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BEFORE THE NATIONAL CONIPANY LAW TzuBUNAL
MLA4BAI BI]NCH

CSA No. I l03of20l7

In the matter of the Companies Act,20l3;

AND

In the matter of Sections 230 ro 232 and other applicable provisions of the
Companies Act,20l3;

AND

In the rnatter of Scherne of Arnalgan-ration of R&H Homes Private Lintited ('the
Transt-eror Cornpany l' or 'R&H Homes') and Shree Nuj Constructions Private
Lirnited ('the Transf'eror Company 2' or 'Shree Nui') and Vrusti Real Estate
Developers Private Limited ('the Transferor Company 3' or 'Vrusti') and

Dynasty Home Makers Private Limited ('the Transl'eror Cornpany 4'or
'Dynasty') with Kanakia Spaces Reirlty Private Limited ('the Transferee
Cornpany' or'KSRPL') and their respective shareholders

R&H Homes Private Limited . . ..the First ,\pplicant Cornpany

Shree Nuj Constructions Private Limited ....the Second Applicant Company

Vrusti Real Estate Developers Private Limited ....the Third Applicant Cornpany

Dynasty Home Makers Private Limited ...the Fourth Applicant Company

(Transferor Companies)

AND

Kanakia Spaces Realty Private Limited.......the Fifth Applicant Cornpany

(Transferee Company)

Order delivered on I I 
tr' January. 20 [ 8

Corarn:

Hon'ble B.S.V Prakash Kumar. Mernber (J)
tlon'ble V. Nallasenapthy. Mernber (T)

For the Applicant (s): Mr.Henrant Sethi i/b Henrrrnt Sethi & Co

Per: B.S.V Prakash Kunrar, Menrber (J)

The Counsel fbr the Applicant Cornpanies slates that the present Scherne is a Scheme

ol Amalgamationof R&H Hornes Private Limited ('the Translbror Cornpany l' or

'R&H Homes') and Shree Nu.j Constructions Private Limited ('the Transf'eror

Cornpany 2'or'Shree Nu.i') and Vrusti Real Esrate Developers private Limited (,the
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Transferor Corrpany 3' or'Vrusti') and D) nasty Home Makers Private Lirnited ('the

Transf'eror Cornpany 4' or 'Dynasty') with Kanakia Spaces Reahy Private Limited

('the Transf'eree Cornpany') and their respective shareholders.

2. The Transferor Cornpanies are engaged in the business of construction and

development of real estate properties in India. The Transferee Cornpany is engaged

in developrnent ofreal estate residential and commercial projects in lndia.

The Scherne of Amalgamation shall have thc following benefits:

o Consolidation of companies within the Group;

o Reduction of intra - group ttansactions and cornpliance requirements under

various lar.l's:

. Reduction oloperating and conrpliance costs; and

o Achieve administrative, operational and management efficiencies.

Keeping in view the provisions of Section 230 to 232 ol the Companies Act, 2013,

directions are issued in relation to the calling, convening and holding of rneeting of

shareholders of the First Applicant Cornparry, the Second Applicant Company, the

Third Applicant Company, the Fourth Applicant Company and the Fifth Applicant

Company as follows:

3. That the meeting of the Equity Shareholdels of the First Applicant Curnpany shall be

convened and held at 215 - Atriurn, lOth Floor, Opposite Divine School. Andheri

Kurla Road, Andheri - East, Murnbai 40()059. Maharashtra on 2ndMarch 20l8at

l0:00AMlor the purpose of considering and. if thought fit, approving with or without

modification(s) the proposed Scherne of Amal_qamation of R&H Homes Private

Limited and Vrusti Real Estate Developers Private Lirnited and Shree Nuj

Constructions Private Limited and Dynasiy Home Makers Private Limited with

Kanakia Spaces Realty Private Limited and their respective shareholders.

4. That the meeting of the Equity Shareholders of the Second Applicant company shall

be convened and held at2l5 - Atrium, lOth Floor, opposite Divine School, Andheri

Kurla Road, Andheri - East, Mumbai 400059, Maharashtra on 2nd March 20lgat
I I:00 AM lbr the purpose of considering and, if thought fit, approving with or
without modification(s) the proposed scrrerne of Amalgamation of R&H Homes
Private Limited and Vrusti Rear Estate Dcvelopers private Limited and Shree Nu.l

constructio.s Private Lirnited and Dynasly Ho,re Makers private Lirnited rvith
Kanakia Spaces Realty private Lirnited and their respective sharehorders.

That the meering of the Equity Sharehorders of the Third Appricant Cornpany shall
be convened and held at 215 - Atriurn, lOth Floor, Opposite Divine School, Andheri
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Kurla Road, Andheri - East, Mumbai 4()0059. Maharashtra on 2"dMarch 20 I 8at

12:00 PM fbr the purpose of considerins and, if thought fit, approving with or

without rnodification(s) the proposed Scheme of Auralgarnation of R&H Hornes

Private Limited and Vrusti Real Estate D!.velopers Private Limited and Shree Nu.i

Constructions Private Lirnited and Dynasry llorne Makers Private Limited with

Kanakia Spaces Realty Private Limited and rheir respective shareholders.

6. That the rneeting of the Equity Shareholders of the Fourth Applicant Company shall

be convened and held at 215 - Atrium, lOth Floor, Opposite Divine School. Andheri

Kurla Road, Andheri - East, Mumbai 400059, Maharashtra on 2ndMarch 20l8at l:00

PM for the purpose of considering and, if thought fit, approving with or without

modification(s) the proposed Scheme of Amalgarnation of R&H Homes Private

Lirnited and Vrusti Real Estate Developers Private Lirnited and Shree Nuj

Constructions Private Lirnited and Dynasty Home Makers Private Lirnited with

Kanakia Spaces Realty Private Lirnited and their respective shareholders.

7. That the meeting of the Equity Shareholders of the Fifth Applicant Company shall be

convened and held at 215 - Atrium, lOth Floor, Opposite Divine School, Andheri

Kurla Road, Andheri - East, Mumbai 400059, Maharashtra on 2ndMarch 2018at 2:00

PM lor the purpose of considering and, il' thought fit, approving with or without

rnoditication(s) the proposed Scheme of Arnalgan.ration of R&ll llotnes Private

Lirnited and Vrusti Real Estate Developers Private Lirnited and Shree Nu.i

Constructions Private Limited and Dynasty Home Makers Private Limited with

Kanakia Spaces Realty Private Limited and their respective shareholders.

8. That the rneeting ofthe Prefbrence Shareholders ofthe FifthApplicant Cornpany be

convened and held at 215 - Atrium, lOth Floor, Opposite Divine School. Andheri

Kurla Road, Andheri - East, Mumbai 400059, Maharashrra on 2ndMarch 20l8at 3:00

PMfbr the purpose of considering and, il thought Iit, approving rvith or without

modification(s) the proposedScheme of u\rnalgamation of R&H Homes private

Limited and vrusti Real Estate Developers private Limited and Shree Nu.i

constructions Private Lirnited and Dynasty Horne Makers private Limited with
Kanakia Spaces Realty private Lirnited and rheir respective shareholders.

That at least one month before the said nreetings of the Shareholders of the First
Applicant Company, thesecond Applicant Company, the Third Applicant Cornpany,
the Fourth Appricant cornpany and the lrifth Applicant companyto be herd as
afbresaid, a notice convening the said,meetrrrg at the prace date and tirne as afbresaid.

()

1



csA No 1103 0F 2017

together with a copy ol the Scherne ol' A rnalgarnation as annexed. a copy of the

statement disclosing all material t'acts as required under Section 230(3) of the

Companies Act 20 13 read withRule 6 of the Companies (Compromises,

Arrangements and Arralgamations) Rules, 20l6notified on l4th December 2016 and

the prescribed Form of Proxy, shall be sent by Courier / Registered Post / Speed Post

or through Email (to those Shareholders whose email addresses are duly registered

with the First Applicant Company. the Second Applicant Company, the Third

Applicant Cornpany. the Fourth Applicirnt Cornpany and the Fifth Applicant

Cornpany for the purpose of receiving such notices by ernail), addressed to each of

the Shareholders of the First Applicant Cornpany, the Second Applicant Company,

the Third Applicant Company, the Fourth Applicant Company and the Fifth

Applicant Cornpany, at their last known addresses or email addresses as per the

records of the First Applicant Company, the Second Applicant Company, the Third

Applicant Company, the Fourth Applicant Company and the Fifth Applicant

Company respectively.

10. That at least one month befbre the meetings of the Shareholder:s of the First

Applicant Company, the Second Applicant Company, the Third Applicant Company,

the Fourth Applicant Cornpany and the Ir ifth Applicant Company to be held as

alirresaid. a notice convening the said tneetirtgs, indicating the place, date and tirre of

meeting as aforesaid be published and stating that copies of the copy of the Scheme

of Amalgamationand the statement required to be furnished pursuant to Section

230(3) of the Cornpanies Act 2013 read witlrRule 6 of the Cornpanies (Comprornises,

Arrangements and Arnalgamations) Rules. 2016 and the Form of Proxy can be

obtained tiee of charge at theregistered oflices ol the First Applicant Company, the

Second Applicant Company, the Third Applicant Company, the Fourth Applicant

Cornpany and the Fifth Applicant Company as aforesaid and / or at the office of their

Advocates, M/s Hernant Sethi & Co., 1602 Nav Parmanu, Behind Amar Cinema.

Chembur, Mumbai - 40007 l.

I l. That the notice of the meetings shall be adr ertised in two local ne\\,spapers viz. ,.Free

Press.lournal" in English and "Navshakti" in Marathi, both circulated in Munrbai not

less than 30 days belore the date flxed for the tneeting.

l2 That Mr. .latin Shah, co,rpany secretary .f First Appricant company, fairing hirn
Mrs' Rashmi Shah, Authorized Signatory or'First Appricant company andf-airing her
Mr' Aditya Agarwar, Authorized Signatory, of First Appricant cornpanvshail be the
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Chairman of the aforesaid rneeting of the Equity Shareholders ol the First

ApplicantCompanyto be held at 215 - Atriurn, lOth Floor, Opposite Divine School,

Andheri Kurla Road, Andheri - East, Munrbai 400059, Maharashtra on 3 l't March,

20l8at l0:00 AMor any ad.iournment or ad.iournments thereof.

13. That Mr. Jatin Shah, Cornpany Secretary olSecond Applicant Cornpany, failing him

Mrs. Rashmi Shah, Authorized Signatory ol'Second Applicant Cornpany and failing

her Mr. Aditya Agarwal, Authorized Signatory of Second Applicant Cornpany shall

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

Applicant Cornpany to be held at2l5 - Atriurn, lOth Floor, Opposite Divine School,

Andheri Kurla Road. Andheri - East. Munrbai 400059. Maharashtra on 3l't March,

2018 at I I :00 AM or any adjournurent or atljournments thereof.

14. That Mr. Jatin Shah, Company Secretary ol Third Applicant Cotnpirny, failing hirn

Mrs. Rashmi Shah, Authorized Signatory ol Third Applicant Conrpany and failing

her Mr. Aditya Agarwal. Authorized Signatory of Third Applicant Corlpany shall be

the Chainnan of the aloresaid meeting o I' the Equity Shareholders of the Third

Applicant Company to be held ar215 - Atlium, lOth Floor, Opposite Divine School,

Andheri Kurla Road, Andheri - East. Munrbai 400059, Maharashtra on 3l't March.

201tt at l2:00 PMor any ad.journtnent or ad.i()urnlnents thereot-.

15. That Mr. Jatin Shah, Company Secretary ol'Fourth Applicant Cornpany. failing him

Mrs. Rashrni Shah, Authorized Signatory of Fourth Applicant Cornpany and failing

her Mr. Aditya Agarwal, Authorized Signltory of Fourth Applicant Company shall

be the Chairrnan of the aforesaid meeting of the Equity Shareholders of the Fourth

Applicant Company to be held ar2l5 - Atrium, lOth Floor, Opposite Divine School,

Andheri Kurla Road, Andheri - East, Munrbai 400059. Maharashtra on 3 I't March.

20 l8 at l:00 PM or any ad.iournment or ad.journrrents thereol'.

16. That Mr. Jatin Shah, company Secretary of Fifth Applicant company. failing hirn

Mrs. Rashrni Shah, Authorized Signatory olFifth Applicant company and failing her

Mr. Aditya Agarwal, Authorized Signatorl of Fifth Applicant cornpany shall be the

chairman of rhe aforesaid meering olthe Equity Shareholders of the Filth Applicant

Company to be held at215 - Atrium, rOth Floor, opposite Divine School. Andheri
Kurla Road, Andheri - East, Mumbai 400059, Maharashtra on 3r.rMarch.20rg at
2:00 I,M or any ad.journrnent or ad.iourntnet)ts thereof.
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17. That Mr. Jatin Shah, Company Secretary of Fifth Applicant Company. f'ailing him

Mrs. Rashrni Shah, Authorized Signatory olFifth Applicant Company and fhiling her

Mr. Aditya Agarwal, Authorized Signatorl of Fifth Applicant Company shall be the

Chairman of the aforesaid rneeting of the Preference Shareholders of the Fifth

Applicant Company to be held ar2l5 - Atriurn, lOth Floor, Opposite Divine School.

Andheri Kurla Road, Andheri - East, Munrbai 400059, Maharashtra on 3l'r March.

20 I 8 at 3:00 PM or any ad.iournnrent or ad.journrnerrts thereof.

18. That the Chairman appointed for the aforesaid meetings to issue the advenisernent

and send out the notices of the rneetings rel'erred to aboveshall have all powers as per

the Articles of Association of the First Applicant Cornpany, the Second Applicant

Company, the Third Applicant Cornpany, the Fourth Applicant Cornpany and the

Fifth Applicant Companyrespectively and also under the Cornpanies Act, 20 l3 in

relation to the conduct of the meetings, including lor deciding procedural questions

that may arise or at any ad.journment thereof or resolution, if any. proposed at the

rneetings by any person(s).

19. That the quorum of the aforesaid rreetings of theShareholders shall be as prescribed

under Section 103 of the Companies Act,20l3.

20. That voting by proxy or authorized representative in case of body corporate be

permitted, provided that a proxy in the prescribed form/ authorization duly signed by

the person entitled to attend and vote at the meetings, are filed with the First

Applicant Company. the Second Applicant Cornpany, the Third Applicant Conrpany,

the Fourth Applicant Cornpany and the Fitih Applicant Cornpanyat their Registered

Offlce at 215 - Atriurn, lOth Floor, Opposite Divine School, Andheri Kurla Road,

Andheri - East, Murnbai 400059, Maharashtra,not later than 48 hours before the

aforesaid meeting, as per the provisions of the Companies (Comprornises,

Arangements and Arnalgamations) Rules 2016.

21. That the value and number of the shares ot'each Shareholder shall be in accordance

with the books / registers of the First Applicant company. the Second Applicant

company, the Third Applicant company. the Fourth Applicant company and the

Fifth Applicant Companyor depository records ancl where the entries in the books /
register / depository records are disputed, the chairman of the rneetings shall

detennine the value for the purpose of the atoresaid meetings and his decision in that
behalf would be final.

22' That Ms' Ria Kunal Ahu.ia, practicing cornpany secretary (Membership Number:
29556& Certificate of practice: r6g3g),is hereby appointed as Scrutinizer of the
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meetings of the Shareholders of the First Applicant Cornpany, the Second Applicant

Cotnpany. the Third Applicant Conrpany. the Fourth Applicant Company and rhe

Fitih Applicant Company proposed to be held on 2nd March 2018 at 215 - Atriurn.

lOth Floor, Opposite Divine School, Andheri Kurla Road, Andheri - East, Mumbai

400059, Maharashtra.

23. That the Chairmanof each of the aforesaitl n.reetings shall file an affidavit not less

than seven (7) days before the date fixed lbr the holding of the respective meetings

and to report to this Tribunal that the directions regarding the issue ofnotices and the

advertisernent have been duly cornpliecl rvith as per Rule l2 ol Cornpanies

(Compromises, Arrangeurents and Amalganrations) Rules. 2016.

24. That the Chainnan of each of the aforesaicl meetings to report to this Tribunal, the

results of the aforesaid meetings within thirty days of the conclusion of the meetings.

25. The First Applicant Cornpany is directed to serve notices along lr ith copy of the

Scheme of Amalgamationupon:- (i) concerned Income Tax Authority (Ward: Central

Circle 2(4), C.G.O. Building Annexe, l0l, M.K. Road, Mumbai-400 020 PAN:

AAECR0460J) with in whose jurisdiction the First Applicant Cornpany's

assesslnents are made, (ii)the Central Government through the office of Regional

Director, Western Region, Murnbai,(iii) Itegistrar of Companies,Mumbai and(iv)

Official Liquidator, Mumbai with a direction that they may subrnit their

representations, if any, within a period ol thirty days fio[r the date of receipt of

suchnotice to the Tribunal with copy of such representations shall sirnultaneously be

served upon the First Applicant Company. failing which, it shall be presurned that

the authorities have no representations to mlke on the proposals.

26. The SecondApplicant Cornpany is directcd to serve r.rotices along with copy of

Scheme of Arnalgamation upon:- (i)concerned Income Tax Authority (Ward

l0( I X4), AayakarBhavan, M.K. Marg, Mumbai - 400020, pAN:

AAocs 1657c)within whose .jurisdictio, the Second Applicant cornpany's

assessments are made, (ii)the central Governrnent through the office of Regional

Director, western Region, Mumbai, (iii) Registrar of Cornpanies, Murnbai and (iv)

of'ficial Liquidator. Murnbai.with a direcrion that theymaysubrnit their
representations, if any,within a period ol thirty days fiorn the date rtf receipt of
suchnotice to the Tribunar with copy ol such representations sirnurlaneousry be
served upon the SecondAppricant Companr,fbiring which, it shail be presurned that
the authorities have no representations to make on the proposals.
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27. The Third Applicant Company is directcd ro serve notices along with copy of
Scheme of Arnalgarnation upon:- (i) concerned Income Tax Authority (Ward

l0(lX4), AayakarBhavan, M.K. Marg, Mumbai - 400020, pAN:AACCV4587C)

within rvhose .iurisdiction the Third Appliclrrt cornpany's assessments are made, (ii)

the Central Governrnent through the ot'fice of Regional Director, Westem Region,

Mumbai, (iii) Registrar of Companies, Murrbai and (iv) Official Liquidator,Murnbai,

with a direction that they may submit their representations, if any, within a period of
thirty days from the date of receipt of such notice to the Tribunal rvith copy of such

representations simultaneously be served upon the Third Applicant Company, failing

which. it shall be presurned that the authorities have no representations to rnake on

the proposals.

28. The Fourth Applicant Company is directed to serve notices along rvith copy ol
Scheme of Arnalgarnation upon:- (i) concerned Income Tax Authority (Ward

l0(lX4), AayakarBhavan, M.K. Marg, Nlumbai - 400020, PAN:AACCC7846D)

within whose .jurisdiction the Fourth Applicant Company's assessments are rnade,

(ii) the Central Government through thc oftice of Regional Director, Wesrern

Region, Mumbai, (iii) Registrar of Cornpanies. Murnbai and (iv) Oflicial

Liquidator,Mumbai. with a direction that they rnay submit their representations, if
any, within a period of thirty days frorn the date of receipt of such notice to the

Tribunal with copy ofsuch representations sinrultaneously be served upon the Fourth

Applicant Company, failing which, it shatl be presumed that the authorities have no

representations to make on the proposals.

29. The Fifth Applicant Company is directed to serve notices along with copy of Scherne

of Amalgamation upon:- (i) concerned Income Tax Authority (Ward l0(l)(4),

AayakarBhavan, M.K. Marg, Mumbai - 400020, PAN:AACCC4l99F) within whose

iurisdiction the Fiflh Applicant Company's assessments are rnade, (ii) the Central

Governrnent through the oflce ol Regional Director, Western Re-eion. Murnbai, (iii)

Registrar of Companies, Murnbai and (iv) Official Liquidator,Murnbai, with a

direction that they rnay submit their representations, if any, within a period of thirty

days fiorr-r the date of receipt of such notice to the Tribunal with copy of such

representations simultaneously be served upon the Fifth Applicant cornpany, fhiling
which, it shall be presumed that the authorities have no representations to nrake on

the proposals.

The l-irst. Second, Third and Fourth Appricant companies are arso directed to
serve notice arong with copy of schenre upon oflicial Liquidator. pursuant to
Section 230(5) of the cornpanies Acr, 2013. M/s S.v Godbole. chartered

I
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Accountants are appointed with a remuneration of Rs. 10.000/- each lbr the

'l-ranst'eror Companies for the services. If no response is received by the Tribunal

liorn Official Liquidator within thirty days of the date of receipt of notice, it will

be presumed that Olficial Liquidator has no objection to the proposed Scheme as

per Rule 8 of the Cornpanies (Comprorniscs, Arrangernents and ,{malgarnations)

Rules" 2016.

32. The First Applicant Company. the Second Applicant Cornpany, the lhird Applicant

Company, the Fourth Applicant Cornpany and the Fifth Applicant Cornpany.to file

afldavit of service in the registry proving dispatch of notices to the Shareholders,

creditors, publication of notices in newspupers and to the regulatory authoriries as

stated in clauses l0 to 30 above and do report to this Tribunat that the directions

regarding the issue ofnotices have been duh, complied with.

rsil-- sd/-

B.S.V Prakash Kunrar,, Menrbcr (.1)

ll.r.20l8

o
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31. The Counsel for the First Applicant Cornpany. the Second Applicant Company. the

Third Applicant Company, the Fourth Applicant Cornpany and the Fifth Applicant

Company further submits that since the Scherne is an Amalgarnationbetween the

Applicant Companies and their respective shareholders, only a meeting of the Equity

and Preference Shareholders is proposed to be held in accordance with the provisions

ofSection 230(lXb) olthe Companies Act 2013. This Bench hereby directs the First

Applicant Cornpany, the Second Applicant Company, the Third Applicant Company,

the Fourth Applicant Cornpany and the Fifih Applicant Cornpany to issue notice to

all its Secured and Unsecured Creditors to u,holn the alnounts are due and payable as

required under Section 230(3) of the Cornpanies Act,20l3 rvith a direction that they

rnay submit their representations, if an], to the Tribunal and copy of such

representations shall silTrultaneously be served upon the respective Applicant

Company.

V. Nallasenapthy, Member (T)


