
 
 

 

 

ORDER 

   

  The case is fixed for pronouncement of the order. The order is    

pronounced in the open court, vide separate sheet.  

 

      -Sd-          -Sd-   

KAUSHALENDRA KUMAR SINGH                SHAMMI KHAN 
MEMBER (TECHNICAL)                   MEMBER (JUDICIAL) 
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NATIONAL COMPANY LAW TRIBUNAL 

AHMEDABAD 

DIVISION BENCH 

COURT-1 

 
CP (CAA) No.14/NCLT/AHM/2023 in 

CA(CAA)No.63/NCLT/AHM/2022 
 
 

[Petition under Sections 230-232 of the Companies Act, 2013 
read with the Companies (Compromise, Arrangement and 

Amalgamation) Rules, 2016] 

 

Scheme of Arrangement in the nature of Amalgamation 

of 

Arcturos Healthcare Private Limited 
(Transferor Company ) 

 

with 

Sterling Addlife India Private Limited 
(Transferee Company) 

 

and 

Their respective Shareholders and Creditors  

 

                                                        Order delivered on 31.07.2023   

 

Coram: Mr. Shammi Khan, Hon’ble Member(J) 

            Mr.Kaushalendra Kumar Singh, Hon’ble Member(T) 
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In the matter of: 

Arcturos Healthcare Pvt. Ltd. 

(CIN:U85110GJ2022PTC131048) 
 

A private limited company 
incorporated under the Companies 
Act, 2013, having its Registered 
Office at Admin. Office, 2nd Floor, 
TP-50, FP-55/2, RSNo.22/2/2, 
Near J.B.R. House, Bodakdev, 

Ahmedabad-380 054 

  

 
 
 
 
 
 

 
    ....Petitioner Company No.1 
         (Transferor Company ) 

With 
 

 

Sterling Addlife India Pvt. Ltd.  

(CIN:U85110GJ2000PTC039121) 
 

A private limited company 
incorporated under the Companies 
Act, 1956, having its registered 
office at Sterling Hospital, Sterling 

Hospital Road, Memnagar, 
Ahmedabad-380 052 

 
 

 
 
 
 
    ....Petitioner Company No.2 
        (Transferee Company) 

 
 

Appearance: 

For the Petitioners      : Ms. Dharmishta Raval, Advocate. 
    

O R D E R 

 
1. The present joint Company Petition has been filed by the 

Petitioner Companies under Sections 230-232 of the Companies 

Act, 2013 read with companies (Compromise, Arrangement and 

Amalgamations) Rules, 2016 seeking approval of the Scheme of 

Arrangement in the nature of  Amalgamation of M/s. Arcturos 

Healthcare Pvt. Ltd. (Transferor Company) with M/s. Sterling 

Addlife Pvt. Ltd. (Transferee Company) with effect from 
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01.07.2022, being the Appointed Date as mentioned in the 

Scheme. 

2. An Affidavit in support of the above joint petition have been 

sworn by Dr. Simmardeep Singh Gill on  behalf of the Petitioner 

Transferee Company. He is the  Managing Director and CEO of 

the Transferee Company. The said affidavit is annexed with the 

application. The above-named authorized representative for the 

Petitioner Transferee Company has been authorized vide Board 

Resolution dated 22.09.2022 of the Petitioner Transferee 

Company. 

 

3. An Affidavit in support of the above joint petition have been 

sworn by Mr. Manoj Dengla on  behalf of the Petitioner 

Transferor Company. He is the  authorized representative of the 

Petitioner Transferor Company. The said affidavit is annexed 

with the application. The above-named authorized representative 

for the Petitioner Transferor Company has been authorized vide 

Board Resolution dated 16.09.2022 of the Petitioner Transferor 

Company. 

 

 

4.   The Petitioner Companies had filed a joint Company Application 

before this Tribunal being CA (CAA) No. 63 of 2022, inter alia, 

sought dispensation of meetings of the Equity Shareholders of 

the Transferor Company and the Secured Creditors of the 

Transferee Company; further sought direction for convening and 

holding meetings of the Equity Shareholders and Unsecured 

Creditors of the Transferee Company. Since there were no 

Secured and Unsecured Creditors in the Transferor Company, 

Secured and Unsecured Creditors meetings were not required. 
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5. By an order dated 13.12.2022 passed in CA (CAA) 

No.63/NCLT/AHM/2022, this Tribunal directed to convene and 

hold meetings of the Equity Shareholders and the Unsecured 

Creditors of the Transferee Company on 10.02.2023, for the 

purpose of considering and, if thought fit, approving the Scheme 

of Arrangement in the nature of Amalgamation with or without 

modification (s). This Tribunal had dispensed with the meetings 

of the Equity Shareholders of the Transferor Company and the 

Secured Creditors of the Transferee Company in view of the 

consent affidavits. Since there were no Secured and Unsecured 

Creditors in the Transferor Company, the meetings of Secured 

and Unsecured Creditors of the Transferor Company were not 

necessary. 

 

6.  This Tribunal had appointed Mr. Dipak Rachchha, Advocate and 

in his absence Mr. Prakashkumar Mandowara, Practicing 

Chartered Accountant as the Chairman/Chairperson of the 

aforesaid meetings and gave further directions to comply with 

various stipulations contained in the Order including filing of the 

Chairman‟s Report. This Tribunal also directed issuance of 

notices to the Statutory and Regulatory Authorities viz. the 

Central Government through the Regional Director, North 

Western Region, the Registrar of Companies, Income Tax 

Authorities, Official Liquidator. 

 

7.   In compliance of the order dated 13.12.2022 and 21.12.2022 

passed by this Tribunal in CA (CAA) No. 63 of 2022, the 

petitioner companies sent notices to statutory authorities. 

Further, notice of the meetings was sent to the Equity 

Shareholders and the Unsecured Creditors of the Transferee 
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Company as required by the order together with a copy of the 

Scheme of Amalgamation and of the statement required by 

Section 230 of the Companies Act, 2013. The petitioner 

companies also published advertisement about convening of the 

meetings in „Financial Express‟ in English and in Vernacular 

language, both in Ahmedabad Edition on 06.01.2023. The 

Petitioner Companies filed affidavit of service of notice of 

meetings, publication of notice in the local dailies and affidavit 

regarding service of notice to the statutory authorities with this 

Tribunal on 30.01.2023. 

 

8. In compliance with the directions for convening the meetings, 

separate meetings were duly convened on 10.02.2023 for the 

Equity Shareholders and the Unsecured Creditors of the 

Transferee Company. The Chairman appointed for the said 

meetings has filed his reports on 20.02.2023. The said reports 

confirm the approval to the proposed Scheme unanimously by 

the Equity Shareholders and Unsecured Creditors of the 

Transferee Company.  

 

9.  It is submitted that thus, all the stakeholders have unanimously 

approved the Scheme of Arrangement.  

 

10.  In response to the notice served upon the Regional Director (RD), 

a Representation dated 21.03.2023 was filed by the RD, North-

Western Region, along with the report from the Registrar of 

Companies (RoC), on 29.03.2023. Their observations are as 

follows:-  
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i)  To direct the Petitioner Companies to undertake the 

compliance of Section 232(3)(i) of the Companies Act, 2013 

and to pay fees, accordingly. 

 

ii)  To direct the Petitioner Companies to ensure about the 

compliances of FEMA and RBI guidelines.  

 

iii)   To direct the Petitioner Companies to preserve its books of 

accounts, papers and records and shall not be disposed of 

without prior permission of Central Government as per the 

provision of Section 239 of the Companies Act, 2013. 

 

iv)  To direct the Petitioner Companies to ensure Statutory 

Compliances 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, in any 

manner.  

 

ii)   The petitioner companies to pay legal fees/expenses to the   

Central Government for submitting this report. 

 

iii)  Necessary Stamp Duty on transfer of property / Assets, if 

any, to be paid to the respective Authorities before 

implementation of the Scheme. 

11. In response to the notice to the Official Liquidator (OL), the OL 

has filed report on 11.04.2023, with respect to the Transferor 

Company,   The OL has observed the following:-    

         i) To direct the Transferor Company to comply with the 

provisions of FEMA and/or RBI.   

ii) To preserve its books of accounts, papers and records and 

not to dispose of the same without prior permission of the 
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Central Government as per the provisions of Section 239 of 

the Companies Act, 2013. 

        iii) To ensure Statutory compliance of all applicable laws and also 

on sanctioning of the present Scheme, the Transferor 

Companies shall not be absolved from any of its statutory 

liabilities, in any manner. 

       iii)  The Transferor Company may be dissolved without following 

the process of winding-up in terms of sub-section 3(d) of 

Section 232 of the Companies Act, 2013. Further the 

Transferor Company being dissolved, the fee, if any, paid by 

the Transferor Company on its Authorized Share Capital shall 

be set-off against any fees payable by the Transferee 

Company on its Authorized Capital subsequent to the 

amalgamation in terms of sub section 3(i) of Section 232 of 

Companies Act, 2013. 

       iv)    To pay such cost and expenses to the office of the official 

liquidator for the Transferor Company or any such amount as 

may be considered appropriate by this Bench. 

       v)    To lodge a certified copy of order along with the Scheme, with 

the concerned superintendent of stamp duty for 

determination of stamp duty payable, if any. 

12.   In response to the representation made by the Regional Director, 

the Registrar of Companies, the Petitioner Transferee has filed an 

affidavit dated 19.04.2023 on 24.04.2023 giving its response to 

the observations of the Regional Director. 

i)  To undertake to pay the difference of the amount of fees 

payable on account of enhanced authorized capital, if any 
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and undertakes to comply with the provisions of Section 

232(3)(i) of the Companies Act, 2013. 

ii)  To undertake to comply with the provisions of the FEMA Act. 

iii) To undertake to preserve the books of accounts, papers and 

records and shall not dispose them without prior permission 

of the Central Government and shall ensure Statutory 

Compliance of the applicable laws and further undertakes 

that they shall not be absolved of any of the statutory 

compliances. 

iv)   To undertake to file the relevant e form i.e. MGT 14 and the 

requisite fees. 

13.  In response to the observation of the Official Liquidator, in 

respect of the Transferor Company, the Transferor Company has 

filed an affidavit dated 19.04.2023 on 24.04.2023 giving its 

response to the observations of the Official Liquidator.  

i) To undertake to preserve the books of accounts, papers and 

records and shall not be dispose them without prior 

permission of the Central Government. 

  ii) To undertake to ensure Statutory Compliances of the 

applicable laws and further undertakes that they shall not 

be absolved of any of the statutory compliances on the 

sanctioning of the Scheme.      

iii)   To undertake to pay fees, if any, as required under Section 

232 of the Companies Act, 2013. 
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14. In response to the notice served upon the Income Tax 

Department, the Income Tax Department, has filed report dated 

25.04.2023, through its Ld. Counsel, on 28.04.2023. It is stated 

that the DCIT, Circle-4(1)(1), Ahmedabad has submitted no 

objection subject to the conditions that clause 10.5 of the scheme 

of amalgamation as submitted by the assessee is complied with in 

latter and spirit and there should not be any significant change in 

the final Balance Sheet and P&L Account of Sterling Addlife India 

Pvt. Ltd. post amalgamation as on 01.07.2022 as submitted by 

the assessee. Further it is submitted that Income Tax department 

reserves its rights to invoke the provisions of income tax Act in any 

proceedings subsequent to the Amalgamation, if happens, to bring 

to tax in any income arising as a result of the said scheme of 

amalgamation in case of above company, its respective 

shareholders, creditors. 

 Further, the Income Tax Department on 02.05.2023, through its 

Ld. Counsel, filed a report dated 01.05.2023 stating that there is 

no outstanding demand against the Transferor Company, i.e. 

Arcturos Healthcare Pvt. Ltd.  

15.   The Petitioner Companies had filed second motion joint petition  

being CP (CAA) No. 14/NCLT/AHM/2023 before this Tribunal  

seeking sanction of the Scheme (e-filed on 28.02.2023 and 

physical copy thereof was filed on the same date). 

16. This Tribunal, by order dated 20.03.2023 admitted the aforesaid 

petition and directed issuance of notices to the Regional Director, 

the Registrar of Companies, Income Tax Authority and the 

Official Liquidator informing the date of hearing. The Tribunal 

also directed publication of notice of hearing of the petition in 
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“Financial Express” in English and in Vernacular language both 

in Ahmedabad edition not less than 10 days before the date fixed 

for hearing, calling for objections, if any, on or before the date of 

hearing.  

17. Pursuant to the order dated 20.03.2023 passed by the Tribunal, 

the petitioner companies published the notice of hearing of the 

petition in “Financial Express” in English and in Vernacular 

language both in Ahmedabad edition on 08.04.2023. The notice 

in respect of hearing of the Company Petition was served upon 

all concerned statutory authorities. Affidavit to that effect is also 

filed by the petitioner companies on this Tribunal on 24.04.2023.  

18. Pursuant to the order dated 20.03.2023 and issuance of notices 

to the statutory authorities and publication of the notice in the 

local dailies, no representation is received.  

19. It is submitted that no winding up proceedings have been filed or 

are pending against the petitioner companies under the 

Companies Act, 2013 or under the corresponding provisions of 

the Companies Act, 1956. 

20.  It is submitted that the Statutory Auditor of the Petitioner 

Companies has certified that the Accounting Treatment of the 

Scheme is in conformity with the Accounting Standards 

prescribed under Section 133 of the Companies Act, 2013. 

Copies of the certificates issued by the statutory auditors are 

produced on record.   

21. The Petitioner Companies have stated in the Petition that no 

inspection or investigation has been instituted or is pending 

against any of the petitioner companies under the provisions of 
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the Companies Act, 2013. It was also stated that if there is any 

deficiency found, or violation committed of any enactment, 

statutory rules or regulations, the sanction granted by the 

Tribunal to the scheme will not come in the way of action being 

taken in accordance with law, against the concerned persons, 

directors and officials of the petitioner companies. 

  

22.    We have heard Ms. Dharmishta Raval Ld. Counsel for the 

Petitioner Companies and also gone through the records.  

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

Learned Counsel 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 section 230 and 232 are satisfied by the 

petitioner companies. We are of the considered view that the 

proposed Scheme of Arrangement  is bona fide and in the interest 

of the shareholders and creditors. In the result, Company Petition 

No. CP (CAA) No. 14 of 2023 is allowed. The Scheme envisages 

Amalgamation of M/s. Arcturos Healthcare Private Limited 

(Transferor Company) with Sterling Addlife India Pvt. Ltd. 

(Transferee Company).  It is declared that the said sanctioned 

scheme shall be binding on the petitioner companies and their 

shareholders, creditors and all concerned under the scheme. 

 

24.   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 

accordance with law, against the concerned persons, directors 

and officials of the petitioners. 
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25. While approving the Scheme as above, 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 other requirement which may be specifically required 

under any law. 

 

26. It is further clarified that Income Tax Department will be free to 

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

of the Scheme and sanction of the Scheme of arrangement given 

hereunder shall not adversely affect the rights of Income Tax 

Department on any past, present or future proceedings. 

 

27. This Tribunal orders as under:- 

 

 

(i) The Scheme of Arrangement as annexed herewith as 

“Annexure A” 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. 
 

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

dissolved without winding up. 

 

(iii) All the property annexed herewith as “Annexure B”, right 

and powers of the Transferor Company specified in the 

schedule hereto 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 
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Act, be transferred to and vested in the Transferee 

Company for all the estates and interest of the Transferor 

Company therein. 

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

Transferor Company be continued by or against the 

Transferee Company. 

 

(v) All workers / employees of all the Transferor Company 

shall be deemed to become the workers /employees of the 

Transferee Company with effect from the Appointed Date, 

and shall stand absorbed in the Transferee Company in 

accordance with the Scheme without any interruption of 

service and on terms and conditions no less favourable 

than those on which they are engaged by the Transferor 

Company, as on the Effective Date. 

 

(vi) 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 

companies shall be treated accordingly. 

 

(vii) Upon the Scheme becoming effective and in consideration 

of amalgamation of the Transferor Company with the 

Transferee Company, the Transferee Company shall, 

without any further application, act, deed, consent, acts, 
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instrument or deed, pay as consideration to all the 

shareholders of the Transferor Company whose names 

appear in the register of members as on the Record Date 

or to such of their respective heirs, executors, 

administrators or other legal representative or other 

successors in title as may be recognized by the respective 

Board in the following manner: 

 

   “1,00,000 fully paid equity shares of INR 10 each shall be 

issued and allotted by the Transferee Company for every 

15,227 fully paid equity shares of INR 10 each held in 

the Transferor Company." 

 

(viii) 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.  

 

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

this Order and the approved Scheme and Schedule of 

Assets attached as Annexure-B with this order, 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. 

 

(x) 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 
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copy of the Order by the Registry as per relevant 

provisions of the Act.  

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

Director is quantified at Rs.10,000/- in respect of each of 

the Petitioner Companies. The said fees to the Regional 

Director shall be paid by the Transferee Company.  

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

Liquidator are quantified at Rs.10,000/- in respect of the 

Transferor Company. The said fees of the Official 

Liquidator shall be paid by the Transferee Company.  

(xiii) Filing and issuance of drawn up orders are dispensed 

with. All concerned authorities to act on a copy of this 

order along with the Scheme duly authenticated by the 

Registrar of this Tribunal. The Registrar of this Tribunal 

shall issue the authenticated copy of this order alongwith 

Scheme immediately.  

(xiv) The IIncome 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 Arrangement 

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 

Arrangement 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 
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law for the tax liabilities, if any. 

(xv) Any person aggrieved shall be at liberty to apply to the 

Tribunal in the above matter for any direction that may be 

necessary.  

 

28.   The Company Petition CP (CAA) No. 14  of 2023 connected with 

CA (CAA) No. 63 of 2022 is disposed of, in terms of the above 

order.         

 

  -Sd-                                                                 -Sd- 

KAUSHALENDRA KUMAR SINGH                SHAMMI KHAN 
MEMBER (TECHNICAL)                   MEMBER (JUDICIAL) 
 
 
 
Sudha-Steno 
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SCHEIVIE OF ARRANGEMENT . 'I '
UNDER SECTIONS 23O TO 232 AND OTHER APPLICABLE PROVISIONS

OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

BETWEEN

ARCTUROS HEALTHCARE PRIVATE LIMITED

AND

STERLING ADDLIFE INDIA PRIVATE LIMITED

AND

THETR RPSPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This scheme (as defined hereinafi,er)is presented under sections 23O to 232

read together with sections 13, 'J.4,61,64,66 and other applicable provisions

of the Companies Act, 2Ol3 for amalgamation of Arcturos Healthcare Private

Limited with sterling Addlife India Private Limited along with matters

consequential, supplemental and/or other-wise integra-lly connected

therewith with effect from the Appointed Date on the agreed terms and

conditions as set out herein,

DESCRIPTION OF COMPANIES:

Arcturros Healthcare Private Limited (hereinafter referred to as 'the

Transferor Company') is a private limited company incorporated on

April 18, 2022 urder the provisions of the Companies Act, 20 13 under

the Corporate Identification Number U851 70GJ2O22WC131048. The

registered office of Arcturos Healthcare Private Limited is situated at

Admin. Office, 2nd Floor, TP-50, FP-55/2 RSNo.22/212, Near J.B.R.

House, Bodakdev, Ahmedabad - 380054. It is incorporated to be

engaged in the business of running hospitals, other medical and

healthcare related serv-ices.

Sterling Addlife India Private Limited (hereinafter referred to as the

Transferee Companyt) is a private limited comparl.y incorporated on

December 29,2OOO under the provisions of the Companies Act, 1956

having Corporate Identification Number U851 10GJ2000P/IC039121.

The registered office of Sterling Addlife India Private Limited is situated

(A)

1.

2.
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(Bl RATIOI{ALE FOR SCHEME OF ARRANGEMENT:

The Transferor Company and the Transferee Company belong to the

same group of management. To streamline the current organization

structure and to consolidate assets and iiabilities of the group

companies, the Board of Directors of the said companies are desirous

of entering into the Scheme of Arrangement in the nature of

Amalgamation of the Transferor Company with the Transferee

Company. It is envisaged that the proposed amalgamation would inter

alia achieve the following advantages:

Streamiining the current organ2ation structure;

Significant administrative synergies;

Consolidation of assets and liabilities of the group companies;

Reduction in managerial overlaps due to operation of multiple

entities and more focused leadership;

Reduction in multiplicity of legal and regulatory compliances,

reduction in overheads, including admiristrative, managerial and

other administrative costs; and

Rationalization of overall group structure.

In view of the aforesaid advantages, the Board of Directors of the

Transferor Company and the Transferee Company have considered

and proposed the Scheme of Arrangement under provisions of

Sections 23O to 232 and other applicable provisions of the

Companies Act, 2013. The proposed restructuring is in the interest

of the shareholders, creditors, employees and other stakeholders of

both the companies.

The Scheme is a part of internal group restructuring and does not

adversely affect the stakeholders and creditors of any of the

companies.

OVERVIEW AND OPERATTON OF'THE SCHEME

This Scheme of Arrangement provides for amalgamation of the

Transferor Company on a going concern basi.s with the Transferee

Company and the eonsequent issue of shares by the Transferee

(c)
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company to the shareholders of the Transferor company in the manner
set out in this scheme (as defned hereinafi,er) and other applicable
provisions of Applicable Law.

TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE
INCOME-TAX ACT, 1961

This Scheme has been drawn up to compr.y with the conditions relating
to "Amalgamation" as speci{ied under Section 2(18) of the Income-tax
Act, 1961. If, at a later date, any of the terms or provisions of this
scheme is/are found or interpreted to be inconsistent with the
provisions of section 2(rB) of the Income-ta-x Act, 1961 including
resulting from an amendment of law or for any other reason
whatsoever, the provisions of section 2(18) of the Income-taxAct, 1961,
or a corresponding provision of any amended or newly enacted Law,
shall prevail and the scheme shall stand modified to the extent
determined necessary to compry with the provisions of section 2(18) of
the Income-tax Act, 1961. such modirrcation(s) wii1, however, not affect
the other provisions of the Scheme.

PARTS OF THE SCHEME

This Scheme is divided into the following parts:

Part I - Definitions, date of taking effect and share capital
Part II - Amalgamation of rransferor company with Tra,sferee
Company

Part III - Genera.l Terms and Conditions

210
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PART I . DEFINITION. DATE OF TAKING EFFECT & SHARE CAPITAL

1. DEFINITIONS

In this Scheme, the following words and expressions shall, unless the
context requires otherwise, have the following meanings ascribed to
them:

1.2

"Act" means the companies Act, 2013 and rules and regulations made
thereunder as may be applicable, including any statutory modification,
re-enactments or amendments thereof from time to time.

"Applicable Law,, means any applicable central, provincial, iocal or
other law including all applicable provisio's of all {a) constitutions,
decrees, treaties, statutes, laws (including the common law), codes,
notifications, rules, regr:Iations, policies, guidelines, circulars,
directions, directives, ordinances or orders of any Appropriate
Authority, statutory authoritSr, court, tribunal having jurisdiction over
the Companies; (b) Permits; and (c) orders, decisions, injunctions,
judgments, an'ards and decrees of or agreements with any Appropriate
Authority having jurisdiction over the Companies; and (d) taxes.

"Appointed Datett means 1 July 2022, or such other date as may be
approved by the Nati.onal company Law Tribunal (T{CLT) or any other
Appropriate Authori[r.

"Appropriate Authority" means ;

a) the government of any jurisdiction (inciuding any central, state,
municipal or local government or any political or administrative
subdivision thereof) and any department, minist4r, agency,
instrumenta-lity, court, central bank, commission or other authorit5r
thereof;

b) any public internationa-l organisation or supranational body and its
institutions, departments, agencies and instn_rmentalities; a.d

c) any governmental, quasi-governmenta_l or private body or agency
lawfully exercising, or entitled to exercise, any administrative,
executive, judicial, legislative, reguiatory, licensing, competition,
tax, importing or other governmental or quasi-governmental

Mi-.,

1.3

7.4
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authority over the Companies or any company including (without

limitation), the NCLT (as defined hereinafter).

ttBoard of Directors" or t'Board" or "Management" in relation to
Transferor Company and Trar,sferee Company, as the case may be,

means the board of directors of such company, and shall include a
committee of directors or any person authorized by the board of
directors or such committee of directors duly constituted and
authorized for the purposes of matters pertaining to this Scheme or any
other matter relating thereto.

"Companies" sha-ll mean collectively the Transferor Company and the
Transferee Company and "Company,, shall mean each of them,
individually.

"Effective Date" means the date on which the certified copy of the
order of NCLT under Sections 23O to 232 and other applicable
provisions of the Companies Act,2013 sanctioning the Scheme is liled
with the Registrar of Compalies, Gujarat, at Ahmedabad. References

in this Scheme to the "date of coming into effect of this Scheme,, or

"upon the Scheme being effective" shall mean the Effective Date.

"Encumbrance" means (i) any charge, pledge, lien (statutory or other),
or mortgage, any easement, encroachment, right of way, right of frrst
refusal or other encumbrance or security interest securing any
obligation of any Person; (ii) pre-emption right, option, right to acquire,
right to set off or other third party right or claim of any kind, including
any restriction on rtse, voting, sel1ing, assigning, pledging,

hlpothecating, or creating a securigr interest in, place in trust (voting

or otherwise), receipt of income or exercise; or (iii) any equitSr,

assignments hypothecation, title retention, restriction, power of sa-le or
other type of preferential arrangements; or (iv) any agreement to create

any of the above; the term "Encumber" sha-l1 be const:r:ed accordingly;

"National Company Law Tribunal', or *NCLT,' or ..Tribunal,' means
the National Company Law Tribunal, Bench at Ahmedabad, having
jurisdiction in relation to the Transferor company and the Transferee

Company and shall be deemed to include, if applicable, a reference to

212
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1.9
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such ot-her forum or authoritSr which may be vested with any of the
powers of NCLT to sanction the Scheme under the Act.

L ' 10 "Permits" means all consents, licences, permits, permissions,
authorisations, rights, clarifications, approvals, clearances,
confirmations, declarations, waivers, exemptions, registrations, firings,
whether governmenta-r, statutory, reg,latory, granted or issued. or
available or made available to any company by the relevant Appropriate
Authority or otherwise available under Applicable Law;

1. 1 1 "Record Date" means such date as may be mutually fixed by the Board
of the Transferee company and rransferor company or any authorized
committee / person thereof for the purpose of determining the
shareholders of the Transferor company to whom consideration sha_ll
be discharged by the Transferee company pursuant to the scheme.

1.12 "Scheme" or "the Scheme,, or..this scheme,,means this scheme of
Arrangement in its present form fired with the NCLT or this scheme
with any modification(s) or amendment(s) approved or imposed or
directed by the NCLT or any other Appropriate Authority.

1. 13 "Taxation" or "Tax" or "Taxes" means arl forms of taxes and statutory,
governmental, state, central, provincial, local governmental or
municipal impositions, duties, contributions and levies and whether
levied by reference to income, profits, book profits, gains, net wealth,
asset va-lues, turnover, added value or otherwise and shali further
include paJrments in respect of or on account of rax, whether by way of
deduction at source, ad.vance tax, minimum alternate tax or otherwise
or attributabre directly or primarily to the Transferor company or the
Transferee Company or any other person and all penalties, charges,
costs and interest relating thereto.

1'14 "Tax Laws" means ar1 Appricabre Laws, acts, rures and regurations
dealing q'ith ra-xes including but not limited to the income-tax, goods
ar-rd serwices tax, or any other ler,y of similar nature;

1.15 "Transferee company" mearns sterling Addlife India private Limited a
private limited company, incorporated under the provisions of the
companies Act, 1956 and having its registered oflice at sterling
Hospital Road, Memnagar, Ahmedabad _ 3g0052.

w
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1.16 ('Transferor company, means Arcturos Healthcare private Limited a
private limited company, incorporated under the provisions of the
companies Act, 2013 and having its registered. office at Admin. offiee,
2nd Floor, Tp-50, Fp-5S/2 RSNo.22l2/2, Near J.B.R. House,
Bodakdev, Ahmedabad - 3gOO54 in the state of Gujarat.

All the terms, words, expressions which are used in this scheme and
not defined in this Scheme shali, unless repugnant or contrary to the
eontext or mea,ing thereoi have the same meaning ascribed to them
under the Act and other Applicable Law, rules, regulations, bye_Iaws,
as the case may be or any statutory modification or re_enactment
thereof from time to time.

Intetpretation

In this Scheme, unless the context otherwise requires:

c.

the words denoting the singular sha-* include the plurar and vice
versa;

headings and bold $rpefaces are onry for convenience and sha,
be ignored for the purpose of interpretation;

references to the word ..include,, or..including,, sha-ll be construed
without limitation;

a reference to an article, clause, section, paragraph or schedule
is, unless indicated to the contrary, a reference to an article,
clause, section, paragr aph or schedule of this Scheme;

reference to any law or legislation or reguration shar include
amcndment(s), circulars, notifications, clarifications or
supplement(s) to, or replacement or amendrnent ol that law or
legislation or regulation;

reference to a document includes an amendment or supplement
to, or replacement or novation of, that document; and

214
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2.

g. word(s) and expression(s) elsewhere defined in this Scheme will

have the meaning(s) respectively ascribed to them

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme as set out herein in its present form or with any

modification(s), as may be approved or imposed or directed by the NCLT

or made as per Clause 23 of this Scherhe, as the case may be' shall

have legal effect and force and be effective fi-om the Appointed Date and

shall be operative from the Effective Date.

SHARE CAPITAL O}. THE COMPANIES

The authorised, issued, subscribed and paid-up share capital of

Transferor Company as on 31 August 2022 is as under:

Particulars
Amount

(rNR)

Authorized Share Capital

90,00,000 Equity shares of Rs. 1O each 9,OO,OO,O00

Total 9,OO,OOTOOO

lssued, subscribed and paid-up Share Capital

89,78,901 Equity shares of Rs. 10 each fully paid-

up
8,97,89,010

Total g,97,89rOLO

There is no change in the authorized, issued, subscribed and paid-up

share capital of the Transferor Company after the aforesaid date.

3.2 The authorised, issued, subscribed and paid-up share capital of the

Transferee Company as on 31 August 2022 is as under:

Partieulars
Amount

(rNR)

Authorized Share Capital

30,10,00,000 Equity shares of Rs. 10 each 30 1,00,00,000

Total 3O1,OO,OO,OOO

Issued, subscribed and paid-up Share Capital

3.

3.1

i,f o
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Particulars
Amount

(rNR)

6,35,23,805 Equity shares of Rs. 10 each fully paid

up
63,52,39,O50

Total 63r5213g,O50

rt 216

There is no change in the authorized, issued, subscribed and paid up
share capital of the Transfer-ee Company after the aforesaid date.
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PART II

AMALGAMATION OF THE TRANStr''EROR COMPANY WITH TIIE
TRANSFEREE COMPATT

4. TRANSFER AND VESTING OF THE TRANSFEROR COMPANY UTITH

THE TRANSFEREE COMPANY

+'1. Upon the scheme becoming effective and subject to the provisions of
this scheme and pursuant to the provisions of Section 230 to 232 of
the Act and all other applicable provisions of the Act, the Transferor
company shall stand amalgamated with the Transferee company as a
going concern and a_iI assets, liabilities, contracts, arrangements,
employees, permits, licences, records, approvals, etc. of the Transferor
Company sha_ll, without ar,y 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, so as to become as and from
the Appointed Date, the assets, liabilities, contracts, arrangements,
employees, permits, licences, records, approvals, etc. of the Transferee
Company by virtue of, and in the manncr provided in this Scheme.

4.2. without prejudice to the generalitJr of the above and to the extent
appiicable, unless otherwise stated herein, upon the scheme becoming
cffective and with effect frorr the Appointed Date:

4-2.1 with respect to the assets of the Transferor company that are movable
in nature or are otherwise capable of being transferred by manual
delivery or by paying over or endorsement and/ or delivery, the same

may be so transferred by the Transferor company by operation of law
w'ithout any further act or execution of an instrument with the intent
of vesting such assets with the Transferee Company as on the
Appointed Date;

4.2.2 subject to clause 4.2.3 below, with respect to the assets of the
Transferor company, other than those referred to in ctause 4.2.1
above, including all rights, title and interests in the agreements
(including agreements for lease or license of the properties),
investments in shares, mutua-l funds, bonds and any other securities,
sundry debtors, outstanding loans and advances, ifany, recoverable in

217
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cash or in kind or for value to be received, bank barances and deposits,
if any, with Government, semi-Government, local and other authorities
and bodies, customers and other persons, whether or not the same is
held in the name of the Transferor company shalI, without any further
act, instrument or deed, be transferred to and vested. in and,/ or be
deemed to be transferred to and vested in the Transferee company,
with effect from the Appointed Date, by operation of 1aw as
transmission or as the case may be in favour of rransferee company.
with regard to the ricenses of the properties, the Transferee company
will enter into novation agreements, if it is so required;

4'2'3 without prejudice to the aforesaid., a, the immovable property
(including but not rimited to the rand, buildings, offices, factories, sites,
tenancy rights related thereto, and other immovabre property, inciuding
accretions and appurtenances), whether or not included in the books
of the Transferor company, whether freehold or reasehold (including
but not limited to any other document of title, rights, interest and
easements in reration thereto, and any shares in cooperative housing
societies associated with such immovable properr5r) shall stand.
transferred to and be vested in the Transferee company, as successor
to the Transferor Company, without any act or deed to be d.one or
executed by the ?ransferor company, as the case may be and/ or the
Transferee Company;

4.2.4 for the avoidance of croubt, it is crarified that upon the scheme
becoming effective and in accordance with the provisions of reler,,ant
Applicable Law, ar consents, permissions, licenses, certificates,
authorities (incruding for the operation of bank accounts), powers of
attorney given by, issued to or executed in favour of the Transferor
Company, and the rights and benefits und.er the same, and all
intellectual property rights (including but not limited to patents,
trademarks, copyrights etc.) of whatsoever nature and. a-ll other
interests relating to the goods or services being deart with by the
Transferor company, sha]l be transferred to an. vest in the Transferee
Company.

4.2.5 all debts and 1iabilities including but not rimited to secured and
unsecured debts, debentures (whether listed. or unristed), sundry

215
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creditors, riabilities, duties and obligations of the Transferor company
of every kind, nature and d.escription whatsoever shall, without any
further act, instmment or deed be transferred. to, and vested in, and,f
or deemed to have been transferred to, and vested in, the Transferee
company, so as to become on and from the Appointed Date, the d.ebts,
liabilities, duties and obligations of the Tra,sferee cornpany on the
same terms and conditions as were appricable to the Transferor
company, and it sha-ll not be necessar5r to obtain the consent of any
person who is a party to contract or arrangement by virtue of which
such liabilities have arisen in order to give effect to the provisions of
this Clause;

4'2'6 the vesting of the assets and liabilities of the Transferor company, as
aforesaid, sha,l be subject to the Encumbrances, if a,y, over or in
respect of any of the assets or any part thereof, provided however that
such Encumbrances shar be confined onry to the relevant assets of
Transferor Compary or part thereof on or over which they are
subsisting on and vesting of such assets in Transferee company and
no such Encumbrances shall extend. over or apply to any other asset(s)
of rra,sferee company' Any reference in any securit5r documents or
arrangements (to which rransferor company is a party) rerated to any
assets of rransferor company sha]l be so construed to the end and
intent that such security shall not extend, nor be deemed to extend, to
any of the other asset(s) of the Transferee company. similarly,
Transferee company sha, not be required to create any additionar
security over assets vested under this scheme for any 10ans,
debentures, deposits or other financial assistance already availed of/to
be availed of by it, and the Encumbralces in respect of such
indebtedness of rransferee company shall not extend or be deemed to
extend or apply to the assets so vested;

4.2.7 Taxes, if any, paid or payable by the Transferor Company after the
Appointed Date shal be treated as paid or payable by the Traasferee
company and the Transferee company shall be entitled to claim the
credit, refund or adjustment for the salne as may be applicabre.

4-2.8 if the Transferor company is entitled to any unutilized credits
(including balances or advances), benefits, subsidies, grants, special

219.
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status and other benefits or privileges of whatsoever nature under the
incentive schemes and poricies including tax holiday or concessions
under any Ta-x Laws or Appricabre Laws, the Transferee company sha,
be entitred as an integrar part of the Scheme to craim such benefit or
incentives or unutilised credits as the case may be automaticalry
without any specific approval or permission.

4'2'9 upon the scheme becoming effective, the Transferor company and / or
the Transferee company shall have the right to revise their respective
Iinancial statements and. refurns arong with prescribed forms, firings
and annexures under the Tax Laws and to claim refunds and/ or credit
for Taxes paid and for matters ineidenta.l thereto, if required, to give
effect to the provisions of the Scheme.

4.2.10 it is hereby clarified. that in case of any refunds, benefits, incentives,
grants, subsidies, etc., the Transferor company, shall, if so required by
the Transferee company, issue notices in such form as the Transferee
company may deem fit and properry stating that pursuant to the
Tribunal having sanctioned this Scheme under Sections 230 to 232 and
other applicable provisions of the Act, the relevant refunds, benelits,
incentives, grants, subsidies, be paid or made good or held on account
of the Transferee Company, as the person entitled thereto, to the end
and intent that the right of the Transferor company, to recover or
realise the same, stands transferred to the Transferee company and
that appropriate entries should be passed in their respective books to
record the aforesaid chaages;

4'3' on and from the Effective Date and till such time that the name of the
bank accounts of the Transferor company has bee'replaced. with that
of the Transferee company, the Transferee company sha, be entitred
to maintain and operate the bank accounts of the Transferor company
in the name of the Transferor company and for such time as may be
determined to be necessary by the Transferee company. Arl cheques
and other negotiable instruments, paJrment orders received or
presented for encashment which are in the name of the Transferor
company after the Effective Date shall be accepted by the bankers of
the Transferee company and credited to the account of the Transferee
Company, if presented by the Transferee Company; and
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4-4. without prejudice to the foregoing provisions, and upon the scheme
becoming effective, the Transferor company, and the Transferee
company shall be entitled to apply to the Appropriate Authorities as
are necessaq/ under any law for such consents, approvals and
sanctions which the Transferee company may require and execute any
and all instruments or documents and do all the acts and deeds as may
be required, inciuding filing of necessary particulars andl or
modification(s) of charge, with the concerned Roc or filing of necessary
applications, notices, intimations or letters with any authority or
Person, to give effect to the above provisions.

PERMITS

with eflect from the Appointed Date, alr the permits held or avaiied of
by, and all rights and bencfits that have accrued. to, the Transferor
company, pursuant to the provisions of section 230 to 232 and. orher
applicable provisions of the Act, shan without any further act,
instrument or deed, be transferred to, and vested in, or be deemed to
have been transfer,ed to, and vested in, and be available to, the
Transferee company so as to become as and from the Effective Date,
the permits, estates, assets, rights, title, interests and authorities of
the Transferee compa,y and shall remain varid, effective and
enforceable on the same terms and conditions to the extent permissible
in Applicable Laws. upon the Appointed Date and until the permits are
transferred, vested, recorded, effected, and/ or perfected, in the record
of the Appropriate Authorigr, in favour of the Transferee Company, the
Transferee company is authorized to carry on business in the name
and stlrle of the Transferor company and under the relevant iicense
and/ or permit and/ or approval, as the case may be, and the
Transferee Company shall keep a record and,f or account of such
transactions.

CONTRACTS

subject to the other provisio,s of the scheme, all contracts, deeds,
bonds, agreernents, arrangements and other instruments of whatsoever
nature, subsisting or having effect on or immediately before the
Appointed Date, to which the Transferor Company is a party shall

221
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remain in fulI force and effect against or in favour of the Transferee

Company and shall be binding on and be enforceable by and against
the Transferee company as ful1y and effectually as if the Transferee

Company had at all material times been a party thereto. The Transferee

Company will, if required, enter into novation agreement(s) in relation
to such eontracts, deeds, bonds, agreements, arrangements and other
instruments as stated above. Any inter-se contracts between the
Transferor company on one hand and the Transferee company on the
other hand shall stand cancelled and cease to operate upon the scheme
becoming effective.

6.2 without prejudice to the other provisions of this scheme and
notwithstanding the fact that vesting of the assets and liabilities of the
Transferor company occurs by virtue of this scherne, the Transferee
Company may, at any time after the Scheme corning into effect, in
accordance with the provisions hereof, if so required under any
Appiicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations, other writings or
tripartite arrangements with any party to any contract or arrangement
to which the Tra,sferor company is a party or any writings as may be
necessary in order to give effect to the provisions of this scheme. The
Transferee company sha-11 under the provisions of this scheme, be
deemed to be authorized to execute any such writings on behalf of the
Transferor company to carry out or perform al1 such formalities or
compliances referred to above on the part of the Transferor company.

6.3 on and from the Effective Date, and thereafter, the Transferee
company shall be entitled to complete and enforce all pending
contracts and transactions and to accept stock returns and issue credit
notes in respect of the Transferor company in the name of the
Transferor company in so far as may be necessary until the transfer of
rights and obligations of the Transferor company, to the Transferee
company under this scheme has been given effect to undertake such
contracts and transactions.

7. PMPLOYEES
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Upon this Scheme coming into effect and with effect from the Effective

Date, the Transferee Company undertakes to engage a-11 the employees

of the Transferor Company on the terms and conditions not less

favourable than those on w-hich they are engaged by the Transferor

Company without any interruption of service as a result of the

amalgamation of the Transfcror Company with the Transferee

Company. The Transferee Company also agrees that the services of a-ll

such employees with the Transferor Company prior to the

amalgamation of the Transferor Company with the Transferee

Company shall be taken into account for the pulposes of all existing

benefits to which the said employees may be eligible, including for the

purpose of payment of any retrenchment compensation, gratuity and

other retiral/ terminal benefits and to this effect the accumulated

balances, if any, standing to the credit of the employees in the existing

provident fund, gratuity fund, superannuation fund and such other

fund of which they are members will be transferred to such provident

fund, gratuity fund, superannuation fund and such other fund

nominated by the Transferee Compa:ry and,f or such new provident

fund, gratuity fund, superannuation fund, such other fund to be

established and caused to be recognized by the Appropriate Authorities,

by the TYansferee Company, or to the government provident fund in

relation to the employees of the Transferor Company who are not

eiigible to become members of the provident fund maintained by the

Transferee Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund,

superannuation fund and such other dues of the employees would be

continued to be deposited in the existing provident fund, gratuity fund,

superannuation fund and such other fund respectively of the

Transferor Company.

LEGAL PROCEEDINGS

If any suit, cause of actions, appeai or other lega1, quasi-judicial,

arbitral or other administrative proceedings of whatever nature

(hereinafter ca1Ied the "Proceedings') by or against the Transferor

Company are pending on the Effective Date, the same shall not abate,

be discontinued or in any way prejudicia-liy be affected by reason of the

amalgamation or of anything contained in this Scheme, but the

Proceedings may be continued, prosecuted and enforced by or against
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the Transferee company in the same marlner and to the same extent
as it would or might have been continued, prosecuted and enforced by
or against the Transferor company as if this scheme had not been
made' on and from the Effective Date, the Transferee company may
initiate any regal proceed.ing for and on behalf of the Transferor
Company.

CONSIDERATION

upon the scheme becoming effective and in consideration of
amalgamation of the Transferor company with the Transferee
company, the Transferee company shalr, without any further
appiication, act, deed, consent, acts, instrument or d.eed, pay as
consideration to a-11 the shareholders of the Transferor company whose
narnes appear in the register of members as on the Record Date or to
such of their respective heirs, executors, administrators or other regal
representative or other successors in titie as may be rccognized by the
respective Board in the foitowing manner:

"1,o0,ooo fully paid equity shares of INR 10 each shan be issued and.
allotted by the Transferee Company for every tS,22Z fully paid equity
shares of INR 10 each held in the Transferor Company.,,

On amalgamation, the investment of Transferor Cornpany in the
Transferee Company of 5,99,44,g05 equityshares of Rs.1O/_ each shall
be cancelled off and the same shalr amount to Reduction of Share
capita-l of Transferee company to that extent, as envisaged under
clause 19 hereinunder. However, considering the issue of new shares
to the shareholders of Transferor company, there wil not be any Net
Reduction in the share capital of Transferee Company.

The shares issued pursuant to crause 9.1 above, sharl be issued to the
shareholders of rransferor company in either demat form or physical
form as may be determined by the Board of Directors of rransferee
company or committee thereof in compliance with the provisions of the
Applicable Laws.

9.2

9.3

w
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9.4 The equity shares of the Transferee Company to be issued and a.llotted

as provided above shall be subject to the provisions of the

memorandum of association and articles of association of the

Transferee Company and shall rank pari passu in all respects w'ith

existing equity shares of Transferee Company.

9.5 In case any shareholder's holding in Transferor Company is such

the shareholder becomes er:titled to a fraction of a share of

Transferee Company, such fraction shall be rounded off to the

higher integer.

9.6 Upon issuance and a-llotment of equity shares by the Transferee

Company to the shareholders of the Transferor Cornpany, the share

certificates representing shares held in Transferor Company shall

stand automatically cancelled / extinguished.

9.7 In the event that the Companies alter their share capital, including but

not limited to, by way of share split / consolidation / bonus/ further

issue of shares in any manner whatsoever during the pendency of the

Scheme, the share exchange ratio as per Clause 9.1 above, shall be

adjusted accordingly to take into account the effect of any such actions

unlcss otherwise decided by the Board of directors of the Transferor

Company and the Transferee Company. It is clarified that the approval

of the members of Companies to the Scheme shall be deemed to be their

consent I approval also to the adjusted share exchange ratio as per this

clause.

9.8 The issue and allotment of equity shares by Transferee Company to the

members / shareholders of Transferor Company as provided in this

Scheme is an integral part thereof and shall be deemed to have been

carried out under the orders passed by the Tribuna-l without requiring

any further act or deed on the part of the Transferee Company or the

Transferor Company or their shareholders and as if the procedure laid

dow'n under the Act and such other Applicable Laws as may be

applicable were duly complied with. It is clarified that the approval of

the members and creditors of the Transferee Company to this Scheme

shall be deemed to be their consent I approval for the issue and

allotment of equity shares pursuant to clause 9.1.

that

the

next
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10. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPAIITT

on the scheme becoming effective and with effect from the Appointed"
Date, the Transfer:ee company sha[ account for the amalgamation in
its books as under:

10. 1 Amalgamation of the Transferor company with the Transferee
company shall be accounted for in accordance with the pooling of
Interests Method of Accounting as prescribed under Accounting
Standard (AS) - 14 as notified under section 133 of the companies Act,
2O13 and the rules made thereunder.

10.2 A11 assets, tiabilities and reserves as appearing in the books of accounts
of rransferor corrpany shall be recorded by the Tralsferee company
at the book value.

10.3 The amount of inter-company balances and investments, if any,
between the Transferor company and the Transferee company wilr
stand eliminated without any further act or deed and there shall be no
further obtigation / outstanding in that behalf.

10.4 The aggregate face value of the equity shares of the Transferee
company issued to the members / shareholders of the Transferor
company shall be credited to the share capita-l accor.rnt of ttre
Transferee Company.

10.5 Any excess or deficit of the amount of the consideration over the value
of the Net Assets acquired by the Transferee compan;r as adjusted for
the cancellation of the shares held by the Transferor company in the
equity share capital of the Transferee company shall be adjusted in
reserves as per AS 14. ("Net Assets" shall be computed as the value of
total assets as reduced by total liabilities and reserves ofthe Transferor
company as recorded in the books of rransferee company in terms of
clause 10.2 of the Scheme). The adjustment shall be f,rrst made against
security premium of the combined entity to the extent of the balance
available and balance (if any) shall be adjusted against other reserves
of the Transferee Company,

226
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10.6 If considered appropriate for the pulpose of application of uniform
accounting methods and poricies between the Transferor company and
Transferee Company, the Transferee Company may make suitable
adjustments in compriance with the appricable Accounting standards
as notified under section 133 of the companies Act, 2013 and rules
made thereunder, and the resurtant impact will be recognised. in
revenue reserves.

11' coNTRAcrs, DEEDS, BoNDs AND orrrER INsrRuIr4ENTs

1 1. I upon the corning into effect of this scheme and with effect from the
Appointed Date and subject to the other provisions of this scheme and
without any further act of the parties, all contracts, deeds, bonds,
insurance, letters of intent, undertakings, arrangements, policies,
agreements and other instruments (including all tenancies, leases and
other assurances in favour of the Transferor company or powers or
authorities granted by or to it), if any, of whatsoever nature pertaining
to which, the Transferor company is a party or to the benefit of which
the Transferor company may be eligible and which are subsisting or
having effect on the Effective Date, shall be in full force and effect
against or in favour of the Transferee company and may be enforced
by or against the Transferee company as fully and effectua-ry as if,
instead of the Transferor company, the Transferee company had been
a party or benehciaqr or obligee or obligor thereto.

11.2 The Transferee company shall, if so desirable or required or become
necessarJr, upon the coming into effect of this scheme and with effect
from the Appointed Date, enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements,
confirmations or novations, to which the Transferor company wil, if
necessary, also be party in order to give formal effect to the provisions
of this Scheme and to the extent that the Transferor company is
required prior to the Effective Date to join in such deeds, writings or
confirmations, the Transferee company shall be entitled to act for and
on behalf of and in the name of the Transferor company, as the case
may be. The Transferee company shalr be deemed to be authorized. to
execute any such deeds, writings or confirmations and to implement or

227
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carry out all formalities required on the part of rransferor company to
give effect to the provisions of this Scheme.

L2. TAX CREDITS

12.1 The Transferee company will be the successor of the Transferor
company. Hence, it will be deemed that the benefit of any tax cred.its
whether central, state or local, avaiied. by the Transferor company and
the obligations, if any, for payment of the tax on any assets of the
Transferor company on their erection and.lor instaration, etc", sharl be
deemed to have been availed by the Transferee company or as the case
may be deemed to be the obiigations of the Transferee Company.
Further, as the scheme does not contemplate remov'l of any asset by
the Transferee compa,y from the premises in which it is installed, no
reversa-l of any tax credit needs to be made.

12.2 with effect from the Appointed Date and upon the scheme becoming
effective, all f6;sss, duties, cess payable/receivable by the Transferor
company including a-[ or any refunds/credit/MAT credit/craims
relating thereto shall be treated as asset/liability or
refunds/credit/MAT credit/ciaims, as the case may be, of the
Transferee Company.

12.3 The Transferee company and the Transferor company shall be enti.tled
to, amongst others, file/or revise its income tax returns, TDS/TCS
returns, wealth tax returns, goods and serwice tax, service tax, excise
duty, sales tax, value added tax, entry ta-x, cess, professionar tax or any
other statutory returns, if required., credit for advance ta-x paid, tax
deducted at source, claim for sum prescribed und.er section 43B of the
Income-tax Act, 1961 on payment basis, claim for deduction of
provisions written back by the Transferee company previously
disallowed in the hands of the Transferor company under the Income_
tax Act, 1961, credit of ta-x under section 115J8 read with section
11SJAA of the Income-tax Act, 1961, credit of foreign taxes
paid/withheld etc. if any, as may be required consequent to
implementation of this scheme and where necessary to give effect to
this scheme, even if the prescribed time rimits for filing or revising such
retums have lapsed without incurring any liability on account of

228

Page 2l of 34

4r. te'
:r. V,'\ E

- :,'),d'd"i'r'e
, tf !r-uI i;;Jld. ri5)., ,/df i

*eW:hi:{..



It
interest, penalty or any other sum. In other words, the Transferee"
company and rransferor company shal have the right to revise the
aforesaid returns, notwithstanding that the statutory period for such
revision and fiiing may have expired. The Transferee compa,y shall
have the right to claim refunds, tax credits, setoffs a',df or adjustments
relating to its income or transactions entered. into by it by virtue of this
Scheme with effect from Appointed Date. The taxes or duties paid by
the Transferor company relating to the period on or after Appointed.
Date sha-ll be deemed to be the taxes or duties paid by tre Transferee
company, and accordingry the Tra,sferee company shall be entitred to
claim credit or refund for such taxes or duties.

72.4 upon the Scheme becoming effective, the accumulated ross and the
unabsorbed depreciation of the Transferor company as per the Ta-x
Laws (including provisions of Income-tax Act, 1961 read with relevant
Rules thereunder) shall be deemed to be the ross or, as the case may
be, allowance for unabsorbed depreciation of the Transferee company
from the Appointed Date of the scheme. From the Appointed Date, the
Transferee company shalr be ailowed. to carry forward such
accumulated loss and unabsorbed depreciation and set it off against
its taxable income.

13. CONDUCT OF BUSINESS UNTIL THE EFFECTIVP DATE

13.1 with effect from the Appointed Date and up to and incruding the
Effective Date, the Transferor company shall carry on its business with
reasonable diligence in the ordinary course of business. The Transferor
company shalt n61, without the prior written consent of the Board of
Directors of the Transferee company or pursuant to any pre-existing
obligation, sell, transfer or otherwise alienate, charge, mortgagc,
encumber or otherwise deal with, or dispose off, any of the assets of the
Tra-nsferor Company or any part thereof.

13.2 with effect from the Appointed Date and up to and including the
Effective Date:

13.2.1 The Tralsferor company shall carry on and be d.eemed to have carrieci.
on all business and activities and shall hold and stand possessed of
and shall be deemed to hold and stand possessed of a1l its estates,

229
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asscts, rights, title, interest,

strategic decisions for and
Transferee Company;

ot't 
'

authorities, contracts, investments and
on account of, and in trust for, the

73.2.2 A11 profits and income accruing or arising to the Tra,sferor company,
and losses and expenditure arising or incurred by it (including taxes, if
any, accruing or paid in relation to any profits or income) for the period
commencing from the Appointed Date shall, for a-ll purposes, be treated
as and be deemed to be the profits, income, 10sses or expenditure
(including taxes), as the case may be, of the Transferee Company;

13'2'3 Any rights, powers, authorities or privileges exercised by the Transferor
company sha-ll be deemed to have been exercised by the Transferor
company for and on behalf of, and in trust for and as a, agent of the
Transferee Company. Simi.iarly, any of the obligations, duties and
commitments that have been undertaken or discharged by the
Transferor company shal be deemed to have been underta_ken for and
on beha-lf of and as an agent for the Transferee Company;

73.2.4 Ail taxes (including, without rimitation, income tax, wealth ta-x, sales
tax, excise dut5r, customs dut,r, service tax, VAT, etc.) paid or payable
by the Transferor Company in respect of the operations and,/or the
profits of the Transferor company before the Appointed Date, shar be
on account of the Transferor company and, insofar as it rerates to the
tax payment (incruding, without rimitation, income tax, wealth tax,
sales tax, excise dut1r, customs duty, serwice tax, VAT, etc.), whether by
way of deduction at source, advance tax or otherwise howsoever, by the
Transferor company in respect of the profits or activities or operation
of the Transferor company with effect from the Appointed Date, the
same sha_Il be deemed to be the corresponding item paid by the
Transferee Company and, shall, in all proceedings, be dea_lt with
accordingly; and

13.2.5 The Transferor company sha]l not vaqr the terms and conditions of
service of the employees or conclude settlements with unions or
employees, except in the ordinar5z course of business or consistent with
past practice or pursuant to any pre-existing obtigation without the

230
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prior written consent of the Board of Directors of the Tralsferee
Compaly.

13,2.6 The Transferee company shall be entitled, pending the sanction of the
Scheme, to apply to any governmental authodty, if required, under any
law for such consents and approvals which the Transferee company
may require to carry on the business of the Transferor Company.

1+. SAVIIVG OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities stated above and the
continuance of the proceedings by or against the Transferee company
stated above shall not affect any transaction or proceedings already
concluded by the Transferor company to the end and intent that the
Transferee company accepts and adopts all acts, deeds and things
done and executed by the Transferor company in respect thereto as

done and executed on behalf of the Transferee Company,

15. RESOLUTIONS

Upon the coming into effect of this Scheme, the resolutions, if any, of
the Transferor company, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee cornpany and if any such
resolutions have a,y monetary limits approved under the provisions of
the Act, or any other applicable statutory provisions, then the said
limits shall be added to the limits, if any, like resolutions are passed by
the Transferee company and shal constitute the aggregate of the said.

limits in the Transferee Company.

16. DMDEND, PROFITS, BONUS/RIGHT STIARES By ?RANSFEROR
COMPANY

16.1 Except with the exprcss consent of the Board of Directors of the
Transferee company during the pendency of the present scheme
being sanctioned and up to the Effective Date, the Transferor
Company shall not:

23t
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16.2 Except with the express consent of the Board of
Transferor Company during the pendency of the
being sanctioned and up to the Effective Date,
Company shall not:

r.,!. 232
Declare any dividend for period commencing from the Appointed
Date up to and including the Effective Date.

Issue or allot any right shares or bonus shares out of its
authorized or unissued Share Capital for the time being.

Directors of the

present Scheme

the Transferee

the
(1)

(ii)

Declare any dividend for period commencing from
Appointed Date up to and ineluding the Effective Date.

Issue or allot any right shares or bonus shares out of its
authorized or unissued Share Capital for the time being

17. DISSOLUTION OF TIIE TRANSFEROR COMPANY

17'l on the scheme becoming effective, the Transferor company sha.lr stand
di.ssolved without being wound._up.

17 '2 an and with effect from the Effective Date, the name of the Transferor
Company shall be struck off frcim the records of the concerned Registrar
of Companies.

18. CONSOLIDATION OF AUTHORISED CAPITAL AND AMENDMENT TO
MEMORANDUM OF ASSOCIATION OF TIIE TRANSFEREE
COMPANY

18.1 Capital Clause:

i' upon this scheme becoming effective, the authorised share capital of
the Transferor Company amounting to INR 9,00,00,000/_ (Rupees Nine
crore only), as mentioned in clause 3 above, shali be added to the
authorised share capitar of the Transferee company as on the Effective
Date, w-ithout any further act or deed and without any further payment
of any stamp duty or registration fees. For this purpose, the stamp dutJr
and fees already paid on the authorised share capitar of the Transferor
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company shall be utilised and applied to the increased authorised
share capital of the Transferee compa,y and there would be no
requirement for any other further payment of stamp duty and / or fee
by the Transferee company for increase in the authorised share capital
to that extent. The authorised share capital of the Transferee company
will thus be increased to that effect by virtue of the scheme becoming
effective and no separate procedure shall be required to be followed.
under the Act. consequentry, crause v of the Memorandum of
Association of the Transferee company shalr, without any act,
instnrment or deed, be and stand altered, modified and amended
accordingly pursuant to applicable provisions of the Act.

Pursuant to the scheme becoming effective and consequent upon the
amalgamation of the Transferor company with the Transferee
company, the Authorized Share capitar of the Transferee company will
be as under:

Particulars Amount

(rNRl
Authorized Share Capitat

31,00,00,000 Equity Shares of Rs. tO eacn 310,00,00,00o
Total 31O,O0,OO,OOO

clause v of the Memorandum of Association of rransferee company
sha1l, upon the coming into effect of this scheme and without any
further act or deed, be replaced by the following Clause:

"The Authoised Share Capital of the Compang is Rs. 31O,OO,OO,OOO/-

(Rupees Three Hundred and Ten Crores onlg) dittided into 31,00,0O,A0O
(Thirtg-one Crore) equitg shares of Rs. 10/- (Rupees Ten) each."

Further, subject to ciause 18.3, the Transferee company shall, if
necessary and to t-l.e extent required, increase its Authorized share
capital, to facilitate issue of shares as provided in this scheme, by
following the requisite proced.ure and on payment of applicable
requisite fees and duties and the resolution approving the scheme shall
be deemed to be the approval for increase in the authorized share
capital of the Transferee Company.

233
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v' subject to clause 19.3, it is clarified that the approvar of the
shareholders of the Transferee company to the scheme shalr be
deemed to be their consent f approval also to the consequentia-l
alteration of the Memorandum and Articles of Association of the
Transferee company as may be required under the Act and the
Tra'sferee company shan not be required to seek separate consent /
approval of its shareholders for such alteration of the Memorandum
and Articles of Association of the Transferee Company.

18.2 Object Clause:

i' upon the scheme becoming effective, the object crause of the
Transferee company i.e. ciause III[A] of the Memorandum of
Association of the Transferee company sha, stand amended as per
Annexure 1.

ii' upon the approval of the scheme by the members of the respective
companies pursuant to sections 230 to 232 and. other applicable
provisions of the Act, it sha-ll be deemed that the members of the
Transferee company have a-1so resolved. and accorded a.ll rerevant
consents under Section 13 0r any other provisions of thc Act for the
commencement of any business or activities currentry being carried on
by the Transferor company in relation to the objects contained in the
Memor-andum of Association of the Tra,sferee company, to the extent
the same may be considered applicabre. In particular, the Transferee
company would be alrowed to commence the new business added as
above upon the scheme becoming effective. It is crarified that there wilr
be no need to pass a separate resorution as required under section 13
or any other provisions ofthe Act.

18'3 under the accepted principle of Single window crearance, it is hereby
provided that the aforesaid amendments in the Memorandum of
Association and Articres of Association of the Transferee company viz.
change in the capitar crause and object crause referred above, sha-ll
becorne ope'ative on the scheme being effective by virtue of the fact
that the shareholders of the Transferee company, wh,e approving the
scheme as a whole, have also resorved. and accorded the rerevant
consents as required under Section 13, 14, 6r,64 0r other appricable
provisions of the Act and shall not be required to pass separate

Page 27 of 34

M\)

f\
&-.. u.''4
d,'rr_, .

.L, , -.,s' n :pri i:if;it*



_q-
e..fqd.\: Y

.Dr... / ]F
€.t 7
. i",:. y

"-'r' : 1. :f

'(tP
tt? 2

4
."t*t

r..4.

resolutions as required under the Act, nor any additiona-l fees

(including fees ald charges to the relevant Registrar of Companies) or
stamp dut5r, shall be payable by the Transferee Company. However, the

Transferee Company shall, if necessary and to the extent required,
increase its authorized share capital, to facilitate issue of shares under
this Scheme, on payment of applicable requisite fees and duties.

19. CANCELLATION OF EXISTING PAID UP SHARE CAPITAL OF TIIE
TRANSFEREE COMPAIfY

19.1 upon the scheme becoming effective, the shares of rransferee company
as held by Transferor company shaLl stand cancelled by operation of
law and sha-ll amount to capital reduction. However, considering the
issue of new shares to thc shareholders of the Trar:sferor company, in
terms of clause 9 of the scheme, there will not be net reduction of
Share Capital of the Transferee Company.

i9.2 Notwithstanding the reduction as mentioned in clause 19. L above and

considering the consequential issue of shares to the shareholders of the
Transferor company pursuant to clause 9 above, the Transferee
Company shaLl not be required to add suffix..and reduced,, to its name.

19.3 The reduction in share capita-1 as contemplated in clause 19.1 shal1 be

effected as an integral part of the scheme without having to follow the
process under section 66 and ;rl1 other applicable provisions of the Act.
The consent of the shareholders of the Transferee company to this
scheme sha1l be deemed to be the consent of its shar-eholders for the
purpose of effecting the above reduction, if any, under the provisions of
Section 66 of the Act read with appiicable rules made thereunder and
no further resolution under section 66 of the Act or any other
applicable provisions of the Act, would be required to be separately
passed. The order of the Tribuna-l sanctioning this scheme shall be

deemed to be an order under section 66 of the Act and other applicable
provisions of the Act conhrming such reduction and rransferee
company shall not be required to undertake any separate proceedings

for such capital reduction.
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0, 236PART III
GENERAL TERMS AND CONDITIONS

20. APPLICATION TO NCLT OR OTHER APPROPRIATE AUTHORITIES

20. I The Transferor Company and the Transferee Company shall dispatch,

make and file application under Section 230 to 232 of the Act and / or
other applicable provisions of the Act to the NCLT Ahmedabad, for
seeking order for dispensing with or convening, holding and conducting

of, meeting of the shareholders and/or creditors of the concerned

companies as may be directed by NCLT or such other appropriate
authorit5r for sanction of this Scheme and ali matters ancillary or
incidenta-l thereto.

2O.2 On the Scheme being approved by the requisite majorities of the
shareholders and / or creditors of the Transferor Company and the
Transferee Company, whether at meeting or otherwise, as prescribed

under the law and / or as directed by the NCLT or such other
Appropriate Authorit5r, the Transferor Company and the Transferee

Company shall dispatch and apply to the NCLT or such other

appropriate authority for sanctioning of the Scheme under Section 230

to 232 and other applicable provisions of the Act, and for such other
order or orders, as the NCLT or such other authority may deem fit for

carrying this Scheme into effect.

2L. SCHEME CONDTTTONAL ON APPROVALS / SANCTIONS

21.1 The Scheme is and sha-li be conditional upon and subject to the

foilowing:

21".1.1 The Scheme being approved by requisite majority in numbers and

value of such classes of persons including the shareholders and

creditors of the Transferor Company and the Transferee Company, as

required under the Act or as may be directed by the NCLT.

21.7.2 The Scheme being sanctioned by the NCLT under Section 23O to

Section 232 and a.ll other applicable provisions of the Act; and

MI\
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23121 .t -3 certified copy of the order of the NCLT sanctioning this scheme t.irl!, .
filed with the Registrar of companies having jurisdiction over the
Companies.

22. EFTECT OT NON-RECEIPT OF PERMITS AND MATTERS RELATING
TO REVOCATION/ WITHDRAWAL OF THIS SCHEME

22'r rbe Transferor company and the Transferee company acting through
their respective Boards sharl each after receipt of written consent from
other party, be at libert,r to withdraw from this scheme: (a) in case any
condition or a-lteration imposed by any Appropriate Authority is
unacceptable to any of them; or (b) they are of the view that coming into
effect of this Scheme eould have adverse implications on the respective
companies or are of the view that it is not commercialry desirable for
the Transfer company and / or Transferee company to implement the
scheme' In the event of withdrawai of the scheme under clause 22.1,
no rights and liabilities whatsoever shal accrue to or be incurred inter
se the parties or their respective shareholders or creditors or emproyees
or any other person.

22'2 rn the event of revocation/ withdrawal under clause 22.1, no rights
and iiabilities whatsoever shan accn-le to or be incurred inter se the
Transferor company and the Transferee company or their respective
shareholders or creditors or emproyees or any othcr person, save and
except in respect of any act or deed done pri.or thereto as is
contemplated hereunder or as to any right, liability or obrigation which
has arisen or accmed pursuant thereto and which shalr be governed
and be preserved or worked out as is specifically provided in the
scheme or in accord.ance with the Applicabre Law and in such case,
each company shall bear its own costs, unless otherwise mutualry
agreed.

22'3 \t any clause or part of this Scheme is found to be unqiorkabre for any
reason whatsoever, the same sharl not, subject to the decision of the
Transferor Company and the Transferee Compaay, through their
respective Boards, affect the varidity or implementation of the other
clauses and / or other parts and,/ or provisions of this Scheme.
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../ 22.4 Further, it is the intention of the companies that such clause o. p*rt 
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of the scheme which is found to be unworkable sharl be severable from
the remainder of this Scheme and the scheme shall not be affected if
any clause or any part of this scheme is found to be unworkabre for
any reason whatsoever unless the deletion ofsuch clause or such part
shall cause this scheme to become materialry adverse to any company,
in rvhich case the Companies shall attempt to bring about a
modification in this scheme or cause sr-rch clause or such part to be
nu,, and void, including but not limited to such crause or such part.

23. MODIFICATIONS / AMENDMENTS TO THE SCHEME

23'1 The Board of the Transferee company and the Transferor company
acting themserves or through authorized persons, may consent jointly
but not individually, on behalf of all persons concerned, to any
modifications or amendments of this scheme at any time and for any
reason whatsoever, or to any conditions or iimitations that the NCLT or
any other Appropriate Authority may deem lit to direct or impose or
which may otherwise be considered necessary, desirable or appropriate
by the Board of the Transferor company and the Transfcree company
and solve all difficulties that may arise for carrying out this scheme
and do all acts, deeds and things necessarJr for putting this Scheme
into effect.

23.2 For the purpose of giving effect to this scheme or to any modification
thereof the Boards of the Transferor company and the Transferee
company acting themserves or through authorized persons may jointly
but not individually, give and are jointly authorised to give such
directions including directions for settling any questio' of doubt or
difficulty that may arise and such determination or directions, as the
case may be, shall be binding on all parties, in the sarne manner as if
the same were specifi.caily incorporated in this scheme. It is clarified
that individual companies acting themserves or through authorized
persons may individualy approach the NCLT or any other Appropriate
Authorify to seek clarifications for implementation of the Scheme.

23.3 It is ciarified that if any modifications are required post satisfaction of
the conditions precedent mentioned in clause 2L and the scheme
having been made effective, the Effective Date sharl not be affected by
any such modifications that might be required to be made and the
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Effective Date for such modified Scheme shall be sarne as the date on

which Scheme was made effcctive prior to the modifications.

23.4 The consent of the shareholders and creditors of each of the Companies

obtained in accordance with the Act, as applicable, shall be deemed to

be sufficient for the pu{pose of effecting modification / amendment in

this Scheme before or after the Effective Date and no separate consent

of shareholders arrd creditors of the Companies shall be required for

effecting any modification / amendment in the Scheme.

24. R.ECONSTRUCTTON OF ACCOUNTS

24.1 Upon coming into efiect of this Scheme, the financia-l statements of the

Transferor Company and Transferee Compaly prepared in accordance

with the provisions of the Companies Act, 2013 and rules made

thereunder, as amended from time to time, as and from the respective

Appointed Date, may be reconstructed, if required, in accordance with

and pursuant to the terms of this Scheme and necessar5/ impact of the

sarne may be provided in such frnancia-l statements of respective

companies, if required.

25. PROPERTY I!{ TRUST

25.1 Notwithstanding anylhing contained in this Scheme, until any

property, asset, license, approval, permission, contract, agreement ald
rights and benefits arising therefrom and pertaining to the Transferor

Company is transferred, vested, recorded, effected andf or perfected,

in the records of the Appropriate Authority(ies), regulatory bodies or

otherwise, in favour of the Transferee Company, the Transferee

Company shall be deemed to be authorized to enjoy the property, asset

or the rights and benefits arising from the license, approval,

permission, contract or agreement as if it were the owner of the property

or asset or as if it were the original party to the license, approval,

permission, contract or agreement. It is clarified that tiil entry is made

in the records of the Appropriate Authorify(ies) and till such time as

may be mutually agreed by the Transferor Company and Transferee

Company, the Transferor Company shall continue to hold the property

and / or the asset, license, permission, approval as the case may be in

trust on behalf of the Transferee Company.

26, GENERAL TERMS AND CLAUSES

23?
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26.1 Ltis hereby clarifired that submission of the Scheme to the NCLT and t<.r

Appropriate Rutnorrtits for their respective approvals is without

prejudice t" 
^U 

ttgh;;' ;terests' titles or defences that thc 'fransferee

Company and the t'ur'uf"ro' Cornpany may have under or pursuant to

all APPlicable Law'

26.2 Ortthe approvzrl of this Scheme by the shareholders of the Transferor

Company and the Transferee Company and sr'tch other clz'rsses of

persons of ttre said 
"ot"u"t""' 

if any' such shareholclers and classes

of persons shall also he rleemed to have resolved and accorded aII

relevant consents uncler the Act or othenr/ise to the salne cxtent

applicabie in relation to the amalgamation' related ilatters and thts

Scheme itself'

27,. COSTS' CHARGES AND BXPENSES

All costs' tt-'t'g"" and expenses including stamp duty ar.rd rcgistrzrtiot-t

fee of any deed' clocument' instnrment or NCLT's orrler including this

Scheme or in relation to or il-l connection with tregotititions leading t"tp

to the Scheme -ti of <:"tty'"g out and implementing thc tenns and

provisions of tt-'i" Scheme and incidental to the colnpletion of

arangement in pursuance of this Scheme shall be bolue ancl paicl bv

the Transferee ComPanY'

)

)

)

)

)
)
)
I
I
)
a
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Ar^r,aun'c''E'
ARCTUROS HEALTHCARE PRIVATE LIMITEI)

Registered office address: Admin. office, 2nd Floor, TP-50, Fp-5512 RS No.22l2/2, Near J.B.R. I{ouse,
Bodakdev Ahmedabad - 380054, Cujarat, India

CIN; U85 I I 0GJ2022PTCl 3 I 048

List of Assets of Arcturos Healthcare Private Limited as on 26th June 2023 to be
transferred to Sterling Addlife India Private Limited, pursuant to the scheme sanctioned

by the Hon'ble National company Law Tribunal, Ahmedabad Bench.

Schedule

Part I

Particulars of Freehold properties

(i) Land: Nil
(ii) Building: Nil
(iii) Plant and machinery;

Particulars of Leasehold properties

(i) Land: Nil

(ii) Building: Nil

(iii) Plant and machinery: Nil

A. Particulars of Investment

No. of shares and description

Nil

B. Particulars of Bank Accounts:

Part II

Parr III

in Shares & Securities:

Face Value Current Market Value

w

Sr.
No.

Nature of Property City Location address
1 Computers Ahmedabad Adrnin. Office,2nd Floor, Tp-50, Fp-sili

RS No.2212/2, Near J.B.R. House,
Bodakdev Ahmedabad - 380054, Guiarar



Bodakdev Ahrnedabad - 380054, Gujarat, India

Sr.
No.

Bank & Branch Type of
Account

Aecount No.

1 Kotak Mahindra Bank, Drive in Road,
Ahmedabad

Current 0646682820

2 Kotak Mahindra Bank, Drive in Road,
Ahmedabad

Current 0646682806

J Kotak Mahindra Bank, Drive in Road,
Ahmedabad

Current 0646682806

ARCTUROS HEALTHCARE PRIVATE LIMITEI)
Registered office address: Admin. Office, 2nd Floor, TP-50, FP-55/2 RS No.22l2/2, Near J.B.R. House,

CIN: U85l 10GJ2022P'|C l3 1048

C strat Authoritie nde

D. VEHICLES: NiI

ith1on wrth Varrous Authorities under ve laws, Bodies etc
Name of Authority Nature of registration Registration Number
INCOME TAX
DEPARTMENT

PAN AAWCA8323R

TAN AHMA25052G
SALES TAX DEPARTMENT NA

SERVICE TAX
DEPARTMENT

S.T.REG,NO. NA

INPUT SERVICE DISTRIBUTOR
REG.NO. NA

EXCISE & CUSTOMS DGF"T Itr CODE NO. NA
BIN No. NA

EXCISE REGISTRATION
NO.

NA

MINISTRY OF
INDUSTzuES
GOVERNMENT OF INDIA

NA

REGISTRAR OF COMPANY'S CIN NO. u85 1 1 0cJ2 022PTCL3LO4B
SMALL SCALE
INDUSTRIES REG.NO.
(GUJARAT)
DIC OFFICE

NA

PF REGISTRATION NO. NA
ESI REGISTRATION NA
FACTORY LICENCE NO. NA
PROFESSIONAL TAX
REGISTRATION NO.

NA

LIC GROUP GRATUITY
POLICY NO.

NA

CONTRACTUAL LABOUR
REGISTRATION NO.

NA

Electric Connections NA

etr
Signature of the Director of the company


