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COURT -2
ITEM No.301
C.P.(CAA)/17(AHM)2024 in
CA(CAA)/50(AHM)2023
Order under Sections 230-232 of Co.Act,2013
IN THE MATTER OF:
Vascular Concepts Limited . Applicants

Sahajanand Medical Technologies Limited

Order delivered on: 21/08/2024

Coram:

Mrs. Chitra Hankare, Hon’ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T)

ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open Court vide separate sheet.
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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, 2016]

Vascular Concepts Limited
(CIN: U33119GJ1992PLC141664)

A Company incorporated under the

provisions of Companies Act, 1956

and having its registered office at

Sahajanand  Estate, @ Wakharia Petiti C

Wadi, Nr. Dabholi Char Rasta, Nani =~ " g A

Ved, Ved Road, Surat-395 004, 20-1/ Tfa?qsfelmr
Gujarat. ompany No.

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.2/ Transferee
Company

Order pronounced on 2 1.08.2024
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 : Mr. Navin Pahwa, Sr. Advocate

Companies along with Advocates Mr. Ravi
Pahwa and Ms. Pragati Bansal,
i/b. Thakkar & Pahwa, Advocates.

For the Regional Director :  Mr. Shiv Pal Singh

For the Income Tax Dept. :  Ms. Bhumi Gandhi, Advocate for
Ms. Maithili D. Mehta, Advocate

For the Registrar of . Ms. Rupa Sutar, Dy. RoC

Companies

JUDGMENT

1. 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.

2.  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.

3. 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)1T(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 Chairmain’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 publication. 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.B.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

report, 11 (eleven) Unsecured Creditors representing
Rs.54,01,600/- 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-Western 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.

e 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.

e 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)1T(AHM)2024 in
C.A.(CAA)/I50(AHM)2023

Transferor Company has no secured 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.

e 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.

d. 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.(CAAY17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

discrepancy in the number of secured creditors and
place on record all the relevant facts of the matter.

e 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 secured 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
otherwise, 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

e. The RoC in its report submitted that both the companies
are not registered as NBFCs, both the companies have
filed 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)/50(AHM)2023

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.

e 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 without 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
all applicable laws and also on sanctioning 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)/S0(AHM)2023

sanctioning the Scheme with Registrar of Companies
within 30 days from the date of passing order.

e The petitioner companies undertake to comply with
all statutory compﬁances of applicable laws and on
sanctioning of the Scheme and the companies will
not absolve from any of its statutory liabilities, in
any manner. The petitioner companies undertake
to pay requisite/necessary stamp duty 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 (OL), a representation dated 30.05.2024, in
respect of the Transferor Company, was filed by the OL on
04.06.2024. 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.

e 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 accounts, 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.(CAA)/17(AHM)2024 in
C.A.(CAA)/S0(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.

7. In response to the notice of hearing served upon the Income Tax
Department, Deputy Commissioner of Income Tax, Centre
Circle-4, Surat, has filed two reports dateld 15.05.2024 and
22.07.2024. The report dated 15.05.2024 stating that Vascular
Concepts Limited/Transferor Company has 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.

e The petitioner companies have filed affidavit dated
11.07.2024 on 12.07.2024 in response to the report dated
15.05.2024 of the Income Tax Department. They have
submitted that the Income Tax Deﬁartment 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
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 Hon’ble High

:‘ Court in past years and accordingly 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 finality. 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 bbject 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 follows:-

« In this connection, we submit that it is the duty of the
companies undergoing compromise / arrangement Y
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.(CAA)/17(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”.

This Tribunal by order dated 02.05.2024 admitted the Company
Petition, i.e. CP (CAA)/17(AHM)2024, and directed for
publication of hearing of the company petition in “Business
Standard” in English and Gujarati translation thereof in
“Sandesh” both in Gujarat edition not less than ten days before
the next date of hearing, calling upon objections, if any. This
Tribunal had also directed to issue notice informing the date of
hearing of this company petition to the Regional Director, the
Registrar of Companies, the Official Liquidator and the Income
Tax Department and also to Office of Principal Chief
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 Regional Director,
Registrar of Companies, Income Tax |Authority, Official
Liquidator (for Transferor Company), Reserved Bank of India,
Nodal Officer Income Tax Department and Goods & Service Tax
Authority and filed affidavit of service dated 31.05.2024 along
with proof on 04.06.2024. |

Despite service of notice and paper publication, no
representation from any other sectorial/regulatory authorities

has been received.
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14.

C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

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 & 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.

We have heard Counsel 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.

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.

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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16.

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.

[t 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 protecticn be
afforded is granted. With the above observations, the
petition stands allowed and the scheme of amalgamation is
sanctioned”.

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)/50(AHM)2023

accordance with law, against the concerned persons, directors

and officials of the petitioners.

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 granting 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.

This Tribunal orders as under:-

ORDER
(i) Company Petition i.e. CP (CAA) 17 of 2024 in CA(CAA) 50
of 2023, is allowed.
(11) 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)/S0(AHM)2023

Registrar of companies with immediate effect.

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.

It is declared that the Transferor Company shall be
dissolved without winding up on compliance of this

order.

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 shall pursuant to Section 232 of the Act, be

transferred to and vested in the Transferee Company for
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(vii)

(ix)

(x1)

C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

all the estates and interest of the Transferor Company

therein.

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.

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.

All proceedings, if any, now pending against the
Transferor Company be continued by or against the

Transferee Company.

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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(xiii)

(xv)

(xvii)

C.P.(CAA)/17(AHM)2024 in
C.A.(CAA)/50(AHM)2023

companies shall be treated accordingly.

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.

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 60 days from the date of the Order.

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.

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.

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.

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

Tribunal in the above matter for any direction that may

be necessary.

(xvi)) Company Petition ie. CP (CAA)/17(AHM)2024 in
CA(CAA)/50 of 2023, is disposed of.

DR. V. G. VENKATA EHALAPATHY CHITRA HANKARE
. MEMBER (TECHNICAL) MEMBER (JUDICIAL)
{
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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 Limited
(“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 office 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 under

the Companies Act, 2013

having its registered office at




Sahajanand Estate, Wakharia Wadi
Nr. Dabholi Char Rasta, Nani Ved, Ved Road,
Surat — 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 coming
up for further hearing on 24.8.2024, 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 nevertheless 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

Company do without further application allot to all the



members of the Transferor Company, as is required 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 delivered 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 him on the file kept by him in relation
to the Transferee Company and the files relating to the
said 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

q/l"
\Y

o
N
Registry/ Deputy Registrar

Comienils ver TR aad Foend in mCh”‘l"h.is}_ day of September 2024
/

By the Tribunal

. Registrar
NCLT E’hmdlhﬂd Bench
Ahmedabad

ar and Pahwa Advocates

ew York Tower-A,

haltej Cross Roads, S.G. Highway,
pbibiidae \ Ahmedabad-380054.




SCHEDULE

...The Innovations Codmpany

CP (CAA)/17 (AHM) 2024-
: IN t
CA (CAA) /50 (AHM]} 2023

SCHEDULE OF ASSETS OF VASCULAR CONCEPTS LIMITED (%EWSFEROR COMPANY")

3 _ AsatApril 1, 2023 (“Appointed Date”) |

(Opening)
1., Listof Assets i{alue
Amount
Building Building 1,24,77,642.83 |
Computers - Computers 16,84,161.53 |
Furniture & Fixtures | Furniture & Fixtures 16,77,918.62 |
OfficelEquipment © | Office Equipment 20,97,547.93 |
Plantl;’;( Machinery | Plant & Machinery 1,74,38,078.48
Self Occupied Land - | Self Qccupied Land 4,05,218.00
Software Software 82,764.73
Vehicles Vehices 34,54,28958
Total 3,93,17,621.70
2, Trade Recejvable
'. | SundryiDebtors | SundryDebtors | 10,85,69,264.32 |
3. Inventories :
[ inventories | Inventories [ 12,96,63,166.01 |
!
4. Cash& Casl} Equivalents
e Cash & Bank Balances CashAfc . 17,088.00
: Cash & Bank Balances HDFC Bank Ltd 5,59,76,922.06
: Cash & Bank Balances State Bank of India 15,33,789.65.
Cash & Bank Balances. Bank of India 47,656.00
-1 : :
‘1 Total 5,75,75,455.71
5. Other Financial Assets
Rent Deposit A/c Rent Deposit Afc 35,83,008.87
E:M.D. ForTender Deposit | E.M.D. For Tender Deposit 1,06,64,141.80
Security Deposit Mamatha Enterprises 35,000.00
Security Depasit Praxair India Pvt Ltd 45,000.00
Security Deposit Sharex Dynamic (India ) Pvt Ltd 15,000.00
Security Deposit SGSIndiaPvtLtd 25,000.00
Security Deposit KEB Deposit 2,19,000.00
i t T ./, VASCLLAR CONCEFTS LIMITED i :
Rsinsmasn OFFICE: Sabajanand Estate, wam_‘iiawadl,i Near Dabbcl CharRasta, NaniVed, Ved Read, Dabhall Sucat Oy, Gujarat - 395 004, [ndla Tel: 491 261 6112800

‘CORPORATE OFFICE: Ho.13, Y. Camples, 15t cor, Bellary Raad, Hebbal Bargaloe Kamatala- 560024, Icla [ Te: 491 802343614549

Emaikvepl_bglvascularcoacepts com cm:uasu;w@zmhm
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..-The Innovations Co;m pany

6. Other Cu'}rreqt_;Assleu

Total

1,45,86,150.67

HUNAN APT MEDICAL INC

]

7. Other Fih:gnci_al Assets

| Advances!other than capital advances 28,90,080.00
Pre-paid Expenses Pre-paid Expenses 12,52,751.11
Employee Advance for.expenses Employees Advance | 1,00,000.00

1 Total !

42,42,831.11

HEGSTEEEJ OFFICE: Sahajanand Bt:le.'h‘alha‘ua Wadi, Hurﬁabhﬂuarlaﬂ:, Nael Ved, Yed Road, Dabball, ,Sural City, Gojarat-335 004, [diaTel: 491261 6112800 |
CORPORATE OFFICE: No. 19, S.V. Complex, MMWMHM Bangalore; Kamatala - 560 024, India 17&43151123438145-49

Emaikvepl |

!

CIN: mmmmvmmw.

Security Deposit Sales Tax Deposit 50,000.00
Security Deposit Electricity Deposit 40,580.00
Interest Accured on Fixed Deposit State Bank Of India 30,44,053.61
Bank Fixed|Depaosit .State Bank Of India 1,02,83,004.00
o x
i Total 1,34,17,637.61
8. Income Ta)éhssets
TDS Receivables Afc TDS Receivables Afc 5,60,839.74
Corporate Tax Refundable A/c Corporate Tax Refundable Afc 48,12,329.00
i Total ' 53,73,168.74
i: 9. Other Non-&uq@_ﬁtﬁssets :
" [GSTCreditlnput | GSTCreditInput [ 1,81,12,529.93 |
For Vascular Concepts Limited
Ganesh Prasad Sabat
Director :
DIN: 07983480 !
. Date:18.6.2024
|
|
1
i
f
VASCULAR CONCEPTS LIMITED




SCHEME OF AMALGAMATION
OF

VASCULAR CONCEPTS LIMITED |
{"TRANSFEROR COMPAN\"}

WITH-

["TRANSFEREE COMPANY"]

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECHONS 230 T0 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

{Aj i __DEscmPnou OF COMPANIES

a b Vascular Concepts Limited (“Transferor Company”) is a company incorpbmted under the
~ . provisions of the Companies Act, 1956. The Transferor Company is engaged in the business of
R manufactunng and. safe ofvarietlesnfvascuiar prosthesesand surgicaﬂnstrument and devices. -

p Sty Sahajanand Mednr.al Technologies Ltrnited ["Transferee Company”) is a company incorporated
- under the provisions of the Ccmpames Act, 1956. The Transferee Company is engaged in the

" business of manufacturing, trading and- marketing, import, export, sell, buy, supply of all kinds
vof Vascular interventional products like stents, PTCA catheters and accessories, grafts,

i prosthesls, drugs, lasers, aItherer.tomy equipment and other related devices and instruments.

(B) OVERVIEW OF THESCHEME

This. Scheme [as defined hereindfter) is presented under Sections 230 to 232 and other
~ applicable provisions of the Act read with Section 2(1B) and other applicable provisions of the e
“‘Income Tax Act (as defined hereinafter) and provides for the amalgamation of the Transferor ;
’Cumpany with the Transferee Company. This Scheme also provides for various other matters
“'consequent and incidental thereto.

© "RAHONALEAND BENEFITS

: The Transferee Company is. des:rous of consolidating the assets and liabilities of the Transfem:,r’&p,my (_f'
ks --_Cumpany pursuant to amalgamatmn : < o &Ny

2. TheStheme will result in the following benefits:

2 (a) The proposed conisolidation will bring the entire value chain of the TmnsferorCumpany
i ol nTsunderons umbrella driving scalé and derive benefit out of combined resources, better
Sl synergles opnmal utilisation ofresourcesand, greaterecunqmes of scaleand uperat:ng
eﬂ'c:encies' _

Mare efﬁc:ent -utilization of capital for enhanced development and- growth of the
consohdated busmess undera single entity;
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(c) Enable opportunities for: employees of the parties to grow, by bringing them into a
_common pool and

- (d) -_._Ermmanon of multiple ‘entities, !egal and regulatcry compliances and reductmn of
: : :administralwe costs e

PR ' “The Scheme is m the best mterests of the sharehoiders, ‘employees and the credltors of each of
: '.the Parties. (as def' ned heremoﬁ:er]

[D}E {.:_' m orrmg SCHEME

' Tﬁé.st.h'emis-.d!viqéd.into the following paits:

N ' ; PART I
DEFINITIONS SHARE CAPITAL OF THE PARTIES AND DATE OF
TAKING EFFECT AND IMPLEMENTA'I’IDN OF THIS SCHEME

4 Eﬂnméns.
 In'this Scheme, (i) capltahsed terms defined by inclusion in quotations and/ or parenthesis shall

. have the meanings so ascnhed and [n] the folruwmg -expressians shall have the meanings
~ascribed hereunder: .

A means the Companies Act, 2013 as amended from time to time, and shall include any
*statutory re-enactment thereof and shall include all rules, circulars, not:ﬁr.atmns, gu!delines

- made orissued in relation thereto;

25 "Appltablel.auf' nr“l.aw meansanyappllcahle national, foreign, provincial, local or other law

S including. applicable’ provisions of ‘all: (a)" constitutions, decrees, treaties, statutes, laws

 [including the common law), codes, notifications, rules, regulations, policies, guidelines,

. circulars; dlrectlons, dtrectwes, ordinances or. orders of any Appropriate Authonty, statutory

i -authority, court, Tribunal; (b) Permits; and (c) orders, decisions, injunctions, 1udgrnents awards

- and decrees of or agreements with any Appropriate Authority having jurisdiction over the
Parttes as may bein furce from time to hme

o _“Appomted Date” means the- openmg husmess hours of 1* April 2023, or such other date af,,—:‘;;-;*\
5 may be deuded by the Board afthe Pamas, S

- .'Appropnate Authurit’f" meam‘

{a) the govemment of any Junsdu:tmn {mclud’ng -any national, state, municipal or loi

Ly gnvernmentoranyportu:aloradmmwtratwesubd'wsmn thereof]andanydepartment,

mmnstry, agency, instrumentality, court, tribunals, central bank, commission or other
authority thereof;and -~

- (b)  anygovemmental, quasi-goverrimental or private body, self-regulatory organisation, or




- agency lawfully exercising, or entitled to exercise, any administrative, executive,
judicial, legislative, regulatorv, licensing, competition, Tax, importing, exporting or -

other governmental or quasi-governmental authority including without limitation,
clearing corpomtmns and the Tribunal.

; "Board" in reldtion to: the Parties, means the board of directors: ofsuch Party, a and shall include _
any. persun authonzed hy such board ofdarectors, ; L

“Effective Date” means last of the date on which thé certified copies of the orders of Tribunal
sanct:omng th:s Scheme, IS f‘ [ed by the respecnve Parties with the jurisdictional Registrar of
v '_Compames. ; ;

Raference in this Scherne to the date of “ coming mto effect of this Scheme” or “effectiveness
of this Scheme™ or “effect of this S:herne or “upon the Scheme becoming eﬁ'ecuve shall
mean the Effective Date; :

Encumbmnce means: (a) any charge, lien {statutory or other), or mortgage, .any easement,
enu‘nachment nght of way, right of f rst refusal or other ancumbrance or secunty Interest

ahnve, and the term “Enr.umber" shall be constmed accordingly;

"Incnme Tax ﬁu:t" means the Incume tax. Act, 1961,

“Parties” means the Transferor _Co;npa_ny and the Transferee Company, collectively;
“Party” shall mean'each affthe‘m,:individually.

'Permits" ‘means all consents I:r.ences permlts certificates, permissions, authorisations,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registratlons, filings, no objections, whether governmental statutory, regulatory or otherwise
asre _:red under Apphcable Law; : s

"Persun" means an mdwidual a partnershlp, a corporalicn, a limited liability partnership, a
limited [i I'ahmty company, an association, a joint stock company, a trust, a joint venture, an
unincorparated organization or an Appropriate Authority;

“Rac” means the relevant junsdsctmnal Regastrar cf Compames having jurisdiction over the
Partles

'Scheme ‘or “this Scheme”.means‘this scherhe of amalgamation, as may be modified;

“Tax. Laws ‘méans all Appllcable Laws dealing with Taxes including but not limited to income- s
tax, wealth tax, sales tax/ value added tax, service tax, goods and service tax, ‘excise duty,
customs duty or any other levy of similar nature;

; "Ta.xatmn or “Tax” or “Taxes” means all forms of taxes and stztutory, governmental, state, -
provincial, local governmental or ‘municipal impasitions,. duties, contributions and levies,

whether levied by reference to income, profits, book. profits, gains, net wealth, asset values,
turnover,. added value, goods and services or othenmse and shall further include payments i




mpect of or on -account of Tax, whether by way of deduction at source, cullectmn at source,
dwldend dastrihutron tax, _advance tax, ‘minimum altemate tax ‘godds and samces tax or

otherwise or attributable: directly or pnmanly to any of the Parties or anyother Personand all

penalttes, charges. costs and mterest relatung thereto, ;

-:"Transferee C°""'F‘"“V" ‘means 53}‘313"3“5 Medlcal Technologxes l.muted a coml:lanY L
= 'incorporated under-the pru\uslons of the Com panlesAct 1956, having corporate identification -
: ,,number U33119GJ21}01PLC040121 and its regtstered office at Sahajanand Estate;. Wakhana 7

R Wadi ‘Nr. Dabholr Char Rasta, Nani Ved, \Fed Road; Surat - 395004 Gujarat; India;

2% "Transferor Company" means Vascular Concept.s Lxrmted a company mcorporated under the -

prows!uns “of the: Com ;
U33119€!1992PLC14 64 and its regtstered uff' ice.at.Sahajanand Estate; Wakharia Wadi Nr.

Dahhal: Char Rasta NanIVed Ved Ruad Surat - 395004, Gu;arat, India;

956, ha\rmg corporate identification - nurnher__,’._i"-

(ads “‘l’ribu a{" means’ the Ahme' "abad hench of the National Campan',r Law Tnbuna! hawng e

+i junsdrct;on over: the Parties.

lmthcheme,uI sr.he contextolhemns r ui

-words denntmg the. smgular shall mclude the plural and vice versa;

_ '_-any Person mcludes that Person s legal herrs, administrators, exécutors; llqmdators,
- SUCCessors; successors-in- mterest and permitted assigns, as the case-may be;

_ _headlngs, sub-head' ngs, trtles, sub -titles to clauses, stb-clauses and paragraphs are,
" for mformat[on and convemence cnly and shall be lgnnred in cuﬁstrumg the same,
20 "-and

the words mclude and "mcludmg are to be construed wuthuut I‘mltatlon

kg is asfollowr e e 5 "8} %’i‘jﬁg]};

} Amount(ln: INEE. :
: Authunzedshare Caph‘a e ; WEAN

12 OOOGDeqmtvshares uleR:LUO pach:zs i 7 oogg}}@
Hrotall om R e 2,00,00,000]
(Issued, subscribedand pard—upsharecapital T ' R T _
1,57, 854 equity shares of INR100 each': Aitls - ...1,57,85,400
_;ITotal ; - : 3 IR 1,57,85,400

: _Subsequent to lhe above. there has been nc-change mthe authorised, issted, 5ubscnhed and
ey pard-up share capltal of the Transferor Company

“The share capltal structure uf Transferee Cnmpany as on date of rts aoard approvmg lhe
__ _Scheme isas follow ; .




2T

115,00,00,000 equity shares of INR 1each 15,00,00,000f .
Total .- i y :15,00,00,000 :
Issued, subseribed and: paid-up share caplml s
-110,4,03,232 equrty shares of INR 1 each 10,14,03,232
Total = : : 24 10,14,03,232

ot e DATE UF mcms EFFECT AND IMPLEMENTAT[ON or- THIS sceeme

This. Scheme inits present furm or wnth ’any modaf‘mnun{s} made as per Clause 16 of 1]115
Scheme; shall be effecbve fmm the Appomted Date but shall become operative from the

_ Effectwe Date.

PART-— II
AMAI.GAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

4. AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF THE
- TRANSFEROR COMPANY - - i e :

B & Upo'il ccirhihg into effe&t' of this Scheme and with effect from the Appointed Date-and in
* “accardance with the: prov:smns of this Scheme and pursuant to Sections 230 to 232 and other
= appllcable provisions of the Act-and Section 2(18) of the Income Tax Act, the Transferor
- Company shall stand transferred to'and vested in the Transferee Company ds a going concern”
- and accordingly, all assets, Permits, contracts, liabilities, loan, debentures, duties and

- obligations of the Transferor Company shall, without any further act, instrument or deed; stand

~transferred to and vested in or be deemed to have been transferred to and vested in the

Transferee Company, 5o as to become as and from the Appointed Date, the assets, Permits,

- contracts; liabilities, !oan, debentures, dutles and obligations of the Transferee Company, and
“inthe manner. pmwded an this Scheme. -

42 ~ Upon coming into effect of this Scheme and with effect from the Appointed Date, without
- prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfer and
: vestmg of essets and habnht;es of the Transferor Company under this Scheme, is as follows:

it ':’4’.2.1 _ -In respectof such ofthe assets and properties of the Transfeerempany which-are
movable in nature (including but not limited to all intangible assets, brands,
trademarks of the Transferor -Company, whether registered .or unregistered
.- - “trademarks along with all rights of commercial nature lncludmg attached goodwill,
trtle, interest, labels and brand registratlons, copyrights, trademarks and all such’
e other induslrral and intellectual property rights of whatsoever nature) or are
~ otherwise capable of transfer by delivery or possession or- by endorsement, shall
stand transferred upon the Scheme coming Tnto effect and shall, ipso facto and
without any other order to this effect, become the assets and properties of the
! _Transferee Company without requmng any deed orinstrument of conveyance for £
~transfer of the same. The Vésting pursuant to this sub-clause shall be deemedto  ,.sisa,
‘have occurred by physical or constructive delivery or by endorsement and delivery .m
- -or by vesting and récordal, pursuant to this Scheme, as appropriate to the property ./ &= -
- being vested, and title to the: properly shall be: deemed to have been i(au erred b R
'.';-'T.-'accordangW. s it e i NGB

e

: Subject to Clause 4.2.3 below, Wlth respect to the assets of :h;"l‘fmr?feror o1
e clther than those referred to in Clause 4.2.1 above, inclugdia _gh}sy;;:l{_g
- 553 )
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interests in the agreements {:ncluding agreements for lease or license of the
pmpemes} investments in shares, mutual funds, bonds and any other securities,
~ sundry debtors, uutstandmg loans and advances, if any, recoverable in cash or in
. 'kind .or for value to be:received, bank balances and depos:ts if any, with
Gmrernment, sem:-Govemment, local and other autharities and badies, customers
and other persans, whether or not. the same is held in the name of the Transferor
it Comgany shall, thout any furlheract instrument or deed, be transferred to and :
- vested in'and/ or be deemed to be transferred to and vested in the Transferee
Company, with eﬁect from the Appointed Date, by opezatum of law as transmission
or as the casemay he in favnur nfTransferee Company; : Tii

“In respect of such of lhe assetsa nd propertles ofthe Transferor Companv which are
“immovable in nature, mcludlng rights, interest and easements in relation thereto,
the same shall stand transferred to the Transferee Company with éffect from the
Appamted Date, wtthout any-act or. deed or'‘conveyance being required to be done
or. executed by ﬂ'le Transferor Campany and/or the Transferee Company;

82k Far the avmdance of doubtand wlthout prejudice to the generahty of Clause 4. 23 o
. above and Clause 4.2.5 below, it is clarified that; with respect to the immavable
“properties of the Transferor Company in the nature of fand and. buildings, the
Transféror Company and/ or the T@nsferee Company shall register the true copy of
~ the orders of the Appropriate Authority approving the Scheme with the offices of
the relevant sub-registrar of Assurances or similar registering authority having
: ]unsdictmn overthe location of such immovable property and shall also execute and
register, as requwed such other documents as may be necessary in this regard. For
the, avordance of doubt, itis clarified that any document executed pursuant to this-
_Clause’ 4.2.4 or Clause 4.2:5 below will be for the limited purpose of meeting
. regulatory requirements and shall not be deemed to be a document under which
 the transfer of any property of the Transferor Company takes place and the assets’
=7 and liabilities of the Transferor Companysha]l be transferred solely pursuant to and :
©- in terms of l.lusScheme and the order of the Appropnate Authuntysanct:oning this
: Scheme, 5 -

i Notmthstandmg anylhmg contained in this Scheme, with respect tn the immovable’
" properties of the TransferorCompany in the nature of land and buildings situated in :
- statesother thanthe’ state of Gujarat, whether owned or leased, for the purpose of,
_inter olia, payment of stamp duty and vesting in the Transferee Company, if the

Transferee Company so decu:[es, the: Transferor Company-and/ or the Transferee
: Company, whether before or: after the Effective Date, may execute and register or

‘cause-to be executed and reglstered separate deeds of conveyance-or deeds of
Chae assignment of Iease, as the case may: he, in favour of the Transferee Company in

- ~respect of such immovable propertles. ‘Each of the immovable properties, only for

the purposes of: the payment of stamp duty (if required under Applicable Law), shall -

be de'e'fned t'o be r':onveyed at a va!ue determaned by the relevant aulhor:t:es in sarie :

i propemes shallform an lntegral part DfIhIS Scheme; ’

: 4.2.6_ Al dehts, [labllltlES, duhesand chllgahonsoftheTlansferor Cnmpanyshall w:thoht
ol :--f_'_'i-::--_any furtheract, ms.trumentordeedhetransferredto and vested in, andfocdeem o
- to have been transferred to, and vested ir, the Transferee Ccm an Vi o':as
becomeonand from the Appomted Date, the debts; liabilities, dutﬁS{ﬁ? obltgatluni\ \\
O

2517 of the Transferee Company on the same lerms and condntlons as| were apphcablq
; i ! . ' \-u 1.!

[t
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the Transferor Company, an'd it shall not be necessary to obtain the consent of any

~ Person who is a party to cnntract or arrangement by virtue of which such liabilities

= have arisen i in order to gave ef'fect to the' promsmns of this Clause 4;

427

428

429

Onand frqm__tl;e_EfFectNe Da_te 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 to maintain and operate the

% 'j-bank accounts of the Transferor Campany in the name of the Transferor Company, 43

 as‘may be apphcahle, nd for such time as may be determined to be necessary by

-~ “the Transferee Company. All cheques and other negotiable instruments, payment

_-orders recen.red or presented for encashment which -are in the name of the

ik TransferorCompany after the Effective Date shall be accemed bythe bankers of the

- Transferee Company and credited-to the account of the Transferee Company, if
- presented by the Transferee. Company, : :

3 Unless otherwise agreed between the Parties, the vestine of a(l the assets of'the'

or In respect of any of the' assets or any part thereof, prowded hawever that: such
Encumbrances shall be: cunﬁned ‘only to the relevant assets. of the Transferor
~ . .Company or-part thereof on or over which they are subsisting prior to the

-amalgamation of the Transferar Company with the Transferee Company, and no
~-such Encurnbrances shalfextend overorapp[yto anyolherasset{s) of the Transferee
: "3Cornpany, A

Uhl'ess'pthenvise.staled'in this Schieme, all Permits, including the benefits attached

- thereto of the Transferor Company, shall be transferred to the Transferee 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 favour 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

i ri'ghts and benefits under the same shall be available to the Transferee Company to

. carry on the nperatlons of the Transferor Company wﬂhout any hIndram:e,
'.:whatsoever, By : :

42.10

Without prejudice to the provisions as stated above, all trade and service names and

“marks, patents, copyrights, designs, goodwill which includes the positive reputation

~ that the Transferor Company was enjoying to retain its clients, statutory licenses,

; -;lnfmstfuctural advantages, overall increase in market share, customer base, skilled

- ‘employees; business claims; business information, business contracts; trade style
- “and name,- marketing and distribution channels, marketing or other commerdcial

rights, customer relationship, trade secrets, information on consumption pattern or

: .:._:'h'ahi'ts of the’ td'nsume‘rs in the territory, tedirﬁcal know-haw client records, KYC

7 detalls and other Jnlellectual propertv rlg,hts of any nattire” whatsoever, books
-Tecords, Afiles, papers, engineering and. process -information, software ficenses

(whether proprietary or otherwise), drawings, computer programs, manuals, data,

I-catalogues, quatauons, sales and-advertising material, lists of present and- fon'ner

customers and suppliers, other customer information; customer credit mformat:cm,
‘customer pricing. information and all ‘other records and documents, whether /s
physical or electranu: form relatmg to busmess activities and QpEy ‘
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4211 _}AI!::ontracts where lhe Transferor Company is a party, shall stand transferred to and"

i ~vested in lheTransferee Cnmpany pursuant to this Scheme becoming effective. The
absence ofany formal amendment which may be required by a third party to-effect
_such transfer and ve 'tlng shal[ not affect the operation of the: foregoing sentence.

" The Transferee Company shall wherever necessary, enter into and/ or ‘execute - :

-+~ deeds, writings, confirmations. or novations to all such contracts, if necessary, |n

2 Iorder to. gwe farmal effect to the provmdns of this C!ause, and 5

Ap.b.uinted:Date, withnut any further act, instrument or deed;

: Prowded that -upon thts Sd'leme coming into effect all :nter—cempanv transachons :
~including Iaans contracts executed or entered into by or inter se between the
rties, if.any, ¢ shall stand cancelled with effect from the Effective Date'and neither

:'the Transferor Company andfor Transferee Company shall have any obligation or
: _Imbriity agamst lhe other pany in relatjon thereto.

i W't out prejudiee to the pru\nsmns ofthe furegolug sub—clauses ofClause 4.2, the Parties may -
exerute any and all. instruments or documents and do all‘acts, deeds and things as may be
_ ' of necessary particulars andi or modification(s) of charge, necessary .
i : f;: i applicatrons nclaces 'mt]rnat:ons or Ielters with- any ‘Appropriate Authority or Person to give
' © effect to the- Scherne Any procedural requirements required to be fulfilled solely. by the -
Transferor: Cornpany, shall be fulfilled by. the Transferee Company as if it were the duly - -
-~ constituted a“ttornev of the Transferor. Company. The Transferee Company shall take such
actions as may. be necessary and’ permuss:ble to get the assets, Permits and contracts of the
i Transferor Company transferred and! or reglstered in :ts name.

A EMPLOYEES

o5 Wrth effect from the Effectwe Date and as on the date. ofscheme subrmssmn all employees of
T the Transferar Compan;r shall hecome employees of the Transferee Company, without any -
interruption in service, all employees of the Transferor Company on terms and conditions no
less. favaurab[e than those on which.they are engaged by the Transferor Company. The .
Transferee Compeny undertakes to contintie to abide by any agreement/ settlement or
arrangement,if any, enlered into or deemed to have been entered into by the Transferor

. Company with any Persons in relatlon to the. employees of the Transferor Company. The
Trarisferee 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 whlch the said employees may be ehguble, including for the purpose of payment ef
any retrenchment cnmpensatlon, gratum,' and uther retiraff terminal: benef' ts.

0 The accumulated batances, if any, standmg to the credlt of the aforesaid employees in the. : =2
 existing provident fund, gratuity fund and: superannuatlon fund of which thev are members, o -

will be transferred respec'twely tasuch prowdent fund, gratuity fund and superannuation funds-
nommated by the Tmnsferee Ccmpany and! or. such new pmwdent fund gratu:ty fund and

“pmru;‘\

(s
o)
=
i3

recegmzed by the Approprrate Authontles, by the Transferee Cornpany

LEGALPROCEEDINGS T

W;th efféct frum the Effecttve Dale, if any: su.ut cause ‘of action, appeal o})he
Judsual arbltm[ nr other admm:stratwe pmceedmgs ef whatsaever n}u :
i a
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or'be.in any way pre;udlclally affected by -anything contained in ‘this Scheme, but such
proceedlngs of the Transferor Company may be’ continued, prosecuted and enforced by or
against the Transferee Company in the same manner and to the same extent'as it would or
might have been continued, prosecuted and enforced by or against the Transferor Company as
if thls'Scheme had not been made. On and from! the Effective Date, the Tr'ansferee Cornpan'{
may mltlate any Iegal proceedmg fur al nd on behalf of the Tmnsferor Company. -

5 T.szsj. DU’ﬂES! csss

-Upon coming into et'fect of this Scheme and with effect from the Appointed Date, by operation
*.oﬂaw pursuanttu the orderofthe ‘Appropriate: Auihnmy : &

All the prof'ts ormcome taxes (including but not {imited to advance tax, tax deducted atsource,

tax collected at source, farmgn tax-credits, dividend distribution-tax, minimum alternate tax
credit, any credit for dividend distribution'taxon dividend received by the Transferor Compa ny],
all anut credit ba!ances (mcludmg but not ]tmtted to CEIWAT}' MODVAT, sales'tax,-applicable
excise and customs duties, SGST, 1GST.and CGST credits under the goods and service tax laws)
or any costs, charges, expenditure 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

i purpuse be trealedand be deemed to be and accrue as the pmﬁts taxes {name}y advance tax _

Ctax lusses, mmlmum alternate tax credit dividend distribution tax credit, mput credit halances

(namely CENVAT[ MODVAT, sales tax, applicable excise and customs duties, SGST, IGST and
CGST credits underthe goods and semce tax laws, income costs, charges, expendnture or losses

of the T ransferee Compan',r, as the case may b&

: IE the Transferor Company is ent:tled to any beneﬂls under incentive schemes and pol:cres :

underTax Laws; such as tax deferrals, exemptions; benefits and subsidies, concessions, grants, -
r:ghts claims, leases, ‘tenancy rights, i liberties, special status and all such benefits under all such o
incentive schemes and policies as mentioned above shall be available and stand vested in the

 Transferee Company and sha!l remain valid, effective and enforceable on the same terms and

condrhons

W:th effect from the. Effectwe Date, the Transferee Company shall have the right to revise its -
financial statements and returns along with prescribed forms, filings and annexures under the

‘Tax Laws and to claum refunds and/ or credit for Taxes paid and for matters :ncidenta! thereto,

if requ:red to give effect to the provisions of the Scheme. The Transferee Company is expressly
pen‘mtted to revise and file its income tax returns and other statutory returns, even beyond the
due. date. if required, mcludlng 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
apphcable and; has expressly reserved the right to make such provision in: its returns‘and to
claimrefunds, advance tax cred:t.s, credit of tax deducted at source; credit of foreign Taxes paid/ -
wuthhe[d etc., |F any, as may be required forthe pumoses of implementation of the Scheme.

. It Is hereby clanf‘ed that in case of any refunds, benef‘ts incentives, grants, subsidies, etc., the

Transferor Companv, shall ifso requ:red by the Transferee Company; issue notices in such form
. astheTransferee Company may deem fit and proper stating that pursuant to the Appropriate
Authority having sanctioned this:Scheme under Sections 230 to 232 of the Act, the'relevant
refund, benefit, mcentwe. grant, subsidies, be pard or made good or held onaccount of the
'Transferee Company, as lhe Person. enmled thereto to the'end and mtent At :




8:15
e th:sScheme, the’ Transfereetcrnpanv shall, withcutany furtherapphcatlan,act, deed, consent,
 acts, instrument or deed, issue and allot, on a proportionate basis to each shareholder of the

‘Company.

CONSIDERATION - . - : 33_3 :

Upon effechveness of this. Scheme and in: ccns:deratmn of the and subject to the. prmﬂs[ons of .

Transferor Company ‘whosée name is recorded in the reglster of members and records of the

ik deposrtory,as members oftheTransferor Companv ason the Effective Date, as under‘

-""'4529 (Four Thousund Five: Hundred and Twenry -Nine only), 12.38% cumufatwe redeemabfe__
*.preference share of face value of INR 10/- each of Sahajanand Medical Technologies Lirmnited;

shall be issued and allotted for every 10° (Ten) fully pafd—up equity share of INR 100/- each held

e by eqmry shareholders in Vascular. Conrepts Limited.”

82

The. preference shares of the Transferee Company to be issued shall be referred- to as.

“Transferee Companv New Preferenr.e Shares” and the terms far “such shares are provided in’

Annexurel

: “The Transferee Compamr New Preference Shares shall be subject to the pravisums of the ;
: memoram:lumofassoc:at:unandart:clesofassoaat:onofTransfereeCumpany,asthetasemay :

be, and shall rank pari passu'in: all respects with any existing shares of Transferee Company, as

. thecase may be, after the Effective Date including with respectto dividend, bonus, right shares, .

i voting. rights’ and: other carparate benefits attached to the shares of the Transferee Company.-

83, .
~: shares of the Transferor Cempanv held by the Transferee Company, held either directly or

84 -

:.- transfer agent in terms of Apphcable Laws shall {as deemed ‘necessary by the Board of the’
e Transferee Cempany} 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 5
~.in physical -form, should provide the requisite details relating to his/her/its -account with a ¥ g'

5 j%deposlten,r partlclpant or other coni‘rmat;uns in writing as may be required to theTransferor Uzl

“to enable the Transferee Company to issue the Transferee Company New Prefgf ncgéhare 9
fe dematenahsed fnrm. in case, no such details have been provided by any shaggfo|der.whorholgs.

No equlty or preference shares. shall be. rssued by the Transferee Company in respect of the

through nominees. Upon the. Scheme becoming effective, all equity shares of the Transferor

- Company held by the Transferee Company, held either directly or through nominees, shall stand
- cancelled without any’ Further app[ncanun, ar:t mstrurnent or deed and be of no effect wtthcut

- any necessity of them being surrendered.

The issue and allotment of Transferee Company New Preference Shares is an :ntegral part
reof and shall be: deemed to have been carried out under the orders passed by the Tribunal .
without requnrmg any | further act on the: part.of the Transferee' Company-or the Transferor

-~ Company or their shareholders and as if the procedure laid down under the Act and such other
: Applu:ebie Laws as may be appllcahle were duly.complied with. It is clarified that the approval
~of the sharehulders of the Transferee Campanv to this Scheme, shall be deemed to be their .~

consent/ approval for the Issue and allotment of Tran5feree Company New Preference Shares.

The Transferee Company New Preference Shares lSSL[ed by the Tra nsferee Company pursuant - -
~toClause8. 1above, shall be issued in dematenalfsed form. The register of members maintained

by the Transferee Company and/ or, other relevant records, whether in physical or electronic
form, maintained by the Transferee Company, the relevant depository and registrar and

Company ‘and/or its registrar or the Transferee Company, within 20 days of the E get -':-ﬁ.r_aeh
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shares in the Transferor Company in physical form, the Transferee Company may allot the

: Tmnsferee Companv New. Preference Shares inphysical form to such shareholder.

~For the purpose of a][otment of the Transferee Company New Preference: Shares pursuant to

this Scheme, in case any ‘shareholder’s holding in any of the Transferor Company is such that

_the shareholder becomes entitled to a fraction of share of the Transferee Company, the
B 'Transferee Company shall round the same up tu the next :nteger

: The Transferee Cornpany New Preference Shares to be issued pursuant to this Scﬁeme in

respect of any shares of the Transferor Company which are held in abeyance under the

- provisions of Section 126 of the Act or otherwise shall pending allotment or settlement of
" dispute by order of Court or othenmse, be held in abeyance by the Transferee Company.

88
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101

“Inthe event, the Transferor Ccmpany and/ or the Transferee Company restructure, thelr share
:_capltal by way of. share sprt/ ccnsolrdatlon/ issue.of bonus shares during the pendency of the
-Scheme, the share entitlement ratio, per Clause 8.1 above shall be adjusted accordingly, to

consider the effectof any such cnrpurate actions.

___Accounrrme mEATMENT iN THE BOOKS OF SAHAIANAND MEDICAL TECHNOLOGIES
" LIMITED (TRANSFEREE COMPANY) :

e Upon the Scheme being eﬁ'ectwe and with effect from the Appointed Date, SMT)' Transferee
.Company shali account for the amalgamation, at book values, in accordance with Appendix C

of Indian Accounhng Standard 103 on Business Combinations and other Indian Accounting

- Standards, as’ applicable; and notified under Section 133 of the Act read with relevant rules

'Lrsued thereunder and clther accountlng principles generally accepted in India.

“ RECI.ASSIF!CATION AND COMBINATIDN OF AUTHORISED SHARE CAPITAL

_-:_:Upon the .coming Into effect of this Scheme, the authorised share capital of the Transferor
- - Company can- ‘be reclassified from INR 2,00,00,000 (Rupees Two Crore only) comprising of INR

s i_':z 00,00,000 {Rupees Two Crore only} divided into 2,00,000 (Two Lakh) equity shares of INR 100

- {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) divided into 1,99,00,000 (One Crore
_ Nmety Nine Lakh only) equity shares of INR 1 (Rupee One) each and INR 1,00,000 (Rupees One

" Lakh only) divided into 10,000 (Ten Thousand) preference shares of INR 10 (Rupees Ten) each.

102

" Such aggregate reclass’ﬁed 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. accordmgly the authorised share capital of the Transferee Company shall stand increased

without any’ further act, instrument or deed on the part of Transferee Company including

paymentof-stamp dutyand feesto RoC.

The memorandum of association and articles. of association of the Transferee Company
{relating to the authonzed 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 sufficient for the purposes of

. effecting this amendment, and no further resolution(s) under-the applicable provisions of the

il Act would be required ‘to be separately passed, asthe case may be,. and for this purpose the prmAe,
- stamp’ duty and fees pald on the authorized capital of the Transferor Company shall be utilized ;/?/%.
o,

A
and applied. to the increased authorized share capital of the Transferee Com VY, 3&-é 2
: 7 "%r (3l Al s
Cunsequentiaily, Clause 5 of the memorandum of association oflheﬁrgns{eree a‘mpa all’ Hi o ,:?
: ,‘"f *h‘\:{_,,,-""“:\\ﬁ_ N N\
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without any act; instrument or deed be and stand altered, madified and amended, to reflect

the increased ‘combined authorised share capital as per Clause 10.1 above, pursuant to Sections
13 14 61 64, and other appllcah!e pn:msmns of the Act.. :

Itis clanﬁed that the approval of the Tnbunal to the Scheme shall be deemed to be consentl

~ approval ofthe members of the Transferee Company also to the alteration of the memorandum -
and articles, nfassoczat:on of the Transferee Company as may be requnred under the Act.

DISSDLUTION OF THE"TRANSFEROR COMPANY -

Upon the effectiveness of this Scheme, the Transferor Company shall stand dissolved without

* winding up: andthe Board ‘andany committees thereof of the Transferor Company shall without

any further act, instrument or deed be and stand discharged. On and from the Effective Date,
the name of the Transferor Compan?shall be struck off from the records of the concerned RaC.

: PART - Ill ;
G ENERAI.TERMS & CONDITTONS

VALIDITY OF EXISI'ING RESULUT‘IONS, EIC.

Upon. this Scheme: coming. mto effect the resolutions/ power of attorneys: executed by the

i Transferortom any, asarecans:derednecessaryhythe Board of the Transferee Company, and

that are valid and subﬁstmgun the Effective Date, shall continue to be valid and subsisting and

‘be’ considéred as resolutions and power of attorney passed/ executed by the Transferee

Company, and if any such resolutions have any monetary limits approved under the provisions
of ‘the Act, or any other applicable statutory provisions, then: such limits-as are considered
riecessary by the Board of the Transferee Company shall be added to the limits, if any, under
like resolutions passed byt the Transferee Company and shall constitute the new aggregate limits
for each of the’ sublect matters covered under such resolutjons/ power:of attorneys for the
purpose of the Transferee Company. It is hereby clarified that the Transferee Company may
place on record vide resolut[on{s) the revised -authorities, monetary limits and such olher

approvals.

BUSINESS .UNmféi:Fechv_E DATE

The Transferor Company 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 activities with due diligence
and business prudence ‘and shall not, without the prior written consent of the Transferee
Company, charge, mortgage, Encumber-or otherwise deal with or alienate their assets.or any

part thereof, nor incur, accept or’ acknowledge any debt; obligation or any liability or incur any
-major expendature, except as is necessary in the urdman,r course of its business.

thh effectfrom. the nppmnted Date and up to the Effective Date:

13.2 1 the Transferor Cornpany shall be deemed to have been carrving on and shall cerry on

“their business.and activities and shall be deemed to have held and stood possessed of
and shall hold @nd stand possessed of the assets for and on account of, and in trust for
the Tmnsferee Company;

1322 aII prof ts or-income arising or accrumg to the Transferor Company and all taxes paid
thereon {mc!udmg hut nat IIITIltEd tu advance tax, tax deducted at source;. mlmmum
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forall purposes, be treated as'and deemed to be the profits or income, taxes or losses,
as the case may be, of the Transferee Company; and

13.2.3 all loans raised and all liabilities and obligations incurred by the Transferor Company

: afterthe Appointed Date-and prior to the Effective Date, shall, subject to the terms of
" thisScherne, be deemed to have been raised, used or incurred for and on behalfut'the :

. ‘Transferee Company.in which th_e_ undertaking of the Transferor Company shall vest in

~terms of this Scheme and to the extent they are outstanding on the Effective Date, shall

also, wﬂhout any further act ordeed be and be deemed to become the debts; Irablllt;es,

© duties and obligations of the Transferee Company. :

133 The Transferee Company shall be entitled, pendmg the sanction of the Scheme, to appt-,f to the
: : Appropnate Aulhunty and all other agencies, departments and autharities concerned as are
necessary under any Law for such consents, approvals and sanctions which the Transferee
- Company may require, to carry on the busmess nf the Transferor Company- frorn Effective Date

' '_and to give'effect to the Scheme:..

134  The Transferee Company shall be entitled to-cradit the tax paid including credit of the tax
deducted at source in relation to the- Transfercr Company, for the period between the
Appninled Dateand the Effective Date.

-13.5 _Fnr the purpose ofgwmg effer:t to the amalgamatmn order passed under Sections 230 to 232

~and other applicab!a Pprovisions of the Act in respect of this Scheme by the. Appropriate

Authonty, the Transferee Company shall, at any time pursuant to the orders approving this

Scheme, be entitled to get-the recordal of the change. in the legal right(s) upon the

amalgamatran of the Transferor Company, in accordance with the provisions of Sections 230 to

232 of the Act. ‘TheTransferee Compam,us and shall always be deemed to have been authorized

‘toexecute any pleadmgs, appﬁcahans, forms, etc, as may be required to remove any difficulties

'-and facilitate and ‘carry out any -formalities: or compliances as are necessary for the
rmplementahon of th;s Scheme.

14, FACII.ITATIDN PROVISICINS

It is clarified that appm\ral 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 188 and -
other applicable provisions of the Act and that no separate approval of the Board or

; ..sharehalders shall: be requ:red to be sought by any of the Party. .

" 45, APPLICATIONS / PETITIONS TO THE TRIBUNAL

~ The Parties shall make and file all applications and petitions under Sections 230 to 232 and -
- other app[ar.able provistons of the Act before the: Tnbunal for sanction of this'Scheme under
- the prov:smns of lhe Act.

16. MODIF]CAT!DN OR AMENDMENTS TO.THIS SCHEME .

16.1 - The Board of: th‘e Pérties may-make any modifications or amendments to this Scheme at any
; fﬁ;time and for any reason whatsoever, -or: ‘which may -otherwise be considered necessary, ,-:;:"«,
‘desirable or appropriate. The: Board of the Parties rmay consent to any conditions or I:rn|’tatn:ms"vﬁt—'ﬂ4° N

.lhat the Tnhuna[ or any other Appropriate Authonty may impose.

I_':For the purpuses of gwlng effect to this Scheme, the Board of the Partles ,x;&ay ggg
_drrecllons including directions for settling any questlon or difficulty thq,t;"ma arises

::‘ﬂ‘_ gﬁ
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dIIECﬂOI"IS shall be btﬂdmg on Parties as lf the same were specut'ca!ly incorporated in this
Scheme o : :

: .WITI-IDRAWAL OF THIS SCH_EME,_-NDMRECEIPT OF APPROVALS AND SEVERABILITY

: Farties, acting jointly,’ shall be at liberty to withdraw Lhe Scheme, any time before the Scheme "
lseffectwe 5

: [n the event of any | of the reqmsate sanctlcms and approvals not. bemg obtained on or before
“such date as may-be agreed to by the Pames, this Scheme or relevant part(s) of this Scheme
. ,.shall become null and void and each Party shall bearand pay its respective costs, charges and

expenses for and! orin connection with thlsScheme

ln the event of revocanon{wuthdrawal of the' Scheme under Clause 17.1 or Clause 17.2 above,
no rights and liabilities whatsoever shall accrue to or be incurred inter se the Parties or their
respective shareholders or creditors or employees or any other Person, save and except in

; reSpect ofany act or deed done prior thereto as is contem plated hereunder or as to any right,
Tiability or obligation which has arisen or accrued pursuant thereto and which shallbe gouemed
‘and be preserved orwnrked outas isspemf'-lty provided in the Scheme orin accordance with
' Applucab]e Law and in'such case,-each Partyshall bear its own costs, unless otherwise mutually

_agreed
'cosrs AND EXPENSES

e Exceptaspruwded otherwnse, all costs charges and expenses (including, butnot limited to, any

taxes and duties, stamp duty,. registration charges, etc.) in relation to camying out,
implementing and completmg the terms and provisions of this Scheme and/ erincidental to the

complet:on ofsuch parts ofthe Scheme shall be borne and paid by the Transferee Company
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Terms nf lssue of Tmnsferee Company New Preference Shares

l:ou_pon_ _ 12.38% cumu!auve

Transferee Company New Preferenoe Shares shall be.
: e redeemable at par at.any time at the option of the
" Transferee Campany after the period of 6 (six) months but

5 Re_d__empt{o_n Z 2 not later than 20 {Twent\f} years ‘from the date of
: : ; ‘allotment of such Tmnsferee Company New Preference '
Shares
Tenure ﬁD’{Twe_n_ty}_‘yg'a_rs
: Vg_i_mg:mgh_t;- ik Kol No votmg rights:
Listl A Transferee Company New PreferenceSharesshall not be
ng - listed on any Stock Exchanges
Tr;p,%fe'rahﬂiﬁ.\ H Freely-nénsfe_rahle
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