
csP No. 685 0F 20t7

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

csP NO. 685 0F 2017

Airavat Industries Priyate Limited ...First petitioner / First Transferor Company

AND

Abbie Infraventures Private Limited ...
Company/ Second Transferor Company

Second Petitioner Company / First Transferee

AND

Satec Solar Enerry private Limited ... Third petitioner / Third Transferor Company

AND

Satec Envir Engrneering (India) private Limited ... Fourth petitioner Company/
Second Transferee Company/Resulting Company

In the matter ofthe Companies Act, 20 l3:

ln.the mattq of Composit€ Scheme of Amalgamation and Arangement between Airavat IndustriesPrivate Limited having CN U2696OMH2OI21TC235I92 (First ii_ri*oi'cornp-y) and Abbie
l*::,,::::_l:::1" Limited havins crN^u70loeMH2ot 3pic ztiili-li.tii r.ransferee company orsecono transteror Company) and Satec 

-Solar 
Energy privat; Limited turini lfNU40300MH2012PTC226120 (Thtd T.arcferor Company) and"6at"" fiui. frgin"".ing (tndia) private

Limited having CIN U29t97MHl99lpTC06466t tS*,j"a f.-.i"L. io."ifnyrn"rrlring Co.puny)and Trans Polvurethane private Limired having cIN ul+ilzoor,is6ir co02r45 (DemergedCompany) and their respective Shareholders.

AND

In the matter ofSections 230 to 232 ofthe Companies Act 2013;

AND

Order delivered on l4m Dec€mber, 2017

Coram:
Hon'ble B.S.V prakash Kumar, Member (J)
I-lon'ble V. Nallasenapathy, Member (T)

For the Peritioner (s): Mr. Hemant Sethi i/b Hemant Sethi & Co. Advocates tbr peritioners

Per: V. Nallasenapathy, Member (T)

ORDER

l. Heard the leamed counsel for the petitioner Companies. None appears beforr: the
court to oppose the composite Scheme or ro contravene averments made in the
Petition.
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2. The sanction of the Tribunal is sought under section 230 to 232 of the Companies
Act, 2013, to the Composite Scheme of Amatgamation and Arangenent between
Airavat Indust es p vate Limited and Abbie Infraventures private Limited and
Satec Solar Energy private Limited and Satec Envir Engineering (lndia) private

Limited and Trans polyurethane private Limited and their respective Shareholders.

3. Leamed Counsel for the petitioner Companies states that the First Transferor
Company/ First Petitioner Company is primarily engaged in the business of
manufacturing of concrete and EpS panel, the First Transferee Company / Second
Transferor Company / Second petitioner Company is primarily engaged in the
business of construction of buildings, house, apartments etc, the Third Transferor
Company or third petitioner Company is primarily engaged in the business of
generating, purchase, sale, accumulating, distributing and supplying solar and wind
energy for its own use ot for sale to Govemments, State Electdcity Boards,
lntermediaries in Power TransmissionrDistribution, Companies, Industrial Units or
to other types of usen/ consumers of Energy and the Second Transferee Company
/Resulting Company / Fourth petitioner Company is primarily engaged in the
business ofdcaling in pre Fabricated Shelters, Towers etc.

4. The proposed Composite Scheme would inter dlia havethe following benefits;

(a) Amalgamation would result in reducing the number ofentities in the Group ald
thereby reducing the administrative cost and hassle of maintaining company in
thc ever-changing regulatory environment.

(b) Post arrangement, the non-core assets and liabilities of Trans poll.urethane be
demerged into Satec.

(c) Post demerger Satec would have the trading operation and manufacturing ofpre
fabricated Shelters, Towe6 etc related to infrasfucture business.

(d) Demerger would enable fund raising for the entities, including raising of capilal
through strategic or private equity transaction or listing of the companies on a
standalone basis.

(e) The proposed demerger would enhance the value of all the stake holders
including creditors and shareholders at large.

. The Petitioner Companies have approved the said Composite Scheme by passing
the Board Resolutions which are annexed to the Company Scheme petitjon.

. The learned Counsel for the petiti

Company have compried with u,, 

o"t tot'*t"t further slates that' the Petition€r
the directions passed in Company Summons for

5

6
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Direction and that the Company Scheme petition have been filed in consonance

with the orders passed in Company Summons for Directions.

7. The leamed Counsel for the petitioner Companies funher states that the petitioner

Companies have complied with all requirements as p the directions of this

Tribunal and they have filed necessary Affidavits of compliance in the Tribunal.

Moreover, the Petitioner Companies thrcugh their Counsel undenakes to comply
with all statutory requirements, ifany, as required under the Companies Act, 1956

/ 2013 and the rules made there under whichever is applicable. The said

undertaking is accepted.

8. The Regional Director has filed his Report dated g6 November, 2Ol7 stating

therein that save and except as stated in paragraph IV of the said Affidavit. it
appears that the modified Composite Scheme is not prejudicial to the interest of
shareholders and public. In paragraph IV of the said Affidavit, the Regio[al
Director has stated that:

(a) The Registered Ofiice of the Demerged Company i.e. M.s Trqns
Pollurelhane Privote Limiled is situated in the Ilnion Territory of Doman,
is outside the jurisdiction of this Hon,ble Tribunal and falls within the
jurisdiction of Hon,ble NCLT, Bench at Ahmedabad. Therefore similar
approval be obtained by the Demerged Conpanyfrom Hon,ble NCLT Bench

at A hme da bdd, ac c o rd ingly.

(b) The Petitioner hqs not given any jurtilied reason for the Jirst nerger o/. the
First Transferor Company into the Second Transferor Company and
thereafter, transfer of the Second Transferor Conpany /First Transferee

Companv into the Second Transferee Company, whereas the petitioners can
d ectly trqnsfer the First Transferor Company into the Second Transferee
Companv. The petitioners need to clarify the same before the Hon,ble
NCLT.

(c) It is obrelved from the mqin objects of the Transferee Compony No.
2/Resurting company No.2 rhat it does nor conrain objectives oJ rhe
Transferor Company No. 2 & 3 and bwiness of Demerged lJntlertaking of
Demerged company. Therefore, the Hon'bre NCLT nay difect to the s*id
Comryny to amend its objects as per Section 12 and olher applicable
provisions of the Companies Act, 201J, accordingly.
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(d) As regards Para No. 14 of the Scheme, the Transferee Company may be

allowed in respect of fees payable by the Transferee Company on its
Authorized Share Capitql, subsequent to the Amalgamation lor $etti\g_olf

lees poid by the Transleror Company on its Authorized Shore Cdpital in
accordqnce with the provisions of Section 232(j)(i) of the Companies Act,

2013.

(e) The Transferee Company 2/Resulting Company has insufricient Authorized

Share Capital by Rs. 15,29,89,E00/- beyond the combined Authorized Shale

Capitql fu implementation of the Scheme to issue the Shareholders of the

Transferor Companies and Demerged Company in lieu of consideration,

therefore, the said Company shall Wy requisite fees as per Rule 12 o! the
Companies (Registration Ofrices and Fees) Rutes,20t1 and applicable

Stamp dury'for /urther increase in Authorized Share Capital.

(fl As regards amendment made by the petitioners in Accounting Treatment by

filing Modi/ied Composile Scheme for we of Securitlt premium Accounl

for the purpose of qmortizqtion of Goodwi , the petitioners shall not be

allowed to use Securily prcmiun Accounl for the above purpose and shall
be directed to make compliance ofprovisions conlained in pora No. J7 & 3E

of Acco unrin g Slmdo r d- I 1.

(g) The Transferee Companies shall Wss such Accounting Entries which are
nec$sary in connection with the Scheme to comply with other applicable
Accounting Standards such as AS-11, AS_S etc.

(h) In accordance to proviso to Section 232(3) of the Companies Act, 2013, the
Petitioners mqy be ditected to .file Certilicare from the Company,s Auditots
to the effect that the Accounting Treatment as proposed in the Scheme is in
conformity v)ith the Accounting stqndards as prescribed under section r 33
ofthe Companies Act, 2013.

(i) As regards Para No. 2l of the Scheme, in view of provisions of prcviso to
section 66(3) of the companies Act, 20r 3 in respect of reduction of share
Capital of the Second Transferee Compqny, the Hon,ble Tribunal may kind^,
direcr the Company lo submit Certilicate ftom Auditot oJ the Corpory not
"the Accounting Treqtment proposed by the compony for such reduction is
in conformiq,with the Accounting Stqndards speci/ied in Seclion ! 33 or any
other provisions ofthe Companies Acl, 2013.,,
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(j) As Wr the existing practice, the petitioner Compqnies are required to;erye
Notice for Scheme ofAmalgqmation to the Income Tax Deportmentfor their
comments. The petitioner Comrynies ser-ved copy of the Scheme along with
releyant orders etc. to Income Tax Depdrhenl. Further, the Ofice of the

Regional Director, Ilestern Region, Mumbai hqs also issued reminders on

1Gt0-2017.

(k) The tax implication if any atising out of the scheme is subject to lnal
decision of lncome Tax Authoritie;. The approval of the scheme by this

Hon'ble Court may not deter the lncome Tax Authority to scrutinize the tax
Return filed by the transferee company afiet giving efecr b the Scheme. The

decision of the lncome Tax Authority is binding on the petitioner compqny.

9. In so far as observations made in paragraph IV. (a) of the Repon of Regional
Director is concemed, the petitioner Companies through its Counsel states that as

thc Demerged Company in the Composite Scheme of Amalgamations and
Arrangements i.e, Trans polyurethane p!1. Ltd. is coming under the jurisdiction of
NCLT, Ahmedabad, final hearing was on01l/12/2017 and the same is pending for
pronouncement of order under CSp l15/2012 of Hon,ble NCLT, Ahmedabad
Bench. Therefore similar approval will be obtained by the Demerged Company
from Hon'ble NCLT, Ahmedabad Bench.

10. [n so far as observations made in paragraph IV. (b) of the Report of Regional
Director is concemed, the petitioner Companies through its Counsel states that the
Composite Scheme is drafted to be in compliant with the provision of Section
2(18) ofthe Income-tax Act, 1961. The petitioner Company states that 99% ofthe
equity share capital of Airavat/First Transferor Company is held by the
Abbie/Second rransferor company. The petitioner further states that if the First
Transferor Company is merged with the Satec/Second Transferee Company. the
Second Transferee Company would nol be able to issue any shares to the
shareholders ofthe First Transferor Company, being the First Transferee Company
as the First Transferee company is also getting merged with the second rransferee
Company. The Counsel for the petitioner states that the merger of the First
Transferor Company with the First Transferee Company and the merger ol.the
First Transferee Company with the Second Transferee Company is followed to
comply with the requirement of section 2(lB) of the Income_tax Act, 1961. The
above mentioned structuring forming pan of the Composite Scheme of
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Amalgamations and Arangement has been

shareholders of all lhe peritioner companies.

unanimously approved by the

I 1. In so far as observations made in paragraph IV. (c) of the Report of Regional
Dilector is concemed, the petitioner Companies through its Counsel states that the
Second Translbree Company/Resulting Company undertakes to amend its objects
as per Section 12 and other applicable provisions of the Companies Act,20l3
accordingly.

12. In so far as observations made in paragraph IV. (d) & (e) ofthe Reporr ofRegional
Director is concemcd, the petitioner Companies through its Counsel states that the
Second Transferee Company/Resulting Company undertakes to increase its
Authorized Capital accordingly as required before issuing shares to the
shareholders of First Transferee Company/ Second Transferor Company , lhird
Transferor Company and Demerged Company and will also pay requisite fees as

per Rule 12 of the Companies (Registration Offices and Fees)Rules,20l4 and

applicable stamp duty for further increase in Authorized sharc capitar and also

the Second Transferee Company/ Resulting company shall be allowed in respect of
fess payable by it on its Authorized Capital, subsequent to the Amalgamation for
setting off fees paid by the Transferor Companies on its Authorized Capital in
accordance with the provisions ofSection 232(3)(i) ofthe Companies Act,20l3.

13. In so far as observations made in paragraph IV. (f) of the Report of Regional
Director is concemed, the petitioner Companies through its Counsel states that
Clause 22.4 of the modified Composite Scheme of Amalgamation and
Arrangement does not proyide for adjustment of Goodwill arising consequent to
the amalgamation of the Second Transferor Company with the Second Transferee
Company. The modified clause read as under:

The diference between the fair value of the net rrsse! (i.e. qggregate of the fair
value of assets over liabilities) vested upon the Second Transferee Company
purcuant to this Scheme and recorded in the boola of account of rhe SeconC
Transferee Company in accordqnce wirh rhis crquse and the difference betueen
the fair value ofshares issued by the Second Transferee Compqny as consideration
under Clause 20, qler adjusting for the foce value of shares cancelled of the
Second Transferee Company in cose ofdebit would be (tccounted as Goodwill anC
shall be adjwted in qccordance with AS 14. Excess of expense over income
pursuant to amortization of Goodwill in accordance with AS 14 vrould be adjusted
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agdinsr the qmounr sranding to the credit of securities premiutn Accounr. at the
option ofthe Board ofDirector ofthe Second Transferee Company;

The modified Composite Scheme of Amalgamation and Arrangemert provide for
any excess of expense over income, i.e. the loss in the profit & Loss Account of
the Second Transferee Company would be adjusted against the amount standirg to
the credit ofthe Securities premium Account.

The Petitioner Counsel also states that Section 52 of the Companies Act, 2013
provides that the Secudties premium Account may be applied for purpose other thar
those stated in Section 52(2) as if the Securities premium Account were paid_up
share capital ofthe company. The Counsel states that Section 66 permits a company
to reduce its capital, subject to approval ofthe Shareholden by a Special Resolution,
in any manner. Accordingly, the Securities premium Account can bc applied for any
purpose subject to the compliance of Section 52 read with section 66 of the
Companies Act,2013. The Counsel states that the shareholders of all the petitioner
Companies modified the Composite Scheme of Amalgamation and Arrangement to
the extent ofClause 22.4 ofthe Composite Scheme and was approved unanimously.

The counsel states that the application of the securities premium Account is in
accordance with the provisions of Section 52 read with Section 66 of.the Companies
Act, 2013 and para No. 37 & 3g ofAccounting Standard-I4 fo the extent it relates to
treatment ofthe Goodwill arising on amalgamation. A certificate from the Statutory
Auditor of the Second Transferee Company that the proposed utilization of the
Securities premium Account is in accordance with the Accounting Standard and the
provisions ofthe Companies Act, 2013 is placed on record.

In so far as observations made in paragraph IV (g) of the Report of Regional
Director is concerned, the petirioner Companies tluough its Counsel undertakes that
the Second Transleree Company / Resulting Company will pass such Accounting
Entries which are necessary in connection with the Composite Scheme to comply
applicable Accounting Standards such as AS_14, AS 5 etc.

In so far as observations made il
Director is concemed, *" r"*,"J[r;;:*j:fiT":":u:,T*fi:
Petitioner Company have already filed Certificate received from Company,s
Auditors dated 2l.r November, 2Ol7 to Regional Director, Mumbai oftice on 22ndNovember,20l7 , to the effect that
composire Scheme and,n. r"o,o"ot:":;r:ilH],,:",TT;ffi'# ]l:Accounting Standards as prescribed under Section 133 ofthe Companies Act, 201J.
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18. In so far as observations made in paragraph IV. (i) of the Report of Regional
Director is concemed, the petitioner Companies through its Counsel states that the
Petilioner Company have already filed Certificate received from Company,s
Auditors dated 2l't November,2OlT to Regional Director, Mumbai office on 22d
November,20l7 to the efFect that the Accounting Treatment as proposed in the
Composite Scheme and the modified Composite Scheme is in conformity with the
Accounting Standards as prescribed under Section 133 ofthe Companies Act,20l3.

19. In so far as observations made in paragraph IV. (i) & (k) ofthe Reporr ofRegional
Director is concemed, the petitioner Companies fhrough its Counsel states that the
Petitioner Companies have given notice as required under section 230(5) of the
Companies Act,20l3 and rules made thereunder on I 16 May, 2017. The petitioner

Companies also undertake to comply with all applicable provision of the Income_
tax Act, 196l and all tax issues arising out ofthe Composite Scheme will be met
and answered in accordance with law

20. The observations made by the Regional Director haye been explained by the
Petitioner companies in paragraphs 09 to 19 above. The craril.ications and
undertakings given by the petitioner Companies are hereby accepted.

21. From the material on record, the modified Composite Scheme appeaE to be fair
and reasonable and is not violative of any provisions of law and is not contrary to
public poricy. None of the parties concemed have come forward to oppose the
Composite Scheme.

22. Since all the requisite statutory compliances have been fulfilled, Company Scheme
Petition No. 685 of 2017, filed by the petitioner Companies are made absolute in
terms ofprayer clause (a), (b) and (c) ofthe respective petitions.

23. The Petitioner companies to lodge a copy of this order and the modified
Composite Scheme duly certified by the Deputy Dkector, National Company Larv
Tribunal, Mumbai Bench, with the concemed Superintendent of Stamps for the
purpose of adjudication of stamp duty payable, ifany, on the same within 60 days
from the date ofreceipt ofthe order.

24. Petitioner Companies are directe

the modi ned c omposire r"r" 
j lll ;:::,'"::'"'r"ffif ;;,:fi'ff :electronically, along with e_form

30 days rrom the da,. ori,.,_"" jf,ti"2o8.jllTl:il,];.vsicar copv, within
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25. 'fhe Petitioner Companies to pay costs of Rs. 25,000/_ each to the Regional
Director, Wcstem Region, Mumbai and the petitioner CompaDies to pay cost of
Rs.25,000/- to Official Liquidator, High Court, Bombay as and where applicable.
The costs to be paid within four woeks from the date oforder.

26. All authorities concemed to act on a copy of this order along with modified
Composite Scheme duly certified by the Deputy Director, National Company Law
Tribunal, Mumbai Bench.

. sd/- sd/-
V. Nallasenapathy, Member (T)

Date:11.12.201j

B.S.V Prakash Kumar, Member (J)
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