''? 

SCHEDULE OP ASSETS 

Schedule of Assets of Simplex Hirise Private limited ("SHPL") (transferor company 7).to be 
transferred to_ and vested in t:';mbey Concrete Foundation Private limited ("ACFPL") (transferee 

.· company) with effect from 1st April, 2020 .-

First Part 

'(A short~escription of the freehold property of the Simplex Hi rise Private limite~ . 

Land at 1\Aouza: 'Gop"alpur .. Dag No. 2050 45,08,364.00 

SINo. 

01 

02 

03 

04 

OS 
06 

07 

f-:--
SINo. 

01 

02 

03 

Second Part 

(A s.hott descr:iption of the leasehold property of the Simplex Hi rise Private limited) 
NIL 

Third Part 

(A short description of all stocks, shares, debentures and other charges in action of 
the Simplex Hirise Private limited) 

ASSETS Amount (Rs) Total Amount (Rs) 

lnv~stm.enUr:t Sh<:m~s & Securities 

Marketaple:Securities 0.00 

Other than Marketable Securities . . 0.00 0.00 
.. 

I Fixed Assets 0.00 
·----·-

loans.& Advances 
--

_ Long Term. Loans a;od Advances 0.00 

, Short Term Loans and fl.dva~ses 0.00 0.00 

tradeJ)e!itors 0.00 

lnven!Ciries 0.00 

Cash & Cash Equivalents 

Cash in. hand 0.00 

Cash at Bank 11,933.00 

Fixeq,beposit,~,yi\h Bank 0.00 11)933.00 

Other Current Assets 4,000.00 

Total: 15,933.00 

Total of Assets {First Part+ Second Part+ Third Part) 45,24,297.00 

I LIABILITIES Amount (Rs) Total Amount (Rs) 

I Other. Lo'ng Term Liabilities 0.00 

Other Current Liabilities 38,251.00 

Short Term' Borrowing 36,02,198.00 36,40,449.00 
·'' ... .;,· [ ~ ·'' •· ~ c· 

Total of liabilities 36,40,449.00 
.. ....... , ___ 

. -•" 

·.··"' / 



SCHEDULE OF ASSETS 

Schedule qf Assets c: s:·~·.p!ex Plaza Private Limited (11SPPL") (transferor company 8) to be 
transferred to !lnd vested !n Ambey Concrete Foundation Private Limited (11ACFPL") (transferee 

company) with effect from 151 April, 2020 

First Part 

(AS,hor't description of the freehold property of the Simplex Plaza Private Limited 
" --: ,'~. ,, . . : 

Land at Mouza: Gppalpur, Dag No. 2050 4 7,54,853.00 

Sl No. 

01 

02 

03 

04 

OS 

06 

f--· 

07 

SINo. 

01 

02 
·' 

03 

' 

'· 

Second Part 

(A short description of the leasehold property of the Simplex Plaza Private Limited) 
Nil 

Third Part 
< < 

(A short description cf ali stocks, shares, debentures and other charges in action of 
· · the Simplex Plaza Private Limited) 

ASSEiS Amount (Rs) Total Amount {Rs) 

lnv.e.strril;il;lt.in Shares & Securities 
r---

. Marketable:Securities 0.00 

Other that) Marketable Securities 0.00 0.00 
Fixed Assets 0.00 

· 'Loan~ & Advances 
-

Long T!i!rm l:oans and Advances 0.00 

Short Term Loans and Advances 0.00 0.00 

r~ade be~_tors 0.00 

Inventories 
,, ' l : . • "'< ~ :. ~- ,•"{, 

0.00 

Cash & cash Equivalents 

Cash i"n hand - 0.00 
« 

-· 
Cash at Bank 24,417.00 

------
·-· Fixed .oe·posit with Bi!nk 0.00 24,417.00 

Oth.er Cu~rent Assets 0.00 

Total: 24,417.00 

Total of Assets (First Part+ Second Part+ Third Part) 47,79,270.00 

.LIABIUTiES Amount{Rs) Total Amount (Rs) 
" ~ ' 

Other Long Term Liabilities 0.00 
-- --

Other Current Liab,ilities 50,706.00 
---

Short Term Borrmving 50,92,690.00 51,43,396.00 
< ; ~ 

----~-

Total of Liabilities 51,43,396.00 
-" 

•I 
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