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BEFORE THE NATI·ONAl COMPANY LAW TRIBUNAL

KOLKATA BENCH

CP (CAA)No. 88 I KB I 2018

Connected with

CA (CAA) No. 318 I KB I 2017

e.

I AND

I

In the matter of: Suraj Buildcon Pvt. Ltd. & Ors.

ICertif~d c<>py of the_0r<l!!r:!ed04.07.20~passed by this~
i



[Pursuant to s:~diea232 and rule 20]

IN THE NATIONAL CORIPAN'? LAW TRIBUNAL

KOLKATA Sf.NCM

C.P.( CAA) If0 8S1KB! 2018

CONN.ECTEOWITH

CAC CftA) NO 2Q11

n the matter of :

A petition for sanction of Scheme of
and other applicable provisions
Companies (Compromises, Arrangements

under Sections 230 to 232.
, 2013 read with the
Rules ) f 2016

SURAl BUILOCON PRIVATE LIMITEO .. a t!"AK''''It''\.:~nulncorporated under the provisions

of the Companies Act, 1956 and Office at Shanti Square, 2nd Mile,

Sevoke Road, Darjeelinq, Siliguri-734001 Bengal within the aforesaid

jurisdiction

KAMAKHYA INFRAREAlTY PRIVATE llMnEttl, a company incorporated under the

naU'lnt1 its Registered Office at Prakashdeep
734001 in State of West Bengal

provisions of the Companies Act, 1

Building, 3rd Floor, Sevoke Road, P.O. &.

within the aforesaid jurisdiction

MAOHU VYAPAR PRIVATE LIMITED" a '""""',...~-""",incorporated under the provisions

of the Companies Act, 1956 and having its Office at Shanti Square, 2nd Mile,

..,___---~ ..
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,
:tT~~E~f~C~ANY)
: f NO 1)
: (~NSR:IOI ~ANY NO 2 )
: {m~"(QM'i'ANY NO.3 )

Sevoke Road, Darjeeling, Siliguri-734001 in State of West Bengal within the

ju risd ieUon

-ANO-

NILKAMAL VINIMAY PRIVATE LIMITED, a company fn~('porated u

provisions of the Companies Act, 1956 and having Office at

Square, 2nd Mile, Sevoke Road, Darjeelinq, Siliquri -734001

within the aforesaid jurisdiction

In the matter of:

1. SURAl BUlLOCQN PRIVATE LIMITED
2. KAMAKHYA INFRAREAlTY PRIVATELIMITED
3. MADHUVYAPARPRIVATE LIMITED
4. NILKAMAl V1NIMAY PRIVATE LIMITED

Order Under Sections 230 and 232 of the Com,pif;R_ .Act,2013

1. The above Company Petition coming on for

2018 and upon hearing the advocate appearing for the Pentioners a

hearing Deputy Director of Regional Directorate, j-",";rp,J'Tl ·~~!@)n..c>n,rnc,on!

Central Government the final order was passed on me 2018.

2. This joint petition has been filed for sanctioning oftbe proposed

of Amalgamation of KAMAKHYA INFRAREALTY

Petitioner No 2 above named ( herein after referred to as " TR.AN5FEROR

COMPANYNO 1 ") ,i'rlADHU VYAPARPRIVATE LIlvUTEO f

named ( herein after referred to as " TRANSFERORCOf'4PANYNO 2"),

VINIMAY PRIVATE LIMITED, the Petitioner No 4 above named { herein
referred to as \\ TRANSFERORCOMPANYNO 3 "j.and SURAJ BUILDCON

LIMITED, being the petitioner No 1 above named ( herein after referred

" TRANSFEREECO['.1PANY").



The object of this Petition is to obtain sanction of the Honble Tribuna!

the Scheme of Amalgamation whereby where under the entire undertaking of

TRANSFERORCOMPANIES together with al! assets and liabilities relating thereto

oing concern basis are proposed to to and vested in the

NSFEREECOMPANYwith Transfer Date or Appointed Date being 1st April, 20160n

terms and conditions fully stated in the Scheme of .Amalgamation a copy whereof is

exed hereto to this petition .

It is stated in the Petition that the

tes is presently engaged in

as well promoting and developing

Company as well as the Transferor

which includes trading in real

estate. The business of the Transferor

panies and the Transferee Company can be combined and carried forward

veniently with combined strength,

The Amalgamation will enable the Transferee Company to consolidate IS line of

siness by restructuring and reorganising its activities and capital structure.

The Amalgamation will result in economy of scale including reduction in

rhead expenses relating to management administration in better and mare

ductive utilisation of various resources.

It has also been stated in the Petition that the Scheme of Amalgamation will

concerned to and streamline their management,

siness and finances and to eliminate duplication Of work to their common advantages.

The Scheme of Amalgamation will

cerned, their shareholders, employees

results for the Companies

concerned.

The Board of Directors of the Transferor Companies and the Transferee Company

ave, at their respective Board meetings on pt March, 2017, passed resolution

proving the Scheme of Amalgamation of Karnakhva Infrarealty Private Limited,

Limited and Nilkama,1 Vinjmay Private Limited with Suraj

Ideon Private Limited,

The copy of the resolution passed by Board of Director of the Transferee

and the Transferor Companies approving the Scheme of Amalgamation is

with the Petition and marked as Annexure
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1L The report of the Valuation of shares of the Transferor Companies and

Transferee Company prepared by the Chartered Accountants for arriving

Exchange Ratio is annexed with the Petition and marked with Annexure "Nil.

12. It has been stated in the Petition that there are no proceedings pending

Sections 235 to 251 of the Companies Act, 1956 and Section 217, 219,
225 of the Companies Act, 2013 against any the Companies.

13. It is also stated that the assets of the "~'Hh.~~,~.

meet all their llabtlities and the said Scheme of

the rights of any of the Creditors of any of

whatsoever.

Companies are

will not adversely

Companies in any

14. The Petitioner Companies have made due

liabilities as and when the same wlll fall due.
for payment

15, The Statutory Auditors of the Transferee

Accounting treatment proposed in terms of Clause 11
Amalgamation is In conformity with the Accounting

1 of the Companies 2013.

have certified

1o, The copy of the said certificate issued by the

the Petition and marked as Letter "Q".

Auditors is annexed

17. The Total number of Equity shareholders in Company

Transferor Companies are annexed with the Petition and marted with letter "Rtf.

18. The copy of the Statutory Auditor of the Transferee Company and the Tra
Company have certified the Jist of Unsecured Creditor and

is annexed with the Petition and marked with letter "S",

19. Pursuant to this Tribuna! order dated 1FH

Application No. CA(CAA) No. 378/KB120 17{ holding of meeting

shareholders of the Petitioner Companies and the holding of meeting of u

creditors of the Petitioner Companies were dispensed with in view of the

consent by way of affidavit by an the shareholders and by all the Unsecured

of the Petitioner Companies adoptinq the Scheme of Amalgamation

modification.
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The Tribunal also recorded there was no requirement for holding of meeting

the secured creditors as there was No Creditors of the Petitioner

Pursuant to the aforesaid Order this Tribunal! dated 11th September, 2017 f

in Company Application No, No, 378/KB/2017, the Petitioner

panies have served a copy of the Application together with a copy of the Order of

Jurisdiction over the affairs of the

Director, Eastern Region, Ministry

and the Official Liquidator,

s Tribuna! upon the Income Tax

itioner Companies, Centra! Government,

Corporate Affairs, Registrar of Companies, Vtest
utta High Court.

The Copy of the acknowledgement evidencing service upon the said authorities

enclosed with the Petition and marked with letter Annexure "P".

In compliance, the Petitioner Companies had filed an Affidavit of service affirmed

r 2017.

After such due compliance, the petitioners have made the instant petition

No. cp (eM) NO. 88jKB/2018 before this Tribunal, among other things,

final sanction to the proposed Scheme of Amalgamation and for orders

litatinq and giving effect to the same,

Further, upon filing of this Petition bearing c.P. (CAA) No. 881KB12018,

connectedwith CA(CAA)No. 378/K8/2017, this Tribunal had passedan

er dated 27th February, 2018 directing the Petitioner Companies for

tcation to be effected of the petition and issuanceof



notices of this Petition to the concerned statutory author1ties for

representattons/objectlons, if any.

26. Pursuant to the order passed by this Tribuna! on 27th Februarv, 2018 in
No. 88jKB/20 18, the Pentioner Companies have med affidavit of Cornph

duly affirmed on 29th March, 2018 evidencing pubUcatlonmade once

"Business Standard", in Enqllsh and "Aajkal" in dated

and serving copy of the Petition upon the Centra!

other Regulatory Authorities having jurtsdtcticn OVer the affairs of the Pet!

Companies.

27. The Regional Director I Eastern Region, of Corporate Affairs has,

his affidavit affirmed on 2pt June, 2018 has ,.c,.""",ri"t:>ri <115 beJow ;

" (a) That it is submitted that on examination of the

dated 06-12-2017 of the Registrar of Companies r West 8engaJ it appears

no complaint and/or representation has been received against the pro

Scheme of Amalgamation. The petitioner Companies are also up-dated in

their statutory returns . It is further that on examination

proposed Scheme of Amalgamation r it appears the prosecutions have

launched against the Petitioner Companies being MIs. Karnakhva Infrarealty

Ltd. vide Case No. C/2091/2014 under Section 166 of the Companies Act,

and Mis. Nilkamal Vinimay Pvt. Ltd. Vide Case No. C/2168/2014 under

166 and I'<1/s.Madhu Vvapar Pvt. Ltd. vide Case No. C/1981/2014 under

f~.·.~;;.~..·;'-.·.·.~.f;;.·~'.·.,.'\J..·' 66 of the Companies Act, 195.6.Cases are pending before. t.'.heL.d. CJM,AI."p- (.<\~;a"yc.. ";1>""'\
AI <lin' . -",,,, ~ \/;;'?/ rt, \~'!~\\\.~\:..~.)r·>B A copy of the ROC, West Bengal attached herewlth for kind pe

'\ te· '- .. i,JJ
'.~;:~~!;;,jhe Hon'ble NCLT.

........_~v.;:-::;..~/·

(b) it is submitted that as per instructions of the Ministry of Co

Affairs, New Delhi, a copy of the Scheme was forwarded to the Ino ....rno

Department on 06-10-2017 with a request to forward
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comments/observatIons/objections, if but the said authority has till date not

forwarded any reply about the proposed Scheme. IT

The Official Liquidator attached to Hon'ble High Court, Calcutta vide his

dated 1ph April/ 2018 that after scrutiny of the report

bmitted by the Chartered Accountant appointed by him and other relevant

records etc., su the Advocate-an-Record of the

the Official Liquidator is the opinion that the affairs of the

nsferor Companies, namely, Kamakhya Infrarealty Private limited,

adhu Vyapar Private Limited and Ntlkamal Vinimay Private Limited,

ve not been conducted in a manner to the interest of their

embers or to public.

Heard the arguments of Ld, Counselsfor the Petitioner Companiesand

thortzed representative of Eastern Region, Ministry of

stated above and absenceofrporate Affairs at Kolkata. In view of

ers in terms prayers made in

been fulfilled, the following

with modification by this Tribunal

ny objection and since all req

THIS TRIBUNAL DOTH ORDER

a. The Scheme of mentioned in this Petition being

binding with

by this Tribuna! to be

April, 2016 on KAMAKHYA

Annexure "A"

INFRAREALTY P'RIVATE ,liMITED., MADHU VYAPAR PRIVATE

"
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LIMITED and NIlKAMAL VINIMAV PRIVATE LIMITED

SURAJ BUIlDCON PRIVATE LIMITEDand their shareholders

all concerned;

An the properties, fights and interest of

INfRAREALTY PRIVAT,E LIMITED, MADHU VYAPAR PRIV

LIMITED and NIlKAMAl VINIMAY PRIVATE LIMITE

transferred to and vested in without further act or deed in SU

BUILDCON PRIVATE LIMITEDand

pursuant to Section 232 of the Companies Act,

with Companies (Compromises, Arrangements and Arnalqa

Ru!es, 2016, be transferred to and

PRIVATE LIMITED for ali the estate and interest of KAMA

INfRAREALTY PRIVATE LIMITED, MADHU VVAPAR PRIV

LIMITED and NILKAMAL VINIMAY PRIVATE LIMITE

subject nevertheless to all charges, now affecting the same;

c. All the liabilities and duties of KAMAKHYA INfRARE

PRIVATE LIMITED, MADHU VVAPAR PRIVATE LIMITED

NIlKAMAl VINIMAY PRIVATE LIMITEOare transferred

further act or deed to SURAl BUILDCON PRIVATE LIMITED

accordingly the same shall pursuant to Section 232 of

Companies Act, 2013 and read with Companies (Cornpro

Arrangements and Arnalqarnatton) Rules, 2016 be t ..:::In"C,."""rrA:

and become the liabilities and duties of SURAl

PRIVATE LIMITED;

d. That all the proceedings and/or suit appeals now pendtnq

aqainst KAMAKHYA INfRAREAlTV PRIVATE



MAOHU VYAPAR P·RIVA.TELIMITED and NILKAMAL VINIMAY

PRIVATE LIMITED continued by or against SURAJ

BUILDCON PRIVATE LIMITED;

e. The Transferee Compan do issue and allot shares to the

shareholders of KAMAKHYA INFRAREALTY PRIVATE LIMITED,

MADHU VYAPAR PRIVATE LIMITED and NILKAMAL VINIMAY

PRIVATE LIMITED as in the said Scheme of

Amalgamation and if necessary, to increase the

authorized share capital;

PRIVATE LIMITED, MADHU VYAPAR PRIVATE LIMITED and

NILKAMAL VINIMAY PRIVATE LIMITED be filed within a period

of 60 days from the date of order;

g. TheTransferor KAMAKHYA INFRAREALTY

PRIVATE LIMITED, M:ADHU VYAPAR PRIVATE LIMITED and

NILKAMAL VINIMAY PRIVATE LIMITEDshaU stand dlssolved

from the appointed

h. SURAl BUILDCON ~tiVATE LIMITED, KAMAKHYA

INFRAREALTY PRIV.ATf: LIMITED, MADHU VYAPAR PRIVATE

LIMITED and NILiKAMAL VINIMAY PRIVATE LIMITEDshall

within 30 days after obtaining the Certified Copy of this

order to be delivered to the

Registrar of Bengal for registration respectively

and on such 50 delivered I the Transferor

Companies Registrar of Companies shall

place all documents Transferor Companies and



registered with him on the file kept by him in relation

Transferee Company and the files relating to the said co

shall be consolidated accordingly;

30. Any person interested shall be at nqerty to apply before this Tribu

the above matter for such directions as may be necessary.

31. In the event of the petitioner companies supplying

computerized print out of the scheme and schedule of assets in acceptable

the department, the department will append computerized print

upon verification to be certified copy of the order without insisting on

written copy thereof.

Accordingly, the Companv Petition CP(CAA) 88/KB/2018 conn

with Company Application CA(CAA) No. 378/K8/2017 stands disposed of.

Witness:

Sri Madan B. Cosavi, Hon ble Member (Judicial) at Kolkata aforesaid on the 04th

2018.

Mr. M.K. Maroti, eA of petitioners.

Ms. Tia lola Depu ty Director, C I o, Regional. Director, Eastern Reg-jon, Ministry of

Corporate Affairs, Government of india
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First Part-I

(As per Annexure)

Second Parton

Third Part-HI

(As per Annexure) ,

(As per Annexure)

Registrar-in-charge

National Company LawTribunal

Kolkata Bench

}~'--
the ~ :; day of August, 2018



SCHEME Of AMALGAMATION

Of

KAMAKHYA INFRAREALTY PRiVATE LIMITED,
AND

MADHU VYAPAR PRIVATE LIMITED;
AND

NILKAMAl VINIMAY PRIVATE LIMITED,

- WITH -

SURAJ BUIlDCON PRIVATE LIMITED;

PART-I

FINITION: For the purpose of this Scheme:
"KAMAKHYA" means KAMAKHYA INFRAREALTY PRIVATE LIMITED, a

company incorporated under the provisions of the Companies Act,

19S6{CIN:U70109WB2011PTCl64218) and its Registered

Office at Prakashdeep Building, 3rd Floor, sevoke Road, P.O. & P,S.

Siligur: - 734001, in the State of West Benga!;

"MAOHtJ" means !'¥lADHU VYAPAR PRIVATE a company

incorporated under the provisions of the Cornpantes ActI1956(CIN:

U51109WB2008PT(123640) and having its Registered Office at
Snanti Square, Znd Mile, Sevoke Road, DarjeeHtY;,)tSmguri -734001

in the State of West Bengal;

"NIlKAMAL" means NIlKAMAL VINIMAY PRIWUE LIMITED, a

company incorporated under the of the Cornpantes Act,

1956{CIN:U51909WB2009PTC132944) and its Registered

Office at Shanti Square, 2nd MHe, Sevoke Road, Darjeeling, Siliguri -

734001, in the State of West Bengal;

"THE TRANSFEREE COMPANV" means SURAl BUU.DeON

PRIVATE LIMITED, a company incorporated under the provisions of

the Companies Act, 1956 (CIN:U4540DW82007PTC115248) and

having its Registered Office at Shantl Square, 2nd
Darjeellng, Smgurl -734001, in the State of West

Sevcke Road,

..
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and indudes>

5. "THE TRANSFEROR COMPANIES" means 'KAMAKHVA', 'MRV'nl.l'

and 'NILKAMAL' or any of them as the context may mean

require.

6. "TRANSFER DATE" OR "APPOINTED DATE" means the 1st

of April, 2016.

7. "EFFECTIVE DATE" means the date when the certified copy

the order sanctioning the Scheme of Amalgamation

with the Registrar of Companies, West Bengal, by
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY.

8. "SCHEME" or "THE SCHEME" or "THIS SCHEME"

Scheme of Amalgamation in its present: form submitted to the Hon

National Company law Tribunal, Bench at Koikata with

modiflcation(s) made under clause 00.3 of Part-IV of this Scheme.

9. "THE ACT" means the Companies Act, 20U as applicable includ

any statutory modifications, re-enactrnents Or amendments thereof.

10. "THE TRISUNAl" or "THE HON'BlE NATlONAL COMPANY

TRIBUNAL" shaJi mean the Hon'ble National Company Law

Kolkata Bench.

11. "UNDERTAKINGS OF THE TRANSFEROR COMPANIES"

(I) All the properties, assets and liabil1tles of the TRAN

COMPANIES immediately before the TRANSFER DATE.

(Ii) Without prejudice to the generality of the foregoing clause,

said undertaking shall include all

authorities, privileges, llbertles and ali properties and

moveable or immovable,

incorporeal, in possession or reverston. present or contingent

of whatsoever nature and wherever situate including
buildings, office equipments, vehicles, Inventories, s

debtors, cash and bank balances, loans and advances,



-------------------

tenancy and agency rights and ail other interests and rights in or

arising out of such properties with all ncences, trade

marks, import entitlements and other quotas, if any,

held/applied for or as may be obtained hereafter by the

TRANSfEROR COMPANIES or which the. TRANSFEROR

Cm.WANIES are entitled to and ali liabilities, duties and

obligations of the TRANSFEROR CO,'vfMNlES of whatsoever kind.

Word(s) and expresstorus) elsewhere defined in the Scheme will have

the rneantnqts) respectively ascnbec.

W HER EA S:

L The TRANFfROR COMPANIES as well as the TRANSfEREE

COMPANY are engaged in real estate activities which includes

trading in real estate as weJJ and d.eveloplng rea! estate.

2, The business carried on by the TAAiNSFEROR COMPANIES is

similar to and can be combined with the business carried on by the

TR.ANSFEREECOMPANY.

3, For the purposes of better, efficient an<l economical management,

control and running of the business of the undertakings concerned

and for administrative convenience and to obtain advantage of

economy of large scale and to broad base the present business, the

present Scheme IS proposed to amaigarnate the TRANSFEROR

COMPANIES with the TRANSfEREE COMPANY.

PART - II

PRESENT CAPITAL STRUCTURE:
A. The Authorised Share Capitol of 'KAMAKiHYA' is Rs. L,OO,OO,OOO/­

dlvtded into 20,00,000 Equfty Shares of Rs. each. The Issued,

Subscribed & Paid-up Share 1S Rs, 1,26,00,000/- oivided

Into 12,60,000 Equity Shares of Rs. eacn fuBy paid-up.

B. The Authorised Share Capital of 'MADHU' is Rs.6)OO,OOO/-divided

into 60,000 Equity Shares of Rs. each. The Issued, Subscribed



& Paid-up Share Capita! is Rs.5,05,OOO/- divided into 50,500 Equ

Shares of Rs.l0/- each fully paid-up.

C. The Authorised Share Capital of 'NILKAMAL'

dlvlded into 80,000 Equity Shares of Rs,lO/- each. The I

Subscrlbed & Paid-up Share Capital is Rs.7,60,000/-

76,000 Equity Shares of, Rs.l0/- each fully paid-up.

D. The Authorised Share Capital of The TRANSFEREE COMPANY

Rs.2,OO,OO,OOO/-dlvldec into 20,00,000 Equity Shares of RS.l
each. The Issued, Subscribed & Paid-up Share Capita! is

1,29,00,000/- divided into 12,90,000 Equity Shares of

each fully paid-up.

PAR T - lIt
TRANSFER OF UNDERTAKINGS

L With effect from the Transfer Date, the undertakings of

TRANSFEROR COMPANIES together with their assets

ilabHities shall without further act or deed be transferred to and

vested in or deemed to have been transferred to and vested in

TRANSFEREE COMPANY pursuant to Section 232 of

Companies Act, 2013 (hereinafter caned "the Act") s

however, to all charges, lien, mortgages, if any, then affecting

same or any part thereof as per the Orders of the Hon'bie Natl

Company Law Tribunal, Bench at Kotkata provided, however

such charges, lien, mortgages, encumbrances shall be conflned

to the related assets or part thereof as may be encumbered by

Transferor Companies and transferred to and vested in

TRANSFEREE COMPANY on and from the TRANSFER DATE

no such encumbrances shail extend over or apply to any

asset(s) or propertvues) of the TRANSFEREE COMPANY.

reference in any security documents or arrangements {to which

of the TRANSFEROR COMPANY is a party} to any a

propertvues) of that TRANSFEROR COMPANY 1t shall be

construed to the end and Intent that such security shall not

or be deemed to extend to any of the

propertvties) of the TRANSFEREECOMPANY.



The benefit of all statutory and regulatory permissions, licences

from Government & Semi-Government or Autonomous Bodies etc.

including all statutory licences, permissions or approvals or
consents to carryon the operations in the TRANSFEROR
COMPANIES shall vest in and become available to TRANSFEREE

COMPANY pursuant to the Scheme and shaH always be deemed to

have been issued to the TRANSFEREE COMPANY and the

concerned statutory authorities and licensors shan endorse and/or

mutate and/or record the same, upon the of this Scheme as

sanctioned with such authorities and licensors, so as to empower

and facilitate the transfer and vesting of the undertaktngs of the

TRANSFEROR COMPANIES in the TRANSFEREE COMPANY.

It is expressly provided that in respect of such assets as afe

movable In nature including investments or are otherwise capable
of transfer by manual delivery or by endorsement and delivery, the

same shall be so transferred without requirtnq any deed or

instrument for the same and shall become the property of the

TRANSFEREE COMPANY accordingly.

Upon the coming into effect of the Scheme, all motor vehicles and

land & bulldlnqs, if any, of any nature whatsoever comprised in or

relatable to the TRANSFEROR COM'PANIES shall vest in the
TRANSFEREE COMPANY and the appropriate Governmental and

Registration Authorities shall mutate and the verucles and

land & buildings in the name of the TRANSfEREE COMPANY as if

the vehicles, land & buIldings had originally been registered in the

name of the TRANSFEREE COM'PANY, to compliance of

provisions of Indian Stamp Act, 1899 as applicable to the State of

West Bengal.

All taxes paid or payable by the TRANSFEROR COMPANIES in

respect of the operations and/or the of the business before

the TRANSFER DATE shall be on account of the TRANSFEROR

COMPANIES and, in so far as It relates to the tax payment,

whether by way of deduction at source, advance tax or otherwise

howsoever, by the TRANSfEROR COMPAN1ES in respect of the

profits or activities or operation the business after the

TRANSFER DATE, the same sh.aH be deemed to be the
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corresponding item paid by TRANSFEREE COMPANY, and,

in ail proceedings, be dealt with accordingly.

LEGAL PROCEEOINGS
6. If any suit, appeal or any other proceedings of whatsoever n

(hereinafter cattec "The proceedings") by 01"

TRANSFEROR COMPANIES are pending, the same shall

abate, be discontinued or be in any way preju'dicially affected

reason of the transfer of the Undertakings of the

COMPANIES or any thing contained in this scheme but

proceedings may be continued, prosecuted and enforced by
against the TRANSFEREE COM.PANY in the same manner and

the same extent as it would be Or might have been

prosecuted and enforced by or against the TRANSFE

COMPANIES if this Scheme had not been made.

7. The Transfer and vesting of assets and Hablllties under Clause No

to 5 hereof and the continuance of the proceedings by or an;Uniq

the TRANSFEREE COMPANY under Clause No.6 hereof shall

affect any transactions or proceedings already concluded by

TRANSFEROR COMPANIES On and after the TRANSFER OATE

the end and intent that the TRANSFEREE COMPANY accepts

adopts ali acts, deeds and things done and executed by or on

of the TRANSFEROR COMPANIES as acts, deeds and things

and executed by or on behalf of the TRANSFEREE COMPANY.

CONTRACTS, OEEOS, BONOS AND OTHER INSTRUMENTS

8. Subject to the provisions contained in this Scheme, ali COn

deeds bonds, agreements and other documents and instruments

whatsoever nature to 'which the TRANSFEROR COMPANIES

party subsisting or having effect immediately

amalgamation shall remain In full force and effect against or in

favour of the TRANSFEREE COMPANY and may be enforced

fully and effectlvelv, as

COMPANIES, the TRANSFEREE COMPANY had been a party

thereto.

TRANSFEROR COMPANIES' STAFF, WORKMEN AND EMPLO



9. The TRANSFEREE COMPANY snan takeover all the employees in

service on the effective date of the TRANSfEROR COMPANIES

without interruption and on terms no less favorable to them as then

applicable to them. The service of the said employees with the

TRANSfEROR COMPANIES prior to such takJng over will not be

treated as having been broken for the purpose. of Provident fund,

gratuity and other benefits but will be reckoned for all purposes from

the date of their respective appointment with the respective

TRANSfEROR COMPANIES.

ISSUE OF SHARES BY THE TRANSfEREE COMPANY
Upon the Scheme being sanctioned the HQn'bleNational Company

law Tribunal I Bench at xotkata and upon transfer being taken place

as stipulated under different Clauses nereot r-

(a) The TRANSFEREE Cot~lPANY shall without further

appucatton, act Of deed issue and enot to the Shareholders

of the TRANSFEROR Cot4PANIES whose names are

recorded in the register of members Oil the Record Date in

the manner following:

(I) To every Equity Shareholder of KAf"lAKHYA, 1 (one)

Equity Shares of Rs.10/- credited as fuJI.ypaid-Up in

the TRANSFEREE CQ1>1PANYror every 1 (one) Equity

Shares of Rs.I0/- each fully paid-up held by such

Equity Shareholder In KAt-'AKHYA.

(11) To every Equity Shareholder of MADHU, 15 (Sixteen)

Equity Shares of Rs.l.O/- credited as fully paid-up in

the TRANSFEREECOMPANY fur eve.ry 1 (One) Equity

Shares of Rs.I0/- each fully paid-up held by such

Equity Shareholder in MADHU.

(Hi) To every Equity Shareholder of NIlKAMAL, 9 {Nine)

Equity Shares of Rs.lO/- credrted as fully paid-up in

the TRANSFEREE COMPANY for every 1 (One) Equity

Shares of Rs.I0l- each paid-up held by such

Equity Shareholder in N1LAAMAL



(b) All the Equity Shares of TRANSFEREECOMPANY to

issued and allotted to every member of TRANSFE

COMPANIES as aforesaid shall rank pari-passu in

respects with the existing Equity Shares

TRANSFEREECOMPANY;

(c) No certificate{s) shall be Issued In respect of r""rTL","':

entitlements, if any, to which the .snarenolder
Transferor Companies may be entitled on issue

allotment of shares of the TRANSFEREECO"'lPANYIn

of Clauses lO(a) above, The Board of

TRANSFEREE COMPANY shall, instead
fractional entitlements of each tne Transferor

separately and there upon issue and atlot Equity Shares

lieu thereof to a Director or nominee of such Tran

Company or such other person as the Board of Directors

the TRANSFEREECOMPANYshail appoint in this behalf

shall hold the shares interest em behalf of the members

the Transferor comoantes entitled to

entitlements with the express understanding

directorts), nominee(s) or personts) shall selt the same

such person at such price, as they deem fft and pay

net sale proceeds to the TRANSFEREECOMPANYwho sh

thereupon distribute such net sale proceeds to

members in proportion to their respective fractt
entitlements;

(d) Upon this Scheme becoming finally effective, the

Share Certificates held by the Shareholders

TRANSFEROR COf>.1PANIESshall automatically

cancelled. The TRANSFEREECOMPANYshall directly

and dispatch the new Share Certificates

Shareholders of the TRANSfEROR COMPANI.ES

respect to their entitlement of Shares In the

COMPANYIn terms and in accordance with the

of the Scheme;

(e) All the shareholders of the TRANSFERORCOMPANIES

accept the Sharers) of the TRANSFEREECOMPANY to

allotted in terms of this Scheme as sanctioned by Hon'

National Company Law



· ..ii-..•.. ;.;:~:'""".. , ~•..•.• ~ .•... - :",. - .,.. .

of their existing shareholdings in the TRANSFEROR

COMPANIES;

(f) All the shares held by the TRANSfEREE COMPANY In the

TRANSFEROR COf'1PANIES or by the TRANSFEROR

COMPANIES in the TRANSFERE.E COMPANY or by the

TRANSFEROR COMPANIES mterse shall stand cancelled;

ACCOUNTING TREATMENT

The account shall be taken of the Assets and.Lrabluttes of

the TRANSFEROR COMPANIES as on the date

immediately preceding the TRANSFER DATE and all the

Assets and Liabinties of the respective TRANSFEROR

COMPANIES shall be incorporated in the Books of

Account of the TRANSFEREE COMPANY at the

respective Book Values thereof as appearing in the Books

of Account of the respective TRANSFEROR COMPANIES.

All the entries in the Books or the TRANSFEREE

COMPANY shall be made in accordance with the

Accounting Standard-14 issued by the Institute of

Chartered Accountants of India

accepted accounting principles.
other normally

TAX TREATMENT

Any tax liabilities under the Income tax Act, 1961, or other

applicable laws/regulations dealing taxes/duties/levies

(herelnafter in this clause referred to as "Tax Laws")

allocable or related to the TRANSFEROR COMPANIES to

the extent not provided for or covered by tax provision In

the accounts made as on the date immediately preceding

the Transfer Date shall be transferred to the TRANSFEREE

COMPANY. Any surplus in the provision for

taxation/duties/levies account including advance tax and
TDS as on the date immediately preceding the Transfer

,,

"



will also transferred to the account of

the

TRANSFEREECOMPANY.

1 Any refund under the Tax Laws due to the TRANSFE
COMPANIES consequent to the

TRANSFEROR COMPANIES shall to and.
by the TRANSFEREECOfvlPANY.

PA R T - IV

APPLICATIONS TO THE NA.TIONAL

TRIBUNAL

1. The TRANSFEROR

COMPANY shall apply to

Tribunal, Bench at Ko!kata
Scheme and for the rnn",,,,:,,.,

winding up of the TRANSFEROR

Hon'ble

at

2, Subject to orders beIng

Law Trlbunal,

COMPANIES

MODIFICATIONS I AMMENllM!ENTS TO THE SCHEME
3. Board of Directors of COMPANIES

and the COl\1PANYor

by them may on

Scheme of or to any

condition which the Hon'ble Company Law

Tribunal t at Kolkata or the Government or any

authorities may impose.



SCHEME CONDITIONAL ON APPROVALS I
SANCTIONS

This Scheme is conditional upon and subject to the
followings:

(a) The Scheme being sanctioned by the Hon'bte

National Company LawTribunal, Benchat Kolkata.

(b) The certified copy of the order of the Hon'ble
National Company Law Tribunal, Bench at Kolkata
sanctioning the Scheme, being filed with the

Registrar of Companies, West Bengal by the

TRANSFEREECOMPANY the TRANSFEROR

COMPANIES.

CONDUCT OF BUSINESS

Until the Scheme is sanctioned and transfer is effected as

aforesaid, the TRANSFERORCOt"lPANIESshall carryon

their business in the usual course and shall be deemed to

be carrying on the said businesses and on behalf of the
TRANSFEREECOMPANYwith effect from the Transfer Date.

Any profit or income accruing or arising to the Transferor

Company(les) and all costs, and expenses incurred

and/or accrued losses and also aU losses arising or

suffered by them since the Transfer Date shall for all

purposes be treated as the income] profits, costs, charges

expenses or lossesas the case may be of the TRANSFEREE

COMPANY.

EFFECT ON NON RECEIPT OF APPROVALS /

SANCTIONS



7. In the event of any of the said sanctions/ approvals not

being obtained and or the Scheme not being sanctioned by

the Hon'ble National Company law Tribunal, Bench at

Kotkata and/or the order or orders not being passed as

aforesaid, the Scheme shall become null and void and each

party shall bear and pay its respective costs, charges and
expensesfor and in connectionwith

EXPENSES CONNECTED WITH THE SCHEME

8. All costs, charges and expenses of the TRANSFEROR
,

COMPANIES and the TRANSfEREE COMPANY

respectively in relation to or with the Scheme..
and of carrying out and implementing I cornpletlnq the

terms and provisions of the Scheme and or incidental to

the completion of amalgamation the said Undertakings

of the TRANSFEROR COMPANIES shaHbe to the account
of the TRANSFEREE COMPANY,

MISCELLANEOUS

9. Upon sanction of the Scheme! the Authorised Share Capita!

of TRANSFEREE COMPANY shall stand enhanced by an

amount of Rs,2/14,OO,OOO/~ being combined Authorised

Share Capita! of the TRANSFEROR COMPANIES. The

revised/enhanced Authorized Share Capita! of the

TRANSFEREE COMPANY shaH be Rs.4,lA,00,OOO/- and

its Memorandum of Association shall automatically stand
amended accordingly. It is hereby darified that the consent

of the shareholders to the Scheme shall be deemed to be

sufficient for the purpose of effecting this amendment and

no further resolution under Section 13, Section 61 and

Section 64 or any other applicable provisions of The

Companies Act, 2013 would be required to be separately-~'=",""""."",f?~,~,
'>~>'J:>'~
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nor any registration

by the TRANSfEREE COMPANY,
etc

TRANSFEROR COMPANIES and the TRANSFER.EE

liberty to to the

Law Tribunal,

to remove

at

TRANSfEREE COMPANY
the purpose of

corllPANIES

such

TRANSFEREE

as may be

the

for

in

of this

be

o



SCHEDULE Qf ASSETS

Part - I

II short description of the freehold properties of:

1. Karnakhya lnfrarealty Private Limited - Nil
2. Madhu Vyapar Private Limited . Nil
3. Nilkarnal Vinirnay Private Limited - NIl

A short description of the Leasehold properties of:

1. Karnakhya lnfrarealty Private Limited - !'ill
2. Madhu Vyapar Private Limited - Nn
3. Nilkamal Vinlmay Private Limited . Nil

(Short description of all stocks, shares, debentures ,)Ind other
Karnakhya lnfrarealty Private Limited)

[A) Stock in Trade (\iVIP)

[B] Cash and Cash Equivalents

CC) Short Term Loan & Advances
Chaturbhu] Vlntrade Pvt. Ltd.

( D)Other Current Assets

92,70,732.00

2,30,39125

30,BO,550.00

30,OOOJ)O

Total L26,11,673.25

(A) Long Term Borrowings
Unsecured

( B) Other Current Liabtlittes
Audtt Fees Payables 5,OO(UlO

(Short description of all stocks, shares, debentures and other charges-In-action of the Madhu
Vyapar Private Limited)

Schedule of AS5etB as at 31st March 2016 of lnfrarealry Private Limited 14.11
vyapar Private Limtted Nl1kamal Vlnimay Private Llmltcd [theTransferor co
transferred to and vested in Sura] Bulldcon Private Limited (the Transferee C,,,,,,,,,",nn

Trade hWestmems
5hlnc$tar PVL Ltd.

Total



Stock in Trude 33,46,939.QU

Cash and Cash

Short Term LO'im&; Arlvances
FV"·",,n!n COlllosaiesPvt. Ltd. 2,DO,OOO.OU
Liheral Merchants PvL Ltd.
Pawansatbl Van:l!:yaPvL Ltd, 13,37,80{).OO

s.oeueo

ot the

Tota!

S6,OO,UD\J,{JO

9.BS,OOH.GO

26,712,00

69,14,587,50

In.til!

2,5{),OOO,QO

2,55,OO{}.OO




