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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH

csA No. 950 0F 2017

In the matter ofthe Companies Act, 2013;

AND

In the mafler of Sections 230 to 232 of the

Companies Act 2013;

AND

In the matter of Scheme of Arrangement

between Bellissimo Mahavir Associates

Dwellers private Limited having CIN

U70109MH2017pTC299063 (Demerged

Company) and Lodha Developers private

Limited having CIN

U45200MHI995pTC093041 (Resulting

Company) and their respective shareholders

Lodha Developers Private Limited. a Company incorporated

under the pmvisions ofCompanies Act, 1956

har ing its rcgistered office at 412. Floor 4.

I 7C Yardhaman Chamber. Cawasji patel Road,

Homiman Circle. Fort. Murnbai 400001.

ctN u.l5200MH I 995PTC093041 l..First Applicant Company

Bellissirno Mahavir Associates Dwellers private Limited

r company incorporated under the prcvisions ofCompanies

Act. l0l3 hnving its registercd office at 412, Floor 4,

l7C Vurdhamao Chamber, Cawasji Patel Road,

Hornimlr Crrrlr. Fon. Mumbai ,100001

ctN u70t 09MH20t 7PTC299063 l..Secood Applicant Cornpanl

Order dclivered on I 5'l' day of December, 201 ?

(irr'lrm

Ilon hlc [I.K Shranat. \tember (J)
llon hlc Bhaskara Pantula ItIohan. Member (J)

For rhc Applicants (s): Hemant Sethi i/b. Hemant Sethi & Co., Advocates for petitioners

Pcrr Nl. K. Shrawat, Member (J)
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ORDER

The Counsel fbr the Applicant Companies states that the present Scheme is an Arrangemenr

between Bcllissimo Mahavir Associates Dwellers private Limited (.'Demerged Company..)

and Lodha Developers Private Limited (.Resulting Company..) and their respective

shareholders. In this Scheme ofAnangement, the Demerged Company proposes to demerge

its real cstate busiless into Resulting Company without winding up of the Demerged

Companv pursuant to the relevant provisions ofthe Act.

The Counsel for thc Applicants further submit that the Demerged Company is engaged in
the busiress of real estate development and constmction related activities. The Resulting

Company is engagcd in thc business ofproperty development, sale ofland and development

rights and sale ofconstruction tnaterial.

The dcnierger of the real estate business of the Demerged Company to the Resulting

Company would inter alia have the following benefits:

. Consolidation and simplification ofthe group structure:

. Achieving operational and management et'ficiency by way ofconsolidation of
businesses:

. Rationalization and optimization ofadministrative expenses for both companies by
eliminating duplication ofe{forts for similar line ofbusiness ie. rcal estate

That the meeting ofthe Equity Shareholders ofthe First Applicant Company be convened

and held at.ll2, Floor,l. l7C Vardhaman Chamber, Cawasji patel Road, Homiman Circle.

Fort. Mumbai 400001 on 25rr,January,20l8 at 10.00 A.M. for the purpose ofconsidering

and. if thoughr fit, approving with or without modification(s) the proposed arrangement

embodied in the Scheme of Anangement between Lodha Developers pdvate Limited, the

Resultiflg Company and Bellissimo Mahavir Associates Dwellers pdvate Limit€d. the

Denrerged Company and their respective shareholders.

That the meeting of the Equity Shareholders of the Second Applicant Company be

con,,cned and held at 412, Floor 4, l7G Vardhaman Chamber, Cawasji patel Road,

Homim.in Circle. Fort, Mumbai 400001 on 25th January,20l8 at I 1.00 A.M. for the purpose

ofconsidering and. if thought fit, approving with or without modification(s) the proposed

anangement embodied in the Scheme of Arrangement between Lodha Developers private

Limited. dre Resulting Company and Bellissimo Mahavir Associates Dwellers pdvate

Limited. the Demeryed Company and their respective sharcholders.
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Thal at least thiny days bcfore the said meeting ofthe Equity Shareholders ofthe respective

Applicant Companies to be held as aforesaid, a notice convening the place, date and time

of the meeting as aforesaid, together with a copy of the Scheme, a copy of statement

disclosing all material facts as required under Section 230 (3) ofthe Companies Act 2Ol3

read with Rule 6 of the Companies (Compromises, Arrangements ard Amalgamations)

Rulcs,20l6 notified on l4th December 2016 and the prescribed Form of proxy, shall be

scnt by Courier , Regisrered Post / Speed posy Hand Delivery or through Email (lo those

shareholdcrs whose email addresses are duly registered with their respective Applicant

Companies for the purpose of receiving such notices by email), to each of the Equity

Shareholders ofthe respective Applicant Companies, at their last knowl address or email

addresses as per the records ofthe respective Applicant Companies.

That at least thirty days before the meeting ofthe Equity Shareholders of the respective

Applicant Companies to be held as aforesaid, a notice convening the said meeting,

indicating the place. date and time of meeting as atbresaid be published stating that the

copies ofthe Scheme and the statement required to be fumished pursuant to Section 230 (3)

of lhe Companies Act 2013 read with Rute 6 of the Companies (Compromises,

Anangements and Amalgamations) Rules, 2016 and the Form of proxy can be oblained

liee ofcharge at the Registered Office ofthe respective Applicant Companies, as aforesaid.

That a composite notice ofthemeetings shall be advertised, for all the Applicant Compaoies

in two local newspapers viz. .Free press Joumal, (Mumbai edition) in English language and

lranslalion lhereofin .Navshakti' (Mumbai edition) in Marathi language, both circulated in

Mumbai. Mahamshtra not less than 30 days before the date fixed for the meeting.

That Mr. Abhijeer Shinde. Authorised Signatory of the First Applicant Company, failing

him Mr. \'arun Shah, Authorised Signatory of the First Applicanl Company, and fitiling

hinr Mr..Mitesh Kamariya, Authorised Signatory ofthe First Applicant Company shall bc

the Chainnan of the aforesaid meeting of the Equity Shareholders of the First Applicant

(innpany to be held at its Registered otrce at 412, Floor 4. r7G vardhaman chamber.
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Cawasji Patcl Road, Homimal Circle. Fort, Mumbai 4OO00l on 25th day of lanuary, 2018

al 10.00 A.M orany adjoumments thereoi

10. That Mr, Abhijeet Shinde, Authorised Signatory ofthe Second Applicant Company, failing

him Mr. Varun Shah, Authoris€d Signatory ofthe Second Applicant Company, and failing

him Mr. Mitesh Kamariya, Authorised Signatory ofthe Second Applicant Company shall

be the Chairman of rhe aforesaid meeting of the Equity Shareholders of the Second

Applicant Company lo be held at its Registered oflice at 412, Floor 4, l7G Vardhaman

Chamber. Cawasji Palel Road, Homiman Circle, Fon, Mumbai 400001 on 25,h dav of

January,2018 at l l.00 A.M or any adjoumments thereoi

ll

ll

That the quorum of the aforesaid meeting of the Equity Sharcholdem of the respective

Applicant companies shal be as prescribed under section 103 ofthe companies Act, 2013.

Thal voting by proxy or authorized representative in case ofbody corpomte be permitted,

provided thal a proxy in the prescribed form / authorization duly signed by the penon

$9
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ll. That Mr. Sharatkumar Shetty. Practising Company Secretary is hereby appointed as

Scrutinizer for the aforesaid meetings of the Equiry Shareholders of all the Applicant

Companies to be held at 412, Floor 4, l7G Vardhaman Chambsr, Cawasii patel Road,

Homiman Circle, Fo(. Mumbai 400001 on 25'h day of January. 2018 al their respective

timings or any adjoumment or adjoumments thereof. The fees ofthe scrutinizers is fixed at

Rs. 6.000- tbr all the meetings.

12. That the Chairman of the respective Applicant Companies appointed for the aforesaid

meetings to issue the advertisement and send out the notices of the meeting refened to

above. The said Chainnan of the meeting shall have all powers as per Articles of

Association and also under the Companies Act, 2013 in relation to the conduct of the

meetingi including for deciding procedural questions that may arise or at arly adjoumment

lhcreof or any other matter including an amendment to the Scheme or resolution, if any,

proposed at the meeting by any person(s).
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cntitlcd to attend and vote at the meering, is filed with the Applicant Companies at their

respecliie Registered Offices not later than 48 hours before the aforesaid meeting.

15. That the value and number ofthe sharcs ofeach Equity Shareholder shall be in accordance

with the books / register ofthe respective Applicant Companies and where the entries in the

books / register are disputed, the Chai.man of the Meeting of the respective Applicant

Cumpanies shall determine the value for the purpose of the aforesaid meeting and his

decision in that behalfwould be final.

16. That the Chairman ofthe respective Applicart Companies to file an affidavit not less than

sevcn (7) days befbre the date fixed for the holding ofthe meeting and to report this Tribunal

that the direction regarding the issue of notices and the advertisement have been dulv

complied with.

17. That the Chairman of the meeting of the respective Applicant Companies to report this

Tribunal. the results of the aforesaid meeting within thirty (30) days ofthe conclusion of

thc meeting.

18. Thc Counsel for the Applicants futher submit that since the Scheme is an arrangement

between the Applicant Companies and theh respective shareholdem, only a meeting ofthe

Equity Shareholders is proposed to be held in accordance with the provisions of Section

230(l)(b) ofthe Companies Act 2013. This bench hereby directs that the First Applicant

Company to issue notices to all its Secued Creditors and to its unsecured Creditors having

nn outsranding balance ofRs. 5.00.000/_ and above. The Counsel for the Applicant submits

thal dlere are no secured creditors in the second Applicant Company therefore the queslion

of sending notices to secured creditors does not arise. This bench fu(her directs that the

second Applicant companyto issue notic€s to all its unsecured creditors as required under

section 130(3) ofthe Companies Act 2013 by Courio / Registered post / Spe€d post / Hand

Delivery or through Email with a dilection that they may submit their representations, if
any. to the Tribunal and copy ofsuch representations shall simultaneously be served upon

rhe respecrive Applicant Companies.\"11
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19. That lhe Applicant Companies are directed to serve nolices alongwith copy ofscheme upon:-

(i) concerned Income Tax Authority within whose jurisdiction the Applicant Companies

assessments are made, (i.e. for Resulting Company, pAN: AAACLI49OJ, Deputy

Commissioner, Ward : DCIT Central Circle- 7(3). Aayakar Bhavan, Mumbai _400020: and

Demerged Company, PAN AAHCB4262F, Range Code- 2l l, Ward 25(2X2), C_10 Bandra,

Mumbai 400051) (ii) the Central Govemment thrcugh the office of Regional Director,

Westem region. Mumbai. (iii) the Registrar of Companies, Mumbai and (iv) Real Estate

Rcgulatory Authority under the Real Estale (Regulation and Development) Act, 2016 with a

direction that theymay submit their representations, ifany, within a period ofthirty days Aom

the date of receipt of such notice to the Tribunal with copy of such representations shall

simultaneously be served upon the respective Applicant Companies, failing which, it shall be

presumed that the authorities have no representations to make on the proposals.

20. That the Applicant Companies to file affidavit of service in the Registry proving dispatch

ofnotices upon shareholdeN, creditors, notices to regulatory authorities as stated in clause

lc) ab"\ c and publicalion of notice in newspapers.

sd/-
BHASKARA PANTULA NIOHAN

MEMBER (JUDICIAL)

Dated : 15.12.2017

M. K. SHRAWAT
MEMBER (JUDICIAL)
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