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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

MACROTECH DEVELOPERS LIMITED^ 

I. The name of the Company is MACROTECH  DEVELOPERS LIMITED^ 

II. The Registered Office of the Company will be situated in the State of Maharashtra. 

III. The objects for which the Company is established are: 

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY 

THE COMPANY ON ITS INCORPORATION: 

1. * To carry on business of Builders, Developers, Masonry, Erector and General 

maintenance, Construction, Contractors and haulers and to construct, purchase, sell, 

execute, develop, maintain, operate, run, obtain, grant lease, sub lease, license, 

arrangement for/of tenancy/ tenancy rights, let out and/or sell departmental stores, 

Offices, residential apartments, bungalows, townships, Godowns, factory, flats, 

warehouses, Pent Houses, resorts, entertainment complex, malls, Multiplex Concert 

Halls, hotels, golf, tennis court, restaurants, studios, stores, shopping centers, Special 

Economic Zone, Airports, Highways, Satellite Townships, industrial/ IT parks, IT 

Campuses, hospitals, seminar halls, meditation centers, marketing arcade, farm 

houses, theatres, residential schools, playgrounds & gardens, Golf course, health club, 

water sports, bowling alleys, recreation centers, docks, harbors, wharves, water 

courses, reservoirs, embankments, irrigations, reclamations, sewage, drainage and 

other sanitary works, gas pipeline works, houses, buildings and every other kind of 

erections, infrastructure, construction works and to promote, establish, acquire, 

purchase, sale, construct, develop new townships and to develop, provide, supply, 

maintain various infrastructure facilities and to undertake development of 

infrastructure projects in all areas of infrastructure including but not limited to basic 

infrastructure such as power, roads, water, water management, waste management 

system, sewerages, industrial infrastructure, urban infrastructure, tourism 

infrastructure and to purchase, sell and deal in land and immovable properties in India 

or any other parts of the world and any accretion thereto in form of area or in any 

other form whatsoever and to promote formation of co-operative housing societies, 

companies, trust or other association. 

 
^Lodha Developers Limited name changed to Macrotech Developers Limited vide Special Resolution passed at 

the Extra Ordinary General Meeting held on May 14, 2019. 

 

^Lodha Developers Private Limited converted as Public Company vide Special Resolution passed at the Extra 

Ordinary General Meeting held on July 17, 2009. 

 

^Lodha Developers Limited converted as Private Company vide Special Resolution passed at the Extra Ordinary 

General Meeting held on October 30, 2012. 

 

^Lodha Developers Private Limited converted as Public Company vide Special Resolution passed at the Extra 

Ordinary General Meeting held on February 28, 2018. 

 

* Altered the main object clause vide Special Resolution passed at the Extra Ordinary General Meeting held on 

July 17, 2009.  
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2. * To purchase, construct, develop, transfer, take in exchange or on lease, hire or 

otherwise acquire, whether for investment and / or sale or working in the same, any real 

or personal estate or property including land, mines, business, building, factory, mill, 

houses, cottages, shops, mineral, rights, concession, privilege, licenses, lease whatsoever 

for the purpose of the Company in consideration for a gross sum or rent or partly in or 

one and partly in other or for sum other consideration and to carry on business as 

proprietor of flats and buildings and to let on lease any houses, apartments wherein and to 

provide for conveniences commonly provided in flats, suites, residential and business 

quarters including any contracts for works construction or projects involving civil, 

mechanical and electrical engineering. 

3. * To carry on business of Builders, Contractors, Dealers in and manufacture of pre- 
fabricated and pre-cast houses, buildings or erection and material, tools, implements, 

machines and metal ware in connection therewith or incidental thereto fabrication or 

erection of steel or tubular structures. 

(B)  OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF 

MAIN OBJECTS OF THE COMPANY: 

4. * To carry on the business of trading in building and construction materials 

including raw materials used in manufacturing of building and construction material of 

every description but not limited to steel and cement in commodities market / exchange, 

derivatives trading, spot trading including transactions in the nature of hedging 

agreements, forward commodity contracts, rate swaps, commodity futures/swaps, 

commodity options futures & options or options with respect to all or any such 

transactions, whether for the purpose of risk management or otherwise in relation to and 

for attaining the objects of the company. 

5. * To enter into any agreement and/or arrangement of technical and financial 

collaboration, technical assistance, intellectual property rights license and 

management with individuals, firms or corporate bodies, Indian or Foreign in 

connection with the objects of the Company. 

6. * To acquire from any person, firm or body corporate or unincorporated whether in 

India or elsewhere technical information, know how, processes engineering, manufacturing 

and operating data plans, layout and blue prints useful for the design, erection and operation 

of plant required for any of the business of the Company and to acquire any grant or licenses 

or other rights and benefits in the foregoing matters and things. 

7. * To acquire by purchase, lease, concession, license or otherwise, such lands, 

buildings, minerals, water works, plants, machinery, stock in trade, stores and spare parts, 

rights, privileges, easements, and other property as may from time to time be deemed 

necessary for carrying on the business of the Company and to build or erect upon any land 

of the company howsoever acquired such manufactories, work space, ware houses, 

offices, residencies and other buildings and to erect such roads, tram ways, railways, 

branches or sliding ways, bridges, water courses, hydraulic works. 
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8. * To carry on any trade or business whatsoever which can, in the opinion of the 

Company, be advantageously or conveniently carried on by the Company by way of 

extension of, or in connection with any such business as aforesaid or is calculated 

directly or indirectly to develop any branch of the Company's business or to increase the 

value of any of the Company's assets, property or grants. 

9. * To sell, lease, rent, grant licenses, easement and other rights over and in any 

other manner deal with or dispose of the undertaking, property, assets, rights and 

effects of the company, or any part thereof for such consideration as the Company 

may think fit. 

10. * To establish, maintain or subsidize research laboratories, and conduct scientific 

and technical research that may be seem to promote any of the business which the 

Company is authorized to carry on . 

11. * To purchase, otherwise acquire and undertake all or any part of the business, 

property, rights and liabilities of any person, firm or Company, carrying on or 

proposing to carry on which can be carried on in conjunction therewith or which is 

capable of being conducted so as directly or indirectly to benefit the Company and to 

purchase, acquire, sell and to deal in property, shares, stocks, debenture or any other 

security of any kind of any such person, firm or Company and to conduct, make or to 

carry into effect any arrangements in regard to the winding up of the business of any 

such person, firm or Company. 

12. * To remunerate any person, firm or body corporate rendering services to the 

Company either by cash payment or by allotment to him/her or them of securities of 

the Company credited as paid up in full or in part or otherwise. 

13. * To pay for any property or rights acquired by the Company ,either in cash or fully 

or partly paid up shares or by the issue of securities or partly in another and generally on 

such terms as may be mentioned. 

14. * To give/provide guarantees of any kind and in any form whether or not related to 

attainment of the objects Company. 

15. * To undertake financial and commercial obligations, Transactions and Operations 

of all kinds. 

16. * To guarantee the performance of the obligations of and the payment of dividends 

and interest on any stocks, shares or securities of any Company, Corporation, Firm or 

Person in any case which guarantee may be considered likely directly or indirectly to 

further the purposes of the Company or the interests of its shareholders. 

17. * To enter into any partnership or arrangement in the nature of a partnership, 

corporation or union of interests with any person or persons or corporation engaged or 

interested or about to become engaged or interested in the carrying on the conduct or 

from which this Company would or might derive any benefit, whether direct or 

indirect. 
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18. * To procure the incorporation, registration or other recognition of the Company in 

any country, State or place and places and to establish, maintain and regulate local registers, 

agencies, branch, places of business and for the purpose of the Company's business in any 

part of the world and to apply, or join with other parties in applying to any Parliament, 

Government, Local Municipal or other authorities or body for any Acts of Parliament, Law, 

decree, concessions, orders, rights, or privileges that may seem conducive to the Company's 

objects or any of them and to oppose any proceedings or applications which may be 

calculated directly or indirectly to prejudice the Company's interests. 

19. * To guarantee the payment or repayment of any moneys or performances of any 

contracts or obligations by any person, firm or company, including such companies 

which are or may come under the management or control of the Company and also to 

give guarantee in respect of any financial arrangement that may be made or on behalf of 

such company, and if thought fit to secure or support such guarantee by mortgage, pledge 

or hypothecation of any properties of the Company or to mortgage, pledge or hypothecate 

properties of the Company as security for any advance to be made to or any debts or 

obligations of any person, firm or company 

20. To construct, maintain and alter any building, or works necessary or convenient for 

the purpose of the Company. 

21. To improve, manage, develop, grant rights or privileges in respect of or otherwise 

deal with all or any part of the property and rights of the Company. 

22. To vest any real or personal property, rights or interest acquired by or belonging to 

Company in any person or company on behalf of or for the benefit of the Company are 

with or without any declared trust in favour of the Company. 

23. To open an account or accounts with any Bank or Banks or and to pay into and 

withdraw money from such account or accounts. 

24. To draw, make, accept, endorse, discount, execute and issue promissory notes, bills 

of exchange, bills of lading, warrants, debentures and other negotiable or transferable 

instrument. 

25. To invest and deal with the moneys of the Company not immediately required in 

any manner. 

26. * To lend money to such parties and on such terms and securities as may seem 

expedient and in particular to customers of and persons having dealings with the 

Company and to guarantee the performance for contracts by members or persons 

having dealings with the Company. 

27. To receive money on deposit or loan and borrow or raise money in such manner as 

the Company shall think fit, and in particular by the issue of debentures or debenture stock 

and to secure the repayment of any money borrowed raised or owing by mortgage, charge 

or lien upon all or any of the property or assets of the 



5 

 

Company including its uncalled capital and also by a similar mortgage, charge or line 

to secure and guarantee the performance by the Company or any other person or 

company of any obligation undertaking by the Company or any other person or 

company as the case may be subject to provision of Section 58A and directives of 

Reserve Bank of India. 

28. To adopt such means of making known the business of the Company as may seem 

expedient and in particular by advertising on the television or the radio or the press or 

by boards or by posters or by leaflets or by circulars or by purchase and exhibition of 

works of art of interest or by publication of books and periodicals and by granting 

prizes, rewards, bonuses, donations, premiums and the like of such character and on 

such terms as may seem expedient. 

29. To do the business of builders, constructors, engineers, contractors, decorators, 

designers, architects, planners, buildings, experts and advisers. 

30. To enter into any arrangements with any governments or authorities supreme 

municipal local or otherwise or any persons or company that may seem conducive to 

the objects of the Company or any of them and to obtain from any such government, 

authority, person or company any rights or privileges, charters, contracts, licences and 

concessions which the Company may think it desirable to obtain and to carry out 

exercise and comply therewith. 

31. * To undertake research or develop and apply for the, purchase or otherwise 

acquire trademarks, copyrights, patents, secret processes, formula, methods, designs, 

blueprints, drawings and other valuable technical and commercial data and to license ,sell 

and otherwise deal in patents, trademarks and other commercial and technical data 

acquired by the company. 

32. To establish and maintain or procure the establishment and maintenance of any 

contributory or non-contributory pension or superannuation funds for the benefit of and 

give or procure the giving of donations, gratuities, pensions, allowances, emoluments to 

any persons who are or were at any time in employment or service of the Company, or 

who are or were at any time Directors or officers of the Company, the wives, widows, 

families and dependents of any such persons and also establish and subsidies and 

subscribe to any institutions, associations, clubs or funds calculated to be for the benefit 

of or to advance the interest and well-being of the Company and make payments to or 

towards the insurance of any such persons as aforesaid. 

33. To train or pay for the training in India or abroad of any of the Company's 

employees or any candidate in the interest of or for furtherance of the Company's 

objects. 

34. Subject to the provisions of the Companies Act, 1956 to provide for the welfare of 

Directors, or ex-Directors or employees or families or the dependents or connections of 

such persons by building or contributing to the building of houses or dwellings or 

quarters or by grants of money, pensions, gratuities, allowances, bonuses, profit sharing 

bonuses or benefit or any other payment or by creating and 
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from time to time subscribing or contributing to provident fund and other association, 

institutions, funds, profit-sharing or other schemes or trusts and by providing or 

subscribing or contributing towards places of instruction and recreation, hospitals and 

dispensaries, medical and other attendance and other assistance as the Company shall 

think fit and to contribute or otherwise assist or to guarantee money to charitable 

benevolent, religious scientific, national, international public or any other useful 

institution objects or purposes or for any exhibition. 

35. To aid, pecuniary or otherwise, any association, body or movement having for an 

object the solution settlement or surmounting of industrial or labour problems or 

troubles or the promotions of industry or trade. 

36. To make arrangements for the concession of the Company's members, staff and 

workers of any special rights and privileges. 

37. To establish a well-equipped laboratory and carry on analytical experimental and 

research work for promoting the interest of the factories and other undertakings and 

objects of the Company in general. 

38. To undertake, promote, sponsor or assist directly or in any other manner any rural 

and/or urban development or other programmes including any programme for promoting the 

social and economic development and welfare of people in any rural and/or urban area. 

39. To undertake, carry out, promote, sponsor or assist directly or in any other manner 

any activity for the promotion and growth of the national economy and national welfare 

and to discharge the social responsibility of the Company. 

40. To pay out of the funds of the Company all expenses incidental to the formation 

registration, advertisement and establishments of the Company and the issue and 

subscription of the shares or loan capital including brokerage and/or commission for 

obtaining application for or placing or guaranteeing the placing of shares or any 

debentures, debenture stock and other securities of this Company and also all expenses 

attending the issue of any circular or notice and the printing, stamping, circulating of 

proxies and form to be filled up by the members of the Company. 

41. * To take or otherwise acquire and hold shares, stocks, debentures or other 

securities of or interests in any other Company having purposes altogether or in part 

similar to those of this Company or carrying on any business capable of being 

conducted so as directly or indirectly to benefit this Company. 

42. * To establish or promote or having similar objects concur in establishing or 

promoting any company, or companies for the purpose of acquiring all or any of the 

property, rights and liabilities of the Company. 

43. To pay all preliminary expenses of any company promoted or formed by the 

Company or any Company in which this Company is or may contemplate being 

interested. 
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44. To enter into partnership or amalgamate or enter into any arrangements for sharing 

profits, union of interest, reciprocal concessions or co-operate with any person or 

company having similar objects and to take or otherwise acquire and hold shares or 

stock or in securities of and subsidies or otherwise assist any such company and to 

sell, hold, re-issue with or without guarantee or otherwise deal with such shares or 

securities. 

45. * To — 

a) Amalgamate, or 

b) Merge or demerge or any kind of arrangement including but not limited to 

reverse merger of any kind or type , or 

c) Enter into a transaction of takeover of including but not limited to companies , or 

d) Sale of part or whole of the undertaking / projects of the Company 

e) Slump Sale, or 

f) Enter into any other form of business organization or re-organisation not covered 

as aforesaid 

from time to time, with any other company or companies or any other person 

including but not limited to Statutory and Government authorities and subject to such 

approvals as and when may be required. 

46. To undertake or participate in the formation, management supervision or control of the 

business operations of any other company, firm or persons having similar objects. 

47. To employ experts to investigate and examine into the conditions, prospects, value 

character and circumstances of any business concerns and undertakings and generally 

of any assets, concessions, properties or rights. 

48. To sell, mortgage, exchange, grant, leases, licences, easements and other rights in 

respect of, improve, manage, develop and turn to account or deal with in any manner 

the whole of the property assets, investments undertaking rights and effects of the 

Company or any part thereof for such considering as may be thought fit including 

shares, debentures or securities of any other company whether partly paid up or fully 

paid up. 

49. To let out on hire all or any of the property of the Company whether movable or 

immovable including all and every description of apparatus or appliances and to hold, 

use, cultivate work, manage, improve, carry on and develop the undertaking land and 

immovable and movable properties and assets of any kind of the Company or part 

thereof. 

50. To sub-let all or any contracts from time to time and upon such terms and conditions as 

may be thought expedient. 

51. To apply for tender, purchase, negotiate, enter into or otherwise acquire any contracts, 

sub-contracts, licences, and concessions for or in relation to the objects or
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business herein mentioned or any of them and to undertake execute, carry out, dispose 

of or otherwise turn to account the same. 

52. To purchase, take on lease or in exchange, hire or otherwise acquire any movable or 

immovable property and any rights or privileges which the Company may think necessary 

or convenient for the purpose of the business of the company and in particular land, 

agricultural lands, buildings, easements, machinery, plant and stock in-trade. 

53. To donate or gift, in cash or kind, for any national, charitable, benevolent, public or 

useful purposes or to any institution, club society, research association, fund, university, 

college or any other person or body. 

54. To accept gifts, bequests, devises and donations from members and others and to 

make gifts to members and others of money, assets and properties of any kind. 

55. To distribute among the members in specie any property of the Company in the 

event of winding of the Company or any proceeds of sale or disposal of any property 

of the Company subject to the provisions of the Companies Act. 

56. To do all or any of the above things in any part of the world and either as principals, 

agents, contractors or otherwise and either alone or jointly with others and either by or 

through agents, sub-contractors trustees or otherwise. 

AND IT IS HEREBY DECLARED THAT: 

IV. The liability of the members is limited. 

V. # The Authorised Share Capital of the Company is Rs. 13,07,77,20,000 (Rupees One 

Thousand Three Hundred and Seven Crore Seventy Seven Lakhs and Twenty 

Thousand Only) divided into 1,29,50,75,750 (One Hundred and Twenty Nine Crore 

Fifty Lakhs Lakhs Seventy Five Thousand Seven Hundred and Fifty) equity shares of 

face value of Rs. 10 (Rupees Ten only) each and 1,26,96,250 (One Crore Twenty Six 

Lakhs Ninety Six Thousand Two Hundred and Fifty) Preference Shares of face value of 

Rs. 10 each (Rupees Ten only) with power to increase or reduce the capital of the 

Company and/or the nominal value of the shares and to divide the shares in the capital for 

the time being into several classes and to attach thereto respectively such preferential, 

deferred, qualified or special rights, privileges or conditions with or without voting rights 

as may be determined by or in accordance with the Articles of Association of the 

Company or as may be decided by the Board of Directors or by the Company in General 

Meeting, as applicable, in conformity with the provisions of the Act, and to vary, modify, 

amalgamate or abrogate any such rights, privileges or conditions and to consolidate or 

sub-divide the shares and issue shares of higher or lower denominations in such manner as 

may be permitted by the Act or provided by the Articles of Association of the Company 

for the time being; 

 

# Foot Note: 

 
1. Altered vide resolution passed in the Extra Ordinary General Meeting of shareholders 

held on March 3, 2005. The Authorised Capital of the Company is increased from Rs. 

1,00,000/- to Rs. 10,00,000/-. 

 

2. Altered vide resolution passed in the Extra Ordinary General Meeting of shareholders 

held on April 4, 2007. The Authorised Capital of the Company is increased from Rs. 

10,00,000/- to Rs. 25,00,00,000/-. 

 

3. Altered vide resolution passed in the Extra Ordinary General Meeting of shareholders 
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held on October 1, 2007. The Authorised Capital of the Company is increased from Rs. 

25,00,00,000/- to Rs. 75,00,00,000/-. 

 

4. The object clause No. III altered vide special resolution passed in the Extra Ordinary 

General Meeting of shareholders held on July 17, 2009. 

 

5. Altered vide resolution passed in the Extra Ordinary General Meeting of shareholders 

held on July 20, 2009. The Authorised Capital of the Company is increased from Rs. 

75,00,00,000/- to Rs. 160,00,00,000/-. 

 

6. Altered vide resolution passed in the Extra Ordinary General Meeting of shareholders 

held on September 16, 2009. Sub-division of Equity Share of the face value of Rs. 100/- 

each of the Company into 20 Equity Shares of the face value of Rs.5/- each. 

 

7. The Authorised Capital of the Company is increased from Rs. 160,00,00,000/-to Rs. 

160,00,900,000/- on account of amalgamation Shripal Realty Private Limited with the 

Company w.e.f. June 1, 2012. 

 

8. The Authorised Capital of the Company is reclassified from Rs. 160,09,00,000/- (Rupees 

One Hundred Sixty Crores and Nine Lacs only) divided into 320000000 (Thirty Two 

Crores) equity shares of Rs.5/- each, 50000 (Fifty Thousand) equity shares of Rs. 10/- 

each and 40000 (Forty Thousand) preference shares of Rs. 10/- each to Rs. 

160,09,00,000/- (Rupees One Hundred Sixty Crores and Nine Lacs only) divided into 

300180000 (Thirty Crores One Lac Eighty Thousand) equity shares of Rs.5/- each and 

20000000 (Two Crores) Preference Shares of Rs.5/- each, vide ordinary resolution passed 

by the shareholders of the Company at the Extra Ordinary General Meeting held on 

August 8, 2012. 

 

9. The Authorised Capital of the Company is increased from Rs. 160,09,00,000/- (Rupees 

One Hundred Sixty Crores and Nine Lacs only) divided into 300180000 (Thirty Crores 

One Lac Eighty Thousand) equity shares of Rs.5/- each and 20000000 (Two Crores) 

Preference Shares of Rs.5/- each to Rs. 160,72,02,200/- (Rupees One Hundred Sixty 

Crores Seventy Two Lacs Two Thousand Two Hundred only) divided into 30,01,80,000 

(Thirty Crores One Lac Eighty Thousand) Equity Shares of Rs.5/- each,  2,00,00,000 (Two 

Crores) Preference Shares of Rs.5/- each, 1,60,000 (One Lac Sixty Thousand) Equity 

Shares of Rs. 10/- each, 7,02,200 (Seven Lacs Two Thousand Two Hundred) Equity 

Shares of Re .1/- each and 4,00,000 (Four Lacs) Optionally Convertible Redeemable 

Preference Shares of Rs. 10/- each on account of amalgamation of Lodha Buildtech 

Private Limited, Lodha Pranik Landmark Developers Private Limited, Lodha Prime 

Buildfarms Private Limited, Sambhavnath Reality and Farms Private Limited Lodha 

Strategic Development Private Limited, Lodha Glowing Construction Private Limited, 

Lodha Attentive Developers and Farms Private Limited, International Airport Builders & 

Management Services Private Limited, Lodha Palazzo, Lodha Construction (Dombivli) 

with the Company w.e.f. February 27, 2015. 

 
10. The Authorised Capital of the Company is reclassified from Rs. 160,72,02,200 (Rupees 

One Hundred Sixty Crores Seventy Two Lacs Two Thousand Two Hundred only) divided 

into 30,01,80,000 (Thirty Crores One Lacs Eighty Thousand) equity shares of Rs.5 each, 

1,60,000 (One Lacs Sixty Thousand) equity shares of Rs. 10 each, 7,02,200 (Seven Lacs 

Two Thousand Two Hundred) equity shares of Re. 1 each, 20000000 (Two Crores) 

Preference Shares of Rs.5 each and 40,000 (Forty Thousand) preference shares of Rs. 10 

each to Rs. 160,72,02,200 (Rupees One Hundred Sixty Crores Seventy Two Lacs Two 

Thousand Two Hundred only) divided into 30,06,40,440 (Thirty Crores Six Lacs Forty 

Thousand Four Hundred Forty) equity shares of Rs.5 each and 2,08,00,000 (Two Crores 

Eight Lacs) Preference Shares of Rs.5 each vide ordinary resolution passed by the 

shareholders of the Company at the Extra Ordinary General Meeting held on March 31, 

2015. 
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11. The Authorised Capital of the Company is increased from Rs. 160,72,02,200 (Rupees One 

Hundred Sixty Crores Seventy Two Lacs Two Thousand Two Hundred only) divided into 

30,06,40,440 (Thirty Crores Six Lacs Forty Thousand Four Hundred Forty) equity shares 

of Rs.5 each and 2,08,00,000 (Two Crores Eight Lacs) Preference Shares of Rs.5 each to 

Rs. 160,88,02,200 (Rupees One Hundred Sixty Crores Eighty Eight Lacs Two Thousand 

Two Hundred only) divided into 30,07,20,440 (Thirty Crores Seven Lacs Twenty 

Thousand Four Hundred Forty) equity shares of Rs.5 each and 2,10,40,000 (Two Crores 

Ten Lacs Forty Thousand) Preference Shares of Rs.5 each on account of amalgamation of 

Lodha Building and Construction Private Limited, Mahavir Premises Private Limited and 

Lodha Land Developers Private Limited with the Company w.e.f. 20th June, 2016. 
 
12. The Authorised Capital of the Company is increased from to Rs. 160,88,02,200 (Rupees 

One Hundred Sixty Crores Eighty Eight Lacs Two Thousand Two Hundred only) divided 

into 30,07,20,440 (Thirty Crores Seven Lacs Twenty Thousand Four Hundred Forty) 

equity shares of Rs.5 each and 2,10,40,000 (Two Crores Ten Lacs Forty Thousand) 

Preference Shares of Rs.5 each to Rs. 161,04,02,200 (Rupees One Hundred Sixty One 

Crores Four Lacs Two Thousand Two Hundred only) divided into 30,10,20,440 (Thirty 

Crores Ten Lacs Twenty Thousand Four Hundred Forty) equity shares of Rs.5 each and 

2,10,60,000 (Two Crores Ten Lacs Sixty Thousand) Preference Shares of Rs.5 each on 

account of amalgamation of Suryakrupa Construction Private Limited with the Company 

w.e.f. 1st  June, 2017. 
 
13. The Authorised Capital of the Company is increased from Rs. 161,04,02,200 (Rupees One 

Hundred Sixty One Crores Four Lacs Two Thousand Two Hundred only) divided into 

30,10,20,440 (Thirty Crores Ten Lacs Twenty Thousand Four Hundred Forty) equity 

shares of Rs.5 each and 2,10,60,000 (Two Crores Ten Lacs Sixty Thousand) Preference 

Shares of Rs.5 each to Rs. 412,66,26,200 (Rupees Four Hundred Twelve Crores Sixty Six 

Lakhs Twenty Six Thousand Two Hundred) divided into 80,41,85,240 (Eighty Crores 

Forty One Lakhs Eighty Five Thousand Two Hundred Forty) Equity Shares of Rs. 5 each 

and 2,11,40,000 (Two Crores Eleven Lakhs Forty Thousand) of Rs. 5 each on account of 

amalgamation of Kundan Realtors Private Limited, Jawala Real Estate Private Limited,  

Sarvavasa Buildtech & Farms Private Limited and Lodha Aviation Private Limited with 

the Company w.e.f. 8th November, 2017. 
 
14. The Authorised Capital of the Company be consolidated from Rs. 4,126,626,200 (Rupees 

Four Hundred Twelve Crore Sixty Six Lakh Twenty Six Thousand Two Hundred only) 

divided into 804,185,240 (Eighty Crore Forty One Lakh Eighty Five Thousand Two 

Hundred Forty) equity shares of face value Rs.5 (Rupees five only) each and 21,140,000 

(Two Crore Eleven Lakh Forty Thousand) Preference shares of Rs. 5 (Rupees Five only) 

each into 402,092,620 (Forty Crore Twenty Lakh Ninety Two Thousand Six Hundred 

Twenty) equity shares of face value Rs. 10 (Rupees ten only) each and 1,05,70,000 (One 

Crore Five Lakh Seventy Thousand) Preference Shares of Rs. 10 (Rupees Ten only) each 

vide ordinary resolution passed by the shareholders of the Company at the Extra 

Ordinary General Meeting held on December 26, 2017. 
 

15. The Authorised Capital of the Company be increased from Rs. 4,126,626,200 (Rupees 

Four Hundred Twelve Crore Sixty Six Lakh Twenty Six Thousand Two Hundred only) 

divided into 402,092,620 (Forty Crore Twenty Lakh Ninety Two Thousand Six Hundred 

Twenty) equity shares of face value Rs. 10 (Rupees ten only) each and 1,05,70,000 (One 

Crore Five Lakh Seventy Thousand) Preference Shares of Rs. 10 each to Rs. 

1000,00,00,000 (Rupees One Thousand Crore) divided into 98,94,30,000 (Ninety Eight 

Crore Ninety Four Lakh Thirty Thousand) equity shares of face value Rs. 10 (Rupees ten 

only) each and 1,05,70,000 (One Crore Five Lakh Seventy Thousand) Preference Shares 

of Rs. 10 each vide ordinary resolution passed by the shareholders of the Company at the 

Extra Ordinary General Meeting held on December 26, 2017 
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16. The Authorised Capital of the Company be increased from Rs. 1000,00,00,000 (Rupees 

One Thousand Crore) divided into 98,94,30,000 (Ninety Eight Crore Ninety Four Lakh 

Thirty Thousand) equity shares of face value Rs. 10 (Rupees ten only) each and 

1,05,70,000 (One Crore Five Lakh Seventy Thousand) Preference Shares of Rs. 10 each 

to Rs. 1000,10,00,000 (Rupees One Thousand Crore Ten Lacs) divided into 98,95,30,000 

(Ninety Eight Crore Ninety Five Lakh Thirty Thousand) equity shares of face value Rs. 10 

(Rupees ten only) each and 1,05,70,000 (One Crore Five Lacs Seventy Thousand) 

Preference Shares of Rs. 10 each on account of amalgamation of Bellissimo Crown 

Buildmart Private Limited (Formerly known as Lodha Crown Buildmart Private Limited) 

with the Company w.e.f. 02nd February, 2018. 

 
17. The Authorised Capital of the Company be increased from 1000,10,00,000 (Rupees One 

Thousand Crore Ten Lakh) divided into 98,95,30,000 (Ninety Eight Crore Ninety Five 

Lakh Thirty Thousand) equity shares of face value Rs. 10 (Rupees ten only) each and 

1,05,70,000 (One Crore Five Lakh Seventy Thousand) Preference Shares of Rs. 10 each 

to Rs. 1031,91,25,000 (Rupees One Thousand Thirty One Crore Ninety One Lakh Twenty 

Five Thousand) divided into 102,10,21,250 (One Hundred and Two Crore Ten Lakh 

Twenty One Thousand Two Hundred and Fifty) equity shares of face value Rs. 10 (Rupees 

ten only) each and 108,91,250  (One Crore Eight Lakh Ninety One Thousand Two 

Hundred and Fifty) Preference Shares of Rs. 10 each on account of amalgamation of 

Palava Dwellers Private Limited, Microtec Constructions Private Limited, Bellissimo Hi-

Rise Builders Private Limited, Lodha Estate Private Limited and Samvara Buildtech 

Private Limited with the Company w.e.f. 16th February, 2018. 
 
18. The Authorised Capital of the Company be increased from Rs. 1031,91,25,000 (Rupees 

One Thousand Thirty One Crore Ninety One Lakh Twenty Five Thousand) divided into 

102,10,21,250 (One Hundred and Two Crore Ten Lakh Twenty One Thousand Two 

Hundred and Fifty) equity shares of face value Rs. 10 (Rupees ten only) each and 

108,91,250  (One Crore Eight Lakh Ninety One Thousand Two Hundred and Fifty) 

Preference Shares of Rs. 10 each to Rs. 1031,94,25,000 (Rupees One Thousand Thirty 

One Crore Ninety Four Lakh Twenty Five Thousand) divided into 102,10,51,250 (One 

Hundred and Two Crore Ten Lakh Fifty One Thousand Two Hundred and Fifty) equity 

shares of face value Rs. 10 (Rupees ten only) each and 108,91,250  (One Crore Eight 

Lakh Ninety One Thousand Two Hundred and Fifty) Preference Shares of Rs. 10 each on 

account of amalgamation of Jineshwer Real Estate and Farms Private Limited, 

Marutinandan Real Estate Dovelopers Private Limited and Odeon Theatres Private 

Limited with the Company w.e.f. 20th February, 2018. 

 

19. The Authorised Capital of the Company be increased from Rs. 1031,94,25,000 (Rupees 

One Thousand Thirty One Crore Ninety Four Lakh Twenty Five Thousand) divided into 

102,10,51,250 (One Hundred and Two Crore Ten Lakh Fifty One Thousand Two Hundred 

and Fifty) equity shares of face value Rs. 10 (Rupees ten only) each and 108,91,250 (One 

Crore Eight Lakh Ninety One Thousand Two Hundred and Fifty) Preference Shares of Rs. 

10 each to Rs. 10,33,06,80,000 (Rupees One Thousand Thirty Three Crore Six Lakhs 

Eighty Thousand) divided into 102,19,91,750 (One Hundred and Two Crore Ninteen Lakh 

Ninety One Thousand Seven Hundred and Fifty) equity shares of face value Rs. 10 

(Rupees ten only) each and 110,76,250 (One Crore Ten Lakh Seventy Six Thousand Two 

Hundred and Fifty) Preference Shares of Rs. 10 each on account of amalgamation of 

Ajitnath Hi-Tech Builders Private Limited, Shri Kaiilas Properties and Agrofarms Private 

Limited, Aanant Developers Private Limited and Lodha Elevation Buildcon Private 

Limited with the Company w.e.f. 21st May, 2018. 

 

20. The Authorised Capital of the Company be increased from Rs. 10,33,06,80,000 (Rupees 

One Thousand Thirty Three Crore Six Lakhs Eighty Thousand only) divided into 

102,19,91,750 (One Hundred and Two Crore Ninteen Lakh Ninety One Thousand Seven 

Hundred and Fifty) Equity shares of face value of Rs. 10 (Rupees Ten only) each and 

110,76,250 (One Crore Ten Lakh Seventy Six Thousand Two Hundred and Fifty) 
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Preference Shares of Rs. 10 each to Rs.10,33,11,80,000 (Rupees One Thousand Thirty 

Three Crore Eleven Lakhs Eighty Thousand only) divided into 102,20,01,750 (One 

Hundred and Two Crore Twenty Lakh One Thousand Seven Hundred and Fifty) Equity 

Shares of face value of Rs. 10 (Rupees Ten only) each and 111,16,250 (One Crore Eleven 

Lakh Sixteen Thousand Two Hundred and Fifty) Preference Shares of Rs. 10 each on 

account of merger by Absorption of  Hi-Class Buildcon Private Limited with the Company 

w.e.f. 12th  September, 2018. 

 

21. The Authorised Capital of the Company be increased from 10,33,11,80,000 (Rupees One 

Thousand Thirty Three Crore Eleven Lakhs Eighty Thousand only) divided into 

102,20,01,750 (One Hundred and Two Crore Twenty Lakh One Thousand Seven Hundred 

and Fifty) Equity Shares of face value of Rs. 10 (Rupees Ten only) each and 111,16,250 

(One Crore Eleven Lakh Sixteen Thousand Two Hundred and Fifty) Preference Shares of 

Rs. 10 each to 10,36,63,80,000 (Rupees One Thousand Thirty Six Crore Sixty Three Lakhs 

Eighty Thousand only) divided into 102,55,21,750 (One Hundred and Two Crore Fifty 

Five Lakhs Twenty One Thousand Seven Hundred and Fifty) equity shares of face value of 

Rs. 10 (Rupees Ten only) each and 111,16,250 (One Crore Eleven Lakh Sixteen Thousand 

Two Hundred and Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) 

on account of Merger by Absorption of  Bellissimo Developers Thane Private Limited 

with the Company w.e.f. 30th  November, 2018. 

 

22. The Authorised Capital of the Company be increased from 10,36,63,80,000 (Rupees One 

Thousand Thirty Six Crore Sixty Three Lakhs Eighty Thousand only) divided into 

102,55,21,750 (One Hundred and Two Crore Fifty Five Lakhs Twenty One Thousand 

Seven Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees Ten only) each 

and 111,16,250 (One Crore Eleven Lakh Sixteen Thousand Two Hundred and Fifty) 

Preference Shares of face value of Rs. 10 (Rupees Ten only) each to 10,36,95,80,000 

(Rupees One Thousand and and Thirty Six Crores Ninety Five Lakhs and Eighty 

Thousand Only) divided into 102,58,41,750 (One Hundred and Two Crore Fifty Eight 

Lakhs Forty One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 10 

(Rupees Ten only) each and 111,16,250 (One Crore Eleven Lakh Sixteen Thousand Two 

Hundred and Fifty) Preference Shares of face value of Rs. 10 (Rupees Ten only) each on 

account of Merger by Absorption of  Adinath Builders Private Limited  and Bellissimo 

Vivek Enterprises Dwellers Private Limited with the Company w.e.f. 30th November, 

2018. 

 

23.  The Authorised Capital of the Company be increased from 10,36,95,80,000 (Rupees One  

Thousand and Thirty Six Crore Ninety Five Lakhs and Eighty Thousand Only) divided 

into 102,58,41,750 (One Hundred and Two Crore Fifty Eight Lakhs Forty One Thousand 

Seven Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees Ten only) each and 

111,16,250 (One Crore Eleven Lakh Sixteen Thousand Two Hundred and Fifty) 

Preference Shares of face value of Rs. 10 (Rupees Ten only) each to Rs. 12,45,15,80,000 

(Rupees One Thousand Two Hundred and Forty Five Crores Fifteen Lakhs and Eighty 

Thousand Only) divided into 1,23,39,41,750 (One Hundred and Twenty Three Crore Thirty 

Nine Lakhs Forty One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 

10 (Rupees Ten only) each and 11,216,250 (One Crore Twelve Lakh Sixteen Thousand Two 

Hundred and Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) on 

account of Merger by Absorption of Suvidhinath Buildtech Private Limited and 

Shreeniwas Cotton Mills Limited with the Company w.e.f. 26th July, 2019. 

 

24.  The Authorised Capital of the Company be increased from Rs. 12,45,15,80,000 (Rupees 

One Thousand Two Hundred and Forty Five Crores Fifteen Lakhs and Eighty Thousand 

Only) divided into 1,23,39,41,750 (One Hundred and Twenty Three Crore Thirty Nine Lakhs 

Forty One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees 

Ten only) each and 11,216,250 (One Crore Twelve Lakh Sixteen Thousand Two Hundred and 

Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) to Rs. 

12,55,05,80,000 (Rupees One Thousand Two Hundred and Fifty Five Crore Five Lakhs and 
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Eighty Thousand Only) divided into 1,24,38,41,750 (One Hundred and Twenty Four Crore 

Thirty Eight Lakhs Forty One Thousand Seven Hundred and Fifty) equity shares of face value 

of Rs. 10 (Rupees Ten only) each and 11,216,250 (One Crore Twelve Lakh Sixteen Thousand 

Two Hundred and Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) on 

account of Merger by Absorption of Dalhousie Leasing and Financial Services Private 

Limited and Mandip Finserve Private Limited and Hotel Rahat Palace Private Limited 

with the Company w.e.f. 25th September, 2019. 

 

25.  The Authorised Capital of the Company be increased from Rs. 12,55,05,80,000 (Rupees 

One Thousand Two Hundred and Fifty Five Crore Five Lakhs and Eighty Thousand Only) 

divided into 1,24,38,41,750 (One Hundred and Twenty Four Crore Thirty Eight Lakhs Forty 

One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees Ten 

only) each and 11,216,250 (One Crore Twelve Lakh Sixteen Thousand Two Hundred and 

Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) to Rs. 

12,57,26,80,000 (Rupees One Thousand Two Hundred and Fifty Seven Crore Twenty Six 

Lakhs and Eighty Thousand Only) divided into 1,24,45,91,750 (One Hundred and Twenty 

Four Crore Forty Five Lakhs Ninety One Thousand Seven Hundred and Fifty) equity shares 

of face value of Rs. 10 (Rupees Ten only) each and 1,26,76,250 (One Crore Twenty Six Lakhs 

Seventy Six Thousand Two Hundred and Fifty) Preference Shares of face value of Rs. 10 each 

(Rupees Ten only) on account of Merger by Absorption of Bellissimo Mahavir Associates 

Dwellers Private Limited and Lodha Impression Real Estate Private Limited and Shree 

Sainath Enterprises Construction and Developers Private Limited with the Company 

w.e.f. 31st October, 2019 

 

26.  The Authorised Capital of the Company be increased from Rs. 12,57,26,80,000 (Rupees 

One Thousand Two Hundred and Fifty Seven Crore Twenty Six Lakhs and Eighty Thousand 

Only) divided into 1,24,45,91,750 (One Hundred and Twenty Four Crore Forty Five Lakhs 

Ninety One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees 

Ten only) each and 1,26,76,250 (One Crore Twenty Six Lakhs Seventy Six Thousand Two 

Hundred and Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) to Rs. 

12,70,32,80,000 (Rupees One Thousand Two Hundred and Seventy Crore Thirty Two 

Lakhs and Eighty Thousand Only) divided into 1,25,76,41,750 (One Hundred and Twenty 

Five Crore Seventy Six Lakhs Forty One Thousand Seven Hundred and Fifty) equity 

shares of face value of Rs. 10 (Rupees Ten only) each and 1,26,86,250 (One Crore 

Twenty Six Lakhs Eighty Six Thousand Two Hundred and Fifty) Preference Shares of 

face value of Rs. 10 each (Rupees Ten only) on account of Merger by Absorption of 

Arihant Premises Private Limited and Siddhnath Residential Paradise Private Limited 

w.e.f. 19th March, 2020 

 

27.  The Authorised Capital of the Company be increased from Rs. 12,70,32,80,000 (Rupees 

One Thousand Two Hundred and Seventy Crore Thirty Two Lakhs and Eighty Thousand 

Only) divided into 1,25,76,41,750 (One Hundred and Twenty Five Crore Seventy Six 

Lakhs Forty One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 

10 (Rupees Ten only) each and 1,26,86,250 (One Crore Twenty Six Lakhs Eighty Six 

Thousand Two Hundred and Fifty) Preference Shares of face value of Rs. 10 each 

(Rupees Ten only) to Rs. 12,70,39,80,000 (Rupees One Thousand Two Hundred and 

Seventy Crore Thirty Nine Lakhs and Eighty Thousand Only) divided into 1,25,77,11,750 

(One Hundred and Twenty Five Crore Seventy Seven Lakhs Eleven Thousand Seven 

Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees Ten only) each and 

1,26,86,250 (One Crore Twenty Six Lakhs Eighty Six Thousand Two Hundred and Fifty) 

Preference Shares of face value of Rs. 10 each (Rupees Ten only) on account of Merger 

by Absorption of Copious Developers and Farms Private Limited and Ramshyam 

Infracon Private Limited with the Company w.e.f. 18th June, 2021 

 

28. The Authorised Capital of the Company be increased from to Rs. 12,70,39,80,000 

(Rupees One Thousand Two Hundred and Seventy Crore Thirty Nine Lakhs and Eighty 

Thousand Only) divided into 1,25,77,11,750 (One Hundred and Twenty Five Crore 
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Seventy Seven Lakhs Eleven Thousand Seven Hundred and Fifty) equity shares of face 

value of Rs. 10 (Rupees Ten only) each and 1,26,86,250 (One Crore Twenty Six Lakhs 

Eighty Six Thousand Two Hundred and Fifty) Preference Shares of face value of Rs. 10 

each (Rupees Ten only) to Rs. 12,70,41,80,000 (Rupees One Thousand Two Hundred and 

Seventy Crore Forty One Lakhs and Eighty Thousand Only) divided into 1,25,77,31,750 (One 

Hundred and Twenty Five Crore Seventy Seven Lakhs Thirty One Thousand Seven Hundred 

and Fifty) equity shares of face value of Rs. 10 (Rupees Ten only) each and 1,26,86,250 

(One Crore Twenty Six Lakhs Eighty Six Thousand Two Hundred and Fifty) Preference 

Shares of face value of Rs. 10 each (Rupees Ten only) on account of Merger by 

Absorption of Palava Dwellers Private Limited with the Company w.e.f. 31st December, 

2021 

 

 

29. The Authorised Capital of the Company be increased from Rs. 12,70,41,80,000 (Rupees 

One Thousand Two Hundred and Seventy Crore Forty One Lakhs and Eighty Thousand 

Only) divided into 1,25,77,31,750 (One Hundred and Twenty Five Crore Seventy Seven 

Lakhs Thirty One Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 

10 (Rupees Ten only) each and 1,26,86,250 (One Crore Twenty Six Lakhs Eighty Six 

Thousand Two Hundred and Fifty) Preference Shares of face value of Rs. 10 each 

(Rupees Ten only) to Rs. 13,07,64,20,000 (Rupees One Thousand Three Hundred and 

Seven Crore Sixty Four Lakhs and Twenty Thousand Only) divided into 1,29,49,45,750 

(One Hundred and Twenty Nine Crore Forty Nine Lakhs Forty Five Thousand Seven 

Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees Ten only) each and 

1,26,96,250 (One Crore Twenty Six Lakhs Ninety Six Thousand Two Hundred and 

Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) on account of 

Merger by Absorption of Anantnath Constructions and Farms Private Limited, 

Sitaldas Estate Private Limited, MMR Social Housing Private Limited, Bellissimo 

Estate Private Limited, Renovar Green Consultants Private Limited, Kora 

Constructions Private Limited, Luxuria Complex Private Limited, Odeon Theatres and 

Properties Private Limited and Palava Industrial and Logistics Park Private Limited 

with the Company w.e.f 30th April, 2022. 

 

30. The Authorised Capital of the Company be increased from Rs. Rs. 13,07,64,20,000 

(Rupees One Thousand Three Hundred and Seven Crore Sixty Four Lakhs and Twenty 

Thousand Only) divided into 1,29,49,45,750 (One Hundred and Twenty Nine Crore Forty 

Nine Lakhs Forty Five Thousand Seven Hundred and Fifty) equity shares of face value of 

Rs. 10 (Rupees Ten only) each and 1,26,96,250 (One Crore Twenty Six Lakhs Ninety 

Six Thousand Two Hundred and Fifty) Preference Shares of face value of Rs. 10 each 

(Rupees Ten only) to Rs. 13,07,77,20,000 (Rupees One Thousand Three Hundred and 

Seven Crore Seventy Seven Lakhs and Twenty Thousand Only) divided into 

1,29,50,75,750 (One Hundred and Twenty Nine Crore Fifty Lakhs Lakhs Seventy Five 

Thousand Seven Hundred and Fifty) equity shares of face value of Rs. 10 (Rupees Ten 

only) each and 1,26,96,250 (One Crore Twenty Six Lakhs Ninety Six Thousand Two 

Hundred and Fifty) Preference Shares of face value of Rs. 10 each (Rupees Ten only) 

on account of Scheme of Amalgamation of Bellissimo Constructions and Developers 

Private Limited, Homescapes Constructions Private Limited, Primebuild Developers 

and Farms Private Limited, Palava Institute of Advanced Skill Training Private 

Limited and Center for Urban Innovation Private Limited with the Company, w.e.f. 

May 20, 2023. 
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We, the several persons whose names and addresses and occupations are subscribed hereunder 

are desirous of being formed into a Company in pursuance of this Memorandum of Association, 

and we respectively agree to take the number of shares in the capital of the Company set opposite 

to our respective names. 

 

Name, Address, 

Occupation & Description 

of Subscribers 

No of Equity 

Shares taken 

by each 

Subscriber 

Signature of 

Subscribers 

Signature of witness 

his name, address 

description and 

Occupation 

 

MANGALPRABHAT 

LODHA 

S/o Gumanmal Lodha 

B-23, Dariya Mahal, 

Napean Sea Road,  

Bombay - 400 026 

Business 

 

 

 

 

 

 

SANJAY LAXMANRAO 

CHAUDHARI 

S/o. Shri. Laxmanrao W. 

Choudhari 

7/A-2, Oak House, 

Edenwoods Garden, 

Apartments,  

Off. 2nd Plkharan Road, 

Thane (W) 

Business 

 

90 (Ninety 

only) 

 

 

 

 

 

 

 

 

 

 

 

10 (Ten only) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

100 (One 

Hundred) 

 

 

Sd/- 

 

 

 

 

 

 

 

 

 

 

 

 

Sd/- 
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BOMBAY, DATED THIS 7th DAY OF SEPTEMBER, 1995 
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THE COMPANIES ACT 2013 
 

COMPANY LIMITED BY SHARES 
 

ARTICLES OF ASSOCIATION 
OF 

MACROTECH DEVELOPERS LIMITED^  
 

(Incorporated under the Companies Act, 1956) 
 

PRELIMINARY 
 

TABLE ‘F’ EXCLUDED 
 

1. The Regulations contained in the Table marked ‘F’ in Schedule I to the Companies Act, 2013, 
shall not apply to the Company, except in so far as the same are repeated, contained or 
expressly made applicable in these Articles or by the said Act. 
 

2. The regulations for the management of the Company and for the observance by the members 
thereto and their representatives, shall, subject to any exercise of the statutory powers of the 
Company with reference to the deletion or alteration of or addition to its regulations by 
resolution as prescribed or permitted by the Companies Act, 2013, be such as are contained 
in these Articles. 
 
 

DEFINITIONS AND INTERPRETATION 
 

3. In these Articles, the following words and expressions, unless repugnant to the subject, shall 
mean the following: 
 
“Act” means the Companies Act, 2013 or any statutory modification or re-enactment thereof 
for the time being in force and the term shall be deemed to refer to the applicable section 
thereof which is relatable to the relevant Article in which the said term appears in these 
Articles and any previous company law, so far as may be applicable. 
 
“Annual General Meeting” means the annual general meeting of the Company convened 
and held in accordance with the Act. 
 
“Articles of Association” or “Articles” mean these articles of association of the Company, 
as may be altered from time to time in accordance with the Act. 
 
 “Board” or “Board of Directors” means the board of directors of the Company in office at 
applicable times. 
 
^Lodha Developers Limited name changed to Macrotech Developers Limited vide Special Resolution passed at the 
Extra Ordinary General Meeting held on May 14, 2019. 

 
^Lodha Developers Private Limited converted as Public Company vide Special Resolution passed at the Extra 
Ordinary General Meeting held on July 17, 2009. 
 
^Lodha Developers Limited converted as Private Company vide Special Resolution passed at the Extra Ordinary 
General Meeting held on October 30, 2012. 
 
^Lodha Developers Private Limited converted as Public Company vide Special Resolution passed at the Extra 
Ordinary General Meeting held on February 28, 2018. 

 
 “Company” means Macrotech Developers Limited, a company incorporated under the 
provisions of Companies Act, 1956. 
 
 “Depository” means a depository, as defined in clause (e) of sub-section (1) of Section 2 of 
the Depositories Act, 1996 and a company formed and registered under the Companies Act, 
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2013 or Companies Act, 1956 and which has been granted a certificate of registration under 
sub-section (1A) of Section 12 of the Securities and Exchange Board of India Act, 1992. 
“Director” shall mean any director of the Company, including Alternate Directors, Additional 
Directors, Independent Directors and Nominee Directors appointed in accordance with and 
the provisions of these Articles. 
 
“Extraordinary General Meeting” means an extraordinary general meeting of the Company 
convened and held in accordance with the Act; 
 
“General Meeting” means any duly convened meeting of the shareholders of the Company 
and any adjournments thereof; 
 
“Member” means the duly registered holder from time to time, of the shares of the Company 
and includes the subscribers to the Memorandum of Association and in case of shares held 
by a Depository, the beneficial owners whose names are recorded as such with the 
Depository; 
 
“Memorandum” or “Memorandum of Association” means the memorandum of association 
of the Company, as may be altered from time to time; 
 
“Office” means the registered office, for the time being of the Company; 
 
“Officer” shall have the meaning assigned thereto by the Act; 
 
“Ordinary Resolution” shall have the meaning assigned thereto by the Act; 
 
“Register of Members” means the register of members to be maintained pursuant to the 
provisions of the Act and the register of beneficial owners pursuant to Section 11 of the 
Depositories Act, 1996, in case of shares held in a Depository; and  
 
“Special Resolution” shall have the meaning assigned thereto by the Act. 
 

4. Except where the context requires otherwise, these Articles will be interpreted as follows: 
 
(a) headings are for convenience only and shall not affect the construction or 

interpretation of any provision of these Articles. 
 

(b) where a word or phrase is defined, other parts of speech and grammatical forms and 
the cognate variations of that word or phrase shall have corresponding meanings; 
 

(c) words importing the singular shall include the plural and vice versa; 
 

(d) all words (whether gender-specific or gender neutral) shall be deemed to include each 
of the masculine, feminine and neuter genders; 
 

(e) the expressions “hereof”, “herein” and similar expressions shall be construed as 
references to these Articles as a whole and not limited to the particular Article in 
which the relevant expression appears; 

 
(f) the ejusdem generis (of the same kind) rule will not apply to the interpretation of these 

Articles. Accordingly, include and including will be read without limitation; 
 
(g) any reference to a person includes any individual, firm, corporation, partnership, 

company, trust, association, joint venture, government (or agency or political 
subdivision thereof) or other entity of any kind, whether or not having separate legal 
personality. A reference to any person in these Articles shall, where the context 
permits, include such person’s executors, administrators, heirs, legal representatives 
and permitted successors and assigns; 
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(h) a reference to any document (including these Articles) is to that document as 
amended, consolidated, supplemented, novated or replaced from time to time; 

(i) references made to any provision of the Act shall be construed as meaning and 
including the references to the rules and regulations made in relation to the same by 
the Ministry of Corporate Affairs. The applicable provisions of the Companies Act, 
1956 shall cease to have effect from the date on which the corresponding provisions 
under the Companies Act, 2013 have been notified. 
 

(j) a reference to a statute or statutory provision includes, to the extent applicable at any 
relevant time: 

 
(i) that statute or statutory provision as from time to time consolidated, modified, 

re-enacted or replaced by any other statute or statutory provision; and 
(ii) any subordinate legislation or regulation made under the relevant statute or 

statutory provision; 
 

(k) references to writing include any mode of reproducing words in a legible and non-
transitory form; and 
 

(l) references to Rupees, Rs., INR, ₹ are references to the lawful currency of India. 
 

 

SHARE CAPITAL AND VARIATION OF RIGHTS 
 

5. AUTHORISED SHARE CAPITAL 
 
The authorised share capital of the Company shall be such amount, divided into such 
class(es) denomination(s) and number of shares in the Company as stated in Clause V of the 
Memorandum of Association, with power to increase or reduce such capital from time to time 
and power to divide the shares in the capital for the time being into other classes and to 
attach thereto respectively such preferential, convertible, deferred, qualified, or other special 
rights, privileges, conditions or restrictions and to vary, modify or abrogate the same in such 
manner as may be determined by or in accordance with the Articles of the Company or the 
provisions of applicable law for the time being in force. 
 

6. NEW CAPITAL PART OF THE EXISTING CAPITAL 
 
Except so far as otherwise provided by the conditions of issue or by these Articles, any capital 
raised by the creation of new shares shall be considered as part of the existing capital, and 
shall be subject to the provisions herein contained, with reference to the payment of calls and 
installments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise. 
 

7. KINDS OF SHARE CAPITAL 
 
The Company may issue the following kinds of shares in accordance with these Articles, the 
Act and other applicable laws: 
(a) Equity share capital: 

(i) with voting rights; and/or 
(ii) with differential rights as to dividend, voting or otherwise in accordance with 

the Act; and 
(b) Preference share capital. 

 
8. SHARES AT THE DISPOSAL OF THE DIRECTORS 

 
Subject to the provisions of the Act and these Articles, the shares in the capital of the 
Company shall be under the control of the Directors who may issue, allot or otherwise dispose 
of the same or any of them to such persons, in such proportion and on such terms and 
conditions and either at a premium or at par and at such time as they may from time to time 
think fit and with the sanction of the Company in General Meeting give to any person the 
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option to call for any shares either at par or at a premium during such time and for such 
consideration as the Directors think fit.  

9. CONSIDERATION FOR ALLOTMENT 
 
The Board of Directors may issue and allot shares of the Company as payment or part 
payment for any property purchased by the Company or in respect of goods sold or 
transferred or machinery or appliances supplied or for services rendered to the Company in or 
about the formation of the Company or the acquisition and/or in the conduct of its business; 
and any shares which may be so allotted may be issued as fully/partly paid up shares and if 
so issued shall be deemed as fully/partly paid up shares. 
 

10. SUB-DIVISION, CONSOLIDATION AND CANCELLATION OF SHARE CERTIFICATE 
 
Subject to the provisions of the Act, the Company in its General Meetings may, by an 
Ordinary Resolution, from time to time: 
 
(a) increase the share capital by such sum, to be divided into shares of such amount as it 

thinks expedient; 
 

(b) divide, sub-divide or consolidate its shares, or any of them, and the resolution 
whereby any share is sub-divided, may determine that as between the holders of the 
shares resulting from such sub-division one or more of such shares have some 
preference or special advantage in relation to dividend, capital or otherwise as 
compared with the others; 
 

(c) cancel shares which at the date of such General Meeting have not been taken or 
agreed to be taken by any person and diminish the amount of its share capital by the 
amount of the shares so cancelled; 
 

(d) consolidate and divide all or any of its share capital into shares of larger amount than 
its existing shares; provided that any consolidation and division which results in 
changes in the voting percentage of Members shall require applicable approvals 
under the Act; and 
 

(e) convert all or any of its fully paid-up shares into stock, and reconvert that stock into 
fully paid-up shares of any denomination. 

 
 

11. FURTHER ISSUE OF SHARES 
 
(1) Where at any time the Board or the Company, as the case may be, propose to 

increase the subscribed capital  by the issue of further shares then such shares shall 
be offered, subject to the provisions of section 62 of the Act,  and the rules made 
thereunder: 
 
(A)  
(i) to the persons who at the date of the offer are holders of the equity shares 

of the Company in proportion as nearly as circumstances admit to the 
paid-up share capital on those shares by sending a letter of offer subject to 
the conditions mentioned in (ii) to (iv) below; 

 
(ii) The offer aforesaid shall be made by notice specifying the number of 

shares offered and limiting a time not being less than fifteen days and not 
exceeding thirty days from the date of the offer, within which the offer if not 
accepted, shall be deemed to have been declined; 
 

(iii) The offer aforesaid shall be deemed to include a right exercisable by the 
person concerned to renounce the shares offered to him or any of them in 
favour of any other person and the notice referred to in sub-clause (ii) 
shall contain a statement of this right; 
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(iv) After the expiry of time specified in the notice aforesaid or on receipt of 

earlier intimation from the person to whom such notice is given that the 
person declines to accept the shares offered, the Board of Directors may 
dispose of them in such manner which is not disadvantageous to the 
Members and the Company;  

 
(B) to employees under any scheme of employees’ stock option subject to 

special resolution passed by the Company and subject to the Rules and such 
other conditions, as may be prescribed under applicable law; or  

(C) to any person(s), if it is authorised by a special resolution, whether or not 
those persons include the persons referred to in clause (A) or clause (B) 
above either for cash or for a consideration other than cash, if the price of 
such shares is determined by the valuation report of a registered valuer 
subject to such conditions as may be prescribed under the Act and the rules 
made thereunder; 
 

(2) Nothing in sub-clause (iii) of Clause (1)(A) shall be deemed: 
 
(i) To extend the time within which the offer should be accepted; or 

 
(ii) To authorize any person to exercise the right of renunciation for a second 

time on the ground that the person in whose favour the renunciation was first 
made has declined to take the shares compromised in the renunciation. 

 
(3) Nothing in this Article shall apply to the increase of the subscribed capital of the 

Company caused by the exercise of an option as a term attached to the debentures 
issued or loan raised by the Company to convert such debentures or loans into shares 
in the Company or to subscribe for shares of the Company: 
 
Provided that the terms of issue of such debentures or loan containing such an option 
have been approved before the issue of such debentures or the raising of loan by a 
special resolution passed by the Company in a General Meeting. 
 

(4) Notwithstanding anything contained in Article 11(3) hereof, where any debentures 
have been issued, or loan has been obtained from any Government by the Company, 
and if that Government considers it necessary in the public interest so to do, it may, by 
order, direct that such debentures or loans or any part thereof shall be converted into 
shares in the Company on such terms and conditions as appear to the Government to 
be reasonable in the circumstances of the case even if terms of the issue of such 
debentures or the raising of such loans do not include a term for providing for an 
option for such conversion: 
 
Provided that where the terms and conditions of such sixty days from the date of 
communication of such order, appeal to National Company Law Tribunal which shall 
after hearing the company and the Government pass such order as it deems fit. 
 
A further issue of shares may be made in any manner whatsoever as the Board may 
determine including by way of preferential offer or private placement, subject to and in 
accordance with the Act and the rules made thereunder.  
 
 

12. RIGHT TO CONVERT LOANS INTO CAPITAL 
 
Notwithstanding anything contained in sub-clauses(s) of Article 11 above, but subject, 
however, to the provisions of the Act, the Company may increase its subscribed capital on 
exercise of an option attached to the debentures or loans raised by the Company to convert 
such debentures or loans into shares or to subscribe for shares in the Company. 
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13. ALLOTMENT ON APPLICATION TO BE ACCEPTANCE OF SHARES 

 
Any application signed by or on behalf of an applicant for shares in the Company followed by 
an allotment of any shares therein, shall be an acceptance of shares within the meaning of 
these Articles, and every person who thus or otherwise accepts any shares and whose name 
is on the Register of Members, shall, for the purpose of these Articles, be a Member. 
 

14. RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON ALLOTMENT 
 
The Board shall observe the restrictions as regards allotment of shares to the public 
contained in the Act, and as regards return on allotments, the Directors shall comply with 
applicable provisions of the Act. 
 

15. MONEY DUE ON SHARES TO BE A DEBT TO THE COMPANY 
 
The money (if any) which the Board shall, on the allotment of any shares being made by them, 
require or direct to be paid by way of deposit, call or otherwise in respect of any shares 
allotted by them, shall immediately on the inscription of the name of allottee in the Register as 
the name of the holder of such shares become a debt due to and recoverable by the 
Company from the allottee thereof, and shall be paid by him accordingly. 
 

16. INSTALLMENTS ON SHARES 
 
If, by the conditions of allotment of any shares, whole or part of the amount or issue price 
thereof shall be payable by installments, every such installment shall, when due, be paid to 
the Company by the person who, for the time being and from time to time, shall be the 
registered holder of the share or his legal representative. 
 

17. MEMBERS OR HEIRS TO PAY UNPAID AMOUNTS 
 
Every Member or his heirs, executors or administrators shall pay to the Company the portion 
of the capital represented by his share or shares which may, for the time being remain unpaid 
thereon, in such amounts, at such time or times and in such manner, as the Board shall from 
time to time, in accordance with these Articles require or fix for the payment thereof. 
 

18. VARIATION OF SHAREHOLDERS’ RIGHTS 
 
(a) If at any time the share capital of the Company is divided into different classes of 

shares, the rights attached to the shares of any class (unless otherwise provided by 
the terms of issue of the shares of that class) may, subject to provisions of the Act 
and whether or not the Company is being wound up, be varied with the consent in 
writing of the holders of not less than three-fourth of the issued shares of that class or 
with the sanction of a Special Resolution passed at a separate meeting of the holders 
of the issued shares of that class, as prescribed by the Act. 
 

(b) Subject to the provisions of the Act, to every such separate meeting, the provisions of 
these Articles relating to meeting shall mutatis mutandis apply. 

 
 

19. PREFERENCE SHARES 
 
(a) Redeemable Preference Shares 

 
The Company, subject to the applicable provisions of the Act and the consent of the 
Board, shall have the power to issue on a cumulative or non-cumulative basis, 
preference shares liable to be redeemed in any manner permissible under the Act, 
and the Directors may, subject to the applicable provisions of the Act, exercise such 
power in any manner as they deem fit and provide for redemption of such shares on 
such terms including the right to redeem at a premium or otherwise as they deem fit. 
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(b) Convertible Redeemable Preference Shares 
The Company, subject to the applicable provisions of the Act the consent of the 
Board, shall have power to issue on a cumulative or non-cumulative basis convertible 
redeemable preference shares liable to be redeemed in any manner permissible 
under the Act and the Directors may, subject to the applicable provisions of the Act, 
exercise such power as they deem fit and provide for redemption at a premium or 
otherwise and/or conversion of such shares into such securities on such terms as 
they may deem fit. 
 

20. PAYMENTS OF INTEREST OUT OF CAPITAL 
 
The Company shall have the power to pay interest out of its capital on so much of the shares 
which were issued for the purpose of raising money to defray the expenses of the 
construction of any work or building or the provision of any plant for the Company in 
accordance with the Act. 
 

21. AMALGAMATION 
 
Subject to provisions of these Articles, the Company may amalgamate or cause itself to be 
amalgamated with any other person, firm or body corporate subject to the provisions of the 
Act. 
 

SHARE CERTIFICATES 
 

22. ISSUE OF CERTIFICATE 
 
Every Member shall be entitled, without payment to one or more certificates in marketable lots, 
for all the shares of each class or denomination registered in his name, or if the Directors so 
approve (upon paying such fee as the Directors so determine) to several certificates, each for 
one or more of such shares and the Company shall complete and have ready for delivery 
such certificates, unless prohibited by any provision of law or any order of court, tribunal or 
other authority having jurisdiction, within two (2) months from the date of allotment, or within 
one (1) month of the receipt of application of registration of transfer, transmission, sub division, 
consolidation or renewal of any of its shares as the case maybe or within a period of six (6) 
months from the date of allotment in the case of any allotment of debenture. In respect of any 
share or shares held jointly by several persons, the Company shall not be bound to issue 
more than one certificate, and delivery of a certificate for a share to one of several joint 
holders shall be sufficient delivery to all such joint holders.  
 

23. RULES TO ISSUE SHARE CERTIFICATES 
 
The Act shall be complied with in the issue, reissue, renewal of share certificates and the 
format, sealing and signing of the certificates and records of the certificates issued shall be 
maintained in accordance with the said Act. 
 

24. ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR DESTROYED 
 
If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the 
back thereof for endorsement of transfer, then upon production and surrender thereof to the 
Company, a new certificate may be issued in lieu thereof, and if any certificate is lost or 
destroyed then upon proof thereof to the satisfaction of the Company and on execution of 
such indemnity as the Company deem adequate, being given, a new certificate in lieu thereof 
shall be given to the party entitled to such lost or destroyed certificate. Every certificate under 
the Article shall be issued upon on payment of Rupees 20 for each certificate. Provided that 
no fee shall be charged for issue of new certificates in replacement of those which are old, 
defaced or worn out or where there is no further space on the back thereof for endorsement of 
transfer.   
 
Provided that notwithstanding what is stated above, the Directors shall comply with such rules 
or regulation or requirements of any stock exchange or the rules made under the Act or the 
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rules made under Securities Contracts (Regulation) Act, 1956 or any other act or rules 
applicable in this behalf. The provision of this Article shall mutatis mutandis apply to 
debentures of the Company. 
 

UNDERWRITING & BROKERAGE 
 

25. COMMISSION FOR PLACING SHARES, DEBENTURES, ETC. 
 
(a) Subject to the provisions of the Act and other applicable laws, the Company may at 

any time pay a commission to any person for subscribing or agreeing to subscribe 
(whether absolutely or conditionally) to any shares or debentures of the Company or 
underwriting or procuring or agreeing to procure subscriptions (whether absolute or 
conditional) for shares or debentures of the Company and provisions of the Act shall 
apply. 
 

(b) The Company may also, in any issue, pay such brokerage as may be lawful. 
 

(c) The commission may be satisfied by the payment of cash or the allotment of fully or 
partly paid shares or partly in the one way and partly in the other. 

 
 

LIEN 
 

26. COMPANY’S LIEN ON SHARES / DEBENTURES 
 
The Company shall subject to applicable law have a first and paramount lien on every share / 
debentures (not being a fully paid share / debenture) registered in the name of each Member 
(whether solely or jointly with others) and upon the proceeds of sale thereof for all moneys 
(whether presently payable or not) called, or payable at a fixed time, in respect of that share / 
debentures and no equitable interest in any share shall be created upon the footing and 
condition that this Article will have full effect. Unless otherwise agreed the registration of a 
transfer of shares / debentures shall operate as a waiver of the Company’s lien, if any, on 
such shares / debentures. 
 
Provided that the Board may at any time declare any share to be wholly or in part exempt 
from the provisions of this Article. 
 

27. LIEN TO EXTEND TO DIVIDENDS, ETC. 
 
The Company’s lien, if any, on a share shall extend to all dividends or interest, as the case 
may be, payable and bonuses declared from time to time in respect of such shares / 
debentures. 
 

28. ENFORCING LIEN BY SALE 
 
The Company may sell, in such manner as the Board thinks fit, any shares on which the 
Company has a lien: 
 
Provided that no sale shall be made— 
 
(a) unless a sum in respect of which the lien exists is presently payable; or 

 
(b) until the expiration of fourteen (14) days’ after a notice in writing stating and 

demanding payment of such part of the amount in respect of which the lien exists as 
is presently payable, has been given to the registered holder for the time being of the 
share or to the person entitled thereto by reason of his death or insolvency or 
otherwise. 
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No Member shall exercise any voting right in respect of any shares registered in his name on 
which any calls or other sums presently payable by him have not been paid, or in regard to 
which the Company has exercised any right of lien. 
 

29. VALIDITY OF SALE 
 
To give effect to any such sale, the Board may authorise some person to transfer the shares 
sold to the purchaser thereof. The purchaser shall be registered as the holder of the shares 
comprised in any such transfer. The purchaser shall not be bound to see to the application of 
the purchase money, nor shall his title to the shares be affected by any irregularity or invalidity 
in the proceedings with reference to the sale. 
 

30. VALIDITY OF COMPANY’S RECEIPT 
 
The receipt of the Company for the consideration (if any) given for the share on the sale 
thereof shall (if necessary, to execution of an instrument of transfer or a transfer by relevant 
system, as the case maybe) constitute a good title to the share and the purchaser shall be 
registered as the holder of the share. 
 

31. APPLICATION OF SALE PROCEEDS 
 
The proceeds of any such sale shall be received by the Company and applied in payment of 
such part of the amount in respect of which the lien exists as is presently payable and the 
residue, if any, shall (subject to a like lien for sums not presently payable as existed upon the 
shares before the sale) be paid to the person entitled to the shares at the date of the sale. 
 

32. OUTSIDER’S LIEN NOT TO AFFECT COMPANY’S LIEN 
 
In exercising its lien, the Company shall be entitled to treat the registered holder of any share 
as the absolute owner thereof and accordingly shall not (except as ordered by a court of 
competent jurisdiction or unless required by law) be bound to recognise any equitable or other 
claim to, or interest in, such share on the part of any other person, whether a creditor of the 
registered holder or otherwise. The Company’s lien shall prevail notwithstanding that it has 
received notice of any such claim. 
 

33. PROVISIONS AS TO LIEN TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC. 
 
The provisions of these Articles relating to lien shall mutatis mutandis apply to any other 
securities, including debentures, of the Company. 
 

CALLS ON SHARES 
 

34. BOARD TO HAVE RIGHT TO MAKE CALLS ON SHARES 
 
The Board may subject to the provisions of the Act and any other applicable law, from time to 
time, make such call as it thinks fit upon the Members in respect of all moneys unpaid on the 
shares (whether on account of the nominal value of the shares or by premium) and not by the 
conditions of allotment thereof made payable at fixed times. Provided that no call shall exceed 
one-fourth of the nominal value of the share or be payable at less than one month from the 
date fixed for the payment of the last preceding call. A call may be revoked or postponed at 
the discretion of the Board. The power to call on shares shall not be delegated to any other 
person except with the approval of the shareholders’ in a general meeting.  
 

35. NOTICE FOR CALL 
 
Each Member shall, subject to receiving at least fourteen (14) days’ notice specifying the time 
or times and place of payment, pay to the Company, at the time or times and place so 
specified, the amount called on his shares. 
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The Board may, from time to time, at its discretion, extend the time fixed for the payment of 
any call in respect of one or more Members as the Board may deem appropriate in any 
circumstances. 
 

36. CALL WHEN MADE 
 
The Board of Directors may, when making a call by resolution, determine the date on which 
such call shall be deemed to have been made, not being earlier than the date of resolution 
making such call, and thereupon the call shall be deemed to have been made on the date so 
determined and if no such date is so determined a call shall be deemed to have been made at 
the date when the resolution authorizing such call was passed at the meeting of the Board 
and may be required to be paid in installments. 
 

37. LIABILITY OF JOINT HOLDERS FOR A CALL 
 
The joint holders of a share shall be jointly and severally liable to pay all calls in respect 
thereof. 
 

38. CALLS TO CARRY INTEREST 
 
If a Member fails to pay any call due from him on the day appointed for payment thereof, or 
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from 
the day appointed for the payment thereof to the time of actual payment at such rate as shall 
from time to time be fixed by the Board but nothing in this Article shall render it obligatory for 
the Board to demand or recover any interest from any such Member. The Board shall be at 
liberty to waive payment of any such interest wholly or in part. 
 

39. DUES DEEMED TO BE CALLS 
 
Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed 
date, whether on account of the nominal value of the share or by way of premium, shall, for 
the purposes of these Articles, be deemed to be a call duly made and payable on the date on 
which by the terms of issue such sum becomes payable. 
 

40. EFFECT OF NON-PAYMENT OF SUMS 
 
In case of non-payment of such sum, all the relevant provisions of these Articles as to 
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had 
become payable by virtue of a call duly made and notified. 
 

41. PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST 
 
The Board – 
(a) may, if it thinks fit, receive from any Member willing to advance the same, all or any 

part of the monies uncalled and unpaid upon any shares held by him; and 
 

(b) upon all or any of the monies so advanced, may (until the same would, but for such 
advance, become presently payable) pay interest at such rate as as may be agreed 
upon between the Board and the Member paying the sum in advance. Nothing 
contained in this Article shall confer on the Member (i) any right to participate in profits 
or dividends; or (ii) any voting rights in respect of the moneys so paid by him, until the 
same would, but for such payment, become presently payable by him. 

 
 

42. PROVISIONS AS TO CALLS TO APPLY MUTATIS MUTANDIS TO DEBENTURES, ETC. 
 
The provisions of these Articles relating to calls shall mutatis mutandis apply to any other 
securities, including debentures, of the Company. 
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FORFEITURE OF SHARES 
 

43. BOARD TO HAVE A RIGHT TO FORFEIT SHARES 
 
If a Member fails to pay any call, or installment of a call or any money due in respect of any 
share, on the day appointed for payment thereof, the Board may, at any time thereafter during 
such time as any part of the call or installment remains unpaid or a judgment or decree in 
respect thereof remains unsatisfied in whole or in part, serve a notice on him requiring 
payment of so much of the call or installment or other money as is unpaid, together with any 
interest which may have accrued and all expenses that may have been incurred by the 
Company by reason of non-payment. 
 

44. NOTICE FOR FORFEITURE OF SHARES 
 
The notice aforesaid shall: 
 
(a) name a further day (not being earlier than the expiry of fourteen days from the date of 

services of the notice) on or before which the payment required by the notice is to be 
made; and 
 

(b) state that, in the event of non-payment on or before the day so named, the shares in 
respect of which the call was made shall be liable to be forfeited. 

 
 

If the requirements of any such notice as aforesaid are not complied with, any share in 
respect of which the notice has been given may, at any time thereafter, before the payment 
required by the notice has been made, be forfeited by a resolution of the Board to that effect. 
 

45. RECEIPT OF PART AMOUNT OR GRANT OF INDULGENCE NOT TO AFFECT 
FORFEITURE 
 
Neither a judgment nor a decree in favour of the Company for calls or other moneys due in 
respect of any shares nor any part payment or satisfaction thereof nor the receipt by the 
Company of a portion of any money which shall from time to time be due from any Member in 
respect of any shares either by way of principal or interest nor any indulgence granted by the 
Company in respect of payment of any such money shall preclude the forfeiture of such 
shares as herein provided. There shall be no forfeiture of unclaimed dividends before the 
claim becomes barred by applicable law. 
 
 

46. FORFEITED SHARE TO BE THE PROPERTY OF THE COMPANY 
 
Any share forfeited in accordance with these Articles, shall be deemed to be the property of 
the Company and may be sold, re-allocated or otherwise disposed of either to the original 
holder thereof or to any other person upon such terms and in such manner as the Board 
thinks fit. 
 

47. ENTRY OF FORFEITURE IN REGISTER OF MEMBERS 
 
When any share shall have been so forfeited, notice of the forfeiture shall be given to the 
defaulting member and any entry of the forfeiture with the date thereof, shall forthwith be 
made in the Register of Members but no forfeiture shall be invalidated by any omission or 
neglect or any failure to give such notice or make such entry as aforesaid. 
 

48. MEMBER TO BE LIABLE EVEN AFTER FORFEITURE 
 
A person whose shares have been forfeited shall cease to be a Member in respect of the 
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay, and shall pay, 
to the Company all monies which, at the date of forfeiture, were presently payable by him to 
the Company in respect of the shares. All such monies payable shall be paid together with 
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interest thereon at such rate as the Board may determine, from the time of forfeiture until 
payment or realization. The Board may, if it thinks fit, but without being under any obligation to 
do so, enforce the payment of the whole or any portion of the monies due, without any 
allowance for the value of the shares at the time of forfeiture or waive payment in whole or in 
part. The liability of such person shall cease if and when the Company shall have received 
payment in full of all such monies in respect of the shares. 
 

49. EFFECT OF FORFEITURE 
 
The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in and 
all claims and demands against the Company, in respect of the share and all other rights 
incidental to the share, except only such of those rights as by these Articles expressly saved. 
 

50. CERTIFICATE OF FORFEITURE 
 
A duly verified declaration in writing that the declarant is a director, the manager or the 
secretary of the Company, and that a share in the Company has been duly forfeited on a date 
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all 
persons claiming to be entitled to the share. 
 

51. TITLE OF PURCHASER AND TRANSFEREE OF FORFEITED SHARES 
 
The Company may receive the consideration, if any, given for the share on any sale, re-
allotment or disposal thereof and may execute a transfer of the share in favour of the person 
to whom the share is sold or disposed of. The transferee shall thereupon be registered as the 
holder of the share and the transferee shall not be bound to see to the application of the 
purchase money, if any, nor shall his title to the share be affected by any irregularity or 
invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or disposal of the 
share. 
 

52. VALIDITY OF SALES 
 
Upon any sale after forfeiture or for enforcing a lien in exercise of the powers hereinabove 
given, the Board may, if necessary, appoint some person to execute an instrument for transfer 
of the shares sold and cause the purchaser’s name to be entered in the Register of Members 
in respect of the shares sold and after his name has been entered in the Register of Members 
in respect of such shares the validity of the sale shall not be impeached by any person. 
 

53. CANCELLATION OF SHARE CERTIFICATE IN RESPECT OF FORFEITED SHARES 
 
Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, 
the certificate(s), if any, originally issued in respect of the relative shares shall (unless the 
same shall on demand by the Company has been previously surrendered to it by the 
defaulting member) stand cancelled and become null and void and be of no effect, and the 
Board shall be entitled to issue a duplicate certificate(s) in respect of the said shares to the 
person(s) entitled thereto. 
 

54. BOARD ENTITLED TO CANCEL FORFEITURE 
 
The Board may at any time before any share so forfeited, shall have them sold, reallotted or 
otherwise disposed of, cancel the forfeiture thereof upon such conditions at it thinks fit. 
 

55. SURRENDER OF SHARE CERTIFICATES 
 
The Board may, subject to the provisions of the Act, accept a surrender of any share from or 
by any Member desirous of surrendering them on such terms as they think fit. 
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56. SUMS DEEMED TO BE CALLS 
 
The provisions of these Articles as to forfeiture shall apply in the case of non payment of any 
sum which, by the terms of issue of a share, becomes payable at a fixed time, whether on 
account of the nominal value of the share or by way of premium, as if the same had been 
payable by virtue of a call duly made and notified. 
 

57. PROVISIONS AS TO FORFEITURE OF SHARES TO APPLY MUTATIS MUTANDIS TO 
DEBENTURES, ETC. 
 
The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to 
any other securities, including debentures, of the Company. 
 
 
 

TRANSFER AND TRANSMISSION OF SHARES 
 

58. REGISTER OF TRANSFERS 
 
The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly 
entered particulars of every transfer or transmission of any shares. The Company shall also 
use a common form of transfer. 
 

59. ENDORSEMENT OF TRANSFER 
 
In respect of any transfer of shares registered in accordance with the provisions of these 
Articles, the Board may, at its discretion, direct an endorsement of the transfer and the name 
of the transferee and other particulars on the existing share certificate and authorize any 
Director or Officer of the Company to authenticate such endorsement on behalf of the 
Company or direct the issue of a fresh share certificate, in lieu of and in cancellation of the 
existing certificate in the name of the transferee. 
 

60. INSTRUMENT OF TRANSFER 
 
(a) The instrument of transfer of any share shall be in writing and all the provisions of the 

Act, and of any statutory modification thereof for the time being shall be duly complied 
with in respect of all transfer of shares and registration thereof. The Company shall 
use the form of transfer, as prescribed under the Act, in all cases. In case of transfer 
of shares, where the Company has not issued any certificates and where the shares 
are held in dematerialized form, the provisions of the Depositories Act, 1996 shall 
apply. 
 

(b) The Board may decline to recognize any instrument of transfer unless- 
 

(i) the instrument of transfer is in the form prescribed under the Act; 
 

(ii) the instrument of transfer is accompanied by the certificate of shares to which 
it relates, and such other evidence as the Board may reasonably require to 
show the right of the transferor to make the transfer; and  
 

(iii) the instrument of transfer is in respect of only one class of shares. 
 

 
(c) No fee shall be charged for registration of transfer, transmission, probate, succession 

certificate and letters of administration, certificate of death or marriage, power of 
attorney or similar other document. 
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61. EXECUTION OF TRANSFER INSTRUMENT 
 
Every such instrument of transfer shall be executed both by or on behalf of both the transferor 
and the transferee and the transferor shall be deemed to remain holder of the shares until the 
name of the transferee is entered in the Register of Members in respect thereof. 
 

62. CLOSING REGISTER OF TRANSFERS AND OF MEMBERS 
 
Subject to compliance with the Act and other applicable law, the Board shall be empowered, 
on giving not less than seven (7) days’ notice to close the transfer books, Register of 
Members, the register of debenture holders at such time or times, and for such period or 
periods, not exceeding thirty (30) days at a time and not exceeding an aggregate forty five (45) 
days in each year as it may seem expedient. 
 

63. DIRECTORS MAY REFUSE TO REGISTER TRANSFER 
 
Subject to the provisions of these Articles and other applicable provisions of the Act or any 
other law for the time being in force, the Board may (at its own absolute ad uncontrolled 
discretion and by giving reasons) refuse whether in pursuance of any power of the Company 
under these Articles or otherwise to register the transfer of, or the transmission by operation 
of law of the right to, any securities or interest of a Member in the Company, after providing 
sufficient cause. Provided that the registration of transfer of any securities shall not be refused 
on the ground of the transferor being alone or jointly with any other person or persons, 
indebted to the Company on any account whatsoever except where the Company has a lien 
on shares. 
 

64. TRANSFER OF PARTLY PAID SHARES 
 
Where in the case of partly paid shares, an application for registration is made by the 
transferor alone, the transfer shall not be registered, unless the Company gives the notice of 
the application to the transferee in accordance with the provisions of the Act and the 
transferee gives no objection to the transfer within the time period prescribed under the Act. 
 

65. TITLE TO SHARES OF DECEASED MEMBERS 
 
The executors or administrators or the holders of a succession certificate issued in respect of 
the shares of a deceased Member and not being one of several joint holders shall be the only 
person whom the Company shall recognize as having any title to the shares registered in the 
name of such Members and in case of the death of one or more of the joint holders of any 
registered share, the survivor or survivors shall be entitled to the title or interest in such 
shares but nothing herein contained shall be taken to release the estate of a deceased joint 
holder from any liability on shares held by him jointly with any other person. Provided 
nevertheless that in case the Directors, in their absolute discretion think fit, it shall be lawful 
for the Directors to dispense with the production of a probate or letters of administration or a 
succession certificate or such other legal representation upon such terms (if any) (as to 
indemnify or otherwise) as the Directors may consider necessary or desirable. 
 

66. TRANSFERS NOT PERMITTED 
 
No share shall in any circumstances be transferred to any infant, insolvent or person of 
unsound mind, except fully paid shares through a legal guardian. 
 

67. TRANSMISSION OF SHARES 
 
Subject to the provisions of the Act and these Articles, any person becoming entitled to 
shares in consequence of the death, lunacy, bankruptcy or insolvency of any Members, or by 
any lawful means other than by a transfer in accordance with these Articles, may with the 
consent of the Board (which it shall not be under any obligation to give), upon producing such 
evidence as the Board thinks sufficient, that he sustains the character in respect of which he 
proposes to act under this Article, or of his title, elect to either be registered himself as holder 
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of the shares or elect to have some person nominated by him and approved by the Board, 
registered as such holder or to make such transfer of the share as the deceased or insolvent 
member could have made. If the person so becoming entitled shall elect to be registered as 
holder of the share himself, he shall deliver or send to the Company a notice in writing signed 
by him stating that he so elects. Provided, nevertheless, if such person shall elect to have his 
nominee registered, he shall testify that election by executing in favour of his nominee an 
instrument of transfer in accordance with the provision herein contained and until he does so 
he shall not be freed from any liability in respect of the shares. Further, all limitations, 
restrictions and provisions of these regulations relating to the right to transfer and the 
registration of transfer of shares shall be applicable to any such notice or transfer as aforesaid 
as if the death or insolvency of the Member had not occurred and the notice or transfer were a 
transfer signed by that Member. 
 

68. RIGHTS ON TRANSMISSION 
 
A person becoming entitled to a share by transmission shall, reason of the death or 
insolvency of the holder shall, subject to the Directors’ right to retain such dividends or money, 
be entitled to the same dividends and other advantages to which he would be entitled if he 
were the registered holder of the share, except that he shall not, before being registered as a 
Member in respect of the share, be entitled in respect of it to exercise any right conferred by 
membership in relation to meetings of the Company. 
Provided that the Board may at any time give a notice requiring any such person to elect 
either to be registered himself or to transfer the share and if the notice is not complied with 
within ninety (90) days, the Board may thereafter withhold payment of all dividends, bonus or 
other moneys payable in respect of such share, until the requirements of notice have been 
complied with. 
 

69. SHARE CERTIFICATES TO BE SURRENDERED 
 
Before the registration of a transfer, the certificate or certificates of the share or shares to be 
transferred must be delivered to the Company along with (save as provided in the Act) 
properly stamped and executed instrument of transfer. 
 

70. COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS 
 
The Company shall incur no liability or responsibility whatever in consequence of its 
registering or giving effect to any transfer of shares made or purporting to be made by any 
apparent legal owner thereof (as shown or appearing in the Register) to the prejudice of 
persons having or claiming any equitable rights, title or interest in the said shares, 
notwithstanding that the Company may have had notice of such equitable rights referred 
thereto in any books of the Company and the Company shall not be bound by or required to 
regard or attend to or give effect to any notice which may be given to it of any equitable rights, 
title or interest or be under any liability whatsoever for refusing or neglecting to do so, though 
it may have been entered or referred to in some book of the Company but the Company shall 
nevertheless be at liberty to regard and attend to any such notice and give effect thereto if the 
Board shall so think fit. 
 

71. TRANSFER AND TRANSMISSION OF DEBENTURES 
 
The provisions of these Articles, shall, mutatis mutandis, apply to the transfer of or the 
transmission by law of the right to any securities including, debentures of the Company. 
 

ALTERATION OF CAPITAL 
 

72. RIGHTS TO ISSUE SHARE WARRANTS 
 
The Company may issue share warrants subject to, and in accordance with provisions of the 
Act. The Board may, in its discretion, with respect to any share which is fully paid up on 
application in writing signed by the person registered as holder of the share, and 
authenticated by such evidence (if any) as the Board may from time to time require as to the 



 

Page 16 of 36 
 

identity of the person signing the application, and the amount of the stamp duty on the warrant 
and such fee as the Board may from time to time require having been paid, issue a warrant. 
 

73. BOARD TO MAKE RULES 
 
The Board may, from time to time, make rules as to the terms on which it shall think fit, a new 
share warrant or coupon may be issued by way of renewal in case of defacement, loss or 
destruction. 
 

74. SHARES MAY BE CONVERTED INTO STOCK 
 
Where shares are converted into stock: 
 
(a) the holders of stock may transfer the same or any part thereof in the same manner as, 

and subject to the same Articles under which, the shares from which the stock arose 
might before the conversion have been transferred, or as near thereto as 
circumstances admit: 
 
Provided that the Board may, from time to time, fix the minimum amount of stock 
transferable, so, however, that such minimum shall not exceed the nominal amount of 
the shares from which the stock arose; 
 

(b) the holders of stock shall, according to the amount of stock held by them, have the 
same rights, privileges and advantages as regards dividends, voting at meetings of 
the Company, and other matters, as if they held the shares from which the stock 
arose; but no such privilege or advantage (except participation in the dividends and 
profits of the Company and in the assets on winding up) shall be conferred by an 
amount of stock which would not, if existing in shares, have conferred that privilege or 
advantage; 
 

(c) such of the Articles of the Company as are applicable to paid-up shares shall apply to 
stock and the words “share” and “shareholder”/”Member” shall include “stock” and 
“stock-holder” respectively. 
 

75. REDUCTION OF CAPITAL 
 
The Company may, by resolution as prescribed by the Act, reduce in any manner and in 
accordance with the provisions of the Act— 
 
(a) its share capital; and/or 
(b) any capital redemption reserve account; and/or 
(c) any share premium account 
 
and in particular without prejudice to the generality of the foregoing power may be: (i) 
extinguishing or reducing the liability on any of its shares in respect of share capital not paid 
up; (ii) either with or without extinguishing or reducing liability on any of its shares, cancel paid 
up share capital which is lost or is unrepresented by available assets; or (ii) either with or 
without extinguishing or reducing liability on any of its shares, pay off any paid up share 
capital which is in excess of the wants of the Company; and may, if and so far as is necessary, 
alter its Memorandum, by reducing the amount of its share capital and of its shares 
accordingly. 
 

76. DEMATERIALISATION OF SECURITIES 
 
(a) Company to recognise interest in dematerialised securities under the Depositories Act, 

1996 
 
Subject to the provisions of the Act, either the Company or the investor may exercise 
an option to issue (in case of the Company only), deal in, hold the securities 
(including shares) with a Depository in electronic form and the certificates in respect 
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thereof shall be dematerialized, in which event, the rights and obligations of the 
parties concerned and matters connected therewith or incidental thereof shall be 
governed by the provisions of the Depositories Act, 1996 as amended from time to 
time or any statutory modification(s) thereto or re-enactment thereof.  
 

(b) Dematerialisation/Re-materialisation of securities 
 
Notwithstanding anything to the contrary or inconsistent contained in these Articles, 
the Company shall be entitled to dematerialise its existing securities, re materialise its 
securities held in Depositories and/or offer its fresh securities in the dematerialised 
form pursuant to the Depositories Act, 1996 and the rules framed thereunder, if any. 
 

(c) Option to receive security certificate or hold securities with the Depository 
 
Every person subscribing to or holding securities of the Company shall have the 
option to receive the security certificate or hold securities with a Depository. Where a 
person opts to hold a security with the Depository, the Company shall intimate such 
Depository of the details of allotment of the security and on receipt of such information, 
the Depository shall enter in its Record, the name of the allottees as the beneficial 
owner of that Security. 
 

(d) Securities in electronic form 
 
All securities held by a Depository shall be dematerialized and held in electronic form. 
No certificate shall be issued for the securities held by the Depository. 
 

(e) Beneficial owner deemed as absolute owner 
 
Except as ordered by a court of competent jurisdiction or by applicable law required 
and subject to the provisions of the Act, the Company shall be entitled to treat the 
person whose name appears on the applicable register as the holder of any security 
or whose name appears as the beneficial owner of any security in the records of the 
Depository as the absolute owner thereof and accordingly shall not be bound to 
recognize any benami trust or equity, equitable contingent, future, partial interest, 
other claim to or interest in respect of such securities or (except only as by these 
Articles otherwise expressly provided) any right in respect of a security other than an 
absolute right thereto in accordance with these Articles, on the part of any other 
person whether or not it has expressed or implied notice thereof but the Board shall at 
their sole discretion register any security in the joint names of any two or more 
persons or the survivor or survivors of them. 

 
(f) Register and index of beneficial owners 

 
The Company shall cause to be kept a register and index of members with details of 
securities held in materialised and dematerialised forms in any media as may be 
permitted by law including any form of electronic media. The register and index of 
beneficial owners maintained by a Depository under the Depositories Act, 1996 shall 
be deemed to be a register and index of members for the purposes of this Act. The 
Company shall have the power to keep in any state or country outside India, a 
Register of Members, resident in that state or country. 
 

77. BUY BACK OF SHARES 
 
Notwithstanding anything contained in these Articles, but subject to all applicable provisions of 
the Act or any other law for the time being in force, the Company may purchase its own 
shares or other specified securities. 
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GENERAL MEETINGS 
 

78. ANNUAL GENERAL MEETINGS 
 
(a) The Company shall in each year hold a General Meeting as its Annual General 

Meeting in addition to any other meeting in that year. 
 

(b) An Annual General Meeting of the Company shall be held in accordance with the 
provisions of the Act. 

 
 

79. EXTRAORDINARY GENERAL MEETINGS 
 
All General Meetings other than the Annual General Meeting shall be called “Extraordinary 
General Meeting”. Provided that, the Board may, whenever it thinks fit, call an extraordinary 
general meeting. 
 

80. EXTRAORDINARY MEETINGS ON REQUISITION 
 
The Board shall on, the requisition of Members convene an Extraordinary General Meeting of 
the Company in the circumstances and in the manner provided under the Act. 
 

81. NOTICE FOR GENERAL MEETINGS 
 
All General Meetings shall be convened by giving not less than clear twenty one (21) days 
notice, in such manner as is prescribed under the Act, specifying the place, date and hour of 
the meeting and a statement of the business proposed to be transacted at such a meeting, in 
the manner mentioned in the Act. Notice shall be given to all the Members and to such 
persons as are under the Act and/or these Articles entitled to receive such notice from the 
Company but any accidental omission to give notice to or non-receipt of the notice by any 
Member or other person to whom it should be given shall not invalidate the proceedings of 
any General Meetings. 
 
The Members may participate in General Meetings through such modes as permitted by 
applicable laws. 
 

82. SHORTER NOTICE ADMISSIBLE 
 
Upon compliance with the relevant provisions of the Act, an Annual General Meeting or any 
General Meeting may be convened by giving a shorter notice than twenty one (21) days. 
 

83. CIRCULATION OF MEMBERS’ RESOLUTION 
 
The Company shall comply with provisions of Section 111 of the Act, as to giving notice of 
resolutions and circulating statements on the requisition of Members. 
 

84. SPECIAL AND ORDINARY BUSINESS 
 
(a) Subject to the provisions of the Act, all business shall be deemed special that is 

transacted at the Annual General Meeting with the exception of declaration of any 
dividend, the consideration of financial statements and reports of the Directors and 
auditors, the appointment of Directors in place of those retiring and the appointment 
of and fixing of the remuneration of the auditors. In case of any other meeting, all 
business shall be deemed to be special. 
 

(b) In case of special business as aforesaid, an explanatory statement as required under 
the applicable provisions of the Act shall be annexed to the notice of the meeting. 
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85. QUORUM FOR GENERAL MEETING 
 
Five (5) Members or such other number of Members as required under the Act or the 
applicable law for the time being in force prescribes, personally present shall be quorum for a 
General Meeting and no business shall be transacted at any General Meeting unless the 
requisite quorum is present at the commencement of the meeting. 
 

86. TIME FOR QUORUM AND ADJOURNMENT 
 
Subject to the provisions of the Act, if within half an hour from the time appointed for a 
meeting, a quorum is not present, the meeting, if called upon the requisition of Members, shall 
be cancelled and in any other case, it shall stand adjourned to the same day in the next week 
at the same time and place or to such other day and at such other time and place as the 
Directors may determine. If at the adjourned meeting also a quorum is not present within half 
an hour from the time appointed for the meeting, the Members present shall be quorum and 
may transact the business for which the meeting was called. 
 

87. CHAIRMAN OF GENERAL MEETING 
 
The chairman, if any, of the Board of Directors shall preside as chairman at every General 
Meeting of the Company. 
 

88. ELECTION OF CHAIRMAN 
 
Subject to the provisions of the Act, if there is no such chairman or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding the meeting or is unwilling to 
act as chairman, the Directors present shall elect another Director as chairman and if no 
Director be present or if all the Directors decline to take the chair, then the Members present 
shall choose a Member to be the chairman. 
 

89. ADJOURNMENT OF MEETING 
 
Subject to the provisions of the Act, the chairman of a General Meeting may, with the consent 
given in the meeting at which a quorum is present (and shall if so directed by the meeting) 
adjourn that meeting from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished at the meeting 
from which the adjournment took place. When the meeting is adjourned for thirty (30) days or 
more, notice of the adjourned meeting shall be given as nearly to the original meeting, as may 
be possible. Save as aforesaid and as provided in Section 103 of the Act, it shall not be 
necessary to give any notice of adjournment of the business to be transacted at an adjourned 
meeting. 
 

90. VOTING AT MEETING 
 
At any General Meeting, a demand for a poll shall not prevent the continuance of a meeting 
for the transaction of any business other than that on which a poll has been demanded. The 
demand for a poll may be withdrawn at anytime by the person or persons who made the 
demand. Further, no objection shall be raised to the qualification of any voter except at the 
General Meeting or adjourned General meeting at which the vote objected to is given or 
tendered, and every vote not disallowed at such meeting shall be valid for all purposes. Any 
such objection made in due time shall be referred to the chairperson of the General Meeting, 
whose decision shall be final and conclusive. 
 

91. DECISION BY POLL 
 
If a poll is duly demanded in accordance with the provisions of the Act, it shall be taken in 
such manner as the chairman directs and the results of the poll shall be deemed to be the 
decision of the meeting on the resolution in respect of which the poll was demanded. 
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92. CASTING VOTE OF CHAIRMAN 
 
In case of equal votes, whether on a show of hands or on a poll, the chairman of the General 
Meeting at which the show of hands takes place or at which the poll is demanded shall be 
entitled to a second or casting vote in addition to the vote or votes to which he may be entitled 
to as a Member. 
 

93. PASSING RESOLUTIONS BY POSTAL BALLOT 
 
(a) Notwithstanding any of the provisions of these Articles, the Company may, and in the 

case of resolutions relating to such business as notified under the Act, to be passed by 
postal ballot, shall get any resolution passed by means of a postal ballot, instead of 
transacting the business in the General Meeting of the Company. 
 

(b) Where the Company decides to pass any resolution by resorting to postal ballot, it shall 
follow the procedures as prescribed under the Act. 

 
 

VOTE OF MEMBERS 
 

94. VOTING RIGHTS OF MEMBERS 
 
Subject to any rights or restrictions for the time being attached to any class or classes of 
shares: 
 
(a) On a show of hands every Member holding equity shares and present in person shall 

have one vote. 
 

(b) On a poll, every Member holding equity shares therein shall have voting rights in 
proportion to his share in the paid up equity share capital. 
 

(c) A Member may exercise his vote at a meeting by electronic means in accordance with 
the Act and shall vote only once. 

 
95. VOTING BY JOINT-HOLDERS 

 
In case of joint holders the vote of first named of such joint holders in the Register of 
Members who tender a vote whether in person or by proxy shall be accepted, to the exclusion 
of the votes of other joint holders. 
 

96. VOTING BY MEMBER OF UNSOUND MIND 
 
A Member of unsound mind, or in respect of whom an order has been made by any court 
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his 
committee or other legal guardian, and any such committee or legal guardian may, on a poll, 
vote by proxy. 
 

97. NO RIGHT TO VOTE UNLESS CALLS ARE PAID 
 
No Member shall be entitled to vote at any General Meeting unless all calls or other sums 
presently payable by him have been paid, or in regard to which the Company has lien and has 
exercised any right of lien. 
 

98. PROXY 
 
Any Member entitled to attend and vote at a General Meeting may do so either personally or 
through his constituted attorney or through another person as a proxy on his behalf, for that 
meeting. 

99. INSTRUMENT OF PROXY 
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An instrument appointing a proxy shall be in the form as prescribed under the Act for this 
purpose. The instrument appointing a proxy shall be in writing under the hand of appointer or 
of his attorney duly authorized in writing or if appointed by a body corporate either under its 
common seal or under the hand of its officer or attorney duly authorized in writing by it. Any 
person whether or not he is a Member of the Company may be appointed as a proxy. 
 
The instrument appointing a proxy and power of attorney or other authority (if any) under 
which it is signed or a notarized copy of that power or authority must be deposited at the 
Office of the Company not less than forty eight (48) hours prior to the time fixed for holding 
the meeting or adjourned meeting at which the person named in the instrument proposes to 
vote, or, in case of a poll, not less than twenty four (24) hours before the time appointed for 
the taking of the poll, and in default the instrument of proxy shall not be treated as valid. 
 

100. VALIDITY OF PROXY 
 
A vote given in accordance with the terms of an instrument of proxy shall be valid, 
notwithstanding the previous death or insanity of the principal or the revocation of the proxy or 
of the authority under which the proxy was executed, or the transfer of shares in respect of 
which the proxy is given, provided that no intimation in writing of such death, insanity, 
revocation or transfer shall have been received by the Company at its Office before the 
commencement of the meeting or adjourned meeting at which the proxy is used. 
 

101. CORPORATE MEMBERS 
 
Any corporation which is a Member of the Company may, by resolution of its Board of 
Directors or other governing body, authorize such person as it thinks fit to act as its 
representative at any meeting of the Company and the said person so authorized shall be 
entitled to exercise the same powers on behalf of the corporation which he represents as that 
corporation could have exercised if it were an individual Member of the Company (including 
the right to vote by proxy). 

 
DIRECTOR 

 
102. NUMBER OF DIRECTORS 

 
Unless otherwise determined by General Meeting, the number of Directors shall not be less 
than three (3) and not more than fifteen (15), and atleast one (1) Director shall be resident of 
India in the previous year. 
 
Provided that the Company may appoint more than fifteen (15) directors after passing a 
Special Resolution. 

 
103. SHARE QUALIFICATION NOT NECESSARY 

 
Any person whether a Member of the Company or not may be appointed as Director and no 
qualification by way of holding shares shall be required of any Director. 
 

104. ADDITIONAL DIRECTORS 
 
Subject to the provisions of the Act, the Board shall have power at any time, and from time to 
time, to appoint a person as an additional director, provided the number of the directors and 
additional directors together shall not at any time exceed the maximum strength fixed for the 
Board by the Articles. 
 

105. ALTERNATE DIRECTORS 
 
The Board may appoint an alternate director to act for a director (hereinafter in this Article 
called “the Original Director”) during his absence for a period of not less than three months 
from India. No person shall be appointed as an alternate director for an independent director 
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unless he is qualified to be appointed as an independent director under the provisions of the 
Act and other applicable laws. 
 
An alternate director shall not hold office for a period longer than that permissible to the 
Original Director in whose place he has been appointed and shall vacate the office if and 
when the Original Director returns to India. If the term of office of the Original Director is 
determined before he returns to India the automatic reappointment of retiring directors in 
default of another appointment shall apply to the Original Director and not to the alternate 
director. 
 

106. APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY 
 
If the office of any Director appointed by the Company in General Meeting is vacated before 
his term of office expires in the normal course, the resulting casual vacancy may, be filled by 
the Board of Directors at a meeting of the Board. The director so appointed shall hold office 
only upto the date which the director in whose place he is appointed would have held office if 
it had not been vacated. 
 

107. REMUNERATION OF DIRECTORS 
 
(a) A Director (other than a managing Director or whole-time Director) may receive a 

sitting fee not exceeding such sum as may be prescribed by the Act or the Central 
Government from time to time for each meeting of the Board of Directors or any 
committee thereof attended by him. The remuneration of Directors including 
managing Director and/or whole-time Director may be paid in accordance with the 
applicable provisions of the Act. 
 

(b) The Board of Directors may allow and pay or reimburse any Director who is not a 
bonafide resident of the place where a meeting of the Board or of any committee is 
held and who shall come to such place for the purpose of attending such meeting or 
for attending its business at the request of the Company, such sum as the Board may 
consider fair compensation for travelling, and out-of-pocket expenses and if any 
Director be called upon to go or reside out of the ordinary place of his residence on 
the Company’s business he shall be entitled to be reimbursed any travelling or other 
expenses incurred in connection with the business of the Company. 

 
(c) The Managing Directors\whole-time Directors shall be entitled to charge and be paid 

for all actual expenses, if any, which they may incur for or in connection with the 
business of the Company. They shall be entitled to appoint part time employees in 
connection with the management of the affairs of the Company and shall be entitled 
to be paid by the Company any remuneration that they may pay to such part time 
employees. 

 
108. REMUNERATION FOR EXTRA SERVICES 

 
If any Director, being willing, shall be called upon to perform extra services or to make any 
special exertions (which expression shall include work done by Director as a Member of any 
committee formed by the Directors) in going or residing away from the town in which the 
Office of the Company may be situated for any purposes of the Company or in giving any 
special attention to the business of the Company or as member of the Board, then subject to 
the provisions of the Act, the Board may remunerate the Director so doing either by a fixed 
sum, or by a percentage of profits or otherwise and such remuneration, may be either in 
addition to or in substitution for any other remuneration to which he may be entitled. 
 

109. CONTINUING DIRECTOR MAY ACT 
 
The continuing Directors may act notwithstanding any vacancy in the Board, but if the number 
is reduced below three, the continuing Directors or Director may act for the purpose of 
increasing the number of Directors to three or for summoning a General Meeting of the 
Company, but for no other purpose. 
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110. VACATION OF OFFICE OF DIRECTOR 
 
The office of a Director shall be deemed to have been vacated under the circumstances 
enumerated under Act. 
 

 
 

ROTATION AND RETIREMENT OF DIRECTOR 
 

111. ONE-THIRD OF DIRECTORS TO RETIRE EVERY YEAR 
 

At the Annual General Meeting of the Company to be held in every year, one third of such of 
the Directors as are liable to retire by rotation for time being, or, if their number is not three or 
a multiple of three then the number nearest to one third shall retire from office, and they will 
be eligible for re-election. Provided nevertheless that the Managing Director, Independent 
Directors or the Directors appointed as a debenture director under Articles hereto shall not 
retire by rotation under this Article nor shall they be included in calculating the total number of 
Directors of whom one third shall retire from office under this Article. 
 

112. RETIRING DIRECTORS ELIGIBLE FOR RE-ELECTION 
 
A retiring Director shall be eligible for re-election and the Company, at the Annual General 
Meeting at which a Director retires in the manner aforesaid may fill up the vacated office by 
electing a person thereto. 
 

113. WHICH DIRECTOR TO RETIRE 
 
The Directors to retire in every year shall be those who have been longest in office since their 
last election, but as between persons who became Directors on the same day, those to retire 
shall (unless they otherwise agree among themselves) be determined by lots. 
 

114. POWER TO REMOVE DIRECTOR BY ORDINARY RESOLUTION 
 
Subject to the provisions of the Act, the Company may by an Ordinary Resolution in General 
Meeting, remove any Director before the expiration of his period of office and may, by an 
Ordinary Resolution, appoint another person instead. 
 

115. DIRECTORS NOT LIABLE FOR RETIREMENT 
 
The Company in General Meeting may, when appointing a person as a Director declare that 
his continued presence on the Board of Directors is of advantage to the Company and that his 
office as Director shall not be liable to be determined by retirement by rotation for such period 
until the happening of any event of contingency set out in the said resolution. 

 
116. DIRECTOR FOR COMPANIES PROMOTED BY THE COMPANY 

 
Directors of the Company may be or become a director of any company promoted by the 
Company or in which it may be interested as vendor, shareholder or otherwise and no such 
Director shall be accountable for any benefits received as a director or member of such 
company subject to compliance with applicable provisions of the Act. 

 
PROCEEDINGS OF BOARD OF DIRECTORS 

 
117. MEETINGS OF THE BOARD 

 
(a) The Board of Directors shall meet at least once in every three (3) months with a 

maximum gap of One Hundred and Twenty (120) days between two (2) meetings of 
the Board for the dispatch of business, adjourn and otherwise regulate its meetings 
and proceedings as it thinks fit in accordance with the Act, provided that at least four 
(4) such meetings shall be held in every year. Place of meetings of the Board shall be 
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at a location determined by the Board at its previous meeting, or if no such 
determination is made, then as determined by the chairman of the Board. 
 

(b) The chairman may, at any time, and the secretary or such other Officer of the 
Company as may be authorised in this behalf on the requisition of Director shall at 
any time summon a meeting of the Board. Notice of at least seven (7) days in writing 
of every meeting of the Board shall be given to every Director and every alternate 
Director at his usual address whether in India or abroad, provided always that a 
meeting may be convened by a shorter notice in accordance with the provisions of the 
Act. 

 
 

(c) The notice of each meeting of the Board shall include (i) the time for the proposed 
meeting; (ii) the venue for the proposed meeting; and (iii) an agenda setting out the 
business proposed to be transacted at the meeting. 
 

(d) To the extent permissible by applicable law, the Directors may participate in a 
meeting of the Board or any committee thereof, through electronic mode, that is, by 
way of video conferencing i.e., audio visual electronic communication facility. The 
notice of the meeting must inform the Directors regarding the availability of 
participation through video conferencing. Any Director participating in a meeting 
through the use of video conferencing shall be counted for the purpose of quorum. 
 

118. QUESTIONS AT BOARD MEETING HOW DECIDED 
 
Questions arising at any time at a meeting of the Board shall be decided by majority of votes 
and in case of equality of votes, the Chairman, in his absence the Vice Chairman or the 
Director presiding shall have a second or casting vote. 
 

119. QUORUM 
 
Subject to the provisions of the Act, the quorum for a meeting of the Board shall be one third 
of its total strength (any fraction contained in that one-third being rounded off as one) or two 
Directors whichever is higher, provided that where at any time the number of interested 
Directors is equal to or exceeds two-thirds of total strength, the number of remaining Directors, 
that is to say the number of Directors who are not interested, present at the meeting being not 
less than two, shall be the quorum during such time. The total strength of the Board shall 
mean the number of Directors actually holding office as Directors on the date of the resolution 
or meeting, that is to say, the total strength of Board after deducting there from the number of 
Directors, if any, whose places are vacant at the time. The term ‘interested director’ means 
any Director whose presence cannot, by reason of applicable provisions of the Act be counted 
for the purpose of forming a quorum at meeting of the Board, at the time of the discussion or 
vote on the concerned matter or resolution. 
 

120. ADJOURNED MEETING 
 
Subject to the provisions of the Act, if within half an hour from the time appointed for a 
meeting of the Board, a quorum is not present, the meeting, shall stand adjourned to the 
same day in the next week at the same time and place or to such other day and at such other 
time and place as the Directors may determine.  
 

121. ELECTION OF CHAIRMAN OF BOARD 
 
(a) The Board may elect a chairman of its meeting and determine the period for which he 

is to hold office. 
 

(b) If no such chairman is elected or at any meeting the chairman is not present within 
five minutes after the time appointed for holding the meeting the Directors present 
may choose one among themselves to be the chairman of the meeting. 
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122. POWERS OF DIRECTORS 

 
(a) The Board may exercise all such powers of the Company and do all such acts and 

things as are not, by the Act or any other applicable law, or by the Memorandum or by 
the Articles required to be exercised by the Company in a General Meeting, subject 
nevertheless to these Articles, to the provisions of the Act or any other applicable law 
and to such regulations being not inconsistent with the aforesaid regulations or 
provisions, as may be prescribed by the Company in a General Meeting; but no 
regulation made by the Company in a General meeting shall invalidate any prior act of 
the Board which would have been valid if that regulation had not been made. 
 

(b) All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable 
instruments, and all receipts for monies paid to the Company, shall be signed, drawn, 
accepted, endorsed, or otherwise executed, as the case maybe, by such person and 
in such manner as the Board shall from time to time by resolution determine. 

 
 

123. DELEGATION OF POWERS 
 
(a) The Board may, subject to the provisions of the Act, delegate any of its powers to 

committees consisting of such members of its body as it thinks fit. 
(b) Any committee so formed shall, in the exercise of the power so delegated conform to 

any regulations that may be imposed on it by the Board. 
 

124. ELECTION OF CHAIRMAN OF COMMITTEE 
 
(a) A committee may elect a chairman of its meeting. If no such chairman is elected or if 

at any meeting the chairman is not present within five minutes after the time 
appointed for holding the meeting, the members present may choose one of their 
members to be the chairman of the committee meeting. 
 

(b) The quorum of a committee may be fixed by the Board of Directors. 
 

 
125. QUESTIONS HOW DETERMINED 

 
(a) A committee may meet and adjourn as it thinks proper. 

 
(b) Questions arising at any meeting of a committee shall be determined by a majority of 

votes of the members present as the case may be and in case of equality of vote, the 
chairman shall have a second or casting vote, in addition to his vote as a member of 
the committee. 

 
126. VALIDITY OF ACTS DONE BY BOARD OR A COMMITTEE 

 
All acts done by any meeting of the Board, of a committee thereof, or by any person acting as 
a Director shall notwithstanding that it may be afterwards discovered that there was some 
defect in the appointment of any one or more of such Directors or of any person acting as 
aforesaid or that they or any of them were disqualified be as valid as if even such Director or 
such person has been duly appointed and was qualified to be a Director. 
 

127. RESOLUTION BY CIRCULATION 
 
Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft 
together with the necessary papers, if any, to all the Directors or to all the members of the 
committee then in India, not being less in number than the quorum fixed of the meeting of the 
Board or the committee, as the case may be and to all other Directors or Members at their 
usual address in India and approved by such of the Directors as are then in India or by a 
majority of such of them as are entitled to vote at the resolution shall be valid and effectual as 
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if it had been a resolution duly passed at a meeting of the Board or committee duly convened 
and held. 
 

128. MAINTENANCE OF FOREIGN REGISTER 
 
The Company may exercise the powers conferred on it by the Act with regard to the keeping 
of a foreign register; and the Board may (subject to the provisions of those Sections) make 
and vary such regulations as it may think fit respecting the keeping of any register. 
 

129. BORROWING POWERS 
 
(a) Subject to the provisions of the Act and these Articles, the Board may from time to 

time at their discretion raise or borrow or secure the payment of any such sum of 
money for the purpose of the Company, in such manner and upon such terms and 
conditions in all respects as they think fit, and in particular, by promissory notes or by 
receiving deposits and advances with or without security or by the issue of bonds, 
debentures, perpetual or otherwise, including debentures convertible into shares of 
this Company or any other company or perpetual annuities and to secure any such 
money so borrowed, raised or received, mortgage, pledge or charge the whole or any 
part of the property, assets or revenue of the Company present or future, including its 
uncalled capital by special assignment or otherwise or to transfer or convey the same 
absolutely or in trust and to give the lenders powers of sale and other powers as may 
be expedient and to purchase, redeem or pay off any such securities; provided 
however, that the moneys to be borrowed, together with the money already borrowed 
by the Company apart from temporary loans obtained from  the Company’s bankers 
in the ordinary course of business shall not, without the sanction of the Company by a 
Special Resolution at a General Meeting, exceed the aggregate of the paid up capital 
of the Company and its free reserves. Provided that every Special Resolution passed 
by the Company in General Meeting in relation to the exercise of the power to borrow 
shall specify the total amount up to which moneys may be borrowed by the Board of 
Directors. 
 

(b) The Directors may by resolution at a meeting of the Board delegate the above power 
to borrow money otherwise than on debentures to a committee of Directors or 
managing Director or to any other person permitted by applicable law, if any, within 
the limits prescribed. 

 
(c) To the extent permitted under the applicable law and subject to compliance with the 

requirements thereof, the Directors shall be empowered to grant loans to such entities 
at such terms as they may deem to be appropriate and he same shall be in the 
interests of the Company. 
 

(d) Any bonds, debentures, debenture-stock or other securities may if permissible in 
applicable law be issued at a discount, premium or otherwise by the Company and 
shall with the consent of the Board be issued upon such terms and conditions and in 
such manner and for such consideration as the Board shall consider to be for the 
benefit of the Company, and on the condition that they or any part of them may be 
convertible into equity shares of any denomination, and with any privileges and 
conditions as to the redemption, surrender, allotment of shares, attending (but not 
voting) in the General Meeting, appointment of Directors or otherwise. Provided that 
debentures with rights to allotment of or conversion into equity shares shall not be 
issued except with, the sanction of the Company in General Meeting accorded by a 
Special Resolution. 

 
 

130. NOMINEE DIRECTORS 
 
(a) Subject to the provisions of the Act, so long as any moneys remain owing by the 

Company to any All India Financial Institutions, State Financial Corporation or any 
financial institution owned or controlled by the Central Government or State 
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Government or any Non Banking Financial Company controlled by the Reserve Bank 
of India or any such company from whom the Company has borrowed for the purpose 
of carrying on its objects or each of the above has granted any loans / or subscribes 
to the debentures of the Company or so long as any of the aforementioned 
companies of financial institutions holds or continues to hold debentures /shares in 
the Company as a result of underwriting or by direct subscription or private placement 
or so long as any liability of the Company arising out of any guarantee furnished on 
behalf of the Company remains outstanding, and if the loan or other agreement with 
such institution/ corporation/ company (hereinafter referred to as the “Corporation”) so 
provides, the Corporation may, in pursuance of the provisions of any law for the time 
being in force or of any agreement, have a right to appoint from time to time any 
person or persons as a Director or Directors whole- time or non whole- time (which 
Director or Director/s is/are hereinafter referred to as “Nominee Directors/s”) on the 
Board of the Company and to remove from such office any person or person so 
appointed and to appoint any person or persons in his /their place(s). 
 

(aa)  *Appointment of Director nominated by debenture trustee(s 

“Subject to the provisions of the Act, whenever the debenture trustee(s) nominate(s) a 

person to be appointed as a director on the Board of the Company in exercise of its 

duties under regulation 15 (1) (e) of the Securities and Exchange Board of India 

(Debenture Trustees) Regulations, 1993 read with regulation 23 (6) of the Securities 

and Exchange Board of India (Issue and Listing of Non-Convertible Securities) 

Regulations, 2021 (together “SEBI Regulations”), as amended from time to time, the 

Board shall appoint such person as a Director. 

Provided however, if more than one debenture trustee(s) is entitled to appoint a 

director in terms of the SEBI Regulations, all such debenture trustees shall jointly 

nominate only one person to be appointed as a Director on the Board of the Company 

in terms of this Article. 

The Director so appointed shall not be liable to retire by rotation and shall hold office 

so long as the default subsists.  

Any vacancy in the office of such Director during the term shall be filled in by the 

debenture trustee(s) by nominating another person.” 

 
(b) The Nominee Director/s appointed under this Article shall be entitled to receive all 

notices of and attend all General Meetings, Board meetings and of the meetings of 
the committee of which Nominee Director/s is/are member/s as also the minutes of 
such Meetings. The Corporation shall also be entitled to receive all such notices and 
minutes. 

 
(c) The Company may pay the Nominee Director/s sitting fees and expenses to which the 

other Directors of the Company are entitled, but if any other fees commission, monies 
or remuneration in any form is payable to the Directors of the Company the fees, 
commission, monies and remuneration in relation to such Nominee Director/s may 
accrue to the nominee appointer and same shall accordingly be paid by the Company 
directly to the Corporation.  
 

(d) Provided that the sitting fees, in relation to such Nominee Director/s shall also accrue 
to the appointer and same shall accordingly be paid by the Company directly to the 
appointer. 

 

*Altered vide Special Resolution passed through Postal Ballot dated October 31, 2023 
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131. REGISTER OF CHARGES 

 
The Directors shall cause a proper register to be kept, in accordance with the Act, of all 
mortgages and charges specifically affecting the property of the Company and shall duly 
comply with the requirements of the Act in regard to the registration of mortgages and 
charges therein specified. 
 

132. MANAGING DIRECTOR(S) AND/OR WHOLE TIME DIRECTORS 
 
(a) The Board may from time to time and with such sanction of the Central Government 

as may be required by the Act, appoint one or more of the Directors to the office of 
the managing Director and/ or whole time Directors for such term and subject to such 
remuneration, terms and conditions as they may think fit. 
 

(b) The Directors may from time to time resolve that there shall be either one or more 
managing Directors and/ or whole-time Directors. 
 

(c) In the event of any vacancy arising in the office of a managing Director and/or whole 
time Director, the vacancy shall be filled by the Board of Directors subject to the 
approval of the Members. 
 

(d) If a Managing Director and/or whole time Director ceases to hold office as Director, he 
shall ipso facto and immediately cease to be managing Director/whole time Director. 
 

(e) The Managing Director and/or whole time Director shall not be liable to retirement by 
rotation as long as he holds office as managing Director or whole-time Director. 

133. POWERS AND DUTIES OF MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR 
 
The Managing Director/whole time Director shall subject to the supervision, control and 
direction of the Board and subject to the provisions of the Act, exercise such powers as are 
exercisable under these Articles by the Board of Directors, as they may think fit and confer 
such power for such time and to be exercised as they may think expedient and they may 
confer such power either collaterally with or to the exclusion of any such substitution for all or 
any of the powers of the Board of Directors in that behalf and may from time to time revoke, 
withdraw, alter or vary all or any such powers. The managing Directors/ whole time Directors 
may exercise all the powers entrusted to them by the Board of Directors in accordance with 
the Board’s direction. 

 
134. REIMBURSEMENT OF EXPENSES 

 
The Managing Directors\whole-time Directors shall be entitled to charge and be paid for all 
actual expenses, if any, which they may incur for or in connection with the business of the 
Company. They shall be entitled to appoint part time employees in connection with the 
management of the affairs of the Company and shall be entitled to be paid by the Company 
any remuneration that they may pay to such part time employees. 
 
 

135. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY AND CHIEF 
FINANCIAL OFFICER 
 
Subject to the provisions of the Act,— 
 
(a) A chief executive officer, manager, company secretary and chief financial officer may 

be appointed by the Board for such term, at such remuneration and upon such 
conditions as it may think fit; and any chief executive officer, manager, company 
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secretary and chief financial officer so appointed may be removed by means of a 
resolution of the Board; the Board may appoint one or more chief executive officers 
for its multiple businesses. 
 

(b) A director may be appointed as chief executive officer, manager, company secretary 
or chief financial officer. Further, an individual may be appointed or reappointed as 
the chairperson of the Company as well as the managing Director or chief executive 
officer of the Company at the same time. 
 

(c) A provision of the Act or the Articles requiring or authorising a thing to be done by or 
to a Director and chief executive officer, manager, company secretary or chief 
financial officer shall not be satisfied by its being done by or to the same person 
acting both as a Director and as, or in place of, chief executive officer, manager, 
company secretary or chief financial officer. 

 
 

COMMON SEAL  
 

136. CUSTODY OF COMMON SEAL 
 
The Board shall provide for the safe custody of the common seal for the Company and they 
shall have power from time to time to destroy the same and substitute a new seal in lieu 
thereof. 
 

137. SEAL HOW AFFIXED 
 
The Directors shall provide a common seal for the purpose of the Company and shall have 
power from time to time to destroy the same and substitute a new seal in lieu thereof, and the 
Directors shall provide for the safe custody of the seal for the time being and the seal shall 
never be used except by or under the authority of the Directors or a committee of the 
Directors previously given, and in the presence of one Director or the company secretary or 
such other person duly authorised by the Directors or a committee of the Directors, who shall 
sign every instrument to which the seal is so affixed in his presence. Save as otherwise 
expressly provided by the Act a document or proceeding requiring authentication by the 
Company may be signed by a Director, or the secretary of the Company or any other Officer 
authorised in that behalf by the Board and need not be under its common seal. 
 
The Company may exercise the powers conferred by the Act with regard to having an official 
seal for use abroad and such powers shall accordingly be vested in the Directors or any other 
person duly authorized for the purpose. 
 

DIVIDEND 
 

138. COMPANY IN GENERAL MEETING MAY DECLARE DIVIDENDS 
 
The Company in general meeting may declare dividends, but no dividend shall exceed the 
amount recommended by the Board. 
 

139. INTERIM DIVIDENDS 
 
Subject to the provisions of the Act, the Board may from time to time pay to the members 
such interim dividends of such amount on such class of shares and at such times as it may 
think fit. 
 

140. RIGHT TO DIVIDEND AND UNPAID OR UNCLAIMED DIVIDEND 
 
(a) The profits of the Company, subject to any special rights, relating thereto created or 

authorized to be created by these Articles and subject to the provisions of these 
Articles as to the reserve fund, shall be divisible among the Members in proportion to 
the amount of capital paid up on the shares held by them respectively on the last day 
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of the year of account in respect of which such dividend is declared and in the case of 
interim dividends on the close of the last day of the period in respect of which such 
interim dividend is paid. However, if any share is issued on terms providing that it 
shall rank for dividend as from a particular date such share shall rank for dividend 
accordingly. 
 

(b) Where capital is paid in advance of calls, such capital, whilst carrying interest, shall 
not confer a right to dividend or to participate in the profits. 
 

(c) Where the Company has declared a dividend but which has not been paid or claimed 
within thirty (30) days from the date of declaration, the Company shall within seven (7) 
days from the date of expiry of the said period of thirty (30) days, transfer the total 
amount of dividend which remains unpaid or unclaimed within the said period of thirty 
(30) days, to a special account to be opened by the Company in that behalf in any 
scheduled bank to be called “Unpaid Dividend Account of Macrotech Developers 
Limited”.  
 

(d) Any money transferred to the unpaid dividend account of the Company which remains 
unpaid or unclaimed for a period of seven (7) years from the date of such transfer, 
shall be transferred by the Company to the fund known as Investors Education and 
Protection Fund established under the Act. 
 

(e) No unclaimed or unpaid dividend shall be forfeited by the Board before the claim 
becomes barred by law. 
 

(f) All other provisions under the Act will be complied with in relation to the unpaid or 
unclaimed dividend. 

 
 

 
141. DIVISION OF PROFITS 

 
Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all 
dividends shall be declared and paid according to the amounts paid or credited as paid on the 
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any 
of the shares in the Company, dividends may be declared and paid according to the amounts 
of the shares. 
 

142. DIVIDENDS TO BE APPORTIONED 
 
All dividends shall be apportioned and paid proportionately to the amounts paid or credited as 
paid on the shares during any portion or portions of the period in respect of which the dividend 
is paid; but if any share is issued on terms providing that it shall rank for dividend as from a 
particular date such share shall rank for dividend accordingly. 
 

143. RESERVE FUNDS 
 
(a) The Board may, before recommending any dividends, set aside out of the profits of 

the Company such sums as it thinks proper as a reserve or reserves which shall at 
the discretion of the Board, be applied for any purpose to which the profits of the 
Company may be properly applied, including provision for meeting contingencies or 
for equalizing dividends and pending such application, may, at the like discretion 
either be employed in the business of the Company or be invested in such 
investments (other than shares of the Company) as the Board may, from time to time 
think fit. 
 

(b) The Board may also carry forward any profits when it may consider necessary not to 
divide, without setting them aside as a reserve. 
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144. DEDUCTION OF ARREARS 

 
Subject to the Act, no Member shall be entitled to receive payment of any interest or dividend 
in respect of his share or shares whilst any money may be due or owing from him to the 
Company in respect of such share or shares of or otherwise howsoever whether alone or 
jointly with any other person or persons and the Board may deduct from any dividend payable 
to any Members all sums of money, if any, presently payable by him to the Company on 
account of the calls or otherwise in relation to the shares of the Company. 
 

145. RETENTION OF DIVIDENDS 
 
The Board may retain dividends payable upon shares in respect of which any person is, under 
Articles 58 to 72 hereinbefore contained, entitled to become a Member, until such person 
shall become a Member in respect of such shares. 
 

146. RECEIPT OF JOINT HOLDER 
 
Any one of two or more joint holders of a share may give effective receipt for any dividends, or 
other moneys payable in respect of such shares. 
 

147. DIVIDEND HOW REMITTED 
 
Any dividend, interest or other monies payable in cash in respect of shares may be paid by 
electronic mode or by cheque or warrant sent through the post directed to the registered 
address of the holder or, in the case of joint holders, to the registered address of that one of 
the joint holders who is first named on the Register of Members, or to such person and to 
such address as the holder or joint holders may in writing direct. Every such cheque or 
warrant shall be made payable to the order of the person to whom it is sent. 
 

148. DIVIDENDS NOT TO BEAR INTEREST 
 
No dividends shall bear interest against the Company. 
 
 

149. TRANSFER OF SHARES AND DIVIDENDS 
 
Subject to the provisions of the Act, any transfer of shares shall not pass the right to any 
dividend declared thereon before the registration of the transfer. 
 

CAPITALISATION OF PROFITS 
 

150. CAPITALISATION OF PROFITS 
 
(a) The Company in General Meeting, may, on recommendation of the Board resolve: 

(i) that it is desirable to capitalise any part of the amount for the time being 
standing to the credit of the Company’s reserve accounts or to the credit of 
the profit and loss account or otherwise available for distribution; and 
 

(ii) that such sum be accordingly set free for distribution in the manner specified 
in the sub-clause (b) amongst the Members who would have been entitled 
thereto if distributed by way of dividend and in the same proportion. 

 
 

(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the 
provision contained in sub-clause (c) below, either in or towards: 
 
(i) paying up any amounts for the time being unpaid on shares held by such 

Members respectively; 
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(ii) paying up in full, unissued share of the Company to be allotted and 
distributed, credited as fully paid up, to and amongst such Members in the 
proportions aforesaid; or 

(iii) partly in the way specified in sub-clause (i) and partly that specified in sub -
clause (ii). 

(iv) A securities premium account and a capital redemption reserve account or 
any other permissible reserve account may be applied as permitted under the 
Act in the paying up of unissued shares to be issued to Members of the 
Company as fully paid bonus shares. 

(v) The Board shall give effect to the resolution passed by the Company in 
pursuance of these Articles. 
 
 

151. POWER OF DIRECTORS FOR DECLARATION OF BONUS ISSUE 
 
(a) Whenever such a resolution as aforesaid shall have been passed, the Board shall: 

(i) make all appropriations and applications of the undivided profits resolved to 
be capitalised thereby, and all allotments and issues of fully paid shares or 
other securities, if any; and 

(ii) generally do all acts and things required to give effect thereto. 
 

(b) The Board shall have full power: 
(i) to make such provisions, by the issue of fractional certificates or by payments 

in cash or otherwise as it thinks fit, in the case of shares or debentures 
becoming distributable in fractions; and 

(ii) to authorize any person to enter, on behalf of all the Members entitled thereto, 
into an agreement with the Company providing for the allotment to them 
respectively, credited as fully paid up, of any further shares or other securities 
to which they may be entitled upon such capitalization or as the case may 
require, for the payment by the Company on their behalf, by the application 
thereto of their respective proportions of the profits resolved to be capitalized, 
of the amount or any parts of the amounts remaining unpaid on their existing 
shares. 

(c) Any agreement made under such authority shall be effective and binding on such 
Members. 

 

ACCOUNTS 
 

152. WHERE BOOKS OF ACCOUNTS TO BE KEPT 
 
The Books of Account shall be kept at the Office or at such other place in India as the 
Directors think fit. 
 

153. INSPECTION BY DIRECTORS 
 
The books of account and books and papers of the Company, or any of them, shall be open 
to the inspection of directors in accordance with the applicable provisions of the Act. 
 

154. INSPECTION BY MEMBERS 
 
No Member (not being a Director) shall have any right of inspecting any account or books or 
documents of the Company except as conferred by law or authorised by the Board. 
 

SERVICE OF DOCUMENTS AND NOTICE 
 

155. MEMBERS TO NOTIFY ADDRESS IN INDIA 
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Each registered holder of shares from time to time notify in writing to the Company such place 
in India to be registered as his address and such registered place of address shall for all 
purposes be deemed to be his place of residence.  

 
156. SERVICE ON MEMBERS HAVING NO REGISTERED ADDRESS 
 

If a Member has no registered address in India, and has not supplied to the Company any 
address within India, for the giving of the notices to him, a document advertised in a 
newspaper circulating in the neighborhood of Office of the Company shall be deemed to be 
duly served to him on the day on which the advertisement appears. 

 
157. SERVICE ON PERSONS ACQUIRING SHARES ON DEATH OR INSOLVENCY OF 

MEMBERS 
 

A document may be served by the Company on the persons entitled to a share in 
consequence of the death or insolvency of a Member by sending it through the post in a 
prepaid letter addressed to them by name or by the title or representatives of the deceased, 
assignees of the insolvent by any like description at the address (if any) in India supplied for 
the purpose by the persons claiming to be so entitled, or (until such an address has been so 
supplied) by serving the document in any manner in which the same might have been served 
as if the death or insolvency had not occurred. 

 
158. PERSONS ENTITLED TO NOTICE OF GENERAL MEETINGS 

 
Subject to the provisions of the Act and these Articles, notice of General Meeting shall be 
given: 
 
(a) To the Members of the Company as provided by these Articles. 
(b) To the persons entitled to a share in consequence of the death or insolvency of a 

Member. 
(c) To the Directors of the Company. 
(d) To the auditors for the time being of the Company; in the manner authorized by as in 

the case of any Member or Members of the Company. 
 

159. NOTICE BY ADVERTISEMENT 
 
Subject to the provisions of the Act any document required to be served or sent by the 
Company on or to the Members, or any of them and not expressly provided for by these 
Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating in 
the district in which the Office is situated. 

 
160. MEMBERS BOUND BY DOCUMENT GIVEN TO PREVIOUS HOLDERS 
 

Every person, who by the operation of law, transfer or other means whatsoever, shall become 
entitled to any shares, shall be bound by every document in respect of such share which, 
previously to his name and address being entered in the Register of Members, shall have 
been duly served on or sent to the person from whom he derived his title to such share. 

 
Any notice to be given by the Company shall be signed by the managing Director or by such 
Director or Secretary (if any) or Officer as the Directors may appoint. The signature to any 
notice to be given by the Company may be written or printed or lithographed. 
 

WINDING UP 
 

161. Subject to the applicable provisions of the Act– 
 
(a) If the Company shall be wound up, the liquidator may, with the sanction of a Special 

Resolution of the Company and any other sanction required by the Act, divide 
amongst the members, in specie or kind, the whole or any part of the assets of the 
Company, whether they shall consist of property of the same kind or not. 
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(b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon 

any property to be divided as aforesaid and may determine how such division shall be 
carried out as between the Members or different classes of Members. 
 

(c) The liquidator may, with the like sanction, vest the whole or any part of such assets in 
trustees upon such trusts for the benefit of the contributories if he considers 
necessary, but so that no member shall be compelled to accept any shares or other 
securities whereon there is any liability. 
 

(d) Any person who is or has been a Director or manager, whose liability is unlimited 
under the Act, shall, in addition to his liability, if any, to contribute as an ordinary 
member, be liable to make a further contribution as if he were at the commencement 
of winding up, a member of an unlimited company, in accordance with the provisions 
of the Act. 

 
 

162. APPLICATION OF ASSETS 
 
Subject to the provisions of the Act as to preferential payment the assets of the Company 
shall, on its winding up, be applied in satisfaction of its liabilities pari passu and, subject to 
such application shall be distributed among the Members according to their rights and 
interests in the Company. 
 

INDEMNITY 
 

163. DIRECTOR’S AND OTHERS’ RIGHT TO INDEMNITY 
 
Subject to the provisions of the Act, every Director and Officer of the Company shall be 
indemnified by the Company against any liability incurred by him in defending any 
proceedings, whether civil or criminal, in which judgment is given in his favour or in which he 
is acquitted or in which relief is granted to him by the court or the tribunal. Provided, however, 
that such indemnification shall not apply in respect of any cost or loss or expenses to the 
extent it is finally judicially determined to have resulted from the negligence, willful misconduct 
or bad faith acts or omissions of such Director. 
 
 

164. INSURANCE 
 

The Company may take and maintain any insurance as the Board may think fit on behalf of its 
present and/or former directors and key managerial personnel for indemnifying all or any of 
them against any liability for any acts in relation to the Company for which they may be liable 
but have acted honestly and reasonably. 
 

SECRECY CLAUSE 
 

165. SECRECY 
 
No Member shall be entitled to inspect the Company’s works without the permission of the 
managing Director/Directors or to require discovery of any information respectively and detail 
of the Company’s trading or any matter which is or may be in the nature of a trade secret, 
history of trade or secret process which may be related to the conduct of the business of the 
Company and which in the opinion of the managing Director/Directors will be inexpedient in 
the interest of the Members of the Company to communicate to the public. 
 

GENERAL POWER 
 

166. Wherever in the Act, it has been provided that the Company shall have any right, privilege or 
authority or that the Company could carry out any transaction only if the Company is so 
authorized by its articles, then and in that case this Article authorizes and empowers the 
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Company to have such rights, privileges or authorities and to carry such transactions as have 
been permitted by the Act, without there being any specific Article in that behalf herein 
provided. 
 

167. At any point of time from the date of adoption of these Articles, if the Articles are or become 
contrary to the provisions of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (the "Listing Regulations"), the provisions 
of the Listing Regulations shall prevail over the Articles to such extent and the Company shall 
discharge all of its obligations as prescribed under the Listing Regulations, from time to time. 
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We, the several persons whose names and addresses and occupations are subscribed hereunder are 
desirous of being formed into a Company in pursuance of this Articles of Association, and we 
respectively agree to take the number of shares in the capital of the Company set opposite to our 
respective names. 
 

Name, Address, 
Occupation & Description of 
Subscribers 

No of Equity Shares 
taken by each 
Subscriber 

Signature of 
Subscribers 

Signature of witness his name, 
address description and Occupation 

 
 
 
 
Mangalprabhat Lodha  
S/o Gumanmal Lodha 
B-23, Dariya Mahal, 
Napean Sea Road, 
Bombay - 400 026 
Business    
 
 
 
 
Sanjay  Chaudhari  
s/o. Shri. Laxmanrao W. 
Chaudhari 
A-2, Oak House,  
Edenwoods  Garden 
Apartments,  
Off. 2nd Pokhran Road,  Thane 
(W). 
Business  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Total 
                                                                                  

 
 
 
 
 
90 (Ninety only) 
 
 
 
 
 
 
 
 
10 (Ten only) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
100 (Hundred) 

 
 
 
 
 
 

Sd/- 
 
 
 
 
 

 
 

 
 
 

Sd/- 
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BOMBAY, DATED THIS 7th DAY OF SEPTEMBER, 1995 
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ht ..1.t pt,t'r,\t.tttt,! pt.trt'tia'c. thr I'el io,rcr a o,ttpct,tit:.t (i,t,,.r,.l tttd t().tt.t.\-1,

Mtth'<' [itr ,\clrcnc o/ Atnolgttlotit),t to tl , ln<,onc Tut Dqrd t,l.'l lor

Iht,it ('ontn : ts lt tt ttlxcrtul lhat th., .ottlpl,t.\ \.idc ltuL,,. l tell

ll 7 2017 hos srrv,tl coltt tt copt o/ con4ntt) tthcorc upltlicrtttott |o
17.1. J75. J76 Ci 681) ol )01? oloug nith talt,\\t t t)td(rt trr I.rttrltc,r

thi:; l)irc(totltc hrs rtlso is.tuL,i o rcuindcr ,n l7 09 2011 tt Il
I.)clrurtt c l.

tt ln oiliritrtr to ('otipliancL' oI nS"lJ (lND .4,\-1031 thc [, ttit'Dl,1

(.'ot,tlxrtics shull Brs tut'h ttccouuting ctttri?s \tlti..lt a.r nc('s.\o,.r- t,t

(ttt,,tttto .trithtl,.\rhCt t:to t)'tyrl\'\r.tthttltt,rq'pli<uhlt.,l.tt)||n.t

,\tttu <u'ds .tuth os ,4,S-.5 //ND /,S-,S/ cr(.,

It lt i,r .uthnitktl th tlrc l'ctitiont'r Transfant (-o'lpo,\'l,!,t .fu\tdo

Retl ll.ttarc l\'i\\ttc l.intitcd ho\,( nol .\uhnilul tfu p.tntt'ol tt,rt.i

ttt)lit t to tltr ltttoDtt l rtt -,lttthn'ititt
q rl.

ln thit regoul. pttititrttr (ruponits htyc to tndcrtlk( to trr\'('

lq(rnt l'a.r .4 Ihotitt'

t:l lt is slhnitt?(l thot Truns.fcror ('rnnpany l. Trons/bror (\>npt

J
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Tnnsliror l'onrpun_t J onl 7)nn:li,rtt (-oupon_t'rtrc tD tlr hu!iuL.r

llutl listtttt llcncc, tl.r protkion.t rl thc Rcul l\tt e tRqltl tion tul

l)L'tcloltntL'ttt ,.lt'l) :ll l6 an, to hc ttnl>liul'yith ht tht,tt, ( rnrlttttrtr

(). ln so far s ohscl\'alior']s nrad('in pnrilgr ph lV. ([) ol lhc Rcpr)n ol ll!'air)nirl

l)ircclor is conccrncd. lhc l'ctitioncr Cornpanics Ihrough ils ( ounscl

rrrdcrtirkc Io conrpl) rlith all lpplicahlc proti\ion (,l the ln((!nrc lir\ .\Ll

l96l antl all ta\ issucs arising out olthc Schcrnc tvill hc rncl and ans\\'crcd in

ccrlr(litncc r\ ilh Ifl\\.

10. In so lar s ohscrvations nradeir purtgrillh lv. (h)ol lhc I{cporl ol'l{cgirrnal

l)ircctor is conccnrcd. thc I'ctitiorrcr Contpanics lhrouS.h ils Cotrt'lscl ct'nlirnls

lhirl lhe l)ctilioncr Conrpitnies hitvc serYcd noticc ol Schcnlt ott thc incol)lc ta\

aulhoril ics.

It. In so lirr ils (rhscrvalions nr (tc in farlg.ralh lV. (clol lhcllcponol lltgrrrnal

l)ircctol nrc conccrnc(|. lhc l'clitioncr (trlltpanics throuSh its (r'Lrnscl

undcn kcs llrirl lhc in irddilion lo conllliirrrcc ol lNI) r\S lllJ. lhc l)clili(rncr

( ornpartir:s shirll plss strch ilccollnlin.n cnlrics \vhich arc ncccs\itr\ ill
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c(n)ncction \vith lllc schcrrq lo conrpll- rvilh olhcr applic hlc AccorrntiDg

Sland0rds such as AS.5 ( lNl) AS - 8) ctc.. us rnal bc applicablc

ll. ln so lirr as ohscrYations rrrndc in par graph IV. (d) ol lhc l{epofl of ll.crionrl

l)ircrtor is crrnccrncrl. thc l'clilioncr ( ornpan) 'Scerrnd lrirnsli'rrrr ( ol|rfranr

i.c. Mis .lar\'ala I{cal llslalc I)n|irtc I-inrited thr(\lgh its ( orrrrscl srrhrnrt: thirt

lht: ( rnnpan! has scnt noticc ol Conrpanl Schcnrr: Applicatirr] ro rcl(\flnt

irrconrc tax fluthorilics in Nctt't)clhi vi Rcgistcrcd l'ost. Ihc cop\ ol pr'stirl

rcccipt rras lttachcrl rt Anncxrrrc Ir oI lhc Alll(l lrl ol'Scrr,icc lilcrl hr tlrL

( orrlpirn) alicr scrrding ,rl all noticer prrsl udtnisstrrn rrl (ltrntfranr Scltcrrtr.

Application No.474 hv thc llon'hle Mrrmbai llench ol'thc NCl.l

13. ln so lirr as ohscrvfllions nr dc in paragr ph lV. (c). of lhc Ilcport ttl l{cgi,rrirl

l)ircclor is cruccrncrl. l.hc I:irst I'ransfcror Cotrtpanr'. Sccontl lranilctr,t

( onrpirnr'. l:ounh lransli'ror Companl and thc Iranslcr(-c (onrpanl thr(rrrglr

rhcir (irrrnscl suhr)rit rhar ll thc proiccls u'hich orc rcquircd lo hc rcgistcrud

ale rcgistercd undcr tlre rclcyart prtrvisions ol'the l{r:al Iistatc ( llcgulittion arrtl

I)ctch)pment) Act. :016 nnd lhc lctilioner (iutpanics arc liling all rctrrrrr.

rcports fls mantlatccl in lhc ssid Acl in fl tirnc houn(l rnanner. lhc lt!'tili ncr

Ilrtntc (l{eglrl lron and l)cvclopnrcnt) Acl, 2{)l(r and th0 nrlcs nnd rc

lianrcd thcrcunder.

lJ. lhc ohscrlnti()ns rrradc [r! thc llcgional l)ircctor hisc hccn crpl

I'ctitioncr Conrpanics in paragra;:rhs Q to lJ aborc. lhc claril

un(lcdokingr givcn lry thc Ilctilioncr (irmpanics are hcrchv acccpt

15. Ihc Ollicial Liquidlror h s filcd his rcpon sl ting lhcrein (hat thc Al

lhc lr nslcror ComPanics havc hccn conducrt'tl in a propcr manncr an(l tlrirl '-

thc Trirnsfcror Comp nics nrav lrr' ordcrcd to hc tlissolr cd lrr lhis I rihrrnul

16. lrronr thc nralcrill (n rccord. thc Schcnrc appcnrs to hc lirir and rcasorrirhlc arrl

is not violalivc ol'an! pr()\'isions o rrv antl is nol conlrlr) to Prrhlic p,rlrcr

Nonc ol'thc panics conccnrcd havr'conrc lhrrrnrd lo opposc thc Scht'nrc

17. Sincc irll thc rcquisilc statutorr complianccs huvc hcen lirllillcd. (rrnrpanr

Schcrrre I'clitirrn Nrr 810 ol 20l7 an(l ('omp nv Schcrnc I'clilirrn No 801{,rl

It)17 an(l Conrpan) Schcmc l'ctition No.841 ol 20l7 CiomPlnr Schcmc

( ompirnics unclcrllkc to c(nrfl\ rlith all applicahlc prolisions ,rl thu

l'ctitiorr No. 8(19 of ]0I 7 and Comprn ion No. lil-1 rri ll) l-

s. ,,
fir,.

Sn(l

9.J
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lilcd bv thc l'clilioncr Conrpanics are

(ir) ol' thc rcsfcctivc I'clitions.
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lli. IhcI'ctili([cr(ornpanicslolodgcacopvol'thisord$r (l thcSchc[rcdul\

nurhcr[icalc(l b]' rhc l)cput]. I)irccl()r. Nnlional Companl I.ir\r lrihunirl.

Ivlrrrrrhli llcnch. \r'ilh lhu conccrncd Supcrinlcndcnl ol Staolps ltrr thc prrrp,'.c

rrl irdjudicirtion ol slart]p dul! nfl!ahlc. il'all\. on lhc sanrc !\ithin 60 rlurs

lronr lhc dfltc ol'rcccipl ol'lhe ordcr,

19. Petitioncr C-'onlpnnlar arc dircclcd to |ilc a copy- ol'this ordcr itlong rrilh il

cofi\ ot' llle Schcmc rr ith lhc conccrncd Ilcgistrirr rrl urrn)n nic..

clcurrnlicirll\. along \virh c-lonn IN('l$ in nddilion ro lhc ph\sical cop\.

u ithin J0 rl;r1s from lhc d le of issuancc ol'lh0 ordcr h]' lhc l{cgistr\.

l(1. Ih\' l)ctilil'ncr Cornpunics to frir) c()sts ol'l{s. 15.(l(l(1,. clch to thc l{cgiI,rral

l)irr:ctor, Wcslcrn ltceion. Munrhai. I'hc Pctitioncr (trnrpanics in (rrrr|irrrr

Sclrcnrc I'ctition No 8l(1. I08. ll4 I & 8ll9 ol l0l7 to pfl) sun) ol llr. 1s.{xx) -

cach to thc ()llicial l-irluidator. lligh Coun. lhnr[r11. 11',.. cosrs rrr hc nirirl

rsilhin lirur rtccks liom thc date ol'Ordcr.

II. All authoritics conccmcd lo act (u a copv ol this orrlcr alorrg sitlr Schclru

dulr luthcnticated h1 thc l)cput1' l)ircctor. Nntional (iompanr l-arr 'l rihrrnal.

Irlumlrli Ilcrrch,

,Qr o

sd/ -
V. Nallnscnapathr'. Mcrnhcr l-f )

l)flc: 18.l(r.:(ll7

sd/ _

l].S V ltakash Kun)ar. N'lcnrhcr {.ll

SU8.44'

'3
Ia1

i,..

.\t

,,'fl"i:: ':i 'l'ys 
r 1,. t-611.r

(o

*

2-\.1o.
LVl o 

'.>-

,tzBai *
6 ."t.I_9_: 2a l.+-
6
3o

9-

oT

J
ula

I

,fen

(:
jil

i.r;:i,

ll.:,r'

ri ,.,. , :

L"i. i. -'

I,latiunal Cornpar

,?-y:ro
''-./,#
ol d-.

'4/-+-
.. l-r \

(. i)
Erur.1l

-----------qcll*r'-q
d€j, 13 r\

?o?R

tc
{.

f6>

{.
n

&-
R

&

grq

'..i,. . .



SCHEME OF AMALGAMATION

OF

KUNDA}T REALTORS PRIVATE LIMITEI)

AI\D

JAWALA REAL ESTATE PRIVATE

t
AI{D

LODHA AYIATION PRTYATE

AITD

SARVAVASA BT'ILDTECII & I'ARMS PRIVATE

WITII

LODHA DEVELOPERS PRIVATE LIMITEI)

AI\ID

TIIEIR RESPECTIYE SHAREEOLDERS AND CREDITORS

(Under Sections 391to394 and other applicable provision of Companies Act, 1956

and the Companies Act,2013)

The Scheme of Amalgamation(*Scheme") is presented under Sections 391 to 394

of the Companies Act, 1956 and other applicable provisions of the Companies Act,

1956 and the Companies Act, 2013, applicable as the case may be, for

amalgamation ofrKundan Realtors hivate Limited (KPOL) andlawala Real Estate

Private Limited (JREPL)and Lodha )

andSawavasaBuildtech& Famrs Private

DwelopersPrivate Limited (LDPL).

2. DESCRIPTION OT'THE COMPAITTES

2.1 Kundan Realtors Private Limited ('the First Transferor is a private
.;i:::

\df
J
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I
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limircd company which is with the onthe



business of real estate development and construction activities along with

development rights and infraskucture facilities.

2.2 Jawala Real Estate Private Limited ('the Second Transferor Company') is a

private limited company which is carrying on the business of buildets,

contractors, architects, Estate agents, decorators and surveyors, to trade in land

and other immovable property and any interest therein.

2.3 Lodha Aviation Private Limited ('the Third Transferor Company') is a private

limited company inco,rporated with the objects of carrying on the business of

civil aviation, leasing crafts used in air tansport and providing aviation related

Frf,.IilEm

2.4 SarvavasaBuildtech& Farms Private Limited ('the Fourth Transferor Company')

is a private limited company which is engaged in the business of real estate

dwelopment and construction activities and tading of building materials.

2.5 Lodha Dwelopers Private Limited ('the Transferee Company') is a private

limited company which is engaged in the business of real estate development and

construction activities, trading of building material and rn

development rights, gtlB-Rt

3. RATIONALEOI' *.

The rationale ofthe
Q

The Scheme will the

n
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The Scherne will result of multiple entities in the group which

will eliminate duplication of administrative functions and reduction in the

multiplicity of legal and regulatory compliances required at present to be

caried out by the Transferor Companies and the Transferee Company.

o Achieving operational and management ef;Eciency; and

Synergies arising out of consolidation ofbusiness, such as, enhancement ofnet

worttr of the combined business to capitalise on future

hlt\ Ltry

'1.,':

'1-
,irl

r\

o

optimal utilisation of resources.
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4. PARTSOFTIIESCIIEME

This Scheme ofAmalgamation is divided into the following parts:

(i) PART I deals with definitions of the Scheme

(ii) PART Ildeals with amalgamation of Transferor Companies with the

Transferee Company

(iii) PART rfldeals with general terms and conditions

Amalgamation

of
,'c

a.

PART I

Pe.

b
Byt

*

a(o
J

trl
,tt

d 3
C

E
l}.
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*1. DEFINTflONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meaning:

l.l *Act' means the Companies Act 1956 or the Companies Act, 2013 as in force

from time to time. As on the date of approval of this Scheme by the respective

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

Sections 391 and 394 of the Companies Act, 1956 continue to be in force with the

corresponding provisions of the Companies Act, 2013 not having been notified.

References in this Scheme to particular provisions of the Act are references to

particular provisions of the Companies Act, 1956 unless stated otherwise. Upon

such provisions standing re-enacted by

Companies Acl 2013, such references shall unles

construed as references to the provisions so

1.2 "Appointed Date"in respect of the

Transferor Company means the 1$ day of April 2016 or such other date as may be

fxed or approved by the High Court or National Company Law Tribunal, as and

when applicable; while for amalgamation of FourthTransferor Company it means

?

)I

the ld day ofJuly 2016 or such other date as may be fixed or

High Court or National Company Law Tribunal, as and when app

1,(i

.e

J
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1.3 "Borrd'means the respective Board of Directors of Transferor Companies and

Transferee Company or any Committee of Directors constituted or appointed and

authorized to take any decision for the implementation of this Scheme on behalf

of such Board of Directors.

1.4 "Court" or "High Court'means the High Court of Judicature at Bombay and

shall include the National Company Law Tribunal, if applicable.

1.5 "Elfective Date" means the date on which the certified copies of the orders

sanctioning this Scheme, passed by the High Court or the National Company Law

Tribunal, if applicable, are filed with the Regisfrar of Companies, Mumbai by the

Transferor Companies, the Transferee Company collectively

References in this Scheme to the date of "coming into effect of this Scheme" or

(upon the Scheme being elfective' shall mean the Effective Date;

1.6 (KRPL" or ttFirgt Transferor Company" Realtors Private

Limite4 a company incorporated under the having its

registered oflice at 412, Floor - 4, l7G, Patel Road,

Homiman Circle, Fort, Mumbai-400 001

{,

t
7 ,, or tSecondTransferor EstatePrivate

I !BA\

Limite4 a company incorporated under the

registered oflice at4l2, Floor - 4, l7G,

Horniman Circle, Fort, Mumbai - 400 001.

1.8 "rAPL' or "Third Transferor Company"

Limited, a compatry incorporated under the Companies Act, 1956 and having its

registered offrce at 412, Floor - 4, 17G, Vardhaman Chamber Cawasji Patel Road,

Homiman Circle, Fort, Mumbai - 400 001.

1.9 *SBtrPL" or (X'ourthTransferor Company" means SarvavasaBuildtech&

Farms Private Limite{ a company incorporated under the

and having its registered office at 412, Floor - 4, 17G,

Cawasji Patel Road, Horniman Circle, Fort, Mumbai -

4

$

&etg
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LlO ..r.DPL' or "Transferee Company"means Lodha DevelopersPrivate Limited a

company undet the Companies Ac\ 1956 and having its registered

office at 412, Floor - 4, l7G, Vardhaman Chamber Cawasji Patel Road, Homiman

Circle, Fort, Mumbai - 400 001.

1.11 ttSchemet' or ttthe Schemett or '(this Scheme" means this Scheme of

Amalgamationin its present form or with any modification(s) made under Clause

l6of this Scheme as approved or directed by the High Court.

All terrrs and words not defined in this Scheme shall, unless repugnant or

contary to the context or meaning thereof, have the same meaning ascribed to

them under the Act and other applicable laws, byeJaws, as the
SU

case may be or any statutory from time to

time.
r,

t.t2 ttTrangferor Companies" means the the Second

$.

{.
c

I

E]

Transferor Company, the Third ourth Transferor

Company collectively referred to as "Transferor Companies".

DATE OFTAKING EFFECT AIYD OPERATIVE DATE

The Scheme as set out herein in its present formolwittr any modifications(s)

approved or imposed or directed by the High effective from the

Appointed Date, but shall be operative from the

PART II

3. SHARECAPITAL

3.1 The share capital of KRPL as on lvlarch 31,2016 was as under:

z

,r
J

"l

5

,{eu
-

1L

E)

Amount in (Rs)

10,000 Equity Shares ofRs.l0 each

Authorised Capital

TOTAL

I



Issued, Subscribed and Paid up Capital

10,000 Equity Shares ofRs.l0 eaclq firlly paid up 1,00,000

TOTAL 1,00,000

Subsequent to March 31, 2016, there ha,q been no change in its authorised, issued"

subscribed and paid-up share capital

3.2 The entire equity share capital of the First Transferor Company is held by the

Transferee Company

3.3 The share capital of JREPLaS on March 31,2016 was as under:

Particulars Amount in (Rs)

Authorised Capital

6tr,ffi
$ \

A
g24,06,00,000 Equity Shares ofRs

*
<'

i
\I
l.

I
240,60,00,000

TOTAL K. \-- -/:'t- /, 240,60,00,000

Issued, Subscribed and Paid up Capi@-,". L:r''
24,06,00,000 Equity Shares ofRs.l0 eacfu frrlly paid up 240,60,00,000

TOTAL 240,60,00,000

Subsequent to March 31, 2016, there has been no change in its authorised, issued,

subsctibed and paid-up share capital.

3.4 The entire share capital ofSecondTransferor C

Transferor Company.

3.5 The share capital of LAPL as on March 31,20

-'t

tl

o5
p
,l ,

I
)

r)

6

*.Fq

Ade 1

Particulrrrs

g,6o,oo,ooo96,00,000 Equity Shares ofRs.l0 each

Authorised Capital

9160100r000TOTAL

9.60.00.000
-/.'-:.--:::..:: :.:. - ., 1l .,,t;:\

Issued, Subscribed and Paid up Capital

96,00,000 Equity Shares of Rs.l0 each, fully paid up

e;6o,ospN
' 'i1" '4'd

TOTAL

-I

'ICFI
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Subsequent to March 31, 2016, there has been no change in its authorised, issued,

subscribed and paid-up share capital.

The entire equity share capital of the Third Transferor Company is held by the

Transferee Company.

The share capital of SBFPLas on March 31,2016was as under:

Amount in (Rs)

10,000 Equity Shares ofRs.l0 each

40,000 Preference Shares ofRs.l0 each

1,00,000

4,00,000

TOTAL 5,00,000

Issued, Subscribed and Paid up Capitol

10,000 Equity Shares of Rs.l0 eactr, fully paid up

40,000 0o/o Optionally Convertible Redeemable Preference

Shares of Rs.10 each, fully paid up

1,00,000

4,00,000

TOTAL 5,00,000

of Krona Realties Pvt. Ltd. with

3.6

3.7

1

4
a

I
,, * Pursuant to the

SarvavasaBuildtech& Farms Privarc Limited with effect from 8e April, 2016, the

authorised, issue4 subscribed and paid-up share capital is modified as under:

in (Rs)o

\eav /r<
lraQ12,82A00 Equity Shares of Rs.l0 each

40,000 Preference Shares ofRs.l0 each 00,000

TOTAL ,.a-:.,;'.-;;\

4g

Issued, Subscribed and Paid up Capital

10,000 Equity Shares ofRs.l0 each,

40,000 0% Optionally Convertible

Shares of Rs.lO each, fully paid up

46r

*
;\F.

t
C
@
.L

1,00,000

TOTAL

7
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3.8 The entire equity and preference share capital ofFourth Transferor Company is

held by the Transferee Company.

3.9 The share capital of LDPL as on Maroh 31, 2016 was as under:

Particulars Amount in (Rs)

Authorised Capital

30,06,40,440 Equity Shares of Rs.5 each

2,08,00,000 Preference Shares ofRs.S each

150,32,02,200

10,40,00,000

TOTAL 160,72,02,200

Issued, Subscribed and Paid up Capital

21,62,16,000 Equity Shares of Rs.5 eaclL fully paid up

2,00,00,000 Zero Coupon Optionally Convertible

Redeemable Preference Shares ofRs.S eactU fitlly paid up

108,10,80,000

10,00,00,000

TOTAL 118,10,80,000

Pursuant to the amalgamation of Lodha Building and Construction Private

Limited, Mahavir Premises Private Limited and Lodha Land Developers Private

Limited with Lodha Developers Private Limited with effect from 20frJune, 2016,

theatrthorise4 issued, subscribed and paid-up share capital is modified as under:

o
t

I
t \

t

8

Particulars q€ {otntin {ns)

30,07,20,440 Equity Shares ofRs.S

2,10,40,000 Prefercnce Shares of

Authorised Capital

6,02,200

2,00,000

TOTAL 160,88,02,200

Issued, Subscribed and Paid up Capital

2l,62,16,000Equity Shares of Rs.5 each, fully paid up

2,00,00,000 Zero Coupon Optionally

Redeemable Preference Shares

108,10,80,000

00,000
,n

i\ iiiii

:.i

TOTAL 5.u,o
118;10,80,fo0

4. TRANSFERAIYDVESTING ]U ltAr$
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4.1 With effect from the Appointed Date and upon the Scheme becoming effective,

the respective businesses and undertakings of the Transferor Companies, shall,

under the provisions of Sections 391 and 394 and other applicable provisions, if

any, ofthe Act, and pursuant to the orders ofthe High Court or other appropriate

authority, if any, sanctioning the Scheme shall without any further act, deed,

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

to and vested in the Transferee Company so as to become the properties and

liabilities of the Transfer.ee Company in accordance with the provisions of Section

2(lB) of the tncome-tax Act, 1961.

4.2 With effect from the Appointed Date, the whole of the respective undertakings of

the Transferor Coinpanies, as a going concern, including its business, all secured

and unsecured debts, liabilities, duties and obligations and all the assets,

properties, rights, titles and benefits, whether movable or immovable, real or

personal, in possession or reversion, corporeal or incorporeal, tangible or

intangible, present or contingent and including but without being limited to land

and building (whether owned, leased, licensed) all fixed and movable plant and

machinery, vehicles, fixed assets, work in

reserves, provisions, funds, licenses,

and other rights and licenses in respect

patents, tademarks, leases, licenses, tenancy

purchase and lease arrangements, lending arrangemenls, oint venture agreements,

benefits of security arangements, computers, office equipment, telephones,

telexes, facsimile

installations and utilities,

of agreernents, contracts

allotrre,nts, approvals,

t

facilities, equipment and

connections, benefits

authorities, permits,

libbrtidS, advantages, easements and
*

all rights, title, interest, goodwill,'bcnefit and advantage,

provisions, advances, receivables, deposits, funds, cash,

and all other rights, benefits of all agreements,

i,ii

rltq*o,
'!.

9



(including but not limited to benefits of tax relief including under the Income-tax

Act, 1961 such as credit for advance ta:<, minimum altemate tax, taxes deducted at

sourceetc, benefits under the Sales Tax Act, sales tax set off, benefits of any

unutilised MODVAT/CENVAT/Service tax credits, etc.), software license,

domain / website erc all files, papers, records engineering and catalogues, data

quotations sales / advertisement materials and

former customers (price infonnation) / suppliers (credit information) other records

whether in physical, electonic form in connection / relating to the Transferor

Companies and other claims and powers, of whatsoever nature and wheresoever

situated belonging to or in the possession ofor granted in favour ofor enjoyed by

the Transferor Companies, whether in India or ab'road as on the Appointed Date,

shall, under the provisions of sections 391 to 394 of the Act and all other

applicable provisions, if any, of the Act, and without any further act or deed be

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

the Transferee Company as a going concern so all to become as from the

Appointed Date the undertaking of the the
o
lta

)
I

Transferee Company all the rights, tifle,

Companies therein.

4.3 With effect from the Appointed Date and

any stafutory licences, pernrissions, approvals, quotas or consents to carry on the

SUF
respective opErations Companies shall stand vested

in or tansferred to
$

thout any frrther act or deed and
3
C

niq hene-fiL

S
g:1,

6t

Authorities concemed in favour ofshall be

:all statutory and regulatory permissions,the Transferee C

factory licences, environmental approvals and consents, sales tax, service ta:<,

excise registrations or other licences and consents shall vest in and shall be in fuIl

force and effect against or in favour of the Transferee Company be
3I

enforced as fully and effectually as if instead of the T €
U-

r'-,.i: 
)

;i:,.'\
Transferee Company had been the party thereto or the rgi'obl

r{

2
\),
.n
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the S e&',eu&,t*
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thereof pursuant to this Scheme. In so far as the various incentives, subsidies,

rehabilitation Schemes, special status and other benefits or privileges enjoyed,

granted by arry Government body, local authority or by any other person, or

availed of by the Transferor Companies, as the case may be, are concerned, the

same shall vest with

terms and conditions.

tansferred to the Transferee Company

11

and be available to the Transferee Company on the same

*{
it

4.4 With effect from the Appointed Date, all respective de

contingent liabilities), duties and obligations of wery kind, descr-iptibii

of the Transferor Companies, shall be deemed to have been
.to 

the

Transferee Company and to the extent they are outstanding on the Effective Date

shall, without any further act, deed, matter or thing be and stand tansferred to the

Transferee Company and shall become the liabilities and obligations of the

Transferee Company which undertakes to meet, discharge and satis$ the same

and it shall not be necessary to obtain the consent of any third party or other

person who is a party to any contract or such

debts, liabilities and obligations have

provisions of this Clause.

4.5 Where any of the respective debt, liabiliti ties),

duties and obligations of the Transferor Companies as on the Appointed Date,

deemed to be tansferred to the Transferee Company have been discharged by the

Transferor Companies, after the Appointed Date and prior to the Effective Date,

such discharge shall be deemed to have been for and on account of the Transferee

Company, and all loans raised and used and all liabilities and obligations incutred

by the Transferor Companies after the Appointed Datp and prior to the Effective

Date shall be deemed to have been raised, used or incurred for and on behalf of

the Transferee Company and to the extent they are
ilY Lqht

Date, shall also without any further act, dee4 s{a0

theD

5

and shall become the liabilitieg.

{€-0tr
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obligations of the Transferee Company which undertakes to meet, discharge and

satis$ the same and it shall not be necessary to obtain the consent of any third

party or other person who is a party to any contract or arrangement by virtue of

which such loans and liabilities have arisen in order to give effect to the

provisions of this Clause.

4.6 All the assets and properties which are acquired by the Transferor Companies, on

or after the Appointed Date but prior to the Effective Date shall be deemed to be

and shall become the assets and properties ofthe Transferee Company and shall

under the provisions of Sections 391 to 394 and all other applicable provisions if

any of the Act, without any further act, instrument or deed, be and stand

v r?{
transferred to and vested in and be deemed to have been trans

in the Transferee Company upon the coming into effect of

to the provisions of Sections 391 to 394 of the Act.

I .7 Loans, advances and other obligations if any, due or which

,6

?
tc
3

*

on

{ future become due between the feree
!,

i Company shall stand cancelled and there

either party.

4.8 The transfer and vesting of the es as

aforesaid shall be subject to the existing securities, charges, mortgages and other

encumbrances if any, subsisting over or in respect of the property and assets or

any part thereof to the extent such securities, charges, mortgages, encumbrances

are created to secure the liabilities forming part of the Transferor Companies.

Provided always that this Scheme shall not operate to enlarge the scope of

security for any loan, deposit or facility availed of by the Transferor Companies

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

or additional security therefore after the Effective Date or otherwise.

4.9 Without prejudice to the provisions of the foregoing clauses and the
iY

effectiveness of this Scheme, the Transferor Companies an$"

Company shall execute all such instruments or documents or iio :Ji,r,"$-

*ev r\:

rs or tR rGrrQoQo-pu
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deeds as may be required, including the filing of necessary particulars and/or

modification(s) of charge, with the Registrar of Companies, Mumbai to grve

formal effect to the above provisions.

4.10 The provisions of this Scheme as they relate to the merger of the Transferor

Companies into Transferee Company, have been drawn up to comply with the

conditions relating to "amalgamation" as defined under Section 2(lB) of the

Income-tax Act, 1961. If any terms or provisions of the Scheme are found or

interpreted to be inconsistent with the provisions of the
,ir

+Income-

tax Act, 1961, at a later date including resulting from
o

any other reason whatsoever, the provisions of the said fflftrtnc
* ,,(

Act, 1961, shall prevail and the Scheme shall stand m to extent

deterrrined necessary to comply with Section 2(lB) of the Income-tax Act, 1961.

Such modification will, however, not affect the othet parts of the Scheme.

ll Upon the Scheme being sanctioned and taking effect the Transferee Company

shall be entitled to operate all Banks Accounts related to the Transferor

Companies and all cheques, drafu, pay orders, direct and indirect tax balances

and/or payment advices of any kind or description issued in favour of the

Transferor Companies, either before or after the Appointed Date, or in future, may

be deposited with the Bank of the Transferee of all receips

there-under will be given in the accounts of the

5. NO ISSIIE OF SEARES BY THE TRANS

For Equity Shareholders ofTransferor Co

Since the Transferor Companies are the wholly owned su f the

Transferee Company, on amalgarnation, neither any consideration will be paid nor

any shares shall be issued by the Transferee Company to the equity shareholders

of the Transferor Companies in consideration thereof and

3c(
o

Lp

a

I
ta

arnalgamation, the equity shares of the Transferor

\.

I':
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+

i.!,lii
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Transferee Company and Transferor Companies, shall stand cancelled upon the

Scheme becoming effective.

For Preference Shareholdens of Fourth Transferor Compony

Since the entire preference share capital of Fourth Transferor Company is hqld by

the Transferee Company, on amalgamation, neither any consideration will be paid

nor any shares shall be issued by the Transferee Company to the preference

shareholders of the Fourth Transferor Company in consideration thereof and

consequent upon the amalgamation, the preference shares ofthe Fourth Transferor

gU6-R

Company held by the Transferee Company shall stand

Upon the Scheme becoming effective, the Transferee Company account for

u
EO

becoming effective.

Rka+
6. ACCOI'NTINGTREATMENT *

uUtilBA\

the amalgamation of the Trznsferor Companies in its books of accounts with

Ito\/v E
E

*

ot o

D 1
1t
O

effect from the Appointed Date as per '?ooling of Interest Method" provide in

Indian Accounting Standard 103 @usiness

common control) notified under the provisi .It

would inter alia include the following:

6.1 All the assets, liabilities and reserves in the

shall stand fiansferred to and vested in the Transferee Company pursuant to the

Scheme shall be recorded by the Transferee Company at their carrying amount as

appearing in the books ofthe Transferor Companies.

6.2 Upon the coming into effect of this Scheme and with effect from the Appointed

Date, all the inter-company balances, loans and advances, investments and

tansactions if any, shall stand cancelled.

6.3 The differehce between the share capital of the Transferor Companies and

investnent in the Transferor Companies shall be adjusted in the

6.4 In case of any differences in the accounting policies

Companies and the Transferee Company, the impact

v\A€Ie
7 t\-0

otQeoa$qc

l4

the

It

'.i1i'
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Appointed Date of amalgamation will be quantified and adjusted in the reserves of

the Transferee Company to ensure that the financial statements of the Transferee

SU8.
Company reflect the true finimcial position on the basis of

.l:

policies.

AGGREGATION OX' AUTHORISEDCAPITAL

Upon this Scheme becoming effective, the authorized

J
tl,o

3

7,

7.t
*

&"

\-1,

ar

!m

Transferor Companies shall stand consolidated and vested in and wlttr

the authorized share capital ofthe Transferee Company and shall be reclassified

as consisting ofequity shares ofRs. 5 and preference shares ofRs.S each without

any further act, instrument or deed on the part of the Transferee Companies

including without payment of stamp duty and fees payable to Regishar of

Companies, and the Memorandum of Association and Articles of Association of

the Transferee Company (relating to the authorised share capital) strall, without

any further act, instrument or deed be and stand altered, modified and amended,

D Ie
pursuant to Section 16, Section 31 and Section 94 ofthe Companies Ac! 1956

(Corresponding notified Section 13, Section 14 and Section 6l respectivelyofthe

, Companies Act, 2013) or any other applicable provisions of the Act, as the case

may be and for this purpose the stamp duties and fees paid on the authorised share

capital ofthe Transferor Companies shall be utilised and applied to the increased

authorised share capital ofthe Transtbree C exta

stamp duty and/or fee shall be payable by th

the authorised share capital to that ext€nt.

7.2 Consequent upon the amalgamation, the of the

Transferee Company will be amended/altered/modified as under:

ln

'r,

+

a
b
B

&Llt r\L

autrroQrGXQeQapital

Amount in Rs.Authorized Share Cepital

401,85,26,20080,37,05,240 Equity Shares of Rs.5 each, fully paid up

2,11,20,000 Pr€ference Shares ofRs.5 eacfu fitlly paid up

1,"$-q,i$'
TOTAL

l5
\i
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It is clarified that the consent of the shareholders to the Scheme shall be deemed

to be suffrcient for the purposes of effecting this amendment and no firther

resolution(s) under Section 16, Section 3l and Section 94 ofthe Companies Act

1956 (Corresponding notified Section 13, Section 14 and Section 61, respectively,

of the Companies Act, 2013) or ary other applicable provisions of the Act, would

be required to be separately passed. Further, in the event of any increase in the

authorised share capital of any Transferor Company before the Effective Date, on

sanctioning of the any other Scheme by the High CouG

given effect to while aggregating the authorised share

8. LEGALPROCEEDINGS
44.o

8.1 All legal proceedings of whatsoever nature by

Companies pending and/ or arising on or before the E
*

ate

or be discqntinued or be in any way prejudicially affected by reason of the

Scheme or by anything contained in this Scheme but shall be continued and
't

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

extent as would or might have been continued and enforced by or against the

Transferor Companies, if this Scheme had not been made.

8.2 The Transferee Company undertakes to have all legal or other proceedings

initiated by or against the Transferor Companies referred to in Clause 8.1 above

tansferred in iE name respectively and to

and enforced by or against the Transferee

Transferor Companies.

9. CONTRACTS, DEEDS AI\D OTIIER IN

9.1 Upon the coming into effect of this Scheme and subject to the provisions of this

Scheme, all contracts, deeds, bonds, agreements, schemes, insurance policies,

indernnities, guarantees, arrangements and other insfiuments, whether pertaining

to immovable properties or otherwise of whatsoever nature to the

Transferor Companies are a party or to the benefit of i:T

Companies may be eligible, and which are subsisting or

be

\-

Ic
=@

*

E

the
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before the Effective Date, shall continue in full force
* :b,

favor of, as the case may be, the Transferee Company *

Company had been a party or beneficiary or obligee thereto or there under.

9.2 For the avoidance of doubt and without prejudice to the generality of the

foregoing, it is clarified that upon the coming into effect of this Scheme, all

cons€nts, permissions, licenses, certificates, clearances, authorities, power of

attomey given by, issued to or executed in favour of the Transferor Companies

shall stand

transferred to the Transferee Company, as if the same were originally given by,

issued to or executed in favour of the Transferee Company and the Transferee

Company shall be bound by the terrrs thereoi the obligations and duties there

under, and the rights and benefits under the same shall be available to the

Transferee Company. The Transferee Company shall make applications and do all

such acts or things which may be necessary to o

concemed Governmental Authorities as may be

9,3 The Transferee Company, at any time after the

accordance with the provisions hereof, if so

will execute deeds of confirmation or other writings or arrangements with any

party to any contact or arangem€nt to which the Transferor Companies are a

party in order to give formal effect to the above provisions. The Transferee

Company shall, under the provisions of this Scheme, be deemed to be authorised

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

out or perform all such formalities or compliances, referred to above, on behalf of

the Transferor Companies.

10. TREATMENT OF STAFF, WORKMEN AI\[D EMPLOYEES

10.1 On the Scheme becoming effective, all staff, workmen and
131.'!fA,,Y;.

Transfetor Companies, who are in service on the date v
,.

(o
lrJo

ln

as

fully and effectually as if, instead ofthe Transferor Companies, the Transferee

Yu

7iJ

t

Effective Date shall become staff, workmen and emp

t7 i:iiqijJ-(,
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Company, without any break or intemrption in their services, on same terms and

conditions on which they are engaged as on the Effective Date. The Transferee

Company further agrees that for the purpose of payment of any retirement benefit

/ compensation, such immediate uninterrupted past services with the Transferor

Companies shall also be taken into account.

10.2 The accounts / funds of staff, workmen and employees, past or present, relating to

pension and/or superannuation, provident fund, gratuity fund or any other special

flrnd or tusts created or existing for the benefit of staff, workmen and employees

ofthe Transferor Companies shall be identified, determined and transfened to the

respective Trusts / Funds of the Transferee Company and such employees shall be

deemed to have become members of such Trusts / Funds of the Transferee

Company eUB-Rt $
|rfr

+11. CONDUCT OF BUSINESSES UNTIL ETFECTIVE *cr{
o

With effect from the AppointedDate upto the Effective

1.1 The Transferor Compauies undertake to preserve and t
$tur, {i}}.i

*

reasotrable diligence and business prudenc€ and shall not financial

commitnents or sell, transfer, alienate, chmge, or encumber or

otherwise deal with or dispose of any

except in each case:

a) if the same is in its ordinary course of bus

date of filing this Scheme with the High Court(s); or

b) if the sarne is expressly perrritted by this Scheme; or

c) if the prior written consent of ttre Board of Directors of the Transferee

Company has been obtained.

ll.2 The Transferor Companies shall carry on and be deemed to have carried on all

business and activities and shall staod possessed of all the assets, rights, title and

interest for and on account of, and in fiust for the Transferee '.,r,ii

l.V
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ll.3 All profits and cash accruing to or losses arising or incurred (including the effect

of taxes if any thereon), by the Transferor Companies, shall for all purposes, be

treated as the profitV cash, ta:<es or losses ofthe Transferee Company.

12. TREATMENTOFTAXES

l2.l Any ta>r liabilities under the Income-tax Ac! 1961, Wealth Tax Act" 1957,

Customs Act, 1962, Cental Excise Act, 1944, Maharashtra Value Added Tax Act,

2002, Centrarl Sales Tax Act, 1956, any other state Sales Ta:r / Value Added To<

laws, Service Tax, Stamp Laws or other applicable lawV regulations (hereinafter

in this Clause referred to as "Tax Laws") dealing with taxes/ dutieV levies

allocable or related to the business of the Transferor Companies to the extent not

provided for or covered by tax provision in the Accounts the date
STJB-RI

immediately preceding the Appointed Date shall be
b

Company.

2.2 All taxes (including income tax, wealth tax, sales d

f service tar<, value added tax ('VAT'), etc.) paid or b

la,

e
*
g
o

o

f

rln

s
Companies in respect of the operations and/or the profits of the business on and

from the Appointed Date, shall be on account of the Transferee Company and, in

so far as it relates to the tax payment

wealth tat sales tax, excise duty, customs

by way of deduction at source, advance tax

Ttznsferor Companies in respect of the pro

business on and from the Appointed Date, the same shall be deemed to be the

corresponding item paid by the Transferee Company, an{ shall, in all

proceedings, be dealt with accordingly.

123 Any refund rmder the Tax Laws due to the Transferor Companies consequent to

the assessments made on the Transferor Companies and for which no credit is

taken in the accounts as on the date immediately preceding

shall also belong to and be received by the Transferee
,Xl,

l

the

the

li'li
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ou ,T"
servlce VAT
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l2'4 Without prejudice to the generality of the above, all benefits including under the

income tax (including credit for advance tax, minimum altemate tax credit, tar(

deducted at source, etc.) sales tax, excise duty, customs duty, service ta:L VAT,

etc., to which the Transferor Companies is entitled to in terrns of the applicable

Tax Laws of the Union and State Govemments, shall be available to and vest in

the Transferee Company.

13. SAVING OF CONCLI'DED TRANSACTIONS

l3.l The transfer and vesting of the assets, liabilities and obligations

pertaininghelating to the Transferor Compauies, pursuant to this Scheme, and the

continua[ce of the proceedings by or against the Trans
i,t"E I

$.
Clause 8 hereof shall not affect any transactions or

by the Transferor

Companies, on and after the Appointed Date to the iilBlfr'
* *

t lt ll,I$

Y

EI\TE

?
q"

Transferee Company accepts all acts, deeds and things done by and/

o
i,

or on behalf of the Transferor Companies, as acts, deeds and things done and

executed by and on behalfofthe Transferee Company.

PART III

I
I

14. DISSOLUTION WITHOUT WINIIING R

COMPANIES

The Transferor Companiesshall be dissolved

15.

made by the High Court under section 394 of the Act (or any corresponding

provision of the Companies Ac! 2013 as may be notified).

APPLICATION TO THE IIIGH COURT

Companies involved under this arrangement (i.e.TransferorCompanies and

Transferee Company) shall make applications / petitions, wherever required,

under Sections 391 to 394 and other applicable provisions of the Act to the High

Court for sanction of this Scheme and for dissolution feror
,.1i

t_()Ml.ri1,.

Companies

16. MODIFICATION / AMEIYDMENT TO THE S

tt-

2

{j

,:. i;.

?*mtQo,? antthou
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16.l Subject to approval of the High court, the Transferor Companies or the Transferee

Company, through theirrespective Board of Directors, may consent, on behalf of

all persons concemed, to any modifications or amendments of the Scheme or to

any conditions or limitations that the High Court may deem fit to direct or impose

or which may otherwise be considered necessary, desirable or appropriate by them

(i.e. the Board of Directors) and solve all difficulties that may arise for carrying

out the Scheme and do all acts, deeds and things necessary for putting the Scheme

into effect.

16.2 For the purpose of giving effect to this Scheme or to any modification th€reof, the

Board of Directors of the Transferee Company may give and are authorised to

give such directions including directions for on of doubt or

difficulty that may arise.

17. COI\DITIONALITYOFTIIESCHEME

The Scheme is conditional upon and subject to the following:

I The Scheme being approved by the requisite consent of the and/or

creditors of the Transferor Companies or the

directed by the High Court.

17.2 The sanction of the High Court under Section 391 to

Transferor Companies or Transferee Company, as the
ntl A1

provisions and to the necessary order under Section 394 of the Act being

obtained;

17 .3 The requisirc consent, approval or perrnission of any other statutory or regulatory

authority, which by law may be necessary for the implemelrtation of this Scheme.

17.4 Certified copy of the order of the High Court sanctioning the Scheme being filed

with the Registrar of Companies, Mumbai respectively by
i:.r:.-$

Companies and the Transferee Company.

18. EF'F'ECT OF NON-RECEIPT OF APPROVALS / SAI\ NS

l"
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ln the went of any of the said sanctions and approvals referred to in the

preceding Clause not being obtained and/ or the Scheme not being sanctioned by

the High Court, this Scheme shall stand revoked, cancelled and be of no effect,

save and except in respect of any act or deed done prior thereto as is

contemplated hereunder or as to any rights and/or liabilities which might have

arisen or accrued pursuant thereto and which shall be govemed and be preserved

or worked out as is specifically provided in the Scheme or ru may otherwise

arise in law. Each party shall bear and pay its respective costs, charges and

experses for and or in connection with the Scheme.

cosTs, CHARGES & E)PENSES

All costs, charges, taxes including duties, levies and all other expenses, if any

(save as expressly otheryvise agreed), incurred in carrying out and implementing

this Scheme and matters incidentals thereto, shall be borne by the Transferee

Company.
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IBEFORE TTIE NATIONAI, COMPANY LAW TRIBUNAL,
MT]MBAIBENCH

IN
COMPANY SCHEME PETITION NO 843 OF 2OI7

;

i)v t 'ri( In the matter of the Companies Act, 2013;
AND

ln the matter of Sections 230 to 232 of the
Companies Act 2013 aild other applicable
provisions of the Companies Act 2013;

AND
In the matter of Section 391 to 394 and other
applicable provisions of the Companies Act,
1956;

AND
ln the matter of Scheme of
('Scheme') of Kundan Realtors Private Limited
and Jawala Real Estate Private Limited and
Lodha Aviation Private Limited and Sarvavasa
Buildtech & Farms Private Limited with Lodha
Developers Private Limited and their respective
shareholders and creditors.

CERTIFIED COPY OF ORDERDATED 18H

DAY OF OCTOBER 2017 AND THE SCIIEME

HEMAI\IT SETHI & CO.
ADYOCATES FOR PETITIONERS
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LODHA DEVELOPERS PRIVATE LIMITED
l-odha Ercelus. \.M.loshi Mars. Mahalaxmi. l.lun)bai.l{}0 0l l. lndia

DELEGATION OF ATJTHORITY

ln supersession of the earlier letter dated January 01, 20'tg and pursuant lo the resolution
passed by the Board of Drectors of Lodha Developers Limited (FKA Lodha Developers Private
Limited) ('the Company') al the meeting held on February 16, 2018. a copy of which is enclosed
herewith, l, Mr. Vinod Kumbhar, Vice President - Liaison hereby severally authorise Mr- Pulin
Mehta, Mr. Atul Jangam, Ms. Nita Kamat, Ms. Sonal Rane, Ms. Shweta Bhogle, Mr. Amol
Kulkerni, Mr. Uday Mahadik, Mr. Santosh Gaikwad, Mr. Ajh Padule, Mr. Preetam Nandlaskar.
Mr. Sushen Kakade, Mr. Tejas Parab, Mr. Saina$ Bclnekar, Mr. Anant Angane, Mr. Sameer
Parvatkar, Mr. Vishal Zende, Mr. Amit Kate, Mr. Rakesh Kawathekar, Mr. Gaurav Gadkari,
Mr" Ravindra Padwal and Mr. Pradeep Bhandare, authorised signatories of the Company:

1) To represent, act and appear before Thane Municipal Corporation ("TMC"). Mumbai
Metropolitan Regidn Development Authorily rMMROA), Municipal Corporation of Greater
Mumbai ('MCGM"), Pune Metropolitan Region Development Authority ("PMRDA"). Tahsildar

- Maval, Maharashha Pollution Control Board ('MPCB'), Pollution Conlrol Board ("PCB").
Kalyan-DombMi Municipal Corporation fKDMC'), Maharashtra lndustrial Development
Corporation (MIDC), Maharashtra State Road Oevelopment Corporalion Limited
("MSRDC$, Maharashtra State Electricity Distribution Company Limited ('MSEDCL"),
Collectois Offce, Tahsildar Office, Tahsildar Maval, Pune, lrrigation Department & other
statutory government authorities, corporation and agencies.

2) To sagn, execute, vary and submit all relevant documents, applications. letters. forms,
affidavits, undertakings, deeds & all othet documents to aforesaid statutory government
authorilies, corporation and agencies on.behalf of the Company-

3) To receive tho varbus documents from aforesaid statutory govemment authorities,
corporation and agencies on behalf of lhe Company.

This delegstion of authority is valid till 31"r December, 2019 oa till lhe time the aforesaid
authorised signatories are in the getyiees of the Company or ils effiliates, !fiichever is earlier.

For Lodha Llmited

har
Vlce President - Li.isqn

Encl: Certified true copy of Board Resolutign
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.CSP No. 987 of 2017 &
CSP No. 988 of 2017

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUl\tmAI BENCH

CSP NO. 987 OF 2017
AND

CSPNO 988 OF 2017
Lodha Buildcon Private Limi'ted

............. Petitioner Company IDemerged Company
AND

Lodha Developers Private Limited·
..........,Petitio·ner Company I.Resulting Conrpany

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other
relevant provisions of the Companies Act. 2013;

AND

In the matter of Scheme of Arrangement between

Lodha Buildcon Private Limited (liDemerged
Company") and Lodha Developers Private

Limited ("Resulting Company") and Their
respective shareholders.

Mr. Hernant Sethi ilh MIs. Hemant Sethi & Co .•Advocates forthe Petitioners
Mr. S Ramakantha , Joint Director to the office ofRegional Director
Mr Parvez Naikwadi Asst. ROC

Order delivered on 21st December 2017.
eoram: M.K Shrawat .: Member (1)

V .Nallasenapathy, Member (T)
Per: V .Nallasenapatby, Member(T)

ORDER

1. Heard Learned Counsel for the Petitioner Companies. No objector has come before this
Hon'ble Tribunal to oppose the Scheme nor has any party controverted any averments
made in the Petition.

2. The sanction of the Tribunal is sought under Sections 230 to 232 of the Companies Act,
2013, to the Scheme of Arrangement between Lodha Buildcon Private Limited
C'Demerged Company") and Lodha Developers Private Limited C'Rest~ltingCompany")

and Their respective shareholders.

1. The Learned Counsel for the Petitioners submits that the Demerged Company is engaged

1
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4. The Learned Counsel tor the Petitioners submits that the Companies involved in the
proposed Scheme of Arrangement are part of Lodha Group ("Group"). The Group

believes that the proposed Scheme of Arrangement would benefit the respective
Petitioner Companies and their shareholders, inter alia, on account of the following
reasons:

a. The Scheme would result in integration and consolidation of the various development

projects I businesses oftbe Group which would lead to more productive and optimal
utilization of resources;

h. The Scheme would enable consolidation of various, development projects / businesses
which would strengthen the competitive position of Ledha Developers Private
Limited (i.e, the Resulting Company) by enabling it to harness and optimize the

synergies. The financial and managerial resources, personnel capabilities, skills.

expertise of the Demerged Company. pooled into the Resulting Company, will lead

to increased competitive strength. cost reduction and efficiencies, thereby

Significantly contributing to future growth and market consolidation; and

c. The Scheme would also enable the Demerged Company to focus oil its Remaining
Businesses.

5. The Petitioners Companies have approved the said Scheme ofArrangement by passing
the Board Resolutions which are annexed to the respective Company Scheme Petitions.

6. The Learned Counsel appearing on behalf of the Petitioner Companies states that the

respective Company Scheme Petitions have been filed in consonance with the orders

passed in Company Scheme Application No. 483 of 2017 and Company Scheme

Application No. 484 of20]7 of the National Company Law Tribunal, Mumbai Bench
dated 9th August, 2017 which is annexed as Exhibit F to the respective Company Scheme
Petitions.

7. TIle Learned 'Counsel appearing on behalf of the Petitioners states that the Petitioner

Companies have complied with all requirements as per directions of the Hon'ble Tribunal

and they have filed necessary Affidavits of compliance with Hon'ble Tribunal

Moreover. the Petitioner Companies through. their Learned Counsel undertake to comply
with aU statutory requirements if any, as required under the Companies Act, 2013 and
the Rules made there under. The said undertaking is accepted.

2

8. The Regional Director, Western Region, Mumbai in his Report dated 13th day of

December, 2017 stating therein that save and except as stated in para IV (a) to {e")'..:;:.of~====~
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said Report, it appears that the Scheme is not prejudicial to the interest of shareholders
and public.

Para TV(a)to{e) of the said Report read as follows:

"(a)As per existing practice, the.Petitioner Companies are required to serveNoticefor

Sdzeme 'Of Amalgamation! Arrangement to the Income Tax Department for their

representation. It appears that the company vide letter dated 21. 0,8.2017has served

a copy ofCompany Applicatfon No. 483 & 484 0/2017 along with relevant orders
et,

(b) The tax implication ifany.arising out of the scheme is SUbject to final decision 0/
Income Tax Authorities. The approval of the scheme by this Han 'ble Court may not

deter the Income Tax Authority to scrutinize the tax return filed by tlte transferee

Company after giving effect to the scheme. The decision of the Income Tax Authority
is binding an the petitioner Company.

(c) Mis. Lodha Buiidcon Private Limited {'the Demerged Company; and Mis Lodha

Developers Private Limited ('the Resulung Company') are engaged in the business

of constructing, developing and dealingin real estate. Hence. the petitioner may be

directed to compiylclarify the applicability of (REM) Real Estate Regulation and

Development Act, 2016 with Maharashtra Rules and Regulatioll 20}7.

(a) The ROC Mumbai, at Para No, 15& 18 of the report; as mentioned at Para 12

above has raised objection by mentioning that "Notice to Real Estate Regulatory

(RERA) Authority is not submitted and the Resulting. Company has not given Notice

to CCI Aulhority", In view of tke same Hon'ble NeLT may pass appropriate
order/ordersas deem fit.

(e) regarding Clause 6,4. of tne Scheme it is submitted that the surplus if any arising

out .of the scheme shall be credited to Capital Reserve and deficit ifanyarising out

of the same shall be debited toGoodwil! Account of the Resulting Company /
Transferee Company. ,..

9. In so tar as observations made in paragraph IV (a) & (b) Of the Report of Regional

Director is concerned, the Petitioner Companies through its Counsel undertakes to

comply with all the applicable provisions of the Income Tax Act, 1961 and all tax issues

arising out of the Scheme of Arrangement wiI) be met and answered in accordance with
law.

10.
In so far as observations made in ,paragraph IV (c) & (d) of the Report of Regional

Director is concerned, the Petitioner Companies through its Counsel submits that the
notices to RERA authority were already served on 13th day of Se.ptember, 2017. T

...::::::=:::::::::- hecopy of notices served upon REM are annexed to the affidavit of ' m~
Petitioner Companies and are also annexed tot\..ereep.-e·ct.t·veC·om .~-*..\.CO.M.PIl~Y;r.~'".l,
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The Petitioner Companies were not required to serve notices to CCI Authority since
proposed Scheme of Arrangement is within the Lodha Group since Demerged Company

is a wholly owned subsidiary ·of the Resulting Company and therefore. the proposed

Scheme ofArrangementwiU notresult into dominant position of the Resulting Company.

11. In so far as observations made. in paragraph (e) of the Report of Regional Director is

concerned, the Petitioner Companies through its Counsel undertakes that the surplus, if
any, arising om ofthe Scheme shal! be credited to' Capital Reserves mid deficit, if any,

arising out of the same shall be debited to Goodwill in the books of accounts of the
Resulting Company 1Transferee Company.

The observations made by the Regional Director have been explained by the Petitioners12.

in paragraphs 9 to' 1J above, The clarifications and undertakings given by the Petitioner
Companies are hereby accepted.

1J. From the material on record. the Scheme appears to be fair and reasonable and is not
violative of any provisions of law and is not contrary t.O'public policy.

]4. Since all. the requisite statutory' compliances have been fulfilled, the Company Scheme

Petition No, 987 O'f2017 and the-Company Scheme Petition No. 988 O'f2017 are made
absolute in terms of prayer clauses (a) to' (c) of respective Petitions.

15. The Petitioner Companies are directed to file a copy oftrus Order along 'with a copy of

the Scheme of Arrangement with the concerned Registrar of Companles, electronically

along with E-Form INC·28, in addition to physical CO'Py. within 30 days from the date of
receipt of'tae Order from the Registry.

16. The Petitioner Companies to' lodge a copy of this Order along with the Scheme duly

certified by the Deputy Director, National CompanyLaw Tribunal. Mumbai Bench,with
the concerned Superintendent of Stamps for the purpose of adJudicatiO'n of stamp duty

payable, if any, within a period of60 days from the date of receipt of the Order.

17. The Petitioner Companies to pay costs of Rs, 25)000/. each to' the Regional Director,

Western Region. Mumbai within four weeks from the date of the receipt of the Order.

18. AU authorities concerned to act on a copy of this Order along with Scheme duly certified

by the Deputy Director, National Company Law Tribunal. Mumbai Bench.

fSdl-
V.Nallasenapa.thy, Member(T)

Date: 21.12.2017
M.KSbrawat ,
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SCHEME OF ARRANGEMENT

BETWEEN

LODHA BUILDCON PRIVATE LIMITED

AND

LODHA DEVELOPERS PRIVATE LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

Under Sections 230 to 232 and other relevant provisions of the Companies Act, 2013

(A) PREAMBLE

This Scheme of Arrangement (hereinafter referred to as "the Scheme") is presented under

Section 230 to 232 and other relevant provisions of the Companies Act, 2013 for the

demerger of the 'Demerged Undertaking' (defined herein below) of LODHA

BUILDCON PRIVATE LIMITED (hereinafter referred to as "Demerged Company") into

LODHA DEVELOPERS PRIVATE LIMITED (hereinafter referred to as "Resulting

Company").

(B) Rationale

Companies involved in the Scheme are part of Lodha Group ("Group"). The Group

believes that the Scheme would benefit the respective companies and their shareholders,

inter alia, on account of the following reasons:

1. The Scheme would result in integration and consolidation of the various development

projects / businesses of the Group which would lead to more productive and optimal

utilization of resources;

2. The Scheme would enable consolidation of various development projects / businesses
J

which would strengthen the competitive position of Lodha Developers Private

Limited (i.e. the Resulting Company) by enabling it to harness and optimize the

synergies. The financial and managerial resources, personnel capabilities, skills,

expertise of the Demerged Company, pooled into Lodha Developers Private Limited,

significantly contributing to future growth and market consolid

Page 1 of 17
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3. The Scheme would also enable the Demerged Company to focus on its Remaining

Businesses (as defined herein below);

(C) PARTS OF THE SCHEME:

The Scheme is presented under section 230 to 232 and other applicable provisions of the

Companies Act, 2013 and is divided into the following parts:

(i) PART I deals with the definitions and share capital;

(ii) PART II deals with the transfer and vesting of Demerged Undertaking of Lodha

Buildcon Private Limited into Lodha Developers Private Limited;

(iii) PART IIldeals with general terms and conditions applicable to this Scheme.

PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the

following expressions shall have the following meaning:

1.1 "Act" or "The Act" means the Companies Act, 2013 and shall include any statutory

modifications, re-enactment or amendments thereof for the time being in force.

1.2 "Appointed Date" means April l , 2016.

1.3 "Board of Directors"means the Board of Directors of the Demerged Company and

Resulting Company or any committee constituted by such Board of Directors for the

purpose of this Scheme;

1.4 "Demerged Undertaking" shall mean and include the entire businesses, divisions,

properties, assets and liabilities, of whatsoever nature and kind and wheresoever situated,

of development / construction related to Project Casa Royale of the Demerged Company

Page 2 of 17



1.4.1 All the assets, wherever situated, whether movable or immovable, leasehold or

freehold, tangible or intangible, including all properties, resources, facilities,

utilities and services including without limitation all equipment, furniture and

fixtures, office equipment, computer systems and peripherals systems,

spares,tools, communication facilities and capital work-in-progress and such other

property which are engaged, deployed, employed or used in the business of

Demerged Undertaking;

1.4.2 All the current assets including actionable claims, inventories including land or

building or any rights (including development rights) in such land or building,

account receivables, cash and cash equivalents including margin money and fixed

deposits, loans and advances including deposits and security deposits, taxes

including deferred tax, prepaid expenses, bills and other securities pertaining to

Demerged Undertaking;

1.4.3 All contracts, deeds, bonds, agreements, leases, tenancy rights, schemes and

arrangements, of whatsoever nature pertaining to Demerged Undertaking;

1.4.4 All consents, permissions, licenses, certificates (including the rights and benefits

in relation thereto) clearances, authorities, powers of attorney given by, issued to

or executed in favour of Demerged Company;

1.4.5 All records, books, payroll ledgers, invoices, marketing and promotion

documentation and materials, files, papers, process information, computer

programmes, software licenses, drawings, manuals, data, catalogues, quotations,

sales and advertising materials, internal memos and lists of present and former

customers and suppliers, customer credit information, customer pricing

information, technical information and all other information of any nature

whatsoever used for carrying on the Demerged Undertaking, whether in physical

or electronic form; and

~---»: ..,,;:;::Q"II fcttll
1.4.6 All debts, provisions, borrowings, liabilities (including co.~W!~rit:.'.liab...iIlittetil,,\:1/ ;;;"r, c.. .<fIt; :-%0.\

duties,taxesandobligationsof DemergedCompanypertai . g f':nd '.sJ(~ ~
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Any question that may arise as to whether a specified asset or liability pertains or

does not pertain to the Demerged Undertaking or whether it arises out of the

activities or operations of the Demerged Undertaking shall be decided by mutual

agreement between the Board of Directors of the Demerged Companyand the

Resulting Company.

1.5 "Effective Date"means the last of the dates on which all the consents and approvals

referred to in Clause 14 of this Scheme are obtained or fulfilled and any reference in the

scheme to "upon the scheme, becoming effective" or "effectiveness of the scheme"

shall mean the "Effective Date".

1.6 "Lodha Buildcon Private Limited" or "the Demerged Company" means a company

incorporated under the Companies Act, 1956 whose registered office is situated at 412,

4th Floor, 17G, Vardhaman Chamber, Cawasji Patel Road, Homiman Circle, Fort

Mumbai - 400001.

1.7 "Lodha Developers Private Limited" or

ItheResultingCompany"meansacompanyincorporatedundertheCompaniesAct, 1956whos

eregisteredo fficeissi tuatedat 412, Floor- 4,

I7GV ardhamanChamberCawasjiPateIRoad,HomimanCircle,F ortMumbai- 400001.

1.8 "NCLT" shall mean the Hon'ble National Company Law Tribunal, as defined in

Sections 230 to 232 of the Act, as may be applicable.

1.9 "Remaining Business" means the respective activities and operations of the Demerged

Company other than the Demerged Undertaking;

1.10 "Scheme" or "the Scheme" or "this Scheme" means thisScheme of Arrangement

including any modification or amendment hereto, made in accordance with the terms

hereof;

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context

, .' ib d h d h (~~J~or meaning thereof, have the same meanmg ascn e to t em un er t e Act an ,~;~~i_~'p'PA~~il~;~

laws, rules, regulations, bye-laws, as the case may be or any statutory , o~cati "";,;' re"

enactmentthereof from time to time, ~ z 4!!;;,~ !~
\\ ,>_. fr~;tj,tiJ/",« V)l
3~' ~"X~. .5 '!I ..'---?... ''''ff''ti-'\'; .Jc'
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2. DATE OF TAKING EFFECT ANDOPERATIVE DATE

2.1 The Scheme set out herein in its present form or with any modification(s) approved or

imposed or directed by the Hon'ble NCLT, shall be effective from the Appointed Date,

but shall be operative from the Effective Date.

3. SHARE CArITAL

3.1 The authorized, issued, subscribed and paid-up share capital of the DemergedCompany

as on March 31,2017is as under:

Share Capital Amount in Rupees
Authorized Share CaQital

1,00,000Equity Shares ofRs. 10/- each 10,00,000
10,000Preference Shares ofRs. 10/- each 1,00,000
TOTAL 11,00,000
Issued, subscribed and Qaid-uQShare CaQital

1,00,000Equity Shares ofRs. 10/- each, fully paid up 10,00,000
TOTAL 10,00,000

As on the date of approval of this Scheme by the Demerged Company, there is no change

in the share capital of the Demerged Company. The entire paid up share capital of the

Demerged Company is held by the Resulting Company.

3.2 The authorized, issued, subscribed and paid-up share capital of the Resulting Company as

on March 31, 2017 is as under:

Share Capital Amount in Rupees

Authorized Share CaQital

30,07,20,440 Equity Shares ofRs. 5/- each 150,36,02,200

2,10,40,000 Preference Shares ofRs. 5/- each 10,52,00,000

Total 160,88,02,200

Issued, Subscribed and Paid-uQShare CaQital

22,62,16,000 Equity Shares of Rs. 5/- each, fully paid 113,10,80,000

up

Total ~J:~~r~ t.....
/,' '.' "1 ~//,<j;' ."IH,.n:,." ~%1/ .:;]-;..(::::d·~;t.11),(, ~:i:)' .

As on the date of approval of this Scheme by the Resulting Comp I y.~~~ere,~~:~,eclt,~
s '!':..·:·!"h, -,'
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PART II

TRANSFER AND VESTING OF DEMERGED UNDERTAKING

4. TRANSFER AND VESTING OF UNDERTAKING

4.1 Upon this Scheme coming into effect, and with effect from the Appointed Date, and

subject to the provisions of this Scheme in relation to the mode of transfer and vesting,

the Demerged Undertaking shall, without any further act, instrument or deed, be and

stand transferred to and vested in or be deemed to be transferred to and vested in the

Resulting Company as a going concern, so as to vest in the Resulting Company, all the

properties, assets, estates, rights (including development rights), titles and interests

pertaining to the Demerged Undertaking, pursuant to Sections 230 to 232 of the Act and

any other relevantprovisions of the Act and the order of the NCLT sanctioning the

Scheme, subject however, to subsisting charges, if any.

4.2 Without prejudice to the provisions of Clause 4.1 above, in respect of such of the assets

and properties (whether movable, tangible or intangible) of the Demerged Undertaking,

including cash in hand, capable of passing by manual delivery or by endorsement and

delivery shall be so delivered or endorsed and delivered, as the case may be, and shall

upon such delivery or endorsement and delivery, become the assets and properties of the

Resulting Company, without requiring any deed or instrument or conveyance for the

same.

4.3 In respect of movable assets other than those specified in Clause 4.2 above, including

inventories, trade receivables, outstanding loans and advances, if any, recoverable in cash

or in kind or for value to be received, bank balances and deposits, if any, with

Government, Semi-Government, local and other authorities and bodies, customers and

other persons, the following methodology shall to the extent possible be followed:

Resulting Company may give notice in such form as it may deem fit and proper to each

person, debtor or depositee that pursuant to the order of the NCLT or any other

appropriate authority having sanctioned this Scheme, the said debt, 10/"".- .:l' ('., __or
/' ...;....a.. •.,! I"'.€!:.' ........v,; ·7 ~",-"

deposit be paid to or made good to or held on account of the ReSUlt~. ~§%~~p1?~X.~~.·.:im.· , tI<~~
~ .:," ,<,,, ~ ''P.;D< \

the right of the Demerged Company, to recover or realize the same ani exti~~4~~hed.~ ~
. . z; <~:,:) r.:

\ W,i;~W<if .

\\ >-': .:»:i



4.4 Any and all immovable properties (including land together with the buildings and

structures standing thereon) of the Demerged Undertaking, whether freehold or leasehold

and any documents of title, rights and easements in relation thereto, shall stand

transferred to and be vested in the Resulting Company, without any act or deed done by

the Demerged Company or the Resulting Company. With effect from the Appointed

Date, the Resulting Company shall be entitled to exercise all rights and privileges and be

liable to pay ground rent, municipal taxes and fulfil all obligations, in relation to or

applicable' to such immovable properties. The mutation of title to the immovable

properties in the name of the Resulting Company shall be made and duly recorded by the

appropriate authorities pursuant to the sanction of this Scheme by the NCLT and this

Scheme becoming effective in accordance with the terms hereof without any further act

or deed on part of the Resulting Company.

4.5 Upon this Scheme coming into effect, and with effect from the Appointed Date, and

subject to the provisions of this Scheme, all debts, provisions, borrowings, liabilities,

contingent liabilities, duties and obligations of every kind, nature and description of the

Demerged Undertaking as on the Appointed Date and any other liabilities of the

Demerged Undertaking, which may accrue or arise after the Appointed Date and up to

the Effective Date, but which relates to the period on or up to the Appointed Date shall,

pursuant to the provisions of Sections 230 to 232 of the Act and other applicable

, provisions, if any, and pursuant to the order of the NCLT sanctioning this Scheme, and

without any further act, instrument or deed, be and stand transferred to and vested in or
-

be deemed to have been transferred to and vested in and 'be assumed by the Resulting

Company so as to become as and from the Appointed Date, the debts, provisions,

borrowings, liabilities, contingent liabilities, duties and obligations of the Resulting

Company and it shall not be necessary to obtain the consent of any third party or other

person who is a party to any contract or arrangement by virtue of which such debts,

provisions, borrowings, liabilities, contingent liabilities, duties and obligations have

arisen in order to give effect to the provisions of this sub-clause.
~~

~-;l\\I ~@'(Jf.' .

Provided that the Scheme shall not operate to enlarge the security f00~~~M1~~~~
71~ \.} _"1.ll>, '~:~

: ~ _',) ~~~;t:~ ~,
facility availed for the Demerged Undertaking by the Derner ett tomp~~~and tl\e

\

- 'l~':''\'\ ~
<~ ~L":;;;,.
:;~ f;~' :';,'':'1'; .·,t~l
If.. ".j:'::~bl":~';"'!··"

.\ ~~;,\~;,\:.(l~';1 )~

. .)\\ '.
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Resulting Company shall not be obliged to create any further or additional security after

the Effective Date or otherwise.

4.6 All permits, no objection certificates, contracts, permissions, approvals, consents, rights,

entitlements, licenses, including those relating to tenancies, copyrights, intellectual

property rights, privileges, powers, facilities of every kind and description of whatsoever

nature in relation to the Demerged Undertaking to which the Demerged Company are

party or to the benefit of which Demerged Company, may be eligible and which are

subsisting or having effect on the Effective Date, shall stand transferred to and vested in

the Resulting Company without any further act or deed, and shall be appropriately

mutated by the statutory authorities concerned therewith in favour of the Resulting

Company upon the vesting and transfer of the Demerged Undertaking pursuant to this

Scheme, and shall be and remain in full force, operative and effectual for the benefit of

the Resulting Company, and may be enforced by the Resulting Company as fully and

effectively as if, instead of Demerged Company, the Resulting Company been the

original party or beneficiary or obligee thereto.

4.7 All assets, estate, rights, title, interest and authorities by the Demerged Company, after

the Appointed Date and prior to the Effective Date pertaining to the Demerged

Undertaking shall also stand transferred to and vested in the Resulting Company upon

coming into effect of the Scheme.

4.8 All taxes of any nature, duties, cess or any other like payments or deductions (including

any income tax credits, Minimum Alternate Tax '(MAT') Credits and refunds) made by

the Demerged Company pertaining to the Demerged Undertaking to any statutory

authorities such as Income Tax, Sales tax, Service Tax, Value Added Tax etc. or any tax

deduction! collection at source, relating to the period after the Appointed Date and upto

the Effective Date shall be deemed to have been on account of and on behalf of the

Resulting Company and the relevant authorities shall be bound to transfer to the account

of and give credit for the same to the Resulting Company upon the passing of the order
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tax, service tax, sales tax, value added tax, excise duty and any other statutory returns

and filings under the tax laws and related documents' and the right to claim refund,

advance tax credits, etc. notwithstanding that the period of filing / revising such return

may have lapsed and period to claim refund / advance tax and withholding tax credit,

etc. also elapsed upon this scheme becoming effective.Without prejudice to the

generality of the above, all benefits, incentives, losses, book unabsorbed depreciation,

tax unabsorbed depreciation, credits (including, without limitation income tax, minimum

alternate tax, tax deducted at source, wealth tax, service tax, excise duty, central sales

tax, applicable state value added tax, customs duty drawback, etc.) to which the

Demerged Company is entitled to in terms of applicable laws, shall be available to and

vest in the Resulting Company, upon this Scheme coming into effect.

4.9 This part of the Scheme has been drawn up to comply with the conditions relating to

"Demerger" as specified under Section 2(19AA) of the Income-tax Act, 1961. If any

terms or provisions of the Scheme is / are inconsistent with the provisions of Section

2(19AA) of the Income-tax Act, 1961, the provisions of Section 2(l9AA) of the Income-

tax Act, 1961 shall prevail and this part of the Scheme shall stand modified to the extent

necessary to comply with Section 2(19AA) of the Income-tax Act, 1961; such

modification not to affect other parts of the Scheme.

5. CONSIDERATION

The entire issued, subscribed and paid-up share capital of the Demerged Company is held

by the Resulting Company and its nominee.Upon the Scheme becoming effective and in

consideration of the transfer and vesting of the Demerged Undertaking in the Resulting

Company in terms of this Scheme, no shares of the Resulting Company shall be allotted

in lieu or exchange thereof since Demerged Company is a wholly owned subsidiary of

the Resulting Company.

6. ACCOUNTING TREATMENTIN THE BOOKS OF THE RESULTING

COMPANY

.,,~;:;:.---~

. s-: <"\ TIl~~ ~
Upon the Scheme becoming effective and with effect from ,:~~~t6t~.i.!Ri~ e.

Resulting Company shall account for Demerger in its books ofJT,a,{ir.tr: ~'?-~

\~ '. fI""'" ~
\ i·_ :;;~:~. .
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6.1 The Resulting Company shall account for the demerger in accordance with "Pooling of

Interest Method" laid down in Appendix C of Ind AS 103 (Business Combination of

entities under common control) notified under the provisions of the Act.

6.2 All the assets and liabilities including reserves related to the Demerged Undertaking as

appearing in the books of accounts of the Demerged Company as on the Appointed Date

shall stand transferred to and vested in the Resulting Company pursuant to the Scheme

and shall be recorded by the Resulting Company at their book values as appearing in the

books of the Demerged Company as on the Appointed Date.

6.3 The inter-se loans and advances, if any, between the Resulting Company and the

Demerged Company in relation to the Demerged Undertaking appearing in the books of

accounts of the respective companies shall stand cancelled.

6.4 The deficit! surplus arising after recording the entries in para6.2 and 6.3 above shall be

transferred to Capital Reserve.

6.S Comparative accounting period presented in the. financial statements of the Resulting

Company shall be restated for the accounting impact of the Demerger, as stated above, as

if the demerger had occurred from the beginning of the comparative period in the

financial statements.

7. ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Upon the Scheme becoming effective and with effect from Appointed Date, the

Demerged Company shall provide for the following accounting treatment in its books of

accounts:

7.1' The book values of the assets and the liabilities of the Demerged Company relating to the

Demerged Undertaking being transferred to the Resulting Company shall be reduced

from the book values of the assets and liabilities appearing in the books of account of the

Demerged Company as on the Appointed Date.

7.2

..~~
The differences, being excess or shortfall between the value of a~~~~

Ihi (/ ,<~~~~~ It~.

liabilities of the Demerged Undertaking as transferred to the "ng"~any,~ I
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~~t>.\



accounted as per para 7.1 above, shall be adjusted, against the retained earnings in

compliance with the applicable Ind-AS.

8. CONDUCT OF BUSINESS

8.1 With effect f~om the Appointed Date and upto and including the Effective Date, the

Demerged Company:

8.1.1 shall"be deemed to have been carrying on their business operations relating to the

Demerged Undertaking and stand possessed of all the assets, rights, title, interest,

debts, borrowings and authorities of the Demerged Undertaking for and on

account of, and in trust for the Resulting Company. Demerged Company hereby

undertakes to hold the said assets with utmost prudence until the Effective Date.

8.1.2 shall carryon the operations of their Demerged Undertaking with reasonable care

and diligence in the ordinary course of business, and in the same manner as it had

been doing hitherto and shall not alienate, charge, mortgage, encumber or

otherwise deal with the assets or any part thereof of their Demerged Undertaking

(except in the ordinary course of business) without the prior consent of the

Resulting Company; and

8.1.3 shall ensure that all profits or income accruing or losses or taxes or expenditure

arising or incurred by it from the Appointed Date till the Effective Date, and

relating to their Demerged Undertaking, shall for all purposes, be treated as the

profits or income or losses or taxes or expenditure, as the case may be of the

Resulting Company. Further, it is clarified that anyliability paid for or settled or

asset created on behalf of / for the benefit of theDemerged Company by the

Resulting Company and vice versa, from the Appointed Date till the Effective

Date, shall be treated as an inter-company balance upon the Scheme becoming

8.2

effective.

Resulting Company shall be entitled, pending the sanction of the SChe:y!~~~

Central/State Government, and all other agencies, departments and :~j\~:¥tie~;:\<,,~emed~ ,
1 o 'j" ,~ I,... -04 j. ~,;''\\\ 1;( ,.

as are necessary under any law or rules, for such registrations, con ,~nt~ap.prS!.;,:$t;'tf~:~ ,l
ri,....-:~ f'~r,;'::r.
3(:1'-' ~v

. ll1f)~U~~ ,
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sanctions, which the Resulting Company may require to carryon the business of

Demerged Company relating to the Demerged Undertaking.

9. LEGAL PROCEEDINGS

9.1 If any suit, appeal or other proceeding of whatever nature by or against theDemerged

Company and relating to the Demerged Undertaking is pending on the Effective Date, the

same shall not abate or be discontinued or in any way be prejudicially affected by reason

of the demerger or by anything contained in this Scheme, but the said suit, appeal, action

or other legal proceedings may be continued, prosecuted and enforced by or against the

Resulting Company in the same manner and to the same extent as it would or might have

been continued, prosecuted and enforced by or against the Demerged Company as if this

Scheme had not been made.

9.2 On and from the Effective Date, the Resulting Company shall and may,. if required,

initiate any legal proceedings in relation to the Demerged Undertaking of the Demerged

Company.

9.3 In case of any litigation, suits, recovery proceedings which are to be initiated or may be

initiated against the Demerged Company relating to their Demerged Undertaking, the

Resulting Company shall be made party thereto and any payment and expenses made

thereto shall be the liability of the Resulting Company.

10. CONTRACTS, DEEDS,ETC

10.1 Upon this Scheme coming into effect and subject to the other provisions of this Scheme,

all contracts, licenses, deeds, bonds, agreements, benefits, insurance Letters of Intent,

undertakings, arrangements, policies and other instruments, if any, of whatsoever nature

pertaining to the Demerged Undertaking to which theDemerged Company are party and

subsisting or having effect immediately before the Effective Date, shall be in full force

and effect on or against or in favour, as the case may be, of the Resulting Company and

may be enforced as fully and effectually as if, instead of the Demerged Company, the

Page 12 of 17
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10.2 The Resulting Company may, at any time after coming into effect of this Scheme in

accordance with the provisions thereof, if so required, under any law or otherwise, shall

enter into and/or issue and/or execute deeds, writings or confirmations or enter into any

tripartite arrangements, confirmations or novation with any party to any contracts or

arrangement to which theDemerged Company, in relation to the Demerged Undertaking,

is a party or writings in order to give formal effect to the provisions of this Scheme, if so

required or becomes necessary. The Resulting Company shall, under the provisions of

this Scheme, be deemed to be authorized to execute any such deeds, writings or

confirmations on behalf of the Demerged Company and relating to the Demerged

Undertaking and to implement or carry out or perform all such formalities or compliances

referred to above on the part of the Demerged Company to be carried out or performed,

to give effect to the provisions of this Scheme.

11. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Demerged Undertaking under Clause 4 of this Scheme

shall not affect any transaction or proceedings already concluded by the Demerged

Company, on or after the Appointed Date till the Effective Date, to the end and intent that

the Resulting Company accepts and adopts all acts, deeds and things made, done and

executed by the Demerged Company as acts, deeds and things made, done and executed

by or on behalf of the Resulting Company.

12. STAFF, WORKMEN & EMPLOYEES

12.1 On the Scheme becoming effective, all staff, workmen and employees of the Demerged

Company relating to the Demerged Undertaking and in service on the Effective Date, if

any, shall be deemed to have become the staff, workmen and employees of the Resulting

Company with effect from the Effective Date, without any break, discontinuance or

interruption in their service and on the basis of continuity of service, and terms and

conditions of their employment with the Resulting Company shall not be less favorable
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uninterrupted past services with the Demerged Undertaking of the Demerged Company

shall also be taken into account.

12.2 The services of all such employees of the Demerged Undertaking of the Demerged

Company prior to transfer, as aforesaid, shall be taken into account for the purposes of all

benefits to which they may be eligible, including in relation to the level of remuneration

and contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans,

provident fund plans, superannuation plans and any other retirement benefits and

accordingly, shall be reckoned therefore from the date of their respective appointment

with Demerged Undertaking of the Demerged Company.

12.3 It is expressly provided that, on the Scheme becoming effective, the existingemployees

benefits I obligations such as provident fund, gratuity (funded I unfunded) and pension

and I or superannuation fund, trust, retirement fund or benefits and any other funds or

benefits created by the Demerged Company, if any, for the employees relating to the

Demerged Undertaking (collectively referred to as the "Employees Funds"), and such of

the investments made by the Employee Funds which are relatable to the employees of the

Demerged Undertaking being transferred to the Resulting Company, shall be transferred

to the Resulting Company and shall be held for their benefit pursuant to this Scheme in

the manner provided hereinafter. The employee benefits I obligations may, subject to

necessary approvals and permissions, be managed and operated separately and the

Resulting Company may at its discretion decide not to club with the existing employee

benefits I obligations of the Resulting Company. In the event that Demerged Company

does not have its own funds in respect of employees relating to the Demerged

Undertaking and it contributes the same to the third party I government fund I trust, the

Resulting Company may at its discretion continue to do so or may combine with its the

existing funds. It is clarified that the services of the staff, workmen and employees of the

Demerged Companywill be treated as having been continuous for the purpose of the said

Employee Fund or Funds.

Page 14 of 17

PART III - GENERAL TERMS AND CONDITIONS

13. APPLICATION TO NCLT



The Demerged Companyand the Resulting Company, if required, as may be directed by

the NCLT, shall make all necessary applications and petitions under Sections 230 to 232

of the Act and other applicable provisions of the Act for seeking approval of the Scheme.

14. CONDITIONALITIES OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

14.1 The Scheme being approved by the requisite majorities in number and value of such

classes of persons including the respective shareholders of the respectivethe Demerged

Companyand the Resulting Company as may be directed or dispensed with by the NCLT

or any other appropriate authority.

14.2 The Scheme being sanctioned by the NCLT or any other authority under Sections 230 to

232 and other applicable provisions of the Act.

14.3 The certified / authenticated copy of the Orders ofNCLT under Sections 230t0232 of the

Act sanctioning the Scheme are filed with the Registrar of Companies, Maharashtra at

Mumbai by the Demerged Company and the Resulting Company.

14.4 The requisite consent, approval or permission of the Central Government or any other

statutory or regulatory authority which by law ~ay be necessary for the implementation

of this Scheme. '

15. MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of NCLT, the Demerged Company and the Resulting Company

through approval of their respective Boards of Directors, as the case may be, may make

and / or consent, from. time to time, on behalf of all persons concerned, to any

modifications/amendments or additions/deletions to the Scheme which may otherwise be

considered necessary, desirable or appropriate by the said Boards of Directors to resolve

all doubts or difficulties that may arise for carrying out this Scheme and to do and
~;:::.:~ .."

execute all acts, deeds matters, and things necessary for bringing this SCh~~'{}'fef~t} ;)~:~~

or agree to any terms and / or conditions or limitations that the Hon'hl .~r;.r;"'.:~....~.,~,l1~~\
5: Vl~~!~« c: ')

other authorities under law may deem fit to approve of, to direct and or i!npos~~i~ ~ lJ
\ tii1'fJ 'i!G'i. Ij
\\ ~. ' i.,\() .

:-.. ;>. ,;" t" '~'11'',f')', . :\_
,,"- ~ Y, "'\ _~c.,v..
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aforesaid powers of respective Demerged Company and the Resulting Company to give

effect to the modification / amendments to the Scheme may be exercised by their

respective Boards of Directorsor any person authorized in that behalf by the concerned

Board of Directors subject to approval of the Hon'ble NCLT or any other authorities

under applicable law.

16. EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding Clause

not being obtained and/or the Scheme not being sanctioned by the NCLT or such other

competent authority as aforesaid, this Scheme shall stand revoked, cancelled and be of no

effect, save and except in respect of any act or deed done prior thereto as is contemplated

hereunder or as to any rights and/or liabilities which might have arisen or accrued

pursuant thereto and which shall be governed and be preserved or worked out as is

specifically provided in the Scheme or as may otherwise arise in law.

17. REPEALS ANDSAVINGS

Any matter filed with Registrar of Companies, Regional Director or the Central

Government under the Companies Act, 2013 and not fully addressed at that time shall be

concluded by the Registrar, Regional Director or the Central Government, as the case

may be, in terms of the Companies Act, 2013. Any direction or order given by the NCLT

under the provisions of the Companies Act, 2013 and any act done by the Company

based on such directions or order shall be deemed to be in accordance with and consistent

with the provisions of The Companies Act, 2013. Accordingly, the provisions of The

Companies Act, 2013, shall not apply to.acts done by the Company as per direction or

order of the Hon'ble NCLT sanctioning the Scheme.

18. GENERAL

Upon the sanction of this Scheme and upon this Scheme becoming effective,

theDemerger of the Demerged Undertaking of the Demerged Company, as a going
;~:~~~~:-,_.

concern, into the Resulting Company as contemplated under Part II of this Sc,; 1i.;~-s,'ha'bkt)\~~~"""
r/ " ,cQ~,)t':Y 1"1 '''-''' "-. I.<;....~ . ..,..0~"_'~'.. ~ .. -c••~.t.p.'~~ \,

be deemedto have occurredon the AppointedDate and becomeeffectivn{iPer~; y~
only in the sequence and in the order mentioned hereunder. ~ ~:r ~

·...·W?
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19. COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses (including stamp

duty), if any, pertaining to or arising out of or incurred in connection with and

implementing this Scheme and matters incidental thereto shall be borne by the Resulting

Company.

f) e \"}i:;1·.~/-n irecto r
National Co: n. 'Y' . I'riiJuna), ;vlumbai Bench
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH

COMP ANY SCHEME PETITION NO. 988 OF 2017

In the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232and other

relevant provisions of the Companies Act,

2013;

AND

In the matter of Scheme of Arrangement

between Lodha Buildcon Private Limited

("Demerged Company") and Lodha Developers

Private Limited ("Resulting Company") and

Their respective shareholders.

LODHA DEVELOPERS PRIVATE LIMITED

............ Petitioner Company

CERTIFIED COPY OF ORDER DATED 21st

DAY OF DECEMBER 2017 AND THE

SCHEME ANNEXED TO THE PETITION

HEMANT SETHI & CO.

ADVOCATE FOR PETITIONER
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Mls- t dha lmprcssion R€zl Esbl€ Privatc
Lrmircd

. ..PctilioDd'nCSP985D0l7
(ti Dcmcr8ed Company)

lws Shrcc Slmsrh EflterpILscs Consuuction
snd DevElop€rs Pnv8te tmited

.....PElitidq in CSP 9t9l20l?
(2d Deucrsed Company)

tws. Jir6hrvcr R€d Esrste and Fams Privale
Limited

. . ...Pclit-roner in CS P 990/201 ?

(lr Amslgt ring Company)

Ii-,rs. Marurinsndan Rcal Estatc Dov€lopcrs
Privale Limitcd

.. -.Petilioncr in CSP q86/2017

12d tuIlaltenrun8 Company)

M/s, Odeon TheEtr€s Privatc L'mir.ri
. . ,.Pctition€r ro CSP 984120 1 7
(ld AmalgsmadnS Company)

Oderdeliverd on : 02.02 20tt

Corern :

Ilon ble M K Shm\ror, Mcmbcr (J)
thn blc Bhajkrru panluta Mohan. Mcnb€r(J)

For the Pcdtlo
Mr. Hemanr S.thi. Advocar€ r1,. ltemflnt Serhi & Co. _ Advocare

^.

$€

i! ctl



BETORE THE r,lAlloNALCOMPANY LAw TRI BI INAL MUMBAI BENCH
eP r* / ts$z1zl NcLl I \lo / M]AJI / 2477

csP e64l z+232l NCLT/MS/ M^H /?o17
cP 5/*73U tlCLT / Mi/ M^Hlznr7
$P 9a6/ 23s2j2/NcIl /MB/MNV?iJ17
csP e89l8e82lNCLT/MB / ]iiAH I N t7
csPqlz/D-234N(,l;I/ME/MAH/ai

For th. R.rio l Dlrtctor:

Mr. Rnmcsh Cholap, Dcpul-v REgisar (WR)

Per : Bhatta.o Pontula Mohon. Menber lJ)

COMMON ORDf,R

Thc sanction of lhe Tnbunal is souSh! und6 S.ctio,lr 230 to 212 of thc Codpani€s

Acr. 2013. o lhe Composir. Schcmc of Aflrrycmed aDd Mcrgcr (by absorplion)

belwccn t.odh0 lmprcssion Rcal Eslatc Privalc Limired ('Dencr8.d Company l )

and Shr€e S0inah Ent rprb.s Consuuclio, and D€vcloFs Privllc Limited

("D€mcr8ed Comprry- 2") ad Jir6hwer R€d Eshlc and F.nns Priv6t. Limircd

(_ A,nsl8nmaling Company l ") snd Mlrutirandm Reol EitrG Dovelopen Privrte

Limiled ( A'n[lgahating Company 2") lnd Odcon Thearcs Privale Limited

('Amol8rttnrling Compary J")and Lodhr Developers Privdc Limilcd ( Resuhing

Companl / AmalSarnsted Co,npany") lnd thcir rEspcrtivc shrEholdcts. The

Compositc S.hcmc of A]rrog.n€nl and M6gcr ,rr€r atd pmpos6 for:

a) Delnerg€r of thc resp.clive dcm.rgcd undcrrlkiog of rhc Dcmetgcd Comp.try

I and $c Dem€lg€d ConDa[y 2 and lcsring of d]c sahc witr fic Resulung

Compary / the Amalgamrlcd Compmyl and

b) Mcr8er oI Anulgamaring Compary l, Amalgarn tin8 Compeny 2 and

ArnalSsnating Company I ar vcrting of fie sanc yith the Reriulting

Company,' tuDalgama!.d Company.

The Le.rm.d Counsel for fic P.lilioErs submits th,l dle D€ crg.d ComFny I and

dIE D€m.r8cd Compary 2 ar€ mga8cd in rh. busi!.ss ofconstucrior\ devclopmenl

and l€asin8 o[ rl.l estare ard al3o, !o dcrl io any matriirls rEquircd for such

coniruclion od dcr€lopm€nt activitics. AmalFo.ted Company land
Amalgam8td Compa ! 2 are engagcd in th€ businE6r of cobslrucrion and

dcvclopmcnl of r.al lstate lnd dso, rc derl in agriculrural and sllicd sctivirics and

any business of famrers. Amalgrmrled Company 3 is @gagcd in thc busincss ot
purch&sing. coNrrucring, l€asin8 and hinnS $c rheaEe atrd ciDcha busircsscs and

odrer allird sctiviti6 rclatitrt lo such businessc. Rlsultin8 Company I
AmalSamated ConpanJ., rs engagd in the busincss

and dcaling in t€alcsrare.

The I -carncd Clornset for the p.litionen submirs thr(
pmFloscd srhcm€ ol'Ar. tcment ,rc pan o[ Lodtra

of col|stt ction. devc

2

lhe Comprnrca in i;4iii t i

,!Il'

2

Group (''Croup ' . thc Gruup



BETORE THE N ATIONAL COMPAN"Y LAW TRIBUNAL MUMBAI SENCH
6P /230232INCLJ IMB/MAH/MI7
cP wl *82/ Nql / MB / MAA/ n17
6P 9A5l23G232l NCLT/ M8/ li.rA H/ ZO17

6P I&AU NC]-'I / ME/ MAHI?o17
cP w / eB2/ NCIT / Mb / MA}l / ?,17
@ 9q / 4-n2 / NCLT / tt E / M N1 / Xl 7

b.li.!cs thrr rh. propo.td Comp6irc Sctd e of Arr,tr8aDqtt atrd AEulgrrnstion

would hencfir thc rGpcclive P€ririorEr Conpcni€s md dlcir shalholdcts, /ntr arrd,

on Eccount oftllc following rEatoDsi

r- Thc Schcmc would rcsuh in inteeration ard cor$olidation of ltrc vinous

dlvclopDcnl FojccE / busin.rse3 of the Group which would lc.d lo morc

productiv. and opliElll utilizalion of rBourc€si

b Th€ Scheme would cneblc coNolidrtion of vi.ious dev€lo,,lnml projccls /

busincssE which would strenglh.n the competitivc position of Lodhn

Developcrs Privsl. Limhed (i.e. th€ R€iulting Conpany / Amslgrnured

Cornpany) by cn&blin8 it lo harnc6s and optilntz€ lhc Bynsrgies of rll thc

corponies. The linrncitl and mansgerial r€sourccsr p€rsonnel capabilities,

slills, cxpadsc of all the compn !i. pooled into rhe Rdulring Comp6ny /
Amal8anutd Compony, will lead to incr.ssed compctitivc strcngfL cost

rqruction and cfEcicncica, $crEby siSnificantly confibuti[g to furure 8rowth

6nd market consolidation; and

c Thc Schcmc would cn ble all thc DcmcrBed Compani6 to focus on rhcir

respcctive Remsinmg gNincsses

4. Thc aulhorized, issucd. subscribcd and pdd.up sh6rE capilal of rhe Drmc4cd Company

I ason Mnrch ll,2016 is ar unda:

Rup.c!

| 0,00,000

1,00.000 Equity Shffes ofRs. l0/: erch, firlly paid up t 0,00,000

TOTAL 10,00,000

Th. aurhoriz.d, issu€( subscribed aod paid-up shlre capital oflbe D€mergcd C

2 os on lvlarDh 31. 2016 is ar ud.r

L
t.3

I,00,000

Eq'rity Sharcs offu. l0/- each

10,m0 PrcfeEnc. Shse6 ofRs. I O,/- each

Sht.C.pitrl

t,00,000

A'rrhorizcd Shrre Cspital

TOTAL tr,00,000

5

t1
nrb

ir,l .



BETORE 1H F: NATIONAL COMPANY LAW TruBUNAL I\TUMDAI EENCH
asP /*Z\2/ tagL't I n,(B/ tat aH /?o17
csP 984/23C32/N€LT/ MD/ MAH/fi17
<sP egs/ wz12/ litcLf / MR/MAH/ 2017
(8 *i'/ru'zzlNc].I / MB/NAH/Nt7
s w I *z2/ t'tcL.r I ME / $Nl / At7
GP q / 20?12 / IICLT / MB I M AH / 2'n7

Rup.Er

10,000 Equity Sbar6 ofRr. l0/- each 1,00,000

TOTAL I,m,mo

lssued. subscribcd md paid-uo sharc Cspital

10,000 t4uity Shar6 of Rs l0/- cach, tully prid up

TOTAL

r.m,000

Sh.r.Crphrl

Audprizcd Sharc Capilal

l,oo,0@

Subs.qucnr to th. lbove d!rc, lhe aulhorizld shrrE crpikl of the Demcrgcd

ComFny 2 lvas incr.ased by 50,m0 Equiq Sh6rE! of Rs. l0/. czch. Th€ capia.l

slruchrr€ ofthc Dcmcrg€d Compmy 2 post the.bov€ incrctse in auihoriz.d share

cipiral atrd as on the drte of fdiog tl s Schane is ,s bclolr :

C.plrrl

70,0d) Equiry SherEs ofRr. l0/- each

Tord 7,0o,00o

Tot8l

6. Tte ruthorizcd. issucd, sutscrib€d End psid-u, sheE caphal of th. Amal8amrring

ComFny I as on MarEh ! l. 2016 is as undcr.

Shrr€ Crpltsl ADortrti

Rupe€!

o

r.00.000

I

Authorizd StlJe Cloilal

TOTAL

I ro.ooo Equity Sharer ofRs 10,/- eact\ tutty paid up

TOTAL

+.,,\i

Auihorizcd Sbsn Cmiril

7,00,000

Issued. Subscnbcd and Paid-up Share Capilal

10,000 Equhy Shu6 of Rs. l0r each tully paid up I,00,000

1,00,000

t0,000 Eqdty ShsrEs of tu. lO/- e6ch

1,00 ,!a

r,00,0s



BEFORI THE NA'I'IONAL @MPANY IAW TRIEUNAI- MU MBAI BENCI
csP 956/4432lNCLT/ rrt6/ M,It/mt1
$P 41 / Z*82 I NCL'I I MO / M4ll / X1 7
csa s5l zrcB2lNCLT/ ME/M}Jt/ fri1
CSP s6/23c232/NCLT/ MB/t'Lqll/ mtz
<sP n9 I eTrz / t'tcL't I Et / MA}t I m17
GP 9q/ ?4232 I t'lcL't / ME/ M,Jl / mt7

7- Thc nuthoriz€d issucd. subsctibd and pril-up shllt crphal of lh. Analg.neliDt

Company 2 es on M6rEh I l, 2016 is s3 under:

Rup..!

E. Tle authorized, issu€d, subscrih€d and plid-up rhsr€ cspital of lhc Amdgamatint

Company I as on Marchll,2016 is as under:

Shtr€ Crph.l

Auhorized Sharc Capitol

10,000 Equily Shrlls of Rs. l0/- esch I,00.000

TOTAL
-tl,rea 

sr*c'itea ,na pai+GTt rr" croitat

r,00,400

| 0.000 Equity Shar€s of Rs, l0^ .a.h tully plid up 1,00,000

TOTAL r,00,m0

Authorized Stur€ Capilal

I,00,000

10,m0 Equiry ShaEs ofRs. l0/- €s.h, tully p6id up t,00,000

TOTAL 1,00,000

9. Thc aulhorize4 i*sucd, subscrib.d and p.id.p sh!I. capiral oflhc R6ulrn8 Compeny

/ ArMlSEmatcd Company as on March I l, 2016 is as und€.:

Crpltrl

Authorizcd Sharc Capihl

30,06,40,440 Equity Sharcs ofRs 5l- cach

2,08 ,00,000 Prcferencc Sharcs of Rs. 5l esch

Rup€€t

150,32.02,200

-l

rllii

Shrft Crpttal

Rup.er

10,fr)0 Equiry Sharcs of Fir. l0! c{ch

r,00,{m0

Issu.d- subiicrib.n and did-up ShorE Capital

TOTAL

t60,12Toril
t0..t0.(x)



21,62,16,000 Equity Sh&ts of Rs. t- .sch, firIy pdid

B EFa\RE THE NATION AL COIUPAN'i LAW TRIBUNAL, MUMBAI EENCH
csP lrslz1ca2l NCLT/ME / M,t't1 | U t7
CsP S4lZGB2INCLT/ M B/ MAH/ a)17
csP ea'/zez2l NCLT/MB/ rtA]llut7
CP /*82/Nq'I/|,IE/MAH/NI1
csP 969/23G232/NCLl/ME / \LDJI / 2017

GP ql wB2/ NCI-T / MB / MiII I Ut1

I 08.10.t0.000

2.00,00.000 Zcro Coupon Opdoorlly Conycrtiblc

Rcd.cmablc Prcfcr[nce Sharcs of Bs. i/- crch. frrlly paid

up

r 0,00,00,000

Torrl I r t.r0,80,000

up

Subs€quefll ro rh€ abovc d.tc, the authorizcd shrrE cipit l of lhc ResuhinS Company /

AnulSamnlcrl Comp.ny srs incr.lsrd by 80,000 Equjry Shaes ofRs.5/- ctch and

2.40.000 Prcfertnce Shares of fu. 5/. .ach. Thc capital structutc of the Rcsulting

Comtany .r AmalSamatcd ComFny post lhe abovc incitss! in ruthorizEd sharc clpitll

and as on rh€ darc of filing fti5 SchcnE rs a3 b€low:

St.re C.pllit

Autprizcd Sfl,re Croll'l

10.0720,440 Equily SharEs of Rs. 5/- cech

I08, t0,80,000

lo.fhc ivcrm€nls m6dc in thc p€tition rnd thc submissior,Ls rnade bv lhe I-cslned
Rcprcsenlativc for rh6 Petilion€rs arc:

a) The Perir iorer Comprnies havc complicd with all requiremeEb as pcrdte.tioos
of rhc I ribunal afid fiey havc lilcd neccssary AflidaviB of complisnce in
Tribunll. Mor€orer, 6e petitioncr Companics u eriakc ro cornpty with lhe
stnturcry requircmenls itany, as requjred under th€ Companies Act,
rhe Rlles made rherE underwhichcver is spptrcablc_

RopGCr

Itrt nr

6

150.36.02.200

2,10,40,000 PrEfarncc Sher6 ofRs 5^ cach 10.52,00.000

TotrI 160,88,02,200

lssued. Sutscrib.d and Paid-up Sh.re Csnitd

21,62.16,000 Equiiy Sharcs of R{. 5/- esch, tully paid

up

2,00,00,000 Z€ro Cowon Otlliona.lly Corv.rtiblc

Redelmablc Pnfcr€nce Sharca of Rs. 5/- €actl tuUy psid

up

r 0.00.00,000

TotrI 11E,t0,80,000

{,7fgb\

I ind

.l



EEFORE IIIE N ATIONAL COMPANY LAW TRIDUNAL, ML'MBAI BENCIT
csP 9s5lZ!+232l NCLT/ MB/ M AH/20r7
csP9f4/ebz/ \ICIT lllBl lr4$ 2,17
c5P 9grl 23C232/ NCLT/ Mtl M-\H/zJr7
csP s6l8G232/ NCLT/ MB/ l/rJt / 2,17
c5P q9/23OZi2lNCLT/ MS/ MAJi/mt7
csP 990/23Cr32lNCLT/ MS/ MAH/ ?,17

b) Thc RcSrcnal Dir.dor, wcslcm Rc8ioq Mumbri in his REport dal€d 2d day of

Janurry, 2018 sbtinS lhcrEin that sav. ind crccpr ss slad in pela IV (a) to (f)

of tha $id R€p.rl, ir rpp..rs du lb€ &ll.m. ir rlol pEjudicinl rc $c intcttst of

shrrcholdcrs and public.

Par0 Iv (r) ro (f), of thc srid R.oortr6d rs follo\vs:

a) " tn odditton to conplioace oI ASll (lND ASJ03) c

TtoDtleree CoDtNry shol pol"t stch accDunting ennies rhich

orc nec.ssory in connection with th. schane 1o conpb' with othet

appli.oble A.counti'tt Stondotds tuch at AS5 (IND A98) etc.i

b) Rteardias rhe suryh^ if onv orklnq out of the schene sho be

ueniAl to Capitol Rese,ae and deic I ody @Ltinr out of the

'odc 
sh!,ll be dehitcd to Goodwi Account and will ,ot b.

adjusr.d dgatdst Rese':s / Prcllt & Lols Aceount of the

f rdn{ercel Resuhiry C on'pa"y :.

c) :ls per eisti,,g prachce. th. Petitionet Codponies @ t.quircd

to s!^v Notice for Schene oJ Adalgonation/ Atangenents to

thc li..oDte Td\ Departnent Io. theD rcp.$eLlation- It owors

hat E conpad! \'ide tetter dated 2i/08/2017 hat sened a copr

oI Conpany l4ication No.788,798 to 601 of2017 olons $ith

relewil oKlcB etc :

d) The tG tnpli@tio iJ @t dri\iDg ott ol tte schene L, stbj.ct to

trndt .lecilion ol tncone Tat Aatho.ities. ltu oprornl of the

schene bti this Hon ble Court na! nor detet the Incone Ts
Aatho.itu to $r idi:e tha toa return Jilcd by tle tonslcree

ConpanJ arte giehs .lict to fie tchene. The decision oI rte

lnco e Tdr Avnrctiry is bihdi^S @ the petitioac. Conpary.

4 ,1r.lcardj Pd -Ilt.Ctnt6e 21& pa -rr.Ctoure 36olrhc &hae
(ReotAoni$tton of Aqtharked Sha.c Capitat Tralgle,ot
(:otnptnies dtul the tuultlt,"e Cotupdtty tnentioMd in the said
ctarces). Ihelee ptybte b, the Tro"*rec Co panr shal be in
.ontption.e vith the ptonsiou of Section 232lrt ot th.
Conryonits Act,10tl

f
/il"ob

'i i,liir\ B

\.r:i



BETORE THE N ATIONAL COMPANry IAW TRI SUNAT- MUMBAI BENCH
csP 956/B+232lNCLT/ Mb/MLH/ Ti7
6P *4/*Zl NclI / M9/ i|Nt / miq 5 I *B2l NCIT I MA / M^Ll I zJ17
csP !rE6lzea2l NCLT/ MB/ MAH/fr17
csP s9lBGB2l NCLT/ MB/ \tNflm17
.sP q / m-82 / NCLT / \tB / M As / m77

l) M/s. Ji esh\wr Real Estote And ForDB Piyate Lin ed,

(lnoltt oriiE Cod4ayl) M/t Mo,lttinardat Reol Btak

DoRlope$ P wrc Llnit d (AiaEcD.dtE ConP4ri) tlh.

Lodho l pr*sion Real Estde Ptieote Lt,nited, (Da crgd

Conponyl) li . Shrce Snir'/,.th Edkryrbes Co'Ltollcttot ond

Dctelopcrs Pnvo,e Linikd (Dd.A.d Cor,ip.rt-q onn M/s

Lolho Deeetope4 Pr,rDk Linited (R6rrurg T,s"l.t.,
Cotrpay) .espectit.b on Conpady eqdgen iD ie hliir,at oI

.nnst lctiDs, dewlopina and decliag ia rcal estale. Hence. .he

petitioiet nal bc directed to co,nply/cloily the trylicobilitr of
(RER I) Real Btotc Rcgtlatiot ahd Dcwlopneat AcI. 201 6 oith

Mdho,shro Rul.s od Re4'lotion 2017-

c) Apropos obs€rvatiorls mad. it Dlrugaph (a) oflh€ RcFortoftkgional Direcror

is concern€d, th€ P€riuoncr CoEprnics tkough ils Cou[e.l clsrifie! lbal

adjultmal on accounr ofdrficrB6 in accouniing policy, if !ny, bet\r€en thc

1 rd rlsfercr CornFni€s rnd dlc Tralsf.rlE Company is alrtady covcrcd itr Clatlsc

6.5 in PanJl ofthc Schcm. rnd Clrljlc 16.7 in Pa Il oflhc Schcmc. Fulb.r,

TrafftinE€ Company lbrough ils CourNcl slso unddtakc! ttut ir shall prsr sllch

acc$ntin8 cflEies which rn ncc.s*ry in corncction with thc 6chcrE io comply

wflh olh"r applicablc Accountng Sladrrd! such as AS-5 (INDAS-8) eic-

d) Apopos obsedations msdc in FiraFaph (b) offie Rcpoa of Re8ional Direclor

is conccmcd, ihe Pcri lioncr Compa ca duough irs Cous.l uldcrtalos ttst the

surplus. if eay, ariritrS out of the Schrmc shall be crditcd to Crpital Rcservet

6nd dcficil, if any- arising out ofth. ssmc shsll bc d€bir€d to Goodwill in rhc

books of lccounrs of dlc Resultin8 Company / Tral|lferce Compsny.

€) A propos okervations made in paragraph IV (c) & (d) of rhc R.pon of Rcgiomt

Dircror is concemed. lhc P.tition€r Compani€s throu8h its Couns€l undcnakd

to comply wnh a thc eppticable p{ovrsions offic Incornc Trx Act, I9bl and

all lnx issucs arising oul of rhc Schsm€ ofArnngcmar will bc md and arBwercd

in occordsn G with ls1v.

Apropoi ob€rvalioru mldc in !ffsgl-rph IV (e) of drc Rcpo( of RcSjoBl
DrEctor is concernc{, thc pctitiorcr Compenies ouou8b iLc Counscl clarifics
lhEt llrcrc are no such Claus.24 in prd"lll & Clsuse 36 rn panJv in thc prcscot

nh€me whhh provid€s for Reorgardation of Aurhorizcd Shar€ Gpilal
,ln
ft lvfC r.- .

;0

16
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BETORE THE NATIONAL C'OtlPAtr"r LAw IRIEUNAL MUIIEAI EENCH
csP 956/23c2.!2/ NcL-T/MB/ YIAH /2,17
csP eda / eB2/ NCt-r / NB / M AH / m \7
csP 95 I 2TB2 I NcW / NtR / M AH / m17
csP 9€61230.42l NCLT/MB/Mrfi /mt1q#lre23uNcLTlMB/MArllmfl
G q / *22 I NCLT I MB / MAH I fr I7

h) Tbe Omcirl Liquiddor hr.r filcd his Rcpon dn d 27lh &y ofNovcmbcr, 2017

sl.rillg rhrl lhc aff'lrs of tb. TrdnsfEmr Complni.s hrvc EGtr conducEd in r
propcr mrnner alrd !h51 lhc TratrsGror Companics mry bf, orderad lo ba

dissolved.

Transfcmr Comprni6 aDd thc Transf.rEr Comp$y, Ho!.cv.r. thc Pctitioocr

Cofnpani.s thrDugh rE CouDlcl clarifi(s |hat ttErE is Cl&rs€ l5 in Part-lu ofthe

Schcme on AggJ.gai ion of Authorizrd C0pitrl' *hich is in complianc! wilh tht

pmvi'ioff ofSec,tion 232(3Xi) ofihe CoEpanicr Act.20l3.

g) Apropo. obslrvslioDs midc in pllagnph Iv (t) ot dc R.porr of RcSioo3l

DirEtor is concem€d, lhe Pctitioner Conp.ri.s lhmrgh iB CouDl€[ submiB dlst

dE noticcs ro RERA .uthority rvdE altad) scrycd on 136 dry of ScF.mbcr,

2017 by $€ DEmerScd Comprny I td thc R.6ultio8 / Tn sfcree ComFny

Thc copy of noticB scrved tlpon RERA arc annrxed lo lbe smdavi( of rervic€

filcd by tlle Dcmergcd Coinpsn, I d the ReBulling / TraEf.rce Compnny ond

rlt also anndcd ro thc rcspcctivc Coltlpiny Scbcfic P€ritioflE. Funhcr, ttE

Psridons Comp!ru63 through thEir CoirrEel undcn kes lirt lherE are no on-

Soint constsuction pmjcc6 in dl. AJn lgamrtin8 Compqrly I , lhc tuntlSsnuting

Company 2 and lhe D€m.rgcd Compary 2 A5 mcnlion€d by the RcgioDrl

Dircltor. In vieyr of thc !rmE, RERA provisions sh.ll nol apply to th.cc

Co,npsdes.

i) No objccror hrs appmicho4 neller io dE Pcritiotr.. nor bEfor. Tribllnal, 0o

oppoEc rhis SchctrE of Arrangcmdt.

Il. From thc rut€rial oi rccorlL tll. Scheme of ArsnSdEnt @. s lo bG hir aDd

r.osomblc and is not violdrve of.lly provisions ofl$, and is nol conE"ry to public

policy. Ard hcrcby this bcnch, to rhe Petitioocr Companics, do Ord€r tb!t:
a) All thc alsets and liEbilitics ilcludrng taxes and chrrgcs rfany, rnd duties ofti€

nsp€ctvc dEmcrE.d unrhn king ofthc Denrrgcd Compsry I and the D.$cr8ed

Company 2 and vcstinS of dle srme wift ttrc RcaulriDg Compr.Dy / th.
Anul83rtatcd ComFny bc E nsfcnd to dte Rcsulting Colpaoy and

lhe srme sh.ll pursuant to Se.rior 2j2 offteCompanics Act,20lj,
10 snd b€come thc liabilitics and dutics ofdE R.sulring

jj
h) The clsrificatioflr aod undcnnkiogs giv€n by thc Lcam€d for $e

Pcritioners io rhc obs.rvrtioN n de fu tllc R€pon of thc DirEclor q! I
I

?li r\'r i]-
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BEFORE THE NATIONAL COMPA\"Y LAWTRIBUNAL ITUMBAI BENCH
csp !156123tLZl2l NCLT/ MO/ \lAIi/ frt t-g %4 I Z*42 / t KJ,-'t / MB / MnJl I frr7
GP 9Es/z]&Zi2lNCLT/MB/ MArV2mT
GP 9U / V$pal Ncl-r / NtB / MAlt/ Nt7
(sP s9/BGZl2lNCLT/ MB/ Mttt/ m17
csP 

'90lBeB2lNCLT/ 
MA/ tl,AHlmrT

corsidcrcd by this Bcnch ard th6c [rE hcreby scrrptcd. SukEqu.fldy, this barrh

hercby dirccb petilion!fi to comply wi$ thc provi.ionyst tlmcnls which U.

P€tirioncrs uldcrtak.s brtcin-

c) Th. enrirc issue4 subsdibed ond paid-up shrre capilrl oIlhe Dcmcrgcd Company

l, dle Demerged ComFny 2, thc Arnd8rnating CoEpary I, rhc AmrlgunitinS

Compsny 2 ind th€ Am.lgamrtiu ComDrny 3 is dirccdy or indirrctly hcld by

the ResullinS Company / the Amrlgamatcd Company. Upon lhc Sch€mc

hecom'ng effectile and in coosidaalion of th! Eansfe. and v6lin8 of thc

DcnrrEcd Undetuking I of ttle D€n€rg€d Comp.ny l, lhc DemerScd

Undenakilg 2 of the DdDcrEed Compghy 2, $c A6.lgsrMtinS Conpany I, lhc

Amalgarnadng Compsny 2 ard tllc AnulE nadng Compsay 3 in lhc Rdulting

Compony / thc Amll8lmricd Comp€ny in tcrrns ofthc Schemc, no shtns of thc

RcsultinS Company ,'A rnalSamfled Comp[ny 6hrll be ,l lotted in licu or exchan8e

&creof ro shareholdcB of th€ Trsnsferor Comprni.s sincc all thc Tiensfcror

Companid arE wholly owDed slrbsidiery or st Fdo!,n suboidiary of thc Rrsultint

Complny / th€ AmalgrnDlcd Conplny.

d) Th. Pctirioncr Compari6 uo lodgc 6 copy of this ord6 ard th. SctEmc ot

AnrnScmsrl and Aflrlglmation duly sutb.oticatcd by rhc Dr?uty D'recror or dlc

Aslislant Ragistrar, as lhc cale tr|ey b., of th€ Nationsl Company Lsw Tribunal.

Mumbai Berch, with dr. conc€med Superinlefldenl of Stamp6 for the purpose of

#judicstion of starnp duty payrblc, if any, on ihc srmc wirhin 50 do)"r fiom lhc

datf ofr€cei oflhc order.

€) Thr Pctitioncr Compsnics atr dirEdrd to file a ccnifi.d c@y of rhjs or&r along

\}ith a copy of lhc Sch.ne with thc concemed Rcgktrar of Cotr$lrnica,

clc€lronically rlong with E-Form INC-28, in addirion ro phlsicrl copy, tuirhin l0
&ys tom the drr€ of lsru.Irc of lh€ ordar by lhc Rcgisfy, duly ccrtified by thc

Depuly Dircflor or Asiisrrnl RegisEar, as dtc cale mry ba, o[ the National

Compsny LalI Tiibunal. Mumb0i Bcnch.

0 Each Pcritioner Compani6 to p6y costs ofl 2J.000/- ro th. Regi D:.9epr,,_ t,l.. 
rwesiem R€gion, MumbEi. The co|r( is tobcpaid within four

of lhc rEceipt of (hcr.

ftktot"-,
l,o

drc.d!lc,
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BEFORE THE NAI'IONAL COMPANY tAW TRIEUNAL, MUMEAI EENCH
csP 956lAGZ2lNCLT/Mb / NL H / Xt7
csP s4/21c232/NCLT/ MB/MAH/2OI 7
GP Ss/23G32l NCLT/ MA/ MNl/frr7
csP e06lrGa2lNcLT/ MB/ MAH/2,17
csP s9lzeB2l NCLT/ MD/ MAH /Ai
csP 90/2o42l NCLT/ MBI MA}t/Tt1

g) All conccrncd aulhoritics uo act on a ccnifiEd copy of lhis ord6 doDg with

Schcmc duly certifi€d by tllc D+uty DirEdor or Assisrant R€8isurr. as th€ cesc

msy b., oflte Natiollll Conpely be T.ibun l, Mumb{i Bemh.

h) Anv I'cNon inkrGtcd slull hc at lib€rty to lpply to lhc Tribunil in thc ahovc

mallea tbr any direCtion thll may b! nrecs6ary.

j) Th€ Schcme is s.nclioncd h.r€b) on the lbove tdrns lnd directioN. Tbe

appornrcd drtE for th€ Mcryer of l" !d 2d AmllgBr8ting Company is fixed aI

I 
c octob.r, 2016. Funhcr, the rpponLd datc for the Mcrger of3d tumlgarn [n8

Company and for 6e Dcmergcr of ld and 2d D.merg€d Company is fixed ae l"
April, 2016.

12. OrderEd Accordingly. To bc co[signcd lo R€cords

i) Any conc.:rn d authority is ar lih6ty lo approach dris B€och to s.tt ary

clarificaliory'dircclron hctriDrffE uDdcr this Schcme.

sd/- i*:*-l
M..K SHRAWAT

MEMBER (JUDICTAL)
BIIASKARA PANTULA MOHAN

MEMBER (JUDICIAL)

Drl€d;02.02,2018
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COMPOSITE SCIIEME OF ARRANGEMENT AND AMALGAMATION

BETWEEN

LODHA IMPRESSION REAL ESTATE PRMTE LIttitrTED

ANI)

SHREE SAINATH ENTERPRISES CONSTRUCTION

AND DEI'ELOPERS PRIVATE LIMITED

ANI)

JINESHWER REAL ESTATE AND FARMS PRIVATE LIMITED

AND

MARUTINANDAN REAL f,,STATE DO!'ELOPERS PRIVATE LIMITf,D

AND

ODEON TIIEATRES PRIVATE LIMITED

AND

LODHA DE!'ELOPERS PRIVATE LIMITED

AND

TIIEIR RESPECTTVE SHAREHOLDERS

Under Sections 391 to 394 and other relevant provisions ofthe Companies Act, 1956

(A) PREAMBLE

This Composite Scheme of Arrangement and Amalgamation (hereinafter refened to as

"the Scheme") is presented under Sections 391 to 394 of Companies Act, 1956 and other

applicable provisions ofthe Companies Act, 1956 and the Companies Act, 2013 for:

l. The demerger of the 'Demerged Undertaking l' (defined herein below) of LODHA

IMPRESSION REAL ESTATE PRMTE LIMITED (hereinafter refered to as

"LIREPL" or "the D€merged Company 1") and the 'Demerged Undertaking 2'

(defined herein below) of SHREE SAINATH ENTERPRISES

CONSTRUCTIONAND DEVELOPERS PRMTE LIMITED (hereinafter refened

to as "SSECDPL" or "thc Demerge4 Compsn{. 2") into LODHA DEVELOPERS

PzuVATE LIMITED (hereinafter referred to as "

or "Amalgamated Company); and

t.{Pag€ I of 33
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2. The amalgamation of JINESHWER REAL ESTATE ANID FARMS PRIVATE

LMITED Oercinaner refen€d to as "JREFPL" or "the Amalgamating Company l")

and MARUTINANDAN REAL ESTATE DOVELOPERS PRTVATE LIMITED

(hereinafter ief€rred to as'MREDPL" or "the Amalgamating Company 2") and

ODEON THEATRES PRMTE LIMITED (hereinafter refered to as "OTPL" or

"the Amalgamating Company 3") with LODHA DEVELOPERS PRMTE

LMITED (hereinafter refeEed to as "LDPL" or "the Resulting Company" or

"Amalgamated Compafly)

(B) Rrtiopale

Companies involved in the Scheme are part of Lodha Group ("Croup'). The Group

believes that the Scheme would benefit the respective companies and their shareholders,

inter dlia: on N:.cnw|1. of the following reasons:

l. The Scheme would result in integration and consolidation of the various developments

projects / businesses of the Group which would lead to more productive and optimal

utilisation of resources;

2. The Scheme would enable consolidation of various developments projects / businesses

which would strengthen the competitive position of LDPL (i.e. lhe Resulting Company

/ Amatgamated Company) by enabling it to hamess and optimize the synergies of all

the companies. The financial and managerial resources, personnel capabilities, skills,

expertise of alt the companies, pooled into LDPL, will lead to increased competitive

strength, cost reduction end efficiencies, thereby significantly cont buting to fuh1re

growth and market consolidatiory and

3. The Scheme would enable all the Dernerged Companies to focus on their respective

Remaining Businesses (as defined herein below)

(C) PARTS OF TEE SCHEME:

This Composile Scheme of Arrangement and under section

391 to 394 ofthe Companies Act, 1956 and the Companies/:

o1.vi
Act, 1956 and the Companies Act, 2013 a.d is into the

Page 2 of 33
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(D PART I deals with the definitions and share capital;

(iD PART II deals with the transfer and vesting of Demerged Undertakings ofLodha

Impression Real Estate Private Limited andshree Sainarh Enterprises

ConsEuction and Developers Private Limited into Lodha Developers Private

Limited;

(iii) PART III deals with the amalgamation of Jineshwq Real Estate And Farms

Privai Limited and Marutinandan Real Estate Dovelopers Plivate Limited and

Odeon Theatres Private Limited with Lodha Developels Private Limitedl

(iv) PART lVdeals with general terms and conditions applicable to this Scheme

PART I

DENNITIONS AND SHARE CAPITAL

I. DEFINITIONS

In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the

following expressions shall have the following meaning

l l "Act" or "The Act" means the Companies Act, 1956 and the Companies Act, 2013, as

applicable, and rules and regulations made thereunder and shall include any statutory

modifications, ametrdments or re-eractnent thereof for the time being in force, h is being

clarified that a on the date of approval of this Scheme by the Board of Directors of the

Demerged Companies, the Amalgamating Compani€s and the Amalgamated Company,

Section 391 to 394 of the Companies Act, 1956 coDtinue to be in force with the

corresponding provisions of the Companies Act, 2013 not having been notified.

Accordingly, refercnces in this Scheme to particular provisions of the Act arc rcference !o

the particular provisions of the Companies Act, 1956. Upon such provisions standiry

reenacted by enforc€ment of provisions of the Compades Act, 2013, such reference

shall, unless a different intention appears, be constmed as rcfercnce to the provisions so

re-enacted.

1.2 "Amslgamrtirg Compstry l" or "Jileshwer Real Estate Ar
II

LiEited" or "JR"EFPL'means a company incorPorated under
(oH

f
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whos€ registered omce ls situatedat4l2, 4'hFloor,

tTG,Vadhamanchamber,CawasjiPatelRoa4HomimanCircle,Fort,Mumbai- 400001

1.3 "Amalgam.titrg Compcny 2" or "Mrrutinrtrdrn Real Estste Dovelopers Privaae

Limited' or "MREDPL"means a aompany incorporated under the Companies Act,

1956 whose registered oflice is situatedat4l2, 4'hFloor,

l TG,VardhamanChamber,CawasjiPatelRoad,HomimanCircle,Fort,Mumbai- 400001.

1.4 "ADalgamathg Compary 3" or 'Odeon Thestre! Privite Limiaed" or

"OTPL"means a compa[y incorpomted under the Companies Act, 1956 whose

registered oflice is situatedat4t2, 4'hFloor,

lTG,VardhamanChamb€r,CawasjiPatelRoad,HomimanCircle,Fort,Mumbai- 400001.

1.5 "AE&lgamrtirg Conpuies" meaos Amalgamating Company l,Amalgamating

Company 2 and Amalganating Company 3 collectively.

1.6 "Appointed Datc' in rclation toPART II (i.e. tansfer and vesting of the Demerged

Undertakings of Demerged Companies into Resulting Company) and for PART III

(amalgamation of Odeon Theatres Pdvate Limited with Lodha Developers Pdvate

Limited) means Aprill, 2016 and in relation toPART III (amalgamation of Jineshwer

Rezl Estate And Fams Private Limited and Marutinandan Rcal Estate Dovelopers

Private Limited with t dha Developers kivate Limited) means October l,2016or such

other date as may be fixed or determined by the Board of Directors or approved by the

Hon'ble High Court of Judicature at Bombay or National Company Law Tribunal or any

other apFopriate authority.

1.1 "Board of Directors" means the Board of Directon of the respective companies or any

commiftee constituted by such Boad ofDirectors for the purpose ofthis Scheme;

1.8 "Court" or "High Coura" means theHigh Court of Judicature at Bombay and shall

include the National Company Law Tribunal, if and when applicable;

1.9 'Dcmerged Company 1" or "Lodba Impression Resl Ests
cS I

'LIREPL"means a comp8ny incoryorated uder the €P

Page 4 of 33
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registercd office is situatedat4l2, 4mFloor,

I TG,Vardhamanchamber,CawasjiPatelRoad,Homimancircle,FortMumbai- 40000 I .

l.l0 "Demerged Compsny 2' or "Shree Saioath E[terprises Construction atrd

I)evelopers Priv8ae Limited Private Limited, or .SSECDPL,means a company

incorporated under the Companies Act, 1956 whose registered oflice is situatedat4l2,

4rhFloor, lTc,Vadhamanchanber,CawasjiPatelRoad,HomimanCircle,FortMumbai-

400001

l.ll 'Demerged Compaoies" means Demerged Company I and Demerged Company 2

collectively.

l.l2 "Demerged Uadertaking 1" shall mean and include the entire businesses, divisions,

properties, assets and liabilities, of whatsoever natue and kind and whdesoever situated,

of development / coNtruction related to Project Lodha Etemisof the Demerged Company

I as a going concern basis and shall mean and include (without limitation) the following:

1.12.1 All the assets, wherever situated, \,yhether movable or immoaable, leasehold or

freehold, tangible or intangible, including all properties, non-curent investments,

resouces, facilities, utilities and services including without limitation all

equipments, furdture and fixturEs, offrce equipment, vehicles, computer systems

and peripherals systems, spares, tools, communication facilities and capital work-

in-progress and such other Foperty which are engaged, deployed, employed or

used in the business of Demerged Undertaking I ;

1.12.2 All the curent assets including actionable claims, inventories including land or

building or any rights (including development rights) in such land or building,

account receivables, cash and cash equivalents including margin money and fixed

deposits, loans and advances including deposits and secuity deposits, taxes

including deferred tax, prepaid expense

Demerged Undertaking l;

s, bills and other securities

1,12.3 All aontracts, deeds, bonds, agreements, leases,

aEangements, of whatsoever nature pertaining to U

yiliehts';r

E4t
Al'l L,I]P
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1.12.4 All consents, permissioDs, licenses, certificates (including the rights and benefits

in relation thereto) clearances, authorities, Fowers of attomey given by, issued to

or executed in favour of Demerged Company I ;

1.12.5 All records, books, payroll ledgers, invoices, marketing and promotion

documentation and materials, files, papers, process infomation, computer

programmes, software licenses, drawings, manuals, data, catalogues, quotations,

sales and advetising materials, int€mal memos and lists of present and former

customers and suppliers, customer credit infomation, customer pricing

information, technical information and all other information of any nature

whatsoever used for carrying on the Demerged Undenaking 1, whether in

physical or electonic form; and

1.12.6 All debts, provisions, borrowings, Iiabilities (includi4 contingent liabilities),

duties, taxes and obligations ofthe Demerged Company I p€rtaining to aDd / or

arising out of and / or rElatable to the Demerged Undertaking I .

Any questiofl dlat may arise as to whether a specified asset or liability pefiairs or

does not pertain to the Demerged Undertakhg I or whether it arises out of the

activities or operations of the Demerged Undertaking 1 shall be decided by

mutual ag€ement between the Board of Directors of the Demerged Compaly I

and the Resulting Company.

1.13 "Demerged Undertskitrg 2" shall mean and include the entirc businesses, divisions,

propedies, assets and liabilities, ofwhatsoever nature alrd kind and wheresoever situated,

of development / construction related to Project lodha Luxuria and Privaof the

Demerged Company 2 as a going concem basis and shall mean and include (without

limitation) the following:

l.l3.l AU the assets, wherever situated, whelher movable or immovable, leasehold or

freehold, tangible or intangible, including all propenies,

resources, facilities, utilities and services

equipments, fimiture and fixtures, office equipmenl

and peripherals systems, spares, tools, communication
$\.

uiI

cI€s coI[ir@r
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in-progress and such other property ]vhich are engaged, deployed, employed or

used in the business ofDemerged Undertaking 2;

1.13.2 All the curent ass€ts including actionable claims, inventories including land or

building or any rights (including development rights) in such land or building,

account receivables, cash alrd cash equivalents including margin money and fixed

deposits, loans and advances including deposits and security deposits, taxes

including defened tax, prcpaid expenses, bills and other secudties pertaining to

Demeryed Undenaking 2;

1.13.3 All contracts, deeds, bonds, agrcemetrts, leases, tenancy righs, schemes and

arangements, ofwhatsoever natue pertainiDg to Demerged Undertaking 2;

1.13.4 All consents, permissioDs, licenses, certificates (including the rights and b€nefits

in rclation thercto) clearances, authorities, powers of attomey given by, issued to

or executed in favour ofDemerged Company 2;

1.13.5 All records, books, payroll ledgers, invoices, marketing and promotion

documentation and materials, files, papers, process information, computer

progmmmes, software licenses, drawings, rnanuals, dat4 catalogues, quotations,

sales aIId advertising materials, intemal memos and lists of present and former

customers alrd suppliers, customer credit infomEtion, customer pricing

information, technical itrfomation and all other information of any nature

whatsoever used for carying on the Demerged Undertaking 2, whether ir

physical or electronic form; and

1.13.6 All debts, provisions, bonowings, liabilities (including contingent liabilities),

duties, taxes and obligations of the Demerged Company 2 pertaining to and / or

arising out of and / or rclatable to the Demerged Undertaking 2.

Any question that may arise as to whether a pertains or

does not peltain to the Demerged Undertaking of the

activities or operatior$ of the Demerged U

t

'qFl

lb€

U\6
\
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mutual ag€ement between the Board of Directors of the Demerged Company 2

and the Resulting Company.

I.l4 "DemergeduDdertakings" means Demerged Undertaking I andDemerged Undertaking

2 collectively.

l.l5 "Effecaive Drtc"means the date on which the certified copy ofthe Orders ofHigh Coun

ofJudicatue at Bombay or any other appropdate authority urder Sections 391 ard 394 of

the Act sanctioning the Scheme are filed with $e Registrar of Companies, Maharashtra at

Bombayby all the Demerged Companies, Amalgamating Companies and the Resulting

Company / Amalgamated Company.

l.16 Any refercnce in the scheme to gupon the schcEc, becoEitrg effective" or

"effectiveDess of the schemc" shall mean the "Effective Date"

1.17 "Remaining Busitress" means the respective activities and operations of the Demerged

Companies other than the Demerged Undenakings;

1.18 "Resulting ComprDy" or "Lodha Developers Private Limited'or "LDPL" or

"AE8lgamatedcompany"meansacompanyincorpomtedunde heCompaniesAct,l956wh

oseregisteredolfrceissituatedat4l2, 4mFloor,

lTG,Vardhamanchamber,CawasjiPatelRoad,Homimancircle,Fort,Mumbai- 400001.

l.l9 'Scbeme' or "the Scheoe" or "this Scheme" means this Composite Scheme of

Arrangement and Arnalgamation ill its present form as submitted to the High Court or

any other appropdate authority or with any modification(s), if any made, as per Clause

25ofthis Scheme;

All terms and words not defined in this Scheme shall, unless repugnant or coltrary to the

context or meaning thereof, have the same meaning ascribed to them under the Act and

other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory

modification or re-enactment thereof from time to time,

2. DATE OT TAKING ETT'ECT AND OPERATIVE DA
:Ir

cN

ri'c+
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2.1

2.2

3.1

3.2

The Scheme set out herein in its gesent form or with any modificarion(s) approved or

imposed or directed by the High Coutsand / or any other appropriate authority made as

per Clause 25 of the Scheme, shall be effective fiom the Appointed Date but sha.ll b€

operative from the Effective Date.

Any reference in this Scheme to 'tpon the Scheme becoming effective" or "effectiveless

of the Scheme" or 'tpotr the aoming into effect of the Scheme" shall mean the Effective

Date.

SHARE CAPITAL

The authorized issue4 subscribed and paid-up share capilal ofthe Demerged Companyl

as on March 3 I , 20 I 6 is as under:

Shrre Crpital Amoutrt in Rupees

Authorized Share Capital

1,00,000 Equity Shares of tu. l0/- each 10,00,000

10,000 Preference Shares of Rs. l0/- each 1,00,000

TOTAL 11,00,000

lssued. subscribed and paid-up Share Capiral

I,00,000 F.quity Shares of Rs. 10/- each, firlly paid up 10,00,000

TOTAL r0,00,000

As on the date of approval of this Scheme by the Demerged Company land the Resulting

Company, there is ro change in the share capital of the Demerged Company l. The entire

paid up share capital of the Demerged Company lis held by Lodha Cro\an Buildmart

Private Limited, a wholly owned subsidiary ofResulting Company.

The authorize4 issued, subscribed and paid-up share capital of the Demerged Company2

as on March 31, 2016 is as under:

3.

Share Capital Amoutrt in Rupees

Authorized Share Caoital

1,00,00010,000 Equity Shares ofRs. l0/- each

fr:"t*ffiTOTAL
//* .." ett

Issued. subscribed and oaid-up Share Caoital

_.-' I ;do;6ooI10,000 Equity Shares of Rs. l0^ each, fully paid up

Pe€6 I of 33
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Share Capital Amount in Rupees

TOTAL 1,00,000

Subs€quent to the above date, rhe authorized share capital of the Demerged Compa[y2

was increased by 60,000 Equity Shares ofRs. l0/- each. The capital structure of the

Demerged Company 2post the above increase in authorized share capital and as on the

date of filing this Scheme is as below:

Share Capital Amourt in Rupees

Authorized Share CaBital

70,000 Equity Sharcs ofRs. 10/- each 7,00,000

Total 7,00,000

Issued. Subscribed and Paid-uo Share Caoital

10,000 Equity Shares of Rs. l0/- each, tully paid up r,00,000

Totrl 1,00,000

Out of the above, the entirepaid up share capital of the Demerged Company 2is held by

the Resulting Company.

3.3 The authorized, issued, subscribed and pard-up share capitat of the Amalgamating

Company I as on March 3 I , 20 I 6 is as under

Share Capital Amoutra in Rupccs

Authorized Share Caoital

10,000 Equity Sharcs ofRs. l0/- each 1,00,000

TOTAL 1,00,000

lssued. subscribed and paid-up Share Capital

10,000 Equity Shares ofRs. l0/- each, fully paid up 1,00,000

TOTAL r,00,000

As on the date of approval of this Scheme by the Amalgamating Company I and the

Amalgamated Company, therc is no cbange in share capital of the Amalgamating

Company l. The entire paid up share capital of the Amalgamaling Company I is held by

the Amalgamated Company,

3.4 The authorized, issued, subscribed and paid-up share capi

Company 2 as on March 31, 2016 is as under: ffi
,il
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Shlre Capital Amount itr Rupees

Authorized Share Capital

10,000 Equity Shares ofRs. l0/- each 1,00,000

TOTAL 1,00,000

Issued. subscribed and oaid-uo Share Caoital

10,000 Equity Shares ofRs. l0L each, fuUy paid up 1,00,000

TOTAL 1,00,000

As on the date of approval of this Scheme by the Amalgamating Company 2 and the

Amalgamated Company, there is no change in share capital of the Amalgamating

Company 2. The entire paid up share capital ofthe Amalgamating Company 2 is held by

the Amalgarnated Compary.

3.5 The authorized, issued, subscribed and paid-up share capital of the Amalgamating

Company 3 as on March 3 I , 20 I 6 is as under:

Share Capital Amount itr Rupees

Authorized Share Caoital

10,000 Equity Sharcs ofRs. l0/- each 1,00,000

TOTAL 1,00,000

Issued. subscribed and oaid-uo Share Caoital

10,000 Equity Shares ofRs. l0/- each, firlly paid up 1,00,000

TOTAL 1,00,000

As on the date of appoval of this Scheme by the Amalgamating Cornpany 3 and the

Amalgarnated Company, there is no change in sharc capital of the Amalgamating

Company 3. The entire paid up share capital ofthe Amalgamating Company 3 is held by

the Amalgamated Company.

3.6 The authorized issued, subscribed and paid-up share capital ofthe Resulting Company /

Amalgamated Company as on March 31,2016 is as under;

?r

Shrre Crpitol Amount in Rupees

Authorized Share Capital z-lR..
30,06,40,2140 Equity Shares ofRs. 5/- each zN$qoqRq
2,08,00,000 Preference Shares ofRs. 5/- each 8'.& mo,oo,qo
Total 1ryry):roogsv2
Issued. Subscribed and Paid-up Share Caoital \

^d'sL
',!,\
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21,62,16,000 Equity Shares ofRs. 5/- each, tully paid up r 08,10,80,000

2,00,00,000 Zero Coupon Optionally Convertible

Redeemable Preference Shares ofRs. 5/- each, fully paid up

10,00,00,000

Totrl I 18,10,80,000

Subsequent to the above date, the authorized share capiral of the Resulting Company /

Amalganated Company was increased by 80,000 Equity Shares of Rs. 5/- each and

2,40,000 Prefererce Shares of Rs. 5/- each. The capilal shuctue of the Resulting

Company / Amalgamated Company post the above increas€ in authorized share capital

and as on the dale of filing this Scheme is as below:

Shsre Capitol Amoutrt in Rupeeg

Authorized Shar€ Capital

30,07,20,,140 Equity Shares ofRs. 5/- each 150,36,02,200

2,10,40,000 Preference Shares ofRs. 5/- each 10,52,00,000

Totsl 160,88,02,200

Issued. Subscribed and Paid-uo Share Caoital

21,62,16,000 Equity Shares of Rs. 5/- each, tully paid up r08,10,80,000

2,00,00,000 Zero Coupon Optionally Convertible

Redeemable Preference Shares ofRs. 5/- each, fully paid up

10,00,00,000

Totsl 118,10,80,000

PART II
TRANSTER AND YESTING OF DEMERGED UNDERTAKINGS

TRANSFER AND VESTING OF DEMERGED UNDERTAKING

Upon this Scheme coming into effect, and with effect ftom the Appointed Date, and

subject to the proyisions of this Scheme in relation to the mode of transfer and vcsting,

the Demerged Undertakingsshall, without any further act, instument or deed, be and

stand Eansferred to and vested in or be deemed to be transferred to and vested in the

Resulting Company as a going concem, so as to vest in the Resulting Company, all the

properties, assets, estates, rights (including development rights), titles and interests

pertaining to the Demerged Undertakings, pursuant to Sections 391 to 3

any other relevant provisions of the Act and the order of the Hi

Scheme, subject however, to subsisting charges, ifany

4

4.1
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4.2

4.3

4.4

Without prejudice to the provisions of Clause 4.1 above, in respect of such of the assets

and properties (whether movable, tangible or intangible) of rhe Demerged Undertakings,

including cash in hand, capable of passing by manual delivery or by endorcement and

delivery shall be so delivered or endorsed and delivered, as the case may be, and shall

upon such delivery or endors€ment and delivery, become the assets and properties ofthe

Resulting Company, without requiring any deed or instrument or conveyance for the

same.

In respect of movable assets other than those spercified in Clause 4.2 above, including

inventories, trade receivables, outstandi[g loans and advances, if any, recoverable in cash

or in kind or for value to be received, bank balalces and deposits, if any, with

Govenrment, Semi-Covemment, local and other authorities and bodies, customers and

other persons, the following methodology shall to the extent possible be followed:

Resulting Companymay give notic€ in such form as it may deem fit and proper to each

poson, debtor or depositee that pursuant to the order of the High Couis or any other

appropriate authority having sanctioned this Scheme, the said debt, loan, advance or

deposit be paid to or made good to or held on account ofthe Resulting Company ard that

the right ofthe Demerged Companies, to recover or realise the sarne stands extinguished.

Any and all immovable properties (including land together with the buildings and

structues standing thereon) ofthe DemergedUndertakings, whether freehold or leasehold

and any documents of title, rights and ersements in relation thereto, shall stand

transferr€d to and be vested in the Resultingcompany, without any act or deed done by

the DemergedCompanies or the Resulting company. With effect from the Appointed

Date, rhe ResultingCompany shall be entitled to exercise all rights and pdvileges and be

liable to pay gound rcnt, municipal taxes and fir.lfil all obligations, in rclation to or

applicable to such immovable propenies, The mutation of title to the immovable

properties in the name ofthe Resultirgcompany shall be made and duly recorded by the

appropriate authorities pusuant to the sanction of this Scheme by the Hon'ble High

Coun and this Scheme becoming efTective in accordance

any further act or deed on part ofthe ResultingCompany.

BtN ctl.
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4.5

4.6

Upon this Scheme coming illto effect, and with effect ftom the Appointed Date, and

subject to the provisions of this Scheme, all debts, provisions, bonowings, liabilities,

contingent liabilities, duties and obligarions of every kind, natue aod description of the

Demerged Undertakings as on the Appointed Date and any other liabilities of the

Demerged Undertakings, which may accrue or arise after the Appointed Date and up to

the Effective Date, but which rElates to the period on or up to the Appoimed Date shall,

pursuant to the provisions of Sections 391 to 394 of the Act and other applicable

provisions, if any, and pusuant to the order of the High Court sanctioning this Scheme,

and without any further act, instrument or deed, be and stand transfeEed to and vested in

or b€ deerned to have been transferrEd to and vested in and be assumed by the Resulting

Compar|y so as to become as and from the Appointed Date, the debts, provisions,

bonowings, liabilities, contilgent liabilities, duties and obligations of the Resulting

Company and it shal[ not be necessary to obtain the consent of any third party or other

person who is a party to any contract or armngement by virtue of which such debts,

provisions, borrowings, liabilities, contingent liabilities, duties and obligations have

arisen in order to give effect to the provisions ofthis subclause.

Provided that the Scheme shall not op€rate to enlarge the security for any loan, deposit or

facility availed forthe Demerged Underrakingsbythe respective Demerged Companiesand

the Resulting Company shall not be obliged to crcate any fi[ther or additional security

after the Effective Date or otherwise.

A11 pemits, no objection certificates, contracts, permissioDs, approvals, consents, dghts,

entitlements, licenses, including those relating to tenancies, coprights, intellectual

property rights, privileges, powers, facilities of every kind and description of whatsoever

nature in relation to the Demerged Undenakilgsto which the respective Demerged

Companiesare party or to the benefit ofwhich Demerged Companies, may be eligible and

which are subsisting or having effect on the Effective Date, shall stand Eansferred to and

vested in the Resulting Company without any fi[ther act or deed, aIId shall b€

appropda&ly mutated by the statutory aulhorities concemed

?r.Xl t,,.h,

Resulting Companyupon the vesting and transfer of the

to this Scheme, and shall be and remain in full force,
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4.7

4.8

4.9

beneflt of the Resulting Company, and may be enforc.ed by the Resulting Company as

fully and effectively as if, instead of Demerged Companies,the Resulting Company b€en

the original party or beneficiary or obligee thereto.

All assets, estate, rights, title, interest and authorities by the Demerged Companies, after

the Appointed Date and prior to the Effective Date pertaining to the Demerged

Undertakings shall also stsnd tansfered to and vested in the Resulting Company upon

coming into effect ofthe Scheme.

All taxes ofany mtue, duties, cess or any other like payments or deductions (including

any income tax credits, Minimu.rn Altemate Tax '(MAT') Credits and refunds) made by

the Demerged Companies peflaining to the Demerged Undertakings to any statutory

authorities such as Iocome Tax, Sales tax, Service Tax, Value Added Tax etc. or any tax

deductior/ collection at sourc.e, relating to ttre period after the Appointed Date and upto

the Effectiv€ Date shal[ be deemed to have been or1 account of and on behalf of the

Resulting Company and th€ relevant authorities shall be bound to transfer to the account

of and give credit for the same to the R€sulting Company upon the passing of the order

on this Scheme by the High Court or any other appropdate authority and upon relevant

proof and documents being provided to the said authorities. The Demerged Companies

and Resulting Company are expressly permitted to revise ih income tax retums,

withholding tax, s€rvice tax, sales tax, value added tax, excise duty and aoy other

statutory retums and filings under the tax laws and related docurnents and the .ight to

claim refund, advance tax crcdits, etc. notwithstanding that the period offiling / revising

such r€hrm may have lapsed and period to claim refund / advance tax and withholding

tax credit, etc. also elapsed upon this scheme becoming effective.

This psrt of the Scheme ha: been drawn up to comply with the conditioos relating to

"Demergef' as specified uoder Section 2(l9AA) of the Income-lax Act, 1961. If any

terms or provisions of the Scheme is / are incoNistent with the provisions of Section

2(l9AA) of the lncome-tax Act, 1961, the provisions ofSection

tax Act, 196l sha.ll prevail and this part of the Scheme shall

necessary to comply with Section 2(19AA) of the

modification not to affect othe. parts of the Scheme.
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5. CONSIDERATION

5.1 The entire issued, subscribed and paid-up share capital of the Demergedcompany lis

held by Lodha Crown Buildmart Private Limited, a wholly owned subsidiary of the

Resulting Company.Upon the Scheme becoming effective and in consideration of the

transfer and vesting of the Demerged Undertaking I in the Resulting Company iII tems

of this Scheme, no sharcs of the Resulting Company shall be atlotted in lieu or exchange

thereofsinceDemerged Companyl is stepdown subsidiary ofthe Resulting Company.

5.2 The entire issued, subscribed and paid-up share capiral of the DemergedCompany 2is

held by the Resulting Company.Upon the Scheme becoming effective and in

consideration ofthe trarufer and vesting of the Demerged Undertaking 2 in the Resulting

Company in tems of this Scheme, no shares of the Resulting Company shall be allotted

in lieu or exchange thereof since the Demerged Company2 is wholly owned subsidiary of

the Resulting Company.

6. ACCOUNTING TREATMENTIN TIIE BOOKS OF THE RESIJLTING

COMPANY

Upon the Scheme becoming effective and with effect from Appointed Date, the Resulting

Company shall account for Demerg€r io its books ofaccounts as under:

6.1 With effect from the Appointed date, all the assets, Iiabilities and reserves pertaining

tothe Demerged Undertakings of the Demerged Companies, respectively vested in the

Resulting Company pursuant to this Schcrne, shall be recorded by the Resulting

Company at their respective book value, as appearing in the books of the respective

Demerged Companies at the close of business on the day imm€diately preceding the

Appointed Date.

6.2 The entLe issued, subscribed and paid-up share capital ofall the Demerged Companies is

held by the Resulting Company eithcr directly or indirectly tluough

subsidiades.Upon the Scheme becoming efective, no shares of the

shall be allotted in lieu or exchange thereof.

Y
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6.3 All Inter-company balances, deposits, loans and advances, outstanding balances or other

obligations, if any, between the Resulting Company and the Demerged Companies or

amongst the Demerged Companies, if any, relating to Demerged Underlakings, shall

stand cancelled and there shatl be no obligation / outstanding in that behalf;

6.4 The differerce between the Nel Assets ('Net Assets" means diflerence between the book

value of assets trallsferred over the book value of liabiliries aDd reserves tansfened),

aner giving eff€ct to Clause 6.3, shall be adjusted in the reserves.

6.5 lncase of any differences in accounting policy between all the respective Demcrged

Underlakhgs of the Demerged Companiesand the Resulting Company, the accounting

policies followed by the Resulting Compary will prevail and the difference till the

Appointed Date will be qusntified and adjusted in the Free Res€rves to ensure that the

financial statements of the Resulting Company reflect the financial position on the basis

of consistent accounting policy.

7. ACCOTJNTING TREATMENT IN TIIE BOOKS OF DEMERGED COMPANIES

Upon the Scheme becomilg effective and with effect ftom Appointed Date,all the

Demerged Companies i.e. Demerged Company I and Demerged Company 2 shall

provide for the following accounting treatment in its books ofaccounts

7.1 Demerged Companies shall deduct the book values of the assets, liabilities and reserves

tErsferred to ard vested in the Resulting Company, ftom the respective assets, Iiabilities

and reserves in its books ofaccormt.

7.2 The Net Assets CNet Assets" means difference between the book value of assets

tra$fened over the book value ofliabilities and res€rves kaNferred) transfened pusuant

to the Scheme shall be adjusted in the reserves

8. CONDUCT OF BUSINESS

With effect from the Appointed Date and upto and including

Demerged Companies: I

it{

8.1
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8.1.1 shall be deemed to have been carryilg on their business operations relating to the

respective Demerged Urdertakings and stand possessed of all the assets, dghts,

tide, interest, debts, borrowings and authoritiesof the respective Demerged

Undertakings for and on account of, and in trust for the Resulting Company. All

the Demerged Companies hereby urdertakes to hotd the said assets with utnost

pludence until the Effective Date.

8.1.2 shall carry on the operationsof their Demerged Undertakings with rcasonable care

and diligence in the ordinary course ofbusiness, and in the same maEler as it had

been doing hitherto and shall not alienatc, charge, mortgage, encunber or

othcrwise deal with the ass€ts or any part thereof of their Demerged Undelakings

(except in rhe ordinary course of business) without the pdor cons€nt of the

Rcsulting Company; and

8.1.3 shall ensue that all profits or income accruing or losses or taxes or expenditue

arising or incurred by it ftom the Appointed Date till tlte Effedive Date, and

relating to their Demerged Underakings, shall for all purposes, be treated as the

prcfits or income or losses or taxes or expenditue, as the case may be of the

Resulting Company.Further, it is clarified that any liability paid for or settled or

asset created on behalf of/ for the benefit of rcspective Demerged Companies by

the Resulting Company and vic€ versa, from the Appointed Date till the Etrective

Date, shall be treated as an i[ter-company balance upon the Scheme becoming

effective.

Resulting Company shall b€ entided, pending the sanction of the Scheme, to apply to the

Centaystate Goverunent, and all other agencies, departments and authorities concerned

as arc nec€ssary under any law or mles, for such rcgistratioos, corEents, approvals and

sanctions, which the Resulting Company may requirc to carry on the business of

respective Demerged Companies rclatitrg to the Demerg€d

9. LEGAL PROCEEDINGS

t.2

9.1 If any suit, appeal or other proceedi.og of whatever natue

Dernerged Companiesand relating to the Demergcd Un

rj
E
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Effective Date, the same shall not abate or be discontinued or in any way be Fejudicially

affected by reason of the demerger or by anlthing coltained in this Scheme, but the said

suit, appeal, action or other legal proceedings may be continued, prosecuted and enforced

by or against the Resulting Cornpalyin the sarne manner and to the same extent as it

would or might have been coDtinue4 prosecuted and enforc.ed by or against the

respective Demerged Companies as if this Scheme had not been made.

9.2 On and from the Efective Date, the Resulting Compa[y shall and may, if required,

initiate any legal proceedings in relation to the Demerged Undertakings ofthe respective

Demerged Companies.

9.3 Irl case of any litigation, suits, recovery proceedings which arc to be initiated or may be

initiated agaillst the Espective Demerged Compalies relating to their Demerged

Undertakings, the Resulting Company shall be made party thereto and any paymert and

expenses made thereto shall be the liability ofthe Resulting Company.

r0. coNTRAcTs, DEEDS, ETC

l0,l Upon fis Sch€me coming into effect Subject to the other provisions of this Scheme, a.ll

contacts, licenses, deeds, bonds, agreements, benefits, insuance Lette$ of Intent,

undertakings, anangements, policies and other instmments, if any, of whatsoever natue

pertaining to the Demergedundertakhgs to which respeative Demerged Companiesarc

party and subsisting or having effect hmediately before the Effective Date, shall be in

futl force and eff€ct on or agains or in favour, as the case may be, of the Resulting

Company and may be enforced as frrlly and effectually as if, instead of resp€ctive

Demerged Companies, the Resulting Company had been a party or beneficiary or obligee

thereto.

10.2 The Resulting Company may, at any time affer coming into effect of this- ell1

accordance with the provisions thereot if so rcquired, under any

enter into and/or issue and/or execute deeds, wdtings or

tripartite arrangements, conlirmations or novations with any

arangement to which respective Demerged Companies, in rel

Undertakings, is a pany or writings in order to give formal effect to the povisions ofthis

to any

u,1t B
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Scheme, if so required or becomes necessary. The Resulting Company shall, under the

provisions of this Scheme, be deemed to be authorised to execute any such deeds,

writings or confinnations on behalfofthe respective Demerged Companiesand relating to

the Demerged Undertakings and to implement or cirry out or perform all such formalities

or compliancesreferred toabove on thc part of respective Demerged Companies to be

carried out or performed, to give €ffect 1o the provisions of this Scheme.

II. SAVING OF CONCLUDED TRANSACTIONS

The uansfer and vesting of the Demerged Undertakings under Claus€ 4 of this Scheme

shall not ajfect any tansaction or proc€edings already concluded by the respective

Demerged Companies, on or affer lhe Appointed Date till the Effective Date, to the end

and intent that the Resulting Company accepts and adopts all acts, deeds arld things

made, done and executed by rcspective Demerged Companiesas acts, deeds and things

made, done and executed by or on behalf of the Resulting Company.

12. STAFF, WORKMEN & EMPLOYEES

l2.l On the Scheme becoming effective, all staf, workmen and employees of the respective

Demerged Companies rclating to the Demerg€d Undertakings and in service on the

Effective Date, if any, shall b€ deemed to have become the sta1f, workmen and

employees of the Resulting Company with effect ftom the Effective Date, without any

brcak, discontinuance or interuption in their service and on the basis of continuity of

service, and terms and conditions of their employment with the Resulting Company shalt

not be less favorable than thos€ applicable to them with rcference to tems aDd corditions

of respective Demerged Companies on the Effective Date. The Resulting Company

further agrees that for the pupose of payment of any retirement benefit / compensation,

such immediate uninterrupted past services with the Demerged Undertakings of

respective Dem€rged Companies shall also be taken into account.

l2-2 T\e services of all such employees of the Demerged U

Demerged Companies prior to transfer, as aforesaid, shall be

purposes of all benefits to which they may be eligible, incl

remuneration and contractual ard statutory benefits, incentive

in relati

\:J
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gntuity plans, Fovident fund plans, sup€raDnuation plans and any other retirement

benefits and accordingly, shall be reckoned therefore from the date of their respective

appointrnent with Demerged Undertaking of respective Demerged Companies.

12.3 It is expressly provided that, on the Scheme becoming effective, the existingemployees

benefits / obligations such as provident fu , gratuity (funded / uniuded) and pensioll

and / or superaruluation fimd, kust, retirement fund or benefits and any other filnds o!

bercfits created by respective D€merged Compades, ifany, for the employees rclathg to

the Demerged Undertakings (collectively referred to as the "Employees Funds"), and

such of the investments made by the Employee Furds which are relatable to the

employees of the Demerged Undertakings being transferre-d to the Resulting Company,

shall be transfened to the Resulting Company and shall be held for their benefit pusuaot

to this Scheme in the manner provided hereinafter. The employee benefits / obligations

may, subject to necessary approvals and permissions, be managed and operated

separately and the Resulting Company may at its discretion decide not to club with the

existing employee benefits / obligations of the Resulting Company. ln the event that

rcspective Demerged Companies does not have its own filnds in rcspect of employees

rclating to the Demerged Undertakings and it aontributes the sarne to the third Party /

government fuIld / tsust, th€ Resulting Company may at its discretion continue to do so or

may combine with its the existing funds. It is clarified that the services of the staff,

workmen aod employees of respective Demerged Companies will be treated as havi-og

been continuous for the purpose ofthe said Employee Frmd or Frmds.

PART III-AMALGAMATION OF AMALGAMATING COMPANIES WITH

AMALGAMATED COMPANY

13. TRANSTER AND VESTING OF I'}IDERTAKING

13.1 Upon this Scheme coming irto eIlect and with effect fiom the opening of business as on

the Appointed Date and subject to the Fovisions of this Scheme in

of transfq and vesti[g, the entire businessand whole of

Amalgamating Companies, hereinafter including all their

(whether movable or immovable, tangible or intangible) of

.|{

t/,.{qro
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investments, invertories (including any land or building or rights in such land or

building), licenses (including Theahe Licens€), permits, quotas, approvals, intellectual

property rights, lease, tenancy rights,development rights, pemissions, incentives if any,

and all other rights, title, interest, contracts, consents, approvals or powers of every kind,

natue and description whatsoever shall under the provisioN of Sections 391 to 394 of

the Act and pu$uant to the order of the High Coult or ury other apFopriate authority

sanctioning this Scheme and without further act, instrunent or deed, but subject to

existing charges affecting the same as on the effective date shall stand transferred and,/or

deemed to be transferred to and vested in the Amalgamated Company so as to become

the prop€rties and &ssets ofthe Amalgamated Company.

13.2 Without prejudice to thc provisions of Clause l3.l above, any and all assets relating to

the Amalgamating Companies, as are movable in nature or incorporeal property or are

otherwise capable of fansfer by manual delivery or by endorsement aIId delivery or by

vesting and recordal pursuant to this Scheme shall stand transfered and vested by the

Amalgamating Compuies to the AmalgamatedCompany and shall become the property

and an integBl part of the Amalgamared Company. The vesting pursuart to this sub-

clause shall be deemed to have occurred by manual delivery or endorsement, as

appropiiate to the property being vested and title to the propelty shall be deemed to have

been transfcrred and vested according.ly. No stamp duty shall be payable on the transfer

ofsuch movable propenies upon its transfer and vesting iD the Amalgamated company

13.3 Any and all movable propenies of the AmalgamatingCompanies, other than those

specified in suEclaus€ 13.2 above, including inventories sundry debtors, outstanding

loans and advances, if any, recoverable in cash or in kind or for value to be received,

bank balances and deposis, if any, with Govemment, Semi-Govemment, local and other

authodties and bodies, customers and other persons, the following methodology shall to

the extent possible be followed:

Amalgamated Company shall give noticc in such form as it may

each peEoo, debtor or depositee that pursuant to the order of the Hi

appropriate authority having sanctioned this Scheme, the said

deposit be paid to or made good to or held on account of
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that the dght of the Amalgamating Companies to rgcovq or realise the same stands

extinguished.

13.4 Any and all immovable properties (including land together with the buildings and

structues standing thereon) of the AmalgamatingCompanies, whethq freehold or

l€asehold and any documents of title, rights and easements in relation thereto, shall stand

tlaDsfcrred to and be vested in the Amalgamatedcompany, without aoy act or deed done

by the AmalgamatingCompanies or the Amalgamatedcompany. With effect from the

Appointed Date, the Amalgamatedcompany shall be entitled to exercise all rights and

privileges and be liable to pay ground rent, municipal taxes and fulfil all obligations, in

relation to or applicable to such immovable Foperties. The mutation of tide to the

immovable propenies in the narne of tlte Amalgamatedcompany shall be made and duly

recorded by the appropriate authodties pu$uant to the sanction of this Saheme by the

Hon'ble High Coun and this Scheme becoming effective in accordance with the terms

hereof without any futher act or deed on part of the Amalgamatedcompany.

13.5 Upon this Scheme coming irlto effect aIId with effect from the Appointed Date and

subject to thc provisions of this Scheme, all debts, provisions, bonowings, liabilities,

contingent liabilities, duties and obligations of every kin{ nature and description as on

the Appointed Date and all orher liabilities, which may accrue or arise after the

Appointed Dale and up to the Effective Date, but which relates to the period on or upto

the day of the Appointed Date of the Amalgamating Comparies shall, pu$uant to the

Orders of the High Court or such other competent authority as may be applicable under

Section 394 and other applicable provisions of the Act, without aDy further act,

instsunent or deed, be and transfered to or deemed to be trallsfelred to and vested in the

Amalgamated Company, so as to become as from dre Appointcd Date the debts,

provisions, bonowings, liabilities, contingent liabilities, duties and obligations of the

Amalganated Company on the same terms and conditions as were applicable to the

Amalgamating Companies and fiuther that it shall not be

of any tbird party or other person who is a party to any

of which such debts, provisions, borrowings, tiabilities,

obligations have arisen, in oder to giye efect to the provisions
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Provided that the Scheme shall not operate to enlarge the secudty for any loan, deposit or

facility availed of by the Amalgamating Companies and Amalgamated Company shall

not be obliged to create any further or additional secudty affer the Effective Date or

olhen ,ise.

13.6 With effect from the Appointed Date and upon the Scheme becoming effective, any

statutory licenses, permissions or approvals or consents held by the Amalgamating

Companies required to carry on operations shall stand vested in or transferred to the

Amalgamated Company without any fi[ther act or deed, and shall be appropdately

mutated by the stahrtory authorities concemed therewith in favour of the Amalgamated

Company. The benefit of all stah ory md rcgulatory permissions, environmental

approvals and consents, regisEation or other licenses, alrd consents shE]l vest in and

become available to the Amalgamated Company pusuant to the Scheme.

13.7 All taxes of any naturc, duties, cess or any other like paymenb or deductions (including

any income tax credits, Minimum Alternate Tax '(MAT') Credits and refinds) made by

the Amalgamating Companies to any statutory authorities suah as Income Tax, Sales tax,

Service Tax, Vdue Added Tax etc. or any tax deductior/ collection at source, relating to

the period after the Appointed Dat€ and upro the Efeative Date shall be deemed to have

been on account of and on behalf of the Amalgamated Company and the releva.nt

authorities shall be bound to transfer to the account of and give crEdit for the same to the

Amalgamated Company upon the passing of the order on this Scheme by the High Court

or any other appropriate authodty and upon rclevant proof and documents being provided

to the said authorities. The Amalgamated Company is expressly permitted ro revise its

income tax retums, withholdilg tax, service tax, sales tax, value added tax, excise duty

and any other strhrtory retums and fitings under the tax laws and related documeDts and

the dght to claim refiud, advance tax credits, etc. notwithstanding that the period of

filing / revising such retum may have lapsed and period to claim tax and

withholding tax credit, etc. also elapsed upon this scheme

13.8 This Scheme has been dmwn up to comply with

"Amalgamation" as specified trnder Section 2(lB) of the

terms or provisions of the Scheme arc found or interprcted to

v961
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provisions of the said Section of the Income Tax Act, 1961, at a later date including

rcsulting from an amendment of law or for any other reason whatsoever, the provisions of

the said Section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand

modified to the extent determined necessary to comply with Section 2(lB) ofthe Income

Tax Act, t 961. Such modification will however llot affect the other parts ofthe Scheme.

14. CONSIDERATION

Thc entire issued, subscribed and paid-up share capilal of the Amalganating Companies

is held by the Amalgamated Company. Accordingly, upon the Scheme becoming

e{Iectivc, no sharcs ofthe Amalgamated Company shall be allotted in lieu or exchange of

its holding in the Amalgamating Companies and the share capital of the Amalgamating

Companies shall stand cancelled.

15. AGGREGATION OF AUTHORJSf,,D CAPITAL

l5.l The provisions ofthis Clause 15 shall operate notwithstanding an)4hing to the contrary in

any other instsument, deed or writing.

15,2 Upon sanction ofthis Scheme, the auftorised share capital ofthe Amalgamated ComPany

shall automatically stand inareased without any fifther act, instrument or deed on the part

of the Amalgamated Company including payment of stamp duty and fees payable to

Registrar of Companies, by the authorised share capital of the Amalgamaring Cornpanies

as on the Effective Date and the Memorandum of Association and Articles ofAssociation

of the Amalgamated Company (relating to the aurhorized share capital) shall, without any

further act, iDstrument or dee4 stand altercd, modified and arnended, and the consent of

the shareholders to the Scheme shall be deemed to be suffrcient for the purproses of

effecting this amendment, and no further resolution(s) under Section 13, 14, 6l and 64 of

the Compades Act, 2013 and ary other applicable provisions would be

required to be separately passed. For this puq,ose, the

paid by the Amalgamating Companies on its authodzed

applied to the increased share capital ofthe Amalgamated

to have been so paid by the A.malgamated Company on

v

and

6'qd

I,EN

Pag€ 25 ot 33

share

(



capital and accordingly, the Amalgamated Company shall not be required to pay any fees

/ stamp duty on the authorised share capital so increased.

16. ACCOUNTINGTREATMENT

Upon the Scheme becoming effective and with effect from Appointed Date, the

Amalganated Company shall accorult for Amalgamation in its book of accounts as

under:

16.l Amalgamated Company shall account the amalgamation as per the "Pooling of Interest

Method" as described in Accounting Standard - 14 "Accounting for Amalgamations"

issued by the Institute of Chaftered Accountants of India read with General Circular

152013 dated 13 September 2013 of the Ministry of Corporate Affairs in respect of

section 133 ofthe Companies Act, 2013.

16.2 With effect from the Appointed date, all the sssets and liabilities appeariry in the books

of accounts of the Amalgamating Companies shall be tansfened and vested in tlte

Amalgamated Company and shall be rccorded at thek respective book values as

appearing in the books of the Amatgamating Companies at the close of business on the

day preceding the Appointed Date.

16.3 The reserves and surplus of the Amalgamating Compades witl be merged with those of

the Amalgamated Company in the sarne form as they appear in the financial statements of

the Amalgarnating Companies.

16,4 The entLe issued, subscribed urd paid-up share capital ofthe Amalgamating Companies

is held by the Amalgamated Company. Upon the Scheme becoming effective, no shares

of the Amalgamated Company shall be allotted in lieu or exchange of its holding in the

Amalgamating Compafly and the share capital ofthe Amalgamating Company shall stand

cancelled.

16.5 All lnter-company inveshnents, deposis, loans and

other obligations, if any, between the Amalgamating

ot

Company or amongst the Amalgamating Companies,

be no obligation / outstanding in that behalf; a, ),2ffslt
tt€f{crl
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16,6 Upon this Scheme becoming effective and with effect from the Appointed Date, the

excess / deficit, if any, of the book value of the &ssets over the book value of the

liabilities including reserves and surplus of the Amalgamating Companies recorded by

the Amalgamated Company in its books of accorurts as mentioned above, after

edjustm€nt of aancellation of investment as per Clause 16.4 above, shall be credited /

debited to the Profit and Loss Account in the financial statements of ttrc Amalgamated

Company as drawn up in compliance with the Scheme.

16.7 In case of any diffgences in accouoting policy between the Amalgamating Companies

and the Arnalgamated Company, the accounting policies followed by the Amalgamated

Company will prevail and the difference till the Appointed Date will be quartified and

adjusted in the Free Reserves to ensure that the financial statements of the Amalgamated

Company reflect the financial position on the basis of coDsistent accouting policy.

17. CONDUCT OT BUSINESS

17.1 With effect ftom the Appointed Dato and upto and including the Effective Date, all the

Amalgamating Companies

l7.l .l shall be deemed to have b€en carrying on their respective businessesand activiries

and shall deemed to have held ald stood possessed of and shall hold and stand

possessed of the entire business and undertakings for and on account of, and in

trust for the Amalgamated Company. AII the Amalgamatirg Companies hereby

undertakes to hold the said ass€ts with utmost prudence until the Effective Date.

17.1.2 shall carry on the their respective businesses with reasonable care and diligence in

the ordinary course of business, and in the srune manner as it had been doing

hitheto and shall rtot alicnate, charge, mofigage, encumber or otherwise deal with

the assets or any part thercof (except in the ordinary course of business) without

the prior consent ofthe Amalgamated Company; and

dt

17,1,3 shall ensue that alt profis or income accruing or losse

arising or incurred by it from the Appointed Date till ESctive

all purposes, be treated &s the profits or ilcome or
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as the c.5se may be ofthe Amalgamated Company. Futher, it is clarified that any

liability paid for oi settled or asset created on behalf of / for the benefit of

respective Amalgarnating Companies by the Amalganated Company and vice

versa, ftom the Appointed Date till the Effective Date, shall be treated as an inter-

company balance upon the Scheme becoming effective.

17.2 Amalgamated Company shall be entitled, pending the sanction ofthe Scheme, to apply to

the Centraystate Govemment, and all other agencies, deparknents and authorities

concemed as are Dcc€ssary under any law or rules, for such registrations, consents,

approvals and sanctions, which the Amalgamated Company may require to carry on the

business / operations ofthe Amalgamating Companies.

18, LEGAL PROCEEDINGS

18.1 If any suit, appeal or other proceeding of \rhatever nature by or against the

Amalgamating Company is p€nding on the Effective Date, the same shall not abate or be

discontinued or in any way be prejudicially affected by reason of or by anyhing

contained in this Scheme, but the said suit, appeal or other legal proceedings may be

continued, prosecuted and enforced by or against the Amalgamating Company, as the

case may be, in the same manner and to the same extent as it would or might have been

continued, prosecuted and enforced by or against the Ama.lgamating Companies as ifthis

Scheme had not been made.

lE.2 On and from the Effective Date, Amalgamated Company shatl and may, if required

initiate any legal proceedings in relation to business operations of the Amatgamating

Companies.

It.3 In cas€ of any litigatioq suits, recovery proceedings which arc to be initiated or may be

initiated egainst the Amalgamating Companies, the Amalgamated Company shall be

made party thereto and any payment and expenses made thereto shall be the liability of

the Amalgamated Company

19. CONTRACTS, DEEDS, ETC

Page 2E of 33
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l9.l Subject to the other provisions of this Scheme, all contracts, including contracts for

tenancies and licensesdeeds, bonds, insumnce Letters of lDtent, mdeflakings,

arrangements, policies, agreemcnts and other instruments, if any, of whatsoever natue to

which the Amalgamating Companiesare party, or benefit to which Amalgamating

Companies may be eligible, subsisting or operating immediately on or before the

Effective Date, shall b€ in full force and effect against or in favour of the Amalgamated

Company, as the case may be, and may be enforced as fully and effectually as if, instead

of the Amalgamating Companies, the Amatgamated Company had been a party or

beneficiary thercto.

19.2 The Amalgamated Company, at any time after coming into effeat of this Scheme in

accordance with provisions hereof, if so re4uired,under any law or otherwise, shall enter

into and/or issue and/or execute deeds, writings or conhmations or enter into any

tripanile araDgements, confirmations or novations, with any party to any contract or

arangement to which the Amalgamating Companiesare a party or any *rirings in order

to give formal effect to the provisions of this Scheme. The Amalgamated Company shall,

under the provisions of this Scheme, be deemed to be authoris€d to execute any such

deeds, writings or confirmations on behalf of the Amalgamating Companies and to

implement or carry out or perform all such formalities or compliances referred to above

on the pan of the Amalgamating Companies to give effect to the Fovisions of this

Scheme.

20. SAVING OF CONCLUDED TRANSACTIONS

The traNfer and vesting of the entire business of the Amalgamating Companies under

Clause l3of this Schemc shall not aIIect any trarsaction or proceedings already

concluded by the Amalgamating Companies rclating to their entire bu-siness on or before

the Appointed Date or after the Appointed Date till the Effective DaE, to the end and

iDtent that the Ama.lgamated Company accepts and adopts

made, done and executed by the Amalganating Companies

deeds and things made, done and executed by or on

Company.

things

of

r]T{
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21. srAFF, WORXMEN & EMPLOYEES

2l.l On the Scheme becoming effective, all staff, workmen and employees of the

Amalgamating Companies, if any, in service on the Effective Date shall be deemed to

have become staff, workmen and employees of the Amalgamated Company with effect

from the Effective Date without any break in their service and on the basis of continuity

of sewice, and tlle terms and conditions of their employment with the Amalgamated

Company shall not be less favorable than those applicable to them with reference to the

Amalgamatingcompanies on the Effective Date. Amalgamated Company fi:nher agrees

that for the pupose of payment ofary retirement benefit/ comperNation, such immediate

unhterrupted past s€rvices with the Amalgamating Companies shall also b€ taken into

accotmt.

21.2 Tllle s€rvices of all such employees with the Amalgamating Companies prior to the

transfer, as aforesaid, shall be taken into account for the puposes ofall benefits to which

the said employees may be eligible, including in relation to the level of remuneration and

contractual and statutory benefits, ince ive plans, terminal benefits, gratuity plans,

prcvident fimd plans, superamuation plans and any other retirement benefits and

accordingty, shatl b€ reckoned therefore from the date of their respective aPpointment iD

the Amalgamating Companies.

21.3 It is cxpressly providei that, on the Scheme becrming effective, the existing employee

benefits / obligations such as provident firnd, gratuity (funded/unfutrd€d) and peDsion a

/ or superannuation frmd, tusts, retirement fund or benefits and any other firnds or

benefits created by the Amalganatilg Companies, ifany, for the employees (collectively

referred to as the "Employee Funds"), and such of the investrneds made by the

Employee Funds shall be transfened to and coffolidated with the Amatgamated

Company and shall be held for their benefit pusuant to this Scheme in the manner

provided hereinafter. Amalgamated Company shall have the obligation to make

contributions ro the said Fund or Funds in accordance with the

the terms provided in the respective Trust Deeds, if any, to

rights, duties, poweE and obligations ofrhe Amalganating

benefits or obligations or fruds shall become thos€ of s
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clarified that the services of the staff, workmen and employees of the Amalgamating

Companies will be teated as having been continuous for the puqrose of the said b€nefits

or obligatiotrs. In the €vent that the Amalgamating Companies does not have its own

funds in respect of its employees and it contributes the same to the thfud party /

govemment fund / trust, Amalgamated Company at its discretion may continue to do so

or may combine with its existing funds.

22. DISSOLUTION WITHOITT WINDING UP

On the Scheme becoming effective, the Amalgamating Companies shall stand dissolved

automatically without being wound up.

PART IV. GENERAL TERMS AI\ID COIIDITIONS

23. APPLICATION TO HIGH COURT

All the Demerged Companies, Amalgamating Companies and the Resulting Company /

Amalgamated Company, if required, as may be directed by the High court of Judicat[e

at Bombay, shall make all nec.essary applications and petitions under Sections 391 to 394

of tie Act and other applicable provisions of th€ Act for seeking approval of the Scheme

and for dissolution of Amalgamating Companies without being wound up.

24. CONDITIONALITY OF THE SCHEME

This Scheme is urd shall b€ conditional upon and subject to:

(a) The Scheme being approved by the requisite majorities in number and value of

such class€s of persons including the respective shareholders and./or crcditors of

the rcsp€ctive Demerged Companies, Amalgamating Companies and the

Resulting Company / Amalgamated Company as may be directed or dispensed

with by the High Coun or any other appropdate

(b) The Scheme being sanctioned by the High

Sections 391 to 394 and other applicable pov

under

(c) The c€rtified / authentjcated copy of the Orders at

Bombay under Sections 391 and 394 ofthe Act sanctioning the Scheme are filed

F{t
Y
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26.

with the Regist aI of Companies, Maharashta at Mumbd by the respective

Demerged Companies, Amalgarnating Companies and the Resulting Company /

Amalgamated Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of High Court, the Demerged Companies, Amalgamating Companies

aod the Resulting Company / Amalgamated Company tbrough approval of their

rcspective Boads of DirectoB may make and / or cons€nt, ftom time to time, on behalf

of all pelsons concemed, to any modificationyamendments or additionvdeletions to the

Scheme which may otherwise be considered necessary, desirable or appropdate by th€

said Boads of Direators to resolve all doubts or difficulties that may adse for carrying

out this Scheme and to do and execute all acts, deeds matters, and things necessary for

bringing this Scheme into effect or agree to atry t€rms and / or conditions or limitations

that the Hon'bte Court or any other authorities under law may deem fit to approve of, to

direct and /or impose. The aforesaid powers of respective Demerged Companies,

Amalgamating Companics and the Resulting Company / Amalgamated Company to give

effect to the modification/amendments to the Scheme may be exercised by their

respective Boards of Directors or any person authorised in that behaf by the concemcd

Board ofDirectors subject to approval ofthe Hon'ble Cout or ally other authorities under

applicable law.

EFFECT OF NON.RECEIPT OF APPROVALS

In the event of any ofthe said sanctions and apFovals refeEed to in the preceding clause

not being obtained and/ or the Saheme not being sanctioned by the High Court or such

other competent authority as aforesaid, this Scheme shatl stand revoked, cancelled and be

of no effect, save a-od €xcept in respect of any act or deed done prior thereto as is

contemplated hereunder or as to any rights and,/ or liabilities which might have arisen or

accrued pusuant thereto and which shall be governed and be preserved or worked out as

is specifically provided in rhe Scheme or as may otherwise ari

ffi E
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28.

29

Any matter filed with Registrar of Companies, Regioral Director or the Centnl

Oovemment uflder lhe Companies Act, 1956, before the notification ofthe corresponding

provisions under The CompaDies Act, 2013 and oot fully addressed at that time shall be

concluded by the Registrar, Regional Director or the Central GoveErment, as the case

may be, in telms of the Companies Act, 1956. Any direction or order given by the

Hon'ble High Court under the provisions of the Companies Act, 1956 and any act done

by the Company based on such dircctions or order shall be deemed to be in accordance

with and consistent with the provisions of The Companies Act, 2013. Accordingly, the

provisions of The Companies Act,20l3, shall rct apply to acts done by the Company as

per dircction or order ofthe Hon'ble High Cout sanctioniDg the Scheme.

GENERAL

Upon the sanction of this Scheme and upon this Scheme becoming effective, the

following shall be deemed to have occuned on the Appointed Date and b€come effective

and operative only in the sequence and in the order mentioned hereunder:

i) Demerger of the Demerged Undertaking I aIId Demerged Undertaking 2 of

Demerged Company I and Demerged Company 2, respectively, as a going concem,

into Resulting Company / Amalgamated Company as contemplated under Part Il of

this Scheme; and

ii) Amalgamation of the Amalgamating Companies with Resulting Company /

Ama.lgamated Company as contemplated under Parr III ofthis Scheme.

cosTs, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses (including stamp

duty), if any, pertaining io or aising out of or incurred in corurc€tion with and

implementing this Scheme and matters incidentat

Amalgamating Company / Resulting Company.

thereto by the

Car9A'{l
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BEFORE THE NATIONAL COMPAI{Y LAW TRIBLNAL,

MUMBAI BENCH

COMPAITY SCHEME PETITION NO. 956 OF 2017

ln the matter of the Companies Ac! 2013;

AND

>-In the matter of Sections 230 to 232atd ottrcr

relevant provisions ofthe Companies Act, 2013;

AND

In the matter of Composite Scheme of

Arangement ard Merger (by absorption) between

Lodha Impression Renl Estate Pdvate Limited

("Demerged Company l") and Shrce S&inath

Enterprises Constsuction and Develop€rs Private

Limited ("Demerged Company 2") and Jineshwer

Real Estate and Farms Private Limited

("Amalgamating Company l') and Marutinandan

Real EsaE Dovelopers Private Limited

("Ama.lgamating Company 2") and Odeon

Theatres Private Limited ("Amatgamating

Company 3") and Lodha Developers Private

Limited ("Resulting Company") and Their

respective shareholdeG,

LODHA DEVELOPERS PRIVATE LIMITED

Petitiotrer Competry

CERTIFIED COPY OF ORDER DATED 2"d

DAY OF FEBRUARY 2017 AND THE SCIIEME

ANNEXED TO THE PETITION g

H

."c 
"

MMANT SETHI & CO.

ADVOCATE FOR PETITIONER
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

C.P. (CAA) No. 1g8g of 2OL9
In

c.A. (cAAl No. S9o of 2OL9
In the matter of Section 23O_23O of the

Companies Act, 2013

In the matter of Scheme of Merger by

Absorption of Dalhousie Leasing And

Financial Services private Limited (First

Petitioner Company/ First Transferor

Company) AND Mandip Finserve private

Limited (Second petitioner Company/

Second Transferor Company) AND Hotel

Rahat Palace private Limited (Third

Petitioner Company/ Third Transferor

Company) WITH Macrotech Developers

Limited (formerly known as ,,Lodha

Developers Limited,,) (Fourth petitioner

Company/ Transferee Company) AND

Their Respective Shareholders.

Dalhousie Leasing and Financial Senrices Rft. Ltd.
... 1"t Petitioner Company/ Transferor Company)

Mandip Finserve Pvt. Ltd.
... (2"4 Petitioner Company/ Transferor Company)

Hotel Rahat Palace hrt. Ltd.
... (3'a Petitioner Company/ Transferor Company)

Macrotech Developers Limited
...(formerly known as *Lodha Developers Limited,,)

(4th Petitioner Comparry/ Transferee Company)

Coram:

Order Delivered on 1st August, 2Ol9

Hon'ble Shri Bhaskara Pantula Mohan, Member (Judicial)
Hon'ble Shri Shyam Babu Gautam, Member (Technical)

For the Petitioners: Mr. Ajit singh rawar i/b Ajit Singh rawar & co.,

Advocates

For the Regional Director: Ms. Rupa Sutar, Deputy Director
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Per Shri Bhaskara Pantula Mohan, Member (Judicial)



1.

2.

3.

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

C. P. (CAA) No. 1388/230-2s2 /MB I 2079

ORDER

Heard the learned Counsel for the

appears before the Tribunal to oppose

averments made in the Petition.

Petitioner Companies. None

the Scheme or to contravene

The Learned Counsel for the Petitioner Companies states that the

name of Fourth Petitioner Company has been changed from Lodha

Developers Limited to Macrotech Developers Limited with effect from

24th llday, 2019.

The sanction of this Tribunal is sought under Sections 230 to 232 of

the Companies Act, 2013, to a Scheme of Merger by Absorption of

Dalhousie Leasing And Financial Services Private Limited (Rirst

Petitioner Company/ First Transferor Company) and Mandip

Finserve Private Limited (Second Petitioner Company/ Second

Transferor Company) and Hotel Rahat Palace Private Limited (Third

Petitioner Company/ Third Transferor Company) with Macrotech

Developers Limited (Fourth Petitioner Company/ Transferee

Company) and Their Respective Shareholders.

The First, Second and Third Petitioner Companies have approved the

said scheme of Merger by Absorption by passing the Board

Resolution dated 30th day of January, 2Ol9 and the Fourth

Petitioner Company have approved the said scheme of Merger by

Absorption by passing the Board Resolution dated 29th day of

October, 2018, which are annexed to the Joint Company Scheme

Petition.

The Learned Counsel for the Petitioners state that the Joint

Company Scheme Petition have been filed in consonance with the

order passed in the Company Scheme Application No. C.A.

(CAA)/590 lMBl2019 of National Company Law Tribunal, Mumbai

Bench.

The Learned Counsel for Petitioners further states that the

4.

5.

6.

Companies have complied with all requirements as per di

2



7.

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
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National Company Law Tribunal, Mumbai Bench. Moreover, the

Petitioner Companies undertake to comply with all the statutory

requirements if any, as required under the Companies Act, 2O13 and

the rules made thereunder. The said undertaking is accepted'

The Learned Counsel for the Petitioner Companies, submit that

currently the First, Second and Third Petitioner Companies are not

engaged in any business activity; whereas the Fourth Petitioner

Company is currently engaged in the business of Construction and

Real Estate Development.

The Merger of the First, Second and Third Transferor Companies

with the Transferee Company would result in the following benefits:

. Consolidation and simplification of group structure;

. Achieving operational and management efficiencies;

o Reducing operational and compliance cost;

o Synergies arising out of consolidation of business, such &S,

enhancement of net worth of the combined business to capitalize

on future growth potential, optimal utilization of resources.

The Regional Director has filed its report dated 30tn day of July, 2ol9

with the Hon'ble NCLT. In paragraph IV of the said Report, the

observation of the Regional Director on the proposed Scheme to be

considered by the Hon'ble NCLT are stated as under:

a) In addition to compliance of AS-14 (IND AS-103), the Transferee

companies shall poss such accounting enties which are

necessary in connection uith the scheme to complg tuith other

applicable Accounting Standards such as AS-5 (IND AS-8) etc.

b) As per Part-A, Definition-clause 1.1.2 of the scheme,

"Appointed Date" means the )l't Dag of April 2018 for the

purpose of Section 232(6) of the Companies Act, 2013 and

scheme shall be effectiue from the aforesaid date; Accordingly,

in terms of prouisions of section 232(6) of the companies Act,

8.

9.

6ffi,h
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Hon'ble Tribunal maa kindly direct the petitioners to take

necessarA action as indicated aboue;

As per Part-A Definition-clause 1.1.4 of the scheme,

"Effectiue Date" means the date means the date on which the

certified/ authenticated copies of the ord.er of the National

company Laut Tribunal at Mumbai sanctioning the scheme are

ftled with the Registrar of companies, Maharashtra, Mumbai;

any references in this scheme to "upon this scheme becoming

effectiue" or "ttpon coming into effect of this Scheme', or ,,Ltpon

the Sclrcme coming into effect" shall be construed" to be a
reference to the Effectiue Date; In this regard it is submitted

that the "Effectiue Date" the scheme shall be d.eemed to be

effectiue from 01"t April, 2018 as per prouisions of section 232

(6) of the Companies Act, 2013 and not as specijied" in the

aboue said clauses of the scheme;

As regards Part - C - Clause 14.1 & 14.2 of the Scheme-

combination and Reclassification of Authorised capital of the

Transferee compana. In this regards it is submitted that the

stamp duty fee payable by the Transferee Company to the

State and Central Gouernment respectiuely slmll be in
accordance with the laut and is subject to the prouisions of

Section 232(3)(il of the Companies Act, 2013.

e) As Dalhousie Leasing and Financial Seruices Priuate Limited,

(First Transferor Company) Mandip Finserue Priuate Limited

(Second Transferor Company), and Macrotech Deuelopers

Limited (Formerly knoutn as Lodha Deuelopers Limited),

(Transferee Company) are engaged in the buslness of

Construction and Real Estate Deuelopment/ business. Hence,

the Petitioners be directed to NOC from (RERA) Real Estate

Regulation and Deuelopment Act, 2016 read with Maharashtra

Rules and Regulation 2017.

d)

J) As regards the complaints indicated

the head - Stafzzs of Complaint as

Shot, it is submitted that both the

at para 73 aboue, under

per MCA Portal - Screen

@r^#

petitioner
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mention the current position regard.ing complaints redress ed by

the company and to fite an undertaking accord"ingry;

g) Hon'ble NCLT mag kindlg d"irect to the petitioners to file an

afJidauit to the extent that the Scheme enclosed to the Company

Application & company petition, are one & same and there is
no discrepancy/ any change/ changes are made, for changes if
any, liberty be giuen to Central Gouernment to Jile further report

if any required.

h) In uietu of para 13 of the Report and. Roc, Mumbai Letter No.

Roc/ (M)/IPC/APD/ 100o33s81 & I)ooszrso/2o19 dated 19th

July, 2019 it is submitted that Hon'ble Bench to kindlg pass

appropriate order or orders as deemed fit and" proper in the

light of Roc's Letter, facts and circumstances of the case;

10. In so far as the observation made in paragraph IV (a) of the Report

of Regional Director is concerned, the petitioner companies through

its counsel undertake that they will comply with all the applicable

Accounting Standards. Further in addition to compliance with

applicable Accounting Standards such as AS-5 (INDAS-S) etc, the

Transferee company shall pass such accounting entries which are

necessary in connection with the scheme to comply with other

applicable Accounting Standards.

11. In so far as the observation made in paragraph IV (b) of the Report

of Regional Director is concerned, the Petitioner Companies through

its counsel undertakes that the appointed date has been fixed as

April t,2o18 as mentioned in clause 1.1.2 of definition under part A

of the scheme which is in compliance with the section 232(61of the

Companies Act, 2013.

12. In so far as the observation made in paragraph IV (c) of the Report

of Regional Director is concerned, the Petitioner Companies through

its counsel undertakes that the Scheme shatl be deemed to be

effective from such appointed date.

13. In so far as the observation made in paragraph IV (d) of the Report

of Regional director is concerned, the Transferee co

//o$u'-.
!14''.9\l
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undertakes that the fee payable with regard to combination of

Authorised capital by the transferee company as per clause 14.1 &
14.2 of the Scheme shall be in accordance with the provisions of
section 232(3)(1) of the Companies Act, 2013.

L4. In so far as the observation made in paragraph IV (e) of the Report

of Regional Director is concerned, the petitioner companies through

its counsel submits that the notice under section 230 (5) of the

companies Act, 2o13 was served upon the office of Real Estate

Regulation and Development Authorities, Maharashtra and no

objection has been received from such authorities. The Transferee

company is actively involved in the business of Real Estate and

allied activities and all the projects are registered with the Authority

at Maharashtra in compliance of Real Estate Regulation and

Development Act, 2016 read with Maharashtra Rules and Regulation

2017. There are no ongoing projects in Transferor companies that

are registered with Maharashtra Estate Regulatory Authority.

However, the petitioner undertakes to comply with the Requirements

of RERA as and when required.

15. In so far as the observation made in paragraph IV (0 of the Report

of Regional Director is concerned, the Petitioner companies through

its counsel submits that complaint as referred said paragraph

pertains to Non-Disclosure in Draft Red Hearing Prospectus and the

Transferee company had submitted its reply to the Registrar of

Companies, Mumbai, vide letter dated 04th day of September, 2018

along with the copy of e-mail received from Securities Exchange

Board of India dated 28tt, day of Augusl, 2018, wherein SEBI has

confirmed that the complaint is treated as closed, the Registrar of

Companies, Mumbai has forwarded the reply of the Transferee

Company to the Complainants and till date no observations are

received from the Complainants. The Transferee Company

undertakes to respond to further queries of the complainant in

future in accordance with the law.

16. In so far as the observation made in paragraph IV(g) of the Report

of Regional Director is concerned, the Petitioner Comp4ni

its Counsel confirm that the Scheme enclosed Wliti,'

d-3;1"-&

Scheme Application and the Scheme enclosed
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Scheme Petition are one & same and there is no discrepancy or

deviation.

17. ln so far as the observation made in paragraph IV(h) of the Report

of Regional Director is concerned, the Petitioner Companies through

its counsel confirm that in regards to the Roc, Mumbai Letter No.

Roc/(M)/rPC/ APD / 100033581 & 10003TTso / 2019 dated 19*. July,
2019, which deals with complaints made by complainants with

respect to Non-Disclosure in the Draft Red Herring Prospectus of the

Transferee Company falling within the Jurisdiction of Securities and

Exchange Board of India. In this regards, the Transferee company

had submitted its reply to Registrar of companies, Mumbai, dated

04ti' day of September, 2018 and 30th day of october, 2o1g basis

which the SEBI has confirmed that the complaint is treated as

closed. Further, the petitioner under takes to deal with above said

complaints and accordance with Law as and when any

communication is received from ROC to the Company.

18. The observations made by the Regional Director have been explained

by the Petitioner companies in Paragraph g to rz above. The

clarilications and undertakings given by the Petitioner Companies

are accepted.

19. The Official Liquidator has filed his report dated 9tr, day of May,

2019, stating therein that, the affairs of the First, Second and rhird

Transferor companies have been conducted in a proper manner and

the said Scheme is not prejudicial to the interest of public and that

the First, Second and Third Transferor Companies may be ordered to

be dissolved without winding up by this Tribunal.

20. From the material on record, the Scheme appears to be fair and

reasonable and is not in violation of any provisions of Law and is not

contrary to public policy.

21. Since all the requisite statutory compliances have been fulIilled,

Joint Company Scheme Petition No. C.P. (CAA)/1388/MB 12079 filed

,
)o'A./
d
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company are made absolute in terms of prayer crause (a) of the Joint
Company Scheme petition.

22' Petitioner companies are directed to lodge a certified/ authenticated
copy of this order and the scheme with the concerned
superintendent of Stamps for the purpose of adjudication of stamp
duty payable, if any, on the same within 60 working days from the
date of the receipt of the certified copy of the order, for the purpose

of adjudication of stamp duty payable, if any on the above.

23. Petitioner companies are directed to lodge a certified copy of this
order along with the copy of scheme of Merger by Absorption with
the concerned Registrar of companies, electronically, along with e-

form INC-28 in addition to the physical copy within 30 days from the

date of issuance of the certified copy of the order by the Registry,

duly certified by the Deputy Registrar or the Assistant Registrar, as

the case may be, of the National company Law Tribunal, Mumbai
Bench.

24. Arl concerned regulatory authorities to act on a copy of this order
along with scheme duly authenticated by the Deputy Registrar or

the Assistant Registrar, as the case may be, National company Law

Tribunal, Mumbai Bench.

sd/-
SHYAM BABU GAUTAM
MEMBER (TECHNTCALI

sd/-
BHASKARA PANTULA MOHAN
MEMBER (JUDICIALI

Certilied Ti'ue Copy

Date of Api:lication <f)r' o b- !.*' l 9

Assi$tf,niR6Eistrar
6*%
.ns #s "riv ci$ F
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SCHEME OF MERGER BY ABSORPTION

OF

DALHOUSIE LEASING AND FINANCIAL SERVICES PVT LTD

( FrRST TRANSFEROR COM PANY)

AND

MANDIP FINSERVE PRIVATE LIMITED

(sEcoN D TRANSFEROR COM PANY)

AND

HOTEL RAHAT PALACE PRIVATE LIMITED

(THIRD TRANSFEROR COMPANY)

WITH

LODHA DEVELOPERS LIMITED

(TRANSFEREE COMPANY)

AND

TH EIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 23O TO 232 AND OTHER APPLICABLE

PROVTSTONS OF THE COMPANIES ACTt 2Ot3

@^rof-b
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This Scheme of Merger by Absorption (the "Scheme") is presented

under Sections 230 to 232 and other applicable provisions of the

Companies Act, 2Ot3 (including any statutory modification or re-

enactment or amendment thereof) for Merger by Absorption of

'Dalhousie Leasing And Financial Services Private Limited'

(hereinafter referred to as 'First Transferor Company') and'Mandip

Finserve Private Limated' (hereinafter referred to as 'Second

Transferor Company') and'Hotel Rahat Palace Private Limited'

(hereinafter referred to as 'Third Transferor Company') with 'Lodha

Developers Limited' (hereinafter referred to as 'Ihe Transferee

Company') and their respective Shareholders.

(A) DESCRTPTION OF COMPANIES

(i) DALHOUSTE LEASING AND FINANCTAL SERVTCES

PRMTE LIMITED (hereinafter referred to as "DLFPS" or

"First Transferor Company") bearing CIN

U70100MH1994PTC249085 was incorporated under the

Companies Act, 1956, under the name and style of

'Dalhousie Leasing And Financial Services Private

Limited' on the 2nd Day of November, L994. The Reserve

Bank of India issued a Certificate of Registration under

Section 45 IA of the Reserve Bank of India Act, L934

bearing Registration No. B-L3.O2O75 for registration of

Dalhousie Leasing And Financial Services Private Limited as

Non-Banking Financial Company (NBFC). Thereafter on l8th

day of October, 2018 the Reserve Bank of India in exercise

of its powers conferred under Section 45 IA(6) of the

Reserve Bank of India Act, 1934 cancell
,u;k
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Registration Certificate of NBFC. Currently the Registered

Office of DLFS is situated at 4t2, Floor- 4, 77G, Vardhaman

Chamber, Cawasji Patel Road, Horniman Circle, Fort,

Mumbai, Maharashtra, India. DLFS is currently not engaged

in any business activities.

(ii) MANDIP FINSERVE PRMTE LIMITED (hereinafter

referred to as *MFPL" or "second Transferor Company")

bearing CIN U70100MH1996PTC319210 was incorporated

under the Companies Act, 1956, under the name and style

of 'Mandip Finserve Private Limited' on the 5th Day of

November, 1996. The Reserve Bank of India issued a

Certificate of Registration under Section 45 IA of the

Reserve Bank of India Act, L934 bearing Registration No.

8.01.00436 for registration of Mandip Finserve Private

Limited' as Non-Banking Financial Company (NBFC).

Thereafter on l0th day of September, 2018 the Reserve

Bank of India in exercise of its powers conferred under

Section 45 IA of the Reserve Bank of India Act, 1934

cancelled the aforesaid Registration Certificate of NBFC. The

Registered Office of MFPL was shifted from the State of

Gujarat to State of Maharashtra vide order passed by The

Regional Director, Northern Western Region, Ahmedabad on

2oth day of November,2018. Currently the Registered Office

of MFPL is situated at 472, Floor- 4, L7G, Vardhaman

Chamber, Cawasji Patel Road, Horniman Circle, Fort,

@r^sb
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Mumbai, Maharashtra, India. MFPL is currently not engaged

in any business activities.

(iii) HoTEL RAHAT PALACE PRMTE LIMITED (hereinafter

referred to as "HRPPL" or "Third Transferor Company")

bearing cIN U552OOMHL974PTC017B10 was incorporated

under the Companies Act, 1956, under the name and style

of 'HOTEL RAHAT PALACE PRMTE LIMITED' on the 4th

Day of october, L974. The Registered office of HRPPL is

situated at 412, Floor- 4, L7G, Vardhaman Chamber,

Cawasji Patel Road, Horniman Circle, Fort, Mumbai,

Maharashtra, India. HRPP currently not engaged in any

business activities.

(iv) LODHA DEVELOPERS LIMITED (hereinafter referred to as

*LDL' or "Transferee Company") was originally incorporated

as a private limited company under the name and style of

'Lodha Developers Private Limited' in the State of

Maharashtra on 2Sth September, 1995 vide Corporate

Identity Number U45200MH1995PTC093041. On 10th

August, 2009, the Transferee Company converted into a

Public Limited Company and the name of the Transferee

Company was changed to 'Lodha Developers Limited'.

Subsequently, on 11th January, 2OL3 the Transferee

Company converted into a Private Limited Company and the

name of the Transferee Company was changed to 'Lodha

Developers Private Limited' and a fresh

Scheme of Merger by AbsorPtion



incorporation consequent upon change of name was issued

by the Registrar of Companies, Mumbai. Thereafter, on 14th

March, 2018 the Transferee Company converted into a

Public Limited Company and the name of the Transferee

Company was changed to'Lodha Developers Limited'and a

fresh certificate of incorporation consequent upon change of

name was issued by the Registrar of Companies, Mumbai

having Corporate Identity Number

U45200MH1995PLC093041. The Transferee Company has

filed DRHP with SEBI on 26th April, 2018. Further the

transferee company has made an application for the Listing

of its Equity Shares to BSE Limited (hereinafter referred to

as 'BSEJ vide letter dated 27th Day of April, 201B vide Case

No; 78439, which was approved by BSE vide its letter dated

11th May, 2018 and to National Stock Exchange of India

Limited (hereinafter referred to as '/VSE) vide letter dated

9th Day of May, 2018 vide Application No; 137 which was

approved by NSE vide letter dated l8th June, 2018. The

observation letter from SEBI was received on 6th July, 2018,

The Registered Office of LDL is situated at 412, Floor- 4,

L7G Vardhaman Chamber Cawasji Patel Road, Horniman

Circle, Fort Mumbai - 400001, Maharashtra, India. LDL is

engaged in the business of Construction and Real Estate

Development.

Scheme of Merger by Absorption



(B) Rationale and Purpose of the Scheme

The Merger by Absorption of Transferor Companies with the

Transferee Company would inter alia have the following benefits:

(i) Consolidation and simplification of group structure;

(ii) Achieving operational and management efficiencies;

(iii) Reducing operational and compliance cost

(iv) Synergies arising out of consolidation of business, such as,

enhancement of net worth of the combined business to

capitalize on future growth potential, optimal utilization of

resources. ;

In view of the aforesaid, the Board of Directors of the Transferor

Companies as well as the Board of Directors of the Transferee

Company have considered and proposed the present Scheme of

Merger by Absorption between the Transferor Companies with the

Transferee Company.

This Scheme also provides for various other matters consequential

or otherwise integrally connected herewith.

For sake of convenience, this Scheme is divided into following parts:

Part A - Dealing with definitions and share capital;

Part B - Dealing with Merger by Absorption of 'Dalhousie Leasing

And Financial Services Private Limited' and 'Mandip

Finserve Private Limited'and 'Hotel Rahat Palace Private

Limited' With'Lodha Developers Limited'

Part C - Dealing with general terms and conditions.

Part D - Dealing with Other Terms & Conditions

Scheme of Merger by AbsorPtion



PART A

1. DEFINITIONS

1.1. In this Scheme, unless repugnant to or inconsistent with the

subject or context thereof, the following expressions shall have

the following meanings:

1.1.l."Act" or "the Act" means the companies Act, 2013

(including any statutory modifications and re-enactments

thereof) as in force from time to time.

L.l.2."Appointed Date" means the 1't Day of Aprir 201g for

the purposes of section 232(6) of the companies Act,

2013 and Scheme shall be effective from the aforesaid

date;

1.1.3."Board of Directors" or ..Board,, 
means the Board of

Directors of the Transferor companies or the Transferee

Company, as the case may be, and shall include a duly

constituted Committee thereof;

1.1.4.*Effective Date" means the date on which the certified

/ authenticated copies of the order of the National

Company Law Tribunal at Mumbai sanctioning the

Scheme are filed with the Registrar of Companies,

Maharashtra, Mumbai; any references in this Scheme to

"upon this Scheme becoming effective" or "upon coming

into effect of this Scheme" or "upon the
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into effect" shall be construed to be a reference to the

Effective Date;

1.1.5."DLFS" or "Dalhousie Leasing,, or ..First rransferor

company" means Darhousie Leasing And Financiar

Services Private Limited bearing CIN

u70 1 00M H 1994PTC249085.

1.1.6."MFPL" or "Mandip Finserve" or "second Transferor

company" means Mandip Finserve private Limited

bearing CIN U70100MH1996pTC319210.

t.t.7. "HRPPL" or "Hotel Rahat,, or ..Third Transferor

company" means Hotel Rahat palace private Limited

bearing CIN U55200MH L974?TCO178 10.

1,1,8."LDL" or "Lodha Developers,, or..Transferee

company" means Lodha Deveropers Limited bearing cIN

u45200MH 1 995P1C093041

1.1.9. "Governmental Authority,, means any applicable

central, state or local Government, legislative body,

regulatory or administrative authority, agency or

commission or any court, tribunal, board, bureau or

instrumentality thereof or arbitration or arbitral body

having jurisdiction;

Scheme of Merger by Absorption



1.1.10. "National Company Law Tribunal" means the

Mumbai Bench of National Company Law Tribunal of

judicature at Mumbai in Maharashtra having jurisdiction

in relation to DLFPS, MFPL, HRPPL and LDL or such other

competent authority under the provisions of Sections 230

to 232 of the Act, as the case may be.

1.1.11. "Scheme" or "the Scheme" or "this Scheme" or

"scheme of Merger by Absorption" or "Merger"

means this Scheme of Merger by Absorption in its

present form or with any modification(s) made under

Clause 18 of this Scheme or any modifications approved

or directed by the National Company Law Tribunal or any

other Government Authority ;

1.1.12. "Undertaking" means and includes the whole of the

undertaking / business of Transferor Companies, as a

going concern, being carried on by Transferor Companies

and shall include (without limitation):

(a) All the assets and properties, whether movable or

immovable, real or personal, in possession or

reversion, corporeal or incorporeal, tangible or

intangible, present or contingent and including but

not limited to land and building, all fixed and movable

plant and machinery, vehicles, fixed assets, work in

<y,(/.,
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progress, current assets, investments, reserves,

provisions, funds, licenses, registrations, membership

of professionar associations, other associations and

clubs, certificates, permissions, consents, approvals

from state, central, municipar or any other authority

for the time being in force, concessions (incruding but

not limited to income-tax, excise duty, service tax

(Goods and Service Tax) or customs, goods and

service tax (Goods and service Tax) and other

incentives of any nature whatsoever), remissions,

remedies, subsidies, guarantees, bonds, copyrights,

patents, trade names, trade-marks and other rights

and licenses including any applications in respect

thereof, tenancy rights, leasehold rights, premises,

ownership flats, hire purchase, lending arrangements,

benefits of security arrangements, security contracts,

computers, insurance policies, office equipment,

telephones, telexes, facsimile connections,

communication facilities, equipment and installations

and utilities, electricity, water and other service

connections, contracts, deeds, instruments,

agreements and arrangements, powers, authorities,

permits, registrations / licenses etc. including

pertaining to expatriates, allotments, privileges,

liberties, advantages, easements and all the right,

title, interest, goodwill, benefit and advantage,

deposits, reserves, preliminary expenses, tof
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deferred revenue expenditure, provisions, advances,

receivables, deposits, funds, cash, bank balances,

accounts and all other rights, benefits of all

agreements, subsidies, grants, incentives, tax credits

(including but not rimited to credits in respect of

income-tax, minimum arternate tax i.e. tax on book

profits, , value added tax, sales tax, service tax

(Goods and Service Tax), goods and service tax

(Goods and Service Tax), etc.), tax benefits, tax

Iosses (unabsorbed ailowances), and other craims and

powers, all books of accounts, documents and records

of whatsoever nature and where

belonging to or in the possession

SO

of

ever situated

or granted in

favor of or enjoyed by the Transferor Companies, as

on the date immediately preceding the Appointed

Date;

(b) All the debts, present and future riabirities, payabres,

contingent liabilities, duties and obligations (including

duties/ rights/ obligations under any agreement,

contracts, applications, letters of intent or any other

contracts) as on the date immediately preceding the

Appointed Date; and

(c) All employees if any on the payroils of the Transferor

Companies on the closing hours of the date

immediately preceding the Effective Date.

It is intended that the definition of Undertaking under

this clause would enable the transfer of all

<$x^#&
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assets, rights, duties, employees and liabilities of

Transferor Companies into Transferee Company

pursuant to this Scheme.

The expressions which are used in this scheme and not defined

in this scheme shail, unress repugnant or contrary to the

context or meaning hereof, have the same meanings ascribed

to them under the Act and other appricabre raws, rures,

regulations, bye-laws, as the case may be.

2. DATE OF TAKING EFFECT

The scheme set out herein in its present form or with any

modification(s) approved or imposed or directed by the

National company Law Tribunar under crause t7 of the

scheme snitt ue effective from the Appointed Date but shall

become operative from the Effective Date.

The Merger by Absorption of the Transferor companies with

the Transferee company shail be in accordance with Section

2(18) of the Income-tax Act, 1961.

3. SHARE CAPITAL

3.1. The Share capital structure of the First rransferor company as

per the Audited Accounts for the year ended as on 31st March,

2018 is as under;

Particulars Amount (in Rs)

Authorazed Share Capital

8,00,000 Equity shares of Rs. 100/- eacl-l 8,00,00,000/-

Total S,OO,OO, OOO / -
fssued, Subscribed and paid-up

7,85,000 Equity shares of Rs. 100i- each 7rg5,OOO ,OO / -

Total
-7-.ffiq9oz-
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3.2.

Subsequent to 31tt March,2O18, there has been no change in

the Authorized, Issued, Subscribed and paid up Share Capital

of the First Transferor Company.

The Share Capital structure of the Second Transferor Company

as per the Audited Accounts for the year ended as on 31't

March, 2018 is as under:

Subsequent to 31tt March, 2018, there has been no change in

the Authorized, Issued, Subscribed and Paid up Share Capital

of the Second Transferor Company.

3.3, The Share Capital structure of the Third Transferor Company

as per the Audited Accounts for the year ended as on 31tt

March, 2018 is as under:

Particulars Amount in

Rs

Authorized Share Capital

5000 Equity shares of Rs. 100/- each 5,00,000/-

Total 5,OO,OOO/-

Issued, Subscribed and Paid-up

5000 Equity shares of Rs. LOO/- each 5,00,000/-

Total 5TOOTOOO/-

Particulars Amount in Rs

Authorized Share Capital

18, 50,000 Equity shares of Rs. 10 /- each 1,85,00,000/-

Total 1185rOO, OOO / -

Issued, Subscribed and Paid-up

18,00,000 Equity shares of Rs. l0 /- each 1,80,00,000/-

Total lrSOrOOrOOO / -

qunffi,
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3.4. The Share capitar structure of the Transferee company

the last Audited accounts for the year ended as on 31st

2018 is as under:

Subsequent to 31't March, 201g, there

the Authorized, Issued, Subscribed and

of the Third Transferor Company.

has been no change in

Paid up Share Capital

as per

March,

Subsequent to 31't March, 2018, there has been change in the

Authorized, Issued, Subscribed and paid up share capitar of

the Transferee company. The current share capital structure

of the Transferee Company is as under:

Particulars. Amount in Rs
Authorized Share Capitat

1,02 1,05 7,250 Equity snaffi
10,210,512,500/-

10,891,250 Preference sh@
108,912,500/-

LOFteAzspoo/-
rssued, Subscribs6 3nj paid-up

395,878,000 Equity shares oJ Rs. 10/- each 3,958,780,000/-

3t958t78O,oOO / -

@ro,*;

Scheme of Merger by Absorption



Particulars Amount in Rs

Authorized Share Capital

L,025,841,750 Equity sh@ LO,25B ,417 ,500/ -

77,116,250 preference sh@
lLL,162,500/-

lOr36gr 5gorooo/-

rssued, Subscribs6 6n? paid-Lf

395,87 8,000 Equity strarffi 3,959,790,000/-

3rg5grTgorooo/-

4.

4.7

PART B

Merger by Absorption of DLFps, MFPL and HRppL with LDL as a

going concern shall be in the following manner:

COMPLIANCE WITH TAX LAWS

This Scheme has been drawn up to comply with the conditions

as specified under section 2 (18) of the Income-tax Act, 1961

and other relevant provisions of the Income-tax Act, 1961. If

any terms or provisions of the Scheme are found or interpreted

to be inconsistent with the provisions of the said section at a

later date including resurting from a retrospective amendment

of law or for any other reason whatsoever, till the time the

scheme becomes effective, the provisions of the said section of

the Income-tax Act, 1961 shall prevail and th
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stand modified to the extent determined necessary to comply

with section 2(1B) of the Income-tax Act, 1961 and other

relevant provisions of the Income-tax Act, 1961.

4.2 on or after the Effective Date, the Transferor companies and

the Transferee company are expressly permitted to revise

their financial statements and returns along with prescribed

forms, filings and annexure under the Income-tax Act, 1961,

Wealth-tax Act, L957 (including for the purpose of re-

computing tax on book profits, wealth tax purposes and

claiming other tax benefits), service tax (Goods and Service

Tax) law, goods and service tax (Goods and service Tax) and

other tax laws, and to claim refunds and/or credits for taxes

paid, and to claim tax benefits, etc., and for matters incidentar

thereto, if required to give effect to the provisions of the

Scheme from the Appointed Date.

4.3 All tax assessment proceedings / appeals of whatsoever nature

by or against the Transferor Companies pending and / or

arising at the Appointed Date and relating to the Transferor

Companies shall be continued and / or enforced until the

Effective Date as desired by the Transferee Company. As and

from the Effective Date, the tax proceedings shall be continued

and enforced by or against the Transferee Company in the

same manner and to the same extent as would or might have

been continued and enforced by or against the Transferor

Companies,

Further, the aforementioned proceedings shall

5<"tt'lll..':
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discontinued nor be in any way prejudicially affected by reason

of the Merger of the Transferor Companies with the Transferee

Company or anything contained in the Scheme.

4.4 Any tax liabilities under the Income-tax Act, 1961, wealth-tax

Act, 1957, customs Act Lg6z, service tax (Goods and service

Tax) laws, Goods and Service tax (Goods and service Tax)

laws applicable state Value Added Tax laws or other applicable

laws / regulations dealing with taxes / duties / levies allocable

or related to the Transferor companies to the extent not

provided for or covered by tax provision in the accounts made

as on the date immediately preceding the Appointed Date shall

be transferred to Transferee company. Any surplus in the

provision for taxation / duties / levies account including

advance tax and tax deducted at source as on the date

immediately preceding the Appointed Date will also be

transferred to the account of the Transferee Company.

4.5 Any refund under the Income-tax Act, 1961, wealth-tax Act,

!957, customs Act 1962, service tax (Goods and Service Tax)

laws, applicable state Value Added Tax raws or other applicable

laws / regulations dealing with taxes / duties / levies allocable

or related to the Transferor companies and due to the

Transferor companies consequent to the assessment made on

the Transferor Companies for which no credit is taken in the

accounts as on the date immediately preceding the Appointed

Date shall also belong to and be received by the Transferee

Company.

@y^.#e
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4.6

4.7

All taxes / credits including income-tax, tax on book profits,

credit on Minimum Alternate Tax under section 115JAA of the

Income-tax Act, 1961, sales tax, excise duty, custom duty,

service tax (Goods and service Tax), value added tax, goods

and service tax (Goods and Service Tax) etc. paid or payable

by the Transferor companies in respect of the operations and

/ or the profits of the undertaking before the Appointed Date,

shall be on account of the Transferor companies and, in so far

as it relates to the tax payment (including, without limitation,

income-tax, tax on book profits, sales tax, excise duty, custom

duty, service tax (Goods and Service Tax), value added tax,

goods and service tax (Goods and Service Tax), etc.) whether

by way of deduction at source, advance tax, MAT credit or

otherwise howsoever, by the Transferor companies in respect

of the profits or activities or operation of the business after the

Appointed Date, the same shall be deemed to be the

corresponding item paid by the Transferee company and shall,

in all proceedings, be dealt with accordingry. Further, any tax

deducted at source by the Transferor companies / Transferee

company on payables to Transferee company / the Transferor

companies respectively which has been deemed not to be

accrued, shall be deemed to be advance taxes paid by the

Transferee company and shall, in ail proceedings, be dealt with

accordingly.

obligation for deduction of tax at source on any payment made

by or to be made by the Transferor companies under the

Income-tax Act, 1961, Wealth-tax Act, 1957,.

8#**"
St, iiiscg

Scheme of Merger by Absorption



(Goods and Service Tax) laws, customs law, state value added

tax, goods and service tax (Goods and Service Tax) or other

applicable laws / regulations dealing with taxes/ duties / levies

shall be made or deemed to have been made and duly

complied with by the Transferee Company.

4.8 Without prejudice to the generality of the above, all benefits,

incentives, losses, credits (including, without limitation income

tax, tax on book profits, service tax (Goods and Service Tax),

applicable state value added tax etc.) to which the Transferor

Companies are entitled'to in terms of applicable laws, shall be

available to and vest in the Transferee Company.

5. TRANSFER AND VESTING OF THE TRANSFEROR

COMPANIES INTO TRANSFEREE COMPANY

Subject to the provisions of this Scheme as specified herein

and with effect from the Appointed Date, the entire

undertaking of the Transferor Companies shall be transferred

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

in the Transferee Company in the following manner:

5.1. The Undertakings of the Transferor Companies comprising its

business, all assets and liabilities of whatsoever nature and

where-so-ever situated, shall, under the provisions of Sections

230 to 232 and all other applicable provisions, if any, of the

Act, without any further act or deed (save as provided in

clauses 5.2 and 5.3 below), be transferred to and vested in

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

Transferee Company as a going concern so
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from the Appointed Date the undertaking of the Transferee

Company and to vest in the Transferee Company all the rights,

title, interest or obligations of the Transferor Companies

therein.

5.2. All the movable assets of the Transferor Companies, capable of

passing by physical delivery or by endorsement and delivery,

shall be so transferred to the Transferee Company and deemed

to have been physically handed over by physical delivery or by

endorsement and delivery, as the case may be, without the

need to execute any separate instrument, to the Transferee

Company to the end and intent that the property and benefit

therein passes to the Transferee Company with effect from the

Appointed Date.

5.3. In respect of any assets of the Transferor Companies, other

than those mentioned in Sub Clause 5.2 above, including

Sundry debtors, deferred tax aSSet, outstanding loans and

advances , if any, recoverable in cash or kind or for value to be

received, bank balances and deposits, if dflY, with the

Government, Semi-Government, local and other authorities

and bodies, customers and other persons, the Same shaii,

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

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

and stand Vested in the Transferee Company under the

provisions of Sections 230 to 232 of the Act.

5.4. With effect from the Appointed Date, all debts,

(including deferred tax liabilities and contingent

liabilities

liabilities),

duties and obligations of the Transferor Compani
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Appointed Date whether provided for or not in the books of

accounts of the Transferor Companies, and all other liabilities

which may accrue or arise after the Appointed Date but which

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

shall, pursuant to the orders of the National company Law

Tribunal or such other competent authority as may be

applicable under provisions of the Act, without any further act

or deed, be transferred or deemed to be transferred to and

vested in the Transferee Company, So as to become as from

the Appointed Date the debts, liabilities (including deferred tax

liabilities and contingent liabilities), duties and obligations of

the Transferee Company on the Same terms and conditions as

were applicable to the Transferor Companies'

5.5. Without prejudice to the above provisions, with effect from the

Appointed Date, all Inter-party transactions between the

Transferor Companies and the Transferee Company shall be

considered as Intra-party transactions for all purposes from

the ApPointed Date.

6.

6,1.

CONSIDERATION

As the Transferor Companies are directly/indirectly wholly-

owned subsidiaries of the Transferee Company, hence no

consideration shall be payable pursuant to the Merger by

Absorption of the Transferor Companies with the Transferee

company, and the equity shares held by the Transferee

Company in the Transferor Companies shall stand cancelled

without any further act, application or deed'
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7. ACCOUNTINGTREATMENT

7.1. Upon the scheme becoming effective, the Transferee company

shall account for the Merger by Absorption of the Transferor

Companies in its books of accounts as per "Pooling of Interest

Method" provide in Appendix c of Indian Accounting Standard

103 (Business combinations of entities under common

control) notified under the provisions of the companies Act,

2Ol3.Itwouldinteraliaincludethefollowing:

7.2. The assets and liabilities of the Transferor Companies shall be

reflected at their carrying amounts in the books of the

Transferee company. No adjustments shall be made to

reflect fair values, or recognise any new assets or

liabilities. The adjustments that shall be made to harmonise

accounting policies. The financial information in the

financial statements of the Transferee company in respect

of prior periods will be restated as if the business

combination had occurred from the beginning of the

preceding period in the financial statements, irrespective of

the actual date of the combination. The identity of the

reserves shall be preserved and shall appear in the financial

statements of the Transferee company in the same form

in which they appeared in the financial statements of

the Transferor Companies. The balance of the retained

earnings appearing in the financial statements of the

Transferor companies shall be aggregated with the

corresponding balance appearing in the financial

@Ttr&
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8.

8.1.

statements of the Transferee Company. The difference if 3flY,

between the amount recorded as share capital issued

plus any additional consideration in the form of cash or

other assets and the amount of share capital of the

Transferor companies shall be transferred to capital

reserve.

PART C

CoNTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject to the

provisions of the Scheme and without any further act of the

parties, all memoranda of understanding, contracts (including

but not limited to customer contracts, Service contracts and

Supplier contracts), schemes, assurances, liCenCeS, inSurance

policies, guarantees, deeds, bonds, agreements, arrangements

and other instruments (including all tenancies, leaSeS, and

other assurances in favour of the Transferor Companies or

powers or authorities granted by or to it) of whatsoever nature

to which the Transferor Companies is a party or to the benefit

of which the Transferor Companies may be eligible and which

are subsisting or having effect immediately before the Effective

Date, shall continue in full force and effect against or in favour

of the Transferee company as the case may be, and may be

enforced as fully and effectually as if, instead of the Transferor

companies, the Transferee company had been a party or

beneficiary or obligee or obligor thereto.
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8.2. The Transferee company shall, if so required or becomes

necessary, upon the coming into effect of this Scheme enter

into and/ or issue and/or execute deeds, writings or

confirmations to give effect to the provisions of this Scheme

and to the extent that the Transferor Companies is required

prior to the Effective Date to join in such deeds, writings or

confirmations, the Transferee Company shall be entitled to act

for and on behalf of and in the name of the Transferor

ComPanies, as the case maY be'

9. LEGAL PROCEEDINGS

If any legal proceedings including but not limited to suits,

summary suits, indigent petitions, appeal, or other proceedings

of whatever nature (hereinafter called "the proceedings") by

or against the Transferor Companies are pending as on the

Effective Date, the same shall not abate or be discontinued or

be in any way prejudicially affected by reason of the transfer of

the entire business and Undertaking of the Transferor

companies or of anything contained in the scheme, but the

proceedings shall be continued, prosecuted and enforced by or

against the Transferee Company in the same manner and to

the same extent as they would or might have been continued,

prosecuted or enforced by or against the Transferor

companies, if the scheme had not been made, on and from

the Effective Date, the Transferee Company may initiate any

legal proceeding for and on behalf of the Transferor

Companies.
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10. EMPLOYEES OF TRANSFEROR COMPANIES

10.1. On the Scheme coming into effect, all staff, workmen and

employees (including those on sabbatical / maternity leave) of

the Transferor Companies in service on the Effective Date shall

be deemed to have become staff, workmen and employees of

the Transferee Company with effect from the Effective Date

without any break or interruption in their service and on the

terms and conditions not less favourable than those applicable

to them with reference to the Transferor Companies on the

Effective Date, if any.

t0.2. It is expressly provided that, in so far as the Gratuity Fund,

Provident Fund, Super Annuation Fund or any other Special

Scheme(s)/Fund(s) (hereinafter referred as "Fund or Funds")

created or existing for the benefit of the staff, workmen and

employees of the Transferor Companies are concerned, upon

the Scheme coming into effect, the Transferee Company shall

stand substituted for the Transferor Companies for all purposes

whatsoever in relation to the administration or operation of

such Fund or Funds or in relation to the obligation to make

contributions to the said Fund or Funds in accordance with the

provisions thereof as per the terms provided in the respective

Fund or Funds, if any, to the end and intent that all rights,

duties, powers and obligations of the Transferor Companies in

relation to such Fund or Funds shall become those of the

Transferee Company and all the rights, duties and benefits of

the staff, workmen and employees of the Transferor

Companies under such Fund or Funds shall

@,me
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subject to the provisions of law for the time being in force. It is

clarified that the services of the staff, workmen and employees

of the Transferor Companies will be treated as having been

continuous for the purpose of the said Fund or Funds and for

other benefits such as long service awards, if any.

11. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE

COMPANY

11.1. With effect from the Appointed Date up to and including the

Effective Date:

(a) The Transferor Companies shall carry on and be deemed

to have carried on their respective business and activities

and shall stand possessed of whole of their respective

undertaking, in trust for the Transferee Company and shall

account for the same to the Transferee Company.

(b) Any income or profit accruing or arising to the Transferor

Companies and all costs, charges, expenses and losses or

taxes (including but not limited to advance tax, tax

deducted at source, tax on book profits credit, taxes

withheld/paid in a foreign country, etc.), incurred by the

Transferor Companies shall for all purposes be treated as

the income, profits, costs, charges, expenses and losses or

taxes, as the case may be, of the Transferee Company

and shall be available to the Transferee Company for being

disposed-off in any manner as it thinks fit.

71.2. With effect from the Appointed Date, all debts, liabilities, duties
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and obligations of the Transferor Companies as on the close of

business hours on the date preceding the Appointed Date,

whether or not provided in the books of the Transferor

Companies, and all liabilities debts, duties, obligations which

arise or accrue on or after the Appointed Date shall be deemed

to be the debts, liabilities, duties and obligations of the

Transferee Company.

L2. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including

the Effective Date:

tz.L. The Transferor Companies shall carry on and be deemed to

have been carrying on its business and activities and shall

stand possessed of and hold all of the Undertaking for and on

account of and for the benefit of and in trust for the Transferee

Company. The Transferor Companies hereby undertake to hold

the said assets with utmost prudence until the Effective Date.

t2.2. The Transferor Companies shall carry on its business and

activities with reasonable diligence, business prudence and

shall not without the prior consent in writing of any of the

persons authorised by the Board of Directors of the Transferee

Company, (i) sell, alienate, charge, mortgage, encumber or

otherwise deal with or dispose of the assets comprising the

Undertaking or any part thereof or undertake any financial

commitments of any nature whatsoever, except in the ordinary

course of business (ii) nor shall it undertake any new business

or substantially expand its existing business.
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L2.3. All the profits or income accruing or arising to the Transferor

Companies or expenditure or losses arising to or incurred or

suffered by the Transferor Companies, with effect from the

said Appointed Date shall for all purposes and intents be

treated and be deemed to be and accrue as the profits,

incomes, costs, charges, expenditure or losses of the

Transferee Company, tss the case may be.

L2.4. All taxes of any nature, duties, cess or any other like payments

or deductions made by the Transferor Companies to any

Statutory Authorities such as Income Tax (including advance

tax and Tax Deducted receivable and Minimum Alternate Tax

(MAT) credit), Service tax (Goods and Service Tax), Customs

Duty, VAT, Goods and Service tax (Goods and Service Tax),

etc. or any tax deducted / collected at source relating to the

period after the Appointed Date and up to the Effective Date

shall be deemed to have been on account of or on behalf of or

paid by the Transferee Company and the relevant authorities

shall be bound to transfer to the account of and give credit for

the same to the Transferee Company upon the passing of the

order in the Scheme by National Company Law Tribunal upon

relevant proof and documents being provided to the said

authorities to this effect.

12.5. The Transferor Companies shall not alter its equity capital

structure either by fr:esh issue of shares or convertible

securities (on a rights basis or by way of bonus shares or

otherwise) or by any decrease, reduction, reclassification, sub-

division, consolidation, re-organisation or in any other manner,
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except by and with the consent of the Board of Directors of the

Transferee Company.

12.6. The Transferee Company shall be entitled, pending the

sanction of the Scheme, to apply to the Central Government

and all other agencies, departments and authorities concerned

as are necessary under any law for such consents, approvals

and sanctions which the Transferee Company may require to

carry on the business of the Transferor Companies.

13. SAVTNG OF CONCLUDED TRANSACTIONS

The transfer and vesting of the entire business and

Undertaking of the Transferor Companies pursuant to this

Scheme, and the continuance of proceedings under Clause 9

above shall not affect any transaction or proceedings already

concluded by the Transferor Companies on or after the

Appointed Date till the Effective Date, to the end and intent

that the Transferee Company accepts and adopts all acts,

deeds and things done and executed by the Transferor

Companies in respect thereto, as if done and executed on its

behalf .

L4. COMBINATION OF AUTHORISED CAPITAL

L4.L. Upon this Scheme becoming effective, the authorized share

capital of the Transferee Company shall automatically stand

increased without any further act, instrument or deed on the

part of the Transferee Company including payment of stamp

duty and fees payable to Registrar of Companies, by the

authorized share capital of the Transferor
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appearing as on the date of certified or authenticated copies of

the orders of the National company Law Tribunal sanctioning

this scheme being filed with the appropriate Registrar of

Companies. The Memorandum of Association and Articles of

Association of the Transferee company (relating to the

authorized share capital) shall, without any further act,

instrument or deed, be and stand artered, modified and

amended, and the consent of the shareholders of the

Transferee Company to the scheme, whether at a meeting or

otherwise, shall be deemed to be sufficient for the purposes of

effecting this amendment, and no further resolution(s) under

sections 13, 6L, L4 of the companies Act zoL3 and other

applicable provisions of the Act would be required to be

separately passed, as the case may be and for this purpose the

stamp duties and fees paid on the authorized share capital of

the Transferor companies shall be utilized and applied to the

increased authorized share capital of the Transferee Company

and there would be no requirement for any further payment of

stamp duty and/or fee by the Transferee company for increase

in the authorized share capital to that extent

t4.2. rt is clarified that the approval of the members of the

Transferee Company to the Scheme, whether at a meeting or

otherwise, shall be deemed to be their consent / approval also

to the amendment of the Memorandum of Association and

Articles of Association of the Transferee Company as may be

required under the Act and Clause V of the Memorandum of

Association shall stand substituted accordingly by t
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the approval of this Scheme.

PART D

DEALS WITH OTHER TERMS AND CONDITIONS

15. DISSOLUTION OF THE TRANSFEROR COMPANIES

15.1. on the scheme becoming effective, the Transferor companies

shall stand dissolved without being wound up and without any

further act by the parties.

15.2. on and with effect from the Effective Date, the names of the

Transferor companies shail be struck off from the records of

the appropriate Registrar of companies. The Transferee

Company shall make necessary filings in this regard.

15.3. Even after the Scheme becomes effective, the Transferee

company shall be entitled to operate ail bank accounts of the

Transferor company and realize ail monies and complete and

enforce all pending contracts and transactions in respect of the

Transferor company in the name of the Transferee company

insofar as may be necessary until the transfer and vesting of

rights and obligations of the Transferor company to the

Transferee company under this scheme is formally effected by

the parties concerned.

16. APPLTCATTONS / pETrTroNs To THE NATTONAL

COMPANY LAW TRIBUNAL AND APPROVALS

16.1. The Transferor companies and Transferee company shall, with

all reasonable dispatch, make application /
,,;\
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National Company Law Tribunal or such other appropriate

authority under Sections 23O to 232 and other applicable

provisions of the Act, seeking orders for dispensing with or

convening, holding and conducting of the meetings of the

respective classes of the members and/or creditors of the

Transferor Companies as may be directed by the National

Company Law Tribunal or such other appropriate authority.

17. MODIFTCATIONS / AMENDMENTS TO THE SCHEME

17.1. The Transferor Companies and the Transferee Company,

through their Directors or Committee of Directors or through

any Director(s) or Company Secretary authorized in that

regard, may consent on behalf of all persons concerned, to any

modifications or amendments of this Scheme or to any

conditions which the National Company Law Tribunal and/or

any other Authorities under law may deem fit to approve of or

impose or which may otherwise be considered necessary or

desirable for settling any question or doubt or difficulty that

may arise in carrying out this Scheme and do all acts, deeds

and things as may be necessary, desirable or expedient for

putting this Scheme into effect, subject to approval of

Honourable National Company Law Tribunal.

L7.2. For the purpose of giving effect to this Scheme or to any

modification, amendment or condition thereof, the Directors of

the Transferee Company are authorized to give such directions

and/or to take such step as may be necessary or desirable
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including any directions for settling any question or doubt or

difficulty whatsoever that may arise.

18. VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of

the Transferor companies as are considered necessary by the

Board of Directors of the Transferee company which are validly

subsisting be considered as resolutions of the Transferee

company. If any such resotutions have any monetary limits

approved under the provisions of the Act or of any other

applicable statutory provisions, then the said limits, as are

considered necessary by the Board of Directors of the

Transferor company, shall be added to the limits, if any, under

the like resolutions passed by the Transferee company.

19, SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

19.1. The Scheme is conditional upon and subject to:

19.1.1. Approval of the Scheme by the requisite majority of

each class of the respective members and creditors of

the Transferor companies and the Transferee company,

if applicable, in terms of the applicable provisions of the

Act;

19.1.2. Sanctions and orders under the provisions of section

230 read with Section 232 of the Act being obtained by

the Transferor Companies and the Transferee Company

from the National Company Law Tribunal;
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19.1.3. The certified or authenticated copies of the orders of

the National Company Law Tribunal sanctioning this

Scheme being filed with the appropriate Registrar of

Companies.

20. EFFECT OF NON RECETPT OF APPROVALS / SANCTTONS

20.L.ln the event of any of the said approvals referred to in Clause

19 above not being obtained and / or complied with and/or

satisfied and/or this Scheme not being sanctioned by the

National Company Law Tribunal and/or order or orders not

being passed as aforesaid at a date as may be mutually agreed

upon by the respective Board of Directors of the Transferor

Companies and the Transferee Company (who are hereby

empowered and authorised to agree to and extend the

aforesaid period from time to time without any limitations in

exercise of their powers through and by their respective

delegate(s), this Scheme shall stand revoked, cancelled and be

of no effect.

20.2. The Boards of Directors of the Transferor Companies and the

Transferee Company shall be entitled to revoke, cancel and

declare the Scheme of no effect if they are of the view that the

coming into effect of the Scheme could have adverse

implications on the Transferor Companies and/ or the

Transferee Company.

20.3.If any part of this Scheme hereof is invalid, ruled illegal by the

National Company Law Tribunal, or unenforceable under

present or future laws, then it is the intention of the T

Scheme of Merger by Absorption



companies and the Transferee company that such part shall

be severable from the remainder of the Scheme.

2L. COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including, but not limited to,

any taxes and duties, stamp duty, registration charges, etc.) of

/ payable by the Transferor companies and the Transferee

company in relation to or in connection with the scheme and

incidental to the completion of the Merger by Absorption of the

Transferor companies with the Transferee company in

pursuance of this scheme shall be borne and paid by the

Transferee Company,

**x**x**xx*****
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MTR Form Number6

GRN MH003633669202223E
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Macrotech Developers Limited

IDBI BANK

ChequeOD Oetails

Oepartmenl ID :
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TAX lO / TAN (lf Ahy)
Non-Judicial Stamps
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Omce Namo GENERAL STAMP OFFICE MUMBAT

Location MUMBAI

FullName

Year 2022-2023 One Time

Account Head Details Amounl ln Rs

Flat/Block No.
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0030050801 Amount of Tar 10775112.00 Road/Street
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PIN

5112.

1,07,75,112.00

Amount ln

Words

One Crore Seven Lakh Seventy Five Thousand One Hun

dred Twelve Rupees Only

Remarks (lf Any)

ADJl39t2022

FOR USE IN RECEIVING BANX

Bank CIN Ref. No 69103332022062012495 712787353

Cheque/DD No Bank Date RBI Date 2010612022-14:53.45 Not Verified with RBI

Name of Bank Bank-Branch IDBI BANK

Scroll No. , Date Not Verified with Scro

Challan Oefaced Details

Print Date 20{6.2022 04:20:08

Sr. No, Remarks Detacemeht Oate Userld Defacement Amount
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IN THE NATIONAL COMPANY LAW TRIBUNAL.
MUMBAI BENCH - COURT V

Palava Dwellers Private Limited

having its registered omce at 412,

Floor- 4, 17G Vardhaman

Chamber Cawasji Patel Road,

Horniman Circle, Fort, Mumbai

400001, Maharashtra

Macrotech Developers Limited

having its registered office at472,

cP (cAA) L36/MB/2O21

connected with

cA (cAA) 98s/MB/2020

In the matter of the Companies Act, 2013
t nna,. "

In the matter of Seltion 230 to 232 of the

Companies Act, 2013 and other applicable

Drovisions of the Companies Act, 2013 and

rules framed thereunder

.' And

In the rrE$er of Scheme of Amalgamation

(Merger by Absorption) of Palava Dwellers

Private Limited (Transferor Company) having

CIN : U70100MH2OI7PTC29237L with

Macroteih Dgvelopeirs Limited (Transferee

Company) having CIN :

145200MH1995PLC093041 and their

respective shareholders ('Scheme')

...Transferor Company/ First Petitioner Company
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Floor- 4, l7G Vardhaman

Chamber Cawasji Patel Road,

Horniman Circle. Fort, Mumbai

400001, Maharashtra

...Transferee Company/ Second Petitioner Company

Order delivered oni 26.LO.2O2L

Coram:

Hon'ble Smt. Suchitra Kanuparthi, Member (Judicial)

Hon'ble Smt. Anuradha Sar:jay Bhatia, Member (Technical)

Appearances (via videoconferencing) :

For the Petitioners: Jeet Gandhi

For the Regional Director (WR): Ms. Rupa Sutar, Deputy Director

Per: Suchitra Kanuparthi, Member (J)

ORD ER

1. The Court is convened by videoconference today (26.10.2021).

2. Heard Learned Counsel for the First Petitioner Company and the

Second Petitioner Company (collectively referred to as 'Petitioner

Companies'). No objectci- ;':as come !ef3!-e the Tribunal to oppose the

petition and nor has any party controverted any averments made in the

petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and

other applicabte provisions of the Companies Act, 2013 ("Act") and in the

matter of Scheme of Amalgamation (Merger by Absorption) of Palava

Dwellers Private Limited (Transferor Company/First Petitioner Company)
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with Macrotech Developers Limited (Transferee Company/ Second

Petitioner Company) and their respective shareholders ('Scheme').

4. The Learned Counsel for the Petitioner Companies submits that the

Petitioner Companies are currently engaged in the business of real estate

development.

5. The rationale for the Scheme of Amalgamation (Merger by

Absorption) is set out below:

i) Synergies arising out of consolidation of business, such as,

enhancement of net worth of the combined business to

capitalize on future growth potential, optimal utilization of re-

sources;

ii) Achieving operational efficiencies and management efficiencies;

and

iii) Reducing operational and compliances costs.

6. Both the Petitioner Companies have approved the Scheme by passing

their respective Board on 2O.O3.2O20 and have approached the Tribunal

for sanction of the Scheme.

7. Leamed Counsel for the Paiitioner Companies submits that the Joint

Company Petition has been filed in consonance with the order passed in

Company Scheme Application C.A' (CAA) 9a5lMB/2O2O on 26.05.2020 and

by further directions contained in the order passed in CA/37/MB/2O21 on

L7.06.2021 passed by this Hon'ble Tribunal.

8. The Regional Director has filed its report dated 27.O8.2021 ("Report")

praying that this Tribunal may pass such orders as it thinks fit. save and

except as stated in paragraphs IV (a) to (p) and in response to the

!
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observations of the Regional Director, the Petitioner Companies have filed

an Affidavit in Rejoinder filed on 10s September, 2O2L and have clarified

as follows.

Sr.

No,

Para

Regional Director Report /
Observation Dated 27th

August,2021

Response from the Petitioner

Companies

IV
(a)

In addition to compliance

of AS-14 (IND AS - 10s)

the Transferee Company

shall pass such accounting

entries which are neces-

sary in connection with the

scheme to comply with

other applicable Account-

ing Standards such as AS-

s (IND AS-8) etc.;

As far as the observation of the

Regional Director, as stated in

IV (a) is concerned, the Second

Petitioner Company, through

its Counsel, undertakes that in

addition to compliance of IND

AS - 103, it shall pass such ac-

counting entries which are nec-

essary in connection with the

scheme to comply with other

applicable Accounting Stand'

ards such as IND AS-8, etc.
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As per Part-I-Definitions

Clause 1(1.3), A 1(1.5) of
I the scheme

"Appointed Date" means

the 7st day of April 2019 or

such other date as may be

fixed or approved by Na-

tional Company Law Tribu'

nal, Mumbai Bench;

" Effective Date" means the

last of the dates on which

the certified copies of the

orders sanctioning this

Scheme, passed by the Na-

tional Company Law Tribu-

nal at Mumbai, are filed

with the Registrar of Coim-

panies, Mumbai by the

Transferor Company and

the Transferee Company.

Any references in ?is
Scheme to the date of

"coming into effed of this

Scheme" or "upon the

Scheme becoming effec-

tive" shall mean the Effec-

tive Date.

As far as the obseruation of the

Regional Director, as stated in

IV (b) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that as

per Clause 1.3 of the Scheme,

the Appointed Date means the

1st day of April 2019 or such

other date as may be fixed or

approved by National Company

Law Tribunal, Mumbai Bench.

Further, as per Clause 1.5 of

the Scheme, the Effective Date

means the last of the dates on

which the certified copies of the

orders sanctioning this

Scheme, passed by the Na-

tional Company Law Tribunal at

Mumbai, are filed with the Reg-

istrar of Companies, Mumbai

by the Transferor Company

and the Transferee Company,

The Petitioner Companies,

through their Counsel, under-

take to comply with the re-

quirements clarified vide circu-

lar no. F. No. 7/12/2019/CL-I

IV
(b)
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In this regard, it is submit-

ted that Sedion 232 (6) ot
the Companies Act, 2013

states that the scheme un-

der this sedion shall

clearly indicate an ap-

pointed date from which it
shall be effective and the

dated 27.08.2019 issued by

the Ministry of Corporate Af-

fairs.

scheme shalt be deemed to

be effective from such date

and not a date subsequent

to the appointed date.

However, this aspect may

be decided by the Hon'ble

Tribunal taking into ac-

count its inherent powers.

Further, the Petitioners

may be asked to comply

with the requirements as

clarified vide circular no. F.

No. 7/12/2019/CL-I datec

21.08.2019 issued by the

Ministry of Corporate Af-

fa irs.
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IV
(c)

The Hon'ble Tribunal may

kindly seek the undertak-

ing that this Scheme is ap-

proved by the requisite

majority of members and

creditors as per Section

230(6) of the Act in meet-

ings duly held in terms of

Section 230( 1) read with

subsection (3) to (5) of

Section 230 of the Act and

the Minutes thereof are

duly placed before the Tri-

bunal.

As far as the observation of the

Rc?ional Director, as stated in

IV (c) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that in

pursuance of the directions

contained in the order passed

by the Tribunal in Company

Scheme Application C.A. (CAA)

985/M8/2020 on 26th May

2020 and by further directions

contained in the order passed

in CA/37/M8/2021 on 77th

)une, 2027, the First Petitioner

Company was directed to con-

vene and hold the meeting of

the Equity Shareholders on

23rd )uly, 2027 at 10 am

through Video Conferencing

and the Second Petitioner

Company was granted dispen'

s.iion from @nvening and

holding the meeting of the Eq-

uity Shareholders based on the

Consent Affidavits from the

shareholders representing

100o/o shareholding in the Sec-

ond Petitioner Company, Fur-
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ther, vide the above-men-

tioned orders, the Petitioner

Companies were granted dis-

pensation from convening and

holding the meeting of the Se-

cured Creditors and Unsecured

Creditors and were required to

intimate all its Secured Credi-

tors and the Unsecured Credi-

tors having outstanding

amount of more than Rs.

1,00,00,000 (Rupees One

Crore Only). The Petitioner

Companies confirm that the

same was duly complied with

by filing an Affidavit of Service

on 9th )uly 2021.to
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IV
(d)

Hon'ble NCLT may kindlY

direct the petitioners to file

an affidavit to the extent

that the Scheme enclosed

to Company Application &

Company Petition, are one

and same and there is no

discrepancy/any

cha nge/changes a re mad e,

for changes if any, IibertY

be given to Central Gov-

ernment to file further re-

port if any required;

As far as the observation of the

Regional Director, as stated in

IV (d) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that the

Scheme enclosed in the Com-

pany Scheme Application was

modified vide Board Resolution

dated 25th January 2021 bY

the First Petitioner ComPanY

and Executive Commifiee of

the Board Resolution dated

28th lanuary 2021 by the Sec-

ond Petitioner CompanY and

the same was submitted to the

Tribunal vide Interlocutory AP'

plication dated 9th February

2021. The Petitioner ComPa'

nies confirm that the Scheme

enclosed in the Interlocutory

Application is the same as the

Scheme 1!ed along with the

Company Scheme Petition and

that the consent of the EguitY

Sha reh o I d ers th roug h co n d uct-

ing a meeting (in the case of

the First Petitioner Company)

and through consent affidavits
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(in the case of Second Peti-

tioner Company) was obtained

for such modified scheme,
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IV
(e)

The Petitioners under pro-

visions of section 230(5) of
the Companies Act, 2013

have to serve notices to

concerned authorities

which are likely to be af-

fected by Amalgamation.

Further, the approval of

the scheme by this Hon'ble

Tribunal may not deter

such authorities to deal

with any of the issues aris-

ing after giving effect to

the scheme. The decision

of such Authorities is bind-

ing on the Petitioner Com-

pany(s).

N TIIE NA'I(NAL OM'AXY LAW IAIBUN I
LuMB^t BENC}( COrRr - t

ct (c{ )lxlialaoll '*r rid
ca (cl]r) trlvBDoro

B
t

As far as the observation of the

Regional Director, as stated in

IV (e) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that no-

tices in accordance with Sec-

tion 230 (5) of the Companies

Act, 2013 have been served

upon the concerned Income

Tax Authorities, Regional Di-

rector, Registrar of Companies

and Real Estate Regulatory Au-

thority. Further, the Second

Petitioner Company also

served notice to Securities and

Exchange Board of India and

the stock exchanges. The

Counsel for further undertakes

that the sanction of the

Scheme by this Tribunal will

not deter any authorities to

deal with any of tie 6sues aris-

ing after giving effect to the

Scheme and that such issues

arising out of the Scheme will

be met and answered in ac-

cordance with the law.
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Petitioner Company have

to undertake to comply

with section 232(3(i) of
Companies Act, 2013,

where the transferor com-

pany is dissolved, the fee,

if any, paid by the trans-

feror company on its au-

thorised capital shall be

set-off against any fees

payable by the transferee

company on its authorised

capital subsequent to the

amalgamation and there-

fore, petitioners to affirm

that they comply the provi-

sions of the section,

IV (D

The Petitioner Company

may be directed to submit

undertaking that the peti-

tioner company shall en-

sure compliance of the all

provisions of the Income

Tax Act, 1967 including

provisions of section 2( 18)

of the Income Tax Act.

IV
(s)

IN T}S NATIONAL @M!,INY LAW TRIB(N,{!
MTJMB1I BENOI @INT . 5

CP (CAr{l l3a,UBAo2l Cd,ed {i6
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As far as the observation of the

Regional Director, as stated in

IV (O is concerned, the Peti-

tioner Companies, through

their Counsel, undertake to

comply with the provisions of

Section 232(3)(i) of the Com-

panies Act, 2013.

As far as the observation of the

Regional Director, as stated in

IV (g) is concerned, the Peti-

tioner Companies, through

their Counsel, unciertake to

comply with all applicable pro-

visions of the Income Tax Act,

1961 including provisions of

section 2(18) of the Income

Tax Act, 7967.
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IV
(h)

As per the Part-Il-Clause

11(11.1 to 11.6) of the

Scheme (Consideration);

In this regard it is submit-

ted that Hon'ble Tribunal

may kindly direct the Peti-

tioner to Comply with pro-

visions of Section 55, Sec-

tion 62 & Section 232(3)(i)

of the Companies Act,

2013 or any other applica-

ble provision of the Act.

As far as the observation of the

Regional Director, as stated in

IV (h) is concerned, the Peti-

tioner Companies, through

their Counsel, undertake to

comply with all provisions of

the Sedion 55, Section 62 &

Section 232(3)(i) of the Com-

panies Act, 2013 or any other

applicable provisions of the

Act, as applicable. The Second

Petitioner Company, through

its Counsel, submits that in ac-

cordance with Para 11.6 of

Scheme, the approval of the

shareholders to the Scheme

shall be deemed to be due

compliance of section 55 and

section 62 of the Companies

Act, 2013 and no further ap-

proval of shareholders under

section 55 and section 52 of

the Companies Act, 2O1j is re-

quired to be obtained by the

Transferee Company.
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As far as the observation of the

Regional Director, as stated in

IV (i) is concerned, the Second

Petitioner Company, through

its Counsel, undertakes that

the difference so credited to

the 'Capital Reserve arising out

of Amalgamation' will not be

available for distribution of div-

idend and other similar pur'

poses,

.tr''l

F

N (i) As per Part- II Clause

12(12.1 & 12.5) of the

Scheme (Accounting

Treatment in the Books of
the Transferee Company),

Upon the Scheme becom'

ing effective, the Trans-

feree Company shall ac-

count for the merger of the

Transferor Company in its
books of accounts with ef-

fect from the Appointed

Date as per "Pooling of In-

terest Method" provided in

Appendix C of Indian Ac-

counting Standard 103

(Business Combination of

entities under common

control) notified under the

provision of the Companies

Act,2073.

In this regard it is stated

that in Indian Accounting

Standard (Ind-AS) 103 -
prescribes application of
Pooling of Interest Method

to account for common
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control business combina-

tions. Under this method:

Any difference, whether

positive or negative, shall

be adjusted against the

capital reserves (or "Amal-

gamation Adjustment Def-

icit Account" in some

cases). In view of the

above it is submitted that

the difference so credited

to "Capital Reserve arising

out of Amalgamation" shall

not be available for distri-

bution of dividend and

other si m i Iar pu rposes.
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IV (J) As per Part II clause

13(13.1 to 13.j) of the

Scheme (Aggregation of
Authorized Capital) In this

regard it is submitted that

the fee payable by the

Transferee Company shall

be in arcordance with the

provisions of Section 73,

Section 74, Section 67,

and Section 232(3)(i) of

the Companies Act, 2013

further if any stamp duty is

payable the same should

be paid in accordance with

applicable laws of the

State;

As far as the observation of the

Regional Director, as stated in

IV (j) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that as

per Clause 73 of the Scheme,

upon this Scheme becoming ef-

fective, the authorized share

capital of the Transferor Com-

pany shall stand consolidated

and vested in and be merged

with the authorised share capi-

tal of the Transferee Company

without any further act, instru-

ment or deed on the part of the

Tra nsfe ree Company, i nclud ing

without payment of stamp duty

and fees payable to Registrar

of Companies, and the Memo-

randum of Association and Ar-

ticles of Association of the

Transferee Company (relating

to the authorised share capital)

shall, without any further act,

instrument or deed, be and

stand altered, modified and

amended, pursuant to Section

13, Section 74, Section 67 and

Section 232( 3)( i) respectively
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of the Act or any other applica-

ble provisions of the Act, as the

case may be and for this pur-

pose the stamp duties and fees

paid on the authorised share

capital of the Transferor Com-

pany shall be utilised and ap-

ptied to the increased author-

ised share capital of the Trans-

feree Company and no pay-

ment of any extra stamp duty

and/or fee shall be payable by

the Transferee Company for in-

crease in the authorised share

capital to that extent. Further,

in the event of any increase in

the authorised share capital of
Transferor Company and/ or

Transferee Company before

the Effective Date, on sanction-

ing of the any other Scheme by

the NCLT, such increase shall

be given effect to while aggre-

gating the authorised share

capital.
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IV
(k)

As Palava Dwellers Private

Limited (Transferor Com-

pany) and Macrotech De-

velopers Limited (Trans-

feree Company) are en-

gaged in the business of
Construction and Real Es-

tate Development/busi-

ness. Hence the petitioners

be directed to obtain NOC

from (RERA) regarding ap'
plicability of Real Estate

Regulation and Develop'

ment Act, 2016 with Maha-

rashtra Rules and Regula-

tion 2077.

As far as the observation of the

Regional Director, as stated in

IV (k) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that they

have served notice of Company

Scheme Application upon RERA

vide letter dated 3rd day of )uly

2021.
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Since the Macrotech Devel-

opers Limited the Trans-

feree Company limited by

shares, is listed on the

Bombay Stock Exchange

and National Stock Ex'

change, the Petitioner

Company be directed to

place on record whether

necessary approval from

SEBI and other concerned

stock exchange have been

obtained and whether the

meeting of the Sharehold-

ers/class of shareholders

have been convened as per

the I isti ng/SEBI g uidelines.
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As far as the obseruation of the

Regional Director, as stated in

IV (l) is concerned, the Second

Petitioner Company, submits

that the prior approval of SEBI

and the concerned Stock Ex-

changes was not required as

the Second Petitioner Company

got listed subsequently after

the admission of Application bY

the Tribunal. However, the

Second Petitioner Company

has serued a notice of Com-

pany Scheme Application upon

SEBI, the Bombay Stock Ex-

change and the National Stock

Exchange vide letter dated 3rd

day of July 2021 and no obser-

vations have been received by

the Second Petitioner Company

from them. Further, the Sec-

ond Petitioner Company sub-

mits that in pursuance of the

directions contained in the or'
der of the Tribunal passed in

Company Scheme Application

C.A. (CAA) 985/MB/2020 on

26th May 2020 and by further

t9
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directions contained in the or-

der passed in CA/37/MB/2021

on 77th June,2021, Second

Petitioner Company was

granted dispensation from con-

vening and holding the meeting

of the Equity Shareholders

based on the Consent Affidavits

from the shareholders repre-

senting 100o/o shareholding in

the Second Petitioner Company

filed with the Tribunal on 75th

April 2021. Therefore, the Sec-

ond Petitioner Company was

not required to convene the

meeting of the Equity Share-

holders.
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IV
(m)

Since the Transferor Com-

pany and the Transferee

Company have for-

eign/non-resident share'

holders, therefore, it is

subject to the compliance

of Section 55 of the Com-

panies Act, 2013 the FEMA

Regulations/RBI Guide-

lines by the Transferee

Company.

As far as the observation of the

Regional Director, as stated in

IV (m) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that

there are no foreign sharehold-

ers in the First Petitioner Com'

pany. As far as the Second Pe-

titioner Company is concerned,

it is submifted that the Second

Petitioner Company will not be

issuing shares to any foreign

shareholder, and hence the re-

quirement of complying with

section 55 of the Act and the

FEMA/RBI Regulations is not

applicable.
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As far as the observation of the

Regional Director, as stated in

IV (n) is concerned, the Peti-

tioner Companies, through

their Counsel, submit that in

pursuance of the directions

contained vide the order of the

Tribunal passed in Company

Scheme Application C.A. (CAA)

985/MB/2020 on 26th May

2020 and by further directions

contained in the order passed

in CA/37/M8/2021 on 77th

June, 2027, the First Petitioner

Company convened and held

the meeting of the Equity

Shareholders on 23rd July,

2021 at 10 am through video

conferencing and filed the

Chairman's Report with this

NCLT on 26th July, 2021. The

said meeting was attended

personally/authorised repre-

sentative by 2 Equity Share-

holders of the First Petitioner

Company entitled together to

total number of 10,000 Equity

Shares having total value of Rs.

1, 0 0, 0 00 re p rese nti ng 99. 90o/o

The Petitioner Companies

to place on record and to
provide details regarding

meeting of Shareholders

other than Promoters, has

been convened or not and

results thereof.
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of the total value of Equity

Shares of the First Petitioner

Company. The Second Peti-

tioner Company got dispensa-

tion from convening and hold-

ing the meeting of the Equity

Shareholders basis the Con-

sent affidavit filed with this

NCLT on 15th April, 2021.
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IV
(o)

As regards the comPlaints

indicated at para 75 above,

under the head - Status

of Complaint as per MCA-e

Service - Screen Shot, it is

submitted that the Peti-

tioners be directed to men-

tion all the facts in this re-

gard about complaints ex-

plein aboat Lhe altegations

made therein, and resolve

complai nts before aPProva I

of the scheme.

As far as the observation of the

Regional Director, as stated in

IV (o) is concerned, the Second

Petitioner Company, through

its Counsel, submits that com-

plaint as referred in the said

paragraph pertains to Non-Dis'

closure in Draft Red Hearing

Prospectus and the Second Pe-

titioner Company had submit'

ted its reply to the Registrar of

Companies, Mumbai, vide let-

ter dated 04th day of SePtem'

ber, 2018 and 30th october,

2O7B basis which the SEBI has

confirmed that the comPlaint is

treated as closed. Further the

Second Petitioner ComPanY

undertakes to deal with above

said complaints and accord-

ance with Law as and when anY

communication is received

from ROC to the Company.

IV
(p)

In view of the observation

raised by the ROC Mumbai,

mentioned at para 16

above Hon'ble NCLT mav

pass appropriate orders/

orders as deem fit;

As far as the observation of the

Regional Director, as stated in

IV (p) the Petitioner Com?a-

nies, through their Counsel,
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undertake to follow the instruc-

tions/diredions given by ROC,

Mumbai.

10. The observations made by the Regional Director have been explained

in Para 9 above. The clarifications and undertakings given by the Petitioner

Companies have. been exptained in Para 9 above. The clarifications and

undertaking given by the Petitioner Companies are hereby accepted by the

lflbunal.

11. The Regional Director has filed his Supplementary Report dated

!6.09.2027 and has stated that basis the observations made by the

Regional Director and the reply submitted by the Petitioner Companies, the

Tribunal may decide the matter on its merit.

12. The Official Liquidator in his report dated 01'09.202!, after

considering the responses submitted by the Transferor Company, has

stated that the affairs of the Transferor Company have been conducted in

a proper ma nr:es:and not-prqiudlctal to the interest of its members or to

the public interest.

13. From the material on record, the Scheme appears to be fair and

reasonable and is not violative of any provisions of law and is not contrary

to public policy. All the assets and properties of the Transferor Company,

of whaGoever nature and wheresoever situated, shall, under the provisions

of Sections 23O to 232 and all other applicable provisions, if any, of the

Act, without any further act or deed, be and stand transferred to and vested
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in the Transferee Company or be deemed to be transferred to and vested

in the Transferee Company as a going concern so as to become the assets

and properties of the Transferee Company. Further, upon the coming into

effect of this Scheme and with effect from the Appointed Date, all the

liabilities of the Transferor Company, including all secured and unsecured

debts (whether in Indian rupees or foreign currency), sundry creditors.

liabilities (including contingent liabilities), duties and obligations and

undertakings related to the Transferor Company shall, pursuant to the

sanction of this Scheme by the Tribunal under and in accordance with the

provisions of Sections 230 to 232 and other applicable provisions, if any,

of the Act, withouf any further act, instrument, deed, matter or thing, be

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

vested in the Transferee Company, along with any charge, encumbrance,

lien or security thereon, and the same shall be assumed by the Transferee

Company in accordance with the Scheme.

15. On the Scheme becoming effective. equity shares of the Transferor

Company held by the Transferee Company shall stand cancelled without

any further act or deed.
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74. Upon effectiveness of the Scheme and in consideration for the

amalgamation of the Transferor Company into the Transferee Company,

the Transferee Company shall, without any further act or deed, issue and

allot to all the equity shareholders of the Transferor Company, except itself,

whose names are appearing in the Register of Members of Transferor

Company as on the.P€.{rd Dat€ 54i696, 7olo Non-Cumulative Redeemable

Preference Shares ('NCRPS') of INR 10/- each fully paid up of Macrotech

Developers Limited to be issued for every 1 (One) Equity share of INR 10/-

each held by the equity shareholders (other than Macrotech Developers

Limited) of Palava Dwellers Private Limited .
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16. Since all the requisite statutory compliances have been fulfilled, CP

(CAA) 136/M8/2021 is made absolute in terms of the prayer clauses of the

said Company Scheme Petition.

17. The Scheme is hereby sanctioned with the Appointed Date of

01.04.2019.

18. The Transferor Company be dissolved without winding up.

19. The Petitioner Companies are directed to file a copy of this Order

along with a copy of-the Scheme with the concerned Registrar of

Companies, electronically along with e-form INC28 within 30 days from the

date of receipt of the certified copy of Order by the Petitioner Companies.

The Scheme will become effective on filing of the copy of this order with

the concerned Registrar of Companies.

o 0. Petitioner Companies to lodge a copy of this Order along with the

J
heme duly authenticated/certlfied by the Deputy Director or the

sistant Registrar, National Company Law Tribunal, Mumbai Bench, withoJt
he concerned Superintendent of Stamps for the purpose of adjudication of

stamp duty payable, if any, within 60 days from the date of receipt of the

certified Order from the-*=q is'rry of this Tribunal-

27. All concerned regulatory authorities to act on a copy of this Order

along with Scheme duly certified by the Deputy Director or the Assistant

Registrar, National Company Law Tribunal, Mumbai Bench.

22. Any person interested is at liberty to apply to this Tribunal in the

above matters for any directions that may be necessary.
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23. Any concerned Authorities are at liberty to approach this Tribunal for

any further clarification as may be necessary.

24. Ordered accordingly.

SD/-
Anuradha Sanjay Bhatia

Member (Technical)

SD/-
Suchitra Kanuparthi

Member (Judicial)
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SCHEME OF A]\trA.LGAMATION (MERGER BY ABSORP'|ION)

OF

PALAVA DWELLERS PRTVATE LIMITED

(TRANSFEROR COMPAT.W)

\4TTH

NIACROTECH DEYELOPERS LIMITED

(TRANSFEREE COMPANY)

AND

THEIR RESPECTIYE SH,,1.REHOLDERS

UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013 AND OTHER

APPLICABLE PRO\TSIONS OF THE COMPANMS ACT, 2013 AND RULES

FRAMET' TIIEREUNDER

A. PREAMBLE

Or
The Scheme of Amalgamation (Merger by Absorption) ('Schemc') is presented under

$ on 230 to 232 of t\e Co:-npanies Act,20l3 and other applicable provtsions of the

panies Act, 2013 and rules framed thereunder. for the amalgamation of Palava

6

t,
3

wellers Private Limited (Hereinafter refened to as 'Transferor Company') with

rt -1 Macrotech Developers Limited (Hereinafter refened to as'Transferee Company')

B. DESCRIPTION OF COMPANIES

1. Palava Dwellers Privatc Limited ('Transferor Company' or 'PDPL')

The Transferor Company was incorporaled as a private limited company under the name

and style of 'Eisa Trading Pnvate Limited' in the State of Maharashlra on 14'h March,

2017 vide CIN U74999MH201'7PTC292371 and a certificate of incorporation was issued

by the Registrar of Companies, Mumbai. The name of the Transferor Company was

subsequently changed to 'Palava Dwellers Private Limited' on 1'r March,2018 and a

fresh certificale of incorporation consequent upon change of name was issued by the

Registrar of Companies, Mumbai having Corporate identity Number

u70 1 00MH20 l 7PT C29237 | .

The Transferor Company is primarily engaged in the business of rea) estate development.

2. Macrotech Developers Limitcd, (former1y known as Lodha Developers

('Transferee Company' or 'MDL') was originally incorporated as a priva

company under the Companies Act 1956, on the 25'h da1' of Septernber 1995
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name and style of'Lodha Developers Private Limited' vide Corporate Identity Nurnber

U45200MH1995PTC093041. On 10'h August, 2009, the Transferee Company was

converted into a Public Limited Company and its narne was clranged to 'Lodha

Developers Limited'. Subsequently, on 11'h January, 2013 the Transferee Compan.v again

got converted into a Private Limited Company and the name of the Transferee Company

was changed to 'Lodha Developers Private Limited',-and a fresh certificate of

incorporation consequent upon change of name was issued by the Regis[a] of

Companies, Mumbai. Thereafter, on 14'h March, 201 8 the Transferee Company again got

converted into a Public Limited Company, and the name was changed to 'Lodha

Developers Limited', for which a fresh certificate of incorporation consequent upon

change of name was i.ssued by the Registrar of Companies, Mumbai having Corporate

Identity Number U4520OMH 1995PLC093041 . Further the Transferee Company changed

its name from 'Lodha Developers Limited' to 'Macrotech Developers Limited' and a

fresh certificate of incorporation consequent upon change of name was issued by the

Registrar of Companies, Mumbai dated 24tt' day of May, 2019

The Transferee Company is primarily engaged in thc business of rcal estate devclopment

RATIONALE OF TIIE SCI{EME

The Transferor Company and the Transferee Company are engaged in simiiar line of

business. Therefore, this Scheme wili achieve the following primary benefits:

. Synergies a sing out of consolidation of busjness, such as, enhancement of net worth

of the combined business to capitalize on future gowth Potential, optimal utilization

of resources;

. Achieving oPerational efficiencies and ma[agement efficiencics; and

r Reducing operational and compliance cost

D. PARTS O[ TTIE S CI{E]\'IE

This Scheme is divided jnto the following pafis:

PART I deals with rhe definitions, interpretations and share capila);

PART II deals with the amalgamation of the Transferor Company with the Transferee

Company; and

PART III deals with the general terms and conditions applicable to this Schernb'
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1.2

PART I - DEIIINITIONS. INTERPRETATIONS AND SHARE CAPIIAL

DEFIMTIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the

following meaning:

"Act" or 'rthc Act" means the Companies Acl, 2013, and ordinances, rules and

regulations made thereunder, and shall include any statutory modifications, re-enactments

or amendments thereof for the time being in force. References in this Scheme to

particular provisions of the Act are references to pallicular provisions of the Compalies

Act, 201 3, unless stated otherwise.

"Applicable Law" shall mean any statute, notification, bye laws, rules, regulations,

guidelines, rule of common law, policy, code, directives, ordinance, orders or instructions

having the force of law enacted or issued by the appropriate authoritf including any

statutory modification or re-enactment thereof for the time being in force.

"Appointed Date" means the lst day of April 2019 or such other date as may be fixed or

approved by National Company Law Tribunal, Mumba'i Bench.

may be vested with any of the pou'ers ofNCLT to sanction the Scheme under the Act'

..Registrar of Companies,, means the Registlar of Companies, Mumbai' Mahalashtra

"Scheme" or "the Scheme" or "this Scheme" means this Scheme of Merger

Absorption in its present form or with any modification(s) made under Clause 16 of

F Board of Directors" or "Board" means the respective Board of Directols of the

eror Company or the Transferee Company, as the case may be, and shall include

any committee of directors constituted or appointed and authorized for the purposes of

matters pertaining to this Scheme and or any other matter relating thereto.

'Effective Date" means the last of the dates on which the certified copies of the orders

sanctioning this Scheme, passed by the National Company Law Tribunal at Mumbai, are

filed with the Registrar of Companies, Mumbai by the Transferor Compa:ry and the

Transferee Company. Any references in this Scheme to the date of "coming into effect of

this Scheme" or "upon the Scheme becoming effective" shall mean the Effective Date'

"Transferor Company" means Palava Dwellers Pnvate Limiled, a private limited

company incorporated under the Companies Act, 2013 on 14th March, 201?, and baving

its registered office at 472. Floor- 4, 1?G Vardhaman Chamber Cawasji Patel Road.

Horniman Circle, Fort, Mumbai 400001.

"NCLT" means the National Company Law Tribunal, Mumbai Bench having

jurisdiclion in relalion to the Transferor Company and the Transferee ComPany and shall

be deemed to include, if applicable, a reference to such other forum or authority which
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Scheme as approved or directed by the NCLT or such other competent authority, as may

be applicable.

"Transferee Company" means Macrotech Deveiopers Limited, a public limited

company incorporated under the Companies Act, 1956 on 25th September i995. and

having its registered office at 412, Floor- 4, 17G Yardhaman Chamber Cawasji Patel

Road, Horniman Circle, Fort, Mumbai 400001.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have the same meaning ascribed to them under the Acl and

other applicable laws, rules, regulatiors, bye-larvs, as the case may be, including any

statutory amendment(s), modification(s) or re-enactment(s) thereof, from time to time.

DATE OF TAKING ETI'ECT AND OPERATIVE DATE

The Scheme as set out herein in its present form, or with any modification(s) or

amendment(s) approved, imposed or directed by the NCLT shall be effective flom the

Appointed Date, as deFrned in Section 232(6) al lhe Act, bril shall be operative from the

EffectiYe Date.

SHARE CAPITAI,

The share capital of the Transferor Company as on 3 i't March 2019 is as under:

Authorised Capital

20,000 Equity Shar-es ofRs.10/- each 2,00,000

Total 2,00.000

Issued, Subscribed and Paid-up Capital

10,010Equity Shares ofRs.i0/- each fully paid-up 1,00,100

Total 1,00,100

Subsequent to 31't March 2019, there has been no change in the capjtal stmcture of the

Transferor Company.

The Transferee Company holds 98.037o of paid up share capital of the Tt ansferor

Company and the balance is held by other individuals

The share capital of the Transferee Cornpany as on 31'' March 2019 is as under:

v

3.)-.
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r 025,84,17,500

1 1,1 1,62,500

Authorised Capiral

102,58,41,750 Equity Shares ofRs. 101 each

1 1 1 ,16,250 Preference Shares ofRs 10/- each
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Total 1036,95,80,000

Issued, Subscribed and Paid-up Capital

39,58,78,000 Equity Shares of Rs. 101 each, tully paid up 395,87,80,000

Total 395,87.80,000

Subsequent to 31't day of March, 2019, there has been no change in lssued, Subscribed

and Paid up share capital of the Transferee Company. However, there has been change

in the Authorized Share Capital of the Transferee Company. The current Share Capital

structure of the Transferee Company as on date is as under :

Eo

12,51 ,64,t't ,500

12,68,62,500

Authonsed Capital

1,25,'76,41,7 50 Equity Shares of Rs, 10/- each

1,26,86,250 Preference Shares ofRs. 10/- each

12,70,32,80,000Total

395,87,80,000

Issued, Subscribed and Paid-up Capital

39,58,78,000 Equity Shares ofRs. 10/- each, tully paid up

395,87,80,000Total
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PART tr - A}LdLGAMATION OF TTTE TLA.NSFEROR COMPANY WITH THE

TRANSFER AND \'ESTING OF ENTIRD BUSINESS OF TI{E TRANSFEROR

COMPANY INTO TIIE TRANSTEREE COMPANY

Subject to the provisions of this Scheme as specified hereinafler and with effect from the

Appolnted Date and upon lhe Scheme becoming effective, the entire busjness of the

Transferor Company shall under the provisions of Scction 230 to 232 and other

applicable provisions, if any, of the Act, and pursuant to the orders of the Tribunal or

other appropriate authority, if any, sanctioning the Scheme shall without an), further act,

deed, matter or thing stand hansferred to and vested in and/or deemed to be transferred to

and vested in the Transferee Companl, so as to become the Properties and liabilities of the

Transferee Company in accordance with the p:'ovisions of Section 2(l B) of the Income-

rax Act, 1961.

With effect from the Appointed Date, the whole of the business of the Transferor

Company, as a going concern, including its business, all secured and unsecured debts,

liabitities, duties and obtigations and all the assets, ProPerties, ri8hts, titles and benefits,

Q

,
hether movable or immovable, real or personal, in possession or reversion, corporeal or

ncorporeal, tangible or intangible, present or contingent and including but without being

Iimited to land and building (whether owned, leased, licensed) all fixed and movable

plant and machinery, vehicles, fixed assets, work in progress, current assets, investments,

reserves, provisions, funds, licenses. registrations, copyrights, patents, fademarks and

other righls and licenses in respect thereof, applications for copyrights, patents,

trademarks, leases, licenses, tenancy rights, premise, ownership flats, hire purchase and

lease arrangements, lending arrangements, joint venture aSleements, benefits of security

arangements, computers, office equipment, telephones, telexes, facsimile connections,

communication facilities, equipment and installations and utilities, electncit], watel and

olher service connections, benefits of agreements, contracts and arrangements, powers,

arithorities, permits, allotments, approvals, consents, privileges, ljberties, advantages,

easements and all rights, title, interest, goodwill, benefit and advantage, deposits,

reserves, provisions, advances, receivables, deposits, funds, cash, bank balances accounts

and all other rights, benefits of all agreements, subsidies, grants, tax holidays, tax losses,

tax credits [including but not iimited to benefils of tax relief including under the Income-

tax Act, 1961 such as credit for advance tax, minimum allernate tax, taxes deducted at

source, etc, benefits under the Sales Ta"x Act, sales tax set off. benefits of any ununlised

MODVAT/CENryAT/Service tax credits, unutilised inP

4.1
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1.3

Cess') etc.], software license. domain / website etc. all files, papers, records engineering

and catalogues, data quotations sales / advertisement materials and former customers

(price information) / suppliers (credit information) other records whether in physical,

eiectronic form in connection / relating to the Transferor Co:npany and other claims and

powers, of whatsoever nature and'wheresoever situaled belonging to or in the possessior

of or granted in favour of or enjoyed by the Transferor Company, whether in India or

abroad as on the Appointed Date, shall, under the provisions of sections 230-232 of the

Act and ali other applicable provisions, if any, of the Act, and without any further act or

deed, be transferred to and vested in and / or be deemed to be transfen'ed to and vested in

the Transferee Company as a going concern so as to become from the Appointed Date,

the business of the Transferee Company and to vest in the Transferee Company al1 the

lights, title, interest or r:bligations of the Transferor Company drerein.

With effect from the Appointed Date and upon the Scheme becomjng effective, any

stafutory licences, permissions, approvals, quolas or consents to carry on lhe respective

operations and business of the Transferor Company shall stand vested in or transferred to

the Transferee Company without any further act or deed and shall be appropriately

mutated by the Statutory Authorities concerned rn favout of the Transferee Company.

The benefit of all statutory and rdgulatory permissions, factory Iicences, environmental

approvals and consents, sales tax, service tax, excise registrations, CGST, SGST, IGST or

other licences and consents shall vest in and shall be in fulI force and effect against or in

favour of the Transferee Company and may be enforced as fully and effectuaily as if
instead of the Transferor Company, the Transferee Company had been the party thereto

or the beneficiary or obligee thereof pursuant to this Sclreme. In so fiu as the various

incentives, subsidies, rehabilitation Schemes, special status and other beneflts or

privileges enjoyed, granted by any Government body, loca1 authodty or by any other

person, or availed of by the Transferor Companv, as the case may be, are concerned, the

same shall vest with and be available to the Transferee Compaly orl the same terms and

conditions.

With effect ftom the Appointed Date, all respective debts, liabiljties (including contingent

liabilities), duties and obligations of every kind, nature and description of the Transferor

Company, shall be deemed to have been transfeTred to the Transferee Company and to

the extent they are outslanding on the Effective Date shali, without any further act, dedd,

mafter or thing be arid stand transferred to the Transferee Company and shall become the

liabilities and obligations of fte Transferee Company which undertakes lo meel,

discharge and satisfy the same and it shall not be necessary to oblain the consent of an]'

third parry or other person who is a party to any contlact or arlangement by v

which such debts, liabilities and obligations have arisen in order lo give effec

provisions of this Clause. The Transferee Company shall issue/allot non-con
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4.5

(t

debennrres to the optionally convertible debenture holders of the Transferor Company on

the Effective Date.

\\trere any of the respective debts, liabilities (including contingent liabilities), duties and

obligations of the Transferor Company as on the Appointed Date, deemed to be

transferred to the Transferee Company have been discharged by the Transferor Company,

after the Appointed Date and prior to the Effective Date, such discharge shall be deemed

to have been for and on account of the Transferee Company, and all loans raised and used

and all liabilities and obiigations incurred by the Transferor Company after the Appointed

Date and prior to the Effective Date shall be deemed to have been raised, used or incurred

for and on behalf of the Transferee Company and to the extent they are outstanding on

the Effective Date, shall also without any further act, deed, matter or thing sha.ll stand

transferred to the Transferee Company and shail become the liabilities and obligations of

the Transferee Company which undertakes to meet, discharge and satisfy the same and it

shall not be necessary to obtain the consent of any third party or other person who is a

party to any contract or arrangement by virtue of which such loans and liabilities have

arisen in order to give etTect to the provisions of this Clause.

A11 the assets and properlies which are acquired by the Transferor Company, on or after

the Appointed Date but prior to the Effective Date shall be deemed to be and shall

me the assets and properties of the Transferee Company and shall under theE-
:t"rtf,-

toI

lcn
/+.

t
3't rovisions of Sections 230-232 and all other applicable provisions if an1' 61 11.," 4.,'

without any further act, ins[ument or deed, be and stand transferred to and vested in and

be deemed to have been transferred to and vested in the Transferee Company upon the

coming into effect of this Scheme pursuanr to the provisions of Secrions 230-232 of rhe

Act.

Loans, advances and other obligations if any, due or which may at an)' time in future

become due between the Transferor Company and the Trarsferee Company shall stand

cancelled and there shall be no liability in that behalf on either party

The transfer and vesting of the undertakings of the Transferor company as aforesaid shall

be subject to the existing securities, charges, mortgages and other encumbtances if any,

subsisting over or in respect of the property and assets or any part thei'eof to the extent

such securities, charges, mortgages, encumbrances are created to secure the liabilities

forming part of the Transferor Company. Provided always that this Scheme shall not

operare to enlarge the scope of securiry for any loan, deposit or facility avaiied of by the

Transferor Company and the Transferee Company shall not be obliged to create or

provide any further or additional security therefore after the Effective Date or othelwise.

Without prejudice to the provisions of the foreSoing clauses and upon the effecti

this Scheme, the Transferor Colrpany and the Transferee Company shall execltt

inst.ruments or documents or do all rhe acts and deeds as may be required, incl

4.i

4.8

49 veness of

\'i
3

itr.,
g{Y t

c
i,

=

.t

o

*



4.10

filing of necessary particulars and-/or modification(s) of charge, with the Registrar of

Companies, Mumbai to give formal effect to the above provisions.

The provisions of this Scheme as they relate to the merger of the Transferor Company

into Transleree Company, have been drawn up to comply with the conditions reiating to

"amalgamation" as defined under Section 2(lB) of the Income-tax Act, 1961. If any

terms or provisions of the.Scheme afe found or inlerpreled to be inconsistent with the

provisions of the said Section of thq Income-tax Act, i961, at a later date including

resulting from an amendment of law or for any olher reason whatsoever, the provisions of

the said Section of the Income-tax Ac!, 1961, slrall prevail and the Scheme shall stand

modified to the extent determined necessary ro compll' with Section 2(1B) of the lncome-

tax Act, 1961. Such modification will, however, not affect the other parts of the Scheme.

Upon the Scheme being sanctioned and taking effect, the Transferee Company shall be

entitled to operate all bank accounts related to lhe Transferor Company and all cheques,

drafts, pay orders, direct and indirect tax balances and/or payment advices of any kind or

description issued in favour of the Transferor Company, either before or after the

Appointed Date, or in future, may be deposited with the Bank of the Transferee Company

and credit of all receipts there-under will be given in the accounts of the Transferee

Company.

CONTRACTS, DEEDS ANTD OTHER INSTRUMENTS

Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme,

all conracts, deeds, bonds, agreements, approvals / permissions, schemes. insurance

policies, indemnities, Suarantees, arrangements and other instruments of whatsoever

nature to which the Transferor Company are a Party or to lhe benefit of which the

Transferor Company may be eligible, and which are subsisting or have effect

immediately before the Effective Date, shall concinue in full force and effect on or against

or in favour of, as the case may be, the Transferee Company, and may be enforced as

fully and effectually as if, instead of the Transferor Company, the Transferee Company

had been a party or beneficiary or obligee thereto or there under.

For the avoidance of doubt and without prejudice to the Senerality of the foregoing, it is

clarified that upon the coming into effect of this Scheme, all consents, Permissions,

licenses, certificates, clearances, authorities, power of attorney given by' issued to or

executed in favour of the Transferor Company shall stand transferred to the Transferee

Company, as if the same were origjnal'ly given by' issued to or executed in favour of the

Transferee Company and the Transferee Company shall be bound by lhe terms thereo

the obligatiors and duties there under, and the righ ts and benefits under the same

The Transferee Company shall rnake a
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5.3

and do all such acts or things which may be necessary to obtain relevant approvals from

the concerned Governmental Authorities as may be necessary in this behalf.

The Transferee Company, at any time after the Scheme becoming effective, in

accordance with the provisions hereof, if so required under any iaw or otherwise, will

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

contract or arrangement in relation to which the Transferor Company are a party, in order

to give formal effect to the provi5iors of the Scheme. The Transferee Company shall,

under the provisions of this Scheme, be deemed to be authorised lo execute any such

writings on behalf of the Transferor Company and to carry out or perform all such

formalities or compliances, referred to above, on behalf of the Transferor Company.

STAFF, WORKMEN & EMPLOYEES

Upon the coming into effect of this Scheme, all employees of the Transferor Company

shall, become the employees of the Transferee Company, on terms and conditions not

less favourable than those on which they are engaged by the Transferor Company and

without any interruption of.or break in service as a result of the amalgamation of the

Transferor Company with the Transferee Company. For the purpose of Payment of all

retirement benefits, the past services of such employees with the Transferor Company

shall be taken into account from the date of their appointment with the Transferor

Company and suclr benefits to which the employees are entided in the Transferor

Company shall atso be taken into account, and paid (as and when payable) by the

Transferee Company.

The accounts I funds of staff, workmen and emPloyees, Past or Present, relatinS to

pension and/or superannuation, provident ftind, gratuity fund or any other special fund or

trusts created or existing for the benefit of staff, workmen and employees of the

Transferor Company shall be identified, determined and transferred to the respective

Trusts / Funds of the Transferee Company and such employees shall be deemed to have

become members of such Trusts / Funds of the Transferee Company

7. LEGAL PROCEEDINGS

All suits, appeals or other legal proceedings of whatsoever nature are pending by or

against the Transferor Company on or before the Effective Date, the same shall not abate

or be discontinued or be in any way prcjudicially affected by reason of the Scheme or by

an),thing contained in this Scheme, but shall be continued and enforccd by or against tl'le

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

been continued and enforced by or against the Transferor Company, as if this Scheme had

6

6.r
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7.t

not been made.

7.2 The Transferee Company undertakes to have all legal or other Proceedings initia

against the Transferor Company referred to in Clause 7 1 above transfened in
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8.

respectively and to have the same continued, prosecuted and enforced by or against the

Transferee Company, to the exclusion of the Transferor Company.

TAXES

Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957, Customs Act,

1962, Central Excise Act, 1944, Maharashtra Value Added Tax Act, 2002, Central Sales

Tax Act, 1956, any other state Sales Tax / Value Added Tax laws, Chapter V of Finance

Act, 1994, The Integratecl Goods and Services Tax Acr,2017, The Central Goods and

Services Tax Act, 2017, Maharashtra Goods and Services Tax Act, 2017 and any other

state Goods and Services Tax Act,2017, The Goods and Services Tax (ComPensation to

States) Act, 2017, Stamp Laws or other applicable laws/ regulations (hereinafter in this

Clause referred to as "Tax Laws") dealing with taxes/ dutiesi levies allocable or related to

the business of the Transferor Company to the extent not provided for or covered by tax

provision in the Accounts made as on the dale immediately precediog the APpointed Date

shall be transferred to Transferee Companl'.

AII taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service

tax, CGST, SGST, IGST, GST Compensation Cess, value added tax ('VAT'), etc.) paid

or payable by the Transferor Company in respect of the operat'ions and/or the profits of

the business on and from the APpointed Date, shall be on account oI the Transferee

IGST, GST Compensation Cess, VAT, etc.), wbether by wa1' of deduction at source,

advance tax or self assessment tax or otherwise howsoever. by the Transferor Company

in respect of the profits or activities or operation of the business on and from the

Appointed Date, the same shall be deemed to be the corresponding jtem paid by the

Transferee Company, and, shall, in allproceedrngs. be dealr with accorclingly

Any refund under the Tax Laws due to the Transferor Company consequent to the

assessments made on the Transferor Company and for which no credit is laken 'in the

accounts as on the date immediately preceding the Appointed Date shall belong to and be

received by the Transferee Company.

Any tax holiday uoder the provisions of Income Tax Act, 1961 to which the Transferor

Company is eligrble shall be consrued as eligible to the Transferee Company and the

benefit shall be deemed to be available to the Transferee Company in resPect of the

profits or activities or oPeration of the business on and from the APpointed Date'

Any profit already recognized under the accounting method of percentage of completion

in the books of accounts of the Transferor Company and considered in laxable profit on

the date immediately preceding rhe Appo inted Date shall be deemed to have bee B'.n

recognized by the Transferee Company for the Purpose of discharge of tax liabili

for which no credit is taken on the date immediately preceding the Appoirted Date

8.1

Ih ompany and, in so lar as it relates to the la;i payment (includin-q without limitation,
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8.6

11.

11.1

9

Without prejudice to the gererality of the above, all benefits including under the lncome

Tax Act, 1961, sales tax, excise duty, customs duty, service rax, CGST, SGST, IGST,

GST Compensation Cess, VAT, etc., to which rhe Transferor Company are entrtled to in

terms of the applicable Tax Laws of the Union and State Govemments, shall be available

to and vest in the Transferee Company.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company undertake to preserve and carry on its business, with reasonable

diligence and business prudence and shall not underlake financial commitments or sell,

transfer, alienate, charge, mortgage. or sncumber or otherwise deal with or dlspose of any

undertaking or ary parl thereof save and except in each case:

a) if the same is in its ordinary iourse of business as carried on by it as on the date of

filing this Scheme with the Tribunal; or

b) if the same is expressly permitted by this Schemei or

c) if the pdor written consent of the Board of Dircctols of the Transieree Company l'ras

been obtained.

The Transferor Company shall carry on and be deemed to have carried on all business

and activities ard shalt stand possessed of al1 the assets, rights, title and interest for and

on account of, and in trust for the Transferee Company.

SAVING OF CONCLUDED TRANSACTION

The transfdr and vesting of the assets, Iiabilities and obligations pertaininghelating to the

Transferor Company, pursuant to this Scheme, and the continuance of the proceedings by

or against the Transferee Company, under Clause 7 hereof shall not affect any

transactions or proceedings already completed by the Transferor Company, on and after

the Appointed Date to the end and intent that the Transferee Company accepts al1 acts,

deeds and things done and execnted by and/or on behalf of the Transferor Company, as

acts, deeds and things done and executed by and on behalf of the Transferee Company.

CONSIDERATION

Upon this Scheme becoming effective and in consideration of the transfer and vesling of

all assets and liabilities of the Transferor Company into the Transferee Company in

accordance with this Scheme, the Transferee Company shall issue and allot to every

shareholder of the Transferor Company (other rban shares held by the Transferee

Comp any), holding fully paid up equity shares in the Transfetor Company and w

name s app ear in the register of members of Transferor Company on the Record D

such of their heirs, executors, administrators or the successors-in{itle, r

preference shares in lhe following share exchange ratio:
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"54,696, 7Vo Nort-Cumulative Redeenuble Preference Shares ('NCRPS') of INR 10/-

each fully paid up of MDL to be issuetl for every I (One) Equiry slnre of INR 10/- eaclt

held by the equity shareholders (othet'than MDL) of PDPL,"

11.2 Terms oflssue of Non-Cumulative Redeemable Preference Share

(a) Face Value

The NCRPS issued shall have face value of Rs. 10.

(b) Coupon

The NCRPS shall subject to the provisions of the Articles of Associarion of the

Transferee Company and the Act, confer the holders of NCRPS a right to fixed

preferential dividend of '7 Ea per a\rtJm in priority to the equify shareholders.

Dividend shall be payable annually.

(c) Voting Rights

The holder of the NCRPS shall have right to vote in genetal meeting of the

Transferee Company in accordance with section 47 of the ComPanies Act, 2013

(d) Redemption

The NCRPS issued shall be redeemable at par i.e. Rs. 10 per share, on the expiry of

3 years from the date of allo(ment.

(e) Taxation

A11 payments in respect of the redemption of NCRPS shall be made post any

deduction of withholding taxes as may be applicable

(0 Winding Up

In the event of winding up of the Transferee Company. the holders of the NCRPS

shall have lhe right to receive of the paid up capital and arrears of dividend, whether

declared or not, upto the commencement of rvinding up, in priority to any paid up

capital on the equity sllares but shall not have any further rights to pafticipate in the

profits of the assets of the Transferee Company.

11.3 The issue and allorment of NCRPS to the shareholdels of PDPL, as provided in this

Scheme, shall be deemed to be made in compliance with the plocedure laid down under
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1 1.4 In the event of there being any pending share transfer, whether lodged or outstanding. of

any shareholder of the Transferor Company, the Board of Directors or any Comrnittee

thereof of the Transferor Company shall be ernpowered even subsequent to the Effective

Date, to effectuate such transfer as if such changes in the registered holder were operative

from the Effective Date, as the case may be, in order to remove any difficulties arising on

account of the transfer of shares.

11.5 The Transferee Company shall and to the extent required, increase or alter its Authorized

Share Capital to facilitate the issue of NCRPS, as the case may be under this Scheme.

'l 1.6 The issue and allotment of NCRPS by the Transferee Compauy to the shareholders of the

Transferor Company is an integral part of this Scheme and shali be deemed to have been

carried out without any further act or deed and lhe approval of the shareholders of the

Transferee Company to the Scheme shall be deemed to be due compliance of the

provisions of Sections 55 and 62 and other relevant or applicable provisions of the Act.

J.

fi

ACCOUNTING TREATMENT III TI{E BOOKS OF TIIE TRANSFEREE

COMPANY

Upon the Scheme becoming effective, the Transferee Company shall account for the

merger of the Transferor Company in its books of accounts with effect from tbe

Appointed Date as per "Pooling of Interest Method" provided in Appendix C of indian

Accounting Standard i03 (Business combinations of entities under common contlol)

notified under the provisions of the Companies Act, 2013. It r.vould intcr alia include the

following:

All the assets, liabilities and resewes in the books of the Transferor Company shall stand

transferred to and vested in the Transferee Company pulsuant to the Scheme and shall be

recorded by the Transferee Company at their canying amount as appearing in the books

of the Transferor Company.

Inter-company balances, loans and advances, investments and transactions if any, shali

stand cancelled.

The difference between the amount of 770 Non Cumulative Redeemable Preference Share

Capltal issued as consideration including investment in the equity shares of Trans

Company, as apPearing in the books of Transferee Company, and the equity sh

of the Transferor Company shall be transferred to Capital Reserve.

12.5 In case of any differences in the accounting policies between the Transferor

ancl the Transferee Company, the impact of the same til1 the Appojnted Date o

12.2
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13.1

will be quantified and adjusted in the reserves of the Trans{eree Company to ensure that

the financial statements of the Transferee Company reflect the true financial position on

the basis of consistent accounting policies.

13. AGGIIEGATION OF AUTIIORISED SHARE CAPITAI,

Upon this Scheme becoming effective, the authorized share capital of the Transferor

Company shall stand consolidated and vested in and be merged with thc authorised share

capital of the Transferee Company without any further act, instrument or deed on the part

of tbe Transferee Company, including without payment of stamP dury and fees payabie lo

Registlar of Companies, and the Memorandum of Association and Articles of

Association of the Transferee Company (relating to the autllonsed share capital) shal1,

without any further act, instrument or deed, be and stand altered, modified and amended,

pursuant to Section 13, Section 14, Section 61 and Section 232(3)(i) respectively of the

Act or any other applicable provisions of the Acl, as the case may be and for this purpose

the stamp duties and fees paid on the authonsed share capital of the Transferor Company

shall be utilised and applied to the jncreased authorised share capital of the Transferee

Company and no payment of any extra stamp duty and/or fee sball be payable by the

Transferee Company for increase in the authorised share capjtai to that extent. Further, in

the event of any increase in the authorised share capital of Transferor Company and/ or

Transferee Company before the Effective Date, on sanctioning of the an)' other Scheme

by the NCLT, such increase shal1 be grven effect to while ag$egating the authorised

shale capital.

Consequent upon the amalgamation, the authorised share capitai of the Transferee

Company will be amended/ altered/ modified as under:

t

S
i.

132

1,25,76,61,'150 Equity Shares of Rs. 101 each 12.5'7 ,66,17 .500

Total 12,70,34,80,000

13.3 It is clarified that the consent of the shareholders to the Schetne shall be deemed to

sufficienr for the purposes of effecting this amendment, and no further resolution(s

Sections 13, 14 and 61 of the Act or any other applicable provisions of the Act'

required to be seParatelY Passed

12,68,62,5001.26,86,250 Preference shares ofRs. 10/-each
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PI\RT ITI - GI}\ERAL TEIiI\,IS AND CO\DITIONS

74. DISSOLUTION OF THE TRANSFEROR COMPANY WITI{OUT WINDING UP

The Transferor Company shall be dissolved without winding up, on an order made by the

NCLT under section 230 of the Act.

15. APPLICATION(S) TO NCLT

The Transferor Company and the Transferee Company sha1l make, as appli cable, .join t or

separate applications / petitions, rnder section 230 lo 232 and other applicable provisions

of the Act to the NCLT for seeking approval of rhis Scheme and for dissolution of the

Transferor Company.

16. MODIFICATIONS/AMEN'DMENTS TO TIIE SCHEME

Subject to approval of the NCLT, the Transferor Company and./or the Transferee

Company, through their respective Board of Directors,.may consent. on behalf of ali

persons concerned, to any modifications/amendments to the Scheme or to any conditions

or limitations that the NCLT may deem fit to direct or impose or which may otherwise be

considered necessary, desirable or appropriate by them (i.e. the Board of Directors) and

solve all difficulties that may arise for canying out the Scheme and do all acts, deeds and

things necessary for putting the Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification thereof, the Board

of Directors of the Transferee Company may give and are authorised to gtve such

directions including directions for settling any question of doubt or difficulty that may

r 6.1

!

?
t)
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16.3 In the event of any of the conditions imposed by the Tribunal or other authorilies. which

the Transferor Company and/or tlre Transferee Companl may find unacceptable for any

reason, in whole or in part, then the Transferor Company and/or the Tt ansferee Company

are at liberty to withdraw the Scheme.

17. CONDITIONALITY OF TIIE SCI{EME

The Scheme is conditional upon and subject to the following:

1'/.1 The Scheme being approved by rhe requisite majorities of the respecLive members and

creditols of the Transferor Company and thc Transferee Company or dispensing th

meetings, as may be directed by the NCLT.

17.2 The sanction of the Scheme by NCLT under the provisions of Sections 230 ro 232 o

Act in favour of Transferor Company and Transferee Company, as the case may
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under the said provisions and to the necessary order sanctioning the Scheme being

obtained.

l'7 .3 The certified copy of the order of the NCLT sanctioning the Scheme being filed with the

Registrar of Companies, Mumbai by the Transferor Company and the Transferee

Company.

18. EFTECT OF NON.RECEIPT OF APPROVAIJ

18.1 In the event of any of the said sanctions and approvals referred to in the preceding Clause
'17 not being obtained and/ or the Scheme not being sanctioned by the NCLT, this

Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of

any act or deed done prior thereto as is contemplated hereunder or as to any rights and./or

liabilities which might have arisen or accrued pursuant thereto and which shall be

governed and be preserved or worked.out as is specifically provided in the Scheme or as

may otherwise arise in law. Each party shall bear and pay its respective costs, charges and

expenses for and or in connection with the Scheme.

19, BINDINGEFFECT

Upon the Scheme becoming effective, the same shall be binding on the Transferor

Company and the Transferee Company and all concerned parties without any further act,

deed, matter or thing

lzo ILITY

any part of this Scheme is found to be unworkable for any reason whatsoever, the same

21.

shali not, subject to the decision of the companies, affect the validity or implementation of

the other parts and/ or provisions of this Scheme.

COSTS, CHARGES AND E)GENSES

AII costs, charges, taxes including duties, levies and all other expenses, if any (save as

expressly otherwise agreed) of the Transferor Company and the Transferee Company

arising out of or incurred in carrying out and implementing this Scheme and matters

incidental thereto shall be borne by the Transferee Company.

Certified True Copy
copy of cost'
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