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NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF 

LOTTE INDIA CORPORATION LIMITED 
 

Pursuant to the order of Hon’ble National Company Law Tribunal, Ahmedabad Bench (“Tribunal”) 
dated August 30, 2024. 
 

MEETING DETAILS 

Day  Saturday 

Date October 12, 2024 

Time 02.00 P.M. (IST) 

Mode of Meeting As per the directions of the Chairperson appointed by the 
Tribunal, the Meeting shall be conducted through Video 
Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM”)  

Venue / Mode Since the Meeting is to be held via VC/OAVM, physical venue is 
inapplicable. Equity Shareholders can join the Meeting by 
logging on to https://www.evoting.nsdl.com and following the 
steps mentioned in this Notice. 

Equity Shareholders means Equity Shareholders, whose name is appearing in the chartered 
accountant’s certificate certifying the list of Equity Shareholders 
as on March 31, 2024 

Remote e-voting start date 
and time 

Wednesday, October 09, 2024 at 09:00 A.M. (IST) 

Remote e-voting end date 
and time 

Friday, October 11, 2024 at 05:00 P.M. (IST) 
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Sd/- 

Youngdong Jin  
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FORM NO. CAA. 2 
(Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016) 
 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
CA(CAA)/39(AHM)2024 

 
IN THE MATTER OF SECTIONS 230 TO 232  

AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013  
 

AND   
 

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN HAVMOR ICE CREAM 
PRIVATE LIMITED AND LOTTE INDIA CORPORATION LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS AND CREDITORS 
 

BETWEEN 

 

Havmor Ice Cream Private Limited  
CIN: U15200GJ2006PTC048016 
A company incorporated under the provisions of the Companies Act, 1956 and having its registered 
office situated at 2nd Floor, Commerce House - 4 B/S Shell Petrol Pump, 100 Ft. Road, 
Prahaladnagar, Ahmedabad, Gujarat – 380015. 
Email Id: havmor@havmor.com 

 ------- Applicant Company - 1/ Transferor Company  
 

Lotte India Corporation Limited,  
CIN: U15419GJ1954PLC153704 
A company incorporated under the provisions of the Companies Act, 1913 and having its registered 
office situated at 22b, 2nd Floor, Commerce House – 4, Beside Shell Petrol Pump, Prahaladnagar,  
Ahmedabad, Gujarat – 380015. 
Email Id: compsecy@lotteindia.com   

------- Applicant Company - 2/ Transferee Company  
 

 
NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF  

LOTTE INDIA CORPORATION LIMITED 
 
 

To 
The Equity Shareholders of  
Lotte India Corporation Limited 
 

1. NOTICE is hereby given that pursuant to the Order dated August 30, 2024 (“Tribunal 
Order”), passed by the Hon’ble National Company Law Tribunal, Ahmedabad (“Tribunal”), 
a Meeting of the Equity Shareholders of the Lotte India Corporation Limited (“Transferee 
Company” or “Company”), will be held for the purpose of their considering, and if thought 
fit, approving, with or without modification, the proposed Scheme of Arrangement between 
the Havmor Ice Cream Private Limited (“Transferor Company”) and the Transferee 
Company and their respective Shareholders and Creditors (“Scheme”) on October 12, 2024 
at 02.00 P.M. (IST) at 22b, 2nd Floor, Commerce House – 4, Beside Shell Petrol Pump, 
Prahaladnagar,  Ahmedabad, Gujarat – 380015, registered office of the Company (deemed 
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venue) (“Meeting”). A copy of the Tribunal Order is annexed hereto and marked as 
Annexure 2. 
 

2. Pursuant to the said Tribunal Order and as directed therein, the Meeting will be held through 
Video Conferencing (“VC”)/ other Audio Visual means (“OAVM”), in compliance with the 
applicable provisions of the Companies Act, 2013 (“Act”) and Secretarial Standard on 
General Meetings as issued by the Institute of Company Secretaries of India (“SS-2”) to 
consider, and if thought fit, to pass, with or without modification(s) the following resolution for 
approval of the Scheme by requisite majority as prescribed under Sections 230(1) and 230(6) 
read with 232(1) of the Act, as amended: 
 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, (including any statutory modification(s) or 
re-enactment(s) thereof for the time being in force), applicable circulars and notifications 
issued by the Ministry of Corporate Affairs (“MCA”), the rules, circulars and notifications made 
thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the time 
being in force), subject to the provisions of the Memorandum and Articles of Association of 
Lotte India Corporation Limited (“Company”) and subject to the approval of Hon’ble National 
Company Law Tribunal, Ahmedabad Bench (“Tribunal”) and subject to such other approvals, 
permissions and sanctions of regulatory and other authorities, as may be necessary and 
subject to such conditions and modifications as may be deemed appropriate by the parties 
to the Scheme, at any time and for any reason whatsoever, or which may otherwise be 
considered necessary, desirable or as may be prescribed or imposed by the Tribunal or by 
any regulatory or other authorities, while granting such approvals, permissions and 
sanctions, which may be agreed to by the Board of Directors of the Company (“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 authorized by it to exercise its powers including 
the powers conferred by this resolution), the arrangement embodied in the Scheme of 
Arrangement between the Havmor Ice Cream Private Limited and the Company and their 
respective Shareholders and Creditors (“Scheme”), be and is hereby approved. 
 
RESOLVED FURTHER 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 effectively implement the 
amalgamation embodied in the Scheme and to make any modifications or amendments to 
the Scheme at any time and for any reason whatsoever, and to accept such modifications, 
amendments, limitations and/or conditions, if any, which may be required and/or imposed by 
the Tribunal while sanctioning the amalgamation embodied in the Scheme or by any 
authorities under law, or as may be required for the purpose of resolving any questions or 
doubts or difficulties that may arise including passing of such accounting entries and/or 
making such adjustments in the books of accounts as considered necessary in giving effect 
to the Scheme, as the Board may deem fit and proper. 
 
RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein 
conferred to any Director(s) and/or officer(s) of the Company, to give effect to this resolution, 
if required, as it may in its absolute discretion deem fit, necessary, or desirable, without any 
further approval from the Equity Shareholders of the Company.”  
 

3. TAKE FURTHER NOTICE THAT the Equity Shareholders shall have the facility and option 
of voting on the resolution for approval of the Scheme by casting their votes (a) through e-
voting system available at the Meeting to be held virtually on October 12, 2024 at 02.00 P.M. 
(IST) till the conclusion of the Meeting (“E-voting at the Meeting”); or (b) by remote 
electronic voting (“Remote e-voting”) during the period as stated below: 
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E-voting at the Meeting and Remote e-voting shall be hereinafter collectively referred to as 
“E-Voting”. 
 

4. Equity Shareholders, whose name is appearing in the chartered accountant’s certificate 
certifying the list of Equity Shareholders as of March 31, 2024, shall only be entitled to 
exercise his/ her/ its voting rights on the resolution proposed in the Notice and attend the 
Meeting.  
 

5. A copy of the Scheme, Explanatory Statement under Section 230 (3) read with Section 102 
and other applicable provisions of the Act and Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) along with all annexures to 
such statement are enclosed herewith. 
 

6. The Tribunal has appointed Mr. S.B. Gautam, Ex. Member, NCLT, (Email Id: 
sbgautam04@gmail.com, Mobile No.- 9871998639) as the Chairperson and Kamil 
Lokhandwala, Advocate (Email Id: kamil.lokhandwala@gmail.com, Mobile No.- 9925192212) 
as the Scrutinizer for the Meeting. The above-mentioned Scheme, if approved at the Meeting, 
will be subject to the subsequent approval of the Tribunal.  
 

7. The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent sanction 
of the Tribunal and such other approvals, permissions, and sanctions of regulatory or other 
authorities, as may be necessary. 
 

8. The Transferee Company has appointed MAS Services Limited [through National Securities 
Depository Limited (“NSDL”)], for the purposes of providing e-voting facility for the Meeting 
so as to enable the Equity Shareholders of Company to consider and approve the Scheme 
by way of the aforesaid resolution. Accordingly, voting by Equity Shareholders on the 
proposed resolution shall be carried out through e-voting facility made available for the 
Meeting, as stated in the notes herein below.  
 

9. If so desired, Equity Shareholders may obtain a physical copy of the Notice and the 
accompanying documents, i.e., Scheme and the statement under Section 230 (3) read with 
Section 102 and other applicable provisions of the Act and Rule 6 of the CAA Rules, free of 
charge. A request in this regard, may be sent at compsecy@lotteindia.com. 

 
  

Place: Ahmedabad 
Date: September 10, 2024 
 

Sd/- 
Youngdong Jin 

Authorised Representative 

 

Notes for the Meeting: 

1. Pursuant to the directions of the Tribunal vide the Tribunal Order, the Meeting is being 
conducted through VC/ OAVM facility to transact the business set out in this Notice. The 
deemed venue for the Meeting shall be the registered office of the Company.  
 

Remote e-voting period 

Commencement of voting Wednesday, October 09, 2024 at 09:00 A.M. (IST) 

End of voting Friday, October 11, 2024 at 05:00 P.M. (IST) 
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2. An Explanatory Statement pursuant to Sections 230(3), 232(1), 232(2) and 102 of the Act 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016 (“Rules”) (“Explanatory Statement”) in respect of the business set out in the 
Notice of the Meeting is annexed hereto. The Meeting will be conducted in compliance with 
the applicable provisions of the Tribunal Order, Act, SS-2, and other applicable laws. 
 

3. In terms of the Tribunal Order, the Notice, Explanatory Statement under Section 230 (3) read 
with Section 102 and other applicable provisions of the Act and all annexures thereto are 
being sent through electronic mode to Equity Shareholders whose e-mail IDs are registered 
with the Company. For those Equity Shareholders whose e-mail IDs are not registered with 
the Company, the Notice, Explanatory Statement under Section 230 (3) read with Section 
102 and other applicable provisions of the Act and all annexures thereto are being 
dispatched physically. 
 

4. Since, the Meeting is being held through VC/ OAVM, physical attendance of the Equity 
Shareholders has been dispensed with. Accordingly, the facility for appointment of proxies 
by the Equity Shareholders will not be available for the Meeting and hence the route map, 
proxy form and attendance slip are not annexed hereto. Further, a body corporate which is 
an Equity Shareholders of the Company is entitled to appoint a representative for the 
purposes of participating and or voting during the Meeting.The provisions of MCA General 
Circular No. 14/2020 dated April 08, 2020, General Circular No. 17/2020 dated April 13, 
2020,  General Circular  No. 22/2020 dated June 15, 2020, General Circular  No. 33/2020 
dated September 28, 2020,  General Circular  No. 39/2020 dated December 31, 2020, 
General Circular  No. 10/2021 dated June 21, 2021, General Circular  No. 20/2021 dated 
December 08, 2021, 03/2022 dated May 05, 2022, 11/2022 dated December 28, 2022 and 
General Circular 09/ 2023 dated September 25, 2023, as amended  and other applicable 
circulars issued by MCA and any other regulatory authority, as applicable, from time to time 
shall apply mutatis mutandis. 
 

5. The authorized representative of a body corporate which is an Equity Shareholders of the 
Company may attend and vote at the Meeting provided a copy of the resolution of the Board 
of Directors or other governing body of the body corporate authorizes such representative 
to attend and vote at the Meeting, duly certified to be a true copy by a director, manager, 
secretary or other officer of such body corporate, is e-mailed to the Scrutinizer through email 
at the registered email address kamil.lokhandwala@gmail.com before the VC/ OAVM 
Meeting or before the Remote e-voting, as the case may be. 
 

6. MAS Services Limited (through NSDL), the e-voting service provider will provide the facility 
for voting to the Equity Shareholders through Remote e-voting, for participation in the 
Meeting through VC/ OAVM and E-voting at the Meeting. 
 

7. Equity Shareholders attending the Meeting through VC/ OAVM shall be reckoned for the 
purpose of quorum. In terms of the Tribunal Order, the quorum for the Meeting shall be 15 
in number of the Equity Shareholders of the Company. Further, in terms of the Tribunal 
Order in case the aforesaid quorum for the Meeting is not present at the commencement of 
the Meeting, then the Meeting shall be adjourned by half an hour and thereafter, if the 
aforesaid quorum is still not present, the persons present and voting at the Meeting shall be 
deemed to constitute the quorum.   
 

8. Voting rights of the Equity Shareholders shall be in proportion to their share in the paid-up  
share capital of the Transferee Company as on March 31, 2024. 
 

9. The Equity Shareholders of the Transferee Company can join the Meeting in the VC/ OAVM 
mode 15 minutes before the scheduled time of the commencement of the Meeting by 
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following the procedure mentioned in the Notice. The detailed instructions for joining the 
Meeting through VC/ OAVM forms part of the notes to this Notice. 
 

10. All the documents referred to in the accompanying statement, shall be available for 
inspection through electronic mode during the proceedings of the Meeting. The Equity 
Shareholders seeking to inspect copies of the said documents may send an email at 
compsecy@lotteindia.com. Further, all the documents referred to in the accompanying 
Explanatory Statement shall also be open for inspection to the Equity Shareholders at the 
registered office of the Company between 10:00 A.M. to 05:00 P.M., on all working days up 
to the date of the Meeting. In addition to the above, all the documents referred to in the 
accompanying Explanatory Statement, shall also be placed on the website of the Company 
at https://www.lotteindia.com/investor-centre.html.     
 

11. Subject to receipt of requisite majority of votes as per Sections 230 to 232 of the Act, the 
resolution proposed in the Notice shall be deemed to have been passed on the date of the 
Meeting (specified in the Notice). 
 

12. It is clarified that casting of votes by Remote e-voting (prior to the Meeting) does not disentitle 
Equity Shareholders from attending the Meeting. However, after exercising right to vote 
through Remote e-voting prior to the Meeting, Equity Shareholders shall not vote again at 
the Meeting. In case the Equity Shareholders casted their vote via both the modes i.e., 
Remote e-voting prior to the Meeting as well as E-voting at the Meeting, then voting done 
through Remote e-voting before the Meeting shall prevail once the vote on a resolution is 
cast by the Equity Shareholders, whether partially or otherwise. The Equity Shareholders 
shall not be allowed to change it subsequently. 
 

13. As directed by the Tribunal, Kamil Lokhandwala, Advocate (Email Id: 
kamil.lokhandwala@gmail.com, Mobile No.- 9925192212), has been appointed as 
Scrutinizer for the said Tribunal convened meeting of the Equity Shareholders for conducting 
voting by Remote e-voting and e-voting during the Meeting in a fair and transparent manner. 
The scrutinizer will submit his report to the Chairperson after completion of the scrutiny of 
the votes casted by the Equity Shareholders through e-voting (both prior to and during the 
Meeting). The scrutinizer’s decision on the validity of the votes shall be final. The results of 
votes casted through Remote e-voting and e-voting at the Meeting, shall be announced by 
the Chairperson not later than three (3) days of the conclusion of the Meeting upon receipt 
of scrutinizer’s report and the same shall be displayed on the website of the Company i.e. 
https://www.lotteindia.com/investor-centre.htmland on the website of NSDL i.e. 
https://www.evoting.nsdl.com/. 
 

14. As per the Tribunal Order, the Chairperson shall report the result of the Meeting to the 
Tribunal within three (3) days from the date of holding of the meeting with regard to Scheme. 
 

15. Remote e-voting: 
 
The Remote e-voting period shall commence on Wednesday, October 09, 2024 at 09:00 
A.M. (IST) and end on Friday, October 11, 2024 at 05:00 P.M. (IST). During this period, 
Equity Shareholders of the Company, may cast their vote by Remote e-voting. The said 
Remote e-voting module shall be disabled by NSDL for voting immediately thereafter. Equity 
Shareholders who have not casted their votes through Remote e-voting will be able to cast 
their votes through e-voting during the meeting on Saturday, October 12, 2024 from 2:00 
P.M. (IST) till the conclusion of the meeting. 
 

16. Equity Shareholders of the Company who have not registered their email address with the 
Company, may complete the email registration process as under to vote on the resolution(s) 
mentioned therein:  
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(i) The Equity Shareholders of the Company who have not registered their e-mail addresses 

may temporarily get their e-mail addresses registered with the Company by sending email 
at compsecy@lotteindia.com. The Equity Shareholders are requested to provide details 
such as name, PAN, mobile number and e-mail ID.  
 

(ii) It is clarified that for permanent registration of email address, Equity Shareholders are 
requested to register their email addresses, with the Transferee Company. 
 

17. In case of any difficulty in e-voting or attending the Meeting through VC/ OAVM, etc., the 
following persons may be contacted: 
 

Name Sharwan Mangla 

Contact Number 9811742828 

E-mail ID info@masserv.com 

 

18. The instructions for Equity Shareholders for Remote e-voting and joining Meeting are 
as under:  
 
The Remote e-voting period begins on Wednesday, October 09, 2024 at 9:00 A.M. (IST) 
and ends on Friday, October 11, 2024 at 5:00 P.M. (IST). The Remote e-voting module shall 
be disabled by NSDL for voting thereafter. Equity Shareholders who have not casted their 
votes through Remote e-voting will be able to cast their votes through e-voting during the 
meeting on Saturday, October 12, 2024 from 2:00 P.M. (IST) till the conclusion of the 
meeting. The Equity Shareholders as per the list (as of March 31, 2024 filed with the 
Tribunal, may cast their vote electronically. The voting rights of the Equity Shareholders shall 
be in proportion to their proportion to their share in the paid-up share capital on the Company 
as on March 31, 2024. 
 
Login method for Equity Shareholders:  
 

1. Visit the e-voting website of NSDL Open web browser by typing the following URL:  
https://www.evoting.nsdl.com/  either on a Personal Computer/laptop or on a mobile.  
 

2. Once the home page of e-voting system is launched, click on the icon ‘Login’ available under 
the ‘Shareholder/ Member/ Creditor’ section.  
 

3. A new screen will open.  
 

4. Enter User ID as given in email.  
 

5. Enter Password as given in email.  
 

6. Enter Verification Code/ Captcha.  
 

7. Agree to the terms and conditions by clicking on check box next to ‘I hereby agree to all 
Terms and Conditions’.  
 

8. Click on the ‘Login’ button.  
 

9. After successful login, EVEN of the Company will be visible. Select EVEN of the Transferee 
Company to cast your vote. 
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10. Now, the voting page will open.   
 

11. Cast vote by selecting appropriate options i.e., assent or dissent, and click on ‘Submit’. 
Click on ‘Confirm’ when prompted.  
 

12. Upon confirmation, the message ‘Vote casted successfully’ will be displayed.  
 

13. Printout of the vote casted may be taken by clicking on the print option on the confirmation 
page. 
 

14. Once vote is cast, it cannot be modified. 
 

Instructions for Equity Shareholders for attending the meeting through VC/OAVM:  
 

1. Equity Shareholders will be provided with a facility to attend the meeting through Video 
Conferencing through the NSDL e-voting system.  

 
2. Login to NSDL e-voting system (by following the steps mentioned above). Thereafter, link of 

VC/OAVM link’ will be visible under ‘Join General Meeting’ menu against the name of 
Transferee Company.  
 

3. Click on ‘VC/OAVM link’ placed under ‘Join General Meeting’ menu. The link for VC/OAVM 
will be available in ‘Shareholder/ Member/ Creditor’ login where the EVEN of the Transferee 
Company will be displayed.  

 
4. After clicking on the link, the system will be redirected to Cisco website.  
 
5. Enter first name.  
 
6. Enter last name.  
 
7. Enter email ID.  
 
8. Click on ‘Join Now’.  
 
9. If Cisco driver is not available in the system, please click on ‘run temporary driver’.  
 

10. Equity Shareholders are encouraged to join the meeting through laptops or personal 
computer for better experience.  

 
11. Further, Equity Shareholders will be required to allow Camera and Microphone and use 

Internet with a good speed to avoid any disturbance during the meeting.   
 
12. Please note that Equity Shareholders connecting from mobile devices or tablets, or using 

internet via mobile hotspot, may experience audio/ video disturbances due to fluctuations in 
their respective network. It is therefore recommended to use stable Wi-Fi or LAN connection 
to mitigate any kind of the aforesaid glitches.   

 
13. Equity Shareholders who would like to express their views/ have questions may send their 

questions in advance (up to 7 days before the meeting) mentioning their name, email ID, 
and mobile number to compsecy@lotteindia.com. The same will be suitably addressed by 
the Company. 
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19. Declaration of voting results: The scrutinizer will, after the conclusion of E-voting at the 
Meeting, scrutinize the votes cast at the Meeting and votes cast through Remote e-voting, 
make a consolidated scrutinizer’s report and submit the same to the Chairperson of the 
Meeting. The result of voting for the Meeting will be declared within three (3) days of the 
conclusion of the Meeting and the same, along with the consolidated scrutinizer’s report will 
be displayed on the website of the Company at https://www.lotteindia.com/investor-
centre.htmland at the registered office of the Company. 
 
 
 

20. Procedure for inspection of documents: 
 

(i) Documents for inspection as referred to in the Notice will be available electronically for 
inspection without any payment of fee by the Equity Shareholders of the Company from the 
date of circulation of this Notice up to the date of Meeting. The Equity Shareholders of the 
Company seeking to inspect such documents can write to the Company at 
compsecy@lotteindia.com.  
 

(ii) The Equity Shareholders of the Company seeking any information with regard to the 
Scheme, or the matter proposed to be considered at the Meeting, are requested to write to 
the Company at least 7 (seven) days before the date of the Meeting through email on 
compsecy@lotteindia.com. The same will be replied to by the Company, suitably.  
 

(iii) The Equity Shareholders are requested to carefully read all the notes set out herein and in 
particular, instructions for joining the Meeting and manner of casting vote through Remote 
e-voting and E-voting at the Meeting. 
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FORM NO. CAA. 2 
(Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016) 
 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
CA (CAA) /39 (AHM) 2024  

 
IN THE MATTER OF SECTIONS 230 TO 232  

AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013  
 

AND   
 

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN HAVMOR ICE CREAM 
PRIVATE LIMITED AND LOTTE INDIA CORPORATION LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS AND CREDITORS 
 
 

EXPLANATORY STATEMENT UNDER SECTION 230 (3) READ WITH SECTION 102 AND 

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF 

THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

(“CAA RULES”) TO THE NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF 

LOTTE INDIA CORPORATION LIMITED CONVENED PURSUANT TO ORDER OF THE HON’BLE 

NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH (“TRIBUNAL”) DATED 

AUGUST 30, 2024 (“TRIBUNAL ORDER”)  

 

1. Meeting for the Scheme: 

 

This is a statement accompanying the Notice convening the Meeting of the Equity 
Shareholders of Lotte India Corporation Limited (“Transferee Company” or “Company”), for 
the purpose of considering and if thought fit, approving, with or without modification(s), the 
proposed Scheme of Arrangement between Havmor Ice Cream Private Limited (“Transferor 
Company”) and the Transferee Company and their respective shareholders and creditors 
(“Scheme”). The Scheme provides for the amalgamation of the Transferor Company with the 
Transferee Company and reduction of share capital of the Transferee Company in the 
manner specified in the Scheme and various other matters consequential thereto or 
otherwise integrally connected therewith. 
 
Capital terms not defined herein and used in the Notice and this Statement shall have the 
same meaning as ascribed to them in the Scheme. 

 
The salient features of the Scheme are given in Paragraph 3 of this Statement. A copy of the 
Scheme is annexed hereto and marked as Annexure 1. 
 

2. Rationale and benefits of the Scheme: 

 

Amalgamation of the Transferor Company with and into the Transferee Company 

would inter alia have the following benefits: 

1.1 The Transferor Company and Transferee Company are part of the same group i.e. 

“Lotte Group” based at South Korea and the management of the Lotte Group is 

contemplating consolidation of Transferor Company with the Transferee Company. 

Post the above-mentioned business restructuring, the proposed consolidation is 
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expected to realize the benefits of greater business synergies through supply chain 

optimisation, operational improvements, go-to-market strategies, distribution network 

optimization, scale efficiencies in cost areas such as marketing and optimization of 

overlapping infrastructure, reduced administrative and other costs. More particularly, 

the reasons and circumstances leading to and justifying the proposed Amalgamation 

(as defined hereinafter) of the Transferor Company with the Transferee Company, 

which make it beneficial for all the concerned stakeholders, including the shareholders 

of the Transferor Company and Transferee Company, are as follows: 

(i) It will provide synergistic integration of the business operations of the Transferee 

Company and the Transferor Company, thus enabling better operational 

management and greater focus. 

 

(ii) Consolidation of the business and simplification of the group structure. It would 

result in a simple corporate structure, greater efficiency in cash management of 

the Transferee Company, access to cash flow generated by the combined 

business thus enabling focus on core competencies. 

 

(iii) The Amalgamation will bring about simplicity in working, reduce various statutory 

and regulatory compliances (including accounting, reporting requirements, 

statutory and internal audit requirements, tax filings, etc) and related costs, which 

presently have to be duplicated in different entities, reduction in operational and 

administrative expenses and overheads, better cost and operational efficiencies 

and it would also result in coordinated optimum utilization of resources thus leading 

to operational effectiveness and cost optimization. 

 

(iv) It will result not only in consolidating and improving the internal systems, 

procedures and controls but will also bring greater management and operational 

efficiency due to integration of various similar functions presently being carried out 

in each individual entity within the group such as information technology, human 

resources, finance, legal and general management, and this will lead to the 

organization becoming more efficient and capable of responding swiftly to volatile 

and rapidly changing market scenarios. 

 

(v) The scheme envisages transfer of the entire Undertaking of the Transferor 

Company as a going concern to the Transferee Company and creation of greater 

value for shareholders, creditors and all other stakeholders. 

 

(vi) The Amalgamation shall result in enhancing the brand awareness of “Lotte” on 

account of widening of customer base and consolidation of resources resulting in 

a wider market reach. It shall also lead to economies of scale, allowing for more 

efficient use of resources and lower costs per unit. The increased efficiency can 

be reinvested in brand-building activities, further enhancing brand awareness. 
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1.2 In view of the aforesaid, the Board (as defined hereinafter) of the Companies have 

considered and proposed the Amalgamation of the Transferor Company with and into 

the Transferee Company in order to benefit the stakeholders of both the Companies. 

Accordingly, the Scheme has been formulated pursuant to the provisions of Sections 

230 to 232 and other relevant provisions of the Act the rules and regulations framed 

thereunder and also read with Section 2(1B) read with Section 72A of the Income Tax 

Act, 1961, as applicable, for the Amalgamation. 

Reduction of share capital of the Transferee Company will, inter-alia, result in the 

following benefits: 

1.3 The Transferee Company was delisted in the year 2009. Post delisting, the equity 

shares of the Transferee Company cannot be traded on any of the stock exchanges in 

India and hence, the Relevant Shareholders do not have much avenues to monetize 

or liquidate their shareholding. The Scheme provides liquidity and exit route to these 

Relevant Shareholders in a fair and transparent manner by way of capital reduction. 

1.4 The Transferee Company is having sufficient reserves and cash, and intends to reduce 

its paid-up share capital, by paying off to the Relevant Shareholders (as defined 

hereinafter), in order to maximize the value of such shareholders. 

1.5 The proposed reduction of paid-up share capital of the Transferee Company shall also 

entail the following additional benefits of the Transferee Company: 

i. Savings in administrative and other costs associated with servicing a very small 

percentage of the shareholding held by the Relevant Shareholders. 

ii. Ease of management in undertaking statutory and regulatory compliances related 

to Relevant Shareholders. 

This Scheme would be in the interest of the Transferor Company and Transferee Company, 

and their respective shareholders, creditors, employees, vendors and other stakeholders and 

will not be prejudicial to the interests of any concerned shareholders or creditors or general 

public at large. 

Background of the companies: 

Transferor Company: is a private company which was incorporated on 27th March 2006 
under the provisions of the Companies Act, 1956 having CIN U15200GJ2006PTC048016, 
PAN AABCH6766L and e-mail ID havmor@havmor.com. Presently, the registered office of 
the Transferor Company is situated at 2nd Floor, Commerce House - 4 B/S Shell Petrol Pump, 
100 Ft. Road, Prahaladnagar, Ahmedabad - 380015, Gujarat. Transferor Company is 
primarily engaged in manufacturing various flavors of ice creams sold in different forms of 
consumer packs like bulk packs, party packs, family packs, sundaes, cups, cones, candies, 
bars, roll cut slices, etc. The Transferor Company has not changed its name, registered office 
and objects in last five years. 

The objects for which the Transferor Company has been established are set out in its 
Memorandum of Association. The main objects of the Transferor Company as per its 
Memorandum of Association are as follows: 
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a. To carry on the business in India or elsewhere the business to manufacture, produce, 
process, convert, commercialize, extract, cool, boil, collect, raise, pack, repack, grade, 
prepare, supply, market, import, export, buy, sell, distribute, store and to act as an agent, 
broker, concessionaires, consultants, consignors or otherwise in all types of milk, cream, 
butter, dry fruits etc and its derivatives, products, by products, residues including ice 
creams, milk creams, condensed milk yogurt, curd, confectioneries, cakes, biscuits, 
pastries, Ice Cream cones, promotional material and protein food including the Raw 
Material, packing material, semifinished goods related to Ice Cream and related products 
and Deep Freezes, push cart, tricycles incidental to the Ice Cream Business 

To provide franchisees and support services related to Ice Cream Business. 

Further, Clause 7 of the Memorandum of Association of Transferor Company, permits it “to 
acquire or amalgamate, absorb or merge with any other company or companies or to form, 
promote subsidiaries having objects altogether or in part similar to those of this company.” 

The share capital structure of the Transferor Company as on 31st March 2024, was as follows:  

Particulars INR 

Authorised Share Capital 

1,00,00,000 equity shares of INR 10 each 10,00,00,000 

Total 10,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

 1,00,00,000 equity shares of INR 10 each, fully paid-up 10,00,00,000 

Total 10,00,00,000 

 
Subsequent to the aforesaid date, there has been no change in the authorised, issued, 
subscribed and paid-up share capital of the Transferor Company until the date of approval 
of the Scheme by the Board of the Transferor Company. 
 
The details of Promoters of the Transferor Company is as follows:  

Sl.no. Name of Promoter Address 

1. (a) Lotte Wellfood Co. Ltd.  
(b) 10 Yangpyung-Lo 21-Gil, Youngdeungpo-Gu, 

Seoul, Korea 

 
The details of Directors of the Transferor Company as on date is mentioned herein below:  

Sl.no. Name of Director DIN Address 

1.  Youngdong Jin 08948380 
201-Ho, 22, Subyeon-Ro, 107Beon-Gil, 
Bupyeong-gu, Incheon, Metropolitan, 
21398 

2.  
Duraiswamy 
Gunaseela Rajan 

00303060 
"Chitra" No. 110, Chamiers Road, Chennai 
– 600028, Tamil Nadu 

3.  Kyungwoon Cho 09048060 

301, Third Floor, Tower “V” at Door No.174, 
Satyadev Avenue Extension, MRC Nagar 
Main Road, Raja Annamalai Puram, 
Chennai – 600028, Tamil Nadu  

4.  Komal Anand 06693454 
352, Mount Kailash Tower-1, 9th Floor East 
of kailash, New Delhi, South Delhi 110065, 
India 

5.  Jaehyun Kim 10047983 
Gangseo Hillstate 134-201, 67, Uhyeon-ro, 
Gangseo-gu, Seoul Metropolitan, Korea 
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6.  Jun Yeon Kim 10519756 
103-1001, 37, Dokseodang-ro, 40-gil, 
Seongdong-gu, Seoul, Korea (Oksu-dong, 
Eoullim Apt.) 

 
The copy of audited financial results as at 31st March 2023 and provisional financial results 
as at 31st March 2024 of the Transferor Company are annexed hereto and marked as 
Annexure 3 and Annexure 4 respectively. 
 
In compliance with the provisions of section 232(2)(c) of the Act, the Board of Transferor 
Company, has adopted a report, inter alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel among others. A copy of the report 
adopted by the Board of Transferor Company is enclosed as Annexure 7A. 

Transferee Company: is a public company incorporated on 26th March, 1954 under the 
provisions of the Companies Act, 1913 having CIN U15419GJ1954PLC153704, PAN 
AAACP1916F and e-mail ID compsecy@lotteindia.com. Presently, the registered office of 
the Transferee Company is situated at 22b, 2nd Floor Commerce House – 4, Beside Shell 
Petrol Pump, Prahaladnagar, Ahmedabad – 380015, Gujarat. The Transferee Company is 
engaged in the business of manufacturing and marketing of cakes, pies and other 
confectionery products. The Transferee Company has neither changed its name nor its 
objects in last five years. However, the Transferee Company had shifted its registered office 
from the State of Tamil Nadu to the State of Gujarat w.e.f. 23rd July, 2024. 

The objects for which the Transferee Company has been established are set out in its 
Memorandum of Association. The main objects of the Transferee Company as per its 
Memorandum of Association are as follows: 

1. To carry on the business in India and elsewhere of manufacturers, buyers, sellers, 
importers and exporters of and dealers in sweets, chocolates, toffees, caramels, 
confectionery, sugar molasses, gur, saccharine and all sugar and saccharine products 
and by-products of every description and in bread, flour, biscuits and farinaceous 
compounds and materials of every description.  
 

2. To carry on and work the business of manufactures, fabricators, processors, producers, 
makers, importers, exporters of cakes, pastry, biscuits, chocolates, confectionery, 
sweets, chewing gums, milk cream, ice creams and all kinds of process foods as well as 
materials required or used for preparation of food products. 
 

3. To carry on the business of producers of and dealers in dairy farm and garden produce 
of all kinds and in particular milk, cream, butter, cheese, poultry and eggs and to carry on 
business as cow-keepers, goat-keepers, farmers, millers and market gardeners and 
manufacturers of all kinds of condensed milk, jam, pickles and preserved provisions of 
all kinds. 
  

4. To carry on the manufacture of ice cream, frozen foods, snack foods, processed foods, 
beverages of all kinds, natural / artificial fruit juices, water portable and potable and all 
other related activities thereto. 

 
5. To carry on the business of manufactures, develop, import, export and dealers in sugar 

free chocolates, toffees, chewing gum, bubble gum and other sugar free products of all 
kinds. 

 
Further, Clause 17 of the Ancillary Objects in the Memorandum of Association of the 
Transferee Company, permits it “to amalgamate with any Company or Companies having 
objects altogether or in part similar to those of this Company”.  
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The share capital structure of the Transferee Company as on March 31, 2024 is as follows:  
 

Particulars INR 

Authorised Share Capital 

37,00,00,000 equity shares of INR 10 each 3,70,00,00,000 

Total 3,70,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

1,41,02,363 equity shares of INR 10 each, fully paid-up 14,10,23,630 

Total  14,10,23,630 

 
Subsequent to the aforesaid date, there has been no change in the authorised, issued, 
subscribed and paid-up share capital of the Transferee Company until the date of approval 
of the Scheme by the Board of the Transferee Company. 
 
The details of Promoters of the Transferee Company is as follows:  

Sl.no. Name of Promoter Address 

1. Lotte Wellfood Co. Ltd.  
10 Yangpyung-Lo 21-Gil, Youngdeungpo-Gu, 
Seoul, Korea 

 

The details of Directors of the Transferee Company as on date is mentioned herein below: 

Sl.no. 
Name of 
Director 

DIN Address 

1.  Kyungwoon Cho 09048060 

 301, Third Floor, Tower “V” at Door No.174, 
Satyadev Avenue Extension, MRC Nagar 
Main Road, Raja Annamalai Puram, Chennai 
– 600028, Tamil Nadu 

2.  Milan Wahi 
05242884
  

Flat No 603, Bridgewood B Block, House of 
Hiranandani, 5/63, Rajiv Gandhi Salai (OMR 
Road), Kelambakkam, Chengelpattu - 
603103 

3.  Jeehye You 07817025 23, Sultanpur Farms, New Delhi – 110074 

4.  Jun Yeon Kim  10519756 
 103-1001, 37, Dokseodang-ro, 40-gil, 
Seongdong-gu, Seoul, Korea (Oksu-dong, 
Eoullim Apt.) 

5.  N. Ramesh Rajan 01628318 
No.12, Tarapore Avenue, Harrington Road, 
Chetpet, Chennai – 600031, Tamil Nadu 

 
The copy of audited financial results for the year ended 31st March 2023 and provisional 
financial results as on 31st March 2024 of the Transferee Company are annexed hereto and 
marked as Annexure 5 and Annexure 6 respectively. 
 
In compliance with the provisions of section 232(2)(c) of the Act, the Board of Transferee 
Company, has adopted a report, inter alia, explaining the effect of the Scheme on their 
respective shareholders and key managerial personnel among others. A copy of the report 
adopted by the Board of Transferee Company is enclosed as Annexure 7B. 

Both the Transferor Company and Transferee Company are the part of same group and are 
fellow subsidiaries. 
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3. SALIENT FEATURES OF THE SCHEME 

 
The salient features of the Scheme are, inter alia, as stated below. The capitalized terms 
used herein shall have the same meaning as ascribed to them in the Scheme: 

 
a) The Scheme provides for amalgamation of the Transferor Company with the Transferee 

Company and reduction of share capital of Transferee Company and is presented under 
Sections 230 to 232 and other applicable provisions of the Act. 

b) Upon the Scheme coming into effect and in consideration of the transfer and vesting of 
all the said assets and liabilities of the Transferor Company to the Transferee Company, 
1,679 equity share of the Transferee Company of face value INR 10 each, fully paid-up, 
at par, for every 1,000 equity share of the Transferor Company, shall be issued to the 
shareholders of the Transferor Company whose name is recorded in the register of 
members of the Transferor Company as equity shareholder. 

c) Upon the Scheme coming into effect, the Relevant Shareholders of the Transferee 
Company shall be paid for the equity shares held by them in lieu of cancellation and 
extinguishment of such shares, a sum of INR 882.29 per such equity share. 

d) The Appointed Date for the purpose of this Scheme and for IT Act means April 01, 2024. 

e) The Effective Date means the later of the dates on which certified copy of the order of 
the jurisdictional NCLT sanctioning this Scheme is filed with the jurisdictional Registrar 
of Companies by the Transferor Company and by the Transferee Company, as required 
under the provisions of the Act. Any references in the Scheme to "upon the Scheme 
becoming effective" or "effectiveness of the Scheme" or "Scheme coming into effect" 
shall mean the "Effective Date”. 

f) The Part III of the Scheme shall become effective from the Appointed Date but shall be 
operative on and from the Effective Date. Part IV of the Scheme shall become operative 
and effective on and from the Effective Date. 

g) Upon the coming into effect of this Scheme, the Transferor Company shall stand 
dissolved without winding-up and without any further act or deed. 

h) Upon the Scheme becoming effective, the authorized share capital of the Transferor 
Company shall be added to and shall form part of the authorized share capital of the 
Transferee Company. Accordingly, the authorized share capital of the Transferee 
Company shall stand increased to the extent of the aggregate authorized share capital 
of the Transferor Company as on the effective date.  

i) The Scheme is conditional upon and subject to conditions precedent as mentioned in 
Clause 29 of the Scheme. 

Note: The above are the salient features of the Scheme. The Equity Shareholders of the 
Transferee Company are requested to read the entire text of the Scheme annexed hereto to 
get fully acquainted with the provisions thereof. 
 

4. BOARD APPROVALS 

 
4.1 The Board of Directors of the Transferor Company at its Meeting held on 29th July, 2024, 

approved the Scheme as given below: 
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Name of Director 
Voted in favour/ against/ did not 

participate or vote 

Youngdong Jin Voted in favour 

Duraiswamy Gunaseela Rajan Voted in favour 

Kyungwoon Cho Voted in favour 

Komal Anand Voted in favour 

Jaehyun Kim Voted in favour 

Jun Yeon Kim Voted in favour 

 

4.2 The Board of Directors of the Transferee Company at its Meeting held on 29th July, 2024, 
approved the Scheme as given below,  

Name of Director 
Voted in favour/ against/ did not 

participate or vote 

Kyungwoon Cho Voted in favour 

Milan Wahi Voted in favour 

Duraiswamy Gunaseela Rajan Voted in favour 

Jeehye You Voted in favour 

Jun Yeon Kim Voted in favour 

 

5. MATERIAL INTEREST OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMP”) 

AND THEIR RELATIVES: 

 
None of the Directors, KMPs, if any (as defined under the Act and rules framed thereunder), 
as applicable, of the Transferor Company and their respective relatives (as defined under the 
Act and rules framed thereunder), has any interest in the Scheme except to the extent of their 
shareholding in the Transferor Company, if any. Save as aforesaid, none of the said Directors 
or the KMPs, as applicable, or their respective relatives has any material interest in the 
Scheme.  

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the 
Transferee Company and their respective relatives (as defined under the Act and rules 
framed thereunder) have any interest in the Scheme except to the extent of their shareholding 
in the Transferee Company, if any. Save as aforesaid, none of the said Directors or the KMPs 
or their respective relatives have any material interest in the Scheme.  

Since there are nil debenture holders in Transferor Company and Transferee Company there 
is no requirement to appoint any debenture trustees. 

6. EFFECT OF SCHEME ON STAKEHOLDERS 

 
The effect of Scheme on various stakeholders is summarized below: 
 

a) Equity shareholders (promoter and non-promoter shareholders)  

Transferor Company: 

• Upon the effectiveness of the Scheme, the Transferee Company shall issue equity shares 
to the equity shareholders of the Transferor Company in the ratio mentioned in the 
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Scheme. Post amalgamation, shareholders (promoters and non-promoters) of the 
Transferor Company will become the shareholders of the Transferee Company. 
 

• The effectiveness of the Scheme shall have no adverse impact on the equity 
shareholders of the Company. 

 

Transferee Company: 

• The effectiveness of the Scheme shall have no adverse impact on the equity 
shareholders of the Company. Accordingly, the equity shareholders of the Company shall 
continue to be the shareholders of the Company, even after the effectiveness of the 
Scheme. 

 
b) Key Managerial Personnel (‘KMPs’) and Board of Directors  

Transferor Company: 

• Upon effectiveness of the Scheme, the Transferor Company shall stand dissolved without 
winding up and accordingly, its KMPs, if any, shall cease to be the KMPs of the Transferor 
Company. 

• Upon effectiveness of the Scheme, the Transferor Company shall stand dissolved without 
winding up and accordingly, its Board of Directors shall cease to exist.  

 
Transferee Company: 

• The effectiveness of the Scheme will have no impact on the KMP’s of the Transferee 
Company. The KMP’s of the Transferee Company shall continue to be the KMP’s, even 
after the effectiveness of the Scheme.  

• The effectiveness of the Scheme will have no impact on the Board of Directors of the 
Transferee Company. The Board of the Company shall continue to be the Board of the 
Transferee Company, even after the effectiveness of the Scheme.   

 
c) Employees  

Transferor Company: 

• All employees of the Transferor Company shall be deemed to have become the 
employees and staff of the Transferee Company with effect from the Effective Date, and 
shall stand transferred to the Transferee Company without any interruption of service and 
on terms and conditions no less favourable than those on which they are engaged by the 
Transferor Company as on the Effective Date, including in relation to the level of 
remuneration and contractual and statutory benefit, incentive plans, terminal benefits, 
gratuity plans, provident fund plans and any other retirement benefits 

 
Transferee Company: 

• The Scheme will have no effect on the existing employees of the Transferee Company. 
 

d) Creditors, Debenture holders and Debenture Trustees 

Transferor Company: 

• On the Scheme becoming effective, the creditors of the Transferor Company will become 
creditors of the Transferee Company and there will be no reduction in the claims of the 
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creditors of the Transferor Company on account of the Scheme and will be paid in the 
ordinary course of business as and when their dues are payable. There is no likelihood 
that the creditors would be prejudiced in any manner as a result of the Scheme being 
sanctioned.  

  
Transferee Company: 

• The proposed Scheme does not involve any compromise or arrangement with the 
creditors. Creditors of the Transferee Company will continue to be creditors on the same 
terms and conditions, as before. The rights of the creditors of the Transferee Company 
shall not be adversely affected by the Scheme.  

 
Neither there are any debenture holders nor there are any debenture trustees of the 
Transferor Company or the Transferee Company. 

e) Depositors and Deposit Trustees 

The Transferor Company and the Transferee Company have not taken any term deposits 
from depositors therefore, no deposit trustees have been appointed. 

 
7. DEBT RESTRUCTURING 

 
The Scheme does not contain or provide for debt restructuring. The Scheme does not in any 
manner adversely or prejudicially affect the rights of any creditors of the Transferor Company 
and the Transferee Company or contemplate any compromise or arrangement with the 
creditors of the Transferor Company and the Transferee Company. 
 

8. REDUCTION OF SHARE CAPITAL  

 

The issued, subscribed, and paid-up share capital of the Transferee Company as held by the 

Relevant Shareholders shall be cancelled and extinguished to the extent of 1,55,328 equity 

shares, by paying a sum of INR 882.29 per such equity share. 

 
9. NO INVESTIGATION PROCEEDINGS 

 
There are no proceedings pending under Sections 210 to 227 of the Act against the 
Transferor Company and the Transferee Company. 
 

10. AMOUNTS DUE TO CREDITORS 

 
The amount due to Secured Creditors of the Transferor Company and the Transferee 
Company, as on 31st March, 2024 is as follows: 
 

Sl. no. Name of the company Amount in INR 

1. Transferor Company 15,34,79,342.84 

2. Transferee Company Nil 

 
The amount due to Unsecured Creditors of the Transferor Company and the Transferee 
Company, as on 31st March, 2024 is as follows: 
 

Sl. no. Name of the company Amount in INR 

1. Transferor Company 51,84,96,141 

2. Transferee Company 1,11,67,43,001 
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The Scheme embodies the amalgamation between the Transferor Company and Transferee 
Company, and their respective shareholders and creditors. No change in value or terms or 
any compromise or arrangement is proposed under the Scheme with any of the creditors of 
the Transferor Company and the Transferee Company. 
 

11. PRE-ARRANGEMENT AND POST ARRANGEMENT SHAREHOLDING PATTERN 

 
The pre-Scheme shareholding pattern of the Transferor Company as on 31st March, 2024 is 
as follows: 
 

Sl. 
no. 

Particulars of Shareholder 
No. of 
shares 

% of 
Holding 

(A) Shareholding of Promoter and Promoter Group   

1 Indian - - 

 Individuals/ Hindu Undivided Family - - 

(b) Central Government/ State Government(s) - - 

(c) Bodies Corporate - - 

(d) Financial Institutions/ Banks - - 

(e) Any Others - - 

  Sub Total(A)(1) - - 

2 Foreign   

(a) Individuals (Non-Residents Individuals/ 
Foreign Individuals) 

99,99,998 99.99998 

(b) Bodies Corporate - - 

(c)  Institutions - - 

(d) Any Others - - 

  Sub Total(A)(2) 99,99,998 99.99998 

  Total Shareholding of Promoter     and Promoter 
Group (A) = (A)(1) + (A)(2) 

99,99,998 99.99998 

(B) Public shareholding   

1 Institutions   

(a) Mutual Funds/ UTI - - 

(b) Financial Institutions / Banks - - 

(c) Central Government/ State Government(s) - - 

(d)  Venture Capital Funds  - - 

(e) Insurance Companies - - 

(f) Foreign Portfolio Investors (Individual & Corporate) - - 

(g) Foreign Venture Capital Investors - - 

(h) Any Other (AIF) - - 

  Sub-Total (B)(1) - - 

2 Non-institutions   

(a) Bodies Corporate - - 

(b) Individuals 2 0.00002 

I 
Individuals -i. Individual shareholders holding 
nominal share capital up to Rs 2 lakh 

- - 

II 
ii. Individual shareholders holding nominal   share 
capital in excess of Rs. 2 lakh. 

- - 

(c) Key Managerial Personnel (KMP) - - 

(d) Investor Education and Protection Fund (IEPF) - - 

(e) Non-Resident Indians (NRIs) - - 

(f) 
Any Other (Trusts, HUF, LLPs, and Clearing 
Members) 

- - 
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Sl. 
no. 

Particulars of Shareholder 
No. of 
shares 

% of 
Holding 

  Sub-Total (B)(2) 2 0.00002 

(B) Total Public Shareholding (B)= (B)(1) + (B)(2) 2 0.00002 

  TOTAL (A)+(B) 1,00,00,000 100 

 
Upon effectiveness of the Scheme the Transferor Company will be dissolved without winding 
up. 
 
The pre-Scheme shareholding pattern of the Transferee Company as on 31st March 2024 is 
as follows: 
 

Sl. 
no. 

Particulars of Shareholder 
No. of 
shares 

% of 
Holding 

(A) Shareholding of Promoter and Promoter Group   

1 Indian   

 Individuals/ Hindu Undivided Family - - 

(b) Central Government/ State Government(s) - - 

(c) Bodies Corporate - - 

(d) Financial Institutions/ Banks - - 

(e) Any Others - - 

  Sub Total(A)(1) - - 

2 Foreign   

(a) Individuals (Non-Residents Individuals/ 
Foreign Individuals) 

- - 

(b) Bodies Corporate 1,39,47,035 98.90 

(c)  Institutions - - 

(d) Any Others - - 

  Sub Total(A)(2) 1,39,47,035 98.90 

  Total Shareholding of Promoter     and Promoter 
Group (A) = (A)(1) + (A)(2) 

1,39,47,035 98.90 

(B) Public shareholding   

1 Institutions   

(a) Mutual Funds/ UTI - - 

(b) Financial Institutions / Banks 1,567 0.01 

(c) Central Government/ State Government(s) - - 

(d)  Venture Capital Funds  - - 

(e) Insurance Companies - - 

(f) Foreign Portfolio Investors (Individual & Corporate) - - 

(g) Foreign Venture Capital Investors - - 

(h) Any Other (AIF/Provident Fund/NBFC/FDI) - - 

  Sub-Total (B)(1) 1,567 0.01 

2 Non-institutions - - 

(a) Bodies Corporate 7,634 0.05 

(b) Individuals - - 

I Individuals -i. Individual shareholders holding 
nominal share capital up to Rs 2 lakh 

1,42,139 1.01 

II ii. Individual shareholders holding nominal   share 
capital in excess of Rs. 2 lakh. 

- - 

(c) Key Managerial Personnel (KMP) - - 

(d) Investor Education and Protection Fund (IEPF) - - 

(e) Non-Resident Indians (NRIs) 1,723 0.01 
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(f) Directors and their relatives (excluding independent 
directors and nominee directors) 

- - 

(g) Any Other (Trusts, HUF, LLPs and Clearing 
Members 

2,265 0.02 

  Sub-Total (B)(2) 1,53,761 1.09 

 Total Public Shareholding (B)= (B)(1) + (B)(2) 1,55,328 1.10 

  TOTAL (A)+(B) 1,41,02,363 100 

 
 
The post-Scheme shareholding pattern of the Transferee Company will be as follows: 
 

Sl. 
no. 

Particulars of Shareholder 
No. of 
shares 

% of 
Holding 

(A) Shareholding of Promoter and Promoter Group   

1 Indian   

 Individuals/ Hindu Undivided Family - - 

(b) Central Government/ State Government(s) - - 

(c) Bodies Corporate - - 

(d) Financial Institutions/ Banks - - 

(e) Any Others - - 

  Sub Total(A)(1) - - 

2 Foreign   

(a) Individuals (Non-Residents Individuals/ 
Foreign Individuals) 

- - 

(b) Bodies Corporate 3,07,37,032 99.99999% 

(c)  Institutions - - 

(d) Any Others - - 

  Sub Total(A)(2) 3,07,37,032 99.99999% 

  Total Shareholding of Promoter and Promoter 
Group (A) = (A)(1) + (A)(2) 

3,07,37,032 99.99999% 

(B) Public shareholding   

1 Institutions   

(a) Mutual Funds/ UTI - - 

(b) Financial Institutions / Banks - - 

(c) Central Government/ State Government(s) - - 

(d)  Venture Capital Funds  - - 

(e) Insurance Companies - - 

(f) Foreign Portfolio Investors (Individual & 
Corporate) 

- - 

(g) Foreign Venture Capital Investors - - 

(h) Any Other(AIF/Provident Fund/NBFC/FDI) - - 

  Sub-Total (B)(1)   

2 Non-institutions   

(a) Bodies Corporate - - 

(b) Individuals 4 0.00001% 

I Individuals -i. Individual shareholders holding 
nominal share capital up to Rs 2 lakh 

- - 

II ii. Individual shareholders holding nominal   share 
capital in excess of Rs. 2 lakh. 

- - 

(c) Key Managerial Personnel (KMP) - - 

(d) Investor Education and Protection Fund (IEPF) - - 

(e) Non-Resident Indians (NRIs) - - 
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(f) Directors and their relatives (excluding 
independent directors and nominee directors) 

- - 

(g) Any Other (Trusts, HUF, LLPs and Clearing 
Members 

- - 

  Sub-Total (B)(2) 4 0.00001% 

 Total Public Shareholding (B) = (B)(1) + (B)(2) 4 0.00001% 

  TOTAL (A)+(B) 3,07,37,036 100% 

 
12. AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE 

SCHEME WITH ACCOUNTING STANDARDS 

 
The Auditors of the Transferee Company, respectively, have confirmed that the accounting 
treatment specified in the said Scheme is in conformity with the accounting standards 
prescribed under Section 133 of the Act. 

 
13. FILING OF SCHEME WITH REGISTRAR OF COMPANIES  

The Companies undertake to intimate jurisdictional Registrar of Companies by filing e-forms. 

 

14. INSPECTION OF DOCUMENTS 

 
In addition to the documents annexed hereto, the electronic copy of following documents will 
be available for inspection by sending an email to the Transferee Company at 
compsecy@lotteindia.com.  
 
a) Certified copy of the Tribunal Order; 
b) Audited financial statements for the year ended 31st March 2023 and provisional 

financial results as on 31st March 2024 of the Transferor Company; 
c) Audited financial results for the year ended 31st March 2023 and provisional financial 

results as on 31st March 2024 of the Transferee Company; 
d) Memorandum and Articles of Association of the Transferor Company and the 

Transferee Company; 
e) Copy of the Scheme; and 
f) Certificate of the Statutory Auditor of the Transferor Company confirming that the 

accounting treatment prescribed under the Scheme is in compliance with Section 133 
of the Act and applicable accounting standards. 

 
Based on the above and considering the rationale of the Scheme, the Board of Directors of the 
Transferee Company recommend the Scheme for approval of the Equity Shareholders. 
 
The Directors and KMPs, as applicable, of the Transferor Company and of the Transferee Company, 
and their relatives do not have any concern or interest, financially or otherwise, in the Scheme except 
as shareholders in general, if any. 
 
 
 
Place: Ahmedabad 
Date: September 10, 2024 
 
 
 
 
 
 

Sd/- 
Youngdong Jin 

Authorised Representative 
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