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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 203 OF 2018 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 

2013 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION OF INDIA CIRCUS RETAIL PRIVATE 

LIMITED (‘ICRPL’ OR ‘THE TRANSFEROR COMPANY’) WITH GODREJ & BOYCE 

MANUFACTURING COMPANY LIMITED (‘G&B’ OR ‘THE TRANSFEREE COMPANY’) AND 

THEIR RESPECTIVE SHAREHOLDERS 

 

FORM NO. CAA. 2 

[Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016] 

India Circus Retail Private Limited … the First Applicant Company 

Godrej & Boyce Manufacturing Company 

Limited 

 

…  the Second Applicant Company  

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF INDIA 

CIRCUS RETAIL PRIVATE LIMITED, THE FIRST APPLICANT COMPANY 

 

Notice is hereby given that by an Order dated 8th day of May 2018, the National Company Law Tribunal, 

Mumbai Bench (‘NCLT’ or ‘the Tribunal’)  has directed a Meeting to be held of the Equity Shareholders 

of the First Applicant Company for the purpose of considering, and if thought fit, approving with or 

without modification(s), the proposed arrangement embodied in the Scheme of Amalgamation of India 

Circus Retail Private Limited (‘ICRPL’ or ‘the Transferor Company’ or ‘the Company’ or ‘the First 

Applicant Company’) with Godrej & Boyce Manufacturing Company Limited (‘G&B’ or ‘the Transferee 

Company’ or ‘the Second Applicant Company’) and their respective Shareholders (‘the Scheme’).  
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In pursuance of the said Order and as directed therein, further Notice is hereby given that a Meeting of the 

Equity Shareholders of ICRPL will be held at Plant 11, Godrej & Boyce Manufacturing Company Limited, 

Pirojshanagar, Vikhroli, Mumbai – 400 079 on Saturday, 23rd day of June, 2018 at 10:00 a.m. at which 

time and place, the Equity Shareholders of ICRPL are requested to attend, to consider, and if thought fit, 

to approve, with or without modification(s) the following Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 

and all other applicable provisions of the Companies Act, 2013 (‘the Act’) (including any statutory 

modifications or re-enactments thereof for the time being in force) and the Rules prescribed 

thereunder and in accordance with relevant clauses of the Memorandum of Association and Articles 

of Association of the Company and subject to the approval of the Hon’ble National Company Law 

Tribunal, Mumbai Bench (‘NCLT’ or ‘Tribunal’) and/or such other approvals, consents, permissions 

or sanctions of the other Regulatory and other Authorities, as may be necessary and subject to such 

conditions and modification(s), if any, as may be prescribed or stipulated by the NCLT or by any 

Regulatory or other Authorities, from time to time, while granting such approvals, consents, 

permissions or sanctions and which may be agreed to by the Board of Directors of the Company 

(hereinafter referred to as the ‘Board’, which term shall be deemed to mean and include one or more 

Committee(s) constituted/to be constituted by the Board or any other person authorised by it to 

exercise its powers including the powers conferred by this Resolution), the Scheme of Amalgamation 

of India Circus Retail Private Limited with Godrej & Boyce Manufacturing Company Limited and 

their respective Shareholders (‘the Scheme’) be and is hereby approved. 

 

FURTHER RESOLVED THAT the Board be and is hereby authorized to do all such acts, deeds, 

matters and things, as it may, in its absolute discretion, deem requisite, desirable, appropriate or 

necessary to give effect to this Resolution and to effectively implement the proposed Amalgamation 

embodied in the Scheme and to accept such modification(s), amendments, limitations and/or 

conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the 

proposed arrangement embodied in the Scheme or by any authorities under law, and to do and cause 

to do all acts and things to resolve any doubts or difficulties that may arise in giving effect to the 

Scheme, as the Board may deem fit and proper.” 

 

Copies of the said Scheme, and of the Statement under Section 230 of the Companies Act, 2013, along 

with the enclosures as indicated in the Index to this Notice, can be obtained free of charge on any working 

day (except Saturdays) prior to the date of the Meeting at the Registered Office of ICRPL and/ or at the 
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office of its Advocates, M/s Hemant Sethi & Co. having their office at 1602, Nav Parmanu, Behind Amar 

Cinema, Chembur, Mumbai – 400071.  

 

Person(s) entitled to attend and vote at the Meeting, may vote in person or by proxy, provided that all 

proxies in Form MGT-11 are deposited at the Registered Office of ICRPL at Godrej Plant 13 Annex, 2nd 

Floor, Pirojshanagar, Vikhroli (E), Mumbai – 400 079 not later than 48 hours before the Meeting. 

 
Proxy Forms are made available at the Registered Office of ICRPL. 

 

The Tribunal has appointed Mr P.E. Fouzdar, Director of ICRPL and failing him, Mr. P.K. Gandhi, 

Director of ICRPL, and failing him Mr. K.B. Master, Director of ICRPL as Chairman of the said Equity 

Shareholders Meeting. The above-mentioned Scheme, if approved by the Equity Shareholders in the 

Meeting, will be subject to the subsequent approval of the Tribunal. 

 

Dated 15th day of May, 2018 

Mumbai 

Sd/- 
P.E. Fouzdar 

DIN: 00066123 
Chairman appointed for the Meeting 

Registered Office:  

Godrej Plant 13 Annex, 2nd Floor, Pirojshanagar, Vikhroli (E), Mumbai – 400 079 

Notes: 

1. The Explanatory Statement pursuant to Section 230(3) and 102 of the Companies Act, 2013 read 

with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 is 

enclosed herewith and forms part of this Notice. 

2. AN EQUITY SHAREHOLDER OF THE COMPANY ENTITLED TO ATTEND AND VOTE 

IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE INSTEAD 

OF HIMSELF/HERSELF AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY. 

THE INSTRUMENT APPOINTING A PROXY SHOULD HOWEVER BE DEPOSITED AT 

THE REGISTERED OFFICE OF ICRPL NOT LESS THAN 48 HOURS BEFORE THE 

COMMENCEMENT OF THE MEETING.  

3. All alterations made in the Proxy Form in Form MGT-11 should be initialed. 

4. The Equity Shareholders of ICRPL whose names are appearing in the records of ICRPL as on 

30th April, 2018 shall be eligible to attend and vote at the Meeting of the Equity Shareholders of 
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ICRPL. Only Equity Shareholders of ICRPL may attend and vote (either in person or by proxy 

or by Authorized Representative under applicable provisions of the Companies Act, 2013) at the 

Equity Shareholders’ Meeting. The Authorized Representative of a body corporate which is an 

Equity Shareholder of ICRPL may attend and vote at the Meeting provided a Certified True Copy 

of the resolution of the board of directors or other governing body of the body corporate 

authorizing such representative to attend the Meeting is deposited at the Registered Office of 

ICRPL not later than 48 hours before the schedule time of the commencement of the Meeting. A 

person can act as a Proxy on behalf of Equity Shareholders not exceeding 50 (fifty) and holding 

in the aggregate not more than 10% of the total share capital of the Company carrying voting 

rights. An Equity Shareholder holding more than 10% of the total share capital of the Company 

carrying voting rights may appoint a single person as Proxy and such person shall not act as a 

proxy for any other person or Equity Shareholders. In case of joint holders attending the Meeting, 

only such joint holder who is higher in the order of names will be entitled to vote at the Meeting. 

5. During the period beginning 24 hours before the time fixed for the commencement of Meeting 

and ending with the conclusion of the Meeting, a Member would be entitled to inspect the proxies 

lodged at any time during the business hours of the Company.  

6. The quorum of the Meeting of the Equity Shareholders of ICRPL, as directed by the NCLT, is 2 

Members of ICRPL, present in person.  

7. An Equity Shareholder or his/ her Proxy is requested to bring the copy of the Notice to the 

Meeting and produce the Attendance Slip, duly completed and signed, at the entrance of the 

Meeting venue. 

8. The Notice, together with accompanying documents, is being sent to all Equity Shareholders 

whose names appeared in the Register of Members as on 30th April, 2018.  

9. Mr. Nilesh Shah, Practicing Company Secretary (CP Number 2631 and Membership No. 4554)  

has been appointed as the Scrutinizer under the Order of the NCLT dated 8th May, 2018 to 

scrutinize the voting process in a fair and transparent manner.  

10. The Scrutinizer shall, immediately after the conclusion of Meeting, count the votes cast at the 

Meeting and thereafter, in the presence of at least two witnesses not in employment of ICRPL 

shall submit a Scrutinizer’s Report of the total votes cast in favour of or against, if any, not later 

than 48 hours after the conclusion of the Meeting to the Chairman or a person authorised by him.   

11. The Chairman or a person authorised by him shall declare the result of the voting forthwith. 

12. This Notice will be displayed on the website of ICRPL at www.indiacircus.com . This Notice will 

be advertised in the following Newspapers, namely (i) Free Press Journal in the English language 
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and (ii) Navshakti in Marathi language, as directed by the NCLT.  

13. Pursuant to Section 101 of the Companies Act, 2013 read with the Rules made thereunder, 

(including any statutory modification(s), clarifications, exemptions or re-enactments thereof for 

the time being in force) the Notice would be sent by electronic mode to those Equity Shareholders 

whose e-mail addresses are registered with the Depository or the Company’s Share Transfer 

Agent, unless the Equity Shareholders have requested for a physical copy of the same. For Equity 

Shareholders who have not registered their e-mail addresses, physical copies would be sent by 

the permitted mode. However, in case an Equity Shareholder wishes to receive a physical copy 

of the Notice, he/she is requested to send an email to pef@godrej.com or 

umeshs@indiacircus.com duly quoting his/her DP ID and Client ID or the Folio number, as the 

case may be. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 203 OF 2018 

IN THE MATTER OF COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 

2013 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION OF INDIA CIRCUS RETAIL PRIVATE 

LIMITED (‘ICRPL’ OR ‘THE TRANSFEROR COMPANY’) WITH GODREJ & BOYCE 

MANUFACTURING COMPANY LIMITED (‘G&B’ OR ‘THE TRANSFEREE COMPANY’) AND 

THEIR RESPECTIVE SHAREHOLDERS. 

 

India Circus Retail Private Limited …  the First Applicant Company 

 

Godrej & Boyce Manufacturing Company 

Limited 

 … the Second Applicant Company  

EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES 

ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 

ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 FOR THE MEETING OF 

EQUITY SHAREHOLDERS OF INDIA CIRCUS RETAIL PRIVATE LIMITED 

CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW 

TRIBUNAL, MUMBAI BENCH. 

In this statement, Godrej & Boyce Manufacturing Company Limited is hereinafter referred to as ‘G&B’ 

or ‘the Transferee Company’ or the ‘Second Applicant Company’ and India Circus Retail Private Limited 

is hereinafter referred to as ‘ICRPL’ or ‘the Transferor Company’ or ‘the First Applicant Company’. 

The other definitions contained in Scheme of Amalgamation of India Circus Retail Private Limited (‘the 

Transferor Company’) with Godrej & Boyce Manufacturing Company Limited (‘the Transferee 

Company’) and their respective Shareholders (‘the Scheme’) will apply to this Explanatory Statement 

also. The following statement as required under Section 230(3) read with Section 102 of the 

Companies Act, 2013 (‘the Act’) sets forth the details of the proposed Scheme, its effects and, in 

particular any material interests of the Directors in their capacity as Equity Shareholders and such 

other details as required under Sections 230 to 232 of the Act read with the Companies 

(Compromises, Arrangements and Amalgamations) Rules 2016:  
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1. Pursuant to an Order dated 8th day of May, 2018 passed by the National Company Law 

Tribunal, Mumbai Bench (‘NCLT’) in the Company Scheme Application No. 203 of 2018 

referred to hereinabove (‘Order’), a Meeting of the Equity Shareholders of ICRPL is being 

convened and held at Plant 11, Godrej & Boyce Manufacturing Company Limited, 

Pirojshanagar, Vikhroli, Mumbai– 400079 on Saturday, 23rd June, 2018 at 10:00 a.m. for the 

purpose of considering and if thought fit, approving with or without modification(s), the 

proposed Scheme of ICRPL with G&B and their respective Shareholders. 

2. In terms of the said Order, the quorum for the said Meeting is 2 members of ICRPL, as 

prescribed under Section 103 of the Act, present in person. Further in terms of the said Order, 

NCLT has appointed Mr. P.E. Fouzdar, Director of ICRPL failing him, Mr. P.K. Gandhi, 

Director of ICRPL and failing him Mr. K.B. Master, Director of ICRPL to be the Chairman 

of the said Meeting including for any adjournment or adjournments thereof. 

3. In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted 

upon only if a majority of persons representing three fourths in value of the Equity 

Shareholders, of ICRPL, voting in person or by proxy, agree to the Scheme. 

4. The draft Scheme was placed before the Board of Directors of the Transferor Company at its 

Meeting held on 29th January, 2018. 

5. The Board of Directors of the Transferor Company have come to the conclusion that the 

Scheme is in the best interest of the Company and its Shareholders. 

6. A copy of the Scheme as approved by the Board of Directors of ICRPL at its Meeting held on 

29th January, 2018 is enclosed herewith. 

 

7. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS 

UNDER: - 

 

INDIA CIRCUS RETAIL PRIVATE LIMITED (‘ICRPL’ OR ‘THE TRANSFEROR 

COMPANY’ OR ‘THE FIRST APPLICANT COMPANY’) 

a. The Transferor Company was incorporated under the provisions of Companies Act, 

1956, on 16th day of November, 2011, in the State of Maharashtra in the name of 

Design India Retail Private Limited. Subsequently the name of the Transferor 

Company was changed to India Circus Retail Private Limited on 17th day of March, 

2012. The Corporate Identification Number of the Transferor Company is 

U52600MH2011PTC223988. The Permanent Account Number of the Transferor 

Company is AAECD0258L. 
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b. The Registered Office of ICRPL is situated at Godrej Plant 13 Annex, 2nd Floor, 

Pirojshanagar, Vikhroli (E), Mumbai - 400079. The email address of ICRPL is 

umeshs@indiacircus.com.   

c. The details of the Authorized, Issued, Subscribed and Paid-up Share Capital of ICRPL 

as on 31st March, 2017 is as follows:  

 

Particulars 
Amount  

(in Rs.) 

Authorised Capital  

5,00,000 Equity Shares of face value of Rs. 10 each 50,00,000 

2,50,00,000 Preference Shares of face value of Rs. 10 

each 
25,00,00,000 

Total 25,50,00,000 

Issued, Subscribed and Paid-up Capital   

3,85,000 Equity Shares of face value of Rs. 10 each 38,50,000 

2,30,00,000 6% Optionally Convertible Cumulative 

Redeemable Preference Shares of face value of Rs. 10 

each 

23,00,00,000 

Total 23,38,50,000 

 

d. Subsequent to the above date, there has been change a in the Issued, Subscribed and 

Paid-up Share Capital of ICRPL. The Authorized, Issued, Subscribed and Paid-up Share 

Capital of ICRPL as on 31st January, 2018 is as under:- 

Particulars 
Amount  

(in Rs.) 

Authorised Capital  

5,00,000 Equity Shares of face value of Rs. 10 each 50,00,000 

2,50,00,000 Preference Shares of face value of Rs. 10 

each 
25,00,00,000 

Total 25,50,00,000 

Issued, Subscribed and Paid-up Capital   

3,85,000 Equity Shares of face value of Rs. 10 each 38,50,000 
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Particulars 
Amount  

(in Rs.) 

2,50,00,000 6% Optionally Convertible Cumulative 

Redeemable Preference Shares of face value of Rs. 10 

each 

25,00,00,000 

Total 25,38,50,000 

 

e. The securities of ICRPL are not listed on any Stock Exchanges.  

f. The objects for which the Transferor Company has been established are set out in its 

Memorandum of Association. The Main Objects of ICRPL is set out hereunder: 

“To carry on business as dealers, manufacturers, producers, importers, exporters, re-

exporters, mercantile agents, wholesalers, distributors, retailers, middlemen, chain 

store operators, super market operators, traders, franchisors, franchisees, on-line 

operators including e-commerce of lifestyle products (raw inputs, semi-finished and/ or 

finished), furniture, art, artifacts, consumables, electrical/ non-electrical, electronic/ 

non-electronic products, household and other products, including inter alia acting as 

designers for the foregoing lending the brand name, brand building, advisors and 

service providers in regard to the foregoing and/ or any of them.” 

g. ICRPL is engaged in the business of home décor products and supply of designs to third 

parties. 

h. There has been no change in the Object Clause of ICRPL since incorporation. 

GODREJ & BOYCE MANUFACTURING COMPANY LIMITED (‘G&B’ OR ‘THE 

TRANSFEREE COMPANY’ OR ‘THE SECOND APPLICANT COMPANY’ ) 

a. The Transferee Company was incorporated under the provisions of the Indian 

Companies Act, 1913, on the 3rd day of March, 1932, in the state of Maharashtra in the 

name of Godrej & Boyce Manufacturing Company Limited. The Corporate 

Identification Number of the Transferee Company is U28993MH1932PLC001828. The 

Permanent Account Number of the Transferee Company is AAACG1395D. 

b. The Registered Office of G&B is situated at Pirojshanagar, Vikhroli, Mumbai - 400079. 

The email id of G&B is pef@godrej.com.   
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c. The details of the Authorized, Issued, Subscribed and Paid-up share capital of G&B as 

on 31st March 2017 is as under:  

Particulars Amount (In Rs.) 

Authorized Capital   

11,00,000 Equity Shares of face value of Rs. 100 each 11,00,00,000 

9,00,000 Cumulative Redeemable Preference Shares of 

Rs. 100 each 
9,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Capital   

6,78,448 Equity Shares of face value of Rs. 100 each 6,78,44,800 

Total 6,78,44,800 

 

Subsequent to the above date, there has been a change in the Issued, Subscribed and 

Paid-up Share Capital of G&B. The Authorized, Issued, Subscribed and Paid-up Share 

Capital of G&B as on 31st January, 2018 is as under:-  

Particulars Amount (In Rs.) 

Authorized Capital   

11,00,000 Equity Shares of face value of Rs. 100 each 11,00,00,000 

9,00,000 Cumulative Redeemable Preference Shares of 

Rs. 100 each 
9,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Capital   

6,78,445 Equity Shares of face value of Rs. 100 each 6,78,44,500 

Total 6,78,44,500 

 

d. The securities of G&B are not listed on any Stock Exchanges. 

e. The objects for which the Transferee Company has been established are set out in the 

Memorandum of Association. A few of the Main Objects of G&B are briefly set out 

hereunder:- 

“ 
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1. To carry on in India and elsewhere the business of manufacturing, assembling, 

fabricating, altering, acquiring, commercialising, dismantling, designing, 

developing, exporting, importing, buying, selling, letting on hire, installing, 

inventing, maintaining, servicing, undertaking, modifying, marketing, operating, 

repairing, producing, protecting, promoting, renovating, exchanging, 

reconditioning, remodelling, and to act as agents, traders, brokers, franchisers, 

stockists, distributors, job workers, advisers, consultants, consignors, vendors, 

transporters, or otherwise, of all types of home appliances, office equipment and 

appliances, matresses, consumer durables, and other equipment, including storage 

units, all types of furniture, fire-resisting products, equipment and systems, seating 

and desking systems, fire detection systems, fire fighting equipments, passive fire 

protection, and any other equipment/ accessories pertaining to fire prevention and 

life safety measures, modular office systems, security equipment, systems and 

solutions, telecommunication and audio-visual presentation equipment, computers, 

computer peripherals, printers, printing equipment, batteries, photocopiers and 

photocopying systems, locks, locking systems & solutions, doors, cash boxes, coffers, 

typewriters; beverages and food vending machines; scissors, knives, cutlery and 

kitchen equipment, industrial products, appliances, systems and equipment, 

including storage systems and solutions, workshop equipment, material handling 

warehousing and cleaning equipment, compressors, motors and blowers, 

construction machinery, tools and toolings, industrial machines, machine tools, 

process plant and equipment, fabrications, apparatuses, for all applications in 

commercial and industrial establishments and units, and all products, components, 

accessories, sub-assemblies, installations and sub-systems thereof, of every size, 

description, and variety, and made of iron, steel, any metal(s) or alloy, nonmetals, or 

any combination thereof and to otherwise sell and deal in the same. 

2. To carry on the business of iron founders, iron masters, smelters, mechanical, 

industrial and automation engineers, manufacturers of agricultural implements and 

other machinery, tool makers, metal workers, millwrights, machinists, iron and steel 

converters, and steel makers, brass founders, boiler makers, wood workers, builders, 

painters, metallurgists, electrical and electronics engineers, electronic security and 

surveillance contractors, environmental engineers, structural and construction 

engineers, water supply engineers, gas makers, farmers, gardeners, printers, carriers 

and merchants, and to buy, sell, manufacture, repair, convert, alter, let on hire, and 

deal in machinery, implements, rolling-stock, and hardware of all kinds, and to carry 
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on any other business (manufacturing, turnkey projects or otherwise) which may 

seem to the Company capable of being conveniently carried on in connection with 

the above, or otherwise calculated directly or indirectly to enhance the value of any 

of the Company's property and rights for the time being. 

3. To acquire and take over as a going concern the business of Messrs. Godrej & Boyce 

Manufacturing Company and the Factory for the manufacture of safes, boxes, 

cabinets, shelves etc., belonging to Messrs. Godrej & Boyce Manufacturing 

Company situated in Bombay with or without the assets and liabilities of that business 

or any of them at such price and upon such terms and conditions as may be agreed 

upon.” 

f. The main business carried on by G&B is of manufacturing and marketing of various 

consumer durables, office equipments, industrial products and real estate development. 

g. There have been changes in the Objects of the Transferee Company during the last five 

years. The said changes have been highlighted in the Memorandum of Association, the 

copies of which are available for inspection as per clause 15(y) below. 

8. BACKGROUND OF THE SCHEME 

The Scheme inter-alia provides for the Amalgamation of ICRPL with G&B and consequent 

dissolution, without winding up of ICRPL and cancellation of Equity Shares held by G&B in 

ICRPL and various other matters consequential or otherwise integrally connected herewith. 

 

9. RATIONALE OF THE SCHEME 

ICRPL is a Wholly Owned Subsidiary of G&B. ICRPL is primarily engaged in the business 

of home décor products and supply of designs to third parties. G&B is engaged in the business 

of manufacturing and marketing of various consumer durables, office equipments, industrial 

products and real estate development.  

 

The rationale of the Scheme is as follows:  

• Operational synergies with the existing business of G&B; 

• Elimination of multiple entities; 

• Reducing the multiplicities of legal and regulatory compliances; 

• Reducing time and efforts for co-ordination of financials at group level;  

• Elimination of duplicative communication and coordination efforts; and 

• Rationalisation of administrative and compliance costs. 
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10. SALIENT FEATURES OF THE SCHEME 

Salient features of the Scheme are set out as below: 

i. The Scheme of Amalgamation has been presented under Sections 230 to 232 of the Act 

and other applicable provisions of the Act, as the case may be, including any statutory 

modifications or re-enactments thereof, and Rules made thereunder and amendments 

thereof, for the amalgamation of ICRPL with G&B. 

ii. “Appointed Date” for the Scheme is 1st April, 2017. 

iii. “Effective Date” means, for the purpose of this Scheme, the last of the date on which all 

the conditions specified in Clause 15 are complied with and the Scheme shall become 

effective. References in this Scheme to the date of “coming into effect of this Scheme” 

or “effectiveness of this Scheme” shall mean the Effective Date; 

iv. With effect from the Appointed Date and upon the Scheme becoming effective, the entire 

business and assets and properties of the Transferor Company, shall, under the provisions 

of Sections 230 to 232 and all other applicable provisions, if any, of the Act and Section 

2(1B) of the Income Tax Act, 1961, and without any further act or deed, stand transferred 

to and vested into, as a going concern, into G&B, so as to vest in G&B all the rights, title 

and interest pertaining to the business of the Transferor Company.  

v. The Amalgamation of ICRPL with G&B, pursuant to and in accordance with the Scheme, 

shall take place with effect from the Appointed Date, but shall be operative from the 

Effective Date. Therefore, for all regulatory and tax purposes, the Amalgamation would 

be effective from the Appointed Date of the Scheme. 

vi. Upon the Scheme becoming effective and in consideration of the amalgamation, the 

shares held by G&B in ICRPL shall get cancelled and no Equity Shares shall be issued 

by G&B as ICRPL is a Wholly Owned Subsidiary of G&B. 

vii. G&B shall account for the Amalgamation in its books of accounts as per Indian 

Accounting Standard (Ind-AS) 103 on Accounting for Amalgamations as specified in 

Clause 6 of the Scheme. 

viii. The Scheme is conditional upon and subject to the following: 

a) The requisite consent, approvals or permission of the Central Government or any other 

Statutory or Regulatory Authority which by law or otherwise may be necessary for the 

implementation of this Scheme 

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

Creditors of ICRPL and G&B as required under the Act and as may be directed by the 

Hon’ble NCLT. 

(c) Obtaining the sanction of the Hon'ble NCLT by ICRPL and G&B under Sections 230 
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to 232 of the Act and other applicable provisions thereunder. 

(d) The Certified Copies of the Orders of the Hon’ble NCLT sanctioning the Scheme, are 

filed with the Registrar of Companies, Maharashtra, Mumbai by ICRPL and G&B, 

respectively. 

The features set out above being only the salient features of the Scheme, the Equity 

Shareholders of G&B are requested to read the entire text of the Scheme to get themselves 

fully acquainted with the provisions thereof. 

 

11. CAPITAL STRUCTURE PRE AND POST THE SCHEME 

a. The Pre-Amalgamation capital structure of ICRPL is mentioned in Paragraph 7 above. 

Post amalgamation, ICRPL shall be dissolved without being wound up. 

b. The Pre-Amalgamation capital structure of G&B is mentioned in Paragraph 7 above. 

The entire Issued, Subscribed and Paid-Up Share capital of ICRPL is held by G&B. 

Hence, upon the Scheme becoming effective, no shares of G&B shall be allotted in 

lieu or exchange of the holding in ICRPL and, investment in the Share Capital of 

ICRPL shall stand cancelled in the books of G&B. Upon the coming into effect of this 

Scheme, the share certificates, and/or the shares in electronic form if any representing 

the shares held by G&B, and its nominees, in ICRPL shall be deemed to be cancelled 

without any further act or deed for cancellation thereof by G&B, and shall cease to be 

in existence accordingly. The Post- Amalgamation capital structure of G&B will be as 

follows: 

Particulars Amount (In Rs.) 

Authorized Capital   

11,00,000 Equity Shares of face value of Rs. 100 each 11,00,00,000 

9,00,000 Cumulative Redeemable Preference Shares of 

face value of Rs. 100 each 
9,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Capital   

6,78,445 Equity Shares of face value of Rs. 100 each 6,78,44,500 

Total 6,78,44,500 

 

12. SHAREHOLDING PATTERN PRE- AND POST THE SCHEME 

a) The Pre-Amalgamation Equity shareholding pattern of ICRPL as on the date of this 
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statement is as follows:  

Sr. 
No. 

Name of the Shareholder No. of 
Equity 
Shares 

held 

Shareholding 
as % of total 
no. of Equity 
shares issued 

1. Godrej & Boyce Manufacturing Company Limited 3,84,994 99.99% 
2. Mr. P.K. Gandhi with Godrej & Boyce 

Manufacturing Company Limited 
1 0.00% 

3. Mr. P.E. Fouzdar with Godrej & Boyce 
Manufacturing Company Limited 

1 0.00% 

4. Mr. B.M. Wadia with Godrej & Boyce 
Manufacturing Company Limited 

1 0.00% 

5. Mr. K.B. Master with Godrej & Boyce 
Manufacturing Company Limited 

1 0.00% 

6. Mr. A.S. Mathur with Godrej & Boyce 
Manufacturing Company Limited 

1 0.00% 

7. Mr. Bhavesh K. Khandhar with Godrej & Boyce 
Manufacturing Company Limited 

1 0.00% 

TOTAL 3,85,000 100.00% 

a) The Pre-Amalgamation Preference shareholding pattern of ICRPL as on the date of this 

statement is as follows:  

Sr. 
No. 

Name of the Shareholder No. of 6% Optionally 
Convertible Cumulative 
Redeemable Preference 
Shares (OCCRPS) held 

Shareholding 
as % of total 
no. of 
OCCRPS 
issued 

1. Godrej & Boyce Manufacturing 
Company Limited 

2,50,00,000 100.00% 

 

b) The Pre-Amalgamation shareholding pattern of G&B as on the date of this statement is 

as follows: 

Sr. 
No. 

Name of the Shareholder No. of 
Equity 
Shares 
held 

Shareholding 
as % of total 
no. of Equity 
shares issued 

1. Mr. A.B. Godrej 5 0.00% 

2. Mr. A.B. Godrej, Trustee of ABG Family Trust 41,095 6.06% 

3. Ms. T.A. Dubash 6,922 1.02% 

4. Ms. T.A. Dubash, Trustee of TAD Family Trust 14,107 2.08% 

5. Mr. P.A. Godrej 6,922 1.02% 

6. Mr. P.A. Godrej, Trustee of PAG Family Trust 14,107 2.08% 

7. Ms. N. Godrej 6,923 1.02% 
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8. Ms. N. Godrej, Trustee of NG Family Trust 14,107 2.08% 

9. Mr. N.B. Godrej 21,345 3.15% 

10. Mr. N.B. Godrej, Trustee of NBG Family Trust 32,023 4.72% 

11. Mr. S.N. Godrej 47 0.01% 

12. Mr. N.B. Godrej, Trustee of SNG Family Trust 16,892 2.49% 

13. Mr. B.N. Godrej 1,459 0.22% 

14. Mr. N.B. Godrej, Trustee of BNG Family Trust 15,480 2.28% 

15. Mr. N.B. Godrej, Trustee of HNG Family Trust 16,939 2.50% 

16. Mr. J.N. Godrej 5 0.00% 

17. Mr. J.N. Godrej & Others, Trustees of JNG Family 
Trust 

32,710 4.82% 

18. Ms. P.J. Godrej 33 0.00% 

19. Ms. R.J. Godrej 1 0.00% 

20. Mr. J.N. Godrej & Others, Trustees of The Raika 
Godrej Family Trust 

10,376 1.53% 

21. Mr. J.N. Godrej & Others, Trustees of Raika Lineage 
Trust 

25,342 3.74% 

22. Mr. N.J. Godrej 10,379 1.53% 

23. Mr. J.N. Godrej & Others, Trustees of Navroze 
Lineage Trust 

25,342 3.74% 

24. Ms. S.G. Crishna 20 0.00% 

25. Ms. S.G. Crishna & Others, Trustees of SGC Family 
Trust 

35,313 5.20% 

26. Mr. V.M. Crishna 13 0.00% 

27. Ms. F.C. Bieri 10,380 1.53% 

28. Ms. S.G. Crishna & Others, Trustees of FVC Family 
Trust 

24,040 3.54% 

29. Ms. Nyrika Holkar 10,381 1.53% 

30. Ms. S.G. Crishna & Others, Trustees of NVC Family 
Trust 

24,040 3.54% 

31. Mr. R.K. Naoroji 1 0.00% 

32. Mr. R.K. Naoroji & Others, Partners of M/s. RKN 
Enterprises 

1,04,185 15.36% 

33. Mr. A.F. Golwalla & Others, Trustees of Pirojsha 
Godrej Foundation 

1,57,500 23.21% 

34. Surveyors & Company Pvt. Ltd. 11 0.00% 
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TOTAL 6,78,445  100.00% 
 

13. DISCLOSURE ON EFFECT OF AMALGAMATION 

There is no effect of the Amalgamation on the Key Managerial Personnel, Directors, 

Promoters and Non-Promoters of the Company. 

 
14. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL 

PERSONNEL: 

The Directors and Key Managerial Personnel (KMP) and their respective relatives, of ICRPL 

may be deemed to be concerned and/ or interested in the Scheme only to the extent of their 

shareholding in their respective Companies, or to the extent the said Directors/ KMP are the 

Partners, Directors, Members of the Companies, Firms, Association of Persons, Bodies 

Corporate and/ or Beneficiary of Trust that hold Shares in any of the Companies. Save as 

aforesaid, none of the Directors, Managing Director or the Manager or KMP of the Transferor 

Company and G&B have any material interest in the Scheme. 

 

a) The details of the present Directors and KMP of ICRPL and their respective 

shareholdings in the Transferor Company and G&B as on the date of the statement are 

as follows: 

Sr. 
No. 

Name Designation Shares 
held in 
ICRPL 

Shares held 
in G&B 

1. K.R. Mehta Whole Time 
Director 

Nil Nil 

2. P.K. Gandhi Director Nil Nil 
3. P.E. Fouzdar Director Nil Nil 
4. K.B. Master Director Nil Nil 
5. B.N. Doongaji Director Nil Nil 
6. G.V. Sampat Director Nil Nil 
7. U.V. Shukla Chief 

Financial 
Officer and 
Company 
Secretary 

Nil Nil 

 
b) The details of the present Directors and KMP of G&B and their respective 

shareholdings in the Transferor Company and G&B as on the date of this statement are 

as follows: 
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Sr. 
No. 

Name Designation Shares 
held in 
ICRPL 

Shares held 
in G&B 

1. Mr. J.N. Godrej Chairman & Managing 
Director 

Nil 93,775* 

2. Mr. A.B. Godrej Director Nil 41,100** 
3. Mr. N.B. Godrej Director Nil 1,02,679# 
4. Mr. V.M. 

Crishna 
Executive Director Nil 13 

5. Mr. A.G. Verma Executive Director & 
President 

Nil Nil 

6. Ms. Nyrika 
Holkar 

Executive Director- 
Corporate Affairs 

Nil 10,381 

7. Mr. K.N. 
Petigara 

Director Nil Nil 

8. Mr. P.P. Shah Director Nil Nil 
9. Ms. A. 

Ramachandran 
Director Nil Nil 

10.  Mr. K.M. Elavia Director Nil Nil 
11. Mr. N.J. Godrej Director Nil 10,379 
12. Mr. P.E. 

Fouzdar 
Executive Vice 
President (Corporate 
Affairs) & Company 
Secretary 

Nil Nil 

13. Mr. P.K. Gandhi Chief Financial Officer Nil Nil 
 

*Out of 93,775 Equity Shares held, 32,710 Shares held as a Trustee of JNG Family Trust, 10,376 Shares 

held as a Trustee of The Raika Godrej Family Trust, 25,342 Shares held as a Trustee of Navroze 

Lineage Trust and 25,342 Shares held as a Trustee of Raika Lineage Trust. 

**Out of 41,100 Equity Shares held, 41,095 Shares held as a Trustee of ABG Family Trust 

#Out of 1,02,679 Equity Shares held, 32,023 Shares held as a Trustee of NBG Family Trust, 16,892 

Shares held a Trustee of SNG Family Trust, 15,480 Shares held as a Trustee of BNG Family Trust and 

16,939 Shares held as a Trustee of HNG Family Trust. 

 

15. GENERAL 

a) The Transferor Company and G&B have filed a joint Application before the National 

Company Law Tribunal, Mumbai Bench for seeking requisite directions in connection with 

the Scheme under Sections 230 to 232 of the Act. 

b) In relation to the Meeting of the Equity Shareholders of ICRPL, Equity Shareholders whose 

names are appearing in the records of ICRPL as on 30th April, 2018 shall be eligible to 

attend and vote at the Meeting of the Equity Shareholders of G&B convened at the direction 

of the Tribunal. 
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c) It may be noted that this Scheme is in the nature of Merger  by absorption and hence, the 

term Scheme of “Amalgamation” shall be construed as Scheme of “Merger by Absorption”. 

d) There is no amount due to the Secured Creditors of ICRPL as on 31st January, 2018 and 

the amount due to Unsecured Creditors by ICRPL as on 31st January, 2018 is Rs 

5,23,69,665. 

e) The amount due by G&B to its Secured Creditors as on 31st January, 2018 is Rs. 

7,87,18,00,000 and the amount due by G&B to its Unsecured Creditors as on 31st January, 

2018 is Rs. 48,87,56,67,639. 

f) The rights and interests of the Unsecured and Secured Creditors of the Transferor Company 

and G&B will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at 

all, called from them nor their rights sought to be modified in any manner and post the 

Scheme, G&B will be able to meet its liabilities as they arise in the ordinary course of 

business. 

g) Except to the extent of the shares held by the Directors and KMP stated under paragraph 

14 above, none of the Directors, KMP of ICRPL or their respective relatives is in any way 

connected or interested in the aforesaid Resolution.  

h) The latest audited accounts for the year ended 31st March, 2017 and latest unaudited 

accounts as on 31st January, 2018 of G&B indicates that it is in a solvent position and would 

be able to meet liabilities as they arise in the course of business. There is no likelihood that 

any Secured and/or Unsecured Creditor of the Transferor Company would lose or be 

prejudiced as a result of the Scheme being passed since no sacrifice or waiver is, at all, 

called for from them nor are their rights sought to be modified in any manner. Hence, the 

Scheme will neither cast any additional burden on the Shareholders or Creditors of G&B 

nor will it affect their interest. 

i) There are no winding up proceedings pending against G&B and ICRPL as of date. 

j) No investigation proceedings are pending under the provisions of the Companies Act, 2013 

or under the provisions of the Companies Act, 1956 in respect of ICRPL or G&B. 

k) A copy of the Scheme has been filed with Registrar of Companies, Maharashtra, Mumbai 

by each of G&B and ICRPL on 12th day of May, 2018. 

l) The Transferee Company and the Transferor Company are required to seek approvals/ 

sanctions/ no-objections from certain Regulatory and Governmental Authorities for the 

Scheme such as the Registrar of Companies, Regional Director and the Official Liquidator 

(in case of Transferor Company) and will obtain the same at the relevant time. 

m) In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall 

stand revoked, cancelled and be of no effect and null and void. 



 

20 
 

n) Names and addresses of the Directors and Promoters of ICRPL are as under:  

Sr. 
No 

Name of Director Address 

1. Mr. K.R. Mehta 15-Pentacle, 4th Floor, 61/D, Vivek Singh 
Lane, Sophia College, Cumballa Hill, Mumbai 
400026 

2. Mr. P.K. Gandhi M-17, Godrej Baug, Off Napeansea Road, 
Mumbai - 400026 

3. Mr. P.E. Fouzdar B-13, Godrej Baug, Off Napeansea Road, 
Mumbai - 400026 

4. Mr. K.B. Master No. 3, Readymoney Building, 2nd Floor, Sir 
Ratan Tata Road, Tardeo, Mumbai 400034 

5. Mr. B.N. Doongaji 4th Floor, Mackawee Mansion, 7-Gunbow 
Street, Fort, Mumbai, Maharashtra- 400001 

6. Mr. G.V. Sampat 1402, Balaji Garden-B, The South Indian Co-
op. Hsg. Society, Scheme-6, Road, Matunga, 
Mumbai 400019 

 
Sr. 
No 

Name of Promoter Address 

1. Godrej & Boyce 
Manufacturing Company 
Limited 

Pirojshanagar, Vikhroli, Mumbai - 400079 

 

o) Names and addresses of the Directors and Promoters of G&B are as under: 

Sr. 
No 

Name of Director Address 

1.  Mr. J.N. Godrej 40-D, Ridge Road, Mumbai- 400006 

2.  Mr. A.B. Godrej Aashraye Godrej House 67-H, Walkeshwar Road, 
Mumbai- 400006 

3.  Mr. N.B. Godrej 40-D, B.G. Kher Marg, 2nd Floor, Malabar Hill 
Mumbai- 400006 

4.  Mr. V.M. Crishna A-261, Grand Paradi Apartments, Off August Kranti 
Marg, Mumbai- 400036 

5.  Mr. A.G. Verma 902-B Fantasia, Raheja Garden, LBS Road Thane- 
400604 

6.  Ms. Nyrika Holkar A-261, Grand Paradi Apartments, Off August Kranti 
Marg, Mumbai- 400036 

7.  Mr. K.N. Petigara 801, Citadel, 18-B Ruparel Marg, Malabar Hill, 
Mumbai- 400006 

8.  Mr. P.P. Shah 72A Embassy Apartments, 7th Floor, Napean Sea Road, 
Mumbai- 400006 

9.  Ms. A. Ramachandran 2401-2402, A Wing, Raheja Atlantis, Ganpat Rao 
Kadam Marg, Lower Parel, Mumbai- 400013 

10.  Mr. K.M. Elavia 2A Anand Bhavan, 36th Road, Bandra (West) 
Mumbai- 400050 

11.  Mr. N.J. Godrej 40-D, Ridge Road, Mumbai- 400006 
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Sr. 
No. 

Name of Promoter Address 

1.  Mr. A.B. Godrej Aashraye Godrej House 67-H, Walkeshwar Road, 
Mumbai- 400006 

2.  Mr. A.B. Godrej, Trustee 
of ABG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai - 400079 

3.  Ms. T.A. Dubash 89 B, Hasman Bungalow, Bhulabhai Desai Road, 
Mumbai 400 026 

4.  Ms. T.A. Dubash, Trustee 
of TAD Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai - 400079 

5.  Mr. P.A. Godrej Aashraye Godrej House 67-H, Walkeshwar Road, 
Mumbai- 400006 

6.  Mr. P.A. Godrej, Trustee 
of PG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai - 400079 

7.  Ms. N. Godrej 4501, Strata, Planet Godrej, K.K. Marg, Mahalaxmi 
East, Mumbai 400 011 

8.  Ms. N. Godrej, Trustee of 
NG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai - 400079 

9.  Mr. N.B. Godrej 40-D, B.G. Kher Marg 2nd Floor, Malabar Hill 
Mumbai- 400006 

10.  Mr. N.B. Godrej, Trustee 
of NBG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai – 400079 

11.  Mr. S.N. Godrej 40-D, B.G. Kher Marg 2nd Floor, Malabar Hill 
Mumbai- 400006 

12.  Mr. N.B. Godrej, Trustee 
of SNG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai – 400079 

13.  Mr. B.N. Godrej 40-D, B.G. Kher Marg 2nd Floor, Malabar Hill 
Mumbai- 400006 

14.  Mr. N.B. Godrej, Trustee 
of BNG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai – 400079 

15.  Mr. N.B. Godrej, Trustee 
of HNG Family Trust 

5th Floor, Godrej One, Pirojshanagar, Eastern Express 
Highway, Vikhroli, Mumbai – 400079 

16.  Mr. J.N. Godrej 40-D, Ridge Road Mumbai- 400006 

17.  Mr. J.N. Godrej & 
Others, Trustees of JNG 
Family Trust 

Plant 11, 3rd Floor, Godrej & Boyce Manufacturing 
Company Limited, Pirojshanagar, Vikhroli, Mumbai 
400079 

18.  Ms. P.J. Godrej 40-D, Ridge Road, Mumbai- 400006 

19.  Ms. R.J. Godrej 40-D, Ridge Road, Mumbai- 400006 

20.  Mr. J.N. Godrej & 
Others, Trustees of The 
Raika Godrej Family 
Trust 

40D, B.G. Kher Marg, Malabar Hill, Mumbai 400 006 

21.  Mr. J.N. Godrej & 
Others, Trustees of Raika 
Lineage Trust 

Plant 11, 3rd Floor, Godrej & Boyce Manufacturing 
Company Limited, Pirojshanagar, Vikhroli, Mumbai 
400079 

22.  Mr. N.J. Godrej 40-D, Ridge Road, Mumbai- 400006 
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23.  Mr. J.N. Godrej & 
Others, Trustees of 
Navroze Lineage Trust 

Plant 11, 3rd Floor, Godrej & Boyce Manufacturing 
Company Limited, Pirojshanagar, Vikhroli, Mumbai 
400079 

24.  Ms. S.G. Crishna A-261, Grand Paradi Apartments, Off August Kranti 
Marg, Mumbai- 400036 

25.  Ms. S.G. Crishna & 
Others, Trustees of SGC 
Family Trust 

Plant 11, 3rd Floor, Godrej & Boyce Manufacturing 
Company Limited, Pirojshanagar, Vikhroli, Mumbai 
400079 

26.  Mr. V.M. Crishna A-261, Grand Paradi Apartments, Off August Kranti 
Marg, Mumbai- 400036 

27.  Ms. F.C. Bieri A-261, Grand Paradi Apartments Off August Kranti 
Marg Mumbai- 400036 

28.  Ms. S.G. Crishna & 
Others, Trustees of FVC 
Family Trust 

Plant 11, 3rd Floor, Godrej & Boyce Manufacturing 
Company Limited, Pirojshanagar, Vikhroli, Mumbai 
400079 

29.  Ms. Nyrika Holkar A-261, Grand Paradi Apartments, Off August Kranti 
Marg, Mumbai- 400036 

30.  Ms. S.G. Crishna & 
Others, Trustees of NVC 
Family Trust 

Plant 11, 3rd Floor, Godrej & Boyce Manufacturing 
Company Limited, Pirojshanagar, Vikhroli, Mumbai 
400079 

31.  Mr. R.K. Naoroji Behla Court, 24, Ramchandani Marg, Apollo Bunder 
Mumbai- 400039 

32.  Mr. R.K. Naoroji & 
Others, Partners, M/s. 
RKN Enterprises 

Plant 11, 3rd Floor, Godrej & Boyce Mfg. Co. Ltd., 
Pirojshanagar, Eastern Express Highway, Vikhroli 
(East), Mumbai-400079 

 

p) The Board of Directors of ICRPL approved the Scheme at its Meeting held on 29th January, 

2018. Details of Directors of ICRPL who voted in favour/ against/ did not participate in the 

Meeting of the Board of Directors are given below: 

Sr. 
No 

Name of Director Voted in 
favour of 
the 
resolution 

Voted 
against the 
resolution 

Did not 
vote or 
Participate 

1. Mr. K.R. Mehta   -- -- 

2. Mr. P.K. Gandhi   -- -- 

3. Mr. P.E. Fouzdar   -- -- 

4. Mr. K.B. Master   -- -- 

5. Mr. B.N. Doongaji   -- -- 

6. Mr. G.V. Sampat   -- -- 

 

q) The Board of Directors of G&B approved the Scheme at its Meeting held on 29th January, 

2018. Details of Directors of G&B who voted in favour/ against/ did not participate in the 

Meeting of the Board of Directors are given below: 
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Sr. 
No. 

Name of Director Voted in 
favour of 
the 
resolution 

Voted 
against 
the 
resoluti
on 

Did not vote or 
Participate 

1.  Mr. J.N. Godrej   -- -- 

2.  Mr. A.B. Godrej   -- -- 

3.  Mr. N.B. Godrej   -- -- 

4.  Mr. V.M. Crishna   -- -- 

5.  Mr. A.G. Verma   -- -- 

6.  Ms. Nyrika Holkar 
 

-- -- Absent, so did 
not participate 

7.  Mr. K.N. Petigara   -- -- 

8.  Mr. P.P. Shah   -- -- 

9.  Ms. A. Ramachandran   -- -- 

10.  Mr. K.M. Elavia   -- -- 

11.  Mr. N.J. Godrej   -- -- 

 
r) Since there is no issue of shares pursuant to the Scheme, Valuation Report is not required 

by the Transferee Company and the Transferor Company. 

s) The proposed arrangement under the Scheme shall have the following effect: 

With respect to ICRPL: 

(i) Upon effectiveness of the Scheme i.e. on Amalgamation of ICRPL with G&B, 

there will be no issue of Shares to the Shareholders of ICRPL as ICRPL is a 

Wholly-Owned Subsidiary of G&B.  

(ii) Further, pursuant to the Scheme becoming effective, ICRPL shall cease to exist 

and thus, the question of impact on KMP and Directors of ICRPL does not arise. 

(iii) As stated in clause 10 of the Scheme, all staff, workmen and employees of 

ICRPL who are in service as on the Effective Date shall become staff, workmen 

and employees of G&B without any break in their service and on the basis of 

continuity of service, and the terms and conditions of their employment shall not 

be less favorable than those applicable to them with reference to their 

employment with ICRPL on the Effective Date. 

(iv) Under the Scheme, there is no arrangement with the Creditors of ICRPL. No 

compromise is offered under the Scheme to any of the Creditors of ICRPL. The 
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liability to the Creditors of ICRPL, under the Scheme, is neither reduced nor 

being extinguished. 

(v) ICRPL does not have any outstanding Debenture and therefore the effect of the 

Scheme on any Debenture Holders or Debenture Trustees does not arise. 

(vi) ICRPL does not have any Public Deposits and therefore the effect of the Scheme 

on any Depositors does not arise. 

With respect to G&B: 

(i) There is no adverse effect of the Scheme on the Equity Shareholders (the only 

class of the Shareholders) of G&B, the Promoter and Non-Promoter 

Shareholders, the KMP, Employees and/or the Directors of G&B. 

(ii) No change in Key Managerial Personnel is expected pursuant to the Scheme. 

(iii) Under the Scheme, there is no arrangement with the Creditors of G&B. No 

compromise is offered under the Scheme to any of the Creditors of G&B. The 

liability to the Creditors of G&B, under the Scheme, is neither reduced nor being 

extinguished. 

(iv) Under the Scheme, there is no arrangement with the Debenture Holders of G&B. 

No compromise is offered under the Scheme to any of the Debenture Holders of 

G&B. The liability to the Debenture Holders of G&B, under the Scheme, is 

neither reduced nor being extinguished. 

(v) Under the Scheme, there is no arrangement with the Depositors of G&B. No 

compromise is offered under the Scheme to any of the Depositors of G&B. The 

liability to the Depositors of G&B, under the Scheme, is neither reduced nor 

being extinguished. 

t) A Report dated 27th April, 2018 adopted by the Directors of ICRPL, explaining the effects 

on each class of Shareholders, Key Managerial Personnel, Promoter and Non-Promoter 

Shareholder is attached herewith. 

u) A Report dated 27th April, 2018 adopted by the Directors of G&B, explaining the effects 

on each class of Shareholders, Key Managerial Personnel, Promoter and Non-Promoter 

Shareholders is attached herewith.  

v) A copy of the Unaudited Financial Statements of ICRPL as on 31st January, 2018 is 

attached herewith. 

w) A copy of the Unaudited Financial Statements of G&B as on 31st January, 2018 is attached 

herewith. 
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x) This Statement may be treated as an Explanatory Statement under Section 230(3) read with 

Section 102 of the Companies Act, 2013. 

y) Inspection of the following documents may be carried out by the Equity Shareholders of 

ICRPL at the Registered Office of ICRPL on any working day (except Saturdays) prior to 

the date of the Meeting between 10:00 am to 1:00 p.m.: 

 Copy of the Order dated 8th day of May, 2018 of the Hon’ble Tribunal passed in 

Company Scheme Application No 203 of 2018 directing the convening of the 

Meeting of the Equity Shareholders of ICRPL; 

 Copy of the Scheme; 

 The Pre and Post Merger Capital Structure and Shareholding Pattern of ICRPL and the 

G&B; 

 Copy of Memorandum and Articles of Association of each of ICRPL and G&B; 

 Copy of Audited Financial Statements of ICRPL and G&B for year ended 31st March, 

2017 including Consolidated Financial Statements, wherever applicable; 

 Copy of Unaudited Financial Statements of ICRPL and G&B as on 31st January, 2018; 

 Copy of the Register of Director’s shareholding of ICRPL and G&B; 

 Copies of the Resolutions passed by the Board of Directors of ICRPL and G&B 

respectively approving the Scheme; 

 Copy of the Certificate issued by the Statutory Auditor of G&B stating that the 

Accounting Treatment proposed in the Scheme is in conformity with Accounting 

Standards prescribed under Section 133 of the Act;  

 Copies of E-Form GNL-1 filed by G&B and ICRPL with the Registrar of Companies, 

Maharashtra, Mumbai along with challan dated 12th day of May, 2018, evidencing filing 

of the Scheme; 

z) This Statement may be treated as the Statement under Sections 230(3), 232 and 102 of the 

Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016. A copy of the Scheme, Explanatory Statement, Proxy 

Form in MGT-11 and Attendance Slip may be obtained free of charge on any working day 

(except Saturdays) prior to the date of the Meeting, from the Registered Office of ICRPL 

situated at Godrej Plant 13, Annex, 2nd Floor, Pirojshanagar, Vikhroli - East, Mumbai – 

400079 or at the Office of its Advocates M/s Hemant Sethi & Co., 1602 Nav Parmanu, 

Behind Amar Cinema, Chembur, Mumbai – 400071. 
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SCHEME OF AMALGAMATION 

OF 

INDIA CIRCUS RETAIL PRIVATE LIMITED (‘ICRPL OR ‘THE TRANSFEROR 

COMPANY’)  

WITH 

GODREJ & BOYCE MANUFACTURING COMPANY LIMITED (‘G&B’ OR ‘THE 

TRANSFEREE COMPANY’) 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 

 

(A) PREAMBLE 

The Scheme of Amalgamation is presented under Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 for amalgamation of India Circus Retail Private Limited 

(‘ICRPL’) with Godrej & Boyce Manufacturing Company Limited (‘G&B’). This Scheme also 

provides for various other matters consequential to amalgamation or otherwise integrally connected 

herewith. 

 

(B) RATIONALE FOR THE SCHEME OF AMALGAMATION 

ICRPL is engaged in the business of home décor products and supply of designs to third parties. 
G&B, a part of the Godrej Group, is a diversified Company and is engaged in manufacturing of 
locks, furniture (including mattress), construction, appliances etc. It is also engaged in the 
business of offering innovative home and office interior solutions. 
The Amalgamation of India Circus Retail Private Limited with Godrej & Boyce Manufacturing 

Company Limited would have the following benefits: 

 Operational synergies with the existing business of G&B; 

 Elimination of multiple entities; 

 Reducing the multiplicities of legal and regulatory compliances; 

 Reducing time and efforts for co-ordination of financials at group level;  

 Elimination of duplicative communication and coordination efforts; and 

 Rationalisation of administrative and compliance costs. 

 

 (C) PARTS OF THE SCHEME 

This Scheme of Amalgamation is divided into the following parts: 

Part I  Definitions and Share Capital; 
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Part II  Amalgamation of ICRPL with G&B; and 

Part III  General Clauses, Terms and Conditions. 

 

PART I – DEFINITIONS AND SHARE CAPITAL 

1.      DEFINITIONS 

In this Scheme of Amalgamation, unless inconsistent with the subject or context, the following 

expressions shall have the following meanings:  

 

1.1 “Act” means the Companies Act, 2013 and shall include any statutory modifications, re-

enactment or amendments thereof for the time being in force. 

1.2 “Appointed Date” means April 1, 2017.  

 

1.3 “Board of Directors” or “Board” means the Board of Directors of ICRPL or G&B, as the case 

may be, and shall include a duly constituted committees thereof. 

 

1.4 “Effective Date” means, for the purpose of this Scheme, the last of the date on which all the 

conditions specified in Clause 15 are complied with and the Scheme shall become effective.  

References in this Scheme to the date of "coming into effect of this Scheme" or “effectiveness 

of this Scheme” shall mean the Effective Date; 

 

1.5 “G&B” or “the Transferee Company ” means Godrej  & Boyce Manufacturing Company 

Limited having its Registered Office at Pirojshanagar, Vikhroli , Mumbai - 400 079, 

Maharashtra, India.  

 

1.6 “ICRPL” or “the Transferor Company” means India Circus Retail Private Limited having 

its Registered Office at Godrej Plant 13 Annex, 2th Floor, Pirojshanagar, Vikhroli East, Mumbai 

- 400 079, Maharashtra, India.  

 

1.7 “NCLT” means Mumbai Bench of Hon’ble National Company Law Tribunal. 

 

1.8 “Scheme” or “the Scheme” or “this Scheme” or “this Scheme of Amalgamation” means this 

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

14 of this Scheme as imposed or directed by the Hon’ble NCLT or such other competent 

authority, as may be applicable. 
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1.9 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context 

or meaning thereof, have the same meaning ascribed to them under the Act, the Securities 

Contract Regulation Act, 2013, 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. 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

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

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

be effective from the Appointed Date but shall become operative upon coming into effect of 

this Scheme. 

 

3. SHARE CAPITAL 

3.1 The share capital of ICRPL as  at 31st March 2017 is as under: 

Particulars  Amount (In Rs.) 

Authorized Capital   

5,00,000 Equity Shares of Rs. 10 each 50,00,000 

2,50,00,000 Preference Shares of Rs. 10 each 25,00,00,000 

Total 25,50,00,000 

Issued, Subscribed and Paid-up Capital   

3,85,000 Equity Shares of Rs. 10 each 38,50,000 

2,30,00,000 6% Optionally Convertible Cumulative 

Redeemable Preference Shares of Rs. 10 each 
23,00,00,000 

Total 23,38,50,000 

 

Subsequent to 31st March 2017 and till the Board of Directors approving the Scheme, following 

is the Authorized, Issued, Subscribed and Paid Up share capital of ICRPL.  

Particulars  Amount (In Rs.) 

Authorized Capital   

5,00,000 Equity Shares of Rs. 10 each 50,00,000 

2,50,00,000 Preference Shares of Rs. 10 each 25,00,00,000 

Total 25,50,00,000 

Issued, Subscribed and Paid-up Capital   

3,85,000 Equity Shares of Rs. 10 each 38,50,000 
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2,50,00,000 6% Optionally Convertible Cumulative 

Redeemable Preference Shares of Rs. 10 each 
25,00,00,000 

Total 25,38,50,000 

 

As on date, the entire Issued, Subscribed and Paid Up Capital of ICRPL is held by G&B and its 

Nominees. Accordingly, ICRPL is a wholly owned subsidiary of G&B. 

 

3.2 The share capital of G&B as  at 31st March 2017 is as under:  

Particulars  Amount (In Rs.) 

Authorized Capital   

11,00,000 Equity Shares of Rs. 100 each 11,00,00,000 

9,00,000 Cumulative Redeemable Preference Shares of Rs. 

100 each 
9,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Capital   

6,78,448 Equity Shares of Rs. 100 each 6,78,44,800 

Total 6,78,44,800 

Subsequent to 31st March 2017, as on date following is the Authorized, Issued, Subscribed and 

Paid Up Share Capital of G&B. 

Particulars  Amount (In Rs.) 

Authorized Capital   

11,00,000 Equity Shares of Rs. 100 each 11,00,00,000 

9,00,000 Cumulative Redeemable Preference shares of Rs. 

100 each 
9,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Capital   

6,78,445 equity shares of Rs. 100 each 6,78,44,500 

Total 6,78,44,500 

 

PART II 

AMALGAMATION OF INDIA CIRCUS RETAIL PRIVATE LIMITED 

WITH GODREJ & BOYCE MANUFACTURING COMPANY LIMITED 
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4. TRANSFER AND VESTING OF UNDERTAKING 

4.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from the 

Appointed Date, the entire business and the undertaking of the Transferor Company including 

all the debts, liabilities, duties and obligations of the Transferor Company of every description 

and also including, without limitation, all the properties and assets (whether movable or 

immovable, tangible or intangible) , land and building, 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 Company 

comprising amongst others, investments, freehold land, leasehold land, including capital work 

in progress, registrations, permits, licenses, refund of taxes, if any, authorizations, if any, rights 

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

and description whatsoever, privileges, liberties, 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 the Transferee Company as a going concern 

so as to become the assets and liabilities of the Transferee Company. 

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

or facility availed of by the Transferor Company and the Transferee Company shall not be 

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

 

4.2 In respect of all the movable assets of the Transferor Company 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 the Transferee Company and deemed to have been physically 

handed over by physical delivery or by endorsement and delivery, as the case may be, to the 

Transferee Company to the end and intent that the property and benefit therein passes to the 

Transferee Company with effect from the Appointed Date.  

 

4.3 In respect of any assets of the Transferor Company other than those mentioned in Clause 4.2 

above, including actionable claims, sundry debtors, outstanding loans, advances recoverable in 

cash or kind or value to be received from other authorities and bodies and customers, the 

Transferor Company may, if so required by the Transferee Company, issue notices in such form 

as the Transferee Company may deem fit and proper stating that pursuant to the Hon’ble NCLT 

having sanctioned this Scheme between the Transferor Company and the Transferee Company 

under Sections 230 to 232 of the Companies Act 2013, the relevant debt, loan, advance or other 

asset, be paid 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 Company to recover or 
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realize the same stands transferred to the Transferee Company and that appropriate entries 

should be passed in their respective books to record the aforesaid changes. 

 

4.4 The transfer of assets and liabilities pursuant to Clause 4.1 above and the continuance of 

proceedings by the Transferee Company pursuant to Clause 8 shall not affect any transaction 

or proceedings already concluded by the Transferor Company on or before the Appointed Date 

or 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 done and executed by the Transferor 

Company in regard thereto, as if done and executed by the Transferee Company on behalf of 

itself.  

 

4.5 With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and 

obligations of the Transferor Company, whether provided for or not in the books of accounts of 

the Transferor Company, 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 Date shall, pursuant to 

the Orders of the Hon’ble NCLT or such other competent authority as may be applicable under 

Sections 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 the Transferee 

Company, so as to become as from the Appointed Date the debts, liabilities, contingent 

liabilities, duties and obligations of the Transferee Company on the same terms and conditions 

as were applicable to the Transferor Company. 

 

4.6 All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the 

Appointed Date and those created by the Transferor Company after the Appointed Date over 

the assets of the Transferor Company 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. Such securities, mortgages, charges, 

encumbrances or liens shall not relate or attach or extend to any of the other assets of the 

Transferee Company. 

 

5. ISSUE OF SHARES 

The entire Issued, Subscribed and Paid-Up Share capital of ICRPL is held by G&B. Hence, 

upon the Scheme becoming effective, no shares of G&B shall be allotted in lieu or exchange of 

the holding in ICRPL and, investment in the share capital of ICRPL shall stand cancelled in the 

books of G&B. Upon the coming into effect of this Scheme, the share certificates, and/or the 
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shares in electronic form if any representing the shares held by G&B, and its nominees, in 

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

by G&B, and shall cease to be in existence accordingly.  

 

6. ACCOUNTING TREATMENT  

G&B 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 ICRPL shall be transferred to and 

vested in the books of G&B pursuant to the Scheme and shall be recorded by G&B at their 

respective carrying values as appearing in the books of ICRPL. 

 

b) The identity of the reserves of ICRPL shall be preserved and they shall appear in the 

financial statements of G&B in the same form and manner, in which they appeared in the 

financial statements of ICRPL, prior to this Scheme becoming effective. 

 

c) The investments in the Equity Share Capital of ICRPL as appearing in the books of accounts 

of G&B, 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. 

 

7. CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

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

7.1. The Transferor Company shall carry on and deemed to have carried on its business and activities 

and shall stand possessed of its entire business and undertakings, in trust for the Transferee 

Company and shall account for the same to the Transferee Company.  

 

7.2. The Transferor Company shall carry on its business activities with reasonable diligence and 

business prudence and shall not alter or diversify its respective businesses nor venture into any 

new businesses, nor alienate, charge, mortgage, encumber or otherwise deal with the assets or 
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any part thereof except in the ordinary course of business without the prior consent of the 

Transferee Company or pursuant to any pre-existing obligation undertaken prior to the date of 

acceptance of the Scheme by the respective Board of Directors of the Transferor Company and 

the Transferee Company.  

 

7.3. All the income or profits accruing or arising to the Transferor Company and all costs, charges, 

expenses or losses incurred by the Transferor Company shall for all purposes be treated as the 

income, profits, costs, charges, expenses and losses as the case may be of the Transferee 

Company. 

 

7.4. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the 

Central/State Government, and all other agencies, departments and authorities concerned as are 

necessary under any law or rules, for such consents, registrations, permissions, licenses, 

approvals, sanctions etc. which the Transferee Company may require to carry on the business 

of the Transferor Company.  

 

8. LEGAL PROCEEDINGS 

8.1. If any suit, appeal or other proceedings of whatever nature by or against ICRPL is pending, the 

same shall not abate or be discontinued or in any way be prejudicially affected by reason of or 

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

be continued, prosecuted and enforced by or against G&B in the same manner and to the same 

extent as it would or might have been continued, prosecuted and enforced by or against ICRPL 

as if the Scheme had not been made. 

 

8.2. In case of any litigation, suits, recovery proceedings which are to be initiated or may / will be 

initiated or continued by or against ICRPL, G&B shall be made party thereto and any payment 

and expenses made thereto shall be the liability of  G&B.  

 

9. CONTRACTS, DEEDS, ETC. 

9.1. On and from the Appointed Date and subject to the other provisions of this Scheme, all 

contracts, deeds, bonds, insurance, letters of Intent, undertakings, arrangements, policies, 

agreements and other instruments, if any, of whatsoever nature to which the Transferor 

Company is a party and subsisting or having effect on the Effective Date, shall be in full force 

and effect against or in favour of the Transferee Company, as the case may be, and may be 
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enforced by or against the Transferee Company as fully and effectually as if, instead of the 

Transferor Company, the Transferee Company had been a party thereto  

 

9.2. The Transferee Company shall enter into and/or issue and/or execute deeds, writings or 

confirmations or enter into any tripartite arrangements, confirmations or novations, to which 

the Transferor Company will, if necessary, also be a party in order to give formal effect to the 

provisions of this Scheme, if so required or if necessary. The Transferee Company shall be 

deemed to be authorised to execute any such deeds, writings or confirmations on behalf of the 

Transferor Company and to implement or carry out all formalities required on the part of the 

Transferor Company to give effect to the provisions of this Scheme. 

 

10. STAFF, WORKMENAND EMPLOYEES 

10.1. All the employees of the Transferor Company, 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 favorable than those on 

which they are engaged by the Transferor Company immediately preceding the Effective Date. 

Services of the employees of the Transferor Company shall be taken into account from the date 

of their respective appointment with the Transferor Company for the purposes of all retirement 

benefits and all other entitlements for which they may be eligible. The Transferee Company 

further agrees that for the purpose of payment of any retrenchment compensation, if any, such 

past services with the Transferor Company shall also be taken into account. 

 

10.2. The services of such employees shall not be treated as being broken or interrupted for the 

purpose of Provident Fund or Gratuity Fund or Pension and/or Superannuation Fund or any 

other fund and for all purposes will be reckoned from the date of their respective appointments 

with the Transferor Company. 

 

10.3. It is provided that as far as the Provident Fund, Gratuity 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 Company are concerned, upon the Scheme 

becoming effective, the Transferee Company shall stand substituted for the Transferor 

Company in respect of the employees transferred with the undertaking 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 Trusts in accordance with the 
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provisions of such Funds or Trusts 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 Company in relation to such Funds or Trusts shall become those 

of the Transferee Company. The Trustees including the Board of Directors of the Transferor 

Company and the Transferee Company or through any committee / person duly authorized 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 the employees of the Transferor Company. 

 

10.4. With effect from the first of the dates of filing of this Scheme with the Hon’ble NCLT and up 

to and including the Effective Date, the Transferor Company shall not vary or modify the terms 

and conditions of employment of any of its employees, except with written consent of the 

Transferee Company. 

 

11. SAVING OF CONCLUDED TRANSACTIONS 

The transfer of assets, properties and liabilities under Clause 4 above and the continuance of 
legal proceedings by or against the Transferor Company under Clause 8 above shall not 
affect any transaction or proceedings already concluded by the Transferor Company on and 
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 done and executed by the Transferor 
Company in respect thereto as done and executed on behalf of the Transferee Company. 
 

PART III 

GENERAL CLAUSES, TERMS AND CONDITIONS 

 

12. DISSOLUTION OF THE TRANSFEROR COMPANY  

On the Scheme becoming effective, ICRPL shall stand dissolved without being wound up. 
 

13. APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT AUTHORITY 

ICRPL and G&B shall make all necessary applications and/or petitions under Sections 230 to 

232 of the Companies Act, 2013 and other applicable provisions of the said Act to the Hon’ble 

NCLT for sanction of this Scheme. 

 

14. MODIFICATION / AMENDMENT TO THE SCHEME 

ICRPL and G&B with approval of their respective Boards of Directors may consent, from time 

to time, on behalf of all persons concerned, to any modifications/ amendments or 

additions/deletions to the Scheme which may otherwise be considered necessary, desirable or 
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appropriate by the said Boards 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 Hon'ble NCLT or any other authorities under law may deem fit to approve of, to direct 

and/or impose. The aforesaid powers of ICRPL and G&B to give effect to the 

modification/amendments to the Scheme may be exercised by their respective Boards of 

Directors or any person authorized in that behalf by the concerned Board of Directors subject 

to approval of the Hon'ble NCLT or any other authorities under the applicable laws. 

 

15. CONDITIONALITY OF THE SCHEME 

The Scheme is conditional upon and subject to the following: 

(a) The requisite consent, approvals or permission of the Central Government or any other 

statutory or regulatory authority which by law or otherwise may be necessary for the 

implementation of this Scheme 

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

creditors of ICRPL and G&B as required under the Act and as may be directed by the 

Hon’ble NCLT. 

(c) Obtaining the sanction of the Hon'ble NCLT by ICRPL and G&B under Sections 230 to 

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

(d) The certified copies of the Orders of the Hon’ble NCLT sanctioning the Scheme, are filed 

with the Registrar of Companies, Maharashtra, Mumbai by ICRPL and G&B, 

respectively. 

 

16. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS 

In the event of any of the said sanctions and approvals referred to in the preceding Clause not 

being obtained, and/ or the Scheme not being sanctioned by the Hon’ble NCLT or such other 

competent authority, and / or the Order not being passed as aforesaid, and/ or in the event of 

this Scheme failing to take effect, before December 31, 2018 or such further period as may be 

agreed upon between ICRPL and G&B by their Board of Directors (and which the Board of 

Directors  of the Company are hereby empowered and authorized to agree to and extend the 

Scheme from time to time without any limitation) this Scheme shall stand revoked, cancelled 

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 rights and/ or liabilities which might 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.  
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17. COSTS, CHARGES AND EXPENSES 

All costs, charges, taxes including stamp duties, levies and all other expenses, if any (save as 

expressly otherwise agreed), of ICRPL and G&B incurred in carrying out and implementing 

this Scheme and matters incidental thereto, shall be borne by G&B. 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF GODREJ & BOYCE 

MANUFACTURING COMPANY LIMITED AT ITS MEETING HELD ON 27TH APRIL, 2018 

AT BOARD ROOM, 3RD FLOOR, PLANT 13 ANNEXE, PIROJSHANAGAR, VIKHROLI, 

MUMBAI 400 079 

 

The proposed Scheme of Amalgamation of India Circus Retail Private Limited (‘ICRPL’) (the Wholly 

Owned Subsidiary of Godrej & Boyce Manufacturing Company Limited) with Godrej & Boyce 

Manufacturing Company Limited (‘G&B’ or ‘the Company’) and its respective Shareholders (‘the 

Scheme’) was approved pursuant to a Resolution of the Board of Directors of the Company dated 29th 

January, 2018. 

  

Pursuant to Section 232(2)(c) of the Companies Act, 2013, a report adopted by the board of directors 

explaining effects of the scheme on each class of shareholders, key managerial personnel (KMP), 

promoters and non-promoter shareholders laying out in particular the share exchange ratio, is required 

to be circulated to the shareholders along with the notice convening the meeting. 

 

Having regard to the aforesaid provision, following was discussed by the Board of Directors of the 

Company: 

 
Effect of the Scheme of Amalgamation on each class of Shareholders, Key Managerial Personnel, 
Promoters and Non-Promoter Shareholders of G&B: 
 

1. Since ICRPL is a Wholly-Owned Subsidiary of G&B, upon effectiveness of the Scheme i.e. on 

Amalgamation of ICRPL with G&B, no Shares of G&B shall be issued and allotted in lieu or 

exchange of the holding in ICRPL. Upon effectiveness of the Scheme, the shares held by G&B in 

ICRPL shall stand cancelled. 

 
 

2. There is no adverse effect of the Scheme on the Equity Shareholders (the only class of the 

Shareholders) of the Company, the Promoter and Non-Promoter Shareholders, the Key Managerial 

Personnel and/or the Directors of G&B. 

 
3. No change in Key Managerial Person is expected pursuant to the Scheme. 

 

4. Under the Scheme, there is no arrangement with the Creditors of G&B. No compromise is offered 

under the Scheme to any of the creditors of G&B. The liability of the creditors of G&B, under the 

Scheme, is neither reduced nor being extinguished. 
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5. Under the Scheme, there is no arrangement with the Debenture Holders of G&B. No compromise 

is offered under the Scheme to any of the Debenture Holders of G&B. The liability of the Debenture 

Holders of G&B, under the Scheme, is neither reduced nor being extinguished. 

 

6. Under the Scheme, there is no arrangement with the Depositors of G&B. No compromise is offered 

under the Scheme to any of the Depositors of G&B. The liability of the Depositors of G&B, under 

the Scheme, is neither reduced nor being extinguished. 

 

7. The Scheme is not prejudicial to the interest of the Shareholders or the Creditors of the Company. 

 

8. All costs and charges of any nature arising or incurred in connection with and implementing this 

Scheme shall be borne by G&B.  

 
For Godrej & Boyce Manufacturing Company Limited 

 

 

Sd/ 
J.N. Godrej 
Chairman & Managing Director 
DIN: 00076250 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INDIA CIRCUS RETAIL 

PRIVATE LIMITED AT ITS MEETING HELD ON 27TH APRIL, 2018 AT GODREJ PLANT 

13 ANNEX, 2ND FLOOR, PIROJSHANAGAR, VIKHROLI (E), MUMBAI - 400079 

 

The proposed Scheme of Amalgamation of India Circus Retail Private Limited (‘ICRPL’ or ‘the 

Company’) (the Wholly Owned Subsidiary of Godrej & Boyce Manufacturing Company Limited) with 

Godrej & Boyce Manufacturing Company Limited (‘G&B’) and its respective Shareholders (‘the 

Scheme’) was approved pursuant to a Resolution of the Board of Directors of the Company dated 29th 

January, 2018. 

  

Pursuant to Section 232(2)(c) of the Companies Act, 2013, a report adopted by the board of directors 

explaining effects of the scheme on each class of shareholders, key managerial personnel (KMP), 

promoters and non-promoter shareholders laying out in particular the share exchange ratio, is required 

to be circulated to the shareholders along with the notice convening the meeting. 

 

Having regard to the aforesaid provision, following was discussed by the Board of Directors of the 

Company: 

 
Effect of the Scheme of Amalgamation on each class of Shareholders, Key Managerial Personnel, 
Promoters and Non-Promoter Shareholders of ICRPL: 
 

1. Since ICRPL is a Wholly-Owned Subsidiary of G&B, upon effectiveness of the Scheme i.e. on 

Amalgamation of ICRPL with G&B, no Shares of G&B shall be issued and allotted in lieu or 

exchange of the holding in ICRPL. Upon effectiveness of the Scheme, the shares held by G&B in 

ICRPL shall stand cancelled. 

 
 

2. There is no adverse effect of the Scheme on the Equity Shareholders and the Preference 

Shareholders of the Company, the Promoter and Non-Promoter Shareholders, the Key Managerial 

Personnel and/or the Directors of ICRPL. 

 
3. No change in Key Managerial Person is expected pursuant to the Scheme. 

 

4. Under the Scheme, there is no arrangement with the Creditors of ICRPL. No compromise is offered 

under the Scheme to any of the creditors of ICRPL. The liability of the creditors of ICRPL, under 

the Scheme, is neither reduced nor being extinguished. 
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5. The Scheme is not prejudicial to the interest of the Shareholders or the Creditors of the Company. 

 

6. All costs and charges of any nature arising or incurred in connection with and implementing this 

Scheme shall be borne by G&B.  

 
For India Circus Retail Private Limited 

 

 

Sd/ 
P.E. Fouzdar 
Director 
DIN: 00066123 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

BENCH, AT MUMBAI 

COMPANY SCHEME APPLICATION NO. 203 OF 2018 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 TO SECTION 232 OF THE COMPANIES ACT, 

2013 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION OF INDIA CIRCUS RETAIL 

PRIVATE LIMITED (‘ICRPL’ OR ‘THE TRANSFEROR COMPANY’) WITH GODREJ & 

BOYCE MANUFACTURING COMPANY LIMITED (‘G&B’ OR ‘THE TRANSFEREE 

COMPANY’) AND THEIR RESPECTIVE SHAREHOLDERS 

India Circus Retail Private Limited  … the First Applicant Company 

Godrej & Boyce Manufacturing 

Company Limited 

... Second Applicant Company 

Form No. MGT-11 

PROXY FORM 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies 

(Management and Administration) Rules, 2014] 

CIN: U52600MH2011PTC223988 

Name of the company: INDIA CIRCUS RETAIL PRIVATE LIMITED 

Registered Office: GODREJ PLANT 13 ANNEX, 2ND FLOOR, PIROJSHANAGAR, 

VIKHROLI (E), MUMBAI- 400 079 

 

Name of the member (s): 

Registered address: 

E-mail ID: 

Folio No / Client ID: 

DP ID: 

Number of Share(s) held: 

 
I /We, being the member(s) of [_______] Equity Shares of the abovenamed Company, 

hereby appoint 

 

1. Name: 

Address: 

Email Id: 

Signature:         Or failing him/her 
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2. Name: 

Address: 

Email Id: 

Signature:         Or failing him/her 

3. Name: 

Address: 

Email Id: 

Signature:  

as my / our proxy to attend and vote (on Poll) for me/ us and on my/ our behalf at the 

Meeting of the Equity Shareholders of India Circus Retail Private Limited to be held on 

23rd day of June, 2018 at 10:00 a.m. at Plant 11, Godrej & Boyce Manufacturing Company 

Limited, Pirojshanagar, Vikhroli, Mumbai – 400079 and at any adjournment or 

adjournments thereof in respect of the Resolution as indicated below: 

 

Resolution No. 

 

1. Approval of the Scheme of Amalgamation of India Circus Retail Private Limited with Godrej 

& Boyce Manufacturing Company Limited and their respective Shareholders and matters related 

thereto 

 

Signed this ….......…… day of ………………. 2018 

 

(Signature of Shareholder(s) 

 

Signature of Proxy………………...... 

 
NOTES: 

1. This form in order to be effective should be duly completed and deposited at the 

Registered Office of ICRPL at  Godrej Plant 13 Annex, 2nd Floor, Pirojshanagar, 

Vikhroli (E), Mumbai – 400 079, not less than 48 hours before the commencement of 

the Meeting.  

2. Please affix revenue stamp before putting signature. 

3. Alterations, if any, made in the Form of Proxy should be initialed. 

4. In case of multiple proxies, the proxy later in time shall be accepted. 

5. Proxy need not be the Shareholder of the Company. 

 

  

Affix Re. 1 
Revenue 
Stamp 
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India Circus Retail Private Limited 
Regd. Office: Godrej Plant 13 Annex, 2nd Floor, Pirojshanagar, 

Vikhroli (E), Mumbai – 400 079 
Tel: + 91-22-61118483 

Email id: umeshs@indiacircus.com  
Website: www.indiacircus.com  

CIN: U52600MH2011PTC223988 
Attendance Slip 

NOTE: Shareholders attending the Meeting in Person or by Proxy or through Authorised 

Representative are requested to complete and bring the Attendance Slip with them and hand it 

over at the entrance of the Meeting hall. 

 

I hereby record my presence at the Meeting of the Equity Shareholders of ICRPL, convened 

pursuant to the Order dated 8th day of May, 2018 of the National Company Law Tribunal, 

Mumbai Bench, at Plant 11, Godrej & Boyce Manufacturing Company Limited, Pirojshanagar, 

Vikhroli, Mumbai – 400079 on 23rd day of June, 2018 at 10:00 a.m. 

 

Name and Address of the Equity Shareholder/Proxy/Authorized Representative 

(in block letters)  :  _____________________________________________________ 

Folio No.  :_____________________________________________________ 

DP ID:*  :_____________________________________________________ 

Client ID:*:  : _____________________________________________________ 

No. of Share(s) held  : _____________________________________________________   

 

_________________________                                                        ______________________ 

Full name of the Equity Shareholder/ Proxy/ 

Authorised representative        Signature 

(in block capitals)  

*Applicable for Shareholders holding Shares in dematerialised form. 

Notes: 

1. Shareholders attending the Meeting in person or by proxy or through Authorised 

Representative are requested to complete and bring the attendance slip with them and 

hand it over at the entrance of the Meeting hall. 

2. Shareholder/Proxy Holder/Authorised Representative who desire to attend the 

Meeting should bring his/ her copy of the Notice for reference at the Meeting. 

3. Members are informed that no duplicate slips will be issued at the venue of the 

Meeting and they are requested to bring this slip for the Meeting. 
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Route Map along with prominent landmark for easy location to reach the Venue of the 

Meeting is given below: 

 

 


