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ORDER

l. This Joint application has been filed by the Applicant Companies under
sections 230 and 232 and other relevant provisions of the Companies
Act, 2013 read with Companies |(Compromises, Arrangement, and
Amalgamation] Rules, 2016 for the purpose of approving the Scheme of

Arrangement, as contemplated between the Demerged Company with

Resulting Company.

2. Both the Demerged and Resulting Companics have their registered
offices at Room No- 101, P-27 Malviva Magar, New Delhi-110017, which

lies within the jurisdiction of this Tribunal,

3. A perusal of the petition discloses Lhat initially the Demerged Company
and Resulting Company had jointly filed the first motion application
bearing C.A. No. (M} 02/2017 which had been disposed off by the
Tribunal vide its order dated 28.04.2017 directing :-

A With respect to the Demerged Company:

i. Meeting to be convened on 15.06.2017 in respect of the Equity
Shareholders as consent had been received only rom 61 of the
75 shareholders,

ii. Dispensing with the requirement of convening a meeting in
respect of its 2 Secured Creditors, as their consentsfaffidavits
had been placed on record.

tii.  Dispensing with the requircment of Convening a meeting in

respect of  its 21  Unsecured Creditors, as the

consents/affidavits of those having more than 90% debt ha

been placed on record.
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B.)With respect to the Resulting Company:
I, Dispensing  with  the requirement of convening a
shareholders meeting in view of the consent affidavits of its
Y equity sharcholders.
i, As there were no Secured and Unsecured Creditors of the
Resulting Company, the requircment of convening meesting

ol the Secured and Unsecured Creditors did not arize.

4. The aforesaid meeting of Equity Sharcholders of the Demerged Company
was duly held on 15.06.2017 as directed by the Tribunal, wherein the
proposed Scheme was duly approved. The Chairman’s reports dated
29.06.2017 recording their approval of the proposed scheme without

modification subscquent to the voling process is on record.

5. The applicant companies have now initiated the Second Motion.
An affidavit dated 18.09.2017 discloses that the applicants had effected
publication in the English edition of the daily newspaper “The Indian
Express” dated 22.08.2017 and in Hindi in the daily newspapers
“Jansatta” dated 23.08.2017 having circulation in Delhi. The affidavits
filed further disclose that due notice of the proposed scheme had been
served on the Regisirar of Companies, Regional Director, Northern Region
and the Income tax Department/ and the Sectorial regulator which in the
case is SEBI in compliance with the order of the Tribunal, inviting

objections if any to the proposed Scheme of Arrangement.

Pursuant to the Publication in the daily newspapers, notifying the listing
of the matter before this Bench, no ohjector has appeared before us.
Additionally, the petitioners have also filed an affidavit before this tribunal

that neither the petitioner companies, nor their Legal Counsels have received
g gy % .
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any objection {representation againsl the proposed scheme of Arrangement
till the date of such affidavit. The rephes of the Regional Director, Northern

Region, Ministry of Corporate Affairs dated 15,09,2017 has been placed

belore us.

o. An objection was raised by the Sectoral Regulation SEBI requiring the
Resulting Company Lo apply [or listing of its equity shares on the BSE
{in the SME Segment| as the equity shares of the Demerged Company
were also listed on the BSE (SME Segment).

Vide an Affidavit dated 27.09.2017 it has been deposed that the
Resulting Company undertakes to comply in this respect and due
modification was also made in the proposed Scheme. In fact, the
proposed scheme has been modified and duly approved to incorporate
the aforesaid requirement. Mr. Abhishek Baid Ld. Counsel for SERI
has also confirmed before this Tribunal that in view of the steps taken,

they have no further objection to the Scheme being sanctioned.

7. Inreply dated 15.09.2017 filed by the Regional Dircctor, Northern Region.
[t has been confirmed that the Demerged and Resulting Company are
regular in filing their statutory returns, No prosecution has been filed, no
complaints are pending and no inspection or investigation has been
conducted. Further in their report, they have stated that they have no
objection to the sanction of the proposed scheme.

B. Asg per avermenls:-
[i) Petitioner/Demerged Company, by itsell is engaged in 3 distinet
lines of business namely:
a.) Investment Banking Activities like Venture Capitalist, Private
Equity Investments, Trading on Stock and Commodity exc e-:.s; Ry

[collectively referred to as the *Investment Banking Busm&hﬂg‘ S *’E&H
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b.} Special purpese Acquisition Company {Collectively referred to as
the "SPAC Business); and

c.) Real estate Development & Construction like FSI Trading,
Acquiring & Trading in Development rights, underwriting Real
Estate Projects. (Collectively referred to as the *Real Estate
Business/ Demerged Undertaking”)

(ii} The nature of risk and competition involved in each of the
Investment Banking and Trading in Shares & Commodity on
Exchange Business is distinct, given that they operate in
Financial Market governed by RBI and SEBI. Whereas the Real
Estate Business will now be governed by real Estate [regulation
and Development) Act, 2016.

[iif} Thus, separation of the Demerged Undertaking, by way of the
Scheme of Arrangement (Demerger), including its business,
undertaking and investments from the Petitioner! Demerged
Company would lead to significant benefits for both the
businesses including :

a.) Enhanced strategic flexibility to build a vibrant industrial
platform,

b.) Enable a dedicated management focus and to accelerate
growth of the Demerged Undertaking unlocking significant
value for the sharcholders of Petitioner/ Demerged
Company; and

¢.] Access to varied sources of funds for the rapid growth of
both businesses,

d.}] Would also provide scope for independent leadership,
growth plans, collaboration, expansion and creating
enhanced value for all the stakeholders.

[tvf  With a view to achieve the aforesaid growth potential, the
Petitioner/ Demerged Company proposes to re- arganmw :.imi

segregate, by way of the Scheme ﬂfﬁrrangem:nt[ﬁemﬂdgcr] A
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business, undertaking and investments  in Demerged
Undertaking, The restructuring proposed by this Scheme of
Arrangement {Demerger] will also provide an oppartunity to the
investors to select investments which best suit their investment

stralegies and risk profiles.

9. The scheme of Arrangement as contended by the Petitioners is sought to
be justified, interalia, on grounds that it would:-

@) Enhance strategic flexibility to build a vibrant industrial platform

b.) Enable a dedicated management focus and to arcelerate grousth of
the Real estate business/demerged unlocking significant value for
the shareholders

¢.) Access to waned sources of funds for the rapid growth of bath
businesses,

d.) Would also lo provide scope for independently leadership, growith
plans, collaboration, expansion and crealing enhanced value for all
the stakeholders.

10. The Audited Financial statements for the Financial Year ending 31.03.2016
of both the applicant companics have%d while their unaudited Balance
Sheets as on 31.05.2017 ;L;}-n record. ]nn:FEpnrt dated 24.10.2017 of the
Statutory Auditor, it has been certified that the BCCOUNHNG treatment was in
conformity with the Accounting Standards as prescribed under Sec 133 of the
Act read with rules there under and other recognized accounting practices
prevalent in India.

Ll In view of the foregoing, upon considering the approval accorded by the
mmembers and creditors of &Hb;_nﬁrﬁpanics to the proposed Scheme, and no
objections having been raised by the office of (he Regional Director or any
other interested party, there appears to be no impediment in
sanction to the Scheme, Consequently, sanction is hereby
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Scheme under sections 230-232 of the Companies Act, 2013 The sanctioned
Scheme of arrangement shall be binding on the Transleror and the Transferee
Company and on all their respective  shareholders and creditors. The
Petitioners shall also be bound to comply with the statutory requirements in

accordance with law.

12, Notwithstanding the above, if there is any dehciency lound or, violation
committed qua any enactment, statu tory mule or regulation, the sanetion
granted by this court to the scheme will not come in the way of action being
taken, albeit, in accordance with law, against the concerned persons,

directors and officials of both the petitioner companies.

13. While approving the Scheme as above, we further clarify thal this order
should not be construed as an order in any way granting exemption from
payment of stamp duty, taxes or any other charges, if any, and payment in
accordance with law or in respect to any permission / compliance with any

other requirernent which may be specifically required under any law,

4. THIS TRIBUNAL DO FURTHER ORDER

a.) The Appointed Date shall be 31 May, 2016 as per the Scheme:

b.)  That all the property, rights and powers of the demerged company,
in respect of demerged undertaking, be transferred without further act
or deed, to the resulting company and accordingly the same shall
pursuant to section 232 of the Act, be transferred to and vest in the
resulting company for all the estate and interests of the demerged
company in respect of demerged undertaking therein but subject

nevertheless to all charges now aflecting the same; and

c.) That all the liabilities and duties of the demerged company, in

1 RNy o
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or deed, to the resulting company and accordingly the same shall
pursuanl to section 232 of the Act, be transferred to and become the
liabilities and duties of the transferee company; and

d.) That the Demerged Company shall reduce the Book Valuy e asscts and
liabilities from its books of account at the values appraring as on the
Appointed date. The difference between the Book Value of assels and
ltabilities shall be debited/credited to the Capital Reserve of the
Applicant Company.

€.} That all procecdings now pending by or against the demerged
company, in respect of demerged undertaking, be continued by or
against the resultant company; and

£} That petitioner shall within thirty days of the date of the receipt of this
order cause a certified copy of this arder to be delivered to the Registrar of
Companies for registration.

o) That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be necessary,

h.) The Demerged Company has consented to pay a sum of Rs. o, 000/ - to
the Prime Minister Relief Fund within four weeks from the date of the order,

The petition stands dispnsed of in the above terms.
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