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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

BENCH AT CHANDIGARH,  

COMPANY APPLICATION NO. (CAA) – 15 / CHD / PB / 2023 

(UNDER SECTION 230 – 232 OF COMPANIES ACT, 2013) 

 

IN THE MATTER OF: 

SECTIONS 230 – 232 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 AND 7 OF 

THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

RULES, 2016. 
 

AND 
 

IN THE MATTER OF: 

BELCO SPECIAL STEELS PRIVATE LIMITED, 

HAVING ITS REGISTERED OFFICE AT 

VILLAGE TURAN, AMLOH ROAD, OPPOSITE SIMRAN STEEL IND, 

MANDI GOBINDGARH FATEHGARH SAHIB, 

PUNJAB – 147301      …(TRANSFEROR COMPANY 1/ 

APPLICANT COMPANY 1) 

AND 

PARKASH MULTIMETALS PRIVATE LIMITED, 

HAVING ITS REGISTERED OFFICE AT 

447, SECTOR – 3C, G.T. ROAD, 

MANDI GOBINDGARH FATEHGARH SAHIB, 

PUNJAB – 147301      …(TRANSFEROR COMPANY 2/ 

APPLICANT COMPANY 2) 

AND 

BEHARI LAL ISPAT PRIVATE LIMITED, 

HAVING ITS REGISTERED OFFICE AT 

VILLAGE – SALANI, AMLOH ROAD, 

MANDI GOBINDGARH, 

PUNJAB – 147301          …(TRANSFEREE COMPANY/ 

APPLICANT COMPANY 3) 

 

NOTICE FOR CONVENING THE MEETING OF SECURED CREDITORS OF BEHARI 

LAL ISPAT PRIVATE LIMITED (TRANSFEREE COMPANY) AS PER THE DIRECTIONS 

OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENCH AT CHANDIGARH 

 

To, 

All the Secured Creditors of Behari Lal Ispat Private Limited (“Transferee Company”) 

 

1. NOTICE is hereby given that by an Order dated 15th June, 2023 (“Order”/“NCLT Order”), 

Hon’ble National Company Law Tribunal Bench at Chandigarh (“NCLT”) has directed that a 

meeting of the Secured Creditors of the Company be convened and held through Video 

Conferencing (“VC”) with facility of remote e-voting, for the purpose of considering, and if 

thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme 

of Arrangement for Amalgamation of Belco Special Steels Private Limited (‘Transferor 

Company 1’) and Parkash Multimetals Private Limited (‘Transferor Company 2’) with Behari 
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Lal Ispat Private Limited (‘Transferee Company’) and their respective shareholders and 

creditors (“Scheme”/“Scheme of Amalgamation”) under the provisions of Section 230-232 of 

the Companies Act, 2013. Accordingly, notice is hereby given that a meeting of the Secured 

Creditors of the Company will be held through VC on Saturday, August 12, 2023 at 02:30 PM 

(IST). Further, there shall be no meeting requiring physical presence at a common venue, and, at 

such day you are requested to attend the meeting through VC in view of the directions of the 

Hon’ble NCLT Chandigarh Bench vide order dated 15th June, 2023. Copies of the scheme of 

arrangement, and of the statement under section 230 can be obtained free of charge at the 

registered office of the company. 

 

2. At the said meeting, following resolutions will be considered and if thought fit, be passed, with or 

without modification(s) with the requisite majority: 

 

“RESOLVED THAT pursuant to the provisions of Sections 230 – 232 and other applicable 

provisions, if any, of the Companies Act, 2013 (“Act”), the rules, circulars and notifications 

made thereunder (including any statutory modification or re-enactment thereof for the time 

being in force) as may be applicable, and the enabling provisions of the Memorandum and 

Articles of Association of the Company and subject to the sanction of Hon’ble National 

Company Law Tribunal, Bench at Chandigarh (“NCLT”) and subject to such other 

approval(s), permission(s) and sanction(s) of regulatory and other authorities, as may be 

necessary and subject to such conditions and modifications as may be prescribed or imposed 

by NCLT or by any regulatory or other authorities, while granting such consents, approvals 

and permissions, which may be agreed to by the Board of Directors of the Company 

(hereinafter referred to as the “Board”, which term shall be deemed to mean and include one 

or more Committee(s) constituted/to be constituted by the Board or any person(s) which the 

Board may nominate to exercise its powers including the powers conferred by this 

resolution), the arrangement embodied in the Scheme of Arrangement for Amalgamation of 

Belco Special Steels Private Limited (‘Transferor Company 1’) and Parkash Multimetals 

Private Limited (‘Transferor Company 2’) with Behari Lal Ispat Private Limited (‘Transferee 

Company’) and their respective shareholders and creditors (“Scheme”) placed before this 

meeting and initialed by the Chairperson of the meeting for the purpose of identification, be 

and is hereby approved. 

 

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, 

deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable, 

appropriate or necessary to give effect to this resolution and effectively implement the 

arrangement embodied in the Scheme and to accept such modifications, amendments, 

limitations and/or conditions, if any, which may be required and/or imposed by the NCLT 

while sanctioning the arrangement embodied in the Scheme or by any authorities under law, 

or as may be required for the purpose of resolving any questions or doubts or difficulties that 

may arise including passing of such accounting entries and/or making such adjustments in the 

books of accounts as considered necessary in giving effect to the Scheme, as the Board may 

deem fit and proper.” 

 

3. Take further notice that the Secured Creditors shall have the facility and option to vote on the 

aforesaid resolution for approval of the Scheme by casting their votes (a) through e-voting system 

available during the meeting to be held virtually, or (b) by remote e-voting during the period as 

stated below: 
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Commencement of remote e-voting Wednesday, August 9, 2023 at 09:00 AM 

(IST) 

End of remote e-voting Friday, August 11, 2023 at 05:00 PM (IST) 

 

4. Take further notice that a person, whose name is recorded as Secured Creditors in the records of 

the Company as on the cut-off date, i.e., Tuesday, January 31, 2023 (“Cut-off Date”) only shall 

be entitled to exercise his/her/its voting rights on the resolution proposed in the Notice and attend 

the Meeting through VC. A person, who is not a Secured Creditor as on the Cut-off Date, should 

treat the notice for information purpose only. The value of the votes cast shall be reckoned and 

scrutinized with reference to the said Cut-off Date in accordance with the books and records of 

the Company and where entries in the books are disputed, the Chairman of the meeting shall 

determine the value for purposes of the said meetings. 

 

5. Copies of the Scheme and of the Explanatory Statement, under Sections 230(3) and 102 of the 

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained 

free of charge at the registered office of the Company between 11:00 A.M. (IST) and 05:00 P.M. 

(IST) on all working days up to the date of the meeting. 

 

6. Pursuant to the NCLT Order dated 15th June, 2023, Mr. Amar Vivek Aggarwal, Advocate has 

been appointed as the Chairperson of the said meeting and Mr. Sushant Kareer, Advocate has 

been appointed as the Alternate Chairperson of the said meeting. Further, Mr. Rattan Lal, 

Company Secretary has been appointed as the Scrutinizer of the said meeting of Secured 

Creditors of the Company. The Scrutinizer, after the conclusion of e-voting at the Meeting, will 

unblock the votes cast through remote e- voting and votes cast at the Meeting in the presence of at 

least two witnesses not in the employment of the Company, who shall make a consolidated 

Scrutinizer’s Report of the total votes cast in favour or against and submit the same to the 

Chairperson of the Meeting. Further, the Chairperson shall submit the report to NCLT in Form 

No. CAA-4, the result of the Meeting within Seven days from the date of the conclusion of the 

Meeting. 

 

7. The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of 

National Company Law Tribunal Bench at Chandigarh. A copy of the Explanatory Statement, 

under Sections 230(3) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other 

enclosures as indicated in the Index are enclosed. 

  

S/d- 

Amar Vivek Aggarwal 

Advocate 

Date:  08.07.2023            Chairperson appointed by NCLT for the Meeting of 

Place: Chandigarh                  Secured Creditors of Behari Lal Ispat Private Limited 
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Notes: 

1. Pursuant to the NCLT Order dated 15th June, 2023 and also MCA vide General Circular No. 

11/2022 dated 28.12.2022 extended the requirements provided in General Circular No. 14/2020 

dated 08.04.2020, 17/2020 dated 13.04.2020, 22/2020 dated 15.06.2020, 33/2020 dated 

28.09.2020, 39/2020 dated 31.12.2020, 10/2021 dated 23.06.2021, General Circular No. 20/2021 

dated 08.12.2021 and General Circular No. 3/2022 dated 05.05.2022, the Meeting of the Secured 

Creditors of the Company is being convened through Video Conferencing (VC) to transact the 

business set out in the Notice convening this Meeting. Hence, there shall be no physical 

attendance of Secured Creditors at the meeting and the deemed venue for the meeting shall be the 

Registered Office of the Company. 

 

2. The Notice of the meeting, Explanatory Statement along with accompanying documents 

mentioned in the index are sent through electronic mode to the Secured Creditors whose names 

appeared in the books of the Company as such as on the cut-off date i.e., Tuesday, January 31, 

2023 as per the records of the Company / Depositories at their respective last known e‐mail 

addresses. The Secured Creditors whose email addresses are not registered with the Company / 

Depositories, can register the same by writing to the Company at hrd.blipl@gmail.com. The 

Secured Creditors may note that the aforesaid documents are available and can be accessed / 

downloaded from the website of CDSL (agency for providing the Remote e-Voting facility) at 

www.evotingindia.com. 

 

3. A person, whose name is recorded in the books of the Company as Secured Creditors as on the 

Cut off Date only shall be entitled to exercise his/her/its voting rights on the resolution proposed 

in the Notice and attend the Meeting. A person, who is not an Secured Creditors as on the Cut‐off 

Date, should treat the Notice for information purpose only. 

 

4. The voting rights of the Secured Creditors shall be in proportion to their outstanding debt towards 

the Company as on the close of the business hours of Cut-off dates. 

 

5. Since this meeting is being held through virtual mode, there will not be any physical attendance of 

Secured Creditors. Accordingly, the facility for appointment of proxies by the Secured Creditors 

will not be available for the meeting and hence, the proxy form and attendance slip are not 

annexed hereto. Further, no route map of the venue of the Meeting is annexed hereto, since this 

meeting is being held through Virtual Mode. 

 

6. Institutional/Corporate Creditors (i.e. other than individuals/ HUF/ NRI, etc.) are required to send 

a scanned copy (PDF/JPG format) of its Board or governing body Resolution/ Authorisation etc., 

authorizing its representative to attend and vote on their behalf at the Meeting, The said 

Resolution/Authorisation shall be sent to the Scrutinizer by e-mail at rattanchanjotra@gmail.com 

with a copy marked to hrd.blipl@gmail.com. 

 

7. The attendance of the Secured Creditor attending the Meeting through Virtual Mode will be 

counted for the purpose of reckoning the quorum as per the terms of the order of the NCLT. 

Attendance at such meetings shall be recorded in the minutes of the meeting(s) instead of taking 

physical attendance slips. 
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8. In case the required quorum, as noted in the NCLT order, is not present at the commencement of 

the meeting, the meeting shall be adjourned by 30 minutes and thereafter the persons present and 

voting shall be deemed to constitute the quorum. 

 

9. Secured Creditors who have not registered their e-mail addresses are requested to immediately 

inform their e-mail addresses to the Company to enable the Company to share Notice and 

statutory documents which are required to be sent, the same is also informed by way of notice in 

the advertisement in newspaper namely, Punjab Editions of Financial Express (English) and 

Punjabi Jagran (Punjabi) to register their email address as per the provisions of the Companies 

Act, 2013 and also placed on the website of E-voting service provider i.e. CDSL at 

www.evotingindia.com. 

 

10. The Secured Creditors can join the Meeting through Virtual Mode 15 minutes before and during 

the meeting after the scheduled time of the commencement of the Meeting by following the 

procedure mentioned in this Notice. The Secured Creditors will be able to view the proceedings 

and participate at the Meeting by logging into the e‐Voting website at www.evotingindia.com. 

 

11. As per the provisions of Section 230-232 of the Act, the Scheme shall be acted upon only if a 

majority of person in number representing three-fourth in value of the Secured Creditors of the 

Company, voting in person, agree to the Scheme. 

 

12. The documents referred to in the accompanying Explanatory Statement shall be open for 

inspection by the Secured Creditors at the registered office of the Company between 11:00 A.M. 

(IST) and 05:00 P.M. (IST) on all working days up to the date of the meeting. 

 

13. This Notice, along with the copy of the Scheme of Arrangement and other enclosures is also 

displayed/posted on the website of E-voting service provider i.e. CDSL at 

www.evotingindia.com. 

 

14. The Notice convening the Meeting in Form CAA‐2, the date of dispatch of the Notice along with 

the Explanatory Statement and other requisite details will be published through advertisement in 

the following newspapers, namely, Punjab Editions of (i) Financial Express, English Newspaper; 

and Punjabi Jagran, Punjabi Newspaper. 

 

15. The Chairperson of the meeting shall, during and 15 minutes after the conclusion of the meeting, 

allow voting with the assistance of the Scrutinizer, for all those Secured Creditors who are present 

at the meeting and who have not cast their votes by availing the remote e-voting facility. 

 

16. Secured Creditors, who would like to express their views or ask clarifications during the said 

meeting will have to register themselves as a speaker during the period starting from Wednesday, 

August 9, 2023 From 09:00 AM (IST) to Thursday, August 10, 2023 upto 05:00 PM (IST) by 

sending the requests from their registered email address mentioning their name, PAN, mobile 

number, email address at hrd.blipl@gmail.com and a link will thereafter be provided to the 

registered speakers for participating in the Meeting. Only those Secured Creditors who have 

registered themselves as a speaker will be allowed to express their views/ask clarifications during 

the said meeting. The Company reserves the right to restrict the number of speakers depending on 

the availability of time for the said meeting. Please note that only the Secured Creditors having 

outstanding debt as on cut-off date will be eligible to register as speakers. The Company may 

respond suitably to those secured creditors who had sent request to the Company to express their  
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views/questions but due to paucity of time did not get opportunity to ask questions during 

Meeting. 

 

17. Procedure for joining the meeting through VC:  

a. Secured Creditors will be provided with a facility to attend the Meeting through VC through 

the CDSL e-Voting system. Secured Creditors may access the same at 

https://www.evotingindia.com under the option “Shareholders / Members” and login by using 

the remote e-voting credentials. The link for VC will be available 30 minutes before the 

commencement of the VC. The said link for VC will be available in the login where the 

EVSN of the Behari Lal Ispat Private Limited will be displayed. 

b. Secured Creditors will be able to attend the Meeting through VC by using their remote e-

voting login credentials and selecting the link available against the EVSN for the Meeting. 

c. Secured Creditors are encouraged to join the Meeting through Laptops for better experience. 

Further Secured Creditors will be required to allow Camera and use Internet with a good 

speed to avoid any disturbance during the meeting. 

d. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop 

connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their 

respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to 

mitigate any kind of aforesaid glitches. 

e. The user ID and alphanumeric password for the purpose of E-Voting / joining the Meeting 

through VC will be available in the communication (Pin-mailer) sent along with the notice. 

 

18. Secured Creditors who would like to express their views or ask questions during the Meeting, 

may register themselves as a speaker by sending their request mentioning their name, demat 

account number/folio number, email ID, mobile number to hrd.blipl@gmail.com from 

Wednesday, August 9, 2023 From 09:00 AM (IST) to Thursday, August 10, 2023 upto 05:00 PM 

(IST). Only those Secured Creditors who have registered themselves as speaker during this period 

will be allowed to express their views or ask questions at the Meeting. The Company reserves the 

right to restrict the number of speakers depending on the availability of time for the Meeting. 

 

19. Procedure for remote e-voting and e-voting during the meeting 

• Secured Creditors shall have the option to vote electronically (“e-voting”) either before the 

Meeting (“remote e-voting”) or during the Meeting. 

• Remote e-voting (Before the date of Meeting) - The Instructions for remote e-voting before 

the date of Meeting and during the Meeting is provided in this notice. 

 

The remote e-voting period begins on Wednesday, August 9, 2023 at 09:00 AM (IST) and ends 

on Friday, August 11, 2023 at 05:00 PM (IST). The e-voting module shall be disabled for voting 

after Friday, August 11, 2023 at 05:00 PM (IST). 

 

During this period, Secured Creditors as on Cut-off date and those who are eligible only shall be 

entitled to exercise their vote through e-voting process. 

 

20. Instructions for e-voting: the way to vote electronically on CDSL e-voting system are 

mentioned below - 

• The Secured Creditors should log on to the e-voting website www.evotingindia.com during 

the voting period. 

• Click on “Shareholders / Members” 

• Enter the User ID - As provided in the Pin-Mailer/E-mail. 
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• Next enter the Image Verification as displayed and Click on Login. 

• Next Enter the Password - As provided in the Pin-Mailer/E-mail. 

• After entering these details appropriately, click on “SUBMIT” tab. 

• Click on the EVSN of Behari Lal Ispat Private Limited on which you choose to vote. 

• On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the 

option “Yes/No” for voting. Select the option Yes or No as desired. The option YES implies 

that the Secured Creditors assents to the Resolution and option NO implies that the Secured 

Creditors dissents to the Resolution. 

• Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details. 

• After selecting the resolution you have decided to vote on, click on “SUBMIT”. A 

confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to 

change your vote, click on “CANCEL” and accordingly modify your vote. 

• Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your 

vote. 

• You can also take out print of the voting done by you by clicking on “Click here to print” 

option on the Voting page. 

• Those Secured Creditors, who will be present in the Meeting through VC facility and have 

not cast their vote on the Resolutions through remote e-Voting, shall be eligible to vote 

through e-Voting system during the Meeting. 

• It is strongly recommended not to share your password with any other person and take utmost 

care to keep your password confidential. Login to the e-voting website will be disabled upon 

five unsuccessful attempts to key in the correct password. 

• In such an event, you will need to go through the “Forgot Password” option. 

 

21. Voting during the meeting: 
 

The procedures for e-voting during the Meeting are the same as for remote e-voting. Secured 

Creditors who have voted through Remote e-Voting will be eligible to attend the Meeting. 

However, they will not be eligible to vote at the Meeting. 

 

Only those Secured Creditors, who are present in the Meeting through VC facility and have not 

cast their vote on the Resolutions through remote e-Voting and are otherwise not barred from 

doing so, shall be eligible to vote through e-Voting system available during the Meeting. 

 

If you have any queries or issues regarding attending the Meeting & e-Voting from the CDSL e-

Voting System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free 

no. 1800225533. 

 

All grievances connected with the facility for voting by electronic means may be addressed to Mr. 

Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th 

Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), 

Mumbai- 400013 or send an email to helpdesk.evoting@cdslindia.com or call toll free no. 

1800225533. 

S/d- 

Amar Vivek Aggarwal 

Advocate 

Date:  08.07.2023            Chairperson appointed by NCLT for the Meeting of 

Place: Chandigarh         Secured Creditors of Behari Lal Ispat Private Limited   
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 

BENCH AT CHANDIGARH,  

COMPANY APPLICATION NO. (CAA) – 15 / CHD / PB / 2023 

(UNDER SECTION 230 – 232 OF COMPANIES ACT, 2013) 

 

IN THE MATTER OF: 

SECTIONS 230 – 232 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 AND 7 OF 

THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

RULES, 2016. 
 

AND 
 

IN THE MATTER OF: 

BELCO SPECIAL STEELS PRIVATE LIMITED, 

HAVING ITS REGISTERED OFFICE AT 

VILLAGE TURAN, AMLOH ROAD, OPPOSITE SIMRAN STEEL IND, 

MANDI GOBINDGARH FATEHGARH SAHIB, 

PUNJAB – 147301         (TRANSFEROR COMPANY 1/ 

APPLICANT COMPANY 1) 

AND 

PARKASH MULTIMETALS PRIVATE LIMITED, 

HAVING ITS REGISTERED OFFICE AT 

447, SECTOR – 3C, G.T. ROAD, 

MANDI GOBINDGARH FATEHGARH SAHIB, 

PUNJAB – 147301          (TRANSFEROR COMPANY 2/ 

APPLICANT COMPANY 2) 

AND 

BEHARI LAL ISPAT PRIVATE LIMITED, 

HAVING ITS REGISTERED OFFICE AT 

VILLAGE – SALANI, AMLOH ROAD, 

MANDI GOBINDGARH, 

PUNJAB – 147301              (TRANSFEREE COMPANY/ 

APPLICANT COMPANY 3) 

 

EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230(3), 

231(1) OF THE COMPANIES ACT, 2013 READ ALONG WITH RULE 3, 5 & 6 OF THE 

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 

2016. 

 

1. Pursuant to the Order passed by the Hon’ble National Company Law Tribunal Bench at 

Chandigarh, (the “NCLT”) dated 15th June, 2023 (“Order”/“NCLT Order”), a meeting of the 

Secured Creditors of Behari Lal Ispat Private Limited (Transferee Company) is being 

convened and held through VC on Saturday, August 12, 2023 at 02:30 P.M. (IST) for the 

purpose of considering and, if thought fit, approving with or without modification(s), the 

proposed Scheme of Arrangement for Amalgamation of Belco Special Steels Private Limited 

(‘Transferor Company 1’) and Parkash Multimetals Private Limited (‘Transferor Company 

2’) with Behari Lal Ispat Private Limited (‘Transferee Company’) and their respective 

shareholders and creditors (“Scheme”/“Scheme of Amalgamation”) under Section 230 to 232 
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of the Companies Act, 2013 (the “Act”) (including any statutory modification or re-enactment 

or amendment thereof for the time being in force) read with the rules issued there under. 

 

2. In terms of the said Order, NCLT has appointed Mr. Amar Vivek Aggarwal, Advocate as the 

Chairperson, Mr. Sushant Kareer, Advocate as the Alternate Chairperson and Mr. Rattan Lal, 

Company Secretary as the Scrutinizer of the meeting of the Secured Creditors of the Company. 

 

3. Notice of the said meeting together with the copy of the Scheme along with annexures is sent 

herewith. This Explanatory statement explaining the terms of the Scheme is being furnished as 

required under section 102 read with section 230-232 of the Companies Act, 2013. 

 

4. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter 

alia, providing for the proposed Scheme, which has been approved by the Board of Directors of 

the Transferor Company 1, Transferor Company 2 and Transferee Company at their respective 

meeting held on 06.02.2023 is attached to this explanatory statement and forms part of this 

statement. 

 

5. Overview 

 

The Scheme envisages the Amalgamation of the Transferor Company 1 and Transferor 

Company 2 with the Transferee Company under Sections 230-232 of the Companies Act, 2013, 

with effect from 01.04.2022. 

 

6. List of Companies/Parties involved in the Scheme: 

I. Belco Special Steels Private Limited (“Transferor Company 1”) 

II. Parkash Multimetals Private Limited (“Transferor Company 2”) 

III. Behari Lal Ispat Private Limited (“Transferee Company”) 

 

7. Details of the Companies involved in the Scheme 

 

A. BELCO SPECIAL STEELS PRIVATE LIMITED 

 

(a) Belco Special Steels Private Limited (hereinafter referred to as ‘BSSPL’ or ‘Transferor 

Company 1’), bearing CIN U74999PB2019PTC050154 was incorporated on 23rd 

October, 2019 under the provisions of Companies Act, 2013 as a Private Limited 

Company with the name & style of Belco Special Steels Private Limited. The 

Registered office of the Transferor Company 1 is presently situated at Village Turan, 

Amloh Road, Opposite Simran Steel Ind, Mandi Gobindgarh Fatehgarh Sahib, Punjab - 

147301. 

PAN: AAICB7084Q 

Email ID: systems@beharilalgroup.com 

 

(b) The main objects of the Transferor Company 1 as per the memorandum of Association 

are as follows: 

 

i. To manufacture railway wagons, passenger coach railways or roadways, bus body 

builders, tramway and their components, jigs and fixtures, precision instruments, 

gas welding plants, paper and cement plants, general purpose and tool room 
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machinery, hardening annealing and temparing furnaces, motor boats, cable and 

conductors. 

ii. To purchase, manufacture, produce, boil, refine, prepare, export, sell and to deal in 

sugar, candy, jaggery, sugarbeet, sugarcase, molassess, syrups, mealda and all sugar 

products such as confectionaries, glucose, sugar candy, golden syrup, alcohol and 

their by products. 

iii. To carry on the business of manufacturing, processing, re-procession, altering, re-

rolling, melting, forging, grading, machining, mining, converting, preparing, 

formulating, dealing, buying, storing, importing, exporting of all kinds and varieties 

of ferrous and non-ferrous steel, special steel, stainless steel, carbon steel, mild 

steel, carbon iron steel, iron store ore, galvanished products, tin products, ferrous 

and nonferrous metals, high carbon and low carbon alloy and raw metals, pig iron, 

sponge iron and to manufacture, design, deal in all kinds of steel wires, copper 

wires, cables, tubes, pipes and bolts, eldrops, toer bolts, roofing nails, pad bolts, 

door shutters, nuts, karais, gate channels, sanitary fittings, wire, wire knitting, wire 

ropes, hardware fittings of all kinds, cutting and hand tools and wires of all ferrous 

and non-ferrous metals and their components, iron and steel makers, iron masters, 

steel founders, machine tools or parts and equipments engineering goods and 

machinery parts, Bright bar, sprocket, shoft, gear, pinion and other iron and steel 

products. 

 

(c) The Authorized, Issued, Subscribed and Paid-up Capital of the Transferor Company 1 

as on date is as follows: 

 

Particulars Amount (Rs.) 

Authorized Share Capital 

30,00,000 Equity Shares of Rs. 10 Each 

1,64,00,000 Preference Shares of Rs. 10/- each 

 

3,00,00,000/- 

16,40,00,000/- 

Total 19,40,00,000/- 

Issued, Subscribed and Paid up Share Capital 

5,40,000 Equity Shares of Rs. 10/- each fully paid up 

1,64,00,000 Preference Shares of Rs. 10/- each fully paid up 

 

54,00,000/- 

16,40,00,000/- 

Total 16,94,00,000/- 

 

(d) Except as stated in Para 8A(a) above, there is no other change in respect of its name, 

objects or registered office of the Transferor Company 1 during the last five years. 

 

(e) Details of the present promoters and directors of the Transferor Company 1 are as 

follows: 

 

i. Promoters 

 

S. 

No. 

Name Address 

1. Dinesh 

Garg 

House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

2. Lovlish 

Garg 

House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 
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ii. Directors 

 

S. 

No. 

Name Designation DIN Address 

1. Dinesh 

Garg 

Director 00215117 House No. 147, Sector 5 C, Goyal 
Colony, Mandi Gobindgarh, Punjab 

– 147301 

2. Lovlish 

Garg 

Director 02000916 House No. 147, Sector 5 C, Goyal 

Colony, Mandi Gobindgarh, Punjab 

– 147301 

 

(f) As on 31.01.2023, the amount due to the Secured Creditors of Transferor Company 1 is 

Rs. 1,97,86,542.83/- (Rupees One Crore Ninety Seven Lakhs Eighty Six Thousand Five 

Hundred Forty Two and Paise Eighty Three only) and to Unsecured Creditors is Rs. 

54,48,22,888.16/- (Rupees Fifty Four Crores Forty Eight Lakhs Twenty Two Thousand 

Eight Hundred Eighty Eight and Paise Sixteen only). 

 

(g) The securities of the Transferor Company 1 are not listed in any stock exchange. 

 

B. PARKASH MULTIMETALS PRIVATE LIMITED 

 

(a) Parkash Multimetals Private Limited (hereinafter referred to as ‘PMPL’ or ‘Transferor 

Company 2’), bearing CIN U27100PB2011PTC035331 was incorporated on 01st 

August, 2011 under the provisions of Companies Act, 1956 as a Private Limited 

Company with the name & style of Parkash Multimetals Private Limited. The 

Registered office of the Transferor Company 2 is presently situated at 447, Sector - 3C, 

G. T. Road, Mandi Gobindgarh Fatehgarh Sahib, Punjab - 147301. 

 

PAN: AAGCP1477P 

Email ID: info@blcmetals.com 

 

(b) The main objects of the Transferor Company 2 as per the memorandum of Association 

are as follows: 

 

i. To carry on the business to manufacture, import, export, process, cast, roll. Draw, 

forge, trade or to deal in wholesale or retail or to act as commission agents in all 

kinds and description of iron and steel, alloy steel, non alloy steel, special steel, 

steel ingots, billets, flats, angles, rounds, square rail, girders, channels. cold rolled 

strips and hot rolled strips, steel strips, iron and steel tube, sheet, plates, deformed 

bars, plain and cold twisted bars, thermomatically treated reinforced bars, shafting 

and steel structural of all kinds of galvanized/coated, uncoated and to setup steel 

furnaces, casting rolling and rerolling mills, steel mills, cold roll mills, strip, tubes, 

pipe plant and dealing in an types of iron steal and other metal scraps. 

 

(c) The Authorized, Issued, Subscribed and Paid-up Capital of the Transferor Company 2 

as on date is as follows: 
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Particulars Amount (Rs.) 

Authorized Share Capital 

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

 

1,00,00,000/- 

Total 1,00,00,000/- 

Issued, Subscribed and Paid up Share Capital 

3,00,000 Equity Shares of Rs. 10/- each fully paid up 

 

30,00,000/- 

Total 30,00,000/- 

 

(d) Except as stated in Para 8B(a) above, there is no other change in respect of its name, 

objects or registered office of the Transferor Company 2 during the last five years. 

 

(e) Details of the present promoters and directors of the Transferor Company 2 are as 

follows: 

 

i. Promoters 

 

S. 

No. 

Name Address 

1. Lovlish Garg House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

2. Bhuvnesh 

Garg 

House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

 

ii. Directors 

 

S. 

No. 

Name Designation DIN Address 

1. Lovlish 

Garg 

Wholetime 

Director 

02000916 House No. 147, Sector 5 C, 

Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

2. Bhuvnesh 

Garg 

Wholetime 

Director 

07785497 House No. 147, Sector 5 C, 
Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

 

(f) As on 31.01.2023, the amount due to the Secured Creditors of Transferor Company 2 is 

‘NIL’ and to the Unsecured Creditors is ‘NIL’. 

 

(g) The securities of the Transferor Company 2 are not listed in any stock exchange. 

 

C. BEHARI LAL ISPAT PRIVATE LIMITED 

(a) Behari Lal Ispat Private Limited (hereinafter referred to as ‘BLIPL’ or ‘Transferee 

Company’) bearing CIN U27109PB1995PTC016490 was incorporated on 23rd May, 

1995 as a private limited company under the provisions of Companies Act, 1956 with 

the name & style of Behari Lal Ispat Private Limited. The Registered Office of the 

Transferee Company is presently situated at Village – Salani, Amloh Road, Mandi 

Gobindgarh, Punjab - 147301. 

PAN: AABCB7953P 

Email ID: hrd.blipl@gmail.com 
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(b) The main objects of the Transferee Company as per the memorandum of Association 

are as follows: 

i. To produce, manufacture, purchase, refine, prepar, alloys turn to account, import, 

export, sell and genrally, deal in iron, copper, steel, tin lead, zinc, (iron ore, virgin, 

scrap, alloy semi manufactured or finished form or otherwise) and for the purpose 

of which to purchase, acquire, erect and install factories, rolling mills, fumances, 

foundries casting machines, extrusion plants, sheet and rod rolling mills, drawing 

mills and to manufacture stocks ingots, granules, sheets, strips, rods, tubes, bars, 

wires, paipes, squares, joists, channels and other forms of any metal or metals. 

ii. To manufacture, iron steel, alloy steel, mild steel, carbon steel, forging steel, 

stainless steel, high speed steel, bright steel and all other types of ferrous and non-

ferrous metals, and products thereof like ingots, billets, bars, sheet, sections, 

ferrous, channels, wires, trips, flats, rounds etc. and to act as processors of metals, 

ferrous and non-ferrous into castings, forgings, rolling, re-rolling drawing, 

extruding including all types of finished or semi finished goods, agricultural 

equipments, Automobile parts, machines tools, other hand tools, jigs, fixtures, line 

blades, tube, pipes and to act as metal founders, metal workers machinists, iron and 

steel workeers, smiths, metallurgists, chemists and buyers and sellers of all the 

items mentioned above hardware and scraps. 

iii. To manufacture, purchase, sell, produce, import, export, refine and deal in all kinds 

of steel and metal forgings of machinery, engineering goods, hardware stores, auto 

parts, cycle parts, hand tools, rolls, shifts, and various parts and accessories of 

Railways, ships, aircrafts, defense weapons and equipments, Engines, coal mining 

equipments, Tubewell, rolling mill parts and other general and special type of 

forging. 

iv. To establish and carry on the business of manufacturing, designing, fabricating, 

refining, treating, processing, buying, selling, producing, storing, importing, 

exporting and otherwise deal in all kinds of refractories, tiles, pipes, ceramic wares, 

bricks, potteries, porcelains, earthen wares, store wares, sanitary wares, insulators, 

fire-bricks, glass products, electrical goods made of porcelain, fire clay and other 

minerals of all description and categories and any other products similar to and 

required for the aforesaid products. 

 

(c) The Authorized, Issued, Subscribed and Paid-up Capital of the Transferee Company as 

on date is as follows: 

Particulars Amount (Rs.) 

Authorized Share Capital 

53,50,000 Equity Shares of Rs. 10/- each 

 

5,35,00,000/- 

Total 5,35,00,000/- 

Issued, Subscribed and Paid up Share Capital 

40,00,000 Equity Shares of Rs. 10/- each fully paid up 

 

4,00,00,000/- 

Total 4,00,00,000/- 

 

(d) Except as stated in Para 8C(a) above, there is no other change in respect of its name, 

objects or registered office of the Transferee Company during the last five years. 
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(e) Details of the present promoters and directors of the Transferee Company are as 

follows: 

 

i. Promoters 

 

S. 

No. 

Name Address 

1. Parkash Chand 

Garg 

House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

2. Dinesh Garg House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

3. Lovlish Garg House No. 147, Sector 5 C, Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

 

ii. Directors 

 

S. 

No. 

Name Designation DIN Address 

1. Parkash 

Chand 

Garg 

Director 00215024 House No. 147, Sector 5 C, 

Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

2. Dinesh 

Garg 

Wholetime 

Director 
00215117 House No. 147, Sector 5 C, 

Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

3. Lovlish 

Garg 

Wholetime 

Director 
02000916 House No. 147, Sector 5 C, 

Goyal Colony, Mandi 

Gobindgarh, Punjab – 147301 

 

(f) As on 31.01.2023, the amount due to the Secured Creditors of Transferee Company is 

Rs.5,49,10,062.56/- (Rupees Five Crores Forty Nine Lakhs Ten Thousand Sixty Two 

and Paise Fifty Six only) and to Unsecured Creditors is Rs. 19,15,51,763.93/- (Rupees 

Nineteen Crores Fifteen Lakhs Fifty One Thousand Seven Hundred Sixty Three and 

Paise Ninety Three only). 

 

(g) The securities of the Transferee Company are not listed in any stock exchange. 

 

8. Relationship between Transferor Companies and Transferee Company 

There is no relationship existing between the Transferor Companies and the Transferee 

Company except for the presence of common directors and promoters and shareholders. 

 

9. Details of the Board meeting at which the proposed Scheme was approved by the Board of 

Directors of the Transferor Companies and Transferee company including the name of 

the Directors who voted in favour of the resolution, who voted against the resolution and 

who did not vote or participate on such resolution. 

 

For Transferor Company 1: 

Date of the Board meeting at which the Scheme was approved by the Board of Directors: 06th 

February, 2023. 
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S. No. Name of the directors Details (voted in favour/ voted against/ didn’t vote) 

1. Dinesh Garg Voted in favour 

2. Lovlish Garg Voted in favour 

 

For Transferor Company 2: 

Date of the Board meeting at which the Scheme was approved by the Board of Directors: 06th 

February, 2023. 

 

S. No. Name of the directors Details (voted in favour/ voted against/ didn’t vote) 

1. Lovlish Garg Voted in favour 

2. Bhuvnesh Garg Voted in favour 

 

For Transferee Company: 

Date of the Board meeting at which the Scheme was approved by the Board of Directors: 06th 

February, 2023. 

 

S. No. Name of the directors Details (voted in favour/ voted against/ didn’t vote) 

1. Parkash Chand Garg Voted in favour 

2. Dinesh Garg Voted in favour 

3. Lovlish Garg Voted in favour 

 

10. Pre and Post Capital Structure: 

 

For Transferor Company 1 

 

Category of 

shareholder 

Pre Post 

No. of 

Equity 

Shares 

% of 

Holding 

No. of 

Preference 

Shares 

% of 

Holding 

No. of 

Equity 

Shares 

% of 

Holding 

No. of 

Preference 

Shares 

% of 

Holding 

Promoter 1,00,000 18.52 10,00,000 6.09 – – – – 

Public 4,40,000 81.48 1,54,00,000 93.91 – – – – 

Custodian – – – – – – – – 

Total 5,40,000 100 1,64,00,000 100 – – – – 

 

For Transferor Company 2 

 

Category of 

shareholder 

Pre Post 

No. of Equity 

Shares 

% of 

Holding 

No. of Equity 

Shares 

% of 

Holding 

Promoter 56,500 18.83 – – 

Public 2,43,500 81.17 – – 

Custodian – – – – 

Total 3,00,000 100 – – 

 

For Transferee Company 

Category of 

shareholder 

Pre Post 

No. of % of No. of % of No. of % of 

18



Equity 

Shares 

Holding Equity 

Shares 

Holding Preference 

Shares 

Holding 

Promoter 10,93,499 27.34 1,642,434 23.64 1,04,00,000 100 

Public 29,06,501 72.66  5,306,566 76.36 – – 

Custodian – – – – – – 

Total 40,00,000 100 69,49,000 100 1,04,00,000 100 

 

11. Summary of Valuation Report: 

(a) Valuation Report dated 06th February, 2023 issued by M/s. Corporate Professionals 

Valuation Services Private Limited, Registered Valuer, IBBI Registration Number 

IBBI/RV-E/02/2019/106 for arriving at Share Exchange Ratio. The Share Exchange Ratio 

is as under – 

 

In respect of Transferor Company 1: 

“Behari Lal Ispat Private Limited” (Transferee Company) shall issue and allot 380 Equity 

Shares of Face Value of INR 10/- (INR Ten) each to Equity Shareholders of “Belco Special 

Steels Private Limited” (Transferor Company 1) for every 100 Equity Shares of Face Value 

of INR 10/- (INR Ten) each held by them in the Transferor Company 1. 

 

In respect of Transferor Company 2: 

“Behari Lal Ispat Private Limited” (Transferee Company) shall issue and allot 299 Equity 

Shares of Face Value of INR 10/- (INR Ten) each to Equity Shareholders of “Parkash 

Multimetals Private Limited” (Transferor Company 2) for every 100 Equity Shares of Face 

Value of INR 10/- (INR Ten) each held by them in the Transferor Company 2. 

 

(b) Further, the Valuation Report will be available for inspection at the registered office of the 

Transferor Company 1 up to 1 (One) day up to the date of the meeting on all working days 

between 11:00 AM (IST) to 5:00 PM (IST). 

 

12. There is no Capital/ Debt Restructuring in the Scheme. 

 

13. The Rationale and Benefit of the Scheme: 

 

(a) Transferor Companies and Transferee Company are engaged in same segment of business. 

Hence, under this Scheme, the Amalgamation of the Transferor Companies into the 

Transferee Company would enable the Transferee Company to consolidate all the business 

activities pertaining to the said Transferor Companies into one single entity i.e. the 

Transferee Company. Further, the management of the Transferee Company would be 

strengthened as the management of the Transferor Companies and the Transferee Company 

would be clubbed into the Transferee Company, which would thereby ensure effective 

management of the affairs of the Transferor Companies and Transferee Company 

subsequent to their amalgamation. The said amalgamation would also result in streamlining 

the group structure especially by combining all of them into one single entity and would 

provide several benefits such as easing the regulatory, statutory and compliance 

requirements of all the companies and would also work to the advantage of the shareholders 

of the Companies as the said amalgamation would result in rationalizing the costs/expenses 

incurred. 
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(b) The amalgamation will contribute in furthering and fulfilling the objectives and business 

strategies of the companies thereby accelerating growth, expansion and development of the 

respective businesses through the Transferee Company. The amalgamation will thus enable 

further expansion of the Transferee Company and provide a strong and focused base to 

undertake the business more advantageously. Further, this arrangement would bring 

concentrated management focus, integration, streamlining of the management structure, 

seamless implementation of policy changes and shall also help to enhance the efficiency 

and control of the Transferor Companies and Transferee Company. 

 

(c) Further, the independent operations of the Transferor Companies and Transferee Company 

leads to incurrence of significant costs, duplication of administrative & establishment costs 

and the amalgamation would enable economies of scale by attaining critical mass and 

achieving cost saving and better financial management of resources. The amalgamation will 

thus eliminate a multi-layered structure and reduce managerial overlaps, which are 

necessarily involved in running multiple entities and also prevent cost duplication that can 

erode financial efficiencies of a holding structure and the resultant operations would be 

substantially cost-efficient. This Scheme would result in simplified corporate structure of 

the Transferee Company and its businesses, thereby leading to more efficient utilization of 

capital and creation of a consolidated base for future growth of the Transferee Company. 

 

(d) The Amalgamation of Transferor Companies and Transferee Company will create synergy 

benefits for the stakeholders of the companies and it shall optimize the valuation of the 

consolidated Transferee Company. The amalgamation would also increase operational 

efficiency and integrate business functions.  

 

(e) The proposed arrangement will provide greater integration and flexibility to the Transferee 

Company and strengthen its position in the industry, in terms of the asset base, revenues 

and service range. 

 

(f) The other benefits of the proposed amalgamation include: 

I. Optimum and efficient utilization of financial resources and rationalization of capital, 

resources, assets and facilities; 

II. Enhancement of competitive strengths including financial resources; 

III. Obtaining synergy benefits; 

IV. Better management and focus on growing the businesses; 

V. Reduction of overheads, administrative, managerial and other expenditure. 

VI. Simplify shareholding structure and reduce shareholding tiers. 

 

14. Salient features of the Scheme are: 

 

(a) Appointed Date means 1st April, 2022 being the date with effect from which the Scheme 

shall be applicable or such other date as may be approved by the Hon’ble National 

Company Law Tribunal (NCLT) or any other competent authority; 

 

(b) Effective Date means the date on which the certified copy of the order(s) of the Hon’ble 

National Company Law Tribunal under Sections 230 and 232 of the Companies Act, 2013 
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sanctioning the Scheme is filed with the concerned Registrar of Companies after obtaining 

the sanctions, orders or approvals referred to in Clause 2 of Part IV of the Scheme. 

 

(c) This Scheme is divided into the following parts: 

 

- Part I: This part of Scheme contains general provisions applicable as used in this 

Scheme including Definitions and Capital Structure of the Companies. 

- Part II: This part of Scheme deals with Amalgamation of Belco Special Steels Private 

Limited (“Transferor Company 1”) and Parkash Multimetals Private Limited 

(“Transferor Company 2”) with Behari Lal Ispat Private Limited  (‘Transferee 

Company’) in accordance with the provisions of Section 230 – 232 of the Companies 

Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016. 

- Part III: This part of Scheme deals with the Accounting Methodology adopted for the 

Amalgamation. 

- Part IV: This part of Scheme contains miscellaneous provisions i.e. application/petition 

to Hon’ble National Company Law Tribunal (“NCLT”) of relevant jurisdiction and 

conditionality of Scheme. 

 

PART-II 

TRANSFER & VESTING OF UNDERTAKING 

 

1. With effect from the Appointed Date and upon the Scheme becoming effective, the 

entire business and whole of undertaking(s), properties and liabilities of the Transferor 

Companies shall, in terms of the provisions Section 230 and 232 of Companies Act, 2013 and 

other applicable Rules and pursuant to the orders of the NCLT or other appropriate authority 

or forum, if any, sanctioning the Scheme, without any further act, instrument, deed, matter or 

thing, stand transferred to and vested in and/ or deemed to be transferred to and vested in the 

Transferee Company as a going concern so as to become the undertaking(s), properties and 

liabilities of the Transferee Company. 

2. With effect from the Appointed Date and upon the Scheme becoming effective, the 

entire business and undertaking of the Transferor Companies shall stand transferred to and be 

vested in the Transferee Company without any further deed or act, together with all their 

properties, assets, rights, benefits and interest therein, subject to existing charges thereon in 

favor of banks and financial institutions, as the case may be, in the manner described 

hereinafter. 

3. TRANSFER OF ASSETS  

(i) With effect from the Appointed Date and upon the Scheme becoming effective all 

memberships, licenses, franchises, rights, privileges, permits, quotas, entitlements, allotments, 

approvals, consents, concessions, trade mark licenses including application for registration of 

trade marks, patents, copyrights and their right to use available to the Transferor Companies 

as on Appointed Date or any date which may be taken after the Appointed Date but till the 

Effective Date, shall get transferred to the Transferee Company without any further 

instrument, deed or act or payment of any further fee, charge or securities.  

(ii) With effect from the Appointed Date and upon the Scheme becoming effective, 

Certificates of Registration as available with the Transferor Companies as on Appointed Date 

or any date which may be taken by the Transferor Companies after the Appointed Date but till 
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the Effective Date shall get transferred to Transferee Company without any further 

instrument, deed or act or payment of any further fee, charge or securities. 

(iii) With effect from the Appointed Date and upon the Scheme becoming effective all the 

assets of the Transferor Companies as are movable in nature including, but not limited to, 

stock of securities, computer and equipment, outstanding loans and advances, insurance 

claims, advance tax, Minimum Alternate Tax (MAT) set-off rights, Goods and Service Tax 

(GST), pre-paid taxes, levies/liabilities, CENVAT/VAT credits 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, customers and other persons or any 

other assets otherwise capable of transfer by physical delivery would get transferred by 

physical delivery only and all other assets, shall stand vested in Transferee Company, and 

shall become the property and an integral part of Transferee Company without any further 

instrument, deed or act or payment of any further fee, charge or securities. 

(iv) With effect from the Appointed Date and upon the Scheme becoming effective all 

incorporeal properties of the Transferor Companies as on Appointed Date or any date which 

may be taken by the Transferor Companies after the Appointed Date but till the Effective 

Date, shall get transferred to the Transferee Company without any further instrument, deed or 

act or payment of any further fee, charge or securities. 

(v) With effect from the Appointed Date and upon the Scheme becoming effective, all 

immovable properties including but not limited to land and buildings or any other immovable 

properties of the Transferor Companies, whether freehold or leasehold, and any documents of 

title, rights and easements in relation thereto shall stand transferred to and be vested in the 

Transferee Company, without any further instrument, deed or act or payment of any further 

fee, charge or securities either by the Transferor Companies or Transferee Company. 

(vi) With effect from the Appointed Date, Transferee Company shall be entitled to 

exercise all rights and privileges and be liable to pay ground rent, taxes and fulfill obligations, 

in relation to or applicable to such immovable properties. The mutation/substitution of the 

title to the immovable properties shall be made and duly recorded in the name of the 

Transferee Company by the appropriate authorities pursuant to the sanction of the Scheme by 

the Hon'ble NCLT and the Scheme becoming effective in accordance with the terms hereof. 

(vii) With effect from the Appointed Date and upon the Scheme becoming effective, all 

contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of 

whatsoever nature in relation to the Transferor Companies to which the Transferor 

Companies are the party or to the benefit of which the Transferor Companies may be eligible, 

and which are subsisting or having effect immediately before the Effective Date, shall be in 

full force and effect against or in favor of Transferee Company and may be enforced as fully 

and effectually as if, instead of the Transferor Companies, Transferee Company had been a 

party or beneficiary or oblige thereto.  

(viii) With effect from the Appointed Date and upon the Scheme becoming effective, all 

permits, quotas, rights, entitlements, licenses including those relating to trademarks, 

tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and 

description of whatsoever nature in relation to the Transferor Companies to which the 

Transferor Companies are the party or to the benefit of which the Transferor Companies may 

be eligible and which are subsisting or having effect immediately before the Effective Date, 

shall be enforceable as fully and effectually as if, instead of Transferor Companies, 

Transferee Company had been a party or beneficiary or oblige thereto.  

(ix) With effect from the Appointed Date and upon the Scheme becoming effective, any 

statutory licenses, no-objection certificates, permissions or approvals or consents required to 
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carry on operations of the Transferor Companies or granted to the Transferor Companies shall 

stand vested in or transferred to Transferee Company without further act or deed, and shall be 

appropriately transferred or assigned by the statutory authorities concerned therewith in favor 

of the Transferee Company upon the vesting of the Transferor Companies into Transferee 

Company pursuant to this Scheme. The benefit of all statutory and regulatory permissions, 

licenses, approvals and consents including the statutory licenses, permissions or approvals or 

consents required to carry on the operations of Transferor Companies shall vest in and 

become available to the Transferee Company pursuant to this scheme.  

 

4. TRANSFER OF LIABILITIES 

i. With effect from the Appointed Date and upon the Scheme becoming effective, all 

debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether 

provided for or not in the books of accounts or disclosed in the balance sheet of the Transferor 

Companies, shall be deemed to be the debts, liabilities, contingent liabilities, duties and 

obligations of the Transferee Company. 

ii. Without prejudice to the generality of the provisions contained herein, all loans raised 

after the Appointed Date but till the Effective Date and liabilities incurred by the Transferor 

Companies after the Appointed Date but till the Effective Date for their respective operations 

shall be deemed to be of the Transferee Company.  

iii. The transfer and vesting of the entire business and undertaking of the Transferor 

Companies as aforesaid, shall be subject to the existing securities, charges and mortgages, if 

any, subsisting, over or in respect of the property and assets or any part thereof of the 

Transferor Companies, as the case may be. 

Provided that the securities, charges and mortgages, if any, subsisting over, and in respect of 

part thereof, of the Transferee Companies shall continue with respect to such assets or part 

thereof and this Scheme shall not operate to enlarge such securities, charges or mortgages to 

the end and intent that such securities, charge and mortgage shall not extend or be deemed to 

extend, to any of the other assets of the Transferor Companies vested in the Transferee 

Company pursuant to the Scheme. 

Provided always that this Scheme shall not operate to enlarge the security for any loan, 

deposit or facility created by the Transferor Companies which shall vest in the Transferee 

Company by virtue of the amalgamation of the Transferor Companies with the Transferee 

Company and Transferee Company shall not be obliged to create any further or additional 

security there for after the amalgamation has become operative. 

iv. Transferee Company will, 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, execute 

deeds of confirmation or other writings or arrangements with any party to any contract or 

arrangements in relation to the Transferor Companies to which the Transferor Companies are 

the party, in order to give formal effect to the above provisions. Transferee Company shall, 

under the provisions of this Scheme, be deemed to be authorized to execute any such writings 

on behalf of the Transferor Companies and to carry out or perform all such formalities or 

compliances referred to above on part of the Transferor Companies. 

v. Loans or other obligations, if any, due between Transferee Company and Transferor 

Companies, shall stand discharged and there shall be no liability in that behalf. In so far as 

any securities, debentures or notes issued by the Transferor Companies and held by the 

Transferee Company or vice-versa is concerned, the same shall, unless sold or transferred by 

holder of such securities, at any time prior to the Effective Date, stand cancelled and shall 

have no further effect. 
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5. LEGAL PROCEEDINGS 

i. With effect from the Appointed Date and upon the Scheme becoming effective, 

Transferee Company shall bear the burden and the benefits of any legal or other proceedings 

including direct and indirect tax assessments, if any, initiated by or against the Transferor 

Companies. 

However, all legal, administrative and other proceedings of whatsoever nature by or against 

the Transferor Companies pending in any court or before any authority, judicial, quasi-

judicial or administrative, any adjudicating authority and/or arising after the Appointed Date 

and relating to the Transferor Companies or its properties, assets, liabilities, duties and 

obligations shall be continued and/or enforced until the Effective Date by or against the 

Transferor Companies; and from the Effective Date, shall be continued and enforced by or 

against the Transferee Company in the same manner and to  the same extent as would or 

might have been continued and enforced by or against theTransferor Companies. 

ii. If any suit, appeal or other proceedings of whatever nature by or against the 

Transferor Companies be pending, the same shall not abate, be discontinued or in any way be 

prejudicially affected by reason of the transfer of the Transferor Companies’ business and 

undertakings or of anything contained in this scheme but the proceedings may be continued, 

prosecuted and enforced by or against the Transferee Company in the same manner and to the 

same extent as it would or might have been continued, prosecuted and enforced by or against 

Transferor Companies as if this Scheme had not been made.  

 

6. STAFF, WORKMEN AND EMPLOYEE MATTERS 

With effect from the Appointed Date and upon the Scheme becoming effective, all persons 

that were employed by the Transferor Companies immediately before such date shall become 

employees of the Transferee Company with the benefit of continuity of service on same terms 

and conditions as were applicable to such employees in the Transferor Companies 

immediately prior to such transfer and without any break or interruption of service. 

Transferee Company undertakes to continue to abide by agreement/settlement, if any, entered 

into by the Transferor Companies with any union/employee thereof. With regard to Provident 

Fund, Gratuity Fund, Superannuation fund or any other special fund or obligation created or 

existing for the benefit of such employees of the Transferor Companies upon occurrence of 

the Effective Date, the Transferee Company shall stand substituted for the Transferor 

Companies, for all purposes whatsoever relating to the obligation to make contributions to the 

said funds in accordance with the provisions of such schemes or funds in the trust deeds or 

other documents. The existing Provident Fund, Gratuity Fund and Superannuation Fund or 

obligations, if any, created by the Transferor Companies for its employees shall be continued 

for the benefit of such employees on the same terms and conditions. With effect from the 

Effective Date, Transferee Company will make the necessary contributions for such 

transferred employees of the Transferor Companies and deposit the same in Provident Fund, 

Gratuity Fund or Superannuation Fund or obligations, where applicable. It is the aim and 

intent of the Scheme that all the rights, duties, powers and obligations of the Transferor 

Companies in relation to such schemes or funds shall become those of the Transferee 

Company. 

7. TAXATION AND OTHER MATTERS 

(i) With effect from the Appointed Date, all the profits or income accruing or arising to 

the Transferor Companies, and all expenditure or losses arising or incurred by the Transferor 

Companies shall, for all purposes, be treated (including all taxes, if any, paid or accruing in 
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respect of any profits and income) and be deemed to be and accrue as the profits or income or 

as the case may be, expenditure or losses (including taxes) of the Transferee Company, 

accordingly, the Transferee Company shall be entitled to set off and carry forward the losses 

of the Transferor Companies. Moreover, the Transferee Company shall be entitled to revise 

its statutory returns relating to indirect taxes like sales tax/ service tax/ Goods and Service 

Tax (GST)/ excise, etc. and to claim refund/credits and/or set off all amounts under the 

relevant laws towards the transactions entered into by the Transferee Company and 

Transferor Companies which may occur between the Appointed Date and the Effective Date. 

The rights to make such revisions in the sales tax returns and to claim refunds/credits are 

expressly reserved in favor of the Transferee Company. 

(ii) Transferee Company shall be entitled to revise its all Statutory returns relating to 

Direct taxes like Income Tax and Wealth Tax and to claim refunds/advance tax credits and/or 

set off the tax liabilities of the Transferor Companies under the relevant laws and its rights to 

make such revisions in the statutory returns and to claim refunds, advance tax credits and/or 

set off the tax liabilities is expressly granted. 

(iii) It is expressly clarified that with effect from the Appointed Date, all taxes payable by 

the Transferor Companies including all or any refunds of the claims/TDS Certificates shall be 

treated as the tax liability or refunds/claims/TDS Certificates as the case may be of the 

Transferee Company. 

(iv) From the Effective Date and till such time as the name of the Transferee Company 

would get entered as the account holder in respect of all the bank accounts and demat 

accounts of the Transferor Companies in the relevant bank’s/DP’s books and records, the 

Transferee Company shall be entitled to operate the bank/ demat accounts of the Transferor 

Companies in their existing names. 

(v) Since each of the permissions, approvals, consents, sanctions, remissions, special 

reservations, incentives, concessions and other authorizations of the Transferor Companies 

shall stand transferred by the order of the NCLT to the Transferee Company, the Transferee 

Company shall file the relevant intimations, for the record of the statutory authorities who 

shall take them on file, pursuant to the vesting orders of the sanctioning NCLT. 

 

8. CONDUCT OF BUSINESS 

(i) With effect from the Appointed Date and till the Scheme come into effect: 

a. Transferor Companies shall be deemed to carry on all its businesses and activities and 

stand possessed of its properties and assets for and on account of and in trust for the 

Transferee Company; and all the profits accruing to the Transferor Companies and all taxes 

thereon or gains or losses arising or incurred by it shall, for all purposes, be treated as and 

deemed to be the profits or losses, as the case may be, of the Transferee Company. 

b. Transferor Companies shall carry on its businesses with reasonable diligence and in 

the same manner as they had been doing hitherto, and it shall not alter or substantially expand 

its businesses except with the concurrence of the Transferee Company during the pendency of 

Scheme before the Hon’ble NCLT. 

c. Transferor Companies shall not, without the written concurrence of the Transferee 

Company, alienate, charge or encumber any of their properties except in the ordinary course 

of business or pursuant to any pre-existing obligation undertaken prior to the date of 

acceptance of the Scheme by the Board of Directors of the Transferee Company, as the case 

may be. 

d. Transferor Companies shall not vary or alter, except in the ordinary course of their 

business or pursuant to any pre-existing obligation undertaken prior to the date of acceptance 
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of the Scheme by the Board of Directors of the Transferee Company, the terms and conditions 

of employment of any of their employees, nor shall they conclude settlement with any union 

or their employees except with the written concurrence of the Transferee Company. 

e. With effect from the Appointed Date, all debts, liabilities, duties and obligations of 

Transferor Companies as on the close of business on the date preceding the Appointed Date, 

whether or not provided in their books and all liabilities which arise or accrue on or after the 

Appointed Date shall be deemed to be the debts, liabilities, duties and obligations of the 

Transferee Company. 

(ii) Upon the Scheme coming into effect, Transferee Company shall commence and carry 

on and shall be authorized to carry on the businesses carried on by the Transferor Companies. 

(iii) For the purpose of giving effect to the vesting order passed under Sections 230 and 

232 of the Companies Act, 2013 in respect of this Scheme by the Hon'ble NCLT, Transferee 

Company shall, at any time pursuant to the orders on this Scheme, be entitled to get the record  

of the change in the legal right(s) upon the vesting of the Transferor Companies’ businesses 

and undertakings in accordance with the provisions of Sections 230 and 232 of the 

Companies  Act, 2013. Transferee Company shall be authorized to execute any pleadings; 

applications, forms, etc. as are required to remove any difficulties and carry out any 

formalities or compliance as are necessary for the implementation of this Scheme. 

PART-III 

ISSUE OF SHARES& ACCOUNTING TREATMENT 

 

1. CONSIDERATION 

1.1. Upon this Scheme coming into effect and upon transfer and vesting of the business 

and undertaking of Transferor Companies in Transferee Company, the consideration in 

respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by 

the Transferee Company as follows: 

1.1.1. Transferee Company shall, without further application, act or deed, issue and allot to 

each of the equity shareholders of “Transferor Company 1” (other than the shares already 

held therein immediately before the amalgamation by Transferee Company, its Nominee or 

Subsidiary Company), shares in proportion of 380 (Three Hundred and Eighty) equity shares 

of face value of Rs. 10/- (Rupees Ten) each in Transferee Company for every 100 (One 

Hundred) equity shares of face value of Rs. 10/- Rupees Ten) each held by them in 

“Transferor Company 1” pursuant to this Scheme of Amalgamation. 

 

1.1.2. Transferee Company, without further application, act or deed, shall issue and allot to 

each of the equity shareholders of “Transferor Company 2” (other than the shares already 

held therein immediately before the amalgamation by Transferee Company, its Nominee or 

Subsidiary Company), shares in proportion of 299 (Two Hundred and Ninety Nine) equity 

shares of face value of Rs. 10/- (Rupees Ten) each in Transferee Company for every 100 (One 

Hundred) equity shares of  face value of Rs. 10/- (Rupees Ten) each held by them in 

“Transferor Company 2” pursuant to this Scheme of Amalgamation.   

 

1.1.3. For arriving at the share exchange ratio as outlined above, the Companies have 

considered the Valuation Report submitted by an independent Registered Valuer, Corporate 

Professionals Valuation Services Private Limited having IBBI Registration Number 

IBBI/RV-E/02/2019/106.  
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1.1.4. Any fraction arising out of allotment of equity shares as per clause 1.1.1 and 1.1.2 

above shall be rounded off to the nearest integer. 

 

1.1.5. The said equity shares in the capital of Transferee Company to be issued to the 

shareholders of Transferor Companies and shall rank pari passu in all respects, with the 

existing equity shares in the Transferee Company from the Appointed Date. Such shares in 

Transferee Company, to be issued to the shareholders of Transferor Companies will, for all 

purposes, save as expressly provided otherwise, be deemed to have been held by each such 

member from the Appointed Date. 

 

1.1.6. Upon the Scheme becoming effective, all the equity shares of the Transferee 

Company as held by any of the Transferor Companies or vice-versa shall stand cancelled; 

 

1.1.7. Upon the Scheme becoming effective and subject to the above provisions, the 

shareholders of Transferor Companies (other than the shares already held therein immediately 

before the amalgamation by Transferee Company in Transferor Companies or vice versa as 

on the record date) shall receive new shares certificates or credited in their demat account, as 

the case may be. Upon the issue and allotment of new shares in the capital of the Transferee 

Company to the shareholders of Transferor Companies, the share certificates in relation to the 

shares held by them in the Transferor Companies shall be deemed to have been cancelled. All 

certificates for the new shares in the capital of the Transferee Company shall be sent by the 

Transferee Company to the said shareholders of Transferor Companies at their respective 

registered addresses as appearing in the said registers (or in the case of joint holders, to the 

address of that one of the joint holders whose name stands first in such Registers in respect of 

such joint holding) and Transferee Company shall not be responsible for any loss in 

transmission. 

 

1.1.8. Upon coming into effect of this Scheme, the shares or the share certificates of 

Transferor Companies in relation to the shares held by their members shall, without any 

further application, act, instrument or deed, be deemed to have been automatically cancelled 

and be of no effect on and from the Effective Date without any necessity of them being 

surrendered. 

 

2. TREATMENT OF PREFERENCE SHARES 

2.1.1. Upon coming into effect of this Scheme, the Transferee Company shall issue equal 

number of its 3.50% Non-Cumulative Non-Convertible Redeemable Preference Shares of Rs.  

10/- (Rupees Ten) each to the preference shareholders of the Transferor Company 1 holding 

3.50% Non-Cumulative Non-Convertible Redeemable Preference Shares of Rs.  10/- (Rupees 

Ten) each on the same terms as existed in that of the Transferor Company 1.  

 

2.1.2. Notwithstanding anything contained in the above clause 2.2.1, upon effectiveness of 

this Scheme, all the preference shares of the Transferor Company 1 as held by the Transferor 

Company 2 or by the Transferee Company shall stand cancelled pursuant to this Scheme of 

Arrangement for Amalgamation.  

 

3. INCREASE IN AUTHORIZED SHARE CAPITAL 

3.1. With effect from the Effective Date and upon the Scheme becoming effective, 

without any further acts or deeds on the part of the Transferor Companies or Transferee 
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Company and notwithstanding anything contained in Section 61 of Companies Act, 2013, the 

Authorized Share capital of the Transferor Companies as appearing in their Memorandum of 

Association on the Effective Date shall get clubbed with the Authorized Share Capital of the 

Transferee Company as appearing in its Memorandum of Association on the Effective Date 

and pursuant to this clubbing the Clause V of the Memorandum of Association of the 

Transferee Company shall stand altered to give effect to the same with effect from the 

Effective Date. The Face Value of Equity share shall remain same as of the Transferee 

Company after clubbing of Authorized Capital. Upon coming into effect of this Scheme, 

Clause V of the memorandum of association of the Transferee Company shall stand altered 

and read as follows: 

 

The Authorised Share Capital of the Company is Rs. 9,35,00,000 (Nine Crores and 

Thirty Five Lacs Only) and divided into 93,50,000 (Ninety Three Lacs and Fifty 

Thousand only) Equity Shares of Rs.  10/- Rupees Ten) each and Rs. 16,40,00,000 

(Sixteen Crores and Forty Lacs Only) divided into 1,64,00,000 (One crore and Sixty 

Four Lacs Only) 3.50% Non-Cumulative Non-Convertible Redeemable Preference 

Shares of Rs.  10/- Rupees Ten) each.  

 

3.2. Further, in terms of section 232(3)(i) of the Act, upon coming into effect, the fee and 

duty paid on the Authorized Equity Share Capital of the Transferor Companies shall be set off 

against the fee payable on the Authorized Share Capital of Transferee Company, without any 

further act or deed. 

 

3.3. Pursuant to the Scheme becoming effective, the authorized share capital of the 

Transferee Company will be as under: 

Particulars Amount (in INR) 

Authorized Share Capital 

93,50,000 equity shares of Rs. 10/- each 

1,64,00,000 Preference shares of Rs. 10/- each 

 

9,35,00,000/ - 

16,40,00,000/- 

Total 25,75,00,000/- 

 

3.4. On approval of the Scheme by the members of the Transferee Company and National 

Company Law Tribunal, under Section 230 – 232 of the Act, it shall be deemed that the said 

members have also accorded all relevant consents under Sections 13, 14, 61 and other 

applicable provisions of Companies Act, 2013 as may be applicable for the purpose of 

amendment of the Memorandum of Association of the Transferee Company as above. 

 

3.5. It is clarified that there will be no need to pass a separate shareholders’ resolution as 

required under Sections 13, 14 and 61 of the Act for amendment of the Memorandum of 

Association of the Transferee Company to increase its authorized share capital for the purpose 

of issuing shares to the shareholders of the Transferor Companies pursuant to this Scheme of 

Arrangement in its present form or such other form as may be approved by the competent 

authority.  

 

3.6. The issue and allotment of shares to Shareholders of Transferor Companies, as 

provided in this Scheme, shall be deemed to be made in compliance with the provisions laid 

down under Section 62 of the Companies Act, 2013. 
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4. ACCOUNTING TREATMENT FOR AMALGAMATION 

Upon the coming into effect of this Scheme, the amalgamation of the Transferor Companies 

with the Transferee Company shall be accounted for as per the Pooling of Interest Method of 

Accounting prescribed in "Indian Accounting Standard (Ind AS) 103 for Business 

Combination" prescribed under Section 133 of the Companies Act, 2013, as notified under 

the Companies (Indian Accounting Standard) Rules, 2015, as may be amended from time to 

time. 

 

5. SAVING OF CONCLUDED TRANSACTIONS 

The transfer of properties and liabilities and the continuance of proceedings by or against 

Transferor Companies as envisaged in above shall not affect any transaction or proceedings 

already concluded by the Transferor Companies on or before the Appointed Date and after the 

Appointed Date till the Effective Date, to the end and intent that the Transferee Company 

accepts and adopts all acts, deeds and things done and executed by the Transferor Companies 

in respect thereto as if done and executed on behalf of the Transferee Company. 

 

6. DISSOLUTION OF TRANSFEROR COMPANIES 

On occurrence of the Effective Date, the Transferor Companies shall, without any further act 

or deed, shall stand dissolved without winding up. 

 

PART – IV 

OTHER PROVISIONS 

1. APPLICATION/PETITION TO NCLT : 

1.1. Transferor Companies and Transferee Company shall, with all reasonable dispatch, 

make application/petition to the Hon’ble NCLT, under Section 230 – 232  of the Companies 

Act, 2013 seeking orders for dispensing with or convening, holding and conducting of the 

meetings of the classes of its respective members and/or creditors and for sanctioning the 

Scheme with such modifications as may be approved by the Hon’ble NCLT. 

1.2. On the Scheme being agreed to by the requisite majorities of all the classes of the 

members and/or creditors of Transferor Companies and Transferee Company shall, with all 

reasonable dispatch, apply to the Hon’ble NCLT, for sanctioning the Scheme under Sections 

230 and Section 232 of the Companies Act, 2013, and for such other orders, as the said NCLT 

may deem fit for carrying this Scheme into effect and for dissolution of Transferor 

Companies without winding-up. 

 

2. CONDITIONALITY OF SCHEME: 

The Scheme is conditional upon and subject to: 

2.1. The Scheme being agreed to by the respective requisite majority of members and 

creditors of the Transferor Companies and Transferee Company; 

2.2. The Scheme being approved by the Hon’ble NCLT; 

2.3. Due compliance with any condition(s) stipulated by any relevant Government 

Authority prior to the effectiveness of the Amalgamation; 

2.4. All certified copies of the order(s) of the NCLT sanctioning this Scheme being filed 

with the Registrar of Companies of relevant jurisdiction. 

2.5. This Scheme although to come into operation from the Appointed Date shall not 

become effective until the necessary certified copies of the order(s) under Sections 230 to 232 
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of the Companies Act, 2013 shall be duly filed with the Registrar of Companies of relevant 

jurisdiction. 

2.6. Such other conditions as may be mutually agreed between the Transferor Companies 

and Transferee Company. 

 

3. MODIFICATION OR AMENDMENT 

 

3.1. Transferee Company and Transferor Companies (acting through their Board of 

Directors) may assent to any modifications or amendments to this Scheme which the NCLT 

and/or other authorities may deem fit to direct or impose or which may otherwise be 

considered necessary or desirable for any question or doubt or difficulty that may arise for 

implementing and/or carrying out the scheme or which is generally in the benefit or interest of 

the shareholders and/or creditors. Transferee Company and Transferor Companies (acting 

through their respective Board of Directors) and after the dissolution of Transferor 

Companies; Transferee Company (by its Board of directors) be and is hereby authorized to 

take such steps and do all acts, deeds and things as may be necessary, desirable or proper to 

give effect to this Scheme and to resolve any doubt, difficulties or questions whether by 

reason of any order(s) of the NCLT  or of any directive or order(s) of any other authorities or 

otherwise howsoever arising out of, under or by virtue of this Scheme and/or any matters 

concerning or connected therewith. 

3.2. The Transferor Companies and the Transferee Company shall be at liberty to 

withdraw from this Scheme in case any condition or alteration imposed by the Hon’ble NCLT 

or any other authority is not on terms acceptable to them. 

3.3. In the event of this Scheme failing to take effect finally, this Scheme shall become 

null and void and in that event, no rights and liabilities whatsoever shall accrue to or be 

incurred inter se by the parties or its shareholders or creditors or employees or any other 

person. In such case each Company shall bear its own costs or as may be mutually agreed. 

  

4. GENERAL TERMS AND CONDITIONS 

All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in 

relation to this Scheme) levies and all other expenses, if any (save as expressly otherwise 

agreed) arising out of or incurred in carrying out and implementing the terms and conditions 

or provision of this Scheme and matters incidental thereto shall be borne and paid by the 

Transferee Company. All such costs, charges, fees, stamp duty including duties (excluding 

the stamp duty, if any, paid on this scheme which shall be pro rata added to the value of the 

immovable properties), levies and all other expenses, shall be debited to the Profit and Loss 

Account of the Transferee Company. 

 

15. The Transferor Companies and Transferee Company have made joint application before the 

Hon’ble National Company Law Tribunal, Chandigarh Bench as per Rule 3(1) of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 for the sanction of 

the Scheme of Arrangement under the provisions of Section 230-232 of the Companies Act, 

2013. 

 

16. The rights and interests of the KMP(s), Directors, Secured and Unsecured Creditors, Promoters, 

Non-Promoter Members, employees of the Transferee Company will not be prejudicially 

affected by the Scheme as no sacrifice or waiver is at all called from them nor their rights 
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sought to be modified in any manner. Further, there are no Depositors, Debenture Holders, 

Deposit Trustee and Debenture Trustee in the Transferor Companies and Transferee Company. 

 

17. Except to the extent of the shares held by the Directors and/or the KMP(s) in the Transferor 

Companies and Transferee Company, none of the Directors, KMP(s) of the Transferor 

Companies and Transferee Company are in any way connected or interested in the resolution 

forming part of the Notice. 

 

18. There is no likelihood that any Secured or Unsecured Creditor of the Transferor Companies and 

Transferee Company concerned would lose or be prejudiced as a result of the Scheme being 

passed since no sacrifice or waiver is at all called for from them nor are their rights sought to be 

modified in any manner. Hence, the Scheme will not cast any additional burden on the 

shareholders or creditors of either company nor will it affect the interest of any of the 

shareholders or creditors. 

 

19. No investigation or proceedings have been instituted or are pending against the Transferor 

Companies or the Transferee Company under the Companies Act, 1956 or the corresponding 

provisions of the Companies Act, 2013. 

 

20. This statement is being furnished as required under Sections 230(5), 232(1) and 102 of the 

Companies Act, 2013 read with Rule 3, 5 & 6 of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016 (the “Rules”). 

 

21. The notice pursuant to Section 230(5) of the Companies Act, 2013 in the prescribed format 

along with Explanatory statement, a copy of the Scheme of Arrangement and the disclosures 

provided herewith will be served within the prescribed time on the Statutory Authorities, as 

applicable. 

 

22. Inspection Documents 

 

Inspection of the following documents will be available at the Registered Office of Behari Lal 

Ispat Private Limited at Village Salani, Amloh Road, Mandi Gobindgarh, Punjab – 147301. 

a. Copy of the NCLT order dated 15th June, 2023 passed by the Hon’ble National Company 

Law Tribunal, Bench at Chandigarh in the joint Application made by the Transferor 

Companies and the Transferee Company vide Company Application No. 

CA(CAA)15/CHD/PB/2023. 

b. Copy of the Scheme of Arrangement for Amalgamation; 

c. Copies of Audited Financials of Belco Special Steels Private Limited (“Transferor 

Company 1”), Parkash Multimetals Private Limited (“Transferor Company 2”) and Behari 

Lal Ispat Private Limited (“Transferee Company”) for the financial years ended on 31st 

March, 2022; 

d. Contracts or agreements material to the proposed compromise or arrangement; 

e. Copy of the Reports of Board of Directors of Belco Special Steels Private Limited 

(“Transferor Company 1”), Parkash Multimetals Private Limited (“Transferor Company 2”) 
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and Behari Lal Ispat Private Limited (“Transferee Company”) on impact of Scheme on 

Directors and employee, pursuant to the provisions of Section 232(2)(c) of the Companies 

Act, 2013; 

f. Copy of the Statutory Auditors’ certificate dated 15.02.2023, 09.02.2023 and 20.02.2023 

issued by Bansal Jiwan & Associates, Chartered Accountants to Transferor Company 1,  

Transferor Company 2 and Transferee Company respectively, for Accounting standard 

compliance under Section 133 of the Companies Act, 2013; 

g. Copy of the Valuation Report dated 06.02.2023 issued by Corporate Professionals 

Valuation Services Private Limited, Registered Valuer, IBBI Registration Number 

IBBI/RV-E/02/2019/106; and 

h. Copy of the Board Resolutions passed by the respective Board of Directors of the 

Companies dated 06.02.2023; 

 

After the Scheme is approved by the Secured Creditors of Behari Lal Ispat Private Limited 

(“Transferee Company”), it will be subject to the approval/ sanction of the National Company Law 

Tribunal Bench at Chandigarh. 

 

S/d- 

Amar Vivek Aggarwal 

Advocate 

Date:  08.07.2023            Chairperson appointed by NCLT for the Meeting of 

Place: Chandigarh         Secured Creditors of Behari Lal Ispat Private Limited 
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SUMMARY OF VALUATION ANALYSIS 

1. BACKGROUND & PURPOSE

The Management of Companies is contemplating the Amalgamation of Belco Special
Steels Private Limited (Transferor Company 1) and Parkash Multimetals Private Limited
(Transferor Company 2) with Behari Lal Ispat Private Limited (Transferee Company)
through a Scheme of Arrangement for Amalgamation.

2. BREIF DETAILS OF THE COMPANY

a) Belco Special Steels Private Limited (hereinafter also referred to as ‘BSSPL’ or
‘Transferor Company 1’) bearing CIN U74999PB2019PTC050154 was incorporated
on 23rd October, 2019 under the provisions of Companies Act, 2013 as a Private
Limited Company with the name & style of Belco Special Steels Private Limited. The
Registered office of the Transferor Company 1 is presently situated at Village Turan,
Amloh Road, Opposite Simran Steel Ind, Mandi Gobindgarh Fatehgarh Sahib, Punjab
- 147301. The Transferor Company 1 is engaged in the business of Manufacturing of
Alloy and Carbon Steels in various sections – Round, Flat, Hex and Square.

b) Parkash Multimetals Private Limited (hereinafter also referred to as ‘PMPL’ or
‘Transferor Company 2’), bearing CIN U27100PB2011PTC035331 was incorporated
on 01st August, 2011 under the provisions of Companies Act, 1956 as a Private Limited
Company with the name & style of Parkash Multimetals Private Limited. The
Registered office of the Transferor Company 2 is presently situated at 447, Sector - 3C,
G. T. Road, Mandi Gobindgarh Fatehgarh Sahib, Punjab - 147301. Transferor
Company 2 is engaged in the business of Trading of basic iron and steel.

c) Behari Lal Ispat Private Limited (hereinafter also referred to as ‘BLIPL’ or
‘Transferee Company’) bearing CIN U27109PB1995PTC016490 was incorporated
on 23rd May, 1995 as a private limited company under the provisions of Companies
Act, 1956 with the name & style of Behari Lal Ispat Private Limited. The Registered
Office of the Transferee Company is presently situated at Village – Salani, Amloh
Road, Mandi Gobindgarh, Punjab - 147301. Transferee Company is a manufacturer of
high quality Forging Rolls, Alloy and Non-Alloy Ingots and Castings etc.

3. CAPITAL STRUCTURE

a) Transferor Company 1:
The details of the authorized, issued, subscribed and paid-up capital of the Transferor
Company 1 as on September 30, 2022 are as follows:

Particulars Amount (Rs.) 
Authorized Share Capital 
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30,00,000 Equity Shares of Rs. 10/- Each 
1,64,00,000 Preference Shares of Rs. 10/- each 

3,00,00,000/- 
16,40,00,000/- 

Issued, Subscribed and Paid up Share Capital 
5,40,000 Equity Shares of Rs. 10/- each fully paid up 
1,64,00,000 Preference Shares of Rs. 10/- each fully paid 
up 

54,00,000/- 
16,40,00,000/- 

Total 16,94,00,000/- 

b) Transferor Company 2:
The details of the authorized, issued, subscribed and paid-up capital of the Transferor
Company 2 as on September 30, 2022 are as follows:

Particulars Amount (Rs.) 
Authorized Share Capital 
10,00,000 Equity Shares of Rs. 10/- Each 1,00,00,000/- 
Issued, Subscribed and Paid up Share Capital 
3,00,000 Equity Shares of Rs. 10/- each fully paid up 30,00,000/- 

Total 30,00,000/- 

c) Transferee Company:
The details of the authorized, issued, subscribed and paid-up capital of the Transferee
Company as on September 30, 2022 are as follows:

Particulars Amount (Rs.) 
Authorized Share Capital 
53,50,000 Equity Shares of Rs.10/- Each 5,35,00,000/- 

Issued, Subscribed and Paid up Share Capital 
40,00,000 Equity Shares of Rs. 10/- each 4,00,00,000/- 

Total 4,00,00,000/- 

4. VALUATION METHODOLOGY

a) Valuation Date is 06th February, 2023.

b) For the purpose of the valuation of the company, the following methods were adopted
and reasons for adoption and rejection are mentioned hereunder –

Asset 
Adjusted Net 
Asset Value 
(NAV) Method 

The Asset-based method views the business as a set of assets 
and liabilities that are used as building blocks of a business 
value. The difference in the value of these assets and liabilities 
on a Book Value basis or Realizable Value basis or 
Replacement Cost basis is the business value. 

In the case of Transferee Company, as the company is 
holding the surplus asset in the financials, the Adjusted Net 
Asset Value (NAV) Method has been adopted for the 
present valuation exercise for the company. 
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In case of the Transferor companies, the companies are 
holding Surplus Assets/Investments that generate other 
income, hence we deemed it suitable to apply Adjusted Net 
Asset Value (NAV) Method.  

 
Market 

Comparable 
Companies 
Multiples (CCM) 
Method 

This methodology uses the valuation ratio of a publicly traded 
company and applies that ratio to the company being valued. 
The valuation ratio typically expresses the valuation as a 
function of a measure of financial performance or Book Value 
(e.g., Revenue, EBITDA, EBIT, Earnings per Share or Book 
Value). A key benefit of Comparable Company Market 
Multiple analysis is that the methodology is based on the 
current market stock price. The current stock price is generally 
viewed as one of the best valuation metrics because it is based 
on observable inputs. 
 
In case of BSSPL & BLIPL, we applied this methodology 
as the listed peers of the Company were available. To 
arrive at the value of equity shares, we have considered the 
‘Market Capitalization to Sales Multiple’ & ‘EV/EBITDA 
Multiple’ of the comparable companies. 
In case of PMPL, we applied this methodology as the listed 
peers of the Company were available. To arrive at the value 
of equity shares, we have considered the ‘Price to Earnings 
Multiple’ of the comparable companies. 
 

 
 
 
 
Income 
 
 
 
 

Discounted Free 
Cash Flow 
(DFCF) Method 

The DFCF method expresses the present value of the 
business as a function of its future cash earnings capacity. 
This methodology works on the premise that the value of a 
business is measured in terms of future cash flow streams, 
discounted to the present time at an appropriate discount 
rate. The value of the firm is arrived at by estimating the 
Free Cash Flows (FCF) to the Firm and discounting the 
same with the Weighted Average cost of capital (WACC). 
The DFCF methodology is considered to be the most 
appropriate basis for determining the earning capability of 
a business. In the DFCF approach, the appraiser estimates 
the cash flows of any business after all operating expenses, 
taxes, and necessary investments in working capital and 
Capex are met. 
 
In the instant case, the management has not provided 
the projections of the companies. Hence, we deemed it 
suitable to avoid this methodology for the purpose of 
the Valuation exercise of the company. 
 

 
5. VALUATION CONCLUSION  

 
 Based on foregoing data, the fair ratio of exchange would be as follows: 
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After considering the impact of cross-investment among all the Companies involved 
in the Scheme 

CALCULATION OF EXCHANGE RATIO 

Particulars 

Behari Lal 
Ispat Private 

Limited 
(Transferee 
Company) 

Belco Special 
Steel Private 

Limited 
(Transferor 
Company 1) 

Parkash 
Multimetals 

Private Limited 
(Transferor 
Company 2) 

Equity Value (INR Million) 1,118.28 573.70 250.81 
Equity Value Per Share (INR) 279.57 1,062.41 836.02 
Exchange Ratio 1.00 3.80 2.99 
Exchange Ratio For 100 Shares 100.00 380 299 

SHARE EXCHANGE RATIO: 

“Behari Lal Ispat Private Limited” (Transferee Company) shall issue and allot 380 
Equity Shares of Face Value of INR 10/- (INR Ten) each to Equity Shareholders of “Belco 
Special Steel Private limited” (Transferor Company 1) for every 100 Equity Shares of 
Face Value of INR 10/- (INR Ten) each held by them in the Transferor Company 1. 

“Behari Lal lspat Private Limited” (Transferee Company) shall issue and allot 299 Equity 
Shares of Face Value of INR 10/- (INR Ten) each to Equity Shareholders of “Parkash 
Multimetals Private limited” (Transferor Company 2) for every 100 Equity Shares of 
Face Value of INR 10/- (INR Ten) each held by them in the Transferor Company 2. 

******** 
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)

Under Sections 230 to 232 of the
Companies Act, 2013 read with
Companies (Compromise,
Arrangements and Amalgamations)
Rules, 2016

IN THE MATTER OF SCHEME OF ARRANGMENT FOR AMALGAMATION
OF:

Belco Special Steels Private Limited
Through its Authorized Signatory, Mr. Dinesh Garg
with its registered office at
Village Turan, Amloh Road,
Opposite Simran Steel Ind, Mandi
Gobindgarh, Fatehgarh Sahib,
Punjab – 147301.
PAN: AAICB7084Q
CIN: U74999PB2019PTC050154

…Applicant Company No.1/Transferor Company 1
And

Parkash Multimetals Private Limited
Through its Authorized Signatory, Mr. Bhuvnesh Garg
with its registered office at
447, Sector – 3C, G.T. Road,
Mandi Gobindgarh Fatehgarh Sahib,
Punjab – 147301.
PAN: AAGCP1477P
CIN: U27100PB2011PTC035331

…Applicant Company No.2/Transferor Company 2
With

Behari Lal Ispat Private Limited
Through its Authorized Signatory, Mr. Dinesh Garg
with its registered office at
Village – Salani, Amloh Road, Mandi
Gobindgarh, Punjab - 147301.
PAN: AABCB7953P
CIN: U27109PB1995PTC016490

…Applicant Company No.3/Transferee Company

Order delivered on: 15.06.2023

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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Present : -

For the Applicant Companies: Mr. Atul Sood, Advocate

Per: Subrata Kumar Dash, Member (Technical)

ORDER

This is a joint first motion application filed by Applicant Companies

namely; Belco Special Steels Private Limited (Applicant Company No.

1/Transferor Company No. 1) and Parkash Multimetals Private Limited

(Applicant Company No. 2/Transferor Company No. 2) with Behari Lal Ispat

Private Limited (Applicant Company No. 3/Transferee Company) under

Sections 230-232 of Companies Act, 2013 (the Act) and other applicable

provisions of the Act read with Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 (the Rules) in relation to the Scheme of

Amalgamation and Arrangement between the Applicant Companies. The said

Scheme is attached as Annexure A-1 of the Application.

2. The Applicant Companies have prayed for dispensing with the

requirement of the convening of the meetings of the Equity Shareholders of the

Applicant Companies, Preference Shareholders of Applicant Company 1 and

Unsecured Creditors of Applicant Company No.2. Further, to convene the

meetings of Secured and Unsecured Creditors of Applicant Company No.1 and

Applicant Company 3.

3. The Applicant Company 1/Transferor Company 1 is presently engaged

inter alia, in the business of manufacture railway wagons, passenger coach

railways or roadways, bus body builders, tramway and their components, jigs

and fixtures, precision instruments, gas welding plants, paper and cement

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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plants, general purpose and tool room machinery, hardening annealing and

temparing furnaces, motor boats, cable and conductors, etc.

4. The Applicant Company 2/Transferor Company 2 is presently engaged

inter alia, in the business of manufacture, import, export, process, cast, roll.

Draw, forge, trade or to deal in wholesale or retail or to act as commission

agents in all kinds and description of iron and steel, etc.

5. The Applicant Company 3/Transferee Company is presently engaged,

inter alia, in the business of produce, manufacture, purchase, refine, prepare,

alloys turn to account, import, export, sell and generally, deal in iron, copper,

steel, tin-lead, zinc, (iron ore, virgin, scrap, alloy semi manufactured or finished

form or otherwise) and for the purpose of which to purchase, acquire, erect and

install factories, etc.

6. It is submitted that the registered offices of Applicant Companies are

situated in the State of Punjab, therefore, the territorial jurisdiction of Applicant

Companies fall with this Bench.

7. The rationale of the Scheme is given below:-

a. Transferor Companies and Transferee Company are engaged in same

segment of the business. Hence, under this Scheme, the Amalgamation of

the Transferor Companies into the Transferee Company would enable the

Transferee Company to consolidate all the business activities pertaining to

the said Transferor Companies into one single entity i.e. the Transferee

Company. Further, the management of the Transferee Company would be

strengthened as the management of the Transferor Companies and the

Transferee Company would be clubbed into the Transferee Company, which

would thereby ensure effective management of the affairs of the Transferor

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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Companies and Transferee Company subsequent to their amalgamation.

The said amalgamation would also result in streamlining the group structure

especially by combining all of them into one single entity and would provide

several benefits such as easing the regulatory, statutory and compliance

requirements of all the companies and would also work to the advantage of

the shareholders of the Companies as the said amalgamation would result

in rationalizing the costs/expenses incurred.

b. The amalgamation will contribute in furthering and fulfilling the objectives

and business strategies of the companies thereby accelerating growth,

expansion and development of the respective businesses through the

Transferee Company. The amalgamation will thus enable further expansion

of the Transferee Company and provide a strong and focused base to

undertake the business more advantageously. Further, this arrangement

would bring concentrated management focus, integration, streamlining of

the management structure, seamless implementation of policy changes and

shall also help to enhance the efficiency and control of the Transferor

Companies and Transferee Company.

c. Further, the independent operations of the Transferor Companies and

Transferee Company leads to incurrence of significant costs, duplication of

administrative & establishment costs and the amalgamation would enable

economies of scale by attaining critical mass and achieving cost saving and

better financial management of resources. The amalgamation will thus

eliminate a multi-layered structure and reduce managerial overlaps, which

are necessarily involved in running multiple entities and also prevent cost

duplication that can erode financial efficiencies of a holding structure and

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)

245



Page 5 of 15

the resultant operations would be substantially cost-efficient. This Scheme

would result in simplified corporate structure of the Transferee Company

and its businesses, thereby leading to more efficient utilization of capital and

creation of a consolidated base for future growth of the Transferee

Company.

d. The Amalgamation of Transferor Companies and Transferee Company will

create synergy benefits for the stakeholders of both the companies and it

shall optimize the valuation of the consolidated Transferee Company. The

amalgamation would also increase operational efficiency and integrate

business functions.

e. The proposed arrangement will provide greater integration and flexibility to

the Transferee Company and strengthen its position in the industry, in terms

of the asset base, revenues and service range.

f. The other benefits of the proposed amalgamation include:

I. Optimum and efficient utilization of financial resources and

rationalization of capital, resources, assets and facilities;

II. Enhancement of competitive strengths including financial resources;

III. Obtaining synergy benefits;

IV. Better management and focus on growing the businesses;

V. Reduction of overheads, administrative, managerial and other

expenditure.

VI. Simplify the shareholding structure and reduce shareholding tiers.

8. It is stated that the Board of Directors of the Applicant Companies in their

meetings held on 06.02.2023 have considered and approved the Scheme of

Amalgamation subject to sanctioning of the same by this Tribunal. The copy of

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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the board resolutions of the Applicant Companies are attached as Annexure

A-2, Annexure A-8 and Annexure A-14 of the Application.

9. The appointed date of the Scheme is 01.04.2022 as mentioned in the

Para 1.3 Part 1 of Scheme of Arrangement for Amalgamation which is attached

as Annexure A-1 of the application.

10. It is submitted that the Scheme of Arrangement for Amalgamation

(Annexure A-1) also takes care of the interest of the staff/workmen and

employees of the Applicant Companies, by virtue of Clause 6 Part II of the

Scheme.

11. It is stated that the Applicant Companies have filed the Audited Financial

Statements as on 31.03.2022 and Provisional Financial Statements as on

30.09.2022 as Annexure A-7, Annexure A-13 and Annexure A-19 respectively

of the application.

12. It is submitted that, the Applicant Companies have filed certificates dated

15.02.2023, 09.02.2023 and 20.02.2023 issued by Statutory Auditors of

Applicant Companies certifying that the Scheme is in compliance with the

Accounting Standards under Section 133 of the Act and the same are attached

as Annexure A-21 of application.

13. It is further submitted that the valuation report has been submitted by an

independent Registered Value viz. Corporate Professionals Valuation Services

Private Limited having IBBI Registration number IBBI/RV-E/02/2019/106. A

copy of the Valuation Report is attached as Annexure A-20 of the Application.

As per the said valuation reports dated 01.01.2023, the following share

exchange ratio has been proposed in the Scheme:-

“Behari Lal Ispat Private Limited" (Transferee Company) shall issue and allot 380 Equity
Shares of Face Value of INR 10/- (INR) each to Equity Shareholders of "Beico Special Steel
Private Limited (Transferor Company 1) for every 100 Equity Shares of Face Value of INR

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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10/- (INR Ten) each held by them in the Transferor Company 1.

"Behari Lal Ispat Private limited" (Transferee Company) shall issue and allot 299 Equity
Shares of Face Value of IN 10/- (INR) each to Equity Shareholders of "Parkash Multimetals
Private Limited (Transferor Company 2) for every 100 Equity Shares of Face Value Of INR
10/- (INR Ten) each held by them in the Transteror Company 2.
.

14. It is deposed by way of an affidavit furnished by the authorised

representative of the Applicant Companies that apart from the Registrar of

Companies (Chandigarh), Regional Director (Northern Region), Official

Liquidator (Attached to High Court of Punjab and Haryana) and the Income Tax

Department, the Applicant Companies are not regulated or governed by any

sector specific regulator. Hence, notice is not required to be served on any

Sectoral regulator or Regulatory Authority. It is stated that the Applicant

Companies by way of respective Affidavits have deposed by way of affidavits

that there are no legal proceedings pending against the Applicant Companies.

The aforesaid affidavits have been attached as Annexure A-23 & A-24 of the

Application).

15. The applicant companies have furnished the following documents:-

i. Proposed Scheme of Arrangement for Amalgamation (Annexure

A-1 of the application).

ii. Certificate of Incorporation along with Memorandum and Articles of

Association of the Applicant Companies (Annexure A-3 , A-9 and

A-15 of the application).

iii. List of Equity Shareholders and Preference Shareholders of the

Transferor Company No. 1 as on 31.01.2023 alongwith the consent

obtained on affidavits (Annexure A-4 of the application).

iv. List of Equity Shareholders of the Transferor Company No. 2 as on

31.01.2023 along with the consent obtained on affidavits (Annexure

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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A-10 of the application).

v. List of Equity Shareholders of the Transferee Company as on

31.01.2023 along with the consent obtained on affidavits (Annexure

A-16 of the application).

vi. List of Secured Creditors of the Applicant Companies duly certified

by Bansal Jiwan & Associates, Chartered Accountants as on

31.01.2023 (Annexure A-5, A-11 and A-17 of the application).

vii. List of Unsecured Creditors of the Transferor Company 1 duly

certified by the Statutory Auditor as on 31.01.2023 (Annexure A-6,

A-12 and A-18 of the application).

viii. Certificates of Statutory Auditors dated 15.02.2023, 09.02.2023

and 20.02.2023 to the effect that Accounting treatment proposed in

the Scheme is in conformity with Section 133 of the Companies

Act, 2013 (Annexure A-21of the application).

ix. Audited Financial Statements as on 31.03.2022 and Provisional

Financial Statements as on 30.09.2022 of the Applicant Companies

(Annexure A-7, A-13 and A-19 respectively of the application).

x. Affidavit of the Applicant Companies with regard to pending Legal

proceedings (Annexure A-23 of the application).

xi. Affidavit of the Applicant Companies with regard to Sectoral

Regulator (Annexure A-24 of the application).

16. The Applicant Companies have furnished the details of the Equity

Shareholders, Preference Shareholders, Secured Creditors and Unsecured

Creditors along with consent on affidavits which is as follow:

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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Name of
the
Applicant
Companies

Shareholders along with their consent on affidavits Creditors along with their consent on affidavits

Equity
Shareholder
(A)

Consent of (A)
with
% age

Preference
Shareholder
(B)

Consent of (B)
with % age

Secured
Creditors (C)

Consent of
(C)

Unsecured
creditors (D)

Consent of
(D)

Applicant
Company

No.1 12 100% 03 100% 02
meeting to

be convened 85
meeting to be

convened

Applicant
Company

No.2 12 100% Nil NA Nil NA Nil NA

Applicant
Company

No.3
28 100% Nil NA 5 meeting to

be convened 256
meeting to be

convened

17. Accordingly, the directions of this Bench in the present case are as

under:-

I. In relation to the Transferor Company No. 1/Applicant Company

No.1:

a) The meetings of the Equity Shareholders are dispensed with keeping in

view the shareholding pattern, financial structure of the company and the

fact that the consents by way of affidavits have been received;

b) The meetings of the Preference Shareholders of Transferor Company No.

1/Applicant Company No.1 is dispensed with as all the preference

shareholders have given their consent by way of affidavits;

c) The meeting of the Secured Creditors of the Applicant Company No.

1/Transferor Company No. 1 be convened as prayed for on 12.08.2023 at

10:30 AM through video conferencing, subject to notice of the meeting

being issued. The quorum of the meeting of the Secured Creditors shall

be 2 in number or 40% in value of the Secured Creditors;

d) The meeting of the Unsecured Creditors of the Applicant Company

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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No.1/Transferor Company 1 be convened as prayed for on 12.08.2023 at

12:30 PM through video conferencing, subject to notice of the meeting

being issued. The quorum of the meeting of the Unsecured Creditors shall

be 34 in number or 40% in value of the Unsecured Creditors;

II. In relation to the Transferor Company No. 2/Applicant Company

No.2:

a) The meetings of the Equity Shareholders are dispensed with keeping in

view the shareholding pattern, financial structure of the company and the

fact that the consents by way of affidavits have been received;

b) Since, there are no Secured and Unsecured Creditors in the Transferor

Company 2/Applicant Company No.2, therefore there is no scope for any

meeting.

III. In relation to the Transferee Company /Applicant Company No.3:

a) The meeting of the Equity Shareholders of Transferee Company/Applicant

Company No.3 is dispensed with as the consent has been received by

way of affidavits.

b) The meeting of the Secured Creditors of the Applicant Company No.

3/Transferee Company be convened as prayed for on 12.08.2023 at 02:30

PM through video conferencing, subject to notice of the meeting being

issued. The quorum of the meeting of the Secured Creditors shall be 3 in

number or 40% in value of the Secured Creditors;

c) The meeting of the Unsecured Creditors of the Applicant Company

No.3/Transferee Company be convened as prayed for 12.08.2023 at

04:30 PM through video conferencing, subject to notice of the meeting

being issued. The quorum of the meeting of the Unsecured Creditors shall

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)

251



Page 11 of 15

be 103 in number or 40% in value of the Unsecured Creditors.

IV. In case the required quorum as noted above for the meetings is not

present at the commencement of the meeting, the meeting shall be

adjourned by 30 minutes and thereafter the persons present and voting

shall be deemed to constitute the quorum.

V. Mr. Amar Vivek Aggarwal, Advocate Address: Sai Sadan, #551, Sector

8B, Chandigarh, 160009 Mobile No. +91 9814027754, 172-2541551,

email id: amarvivek551@gmail.com is appointed as the Chairperson for

the meetings to be called under this order. An amount of ₹1,50,000/-

(Rupees One Lakh Fifty Thousand Only) be paid for his services as the

Chairperson.

VI. Mr. Sushant Kareer, Advocate, address: House no 262, sector 7-A,

Chandigarh, Mobile No. 9855290999, email: kareer.law@gmail.com is

appointed as the Alternate Chairperson for the meetings to be called

under this order. An amount of ₹1,35,000/- (Rupees One Lakh Thirty Five

Thousand Only) be paid for his services as the Alternate Chairperson.

VII. Mr. Rattan Lal, Practicing Company Secretary address: 3rd Floor, SCF-14,

I-Block Market, Opp. Durga Mata Mandir Sarabha Nagar, Ludhiana –

141001, Mobile No. 82840-00886, email id: rattanchanjotra@gmail.com, is

appointed as the Scrutinizer for the above meetings to be called under this

order. An amount of ₹1,00,000/- (Rupees One Lakh Only) be paid for his

services as the Scrutinizer.

VIII. The fee of the Chairperson, Alternate Chairperson and Scrutinizer and

other out-of-pocket expenses for them shall be borne by the Applicant

Company No.1 & 3 Jointly.

CA (CAA) No.15/Chd/Pb/2023
(1st Motion)
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IX. It is further directed that individual notices of the said meetings shall be

sent by the Applicant Company No. 1 & 3 to its respective Secured

Creditors and Unsecured Creditors through registered post or speed post

or through courier or e-mail, 30 days in advance before the scheduled

date of the meetings, indicating the day, date and time as aforesaid,

together with a copy of the Scheme, copy of the explanatory statement

with Share Exchange Ratio as discussed in para 12 of this order as

required to be sent under the Companies Act, 2013 and the applicable

Rules and any other documents as may be prescribed under the Act shall

also be duly sent with the notice.

X. It is further directed that along with the notices, Applicant Companies shall

also send, statements explaining the effect of the scheme on the creditors,

key managerial personnel, promoters and non-promoter members, etc.

along with the effect of the scheme of Arrangement for Amalgamation on

any material interests of the Directors of the Company or the debenture

trustees if any, as provided under sub-section (3) of Section 230 of the

Act.

XI. That the Applicant Company No. 1 & 3 shall publish an advertisement with

a gap of at least 30 clear days before the aforesaid meeting, indicating the

day, date and place and the time of the meeting as aforesaid, to be

published in “Financial Express” (English) and “Punjabi Jagran” (Punjabi),

both in Punjab Edition. The publication shall also indicate that the

explanatory statement required to be furnished pursuant to Sections 230

& 232 read with Section 102 of the Companies Act, 2019 can be obtained

free of charge at the registered office of the Applicant Companies. The
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Applicant Companies shall also publish the notice on its website, if any.

XII. Voting shall be allowed on the “Scheme” through electronic means which

will remain open for a period as mandated under Clause 8.3 of Secretarial

Standards on General Meetings to the Applicant Companies under the Act

and the Rules framed thereunder.

XIII. It is also directed that the Un-audited Financial Statements (Provisional) of

the Applicant Companies not older than 6 months’ from the date of the

meeting be also circulated for the aforesaid meeting(s) in terms of Section

232 (2) (e) of the Act.

XIV. The Scrutinizer’s report will contain his/her findings on compliance with

the directions given in Para VIII to XIII above.

XV. The Chairperson shall be responsible to report the result of the meeting to

the Tribunal in Form No. CAA-4, as per Rule 14 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 within 7

(seven) days of the conclusion of the meeting. The Chairperson would be

fully assisted by the authorized representative/Company Secretary of the

Applicant Companies and the Alternate Chairperson. The Scrutinizer will

assist the Hon’ble Chairperson and Alternate Chairperson in preparing

and finalizing the report.

XVI. The Applicant Company No. 1 & 3 shall individually and in compliance

with sub-section (5) of Section 230 of the Act and Rule 8 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 send

notices in Form No. CAA-3 along with copy of the Scheme, Explanatory

Statement and the disclosures mentioned in Rule 6 of the “Rules” to (i)

Central Government through the Regional Director (Northern Region),
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Ministry of Corporate Affairs, New Delhi; (ii) Jurisdictional Registrar of

Companies; (iii) the Official Liquidator; (iv) Income Tax Department

through the Nodal Officer – Principal Commissioner of Income Tax, NWR,

Aayakar Bhawan, Sector 17-E, Chandigarh by mentioning the PAN

number of the Applicant Companies; and to such other Sectoral

Regulator(s) governing the business of the Applicant Companies, if any,

stating that report on the same, if any, shall be sent to this Tribunal within

a period of 30 days from the date of receipt of such notice and copy of

such report shall be simultaneously sent to the applicant companies,

failing which it shall be presumed that they have no objection to the

proposed Scheme.

XVII. The Applicant Companies shall furnish a copy of the Scheme free of

charge within one day of any requisition for the Scheme made by any

creditor or member/shareholder entitled to attend the meeting as

aforesaid.

XVIII. The authorized representative of the Applicant Company No.1 & 3 shall

furnish an affidavit of service of notice of meeting and publication of

advertisement and compliance of all directions contained herein at least a

week before the proposed meeting.

XIX. All the aforesaid directions are to be complied with strictly in accordance

with the applicable laws including forms and formats contained in the

Rules as well as the provisions of the Companies Act, 2013 by the

Applicant Companies.

18. With the aforesaid directions, this First Motion Application is allowed and

stands disposed of. A copy of this order be supplied to the learned counsel for
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the Applicant Companies who in turn shall supply a copy of the same to the

Chairperson, Alternate Chairperson and the Scrutinizer immediately.

Sd/- Sd/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

June 15 , 2023
SA/PRF
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