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NOTICE OF THE UNSECURED CREDITORS (INCLUDING UNSECURED NON-
CONVERTIBLE DEBENTURE HOLDERS) OF TATA REALTY AND INFRASTRUCTURE 
LIMITED (CONVENED PURSUANT TO THE DIRECTIONS OF THE HON’BLE 
NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH) 

Day Monday 
Date July 26, 2021 
Time 12.00 Noon (IST) 
Mode of 
Meeting  

In view of the prevailing Covid-19 pandemic and related social distancing 
norms, the Hon’ble National Company Law Tribunal, Mumbai Bench has 
directed that the meeting of the Unsecured Creditors of Tata Realty and 
Infrastructure Limited be held through video conferencing or other audio-
visual means.  
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of the Companies Act, 2013 read with Rule 6(3) of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (as 
amended) as Annexure A. 
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3) Amended Scheme of Amalgamation of MIA Infrastructure Private 
Limited and Wellkept Facility Management Services Private Limited 
and Acme Living Solutions Private Limited and TRIF Gurgaon 
Housing Projects Private Limited (“Transferor Companies”) with 
Tata Realty and Infrastructure Limited (“Transferee Company”) and 
their respective shareholders and creditors under Sections 230 to 
232 of the Companies Act, 2013 (as amended) as Annexure B. 

28-55 

4) Audited Financial Statements of Transferor Companies for the year 
ended 31st March, 2019 and 31st March, 2020 as Annexure C. 
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5) Audited Financial Statement of Transferee Company for the year 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 
CA (CAA) No. 702/MB/2019 

FORM NO. CAA. 2 
[Pursuant to Section 230(5) of the Companies Act, 2013 and Rule 8 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016]  
   
 

In the matter of Companies Act, 2013; 
And 
In the matter of Application under Sections 230 to 232 of 
the Companies Act, 2013 read with the Companies 
(Compromises, Arrangements and Amalgamations) 
Rules, 2016 (as amended);  

AND 
In the matter of Scheme of Amalgamation of  

1. MIA Infrastructure Private Limited  
        And 
2. Wellkept Facility Management Services Private 

Limited 
        And 
3. Acme Living Solutions Private Limited 
        And 
4. TRIF Gurgaon Housing Projects Private Limited,  

……the Transferor Companies 

With  

Tata Realty and Infrastructure Limited 
           …...the Transferee Company 

 
 
 
 

Tata Realty and Infrastructure Limited ] 
A Company incorporated under the ]  
Companies Act, 1956 and a public limited company  
within the meaning of the Companies Act, 2013 and having its ]   
Registered Office at E Block, Voltas  ]   
Premises, T B Kadam Marg, Chinchpokli, ] 
Mumbai – 400033.    ]                  ……. Third Applicant Company 

 

 

 

 

 

 

 



 
 

TATA REALTY AND INFRASTRUCTURE LIMITED 

3 
 

NOTICE OF THE UNSECURED CREDITORS (INCLUDING UNSECURED NON-
CONVERTIBLE DEBENTURE HOLDERS) OF TATA REALTY AND INFRASTRUCTURE 
LIMITED (CONVENED PURSUANT TO THE DIRECTIONS OF THE HON’BLE 
NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH) 

 
To, 
The Unsecured Creditors (including Unsecured Non-Convertible Debenture holders) of Tata 
Realty and Infrastructure Limited (“Third Applicant Company” or “the Company” or 
“Transferee Company”) 
 
Notice is hereby given that by order dated the 12th March, 2020 and 2nd November, 2020 
(“Said Orders”), the Hon’ble National Company Law Tribunal, Mumbai Bench  has directed a 
meeting, inter alia, of the Unsecured Creditors (including Unsecured Non-Convertible 
Debenture holders) of Tata Realty and Infrastructure Limited (“Tribunal Convened 
Meeting”), the Applicant Company, to be held for the purpose of considering, and if thought 
fit, approving, with or without modification, the proposed amended Scheme of Amalgamation 
proposed to be made between the Transferor Company and Transferee Company and their 
respective shareholders and creditors, Under Sections 230 to 232 read with other applicable 
provisions of the Companies Act, 2013 (as amended) (‘the Act’) and the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (as amended) (‘ the Rules’). 
 
In pursuance of the said orders and as directed therein, further notice is hereby given that a 
Tribunal Convened Meeting of the Unsecured Creditors (including Unsecured Non-Convertible 
Debenture holders) of the Transferee Company will be held through Video Conferencing  or 
Other Audio-Visual Means (‘VC or OAVM’) on Monday, July 26, 2021 at 12.00 Noon, to 
consider, and, if thought fit, to pass the following Resolution for approval of the Scheme by 
requisite majority as prescribed under Section 230(1) read with Section 232(1) of the Act.  
 
Copies of the said amended Scheme of Amalgamation, Explanatory Statement pursuant to 
Sections 102, 230(3) and 232(2) of the Act and Rule 6 of the Rules (as amended) in respect 
of business as set out below are annexed to this notice. A copy of this Notice together with 
the relevant documents will be made available on the website of the Company at 
www.tril.co.in under Investor Info and also on the website of the stock exchange, i.e., BSE 
Limited at www.bseindia.com, where Non-Convertible Debt Instruments of the Company are 
listed and also can be obtained free of charge at the registered office of the company or at 
the office of its advocates, Mr. Shankarlal Raheja, at D-87-88, Mulund Darshan CHS. Ltd., 
Near Jai Bharat High School, Mulund Colony, Mulund West, Mumbai – 400082.  
 
The Hon’ble National Company Law Tribunal, Mumbai Bench has appointed Mr. Sanjay Dutt 
(DIN: 05251670), Managing Director & CEO of the Company, and failing him, Mr. Farokh 
Subedar (DIN: 00028428), Director, as Chairperson and Mr. D. A. Kamat, Proprietor of M/s. 
D. A. Kamat & Co. Practicing Company Secretary (ICSI Membership No: 3843, COP: 4965) as 
the Scrutinizer for the Tribunal Convened Meeting. The above-mentioned scheme of 
Amalgamation, if approved by the meeting, will be subject to the subsequent approval of the 
tribunal. The Authorised Representatives of the Company shall also attend the Tribunal 
Convened Meeting.  
 
The Board of Directors of the Company, at its meeting held on 19th day of November, 2018, 
approved the Scheme of Amalgamation in the nature of Merger and subsequently at its 
meeting held on 13th January, 2021, approved the amended Scheme of Amalgamation, subject 
to the approval of the Equity Shareholders and Creditors of the company, as may be required, 
and subject to approval of the Hon’ble National Company Law Tribunal, Mumbai Bench.    
 



 
 

TATA REALTY AND INFRASTRUCTURE LIMITED 

4 
 

TAKE NOTICE that the following Resolutions are proposed under Section 230(3) and other 
applicable provisions of the Act (including any statutory modification(s) or re-enactment 
thereof for the time being in force), and the provisions of the Memorandum of Association 
and Articles of Association of the Company, for the purpose of considering, and, if thought ft, 
approving, the amended Scheme: 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 
2013 (‘the Act’) read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other applicable provisions, if any, of the Act, read with 
National Company Law Tribunal Rules, 2016, Circulars, Notifications, Clarifications, issued 
thereunder (including any statutory modification(s) or re-enactment thereof for the time being 
in force) as may be applicable and subject to the enabling provisions in the Memorandum and 
Articles of Association of the Company and subject to the approval of the Hon’ble National 
Company Law Tribunal (“NCLT”), Mumbai Bench and New Delhi Bench and such other 
approvals, permissions and sanctions of regulatory or Governmental and other authorities or 
Tribunal, as may be necessary, and subject to such conditions and modification(s) as may be 
prescribed or imposed by the Mumbai Bench and New Delhi Bench of the  NCLT, or by any 
regulatory or other authorities or tribunal, while granting such consents, approvals and 
permissions, which may be agreed to by the Board of Directors of the Company, the proposed 
amended Scheme of Amalgamation of MIA Infrastructure Private Limited and Wellkept Facility 
Management Services Private Limited and Acme Living Solutions Private Limited and TRIF 
Gurgaon Housing Projects Private Limited with Tata Realty and Infrastructure Limited and 
their respective shareholders and creditors, placed before this meeting and initialed by the 
Chairperson of the meeting for the purpose of identification, be and is hereby approved with 
or without  modification and for conditions, if any, which may be required and/or imposed 
and/or permitted by the Mumbai Bench and New Delhi Bench of the National Company Law 
Tribunal while sanctioning the Scheme and/or by any Governmental authority. 

 
RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions and 
for removal of any difficulties or doubts, the Board of Directors of the Company (hereinafter 
referred to as “the Board”, which term shall deem to include any committee or any person(s) 
which the Board may nominate or constitute or delegate) to exercise its powers, including the 
powers conferred under above resolutions, be and is hereby authorised to do all such acts, 
deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient, 
usual or proper and to settle any questions or difficulties that may arise with regard to the 
implementation of the above resolution, including passing of such accounting entries and/or 
making such adjustments in the books of accounts as considered necessary to give effect to 
the above resolutions or to carry out such modifications / directions as may be ordered by the 
Mumbai Bench  and New Delhi Bench of the National Company Law Tribunal to implement 
the aforesaid resolution.” 
 
 
 
 
         

          Sanjay Dutt 
DIN: 05251670 

Chairman appointed for the aforesaid Tribunal Convened Meeting 
          
Date: June 21, 2021 
Place: Mumbai 
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Notes: 
 

1. In view of the global outbreak of the Covid-19 pandemic  and related social distancing norms, 
to be followed and pursuant to the orders dated March 12, 2020 and November 2, 2020, in 
Company Application No. CA (CAA) No. 702/MB/2019 passed by the Hon’ble National 
Company Law Tribunal, Mumbai Bench (“NCLT”), the meeting of the Unsecured Creditors 
(including unsecured debenture holders) of Tata Realty and Infrastructure Limited (“Tribunal 
Convened Meeting”) is being convened on Monday, July 26, 2021 at 12:00 Noon (IST) 
through Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”) without the 
physical presence of the Unsecured Creditors (including unsecured debenture holders) at a 
common venue, as per applicable procedure mentioned in the General Circular No. 14/ 2020 
dated April 8, 2020, General Circular No. 17/ 2020 dated April 13, 2020,  General Circular 
No. 20/2020 dated May 5, 2020, (collectively referred to as “MCA Circulars”), for the purpose 
of considering, and if thought fit, approving, with or without modification(s), the Scheme of 
Amalgamation between MIA Infrastructure Private Limited, Wellkept Facility Management 
Services Private Limited,  Acme Living Solutions Private Limited and TRIF Gurgaon Housing 
Projects Private Limited (“Transferors Company”) and Tata Realty and Infrastructure Limited 
(“Transferee Company”) and their respective shareholders and creditors on a going concern 
basis, under the provisions of Sections 230 to 232 of the Companies Act, 2013 (“the Act”) 
and other relevant provisions of the Act and rules framed thereunder (“Scheme”). 

 
2. The Explanatory Statement, in terms of requirement of provisions of under Sections 230, 

232 and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (as amended) to the Tribunal Convened 
Meeting, is annexed with the Notice. 
 

3. The voting rights of Unsecured Creditors (including unsecured debenture holders) shall be 
in proportion to their outstanding amount as per the books of accounts of the Transferee 
Company as on February 28, 2021, being the cut-off date (“Cut-off Date”).  

 
4. Since this Tribunal Convened Meeting is being held in compliance with the MCA Circulars 

through VC or OAVM, therefore the requirement of physical attendance of the Unsecured 
Creditors (including unsecured debenture holders) has been dispensed with. Accordingly, in 
terms of MCA Circulars, the facility for appointment of proxies by the Unsecured Creditors 
(including unsecured debenture holder) under Sections 113 and 230 and any other applicable 
sections of the Act, will not be available for this Tribunal Convened Meeting and hence the 
Proxy Form, Attendance Slip and Route Map are not annexed to this Notice.   

 

However, the authorised representatives of the Unsecured Creditors (including unsecured 
debenture holders) may be appointed to attend the Tribunal Convened Meeting and may 
cast their votes during the Tribunal Convened Meeting, are required to send a scanned copy 
(PDF / JPG format) of the certified copy of Board or governing body Resolution / 
Authorization Letter / Power of Attorney issued by the Board of Directors along with a 
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the 
Company at trilsec@tatarealty.in, authorising them to attend and vote through VC or OAVM 
on their behalf at the Tribunal Convened Meeting.   
 

5. The Tribunal has appointed Mr. Sanjay Dutt (DIN: 05251670), Managing Director & CEO of 
the Transferee Company and failing him, Mr. Farokh Subedar (DIN: 00028428), Director to 
act as the Chairman of the Tribunal Convened Meeting including any adjournment(s) thereof.  
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6. The Unsecured Creditors (including unsecured debenture holders) can join this Tribunal 
Convened Meeting through VC or OAVM mode 15 minutes before the scheduled time of the 
commencement of the Meeting by following the procedure mentioned hereinbelow.   
 

7. Necessary link to attend the Tribunal Convened Meeting of the Company shall be provided 
through e-mail at the registered e-mail address of the Unsecured Creditors (including 
unsecured debenture holders) / at the e-mail address of the Authorized Representative 
updated with the Company, as the case may be. The said link would facilitate them to attend 
the Tribunal Convened Meeting through VC or OAVM.  The Unsecured Creditors (including 
unsecured debenture holders) will be required to use Internet with a good speed to avoid 
any disturbance during the Tribunal Convened Meeting.  

 
8. In terms of the directions contained in the Order dated March 12, 2020, the quorum for the 

Tribunal Convened Meeting shall be in terms of Section 103 of the Act. Accordingly, the 
attendance of the Unsecured Creditors (including unsecured debenture holders) attending 
the Tribunal Convened Meeting through VC or OAVM will be counted for the purpose of 
reckoning the quorum under Section 103 of the Act.  
 
The Chairman may decide to conduct vote on proposed Resolution by show of hands, unless 
demand for a poll is made by any Unsecured Creditors (including unsecured debenture 
holders) in accordance with Section 109 of the Act.  
 

9. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the 
unsecured creditors of  the Company, if the resolution mentioned above in the Notice has 
been approved at the Meeting by a majority of unsecured creditors with three fourth of the 
value in rupees.  
 

10. In line with the MCA Circulars, the Notice of the Tribunal Convened Meeting together with 
relevant documents are being sent only through electronic mode to those Unsecured 
Creditors (including unsecured debenture holders), whose name is appearing in the list of 
Creditors of the Company as on February 28, 2021 and whose e-mail addresses are also 
registered with the Company or Depository Participants (DPs).  

 
Any person / entity who is not an Unsecured Creditors (including unsecured debenture 
holders) as on the date referred above, should treat this notice for information purposes only 
and will not be entitled to attend and/or vote at the Tribunal Convened Meeting.  

 
The Unsecured Creditors (including unsecured debenture holders) may note that this Notice 
together with the relevant documents will be made available on the website of the Company 
at www.tril.co.in under Investor Info and also on the website of the stock exchange, i.e., 
BSE Limited at www.bseindia.com, where Non-Convertible Debt Instruments  of the 
Company are listed.  
 

11. The Unsecured Creditors (including unsecured debenture holder), who need assistance in 
connection with using the technology before or during the Tribunal Convened Meeting, may 
reach out to the Company officials at e-mail id: trilsec@tatarealty.in or Mobile: +91 
8898778859.  
  

12. The Unsecured Creditors (including unsecured debenture holder), who would like to express 
their views or ask questions with regard to the resolution to be placed at the Tribunal 
Convened Meeting, may raise the same at the meeting or send an e-mail to 
trilsec@tatarealty.in in advance (mentioning their name, type of creditor, demat account 
number, PAN, vendor code and other credentials, if any), at least 3 days prior to the date of 
the Tribunal Convened Meeting. Such questions by the Unsecured Creditors (including 
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unsecured debenture holder) shall be taken up during the Tribunal Convened Meeting and 
replied by the Company suitably.   

 
13. All documents referred to in the Notice and the Explanatory Statement shall be made 

available for inspection by the Unsecured Creditors (including unsecured debenture holders) 
of the Company, without payment of fees upto and including the date of Tribunal Convened 
Meeting. The Unsecured Creditors (including unsecured debenture holder), who wish to 
inspect the relevant documents referred to in the Notice can send an e-mail to 
trilsec@tatarealty.in from their registered e-mail addresses (mentioning their name, type of 
creditor, demat account number, PAN, vendor code and other credentials, if any) up to the 
conclusion of this Tribunal Convened Meeting.   
 

14. The Tribunal has appointed M/s. D. A. Kamat & Co, Practicing Company Secretary, as the 
Scrutinizer to scrutinize the voting process undertaken by the Chairman at the Tribunal 
Convened Meeting. The Scrutinizer will submit his report to the Chairman of the Tribunal 
Convened Meeting after completion of the scrutiny of the votes cast by the Unsecured 
Creditors (including unsecured debenture holders) of the Company, in a fair and transparent 
manner. The Scrutinizers decision on the validity of the vote(s) shall be final and binding.  

 
15. The Results shall be declared by the Chairman of the Tribunal Convened Meeting or a person 

authorized by him not later than 48 (forty-eight) hours of the conclusion of the Meeting, 
upon receipt of Scrutinizer’s Report. The declared Results along with the report of the 
Scrutinizer shall be placed on the website of the Company at www.tril.co.in under Investor 
Info and on the notice board of the Company and also on the website of the stock exchange, 
i.e., BSE Limited at www.bseindia.com, where Non-Convertible Debt Instruments of the 
Company are listed.  

 
16. The Scheme of Amalgamation, if approved at the Tribunal Convened Meeting, will be subject 

to the approval of the NCLT and any such other approvals as may be required, if any. 
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Explanatory Statement to the Notice of the Meeting of Unsecured Creditors of Tata 
Realty and Infrastructure Limited under 102 read with Sections 230 to 232 of Rule 
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016 as per the directions of Hon’ble National Company Law Tribunal, Mumbai 
Bench 
 
1. Pursuant to the Order dated 12th March, 2020 and 2nd November, 2020 passed by the 

Mumbai Bench of the National Company Law Tribunal (NCLT), in the Company Application 
Number 702 of 2019 (CA(CAA) No. 702/MB/2019 ) (Order), a meeting of the Unsecured 
Creditors of the Company (‘Tribunal Convened Meeting’), is being convened on Monday, 
July 26, 2021 at 12.00 Noon for the purpose of considering and, if thought fit, approving 
with or without modification(s), the proposed amended Scheme of Amalgamation of MIA 
Infrastructure Private Limited and Wellkept Facility Management Services Private Limited 
and Acme Living Solutions Private Limited and TRIF Gurgaon Housing Projects Private 
Limited with Tata Realty and Infrastructure Limited and their respective shareholders and 
creditors under Sections 230 to 232 of the Companies Act, 2013 (“Act”) (including any 
statutory modification or re-enactment or amendment thereof) read with the rules issued 
thereunder. 

 
Subsequent to the filing of Scheme with NCLT, the Board of Directors vide its meeting 
dated 14th August, 2018 has changed the registered office of the Company Elphinstone 
Building, 2nd Floor, 10, Veer Nariman Road, Fort, Mumbai – 400001 to E Block, Voltas 
Premises, T B Kadam Marg, Chinchpokli, Mumbai 400033, with effect from 16th January, 
2019. Further, the Board of Directors of the Company vide its meeting dated 23rd 
September, 2019 and 9th April, 2020 has increased the Authorised and Paid-up Share 
Capital respectively. Therefore, the amended Scheme is attached herewith. 

 
The other definition mentioned in the scheme shall also applicable to the explanatory 
statement. 

 
2. The Authorized, Issued, Subscribed and Paid-up share capital of MIA Infrastructure Private 

Limited First Transferor Company as on date is as under: 
 

Particulars Amount in Rs. 
Authorised Capital    
28,00,000 Equity Shares of Rs. 10 each 2,80,00,000 
Total 2,80,00,000 
Issued, Subscribed and Paid-up Capital  
27,70,000 Equity Shares of Rs. 10 each 2,77,00,000 
Total 2,77,00,000 

 
3. The Authorized, Issued, Subscribed and Paid-up share capital of Wellkept Facility 

Management Services Private Limited, Second Transferor Company as on date is as 
under: 

 
Particulars Amount in Rs. 
Authorised Capital    
10,00,000 Equity Shares of Rs. 10 each 1,00,00,000 
Total 1,00,00,000 
Issued, Subscribed and Paid-up Capital  
4,00,000 Equity Shares of Rs. 10 each 40,00,000 
Total 40,00,000 
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4. The Authorized, Issued, Subscribed and Paid-up share capital of Acme Living Solutions 

Private Limited, Third Transferor Company as on date is as under: 
 

Particulars Amount in Rs. 
Authorised Capital    
50,000 Equity Shares of Rs. 10 each 5,00,000 
Total 5,00,000 
Issued, Subscribed and Paid-up Capital  
50,000 Equity Shares of Rs. 10 each 5,00,000 
Total 5,00,000 

 

5. The Authorized, Issued, Subscribed and Paid-up share capital of TRIF Gurgaon Housing 
Projects Private Limited, Fourth Transferor Company as on date is as under: 

 
Particulars Amount in Rs. 
Authorised Capital    
50,000 Equity Shares of Rs. 10 each 5,00,000 
Total 5,00,000 
Issued, Subscribed and Paid-up Capital  
50,000 Equity Shares of Rs. 10 each 5,00,000 
Total 5,00,000 

  

6. The Authorized, Issued, Subscribed and Paid-up share capital of TATA Realty and 
Infrastructure Limited the Transferee Company as on date is as under:  

 
Particulars Amount in Rs. 
Authorised Capital    
8,00,00,00,000 Equity Shares of Rs. 10 each 80,00,00,00,000 
Total 80,00,00,00,000 
Issued, Subscribed and Paid-up Capital  
1,61,73,07,692 Equity Shares of Rs. 10 each 16,17,30,76,920 
Total 16,17,30,76,920 

 

7. Names of the directors of the Transferor Companies along with their addresses: 
 

MIA INFRASTRUCTURE PRIVATE LIMITED 
CIN:U74900MH2014PTC252385 (First Transferor Company) 

Sr. 
No. 

DIN Name Address 

1 00047995 Ritesh Narendrabhai 
Kamdar 

704, Gaurav Jhankar CHSL, Gaurav 
Zankar Bundurpakhadi Road, 
Gaurav Garden, Kandi vali (West 
Mumbai - 400 067  

2  08049549 Santosh Sitaram Mhadgut Near Western Express Highway, 
Room No. 40, Building No 1, 
Teachers Colony, Bandra ( East) 
Mumbai - 400 051 
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WELLKEPT FACILITY MANAGEMENT SERVICES PRIVATE LIMITED 

CIN: U93000MH2008PTC177346 (Second Transferor Company)  
Sr. 
No. 

DIN Name Address 

1 00047995 Ritesh Narendrabhai 
Kamdar 

704, Gaurav Jhankar CHSL, Gaurav 
Zankar Bundurpakhadi Road, 
Gaurav Garden, Kandi vali (West 
Mumbai - 400 067  

2 03081163 Sunil Bharat Dhagat B-1002, Iraisaa Chs Ltd, 10th Floor, 
Sector 19 Plot No. 1, Sanpada, Navi 
Mumbai – 400 705 

3 07997663 Amit Bhupendrakumar 
Sheth 

B/7, Adinath Apt, Sai Baba Nagar, 
Near J.B. Khot School, Borivali West, 
Mumbai 400 092. 

 
ACME LIVING SOLUTIONS PRIVATE LIMITED 

CIN: U45209DL2008PTC178023 (Third Transferor Company)  
Sr. 
No. 

DIN Name Address 

1 03081163 Sunil Bharat Dhagat B-1002, Iraisaa Chs Ltd, 10th Floor, 
Sector 19 Plot No. 1, Sanpada, Navi 
Mumbai – 400 705 

2 06967259 Vaidehi Saiprasad Modi Flat Np. 501, Western Palace Chs 
Ltd, Near Yogi Nagar, Link Road, 
Borilvi West , Mumbai 400 091. 

3 00047995 Ritesh Narendrabhai 
Kamdar 

704, Gaurav Jhankar CHSL, Gaurav 
Zankar Bundurpakhadi Road, 
Gaurav Garden, Kandi vali (West) 
Mumbai 400067 

 
TRIF GURGAON HOUSING PROJECTS PRIVATE LIMITED 

CIN: U74900DL2009PTC188404 (Fourth Transferor Company)  
Sr. 
No. 

DIN Name Address 

1 07997663 Amit Bhupendrakumar 
Sheth 

B/7, Adinath Apt, Sai Baba Nagar, 
Near J.B. Khot School, Borivali West, 
Mumbai – 400 092.  

2 08049549 Santosh Sitaram Mhadgut Near Western Express Highway, 
Room No. 40, Building No 1, 
Teachers Colony, Bandra (East) 
Mumbai – 400 051. 

3 00047995 Ritesh Narendrabhai 
Kamdar 

704, Gaurav Jhankar CHSL, Gaurav 
Zankar Bundurpakhadi Road, 
Gaurav Garden, Kandi vali (West) 
Mumbai 400067 
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8. Names of the directors and Key Managerial Personnel (“KMP”) of the Transferee 

Company along with their addresses: 
 

TATA Realty and Infrastructure Limited 
CIN U70102MH2007PLC168300 

                                      (the Transferee Company) 
Sr. No. DIN/PAN Name Designation Address 

 
1 

05251670 Sanjay 
Bhupender Dutt 

Managing 
Director and 
CEO(KMP) 

Vivarea Residencies, B-
1102, 11th Floor, Sane 
Guruji Marg, Mahalaxmi, 
Mumbai -400 011 

 
 
2 

00057333 Rajiv Sabharwal Director C / 183, Kalpataru 
Sparkle, N. 
Dharmadhikari Road, 
Gandhinagar, Ban dra 
East, Mumbai 400051 

 
3 

00120029 Banmali 
Agrawala 

Director Ashford Apartment, Flat 
No.03, 3rd Floor, 1/26A 
Ridge Road, Malabar Hill 
Mumbai 400006  
 

4 00028428 Farokh Nariman 
Subedar 

Director 1, Wadia Building, 6 
Babulnath Road, Mumbai 
400007 

 
5 

AAIPS2689D Sanjay Sharma CFO(KMP) B 1501, Ashok Towers, 
Dr. B. A. Road, Parel, 
Mumbai 400012 

6 AALPS9504Q Sudhakar 
Hiriyanna 
Shetty 

Company 
Secretary 

1203, Rustomjee Ozone 
Tower 1, off S V Road, 
Goregaon West, Mumbai- 
400062 

 

9. The details of MIA Infrastructure Private Limited (First Transferor Company): 
 

Particulars 
 

First Transferor Company 

Corporate Identification 
Number (CIN) 

U74900MH2014PTC252385 

Permanent Account 
Number (PAN) 

AAJCM4215B 

Name of the company MIA Infrastructure Private Limited 
Date of Incorporation 22/01/2014 
Type of the company Private Company 
Registered office address E Block, Voltas Premises, T B Kadam Marg, Chinchpokli, 

Mumbai 400 033. 
e-mail address trilsec@tatarealty.in 
Summary of main object 
as per the memorandum 
of association and main 
business carried on by 
the company 

Engaged in the business of development of infrastructure 
facilities including allied/incidental services related to 
infrastructure business. 
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Details of change of 
name, registered office 
and objects of the 
company during the last 
five years 
 

There is no change of name and objects of the Company 
during last five years. However, the registered office of the 
Company has been shifted from Elphinstone Building, 2nd 
Floor, 10, Veer Nariman Road, Fort, Mumbai – 400001 to E 
Block, Voltas Premises, T B Kadam Marg, Chinchpokli, 
Mumbai 400033, with effect from January 16, 2019. 

Details of the capital 
structure of the company 
including authorised, 
issued, subscribed and 
paid up Share Capital 
 

As per para 2 of the Explanatory Statement 

Names of the promoters 
and directors along with 
their addresses 
 

Promoter- Tata Realty and Infrastructure Limited 
Registered office: E Block, Voltas Premises, T B Kadam Marg, 
Chinchpokli, Mumbai- 400033 
Director- As per para 7 of the Explanatory Statement 

The date of the board 
meeting at which the 
scheme was approved by 
the board of directors 
including the name of 
the directors who voted 
in favour of the 
resolution, who voted 
against the resolution 
and who did not vote or 
participate 
on such resolution 

2nd January, 2019 and 20th January, 2021 
 
The meeting was attended by all the Directors (list of 
directors is as mentioned Above in para 7 of Explanatory 
Statement and the resolution was passed unanimously. 

Explanatory Statement disclosing details of the scheme of compromise or arrangement 
including:- 
 

 

Parties involved in such 
compromise or 
arrangement 
 

“Transferor Companies” 
 
1. MIA Infrastructure Private Limited,  
 
2. Wellkept Facility Management Services Private Limited, 
 
3. Acme Living Solutions Private Limited; and  
 
4. TRIF Gurgaon Housing Projects Private Limited 
 
“Transferee Company”  
 
TATA Realty and Infrastructure Limited 
 
The Transferor Companies are Wholly Owned Subsidiaries of 
Transferee Company.  
 

Appointed Date 
 

1st April, 2019 
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Effective Date 
 

means the last of the dates on which the certified copies or 
the authenticated copies of the order of National Company 
Law Tribunal sanctioning of the Scheme, are filed with the 
Respective Registrar of Companies by the Transferor 
Companies and the Transferee Company. Any reference to 
this scheme to the date of “coming into effect of this 
scheme’’ or “effective date of this scheme” or scheme taking 
effect, shall means the effective date;   

Share Exchange Ratio 
and other 
considerations, if any 
 

the entire issued, subscribed and paid-up share capital of 
the Transferor Companies is held by the Transferee 
Company along with its nominee. Hence, there is no share 
exchange ratio involved in the scheme. Upon the Scheme 
becoming effective, no shares of the Transferee Company 
shall be allotted in lieu or exchange of its holding in the 
Transferor Companies and the share capital of the 
Transferor Companies shall stand cancelled. 

 

 
Summary of Valuation 
report (if applicable) 
including basis of 
valuation and fairness 
opinion of the registered 
valuer, if any, and the 
declaration that the 
valuation report is 
available for inspection 
at registered office of 
the Company. 

As mentioned above, Transferor companies are the 
wholly owned subsidiaries of Transferee company and no 
shares being issued by transferee company to the 
members of the transferor company, Therefore, no 
valuation is required to be done.  

 

Details of capital or debt 
restructuring 

The Scheme does not involve any capital or debt 
restructuring. 

Rationale for the 
compromise or 
arrangement 

Refer Point 3 of the Scheme. 

Benefits of the 
compromise or 
arrangement as 
perceived by the Board 
of directors to the 
company, members, 
creditors and others. 

Refer Point 3 of the Scheme. 

Amount due to 
unsecured creditors as 
on 30th November, 2018 
 
Amount due to 
unsecured creditors as 
on  28th February, 2021 

Rs. 40,16,290/- 
 
 
 
Rs. 0/- 
 
 
 
 

 

Disclosure about effect of the compromise or arrangement on: 
Key Managerial 
personnel (KMP) 

No Effect   

KMP (other than 
Directors) 

No Effect as there is no KMP.  
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Directors 
 

As the Transferor Companies are ceased to exist, the 
question of any change in the director does not arise. 

 

Promoters TATA Realty and Infrastructure Limited  
Non-promoter members Nil  
Depositors Not applicable 
Creditors 
 

Creditors, if any, shall become the creditors of the Transferee 
Company and paid off in the ordinary course of business. No 
Effect 

Debenture holders - Not applicable 
Deposit trustee & 
Debenture Trustee 

- Not applicable 

Employees of the 
company 

No Effect 

Disclosure about effect of compromise or arrangement on material interest of Directors, 
Key Managerial Personnel (KMP)and debenture trustee: 
Directors Nil 
Key Managerial 
personnel (KMP) 

-Not applicable 

Debenture Trustee Not applicable 
Investigation or 
proceedings, if 
any, pending against the 
company under the Act 

- Nil 

In addition to the documents annexed hereto, the copies of the following documents 
will be open for inspection at the Registered Office of the Company between 11:00 a.m. 
to 01:00 p.m. on all working days, except Saturdays, Sundays and Public Holidays, up 
to 1 (one) day prior to the date of the Tribunal Convened Meeting’. 
 
I. Copies of the latest audited financial statements of Applicant Company. 

II. Copy of the order of Tribunal dated 12th March, 2020 and 2nd November, 2020.  
III. Copy of Scheme of Compromise or Arrangement. 
IV. Memorandum and Articles of Association of the Applicant Company.  
V. The certificate issued by Auditor of the company to the effect that the accounting 

treatment, if any, proposed in the scheme of compromise or arrangement is in 
conformity with the Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013. 

VI. Form No. GNL-1 filed by the Applicant Company with the Ministry of Corporate 
Affairs, evidencing filing of the scheme.  

VII. Register of Directors and key Managerial Personnel and their Shareholding.   
 
A statement to the effect 
that the persons to 
whom the notice issued 
may vote in the meeting 
either in person or  
through Authorised 
Representative. 

The person to whom this notice is sent may vote in the 
meeting either in person or through Authorised 
Representative. 
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10. The details of Wellkept Facility Management Services Private Limited (Second 
Transferor Company): 

 
Particulars 
 

Second Transferor Company 

Corporate Identification 
Number (CIN) 

U93000MH2008PTC177346 

Permanent Account Number 
(PAN) 

AACCT8259R 

Name of the company Wellkept Facility Management Services Private Limited 
Date of Incorporation 04/01/2008 
Type of the company Private Company 
Registered office address E Block, Voltas Premises, T B Kadam Marg, 

Chinchpokli, Mumbai 400 033. 
e-mail address trilsec@tatarealty.in 
Summary of main object as 
per the memorandum of 
association and main 
business carried on by the 
company 

Engaged in the business of real estate including 
allied/incidental services related to infrastructure 
business. 

Details of change of name, 
registered office and objects 
of the company during the 
last five years 
 

There is no change of name and objects of the 
Company during last five years. However, the 
registered office of the Company has been shifted 
from Elphinstone Building, 2nd Floor, 10, Veer 
Nariman Road, Fort, Mumbai – 400001 to E Block, 
Voltas Premises, T B Kadam Marg, Chinchpokli, 
Mumbai 400033, with effect from January 16, 2019. 

Details of the capital 
structure of the company 
including authorised, issued, 
subscribed and paid up Share 
Capital 
 

As per para 3 of the Explanatory Statement 

Names of the promoters and 
directors along with their 
addresses 
 

Promoter- Tata Realty and Infrastructure Limited 
Registered office: E Block, Voltas Premises, T B Kadam 
Marg, Chinchpokli, Mumbai- 400033 
Director- As per para 7 of the Explanatory Statement 

The date of the board 
meeting at which the scheme 
was approved by the board 
of directors including the 
name of 
the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote or 
participate 
on such resolution 

2nd January, 2019 and 20th January, 2021 
 
The meeting was attended by all the Directors (list of 
directors is as mentioned Above in para 7 of 
Explanatory Statement and the resolution was passed 
unanimously. 

Explanatory Statement disclosing details of the scheme of compromise or 
arrangement including:- 
 
Parties involved in such 
compromise or arrangement 
 

“Transferor Companies” 
 
1. MIA Infrastructure Private Limited,  
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2. Wellkept Facility Management Services Private 
Limited, 
 
3. Acme Living Solutions Private Limited And  
 
4. TRIF Gurgaon Housing Projects Private Limited 
 
“Transferee Company”  
 
TATA Realty and Infrastructure Limited 
 
The Transferor Companies are Wholly Owned 
Subsidiaries of Transferee Company 
 

Appointed Date 
 

1st April, 2019 

Effective Date 
 

means the last of the dates on which the certified 
copies or the authenticated copies of the order of 
National Company Law Tribunal sectioning of the 
Scheme, are filed with the Respective Registrar of 
Companies by the Transferor Companies and the 
Transferee Company. Any reference to this scheme to 
the date of “coming into effect of this scheme’’ or 
“effective date of this scheme” or scheme taking 
effect, shall means the effective date;   

Share Exchange Ratio and 
other considerations, if any 
 

The entire issued, subscribed and paid-up share 
capital of the Transferor Companies is held by the 
Transferee Company along with its nominee. So there 
is no share exchange ratio involved in the scheme. 
Upon the Scheme becoming effective, no shares of the 
Transferee Company shall be allotted in lieu or 
exchange of its holding in the Transferor Companies 
and the share capital of the Transferor Companies 
shall stand cancelled. 

Summary of Valuation report 
(if applicable) including basis 
of valuation and fairness 
opinion of the registered 
valuer, if any, and the 
declaration that the valuation 
report is available for 
inspection at registered 
office of 
the Company. 

As mentioned above, Transferor companies are the 
wholly owned subsidiaries of Transferee company and 
no shares being issued by transferee company to the 
members of the transferor company, Therefore, no 
valuation is required to be done.  

Details of capital or debt 
restructuring 

The Scheme does not involve any capital or debt 
restructuring. 

Rationale for the 
compromise or arrangement 

Refer Point 3 of the Scheme. 

Benefits of the compromise 
or arrangement as perceived 
by the Board of directors to 
the company, members, 
creditors and others. 

Refer Point 3 of the Scheme. 
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Amount due to unsecured 
creditors as on 30th 
November, 2018 
 
Amount due to unsecured 
creditors as on 28th February, 
2021  

Rs. 1,212/- 
 
 
 
Rs. 0/- 

Disclosure about effect of the compromise or arrangement on: 
Key Managerial personnel No Effect  
(KMP) (other than Directors) No Effect as there is no KMP. 
Directors 
 

As the Transferor Companies are ceased to exist, the 
question of any change in the director does not arise. 

Promoters TATA Realty and Infrastructure Limited 
Non-promoter members Nil 
Depositors Not applicable 
Creditors 
 

Creditors, if any, shall become the creditors of the 
Transferee Company and paid off in the ordinary 
course of business. No Effect 

Debenture holders - Not applicable 
Deposit trustee & Debenture 
Trustee 

- Not applicable 

Employees of the company No Effect 
Disclosure about effect of compromise or arrangement on material interest of 
Directors, Key Managerial Personnel (KMP)and debenture trustee: 
Directors Nil 
Key Managerial personnel 
(KMP) 

-Not applicable 

Debenture Trustee Not applicable 
Investigation or proceedings, 
if 
any, pending against the 
company under the Act 

- Nil 

In addition to the documents annexed hereto, the copies of the following documents 
will be open for inspection at the Registered Office of the Company between 11:00 
a.m. to 01:00 p.m. on all working days, except Saturdays, Sundays and Public 
Holidays, up to 1 (one) day prior to the date of the Tribunal Convened Meeting’. 
 

I. Copies of the latest audited financial statements of Applicant Company. 
II. Copy of the order of Tribunal dated 12th March, 2020 and 2nd November, 2020.  

III. Copy of Scheme of Compromise or Arrangement. 
IV. Memorandum and Articles of Association of the Applicant Company.  
V. The certificate issued by Auditor of the company to the effect that the 

accounting treatment, if any, proposed in the scheme of compromise or 
arrangement is in conformity with the Accounting Standards prescribed under 
Section 133 of the Companies Act, 2013. 

VI. Form No. GNL-1 filed by the Applicant Company with the Ministry of Corporate 
Affairs, evidencing filing of the scheme.  

VII. Register of Directors and key Managerial Personnel and their Shareholding. 
A statement to the effect that 
the persons to whom the 
notice issued may vote in the 
meeting either in person or  
through Authorised 
Representative. 

The person to whom this notice is sent may vote in 
the meeting either in person or through Authorised 
Representative. 
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11. The details of Acme Living Solutions Private Limited (Third Transferor Company): 
 

Particulars 
 

Third Transferor Company 

Corporate Identification 
Number (CIN) 

U45209DL2008PTC178023 

Permanent Account Number 
(PAN) 

AACCT8259R 

Name of the company Acme Living Solutions Private Limited 
Date of Incorporation 13/05/2008 
Type of the company Private Company 
Registered office address C/O Tata Services Ltd., Jeevan Bharti, Tower - 1, 10th 

Floor, 124, Connaught Circus, New Delhi - 110001. 
e-mail address trilsec@tatarealty.in 
Summary of main object as 
per the memorandum of 
association and main 
business carried on by the 
company 

Engaged in the business of real estate and 
infrastructure facilities including allied/incidental 
services related to real estate and infrastructure 
business. 

Details of change of name, 
registered office and objects 
of the company during the 
last five years 

There is no change of name, registered office and 
objects of the Company during last five years. 

Details of the capital 
structure of the company 
including authorised, issued, 
subscribed and paid up Share 
Capital 
 

As per para 4 of the Explanatory Statement 

Names of the promoters and 
directors along with their 
addresses 
 

Promoter- Tata Realty and Infrastructure Limited 
Registered office: E Block, Voltas Premises, T B Kadam 
Marg, Chinchpokli, Mumbai- 400033 
Director- As per para 7 of the Explanatory Statement 

The date of the board 
meeting at which the scheme 
was approved by the board 
of directors including the 
name of 
the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote or 
participate 
on such resolution 

2nd January, 2019 and 20th January, 2021 
 
The meeting was attended by all the Directors (list of 
directors is as mentioned Above in para 7 of 
Explanatory Statement and the resolution was passed 
unanimously. 

Explanatory Statement disclosing details of the scheme of compromise or 
arrangement including:- 
 
Parties involved in such 
compromise or arrangement 
 

“Transferor Companies” 
 
1. MIA Infrastructure Private Limited,  
 
2. Wellkept Facility Management Services Private 
Limited, 
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3. Acme Living Solutions Private Limited And  
 
4. TRIF Gurgaon Housing Projects Private Limited 
 
“Transferee Company”  
 
TATA Realty and Infrastructure Limited 
 
The Transferor Companies are Wholly Owned 
Subsidiaries of Transferee Company 
 

Appointed Date 
 

1st April, 2019 

Effective Date 
 

means the last of the dates on which the certified 
copies or the authenticated copies of the order of 
National Company Law Tribunal sectioning of the 
Scheme, are filed with the Respective Registrar of 
Companies by the Transferor Companies and the 
Transferee Company. Any reference to this scheme to 
the date of “coming into effect of this scheme’’ or 
“effective date of this scheme” or scheme taking 
effect, shall means the effective date;   

Share Exchange Ratio and 
other considerations, if any 
 

The entire issued, subscribed and paid-up share 
capital of the Transferor Companies is held by the 
Transferee Company along with its nominee. So there 
is no share exchange ratio involved in the scheme. 
Upon the Scheme becoming effective, no shares of the 
Transferee Company shall be allotted in lieu or 
exchange of its holding in the Transferor Companies 
and the share capital of the Transferor Companies 
shall stand cancelled. 

Summary of Valuation report 
(if applicable) including basis 
of valuation and fairness 
opinion of the registered 
valuer, if any, and the 
declaration that the valuation 
report is available for 
inspection at registered 
office of 
the Company. 

As mentioned above, Transferor companies are the 
wholly owned subsidiaries of Transferee company and 
no shares being issued by transferee company to the 
members of the transferor company, Therefore, no 
valuation is required to be done.  

Details of capital or debt 
restructuring 

The Scheme does not involve any capital or debt 
restructuring. 

Rationale for the 
compromise or arrangement 

Refer Point 3 of the Scheme. 

Benefits of the compromise 
or arrangement as perceived 
by the Board of directors to 
the company, members, 
creditors and others. 

Refer Point 3 of the Scheme. 

Amount due to unsecured 
creditors as on 30th 
November, 2018 
 

Rs. 54,000/- 
 
 
 
 



 
 

TATA REALTY AND INFRASTRUCTURE LIMITED 

20 
 

Amount due to unsecured 
creditors as on 28th February, 
2021  

Rs. 0/- 

Disclosure about effect of the compromise or arrangement on: 
Key Managerial personnel No Effect  
(KMP) (other than Directors) No Effect as there is no KMP. 
Directors 
 

As the Transferor Companies are ceased to exist, the 
question of any change in the director does not arise. 

Promoters TATA Realty and Infrastructure Limited 
Non-promoter members Nil 
Depositors Nil 
Creditors 
 

Creditors, if any, shall become the creditors of the 
Transferee Company and paid off in the ordinary 
course of business. No Effect 

Debenture holders -Nil 
Deposit trustee & Debenture 
Trustee 

-Nil 

Employees of the company No Effect 
Disclosure about effect of compromise or arrangement on material interest of 
Directors, Key Managerial Personnel (KMP)and debenture trustee: 
Directors Nil 
Key Managerial personnel 
(KMP) 

-Not applicable 

Debenture Trustee Not applicable 
Investigation or proceedings, 
if 
any, pending against the 
company under the Act 

- Nil 

In addition to the documents annexed hereto, the copies of the following documents 
will be open for inspection at the Registered Office of the Company between 11:00 
a.m. to 01:00 p.m. on all working days, except Saturdays, Sundays and Public 
Holidays, up to 1 (one) day prior to the date of the Tribunal Convened Meeting’. 
 
I. Copies of the latest audited financial statements of Applicant Company. 

II. Copy of the order of Tribunal dated 12th March, 2020 and 2nd November, 2020.  
III. Copy of Scheme of Compromise or Arrangement. 
IV. Memorandum and Articles of Association of the Applicant Company.  
V. The certificate issued by Auditor of the company to the effect that the 

accounting treatment, if any, proposed in the scheme of compromise or 
arrangement is in conformity with the Accounting Standards prescribed under 
Section 133 of the Companies Act, 2013. 

VI. Form No. GNL-1 filed by the Applicant Company with the Ministry of Corporate 
Affairs, evidencing filing of the scheme.  

VII. Register of Directors and key Managerial Personnel and their Shareholding. 
Details of approvals, 
sanctions or no-objection(s), 
if any, from regulatory or any 
other governmental 
authorities 
required, received or 
pending for the proposed 
scheme of compromise or 
arrangement 

The Company had filed a joint application before the 
National Company Law Tribunal, New Delhi on March 
29, 2019. The  National Company Law Tribunal, New 
Delhi had granted dispensation from holding meetings 
of the shareholders and creditors vide order dated 
December 17, 2019. 

  
The Company is not registered with any sectoral 
regulators and as such no specific approval is 
required to be obtained from any sectoral regulator. 



 
 

TATA REALTY AND INFRASTRUCTURE LIMITED 

21 
 

In compliance with the Directions of the National 
Company Law Tribunal, New Delhi. The Company 
has served notice of the application with the 
Registrar of Companies, Regional Director, Income 
Tax Authority and Official Liquidator. The 
observation, received or to be received is being/ will 
be addressed by the Company in due time.  
 
Form GNL 1 filed by Company with Registrar of 
Companies evidencing filing of scheme 
 

A statement to the effect that 
the persons to whom the 
notice issued may vote in the 
meeting either in person or  
through Authorised 
Representative. 

The person to whom this notice is sent may vote in 
the meeting either in person or through Authorised 
Representative. 

 

12. The details of TRIF Gurgaon Housing Projects Private Limited (Fourth Transferor 
Company): 

 
Particulars 
 

Fourth Transferor Company 

Corporate Identification 
Number (CIN) 

U74900DL2009PTC188404 

Permanent Account Number 
(PAN) 

AADCT1808K 

Name of the company TRIF Gurgaon Housing Projects Private Limited 
Date of Incorporation 13/03/2009 
Type of the company Private Company 
Registered office address C/O Tata Services Ltd., Jeevan Bharti, Tower - 1, 10th 

Floor, 124, Connaught Circus, New Delhi - 110001. 
e-mail address trilsec@tatarealty.in 
Summary of main object as 
per the memorandum of 
association and main 
business carried on by the 
company 

Engaged in the Business of real estate and 
infrastructure facilities including allied/incidental 
services related to real estate and infrastructure 
business 

Details of change of name, 
registered office and objects 
of the company during the 
last five years 

There is no change of name, registered office and 
objects of the Company during last five years. 

Details of the capital 
structure of the company 
including authorised, issued, 
subscribed and paid up Share 
Capital 
 

As per para 5 of the Explanatory Statement 

Names of the promoters and 
directors along with their 
addresses 
 

Promoter- Tata Realty and Infrastructure Limited 
Registered office: E Block, Voltas Premises, T B Kadam 
Marg, Chinchpokli, Mumbai- 400033 
Director- As per para 7 of the Explanatory Statement 



 
 

TATA REALTY AND INFRASTRUCTURE LIMITED 

22 
 

The date of the board 
meeting at which the scheme 
was approved by the board 
of directors including the 
name of 
the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote or 
participate 
on such resolution 

2nd January, 2019 and 20th January, 2021 
 
The meeting was attended by all the Directors (list of 
directors is as mentioned Above in para 7 of 
Explanatory Statement and the resolution was passed 
unanimously. 

Explanatory Statement disclosing details of the scheme of compromise or 
arrangement including:- 
 
Parties involved in such 
compromise or arrangement 
 

“Transferor Companies” 
 
1. MIA Infrastructure Private Limited,  
 
2. Wellkept Facility Management Services Private 
Limited, 
 
3. Acme Living Solutions Private Limited And  
 
4. TRIF Gurgaon Housing Projects Private Limited 
 
“Transferee Company”  
 
TATA Realty and Infrastructure Limited 
 
The Transferor Companies are Wholly Owned 
Subsidiaries of Transferee Company 
 

Appointed Date 1st April, 2019 
Effective Date 
 

means the last of the dates on which the certified 
copies or the authenticated copies of the order of 
National Company Law Tribunal sectioning of the 
Scheme, are filed with the Respective Registrar of 
Companies by the Transferor Companies and the 
Transferee Company. Any reference to this scheme to 
the date of “coming into effect of this scheme’’ or 
“effective date of this scheme” or scheme taking 
effect, shall means the effective date;   

Share Exchange Ratio and 
other considerations, if any 
 

The entire issued, subscribed and paid-up share 
capital of the Transferor Companies is held by the 
Transferee Company along with its nominee. So there 
is no share exchange ratio involved in the scheme. 
Upon the Scheme becoming effective, no shares of the 
Transferee Company shall be allotted in lieu or 
exchange of its holding in the Transferor Companies 
and the share capital of the Transferor Companies 
shall stand cancelled. 

Summary of Valuation report 
(if applicable) including basis 
of valuation and fairness 
opinion of the registered 

As mentioned above, Transferor companies are the 
wholly owned subsidiaries of Transferee company and 
no shares being issued by transferee company to the 



 
 

TATA REALTY AND INFRASTRUCTURE LIMITED 

23 
 

valuer, if any, and the 
declaration that the valuation 
report is available for 
inspection at registered 
office of the Company. 

members of the transferor company, Therefore, no 
valuation is required to be done.  

Details of capital or debt 
restructuring 

The Scheme does not involve any capital or debt 
restructuring. 

Rationale for the 
compromise or arrangement 

Refer Point 3 of the Scheme. 

Benefits of the compromise 
or arrangement as perceived 
by the Board of directors to 
the company, members, 
creditors and others. 

Refer Point 3 of the Scheme. 

Amount due to unsecured 
creditors as on 30th 
November, 2018 
 
Amount due to unsecured 
creditors as on 28th February, 
2021  

Rs. 54,000/- 
 
 
 
Rs. 0/- 

Disclosure about effect of the compromise or arrangement on: 
Key Managerial personnel No Effect  
(KMP) (other than Directors) No Effect as there is no KMP. 
Directors 
 

As the Transferor Companies are ceased to exist, the 
question of any change in the director does not arise. 

Promoters TATA Realty and Infrastructure Limited 
Non-promoter members Nil 
Depositors Nil 
Creditors 
 

Creditors, if any, shall become the creditors of the 
Transferee Company and paid off in the ordinary 
course of business. No Effect 

Debenture holders -Nil 
Deposit trustee & Debenture 
Trustee 

-Nil 

Employees of the company No Effect 
Disclosure about effect of compromise or arrangement on material interest of 
Directors, Key Managerial Personnel (KMP)and debenture trustee: 
Directors Nil 
Key Managerial personnel 
(KMP) 

-Not applicable 

Debenture Trustee Not applicable 
Investigation or proceedings, 
if 
any, pending against the 
company under the Act 

- Nil 

In addition to the documents annexed hereto, the copies of the following documents 
will be open for inspection at the Registered Office of the Company between 11:00 
a.m. to 01:00 p.m. on all working days, except Saturdays, Sundays and Public 
Holidays, up to 1 (one) day prior to the date of the Tribunal Convened Meeting’. 
 
I. Copies of the latest audited financial statements of Applicant Company. 

II. Copy of the order of Tribunal dated 12th March, 2020 and 2nd November, 2020.  
III. Copy of Scheme of Compromise or Arrangement. 
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IV. Memorandum and Articles of Association of the Applicant Company.  
V. The certificate issued by Auditor of the company to the effect that the 

accounting treatment, if any, proposed in the scheme of compromise or 
arrangement is in conformity with the Accounting Standards prescribed under 
Section 133 of the Companies Act, 2013. 

VI. Form No. GNL-1 filed by the Applicant Company with the Ministry of Corporate 
Affairs, evidencing filing of the scheme.  

VII. Register of Directors and key Managerial Personnel and their Shareholding. 
Details of approvals, 
sanctions or no-objection(s), 
if any, from regulatory or any 
other governmental 
authorities required, received 
or pending for the proposed 
scheme of compromise or 
arrangement 

The Company had filed a joint application before the 
National Company Law Tribunal, New Delhi on March 
29, 2019. The  National Company Law Tribunal, New 
Delhi had granted dispensation from holding meetings 
of the shareholders and creditors vide order dated 
December 17, 2019.  
 
The Company is not registered with any sectoral 
regulators and as such no specific approval is required 
to be obtained from any sectoral regulator. In 
compliance with the Directions of the National 
Company Law Tribunal, New Delhi The Company has 
served notice of the application with the Registrar of 
Companies, Regional Director, Income Tax Authority 
and Official Liquidator, observation, if any,received or 
to be received is being / will be addressed by the 
Company in compliance.  
 
Form GNL 1 filed by Company with Registrar of 
Companies evidencing filing of scheme 

A statement to the effect that 
the persons to whom the 
notice issued may vote in the 
meeting either in person or  
through Authorised 
Representative. 

The person to whom this notice is sent may vote in 
the meeting either in person or through Authorised 
Representative. 

 

13. The details of Tata Realty and Infrastructure Limited (Transferee Company): 
 

Particulars 
 

Transferee Company 

Corporate Identification 
Number (CIN) 

U70102MH2007PLC168300 

Permanent Account Number 
(PAN) 

AACCT6242L 

Name of the company Tata Realty and Infrastructure Limited 
Date of Incorporation 02/03/2007 
Type of the company Public Company 
Registered office address E Block, Voltas Premises, T B Kadam Marg, 

Chinchpokli, Mumbai 400 033. 
e-mail address trilsec@tatarealty.in 
Website www.tril.co.in  
Summary of main object as 
per the memorandum of 
association and main 

Engaged in the Business of real estate and 
infrastructure facilities including allied/incidental 
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business carried on by the 
company 

services related to real estate and infrastructure 
business 

Details of change of name, 
registered office and objects 
of the company during the 
last five years 

There is no change of name and objects of the 
Company during last five years. However, the 
registered office of the Transferee Company has been 
shifted from Elphinstone Building, 2nd Floor, 10 Veer 
Nariman Road, Fort, Mumbai – 400001 to E Block, 
Voltas Premises, T B Kadam Marg, Chinchpokli, 
Mumbai 400 033, with effect from January 16, 2019. 

Details of the capital 
structure of the company 
including authorised, issued, 
subscribed and paid up Share 
Capital 

As per para 6 of the Explanatory Statement 

Names of the promoters and 
directors along with their 
addresses 
 

Promoters- Tata Sons Private Limited 
Registered office: Bombay House, 24 Homi Mody 
Street, Mumbai 400001  
Director- As per para 7 of the Explanatory Statement 

The date of the board 
meeting at which the scheme 
was approved by the board 
of directors including the 
name of 
the directors who voted in 
favour of the resolution, who 
voted against the resolution 
and who did not vote or 
participate 
on such resolution 

18th November, 2018 and 13th January, 2021 
 
The meeting was attended by all the Directors (list of 
directors is as mentioned Above in para 7 of 
Explanatory Statement and the resolution was passed 
unanimously. 

Explanatory Statement disclosing details of the scheme of compromise or 
arrangement including:- 
Parties involved in such 
compromise or arrangement 
 

“Transferor Companies” 
 
1. MIA Infrastructure Private Limited,  
 
2. Wellkept Facility Management Services Private 
Limited, 
 
3. Acme Living Solutions Private Limited And  
 
4. TRIF Gurgaon Housing Projects Private Limited 
 
“Transferee Company”  
 
TATA Realty and Infrastructure Limited 
 
The Transferor Companies are Wholly Owned 
Subsidiaries of Transferee Company 
 

Appointed Date 1st April, 2019 
Effective Date 
 

means the last of the dates on which the certified 
copies or the authenticated copies of the order of 
National Company Law Tribunal sectioning of the 
Scheme, are filed with the Respective Registrar of 
Companies by the Transferor Companies and the 
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Transferee Company. Any reference to this scheme to 
the date of “coming into effect of this scheme’’ or 
“effective date of this scheme” or scheme taking 
effect, shall means the effective date;   

Share Exchange Ratio and 
other considerations, if any 

Not Applicable being a Transferee Company. 

Summary of Valuation report 
(if applicable) including basis 
of valuation and fairness 
opinion of the registered 
valuer, if any, and the 
declaration that the valuation 
report is available for 
inspection at registered 
office of the Company. 

Transferor companies are the wholly owned 
subsidiaries of Transferee company and no shares 
being issued by transferee company to the members 
of the transferor company, Therefore, no valuation is 
required to be done.  

Details of capital or debt 
restructuring 

The Scheme does not involve any capital or debt 
restructuring. 

Rationale for the 
compromise or arrangement 

Refer Point 3 of the Scheme. 

Benefits of the compromise 
or arrangement as perceived 
by the Board of directors to 
the company, members, 
creditors and others. 

Also provided in the rational for amalgamation in Point 
3 of the scheme. 

Amount due to unsecured 
creditors as on 30th 
November, 2018 
 
Amount due to unsecured 
creditors as on 28th February, 
2021 

The aggregate amount of the dues to unsecured 
creditors (including unsecured Non-convertible 
Debenture Holders) is Rs.  1,834,87,28,391/- 
 
The aggregate amount of the dues to unsecured 
creditors (including unsecured Non-convertible 
Debenture  Holders) is Rs. 2622,92,29,266/- 

Disclosure about effect of the compromise or arrangement on: 
Key Managerial personnel No Effect  
(KMP) (other than Directors) No Effect 
Directors 
 

No Effect 

Promoters No Effect 
Non-promoter members No Effect 
Depositors Not Applicable 
Creditors 
 

No Effect 

Debenture holders No Effect 
Deposit trustee & Debenture 
Trustee 

No Effect 

Employees of the company No Effect 
Disclosure about effect of compromise or arrangement on material interest of 
Directors, Key Managerial Personnel (KMP)and debenture trustee: 
Directors No Effect 
Key Managerial personnel 
(KMP) 

No Effect 

Debenture Trustee No Effect 
Investigation or proceedings, 
if any, pending against the 
company under the Act 

Nil 
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In addition to the documents annexed hereto, the copies of the following documents 
will be open for inspection at the Registered Office of the Company between 11:00 
a.m. to 01:00 p.m. on all working days, except Saturdays, Sundays and Public 
Holidays, up to 1 (one) day prior to the date of the Tribunal Convened meeting.   
 
These documents are also available on website of the Company, i.e., www.tril.co.in.  
 
I. Copies of the latest audited financial statements of Applicant Company. 

II. Copy of the order of Tribunal dated 12th March, 2020 and 2nd November, 2020.  
III. Copy of Scheme of Compromise or Arrangement. 
IV. Memorandum and Articles of Association of the Applicant Company.  
V. The certificate issued by Auditor of the company to the effect that the 

accounting treatment, if any, proposed in the scheme of compromise or 
arrangement is in conformity with the Accounting Standards prescribed under 
Section 133 of the Companies Act, 2013. 

VI. Form No. GNL-1 filed by the Applicant Company with the Ministry of Corporate 
Affairs, evidencing filing of the scheme.  

VII. Register of Directors and key Managerial Personnel and their Shareholding.  
Copy of Scheme of 
Compromise or Arrangement 

Enclosed to this Notice. 

Contracts or Agreements 
material to the compromise 
or arrangement 

Nil 

A statement to the effect that 
the persons to whom the 
notice issued may vote in the 
meeting either in person or  
through Authorised 
Representative. 

The person to whom this notice is sent may vote in 
the meeting either in person or through Authorised 
Representative. 

 
 
 
 
 

Sanjay Dutt 
  DIN: 05251670 

Chairman appointed for the aforesaid Tribunal Convened Meeting 
      Date: June 21, 2021 
      Place: Mumbai 



  

THE SCHEME OF AMALGAMATION 

 

UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013 

 

OF 

 

MIA INFRASTRUCTURE PRIVATE LIMITED 

 

AND 

 

WELLKEPT FACILITY MANAGEMENT SERVICES PRIVATE LIMITED 

AND 

 

ACME LIVING SOLUTIONS PRIVATE LIMITED 

AND 

 

TRIF GURGAON HOUSING PROJECTS PRIVATE LIMITED 

 

WITH 

TATA REALTY AND INFRASTRUCTURE LIMITED 

AND THEIR RESPECTIVE SHAREHOLDERS, CREDITORS 

 

1. PREAMBLE 

 

This Scheme of Amalgamation is presented pursuant to the provisions of 

Section 230 to 232 and other relevant provisions of the Companies Act, 2013 

for Amalgamation of MIA Infrastructure Private Limited and Wellkept 

Facilty Management Services Private Limited and Acme Living Solutions 

28



Private Limited and TRIF Gurgaon Housing Projects Private Limited with 

Tata Realty and Infrastructure Limited. 

  

2. Background and Description of Companies 

 

I. TRANSFEROR COMPANIES: The following Transferor 

Company hereinafter collectively called as “Transferor 

Companies”. 

 

a. MIA INFRASTRUCTURE PRIVATE LIMITED, The First Transferor 

Company (CIN: U74900MH2014PTC252385) was incorporated on  

22nd January, 2014, under the Companies Act, 1956. The Registered 

Office of the Company is situated at E Block, Voltas Premises, T B 

Kadam Marg, Chinchpokli, Mumbai - 400033. 

 

The First Transferor Company is engaged in the business of 

development of infrastructure facilities including allied/incidental 

services related to infrastructure business. 

The First Transferor Company is wholly owned subsidiary of the 

Transferee Company.  

E-Mail ID: trilsec@tatarealty.in  

Website:  Not Applicable 

 

b. WELLKEPT FACILITY MANAGEMENT SERVICES PRIVATE 

LIMITED, The Second Transferor Company (CIN: 

U93000MH2008PTC177346) was incorporated on 04th January, 2008 

under the Companies Act, 1956. The Registered Office of the Company 

is situated at E Block, Voltas Premises, T B Kadam Marg, Chinchpokli, 

Mumbai – 400033. 

The Second Transferor Company is engaged in the business of real 

estate including allied/incidental services related to infrastructure 

business. 

E-Mail ID: trilsec@tatarealty.in 

Website:  Not Applicable 

The Second Transferor Company is wholly owned subsidiary of the 

Transferee Company. 
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c. ACME LIVING SOLUTIONS PRIVATE LIMITED, The Third 

Transferor Company (CIN: U45209DL2008PTC178023) was 

incorporated on 13th May, 2008, under the Companies Act, 1956. The 

Registered Office of the Company is situated at C/O Tata Services Ltd., 

Jeevan Bharti, Tower - 1, 10th Floor,124, Connaught Circus, New Delhi 

- 110001. 

           E-Mail ID: trilsec@tatarealty.in 

          Website:  Not Applicable 

 

The Third Transferor Company is engaged in the business of real estate 

and infrastructure facilities including allied/incidental services related 

to real estate and infrastructure business. 

 

The Third Transferor Company is wholly owned subsidiary of the 

Transferee Company. 

 

d. TRIF GURGAON HOUSING PROJECTS PRIVATE LIMITED, The 

Fourth Transferor Company (CIN: U74900DL2009PTC188404) was 

incorporated on 13th March, 2009 under the Companies Act, 1956. The 

Registered Office of the Company is situated at C/O Tata Services Ltd., 

Jeevan Bharti, Tower - 1, 10th Floor,124, Connaught Circus, New Delhi 

– 110001. 

The Fourth Transferor Company is engaged in the Business of real 

estate and infrastructure facilities including allied/incidental services 

related to real estate and infrastructure business. 

E-Mail ID: trilsec@tatarealty.in 

Website:  Not Applicable 

The Fourth Transferor Company is wholly owned subsidiary of the 

Transferee Company. 

II. TRANSFEREE COMPANY: 

 

TATA REALTY AND INFRASTRUCTURE LIMITED, the Transferee 

Company (CIN: U70102MH2007PLC168300) was incorporated on 2nd 

March, 2007, under the Companies Act, 1956. The Registered Office of the 
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Company is situated at E Block, Voltas Premises, T B Kadam Marg, 

Chinchpokli, Mumbai – 400033. 

The Transferee Company is engaged in the Business of real estate and 

infrastructure facilities including allied/incidental services related to real 

estate and infrastructure business. 

E-Mail ID: trilsec@tatarealty.in 

     Website:  www.tril.co.in 

III. This Scheme of Amalgamation provides for the Amalgamation of 

the Transferor Companies with the Transferee Company pursuant 

to section 230 to 232 and other relevant provisions of the 

Companies Act, 2013. 

 

3. Rational of the Company 

The Transferee Company is holding the entire share capital of the 

Transferor Companies.  Both the Transferor and Transferee Companies 

are engaged in the business of real estate and infrastructure facilities 

including allied/incidental services related to real estate and 

infrastructure business. The Amalgamation of Transferor Companies with 

the Transferee Company would inter alia have following benefits: 

  

a. To reduce overlaps which are necessarily involved in running multiple 

entities, to reduce administrative cost and multiple layer inefficiencies 

so as to achieve operational and management efficiency. 

 

b. Cost savings are expected to flow from more focused operational 

efforts, rationalization, standardization and simplification of business 

processes, and the elimination of duplication, and rationalization of 

administrative expenses. 

 

c. Simplifying corporate governance procedures, resulting in structural 

efficiency, better utilization of capital and a simplified business 

structure. 

 

In view of the aforesaid, The Board of Directors of the Transferor 

Companies and the Transferee Company have considered and 

proposed the amalgamation of the entire undertaking, operations and 
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businesses of the Transferor Companies with the Transferee Company 

in order to benefit the stakeholders of all the Companies. Accordingly, 

the Board of Directors of the Transferor Companies and the Transferee 

Company have formulated this scheme of Amalgamation for the 

transfer and vesting of entire undertaking and business of the 

Transferor Companies with and into the Transferee Company 

pursuant to the provisions of section 230 to section 232 and other 

relevant provisions of the Act. 

4. Parts of the Scheme: 

 

This scheme of Amalgamation is divided into the following parts 

 

i. Part I deals with definition of the terms used in the scheme of 

Amalgamation and sets out the share capital of the Transferor 

Companies and the Transferee Company; 

 

ii. Part II deals with the Transfer and vesting of Undertaking (as 

hereinafter defined) of the Transferor Companies to and in the 

Transferee Company; 

 

iii. Part III deals with the cancellation of entire issued, subscribed and 

paid-up share capital of the respective Transferor Company, which 

is held by the Transferee Company along with itsjoint shareholders 

. 

 

iv. Part IV deals with the accounting treatment of the amalgamation 

in the books of the Transferee Company. 

 

v. Part V deals with the dissolution of the Transferor Companies and 

the general terms and conditions applicable to this scheme of 

amalgamation and other matters consequential and integrally 

connected thereto. 

 

A. The amalgamation of the Transferor Companies with the Transferee 

Company, pursuant to and in accordance with this Scheme, shall take 

place with effect from the Appointed Date and shall be in accordance with 

the relevant provisions of the Income Tax Act, 1961 including but not 

limited to Section 2(1B) and Section 47 thereof. 
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PART I 

 

DEFINITIONS AND SHARE CAPITAL 

5. DEFINITIONS 

In this scheme, unless repugnant to the meaning or context thereof, the 

following expressions shall have the following meaning: 

 

5.1 “ACT” means the Companies Act, 2013 the rules and regulations 

made thereunder and will include any statutory re-enactment or 

amendment(s) thereto, from time to time; 

 

5.2 “Appointed Date” means 01st April, 2019 or such other date as the 

NCLT may direct. 

 

5.3 “Board of Directors” or “Board” in relation to each of the Transferor 

Company and Transferee Company as the case may be, means the 

Board of Directors of such Company(s) and shall include a Committee 

duly constituted and authorized for the purposes of matters pertaining 

to the amalgamation, the Scheme and/or any other matter relating 

thereto. 

 

5.4 “Companies” means the Transferor Companies and the Transferee 

Company referred collectively.  

 

5.5 “Effective Date” means the last of the dates on which the certified 

copies or the authenticated copies of the order of National Company 

Law Tribunal sectioning of the Scheme, are filed with the Respective 

Registrar of Companies by the Transferor Companies and the 

Transferee Company. Any reference to this scheme to the date of 

“coming into effect of this scheme’’ or “effective date of this scheme” 

or scheme taking effect, shall means the effective date;   

 

5.6 “Governmental Authority" means any applicable central, state or local 

government, legislative body, regulatory or administrative authority, 

agency or commission or any court, tribunal, board, bureau or 

instrumentality thereof or arbitration or arbitral body having 

jurisdiction over the territory of India including but not limited to 
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Securities and Exchange of India, Stock Exchanges, Registrar of 

Companies, competition Commission of India, National Company 

Law Tribunal (to be constituted under Company Act, 2013) 

 

5.7 “Employees” means the staff, workman and employees on the pay 

roles of the Transferor Companies.  

 

5.8 “NCLT” means the National Company Law Tribunal, Mumbai Bench 

having jurisdiction in relation to the First Transferor Company and 

Second Transferor Company and The Transferee Company and 

National Company Law Tribunal, New Delhi Bench having 

jurisdiction in relation to Third Transferor Company and Fourth 

Transferor Company and as the context may admit; 

 

5.9 “Registrar of Companies” means the Registrar of Companies, Delhi 

and /or Registrar of Companies, Mumbai. 

 

5.10 “SCHEME” means this scheme of amalgamation, as amended or 

modified in accordance with the provisions thereof.  

 

5.11 “The First Transferor Company” means MIA INFRASTRUCTURE 

PRIVATE LIMITED” (CIN: U74900MH2014PTC252385) a company 

incorporated under the Provisions of the Companies Act, 1956 and 

having its Registered Office at E Block, Voltas Premises, T B Kadam 

Marg, Chinchpokli, Mumbai – 400033. 

 

5.12  “The Second Transferor Company” means “WELLKEPT FACILITY 

MANAGEMENT SERVICES PRIVATE LIMITED” (CIN: 

U93000MH2008PTC177346), a company incorporated under the 

Provisions of the Companies Act, 1956 and having its Registered Office 

at E Block, Voltas Premises, T B Kadam Marg, Chinchpokli, Mumbai – 

400033. 

 

5.13 “The Third Transferor Company” means ACME LIVING 

SOLUTIONS PRIVATE LIMITED” (CIN: 

U45209DL2008PTC178023), a company incorporated under the 

Provisions of the Companies Act, 1956 and having its Registered Office 
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at Tata Services Ltd., Jeevan Bharti, Tower - 1, 10th Floor,124, 

Connaught Circus, New Delhi – 110001.’ 

 

5.14 “The Fourth Transferor Company” means “TRIF GURGAON 

HOUSING PROJECTS PRIVATE LIMITED” (CIN: 

U74900DL2009PTC188404), a company incorporated under the 

Provisions of the Companies Act, 1956 and having its Registered Office 

at C/O Tata Services Ltd., Jeevan Bharti, Tower - 1, 10th Floor,124, 

Connaught Circus, New Delhi – 110001.’ 

 

5.15 “The Transferor Company” means each of the First Transferor 

Company, Second Transferor Company, Third Transferor Company 

and Fourth Transferor Company, referred individually. 

 
5.16 “The Transferor Companies” means the First and Second and Third 

and Fourth Transferor Company, referred collectively. 

 

5.17 “The Transferee Company” Means TATA REALTY AND 

INFRASTRUCTURE LIMITED” (CIN: U70102MH2007PLC168300), a 

company incorporated under the Provisions of the Companies Act, 

1956 and having its Registered Office at E Block, Voltas Premises, T B 

Kadam Marg, Chinchpokli, Mumbai – 400033. 

 

5.18 “Undertaking” means the whole undertaking and the entire business 

of the Transferor Company as going Concern, including (without 

limitation): 

 

a. All assets and properties of the Transferor Company as on the 

Appointed Date i.e. all the undertakings, the entire business, all the 

properties (tangible or intangible), offices, residential and other 

premises, capital work in progress, furniture, fixture, office equipment, 

investments of all kinds and in all forms, cash balances with banks, 

loans, advances, contingent rights or benefits, receivables, benefit of 

any deposits, financial assets, benefit of any security arrangements, 

reversions, powers, authorities, allotments, approvals, permissions, 

permits, rights, entitlements, guarantees, authorizations, approvals, 

agreements, contracts, licenses, registrations, tenancies, benefits of all 

taxes right to carry forward and set off unabsorbed losses and 
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depreciation, privileges and rights under State tariff regulations and 

under various laws, avail of telephones, telexes, facsimile, email, 

interest, electricity and other services, reserves, provisions, funds, 

benefits of all agreements, all records, files, papers, computer 

programs, manuals, data, and other records, and all other interests of 

whatsoever nature belonging to or in the ownership, power, 

possession or control of or vested in or granted in favour of or held for 

the benefit of or enjoyed by the Transferor Companies or which have 

accrued to the Transferor Companies as on the Appointed Date, 

whether in India or abroad, of whatsoever nature and wherever 

situated (hereinafter referred to as the "Assets");  

 

b. All liabilities including, without being limited to, secured and 

unsecured debts (whether in Indian rupees or foreign currency), 

sundry creditors, liabilities, bank loans, (including contingent 

liabilities), duties and obligations of the Transferor Company, of every 

kind, nature and description whatsoever and howsoever arising, 

raised or incurred or utilized; 

 

c. All agreements, rights, contracts, entitlements, permits, licenses, 

approvals, authorizations, concessions, consents, quota rights, 

engagements, arrangements, authorities, allotments, security 

arrangements (to the extent provided herein), benefits of any 

guarantees, reversions, powers and all other approvals of every kind, 

nature and description whatsoever relating to the business activities 

and operations of the Transferor Companies; 

 

d. All earnest monies and/or security or other deposits paid by the 

Transferor Company.  

 

e. All permanent employees engaged by the Transferor Company as on 

the Effective Date. 

  

f. All quotas, rights, entitlements, export/import incentives and benefits 

including advance licenses, bids, tenders (at any stage as it may be), 

letters of intent, expressions of interest, development rights (whatever 

vested or potential and whether under agreements or otherwise), 

subsidies, tenancies in relation to office, benefit of any deposits 
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privileges, all other rights, receivables, powers and facilities of every 

kind, nature and description whatsoever, rights to use and avail of 

telephones, telexes, facsimile connections and installations, utilities, 

electricity and other services, provisions and benefits of all agreements, 

contracts and arrangements, including technological licensing 

agreements, and all other interests in connection with or relating 

thereto; 

 

g. All intellectual property rights, trade marks created, developed or 

invented by employees concentrated on the research, development or 

marketing of products (including process development or 

enhancement) in connection with the Transferor Company; 

 

h. All benefits and privileges under letters of permission and letters, of 

approvals in respect all tax credits, including CENVAT credits, 

refunds; reimbursements, claims, exemptions, benefits under service 

tax laws, value added tax, purchase tax, sales tax, input credit under 

GST or any other duty or tax or cess or imposts under central or state 

law including sales tax deferrals, advance taxes, tax deducted at 

source, tax credits, right to carry forward and set-off unabsorbed 

losses, if any and depreciation, deductions and benefits under the 

Income-tax Act, 1961, as well as any recognition of the In-house 

Research and Development unit with the Department of Scientific & 

Industrial Research or any Government Authority; 

 

i. All terms and words not defined in this Scheme shall, unless 

repugnant or contrary to the context or meaning thereof, have the same 

meaning as ascribed to them under the Act and other applicable laws, 

rules, regulations and byelaws, as the case may be, or any statutory 

amendment(s) or re-enactment thereof, for the time being in force. 

 

6. DATE OF TAKING EFFECT AND OPERATIVE DATE 

 

The Scheme set out herein in its present form or with any 

modification(s) approved or imposed or directed by the NCLT or 

made as per Clause 20 of the Scheme, shall be effective from the 

Appointed Date but shall be operative from the Effective Date.  
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7. SHARE CAPITAL 

 

A. The Authorised, Subscribed and Paid-up share capital of MIA 

INFRASTRUCTURE PRIVATE LIMITED as on 31st March, 

2018 was as under: 

 

Particulars  Amount in Rupees 

Authorised Share Capital  

28,00,000 Equity Shares of Rs. 

10/- each 

2,80,00,000/- 

Total 2,80,00,000/- 

Issued, Subscribed and 

Paid-up Share Capital 

 

27,70,000 Equity Shares of Rs. 

10/- each fully paid-up 

 

2,77,00,000/- 

Total 2,77,00,000/- 

 

B. The Authorised, Subscribed and Paid-up share capital of 

WELLKEPT FACILITY MANAGEMENT SERVICES 

PRIVATE LIMITED as on 31st March, 2018 was as under: 

 

Particulars  Amount in Rupees 

Authorised Share Capital  

10,00,000/- Equity Shares of 

Rs. 10/- each. 

1,00,00,000/- 

Total 1,00,00,000/- 

Issued, Subscribed and 

Paid-up Share Capital 

 

4,00,000 Equity Shares of Rs. 

10/- each fully paid-up 

40,00,000/- 

Total 40,00,000/-  

 

C. The Authorised, Subscribed and Paid-up share capital of ACME 

LIVING SOLUTIONS PRIVATE LIMITED as on 31st March, 

2018 was as under: 

 

Particulars  Amount in Rupees 
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Authorised Share Capital  

50,000 Equity Shares of Rs. 

10/- each 

5,00,000 

Total 5,00,000/- 

Issued, Subscribed and 

Paid-up Share Capital 

 

50,000 Equity Shares of Rs. 

10/- each fully paid-up 

 

5,00,000 

Total 5,00,000/- 

 

D. The Authorised, Subscribed and Paid-up share capital of TRIF 

GURGAON HOUSING PROJECTS PRIVATE LIMITED as 

on 31st March, 2018 was as under: 

 

Particulars  Amount in Rupees 

Authorised Share Capital 

 

 

50,000 Equity Shares of Rs. 

10/- each 

5,00,000/- 

Total 5,00,000/- 

Issued, Subscribed and 

Paid-up Share Capital 

 

50,000 Equity Shares of Rs. 

10/- each fully paid-up 

5,00,000/- 

Total 5,00,000/- 

 

Subsequent to the above balance sheet date, there is no change 

in the Capital Structure of Transferor Companies. Transferor 

Companies are Wholly owned subsidiary of Transferee 

Company. Entire Paid up share capital of the Transferor 

Companies are held by the Transferee Company and itsjoint 

shareholders. 
 

E. The Authorised, Subscribed and Paid-up share capital of  

TATA REALTY AND INFRASTRUCTURE LIMITED as on 

31st March, 2018 was as under: 

 

Particulars  Amount in Rupees 
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Authorised Share Capital  

2,00,00,00,000 Equity Shares of Rs. 

10/- each.; and 

 

1,00,00,00,000 5% Non-Cumulative 

Convertible Preference Shares of Rs. 

10/- each.   

20,00,00,00,000/- 

 

 

 

10,00,00,00,000/- 

Total 30,00,00,00,000 

Issued, Subscribed and Paid-up 

Share Capital 

 

1,01,73,07,692 Equity Shares of Rs. 

10/- each fully paid-up 

 

10,17,30,76,920/- 

Total 10,17,30,76,920/- 

 

Subsequent to the above balance sheet date, there is change in the Capital 

Structure of Transferee Company. The Revised Capital Structure of 

Transferee Company as on 30th November, 2018 is as follows  

 

Particulars  Amount in 

Rupees 

Authorised Share Capital  

3,00,00,00,000 Equity Shares 

of Rs. 10/- each. 

 

30,00,00,00,000/- 

 

 

 

 

Total 30,00,00,00,000 

Issued, Subscribed and 

Paid-up Share Capital 
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1,01,73,07,692 Equity Shares 

of Rs. 10/- each fully paid-

up 

 

10,17,30,76,920/- 

Total 10,17,30,76,920/- 

 

 

Subsequent to the above, there is again change in the Capital Structure of 

Transferee Company. The Revised Capital Structure of Transferee 

Company as on 31st March, 2020 is as follows:  

 

Particulars  Amount in 

Rupees 

Authorised Share Capital  

8,00,00,00,000 Equity Shares 

of Rs. 10/- each. 

 

80,00,00,00,000/- 

 

 

 

 

Total 80,00,00,00,000 

Issued, Subscribed and 

Paid-up Share Capital 

 

1,61,73,07,692 Equity Shares 

of Rs. 10/- each fully paid-

up 

 

16,17,30,76,920/- 

Total 16,17,30,76,920/- 

 

PART II 
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TRANSFER AND VESTING OF UNDERTAKING 

 

8. TRANSFER OF UNDERTAKING 

 

8.1  Upon coming into effect off this scheme and with the effect of the 

appointed date, the Undertaking, pursuant to the section of this 

scheme by NCLT under and accordance with the section of 230 to 

232 and other applicable provisions, if any, of the Act, shall stand 

transferred and vested in and/or be deemed to have been 

transferred to and vested in the Transferee Company as a going 

concern without any further act, instrument, deed, matter or thing 

from the Appointed Date; so as to become estates, assets, rights, 

title, interests and authorities of the Transferee Company, by virtue 

of and in the manner provided in this scheme. 

8.2  Without prejudice to the generality of Clause 8.1 above, upon 

coming into effect of this scheme and with effect from Appointed 

Date, all its properties and assets, (whether movable or immovable, 

tangible or intangible), land and building, plant and machinery, 

equipment, furniture, fixtures, vehicles, leasehold assets and other 

properties, real, in possession or reversion, present and contingent 

assets (whether tangible or intangible) of whatsoever nature, all the 

debts, liabilities, duties and obligations of the Transferor 

Companies of every description and also including, without 

limitation, all the movables and immovable properties and assets of 

the Transferor Companies comprising amongst other investments, 

vehicles, furniture and fixtures, computers, office equipment, 

electrical installations, water connections, telephones, telex, 

facsimile and other communication facilities and business licenses, 

permits, authorizations, if any, rights and benefits of all agreements 

(including all such contracts, scheme, deeds, bonds and other 

instruments of whatsoever nature to which the Transferor 

Companies are party) and all other interests, rights and powers of 

every kind, nature and description whatsoever, privileges, liberties, 

easements, advantages, benefits and approvals, advance and other 

taxes paid to the authorities, brand names, trademarks, copy rights, 

lease, tenancy rights, statutory permissions, consents and 

registrations, and all other Intellectual Property Rights and other 

intangible assets of whatsoever nature, pursuant to the Order of the 
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NCLT and pursuant to provisions of Sections 230 to 232 and other 

applicable provisions of the Companies Act, 2013 and without 

further act, instrument or deed, but subject to the charges affecting 

the same be transferred and/or deemed to be transferred to and 

vested in Transferee Company on a going concern basis so as to 

become the assets and liabilities of the Transferee Company. 

8.3 In respect of all the movable assets of the Transferor Companies and 

the assets which are otherwise capable of transfer by physical 

delivery or endorsement and delivery, including cash on hand, 

shall be so transferred to Transferee Company and deemed to have 

been physically handed over by physical delivery or by 

endorsement and delivery, as the case may be, to Transferee 

Company to the end and intent that the property and benefit 

therein possess to Transferee Company with effect from the 

Appointed Date. 

8.4  In  respect of any assets of the Transferor Companies other than 

those mentioned in Clause 8.3 above, including actionable claims, 

sundry debtors, outstanding loans, advances recoverable in cash or 

kind or for value to be received and deposits with the Government, 

Semi-Government, local and other authorities and bodies and 

customers, The Transferee Company may, issue notices  in such 

form as The Transferee Company may deem fit and proper stating 

that pursuant to the NCLT having sanctioned this Scheme between 

the Transferor Companies and the Transferee Company under 

Section 230 to 232 of the Companies Act, 2013, the relevant debt, 

loan, advance or other asset, to be or made good or held on account 

of the Transferee Company, as the person entitled thereto, to the 

end and intent that the right of the Transferor Companies to recover 

or realise the same stands transferred to the Transferee Company 

and that appropriate entries should be passed in their respective 

books to record the aforesaid changes.  

8.5  With effect from the Appointed Date, all debts, liabilities, 

contingent liabilities, duties and obligations of the Transferor 

Companies, as on the Appointed Date whether provided for or not 

in the books of accounts of the Transferor Companies and all other 

liabilities which may accrue or arise after the Appointed date but 

which relates to the period on or upto the day of the Appointed 
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Date shall, pursuant to the Order of the NCLT  under section 230 to 

232 and other applicable provisions of the Companies Act, 2013, 

without any further act or deed, be transferred or deemed to be 

transferred to and vested in and assumed by the Transferee 

Company pursuant to the provisions of Sections 230 to 232 of the 

Companies Act, 2013 (or such other applicable provisions of 

Companies Act, 2013), so as to become the liabilities of the 

Transferee Company on the same terms and conditions as were 

applicable to Transferor Companies. 

8.6 the existing securities, mortgages, charges, encumbrances or liens, 

if any, as on the Appointed Date and those created by the 

Transferor Companies after the Appointed Date over the assets of 

the Transferor Companies transferred to the Transferee Company 

shall, after the Effective Date, continue to relate and attach to such 

assets or any part thereof to which they are related or attached prior 

to the Effective Date. 

8.7  All the licenses, permits, entitlements, approvals, permissions, 

registrations, incentives, tax deferrals, exemptions, benefits 

(including Sales Tax and  Service Tax), subsidies, tenancy rights, 

liberties, special statues and other benefits or privileges enjoyed or 

conferred upon or held or availed of by the Transferor Companies 

and all rights and benefits that have accrued or which may accrue 

to the Transferor Companies whether on, or before or after the 

Appointed Date including income tax benefits and exemptions, 

shall under the provisions of Sections 230 to 232 of the Companies 

Act, 2013 (or such other applicable provisions of Companies Act, 

2013) and all other applicable provisions of applicable law, if any 

without any further act, instrument or deed, cost or charge, be and 

stand transferred to the Transferee Company. 

8.8  Without prejudice to the provisions of the forgoing clauses and 

upon the effectiveness of this scheme, the Transferor Companies 

and the Transferee Company shall execute all such instruments or 

documents or to do all such acts, deeds, as may be required 

including filing of necessary particulars and/or modification(s) of 

charge with the Registrar of Companies to give formal effect to the 

above provisions, if required. 
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8.9  This Scheme has been drawn up to comply with the conditions 

relating to “Amalgamation” as specified under Section 2(1B) of the 

Income Tax Act, 1961. If any terms or provisions of the scheme 

is/are inconsistent with the provisions of the said Section 2(1B), 

such provisions of the said Section 2(1B) shall prevail and the 

scheme shall stand modified to the extent necessary to comply with 

the said section. Such modification will, however not affect the 

other parts of the scheme. 

9. CONTRACTS, DEEDS, ETC. 

9.1  Upon the Coming into effect of the Scheme, all contracts, deeds, 

bonds, agreements, schemes, arrangements, assurances and other 

instrument of whatsoever nature to which the Transferor 

Companies are party or to the Benefit of which the Transferee 

Company may be eligible, and which are substituting or have effect 

immediately before the Effective Date, shall continue in full force 

and effected by, for or against or in favour of, as the case may be, 

the Transferee Company and may be enforced as fully, effectually 

as if, instead of the Transferor Company had been party or 

beneficiary or oblige or obligor thereto or thereunder. 

9.2  Without prejudice to the provisions of this Scheme and 

notwithstanding the fact the vesting of Undertaking occurs by 

virtue of Scheme itself, the Transferee Company may, any time 

after coming into effect of this Scheme in accordance with the 

provisions hereof, if so required under any law or otherwise, take 

such actions and execute such deeds (including deeds of 

adherence), confirmations or other writings or arrangement to 

which the Transferor Companies are the Party or any writings as 

may be necessary in order to give formal effect to the provisions of 

this Scheme, be deemed to be authorised to execute any of such 

writings on behalf of the Transferor Company and to carry out or 

perform all such formalities or compliances referred to above on 

the part of the Transferee Company. 

9.3  For the avoidance of doubt and without prejudice to the generality 

of the foregoing, it is clarified that upon the coming into effect of 

this Scheme, all consents, permissions, licences, certificates, 

clearances, authorities, power of attorney given by, issued to or 

executed in favour of the Transferor Company, shall without any 
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further act or deed, stand transferred to the Transferee Company, 

as if the same were originally given by, issued to or executed in 

favour of the Transferee Company, and the Transferee Company 

shall be bound by the terms thereof, the obligations and duties 

thereunder, and the rights and benefits under the same shall be 

available to the Transferee Company. The Transferee Company 

shall receive relevant approvals for the concerned Government 

Authorities as may be necessary in this behalf. 

10.    LEGAL PROCEEDINGS 

On and form the Appointed Date, all suits, actions, claims and legal 

proceedings by or against the Transferor Company pending 

and/or arising on or before Effective Date shall be constituted 

and/or enforced as desired by the Transferee Company and on or 

from the Effective Date, shall be continued and/or enforced by or 

against the Transferee Company as effectually and in the same 

manner and to the same extent as if the same had been originally 

instituted and/or pending and/ or arising by or against the 

Transferee Company. On and From the Effective Date, the 

Transferee Company shall have the right to initiate, defend, 

compromise or otherwise deal with any legal proceedings relating 

to the Undertaking, in the same manner and to same extent as 

would or might have been initiated by the Transferor Company as 

the case may be, had the scheme not be made; If any suit, appeal or 

other proceedings relating to the Undertaking, of whatever nature 

by or against the Transferor Company be pending, the same shall 

not be abate or discontinued or in any way be prejudicially affected 

by reason of the amalgamation of the Undertaking or by anything 

contained in this Scheme but the proceedings may be continued, 

prosecuted and enforced by or against the Transferor Company as 

if the Scheme has not been made. 

11. EMPLOYEES 

11.1  All the employees of the Transferor Companies, if any, who are in 

service on the date immediately preceding the Effective Date shall, 

on and from the Effective Date become and be engaged as the 

employees of the Transferee Company, without any break or 

interruption in service as a result of the transfer and on terms and 

conditions not less favourable than those on which they are 
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engaged by the Transferor Companies immediately preceding the 

Effective Date. Services of the Employees of the Transferor 

Companies shall be taken into account from the date of their 

respective appointment with the Transferor Companies for the 

purposes of all retirement benefits and all other entitlements for 

which they may be eligible. Transferee Company further agrees 

that for the purpose of payment of any retrenchment compensation, 

if any, such past services with the Transferor Companies shall also 

be taken into account. 

11.2 The services of such employees shall not be treated as being 

broken or interrupted for the purpose of Provident Fund or 

Gratuity or Superannuation or other statutory purposes and for 

all purposes will be reckoned from the date of their respective 

appointments with the Transferor Companies. 

11.3 It is provided that as far as the Provident Fund and pension 

and/or Superannuation Fund or any other special fund created or 

existing for the benefit of the staff, workmen and other  employees 

of the Transferor Companies are concerned, upon the Scheme 

becoming effective, Transferee Company shall stand substituted 

for the Transferor Companies in respect of the employees 

transferred for all purposes whatsoever relating to the 

administration  or operation of such Funds or Trusts or in relation 

to the obligation to make contribution to the said Funds or Trust 

in accordance with the provisions of such Funds or Trust as 

provided in the respective Trust Deeds or other documents. It is 

the aim and the intent of the Scheme that all the rights, duties, 

powers and obligations of the Transferor Companies in relation to 

such Funds or Trusts shall become those of the Transferee 

Company. The Trustee including the Board of Directors of the 

Transferor Companies and the Transferee Company or through 

any Committee/person duly authorised by the Board of Directors 

in this regard shall be entitled to adopt such course of action in 

this regard as may be advised, provided however, that there shall 

be no discontinuation or breakage in the services of employees of 

the Transferor Companies. 

11.4 With effect from the first of the dates of filing of this Scheme with 

NCLT and up to and including the Effective Date, the Transferor 

Companies shall not vary or modify the terms and conditions of 
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employment of any of its employees, except with the written 

consent of the Transferee Company.  

 

12. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 

a.  With effect from the Appointed Date and up to and including the 

Effective Date: 

12. 1 Transferor Company shall carry on and shall be deemed to have 

carried on all its business and activities as hitherto and shall hold 

and stand possessed of and shall be deemed to have held and stood 

possessed of the Undertaking on account of, and for the benefit of 

and in trust for, the Transferee Company. 

12.2  All the profits or income accruing or arising to the Transferor 

Company, and all expenditure or losses arising or incurred 

(including all taxes, if any, paid or accruing in respect of any profits 

and income) by the Transferor Company shall, for all purposes, be 

treated and be deemed to be and accrue as the profits or income or 

as the case may be, expenditure or losses (including taxes) of the 

Transferee Company. 

12.3  Any of the rights, powers, authorities and privileges attached or 

related or pertaining to and exercised by or available to the 

Transferor Company shall be deemed to have been exercised by the 

Transferor Company for and on behalf of and as agent for the 

Transferee Company. 

Similarly, any of the obligations, duties and commitments attached, 

related or pertaining to the Undertaking that have been undertaken 

or discharged by the Transferor Company shall be deemed to have 

been undertaken or discharged for and on behalf of and as agent 

for the Transferee Company. 

 

b.  With effect from the first of the date of filing of this Scheme with 

the NCLT and up to and including the Effective Date:  

 

12.4  The Transferor Company shall preserve and carry on its business 

and activities with reasonable diligence and business prudence and 

shall not undertake any additional financial commitments of any 

nature whatsoever, borrow any amounts nor incur any other 

liabilities or expenditure, issue any additional guarantees, 
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indemnities, letters of comfort or commitments either for itself or 

on behalf of its group Company or any third party or sell, transfer, 

alienate, charge, mortgage  or encumber or deal with the 

Undertaking or any part thereof save and except in each case in the 

following circumstances: 

i.  if the same is in its ordinary course of business as carried on 

by it as on the date of filing this Scheme with NCLT; or 

ii.  if the same is permitted by this Scheme; or 

iii.  if consent of the Board of Directors of the Transferee Company 

has been obtained. 

 

12.5  The Transferor Company shall not take, enter into, perform or 

undertake, as applicable (i) any material decision in relation to its 

business and operations other than decisions already taken prior to 

approval of the Scheme by the respective Board of Directors (ii) any 

agreement or transaction; and (iii) any new business, or discontinue 

any existing business or change the capacity of facilities.:(iv) such 

other matters as the Transferee Company may notify from time to 

time save and except in each case in the following circumstances: 

a.  if the same is in its ordinary course of business as carried on 

by it as on the date of filing this Scheme with NCLT; or 

b.  if the same is permitted by this Scheme; or 

c.  if consent of the Board of Directors of the Transferee Company 

has been obtained. 
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13. Treatment with Taxes 

13.1 Tax liabilities under the Income-tax Act, 1961, Goods and Service 

Tax Act 2017, Wealth Tax Act, 1957, Customs Act, 1962, Central 

Excise Act, 1944, Maharashtra Value Added Tax Act, 2002, Central 

Sales Tax Act, 1956, any other state Sales Tax /Value Added Tax 

laws, service tax, luxury tax, stamp laws or other applicable laws/ 

regulations (hereinafter in this Clause referred to as “Tax Laws") 

dealing with taxes/ duties/ levies allocable or related to the 

business of the Transferor Company to the extent not provided for 

or covered by tax provision in the accounts made as on the date 

immediately preceding the Appointed Date shall be transferred to 

Transferee Company. 

 

13.2 All taxes (including income tax, Goods and Service Tax, wealth tax, 

sales tax, excise duty, customs duty, service tax, luxury tax, VAT, 

etc.) paid or payable by the Transferor Company in respect of the 

operations and/or the profits of the business on and from the 

Appointed Date, shall be on account of the Transferee Company 

and, insofar as it relates to the tax payment(including without 

limitation income tax, Goods and Service Tax, wealth tax, sales tax, 

excise duty, customs duty, service tax, luxury tax, VAT, etc.), 

whether by way of deduction at source, advance tax or otherwise 

howsoever, by the Transferor Company in respect of the profits or 

activities or operation  of the business on and from the Appointed 

Date, the same shall be deemed to be the corresponding item paid 

by the Transferee Company, and shall, in all proceedings, be dealt 

with accordingly. 

 
13.3 Without prejudice to the generality of the above, all benefits 

including under the income tax, Goods and Service Tax, sales tax, 

excise duty, customs duty, service tax, luxury tax, VAT, etc., to 

which the Transferor Company are entitled to in terms of the 

applicable Tax Laws of the Union and State Governments, shall be 

available to and vest in the Transferee Company. 

 
13.4 During the Period between the Appointed Date and the Effective 

Date, the Transferor Companies shall continue to do all acts, 

necessary and in connection with all tax assessment proceedings/ 

appeals of whatsoever nature, pending and/or arising by or against 
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the transferor Companies. With Effect from the Effective Date, the 

Tax proceedings shall be continued and enforced by and against the 

Transferee Company in accordance with applicable law. 

 
13.5 The Transferee Company shall be entitled to file/revise its income 

tax, Goods and Service Tax, sales tax, excise duty, customs duty, 

service tax, luxury tax, VAT, etc. returns if required, and shall have 

right to claim refunds, Goods and Service Tax Credit, CENVAT 

credit or any other credits etc. if any, as may be required, 

consequent to this Scheme becoming effective. 

 

14. SAVING OF CONCLUDED TRANSACTIONS 

Subject to the terms of this Scheme, the transfer and vesting of the 

Undertaking of the Transferor Company under Clause 8 of this 

Scheme shall not affect any transactions or proceedings already 

concluded by the Transferor Company on or before the Appointed 

Date or concluded after the Appointed Date till the Effective Date, 

to the end and intent that the Transferee Company accepts and 

adopts all acts, deeds and things made, done and executed by the 

Transferor Company as acts, deeds and things made, done and 

executed by or on behalf of the Transferee Company.  

 

PART III 

15. CANCELLATION OF SHARES  

 

15.1 The entire issued, subscribed and paid-up share capital of the 

Transferor Company is held by the Transferee Companies along 

with itsJoint Shareholders. Upon the scheme becoming effective, no 

shares of the Transferee Company shall be allotted in lieu or 

exchange of its holding in the Transferor Companies and the Paid 

up share capital of the Transferor Companies shall stand cancelled. 

 

15.2 The Shares or the Share Certificate of the Transferor Companies 

shall, without any further application, act, instrument, or deed, be 

deemed to have been automatically cancelled and be of no effect on 

and from the Effective Date. 
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PART IV 

 

16. ACCOUNTING TREATMENT AND DIVIDENDS 

 

16.1  Upon the coming into effect of this Scheme and with effect from the 
Appointed Date, for the purpose of accounting for and dealing with the 
value of the assets and liabilities in the books of the Transferee 
Company, all assets and liabilities recorded in the books of the 
Transferor Company and transferred to and vested in the Transferee 
Company pursuant to this scheme shall be recorded by the Transferee 
Company as per the pooling of interest method specified in Indian 
Accounting Standards (Ind AS) 103 and other applicable Indian 
Accounting Standards, in terms of  Section 133 of the Companies Act, 
2013 for the purpose of accounting for amalgamation. 

 
16.2  Subject to provisions of this Scheme, the Transferee Company shall 

abide by Indian Accounting Standards i.e. Ind AS 103 and others issued 
by the Ministry of Corporate Affairs. 

 
16.3  The amalgamation of Transferor Company with the Transferee 

Company in terms of this Scheme shall take place with effect from the 
Appointed Date and shall be in accordance with the provisions of 
Section 2(1B) of the Income Tax Act, 1961. 

 
16.4   Inter Company balances shall be cancelled. 
 
16.5  Comparative accounting period presented in the financial statements of 

Transferee Company shall be restated for the accounting impact of 
amalgamation, as stated above. 

 
16.6  The identity of reserves of the Transferor Companies, if any, shall be 

preserved and they shall appear in the financial statements of the 
Transferee Company in the same form and manner in which they 
appeared in the financial statements of the Transferor Company prior 
to this Scheme becoming effective. 

 

17. DECLARATION OF DIVIDEND 

 

17.1  During the period between the Appointed Date and up to and 

including the Effective Date, the Transferor Company shall not 

declare any dividend without the prior written consent of the Board 

of Directors of the Transferee Company. 

 

17.2 For the avoidance of doubt, it is hereby declared that nothing in the 

Scheme shall prevent the Transferee Company from declaring and 
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paying dividends, whether interim or final, to its equity 

shareholders as on the Record Date for the purpose of dividend and 

the shareholders of the Transferor Company shall not be entitled to 

dividend, if any, declared by the Transferee Company prior to the 

Effective Date.  

PART V 

18. DISSOLUTION OF TRANSFEROR COMPANIES AND GENERAL 

TERMS AND CONDITIONS 

 

On the coming into effect of this Scheme, the Transferor Company shall 

stand dissolved without winding-up, and the Board of Directors and any 

committees thereof of the Transferor Company shall without any further 

act, instrument or deed be and stand dissolved. 

 

19. VALIDITY OF EXISTING RESOLUTIONS, ETC. 

 

Upon the coming into effect of this Scheme, the resolutions, if any, 

of the Transferor Company, which are valid and subsisting on the 

Effective Date, shall continue to be valid and subsisting and be 

considered as resolutions of the Transferee Company and if any 

such resolutions have any monetary limits approved under the 

provisions of the Act, or any other applicable statutory provisions, 

then the said limits shall be added to the limits, if any, under like 

resolutions passed by the Transferee Company and shall constitute 

the aggregate of the said limits in the Transferee Company. 

 

20.   MODIFICATION OF SCHEME 

 

The Transferor Company and the Transferee Company through 

their respective Boards of Directors including Committees of 

Directors or other persons, duly authorised by the respective 

Boards in this regard, may make, or assent to, any alteration or 

modification to this Scheme or to any conditions or limitations, 

which the NCLT or any other Competent Authority may deem fit 

to direct, approve or impose and may give such directions 

including an order of dissolution of the Transferor Company 

without process of winding up as they may consider necessary, to 

settle any doubt, question or difficulty, arising under the scheme or 

in regard to its implementation or in any manner connected 
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therewith and to do and to execute all such acts, deeds, matters and 

things necessary for putting this  Scheme into effect, or to review 

the portion relating to the satisfaction of the conditions to this 

scheme and if necessary, to waive any of those (to the extent 

permitted under law) for bringing this scheme into effect. 

 

21.  FILING OF APPLICATIONS 

 

The Transferor Company and the Transferee Company shall use 

their best efforts to make and file all applications and petitions 

under Sections 230 to 232 and other applicable provisions of the 

Act, before the respective NCLT having jurisdiction for sanction of 

this Scheme under the provisions of law, and shall apply for such 

approvals as may be required under law. 

 

22. APPROVALS 

 

The Transferee Company shall be entitled, pending the sanction of 

the Scheme, to apply to any Governmental Authority, if required, 

under any law for such consents and approvals which the 

Transferee Company may require to own the Undertaking and to 

carry on the business of the Transferor Company. 

 

23. SCHEME CONDITIONAL UPON SANCTIONS, ETC. 

 

23.1   This Scheme is conditional upon and subject to: 

 

23.2  The Scheme being agreed to by the requisite majority of the 

respective classes of members and/or creditors of the Transferor 

Company and of the Transferee Company as required under the Act 

and the requisite orders of the Jurisdictional NCLT  being obtained; 

and 

 

23.3 The certified copies of the orders of the Jurisdictional NCLT 

sanctioning this Scheme being filed with the Registrar of Companies, 

Maharashtra, Mumbai and the Registrar of Companies, New Delhi. 
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24. COSTS, CHARGES, EXPENSES AND STAMP DUTY 

 

All costs, charges and expenses (including any taxes and duties) 

incurred or payable by the Transferor Company and Transferee 

Company in relation to or in connection with this Scheme and 

incidental to the completion of the amalgamation of the Transferor 

Company with the Transferee Company in pursuance of this 

Scheme, including stamp duty on the orders of NCLT, if any, and 

to the extent applicable and payable, shall be borne and paid by the 

Transferee Company. 

 

********************** 
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