
BEFORL THT IiATIONAL COMPANY LAW TRIBT]NAL. IVUMBAI AL)iCH
CSP 189 2lo.:3:,fiCLT MB,MAHi20l7
csP l9orllo-212/Nc LT/M A1M AH/201 7
csP l9 I /2lr ).2l2NCLT/M B/M AH/20 I 7

csP 3 89/230-232iNCLT/MB/MAH/20 I 7
CSP 390 230-232 licLT, MB,MAH.20l7
CSP 39 1i230-232NCLTiMB/MAH/20 I 7

Under section 230-232 ofthc Companies Act, 20I3

ln the nratter of

M's. Balavati Propefiies Pritate Limited
. ....Petitioncr in CSP 391/201 7

( l'' Dernerged Company)

Realtl., And I)er elopers Private

.Petitioner in CSP 39012017

(2"d Dernerged Cornpany)

Mls. Reliable Trade & Realty Developers Private
Limited

.....Petitioner in CSP 389/2017
(ReJulting Company)

Order delivered on: 04.09.21117

Coram :

llon'blc M. K. Shra\\'at. Menlber (.1)

llon'hlc l]haslara Pantula N,lohan. Mernber (J)

For the Petitioner :

Mr. Ra-jesh Shalr a,w. Mr. Ahmed Chunawala irb. Ra.jesh Shah & Co., Arlvocates for the

Petitioncrs.

For the Regional Director :

Mr. Rauesh Gholap . D).. Registrar (WR)

Pcr: Bht.tkont PttnnioIlohun. _lleuber l.l)

ORDER

L The sanction of this Tribunal is sought under Sections 230 to 232 of the Companies
Act. 2013. to a Schenre of Arrangement between Mis. Balavati properties private

Linrited (1., Denrerged Cornpany) and M/s. Cunni Realty And Developers priyate

Linrired. 12*r Dernerged Cornpan\,) with lr4,s. Reliable Trade & Realty Developers

, , Prir ale Lirnirrd r Resulr ing ( ornnan) ).

wa-b;.
I

M s. Cunni

Limited

BT]FOR[: TH I- \ATIO\.{I, CO\IPA\}' LA\l TRIBT]NA1,
[I TI\I BAI BI]NCH
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l. Ihe Petitioner Cornpanies have approved the said Scheme of Arrangement by passing

the Board Resolutions and thereafter they have approached the Tribunal for sanction of
tlre Scheme.

l. The I'i Demerged Company is engaged in the business of dcvelopers, builders,

rurasonry arrd General Construction Contractors, Estate Agents, Erectors, Constructors

of buildings. houses. apartments, structures, shelters, whether upon or otherwise, civil

engineering and or residential. office. industrial, Institutional or commercial or

dcr eloper cf co-operatire housing societies

4. The 2'd Demerged Company has been carrying on the business as importers,

exponers. buyers. sellers. marketors, processors, packers, re-packers, movers!

preservers. producers. processors. repairers. super marketers and./or distributors,

$ holesalers, retailers. traders. dealers. exchangers, barters, showroom owners,

nrerchants. stockists. suppliers. indenters. agents, sub-agents. representatives,

commissions agents. franchisers, brokers ofall tlpes ofconsumer products

6. As per the Scherne. the lnanagement is of the opinion that the Investrnent Divisions of
l" Demerged Cornpanv and 2nd Demerged Company have significant potential for

groulh. The nature ofrisk. pennissions and competition involved in these Divisions are

tlistirct from other Divisions or businesses of l.r Demerged Company and 2nd

Demerged Cornpany and consequently lnveltments Divisions is capable of attracting
different sets of investors. strategic panners and other stakeholders and in order to
consolidate investments into one Company the proposed Scheme is in the interest of all
the parties to rhe scheme and their respective shareholders and creditors and will in the
long tenrr. he in the interest and welfare of the employees and that the lnvestment
Dir isions of 1., Demerged Cornpany and 2nd Demerged Company have tremendous
profitahilitv potential therefore investments will be consolidated into one Company and
i1 is belie'ed trrat the proposed segregation wiI create enhanced value for sharehorden
and allow a focused strategy in operations, which would be in the best interest of l,r
DentryNflmnanv and 2"d Demerged Company. its shareholders. creditors and all

5. The Resultilg Compan! has been carr-ving on the business ofas importers, exporters,

buyers. sellers. lnarketors. processors. packers. re-packers. movels. preservers,

producers. lrocessors. repairers. super marketers and,/ or dist butors, wholesalers,

retailers. traders. dealers. exchangers, barters. showroom owners, mc,rchants, stockists,

suppliers. indenters. agents, sub-agents. representatives. comrnissions agents,

fianchisers. brokers of all tloes of consumer products. commodities. products. goods.

sen,ices. nterchandise. industrial products.



AEFORE THE \ATIO\AL COMPA\}' LA\\ TRIAUNAL. MIJMAAI BF \CH
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pcrsons connected with Irr Detnerged Corrrphny and 2,d Dernergetl Cornpany and that

thc denrerger u,ill also provide scope for independent collaboration and expansion

u'irhoul coururitting rhe existing organization in its entirety and that the proposed

scheme is not prejudiced to the interest of the creditors or the ernployees of the

Dcrnerged Cornpanies

7. Thc Authorised, Issued. Subscribed and paid-up Share Capital ofrhe 1,,Dernerged

Cornpany is { 3.00.000 - cornprising of 30.000 equity shares of { I 0- each.

9 l he Authorised Share Capital of the Resulting Cornpany is < 10.00.000/_ cornprising

ot l .00.000 Equity Shares of { l0r'- each

l0.The Issued. Subscribed and Paid-up Share Capital of the Resulting Cornpany is {
8.8:.000,- conlprisirrg ofti8,200 Equity Shares ofl t0/_ each.

a) The Petitioner Companies have complied with all requirements as per directions

of the lribunal and they have filed necessary Afhdavits of compliance in this

Trihunal. Moreover. the Petirioner Companies undertake to cornply with all the

statutor\ requirements if any. as required under the Companies _{ct. 2013 and the

Rulcs rnade there under whichever is applicable.

b) The Regional Director has filed his Report on 25,h September. 2017 inter alia
stating therein that sal,e and except as stated in paragraph IV of the said report. it
appears that the Scheure is not prejudicial to the interest ofshareholders and public.
In paragraph IV ofthe said Report. the Regional Director has stated thar:_

''ll' Thc obsanotiotts o/ the Regional Director on the
proposed Schene to be consiclered by the Hon,ble NCLT are
as under

l. Thc n1 iuplitcrtiott if tut.t.arising oit ol the scheme is
subjttt to /inol decision o/ lncome Tox Aurhoriries. The
upprotal o/ the schene bl,this Hon,ble C,ourt ma)) not (leter
the lr.otltc T.L\ ..ltthorih.to scnnini:e the tan return.filecl b1
the ilslAt.ce cotlpenl.ufter giying eff?<t to tha sclrcme. The

3
W

li. The Aulhorised, Issued. Subscribed and paid- up Share Capital of the 2"d Demerged

Cornpany is { 5.00.000, - comprising of 50.0b0 equiry shares of { I 0 - each.

ll.The avennents lnade in the petitions and the submissions made bv the Leamed

Representative for the Petitioners are:



BEIORI THE \A TIO:{AL CO\'IPANY LAW TRIBU)AL. MUMBAI AF\CH
csP 389 210-t32 NCLT MBi MAH/20t7
CSP l90,2lo-2ll,NC LT,M B/M AH/20 t 7
csP l9 l 12l0,2l21Nc LT/M B/M A H/20 t 7

dL'<ision of thc hrcone TcL\ Authorirr- is biwling on the

pditioner CoDIrottr'.

). Certilicate h| the Compat's Auditor stqting that the

accou ti g h-tqtie t if anr proposed in the scheme of
<otnproDlise ot .D'tongeme t is i cotllbruiU* rtith the

a.coutlling st. klards preso.ibed under saction 133 ol rhe

Contpo,ties Act. l0l3 is not awilable .

ln this regcu'd, it is rcErcsted thot Petitioner Company na!-

Itt' osked to srrbnit the certilicdte to compll with the

protisions ofSection 232(3) proyisio ol the Companies Act,

20t3.

3. lt is subnittacl that lp Petitioner Comp.mies hare ot

subDiue.l the proof of ser, ing noti..c, npon the Income 7 tLt

.luthorit ies .fbt' connots.

ln this rcgord. Petitioner Conpanies hale to utdertake to

s(r|e notice to the l.one Tot Authotities as per the

protision ol Scuion 230(5) olthe Act.20l3.

4. Petitiotret cotrrpct ies hare not protided recommendation

b.t the Chartcred Accoto ant/ uditor regarding share

L,xcltattgc urtio.

ln this regcotl pctitioner has to submit as per the protisions

d secrion 232/2)(c) ol the Act, 20l3.

5. Pctitioner companic.t harc not subuitted minutes ofot..l(,r

o/ rhe Hon ble NL-LT tith regard to alJidavit for summo s

/ikd br the (onponies petitio1er companies seeking

dtections lbr tonvenitg ueeting ol shareholders, seare,l
and L\tectu-ed Creditors.

6. P.titio ar i tlquse l2.J ol the schene has inter ali(r
ntrntiotrcd th On thr Sclrcue beconing e/fectite all tht,
t,nt1tlo.1'e.,:; o/ Dtncrgul un(lcrtokings as not.be idenrifietl
ht the Boarcl Q/ Dircctors tlemergetl tompanies sholl
h<onu thc enpkltecs ol the Resulting Conpanl. withorrt

,luttr $r,tA t)t inttt-r.tptttrt itt th,.tt
h4r!: 

"' t tttt'ttPttt"t ttt tttt'tt \1''t't'(s ott saDrc tcn'tt

1
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otd cotl(lition-t on vhich thev ore engaged as o the E[/i.tite
Dote. Agerrc.t in respect ofthe Intestment Di\.isions.

hl lhis rcga petitio er conpa i<s hare to dertak( to

ltotecl the itto est o/ the ernployees.

7, Petithuer in clause 3 o/ the scheme has inter llia
rc tioncd that the hoIrtl ol the denergetl companies to

duide <tn ar.t questio that nor .u.is? otr o specilic assets or

lrubilities thcthtt the suue belong to ln.,estment Ditision or

l lhis rugard patiioncr conpanies to u dertake to compl.r'

tltt, order ofthc Hott hle h'ibunel ond not ho.1rd.

8. Petitiotrcr crtmpcuries in clause Ll has inert olia

Dtc tiotrcd tltut i'otio of l:l0l as a cofisideratio lor
do erger ol lnlestrte t dirision o/ 2',,t demerged Companv.

ll hareos trrrmbcr ol shores proposed to be allotted is I : 10.

hr this ragard ptlitio er cotnpo ies to torclertake to amend

tlrc scllene

9. -4ffidat'its duted 03.03.2017 fxm oll the Petitioncr

Companies hatc been rcceivd. Howeyer, all the ffidat.its
ere nol nolari:ed.

ln tltis regerd petitioncr to subnit thi.t, notarized Allidatit.t.

c) Apropos the obsenation in paragraph IV ( l) ofthe Repon ofthe Regional Director

is concemed. the Learned Counsel for the petitioner Cornpanies submits that the

Petitioner Cornpany Resulting Cornpany undenakes to comply u.ith all applicable
provisions of the lncorne-Tax Act and all tax issues arising out of the Scheme of
Arrangement will be rnet and answered ln accordance with law.

d) Apropos the obsenatio! in paragraph IV (2)ofthe report ofRegional Director is
concenred. the Learned Counsel for the petitioner Companies submits that. the
Petitioner Cornpanies have submitted the Auditors Cenificate as per the proyisions
of sectiorr 232(3 ) ofthe Cornpanies Act. 2013 with the NCLT, Mumbai Bench and
to the Re-sional Director, Western Region. Mumbai.

c)" {nropos the obsen,ation in Dr

hilJ:ffi.,. ,;:..j]].". .":, "saph 
IV (3)orthe report orResional Director is

xel for the petitioner Cornpanies submits that, the



Petitioner Companies have submitled the proof of Income Ta\ Authorities as per

the provisions of section 230(5) of the Cornpanies Act, 2013 with rhe NCLT,

Mumbai Bench and to the Regional Director. Westem Region. Mumbai.

t) Apropos the obsenation in paragraph IV (4) ofthe repon of Regional Director is

concemed. the Leanred Counsel for the Petitioner Companies submits that. the

Petitioner Companies har e submitted the Valuation Repon as per the provisions

ofscclion 212(l)(c) ofthe ( ornpanies Act.20l3 $,ith the NCLT. Mumbai Bench

and lo the Regional Director. Westem Region. Mumbai.

g) Apropos the obsen'ation in paragraph IV (5) ofthe report ofRegional Director is

concerned. the Leamed Counsel for the Petitioner Companies submits that. the

Petitioner Companies hale suburitted the Minures of the order with the NCLT,

Mumbai Bench and to the Regional Director. Westem Region. Mumbai.

h) Apropos the obsen'ation in paragraph lV (6) ofthe report ofRegional Director is

concemed. the Leamed Counsel for the Petitioner Companies submits that, the

Petitioner Companies undenakes to protect the interest ofthe ernployees and they

have filed further Affidavit with the NCLT. Mumbai Bench and to the Regional

Direcror. \\'estem Region. Mumbar.

i) Apropos the observation in paragraph IV (7) of the report ofRcgional Director is

concemed. the Leamed Counsel for the Petitioner Companies submits that, the

Petitioner Companies undenakes to compll the order ofthe Hon'blc Tribunal and

not of the boartl and they have filed further Affidavit with the NCLT. Mumbai

Bench and to the Regional Director. Western Region, Mumbai.

j) Apropos the obsen ation in paragraph lV (8) ofthe report ofRegional Director is

concemed. the Leamed Counsel for the petitioner Companies submits that. in
clause 8 I of the scherne of arrangement the share exchange ratio is enoneously
(tlpographical error) rnentioned as l;l0l as a consideration for the demerger of
In\estrnent dirision of 2nd Dernerged cornpany. whereas the number of shares
proposed to be allotted is I; l0 and the petitioner Cornpany hereby undertakes to
arnend the aforesaid clause g.l ofthe scheme.

AITORE THE \ \1IO\AL CO\{PANY LA\\' TRIBU\AL. MUMBAI BE\CH
CSP 389 2lo 23:^iCLT,M B,MAH/2017
csP l90r2lr )-2321NCLT/M B/MAH/201 7

CSP 19l 230,212,NCLTrMB,MAH,20l 7

k) Apropos the obsenation in paragraph lV (9) ofthe report ofRegional Director is
conccnrerl. the Leamed Counsel for the petitioner Companies submits that, the

iws: 
Companies ha\e subrnltted 

.the 
copv of the Further Affidavir duly
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notarized and they have filed furrher Affidavit with the NCLT. Murnbai Bench and

to the Regional Director. Westem Region, Mufrbai.

l) No objector has approached. neither to the Petitioner nor before Tribunal. to

oppose this Scherne of Anangement.

l2.Frorn the rnaterial on record. the Scheme of Arrangement appears to be fair and

reasonable and is not Yiolative of any provisions of law and is not contrary to public

policy. And hereby this bench. to the Petitioner Companies, do Order that:

a) All the assets and liabilities including taxes and charges ifany. and duties ofthe of

the Demerged undertakings ofthe Demerged Companies. shall pursuant to Section

212 ofthe Companies Act.20l3. be tmnsferred to and become rhe liabilities and

duties ofthe Resulting Company.

b) The clarifications and undertakings given by the Leamerl Counsel for the

Petitioners to the obsen'ations made in the Report of the Regional Director are

considered by this Bench and those are hereby accepted. Subscquently this bench

heleby directs petitioners to cornply with the provisions/stalements which the

Petitioners undedakes herein.

c) Further. as the Share Capilal ofthe Resulting Cornpany is not sutficient to meet the

requirenents after sanctioning ofthis Scheme, hence, the Resultilg Company shall.

on or before the allollnent of shares in the Scheme of Arrangcment, increase its

Authorised Share Capital. And the Resulting Company shall cornply with the

applicable provisions of the Act and Rules therein, for raising of its Authorised

Share Capital.

d) In lieu ofConsideration ofthis Scheme. I Equity Share of{ l0 - ofthe Resulting

Company shall be issued and allotted against l0 Equity Shares of { l0/_ each to the

shareholders ofthe l.r Dernerged Company.

e) ln lieu ol Consideration ofthis Scherne. I Equity Share of{ l0/- of the Resulting

Compau, shall be issued and allotted against I 0 Equity Shares of { I 0A each to the

shareholders ofthe 2,,,r Demerged Company.

fl Leave is granted to the petitioner Cornpanies to amend the Scheme to the extent of
undertakirrg gi'en in para r r d 1 rsuprol. Rest ofthe Scheme sharr remain unartered.

t
7

h
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h) The Petitioner Companies are dirccted to lodge a copy ofthis order and the Scheme

duly Cenified by the Deputy Director or the Assistant Regisrmr, as the case may

be. National Company Lau, Tribunall Mumbai Bench. with the concemed

Superintendent of Stamps. for the purpose of adjudication of starnp duty payable,

if any. on the salne within 60 days from the date of receipt ofrhe Order.

i) Each Petitioner Companies to pay costs of { 25,000L each to the Regional Director,

Western Region. Mumbai to be paid within four weeks from the date of the receipt

ofthe duly Certified Copy ofthis Order.

j I All authorities concenred. to act on a copy of this Order along with Scheme duly

Cenified by the Deputy Director or Assistant Registrar, as the case may be,

National Company Law Tribunal, Mumbai Bench.

k) Any person interested is at liberty to apply to the Tribunal in these matters for any

direclions or modification that may be necessary.

l) Anr- concemed Authoritv is at libeny to approach this Bench for any funher

clarification regards to this Schetne.

rr) The Scheme is sanclioned and the appointed date ofthe Scheme is fixed as l,'April,
20t6

lJ. Ordered Accordingly. To be consigned to Records

sd/-
ItIt \sK\R1 P,\\t t l_A ltoH..\\

\t []]t RE R (.t ( l)t( tAt.)

l)ated : 0.1.09.2017

,sd/- i
\t. K. sltR.\\\.\.t'

\rEllBt..R (Jt Drct.\r.)

.q

g) Petitioner Cornpanies are directed to lodge a copy ofthis Order along with a copy

of the Schente of Arrangement with the concemed Registrar of Companies,

electronically. along \\'ith E-Fonn INC-28. in addition to the physical copy within

30 days frorn the date ofissuance ofthe Order by the Registry. duly certified by the

Deputy Director or Assistant Registrar, as the case may be, of the National

Company Larv Tribunal, Mumbai Bench.


