
































































































































































































































































































































































































IN THE NATIONAL COMPANY LAW TRIBI.INAL,

COI'RT . I, MIIMBAI BENCH
+** *x* **+

c.P.(cAAy983 tMBt2020

Connected with

C.A.(CAAy4 149 ll,/B 12019

In the matter of

Sections 230 to 232 and other applicable provisions of the companies Act, 2013 read

with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And

In the matter of

Scheme of Amalgamation of Wonder Space Properties private Limited (,.WSppL', or

"the Transferor Company") with Godrej Properties Limited (,GpL,' or ,,the Transferee

Company") and their respective Shareholders.

Wonder Space Properties Private Limited, a

company incorporaled under the provisions of

Companies Act, 2013, having its registered Office

situated at Godrej One,5th Floor, Pirojshanagar

Eastem Express Highway, Vikhroli (East),

Mumbai-400079

CIN : U70 1 02MH2013PT C24249 5

.....The Petitioner Company
(Transferor Company)
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NCLT, Cou( - I, Mumbai Bench
C.P.(CAA)/983,rN{B/2020 Connected with C.A.(CAA) I4t4gIMB/2019

Godrej Properties Limited, a company

incorporated under the provisions of Companies

Act, 2013, having its registered office situated at

Godrej One, 5th Floor, Pirojshanagar Eastem

Express Highway, Vikhroli (East) Mumbai-

400079.

CN: - L74 120MH1 985PLC035308

. . ...The Petitioner Company /
(Transferee Company)

Date of Order: l4th September, 2020

Coram:

Hon'ble Janab Mohammed Ajmal, Member (Judicial)

Hon'ble Mr. V. Nallasenapathy, Member (Technical)

Appearance (throueh Videoconferencins):

For the Petitioners: Mr. Hemant Sethi, Advocates.

For the Regional Director Ms. Rupa Sutar, Deputy Director Office of

the Regional Director MCA (WR), Mumbai

Per: V. Nallasenapathy, Member Sechnical)

ORDER

The sanction of the Tribunal is sought under Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 (the Act) to the Scheme of
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NCLT, Court - I, Mrunbai Bench
C.P.(CAAy983/MB/2020 Connected with C.A.(CAA) /4t4gMBt2Ot9

Amalgamation (the scheme) of wonder Space properties private Limited with

Godrej Properties Limited and their respective Shareholders.

This court is convened through video conference. Heard the learned counsel for

the Petitioner companies and the representative of Regional Director (western

Region), Ministry of Corporate Affairs, Mumbai. No objector has come before

this Tribunal to oppose the scheme and nor has any party conhoverted any of
the averments made in the Petition.

The counsel for the Petitioners submits the Board of Directors of the petitioner

Companies approved the Scheme in their respective meetings held on August g,

2019. The Appointed Date fixed under the Scheme is April 5, 2019.

That the Transferor company is a wholly owned subsidiary of the Transferee

Company and entire share capital of the Transferor Company is owned and

controlled by the Transferee Company. The Transferor and Transferee

Companies are engaged in the business ofdevelopment ofreal estate projects.

The rationale for the scheme is that the merger of rransferor company with the

Transferee Company will result in achieving the following benefits:

a) Consolidation ofreal estate business

b) Elimination of multiple entities
c) Reducing the multipticities of legal and regulatory compliances
d) Reducing time and efforts for consolidation of furancials at group

level

e) Elimination of duplicative communication and coordination efforts
f) Rationalisation of administrative and compliance costs

The company Petition is filed in consonance with sections 230 to 232 of the Act
along with the Order passed in CA (CAA) 4149A{B-V2019 of this Tribunal.
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c.p.(cAAye83a,{Brzozocoo,*"t.aY},?.::E*iry#hh?ff ii
The Petitioner companies have complied with all the requirements as per

directions of this Tribunal and have filed necessary affidavits of compliance with
the Tribunal. Moreover, Petitioner companies through their counsel undertake

to comply with all statutory requirements, if any, as required under the Act, and

the Rules made there under as applicable. The undertakings given by the

Petitioner Companies are accepted.

The Regional Director (western Region), Ministry of corporate Affairs,

Mumbai has filed Report dated June 30, 2020, inter alia, statingherein that save

and except as stated in para IV (a) to (h) of the Report, the Scheme is not

prejudicial to the interest of shareholders and public. In response to the

observations made by the Regional Director, the petitioner companies have also

given necessary undertakings and clarifications. The observations made by the

Regional Director and the clarifications and undertakings given by the petitioner

Companies are summarized in the table below:

qC

8

,,, ;.:

;qi

I

Sr. No.
Para

GV)

RD Report / Observation
June 30, 2020

Response of the Petitioner

a In addition to compliance of AS-14
(IND AS - 103), the Transferee

Company shall pass such

accounttng entries which o.re

necessary in connection with the

scheme to comply wtth other
applicable Accounting Standards
such as AS-5 (IND AS-8) etc.

Apropos obsewation made in
paragraph IV (a) of the Report
of Regional Director is

concemed, the Transferee

Company undertakes that in
addition to compliance of IND
AS - 103, the Transferee

Company shall pass such

accounting entries which are

necessary in connection with
the scheme to comply with
other applicable Accounting

Page 4 of 11
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Standards such as IND AS - 8,

as may be applicable.
b

As per Part - A - Definition Clause l
0.2 A 1.4) of the Scheme

"Appointed Date" means April 5,

2019;

" Effective Date" or "coming into
eJfect of this Scheme" or "upon the
scheme becoming effective" or
"ffictiveness of the scheme" means

the date on which the certified
copies of the orders of National
Company Law Tribunal sanctioning
this Scheme, is fled by WSPPL and
GPL wtth the jurisdictional
Regis tr ar of C omp an ies ;

In this regard, it is submitted that
Section 232 (6) of the Companies

AcL 2013 states that the scheme

under this section shall clearly
indicate an appointed date from
which it shall be effective and the

scheme shall be deemed to be

effective from such date and not a
date subsequent to the appointed

date. Howeyer, this aspect may be
decided by the Hon'ble Tribunal
taking into account its inherent
powers.

Further, the

asked to

Petitioners may

comply with
be

the

Apropos observation made in
paragraph IV (b) of the Report

of Regional Director is

concemed, the Petitioner
Companies through its Counsel

submit that the Appointed Date

would be April 5, 2019 as

mentioned in Clause I .2 of
Definition Clause of the

Scheme which is in compliance
with Section 232(6) of the
Companies Lct,20l3 and the

Scheme shall take effect from
such Appointed Date. Further,

the Petitioner Companies

undertakes to comply with the

requirements clarified vide
circular no. F. No.
7ll2l2019lCL-I dated

21.08.2019 issued by the

Ministry of Corporate Affairs.

NCLT, Court - I, Mumbai Bench
C.P.(CAAy983A{B/2020 Connected with C.A.(CAA) t4t4gfifrt2}tg
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cp.(cAAye83a4B/2020connecte.T:,tr1.::E'Ji#,#il78ii

requ.rements as clarified vide
circular no. F. No. 7/12/2019/CL-I
dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

c n'ble Tribunal may kindly
seek the undertaking that this
Scheme is approved by the requisite
majority of members and creditors
as per Section 2j0(6) of the Act in
meetings duly held in terms of '

Section 2j0(I) read with subsection
(3) to 0 of Section 230 of the Act
and the Mtnutes thereof are duly
placed before the Tribunal.

The Ho Apropos observation made in
paragraph IV (c) of the Report
of Regional Director is

concemed, the Petitioner
Companies submits that in
pusuance of an order dated
February 7, 2020 passed by this
Tribunal in CA (CAA) No.
4t49tMBt20t9, the
requirement to convene

meeting of the members and

creditors was dispensed with.
d NCLT nay kindly direct the

petitioners to file an affidavit to the
extent that the Scheme enclosed to
Company Application & Company
Petition, are one and same and there
is no discrepancy / any change /
changes are made, for changes if
any, ltberty be given to Central
Government to file further report if
any required;

Hon'ble Apropos observation made in
paragaph IV (d) of the Report
of Regional Director is
concerned, the Petitioner
Companies states that the
Scheme enclosed to the

Company Scheme Application
and Company Scheme Petition
are one and same and there is

no discrepancy or deviation.
e etitioners under provisions of

Section 230(5) of the Companies
Act, 201i have to serye notices to
concerned authoities which are
likely to be dfected by
Amalgamation. Further, the
approval of the Scheme by this
Hon'ble Tribunal may not deter

The P Apropos observation made in
paragraph IV (e) of the Report
of Regional Director is
concemed, the petitioner

Companies submit that in
accordance with Section 230
(5) of the Companies Act,2013
and Order passed by the

\;Er,[
N )' L.j \,;

.,.-)
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c.p.(cAAye83MB/2020connecterT,tl.i:&l,y,HX1lHi|

such authorities to deal with any@
the issues arising after giving ffict
to the scheme. The decision of such
Authorities is binding on the
P etitio ner C omp any (s).

Tribunal on February 7,2020,
the Petitioner Companies have
served notices to all such
relevant regulatory authorities.

Also, the Petitioners have filed
Affidavit of Service with the

Tribunal in this regard. Further,
the Petitioner Companies also

undertake that any issues

arising out of the Scheme will
be met and answered in
accordance with law.

f As Wonder Space Properties Private
Limited ("WSPPL" or ',the

Transferor Company ") and Godrej
Properties Limited ("GPL" or "the

Transferee Company") is engaged in
the business of Construction and
Real Estate Development / business.

Hence, the petitioners be directed to
NOC from (&ERA) Reat Estate
Regulations and Development Act,
2016 read with Maharashtra Rules
and Regulation 2017:

Apropos observation made in
paragraph fV (f) of the Report
of Regional Director is

concerned, the Petitioner
Companies submit that the
notices were served to the

relevant RERA Authorities
under the Real Estate
Regulations and Development

Act, 2016 with Maharashha
Rules and Regulations 2017.

c Godrej Properties Limited ("GpL,,
or "the Transferee Company") is a
Listed Company, In view of the
Provisions of section 230(5) of the
Companies Act, 2013, r/w rule I of
the Companies (Compromise,
Arrangement and Amalgamations)
Rules, 2016 Hon'ble NCLT may
bindly issue notice to other sectorial
regulalors or authoities (The

Apropos observation made in
paragraph IV (g) of the Report
of Regional Director is

concerned, the Petitioner
Companies submit that in
accordance with Section 230
(5) of the Companies Act,20l3
and Order passed by the

Tribunal on February 7,2020,
the Transferee Company have

it fotfl

z
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curities and Exchange Board of
India, Bombay Stock Exchange
Limited and National Stock
Exchange of India and/or pass

appropriate orders/orders as deem

fir,

Se served notices to all relevant
regulatory authorities i.e. The
Securities and Exchange Board
of India (SEBI), Bombay Stock
Exchange Limited @SE) and

National Stock Exchange of
India (NSE). Also, the
Transferee Company have filed
Affidavit of Service with the
Tribunal in this regard.

h In view of the observation raise by
the ROC Mumbai, certain tnvestor
Complaints for non-recetpts of
maturity amount against Transferee
Company are pending with RoC. The

Hon'ble NCLT may pass appropriate
orders/orders as deem fit.

Apropos observation made in
paragraph fV (h) of the Report
of Regional Director is

concerned, the complaint
against the Transferee

Company relates to a matter

unconnected with the Scheme.

Further, the complaint neither
refers to the present Scheme

nor refers to any adverse

impact that the Scheme would
have on the complainant.

Further, the Scheme does not
envisage any compromise or
a[angement with the creditors

of the Transferee Company and

hence the interest of the

creditors would not be

adversely affected pursuant to
the Scheme. Further, the

Petitioner Companies
respectfully submit that the

Transferee Company shall
continue to remain in existence

NCLT, Court - I, Mumbai Bench
C.P.(CAA)/983/I\{B /2020 Cornected with C.A.(CAA) /41 49 IMB/201}
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NCLT, Coud - I, Mumbai Bench
C.P.(CAA/983A4B/2020 Connected with C.A.(CAA) /4149/t/E,/2}tg

post the approval of the

Scheme and the complainant

shall continue to have his rights
of redressal and claims, if any,

against the Transferee

Company in the appropriate
forum. The complainant cannot
resort to the present forum to
get his grievances seftled and

has no locus standi in the

present Scheme. The Registrar

of Companies, Mumbai is at

liberty to proceed in
accordance with law and the

matter will be addressed in
accordance with the provisions
of law.

The observations made by the Regional Director have been explained and the

clarifications and undertakings given by the petitioner companies have been

explained in Para 8 above. The undertakings filed by the petitioner companies in

response to the said report are accepted by this Tribunal.

10' The offrcial Liquidator has filed his report dated August l7, zo2o inter alia,

stating therein that ttre affairs of the Transferor company have been conducted

in a proper manner.

11. From the material on record, the Scheme appears to be fair and reasonable and

does not violate any provisions of law nor is contrary to public policy.

fttl

9
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12.

NCLT, Court - I, Mumbai Bench
C.P.(CAA)/983/Ir,18/2020 Connected with C.A.(CAA)/ 4t 49 fivlF,t2}t9

Since all the requisite statutory compliances have been fulfilled, Cp (CAAy9g3/

MBl2020 is . made absolute in terms of prayer made in the petition Hence

ordered.

ORDER

The Petition is allowed subject to the following.

The Scheme, with the Appointed Date fixed as April 5, 2Ol9 placed at page

Nos. 612 to 623 (Annexure - D) of Company Scheme petition is hereby

sanctioned. It shall be binding on the Petitioners and the companies involved

in the Scheme and all concemed including ttreir respective Shareholders,

Secured Creditors, Unsecured Creditorsffrade Creditors and Employees.

lt. The Transferor Company be dissolved without being wound up.

lll The Registar of this Tribunal shall issue the certified copy of this order along

with the Scheme forthwith. The Petitioner Companies are directed to file a

copy of this order along with a copy of the Scheme of Amalgamation with the

Registrar of Companies concerned, elechonically, along with e-Form INC-28,

within 30 days from the date of receipt of the Order from the Registry.

iv' The Petitioner companies to lodge a copy of this order and the scheme duly

authenticated by the Deputy/Assistant Registrar of the this Tribunal, with the

concemed superintendent of stamps, for the purpose of adjudication of stamp

duty, if any, payable on the same within of 60 days from the date of receipt of
the Order.

The Petitioner Companies shall comply with the undertakings given by them.

/ 'x..rQ l:i\ Lli,/
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Jenny DSouza - Steno

sd/-
V. Nallasenapathy
Member Technical

sd/-
Ianab Mohammed Ajmal

Member Judicial

14 LO

NCLT, Court - I, Mumbai Bench
C.P.(CAA/983A,IB/2020 Connected with C.A.(CAA) t 4t49 tMBtZOtg

All concerned shall act on a copy of this order along with the Scheme duly

authenticated by the Deputy/Assistant Registrar of this Tribunal.

The Petitioner Companies are directed to issue newspap publications with

respect to approval of the Scheme, in the same newspapers in which previous

publications were issued.

The Petitioner Companies shall take all consequential and statutory steps

required under the provisions of the Act in pursuance of the Scheme.

Any person interested in above matter shall be at liberty to apply to the

Tribunal for any direction that may be necessary.
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NATIONAL COMPAI\-Y LAW TRIBUNAL
COURT No. -I, MUMBAIBENCH

*** *** ***

CP (CAA) No. 983/1VIB/2020
in

CA (CAA) No. 4149/'IVIB/2019

WONDER SPACE PROPERTIES PRIVATE LIMITED

*** *** ***
Dated l4thSeptember 2020

ORDER

The work of the Tribunal has been crosed due to covid-I9 pandemic as per
letter dated 22.03.2020 and subsequent follow up orders of the principal Bench,

]'lational company Law Tribunar. The principal Bench vide order dated 3r.o7.zo2o,
constituted this Bench for hearing of the urgent matters through video conference
(vc).

The matter is taken up on VC.Heard Mr. Hemant sethi, counsel for the
Petitioner and Ms. Rupa sutar, Deputy Director in the office of Regional Director
(WR), MCA, Mumbai. petition allowed.

sd/-
V. NALLASENAPATEY
Member (Technical)

sd/_
MOHAMMED AJMAL

Member (Judicial)
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SCHEME OF AMALGAMATION

OF

WONDER SPACE PROPERTIES PRIVATE LIMITED

("WSPPL" OR "THE TRANSFEROR COMPAI\Y")

WITH

GODREJ PROPERTIES LIMITED

(*GPL" OR "THE TRANSFEREE COMPANY")

AIID

THEIR RESPECTIVE SHAREHOLDERS

(A) PRDAMBLE

The Scheme of Amalgamation is presented under Section 230 - 232 of the

CompaniesAct,2013andotherapplicableprovisionsforamalgamationofWonder

space Properties Private Limited ('wsPPL',) with Godrej Properties Limited

('GPL'). This Scheme also provides for various other matters consequential to

amalgamation or otherwise integrally connected herewith'

(B) RATIONALEFORTHESCHEME

GPLhasacquiredstakeheldbyfinancialinvestorinWsPPLwherebyWSPPLhas

becomethewhollyownedsubsidiaryofGPL.Asapartoftheconsolidationstrategy

of GPL, it is desired to merge wsPPL with its holding company GPL' The

Amalgamation of WSPPL with GPL would have the following benefits:

o Consolidation ofreal estate business

o Elimination of multiple entities

o Reducing the multiplicities of legal and regulatory compliances

.Reducingtimeandeffortsforcoordinationoffinancialsatgrouplevel

oEliminationofduplicativecommunicationandcoordinationefforts

o Rationalisation of administrative and compliance costs

This Scheme of Amalgamation is divided into the following parts:

(D Part A. deals with the dehnitions and share capital;

(iD Part B deals with amalgamati

Godrej ProPerties Limited;

(iii) Part C deals with other terms

on of Wonder SPace

and conditions

.6\

<s
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1

PARTA

DEFIMTIONS AND SIIARE CAPITAL

DEFINITIONS

In this Scheme of Amalgamation, unless inconsistent with the subj ect or context,

the following expressions shall have the following meanings:

"Act" or "the Act" means the Companies Act, 2013 and Rules framed thereunder

as in force from time to time;

'NCLT" means the National Company Law Tribunal and the National Company

Law Appellate Tribunal as constituted and authorized as per the provisions of the

Companies Act,20l3 for approving any scheme of arrangement, or

l.l

1.2 "Appointed Date" means April 5, 2019;

1.3 "Board of Directors" or "Board" means the Board of Directors of WSPPL or

GPL, as the case may be, and shall include a duly constituted committee thereof;

t.4 "Effective Date" or "coming into effect of this Scheme" or "upon the scheme

becoming effective" or "effectiveness of the scheme'r means the date on which

the certified copies of the orders of National Company Law Tribunal sanctioning

this Scheme, is filed by WSPPL and GPL with the jurisdictional Registrar of

Companies;

1.5 "GPL" or (the Transferee Company" means Godrej Properties Limited (CIN:

L74l20Mtll985PLC035308), a company incorporated under the Companies Act,

1956 and having its registered office at 5ff Floor, Godrej One, Pirojshanagar, Eastem

Express Highway, Vikhroli East, Mumbai 400 079, Maharashtra;

1.6 *WSPPL" or "the Transferor Company" means Wonder Space Properties

Private Limited (cIN: U70102MH2013PTC242495), a company incorporated

under the provisions of Companies Act, 1956 with its registered office at 5th Floor,

Godrej One, Pirojshanagar, Eastern Express Highway, Vikhroli East, Mumbai 400

079, Maharashtra;

1.7

Itl D
reconstruction of companies under Section 230 - 232 of the C

7,J,

s
(<'
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1.8

1.9

3

3.1

,

"Scheme" or "the Scheme" or "this Scheme" means this Scheme of

Amalgamation in its present form or with any modification(s) made under Clause

14 of this Scheme as approved or directed by the NCLT or such other competent

authority, as may be applicable;

"Stock Exchanges" means BSE Limited and The National Stock Exchange of India

Limited.

All terms and words not defined in this Scheme shall, unless repugnant or contrary

to the context or meaning thereoi have the same meaning ascribed to them under

the Act, the Securities Contacts (Regulation) Act, 1956, the Depositories Act, 1996

and other applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved

or directed by the NCLT or any amendment(s) made under Clause 14 of this Scheme

shall be effective from the Appointed Date but shall become operative from the

Effective Date.

SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of WSPPL as on latest

audited Balance Sheet dated March 31,2019 is as under:

\j
i4'

Authorized Share Capital

30,10,0003,01,000 Class A Equity Shares ofRs. 10/- each

10,50,0001,05,000 Class B Equity Shares ofRs. 10/- each

1,10,00011,000 Class C Equrty Shares ofRs. l0/- each

4 0002042,000 OrdinaryEquity Shares ofRs. 10/- each

45,90,000TOTAL

Issued, Subscribed and Paid-up Share Capital

30,09,7703,00,977 Class A Equity Shares of Rs. 10/- each

rc,{asito a6
/ .-iL LA,tt - "

1,04,431 Class B Equity Shares of Rs. l0/- each

,5 l0I10,651 Class C Equity Shares ofRs. l0/- each

I l,as,ezo iii ,

't?,.1. n:-,.. i:
38,887 Ordinary Equity Shares ofRs. l0/- each

"a=

TOTAL
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3.2

Stbsequent to above, there has been no change in the issued, subscribed and paid

up capital of WSPPL. As on the date of filing of the scheme with relevant

authorities, the entire issued, subscribed and paid up equity share capital of WSPPL

is directly or indirectly held by GPL.

The authorized, issued, subscribed and paid-up share capital of GPL as on latest

audited Balance Sheet dated March 31,2019 is as under:

Subsequent to March 31, 2019, there is a change in the issued, subscribed and paid

up capital ofGPL. The authorised, issued, subscribed and paid-up share capital of

GPL as on July 31,2019 is as under:

PART B

\- AMALGAMATI ONOFWONDER SPACE PROPERTIES PRIVATE LIMITED

Authorized Share Capital

6,69,00,00,000133,80,00,000 Equity Shares ofRs 5/- each

6 000, , , ,69 00 00TOTAL

Issued, Subscribed and Paid-up Share Capital

I1,46,618,56522,93,23,713 equity shares of Rs.5/- each, tully paid up

r1,46,6r8,565TOTAL

Authorized Share Capital

6,69,00,00,000133,80,00,000 Equity Shares ofRs 5/- each

6,69,00,00,000TOTAL

Issued, Subscribed and Paid-up Share Capital

126,01,16,93025,20,23,386 equity shares of Rs.5/- each, tully paid up

126,01,16,930TOTAL

4

WITH GODREJ PROPERTIES LIMITED

TRANSFER AI\D VESTING OF TJNDERTAKING

Upon coming into effect of this Scheme and with effect from the Appointed Date

and subject to the provisions of the Scheme, the entire business and whole of the

undertaking of WSPPL including all its properties and assets, (wheth

immovable, tangible or intangible including development rights if
building, leasehold assets and other properties, real, in possessi

4.1
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present and contingent assets (whether tangible or intangible) ofwhatsoever nature,

all the receivables, advances, deposits etc. including, without limitation, all the

movables and immovable properties and assets of WSPPL comprising amongst

others business licenses, permits, authorizations, if any, rights and benefits of all

agreements and all other interests, rights and powers of every kind, nature and

descripion whatsoever, privileges, liberties, easements, advantages, benefits and

approvals, advance and other taxes paid to the authorities, copy rights, lease,

tenancy rights, statutory permissions, consents and registrations or approvals

obtained from any authorities including but not limited to approval from any

Industrial Development Corporation, Chief Fire Officer, Executive Engineer Traffic

and Coordination, Environment Clearance Certificate, Title Clearance Certificate

issued by any Competent Authority, all rights and /or titles and /or interest in

properties by virtue ofany court decree or order, all records, files, papers, contracts,

Intimation Of Disapproval (IOD), Approved Building Plan and any amendments

thereto, Commencement Certificate, Building Completion Certificate, Occupation

Certificate, Development Right Certificate (DRC), No Objection Certificate from

any authorities, including the Municipal authorities, competent authority under the

Competition Act, 2002, Competent authority under the Urban Land Ceiling

Act,l976,lease, tenancy rights, letter ofintents, permissions, benefits under income

tax, service tax / sales tax / value added tax / GST / octroi/ excise duty and / or any

other statues, incentives ifany and all other rights, title, interest, contracts including

Development Agreements, Conveyances, Agreement for Sale etc, consent,

approvals or powers ofevery kind and description, agreements shall, pursuant to the

Order of the NCLT and pursuant to provisions of Sections 230 to 232 and other

applicable provisions of the Act 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 GPL on a going concern basis so as to become the assets

and liabilities of GPL.

Provided always that the Scheme shall not operate to enlarge the security for any

loan, deposit or facility availed of by WSPPL and GPL shall not be obliged to create

any further or additional security thereof after the Effective Date or otherwise.

lt
Without prejudice to the generality of Clause 4.1 abov

this Scheme and with effect from the Appointed Date:

4.2
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(a) Subject to the provisions of this Scheme, as specified hereinafter, and with

effect from the Appointed Date, the entire business and the undertaking of

WSPPL including all debts, liabilities, duties and obligations of WSPPL of

every description and also including, without limitation, all the movable

properties and assets of WSPPL comprising amongst others all investments,

vehicles, fumiture and fixtures, computers, office equipment, permits,

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

interests, rights and powers of every kind, nature and description whatsoever,

privileges, libedies, easements, advantages, benefits and approvals, shall

without any further act or deed, but subject to the charges affecting the same

be transferred and/or deemed to be transferred to and vested in GPL as a going

concem so as to become the assets and liabilities of GPL.

(b) Without prejudice to the provisions of Clause 4.2. (a) above, in respect of such

assets and properties of WSPPL as are movable in nature or incorporeal

property or are otherwise capable of transfer by manual delivery or by

endorsement and/or delivery, the same shall be so transfened by WSPPL and

shall, upon such transfer, become the assets and properties of GPL as an

integral part of the undertaking, without requiring any separate deed or

instrument or conveyance for the same.

(c) In respect of movables other than those dealt with in Clause 4.2 (b) above

including sundry debtors, bills, loans and advances, deposits of any kind and

other current assets, if any, whether receivable in cash or kind or for the value

to be received, cash and bank balances, investments, etc., shall on and fiom

the Appointed Date stand transferred to and vested in GPL without any notice

or other intimation to the debtors or depositee or any person, as the case may

be so that the said debt, loan, advance, deposit, investments and other assets

stands transferred to and vested in GPL.

Upon coming into effect of this Scheme and with effect from the Appointed Date,

any statutory licenses, registrations, incentives, tax credits, tax refunds, rights,

claims, leases, tenancy rights, liberties, permissions, approvals or consents relating

to and / or held by WSPPL and all rights and benefits that have

may accrue to WSPPL, whether before or after the Appointed

vested in or transferred to GPL, pursuant to the Scheme, without

deed and shall remain valid, effective and enforceable on the

Page 6 of 12
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4.4

4.5

conditions and shall be appropriately mutated by the statutory authorities concemed

in favour of GPL pursuant to this Scheme. In so far as the various incentives,

subsidies, special status and other benefits or privileges granted by any Government

body, local authority or by any other person, or enjoyed and availed ofby WSPPL

shall vest with and be available to GPL on the same terms and conditions.

Upon the coming into effect of this Scheme and with effect from the Appointed

Date, all debts, liabilities, duties and obligations of every kind, nature and

description pertaining to WSPPL shall also without any further act or deed, be

hansferred to or deemed to be transferred to GPL, so as to become from the

Appointed Date the debs, liabilities, duties and obligations of GPL and it shall nol

be necessary to obtain the consent ofany third party or other person who is a party

to any contract or arrangement by virtue of which such debts, liabilities, duties and

obligations have arisen in order to give effect to the provisions of this sub-clause.

All taxes of any nature, duties, cess or any other like payments or deductions made

by WSPPL to any statutory authorities such as Income Tax, Sales Tax, Value Added

Tax, Service Tax, Goods & Service Tax etc. or any tax deduction/collection at

source, relating to the period after the Appointed Date and upto the Effective Date

shall be deemed to have been on account of and on behalf of GPL and the relevant

authorities shall be bound to transfer to the account of and give credit for the same

to GPL upon the coming into effect of this Scheme and upon relevant proof and

documents being provided to the said authorities.

CONTRACTS, DEEDS A}[D OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and with effect from Appointed Date

and subject to the other provisions contained in this Scheme, all contracts, deeds,

bonds, agreements, arangements, assurances and other instruments of whatsoever

nature to which WSPPL is a party or to the benefit of which WSPPL may be eligible,

and which are subsisting or having effect immediately before the Effective Date

shall be in full force and effect against or in favour of GPL and may be enforced as

fully and effectually as if instead of WSPPL, GPL had been the party thereof.

5

5.1

5.2 GPL shall, if so required or become necessary, enter into and / or issue and / or

execute deeds, writings or confirmation in order to give formal e # ri
{P.\.\ji-

provisions ofthis Scheme. Further, GPL shall be deemed to be authorize

any such deeds, writings or confirmations on behalf of WSPPL and to
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6

6.1

6.2

8.

8.1

7

carry out all formalities required on the part of WSPPL to give effect to the

provisions of this Scheme.

STAFF, WORI(MEN AND EMPLOYEES

On the Scheme becoming effective, permanent staff and employees, if any of

WSPPL in service on the Effective Date, shall be deemed to have become staffand

employees of GPL without any break or intemrption in their service and on the

terms and conditions of their employment not less favorable than those subsisting.

It is expressly provided that, upon the Scheme becoming effective, the Provident

Fund, Gratuity Fund, Pension Fund, Superannuation Fund or any other Special Fund

or Trusts (hereinafter referred to as Fund or Funds) created or existing for the benefit

of the staff, workmen and employees of WSPPL, if any, shall become trusts/funds

of GPL for all purposes whatsoever in relation to the administration or operation of

such Fund or Funds or in relation to obligation to make contributions to the said

Fund or Funds in accordance with the provisions thereof as per the terms provided

in the respective Trust Deeds, if any, to the end and intent that all rights, duties,

powers and obligations of WSPPL in relation to such Fund or Funds shall become

those of GPL. It is clarified that the services of the staff and employees of WSPPL

will be treated as having been continuous for the purpose of the said Fund or Funds.

LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedings of whatever nature is pending by or

against WSPPL on or before the Effective Date, the same shall not abate or be

discontinued or be in any way prejudicially affected by reason of the amalgamation

or by anything contained in this Scheme, but the said suit, appeal or other legal

proceedings shall be continued, prosecuted and enforced by or against GPL in the

same manner and to the same extent as it would or might have been continued,

prosecuted and enforced by or against WSPPL, as if this Scheme had not been made.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and upto and including the Effective Date,

WSPPL shall carry on and be deemed to have been carrying on its business and

activities and shall stand possessed ofand hold all ofthe business for and on account

of and for the benefit of and in trust for GPL. Further, all the pro

accruing or arising to WSPPL or expenditure or losses afls

WSPPL, with effect from the said Appointed Date shall for al
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8.2

10.

9

be treated and be deemed to be and accnre as the profits or income or expenditure

or losses of GPL, as the case may be.

With effect from the date of approval of this Scheme by the Board of Directors of

GPL upto and including the Effective Date:

(a) WSPPL shall carry on its business and activities with reasonable diligence,

business prudence and shall not without the prior written consent of GPL, (i)

sell, alienate, charge, mortgage, encumber or otherwise deal with or dispose

of the assets or any part thereof or undertake any financial commitments of

any nature whatsoever, except in the ordinary course ofbusiness (ii) nor shall

it undertake any new business or substantially expand its existing business;

(b) WSPPL shall not alter its equity capital structure either by fresh issue of

shares or convertible securities (on a rights basis or by way ofbonus shares

or otherwise) or by any decrease, reduction, reclassification, sub-division,

consolidation, re-organisation or in any other manner, gxcept by and with the

consent of the Board of Directors ofGPL; and

(c) WSPPL shall not declare or pay any dividends, whether interim or final, to

their respective equity shareholders in respect ofthe accounting period prior

to the Effective Date, except with the prior approval of the Board of Directors

ofGPL.

SAVING OF CONCLTIDED TRANSACTIONS

The transfer and vesting of the undertaking under Clause 4 and the continuance of

legal proceedings by or against WSPPL as per Clause 7 shall not affect any

transaction or proceedings already concluded by WSPPL on or after the Appointed

Date till the Effective Date, to the end and intent that GPL accepts and adopts all

acts, deeds and things done and executed by WSPPL in respect thereto as done and

executed on behalf of itself.

ISSUE OF SHARES

The entire issued, subscribed and paid-up share capital of WSPPL is held by GPL.

Upon the Scheme becoming effective, no shares of GPL shall be allotted in lieu or

exchange of the holding in WSPPL and, investment in the share capital o

as on the Effective Date shall stand cancelled in the books of GPL. Up

into effect of this Scheme, the share certificates, if any, and/or /,ih
I

t
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11.

1l.l

electronic form representing the shares held by GPL, and its nominees, in WSPPL

shall be deemed to be cancelled without any further act or deed for cancellation

thereofby GPL, and shall cease to be in existence accordingly.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed Date,

GPL shall account for the amalgamation in its books as per the applicable accounting

principles prescribed under Indian Accounting Standard (Ind AS) 103 and/or any

other applicable Ind AS, as the case may be. It would inter alia include the following:

(a) All the assets and liabilities recorded in the books of WSPPL shall be

transferred to and vested in the books of GPL pursuant to the Scheme and

shall be recorded by GPL at their respective book values as appearing in the

books of WSPPL.

(b) The identity of the reserves of WSPPL shall be preserved and they shall

appear in the financial statements of GPL in the same form and manner, in

which they appeared in the financial statements of WSPPL, prior to this

Scheme becoming effective.

(c) The investments in the equity share capital of WSPPL as appearing in the

books of accounts ofGPL, as on the Effective Date, shall stand cancelled.

(d) Inter-Company balances, loans and advances, if any, will stand cancelled.

(e) The difference, if any, being excess/deficit arising pursuant to the Scheme

shall be accounted based on the accounting principles prescribed under the

Ind AS-103.

ll.2 In case of any differences in accounting policy between WSPPL and GPL, the

accounting policies followed by GPL will prevail and the difference shall be

adjusted in Capital Reserves of GPL, to ensure that the financial statements of GPL

reflect the financial position on the basis ofconsistent accounting policy'

12. DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, WSPPL shall stand dissolv
z
t-wound-up.
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13.

14.

15.

PARTC

OTHER TERMS AI\ID CONDITIONS APPLICABLE TO THIS SCHEME

APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT

AUTHORITY

WSPPL and GPL as may be directed by the NCLT shall make all necessary

application and petition under the provisions of the Act to the NCLT, for seeking

approval ofthe Scheme.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL

POWERTO THE BOARD

WSPPL and GPL with approval of their respective Board of Directors may consent,

from time to time, on behalf of all persons concemed, to any modifications i
amendments or additions / deletions to the Scheme which may otherwise be

considered necessary, desirable or appropriate by the said Board of Directors to

resolve all doubts or difficulties that may arise for carrying out this Scheme and to

do and execute all acts, deeds matters, and things necessary for bringing this Scheme

into effect or agree to any terms and / or conditions or limitations that the NCLT or

any other authorities under law may deem fit to approve of, to direct and / or impose.

The aforesaid powers of WSPPL and GPL to give effect to the modification /

amendments to the Scheme may be exercised by their respective Board of Directors

or any person authorised in that behalfby the concemed Board of Directors subject

to approval of the NCLT or any other authorities under the applicable law to such

modification / amendments to the Scheme.

COI\DITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the following:

(a) The requisite consent, approval or permission of the Central Govemment or

any other statutory or regulatory authority, including Stock Exchange(s)

and/or Securities and Exchange Board oflndia, ifany, which by law may be

necessary for the implementation of this Scheme;

(b) The Scheme being approved by the respective requisite majorities of the

shareholders and / or creditors of WSPPL and GPL as required

may be directed by the jurisdictional NCLT;
It Y le!
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16.

l6. t

(c) Obtaining the sanction of the Hon'ble NCLT by WSPPL and GPL under

Sections 230 to 232 of the Companies Act, 2013 and other applicable

provisions of the Act.

(d) The certified copies of the Orders of the Hon'ble NCLT sanctioning the

Scheme, are filed with the respective jurisdictional Registrar of Companies

by the WSPPL and GPL.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in the preceding

Clause 15 not being obtained and/or the Scheme not being sanctioned by the NCLT

or such other competent authority, ifapplicable and/or the order not being passed as

aforesaid before March 31, 2021 or such other date as the Board of Directors of

GPL and WSPPL may determine, the Scheme shall become null and void, and be

of no effect, save and except in respect of any act or deed done prior thereto as is

contemplated hereunder or as to any right, liability, or obligations which have arisen

or accrued pursuant thereto and which shall be governed and be preserved or worked

out as is specifically provided in the Scheme or as may otherwise arise in law and

GPL shall bear the chargei and expenses in connection with the Scheme unless

otherwise mutually agreed.

16.2 In the event of this Scheme failing to take effect or it becomes null and void no

rights and liabilities of whatsoever nature shall accrue to or be incurred inter-se to

or by the parties to the Scheme or any of them.

t7. cosTs

All costs, charges, taxes including duties, levies and all other expenses, ifany (save

as expressly otherwise agreed), arising out of or incurred in carrying out and

implementing this Scheme and matters incidental thereto, shall be bome by GPL.
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Ministry Of Corporate Affairs
Date : 18-07-2025 11:42:42 am

Company Information

CIN L74120MH1985PLC035308

Company Name GODREJ PROPERTIES LIMITED

ROC Name ROC Mumbai

Registration Number 035308

Date of Incorporation 08/02/1985

Email Id secretarial@godrejproperties.com

Registered Address Godrej One, 5th Floor, Pirojshanagar Eastern Express Highway, Vikhroli (East), , Mumbai
City, Mumbai, Maharashtra, India, 400079

Address at which the books of account are to be
maintained -

Listed in Stock Exchange(s) (Y/N) Yes

Category of Company Company limited by shares

Subcategory of the Company Non-government company

Class of Company Public

ACTIVE compliance ACTIVE Compliant

Authorised Capital (Rs) 6,69,00,00,000

Paid up Capital (Rs) 1,50,60,30,630

Date of last AGM 31/07/2024

Date of Balance Sheet 31/03/2024

Company Status Active

Jurisdiction

ROC (name and office) ROC Mumbai

RD (name and Region) RD, Western Region

Index of Charges

Sr.
No SRN Charge Id Charge Holder

Name
Date of

Creation
Date of

Modification
Date of

Satisfaction Amount Address

Whether
charge

registered
by other

entity

Asset
Holder
Name

1 AA6577843 100603359
CATALYST

TRUSTEESHIP
LIMITED

08/08/2022 02/01/2024 - 33,50,50,00,000

GDA House, First Floor, Plot
No. 85 S. No. 94 & 95, Bhusari
Colony (Right), Kothrud,Pune,
Pune City, Maharashtra, India,

411038

No -

2 AA6286084 100496822
KOTAK

MAHINDRA
BANK LIMITED

12/10/2021 05/11/2023 - 9,50,00,00,000

27BKC, C 27, G Block Bandra
Kurla Complex, Bandra (E),

Mumbai City, Mumbai, , India,
400051

No -

3 T24581639 100213451

HOUSING
DEVELOPMENT

FINANCE
CORPORATION

LIMITED

05/09/2018 - 07/06/2021 7,00,00,00,000

RAMON HOUSE
169BACKBAY

RECLAMATION,H T
PAREKH MARG,MUMBAI, ,

India, 400020

No -

4 G59362509 10521473 HOUSING
DEVELOPMENT

FINANCE

14/08/2014 11/01/2016 04/10/2017 5,00,00,00,000 RAMON HOUSE
169BACKBAY

RECLAMATION,H T

No -
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Sr.
No SRN Charge Id Charge Holder

Name
Date of

Creation
Date of

Modification
Date of

Satisfaction Amount Address

Whether
charge

registered
by other

entity

Asset
Holder
Name

CORPORATION
LIMITED

PAREKH MARG,MUMBAI,
Maharashtra, India, 400020

5 H16561763 10160826 State Bank of
India 13/05/2009 29/06/2016 12/09/2018 16,00,50,00,000

Corporate Accounts Group-
Mumbai, Neville House,3rd

Floor, J N Heredia Marg,
Ballard Estate,Mumbai,

Maharashtra, India, 400001

No -

6 A82354853 10153005
CENTRAL
BANK OF

INDIA
19/03/2009 - 31/03/2010 2,00,00,00,000

CORPORATE FINANCE
BRANCH, MMO

BUILDING,1ST FLOOR,
M.G. ROAD,

FORT,MUMBAI, Maharashtra,
India, 400023

No -

7 B09636382 10124000 STATE BANK
OF INDIA 12/09/2008 - 31/03/2011 2,00,00,00,000

Corporate Accounts Group,3rd
floor,State Bank

Bhavan,Mumbai, Maharashtra,
India, 400021

No -

8 B67147728 10071447
IL & FS TRUST

COMPANY
LIMITED

06/10/2007 - 08/01/2013 29,00,00,000

IL & FS FINANCIAL
CENTREPLOT NO C22 G

BLOCK BANDRA,KURLA
COMPLEX BANDRA

EAST,MUMBAI, Maharashtra,
India, 400051

No -

9 B08158396 10020926
IL & FS TRUST

COMPANY
LIMITED

22/09/2006 - 01/03/2011 52,40,00,000

IL & FS FINANCIAL
CENTREPLOT NO C22 G

BLOCK BANDRA,KURLA
COMPLEX BANDRA

EAST,MUMBAI, Maharashtra,
India, 400051

No -

10 Y10345680 90238043 UTI BANK LTD. 28/11/2003 03/09/2004 - 16,00,00,000

UNIVESAL INSURANCE
BLDG.,SIR P. M. ROAD;

FORT,MUMBAI, Maharashtra,
India, 400001

No -

11 A08530891 90232844 UTI BANK LTD. 28/11/2003 - 04/01/2007 16,00,00,000

UNIVERSITY INSURANCE
BUILDING,SIR P.M.

ROAD,MUMBAI,
Maharashtra, India, 400001

No -

12 Y10345759 90238122 UTI BANK 28/11/2003 01/02/2006 - 16,00,00,000

UNIVERSAL INSURANCE
BUILDING SIR P.M. ROAD

FORT,MUMBAI, Maharashtra,
India, 400001

No -

13 AA1127334 90234881 State Bank of
India 20/09/2002 23/06/2016 28/11/2022 16,00,50,00,000

Corporate Accounts Group-
Mumbai, Neville House, 3rd

Floor, J N Heredia Marg,
Ballard Estate, Mumbai,

Maharashtra, India, 400001

No -

14 Y10345630 90237993

HOUSING
DEVELOPMENT

FINANCE
CORPORATION

LTD.

16/01/2001 - 27/10/2005 10,00,00,000

RAMON HOUSE;
169,BACKBAY

RECLAMATION,MUMBAI,
Maharashtra, India, 400020

No -

15 Y10345621 90237984 BANK OF
BARODA 23/06/2000 - 08/02/2003 5,00,00,000

FORT UNIVESITY
BRANCH,M. G.

ROAD,MUMBAI,
Maharashtra, India, 400023

No -

16 B70257191 90234640 BANK OF
BARODA 28/03/2000 - 08/03/2013 5,00,00,000

FORT UNIVERSITY
BRANCH,M. G.

ROAD,MUMBAI,
Maharashtra, India, 400023

No -

17 Y10342241 90234604 SICOM LTD. 24/12/1999 - 20/08/2002 7,50,00,000

NIRMAL; 1ST
FLOOR,NARIMAN
POINT,MUMBAI,

Maharashtra, India, 400021

No -

18 Y10342091 90234454 TATA TRUSTEE
COMPANY LTD. 13/07/1998 - 27/03/2001 1,00,00,000

JEHANGIR WADIA BLDG.;
4TH FLOOR,M. G.
ROAD,MUMBAI,

Maharashtra, India, 400001

No -

19 Y10340356 90232719
PUNJAB

NATIONAL
BANK

02/02/1998 - - 10,00,00,000
SHIVAJI PARK

BRANCH,MAHIM,MUMBAI,
Maharashtra, India, 400016

No -

20 Y10340354 90232717 CANARA BANK 15/01/1998 - - 3,15,00,000 INDUSTRIAL FINANCE
BRANCH; 307/308,RAHEJA

CENTRE; NARIMAN

No -

7/18/25, 11:42 AM Ministry Of Corporate Affairs - MCA Services



Sr.
No SRN Charge Id Charge Holder

Name
Date of

Creation
Date of

Modification
Date of

Satisfaction Amount Address

Whether
charge

registered
by other

entity

Asset
Holder
Name

POINT,MUMBAI,
Maharashtra, India, 400021

21 Y10341972 90234335 CITI BANK N.A. 20/05/1997 - 23/04/1998 5,00,00,000
CITI TOWER; 61,DR. S. S.
ROAD; PAREL,MUMBAI,
Maharashtra, India, 400012

No -

22 Y10341930 90234293 GRUH
FINANCE LTD. 01/02/1997 - 03/09/1997 5,00,00,000

AMBICA HOUSE; BEHIND
C.U. SHAH

COLLEGE,ASHRAM
ROAD,AHMEDABAD,
Gujarat, India, 380014

No -

Director/Signatory Details

Sr.
No DIN/PAN Name Designation Category Date of

Appointment
Cessation

Date Signatory

1 00432983 PIROJSHA ADI GODREJ Whole-time
director Promoter 25/10/2008 - Yes

2 *****3627E ASHISH SUDHAKAR
KARYEKAR

Company
Secretary - 15/04/2022 - Yes

3 09302960 INDU BHUSHAN Director Independent 03/05/2022 - Yes

4 00066195 NADIR BURJOR GODREJ Director Promoter 25/04/1990 - Yes

5 02844650 SUTAPA BANERJEE Director Independent 05/11/2019 - Yes

6 *****7259D RAJENDRA SAWARMAL
KHETAWAT CFO - 02/05/2014 - Yes

7 07229661 GAURAV PANDEY Managing Director Professional 01/01/2023 - Yes

8 01874599 SUMEET SUBHASH NARANG Director Independent 18/08/2023 - Yes

9 07140297 JAYASHREE VAIDHYANTHAN Director Independent 02/08/2023 - Yes
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