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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CPeCAA P 230232 NULT MB MAH 2018
Under section 230232 of the Company Act, 2013
In the matier of

Mt s, Aurionpen Solution Limiated
... 17 Petitioner
{Demerged Company)

Mos. Trgghara Solutions Limited
coend™ Petitioner
[ Resulung Company )

Crder pronounced on ; 27.07.2018

Coram :
Hun'ble M. K. Shrawat. Member (J)

For the Petitiongrs ;
Mr. Hemant Sethi, Advecare 1'h. Hemant Sethe & Co. — Advocates for the Petstioners,

For the | ; irector :
Plr. B, 5. Meein — 1 Director i WR AL

e o AL K Sheawar. Meoiher £0)

ORDER

1. The sanction of this Trbunal is sought under Sections 230 1 232 of the Company
Act, 2013, to a Scheme of Arrangement of M. Aurionpro Solution Limited
(Demerged Company) with M/s. Trejhara Solutions Limited (Resulting Company)

and their respective shareholders.

I

The Petitioner Companies have approved the said Schewme of Arrangement by
passing the Board Reselutions in the meetings held on 09,05, 2017 and thereafier they

lave approached the Tobunal for sanction of the Scheme

3, The Demerged Company is engaged in the business of providing solutions in

corporate banking. weasury, fraud prevention and risk management. internet banking,

governance and complinnee and 0 s g leading provider of intellectual

iformation technology solutions for the banking and financial servi
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also provides selfsservice technologies which enables financial institutions, unlity.
telecom and govermimen! organizanon o migrate, automate and 111:.maged Customer

facing bisiness process w self=ser ice chaninels.

The Resuling Company s primanly engaged in the business as  designers,
developers, buyers, sellers, importers. exporiers and dealers i all kinds of computer
software, computer technology and iformation rechnology products incloding clowd
hosted business platforms and computer application products, systems. penpherals
and materials. and to undertake the business of svstem and network integration and
development. product application and development. computer maintenance and
technical suppeort services. internel access. networking and electronic media.

telecommunication and web commerce application services.

The rationale for the Scheme is that Core Businesses of Demerged Company has
achieved the critical size mwl have reached the stage of sclf-sustamability and high
growth, While the Demerged Businesses present significant value  creation
opportumity for shareholders but will need different Focused leadership and stratemies
o maximize the resultant value. The Core Business and Demerged Business have
distingt characteristics and are a1 a different maturiry stage in their hife cycles. The
difference is not only in their revenue eveles but require different sales approach and
methodologies. have varied technology skill sets. and hence associated risk profile.
Both of them have a distinet attractiveness to divergent set of investors. In order 1o
unlock the true potential, the busimesses would require undiluted management
bandwidth to execute the respective vision. Therefore, it may be prudent that
Demerzed Business may be transferred imo a separate Company and whose shares
waondld also be listed on the Stock Exchange as defined hereto alter the demerger.
LUpon such demerger. Demerged Company continue w carry on the Remaining
Undertaking and Resulting Company would contmue to carry on the Demerged
Business and would have their own independent management eams and Board of
Directors, who can independently chart out their strategies to maximize value
creation for their respective stakeholders. It is helieved that the proposed demerger
will create enhanced value for shareholders and would enable focused strategy in
operations. which would be in the best mterest ol the Resulting Company. its

sharcholders. creditors and all persons conmected with the Demerged Company

i Defined hereinafier). the demerged Company. (defined hereinafier), their rrﬁEgn;l.i\'l:_--_-_q k

. oy T
sharcholders. Creditors and all persons connected with the respective fnn’ﬁﬁtﬁ. -

_. .

g
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b, The averments made m the Petition and the submissions made by the Learned

Representative for the Petitioners are:

ah

all

The Petitioner Companies have complied with all requirements as per directions
of the Trbunal and they have filed necessary Affidavits of compliance in this
Tribunal, Maoreover, the Penboner Company undenake to comply with all the
statutory requirements iF any, as required ender the Company Act, 2013 and the

Rules made there under whichever is applicable.

The Regional Director has filed his Report dated 503, 2018, stating therein that
save and except as stated in paragraph [V {a] 10 (c). it appears that the Scheme 1s
not prejuicial 1o the interest of sharcholders and public. In paragraph IV of the

said Affidavit the Regional Director has stated that:

I The observation of the Regional Director on the proposed

Selhteme 1o be considered by the Hon 'hle NCLT gare as wnder:
fra)  As per Clause 2.0 "Definitions™ of the Scheme “The
Appointed Date ™ means 31 March, 2007 or such other dare ax
e Tribanal may divecr o iy be decided be the respective
Board af Dircorars of the Dewmerged Compane and Resulring
Company, being the time and dore with effect from whicl this
Scheme shall be deemed io be effective, in the matter described
in cignse {6 of the Scheme. e this regard. It Bs submitted in
rermy of provisions of Seciion 23206 of the Companies Act,

201 3 it should be specific as 317 Day of March, 201 7.,

fhi  As revavds Clhnse 7.0 in the Part-C of the Scheme, it is
staiedd  that split of e Awhorised  Share E':'Hpr'l-nll' af the
Demerged Company wnder Section 232 (s net permitted, Tr aaly
allerws combination of the Authorvised Shave Capital of the
Transterar Company with e Transferce Company  ander
Section 23203000 of the Act i case of dissefurions of the
Transferor Compony. Therefore, e Reswliing Comparm may
he directed to pav reguisite fees as per Rule 12 of the

Companies (Registration ﬂ.fﬁ;'r:r and Fees) Rules, 2014 ;ﬂu{ o

.
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Capitad to Rs. 12000 0LERKE - Jor allottent of shoaves 1o the

mre ey of the Demceged Company,

ted Sinee  the  Demersed  Compeny has Non-Residewnt
Sharcholders and the Company prefers to issue Equity Shares
ter NRIs. it is subyect o the Compligmee of the Section 35 of the
Compaamires Act, 203 ond FEMA Revularions.RE! Crudelefines

by the Transferee Company

¢c) Apropos the observation of the Regional Director. Western Region. Mumbai. as
stated in paragraph 1V (a) of his report are concemed, the Petitioners through
their Counsel, submit that the “Appointed Date™ of the Scheme shall be 31st
March, 2017 in terms of provisions of Section 232(6) of the Companics Act,
2013,

d) Apropos the observation of the Regional Director, Western Hegion. Mumbai, as
siated in paragraph IV th) of his report, the Petitioners through their Counsel
submit that the Resulting Company shall not give effect to clause 7.1 in the Part
C of the Scheme & shall pay regquisite fees as per Rule 12 of the Companies
(Registration Offices and Fees) Rules, 2014 and applicable Stamp duty for
increase in its Authorised Share Cepital to 3 12.00.00,000/ for allotment of

shares to the members of the Demerged Company.

¢) Apropos the observation of the Regional Director, Western Region. Mumbal, as
stated in paragraph 1V (¢) of his report. the Resuling Company through its
Counsel underakes to comply with relevant provisions of Companies Act, 2013
and FEMA Regulations RBI Guidelines for the allotment of equity Shares to

Nan-Resident Sharehelders of the Demerged Company 1o the extent applicable.

i I ois also stated that no obector has approached neither o the Petitioner nor

before this Tribunal to oppose the Scheme.

7. From the material on record, the Scheme of Arangement appears to be fair and

reasonable and is not vielative of any provisions of law and 15 not conirary puhli_g__

policy. And hereby this bench, to the Petittoner Company. do Order ll:u,t;'"-r I s
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2y All the Demerzed liabilities including taxes and charges., if any. and duties of the
Demerged Company, shall, pursuant to S, 232 of the Company Act, 2013, be

transferred to and become the Labilities and duties of the Resulting Company.

b} The clarifications and undertakings piven by the Leamed Counsel for the
Petitioners 1o the observations made in (he Report of the Regional Director are
comsidered by tus Bench and those are hereby accepted. Subsequently, this
bench hereby directs petitioners 1o comply with the provisions ciatements which
the Petitioners undertakes herein.

¢) In liew of the consideration of the Scheme. the Resulting Company shall issue
and allot 1 Equity Share of ¥ 10/- each, credited as Fully paid-up for every 1
Equity Shares of ¥ (0=, credited as fully paid-up. to the Shareholders of the

Demerzed Company.

d) The Petitioner Compames 10 lodge a copy of this order and the Scheme duly
autheniicated by the Deputy Director or the Assistant Registrar, as the case may
be, Mational Company Law Tribunal, Mumbai Bench. with the concemed

Superintenden of Stamps for the pupose of adjudicanon of samp duty payable.

if any. on the same within 60 days from the date of receipt of the onder,

¢} Petitioner Companies are directed to file a certified copy of this order along with
a copy of the Scheme with the concemned Registrar of Company, electronically.
along with E-form INC 28 in addition to the physical copy, within 30 days from
the date of issuance of the order by the Regisiry, duly certified by the Deputy
Dircctor or the Assistant Registrar, as the case may be, Nanonal Company Law

Trbunal. Mumbai Bench.

fy The Penmoner Comparies o pay costs of 2 25000 - 1o the Regional Director,
Western Region, Mumbai, The ¢ost is to be paid within four weeks from the

date of the receipt of Order.

g) All authorities concerned o act on a cenified copy of this order along with
acheme duly certified by the Deputy Director or the Assistant Registrar, as the

case may be, National Company Law Tribunal. Mumbai Bench. B S
y i I : ; & ...-.

S
; s T
by Any person interested shall be at liberty to apply to the Tribufial in the above % \

2 3))

matter tor any direction that may be necessary. Il,!l - S /
> &
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1 Any concerned Awthority (ie. RD. RoC. OL. Tncome Tax Authority ete.) 1s at

Liberty 1o approach this Beneh tor anty clartficanon divecuons under this Schene,

1 The sanctioning of this Scheme shall not deter any coneerned Authority (e, RD.

RoC. Ol Income Tax Authorty ete. trom dssesstng ransactions, if need be,

made under this Scheme.

ki The Scheme is sanctioned hereby, and the appointed date of the Scheme is fixed

as 31 Narceh, 2017,

8. Ordered Accordingly. 1o be consianed 1o Records,

S/ -
Dated ; 27.07.2018 M. SHERAWAT
MEMBER (JUDICIAL)
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void and the Demerged Company shall bear and pay entire costs, charges
and expenses in connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses, in connection with the Scheme, incurred
upto the stage of the Scheme becoming effective shall be borne and paid
by the Demerged Company. Subsequent to the said stage or in the event
the Scheme does not take effect or stands withdrawn for any reason
whatsoever, the Demerged Company shall pay and bear the costs.
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