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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD

DIVISION BENCH

COURT-2

CP(CAA)/17(AHM)2024 in
CA(CAA)/50(AHM)2023

[Company Petition under Sections 230-232 read with other applicable
provisions of the Companies Act, 2013 and Companies
(Compromises, Arrangements, and Amalgamations) Rules, 2015]

Vascular Concepts Limited
(CIN: U33119GJ1992PLC141664)

A Company incorporated under the
provisions of Companies Act, 1956
and having its registered office at
Sahajanand Estate, Wakharia
Wadi, Nr. Dabholi Char Rasta, Nani
Ved, Ved Road, Surat-395 004,
Gujarat.

Sahajanand Medical Technologies
Limited

(CIN: U33119GJ2001PLC040121)

A Company incorporated under the
provisions of Companies Act, 1956
and having its registered office at
Sahajanand Estate, Wakharia
Wadi, Nr. Dabholi Char Rasta, Nani
Ved, Ved Road, Surat-395 004,
Gujarat.

.Petitioner Company
No. 1 / Transferor
Company No.l

.Petitioner Company
No.2/ Transferee
Company

Order pronounced on 21.08.2024

Coram;

Mrs.Chitra Hankare, Member (Judicial)

Dr. Velamur G Venkata Chalapathy, Member (Technical)
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C.P.(CAA)/17{AHM)2024 in
C.A.(CAA)/50(AHM)2023

Appearance;

For the Petitioner

Companies

For the Regional Director

For the Income Tax Dept.

For the Registrar of
Companies

Mr. Navin Pahwa, Sr. Advocate
along with Advocates Mr. Ravi
Pahwa and Ms. Pragati Bansal,
i/b. Thakkar 85 Pahwa, Advocates.

Mr. Shiv Pal Singh

Ms. Bhumi Gandhi, Advocate for
Ms. Maithili D. Mehta, Advocate

Ms. Rupa Sutar, Dy. RoC

JUDGMENT

The present joint Company Petition is filed by the Petitioner

Companies under Sections 230 to 232 read with other

applicable provisions of the Companies Act, 2013 and

Companies (Compromise, Arrangement and Amalgamations)

Rules, 2016, seeking approval of the Scheme of Amalgamation

with effect from the Appointed Date, i.e. 01.04.2023.

Affidavits have been sworn by Ms. Deepshikha Singhal,

authorized signatory of Petitioner Company No.l and Mr. Amit

Kumar Khandelia, authorized signatory of Petitioner Company

No.2 and the affidavits were annexed to the company petition.

The above-named authorized signatories for the petitioner

companies have been authorized vide Board Resolutions dated

20.06.2023 and 19.06.2023 passed by the petitioner

companies.

Petitioner Companies had filed a joint Company Application

before this Tribunal being CA{CAA) No.50 of 2023. By an order

dated 30.01.2024, this Tribunal had allowed the aforesaid

company application and directed the Transferee Company to
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C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

convene and hold meeting of unsecured creditors on 02.03.2024

along with consequential directions. This Tribunal had

appointed Mr. Dipak Rachchha, Independent Practicing

Advocate, as the Chairman of the aforesaid meeting, and gave

further directions to comply with various stipulations contained

in the order including filing of Chalrmain's Report. Further

directed for issuance of notice to Central Government through

the Regional Director, to the Registrar of Companies, Gujarat,

the Reserve Bank of India, the Official Liquidator (for Transferor

Company), to Income Tax Department and copy to the Principal

Commissioner of Income Tax Office as well as other Sectorial

Regulators who may have significant bearing on the operation of

the petitioner companies. Applicant companies had filed an

application for change of meeting date, i.e. 02.03.2024, as there

was no sufficient time for convening and holding the meeting.

Hence, this Tribunal vide order dated 31.01.2024 directed to

"convene and hold the meeting on any date on or before 45 days

from the order dated 30.01.2024". In compliance to the orders

dated 30.01.2024 and 31.01.2024, the Chairman of the

aforesaid meeting filed an affidavit on 28.02.2024 regarding

proof of service of notice to the unsecured creditors of the

Transferee Company as well as proof of paper pubUcation. The

petitioner companies also submitted affidavit along with proof of

service on 23.02.2024 to the aforesaid statutory/regulatory

authorities.

The Chairman of the meeting has filed his report in affidavit

dated 14.03.2024. On perusal of the report of Chairman,

meeting of the unsecured creditors of the Petitioner Transferee

Company was convened on 12.03.2024. As per the Chairman s
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C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

report, 11 (eleven) Unsecured Creditors representing

Rs.54,01,500/- in value of debt of the Petitioner Transferee

Company approved the Scheme of Amalgamation.

In response to the notice served upon the Regional Director

(RD), a representation/report dated 30.4.2024 was filed by the

RD, North-Westem Region, on 29.05.2024, along with the report

of the Registrar of Companies (RoC) dated 29.02.2024. They

have made some observations in their reports. In response to

the reports, petitioner companies have filed an affidavit on

20.06.2024. The following are the observations of RD and ROC

and responses of the petitioner companies:-

RD's Observations

a. The petitioner companies to undertake the compliance of

Section 232(3)(i) of the Companies Act, 2013 and to pay

the difference amount of fees, if any.

•  The petitioner companies undertake to comply with

the provisions of Section 232(3)(i) of the Companies

Act.

b. The petitioner companies to file an affidavit confirming

that the scheme submitted with the company application

and company petition are one and the same and there is

no discrepancy, or no change is made.

• The petitioner companies confirmed that the

Scheme enclosed to the company application and

company petition are one and the same and there

is no discrepancy or no change is made.

c. It is observed that as per order of this Tribunal dated

30.01.2024 passed in CA(CAA} 50 of 2023. the
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C.P,(CAA)/17(AHM)2024 in
C.A.(CAAVS0(AHM)2O23

Transferor Company has no seciired creditors but as per

MCA 21 portal, it has one open secured creditor i.e.

State Bank of India. Hence, Transferee Company to

explain about the discrepancy of number of secured

creditor and also to undertake to file satisfaction of

charge in MCA-21, if charge satisfied.

• The petitioner companies submitted that the MCA

portal indicates existing charge created in favour of

State Bank of India (SBI) for an amount of

Rs.24,00,00,000/-. It is further submitted that the

Transferor Company had availed sanctioned credit

facilities from SBI which was paid off/ cleared on

July 1,2021 i.e. prior to filing of the company

scheme application before this Tribunal. Copy of

the loan closure letter of SBI, Ref. No.

BR/ADV/07/2021-22 dated 01.07.2021, is

annexed to the affidavit in response. They further

submitted that Transferor Company is in the

process of filing the Satisfaction of Charge form

with the Registrar of companies. Hence, Transferor

Company does not have any secured creditor.

It is further observed that as per order of this Tribunal

dated 30.01.2024 passed in CA(CAA) 50 of 2023, the

Transferee Company has 11 secured creditors but as per

the Index available on MCA 21 portal, the Transferee

Company has 5 open secured charge in favour of 4

secured creditors viz., (i) The Hongkong and Shanghai

Banking Corporation Limited (ii) HDFC Bank Limited (iii)

Vistra ITCL (India) Limited (iv) Standard Chartered Bank.

Hence, the • Transferee Company should explain the
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C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/5O(AHM)2023

discrepancy in the number of secured creditors and

place on record all the relevant facts of the matter.

♦ The petitioner companies submitted that as on

31.03.2023 Transferee Company had 11 secured

creditors and certificate of Chartered Accountant,

confirming the number and value of the secured

creditors, has already been placed on record. It is

further submitted that out of 11 seciored creditors.

2 banks have created charge in favour of Standard

Chartered Bank and HDFC Bank through Vistra

ITCL (India) Limited as their Security Trustee

(Charge ID; 100366737, 1003438558 and

100332019) and the remaining 9 secured creditors

are security deposits holders of the Transferee

Company. It is further submitted that the

Transferee Company had availed additional credit

facilities from HDFC Bank (Charge ID: 100784401)

and HSBC Bank (Charge ID: 100862372) on

01.09.2023 and 17.01.2024 respectively. Even

pthenvise, the Transferee Company shall continue

to be in existence post the scheme becoming

effective. Therefore, there shall be no impact to the

said charge holders.

RoC's observations

The RoC in its report submitted that both the companies

are not registered as NBFCs, both the companies have

fUed Balance Sheet as at 31.03.2021. 31.03.2022 and

31.03.2023 as well as relevant Annual Return. It is

further submitted that no show cause notice has been
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C-P,(CAA)/17(AHM)2024 in
C.A.(CAA)/S0(AHM)2023

i'AtCDAt

issued to both the companies, no court case is pending,

no technical scrutiny/inquiry is pending, as per the MCA

portal record no complaint received and no inspection /

investigation proceedings under Section 209A/206(5) of

the Companies Act, 1956/2013 is pending against the

companies.

f. The RoC observed that as per the financial statements of

the companies as on 31.03.2023, there are body

corporate shareholders holding 10% or more of total

shareholding of the petitioner companies. Hence, the

petitioner companies are under statutory obligation to

file the e-form BEN-2 for declaring name of the

significant beneficial owner with concerned RoC.

• The petitioner companies have provided necessary

details of respective holding company(s) by

reporting in Form BEN-2 and filed the same with

RoC.

g. The RoC submitted that the petitioner companies to

preserve its books of accounts, papers and record and

shall not be disposed of wathout prior permission of

Central Government as per Section 239 of the

Companies Act, 2013. It is further submitted that

petitioner companies to ensure statutory compliance of

aU applicable laws and also on ssinctioning of the present

Scheme, the Transferor Company shall not be absolved

from any of its statutory liabilities, necessary stamp duty

on transfer of property/assets, if any, to the respective

authorities before implementation of the Scheme and to

comply with the provision of Section 232(5) of the

Companies Act with respect to file certified copy of order
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C.P.(CAA)/17(AHM)2024 in
C.A,(CAA)/50(AHM)2023

sanctioning the Scheme with Registrar of Companies

within 30 days from the date of passing order.

• The petitioner companies undertake to comply with

aU statutory compliances of applicable laws and on

sanctioning of the Scheme and the companies vail

not absolve from any of its statutory liabilities, in

any manner. The petitioner companies undertake

to pay requisite/necessary stamp duly in

accordance with the provisions contained under

the Gujarat Stamp Act.

In response to the notice of hearing served upon the office of

Official Liquidator (GL), a representation dated 30.05.2024, in

respect of the Transferor Company, was filed by the OL on

04.05.2024. The OL in its report submitted that the Transferor

Company filed its Balance Sheet with the RoC up to

31.03.2023. It is further submitted that the Transferor

Company has not accepted any Deposits under Section 73 of

the Act. Transferor Company is not required to register with RBI

as NBFC. It is further submitted that the Income Tax

Assessment of the Transferor Company has been completed up

to A.Y. 2023-24. There is no adverse observation in respect of

the Transferor Company.

PANV

The petitioner companies have filed affidavit dated

03.05.2024 on 06.05.2024, in response to the

representation of the OL. The Transferee Company

undertakes to preserve books of accoimts, papers and

records of the Transferor Company and shall not dispose

the same without prior permission of Central Government
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C.P.(CAAV17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

as required under Section 239 of the Act. The Transferee

Company also undertakes to lodge a certified copy of the

order along with the Scheme with the concerned

Superintendent of Stamps for the purpose of adjudication

of stamp duty payable, if any. The petitioner companies

undertake to file certified copy of order sanctioning the

Scheme with the RoC within 30 days from the date of

issuance of the certified copy of the order.

In response to the notice of hearing served upon the Income Tax

Department, Deputy Commissioner of In|:ome Tax, Centre
Circle-4, Surat, has filed two reports dated 15.05.2024 and

22.07.2024. The report dated 15.05.2024 stating that Vascular

Concepts Limited/Transferor Company his no outstanding
dues as well as no pending proceedings. However, in respect of

Sahajanand Medical Technologies Limited/Transferee Company

there are pending dues but no pending proceedings. According

to the report dated 22.07.2024, both the petitioner companies

have outstanding demands.

• The petitioner companies have filed affidavit dated

11.07.2024 on 12.07.2024 in respons^ to the report dated
15.05.2024 of the Income Tax Depajtment. They have
submitted that the Income Tax Department incorrectly

recorded that there are no outstanding dues against the

Transferor Company. There are certain dues pending

against the Transferor Company which are disputed in
I

nature and the Transferor Company has filed Appeal.

They clarified that most of the dues relate to issues that

were passed in favour of the assesee ̂ by the Honhle High
Court in past years and accordin^y the dues would
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C.P,(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

significantly reduce after effect of the same is also given

during on-going assessments. The Transferee Company

undertakes to clear the disputed tax demands of the

Transferor Company once the said demands are

crystallized and attains finalily. The petitioner companies

submitted that the Income Tax Department in its report

recorded that there are no pending proceedings against

the Transferee Company but there are on-going pending

proceedings pending against the Transferee Company.

The petitioner companies further submitted that the

-  Income Tax Department did not object to the proposed

Scheme. They further submitted that the Scheme does not

contemplate any diminution in the rights of any creditor

or tax authority nor does it contemplate any reduction,

compromise or variation in the rights or liabilities of the

petitioner companies. The petitioner companies submitted

that the sanction of the Scheme will not adversely affect

the rights of the Income Tax Department for any present

and future proceedings and the Income Tax Department

shall have the liberty to take appropriate action as per

applicable law in case of an event of any tax avoidance or

violation of the Act or any other similar issue.

8. In response to the notice of hearing served upon the Reserve

Bank of India (RBI), a report dated 15.02.2024 has been

received wherein it states as foUows:-

" In this connection, we submit that it is the duty of the
companies undergoing compromise / arrangement /
amalgamation to comply with the requirements of various
laws including the rules, regulations and guidelines
prescribed by RBI, viz. the companies may have to comply
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C,P.(CAAV17(AHM)2024 in
C.A,(CAA)/50(AHM)2023

with Foreign Exchange Management Act, 1999, and the
rules and regulations made thereunder. It is also submitted
that as a Regulator it will not be ethical on the part of RBI to
vet individual cases, as it will preclude it from taking action
on contraventions, if any, committed by such companies".

9. This Tribunal by order dated 02.05.2024 admitted the Company

md directed for

ition in "Business

slation thereof in

Petition, i.e. CP (CAA)/17(AHM)2024,

publication of hearing of the company pe

Standard" in English and Gujarati tran

"Sandesh" both in Gujarat edition not less than ten days before

the next date of hearing, calling upon objeptions, if any. This

Tribunal had also directed to issue notice iirforming the date of

hearing of this company petition to the Re^onal Director, the

Registrar of Companies, the Official Liquida

Tax Department and also to Office c

tor and the Income

f Principal Chief

Regional Director,

Authority, Official

Commissioner Income Tax. In compliance of order dated

02.05.2024, petitioner companies published notice of hearing of

the petition in 'Business Standard" in English and Gujarati

translation thereof in "Sandesh" both in Gujarat editions on

28.05.2024 and served the notices to the

Registrar of Companies, Income Tax

Liquidator (for Transferor Company). Reseip^ed Bank of India,
Nodal Officer Income Tax Department and Goods 85 Service Tax

Authority and filed affidavit of service dated 31.05.2024 along

with proof on 04.06.2024.

10. Despite service of notice and papel" publication, no
representation from any other sectorial/regulatory authorities

has been received.
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C.P,(CAA)/17(AHM)2024 in
C.A.(CAAV5O(AHM)2023

11. Petitioner companies submitted that the Statutory Auditors

have certified that the accounting treatment specified in the

Scheme is in conformity with the accounting standards

prescribed under Section 133 of the Act. There are no

proceedings / investigation pending against both the petitioner

companies under Sections 210-217, 219,220, 223, 224, 225,

226 Sb 227 of the Act. It is further submitted that there are no

winding up petition is pending against the petitioner companies

under the provisions of the Act.

12. We have heard Coimsel for the petitioner companies and

representative of the Office of the Regional Director, counsel for

Income Tax Department and Deputy Registrar of Companies

also gone through the material available on record.

13. The counsel appearing for the petitioner companies submitted

that the petitioner companies have complied with all statutory

requirements as per the directions of this Tribunal and filed the

necessary affidavits. Moreover, the petitioner companies also

undertake to comply with statutory/regulatory requirements

under the Companies Act, 2013 and the Rules made

thereunder, as may be applicable.

14. On the basis of above facts and submissions made by the

Learned Counsel representing the petitioner companies,

representative of the Regional Director, Ld. Counsel for the

Income Tax Authorities, the Deputy Registrar of Companies and

by considering the entire facts and circumstances of the

aforesaid company petition and on perusal of the Scheme and

the proceedings, it appears that the requirements of the

provisions of Sections 230 and 232 are satisfied by the
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C.P.(CAA)/17{AHM)2024 in
C,A,(CAA)/50(AHM)2023

petitioner companies. We are of the considered view that the

proposed Scheme of Amalgamation is bona fide and in the

interest of the shareholders and creditors. In the result,

Company Petition No. CP (CAA)/17{AHM} 2024 in CA (CAA)/50

(AHM)2023 can be allowed. The Scheme envisages

Amalgamation of Vascular Concepts Limited (Transferor

Company) with Sahajanand Medical Technologies Limited

(Transferee Company) and respective shareholders and

creditors.

15. It becomes relevant to discuss that in Company Petition CAA-

284/ND/2018 vide Order dated 12.11.2018, the NCLT New

Delhi has made the following observations with regard to the

right of the IT Department in the Scheme of Amalgamation:-

"taking into consideration the clauses contained in the
Scheme in relation to liability to tax and also as insisted
upon by the Income Tax and in terms of the decision in RE:
Vodafone Essar Gujarat Limited v. Department of Income
Tax (2013)353 ITR 222 (Guj) and the same being also
affirmed by the Hon'ble Supreme Court and as reported in
(2016) 66 taxmann.com.374(SC) from which it is seen that
at the time of declining the SLPs filed by the revenue,
however stating to the following effect vide its order dated
April 15,2015 that the Department is entitled to take out
appropriate proceedings for recovery of any statutory dues
from the transferor or transferee or any other person who is
liable for payment of such tax dues, the said protection be
afforded is granted. With the above observations, the
petition stands allowed and the scheme of amalgamation is
sanctioned".

15. Notwithstanding the above, if there is any deficiency found or,

violation committed qua any enactment, statutory rule or

regulation, the sanction granted by this Tribunal to the scheme

will not come in the way of action being taken, albeit, in
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C.P.(CAA)/17{AHM)2024 in
C.A,(CAA)/5CHAHM)2023

accordance with law, against the concerned persons, directors

and officials of the petitioners.

17. While approving the Scheme as above, based on the declaration

and reply submitted we further clarify that this order should

not be construed as an order in grandng any exemption from

payment of stamp duty, taxes including Income Tax, GST, etc.

or any other charges, if any, and payment in accordance with

law or in respect of any permission/compliance with any of the

regulatory authorities including Reserve Bank of India and with

any other requirement which may be specifically required under

any law.

18. This Tribunal orders as under:-

ORDER

(i) Company Petition i.e. CP (CAA) 17 of 2024 in CA(CAA) 50

of 2023, is allowed.

(ii) The Scheme of Amalgamation in the nature of Merger is

annexed as "Annexure H" is hereby sanctioned and it is

declared that the same shall be binding on the Petitioner

Companies and their Shareholders and Creditors and all

concerned under the Scheme.

(iii) ■ The Appointed Date for the Scheme shall be 01.04.2023.

(iv) The Petitioner Companies are directed to comply with the

statutory filing requirements sought by the RD/RoC in

their report/representation. Further, Transferor

Company is directed to complete/comply with the

process of filing Satisfaction of Charge form with the
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C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

Registrar of companies with immediate effect.

(v) Income Tax Department will be free to examine the

aspect of any tax payable as a result of the sanction of

the Scheme and if it is found that the Scheme of

Amalgamation ultimately results in tax avoidance or is

not in accordance with the applicable provisions of

Income Tax Act, then the Income Tax Dept. shall be at

liberty to initiate appropriate course of action as per law.

Any sanction of the Scheme of Amalgamation under

Sections 230-232 of the Companies Act, 2013 shall not

adversely affect the rights of Income Tax Department or

any past, present or future proceedings and the sanction

of the scheme shall not come in its way for the

appropriate course of action as per law for the tax

liabilities, if any. Further, as self-declared by the

Transferee company, it will be on behalf of the

Transferor company or of itself on account of sanction of

this scheme, shall abide by the outcome pending

litigation on tax dues, if any, that could become liable to

be paid.

(vi) It is declared that the Transferor Company shall be

dissolved without winding up on compliance of this

order.

(vii) All the property right and powers of the Transferor

Company and all the other property, rights and powers of

the Transferor Company be transferred without further

act or deed to the Transferee Company and accordingly

the same shaU pursuant to Section 232 of the Act, be

transferred to and vested in the Transferee Company for

1,0*'..' V'

it
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C-P.(CAA)/17(AHM)2024 in
C.A.(CAA)y50{AHM)2023

all the estates and interest of the Transferor Company

therein.

(viii) All the liabilities and duties of the Transferor Company

be transferred to the Transferee Company and

accordingly the same shall pursuant to Section 232 of

the Companies Act, 2013 become the liabilities and

duties of the Transferee Company.

(ix) All workers/employees of the Transferor Company shall

be deemed to have become the workers/employees of the

Transferee Company with effect from the Appointed Date

without any break, discontinuance or interruption in

their service and on the basis of continuity of service, and

the terms and conditions of their employment with the

Transferee Company shall not be less favourable than

those applicable to them with reference to the Transferor

Company as on the Effective Date.

(x) All proceedings, if any, now pending against the

Transferor Company be continued by or against the

Transferee Company.

(xi) The Petitioner Companies within thirty days of the date of

receipt of this order, cause a certified copy of this order to

be delivered to the Registrar of Companies for registration

and on such certified copy being so delivered, the entire

Undertaking of the Transferor Company shall stand

transferred to the Transferee Company and the Registrar

of Companies shall place all documents relating to the

Transferor Company to the file kept by him in relation to

the Transferee Company and the files relating to the said
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C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

companies shall be treated accordingly.

(xii} All concerned Authorities to act on copy of this order

along with the Scheme authenticated by the Registrar of

this Tribunal shall issue the certified copy of this order

along with the Scheme.

(xiii) The Petitioner Companies are directed to lodge a copy of

this Order and the approved Scheme and Schedule of

Assets duly authenticated by the Registrar of this

Tribunal, with the concerned Superintendent of Stamps,

for the purpose of adjudication of stamp duty, if any,

within 50 days from the date of the Order.

(xiv) The Petitioner Companies are further directed to file a

copy of this order along with the copy of the Scheme with

the concerned the Registrar of Companies, electronically,

along with e-form INC-28 in addition to physical copy

within 30 days from the date of issuance of the certified

copy of the Order by the Registry as per relevant

provisions of the Act.

(xv) The legal fees and expenses of the office of the Regional

Director are quantified at Rs.25,000/- each in respect of

the Petitioner Companies. The said fees to the Regional

Director shall be paid by the Transferee Company.

(xvi) The legal fees and expenses of the office of the Official

Liquidator are quantified at Rs.15,000/- in respect of the

Transferor Company. The said fees of the Official

Liquidator shall be paid by the Transferee Company.

(xvii) Any person aggrieved shall be at liberty to apply to the
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C,P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

Tribunal in the above matter for any direction that may

be necessary.

(xviii) Company Petition i.e. CP (CAA)/17(AHM)2024 in

CA(CAA)/50 of 2023, is disposed of.

DR. V. G. VE^KATA feHALAPATHY
MEMBER (fECHNICAL)

Prepared by /?g[ii-f-

Siqnature^^

Date

CHITRA HANKARE

MEMBER (JUDICIAL)

Deputy Re^strar
NCLT, Ahmedabad Bencli

Ahmedabad
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Form No. CAA 7

(Pursuant to Section 232 and Rule 20}

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AHMEADBAD BENCH AT AHMEDABAD

CP (CAA) No. 17 of 2024
Connected With

CA(CAA) No. 50 of 2023

In the matter of Companies Act,

2013;

And

In the matter of section 230 to 232

and other applicable provisions of

the Companies Act, 2013 and

Rules framed thereunder;

And

In the matter of Scheme of

Amalgamation of Vascular

Concepts Limited ("Transferor

Company") with Sahajanand

Medical Technologies T.imitpH

("Transferee Company") and their

respective shareholders

("Scheme") and their respective

shareholders;

Vascular Concepts Limited
a company registered under
the Companies Act, 1956
having its registered ofEce at
Sahajanand Estate, Wakharia Wadi
Nr. Dabholi Char Rasta, Nani Ved, Ved Road,
Surat - 395004, Gujarat, India.

....First Petitioner Company/
Transferor Company

Sahajanand Medical Technologies Limited
a company registered vmder
the Companies Act, 2013
having its registered office at



Sahajanand Estate, Wakharia Wadi
Nr. Dabholi Char Rasta, Nani Ved, Ved Road,
Svirat - 395004, Gujarat, India.

.... Second Petitioner Company/
Transferee Company

ORDER UNDER SECTION 232 OF THE

COMPANIES ACT. 2013

Upon the above joint petition along with the application coining

up for further hearing on 2-1.8.2024, upon reading the said

petition, and upon hearing Mr. Ravi Pahwa, Learned Advocate

for the petitioner companies;

(1)

(2)

(3)

(4)

This Tribunal do order

That upon the Scheme being effective, all the property,

rights and powers of the Transferor Company specified in

the Schedule annexed hereto and all other property,

rights and powers of the said Transferor Company be

transferred without any further act or deed to the

Transferee Company and accordingly the same shall

pursuant to Section 232 of the Companies Act, 2013 be

transferred to and vested in the Transferee Company for

all the estate and interest of the said Transferor

Company, therein but subject neve^eless to all charges

now affecting the same; and

That upon Scheme being effective, all the liabilities and

duties of the Transferor Company be transferred without

any further act or deed to the Transferee Company and

accordingly, the same shall pursuant to Section 232 of

the Companies Act, 2013, be transferred to and become

the liabilities and duties of the Transferee Company; and

That upon the Scheme being effective, all proceedings by

or against the Transferor Company be continued by or

against the Transferee Company; and y/
V.c

That upon Scheme being effective, the Transferee^^t^^^^i
Company do without further application allot to all the



members of the Transferor Company, as is reqioired by

the Scheme of Arrangement herein; the shares in the

Transferee Company to which they are entitled under the

said Scheme of Arrangement; and

(5) That upon Scheme being effective, the Transferor

Company do within thirty days of the receipt of this order

cause a certified copy of this order to be deKvered to the

Registrar of Companies for registration and on such

certified copy being so delivered, the Transferor Company

shall be dissolved and the Registrar of Companies shall

place all documents relating to the Transferor Company

and registered with bim on the file kept by him in relation

to the Transferee Company and the files relating to the

two companies shall be consolidated accordingly;

and

{6) That any person interested shall be at liberty to apply to

the Tribunal in the above matter for any directions that

may be necessary.

SCHEDULE

{Transferor Company)
as annexed

By the Tribunal

n  , r\ . Reristry/ Deputy Registrar
Co-^k.-n+s This^!^ day of September 2024

Dy.R»gj»t«r
NCLT Ahn»dab»d BsncH

Ahm»dri>ad

and Pahwa Advocates

lew York Tower-A,

NiL/rhaltej Cross Roads, S.G. Highway,
Ahmedabad-380054.



SCHEDULE

fAsmAn
.The Innovations Cd^mpany

CP(CAA)/17{AHM)20Z4.
IN

CA|CAA)/SO(AHM)Z023

SCHEOUIEOF ASSETS OF VASCULAR CONCEPTS UMfTED (THE TRANSFEROR COMPANr)

!  As at Aprill, 2023 ('Appointed Date") |
(Opening) !

L. iistofAssetsi^lue

Buiidihg Building 134,77,64233
DimpUters Computers 163446133 ;
Furniture & Fixtures Furniture & Fixtures 16,77,918.62 i
OfficelEouioment Office Eaulpment 20,97347.93
Plant & Machinery Piant&Machinery 1,7438.07848 :
SelfOccuDied Land Self Occupied Land 435318.00
Software Software 82,764.73

Vehicles Vehicles 343438958 :

2. Tiade Receivable

3. Inventories

Inventories

Total

Inventories

3,93.17^21.70

Snndry'Debtors Sundry Debtors 10,85,69,26432

1236,63,166.01

4. Cash St Cash Equivalents

Cash & Bank Balances CashA/c 17.088.00

Cash & Bank Balances HDFC Bank Ltd 539,76322.06

Cash & Bank Balances State Bank of India 1533,789.65

Cash & Bank Balances Bank of India 47.65&D0

Total 5,75,75355.71

5, Other Rnandal Assets

£DAS>-

Rent DepositA/c Rent Deposit A/c 35,^,008.87

E;M.D. ForTeriderDeposit &M.D. ForTender Deposit 1,06,64,141.80

Security Deposit Mamatha Enterprises 35,00a0Q

Security Deposit Praxairlndia Pvt Ltd 45,000.00

Security Deposit Sharex Dynamic (India) Pvt Ltd 15,000.00

Security Deposit SGSIndraPvtUd 25,0(K100

Security Deposit KEBDepodt 2.19,000.00

VASCULAR CONCEPTS UMITED

ROISTERED OFFi^ SaliapBandBbte,W9Uiwallladl,NHrDiblionCbirlUjla.K]aiVe(i,VeiiRDid.Datiii(ill,SantCBy,eti]afit-3950(H,ltuliiTiI:«9I2SlSU2SOO
'cbRP01UTEOfFn£NLl9,S.V.Cunpls,lJtR^Bc!l3qRMd,Kel)ba\Ban£]1«it,k9iuUla-^Q24,bidb|Td:'4t8QB43314&49
Effliltwpl_b£@iasalatsxqdsaffl cn:U33U»llSitnci4i&U



3.

fASCUIM
.The innovation! Company

Total 1^^6450.67

6. Other Current Assets
J

Advance^.otherthan eapitai advances HUNAN APT MEDICALJNC 2840,0804)0
Pre-pald Expenses Pre-paid Expenses 1242,751.11

EmploveeAdvsnce fbr.expenses Employees Advance 1,00,000.00

Other Fin:

1.

Total 42,42,83141

nml Assets '

Security Deposit Sales Tax Oep«it SO.000.00

Secuiitv Deposit Eiectridtv Deposit 40,580.00

Interest Accu'redonFixed Deposit State Bank Of India 3044,053.61

BankFlxec Deposit State Bank Of India 1,02,83,004.00

Income Ta

Total 14447,637.61

i^Assets

IDS Receivables A/c TBS Receivables A/c 5,60439.74

Dirporate Rehindable A^c Corporate Tax Rehindable A/c 4842429.00

Total

9. Other Non-CurrentAssets

53,73468.74

; SSTCredftlnput | CSTOredttlnput 1,8142429.93

Fpr Vtocakr Oincepls limited

&nesh Piaad Sabat

o|rsctor !
DN:0798348a

Date: 18.64024

PANV

.fCDAi

:  VASCUUmCONCEFlSUUITED

llEG15IESEDOFF](£StlidaandEs«e.Hib^Wadi,NurDabkiaClrriluli.KiilVa},YefRs»l,&iUdn,SeralCtr,ei4in(.19S0«4,Iiii9lTei:»9UeinU80D ,
CORPfllUTEOFnK-Na.i3,S.1lCwple;ldRmSdlaql!ud,HeUtd.B3Dplsit.b0idala-56S(Q4,lt4la.ITii^lSt2343Sl4&49
EtultvcplJ cm lUSUfiUusincuisM
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SCHEME OF AMAL6AIVMT10N

OF

;: VASCUWR CONCEPTS UMITED
{"TRANSFEROR COMPANY")

WITH

aar-'' ..^^:^^rr//!;v:--
•■ --■•• •■..•• --r-SI-s-X',.,-  - ^ ; . ; SAJi^ANAlTO MEDICAL-'i/;-; V; vi V- ■ ■ . (TIIANSFEREECOMPANY") o

••* T

THEIR. RESPECnVE SHAREHOLDERS

UNDER 5ECnONS;230,TQ232AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2Q;3

(A) DESCRIPTION OF COMPANIES

L y Vascular Concepts Limited (Tran^eror Ojmpany") is a company incorporated under the
provisions of the Companies Act; 195E. The Transferor Company is engaged In the buslriessof
manuiacturingaRdsaleofvafletiesofvascularprostii.esesandsurgicalTnstrumentanddevices.

2. ' Sahajanand Medical Technologies LimRed [Transferee Company*) is a company incoiporated
under the provisions of the Companies Act, 1956. The Transferee Qimpany is engaged In the
business of manu^cturing, trading'and marketing, Import, export, sell, buy, supply of all kinds
of vascular mterventional products like stents, PTCA catheters and accessories, grafts,

.  jsrosthesis,drugs,l3sers,altherectbmyequipmentahdotherrelateddevicesandInstrunients.

P) OVERVIEW OF THESCHEfVIE

This. Scheme {as. defined hereinafter] is presented under Sections 230 to 232 and other
applicable provisions of the Act read with Section 2(1B) and olherapplicabie provisions of the
Income Tax Act [os defined hereinafter) and provides for the amalgamation of the Transferor
Company with the transferee Company. This Scheme also provides for various other matters -
consequent and inddental thereto.

(C) RATIONALE AND BENEFITS

1. - ; The Transferee Company isdesirpusof consolidating the assets and Irabilitiesof the Transfers
^' -,aJmpany pursuant to amalgamation.

C12/ /{\^\> L" " T^ Scheme will result in the following benefits: '.M

(a) The proposed.corisolidationwill bring the entirevalue chain of the Transferor Companv^&^SDx'^
. . . pnderone umbrella driving,scale and derive benefrtout of combined resources, better

synergies, dptlmarutllisatfohof resources and.greater econqmies ofscale and operating
efficiencies;

More effidenl .utilization of rapital for enhanced development and growth of the"
consolidated business under a single entity;

. ' r - •.



(c); Enable opportunities for employees of tfie parties to grow, by bringing them Into a
: common pool; and

; (d) Elimination of multiple entities, legal and regutatory compliances and reduction of
arfmlnlstratiye costs.

3. - The Scheme Is in the best interests of the shareholders, employees and the aeditors ofeach of
;  ;.theParties(osde^nedhcre/hb/tier).

{D}> PARTS Ot^THE SCHEME

;  The&hemeisdlyldedtrtlothefollowihgpaits:

1.- : .PART i deals with the definib'ons, share capital of the .Parties, date of taking e
Tmplementation of^Is Scheme;

3. . .PART III deals with thegeneral terms and conditions applicable to thisSchefo'

PART-I

OEFINinpNS, SHARE CAPITAL OFTHE PARTIES AND DATE OF
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

..r .

Jr- DEFINITIONS

In'this Scheme, (1) capitalised terms defined by inclusion in quoQtions and/ or parenthesis shajl
. have the meanings so ascrib.ed; and (ii) the foirowihgexpressions shall have the meanings ,

ascn'bed hereunder:

."Act" means the Companies Act, 2013 as amended from time to time, and shall indude any
, . ̂tutory re-enactment thereof and shall Indude all rules, drculars, notihations, guidelines

made of issued In relation thereto;

"Applicable Law" or "Law* means any applicable national, foreign, provincial, local or btherlaw
Including applicable provisions of all: (a) constitutions, decrees, treab'es,. statutes, laws

.  ' (induding the common law), codes, notifications, rules, regulations, polides, guidelines,

.  circulars, directions,- dirertives; ordinances or.orders of any Appropriate Authority, statutory
.3uthority,court,Tfiburiai;(b)Permits;and(cjorders,decisions,injunctions,judgmentS;awards .

!  and decrees of or agreements with any Appropriate Authority having Jurisdicb'on over the
^Parties as may be in force from time to time;

-  'Appointed Date" means the opening business hoursbf 1" April 2023, or such other date
r maybe dedded by the Board ofthe Parties;

1

'Apprppriste Authority* mearis;

;  (a) • the gbvemment of any jurisdlrtion (including any national, stale, municipal or
.  . .. governmentoranypoiitical.oradministrativesubdivision.thereofiandanydepartment,

- minr$try, agericy, lnstfijmentallty,cburt,tiibunals, centralbank, commissionor.other
3uthpn'.tyth^pf;and

ariy-goyehimehtal, quasi-gbyernmerital or private body, self-regulalory organisatrbn, or

.J-f.*/ . -



agency lawfully exercising, or entitled to exerdse, any admlnistraUve, executive,
Judldal, legislative, regulatory, licensing, competition, Tax, importing, exporting or
otfier governmental or quasi-govemmental authority InducHng without limitation,
clearing corporationsand the Tribunal.

"Board" In relation to.the Parties, means the board of directors ofsuch Party, and ̂ 11 Include

anypehdn authorized by such board of directors;

'Effective Date' meansJast of the dale on which the certified copies of the orders ofTribunal
sanctioning this Scheme, is.-filed .by the respective Parties mth the jurisdictional Registrar of

'  .Companies. . ■ . . .

Reference In this Scheme to the date of 'coming into effect of thlsSdieme' or'effectiveness
of this Scheme' of 'effect of this Scheme* or 'upon the Scheme becoming eflectfye' slull
mean theEffectiye Date;

'Enctimbrance* means; (a) any chaige, lien (staMory or other), or mortgage,.any easement,
encroachment, right of way, right of Hrst refusal or other endirhbrance or security Intere^
securing any obligation of arty Per^n; (b) pre-emption right, option, right to acquire,
set dff or other third party right orclaim of any kind, including any restriction on
transfer, receipt of income or.exerdse; or (c) any hypothecation, title retention,^fe^
power of sale or other preferential arrangement; or (d) any agreement to crea
above; and the term 'Encumber' shall be construed accordingly; is

lo'IncorfieTax Act" m^ans the Income-tax Act, uei;

"INR" or "Rtjpee(5)° means Indian Rupee, the lawful currency of the Republic of Indn

"Part'es" means the .Transferor Company and the Transferee Company, coliectiyeiy; a
"Party" shall mean each of them, individually.

"Permits" means all consents, licences, permits, ceftihcates, permissions, authorisations,
dartfications, approvals, clearances, conHrmations, declarations, waivers, exemptions,
registrations, filings, no objections, whether governmental, statutory, regulatoryof otherwise
as required under Applicable Law;

"Person" means an Individual, a partnership, a corporation, a limited liability partnership, a
limited liability company, an assddation, a joint stock company, a trust, a joint venture, an
uninoirporated organization or an Appropriate Au.thority;

'RdC means:the relevant Juiisdlctipnal Reglrtfar of Companies having Jurisdiction over the
Parties;-

'Scheine'dr 'this Scheme' means this scheme of amalgamation, as may be modified;

"Tax Laws" means all Applicable Laws deajing with Tai^ Inciudihg.but not limited to Income-
tax, vtrealth tax, sates tax/ value added tax, service tax, goods and service tax, exdse duty,
custonwduiy or any other levy ofsimilar nature;

Taxation" or Tax" of Taxes" means all forms of taxes and statijtory, governmental, stale,
prdwindal, local governmental or municipal impositions, duties, contributions and levies,
whether levied by reference to income, profits, bopkprofrts, gains, net wealth, asset values,
turnover,.added value, goods and services or othenvise and shall further include payments



.  = .... ..... J-. .,..:>J=..,,S.-- •• • • •: • :.•: .;-.
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respect.of or on account of Tax, whether by way of deduction.at.source, collection at source,
dividend distribution tax, advance tax, minimum alternate tax, goods and services tax or
otherwise or attributable directly or primarily to any of the Parties or any other Person and all
penalties, charges.costs and interest relating thereto;.

pDm'pany" means Sahajanand Medical Technolo^es limited, a company

V;'-V. Ivnumber U33il9CJ2fl01PLC6401^ and its registered offi.ce at Sahajanand Estate,. Wakharia .,r , ■ . /'-y:'-
'7- :: Wadi Nr. Dabhdii Char Rasla,NahiVed,Ved Road, Surat-395004j6ujaral India; ' ■ 7'.":'

'7 ; .-f ' ' ' ' ■ ' ■' [ '
•-. ••\,r:i:A:.;:...'T-fahsf^rComp_ny" means-Vascular toncepts limited, a cornpany incorporated under tfte -•

of the' Cornpahfe■ .Act; ;1?S6, havii^ 'corporate fdentlBcation' number 7 ' 7.^
'7; '. .7.'77 7 7 7 U33ii9Gii992Pl.a4i'664,and its registered office.atiahajanand Estate; Wakharia Wadi Nr.

Dabholi Ghar Rasta. NanI Ved, Ved Road, Surat- 395004, Gujarat, India; -  i-

.... .

i.'Xribunar means the Ahrriedabad beh^ of.the National Osmpany' Lew Tribunal, having
jurisdi^PD over the Parties.

ir»thisSaiefne,unfe's"the.a)nt©rtolherwise.requires:

l-iil words dendting the singular shairindude the plural and wceverso}.

. 77-. 7.; .;7 ; "any ^Person' includes that persorfsjegal heirs, administrators, executors, liquidators,
.P-7; .V: .: '. ■ 77^ . i : . succe5spfs,.successors4n-interest and permitted assigns, as the case-may be;

7-77777 . i.1.3 headlng$,;Sub-headif!gS, tHIes, sub^titles to clauses, sub-clauses andpajagraphsare,", _ gjijj convenience onty.and shall be fgnoredm corlstnjmB the same;' •

•7"'-.;':.--."^-.and-

.-.'7 1.1.4";: Rewords'Tndude'and."mc[uding" are to be construed without limitation.

2.

"•7.;.

.SHARE CAPITAL

-- . 2-1 ThesharecapltalstnictureofTransferorCompanyasdcidateofitsBoardapprovingtoeScbewe

Authorized Share Capita
• 2.00,00fl.equitv shares of 1NRJ.OO eadi

•

777:^77.71.. ^>?7Vi^rai7^PafticuTaf5;7^:.^

Total
lssued,subscribed and paid-up share capital
l;S7.8S4'.equity shares oflNRlOO each

-If-r.lTotal
..77-

K^mdunt (lhl'l?i&g;„
2,00.00.E
2,00,00,000

1,57,85,400
1,5735,400

1. l .Subseqfienttotheabove. there hasbeen ho change in the authorised, issued, subscribed and
'  ' :paid■upsharecapitaI.oft^>eT^ansfefO,^Company.■

^^7 ; The share capital.structure ofTransfereetiimpahy ason date of its Board approvine the
> "• ..SchemeSasfoiiows:- ' . • '7- ^



.\'^' ;r
's:-w.'' t

^00,00,000 equity shares of INR leach 15,00j0,000

rota! 15,00,00,000

Issue.d, subscribed arid-paid-upshare capital
1034,03,232 equity shares of INR1 each 10,14,03,232
Fetal : 1034,03332

3., DATEOFTAKiN.GEFfECTANDIMPLEMENTATIONOF-raiSSCHEME

■Rils Scheme in its present forim or with any modincatkin(s) made as CfauK 16 of this
Scheme> shall be.effect^e from the Appointed Date biit shall become operative from the
Effective Date.

43

•43

PART-II

AMAIGAMATIONOFTHE'TRANSFEROR COMPANY WTm THE TRANSFEREE OlMPANY

AMALGAMATION AND VESTING OFASSETS AND LIABIUTIES AND ENTIRElBUSINESS OF THE
TRANSFEROR CONIPANY

Upon coming into effetf.of this Scheme and vnth effect from the Appointed Date arid in
accordance with the proi^ons of this Scheme and pursuant to Sections 230 to 232 and other
applicable, provisions of .the Act . and Section 2{1B) of the Income Tax Act, the Transferor
Company shall sta nd transferred to and vested in the Transferee Company as a going cbncem
and accordingly, all assets. Permits, contracts, liabilities, loan, debentures^ duties and
obiigationsoftheTransferbrCompany sha]I,.without any further ac^ instrument ordeed, stand
transferred to and vested in or be deemed to have been trartsferred to and vested in the
Transferee Corripany, so as to become as and frorri the Appointed Date, the assets, Permits,
contracts, liabilities, loan,.debentures, duties and obligations of the Transferee Company, and
inthernannerprovidedirithlsScheme. . . ..

Upon coming into effect of this Scheme and with etiect from the Appointed Date, without
prejudice to the generality of the provisions of Clause 43 above, the manner of transfer.and

e, is as follows;

4.2.1 In respect of such of the assetsand properties of the TransferorCompany which are
movable in nature (including but not limited to ail Intangible assets, brands,
trademarks of the Transferor Company, whether registered or unregistered
tracTernarks along with all rights of commercial nature including attached goodwill,
title, interest, labels and brand registrations, copyrights, trademarks and all such
other industrial arid intellectual property righU of whatsoever nature) or are
otherwise capable of tmnsfer by delivery or possesson of by endorsement, shall
stand transferred upon the,Scheme coming into effect and shall, ipso facto and
without any other order to this effect, become the assets and properties of the
Transferee Company without requiring any deed or instrument of conveyance for
transfer of the same. The vesting pursuant to this'sub<lause shall be deemed to
have occurred by. physical or constructive delivery or by endorsement and delivery
brbyvestingaridrecordal, pursuant to this Scheme, as appropriate to the property'! y'
being vested, and title to tire property'shall be deemed to have beentraOsferr^d
•accordingly; '

Subject to aause433 below, with respect to the assets of IhelfeMe""*'
other than those referred to In Clause 4.31 above, incluj/ioi^^lrigeror

*» AAa
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interests in the agreements (including agreements for lease or license of the
properties), inve^ments In shares, mutual funds, bonds and any ether securities,
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in
kind or for value , to be received, .bank balances and deposits, if any, vvith
Government, semi-Government, local and other authdrities and bodies, customers
and other persons, whether or not the same b held In the name of the Transferor
Company shall, without a.ny further.act. Instrument or deed, be trah^erred to and
vested in apd/ or be deemed to be transferred to and vested in the Transferee
Company, with effect from the Appointed Date, by operation of law as transmission
oras the case may be in ftvour ofTransferee Company;

"are
irhmbvable in nature, including rights, Interest and easements In reiaUon thereto,
•the same iShall stand transferred to the Transferee Company with effect from the
Appdihtfid bate;-wlth6ut any act or deed or conveyance being required to he done
or uecuted bytte Transferor Company and/or theTransferee Company;

For the avoidance of .doubt and without prejudice to.the generality of Qause 4.23
above.and Ciaiise 4.2.Sibelow, icb clarified that, with respect to the immovable
pr(^rties of .the Transferor Company In the nature of (and and. buildings, the

. Tra nsferor Compariy and/ or the Traritferee Company shall register the true copy of
the orders of the Appropriate Authority approving the Scheme with the offices of
the relevant sub-regbtrar of Assurances or simitar registering authority having
jurisdiction overthe location of such immovable property and shall also execute and
'fbgister, as required, suchotherdo^ments as may be necessary in this regard. For
the.avoidance of doubt, it is clarified that any document executed pursuant to thb
Clause 4.2.4 or Clause 4315 below will be for the limited purpose of meeting
regulatory requirements and shall not be deemed to be a docurhent under which
the transfer ofany property of the Transferor Company takes place and the assets
and liabilities of the Transferor Company shall be transferred solely pursuant to and
In terms of thisScheme and the order of the Appropriate Authority sanctioning this

; ■ Scheme; : , '

-Notwithstanding anything contained in thisScheme, with respect to the Immovable'
properties of tfie transferorCompanyin thenatureof fandand buildings situated In
statesother tha n the state ofGujarat, whether owned or leased, for the purpose of,

. inter alia, payment of stamp duty and vesting in the Transferee Company, If the
Transferee Company so decides, the Transferor Company and/ or the Transferee
-Corhpany, whether before or after the Effective Date, may execute and register or
cause To be executed and regi^ered, separate deeds of conveyance or deeds of
assignment of lease, as the case may be, in favour of the Transferee Company in
respect of Such Immovable properties. Each of the immovable properties, only for ■
the purposesof the paymeritofstamp duty (If required under Applicable Law), shall '
be deemed to be conveyed at a value determined by the relevant authorities in
accordance With the applicable drcle rates. The transfer of such immovabIe,»^^iS5*N7Z^,
properties shall form an integral part of this Scheme;

All debts, liabilities, duties and obligations of the Transferor Company shall, withobt
. .aiiy further act, instrumentordeed:be transferred to, arid vested in, ahd/.ocd

to have been' transferred to, and vested iri, the Transferee Conmaiwi^^ tcj®
become on and from the Appointed Dale, the debts; liabilities, dutigsiriS obligations!

, .of the Transferee Company on the same terms and conditions as.were^^llcableTij]/— - |o7 ggBiTecA
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the Transferor Company, and it shall not be necessary to obtein the consent of any
Person who .is.a party to contract or arrangement by w'rtue of which such liabilities

'.have arisen in order to give effect to the provisions of this Clause 4;

.On and from theEffective Date and till such time that the name of the bank accounts
of the Transferor Company have been replaced with that of the Transferee
Company, the Transferee Company shall be entitled d) niaintain and operate the

-trank accpuntsof the transferor Company in the name ofthe Transferor Company,
as may be applicable, and for.such time as may be determined to be necessary by
the Transferee Company. All cheques and other negotiable mstruments, payment
.orders rece'ived or presented for encashment which are in the name of the
TransferorCompany after the Elective Date shall be accepted by the bankersof the
transferee Company and credited to the account.of the Transferee Company; if
presented bythe Transferee Corhp'any;

:  ' Unless otherwise agreed between the Parties, the vesting of all the assets of the
-  TransferorCompahy,asaforesfd,shallbeaIpngwiththeEncumbra.nces,ifany,over
-  ; - or In fespect.of any of the assets-dr any part thereof, provided however that such

-• r.j,.; i ■"'; ■ - . - .Encumbrances shall be confined only to the relevant assets.of the Transferor
'  .7" .. ;company or-part thereof on or over .which they are subsisting prior to the

j. . , ' ' ' amalgamation of the Transferor Company with the Transferee Company, and no
:such Encumbrahcesshall.extend over or apply toany otherasset(s] of IheTransferee
Company;.

rr-
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Unless otherwise stated in thlsScheme, a1[ Permits, including the benefits attached
theretoof theTfansferorCompany, shallbetransferred to theTransferee Company

.  from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned
therewith in fevour of the Transferee Company as If the same were originally given
by, issued to or executed in favour of the Transferee Company and the Transferee

. Company shall be bound by the terms, obligations and duties thereunder, and the
rights and benefits under the same shall be available to the Transferee Company to
carry on the .operations of the Transferor Company without any hindrance,
whatsoever;

Without prejudice to the provisions as stated above, all trade and service names and
marks, patents, copyrights, deserts, goodwill which Includes the positive reputation
that the Transferor Company was enjoying to retain its ctlents, statutory licenses,
Infrastructural advantages, overall inaease in market share, customer base, skilled
employees; business claims, business information, business contracts, trade style
and name, marketing and distribution channels, marketing or other commercial
rights, customer relationship, ^de secrets, information on consumption pattern or
habits of the consumers in the territory, technical know-how, client records, KYC
(know ypuf customer) records/.PDAs' (power of attorney), authorisations, client
details and other'intellectual property ri^ts of any nature whatsoever, books,

- records,-files, papers, engineering and process infoimation, software licenses
: (whether proprietary or otherwise), drawings, computer programs, manuals, data,
ca't3!pgues,quotations, sales and advertising material, fists of present and-former

' customers and'suppliers,.other customer iiiformation; customer credit information,
customer pricing informatibn and all other records and documents, whether
physical or electronic form relating to business activities andJjpet^nppJS^h^^Sj .7^^
Trar}sferor Company shall be trarisferred to the Trartsfere . , ,



^pointed pate, without any further act, instrument or deed;

•  .,4;-2.U . AllcontractswheretheTransferorCompanyisaparty.shallstandtransferfedtoand .
vested in IheTransfereeCompany pursuant to thisSchemeliecoming effective. The
absence ofany fprntal amendment whfeh may be required by a third party to-effect
such transfer and vesting shall not affect the operation of the foregomg sentence.

■  The Transferee Cofripariy shall,; wherever necessary, enter into and/ or execute
deeds, w.ritings, confirmation? ornpvations to all such contracts, if necessary, in
ordeFtdgiyeformaieffecttotheprovIsionspfthisClaiise.'and

. 4.2»12 Provided that; upon this Scheme coming into effect, all inter-company transactions
"iricluding foan^ contracts executed pr entered,Into by or inter se between the

- parties, if.ar^, shall starid cancelled with effect frorh the Effective Date;and neither
the Transferor Company and/or Transferee Company shall have any pbrigatipn or
Irabirity apinst the other party in relation thereto.

43 - witiidut prejudice to the provisions of the fior^olng sub-clauses of Clause 4.2/the Parties may
execute any and ail 1ristruments;pr docurnents and do all acts, deeds and things as may be .
required, i,hcfudingf)lihg,dfnecessafYpartrcuiarsand/f)rmodlficat?on(s) of charge, necessary .
applic3tions,:notices, ihtimatlons or tetters with any Appropriate Authority or Person to give
effect to the^Scheme, Any procedural requirements required to be fulfilled sole|y-by the •
Transferor Company, shall be fulfilled by the Transferee Company as if it were the duly
constituted attorney of the Trahrferor.Company. The Trarisfefee Company shall take such
actions as may be necessary arid permissible to get the assets. Permits and contracts of the
Transferor Company transferred arid/ or regiflered in its name.

5. EMPLOYEES

53.. with effect from the.EffertiveOate.and as oti the date.of scheme submission, all employees of
the Transferor Company shall become employees of the Tran^ree Company/ without any
Irilerruptlcn in service, ell employees of theTransferor Company on terms and conditions no ..

.  . less ftivourable than those on which .they are engaged by the Transferor Company. The .
Transferee cariipany undertakes to contlniie to abide by any agreement/ settlement or
arrangement, if any, entered into or deemed to have been entered into by the Transferor
Company with any Persons in celatiori to the employees of ffie Transferor Cbrripariy. The
. frertsferee Company agrees that the . services of all such employees with the Transferor
Company prior to the transfer shall be taken into account for the purposes of all existing
benefits to which the said employees may be eBgible, Including forthe purpose ofjayment of
any retrenchrrient compensation, gratuity arid other retlral/terminalbenefits.

53 The accurhuiated balances, if any, standing to the credit of the aforesaid employees In the.
existing provident fund, gratuity fund and superannuation fund of.which they are rnembers.
wilt be transferred fespectively'tosuch provident fund, gratuity fund and superannuation funds
nominated by the Transferee Company and/ or such new provident fund, gratuity fund and
superarinuatferi fund to be established in accordance with Applicable Law and caused to
recognized t;y the Appropriate Authorities. by the Transferee Company. * ^ *

U.GALPRp(^INCS -
,

;With effect From the Effertive Dale, if any suit, cause of action, appeal

; -judida.l, arbitral or other administrative proce^ings of whatsoever nab
:.T^osferof Company pending on the Effective Oatp, the same shall not

7*»£C»"*



or be in any way,prejudidaliy affected by anything contained in this Scheme, but such
proceedings of the Transferor Company may be continued, prosecuted and enforced fay or
against the Transferee.Company in the same manner and to the same extent as It would or
might have been continued, proucuted and enforc^ by or against the Transferor Company as
ifthirScheme had not been made. On and fromithe Effective Date, the Transferee Company

-  mayiniirateanylegalproceedihgforandonbeh^foftheTransferofCompany;

7. TAXES/DUTIES/CESS

Upon coming into effect of this Scheme arul with efect from the Appointed Date, by operallort

7.1

73

7.2

7,4

AlUheprofitsorincome taxes (including but notlimlted to advance tax, tax deducted at source,
tax collected at.source, foreign tax-credits, dividend di^ributlon-tax, minimum alternate tax
credit, any creditfdrdjvidehddisfributioh lax on dividend received bytheTransferorCompany),
ail input "credit .balances (including but not limited to CENVAT/ MODVAT, sales"tax,:applicable
excise, and customs dutTes.SGST, IGSTand CGST credits under the goods and service tax laws]
or any costs, charges, Kpenditure accruing to the Transferor Company in India and abroad or
expenditure or losses arising or incurred.or suffered by the Transferor Company shall for all
puipose be trealed.and be deemed to be and accrue as the profits, taxes (nameiy.advance tax,
Tax deductedatsource.Tax collected at source, diwdend distribution tax Si foreign tax credits),
lax losses, minimum alternate taxo'edit, dividend distribution tax credit, input crediC.baiances
(namely CENVAT/ MODVAT, sales tM, applicable excise and customs duties, SGST, IGST and
CGSriredits under the goods aiid service tax laws, income costs, charges, expenditure or losses
of theTransfefee Company, as the case.may be.

If the Transferor Company Is entitled to any benefits under incentive schemes and policies
underiax Laws; siich as tax deferrals, exemptions, benefits and subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, spedal status and all such benefits under all such
IncenOve schemes and,policies as mentioned above shall be available and stand vested In the
Transferee Company and shall remain valid, effective and enforceable on the same terms and
condidons.

With effect from the Effective Date, the Transferee Company shall have the right to revise Its
financral slatements and relurns.along with prescribed forms, filings and annexures under the
Tax Lawsand to claim refurids and/ orcredit for Taxes paid and for matters incidental thereto;
if required, to give effect to the provisions of die Scheme.The Transferee Company Is expressly
permitted to revise and fife its income tax returns and other statutory returns, even beyond the
due date, if required, including tax deducted/ collected at source returns, service tax returns,
excise tax returns, sales tax/ value added tax/ goods and service tax returns, as may be
appliabie and:has expressly reserved the right to make such provision in its returns and to
clairn refiinds, adva nce tax credits, credit of taxdeducted at source, credit offbfe^nTues paid/
withheld, etc, if any, as ihay be required for the purposes of implementation ofthe Sdieme.

It is hereby clarified thatin caseof any refunds, benefits, incentives, grants, subsidies, etc, the
Transferor Company, shall, ifso required bytheTransfereeCompany, issue notices in such form
as file transferee Company may deem fit and proper stating that pursuant to the Appropriate
Authority having sahdioned this Scheme under Sections 230 to 232 of the Act, the'relevant ,
refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the
Transferee Conipany.as the.Persoh entitled thereto, to the'end arid intent^attbaaght of the

" ror Company, to recover or realise the same, stands trans' i T/ f''
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8.

8.1

,  .-Company.. ' '

QS^IOERATTON ; 1

;. Upon e^ectrveness'orthis'Sdij^e.andln consfderation of the and.subject.to the.provisions of
.: this Scheme, the Transferee 63mpany shall,.without any furtherapplication.act, deed, ODnsenl,

acts, instrument or deed, issue and ailotrona proportionate basis to ea^ shareholder of the
Transferor Company .whose narhe is recorded In the register of members and recofdsof the
deppsilpryas members of thelransferar Company as on the Effective Date,.as under:

'4523 (Four Thousand Five Hundred and Twenty-fJine only); 1238% cumulaiive redecmoWe
^ .prvfereiice.share efface value of lN810/- each c^SahaJanandMedical Tecftno/og/es i/m/fecj

^ shallbe issued and allotted for every 10 (Ten)fullypaid-up equity share aflNR 100/- eadi held
' by equity shareholders in Vascular Oshcepts Limited."

' The preference shares, of the Transferee Company to be Issued shall be referred to as
'  'T'raiirferee Company New Preference Shares' arid the terms for'such shaf^ are provided In
- Annexure I. '

8.2; The Transferee 05mpany New Preference-Shares shall .be subject to the provisions of the
; memorandum of a^daUon and articles of association ofTransferee Company, asthe case may
•  be,'and shall rank pan passuin all respects with any existing shares of Transferee Company, as
.^ecasernay be, after the Effective D'ateihcludingwith fespectto dh/idend, bonus, rightshares,

to the shares of the Transferee Company.:

8.3.,

8.4

No equity or preference shares shall be.issued fay the Transferee Company in respect of the
shares of the Transferor Company , held by the Transferee Company, held either directly or'
through nominees..Upon the Scheme becoming effective, all equity shares of the Transferor

> Company heldbytheTransferee Company, held either directly brthrough nominees, s'hallstand
i cancelled without ahyTurther.applicaUon, act, Instrument ordeed and be ofno effect without
- any necessity ofthernbefhgsurrendered. -;^

- The issue and allotment of Transferee Cdmpariy New Preference Shares is an integral part
^; hereof and shall bedeemed ti) have been "carried out under the orders passed by theTribunal
/ without requiring any further act on the part.of the Transferee Compandor the Transferor
"Company or their shareholders and as Ifthe procedure laid down under the Act and such other

; Applicable Laws as may be applicable were duly .complied with, it is darified that the approval
- of the shareholders of the Transferee Company to this Scheme, shall be deemed to be their

8S

yr.rrui^y'

: The Transferee, Company New Preference Shares issued by the Transferee Company pursuant ••
to Clause S.labove, shall be issued in dematen'allsed form.The register ofmembers maintained
iiy the Transferee Company and/ or, other relevant records, whether in physical or electronic
form, maintained' by the Transferee Cornpany, the relevant depository and. registrar and

. transfer agent in terms of Applicable Laws shall (as deemed neceissary by the Board of the
: Transferee Company) be updated to reflect the. issue of Transferee Company New Preference

Shares In terms of this Scheme..The shareholders "of the Transferor Company who hold shares a
. [n physiral form, should provide, the requisite details relating to his/her^ts account with a

■ depositoiy partlcTpaht'or other coriftrmatioris In writing as may be required, to theTrarisferor ;(5.
"Company and/or its registrar or the Transferee Company, within 20 days of the E:

. to enable the Transferee Company to issue the Transferee Company New Preferanc^hare
dematerialised form. In case, no such de^feils have been provided by any shab§mdm>wfioii<'

V  /3/m
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8.6

8.7

8.8

9.

shares In the Transferor Company in physical form, the Transferee Company may allot the
Transferee Company New Preference Shares in physical form to such shareholder.

Forthe purpose ofallotment of the Transferee Company New Preferenre Shares pursuant to
this Scheme, in case any shareholder's holding m any of the Transferor Company is such that
the shareholder becomes entitled to a fraction: of share .of the Transferee Company, the
TransferefeCompiiriy shall round the same Ujj to;Uie next integer.

The Transferee Company New Preference Shares to be issued pursuant to this Scheme in
respect of any shares of the Tranrferor Company which are held In abeyance ufder the
prdvlsions of Section 126 of the Act or otherwlse.shail pending alloUnent or settlement of
dispute by orderof daurt or otherwise, be held in abeyance by the Transferee Company.

In the event, the Transferor Company and/ or the Transferee Company restructure.their share
• apitai by Way ofshare split/ consolidation/ issue, of bonus shares during the pendency of the
.-Scheme, the share entitlement ratio, per Clatise.8J. above shall be adjusted accordingly, to
consider flie effectofany such corporate acUons.

ACCOUNTING TREATMEI^ IN THE. BOOKS OF SAHAIANANO MEDICW. TECHNOLOGIES
UMfTED (TRANSFEREE COMPANY)

Upon the Scheme being effective and with effect from the Appointed Date, SMT / Transferee
Company shall account for the amalgamation, at book values. In accordance with Appendix C
of Indian Accounting Standard 103 on Business Combinations and other Indian Accounting

" Standards, as applicable, and notified under Section 133 of the Act read with relevant rules
issued thereunder and other accounting prlndples generally accepted in India.

10. RECIASSIRCATION AND COMBINATION OF AUTHORISED SHARE CAPITAL

lOJ. Upon the ojmlng Into effect of this Scheme, the authorised share capital of the Transferor
-Company can be reclassified from INR 2,00,00,000 (RupeesTwo Crore only) comprising of INR
2,00,00,000 (Rupees TwoCroreoniy) divided Into 2,00,000 (Two Lakh) equity shares ofINR 10.0
(Rupees Hundred) each, to INR 2,00,00,000 (Rupees Two Crore only) comprising of INR
1,99,00,000 (Rupees One Crore Ninety Nine Lakh only) dhnded Into 1,99,00,000 (One Crore
Ninety Nine Lakh only) equity sharesof INR 1 (Rupee One) each and INR 1,00,000 (Rupees One
Lakh only) divided into 10,000 (Teh Thousand) preference shares of INR 10 (Rupees Ten) each.
Such a^regate reclassified authorised share capital of the Transferor Company as on the
Effective Date will be combined with the authorised share capital of the Transferee Company
and accordingly the authorised share capital of the Transferee Company shall stand inaeased
without any further act, Instrument or deed oh the part of Transferee Company including
payment ofstamp diiiy and fees to RoC.

10.2

t>A..vy

103

The memorandum. of association and articles of assodation of the Transferee torn'pahy
(relating to the authorized, share capital) shall, without any further act, instrument or deed, be
and stand altered, modified and amended,, and the consent of the shareholders of the
Transferee Company to the Scheme shall be deemed to be suffident for the purposes of
effecting this amendment, and no further resoiutionfs) u.nder the applicable provisions of the
Act would be required to be separately passed, as the case may be, and for this purpose the
stamp duty and fees pardon theauthorked capital of the Transferor Compariy shall be utilized
and applied to the increased authorized share capital of the Transferee Coi^

Consequentially, Clause 5 of the memorandum of association of th&Jraru

'• V
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without any act, instrument or deed be and stand altered, modified and amended, to reftect
the increased corhbinedauthonsed share capital as per da use 10.1 above, pursuant to Sections

- 33,14,61,64,3ndotherapplicable provisionsoftheAct

16.4 It is clarified that the approval of the Tribunal to theScheme shall be deemed to be consent/
approval ohhememfa'ersoFtheTrahsferee Company also to the alterationpfthememorandum

:  andartidesof^odationdfthetransfereeCompanyasmayberequirBdundertheAct.

OlSSOUmON QFTHETfWNSFEROR COMPANY11.

. Upon the effedrvenea of this Scheme, the. Transferor Company shall stand dissolved without
wmdihgupandlheBoardand.anycommitteesihereofoftheTransferorCompanyshaiJwitho.ut
any further act, mstntmeht or deed beand stand dischatged. On and from ̂ e Effective Date,
the name of theTransferorCompany shall be struck offfrom the records ofthe concerned RoC.

PART-HI
GENERALTKMS& CONDITIONS

12. vaudityofexistinsresqluTtcns,eic.

Upon , this Scheme, coming into effect, the resolutions/ power of attorneys executed by the,
' Ti^hsrerdrCdmpanv/asareconsidefednecessarybytheBoardoflheTrahsfef^Coinpanyjand

thatarevalid and subdstingon the Effective Date, shall continue to be valid and subsUting and
be'considered is re^liitions aiid power of attorney passed/ executed by the Transferee
Company, and if any sudi resolutions have any monetary limits approved under the provisions
of the Act, or any other applicable sfatutory pro.vlsions, then such limits as are considered
necessary by the Boanf of the transferee Company shall be added to the limits, if any, under

.  fike resolutions passed fay the Transferee Company andshall constitute the newaggregate limits
ter each.of the subject matters covered under such resolutions/ power of attomeys-for the
purpose of the transferee Company. It is hereby clarified that the Transferee Company may
place on record v/tfe resoluttonjs) the revised authorities, monetary lirhits and such other
approvals.

13.' BUSINESS UNTIL EFFECnyE DATE

134 The Transferor Qmipany with effect from the date of approval of the Scheme by Board of the
Parties and until the Effective Date shall carry.on their business and aaivlties with due diligence
and business prudehce-and shall not, without the prior written consent of the Transferee
Company, charge, mortgage, .Encumberor otherwise deal with or aiiena te tha'r assets or any
part thereof, nor incur, acceptor acknowledge any debt, obligation or any liability or incur any
rnajcr expenditure, except as is necessary in the ordinary course of its business.

134 ... With effectfrom.the Appointed Date and up to the Effective Date:

134.1 the Transferor Company shall be deemed to have been carrying on aiid shall carry on
-  their business and activities and shall be deemed to have held and stood possessed of

and shall hold and stand possessed ofthe assets for and on account of, and in trust for

the Transfeee Company;

13.2.2 all profits or income arising or aceming to the Transferor Company and all taxes paid
tfiereon {rricluding'but not limited to advance tax, tax deducted jt^ource, minimum

j. , : aiteroatetax,:dividenddistribulionlax,securiti^transact^
In a foreign country, etc:) of losses arising or Incurred I

a
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for all purposes, be tJ^ted asand deemed to be the profits or inrame, taxes or losses,

as the case may be, of the Transferee Company; and

.13,23 all loans raised and all liabilities and obligations incurred by the Transferor Company
after the AppdiratedPateand prior to the Elective Date, shall, subject to the terms of

;  thisSchetne.bedeemed to have been raised, usedorincurredforandonbehaifofthe
.  TransfereeCbmpanyinwhichtheundertaltingoftheTransferorCompanyshallvestin
terms of this Scheme and lo theextenttheyareoutstandingonthe Effective Date,ahall
a(sp,.without any further act ordeed be and be deemed to beconte the debts, liabilities,
duties and obligations of the Transferee Company.

13.3 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate. Authority and all other agencies,.departments, and authoritl.es concenied as are
necessary under any Law for such consents, approvals and sanctions which the Transferee
Company may require, to carry on the business of theTransferor Company from Effective Date
and to give'^effect to the Scheme.

13.4 The Transferee Company shall be entitled to credit the tak paid induding credit of the tax
deducted at source in relation to the Transferor Company, for the. period between the
Appointed Dateahd the Effective Date.

13.5 For the purpose pfgivlng .effect to the amalgamation.order passed under Sections 230 to 232
and other applicable provisions of the Act in respect of this Scheme by the Ajjpropriate
Authonty. the Transferee Company shall, at any time pursuant to the orders approving this
Sdijeme, be entitled to get-the recordal of the change In the legal nght(s) upon the
amalgamation oftbe Transferor^mpany, In accordance with the provisions of Sections 230 to
.232 of lhe.Ad.The Transferee Company Is and shall always be deemed to have been authorized
to execute any pleadings, applications, forms,.etc, as maybe required to removeany difficulties
and fadiitate'and -carry out any formalities or compliances as are necessary for the
implementation of this Scheme.

14. . FACILITATION PROVISIONS

lt!is clarified that approval of the Scheme by the respective shareholders of the Parties under
.  : Sections 230 to 232 of the Act shall be deemed to have their approval under Section 18S and

other applicable, provisions of the Act and that no Kparate approval of the Board or
. shafehciders shall be required to be sought by any of the Party.

15.; :' ̂̂PilCATldNS / PETmONS TO THE TRIBUNAL

'The Parties shall make and, .fife all applications and petitions under Sections 230 to 232 and '
other applicable provlslbns.of the Art before the tribunal, for sanction of this'Scheme under

- the provisions of the Art.

16. MpOIRCATION OR AMENOMEPriS TO THIS SCHEME

16.1 The Board of the Parties may make any modifications oramendments to this Scheme at any
.. . . .time and. for any .reason whatsoever, or which may :othefwise be considered necessary,

desirable or'appropriate. The Board of the Partiesmay consent to any conditiorB or llmrtationp5^[^5^^'^— '
That the Tribunal or any other Appropriate Authority may impose.

Vl63 "'For Ib'e purposes of giving effect to this Scherne, llie Boafd of the Pa/tl^s .^ay gi
.dirertions including directions for settling any question or difficully —

li



directions shall be binding on Parties as if the same were spedfically incorporated In this
Scheme.

17. WITHDRAWALPFTHI5SOIEME.NON-RECEJPTOFAPPROVALS ANDSEVERABILTTY

17.1 Parties, acting jointly, shail be at liberty towithdraw the Scheme, any time before the Scheme
iseffective.

17:2 In the event of apy of the requisite sanctions and approvals not being-obtained on or before
-  stich date as may be agreed to by the Parties;, this Scheme or relevant part(s) of this Scheme
. .shall becorne null and void and each Party shall bear and pay Its respective costs, charges and

e^nsesforaiid/'br In cohnectioh with this-:Sch0Tie.

173 In the event of revocation/withdrawalof the'Scheme under Clause 17.1 orOause 17.2 above,
no lights and ifabilities whatsoever shall accrue to or be incurred inter se the Parties or their
respecftre shareholders or creditors or eiriployaes or any other Person, save and except in
respect of any act or deed done prior thereto as isamtempiated hereunder or as to any right,
liabilf^ or obligation Which has arisen or accraed pursuant thereto and whichshallbe,governed
and bepreserved.or worked out as Isspedficalty provided in the Scheme or in accordance with
Applicable Law arid in such case,:each Party shall bear its own cosU, unlessotherwisemutually
a^ed.

18. CpSTSAND EXPENSES

Exceptasprovided otherwise, all costs, charges and expenses (including, but not limjted to, any
taxes and duties, stamp duty, registration charges, etc.) in relation to carrying out,
implementing and conipletrng the terms and provisions of this Scheme and/or Incidental to the
aimpietion of such parts of'theScheme shail be bome and paid by the Transferee Company.
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Annexure I

Terms of Issue of Company New Preference Shares

• Coupon 12.38H cumulative

Redsnption

-••••: . .

Transferee Company New Preference Shares shall be
redeemable at par at any time at the option of the
Transferee Company after theperiod of6 (six) tnpnths but
not later than 20 (Twenty) years froih the date of

■  aliolment of such Transferee Company New Preference
Shares

Tenure 20 (Twenty) years

VbUhgRightff No votingrlghU

IMin^ •
Transferee Company New PteferenceSharesshail not be
listed on anyStockExchanges

;v Traiisferabili^v Freely transferable
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Date on which Cerlified Copy was ready: M 1:9 I^V
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