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AHMEDABAD
COURT - 2

Orders under Section 230-232 of Co.Act.201Q

IN THE MATTER OF:

Gharpure Engineering And Consultancy Private Limited
Beil Research And Consultancy Private Limited
Beil lnfrastructure Limited

ITEM No.301

c.P.(cAA)/40(AHM)2024 in
cA(cAAys6(AHM)2023

.......Applicant

.......,Respondent

Order delivered on: 18/|'22024

Coram:
Mrs. Chitra Hankare, Hon'ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon'ble Member(T)

ORDER

The case is flxed for pronouncement of order.

The order is pronounced in open Court vlde separate sheeL

DR. V. G. VENKAiq CHALAPATHY
MEMBERITECHNIcAL)

CTI]TffiNANKARE
MEMBER (JUDTCTAL)
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Office of The Supdt. of Shmps
Gujarat Stato, Gar?dhinagar
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NATIONAL COMPAI\TY LA\T TRTBUNAI
ATIMEDABAD

DTVTSION BENCH
cot RT-2

cP(cAA)4ol (AHM)2024
IN

cA(cAA)s6/(AHM) /2023

[Application under Sections 230-232 and Iuith other applicable
provisions of the Comparries Act, 201,3 read with Companies
(Compromises, Arrangements, and Amalgamations) Rules, 2016).

Memo of Parties

Gharpure Engineering and
Constructions Brt" Ltd"
(CIN: U70200GJ2000PTC L4 14 12)
A company incorporated rrnder the
provisions of ComPanies Act, 1956
and harring its registered office at
SF-203, Concorde Brrilding,
Alkapr.rri Petrol PumP, R. C. Dutt
Road, Alkapuri, Vadodara^39OOO7,
Gujarat.

and Consultancy

.....Petitioner No.2/
Trar:.sferor Company

.....Petitioner No. 1/
Transferor Company

And

BEIL Research
Rrt. Ltd.
(CIN: U7 4l2oGJ2aO7PtC05 r 689)
A company incorPorated under the
provisions of ComPamies Act, 1956
ald having its registered offrce at
Plot No. 97O7-L6, GIDC Estate,
Ankleshwar-393 0 0 2, Guj arat.

with
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cP(cAA)4o/(AHM)2024

IN
cA{cAA)s6l(AHM)/2023

Order Pronounced on t8.72.2O24

Qoraul
Mrs.Chltra lXa'rLe re, Member (Judteia$
Dr. Vetemur G Veakata Chalapathy, Member {technieal} ,

provisions of Companies Act, 1956
and having its registered office at
Plot No. 97Ol I L6, GIDC Estate,
Ankle shwar-393002, Gujarat.

Appearance:

For the Petitioner
Compalies
For the Regional Director

For the Income Tax Dept.

For the Registrar of
Companies

.....Petitioner No.3/
Transferee Com.pa:ry

Ms. Swati Soparkar, Adv.

Mr. Shiv Pa-1 Singh

Ms. Bhumi Gandhi, Adv. for Ms.
Maithili D. Mehta, Adv.

Ms. Rupa Sutar, Dy. RoC a.w. Ms.
Vipal Solanki, Adv.

JIIDGMENT

1" The present joint Company Petition is filed by the Petitioner

Companies under Sections 23O to 232 read with other

applicable provisions of the Companies Act, 2Ol3 and

Companies (Cornpromise, Arrangement a:rd Amalga:rrations)

Rules, 2016, seeking approval of the Scheme of Amalgamation

uiith effect from the Appointed Date, i.e. 07.O4.2023.

Affidavits in support of the above joint application were sworn

by Mr. Ashok Panjwani, authorized representative of a1l the

petitioner companies, duly authorized vide Board Resolutions

dated 10.08.2023 for the respective petitioner companies.
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3.

Affidavits and copies of the Board Resolutions are

record.

Petitioner Companies had filed a joint Company Application

before this Tribunal being CA(CAA) No.56 of 2023. By an order

dated 30.01.2024, this Tribuna-l had allowed the aforesaid

company application and directed Transferor Company No.1 to

corrvene and hold meeting of Secured Creditors on 7+.O3.2024

and unsecrrred creditors on 18.O3.2O24. Transferor Company

No.2 was directed to convene and hold meeting of Secured

Creditors on 74.O3"2024 and unsecured creditors on

21,.O3.2024. Trartsferee Company was directed to convene a1rd

hold meeting of Secured Creditors on L4.O3.2O24. Separate

meetings of the secured creditors of all the applicant

companies shall be convened. This Tribuna-l had appointed

Mr. Mukeshlmmar D. Ra1a, Advocate, as the Chairman of the

aforesaid meetings, and gave further directions to comply with

various stipulations contained in the order including filing of

the Chairman's Report- Further directed for issr:ance of notice

to Central Government through the Regional Direetor, to the

Registrar of Companies, Gujarat, the Offrcial Liquidator (for

Transferor Companies), to Lecome Tax Department arrd copy

to the Principa-l Chief Commissioner of Income Tax Offrce as

well as other Sectorial Regulators who may have significant

bearing on the operation of the petitioner companies. ln

compJiance to the order d,ated 30.01 .2024, the chairman of

the aforesaid meetings filed alr affidavit dated 29.02.202+

regarding proof of service of notice to the creditors as well as

proof of paper publication, The petitioner companies also

submitted an affidavit dated 29.02.2024 along \l'ith proof of

Page 3 of 17
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cA(cAA)s6/(AHM)12023

service of notice to Central Government through the Regional

Director, Registrar of Companies, Atrmedabad, Income Tax

Authority, Principal Chief Commissioner of Income Tax and

Official Liqrridator (in case of Transferor Companies).

The Chairman of the meetings has filed his report in afiidavits

dated 26.03.2024 regatding the result of the meetings of three

companies, 20.04.2024, for resuJ.t of the adjorrrned meetings

of secured creditors of two companies and O2.O7.2O24 for

result of the adjourned meeting of secured creditors of the

Transferee Compa:ey. On perrsal of report of the Chairman, it
is observed that meetings of the secr:red creditors of

Trarr.sferor Company no. 1, Transferor Compatay no. 2 arrd

Trarrsferee Cornpany were convened on 14.03 .2024- Adjourned

meeting of the secured creditors of Tralsferor Company no" 1

and the Tfansferee Company were convened on 18.04.2024.

Further adjourned meeting of secured creditors of the

Trarrsferee Company was held on O7.O7.202+. Meetings of

unsecured" creditors of Transferor Conr.pany no.1 was held on

18"03.2024 and meeting of unsecured creditors of the

Trarrsferor Company no. 2 was held on 2I-O3.2O24- The

creditors who attended the meetings approved the proposed

Scheme with requisite m4jority in compliance with provisions,

according to the reports of the Chairman.

In response to the notice served uPon the Regional Director

(RD), a representation/report dated 24.07.2024 was filed by

the RD, North-Western Region, along with the report of the

Registrar of Comparr.ies (RoC) dated 22.03-2024. They have

made some observations in their reports- The petitioner

5.
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cP(cAA)40

companies have fi1ed

response to the reports

observations of RD and

companies:-

RD's Observations

ar:r. af{idavit dated 78.09.2

of RD arrd RoC. Following are

ROC and response of the petiti

Transferee Company to undertake compliance of Section

232(3)(i) of Companies Act, 2013 and to pay the

difference amount of fees, if ,ny.

. The petitioner companies undertake to comply vrith

the provisions of Section 232(3)(1) of the Companies

Act.

The petitroner cornpalies to file al affidavit confirming

that the scheme submitted w'ith the company application

and company petition are one and the sarne and there is

no discrepancy or no chalge is made.

. The petitioner companies submitted that ftte

Scheme enclosed to the company application and

eompany petition are one ald the sarne and there

is no discrepancy or no change is made-

The petitioner companies to frle an affidavit with facts

about CIRP proceedings under IBC or winding up

petition against petitioner companies.

. The petitioner companies declared that no CIRP

proceedings u:rder IBC or winding up petition are

filed against the petitioner companies.

To preserve books of accounts, Papers and records as

per Section 239 of the Companies Act, 2Ol3-

b.

d.

t
Page 5 of17
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e. To ensure statutory compliance of all applicable laws

and on sanctioning tlre present scheme, the petitioner

companies shall not be absolved from any of its statutory

liabilities in any maffrer.

Necessary starnp duty on transfer of proper[r/assets, if
any is to be paid to the respective authorities before

implementation of the scheme.

The petitioner companies to comply urith the provisions

of Section 232(5) of the Compa:ries Act, 2013.

The petitioner comparries shall undertake to comply with

the applicable provisions of Income Tax and all other

applicable tax laws.

Applicant companies to pay the legal fees to the Centra-l

Government which may be considered appropriate by the

Tribunal for the expenses of the Office of the Regional

Director.

The petitioners undertake to comply with all the

afoiesaid statutory requirements in accordance

with the directions of this Tribunal"

RoC's observations

a. The RoC in its report submitted that both ttre companies

are not registered as NBFCs. The Transferor Company

has filed Balance Sheet as on 31.03.2021, 31.43.2022

and 31"O3.2O23 as well as relevant Annual Returns. It is

frrrther sr:bmitted that no show cause notice has been

issued to both the companies, no court case is pending,

CT
b-

h.

1

Page 6 of 3.7
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cP(cAA)40

cA(cAA)s6l(AHM)

no technical scnrtiny/inquiry is pending, os per the M

portal record no complajnt received and no inspection

investigation proceedings under Section 2O9Al206(5) of

the Companies Act, 795612013 is pending against the

compal3'les.

The RoC observed that in respect of a secured creditor,

the Transferor Company No. 2 has not fiIed creation of

charge on MCA21 portal as per the reqrrirement of

Section of Section 77 of the Companies Act, 2013 r-w.

Rule 3 of the Comparries (registration of Charges) Rules,

2074.

. The petitioner company clariJied ttrat it was an

inad.vertent procedural lapse on the part of the said

Petitioner. The facility availed from tl:e said

Secured Creditor was in the nature of Perfonnance

Baflk Guarantee submitted as Security Deposit for

the ongoing project in the year 2020. ln order to

rectify the said lapse, the Petitioner Company has

now replaced the same with a new Performance

Bank Guarantee dated 1Oth September 2024

issued in the name of the Transferee Company'

The RoC submitted that the petitioner compalies to

preserve its books of accourtts, papers and record and

shall not be d.isposed of without prior permission of

Centra-1 Government as per Section 239 of the

companies Act, 2013. \t is further submitted that

petitioner companies to €nsure statutory compli.ance of

all applicable laws and also on sanctioning of the present

Scheme, the Tfansferor Compariies shall not be absolved

Page7 of L7
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from any of its statutory liabilities, necessary stamp duty

on trarsfer of property/assets, if any, to the respective

authorities before implementation of the Scheme and to

comply with the provisions of Section 232(5) of the

Companies Act with respect to fr-le certifi.ed copy of order

sanctioning the Scheme with Registrar of Compalies

within 30 days from the date of passing order.

. The petitioner companies undertake to comply with

al1 statutory compliances of applicable laws and on

sanctioning of the Scheme and the companies will

not absolve from a-try of its statutory liabilities, in

any manner. The petitioner companies undertake

to pay reqr-risite/necessar5r stamp duty in

accord-ance with the provisions contained r-rlder

the Gujarat StamP Act'

In response to the notice of hearing served upon the office of

Official Liquidator (OL), a representation dated 08-08.2024, in

respect of the Transferor Compalies, was flled by the OL. The

oL in its report submitted that as per the MCA Portal, the

Transferor Comparries have filed its Ba-lance Sheet with the

RoC up to 3L.O3.2O23" It is further submitted that the

Transferor Cornpanies has not accepted any Deposits under

Section 73 of the Act. Transferor Com.panies are not required

to register with RBI as NBFC. It is further submitted that the

Income Tax Assessment of the Tra:rSferor Cornpa:des have

been completed up to A.Y. 2O2L-22. There are no adverse

observations in respect of the Transferor Companies'

6.
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The petitioner compalies have fi1ed alfidavit dated

18.09.2024, ir response to the representation of the OL.

The Transferee Company undertakes to preserve books of

accounts, papers and records of the Tralsferor Companies

and shall not d.ispose the same without prior permission

of Centra1 Governrnent as required under Section 239 of

the Act. The petitioner companies uldertake to lodge a

certified copy of the order along with the Scheme with the

concerned Superintendent of Stamps for the purpose of'

adjudication of starnp dufy payable, if any. The petitioner

companies undertake to lile certifred copy of order

sanctioning the Scheme with the RoC within 30 days from

the date of issuanrce of the certified copy of the order.

In response to the notice of hearing served upon the Lrcome Ta><

Departnent, communication dated 23.70.2024 from the Deputy

Commissioner of Income Tax, Vadodara is placed on record

stating that they have no objection regarding the merger of

Transferor Company No. 2. In this regard, the petitioner

companies submitted that there are no outstanding dues for the

Transferor Comparries. However, several litigations a-re pending

for disputed demands for the Transferee Company for earlier

assessment years.

. The petitioner comparries have fi1ed affidavit dated

18.09.2024, tlle Transferee Compaly has undertaken to

fulfrl all its liabilities on final adjudication of the pending

litigations. Petitioner companies have undertaken to

comply with aJ.l the appUcable provisions of the Income

Tax Act and have agreed to the rights of the Income Tax

Page 9 of 17
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Department to consider the applicable provisions of

Income Tax at the time of assessment.

8. This Tribunal vide ord.er dated O1.O8.2O24 admitted the

Company Petition, i.e. CP (CAA)/40(AHM)2024, aad directed for

publication of hearing of the company petition in "Business

Starrdard" in English, Vadodara Edition & Pune Edition and

Vernacular translation thereof in "Gujarat Samacha! Vadodara

Edition & "Loksatta" Pune Edition not less than ten days before

the next date of hearing, calling upon objections, if any. This

Tribunal had aLso directed to issue notice, informing the date of

hearing of this company petition, to the Regional Director, the

Registrar of Companies, the Offrcial Liquidator and the Income

Tax Department and also to Office of Principal Chief

Commissioner Income Tax. In compliance of order dated.

01.08 .2024, petitioner companies published notice of hearing of

the petition in "Business Standard" in English, Vadodara

Edition & Pune Edition and Vernacular translation thereof in

'Gujarat Samachar" Vad-odara Edition & "Loksatta" Pune

Edition a-r:rd served the notices to the Regional Director,

Registrar of Companies, Jurisdictional Income Tax Authority

along with Principal Chief Commissioner of Income Tax, Official

Liquidator (for Tralsferor Cornpanies) and frled affrdavit of

service dated 30.08.2024.

Despite service of notice and paper publication, no

representation from any other sectorial/regulatory authorities

has been received.

9.

Page 10 of L7
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10. Petitioner companies submitted that there are no

irwestigation pending against any of the petitioner companies

under Sections 2lO-217,2L9,22O, 223, 224,225, 226 & 227 of

the Act" It is further submitted that no winding up petition is

pending against the Applicant Transferor compa-ny no. 2 arrd

the Applicant Transferee Company r:nder the provisions of the

Act. However, one of the operational creditors has filed a-n

application against tJle AppJJcant Traasferor company no.1

hefore the NCLT, Mrrmbai Bench which is yet to be registered.'

The Statutory Auditors have certifred that the accounting

treatment specif.ed in the Scheme is in conforrnity with the

accounting standards prescribed under Section 133 of the Act.

1 1. We have heard Counsel for the petitioner companies and

representative of the Offrce of the Regional Director, counsel for

Income Tax Department and Depuly Registrar of Companies

also gone ttrrough the material avajlable on record-

The counsel appearing for the petitioner comparries submitted

that the petitioner companies have complied with all statutory

requirements as per the directions of this Tribunal ald fiIed the

necessary alfidavits. The petitioner cornpanies also undertake to

comply with statutory/regulatory requirements rrnder the

Compalies ACt, 2OL3 and the Rules made thererrnder, as may

be applicable. The Compliance affidavit filed by the applicalts

dated. 16 December 2023 has been taken on record on a11y

pending litigations in terms of orders dated 31 Jan 2024.

On the basis of

Learned Counsel

above facts and

representing

submissions made bY the

the petitioner comPanies,
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representative of the Regional Director, Ld. Counsel for the

Income Tax Authorities, the Deputy Registrar of Companies a:ed

by considering the entire facts and circumstarces of the

aforesaid company petition and on perusal of the Scheme and

the proceedings, 'it appears that the reqrrirernents of the

provisions of Sections 23O and 232 are satisfied by the

petitioner companies. We are of the considered view that the

proposed Scheme of Amalgamation is bona fide ald in the

interest of the shareholders and creditors, La the result;

Company Petition No. CP (CAA)/40(AHM) 2024 in CA (CAA)/56

(AHM)2023 can be allowed. The Scheme envisages

Amalgamation of Gharprrre Engineering and Constructions

Private Limited (Transferor Company no.1) ald BEIL Research

and Consultancy Private Limited (Transferor Company no.2l

\Mith BEIL Inlrastructure Lirnited (Transferee Company) and

their respective shareholders and cred-itors.

14. Notwithstanding the above, if there is any deficiency fouud or,

violation committed qua any enactrrent, statUtory rule or

regulation, the sanction granted by this Tribuna-l to the scheme

qdtl not come in the way of action being taken, albeit, in

accordarrce with law, againSt the concerned persons, directors

and offtcials of the Petitioners"

15. While approving the Scheme as above, based on the declaration

and reply submitted we further clarify that ttris order should not

r be construed as aI order in granting any exemption frombe construed as aI order in granting any exemption from

I n"f-ent of stamp duty, taxes including Income Tax, GST, etc.

i o. any other charges, if a:ry, and payment in accorda:rce with
' ji' law or in respect of aly permission/complianee \ rith any of the

' ;t 
.it't 

""
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16.

regulatory authorities arrd with ary other

may be specifi.cal1y required under any 1aw,

This Tribunal orders as under:-

requirement

ORDER

Company Petition i.e. CP (CAA) 40 of 2024 in CA(CAA) 56

of 2023, is a-llowed.

The Scheme of Arrangement in the nature of

Amalgamation as annexed as aAnnexure II' is hereby

sanctioned and it is declared that the sarre shall be

binding on the Petitioner Companies and their

Shareholders and Creditors and all concerned under the

Scheme.

The Appointed Date for the Scheme shall be O1.O4.2023.

The Petitioner Companies are directed to cornply with the

statutory fili.ng requirements sought by the RD/RoC in

their reporlf representation. This would include

complying vrith any provisions that may be needed on

account salction of this scheme to any otleer regulatory

authorities. FYrth.er, the Tran'sferee CompanA on behalf

Petitioner Companies (Trarusferor Compang 2) will ensure

compliance to the fling of creation of charge on MCA2L

portat as per ttte requirement of Section of Section 77 of the

Comparties Act, 2013 r.w. RuIe 3 of the Companies

(registration of Clwrges) Rules, 2014 uithin 1 month of

approual.f th: scherne andfile compliance to the ROC.

(i)

(ii)

(iii)

(iv)
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:sciron'/.t,^ r

M

2?,\L

cP(cAA)40/(AIn\4)2024

cA(cAA)s6lBInv! /2023

Income Tax Departrnent \rdll be free to examine the

aspect of any tax payable as a result of the sanction of

thie Scheme and if it is for:nd that the Scheme of

Amalgarnation ultimately results in tax avoidance or is
not in accordance with the applicable provisions of

Income Tax Act, ttren the Income Tax Departro.ent shalI

be at liberfy to initiate appropriate course of action as per

law. Any sanction of the Scheme of Amalgamation under

Sections 230-232 of the Companies Act, 2Ol3 shal1 not

adversely a-ffect the rights of Income Tax Department or

any past, present or future proceed.ings and the sanction

of the scheme shall not come in its \May for the

appropriate cou.rse of action as per Iaw for the tax

liabilities, if any.

It is declared that the Transferor Companies shall be

dissolved without winding up on compliance of this

order.

All the property right and powers of the Ttalsferor

Companies and all the other proper$, rights and powers

of the Transferor Companies be transferred without

fi-rrther act or deed to the Transferee Company and

accordingly the sarne shall pursuant to Section 232 of

the Act, be transferred to and vested in the Transferee

Company for all the estates and interest of the Transferor

Companies therein"

(tr)

(vt1)

(viii) AII the liabilities and duties of the Transferor Compalies

be transferred to the Transferee Company and

accordingly thp same shall pursuant to Sectton 232 of

Page 14 of 17 sb
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(a

the Companies Act, 2OL3 become the

duties of tl:e Transferee Comparry.

AIl workers/employees of the Tralsferor Companies

be deemed to have become ttre workers/employees of the

Transferee Company with effect from ttre Appointed Date

without any break, discontinuance or intermption in

their senrice and on the basis of continuiV of service, ald

the terms and conditions of their employment with the

Transferee Comparry shalt not be less favourable than

those applicable to them lrith reference to the Transferor

Company as on the Effective Date.

(*) All proceedings, if arly, now pending agajnst the

Transferor Compalies be continued by or against the

Transferee Company.

The Petitioner Companies within thirty days of the date of

receipt of tJis order, cause a certified copy of this order to

be delivered to the Registrar of Companies for registration

and on such certified copy being so delivered, the entire

Undertaking of the Transferor Companies shal1 stand

transferred to the Transferee Company and the Registrar

of Companies shall place afl documents relating to tJre

Transferor Companies to the frle kept by him in relation

to the Transferee Cornpany and the files relating to the

said compades shall be treated accordingly.

AII concerned Authorities to act on coPy of this ord'er

along with the Scheme aufleenticated by the Registrar of

this Tribuna/. He shall issue the certified copy of this

(xi)
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ord.er along with the Scheme.

The Petitioner Compalies are directed to lodge a copy of

this Order and the approved Scheme a:nd Schedule of

Assets du\r authenticated by the Registrar of this

Tribunal, u,ith the concerned Superintendent of Stamps,

for the purpose of adudication of stamp drty, if any,

within 60 days from the date of the Order.

The Petitioner Companies are further directed to frle a
copy of this order along with the copy of the Scheme with

the concerned the Registrar of Compar:-ies, electonically,

along with e-form INC-28 in addition to physical copy

wittrin 30 days from the date of issuance of ttre certif:.ed

copy of the Order by the Registry as per relevant

provisions of the Act.

The legal fees and expenses of the office of the Regional

Director are quantified at Rs.25,000/- each in respect of

the Petitioner Companies. The said fees to the Regional

Director sha-ll be paid by the Transferee Company.

(:o.i) The 1egal fees and expenses of tlee office of the Official

Liquidator are quantifled at Rs.15,O0O/- in respect of the

Transferor Company. The said fees of the OfIicial

Liquidator shall be paid by the Transferee Company.

(*yii) Any person aggrieved sha-ll be at liberty to apply to the

Tribunal in the above matter for any direction that may

be rreces*W;

(>cv)
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(xrriii) Company Petition

CA(CAA)156 of 2023,

i.e. CP (CAA)/40

is disposed of"

DR. V. G.
MEMBER

CHITRA HANI(ARE
MEMBER (JUDICIALI
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FORM No. CAA 7
(Pursuant to Section 232 and RuIe 2Of

BEFORE THE NATIONAI COMPANT LAW TRIBUNAL

BENCH AT AIIMEDABAD

c P lcA l No. 4() oF 2024

CONNECTED WITH

c A (cAA) No. s6 of 2o.23

In the matter of the Companies Act,2013;

AND

Jn the matter of Sections 230 to 232 atd other

applicable provisions of the Companies Act, 2013;

AND

In the matter of Scheme of Arralgement in the

nature of Amalgamation of Gharpure Engineering

and Constructions Private Limited and BEIL

Research and Consultancy Private Limited with

BBIL Infrastructure Limited

I Girarpure Engineering and Constructions Private Limited-

.- lit U702O0GJ200OPT Cl4 14 12)

.r ctrrnpaly incorporated under the Cornparries Act, 1956

arril having its registered office at SF-203, Concorde Building,

'',1<aiuri Petrol Pump, R. C. Dutt Road, Alkapuri, Vadodara

-{!;LrO07 in the state of Gujarat. ..........Petitiouer Transferot Compauy-1

rri) BIIIL Research ald Consultaacy Private Limited.

: i: :.\i ;j7 + I20GJ2007PIC0 5 1 689)

,i ,r.rtnpany incorporated under the Companies,Act, 1956
:r;.'.r .r;il,ing its registered offrce at Plot No. 970 1-16, GIDC Estate,
,,,rr:l;.'.:.:h,.var 393002 in the state of Gujarat......Petitioner Trarrsferor

I .1,']tirl;,tfanV-2
I
I

I
:,iii lilill, Infrastructure Limited.

j :,*,irl u4s3oocJ 1 9srPLco326g6l
i', c,::;roaly incorporated under the Companies Act, 1956

t:; i.;e..-ing its registered office at Plot No. 970 1/ 16,

.) Estate, Ankleshwar, 393002

i-' st are of Gujarat... .... Petitioner Trarrsferee Compa ny



il)

Order under Section 232 of the Companies Act. 2013

Upon the above joint petition alongwith the application coming up for

lurther hearing on 18ft December 2024, and upon reading the said

petition, and upon hearing Mrs. Swati Soparkar, learned advocate for

the Petitioner Companies;

THIS TRIBUNAL DO ORDER

That upon Scheme being effective, all the property, rights and powers of

the Trarrsferor compalies specified in the first, second and third parts

of the schedules of both the Petitioner Tralsferor companies, attached

hereto and all other properfy, rights ald powers of the said. Transferor

companies be transferred without further act or deed to the Transferee

cornpany and accordingly the same shall pursuant to section 232 of the

compalies Act, 2013 be transferred to and vested in the Tralsferee

company for a-11 the estate and interest of the said rransferor

compalies, therein but subject nevertheless to al1 charges now affecting

the same; arrd

That upon scheme being effective, all the liabilities arrd duties of the

Transferor companies be transferred without further act or deed to the

Transferee compaay and accordingly the same sha_ll pursualt to Section

232 of the companies Act, 2073, be transferred to and become the

iiabilities and duties of the Transferee Company.

That upon Scheme being effective, art proceedings by or against the

Transferor companies be continued by or against the Transferee

Company.

That upon scheme being effective, the Transferee company do without

iurther application allot to such members of the Transferor companies,

as is required by clause 12.3 of the Scheme of Arrangement herein the

shares in the Trarrsferee company to which they are entitled under the

said Scheme of Arrangement; ald

2)
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rs) That upon Scheme being effective, the Transferor Companies do within

thirty days of the receipt of this order cause a certifred copy of this order

to be delivered to the Registrar of Companies for registration and on such

certihed copy being so delivered, the Transferor Compalies shall be

dissolved and the Registrar of Companies sha-ll place all documents

relating to the Transferor Companies arrd registered with him on the file

kept by him in relation to the Transferee Compaly and the hles relating

to the said three compalies shall be consolidated accordingly; and

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

the above matter for any directions that may be necessar5r.

SCHEDULE
(Transferor Compalies)
Parts I, II, III as annexed.

Contents verified and found in order.

(By the Tribunal)

Registrar/ Deputy Registrar

riri" l.t.l.kaay of December 2024

ib)

/ -rr
g\

.$-.-^h S.+oJsl,t.-
(S',vati Saurabh Soparkar)

Advocate

301, Shivalik-10, Opp. SBI Zotal Office,
Near Old Excise Chow}ry, S"M. Road,
Ambavadi, Ahmedabad 380 015"

NOLT ench
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REGISTERED OFFIGE:
SF-203; 3RD FLOOR, CONCORD BUILDING.
OPP. BHARAT PETROL PUME
,ALKAPURI, R. C. DUTT ROAD,
VADODARA. 3SOOO7, GUJARAI INDIA

CORPORTATE OFFICE :

PLOT NO.3511, D ll BLOCK,
M.I.D.C. CHINCHWAD,
PUNE-411 019.

TEL. | 27472726, 27475756

i ,J i,',::-'-o !, I
..i. i ;-]i i,:. 

GIIARPTTNT TNCINEERTNG AND CONSTRUCTIONS PYT. LTD.
(AN lso eool : 2015 GOMPANY) h
ENGIDIEERS I CONTRACTORS T DESIGNERS I

Llst of Assets of Gharpure Engifleeriag and Constructio'ts Private
Limited as on 3oth September 2024, to be transferred to BEIL
Infrastmcture Limited, pursuant to the scheme sanctioned by the
Hon'ble National compaay Lriw Tribunal, Bench at Ahmedabad.

Schedule

Part I

Particulars of Freehold Propertles

Part II

Part III

A. Patticulars of Iavestmelt ir Shares & Sectrrities:

' (.)f, 
-, *-

1. Land Nil
o Building Of{ice premises situated at

Revemre Survey No. 5/64.1 MIDCl1058 sq
mts"

Plot No. 3511, D-II Block, Telco Road, MIDC
Chinchwad, Fune - Maharashtra.

3. Plalt and Machinery Ni1

Particulars of Leasehold Properties

1. Larid Revenue Survey No. 5/64.1 MIDCl1058 sq
mts.

Plot No. 351L, D-II Block, Telco Road, MIDC
Chinchwad, Pune - Maharashtra-

2. Buildine Nil
3. Plant and Machinery .NiI

Face Value
iu Rs.

Name of the ComPanY and

Gharpure Engineering Vasai
Virar Private Limited

*-+ +-a! a' ,1 -.. .
il..it r_.t .:-::"

, : --i :i :1 # 5 :t, "l;.-, I

I!:
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GHARPURE ENGINEERING AND CONSTRUCTIONS PVT. LTD.
lSO 9001 r 20ls CoMPANY)

r CONTRACTORS ! DESIGNERS {

FLOOR, CONCORD BUILDING,
T PETROL PUMP,

R. C. DUTT ROAD.
- 39OOO7, GUJARAI INDIA.

B. Particulars of Bank Accounts:

CORPORTATE OFFICE :

PLOT NO. 35/1, D II BLOCK,
M.I,O-C. CHINCHWAD,
PUNE -411 019.

TEL. : 27472726, 27475756

FAx i (020127476459

E+nail : info.gecpl@beil.co.in

CIN :U70200GJ2000PTC141412

Date State FDR No Amount Period Maturity
Amt

26-06-2023 Sardar Sarovar Narmada
Nieam Ltd., (Bonds)

141 1884 3000000 24 Months 34 10595

Sr.
No.

Bank and Branch Type ofAccouuts Account No.

1 Bank of Baroda
PimpriPune

Cash Credit Account 072305000001 00

2 Bank of Maharashtra
MID Corporate Branch Talawade

Cash Credit Account 20'151591364

J Bank of Maharashtra
MID Corporate Branch Talawade

Current Account 601 03450060

4 Bank of Maharashtra
Sambalpur Branch

Current Account 60024142420

5 Bank of Maharashtra
MID Corporate Branch Talawade

Term Loan Account 60409402609

6 Bank of Baroda
PimpriPune

Term Loan Account 07230600004451

Sr.
No.

Bank aad Brauch Type of
Accounts

Accouut No.

1. Bank of Baroda Pimpri Pune Fixed Deposit
Account

072303000281 86

2. Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300034303

3. Bank of Baroda Pimpri Pune Fixed Deposit
Account

072s030003541 5

4. Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300036876

5. Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300042618

6. Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300046039

Bank of Baroda Pimpri Pune Fixed Deposit
Account

0723030004621 I

8. Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300048687

)

Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300050454

Bank of Baroda Pimpri Pune Fixed Deposit
Account

07230300050452I
'l

,., , ,,i,7j,'{ .s,+,, 
1;,{ir1.i;-.;,.;., ,; ,,; , I i:;,1. ii.:.f t ;;,.f,lh.Jr;1S:..1,.,. ., . .,



Sr.
No.

Bank and Branch Type of
Accouuts

Account No.

f$sLco?->.

11. Bank of Baroda PimPri Pune, Fixed Deposit
Account

07230300050522

12. gank of Airoda PimPri Pune Fixed Deposit
Account

07230300052835

13. Bank of Baroda PimPri Pune Fixed DePosit
Account

0723030005301 5

74" gank of Baroda PimPri Pune Fixed DePosit
Account

07230s00053086

15. Bank of Baroda PimPri Pune Fixed Deposit
Account

07230300053085

16. E-ank of Baroda Pimpri Pune Fixed DePosit
Account

07230300053585

17. Aanf of Baroda PimPri Pune Fixed Deposit
Account

07230300054088

18. Bank of Baroda PimPri Pune Fixed Deposit
Account

07230300054266

19 Bank of Baroda PimPri Pune Fixed Deposit
Account

07230300054/34

20. Bank of Baroda PimPri Pune Fixed Deposit
Account

07230300054498

21. Bank of Baroda PimPri Pune Fixed Deposit
Account

07230300054963

22. Bank of Baroda PimPri Pune Fixed ' Deposit
Account

0723030005561 1

nazo. Bank of Baroda PimPri Pune Fixed Deposit
Account

07230300059982

24. Bank of Maharashtra
MID Comorate Branch Talawade

Fixed Deposit
Account

60201 090852

25. Bank of Maharashtra
t\itlT) Cornorate Branch Talawade

Fixed Deposit
Account

60201 090251

26. Bank of Maharashtra
t\rlF) Cornorate Branch Talawade

Fixed Deposit
Account

60201092420

27- Bank of Maharashtra
tullD Cornorate Branch Talawade

Fixed Deposit
Account

60201092204

28. Bank of Maharashtra
Mlll Coroorate Branch Talawade

Fixed DePosit
Account

60201091981

29. Bank of Maharashtra
MID Corporate Bralqb le!-Awgle

Fixed Deposit
Account

60201 091787

Bank of Maharashtra
MID Corporate Branch fAlewqlq

Fixed Deposit
Account

60201 091 652

It

Bank of Maharashtra
MID Coroorate Branch Talawade

Fixed Deposit
Account

60371677335 ,@>.:

Bank of Maharashtra Fixed Deposit 60459653643
t&*'-;#el ,\-l

;2;:!..:-i.'
\klrg

i .'Lii:--.-rr.: 1

t

T

=GIIARPUREENGINEERINGANDCONSTRUCTIONS HITTfr
(AN lsO 9001 : 20'15 COMPANY)

ENGINEERS T CONTRACTORS T DESIGNERS

PYT.IJTD.

{

REGISTERED OFFIGE :

SF-203, 3RD FLOOR, CONCORD BUILDING,

OPP. BHARAT PETROL PUMP'

ALKAPURI, R. C. DUTT ROAD,
VADODARA- 39OOO7, GUJAMI INDIA

CORPORTATE OFFICE :

PLOT NO. 35/1 , D II BLOCK,

M.I.D-C" CHINCHWAD,
PUNE-411 019.

TEL. t 27472726, 27475756

FAx : (020)27476459

E+nail I info.gecPl@beil'co.in

CIN :U70200GJ2000PTC'141112
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GHARPURE ENGINEERING AND CONSTRUCTIONS PVT. LTD.

, (AN ISO 9001 :2015 CoMPANY) 1-I
ENGINEERS I CONTRACTORS T DESIGNERS

REGISTERED OFFICE:
SF-203, 3RD FLOOR, CONCORD BUILDING,a,rl.l

'. BHARAT PETROL PUMP,
R. C. DUTT ROAD,

CORPORTATE OFFICE :

PLOT NO- 35/1, D II BLOCK,
M.I.D.C. CHINCHWAD,
PUNE-411 019.

TEL. : 27472726, 27475756

FAX : (O20127476459

E+nail : info.gecPl@beil.co.in

CIN :U70200GJ2000PTC141412

{

OR
t+

r\l+

()

,
- 39OOO7, GUJAMT, INDIA

C. Registration with Various Authorities under resPective laws, Bodies
- etc.:

Sr.
No.

Bank and Branch Type of
Accouats

Account No.

MID Corporate Bralqh Te!4'#gde Account

Bank of Maharashtra
MID Corporate Branch Talawade

Fixed Deposit
Account

60474411583

34. Bank of Maharashtra
MID Corporate Branch Talewqqe

Fixed Deposit
Account

60485344996

35. Bank of Maharashtra
MID Coroorate Branch Talawade

Fixed Deposit
Account

60485643077

36. Bank of Maharashtra
MID Corporate Branch Talawade

Fixed Deposit
Account

60485642824

37. Bank of Maharashtra
MID Comorate Branch TalawaPle

Fixed Deposit
Account

60485635237

38. Bank of Maharashtra
MID Corporate Branch I{ery4dq

Fixed Deposit
Account

60491177527

39. Bank of Maharashtra
MID Coroorate Branch Talawade

Fixed Deposit
Account

60496779093

40. Bank of Maharashtra
MID Comorate Branch Talawade

Fixed Deposit
Account

6049621 0663

41. Bank of Maharashtra
M I D Corporate Branchjalawade

Fixed Deposit
Account

60503534819

:7--o\nP1!NY)

Sr No Particular Registratioo No.

t%
,Cn \C

1. PAN NO AAI}CG3506F

2. TAN NO PNEGOT23OF

3 PTEC NO 9933+901977P

4. PTRC NO 2785000 18s7P

5 Property Tax No 1020400901

6. HO ElectricitY No. t70t42873501
HO Water Connection DVOO6I2O4PUN/sO2

8. BSNL Land Line No o2a-27+75756
9. Airtel Group Mcbile Bill A/c No t-s4874957+892L
10. LIC Group GratuitY A/c No

Bank of Maharashtra
20151514265

11. Shop Act No 203 r0003 1 3826708
12.

,\\
Udyam Registration (MSME) UDYAM-MH-26-0649304

arl^<

llEi

\\.
1-\

w LBT No - Pimpri Chinchwad PCMC-LBT-O024689 /*"'.
4. LBT NO - Pune PMC-LBT-073-OO76243

iJ.' ,%,
:8.NgrrABD2

,:;,'n..-r, :a.i} t t?iilr''l :i'':
Y",;Y



GHARPURE ENGINEERING AND CONSTRUCTIONS PVT' LTD'
(AN lso 90Oi :2015 COMPANY) 7
ENGINEERS T CONTRACTORS T DESIGNERS

REGISTERED OFFIGE :

SF.2O3, 3RD FLOOR, GONCORD BUILDING,

OPP, BHARAT PETROL PUMR

ALKAPURI, R. C. DUTT ROAD,

CORPORTATE OFFIGE:
PLOT NO- 35/1, D II BLOCK,
M I.D.C. CHINCHWAD,
PUNE - 41',l 019.

TEL" : 27472726, 27475756

FAX ; (020)27476459

E-mail : info.gecpl@beil.co.in

CIN : U70200GJ200APTC141412

Particular Reglstratior No.Sr No
15. NSDL DP Code OClE
16. Demat Client Code 31584734

77 IEC NO 0392042+95

18. VAT Registration:
- Tamil Nadu
- Uttar Pradesh

33811842743
093 18613997

1.9. Service Tax: Maharashtra AABCG3506FSDOOl

20. GST Registration As per Annexure - A
27. Ott er Licenses and Registrations As per Annexure - B

D. Vehicles:

Sr.
No.

Description Registration Number Site
lLocationl

,%
tr)g

1 Tipper Liry M}Ir44239 Coirnbatore OM

2. Two-Wheeler HR10 X 1228 Barhi OM
c Tractor PB 1 1BF43O4 Barhi OM

4. Tractor TrolIeY PB 1 1BF43O4 Barhi OM

5. Indiso Matwa. Cat MH14DX3870 Belasavi

6. Two-Whee1er GJO5SY7997 Belagavi

7. Two-Wheeier Bike KA228V7753 Relasavi

8. TWo-Wheeler Bike KA36U6037 Belaeavi

9. Two-Wheeier Biiq MH48AA651O Belasavi

10. Sonalika Tractor AZNS4482034SM Dehradun

11. nnova Car MHL4trH5292 Pune

12. Innova Car l',.Hl4DX5247 Pune

13. Two-Wheeler
Bike Maestro

KA53Y 0997 Harmavu OM

14. TVro-Wheeler
Bike Platina

MH 04 DQ 2271 Harmavu OM

15. Two-Wheeler
Bike Platina

KA 04 HW 8070 Harmavu OM

76. Two-Wheeler
Hero Honda SPlendor+

KA02 HY 2165 Nagasandra OM

t7. Two-Wtreeler
Honda Dream Neo

TN 37 CE 9778 Nagasarrdra OM

18. T\ro-Wheeler
Super Splendor

PB-11CV-4722 Patiafa

s.9.
1)\"

Two-Wheeler Bike
HF Deluxe

uP338C249s Raebareli

Lre
IP

7*1,
//

TVo-Wheeler Bike
Honda fTwister)

UKO7AH9459 Raebareli /."Y
ts/ ^

;; :i f, *'::ra ir-i-:[: ,i
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GHARPT]REENGINEERINGANID CONSTRUCTIONS
, (AN ISO 9001 : 2015 GoMPANY)

ENGINEERS T CONTRACTORS T DESIGNERS

1fl
*

3RD FLOOR, CONCORD BUILDING,
CORPORTATE OFFICE :

PLOT NO. 35i 1, D II BLOCK,
M.I-D.C. CHINCHWAD,
PUNE-411 019.

BHARAT PETROL PUMP,

, R. C. DUTT ROAD,

- 39OOO7, GUJARAT, INDIA.

For, Gharpure Engineering and Constructious M' Ltd'

TEL. i 27472726, 27475756

FAX z (02o)2747645s

E-mail : info.gccPl@beil.co.in

CIN :U70200GJ2000PTC141412

T\ro-Wheeler
Hero Honda Passion

oDl5L4144

oR15S5172

Volvo Poclain - Excavator

J::i-5:q -- --)li.li:t.i
.-. ,.. tl ;, + r ,'

_,:i j: . ' -. '



. 
GHARPURE ENGINEERINGAI{D CONSTRUCTIONS PVT. LTD.
(AN ISO 9001 :2015 GoMPANY)

ENGINEERS T CONTRACTORS
loI DESIGNERS

REGISTERED OFFICE :

SF.2O3, 3RD FLOOR, CONCORD BUILDING'
OPP" BHARAT PETROL PUMP,

ALKAPURI, R. C. DUTT ROAD,
VADODARA- 39OOO7, GUJAMT, INDIA.

CORPORTATE OFFICE :

PLOT NO- 35/1, D II BLOCK,
M.I.D.C. CHINCHWAD,
PUNE-411 019.

TEL. : 27472726, 27475756

FAX i (020l.27476459

E+nail : info.gecpl@bell.co.in

CIN : U70200GJ2000PTC14141

t*{7
5\ ,\di{

Annexure A:

Details of GST
Sr No State GST Reglster Address GST NO

E

1 Goa S-TilveBuilding,ECStreet,
Margao, South Goa, Goa, 40360 1

3OAABCG3SO6FIZD

2 Gujarat Second Floor, 2O3, Concord
Building, AlkaPuri,
Vadodara, Gujarat, 390007

24AAI}CG35O6F7Z6

3 Har5rana Clo. 76 MLD HSIDC CETP, Phase
III, Gananur, SonePat, SoniPat,
Haryana, 131 101

O6AABCG35O6F1,Z4

4 Karnataka CTS No-4816 [ 7, 3rd Floor, APt no -
4, Plot No - 61, Subash Nagar, Mal
Maruti Extension, Belgaum,
Belasavi. Karnata-ka, 5900 17

29AABCG35O6F1ZW

5 Maharashtra 35 I l, D-II Block, Telco Road,
MIDC, Chinchwad, Pune,
Maharashtra, 411019

27AABCG35O6FIZO

6 Odisha FIat No.106, Basudev Enclave,
Swarnapuri, Patia,
Bhubaneswar, Khordha, Odisha,
75tO24

2lAABCG35O6FIZC

-7 ?urf'ab Building No 61, R- S -Puram,

Hambrarr Road, Ludhiana,
Punjab, 141001

O3AABCG35O6F1ZA

8 Rajasthan F2A, Vardhzunarl ColonY, Near Golf
Course, Air Force
Area, Jodhpur, Rajasthan, 342OOl

O8AABCG35O6F7ZO

9 Ta:rrii Nadu 60 MLD STP at OndiPudur,
Ondipudur Sewage

Treatment Plant, C/o. Coimbatore
Muncipal
Corporation, Near Vedarn Enclave,
Ondipudur,
Coirnbatore, Tamil Nadu, 641016

33AABCG35O6F7Z7

10 Uttarakhand LANE NO. 3, 89, Sheetal Kunj,
GMS Road, Alaknanda Enclave,
Dehradun, Uttarakhald, 24800 1

O5AABCG35O6F7Z6

\\
Uttar Pradesh 31304, Vrundavani, Sahara Estate,

PO Khorabar,
Gorakhpur, Uttal Pradesh, 273OOB

o +
7
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. GHAMIJRE ENGINEERINGAND CONSTRUCTIONS PVT. LTD.
. (AN ISO 9001 : 201s COMPANY) lt

ENGINEERS T CONTRACTORS I DESIGNERS

3RD FLOOR, CONCORD BUILDING,

BHARAT PETROL PUMP,

R. C. OUTT ROAD,
- 39OOO7, GUJARAT, INDIA,

CORPORTATE OFFICE :

PLOT NO- 35/1, D II BLOCK,

M.I.D-C. CHINCHWAD,
PUNE - 411 019.

TEL. ; 27472726, 21475756

FAX ; (020) 2747645s

E+nail : info.gecPl@beil.co.in

CIN :U70200GJ2000PTC141412

Annexure B:

Sr.
No.

Location Description Identity /
ReEistration Number

Kbi \e

--1.*,v

1. Gujarat Re gistratio n C e rtifrcate
(Roads & Buitding DePartment i-e-

R&B Guirat)

Tender/Reg1l4066 of.

2023

2. Atrmedabad Registration Certihcate
Ahmedabad MuniciPal
Corporation, Engineering
Deoarlment

t620

J. Bihar Registration Cer[ificate - Bihar
IndusbiaL Area DeveloPment
Authonty

897 /Tech

4. Haryana Haqrana Engineering Works
Portal

2O22R9783(HEWP l20
2+

5. Mumbai Electrica,l Contractor License,
GoM

3570+

6. Mumbai Ma-harashtra Jeevan Pradhikaran
(MJP) Resistration Class I (Civil)

MJP/SEHQ lC-t-Lt
QO20\/29s

7. Chhattisgarh Public Works DePartment,
Chhattisgarh

CGeR10099

8. Pune CerLihcate of Registration -
ISO 9001:2015
(Oua1itv Management SYstems)

rN/ 1o60s8s2ltlgs

9. Pune Certif.cate of Registration - ISO
45001:2018 (OccuPation Hea1th
and Safety ManAgernprt! lygtemsi-

rN 13059227 | 17676

10 Pule Certificate of Registration - ISO

14OO 1:2015 (Environmental
Management SYsteI4qL-

rN l84st246g 1526s

11 Pule Rflstration Certifi cate- EmPloYee
Provident Fund organizatton,
India

PUPUN0020280000

T2 Haridwar Registration Cerlificate-
Employee's State Insurance
Coroorations

6133036035001 1009

13

.t\\

Dehradun Registration Certihcate-
Employee's State Insurance
Corporations

6133036035002 1009

.xfi
dE

Gurgaon Registration Certifrcate-
Employee's State Insurance
Coroorations

6933036035001 1009

z/: +i e Lo/^t\\ -:-

Coimbatore Registration Certifrcate- s raso36ossoo I$Voe,

b-

"\9



. 
GIIARPURE ENGINEERING AND CONSTRUCTIONS PVT.

. (AN ISO 9001 : 2015 COMPANY,

ENGIIYEERS T CONTRACTORS T DESIGNERS

REGISTERED OFFICE:
SF-203, 3RD FLOOR, CONCORD BUILDING,
OPP. BHARAT PETROL PUMq
ALKAPURI, R. C. OUTT ROAD,
VADODAM- 39OOO7, GUJARAT, INDIA,

CORPORTATE OFFICE :

PLOT NO. 35/1, D II BLOCK,
M.I.D.C. CHINCHWAD,
PUNE - 411 0',l9.

TEL. : 27472726,27 475756

FAX | (020)27476459

E-mail : info.gecpl@beil.co.in

Sr.
No.

Location Description Identity /
Resistration Number

Employee's State Insurance
Corporations

L6 Pune Registration Certificate-
Employee's State Insurance
Corporations

3300036035000 1 009

l7 Mumbai Registration Certi-ficate-
Maharashtra Labour welfare
Board

PUPUNGOOO12l

18 Surat License to work a factory FIN: S19025390A
19 Surat License to work a factory FIN: S19o27299X
20 Surat License to work a factory FIN: Sl9O273O1A
2t Sindhnur Department of Labour ALCK/PE.RCH-

04 / 2ots
22 Raebareli Department of Labour D29OO2025l2Ot8-

19/D800046
23 Bengaluru Department of Labour PJ-C-B-2lCLA/P-

10o00149s212o78-r9
2+ Bengaluru Department of Labour ALC-B-2/Cr,A/P-

1000014949 12078-79
25 Sambalpur Department of Labour sAM/R&A/2024 /2024

/o2L296
26 Ptrne Life insurance corporatlon of

India
709001,924

27 Pune Life insurance corporation of
India

639801

28 Pune Life insurance corporation of
India

709000794

29 Pune Life insurance corporation of
India

634030

30 Ahmedabad Labour License - issued for 400
MLD WTP at Jaspur

CLRA/License/CLRA/
AHD 12023lCLLl1032

31 Belagavi Department of Labor:r ALC-'/CLA/C-
13032583/2024-25

32 Patiala Department of Labour wLoocLlT6T

{of

SGt

-rD
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BEIL RESEARGH AND CONSULTANCY PRIVATE LIMITED

List of Assets of BEIL Research and Consultancy Private Limited as on

3OtL September 2V24, to be transferred to BEIL Infrastmcture Limited,

pursuant to the scheme sanctioned by the Hon'ble National Compauy

Law Tribunal, Bench at Ahmedabad.

Schedule

Part I

Particulars of Freehold Properties

Part tr

Particulars of Leasehold Propertles

Part III
;

,{- Particulars of Investment in Shares & Securities:

CIN No. : U7412OGJ20O7WC051689
Regd. OfFce : 9701116, GIDC Estate, Ankleshwar - 393 002, Gujarat - lndia . Ph.: O28/;B - 222833 E-mait : dahradibd@beil.co.in
Branch Officc: 203, 3rd Floor, Concod Building, Opp Bharat Petrol Pump, Alkapuri, R C DuU Road, Vadodara-3go oo7
Branch OffIco : SCO 20-21, llnd Floor, Near Hotel Dotphin, Kalka Shimla Highway, Baltana, Zrakpur.

i
: .. '!::r ;i t

s
qb-

1. Larrd Nit
2. Building Qg;.. premise situated at

Revenue Survey No. RSN 5741134.9 sq mts-

SF-203, Concorde Building, Alkapuri Petrol
Pump, RC Dutt Road, Vadodara, Gujarat.

.1- Plant and Machinery Nit

1. Lald Nit
2. Building Nil
e Plant and Machinery Ni1

Sr.
No.
,X-"

Name of the Company and
Description

No. of
Shares

Face
Value in
Rs.

Market Value
Rs.

(i3 Coni)\4f,
IdP]
,/o L
O,//

Gharpure Engineering and
C onstructions Private Limited

(Fully paid Preference Shares)

25,oo,ooo 100 each



ILI
BEIL RESEARCH AND CONSULTANCY PRIVATE LIMITED

Federation of Agri-Value
Chain, Mamrfacturers &
Exporters

(F.ully paid Equity Shares)

16,667 10 each l;66,670

B. Particulars of Bank Accounts:

Sr.
No.

Bank aad Branch Type ofAccounts Account No.

1 Bank of Baroda, Ind Estate
Ankleshwar

Current account 089502000013 17

2 Bank of Baroda, Sector 11

Palchkula
Current account 248aO200000765

3 Bank of Baroda, Ind Estate
A.nkleshwar

Fixed Deposit
account

08950300039804

4 Bank of Baroda, Ind Estate
Ankleshwar

Fixed Deposit
account

08950300043328

5 Barrk of Baroda, Ind Estate
A:rkleshwar

Fixed Deposit
aCCC,Unt

o8950300055546

6 Bank of Baroda, Ind Estate
Ankleshwar

Fixed Deposit
,account

08950300055547

etc.:

Nature of Authority Nature of
Registration

Registration l{uirber

fl*%

Income Tax Dept- PAN AADCB5684K
TAN BRDBO2825E

GST Registration No. Gujarat 24AADCB56B4KIZF
Himachal Pradesh O3AADCB5684Y,2ZI

Udyam Registration No.

dMSME)

UDYAM_GJ-O6-
0000052,

.f/

oI
rt

\

ffi negistration No. Gujarat SR BRH 15C371 9OOO

)IC Registration No- Gujarat 38000 43641 000c 999
Tax
No.

Monthly PR2110001068 - l'r,"m
CIN No.: U74|2OGJ2OO7PTCO51689 \
Regd.Ofrlce:9701/16,G|DCEstate,Ankleshwar-393002,Gujarat-lndia.Ph.:O2646-222833E+nail:dahuadibd@
Branch Oftice : 203, 3rd Floor, Concord Building. Opp. Bharat Petrol Pump, Alkapuri, R C Dutt Road, Vadodara€90 007

Ofrice SCO 2G21 llnd Floor, Near Hotel Dolph n Ka ka Shim a H ghway, Baltana Zrajqu/.

lS,7 ?,
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Nature of Authority Nature of
Registration

Registration Number

Professional Tax
Registration No.

Year1y PE2109001910 - Form
4

Gujarat Labor:r Welfare
Fund

BRD/002002s

Any other, if any

&
BRCPL

D. Vehicles: Nil

E. Details of Trademark Registration:

For, BEIL Research and Consultaacy pvt. Ltd.

BEIL RESEARCH AND CONSULTANCY PRIVATE LIMITED

zL'lL

Sr. t{o. Application No. Class Conllicting Mark Journal No.

1 s833684 42 BRCPL with image of leaf & flask 18s6

lhkj"-r.-
B.iIlSitwaai
Director

NCITAhmeaihaa Beneh
Afimsdabad

CIN No" : U7 412OGJ2C07 PTC051 6S9
Regd- Office : 9701116, GIDC Eshte, Ankleshwar - 393 002, Gujarat - lndia. Ph.: 02646 - .21833 E-mait : datwadibd@beil.co-in
Branch Office : 203, 3rd Floor, Goncord Building, Opp. Bharat Pefol Pump, Alkapuri, R C Dutt Road, Vadodara€90 00i
Branch office : sco 20-21, llnd Floor, Near Hotet Dolphin, Kalka shimla Highway, Baltana, zralpur.
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ANNEXURE-I

l6
COMPOSITE SCHEME Otr' ARRANGEMENT

IN NATURE OI'A}IAI,G}AMATIOI{ OE

GHARPIIRE ENGIIIIEERING AND CONSTRUCTIONS PRTVATE LIMITED
AIID

BEIL RESEARCH AITD CONSIILTANCY PRVATE LIMITED
UIITH

BEIL INF.RASTRUCTURE LIMITED

AIITD

THEIR RF,SPECTIVE SIIAREHOLDERS A!{D CREDITORS

PREAMBLE:

This composite scheme of Arrangement ("the scheme") is presented
under Sections 23o to 232 and other applicable provisions of the
companies Act, 2013 ald the rules and regulations thereunder and
involves Amalgamation of Gharpure Engineering and constructions
Private Limited and BEIL Research ald consultancy private Limited
with BEIL Infrastructure Limited. Both the Transferor companies are
wholly owned Subsidiaries of the Transferee company in term of
Equity shareholding. As a result the transfer of the undertaking of the
Transferor companies to the Transferee company shall not involve any
consideration to be paid in cash or by way of issue of Equity shares.
However, one of the Transferor companies have preference shares and
in order to have the mirror image of the holding pattern, the Transferee

company sha-ll issue and allot same number of preference shares on
the same terms 

"hd ""-. maturity period-

This scheme also provides for various other matters consequential or
otherwise integrally connected therewith.

BACI(GROUND OF THE COMPANIES:

i) Gharpure Engineering and constructions private Limited rGECpr
Or "Transferor Company - 1"), is a private limited company,
originally incorporated on 29tr. March 2oo0 under the provisions of
the Companies Act, 1956, before the Registrar of Compa:ries, pune

in the state of Maharashtra. The registered office was shifted to

(A)

For Gh ure Engineetir 
,., 1,.,,i fij."" ^esea'ch 

Aurl c ir iijliliiiFol BE IL I - Ltd.
,rL 

^rrudr 
LII Alt[t L :.: it,ti]t_lrflo[ bb tL I Ltd,

ii Fi,l t-il.
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Vadodara in the state of Gujarat vide order of the Regiona_l Director
dated 27tn March 202.3 and vrde fresh certihcate issued by Registrar

of Companies, Gujarat di:.teci 23.d May 2023. The current corporate

identity nurnber is U70200GJ2O00trtc14l412. The registered ofhce

of the company is currently sifuated at SF-2O3, Concorde Building,
Alkapuri Petrol *TO, R. C. Dutt Road, Atkapuri Vadodara 39OOOT

in the state of Gujarat- The company is engaged in designing,

constructing and executing projects pertaining to .water treatment
and distribution solutions- It is a Wholly Owned Subsidiary of BEIL

Infrastmcture Limited, the Trarrsferee Cornpany under the present

scheme.

ii) BEIL Research and Consultancy Private Limited fBRCpL" Or

"Transferor Company - 2") is a private limited company originally
incorporated on 7u September 2007 under the provisions of the

Compalies Act, 1956, in the name ald style of Bharuch Airport
Infrastructure Private Limited, before the Registrar of Companies,

Gujarat. The name of the compary was changed to BEIL Research

and Consultancy Private Limited vide fresh certificate dated 8n

December 2014 issued by Registrar of Companies, Gujarat. The

registered ofhce of the company is situated at Plot No 970 1116,

GIDC Estate, Anldeshwar 393002 in the state of Gujarat. The

current corporate identity number is U74120GJ2007P1C05i689"

The company is engaged in Design and Project Management

Consultancy Services. It is a Wholly Ou,ned Subsidiary of BEIL

Infrastructur."Li*ited, the Transferee Company under the present

scheme.

iii) BtrIL Infrastructure Limited, ("8EI1," Or'Transferee Company'') is

a closely held limited company originally incorporated on 21"1 July

1997 under the provisions of Companies Act, 1956 in the name and

style of Bharuch Enviro Infrastructure Limited, before the Registrar

of Companies, Gujarat. The narne of the company was changed to

BEIL Infrastruc'uure Limited vide certificate dated 77*, May 2019.

The corporate identity number is U45300GJ7997PLCO32696 T}:re

registered office of tlle ccnrpany is situated at Plot No. 970 1/16,

Tri BEII Rrr.r.dr Anri cci'I:ri

Englneering & Construction pi,t. Ltd

-(\\*
XilH#d6sn,t,,,



tg
GIDC Estate, Ankleshwar, 393OO2 in the state of Gujarat. BEIL

specializes in the rnanagernent of solid and hazardous waste. It
operates a centalized landhll site along with a common incineration

and multi effective evaporator (MEE) system built specifically for the

safe and secure disposal of hazardous waste. It is a Subsidiary of

Tatva Globa-] Environment Private Limited.

RATIONALE OF THE SCHEME:

All the three companies belong to the sarne group of management and

are engaged in similar line of activities, viz. waste disposal, recycling,

design, and project management activities for waste management

undertaken in different geographical regions of the country.

The key objectives of this Composite Scheme of Arrangement are:

i) Achieve business syner$/ through consolidation of activities of all the

group compalies operating in different regions of the Country.

ii) Simplihcation and Consolidation of group structure and reduction in

number of entities resulting in greater management focus, control and

streamlining of operations and asset utilization;

iii) Achieve economies in business operations, provide optimal utilizalion

of resources and greater administrative efficiencies and thereby

optimize prolttability.

iv) Devise uniform corporate policies for the common business activit5r

and increase the overall effectiveness of the operations including

increased market share ard allowing the combined entitlr to become

a slrong player in the industry.

v) Have a large based Capital structure and Assets structure to increase

the frnancial leverage.

vi) Have access to a larger and more diverse ta-lent pool, enabling to

attract and retain top talent.

vii) The Boards of Directors of Transferor Companies as well as Trartsferee

Company believe that this merger will contribute to smooth

integration of all the Companies and would beneltt the shareholders,

employees and other stakeholders of the Transferor Companies and

the Trarrsferee Company. For, BElL lnfrastrucqure Ltd'

1. DEF'INITIONS:
For BEII Re:enirii ;:,..-,-,.-

For Gharpure Engineering & Construction pvl. Ltd,

(c)
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1.1

t.2

1.3

t1
In this Scheme (as defined hereunder), unless inconsistent with the

subject or context, the following expressions shall have the following

meaning:

"Act" or "The Act" means the Companies Act, 1956 or Companies

Act, 2OL3, as tlee case may be, the rules and regulations made

thereunder and will include any statutory modification or re -
enactment thereof for the time being in force;

*Appointed Date" means l"t April 2023 or such otlier date as may be

frxed or approved by the NCLT or such other competent authorit5r;

*Effective Date" mearrs later of the date on which the certified copy of

tlee Order of the NCLT sanctioning the Scheme of Arrangement is frled

with the Registrar of Companies of Gujarat at Ahmedabad;

"NCLT" or "Tribunalt' means the Nationa,l Company Law Tribuna-l,

Ahmedabad Bench as constituted and authorized as per the provisions

of the Act;

t'scheme'or'the Scherne" or "this Scheme" mearls the Composite

Scheme of Arra-ngement in nature of Amalgamation in its present form

or with any modihcation(s) and amendment(s) made under Clause 20

of this Scheme from time to time and with appropriate approvals and

sanctions granted or directed by the Tritrunal or such other competent

authority, as may be required under the Act, as applicable, and under

all other applicable laws;

"Transferee Company' or "BEIL", means BEIL Infrastructure

Limited, a company incorporated under the Act and having its

registered office in the state of Gujarat;

t'Transfefor Company- 1' or .GECPL" means Gharpure Engileering

and Constructions Private Limited, a comparly incorporated urrder tlie

Act and having its registered office in the state of Gujarat;

7.4

1.5

1.6



1.8

)o
-fransferor Company - 2" ot'BRCPL' mearts BEIL Research ald
Consultancy Private Limited, a company incorporated under the Act

and having its registered office in the state of Gujarat;

"flnderta,kings" rnean ald include the undertakings of botl. the

Transferor Companies comprising of all assets, investrnents and

Iiabilities of these cornp'anies on a going concern basis and sha,ll include

(without limitation) the following:

All the assets and properties of the Transferor Companies including,

witleout limitation, oflices, plarrts and machineries, equipment,

interests, capital work-in-progress, installations, applialces, tools,

accessories, freehold, leasehold and any other title, interests or rights

in such immovable assets, buildings and structures, ofhces, furniture,

hxtures, office equipment, computers, recorded or unrecorded

goodwill and other intangible assets and a-11 stocks on the Appointed

Date;

A11 the debts, Iiabilities, duties ald obligations of t]re Tralsferor
Compa-nies as on the Appointed Date both present and future,

whether provided for or not in the books of accounts or disclosed in

tlee balance sheet, whether secured or unsecured, all guarantees,

assurances, commitments and obiigations of any kind, nature or

description, whether fixed, contingent or absolute, asserted or not

asserted, matured or not matured, liquidated or unliquidated, accrued

or not accrued, known or unknown, due or to become due, whenever

or however arising pertaining to the Transferor Companies;

19

(.)

(b)

(c) Without prejudice to the generality of sub - clause(a) arrd (b) above,

the Undertakings of the Transferor Companies shall include:

(i) All movable and immovable properties, assets, including leasehold

rights, tenancy rights, industrial and other licenses, registrations,

permits, authorizations, trademarks, copyrights, patents artd other

industrial and intellectual properties, electrica-l connections,

telephones, telex, facsimile and other communication facilities and

equipment, rights and benefits of all agreements, pending

applications and all other interests, rights and powers of every kind,

t
\
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nature and description whatsoever, privileges, libertie s, easements,

adva-ntages, benel-rts and approva-ls of the Transferor Companies;

AII current assets including inventories; sundry debtors,

receivables, cash and bank accounts (including bank balances),

frxed deposits, loans ald advarces, actionable claims, bills of

exchanges and debit notes of the Transferor Companies;

AU agreements, contracts, arrangements, understandings,

engagements, deeds and instruments including lease/license

agreements, tenancy rights, equipment purchase agreements, and

other agreements with the customers, purchase ald other

agreements/contracts with the suppliers/mamfacturers of

goods/serrrice providers and all rights, tifles, interests, claims and

benehts there under of the Transferor Compalies;

All application monies, advance monies, eamest monies andf or

security deposits paid or deemed to have been paid and payments

against other entitiements of the Transferor Companies;

AII intellectua-l propert5r rights (including applications for

registrations of tl.e same and the rights to use such intellectual

property rights), trade ald service narnes and marks, patents,

copyrights, and other intellectua-l property rights of any nature

whatsoever, trade secrets, conhdential information, domain names,

books, records, hles, papers, software licenses (whether proprietar5r

or otherwise), data, and all other records and documents, whether

in physical or electronic form relating to the business activities and

operations of the Transferor Companies;

("i) All employees of the Transferor Compalies.

(vii) Approvals of whatsoever nature (including but not limited to

benehts of all tax holiday, tax relief / beneht avatlablel to be

available to the eligible units, exemption / deduction under Chapter

III of Income-tax Act, 1961, deduction under Chapter M-A of

Income-tax Act, 1961 for the eligible period) ald wheresoever

(ii)

(iii)

(iv)

(v)

For. BElL lnfrastructure Ltd.

\;'- ' $iI,\;,\wr-
$har6eri$rgn
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situated, belonging to or in the ownership, power ", Ji".rr, "t
control of or vested in or granted in favour of or enjoyed by the

Transferor Compalies as on the Appointed Date or any other

benehts and advantages of whatsoever nature and wheresoever

situated belonging to or in the ownership, power, use or possession

and in the control of or vested in or gra:rted in favour of or enjoyed

by the Transferor Companies;

(viii) Right to aly clajm not preferred or made by the Transferor

Companies in respect of any refund of tax, dut1r, cess or other

charge, including any erroneous or excess payment thereof rnade

by the Transferor Companies and any interest thereon, with regard

to any law, act or rule or scheme made by the Governmenta-l

Authority, and in respect of set-off, carry forward of unabsorbed

losses, deferred revenue expenditure, deduction, exemption, rebate,

allowance, amortization benefrt, etc. under the Income-tax Act,

1961, or taxation laws of other coultries, or any other or like

bene{its under t}re said acts or under and in accordance with any

law or act, whether in India or a-nywhere outside India;

It is clarified that a1l debts, loans and liabilities, duties arrd obligations

of the Transferor Companies as on the Appointed Date and all other

liabilities which may accrue or arise aJter the Appointed Date but which

relate to the period on or up to the day of the Appointed Date and ail

liabilities which may accrue or arisc after the Appointed Date for the

period till the Efiective Date, shall be the debts, Ioa:rs ald liabilities,

duties and obligations of the Transferee company including a-ny

encumbrance on the assets of any of the Transferor Companies or on

any income earned from ttlose assets.

DATE OF TAKING EFFECT AND OPERATTYE DATE

This Scheme as set out herein in its present form or with any

modihcation(s), as may be approved or imposed or directed by the NCLT

or made as per clause 20 of this Scheme, as the case may be, shall have

legal effect and force or be effective from the Appointed Date and shall

be operative from the Effective Date.
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e3
3. SHARE CAPITAL OT'THE COMPANIES

3.1The Equity authorised, issued, subscribed and paid-up share capital of

GECPL, the Transferor Company-I as on 31st March 2023 is as under:

There is no chalge in authorised, issued, subscribed and paid up share

capital of GECPL after the aforesaid date. Further, as on the date of

approval of Scheme by Board of Directors of the Companies, BEIL, the

Transferee Company (along with its nominee) holds 100% of issued,

subscribed and paid-up Equity share capital of the Transferor

Company-1, as well as approx. 50 % of the Preference Share Capita-l.

3.2 BRCPL, the Transferor Comparry-2 holds approx. 25oh of the Preference

Share Capital. The authorised, issued, subscribed and paid-up share

capital of BRCPL, the Transferor Company-2 as on 31s March, 2023 is

as under:

There is no change in the authorised, issued, subscribed and paid up

share capital of BRCPL after the aforesaid date. Further, as on tJ:e date

of approval of Scheme by Board of Directors of ttre Companie s, BEIL, the

Transferee Compaly (along with its nominee) holds 100% of issued,

subscribed and paid-up share capital of the Transferor Company-2.

\

shares ofRs. 10O/- each
of{ 1OO/- each 101,50,00,000

13,12,608 Equity shares of Rs. 100/- each 13,12,60,800

1,00,25,000 Preference Shares of t 100/- Each
1,00,25,OO,OOO

shares ofRs. LO/- eadn

2,00,000 Equity shares of Rs. 1O/- each fully

L

I

I
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a1
3"3The authorised, issued, subscribed arrd paid-up share capital

tlre Transferee Company as on 31st March 2023 is as under:

There is no change in the authorised, issued, subscribed and paid up

share capital of BEIL after the aforesaid date- Further, as on the date of

approval of Scheme by Board of Directors of the Companies, 76-9loh of

issued, subscribed and paid-up share capital of the Trartsferee Company

is held by Tatva Globa-l Environment Private Limited, a parent holding

company.

TRANSFER AND VESTING OF THE UNDERTAIflNGS OF

TRANSF.EROR COMPANIF,S UrITH THE TRANSFEREE COMPANT

Upon the scheme being effective and subject to the provisions of this

scheme in relation to the mode of transfer ald vesting, the Undertakings

of the Transferor companies shall, without any further act, instrument

or deed, be and stand transferred to and vested in, andf or be deemed

to have been and stand transferred to ald vested in, the Transferee

Compaly, on and from the Appointed Date, so as to become, the estate,

assets, rights, title, interest a]ld authorities of the Transferee company

as part of and consequent upon the amalgamation pursualt to

provisions of Sections 230 to 232 ol the Act and all other applicable

provisions of the Act and in compliance with the provisions of Section

2(1E}) of the Income-tax Act, 1951;

without prejudice to the aforesaid, all the immovable property (including

but not lirnited to the land, buildings, offices, factories, sites, tenancy

rights related thereto, and other immovable property, including

accretions and appurtenalces), whether or not included in ttre books of

the Transferor Companies, whether freehold or leasehold (including but

not limited to a1y other document of title , rights, interest and easements

in relation thereto, a:rd any shares in cooperative housing societies

associated. with such immovable property) shall stand tralsferred to and

4.2

shares ofRs. 10/- each

4,74,37,44041,43,744 Equity shares of Rs. 10/- each

Engineering & Construciion Pill. LtSr euL nesearch Ald

.SN,,\ AulhdriseC Signalcr,

For BEI
Ltd
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be vested in the Transferee company, as successor to the respective

Trarsferor company, without any act or deed to be done or executed by
the Transferor compalies, as the case may be andl or the Transferee

Company;

4.3 Upon the Scheme being,effective, with respect to the assets forming part
of the undertakings of the Transferor compalies that are movable in
nature or are otherwise capable of being tralsferred by manual delivery

or endorsement and/ or delivery, the same shall stand transferred to
and vested in, without any further act or execution of an instrument with
the intent of vesting such assets in the Transferee company as on the
Appointed Date. The vesting pursuant to this sub-clause shall be

deerned to have occurred by manual delivery or endorsernent andl or
delivery, as appropriate to the properry being vested, and the title to such
property shall be deemed to have been transferred and vested

accordingly. No additional stamp duty shall be payable on the transfer
of such movable properties upon its transfer a-nd vesting in the
Transferee Company;

4.4 with respect to the assets of t].e Undertakings of the Transferor

Companies, other than those referred to in the Clauses above, including
sundry debtors, bank ba-lalces, receivables, bills, credits, promissory

notes, debit notes, outstanding loans arld advances, if any, recoverable

in cash or in kind or for value to be received, bank ba_lances and deposits,

if aly, with government, semi-government, local and other authorities
and bod,ies or with"any compaly or other person etc., shall, without any

further act, instrument or deed, with effect from tJle Appointed Date, be

transferred to and vested in ard/ or be deemed to be transferred to and

vested in the Transferee Company pursuant to the provisions of Sections

23O to 232 and all other applicable provisions of the Act. It is hereby

clarified tJ.at all the investments made by the Tra:rsferor Companies

\
larRure 

Engineeilng & Construction pvt. LtrJ
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e5
For the avoidance of doubt, it is cla-ri{ied tJrat upon the coming into effect

of this Scheme, in accordance with the provisions of relevant laws,

consents, permissions, licences, Certificates, authorities (including for

the operation of bank accounts), powers of attorney given by, issued to

or executed in favour of any of the Transferor Compaly, and the rights

a1d benehts under the sa-rne , and all quality certi{ications and approvals,

trademarks, brands, patents and domain names, coplT ights, industrial

designs, trade secrets and other intellectua-l property a]1d all other

interests relating to the goods or services being dea-lt with by the

Transferor Companies sha-ll be transferred to and vested in the

Tralsferee company without any further act or deed, and shall be

appropriately mutated by the statutory authorities concerned therewith

in favour of the Tralsferee Company. Upon the Scheme being effective,

the beneht of all statutory and regulatory permissions, environmental

approvals and consents, registrations or other licenses ald consents

sha-ll vest in and become available to the Transferee Compa:ry, pursualt

to the Scheme, on the sarne terms and conditions with effect from the

Appointed Date. In so far as various incentives including export

incentive, duty drawback, subsidies, rehabilitation schemes, special

status, ad.vance licenses aIld ottrer benefits or privileges enjoyed, granted

by any Government body, local authority or by ul1y person or availed of

by the Tralsferor companies, are concerned, the same shall vest with

and be available to the Transferee Company on the Salne terms alld

conditions;

Upon the Scheme being effective and subject to the other provisions of

the Scheme, all contracts, deeds, bonds, agreements al1d other

instruments of whatsoever nature to which any of the Transferor

compaly is a party subsisting or having effect on or immediately before

the Effective Date shall remain in full force and effect against or in favour

of the Transferee Compaly and shall be binding on ald be enforceable

by and against the Transferee Company as fully and effectually as if the

Transferee company had at all times been a party thereto. Any inter-se

contracts (including lease agreement) between the Transferor Companies

ald the Trans{eree Compaly sha-ll stand canceiled and cease to operate

upon the coming into effect of this Scheme;

4.6
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Upon the Scheme being effective, in so far as the various incentives, tax
exemption, deductions, benefits, subsidies, grants, special status,

registrations axd other benehts or privileges enjoyed including in respect

of income-tax [including Minimum Alternative Tax (MAT)], excise

(including Modvat / Cenvat), custorns, VAT, sales tax, service tax, goods

ald service tax etc., granted by any Appropriate Authority, or availed of
by the Transferor Companies are concerrled, the same shall, without any

further act or deed, vest with and be available to the Transferee Cornpaly

on the same terms and conditions with effect from the Appointed Date;

Any tax hoiiday/ deduction/ exemption/ carry forward losses (including

loss as per books of accounts) and unabsorbed depreciation (including

unabsorbed depreciation as per books of accounts) entifled

to/enjoyed /availed by the Transferor Companies under the provisions of
Income Tax Act, 1961 shall stand transferred to and vested in or deemed

to be transferred to and vested in the Transferee Company and be

entitled to /enjoyed/availed/utllized by the Transferee Company on and

from the Appointed Date in the same ma-nner as would have been

entitled to / enj oyed/ availed / utilized by tJle Transferee Company before

implementation of this Scheme;

Upon the Scheme being effective and with eflect from the Appointed

Date, all income, expense, debts, liabilities, including, without
limitation, all secured and unsecured debts. sundry creditors,

contingent liabilities, duties, obligations ald undertakings of the

Transferor Compavries, of every kind, nature and description whatsoever

ald howsoever arising, raised, incurred or utilized for its operations and

activities, shall, pursuant to the sanction of this Scheme by the NCLT

and under the provisions of Sections 230 to 232 and other applicable

provisions, if any, of the Act, without any further act, instrument, deed,

matter or thing being made, done or executed, be transferred to and

vested in, or be deemed to have been transferred to and vested in, the

Transferee Company and shall be assumed by the Transferee Comparry

to the extent they are outstanding as on the Effective Date so as to

become, as on and from the Appointed Date, the income, expenses,

liabilities, debts, duties and obligations of the Transferee Company on

the same terms and conditions as were applicable to the Transferor

49
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Companies, and ttre Transferee Company shall meet, discharge

satisfy the liabilities and it shall not be necessary to obtain the consent

of aly third party or otlier person who is a part-y to any contract or

arrangement by virtue of which such liabilities have arisen in order to

give effect to the provisions of this Clause;

4"10 All loans raised and urtrlized, and a-11 debts, liabilities, duties, and

obligations incurred or undertaken by the Undertaking of the Transferor

Comparries on or after the Appointed Date and prior to the Effective Date

shall be deemed to have been raised, used, incurred or undertaken for

and on beha-lf of the Transferee Company and to the extent they are

outstanding on the Effective Date, shall, upon the coming into effect of

this Scheme and under the provisions of Sections 230 to 232 of lhe Act,

without any further act, instrument or deed be ald stand transferred to

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

the Transferee Company arrd shall become the loals ard liabilities,

duties ald obligations of the Tralsferee Company which shall meet,

discharge and satisfy the same;

4.11 Upon the Scheme being effective, where any of the liabilities a:rd

obligations of the Transferor Companies subsisting as on the Appointed

Date or which has arisen after the "A,ppointed Date but prior to tJ.e

Effective Date, have been discharged by the Transferor Companies on or

after the Appointed Date and prior to the Effective Date, such discharge

shall be deemed to have been for and on behalf of the Transferee

Compa,ny;

4"I2Tilre vesting of the Undertaking of the Transferor Companies, as

aforesaid, sha-ll be subject to the Encumbrances, if any, over or in
respect of any of the assets or ary part thereof, provided however that

such Encumbrances sha-ll be confined only to the relevant assets of

respective Trarrsferor Company or part tl:ereof on or over which they are

subsisting on and vesting of such assets in Transferee Company and no

such Encumbrances shall extend over or apply to any other asset(s) of

Transferee Compaly. Any reference in aly securilr documents or

arrangements (to which Transferor Companies is a party) related to any

and
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assets of Transferor Companies shall be so constmed to the end and

intent that such security shall not extend, nor be deemed to extend, to

any of the other asset(s) of the Transferee Company. Similarly,

Transferee Company shall not be required to create any additional

security over assets vested under this Scheme for any loans, debentures,

deposits, or other hnalcial assistance already availed ofI to be availed

of by it, and the Encumbrances in respect of such indebtedness of

Transferee Company shall not extend or be deemed to extend or apply to

the assets so vested;

4.13If ard to the extent there are investments, loans, deposits, or ba,lances

inter-se between the Transferor Cornpanies and the Transferee

Company, the obligations in respect thereof shall, on and from the

Appointed Date, come to an end and suitable effect shall be given in the

books of the Transferee Company upon the Scheme being Effective;

4.14Upon the Scheme being effective, aly tax liabilities under the Income-

tax Act, 1961, Customs Act, 1962, Cen1ral Excise Act, 1944, value added

tax laws, entertainment tax as applicable in aly State in which the

Transferor Company operates, Central Sa-les Tax Act, 1956, any other

State Sales Tax laws/ Value Added Tax laws, or Service Tax laws, or

Goods and Serrice Tax Iaws or Corporation Tax laws, or other applicable

laws/ regulations dealing with taxesl duties/ levies/cess (hereinafter in

this Clause referred to as "Tax Laws") to the extent not provided for or

covered by tax provision in the Tralsferor Companies' accounts made as

on the date immediately preceding the Appointed Date shall be

transferred to the Transferee Compaly. Any surplus in the provision for

taxation / duties/ levies account including advance tax, self-assessment

tax and tax deducted/collected at source as on the date immediately

preceding the Appointed Date wili also be transferred to the account of

and belong to the Transferee Company;

5 Any amount including refund under the Tax Laws due to Transferor

COmpanies consequent to the assessment proceedings or Otherwise ald
which have not been received by the Tralsferor Compalies as on the

date immediately preceding the Appointed Date shali also belong to ard



3o
be receivable by the Transferee Comparry upon the Scheme being

effective;

4.16 Without prejudice to the above, all benefrts, including the benefits under

Tax Laws, to which the Transferor Comparries are entitled to in terms of

the applicable Tax Laws of the Union and State Governrnents, shall be

available to and vest in the Transferee Compaxy upon the Scheme being

effective;

4.ITPursuant to this Scheme becoming effective, tlre Transferee Company

shall be entitled to secure tJ:e record of the change in the legal ownership

upon the vesting of the Undertakings of the Transferor Compalies in

accordance with the provisions of Sections 230 to 232 and a-11 other

applicable provisions, if aly, of the Act, The Transferor Companies and

the Transferee Compaly shall be jointly ald severally authorized to

execute any wriLings and/ or carry out any formalities or compliances or

do any act, thing or deed in this regard;

4.18Without prejudice to the other provisions of this Scheme and

notwithstanding the fact that vesting of the Undertakings of the

Transferor Companies occur by virtue of this Scheme, the Transferee

Company may, at arry time aJter the coming into effect of this Scheme,

in accordance with t}re provisions hereof, if so required under any law or

otherwise, take such actions and execute such deeds (including deeds of

adherence), confirmations or other writings or tripartite arangements

witl aly party to any contract or arrangement to which aly of the

Transferor Companies is a party, as may be necessary in order to give

formal effect to the provisions of this Scheme. The Tralsferee Company

sha]l, under tJre provisions of this Scheme, be deemed to be authorized

to execute any such writings on behalf of the Transferor Companies to

carr;r out or perform al1 such forma-lities or complialces referred to above

on the part of the Transferor Companies, as tfre case may be, to be

carried out or performed; and

19It is hereby clarihed that if any assets (including but not limited to any

estate, rights, title, interest in or authorities relating to such assets) in

relation to the Transferor Companies cannot be transferred to the

I

I
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Tralsferee Company for any reason whatsoever, tl.en directors of the

Tra-nsferor Cornpanies sha-Il hold such assets in h-ust for the benefit of

the Tralsferee Company till such period the transfer is effectively carried

out il favour of the Tralsferee Compaly.

5. STAFtr" ItrORKMEN & EMPLOYEES

5.1" Upon this Scheme coming into effect and with effect frorn the Effective

Date, the Transferee Compaly undertakes to engage a1l the employees

cf the Transferor Companies on the terms a1d conditions not less

favourable tl:an tl:ose on which they are engaged by the respective

Tralsferor Company without any intern:ption of service as a result of

tJre arnalgamation of the Transferor Comparries witJ: the Transferee

Comparey. The Transferee Company also agrees t},at the services of a1l

such employees with the Transferor Companies prior to the

arnalgamation of the Transferor Companies with the Transferee

Company shall be taken into account for the purPoses of ali existing

benef,rts to which the said employees may be eligible, including for the

purpose of pa1'rnent of aly retrenchment compensation, gratuity ald
otleer retirernent f terrnina-l benefits ald to this effect the accumulated

balaflces, if al]y, standing to the credit of the employees in the existing

provident fund, gratuity fund, superannuation fund a]ld such other fund

of wlrich ttrey are members wilt be trarrsferred to such provident fund,

gratuity firnd, superannuation fund and such ottrer fund norrrinated by

the Trarrsferee Company arrdlor such new provident fund, gratr:ity fund,

superannuation fund, such other fund to be established and caused to

be recognized by the Appropriate Authorities, by the Tralsferee

Company, or to tl:e government provident fund in relation to the

employees of the Transferor companies who are not eligible to become

members of the provident fund maintained by the Tralsferee Company;

and Period of employment for gratuity and other benehts.

. Pending the transfer as a-foresaid, t]:e Provident fund, gratuity fund,

superannuation fund and such other dues of the employees would be

continued to be deposited in the existing provident fund, gratuity fund,

superannuation fund and such other fund respectively of the Transferor

Companies.

& Cons(uctjon Pi,t t-tC
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6.1-

JL
LEGAL PROCEEDINGS

Upon the Scheme becoming effectjve, any suit, cause of actions,

or other legal, quasi-judicial, arbitral or other administrative

of whatever nature ("Proceedings") by or against any of the

Companies pending and/ or arising before the Effective Date shall not

abate or be discontinued, or be in any way prejudicially affected by reason

of the transfer of the Undertakings of the Transferor Companies

pursuart to this Scheme or by anything contained in this Scheme but

the Proceedings shall be continued, prosecuted ald enforced by or

against the Tralsferee Company, as the case may be in the salne marlner

ard to the same extent as tl-ey wouid or might have been continued,

prosecuted and enforced by or against tJle respective Traasferor

Company as if tJle Scheme had not been made. On and from the Effective

Date, the Trarsferee Compaly shall and may continue any Proceedings

which were earlier in the name of the Trarrsferor Cornpanies;

6.2. The Tralsferee Company undertakes to have, aII respective legal or other

Proceedings initiated by or against t.Jre Transferor Compalies,

tranSferred i:rto its name and to have the sarne continued, prosecuted

and enforced by or against the Tralsferee Company, as the case may be,

to the exclusion of the Transferor Companie s; and

6.3. The transfer and vesting of the Undertakings of tl.e Transferor

companies under the Scheme and the continuation of the Proceedings

by or against the Transferee company under clause 6.1 and 6"2 above,

shall not affect a:1y transaction or Proceedings a.lready completed by the

Transferor Companies on or after the Appointed Date ald prior to this

Scheme becoming effective to tJ e end and intent that the Tralsferee

company accepts arrd adopts all acts, deeds arrd things done arrd

executed by the Tralsferor Compalies as acts, deeds and things being

done and executed by and on behalf of tJle Tralsferee Company.

vArrDrrY oF EilSTTNG RESOLUTIOIYS, ErrC

upon the coming into effect of this scheme, the resolutions of the

Transferor Companies, as 'are considered necessary by the Board of

Directors of the Transferee Company arrd which are valid.and subsisting

For BEIL Res:arcir Aird Cors-:I';gU hlraie LrttctiFor 0harpure En
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on the Effective Date sha-ii continue to be valid and subsisting and be

considered as resolutions of the Transferee Company and if any such

resolutions have any monetary limits approved under the provisions of

the Act, or any other appJicable statutory provisions, then said lirrrits, as

are considered necessary by the Board of Directors of the Transferee

Company, shall be added to the limits, if any, under like resolutions

passed by the Transferee Company and shall constitute the aggregate of

the said limits in the Transferee Company.

8. CONTRACTS, DEEDS, ErC.

8.1. Notwithstanding anything to the contrary contained in tl:e contract,

deed, bond, agreement or any other instrument, but subject to the otleer

provisions of this Scheme, aLl contracts, deeds, bonds, agreements and

ottrer instrtrments, if any, of whatsoever nature and subsisting or having

effect on the Effective Date and relating to t1-e Transferor Companies

sha-ll continue in full force and effect against or in favour of the

Transferee Compaly and may be enforced effectively by or against the

Trarr.sferee Company as fi-rI1y and effectua-lly as if, instead of the

Tralsferor Companies, the Tralsferee Company had been a party

tJ:ereto; and

8.2. T1ne Transferee Compaly shall at any tirne after the coming into effect of

this Scheme in accordance with the provisions hereof, if so required,

under aly law or otherwise, enter into, or issue or execute deeds,

writings, confirmations, novations, declarations, or other documents

with, or in favour of any party to any contract or arrargement to q,*rich

arry of tlee Transferor Companies is a part5r or any writings as may be

necessary to be executed in order to give formal effect to the above

provisions. Tralsferee Company shall, be deemed to be authorized '.o

- execute a11y such writings on behalf of Transferor Companies and to

carry out or perform ell such formalitjes or compliances required for the

purposes referred to above on the part of Transferor Companies"

lor BEIL Rese:-;ci:

PERMITS

with effect from the Appointed Date, all the permits held or availed of

by, al1d al1 rights and benehts that have accn:ed to, the Transferor
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Comparries, pursuant to the provisions of Sections 23O to 232 of the

sha-ll without any further act, instrument or deed, be transferred to, and

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

be available to, the Tralsferee Compaly so as to become, from the

Effective Date, the permits, estates, assets, rights, titIe, interests and

authoritjes of the Transferee Company and sha-ll remain valid, effective

and enforceable on the same terms and conditions to t].e extent

permissible in Applicabie Laws. Upon the Appointed Date and untii tJle

permits are transferred, vested, recorded, effected, and/ or perfected, in

the record of the Appropriate Authority, in favour of the Transferee

Company, the Transferee Cornpany is auttrorized to carrlr on business in

ttre name and style of ttre Transferor Companies arrd under tl:e relevant

license and/ or perrnit andl or approval, as the case may be, and the

Transferee Company shall keep a record andl or account of such

transact1ons-

1(). TAX CREDITS

10"1. The Tralsferee Company will be successor of the Tralsferor

Companies. Hence, it will be deemed that the benefit of any tax credits

whether centra-l, state or local, availed by the Tralsferor Compalies and

the obligations if any for pa5,-rnent of tax on arry assets of the Transferor

Companies shall be deemed to have been availed by the Transferee

Company or as the case may be deemed to be the obligations of

Tralsferee Company. As t-l1e Scheme does not contemplate remova-I of

any asset by the Tralsferee Company from the premises in which it is
installed, no rerrer]sal of arry tax credit needs to be made;

10-2. With effect from the Appointed Date ald upon the Scheme becoming

effective, all taxes, duties, cess payablef receivable by the Transferor

companies including all or any refunds/ credit including MAT/ claims

relating ti:ereto shaLl be treated as the asset/ Iiability or refunds/ credit,

including M,ryI/ claims as the case may be, of t-he Transferee CompaIy.

The Trarsferee company shall be entitled to get credJt/ claim refund of

any tax paid and/ or tax deduction at source or tax collected at source

on or after the Appointed Date by the Transferor Companies; and
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10"3- In order to give effect of this Scheme, the Transferor Compariies and

the Tralsferee Compaly sha-ll be entitled to, arnongst others, f,r1e/ revise

its income tax retrrrns, TDSI TCS rehrrns, wea-ltl: tax returns, service

tax, excise duty, sales tax, value added tax, goods and services tax, entqr

tax, cess, professional tax or any otJ:rer statutory retLtrns, if reqrrired,

clairn credit for advancp tax paid, tax deducted at source, tax coJlected

at source, claim for sum prescribed under Section 43B of the Income-

tax Act, 196 1 on palrnent basis, claim for deduction of provisions written

back by the Trarsferee Company previously disallowed in the hands of

Transferor Companies under the Income-tax Act, 1961, credit of tax

under Section 115JB read with Section 115JAA of Lhe Income-tax Act,

1961, credit of foreign taxes paid/ withheld etc., if arry, as may be

required consequent to implementation of this Scheme, even if t.J:re

prescribed tirne limits for hling or revising sr.rch retu.rns have lapsed

without incurring any liability on account of interest, penalty, late fee or

aly other sum- Transferee Company shall have the right to claim

refunds, tax credits, set-offs and/ or adjustments relati.ng to its income

or tralsactions entered into by it, by virlue of tlLis Scheme with effect

from Appointed Date. The taxes or duties paid by, for, or on behalf of the

Transferor Compalies relating to the period on or aJter Appointed Date

sha-ll be deemed to be the taxes or duties paid by the Transferee

Cornpany, and accordingly the Transferee Company shall be entitled to

claim credit or refund for such taxes or duties.

SAVING OF CONCLIIDED TRANSACTTONS
!

Subject to tJre terms of this Scheme, tl:e tralsfer of the Undertakings,

Iicences, perrnits, registrations, memberships and approvals as specified

under this Scheme and the continuance of Proceedings by or against the

Transferee Companies under Clause 6 above shall not affect any

transaction or Proceedings already conciuded by the Tralsferor

Compalies on or before the Appointed Date, or after the Appointed Date

tilt the Effective Date, to the end and intent that the Transferee Company

accepts ald adopts all acts, deeds ald things made, done and executed

by the Transferor Comparries as acts, deeds and things rnade, done ald
executed by or on behalf of the Tralsferee Compaly.

11.
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12. CONSIDERATION

12"1 Upon coming into effect of this Scheme, the Equily shares held by the

Transferee Company, in both the Trarrsferor Companies shaLl stand

automatica-lly cancelled with effect from the Effective Date without any

further application, act or deed and no consideration shall be issued

against the same.

12.2 Tt.e entire issued, subscribed arid paid up Equity share capital of

GECPL and BRCPL, the Transferor Companies is held by BEIL"

Accordingly, pursualt to this amalgamation, no Eq,rity shares of the

Transferee Company shall be issued or allotted, or payrnent made in

cash whatsoever in respect of the Equity shares held by BEIL in both t-lee

Transferor Comparries.

l2-3 Upon coming into effect of this Scheme, the Preference shares held by

the Transferee Compaly as well as Transferor Compariy-2, in tJle

Transferor Company-l sha-ll stand automatically cancelled with effect

from tl:e Effective Date without aly further application, act or deed and

no consideration shall be issued against the same.

T2.4 Upon the Scheme becoming effective, new Preference Shares shall be

issued by BEIL, the Transferee Compary for tJ:e existing Preference

Shares of GECPL held by Tatva Globa-l Environment Private Limited"

with a ui.;t; have the mirror image of the existing Preference Share

Capital, the Transferee Company shall issue 1 (Oae) Preference Share

against 1 (One) existing Preference Share of GECPL with the same terms.

iiz. 6ok Redeemable Non- Converlible Non-Cumr.rlative Preference

Shares" The terms of tlee sarne are annexed as Annex.-l to the present

scheme.

i2,5 M/ s- Mukesh chand Jain, Independent Registered valuers, having IBBI

Registration No. IBBI/RV/0512020113666 has issued a report dated

27fr JuJy 2023 on the valuation of Preference shares and recommended

the Exchange Ratio. They have further confi.rmed that tl:e Transferor

ro companies being wholly owned Subsidiaries of the TraLsferee company

)i for the Equity Shares, no Equity Shares are required to be issr'red

f tn*rrds consideration. The said Valuation Reporl has been duly

" (_r,
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considered by the Board of Directors oI the Transferee Company and the

Transferor Companies.

13. ACCOIINTING TREATMENT IN TI{E BOOKS OF TRANSFEREE

COMPANY

13.1 Notwithstanding anlthing to the contraq/ herein, upon this Scheme

becoming effective, the Transferee Company shall give effect to the

accounting treatment in the books of accounts in accordance with the

Indial Accor:nting Staldards {Ind As-103) specified under Section 133

of the Act read with the Cornpanies (Indian Accounting Standards) Rules,

2015, or any other relevant or related requirement under the Act, as

applicable on the Appointed Date.

l3-2 Upon tJle Scheme coming into effect, the Transferee company shall

account for the arnalgamation or merger of the Transferor Companies in

the books of accounts in accordalce with "Poo1ing of Interest Ivlethod" of

accounting as laid down in Appendix C of Indian Accounting Staldard

(Ind AS) 103 @usiness Combinations of entities under common conirol)

nofifred under Section 133 of the Compalies Act, 2013, under the

Companies (Indian Accounting S+-anciard) Rules, 2075, as rnay be

amended from time to time, in its books of accounts such that:

The Transferee Company shali, upon tJ:e Scheme coming into effect

record the assets and liabilities, if any, of the Transferor Ccmpanies

vested in it pursuant to this Scheme, at the respective book vaLues

thereof and in'the same form as appearing in t}e consolidated

hnancia-1 statements of the Transferee Company-

The identity- of the reserves of the Tralsferor Compalies shall be

preserved and the Transferee Company sha-ll record the reser-ves of

the Transferor Compalies, at the book values thereof and in the same

fcrm as appearing in the consolidated frnancial staternents of t}.e

Transferee Company.

Pursuant to the merger of the Transferor Companies w-ith the

Transferee Company, the inter-company balances beirveen the

Transferee Cornpany and the Trarsferor Companies, if any appea-ring

a)

b)

pvt. lto

' Fni Blll Reiearcli A-rid Co'g:lt
0nr'a,rr ''
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in the books of the Tralsferee Compaly shall stald cancelled and

there shall be no further obligation in ttrat behalf.

The value of a-11 investrnents held by tJle Trarsferee Company in the

Transferor Companies shall stand cancelled pursuant to merger.

The difference between the share capital of tl-e Transferor Companies

ald the book va-lue of the investments carrcelled in terms of clause (d)

above shall be transferred to Capital Resenre or arry other reserves, as

specified under the standard.

Date ; For BEIL Infr,astructure Ltd.

13.3 Comparative financial inforrnation in the frnancial statements of the

Transferee Company sha-ll be restated for the accountilg irnpact of
merger, as stated above, as if the merger had occurred from the

beginning of the comparative period,

13.4 In case of any difference in accounting policy between the Transferor

Companies arid the Transferee Compary, the accounting policies

followed by the Transferee Comparry w-i1I prevail and the difference shall

be quantifred and adjusted in the reserves of ttre Tralsferee Company.

14. DISSOLUTION OF'THE TRANSFEROR COMPANIES

On and from the Effective Date, the Trartsferor Companies sha-Il stand

dissolved without being wound up.

15. OPERATIONS, ACTT\rITIES AND PROPERTIES IN TRUST AITD

CONDUCT OF OPERATIONS FOR TRANSFEREE COMPAIIIY

Uniess otherwise "tt^t"a herein r:nder, with effect from the Appointed

Date arrd up to and including tlee Effective Date:

15"1. The Tralsferor Companies shall be deemed to have been carqring on

and shall carry on its operations and activities and shall be deerned to

. have held and stood possessed of a-nd shall hold and starid possessed of

sferor Companies for and on account of, and

Company and sha-Il account for the same to

he Tra:rsferor Companies hereby undertakeffrlpanles nereoy Lrn

.\fuf/ 
: 

t.r"ro the said undertakings with utmost prudence until the Erfectrve
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15.2. The Transferor Companies shall carrl' on the business and activities,

with reasonable diligence and business prudence;

15.3- A11 the surplus, irtcome, taxes (including MAT credit, tax paid and tax

deducted/ coliected at source) or any costs, charges, expenditure,

accumulated losses q.ccrring to the Tralsferor companies or

expenditure or losses arising or incr.rrred or suffered by the Transferor

Companies shall for all purpose be treated ald be deemed to be and

accrue as the surplus, income, taxes (ilcluding MAT credit, tax paid and

tax deducted/ collected at source) or any costs, charges, expenditure or

accumulated losses of the Transferee Compaly, as the case may be;

15.4. The Transferor Companies shall not vary tJ:re terms and conditions of

employment of af]y of their employees, without the prior consent in

writing of any of the persons authorized by the Board of Directors of the

Transferee company, except in the ordinary course of business; arrd

15.5. The Transferee Company sha-ll be entitled, pending sanction of the

scheme, to appiy to t.I.e concerned autl:rorities and all other agencies,

deparlments a3d autleorities concemed as are necessa-ry under any law

for such consents, approvals, and sanctions which the Transferee

company may require to carry on the operations of the Transferor

Companies arid to give effect to the Scheme'

16. CONSOLIDATION OF AUTHORTSED SHARE CAPITAL

16.1- Upon this Scherhe becoming effective, the authorised share capital of

tlee Transferor companies amounting to INR I,15,50,00,000/- (Rupees

one Hundred and Fifteen crores alld Fifty Lacs only), as mentioned in

Clause 3.I and 3.2 above, shall be added to the autleorised share capital

of the Transferee Company, as on tl:e Effective Date, without a11y further

act or deed al1d without any furt-her pa5,.rnent of a-rry starnp dutlr or

registration fees. For this purpose, the stamp duty and fees already paid

on the authorised. share capital of the Transferor Compalies shall be

utilised and appued to the increased authorised share capital of the

Transferee compal]y- The Transferee company may be required to pay

only ttre diJlerence between the current duty payable on the increased

capital and the amounts already paid by the Transferor compalies. The

U
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authorised share capital of the Tralsferee Company will thus be

increased to that effect by virtue of the Scheme becoming effective and

no separate procedure shall be required to be followed r.mder the Act;

16.2- Consequent upon the amaigamation, the authorised shrare capital of

the Transferee Cornpany will be amended / altered / modified as under:

16.3- Consequently, Clause V of the Memorandum of Association of tJ:re

Transferee Company shall, without any act, instrurnent, or deed, be ald
stand altered, modi{ied, and amended pr:rsualt to appiicable prowisions

of tlee Act. The revised Capital Clause of the Transferee Company shall

be as under:

'The Authori-sed Stare Capital of the Company is Rs. 1,47,50,00,000

(Rupees One Fortg-Seven Crore FifrA LakLLs onlg) divided into

12,22,50,000 Eqitg Shares of Rs. 10/ - (Rupees Ten) each and 25,25,O0O

Preference Shares of Rs" 1O0/- (Rryees Hundred) eaclt"

L6.4. lt is clarified that the approval of ttre shareholders of the Tralsferee

Company to the Scheme shall be deerned to be their consent/ approval

also to the consequential alterabon of the Memorandum of Association

of tle Trarisferee cornpany under Sections 13, 6I aJId 64 of tle Act ard

other Applicable Llws and *Jre Transferee Company shafi not be required

to seek separate consent/ approval of its shareholders for such

a-lteration of the Memorandum of Association of the Transferee

Company.

17. *APPtr.ICATIONS TO NCLT OR OTHEII APPROPRTATE AUTHORTTTES

|2,22,5O,OOO Equity Shares of Rs. 1O/- each

25,25,OOO Preference Shares of Rs- 1OO/^ each

l,22,25,OO,OOO

25,25,OO,OOO

17.1. The Transferor Companies and the Tralsferee Compaly shall, with all

reasonable dispatch, make necessa:_'r'application uncier SecCons 23O to

232 and,l or otlter applicabie provisions of the Act to the NCLT,

Ahmedabad Bench, for seeking ordel for dispensing with or convening,

holding a:rd conducting of, meeting of ihe shareholders exd/or creditors
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of the Trarsferor Companies and the Transferee Compaly, as may be

directed by NCLT for salction of this Scheme and a-11 mafters a-ncillaqr

or incidental tJrereto; ald

L7.2" On the Scheme being approved by tl.e requisite majorities of the

shareholders atd/ or creditors of tlee Tralsferor Companies and the

Tralsferee Cornpany, whettrer at meeting or otleerwise, as prescribed

under the law andl or as directed by the NCLT or such other Appropriate

Authority, the Transferor Companies and the Transferee Company shal1,

with all reasonable dispatch, apply to the NCLT for sanctioning of the

Scherne under Sections 230 to 232 of the Act, and for such other order

or orders, as the NCLT may deem ht for carrying this Scheme into effect.

18- SCHEME CONDITIONAL ON APPRO\/ALS / SANCTTONS

18.1The Scheme is and sha-lI be conditiona-l upon and subject to the

followings:

a) The Scheme being approved by requisite majority in numbers and

value of such classes of persons including the shareholders ald/or
creditors of t}l-e Transferor Compalies arid the Transferee Compaty,

as required under the Act or as may be directed by the NCLT and/ or

any other competent authority as may be applicabie;

b) The requisite consent, approval or permission of any otJ:er statutory

or regr.ilatory authorily, which by law may be necessary for the

irnplementation of tJris Scheme;

c) The Scheme being sanctioned by the NCLT under Sections 23O to 232

and a-11 ottrer apiticabie provisions of the Act and.l or any Appropriate

Authorit5r; and

d) Certifred Copies of tJle Order of the NCLT or such otJeer competent

authorit5r, as may be applicable, sarrctioning this Scheme being filed

with the Registrar of Compar:-ies having jurisdiction over the

Companies.

L9 EFFEICT OF NON-R.ECEIPT Or. PERMITS AND MATTERS RELATING

TO REVOCATION/ WITIIDRAWAL OF THIS SCHEME

9.1 The Transferor Companies and the Transferee Company acting through

their respective Boards shall each be at liberty to withdraw from this

s\ la

Scheme: (a) in case any condition or aLteration imposed by any

For Gharyu
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Appropriate Authority is unacceptable to any of them; or (b) they are of

the view that coming into effect of this Scheme could have adverse

irrrplications on the respective Companies;

L9.2 In tJ-e event of revocation/ withdrawal under Clause 19.1, no rights ald
liabilities whatsoever sha-Il accrue to or be incurred inter se the

Tralsferor Compalies and the Transferee Company or their respective

shareholders or creditors or employees or any otJrer person, save arrd

except in respect of aly act or deed done prior t-hereto as is contemplated

hereunder or as to aly right, liability or obligation which has arisen or

accrued pursuant ttrereto and which sha-ll be governed and be preserved

or worked out as is specifically provided in the Scheme or in accordance

with the Appl-icable Law arld in such case, each Compaly shali bear its

own costs, unless otherwise mutually agreed; and

19.3 If aly Clause of ttris Scheme is held to be inva-lid, ruled illegal by any

Court of competent jurisdiction, or unenforceable under present or

future laws, then it is the intention of the Companies that such Clause

sha-Il be severable from the remainder of this Scheme, and this Scheme

shaLl not be a-ffected thereby, unless tlte deletion of such Clause shaLl

cause this Scheme to become materially adverse to any party, in which

case the Board of Directors of the Companies involved in the Scheme

shaLl attempt to bring about a modification in this Scheme, as will best

preserve for the parties tlte benehts, arrd obligations of tleis Scheme,

including, but not limited to, such C1ause.

20 MODIFICATIONS/ A]VIENDTUENTS TO THE SCHEME

20. l The Boards of the Transferor Companies and Trarsferee Company acting

themselves or tlrough authorized persons, may consent jointly but not

individualiy, on behalf of aJI persons concelRed, to any modifications or

amendments of this Scheme at arry time and for any reason whatsoever,

or to any conditions or lirnitations that the NCLT or any other

Appropriate Authority may deem ht lo direct or impose or which may

otherwise be considered necessarlr, desirable or appropriate by the

Board of the Transferor Companies and the Tralsferee Company and

solve ell difficuities that may arise for carrying out this Scheme and do

ering & Con
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all acts, deeCs arid things necessary for putting tlfs Scherne into effect;

and

2O.2For ti.e purpose of giving effect to this Scheme or to aly modihcation
thereof, the Boards of the Transferor companies and the Transferee

Company acting themselves or through autlorized persons may jointly
but not individuaJly, grve and are jointly authorized to give such
directions including directions for settling ariy question of doubt or
difficulty that may arise and such determination or directions, as the
case may be, shall be binding on ail parties, in the sarne marrner as if
the same were specifically incorporated in this Scheme. It is clarified that
individua-l cornpalies acting themseives or through authorized persons

may individually approach the NCLT or any other Appropriate Authority
to seek clarihcations for implemenration of the Scheme.

2L COSTS, CHARGES AND EPENSES

AII costs, charges and expenses includrng starnp duty and registration

fee of anv deed, document, instrument or NCLT's order including this
Scherne or in relatjon to or in connection with negotia*jons leading up to
the Scheme and of carrying out a:rd irnplementing t1.e terms and

provisions of this Scheme ald incidental to the corrrpletion of

arrangement in pursualce of this Scheme sha-ll be borne and paid by

the Tralsferee Company.



\I
t

"fi
;J
t

h4
A.n.nexure - A

The Preference Share shall carr5r a preferential right vis-A-vis Equity

Shares of the Company with respect to payment of dividend and

repayment in case of a winding up or repa5rment of capita-l.

The Preference Share sha-ll be non-participating in the sr:.rplus firnds-

c. The dividend shall be on a non-cumulative basis.

d. The Preference Share shall be non-convertible in nature-

e- The preference shares shall be redeemed wittrin residua-l period at Rs.

1O0/- per share (being the Face Value of tJ.e shares).

Original Date of
Allotment

No" ofShares Date of Maturity

7L-O2-2020 7.57.OOO 7t-02-2040
23-O3-2020 s,68,000 23-03-2040
25-06-2020 5,O0,O00 25-O6-2040
30-oL-202r 7,O0,O00 30-01-2041

The Preference Shareholders shaLl have voting rights only in respect

of certain matters as per the provisions of Section +7 (2) of the Act,

The Preference Shares shall have put / call option after end of one

year from the original date of issue of such shares-

b.

f.

ob
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