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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

AT NEW DELHI
BENCH 111

MEMBER (JUDICIAL)

Coram: SHRI R.VARADHARAJAN,
(TECHNICAL)

SHRI K.K. VOHRA, MEMBER

CAA-S4/ND/2019
CONNECTED WITH
CA (CAA)-165(ND) /2018

IN THE MATTER OF:

(SECTIONS 230-232 OF THE COMPANIES ACT, 2013)
AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF

MEMO OF PARTIFS..
ARTEMIS HEAE'FH"SCTWE—‘S’ LIMTIYY
0, Dwarka

Ihi - 110075

Plot No. 14, Sector 2

South West Delhi, De

APPLICANT COMPANY 1/ AMALGAMATING COMPANY 1

AND

THENA EDUSPARK LIMITED

A
warka

Plot No. 14, gector 20, D
gouth West Delhi, DELHI- 110075

APPLICANT COMPANY 2 / AMALGAMATING COMPANY 2

Artemnls Health gciences <
>
-

CAA-34 /ND/19
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And
ARTEMIS GLOBALLIFE SCIENCES LIMITED
414/1, 4t Floor,
DDA Commercial Complex, District Centre

Janakpuri, New Delhi-11005 . .
APPLICANT COMPANY 3/ AMALGAMATED COMPANY

-+ Transferee Company 1)

R By i

{Transferor Compp
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ORDER

Delivered on: 30.09.2019

The present Petition has been filed by the companies above named

for the purpose of the approval of the scheme of arrangement, as

contemplated between the Companies by way of amalgamation of
the Transferor Companies / Applicant Companies 1 and 2 namely
Artemis Health Sciences Limited and Athena Eduspark Limited with
the Applicant Company 3 namely Artemis Global Life Sciences
Limited and simultaneously the merged entity as above amalgamating

with  Artemis Medicare Services Limited Applicant Company 4, its

wutly Uwnewr sdosthrityunaer Section 230 £6 237 and other applicable
provisions of the Companies Act, 2013 ( for brevity ‘the Act)) read with
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (for brevity ‘the Rules’) pursuant to the Scheme of Amalgamation

(hereinafter referred to as the ‘SCHEME’) proposed between the

Petitioners and the said Scheme is also annexed as Annexure 2 at

pages 96 to 134 of the Petition.

From the records, it is seen that the First Motion seeking directions for
dispensing with the requirement of convening the meeting of the Equity
Sharcholders, Secured and Unsecured Creditors of the Petitioner

Companies was filed before this"‘l‘i’lDunéridac"cn’ﬂ‘e&‘.,‘\hv.'i 55 TINY)

—— ' -
i ’/ia‘é%libatidn moved under Sections 230
Fa "‘m]‘fn oA

Artemis Health Sciences 'L'I f: :_J‘ \
ISR TR
\."\. 7_:.” e ) ‘-,— s e ‘
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232
of the Companies Act, 2013

directions were ige
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The Applicants, it ig Se€en from the records have filed an affidavit

on 30.07.2019 in relation tg

the compliance of the order passed by the

in English edition and

- Further, the notices have

been serveq to The Regiona] Director (NR,

MCA), Registrar of Companies
(NCT of Delhi &; Haryana)

Office of the Official Liquidator and Income
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MRrtemis llealth
CARM=34/MND/19

A ~
A . ! N\
o lanaas ' ’

interalia that the amalgamating Company

No. 1 is «a wholly owned subsidiary of

amalgamated Company No. 1 and

Amalgamating Company No. 2 is a wholly

owned Subsidiary of the Amalgamating
Company No. 1. Hence on effective date, no

"eWw shares of amaigamated Company No. 1

shall be--a]lCEtf”&a“'COnsideration, further,

Amalgamateq Company No. 2 shal issue

and allot 01 equity shares of face value of

Rs 10 eqch i

e sfﬁzreholders

been
mentioned n the said

report interqliq that
¢ ) .
he determmatzon of swap ratio for allotmens

of shares of AMSL to the shareholders of
AGLSL

on merger of AGLSL into ANMSL s ar

best an internal QArrangernie ntr  beticeer:

AGLSL, AMSL and its sharehrolilers and a

dataited valtuation Of equedtyy slicircs (7P L&Yl

- P = P ML 1 4]
caricd ANSI tor cderte rrzx'{rt_r;"rl;c: Shiare s ran

A
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would not be relevant in the present case.

Accordingly, valuation of shares of AGLSL
and AMSL using the Mc:"rt: vlracMathnda
or Discount Cash Flow (Income) method or

Net Asset Value (NAV)  Mothad or a
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of the Compapjeq Act, 1956, Compatiies Act 2013, whichever is
applicable,

Further, he departme

Nt of Income Tax has also filed its report on
23.07.2019 in relation (g the

Transferor (Applicant) Company 1,
Transferor (applicam) Company 2 (Applicant), Transferor(applicant)
Company 3/ Transferee Company and for Transferce (applicant 4)
Company 2 they have fileq Teport on 17.07.2019. The department is of
the view

that they are not having any objection if the proposed scheme
of amalgamatlon/merger/demerger/ demerger is accepted by Hon’ble

0 exami t
NCLT only after protecting the rights of the revenue to examine the tax

implication of all the companies  wi
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2013 read with relevant accounting Standards interalia IndAS103 on

business combination g wi1] ¢, compliance in relation to SERTeiting,
Uit/ diselosures) rogulations 2015,

10 The Applicant companics  have submitted that no investigation

proceedings are pending against them under Scction 235 to 251 of the

Companics Act, 1956 or under Sections 210 to 226 of the Companies
Act, 2013 by way of an affidavit filed on 29.07.2019.

11. In view of absence of

any other objections having been placed on record

before this Tribunal and an affidavit on 29.07.2019 been filed by the

Applicant companies in relation to no objections been received either by

the Applicant Companies or the Authorized Representative and since all
the requisite statutory compliances having been fulfilled, this Tribunal
sanctions the Scheme of amalgamation annexed as Annexure “2” with

the Company Petition as well as the prayer made therein.

12. 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 will not come in the way of action

being taken, albeit, in accordance with 's
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from Payment
B Stamp duty, taxeg
is due ar . Orany other charges, if
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That all the liabilitie .
() 1abilitics, powers, engagements, obligations and duties of

1¢c Amal ing C ;
t gamating Companies shall pursuant to Section 232(3) of the

Companies Act, 2013 without further act or deed be transfcrrcd to the
Amalgamated Company 2 and accordingly the same pecome the

liabilities and duties of the Amalgamated Company 2:
(3) That all proceedings now pending by or against the Transferor Companies

be continued by or against the Transferee Company No- 2-

(4) That all the employees of the Transferor Companies in service on date

immediately preceding the date on which the Scheme finally take effect

shall become the employees of the Transferee company No. 2 without

any break or interruption in their service.

— . T . . s the
(5) Since the compoSite “Stheme 01 *mralrgEmation conggrmplate

. : : o wit] . ~ant Company
amalgamation of Applicant Companies 1 and 3 with Applicant Company

. : . 3 any 4, the
3 and again of Applicant Company 3 with Applicant Company =

cancellation of Equity Sharc Capital and allotment of Equity Share

Capital to the Shareholders of thesc Companies shall take placc mn

accordance with clause 8 of the Scheme.

(6) That Transferor Companies and the Transferee No. 2 shall within

thirty days of the date of the receipt of this order cause a certified
copy of this order to be delivered to the Registrar of Companies for
registration and on such certified copy being S0 delivered the
Transferor Companies shall be dissolved and the Registrar of
Companics shall place all documents relating to the Transferor

Companies and registered with him on the file kept by him in

relation to all the Transfefée ‘Company No. 2 and the files

. 11

Artemis Health Sciences - i
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c cmmr;lidmr_‘ri

relating to the said both companies shall b

anccordingly.
to npp]y to th

that may be

(77 That any person interested shall be at liberty
ions

Tribunal in the above matter for any directio

necessary,

s SR
':)U\lﬁl\\"\

; ARADHARAJAN)
(R-V ER (JUDICIAL)

(K.K.VOHRA)
MEMBER (TECHNICAL) MEMB

Iy

U.D Mchta/D

\ o R Y
\h"nu;, !I ”\ 4 Q/) L\/A
) 10119
Deputy Registrar *
nal

Natlonal Company Law Tribu
GO Complex, New Delhi-110003
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Artemis Health Sciences
CAA-34/ND/19
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