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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENGALURU BENCH
(through web-based video conferencing)

CA (CAA) No.21/BB/2023

U/ss. 230 to 232 R/w s. 234 of the Companies Act, 2013
And other applicable provisions of the
Companies Act, 2013 R/w Companies (CAA) Rules, 2016

IN THE MATTER OF SCHEME:

Billionbrains Garage Ventures Private Limited

Vaishnavi Tech Park, South Tower,

3rd Floor, Survey No.16/1 and17/2,

Ambalipura Village, Varthur Hobli,

Bangalore-560103. - Applicant Company / Transferee Company
AND

Groww Inc

1013 Centre Road, Suite 403-B,

City of Wilmington, County of New Castle,

Delaware 19805-1270. - Non-Applicant Co./ Transferor Company

Order delivered on: 04.08.2023

CORAM: 1. Hon’ble Justice (Retd.) T. Krishnavalli, Member (Judicial)
2. Hon’ble Shri Prabhat Kumar, Member (Technical)

PRESENT:
For the Applicant Company : Adv. Uday Shankar R M

ORDER

Per: T. Krishnavalli, Member (Judicial)

1. The present first motion Application has been filed on 24.04.2023 by the
Applicant Company, M/s. Billionbrains Garage Ventures Private
Limited, Transferee Company (described in short as “Applicant
Company”) under Section 230-232 r/w Section 234 of the Companies
Act, 2013 and other applicable provisions of the Companies Act, 2013,
R/w Companies (Compromises, Arrangements and Amalgamation)

Rules, 2016 inter alia, seeking for dispensation of the meeting of the
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Equity Shareholders and Unsecured Creditors of the Applicant
Company. The Scheme of Amalgamation is placed on record at

Annexure A of the petition.

2. The Applicant Company (Transferee Company) namely, M/s.
Billionbrains Garage Ventures Private Limited is an private limited
company was incorporated on 09.01.2018 under the Companies Act,
2013 bearing CIN U72900KA2018FTC109343. The registered office is
situated at Vaishnavi Tech Park, South Tower, 3rd Floor, Survey No.16/1
and 17/2, Ambalipura Village, Varthur Hobli, Bangalore 560103,
Karnataka. The copy of Certificate of Incorporation and Memorandum
and Articles of Association is found attached as Annexure-B to the

Application. As per the Memorandum of Association as under:

«

. To carry on the business of Software designing,
development, customization, implementation, maintenance, testing
and benchmarking, designing, developing computer software and
solutions, information technology enabled services onsite and
offsite.

. To be in the business of marketing, innovatization of
licensed software, management and consultancy services to
software companies.

. To provide back  office  services, business
correspondent, fintech partner by providing technological and other
allied services, carry on business of solicitation and procurement of
insurance business.”

3. The authorized capital of the Transferee Company as on 31.03.2023 is

as under
Share Capital Amount in Rs.

Authorised

75,000,000 equity shares of Rs. 10 each 750,000,000
Total 750,000,000
Issued, Subscribed and Paid-up

68,100,095 equity shares of Rs. 10 each 681,000,950
Total 681,000,950

4. The Overview and Objectives of the proposed Scheme reads as under:-
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“1.2.1. Pursuant to and under the provisions of Sections 230 to 232 read
with Section 234 of the Indian Companies Act (as defined below) and
other relevant provisions of the Indian Companies Act and other relevant
provisions of the DGCL, the Transferor Company and Transferee Company
propose, through this Scheme, to amalgamate the Transferor Company
into and with the Transferee Company.”

The Transferor Company (Non-Applicant Company), namely, M/s. Groww
Inc is a corporation incorporated on 04.12.2017 organised and existing
under the provisions of the General Corporation Law of the State of
Delaware with File No: 6645422. Copy of Fifth Amended and Restated
Certificate of Incorporation of the Company is placed on record at
Annexure-I of the Application. The registered office of the Company is
situated at 1013 Centre Road, Suite 403-B, in the City of Wilmington,
County of New Castle, Delaware 19805-1270. The Transferor Company is
engaged in the business of investing in and holding the securities of

various companies forming part of the ‘Groww’ group.

The Board of Directors of the Transferor and Transferee Companies have
approved the Scheme vide their respective Board Resolutions dated
12.04.2023 subject to the sanctioning of the same by this Tribunal. The
aforesaid Board Resolutions are at Annexure - D & K respectively of the

Application.

The Appointed date as stated in the Scheme, “Appointed Date” means 1
April 2023, being the date with effect from which the Scheme shall be
deemed be effective.

The instant Application has been by the Applicant Company for the

following reliefs:

“1. To dispense with the convening and holding of the meeting of
the equity shareholders and unsecured creditors of the Applicant since
100% of the Equity shareholders and 96.13% of the unsecured creditors of
the Applicant have conveyed their ‘Consent’ for the proposed Scheme of
Amalgamation;

2. To pass such other or further orders, as this Hon’ble Tribunal
may deem fit and proper in the interest of justice and equity
circumstances of the case and thus render justice.
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3. To pass necessary orders for publication of advertisement in
English newspaper daily “Hindu” and Kannada newspaper daily
“udayavani.”

9. The Learned Counsel for the Applicant Company submitted that as per
Certificate dated 13.04.2023 (Annexure-E of the Application) issued by
Subek Agarwal & Associates., Chartered Accountants, the number of
equity shareholders of the Applicant Company as on 31.03.2023 is Two
(2). All the Equity Shareholders of the Applicant Company/Transferee
Company have given their consent by way of affidavits to the Scheme.

The Consent Affidavits are at Annexure H of the Petition.

10. It is submitted that as per CA Certificate dated 13.04.2023 (Annexure-F
of the Application) issued by Subek Agarwal & Associates., Chartered
Accountants, there are no Secured Creditors in the Applicant Company
as on 31.03.2023. Further, as per CA Certificate dated 17.04.2023
(Annexure-G of the Application) the number of Unsecured Creditors is
28 (Twenty Eight) as on 31.03.2023. The unsecured creditors of the
Applicant Company constituting 96.13 % in value have given their
consent to the proposed composite scheme of Amalgamation for the
dispensation of the meetings of the unsecured creditors. The consent of
unsecured creditors and CA Certificate for the percentage of consent of

unsecured creditors is at Annexure-H of the Application.

11. The Learned Counsel for the Applicant Company submits that the
Certificate of the Auditors have been filed stating that the Accounting
Treatment mentioned in in Clause 4.1 of Part IV to the Proposed Scheme
and reproduced in Annexure A to this Certificate, initialled and stamped
by us for the purpose of identification only, is in conformity with Ind AS
103 ‘Business Combinations’ i.e. the applicable Accounting Standards
specified under Section 133 of the Act and other generally accepted
accounting principles in India. The CA Certificate is annexed as

Annexure M of the Application.

12. It is submitted that the affidavits dated 21.04.2023 filed by Authorised

representative of the Applicant Company stating that there are no
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pending/ongoing investigation or proceedings against the Applicant
Company under any Statutory Act. The CA Certificate dated 13.04.2023
for no pending/ ongoing investigation or proceedings against the
Applicant Company under any Statutory Act is attached as Annexure P
to the Application. Further, stating that there will be no reduction in the
Share Capital of the Applicant Company or any corporate debt
restructuring process in the Applicant Company. Moreover it is stated
that the Applicant Company does not fall under SEBI and the notices to
be sent to the statutory authorities the ROC, RD and the Income Tax

Department.
13. The Rationale of Scheme as given in the scheme is as follows:

“1.2.3 This Scheme is expected to result inter alia in:

(1) Simplifying and unifying the holding structure of the group
through an amalgamation;

(ii) efficient decision making by eliminating duplicate corporate
procedures in the State of Delaware due to a streamlined holding
structure and simplify and eliminate the inter-company
transactions;

(iii)  economising and reducing in administrative, managerial
and other common expenditure; and

(iv)  creating value for various stakeholders and shareholders of
the group, as a result of the above.”

14. The Learned Counsel for the Applicant Company submitted that the
Applicant Company have filed their audited financial statements for the
year ending 31.03.2022 and unaudited financial statement for the year
31.03.2023. The Audited and unaudited financial statements are

attached as Annexure C of the Application.

15. It is stated that in Clause 3.1.2 (vii) of the Scheme stated that, all
permanent employees of the Transferor Company, who are on its
payrolls shall become employees of the Transferee Company with effect
from the Effective Date, on such terms and conditions as are no less
favourable than those which they are currently engaged by the
Transferor Company, without any interruption of service as a result of
this amalgamation and transfer. With regard to any special scheme(s) or

benefits created or existing for the benefit of such employees of the

CA (CAA) No.21/BB/2023
(First Motion)



Page 6 of 8

Transferor Company (other than the Transferor ESOP Scheme and the
Transferee Stock Scheme), the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever,
upon this Scheme becoming effective, including with regard to the
obligation to make contributions to relevant authorities or such other
funds maintained by the Transferor Company, in accordance with the
provisions of the Applicable Laws or otherwise. It is hereby clarified that
upon this Scheme becoming effective, the aforesaid benefits or schemes
shall continue to be provided to the transferred employees and the
services of all the transferred employees of the Transferor Company for

such purpose shall be treated as having been continuous.

16. The Learned Counsel for the Applicant Company submitted that the
Scheme of Amalgamation by way of cross border merger is undertaken
in accordance with Foreign Exchange Management (Cross Border
Merger) Regulations, 2018, issued by the Reserve Bank of India (RBI)
vide Notification No. FEMA.389/2018-RB dated 20 March 2018, and
shall be deemed to have the prior approval of the Reserve Bank as
required under Rule 25A of the Companies (Compromises, Arrangement
and Amalgamations) Rules, 2016. The Learned Counsel submitted that
a certificate and an affidavit under Rule 25A of the Companies
(Compromises, Arrangement and Amalgamation) Rules, 2016, from the
Directors of the Applicant Company ensuring compliance to the Foreign
Exchange Management (Cross Border Merger) Regulations, 2018 are
attached at Annexures — O and T of the Application respectively. As per
Rule 9 of the Cross Border regulations notification, the aforesaid

compliance amounts to deemed approval from RBI.

17. It is further submitted that the certified copy of the Valuation of Shares
dated 11.04.2023 issued by Incwert Advisory Private Limited is attached

as Annexure-L of the Application.

18. We have heard the learned Counsel for the Applicant Company and have

perused the records and the supporting documents/papers filed along
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with the “Scheme” contemplated by the Applicant Company with the

assistance of learned Counsel for the Applicant Company.

In view of the aforesaid discussion, the meeting of the Equity
Shareholders and Unsecured Creditors of the Applicant Company are
dispensed. Since there are no Secured Creditors in the Applicant
Company, there is nothing to convene their meeting. The Transferor
Company is incorporated on 04.12.2017 organised and existing under
the provisions of the General Corporation Law of the State of Delaware
with File No: 6645422. It is neither falling under the purview of the
Companies Act, 2013 nor under the jurisdiction of this Tribunal. Hence,
it is not necessary to call for the meetings of the Shareholder/Creditors

of the Transferor Company.

The Applicant Company shall individually send notices along with a copy
of the Scheme, the Explanatory Statement and the disclosures to (i) The
Central Government through office of the Regional Director (South East
Region); (ii) Concerned Registrar of Companies; (iii) Official Liquidator (iv)
Principal Chief Commissioner of Income Tax Karnataka & Goa, (v)
Jurisdictional Income Tax Authority by mentioning their respective PAN
Numbers; (vi Reserve Bank of India (RBI) and other Sectoral
Regulators/Authorities, if any, stating that representations, if any, to be
made by them shall be sent to the Tribunal within a period of 30 days
from the date of receipt of such notice and copy of such representations
shall simultaneously be sent to the concerned companies, failing which
it shall be presumed that they have no objection to the proposed
scheme. Further the Applicant Company is also directed to issue paper
notification in the “The Hindu” and “Udayavani” both in English and
Kannada Edition about the dispensation of the meetings by this
Tribunal, within the period of 10 (Ten) days from the date of receipt of
copy of this Order.

In view of the above, the First Motion Application bearing C.A (CAA) No.
21/BB/2023 stands allowed, giving liberty to the Applicant Companies
to file Second Motion Petition with the direction that the Applicant
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Companies shall make specific payers for sending notice to the (i)
Registrar of Companies, Karnataka (ii) the Regional Director (iii)
Principal Chief Commissioner of Income Tax Karnataka & Goa, the
Nodal Officer (iv) Jurisdictional Income Tax Authorities, by disclosing the
PAN numbers of the Applicant Companies in the title of the Second
Motion Petition and (iv) other relevant statutory authorities/sectoral

regulators as applicable.

-Sd/- Sd/-
(PRABHAT KUMAR) (T. KRISHNAVALLI)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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