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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

Lodha Buildcon Priyate Limited

csP No.987 0F 2017
AND

csP No 988 0F 2017

Petitioner Company / Demerged Compa n)'
AND

Lodha Developers Private Limited
.,...,...,.Petitiouer Company / Resulting Company

In the matter ofthe Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and orher
releyant provisions of the Companies Act, 201 31

AND

1 The sanction ofthe Tribunal is sought under Sections 230 to 232 ofthe Companies Act.
2013, to the Scheme of Arrangement between Lodha Buildcon private Limited
("Demerged Company,,) and Lodha Developers private Limited (,,Resulting Cornpany.,)
and Their respective shareholders.

The Leamed Counsel for the petitioners submits that the Demerged Company is engaged
in the business ofconstruction, deyelopment and leasing ofreal estale and also, to dealing
in any materials required for such construction and development activities and the
Resulting Company is engaged in the business ofconslruction, development and dearing
in real estate.
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In the matter ofScheme ofArrangement between

Lodha Buildcon private Limited (,,Demerged

Company") and Lodha Developers priyate

Limited ("Resulting Company,,) and Their

respectiye shareholders.

Mr. Hemant Sethi i/b IWs. Hemant Sethi & Co., Advocates for the petitiorers

Mr. S Ramakantha , Joint Director in the office ofRegional Director
Mr Parvez Naikwadi Asst. ROC

Order delivered on 2l't December 2017.

Coram: M.K Shrawat , Member (J)

V .Nallasenapathy, Member (T)

Per: V .Nallasetrapathy, Member (T)

ORDER

I Heard Leamed counsel for the petitioner companies. No objector has come before this
Hon'ble Tribunal to oppose the Scheme nor has any party controverted any aYerments
made in the petition.
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The Leamed Counsel for the Petitioncrs 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, intel alia, on account of the following

reasons
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a. The Scheme would result in integration and consolidation ofthe various development

projects / businesses ofthe Group which would lead to more productive and optimal

utilization of resources;

b. The Scheme would enable consolidation ofvarious development projects / businesses

which would strengthen the competitiye position of Lodha Developers private

Limited (i.e. the Resulting Company) by enabling it ro hamess and optimize the

synergies. The financial and managerial resources, personnel capabilities, skills,

expertise ofthe Demerged Company, pooled into the Resulting Company, will lead

to increased competitive sfength, cost reduction and efficiencies, thereby

significantly contributing to future gowth and market consolidation; and

c. The Scheme would also enable the Demerged Company ro focus on its Remaining

Businesses.

The Petitioners Companies have approved the said Scheme of Arrangement by passing

the Board Resolutions which are annexed to the respective Company Scheme petitions.

The Leamed Counsel appearing on behalf of fte petitioner Companies states that the

respective company Scheme pctitions have been filed in consonance with the orders
passed in Company Scheme Application No. 4g3 of 20I:, and Company Scheme

Application No.484 of20l7 offte National Company Law Tribunal, Mumbai Bench
dated 9ft August, 2017 which is annexed as Exhibit F to the respective Company Scheme
Petitions.
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7 The Leamed Counsel appearing on behalf of the petitioners states that the petitioner
companies have complied with alr requiremenb as per directions ofthe Hon,ble Tribunal
and they have filed necessary Affrdavits of compliance with Hon,ble Tribunal.
Moreover, the petilioner Companies through their Leamed Counsel undertake to compiy
with all statutory requirements if any, as required under the companies Act, 2013 and
the Rules made there under. The said undertaking is accepted.

The Regional Dir€ctor, Westem Region, Mumbai in his Report dated 136 day of
December,20l7 stating therein that save and except as stated in para IV (a) to (e) ofthe
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said Repo( it appears that the Scheme is not prejudicial to the interest of shareholders

and public.

Para IV (a) to (e) of the said Report read as follows:

"(a) As per existing practice, the Petitioner Companies are required to serve Notice for
Scheme of Amalgamatiotl/ Aftangement to the lncome Tax Department for their

representation. It apryars that the company vide letter dated 21.08.20l7 has served

a copy ofCompany Applicqtion No. 483 & 484 of20l7 alongwith reletant orders

el,

(b) The tax implication if qny qrising out of the scheme is subject to Jinal decision of
Income Tax Authotities. The approval ofthe scheme by this Hon'ble Court may not

deter the Income Tax Authority to scrutinize the tax return liled by the transkree

Company afier giving ellect to the scheme. The decision ofthe Income Tax Authorit!

is binding on the petitioner Company.

(c) lv!/s. Lodha Buildcon Private Limited ('the Demerged Company') and lv!/s Lodha

Developers Private Linited ('the Resuhing Company') are engaged in the business

ofconstructing, deyeloping and dealing in real estate. Hence, the petitioner uay be

directed to complyklarify the qpplicqbility of (RERA) Real Estate Regulation and

Develoryent Act, 2016 with Maharushtra Rules and Regulation 2017.

(d) The ROC Munbai, at Pqra No. t5 & lg of the report, qs mentiotled at pqra 12

obove has raised objection by mentioning ,hat -Notice to Reql Estale Regularory
(RER 4) Authority is not submitted qnd the Resulting Company has not giyen Notice
to CCI Authority". ln view of the same Hon,ble NCLT may pass approyiate
order/orders as deem Jit.

(e) regarding Clause 6.4. of the Scheme it is submitted thot the surplus if any qrising
out ofthe scheme shall be credited lo Capital Reserve and de/icit if any arising out
of the same shqll be debited to Goodwill Account of the Resulting Company /
Transferee Company.',

9 In so far as observations made in
Director is concemed,,r. ..,,,,",:::":ljr'"JL:"3 ;: :il:::il:nTT
comply with all the applicable provisions ofthe Income Tax Act, l96l and all tax issuesarising out ofthe Scheme ofArrangement will be met and answered in accordance withIaw.

In so far as observations made in paragraph Iv (c) & (d) of the Repon of RegionalDirector is concemed, the petitionel

notices to RERr{ authority were urnt 

to"-'"t through its counsel submits that the

copy of notices served upon *t* ;uo' 

served on l3n day of September' 2017 The

Petitioner companier;*";;;Jt 
annexed to the aflidavit of service filed by the

exed to the respective Company Scheme petitions.
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From the material on record, the Scheme appears to be fair and reasonable and is not

violative ofany provisions oflaw and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, the Company Scheme

Petition No. 987 of 2017 and the Company Scheme petition No.9gg of20l7 are made

absolute in terms ofprayer clauses (a) to (c) ofrespective petitions.

The Petitioner Companies are directed to file a copy of this Order along with a copy of
the Scheme of Arrangement with the concemed Registrar of Companies, electonically
along with E-Form INC-28, in addition ro physical copy, within 30 days from the date of
receipt ofthe Order from the Registry.

The Petitioner Companies to lodge a copy of this Order along with the Scheme duly
certified by the Deputy Director, National company Law Tribunar, Mumbai Bench, with
the concemed Superintendent of Stamps for the purpose of adjudication oF stamp duty
payable, ifany, within a period of60 days from the date ofreceipt ofthe Order.

The Petitioner companies to pay costs of Fs. 25,000/- each to the Regional Director,
Westem Region, Mumbai within four weeks from the date ofthe receipt ofthe Order.

All authorities concerned to act on a copy ofthis Order along with Scheme duly certified
by the Deputy Director, National Company Law Tribunal, Mumbai Bench.

sd/-
V. Nallasenapsthy, Member (T)

Date:21.12.2017

M.K Shrawat,

t

Member (J)

The Petitiooer Companies were not required to serve notices to CCI Authority since

proposed Scheme ofArrangement is within the Lodha Group since Demerged Company

is a wholly owned subsidiary of the Resulting Company and therefore, the proposed

Scheme ofArrangement will notresult into dominanl position oftheResulting Company.

1 l. In so far as observations made in paragraph (e) of the Report of Regional Director is

concemed, the Petitioner Companies through its Counsel undertakes that the surplus. if
any, arising out ofthe Scheme shall be credited to Capital Reserves and deficit, if any,

arising out of the same shalt be debited to Goodwill in the books of accounts of the

Resulting Company / Transferee Company.

12. The observations made by the Regional Director have been explained by the petitioners

in palagraphs 9 to I I above. The clarifications and undertakings given by the petitioner

Companies are hereby accepted.

tstl--
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