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BAKERI PROJECTS PRIVATE LIMITED

Regd. Office Address:- “Sanskrut”, Nr. Old High Court, Off Ashram road,
Ahmedabad- 380009, India. Telephone : 91-79-40001300 Fax : 91- -79-40001399.
CIN : U45203GJ2015PTC082128

TRUE COPY OF THE EXTRACT OF THE RESOLUTION PASSED AT THE
MEETING OF DIRECTORS OF THE COMPANY ON 27th March, 2018 AT
THE REGISTERED OFFICE OF THE COMPANY SITUATED AT SANSKRUT,

1t FLOOR, NR. OLD HIGH COURT ROAD, NAVRANGPURA, AHMEDABAD -
380009

The company owns commercial non- agricultural land bearing Survey no. 339

(old no,176p), admeasuring 14191 of Mouje Sughad, Taluka and District
Gandhijnagar.

) ,OIVED THA , Asit N Somani and Ravindra C. Rasania, are jointly or
g sé’&e ly authorized to appear before SubsRegistrar office, to .sign and execute
_;; ﬂ:z@ reement to Sale /Deed of Conveyance/ Sale Deed for whole land or part

/)and and to do all acts, deeds, matters and things as may be required and

g"‘ ecessary for the execution of Agreement to Sale /Deed of Conveyance/Sale

Deed, Rectification Deed, Indemnity Bond, Declaration, Affidavit, Confirmation

Deed and any other De and for getting them registered with the Revenue
department of Gujarat State.

U45203
GJ2015
PTCO82128
Dt. 03/02/2015
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INCOME TAX PAN SERVICES UNIT

Managed by UT! Infrastructure Technology And Services Ltd.
Plot No. 3, Sector 11, Post bag No. 22, >BD Belapur,
Navi Mumbai - 400 614. E-mail : utiitsl.gsd@utiitsl.com.

Z
AAGCB1864L 2 O“ﬁ -

é PAN card is enclosed herewith. For filing the return of income, please contact:

:

' ITO WARD 10(1) AHMEDABAD

We wish to inform you that, quoting of PAN on retumn of income and challans for payment of
taxes is necessary to ensure accurate credit of taxes paid by you and faster processing of
return of income. Please quote PAN in all communications with department as it helps to improve
taxpayer services. .

We may inform that it is mandatory to quote PAN in several transactions specified under the
Income Tax Act, 1961. For details of such transaction, reference is invited to rule 1148 of the
Income tax Rules, 1962 read with Section 139A of the Income tax Act, 1961.”

In the unlikely event of more than one PAN being allotted, this fact should be brought to the
notice of your Assessing Officer, as possessing or using more than one PAN is against law
and may attract penalty of upto Rs. 10,000/-,

Any error in the data printed on your PAN Card may be brought to the notice of IT PAN Services
Unit at the address given above and on the reverse of the PAN Card.

Income Tax Department maintains a website —wwwi.incometaxindia.gov.in and Aayakar Sampark
Kendra (Phone — 0124 — 2438000) for providing information and services to citizens. This site
contains detailed information on PAN also.

\
BAKER! pRUJELES P17 TIncome Tax Department.
<z
. o 5108
THORISED
F.No.DIT(SYPANATMN_REG '} QECTOR! N

PSA/ISW Code: 1GIVINTD  Coupon Ne: 557519704
Bundleld + MUM-REGD- 146317 SPD: RMB2I796681IN

DesgaichiD  Adda2257 |ﬂlmﬂ]ﬂ!I&liflllﬁlﬂlﬂlﬂﬂlﬂl!@llllﬂll LR L

M/s BARERI PROJECTS PRIVATE LIMITE

IST

SANSKRUT

OLD HIGH COURT ROAD

OFF ASHRAM ROAD

AHMEDABAD

INDIA GUIARAT
Phoe: - PINSZIP: 350009

NWOCORAANABISRMMnO

(This being a computer —generated letter, no signature is required) ‘
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L A MATIONAL COMPANY LAW TRIBUMAL
AHMEDABAD BENCH

CFEARAY v

G :.-"-"-'_f\'_::'ﬂ:r‘: Fon'ble Mr. MARTHAR PRAKASH CHATURVEDT, MEMBER JUDICIA!

Sk Han'hle iVis. MANORAMA KUMARL MEMZER JUDICIAL

o - ATTENDANCE-CUM-ORDER SHEET OF THE HEARIMG OF AHMERARAR e
W PIATICUAL COMBLANY LAW TRIRUNAL ON 04.02,2019
n Namie of the Campany: Bakeri Lard Developers Pt L,

Bakeii Projects Pyt Ltd,

Section of the Companies Act: section 220-232 of tle ¢

SMQNAME[COPITALLETTERS).  DESIGNATION ____ REPRESENTATION SIGhATI
" o A R VA L ‘
T N T ..':.\.(7 p7(\«{|)~\J 1/3\ v(-‘\ *yQE{L"‘)ﬁC-”‘PnT - 7 L £ [ \\,_.r'\. -

(R 1

X B ﬁ.‘\ A‘
S o= g AMALBHAI M. DES
AHMEDABAL gs AL COTARY

. No.
a0 GOVT. OF GUJARAT
(INDIA)

ORDER

The Fettinner 1s represented through their respective Learned Counge! (s

SEERSE S

fhe Drder i pronounced in the open court, vide separiie sheot,

Loy d
RV

MANORAMA KUMARI HARIHAR PRAKASH CHATL]
MEMBER (JUDICIALY MEMPBER (FUBIIALD

ES.
Dated s the A day of Pebreary, 2010

P
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BEFORE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD BENCH ,,;ﬂ"".:
AHMEDABAD P
r“ - % y.,

CP(CAA) No.183/230-232/NCLT/AHM/ 20 5 1 oo
CA{CAA) No. 100/230-232/NCILT/ANM, 2018 ¥

In the matter of: é‘g ~

Bakeri Land Developers Put. Ltd, M
{CIN: U70109GJ2017PTC098470)

A company incorporated under the
Companies Act, 1956 and having its
registered  office  at 4t Tloor,
Sanskrut  Building, Behind Old
High Court, Agshram Road,
Ahedabad-380 009, in the State

ST ey e s Potitioner
of Gujarat.,

(Demerged Company)

And

Bakeri Project Pvt. Lid. ‘ G D R

(CIN: U45203GJ2015PTC082128)

Old High Court Road, Off. Ashram

23870
A Company incorporated wunder the : 9/ KS 6
Companics Act, 1936 and having “gg
its registered office at ‘Sanskrut’, 2 5 9
Road, Ahmedabad-380 009, in the _

State of Gujarat. e Petitioner
(Resulting Company)

Order delivered on 4" February, 2010.

Coram: Hon’ble Mr. Harihar Pralkash Chaturvedi, Member {J)
And

Hon’ble Ms. Manorama Kumari, Member {J)

Appearance:
Ms Swati Soparkar, Ld. Advocate for the Applicant Companies

ORDER

[Per: Hon’ble Mr. Harihar Prakash Chaturvedi, Member (J)]

Ak i
T
[;ff;; I&W{’gn‘\ R . . . N
: t% I'he  Applicant  Companics  have preferred  this  joint
b — ~

A il DA
; ‘} application under Secclion ;ﬁ-mﬁ JNand - other

"';}-‘,-q»\ PRI
BT PR

A e




I
d CPICAA) No.i64;230-222/ NCLUT/ATM 3018 in \
CA[CAA) No.1007230-232/NCLTF MM 2018 L
¢ b . applicable provisions of the Companies Act, 2013 seeclding
i"'#'».;rl! i e . o - .
HICRN sanction of this Tribunal to & Seheme of Arrangement n
S CA
(7 \ . - . .
. N lﬁ”'"z (he nature of Demerger and rransfor of Lease Undertaking
R 4R ' )

4,
ot
A .
oot

of Bakeri Land Developers Private Limited

T oo b
T
E ) s 3
T "\ * ,f"ﬁ Company to Bakeri Projects Private LATT LT Ctpeteddiaticineming i

Company. | 2 3 8 7 0 % 8) 5 6}

20
2. The petition gives details of the commercial activitics of both ’

the companics as well as the rationale for the proposed
Scheme of Arrangement. It has been submitted that both

the companies belong to the same group of manageraent. 1t

has been further submitted that the proposed Scheme of
arrangement shall provide opportunitics to the respective
d businesses to attract different scb of investors, strategic
partners, lenders and other stakeholders thereby unlocking

value of respective business and existing sharcholders. It

shall enable respective managements to concentrate on core
businesses and strengthen competencics  and provide
; independent opportunities to increase scale of operations,
ecte. It shall also increase the organizational cfficiency and
optimal utilization of resources. In view of the ajoress i
advantages, the Scheme of Arrangement under the

provisions of Section 230 to Section 232 and other reievant

. provisions of the Companies Act, 2013 was proposed and




CPICAA) No 153 /2302307 NCLT/ ALM /2018 in
. CA{CAA) No, 100 230-232/ NCLT, AHM /261

lquity  Shares, being just and reasonahble  dated 50
Irebruary 2018 was provided by M/s. Shah & Dalal
Chartered Accountants. The Board ol Directors ol the
E Petitioner Companies al the respective Board meetings held
on 6 Pebruary 2018 approved the same. A copy of the
same has been placed on record. In compliance with the
proviso to subsection 7 of Section 230 of the Companies
Act, 2013, certificates of the Statutory Auditors of both the
companics dated 13% June 2018 confirming that the
accounting treatment as proposed under the Scheme of

Arrangement, Is in  conformity with the accounting

e

PRy

S
standards prescribed under Section 133 of the f“.omﬁ D R

Act, 2013 were placed on record. 2 38 70

56

40 by B-°

i The said petitioner companies had filed the plocectmpes
hefure this Tribunal in form of joint application being C A
(CAA) No. 100 of 2018. By an order dated 24'% Qctoher
2018, meetings of the Equity Sharcholders of both the
Applicant Companles and the Preference Sharcholders of
the Resulting Company were dispensed with in light of the
consent letters from all of them. There being no secured
creditor of the De-merged Company and the consents
having been obtained from all the unsccured creditors of

both the applicant ¢ of

[ the Croditors of

TR
NI
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CPCAA) No 183 230- 238 I RCIMTFATINS 2073 in
CAICAA) Mo 100/ 230-232 /NCLT/ATIM /2008

bothh the applicant comparics were not dirccted o be

convenced.

Vide the aforesaid order dated 24 October 2018, i
companies were dirzcted to serve Notice of the Scheme o
the Regulatory Authorities-viz. (i) Central Govl. throush (e
Regional Director, North-Western Region, (i) Registrar of

Companies, Gujarat, and (iii) concerned Income Tax

Authoritics; alongwith Notice, Explanatory Statement an

other requisite documents and disclesures. The notices wor
duly scrved on all the authoritics on or before 315 Qalober

2018. The affidavit dated 15t November 2018 confirming the

£ DN f 70000
e
v

[9)nuxy o
.38 70
acknowledgments for the same was filed with this Tribihs

compliance of the said directions for servic

the above Regulatory . Authoritics Q : _
o] 56
. i

: =
| SO0 F o

This petition was filed on 129 December 2018 and thie smino

was admitted on 215t December 2018. The date of hearing
was fixed as 24™ January 2019. Dircclions were issucd io
publish Notice of llearing of Petition in the newspapers viz,
FEnglish daily, Indian Express, and Guierati daily, Sondesh
Ahmedabad editions for both the companies, atl least bofore

10 days of the date of hearing of the petition. further

o
directions were also issued ¢ y : wesring of the

petition to the s Srh @it 7 ) pirad Govi

24
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CPCAA) Mo 163 280-232/NCLT/ALTM 018 m
CA{CAA) No. 100/230-232 "NCLT/ATIRN 7201

ihrough Regional Director- North Western  Region,  {ij)

As
-—

Registrar of Companies, and (i) income tax authortics.

feast belore 10 days of the date of hearing of the petition.

Pursuant Lo the order dated 21st December 2018, notices

were duly served Dby the petitioner companies nn  the B
statutory auwthorities on or hefore 20 January 201¢ and
publications were duly ‘made- in the newspapers- English
faity,  Indian Express and  Gujarati  daily, Sandesh,

Ahmedabad cditions,  respeclively on 9 e apyv and 8t

January 2019, An Affidavit of service ¢

On January 2019 confirming the same has been pla Mn

record. ;
L g X

Learned advocate, Mrs. Swati Soparkar, appearing for the
petitioner companies has submitted that in response Lo the
natice served at the first stage, the Repional Director has
fled his representation affidavit dated 12 Decombier 20149,
I response therceto the Petitioner Companies aiso filed a

Common  Additional  Affidavit dated &% Janaary 2019,

wherein by replying to the representation of the Regional
< e
- ared,

Nirector, it 1s explained @ contended as under;

The Para 2 (a), 2 (¢) and 3463 St s alion of

the Regional Director

©
P
S e
i
e
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CPCAA) Mo, 153/230- 232/ MCLT/AHM/ 2016
CA{CAA] No. 100/230-232/NCLT/AHUM/2018 |

viz. Service of Notice for the proposed Scheme, nature
of the proposed Scheme, proposed Exchiange Ratio as
recommended by the Chartered Accountants, and

Rationale for the Scheme, hence, it needs no response.

(i) Vide para 2 {b) of the affidavit, the R gi.or.Gﬂm R

has raised such issue if the peti.ti@gmsccgu
2 1T

entitled to de-merge and transfer the

hence, it is explained and clarified b

BT ey :..;«1‘\ - ;
e & 15 =4 4P
el ie . :

that the immovable properties arc owned by the
petitioner company and given on lease to others,
Therefore, there is no legal restriction on such transfer
/ demerger of immovable properties given on lcasc
basis by the demerged company. The immovable
properties forming part of demerging company /
undertaking shall stand demerged and transferred to
resulting  company upon being  sanctioned e
proposed company scheme of arrangement of

Demerger and Transfer of lease undertalking.

(i) In response to the observation vide para 2 (¢} of the
alfidavit, a statement indicating the list of assots and
liabilities of the De-merged Undertaking has been

furnished on record.

(iv) Para 2 (f) refers to th JCANEN 2 (19 AA)
of the Income Tax / L by the
i
H
[ ‘ o ,/g
AT AT -
Q}‘)‘/ - 6




b,

CP(CAA) Mo, 153/230-252/ NCLT /AHM/ 218
CA{CAA] No.100/23C-232/ NCLT/ATING, 2014

petitioners that Clause (D) of the Preamble ol the said

scheme has already envisaged the said compliance.

(v} Further Para 2{f) refers to the applicability of the Real
Estate (Regulation and Development) Act, 2016. It is
submitted on behalf of the petitioncrs that (RIERAY 1s
an Act which administers real estate projects primavily
comprising of development of building / apartments
ote. There are no real estate projects which form part of

the Lease Undertaking broposcd to be demerged and

transferred to the Resuiting Company. Therefore. the
permissions are mnot required [rom the RERA

P . 1.
Authorities so far as the present s;chcmc‘ is CGH R
Hence, no notice is required to be s<;2j33 08 r?g

|

N - 56

authorities,
(vi)  Para 2 (g) of the affidavit refers to a small TaDRC T em 9 l

of non filing of the Balance Sheet as at 315 March 2018
'j by Bakeri Projects Private Limited, the Resulling
Company. in this regard, the petitioner has clarificd
thal same has been now filed with MCA in Form AQC-<
on 27" December 2018 and the acknowledgment for

| the same is placed on record.

It is further pointed out that Registrar ol Companies

has confirmed that there agefoipppiaigts agaiust any
of the peritioner comp TRE0R B AN cclor has
34VQ Abidx3 '

01/621

Yooam =™

P B




1 CPICAAY Na 153/220-229/NCUT A0S
| CACAA] Na 1D0/7230-2032/DCLT I AM 2012

P further informed that he is having no  other
observation/subinission by  confirming  that  the
proposed Scheme of Amalgaraation is not prejudicial 1o

the interest of sharetwolders of the Petitioner

Companies and the public at large.

3. In the present application, no representation from the

Income Tax Authorities is [iled. However, the petitioner

companics have confirmed that there arc no outstanding
income tax demands in case of any of these compnnies.

Both the petitioner companies have _fu1'1':'116-:1"1,1ndmrn R

abide by all the applicable provisions ﬁ ge é’ncomc Tas

0 -
Act, ’ . -(4 57 4 6

9. Having heard the Ld. Counsel for the applicon:.

Considering the entire facts and circumstances of the cose

and on perusal of the Scheme and the documenis
produced on record. it scems that all requirements of
Sections 230 and 232 of the Companies Act, 2013 are
satisfied. The observations made by the Regional Director
are clarified ‘and stands satisfied in view of explanation
given and submission macde on behalf of the petitioner

companies.  Thercfore, the proposed Scheme ol

Arrangement appears to be genuj
)
intercst of the sharcholders anf{<@f

1




CPCAAY Ho PEA/230.237 /MCLETATN 20 120y
CA{CAA) No 1007200 QA2 NCLTIAHM 2018

the public interest al. turge. Hence. the proposed company

Scheme deserves 1o be sanctioned. e
=

PO, [ the light of above narrated lacts and circumstances ol :
2 the case, the petition bearing No. CP {CAA) No. 153 ol 2018 ROR
I %1’" 5
i« herehy allowed. The Scheme which is as Annexure B A

(e the petition is hereby approved and sanclioned. s
declared thal the same shall be binding on the petitioner
companies, their sharcholders and all concerned under

the scheme.

The leeal fees/expenses of the office of the Regional

Dircctor are quantificd al Rs.25,000/- in respect ol the

peitifioner companies. The said fee to the Repemeies————————.

shall be paid by the Petitioner resulting cOTTIRT,

M/s.Bakert Projects Pyt Ltd. Qf 3 8 7 d D{)F Té' 6]

it K

e

ez

| ¢ Filing and issuance of drawn up order is hereby dispensed
with. All concerned authoritics to act on o copy of this

order along with the scheme duly authenticated by fue
Wegistrar ol this Tribunal. The Regidgtrar of this Tribunal

shall issue the authenticated copy of this order along with

N

Sehieme immediately.




14,

CICAA) No L53/200-202 /NG CTIALINMY,
CA[CAR) Mo 1007230 2527 ”(H l’\l

The petitioner companies are further direcled Lo lodge
copy of this order, the schedule of immovable assets of e
De-merged Undertaking of thic De- merged compunv as on
the date of this order and the Scheme duly authentioatod
by the Registrar of this Tribunal, with the concerncd
Supcrintendent of Stamps, for the purposc of adjudication
of stamp duly, il any, on the same within 60 days {rom the

date of the order.

The Petitioner companics are direcled 1o file a copy of this
order alongwith a copy of the scheme with the concerned
Registrar of Companies, clectronic ally, adong with INC-28 in
addition to physical copy as per relevant provisions of the

Act.

[CDw

CP (CAA) No.153 of 2018 in CA (CAA) Nyt

23870 Cfé'sa

disposed of accor dingly.

Moy </ 0
Manorama Kumari Harihar Prakash Chaturved
Member {Judicial) 1 (/ Member (dndicial)

,
atof Order: 8 [y {02 'y q
Deta O GO on for Certfed Copy was made: 111 1o .4 1 4

Date on which 2pp i 1197117
Data on wrhich Certifled Copy Al (7

nate on which Certifiad Copy delivered: 1671 )
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Stamp & Registration Bhavan,

KH - 5 Circle, Sector — 14,
Gandhinagar-382016 Gujarat
Phone & Fax No: 079- 23288265

Office of The Superintendent of Stamps
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Sathiyargi Parsottam Dhirumal
Sathiyani Parsottam Dhirumal
¥oi ctltul / DOB : 28-07-1958
Y™ / MALE

5270 6643 5065
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BAKERI PROJECTS PRIVATE LIMITED

Regd. Office Address:- “Sanskrut”, Nr. Old High Court, Off Ashram road,
Ahmedabad- 380009, India. Telephone : 91-79-40001300 Fax : 91-79-40001399.

CIN : U45203GJ2015PTC082128

TRUE COPY OF THE EXTRACT OF THE RESOLUTION PASSED AT THE
MEETING OF DIRECTORS OF THE COMPANY ON 27th March, 2018 AT
THE REGISTERED OFFICE OF THE COMPANY SITUATED AT SANSKRUT,

1t FLOOR, NR. OLD HIGH COURT ROAD, NAVRANGPURA, AHMEDABAD -
80009

ompany owns commercial non-agricultural land bearing Survey no. 339

no.176p), admeasuring 14191 of Mouje Sughad, Taluka and District

OLVED THAT, Asit N. Somani and Ravindra C. Rasania, are jointly or
| severly authorized to appear before Sub-Registrar office, to sign and execute
the Agreement to Sale /Deed of Conveyance/ Sale Deed for whole land or part
of land and to do all acts, deeds, matters and things as may be required and
necessary for the execution of Agreement to Sale /Deed of Conveyance/Sale
Deed, Rectification Deed, Indemnity Bond, Declaration, Affidavit, Confirmation

Deed and any other De and for getting them registered with the Revenue

department of Gujarat State.

PT£082128
DL, 05/02/2015 /¢
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Stamp & Registration Bhavan,

KH - 5 Circle, Sector — 14,
Gandhinagar-382016 Gujarat
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§: . (/ B NATIONAL COMPANY LAW TRIBUNAL
W \ — AHMEDABAD BENCH
.j 3 t\ i CP {CAA) 152 of 2019 i
,,;;L; \Q‘“ (C/\A) No. 100/230-232/NCLT/A }’ RGTE
"‘ii RIANd < 'l \
",_.—. , \L\,lam Hon'hle Mr. HARIHAR PRAKASH CHATURVEDI, MEMBER JUDICIAL
3\; ;::. Hon'ble Ms. MANORAMA KUMARI, MEMBER JUDICIAL
% Ed
s E. FITFNDAN&E CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENGH OF 1110
we T4 ';ENATIONAL COMPANY LAW TRIBUNAL ON 04,02.2019
] al, S A i
A ZE ATk " Name of the Company: Bakeri Land Cevelopers Pvt. Ltd.
e Bakeri Projects Pvt. Ltd.
Section of the Companies Act:

Section 230-232 of the Companies Act, 2013

S.NQ. MAME (CAPITAL LETTERS) DESIGNATION REPRESENTATION SIGNATURE

- @ v
1 ENNPRS e Pf“)\lliﬁ‘& ATNDNTE FETITLoNERA SN

C’,q[ s B

{(INDIA)
ORDER
The Petitioner is represented through their respective Learnedopss 6&) -56
L | W 6 2 ’ - 5.:3)
The Order is pronounced in the open court, vide separate sheet. }i .
2 @ =
\,}.i),«»j?j,' / [l
MANORAMA KUM A.Rl HARTHAR PRAKASEH (“‘i'iA} Uix‘« i« D‘
MEMBER (JUDLICIAL) MEMBER (JUDICIAL)
Dated s the Ah day of Tebruary, 201019
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BEFORE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH e

l""—-.kd
AHMEDABAD PR
£ e \\,\
-f; R .\-”
CP(CAA) No.153/230-232/NCLT/AHM /2018 s 7 . 0
CA(CAA) No.100/230-232/NCLT/ANM /2018  § -
LS
In the matter of: Kf’-;-_%
{\'. L
Balkeri Land Developers Pvt. Ltd. e

(CIN: U70109GJ2017PTC0O28476)

A company incorporated under the
Companies Act, 1956 and having its
registered  office at 4% Tloor,
Sanskrut  Building, Behind Old
High Court, Ashram Road,
Alimedabad-380 009, in the State

AR L Petitioner
of Gujarat,

(Demerged Company)

And
Bakeri Project Pvt. Lid. ( - TR
(CIN: U45203GJ2015PTC082128) QQEEE e
A Company incorporated under the
Companies Act, 1956 and having [‘Zi 6 6 2
its registered office at ‘Sanskrut’,

Old High Court Road. Off. Ashram
Road, Ahmedabad-380 009, in the -
State of Gujarat. e Petitioner

(Resulting Company)

Order delivered on 4" February, 2019,

(am: Hon’ble Mr. Harihar Praltash Chaturvedi, Member {(J}
And

ORDER

[Per: Hon’ble Mr. Harihar Prakash Chaturvedi, Member {J)]

The Applicant Companics have preferred  this  joint

application  under  Scction 230 and 232 and  other

-
)

A
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/
CP(CAA) No 153, 730-202/ NCLT /AN 2018 K
CA[CAA) No. 100/ 230232/ NCLT/AHM /2018

applicable provisions of the Companies Act, 2013 seeling
i eanction of this Tribunal to a Scheme of Arrangement in
% {he nature of Demerger and Transfer of Leasce Undertaking

) = 7

1
& zj of Bakeri Land Developers Private Limited, the De-mergerd

R . b e
: Company to Balkeri Projects Private Limifed, $heslibs
# pany ; 2

DR
b

s

7662 g 53

LG,
N
The petition gives details of the commercial ReTTIiTs o=yt

the companics as wecll as the rationale for the proposed
Scheme of Arrangement. It has been submitted that both
the companies belong to the same group of management. I
has been further submitted that the propose Scheme of
arrangement shall provide opportunitics to the respective

businesses to attract different set of mvestors, straleyic

partners, lenders and other stakeholders thereby unlocking
- value of respective business and existing sharcholders. It

shall enable respeclive managements to concentrate on core

'| pusinesses and strengthen competencies  and  provide
independent opportunities to increase scale of operations,

b P

) \') cte. It shall also increase the organizational efficicncy and

smal utilization of resources. In view of the aforesoid
antages, the Scheme of Arrangement under the
hvisions of Section 230 to Scction 232 and other rejevani
provisions of the Companies Act, 2013 was proposed and

the report confirming the proposed Entitlement Ratio of
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Equity Shares, being just and reasonable dated 50
FFebruary 2018 was provided by M/s. Shalv & Dalal,

Chartered Accountants. The Board of Directors of the ;

AT

et

Petitioner Companies at the respectlive Board meclings held
ori 6% February 2018 approved the same. A copy of the
same has been placed on record. In compliance with the
proviso to subsection 7 of Section 230 of the Companics
Act, 2013, certificates of the Statutory Auditors of heoth the
companies dated 13" June 2018 confirming that the
accounting treatment as proposed under the Scheme of
Arrangement, is in  conformity with the accounting

standards prescribed under Section 133 of the:Compeamiesm

k, R
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The said petitioner companies had filed thej Praceceing:
2D -l O

Act, 2013 were placed on record.

before this Tribunal in form of joint application being C A

= (CAA) No. 100 of 2018. By an order dated 24 Qctober

etk 2018, meetings of ihe Equity Sharcholders of bhoth the
¢ i '~\

" cant Companies and the Preference Sharcholders of
‘ s sulting Company were dispensed with in light of the
Y
4 ::J U letters from all of them. There being no secured
A
'\5'” y ol r of the De-merged Company and the consents
A
\:;\f'] g been obtained from all the unsccured creditors of

both the applicant companics and the secured creditors of

the Resulting Company, thce meclings of the Creditors of

¢
e e

]
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both the applicant companies were not dirccled o e

convenced. g

Vide the aforesaid order dated 24t_October

A Neder e

.:?}",

companies were directed 1o scrve Nolee-

the Regulatory Authorities-viz. (i) Central Govt. through (he
Regional Director, North-Western Region, (i) Registrar «of
Companies, Gujarat, and (i) concerned Income Tax
Authoritics; alongwith Notice, Explanatory Statement and
other requisite documents and disclosures. The notices wore
duly scrved on all the authoritics on or hefore 315 October
2018. The affidavit dated 15t November 2018 confirming the
compliance of the said directions for service of Notice on all
the above  Regulatory  Authoritics  along  with  the

acknowledgments [or the same was filed with this Tribunal.

This petition was filed on 12% December 2018 and the same
‘was admitted on 215 December 2018. The date of hicaring
was fixed as 24" January 2019. Dircclions were jssucd io
publish Notice of Hearing of Petition in the newspapers viz.
1glish daily, Indinn Express. and Gujarati daily, Sandesh
uncdabad cditions for both the companics, af least helfor
10 days of the date of hearing of the pectition. Further
directions were also issued to serve notice of hearing of the

pelition to the statutory authorities viz, (1) Central Gowi,




~

CPICAA) N 193/230-232/NCLT/AHNM 2018 in
CA(CAA) No. 100/230-232/NCLT/AUM/2018

fhrough Regional Dircctor- North Western  Repion. (i)
Registrar of Companies, and (iil) income tax authorities, af

<

ieast belore 10 days of the date of hearing of the petition.

Pursuant o the order dated 215 December 2018, nutices

were  duly  served by the pe!:itione'x‘. companies on Lhe
statutory authorities on or hefore 2™ January 2019 and
publications were duly ma.dc. in the newspapers- linglish
dailv.  Indian  Express and  Gujarati  daily, Sandesh,
Ahmedabad editions, respectively on 90 January and &8

January 2019, An Affidavit of service and publication dated

gl i o £

Ot January 2019 confirming the same has b_{,cn pldcen
e

record.

A KN R ST P ST
S
Learned advocate, Mrs. Swati Soparkar, z-ippcp.rir;ﬂ._w: bia

petitioner companies has submitted that in response Lo the
notice served at the first stage, the Regional Dircctor has
filed his representation aflidavit dated 120 Decomber 2018,

In response therelo the Petitioner Companics also filed a

in by replying to the representation of the Regional
Q. -
Qe -
r, it is explained @ contended as under;

The Para 2 (a), 2 (¢) and 2 (d) of the representation of

the Regional Director deals with the factual aspects

)
i
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viz. Service of Notice for the propesed Scheme, nature

T l]% of the proposced Scheme, proposed Exchange Katio as
Wkl Ve
.r‘.‘. i‘?’ "
T %% recommended by the Chartered Accountants, and
" ':.'{‘*"
1% S . . .
WT G ; Rationale for the Scheme, hence, it needs no response.
[ .
¢ i \< ".
At
R 4 :,1
- z as ' g " . . .
R (i) Vide para 2 (b) of the affidavit, the Regional Director

has raised such issue if the petitioner company is

cntitled to de-merge and transfer the lease propertics.
hence, it is explained and clarified by the petitioner

that the immovable properties are owned by the

petitioner company and given on lease to others.

Therefore, there is no legal restriction on such wensfer

/ demerger of immovable properties given on lease
basis by the demerged company. The immovable

properties forming part of demerging company |/

undertaking shall stand demerged and transierred to

resulling company  upon being sanctioned {he
proposed company scheme of arrangement  of

Demerger and Transfer of leasc undertaking.

(iii) In response to the observation vide para 2 (e) of the

alfidavit, a statement indicating the list of AS RO G
E

. g . .»,-/})2
liabilitiecs of the De- merged Uudcua]ur“' 1

furnished on record.

7662 hg%@

(iv) Para 2 (f) refers to the compliance of Sc%;t.ioéﬁg m51 9

of the Income Tax Act. It is duly confirmed by the

i Fomir
ot i

b
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CP(CAA) No. 1537230 2082/ MCLT/AHM/ 2016 in
CA[CAA] Mo, 100/230-232/NTLT, ALIN, 2018

petitioners that Clause (D) of the Preambie ol the said

scheme has already envisaged the said compliance.

Further Para 2(0) relers to the applicability of the Real
Estate (Regulation and Development] Act, 2016. It s
submitted on behalf of the petitioners thatr (RERAY is
an Act which administers real estate projects primarily
comprising of development of building ] apartments
ete. There are no real estate projects which form part of
the Lease Undertaking i)roposcd to be demerged and
transferred to the Resuiting Company. Thorefore. the
permissions are not requircd [rom the RERA
Authorities so far as the present scheme is concerned.
Hence, no notice is required to be served on thesc

authorities.

Para 2 (g) of the affidavit refers to a small lapse in form
of non filing of the Balance Sheet as at 31% March 2018
by Bakeri Projects Private Limited, the Resulling
Company. In this regard, the petitioner has clarified
that same has been now filed with MCA in Form AQC-4
on 27W December 2018 and the acknowledgment for

the same is placed on record.

It is further pointed out that Registrar of Companics
has confirmed that there are no complaints agaitst any

of the petitioner companies, The Regional Director has
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‘ further informed that he is baving no  other
observation/subrmission by  conflirming  that  the
proposed Scheme of Amalgranation is not prejudicial 1o

the 1nterest of shareholders of the Petitioner

Companies and the public at large.

In the present applicalion, no representation {rom the

)
| Income Tax Authorities is filed. However, the petitioner

companics have confirmed that there arc no outstanding
income tax demands in case of any of these companies

Both the petitioner companics have further underiaken to

= abide by all the applicable provisions o th%}fr’ﬁ;{ﬁnpﬂf\ )
Sl

m";: §ETe
9. Having heard the Ld. Counsel fo} mmfgpﬁﬁ@/ 9

Considering the entire facts and circumstances of the cose

and on perusal of the Scheme and the documents
produced on record, it scems that all requirements of
Sections 230 and 232 of the Companies Act, 2013 oo
satisflied. The observations made by the Regional Director
are clarified ‘and stands satisfied in view of explanation
given and submission made on behalf of the petitioner
companies.  Thercfore, the proposed  Scheme of

Arrangement appears to be genuine and bona fide in the
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the public interest at large. Hence, the proposed company

Scheme cdeserves to be sanctioned.

ln the light of above 'n:.n.‘ratc.d facts and circumstances ol
the case, the petition bearing No. CP (CAA) No 183 ol 2018
s hereby allowed. The Scheme which is as Annexure ‘T
to the petition is hereby approved and sanctioned. v s
(}.;:‘()].’.II'C(,I that the same shall be binding on the petitioner
companies, their shareholders and all concerned uncer

lhe scheme.

The legal fees/expenscs of the office of the Regioral
Dircctor ave quantificd at Rs.25,000/- in respect of the
petitioner companies. The said fee to the Regional Director

shall be paid by the Petitioner vesulting company, e,

M /s Bakert Projects Pvi. Lid.

Filing and issuance of drawn up order is hereby dispensed
with. All concerned authoritics to act on a copy of this
crder along with the scheme duly authenticated by the

Registrar ol this Tribunal. The Regigirar of this Tribunal

shall issue the authenticated copy of this ()%‘(i(;‘r AT, \,m

7 66 5t

scheme immediately
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14.

The petitioner companies are further

CP{CAA) No, 1337200-232 /N1 T/AUN/ 2018 i
CACAA) No. 100/ 230239 JNCL 17 AHA

1/ ’)”

dirceted Lo lodpe w

copy of this order, the schedule of immovable assets of 1o

De-merged Undertaking of the De-
the date of this order and the Scl

by the Registrar of this

Superintendent

of stamp duty, if any,

of Stamps,

date of the order.

The Petitioner companies arc dirccted to file
order alongwith a copy
Registrar of Companies, clectronically

addition to physical copy as per relevant py

Act.

CP (CAA) No.153

of 2018

disposed of accordingly.

( &gjww

Manorama Kumari

Member (J udicial)

Dats of pranouncement of

Data on which eppiication for

Tribunal,

on the same within 60 days

m CA (CAA) No

with

merged company as on
neme duly authenticatod
the concerned
for the purpose of adjudication

from the

a copy of this

of the scheme wilth the concerned

¥, adong with INC-28 in

ovisions of the

]oo@mﬂ
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Harihar Pr: 11msb Chaturvedi
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