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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT AHMEDABAD

¥

C P (CAA) NO. 103 OF 2019

IN

C A (CAA) NO. 152/NCLT/AHM/2018

In the matter of Section 230 and Z31of the
Companies Act, 20153,
AN

In the matter of Scheme of Arrangement in the
nature of AMALGAMATION OF  Praveg
Communications Limited with Sword & Shield
Pharma Limited

AND

In the matter of ......

Praveg Communications Limited
CIN: U74300GJ2005PLC045833

102 Shanti Arcade Nr. Akash III

132 Feet Ring Road, Naranpura,

Ahmedabad -380013, Gujarat State,

F]

India

-

PETITIONER
(TRANSFEROR COMPANY]

Sword And Shield Pharma Limited
CIN: L24231GJ1995PLC024809

55, World Business House, Near Parimal

Garden, Ambawadi, Ahmedabad -380006

Gujarat State, India
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Adwvertising [ Exhibitions | Events PRAVEG

Accelerating ideas
5 TO WHOMSOEVER IT MAY CONCERN
Sub.: Details of Freehold and Leasehold properties and Investments of the Company
Dear 5ir,

This is to inform you that we are having following freehold and leasehold properties and
Investments as per books of accounts of the Company as on January 16, 2020:

‘ Sr. | Particulars | Description

| No. | . . W i C | AW AR
| 1. | Leasehold Properties | _

| | (il Godown at Uvarsad, Gandhinagar | Survey No. 108, Nr. Uvarsad

bl | Choli, Terapur, Gandhinagar,

[ ' 1382423 _ ,

. 2. | Freehold Properties )

i | (i}  Aakruti Greens, Vataman, Plot No. - | Aakruti Greens, Vataman, Sector No. 2,

| 488 Plot Mo. 488, Vataman Village, Dist.

| | " B Dholka, Ahmedabad

[ 2. | Investments " ' ' ' I
{Investment in Equity share of Subsidiary

| |companies) 1
: [{il Praveg Tourism Private Limited 1102, Shanti Arcade, Nr. Akash-lll, 132
- (5020 Equity share of ¥ 10 each) | Ft Ring Road, Naranpura, Ahmedabad -
F_ | o lwsoo13 e b
| (i) Praveg Communications USA inc. | 1873, Royal Troon CT, Duluth, GA
| ; {100 Equity share of $ 1 each) | 30097-5234 1)
| | (iii) Praveg Communications Aus Pty. Ltd. | Unit 16 227-231 Targo Road,
'_ (2 Equity share of AUS S 1each) | Girraween NSW 2145
Thanking you, .
Yours Faithfully,
For Praveg Communications Limited
%‘rrﬁxbl
Paraskurmnar M Patel -

Manoging Director
DIN : 00467608

PRAVEG COMMUNICATIONS LIMITED
- = Hkgg. Office: 102, Shanti Arcade, Ring Road, Naranpura, Ahmedabad - 380 013 India

o ~phane +91-79-27496737, 27494266 Email: infod@praven.com | www.praveg.com
Ahmagabad | New Delhi | Mumbai | New Jersey | Atlanta | Sydney
-— b
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REVISED SCHEME OF ARRANGEMENT —3
IN THE NATURE OF AMALGAMATION
OF
PRAVEG COMMUNICATIGNS LIMITEDWITH
SWORD AND SHIELD PHARMA LIMITED

&

A. PREAMBLE:

This Scheme of Arrangement (“the Scheme”) is presented under Sections 230 to 2320f the
Companies Act, 2013 for amalgamation of Praveg Communications Limited, (PCL) having
CIN: U74300GJ2005PLC045833 with Sword and Shield Pharma Limited (SSPL)having CIN:
124231G)1995PLC024809,PCL, the Transferor Company is a public limited company,
engaged in the business of Advertising, Exhibitions, Event Managements, Publications and
Tourism. SSPL, the Transferee Company is a listed public limited company, was originally
with the object of manufacturing and trading pharmaceutical and other allied products and
currently the Company is having Commission income.

8. RATIONALEAND PURPOSE FOR THE SCHEME:

L
(1}

fa]

¢

The amalgamation would interalia have following benefits:

[ntegrating and combining the resources of the two ompanies.

neduction in administrative costs, effect internal economies and optimize
profitability.

DEFINITIONS:

In this Scheme, unless inconsistent with the subject or context, the following expressions
- shall have the following meaning:

1.1

) 7.7

1.4.

ok
E..r‘l

1.6b.

'“.j'ransfen:rr Company” means Praveg Communicetions Limited("PCL"), @ cerfiE:
: l@corpurated under the Act, having its registered office at 102, Shant’iﬁq;: e,
~Akash HI, 132 feet Ring Road, Naranpura, Ahmedabad- 380013, in/th

. -Gu_]arat; ' £

“Act” or “the Act” means the Companies Act, 2013, the fules and regulations
made thereunder and will include any statutory modification or re-enactment thereof
for the time being in force;

“Appointed Date” meansi™ April, 2016 or such other date as may be fixed or
approved by the Tribunal or such other competent authority, as may be applicable;

“Tribunal” means the National Company Law Tribunal, Bench at Ahmedabad or
such other Authority having jurisdiction in the matter;

“Effective Date” méans the date on which the certified copy of the order
sanctioning this Scheme, passed by the Tribunal or such other competent authority,
as may be applicable, is filed by both the companies with Registrar of Companies,
Gujarat at Ahmedabad;

"Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Arrangement in its present form as submitted to the Tribunal for sanction
including/with any modifications/amendments thereto/therein made under Clause
150f the Scheme;
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1.5 “Transferee Company” means Sword and Shield Pharma Limited ("SSPL™), a
Business House, Near Parimal Garden, Ar‘nulﬁawadl, Ahmedabad — 3813 {](}6, in the
state of Gujarat;

1.8. "Undertaking” shall mean and include:

(i) All the assets of the Transferor Company as on the Appointed Date and
 (ii) - All debts, liabilities, duties and obligationsof the Transferor Company as on the
Appointed Dateand
(i)  Without prejudice to the generality of Sub-Clauses (i) and (ii) above, the
Undertaking of the Transferor Company shall include all reserves, provisions, funds,
moveable, assets including investments, loans and advances, claims, powers,
authorities, allotments, approvals, consents, registrations, contracts, arrangements,
rights, titles, interest, benefits, advantages and other intangible rights, industrial and
other licenses, permits, authorisations, quotas, trade marks, patents, brands, secret
formuiae, drawings, research rights and other industrial and intellectual properties,
imports, electric connections, telephone/facsimile/telex and other communication
facilities and eguipments including computers, hardwares, softwares, and other
electronic equipments and instruments, system of any kind whatsoever, rights and
benefits of all agreements and other interests including rights & benefits under
various schemes of different Taxation Laws as may belong to or be available to the
Transferor Company; rights and powers of every kind, nature and description of
whatsgever probezbilities, liberties, easements, advantages, and approval of
whatsoever nature and wheresoever situated, belonging to or in ownership, power
or possession or control or entitlement of the Transferor Company, as on the
Appointed Date.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning zscribed to them under the Act, other
applicable laws, rules, regulations, bye - laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE:

The Scheme set out herein in-its present form or with any madification(s) approved or
imposed or directed by theTribunalor made as per Clause 150f the Scheme, shall be
effective from the Appointed:Date as applicable;but*shall be operative from the Effective
Date unless the context reguires otherwise.

3. SHARE CAPITAL:

3.1. The authorized, issued, subscribed and paid-up share capital of PCL as on 31.3.
2016is as under:

Share Capital | Amounts in Rs.

| AuthorisedShareCapitai 5 ==

[ 2,00,000 Equity Shares of Rs.10/- each N i
' Iss.ued Subscribed and Paid Up Share Capital _
1 ?? IS[} Equity Shares of Fs.10/- each fully paid up |

_____




Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Company. '

3.2. The authorized, issued, subscribed and paid-up share capital of SSPLason
31.03.2016 is as ur:;jer:
—— __shareCepital _ —— — [ AmountsinRs. |
T —— -
66,00,000 Equty Shares of Rs 10 each =% 0000 |
| Issued Share Capital - DN T T B
e U N L T |
“Gubscribed and Paid Upshare Copital ______ = % ]
41,73,234Equity Shares oFRo10/-cach fullypaidup =l 473 |
\E?ﬁsﬁ Equity Shares of Rs.10/- cach partly paid up_ — | 48,86,830 |
B e —— [ 4,6619170 |

Subsequent to the above date there has been no change in the authorised, issued,
subscribed and paid up share capital of the Company.

4.

4.1.

4.2.

(1)

(i)

(iii)

TRANSFER AND VESTING:

Wwith effect fmmﬁppointedDateand upon the Scheme becoming effective, the entire
business of Transferor Company and the whole of the Undertaking including all
properties and acsats (whether movable, tangible or intangible) of whatsoever
natureshall under the provisions of Sactions 230 to 232 and all other applicable
provisions of the Act and pursuant to the order of the Tribunal and without any
further act, instrument or dead, but subject to the existing ‘charges if any affecting
the same as on the Effective Date, be transferred and/or deemed to be transferred
to and vested in the Transferee Companycn a going concern basis so as to become
the properties, business and assets of the Transferee Company.

Without prejudice to generalityquIauﬁe4.1_ above, in respect of such of the assets of
the Transferor Companyas are movable in nature or are otherwise capable of
transfer and vesting by manual delivery dr by endorsement andfor delivery or by
physical possession including plant, machinery and equipment, the same may be
rransferred to and vested into Transferee Companyas follows:-

Al the moveable assets capable of being transferred and vested by delivery, shall be
handed over by physical delivery 1o the Transferee Company towards the end and
intent that the property therein passes to the Transferee Company on such delivery
without requiring any deed or inctrument of conveyance for the same and shall
become the property of the Transferes Company accordingly.

The investments held in physical form will be transferred to Transferee Company by
handing over the instrument along with transfer dead. A

The investments held in dematerialized form will be transferred to the Transferee
Companyby issuing appropriate deliveryinstructions to the depository participant with
whom the Transferor Companyhas an account. Such delivery and transfer shall be
made on a date mutually agreed upon between the respective Boards of Directors of

: the Transferee Company and the Transferor Company, being a date after the

A

<anction of the Scheme by the Tribunal.

The moveable assets, other than those specified in Clause 4.2 (i
including intangible assets, actionable claims, sundry debtors, ou '_ 2 jﬁg loans an
advances, if any, recoverable in cash or in kind or for value to je= c;gj‘r{%%_‘,%laﬂnk e
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4.3.

4.4,

4.5,

4.6.

balances and deposits including depnsifs paid in relation to outstanding litigations, if
any, with Government, semi-Government, local and other authorities and bodies,
customers and other persons, shall, without any further act, instrument or deed, be
transferred to and vested into as the property of the Transferee Company. The
Transferee Companymay, if reguired, give notice in such form as it may deem fit and
proper to each person or debtor that, pursuant to the Scheme, the said person or
debtor should pay the debt, loan or advance or make good the same or hold the
same to its account and that the right of the Transferee Companyto recover or
realise the same is in substitution of the right of the Transferor Companyand that

appropriate entry should be passed in their respective books to record the aforesaid
changes.

Without prejudice to any of the Clauses above, with effect from Appointed Date and
upon the Scheme becoming effective, relating to the Transferor Company and any
documents of title, rights, interests, claims, including leases, licenses and easements
in relation thereto, shall, pursuant to the applicable provisions of the Act and the
Scheme, without any further act, instrument, deed, matter or thing, stand
transferred to and vested into the Transferee Company, as of the Appointed Date.

All debts, liabilities, duties and obligationsof whatsoever nature of the Transferor
Company shall also, without any further act, instrument or deed be transferred to
and vested in and assumed by and/or deemed to be transferred to and vested in and
assumed by the Transferee Company pursuant to the provisions of Sections 230 to
232 and all the other applicable provisions of the Act, SO as to become the debts,
liabilities, duties and obligations of the Transferee Companyand further that it shall
not be necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which debts, liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this Clause.

The Transferce Company may at any time after the coming into effect of the
Scheme in accordance with the provisions of the Scheme, if so required, under any
law or otherwise, execute deeds of confirmation, in favour of the creditors of the
Transferor Companyor in favour of any other party to any contract or arrangement
to which the Transferor Companyis a party or any writings as may be necessary to
be executed in order to give formal effect to the above provisions. The Transferee
Companyshall under the provisions of the Scheme be deemed to be authorised to
evecute any such writings on behalf of the Transferor Companyand to implement or
carry out all such formalities or compliance referred to above on the part of the
Transferor Compariyto be carried out or performed.

With effect fromAppointedDateand upon the Scheme becoming effective, all rights,
statutory licenses, permissions, approvals or consents, if any, to carry on the
operations and business of the Transferor Companyshall stand vested in or
rransferred to the Transferee Companywithout any further act or dead and shall be
appropriately mutated by the statutory authorities concerned in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
consents, registrations or other licenses and consents shall vest in and become
available to the Transferee Companypursuant to this Scheme.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY: e

i
LAY
Upon this Scheme becoming effective, the Transferee CnmpanyshaIV;{ﬂ but any
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5.3.

5.4,

T

5.6.

5.7,

extent indicated below to the shareholders of the Transferor Company, holding fully
paid-up equity shares and whose name appear in the register of members on the
Effective Date or to such of their respective heirs, executors, administrators or other
legal representatives or other successors in title as may be recognized by the
respective Board af Directors, in the following propartion:

"75(Seventy Five) fully paid-up Equity Shares of Rs:10/- each of the Transferee
Company, shall be issued and allotted at par, for every 1(One) Equity Share of
Rs.10/- each held by them in the Transferor Company.”

The shares to be issued by the Transferee Company to the shareholders of the
Transferor Company,shall be subject to the Scheme and the Memorandum and
Articles of Association of the Transferee Company and shall rank paripassu in all
respects with the then existing shares of Transferee Company. '

Upon the Equity Shares of Transferee Company being issued and allotted to the
shareholders of the Transferor Company, the shares held by the shareholders of the
Transferor Company shall be deemed to have been automatically cancelled and be of
no effect, without any further act, deed or instrument.

The approval of this Scheme by the shareholders of both the companies under

Sections 230 to 232of the Companies Act, 2013 shall be deemed to have the

approval under Sections 13, 14, 62 and other applicable provisions of the Act and
any other consents and approvals required in this regard. :

The approval of this Scheme by the Sharehalders of SSPL will be obtained through e-
Voting after disclosure of all material facts in the exolanatory statement sent to the
chareholders in relation to such resclution as per para 9(a) and 9(b) of SEBI Circular
dated March 10, 2017 as the scheme involves merger of an unlisted entity (PCL)
which results in reduction in the voting share of pre-scheme public shareholders of
SSPL in the transferee / resulting company by more than 5% of the total capital of
the merged entity. Further, according to para 9(b) of the SEBI Circular dated March
10, 2017 the Scheme of arrangement shall be actec upon only if the votes cast by
the public shareholders in favour of the proposal are more than the number of votes
cast by the public sharehelders against it.

Subject to the provisions of the Securities Contracts (Regulations) Act, 1956, the
Securities and Exchange Board of India ("SEBI”) Act 1992 and the SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2009 and the Listing Agreement
with the stock exchaﬁges, the New Equity Shares to be issued by the Transferee
Company pursuant to the Scheme shall be listed at all the Stock exchanges where
the existing equity shares of Transferee Company are listed. The Transferee
Company shall take necessary steps for listing of these shares on these Stock
Exchanges inaccordance with the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 and the Listing Agreement. ;

As per regulation 10(d)(ii) of the Securities & Exchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations, 2011 the takeover code will not
trigger to the Shareholders of PCL.

ACCOUNTIMNG TEEATMENT IN THE BOCKS OF THE TRANSFEREE C

/fr"" m':-"’ll 'Fﬁi?\‘“‘
.I'_.. --:}
Recognising that the amalgamation is to be considered as an "amalga

——nature of merger" in accordance with the Accounting Standard 14 tHE accaunﬂngn
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6.2

6.3.

6.4.

6.5.

6.7.

r i

treatment shall be in compliance with AS-14, "The Pooling of Interests Method".
accordingly, all the assets and liabilities of the Transferor Company shall be recorded

at their carrying amounts as at the Appointed Date in the books of the Transferee
Company.

The face value of Equity Shares issued by the Transferee Company to the
chareholders of the Transferor Company pursuant to this Scheme will be recorded as
Equity Share Capital of the Transferee Company;

The identity of the reserves of the Transferor Company shall be preserved and they
shall appear in the financial statements of the Transfzree Company in the same form
and manner, in which they appeared in the financial statements of the Transferor
Company, prior to this Scheme becoming effective. Accordingly, if prior to this
Scheme becoming effective, there is any reserve in the financial statements of the
Transferor Company available for distribution whether as bonus shares or dividend
or otherwise, the same shall also be available in the financial statements of the
Transferee Companyfor such distribution upon this Scheme becoming effective;

The balances of the Profit and Loss Accounts of the Transferor Company (as
appearing in the books of accounts of the Transferor Company at the Appointed
Date) shall be aggregated and added to or set-off (as the case may be) with the
corresponding balance appearing in the financial statements of the Transferee
Company;

Inter-company balances and investments, if any, shall be cancelled and shall be
adjusted against the General reserves/balance in Profit and Loss Account;

The difference between the amount recorded as share capital issued by the
Transferee Company and the amount of paid-up share capital of the Transferor
Company shall be adjusted against the Canita! reserves;

If considered appropriate for the purpose of appolication of uniform accounting
methods and policies between the Transferor Company and the Transferee
Company, the Transferee Company may make suitable adjustments and reflect the
effect thereof in its Capital Reserves/Goodwill as the case may be.

CONSOLIDATION OF AUTHORISED CAFITAL AND AMENDMENT TO
MEMORANDUM OF ASSOCZATION OF THE TRANSFEREE COMPANY:

Capital Clause:

Upon coming into effect of the Scheme, the Authorised Share Capital of the
Transferor Companyviz. Rs. 20,00,000/- as mentioned in clause 3.1 of the Scheme
<hall be added to the Authorised Share Capital of tha Transferee Company, as on the
Effective Date, without any further act or dead and without anyfurther payment of
the stamp duty or the registration fees and Clause V of the Memorandum of
Association of the Transferee Company shall be amended accordingly.

Objects Clause:
With effect from Appointed Date, and upon the Scheme becoming effective, the
Object Clause of the Memorandum of Association of the Transferee Co

1 g
: ; e :
ctand amended without any act, instrument or deed and stand altere W -
'.-F‘ \‘_?

amended pursuant to applicable provisions of the Act as set out belowis
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The below mentioned Clauses shall be added after the current Clause [A.1] of the
Memorandum of Asscciation of SSPL:

“To carry on in India or elsewhere business of advertising, publicity, printing,
graphics, marketing‘ conducting by organizing trade fairs, exhibition, events
management press releases, making, developing films, ad films event management.”

23 With effect from Appainted Date, and upon the Scheme becoming effective, the
name of the Transferee Company shall ‘be deemed to have been changed from
Sword and Shield Pharma Limited to Praveg Communications (India) Limited in
accordance with Section 13 of the Companies Act, and other relevant provisions of
the Act.

7.4, Under the accepted principle of Single Window Clearance, it is hereby provided that
" the above referred changes, viz. Change in the Capital Clause, Change in the
Object Clauseas well as the change in the Name Clause shall become operative on
the Scheme being effective by virtue of the fact that the shareholders of the
Transferee Company, while approving the Scheme as a whole, have also resolved
and accorded the relevant consents as required respectively under Section 13, 14
and 61 of the Companies Act, 2013or any other provisions of the Act and shall not
be required to pass separate resolutions as required under the Act. However, the
Transferee Company shall comply with requisite formalities viz. Seeking availability of
the name with Registrar of Companies, Payment of the requisite fees and filing the
requisite forms with the Registrar of Companies.

2. CONDUCT OF BUSINESS TILL EFFECTIVE DATE:

With effect from the date of filing this Scheme with the Tribunal and up to and
including the Effective Date:

g8.1. The Transferor Company shall be deemed to have been carrying on and shall carry
on their business and activities and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all their properties and assets
pertaining to the business and undertaking of the Transferor Company for and on
sccount of and in trust for the Transferee Company. The Transferor Company
hereby undertakes to hold the said assets with utmost prudence until the Effective
Date.

8.2. The Transferor Compahy shall carry on their Business and activities with reasonable
diligence, business prudence and shall not, except in the ordinary course of business
or without prior written consent of the Transferee Company, alienate charge,
mortgage, encumber or otherwise deal with or dispose of any business or part
thersof. '

83. With effect from the Appointed Date, all the profits or income accruing or arising to
the Transferor Companyor expenditure or losses arising or incurred or suffered by
the Transferor Companyshall for all purposes be treated and be deemed to be

_accrued as the income or profits or losses or expenditure as the case may be of the
Transferee Company. All Taxes (including Income Tax, Service Tax, Value Added
/& fTax, etc.) paid or payable by the Transferor Company in respect of the operﬁtj ns
s 7 andfor the profits of the business before the Appointed Date shall be on . ‘i?,;“\
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the Transferee Company. All Taxes (including Income Tax, Service Tax, E é’d-:‘;r( :
Tax, etc.), paid or payable whether by way of deduction at SGUFCE}.-. gvance tax, =
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8.4.

8.5.

g1

9.2

10.

10:1:

s contained in this Scheme, but the said suit, appeal or other legal proc%gﬂj%m

_sarme manner and to the same extent as it would or might have b,é@_ ontinued,

minimum alternate tax or otherwise, by the Transferor Company, in respect of the
profits or activities or operations of business after the Appointed Date, the same

chall be deemed to be paid or payable on behalf of the Transferee Company and
shall, in all proceedings, be dealt with accordingly.

The Transferor Camﬁ:anv chall not vary the terms and conditions of employment of
any of the employees except in the ordinary COUrSE of business or without the priar
written consent of the Transferee Company or pursuant to any pre-existing
obligation undertaken by the Transferor Company, as the case may be, prior to the
Appointed Date.

The Transferse Company and/or Transferor Company chall be entitled, pending the
sanction of the Scheme, to apply to the Central/State Government and all other
agencies, departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which may be required pursuant
to this Scheme.

EMPLOYEES:

On the Scheme becoming effective all the employzses of the Transferor Company
who are in service as on the Effective Date shall become the employees of the
Transferee Company without any break or interruption in their services, on same
terms and conditions on which they are engaged as on the Effective Date. The
Transferee Company further agrees ‘that for tHe -purpose of payment of any
retirement benefit/compensation, such immediate uninterrupted past services with
the Transferor Company, as the case may be, shall also he taken into account. The
Transferee Company undertakes to continue to abide by the torms of
agreement/settiement entered into by the Transferor Company with employees’
union/empioyees Cr associations, as the case may be,

It is expressly provided that, on the Scheme becoming effective, the Provident Fund,
Gratuity Fund, Superannuation Fund or such other Special Fund, if any, or Trusts
(hereinafter coliectively referred as “Funds™) created for the benefit of the staff,
workmer and employees of the Transferur Company chall become Funds of the
Transferee Company, or shall be sransferred to or merged with other similar funds of
the Transferee Company for all purposes whatsoever in relation to the administration
or operation of such Funds or in relation to the obligation to make contributions to
the said Funds in accordance with the provisions thereof as per the terms provided
in the respective Trust Deeds, if any, to th2 end and intent that all rights, duties,
powers and obligations of the Transferor Company in relation to such Funds shall
become those of the Transferee Company. It is clarified that the services of the staff,
workmen and cmployees will be treated as having heen continuous for the purpose
of the said Funds.

LEGAL PROCEEDINGS:

If any suit, appeal or other proceeding of whatever nature by or against the

-\ Transferor Company is pending on the Effective Date, the same shall not abate or be

‘discontinued or in any way be prejudicially affected by reason of or by anything

be continued, prosecuted and enforced by or against the Transferee Cm"?@ -t
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10.2.

11.

11.1.

1132

12.

&

prosecuted and enforced by or against the Transferor Company, as if this Scheme
had not been made.

In case of any litigation, suits, recovery proceedings which are to be initiated or may
be initiated against tge Transferor Company, the Transferee Company shall be made
party thereto and any payment and expenses made thereto shall be the liability of
the Transferee Company.

CONTRACTS, DEEDS, ETC.:

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
insurance, letters of intent, undertakings, arrangements, policies, agreements and
other instruments, if any, of whatsoever nature pertaining to which the Transferor
Company is & party and 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 effectually as if,
instead of the Transferor Company, the Transferee Company had been a party
thereto.

The Transferee Company shall enter into andfor issue and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements, confirmations or
novations, to which the Transferor Company-will, if necessary, also be party in order
to give formal effect to the provisions of this Scheme. The Transferee Company shall
he deemed to be authorised to execute any such deeds, writings ar confirmations
and to implement or carry out all formalities required on the part of the Transferor
Company to give effect to the provisions of this Scheme.

DISSOLUTION OF THE TRAMSFEROR COM PANY:

On the Scheme becoming effective, the Transferor Company shall stand dissolved
without being wound-up. S

13. SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the properties, liabilities and obligations pertaining to the
Transferor Company pursuant to this Scheme shall not affect any transactions or
proceedings alrzady completed by the Transferor Company until the Effective Date
and intent being that, the Transferee Company acuepts all acts, deeds and things
done and executed by and/or on behalf of the*Transferor Company and pertaining to
the Transferor Company which shall vest in the Transferee Company in terms of the
Scheme as acts, deeds and things made, done and executed by and on behalf of the
Transferee Company.

14. TAX CREDITS

14.1.

\ w)

\=:\1 of Transferor Company on their erection and / or installation, etc. shall be deemed to

AT
= " obligations of Transferee Company. Consequently, and as the Sche aﬁbc':'ﬂ H4z

|=

'_ 'have been availed by Transferee Company or as the case may be deemed

Transferee Company will be the successor of Transferor Company. Hence it will be
deemed that the benefit of any tax credits whether central, state or local, availed by
Transferor Campany and the obligations if any for payment of the tax on any assets

i
contemplate removal of any asset by Transferse Company from th \f? ises in
=

which it is installed, no reversal of any tax credit needs to be made. 13 { AHMEDABA

o




14.2.

14.3.

15.

16.

17.

7

With effect from the Appointed Date and upon the Scheme becoming effective, all
taxes, duties, cess payable/ receivable by Transferor Company including all or any
refunds/credit/ MAT credit / claims relating thareto shall be treated as asset / liability
or refunds /creditfclzims, as the case may he, of Transferee Company.

Transferee Company and Transferor Company are expressly permitted to revise its
tax returns inciuding tax deducted at source certificates / returns and to claim
refunds, advance tax credits, excise and service tax credits, set off etc. on the basis
of the accounts of Transferor Company as vested with Transferee Company upon
coming into effect of this scheme and its right to make such revisions in the related
tax returns and related certificates, as applicable, and the rights to claim refunds,
adjustments, credits, set-offs, advance tax credits pursuant to the sanction of this
Scheme and the Scheme becoming affective is expressly reserved.

APPLICATIONS TOTRIBUNAL:

The Transferor Company and the Transferee Company shall with all reasonable
dispatch undertake a joint proceedings under Sections 230 to 232of the Companies
Act, 2013 before the National Company Law Tribunal, Bench at Ahmedabad for
seeking approval of the Scheme and all matters ancillary or incidental thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME:

The Transferor Company and the Transferee Company by their respective Boards of
Directors {'the Board’, which term shall include Committee thereof), may assent
to/make and/or consent to any modifications/amendments to the Scheme or to any
conditions or limitations that the Tribunal and/or any other Authority under law may
deem fit to direct or impose, Or which may otherwise be considered necessary,
desirable or appropriate, subject to approval of the Tribunal, as a result of
subsequent events or otherwise by them (i.e. the Eoard). The Transferor Company
and the Transferee Company by their respective Board are authorised to take all
such steps as may be necessary, desirable or proper to. resolve any doubts,
“difficulties or questions whatsoever for carrying the Scheme, whether by reason of
any directive or orders of any other guthorities or otherwise howsoever, arising out
of or under or by virtue of the Scheme and/or any matter concarned or connected
therewith.

-y

CONDITIOMALITY OF THE SCHEME:

This Scheme is and shall be conditional upon and subject to:

0
Shiy i)
=

The requisite consent, approval or permission of the Central Government or any
other statutory or regulatory authority, which by law may be necessary for the
implementation of this Scheme. '

The Scheme being approved by the requisite majority in number and value of such
classes of persons including the respective members andfor creditors of the
Transferor Company and the Transferee Company as may be directed by the
Tribunal or such other competent authority. i
The sanction of the Tribunal under Sections 230 o 232 of the Cnmpaniesf%@'f%‘“ﬂ?r,‘;
in favour of the Transferor Company and the Transferse Company U {55 4Fe sal &

i o
provisions and to the necessary Order under Section 232 of the Léaﬁfﬁct being "f;;\‘
oblkained; ;'1 1,:_; liHH'jEEJ‘JiEﬂ, ! éif
it.:. = \ + jr
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Certified or authenticated copy of the Order of the Tribunal sanctioning the Scheme
being filed with the Registrar of Companies, Gujarat at Ahmedabad by the Transferor
Company and the Transferee Company.

18, EFFECT OF NDN-EECEIPT OF APPROVALS:

In the event of any of the said sanctions and approvals referred to in the preceding
clause not being obtained and/or the Scheme not being sanctioned by the Tribunal
or such other competent authority and/or the Order not being passed as aforesaid,

- this Scheme shall stand revoked, cancelled and be of no effect, save and except in

respect of any act or deed done prior thereto as is contemplated hereunder or as to
any rights and/or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided
in the Scheme or as may otherwise arise in law.

19. REPEALS AND SAVINGS:

20.

'''''''''''

Any matter filed with Registrar of Companies, Regional Director, Income-tax
authority or the Central Government under the Companies Act, 1956, before the
notification of the corresponding provisions under the Companies Act, 2013 and not
fully addressed at that time, shall be concluded by the Registrar of Companies,
Regional Director, Income-tax authority or the Central Government, as the case may
be, in terms of the Companies Act, 1956. Any direction or order given by the
Tribunal under the provisions of the Companies Act, 1956 and any act done by the
Company based on such directions or order shall be deemed to be in accordance
with and consistent with the provisions of the Companies Act, 2013,

COSTS, CHARGES & EXPENSES: -
All costs, charges, taxes including duties, levies and all other expenses, if any (save
as expressly otherwise agreed)arising out of or incurred Jn-<arrying out and

Transferes Company.

15
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH =
AHMEDABAD

CP(CAA) No. 103 of 2019 in CA(CAA) 152 of 2018

Coram: HON'BLE Ms. MANORAMA KUMARI, MEMEBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH
OF THE NATIONAL C@MPANY LAW TRIBUNAL ON 13.12.2019

Name of the Company: Praveg Communications Ltd
Sword & Shield Pharma Ltd

Section of the Companies Act: Section 230-232 of the Companies Act, 2013

5.NO. NAME (CAPITAL LETTERS) DESIGNATION ___REPRESENTATION __SIGNATURE
7
2,

ORDER

None appeared on behalf of the Petitioner.

The Order is pronounced in the open court vide separate sheet.

e

t H_Elf‘v{”..
MANORAMA KUMARI
(MEMBLER JUDICIAL)
Dated this the 13th day of December, 2019.
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NATIONAL COMPANY LAW TRIBUNAL ;S/_

" AHMEDABAD BENCH
AHMEDABAD

C P (CAA) NO. 103 OF 2019
IN
C A (CAA) NO. 152 OF 2018

ok
Praveg Communications Limited
CIN: U74300GJ2005PLC045833
102 Shanti Arcade,
Nr. Akash 111
132 Feet Ring Road,

MNaranpura,
Ahmedabad -380013, SPETITIONER
Gujarat State, India (TRANSFEROR COMPANY)

Sword And Shield Pharma Limited
CIN: L2423 1GJ1995PLC0O24809
93, World Business House,

Near ParimalGarden,

Ambawadi,

Ahmedabad -380006

Gujarat State, .PETITIONER
India (TRANSFEREE COM PANY)

Order delivered on 13th December, 2019
Coram: Hon'ble Ms. Manorama Kumari, Member [J)

Appearance: Mr. Pavan 3. Godiawala is present for the Pelitioner

Companies .

ORDER

| i The instant joint petition is filed under section 230-232 of the Companics
Act, 2013 (hereinafter referred to as the *Act”) read with Rule 3 of the
Companies (Compromises, Armangements and Amalgamations) Hules,
2016 (hereinafter referred to as the "Rules”) seeking sanction of (his
Tribunal, of the Scheme of Arrangement in the nature of Amalgamation
of Praveg Communications Ltd, the Petitioner T ransferor Company with
Sword And Shield Pharma Limited, the Petitioner Transferee Company

:Scheme annexed with the Petition as Annexure B.
-

L

2, The Petitioner Companies filed Company Application being CA (CAA) No,
152/230-232/NCLT/AHM/2018 seeking dispensation of the meeting of
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Equity Shareholders of the Petitioner Transferor Company and the
meeting of Unsecured Creditors of the Petitioner Transieree Comipany.
Directions were also sought for convening and holding the mectings ol
the Secured Creditors and Unsecured Creditors of the Petitioner
Transteror Company and the meeting of Equity Sharcholders of the
Petitioner Transfdbee Company. [t was stated in the application that
Petitioner Transferee Company has no Secured Creditors. This Tribunal
vide order dated 25™ February, 2019 dispensed with the meciing of
Equity Shareholders of the Petitioner Transfernr Company and the
meeting of Unsecured Creditors of the Petitioner Transferce Company.
This Tribunal vide its aforesaid order dated 25% February, 2019 directed
the Petitioner Companies to convene and hold the meetings of Secured
Creditors and Unsecured Creditors of the Petitioner Transferor Company
and the meeting of Equity Shareholders of the Petitioner Translerce
Company for the purpose of considering and, if thought At, approving
with or without modification(s), a Scheme of Arrangement in the nature
of Amalgamation of Praveg Communications Lid, the Petitioner
Transferor Company with Sword and Shield Pharma Limited, the

Petitioner Transferee Company.

This Tribunal appointed the Chairman for the afbresaid mectings, fixed
the quorum, and directed the Chairman of the aforesaid meetings to filc
an affidavit not less than 7 (scven) days belore the date fixed lor
convening and holding of the aforesaid meetings and lo report o this
Tribunal that the directions regarding publication and issuance of
notices of the meetings have been duly complied with as per Rule 12 of
the Rules. This Tribunal further directed the Chairman of Lhe aloresaicd
meetings to make a report to this Tribunal of the resull of aloresaid
meetings in Form No. CAA 4 verified by her/his affidawil, as per Rule 14

of the Rules within 10 (ten) days of the conclusion of the last mectling

This Tribunal also directed the Petitioner Companies o publish the
notice of aforesaid meetings, at least one month belore the date of the
aforesaid meetings, indicating the day, the date, place and time as
aforesaid in “Indian Express” English Daily and in Sandesh Gujaradli
Daily, Ahmedabad Edi;.ir.ln. This Tribunal also directed the Petitioner

Companies that at least one month before the date of meetings to be held

( Man
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as aforesaid, a notice of convening of the aforesaid meetings, indicating

the day, date, place and time together with copy of the Scheme, a copy of

the statement required to be furnished pursuant to Section 102 of the

Act, read with Section 230-232 of the Act and Rule 6 of the Rules and

the prescribed [prm of proxy shall be sent to each of the Sctured

Creditars and Unsecured Creditors of the Petitioner Transferor Company

as well as Equity Shareholders of the Petitioner Transferee Company at

their respective registered or last known addresses either by repislered

post or speed post or air mail or by courier. This Tribunal also dirceted

the Petitioner Companies that in compliance of sub-section (5} of Section

230 of the Act and Rule 8 of the Rules shall issue a notice of these

meetings in Form CAA. 3 with a copy of the Bcheme, Explanitory

Statement and the disclosures mentioned under Rule 6 to:

(i} the Central Government through the Regional Dircector, Nerth
Western Region.

(iij  the Registrar of Companies

(1) the concerned Income Tax Authorities

(v} the Official Liguidator (in case of the Petitioner Transleror
Company)

v) The Bombay Stock Exchange (BSE) in case of the Petitinnor

Transferor Company and .
-

(vi)] the Securities and Exchange Board of India [(SEBRI} (in casc of

the Petitioner Transferee Company).

The Chairman appointed for the aforesaid meetings, complicd with 1he
directions of this Tribunal contained in its order dated 25% February,
2019 and filed affidavit dated 18t April, 2019 before this Trilunal
confirming publication and service of notice of the aforesaid meetings
upon the aloresaid statutory authoritics. The Chairman appointed for the
aforesaid meetings, also conflirmed vide above referred allidavil dated
18% April, 2019 that notices have been issued to Secured Creditors and
Unsecured Creditors of the Petitioner Transferor Companies and the
Equity Sharecholders of the Petitioner Transferee Company indivicdually
by registered post along with the necessary documents and disclosure,
3 -
Accordingly, the meetings of Secured Creditors and Unsecured Creditors

of the Petitioner Transferor Company were convened and held on 9%

ApA
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April, 2019 and the meeting of Equity Shareholders of the Petilioner
Transferee Company was convened and held on 10 April, 2014 The
chairman of the respective meetings filed their reports before this
Tribunal wide th{ri;;;aﬂ'lda.vilﬁ dated 18" Aprl, 2019, Perusal ol the
reports filed by the Chairman of the aforesaid meetings reveals thal

Scheme was approved unanimously at all the meetings.

5. This joint petition seeking sanction of the Scheme was filed on
08.08.2019. As there was a delay in filing the petition, the Petitioner
Companies filed IA No. 586 of 2019 on 20.9.2019 seeking condonation ol
the delay in filing the petition for sanction of the Scheme. This Tribunal
vide order dated 23 September, 9019 condoned the delay and aduitted
the Petition on 23.09.2019 and fixed the date of hearing of the Petibian as
23.10.2019. This Tribunal directed the Petitioner Cotnpanics 1o publish
the date of hearing of the Petition in “Indian Express”, Almedaiacd
Edition in English and *gandesh” Daily Ahmedabad Edition in Gugaral
not less than ten days before the date of hearing of the Petition, calling
for objections, il any, or before the date of hearing of the Pe-r.;*.irr.r.: This
Tribunal also directed the Petitioner Companies to issuc nolices (u {Fier
Regional Director, Registrar of Companies, Official Liquidator and the

Income Tax informing the date of hearing.

The Petitioner Companies complied with the directions of this Tribunal
contained in its order dated 23.09.2019 and submitted the aflidavil
dated 25t October, 2019 confirming that notice of hearing of the Petition
has been published in “Indian Express” Ahmedabad edition in Enghsh
and “Sandesh” daily Ahmedabad edition in Gujarali on Salurday, the
28th September, 2019. The Petitioner Companies also served the notice
of hearing of the Petition upon the Regional Dircctar, MNurith Weslern
Region, Registrar of Companies, Income Tax on October 3, 20149 anad 1o

Official Liquidator on October 4, 2019.

B. In response to the notices served on 5t April, 2019 upon the statutory
authorities, the Regiofal Director, North Western Region and the Official
Liquidator, the Regional Director filed his report dated 20.08.2U014 A
the Official Liquidator filed his report dated 15 May, 2014
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The Petitioner Companics vide affidavit dated 23.10.2019 replied w the
observations made by the Regional Director, North Western Repgion and

the Official Liquidator.

The Regional Dit¥ctor in Para (d} stated that authorized share capial of
the Petitioner Transferor Company amounting to Hs. 2000000/ will be
added in the authorized share capital of the Petitioner Trnsferee
Company. Accordingly, the Petitioner Transferee Company will be
required to pay the difference of amounl ol fees which is payable oo the
enhanced authorized capital as on date and the total payvable amount of
fees which have already been paid by all the Petitioner Companies il the
time of registration/increase in authorized capital, as the ciase may be
and desired this Trbunal (o direct the Petitioner Companes i
undertake the compliance of Section 232(3)(i) of the Companies Act,
2013 and to pay fees accordingly. In respect of query raised al
paragraph 2 (d), it is submitted by the Petitioner Campanics that, the
Petitioner Transferee Company shall pay the difference of amount of [tes
on the enhanced authorized capital of as on date and shall duly comply
with the provisions of Section 232(3)[i) of the Companics Acl, 2013 il
there shall be further increase in the authorized sharc capital of the
Petitioner Transferee Company to enable the Petilioner Transierse
Company to issue and allot the new equity shares of the Petitioner
Transferee Company to the sharcholders of the Petiioner Tratsferor

el

Company and the Petitioner Transferee Comparny shall coinply with ik

| Fyan

niecessary procedure with respect to the provisions of Scclion B] of L
Companies Act, 2013 and shall pay the stamp duly, regisiration (oo anl

shall file relevant e-form with ROC,

The Regional Director in Para 7(e) stated that object clause ol the
Petitioner Transferee Company shall be amended through this Schome
under the accepted principle of Single Window Clearanee s per Clase
No. 7.2 of the Scheme. In Para 2(f), the Regional Dircetor stated fhi

Scheme provides for Change of Name of Lhe Pentionor Trounsfere
Irinve

Company viz. M/s. Sword And Shield Pharma Litnited foe M/=

Communications (India} Limited subject to approvid of Lhe erneurne

Registrar of Companies and the Petitioner Transferce Company has not

mentioned the justification/reasons for change ol name ol the Pelitiono

bi
8 T
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Transferee Company in this manner. In response to (he queries raisod gy
paragraph 2 (e) and 2(f) of the report of Regional Direcrar, i i s bt red
that, the Object clause of the Petilioner Transferce Company, as
required, shall he amended and provisions of Section I3 of the
Companies Act, 2013 shall be complied with. Further, it s sithmilted
that, the Pagitinner Transferor Company is the closcly held CEEY i
the Petitioner Transferee Company is the public Himnjted cinpRiy, Bolh
the Companies proposed for amalgamation with a view o avil Syncrgic
benefits and integrate and combine the resources and reduction in
administrative costs, effect internal economies and optimize profiiability.
It is alsa submitted that the Petitinney Transieror Company has 3
subsidiary companies which are having place of husinegs i1 [oreie
countrics and having wide reputation in the business. Upont merger of
the Petitioner Transieror Company with (he Petitioner  Translepee
Company, the worth of the Petitioner Transferce Company | shall be
enhanced and with a view to retain gonclwill and repulation, he
Petitioner Transferce Company pruposes for change aof name Lipon
sanctioning of the Scheme 1o Praveg Communicatinn (Inedia} Limited ana
the Petitioner Transferor Company's name shall e conlinuert, The
Petitioner Transferee Company has also undertaken to follow e
procedures as envisaged under the provisions of the Companics Act,

2013 and shall pay necessary fees for such alteration.

In Para 2(g), the Regional Director stated that there are | Foreipn
NatiunalfNRIfF?nrcign Bodies Corporate holding sharcs in the Pelitioner
Transferor Company and the Petitioner Transferec Company and (he
Regional Director is not aware 8s to whether the Petitione; Companies
have complied with the provisions of FEMA and RA guidelines. 1n
respect of query at paragraph 2(g), it is submittcd by the Pelitiorer
Companies that Petitioner Companies have duly complied with the
provisions of the FEMA and RHJ guidelines and the said aspeidl psooluiy
informed. Further the Petitioner Transferee Compa Ny is a listod conipan,
and is going to retain its identity upon sanctioning of the Scheme and
hence the Petitioner Transferee Company is duty bound to comply and

adhere to the mandatpry provisions of the law™

y
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The Petitioner Companies vide affidavit dated 9122009 fGled on
10.12.2019 before this Tribunal, submitted certificate of Chartered
Accountant certifying about compliances, in  support ol - above

submissions wéﬂch is placed on record.

In Para 2(h), the Regional Director has stated that Pefitionier Franslore
Company viz. M/s. Sword And Shield PharLimited is listed with the Bs.
This Directorate has received a copy of observation letter lrom BEI10 vide
letter dated 03.05.2019. Further, the Petitioner Trunsferee Company
has submitted with the office of the Regional Dirvctor, the copy of et
dated 05.05.2018 issued by the Stock Exchange to the Petibioner
Transferee Company pursuant te the SEBL cireubs M.
CFD/DIL/3/CIR/2017/21 dated 10.03.2017 and coffered el
comments. The Regional Director has desircd this Tribunal toochivesi the
Petitioner Companies to place before this Tribunal, confirmalion that
Petitioner Transfer Company has complied with lhe same sas also witl)
BSE directions conveyed in the aforesaid lettér «of siock exchange. In
respect of query at paragraph 2{h) of the Regivnal Dircctar’s Report, il is
submitted by the Petitioner Transleree company that  Petitioncr
Transferee Company has duly complied with the regquiramcnts of the
circular of SEBI and adhercd to comply with the listing aprecment and

there is no violation by the Petitioner Transferee Company.

In Para 2{j], the Regional Director submitted that ROC has staled thal as

§

per Clause No. 6.6 of the Scheme that “the dillference heltwoen Lhe
amount recorded as share capital issued by the Petitioner Transicre
Company and the amount of paid up share capital of the Peulioner
Transferor Ceompany shall be adjusted against  the General
Reserves/balance in profit and loss Account. The waord General Rescrve
is required to be replaced with “Capital Reserve” to have complinnee of

Accounting Standard 14 as envisaged in the Scheme.

In respect of the nbservations made in paragraph 16 of e il
Liquidator’s Kr,pt;‘rt, pertaining  to the T1h_|-[_"[.'.'|. clause, the Politioer
Transferee Company vide their affidavit dated 230 Oelober, 2019
undertakes to abide by the same. In respect of obscrvations made in

paragraphs 17 and 19 pertaining to the increase in-authorized capital of
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the Petitioner Transferee Company, the Petitioner Translerce Lumpiiny
undertakes to increase the autharized share capilal ‘of the Pelilioner
Transferee Company by paying appropriate fees to cnable the Petitioner
Transferee Cu;npany to issue and allot the equity shares of the Petitione:
Transferee L‘r.;mpanj.r to the shareholders of lhe Pefitioner Teansloro

Company. As [ar as observation made in paragraph T8 of e Tt

Liquidator is concerned, it is submitted by the Politioner Colnpanics
that, the Chairman for the respective meetings filed their reporls with the
NCLT and duly complied with Rule 12 and 14 of the Rules. fr1 st far as
preservation of books of account, papers and records of the etitioner
Transferor Company, the Petitioner Transferee Com pany duly underiales
to maintain the books of accounts, papers and records of the Polilione
Transferor Company and shall not dispose of the same willlaut the prior

consent of the Central Government.

9. Un perusal of the Scheme, it is observed thal Schemne s nal b
conformity with the AS 14 as observed by the ROC and as roported in
Para 2(j) of the report of the Regional Director, as alse mentioncd i P

Aee e e

7.5 of this order referred above. The Petitioner Comipan
to submit the amended Scheme in compliance of the sbservations of the

ROC [Regional Director as referred above.

10. The Company Petition is herewith disposed of accordingly with the above

said observation.

(A=

Ms. Manorama Kumari,
Member (Judiciai)
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NATIONAL COMPANY LAW TRIBUNAL -
AHMEDABAD BENCH |
AHMEDABAD |

e

CP(CAA) No. 103 of 2019 in CA(CAA) No. 152/NCLT/AHM/2018

Coram: HON'BLE Ms. MANORAMA KUMARI, MEMBER JUDICIAL ' ‘
HONBLE Mr. CHOCKALINGAM THIRUNAVUKKARASU, MEMBER TECHNICAL |

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH |
OF THE NATIONAL COMPANY LAW TRIBUNAL ON 09.01.2020 '.

Name of the Company: Praveg Communications Ltd. .
Sword & Shield Pharma Ltd. |

* |
.

Section of the Companies Act: Section 230-232 of the Companies Act, 2013 |

5.NO. NAME (CAPITAL LETTERS) DESIGMATION REPRESENTATION SIGNATURE |
|

NALSHAL J. Mo Adv. Petitiomer N-‘J.HOH?’

1. fofd. fAVAN. S . GoDIAWALA

= |

ORDER
The Petitioner is represented through learned counsel.

The Order is pronounced in the open court vide separate sheet. !

W - hﬁ&,@f |
CHOCKALINGAM THIRUNA UKKARASU MANORAMA KUMARI

MEMBER TECHNICAL MEMBER JUDICIAL
Dated this the 9th day of January. 2020




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
- AHMEDABAD

Praveg Communications Limited
CIN: U74300GJ2005PLC045833
102 Shanti Arcade,

Nr. Akash Il

132 Feet Ring Road,

Naranpura,

Ahmedabad -380013,

Cujarat State,India

Sword And Shield Pharma Limited
CIN: L24231GJ1995PLC024809
55, World Business House,

Near ParimalGarden,

Ambawadi,

Ahmedabad -380006

Gujarat State,

India

C P (CAA) NO. 103 OF 2019
IN
C A (CAA) NO. 152 OF 2018

..PETITIONER
(TRANSFEROR COMPANY)

..PETITIONER
(TRANSFEREE COMPANY)

Order delivered on 9tt January, 2020

Coram: Hon’ble Ms. ManoramaKumari, Member (J) j
Hon’ble Mr. ChockalingamThirunavukkarasu, Member (T)

Appearance: Mr. Pavan S. Godiawala is present for the Petitioner

Companies

FINAL ORDER

[Per: Ms. Manorama Kumari, Member [J]]

*

The instant joint petition is filed under section 230-232 of the Companies
Act, 2013 (hereinafter referred to as the “Act”) read with Rule 3 of the
Companies {Compromises, Arrangements and Amalgamations) Rules,
2016 (hereinafter referred to as the “Rules”) seeking sanction of this
Tribunal, of the Scheme of Arrangement in the nature of Amalgamation
of Praveg Communications Ltd, the Petitioner Transferor Company with

Qword And Shield Pharma Limited, the Petitioner Transferce Company.
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In respunselﬁto the notices served on 5% April, 2019 upon the Regional
Director, North Western Region by the Petitioner Companies, the
Regional Director, North Western Region, filed his report dated

20.08.2019 and made many observations.

The Petitioner Companies vide affidavit dated 23.10.2019 replied to the
observations made by the Regional Director, North Western Region.
Since the Regional Director, North Western Region was not satisfied with
the reply of the Petitioner Companies in respect of his observation made
in Para 2(j) of his report, desired the NCLT, Ahmedabad Bench to direct
the Petitioner Companies for correction in the Scheme. The said
ohservation of the Regional Director, North Western Region contained in
his report dated 20.08.2019 is given hereunder:

In Para 2(j), the Regional Director, North Western Region, submitted that
ROC has stated that as per Clause No. 6.6 of the Scheme that “the
difference between the amount recorded as share capital issued by the
Petitioner Transferee Company and the amount of paid up share capital
of the Petitioner Transferor Company shall be adjusted against the
General Reserves/balance in profit and loss Account. The word General
Reserve is required to be replaced with *“Capital Reserve” to have

compliance of Accounting Standard 14 as envisaged in the Scheme.

On perusal of the Scheme by this Tribunal, it was observed by this
Tribunal that Scheme was not in conformity with the AS 14 as reported
in Para 2(j) of the report of the Regional Director, North Western Region
and accordingly, this Tribunal vide its order dated 13t December, 2019
directed the Petitioner Companies to submit the amended Scheme in

compliance of the observations of the Regional Director as stated above.

The Petitioner éumpanies, in cumplis.:ﬁt of the order of this Tribunal
dated 13t December, 2019 have submitted affidavit dated 30t

 December, 2019 filed before this Tribunal on 03.01.2020 and

undertaken that at clause 6.6 instead of word “General Reserve” word
“Capital Reserve” shall be replaced and have annexed .with the affidavit

modified/amended Scheme as Anmexure “I”. Accordingly, the clause

¢
M Q}E‘vﬂf‘“
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6.6 shall bc*read as “The difference between the amount recorded as
share capital issued by the Transferee Company and the amount of paid-
up share capital of the Transferor Company shall be adjusted against the
Capital Reserves®. Further, the Petitioners hereby abide to comply with
Accounting Standard 14.

Having considered the affidavit dated 30" December, 2019
submitted by the Petitioner Companies, this Tribunal is of the view
that aforesaid observation of the Regional Director, North Western
Region, stands satisfied and the Scheme annexed with the affidavit

as Annexure “I” confirms to Accounting Standard AS 14.

Considering the facts and circumstances of the case and on perusal
of the Scheme and the documents placed on record, it appears that

the requirements of the provisions of Sections 230 and 232 of the

‘Companies Act, 2013 are satisfied.

In the result, the petition is allowed. The Scheme of Arrangement in
the nature of Amalgamation of Praveg Communications Ltd, the
Petitioner Transferor Company with Sword And‘ Shield Pharma Limited,
the Petitioner Transferee Company as placed at Annexure-“I" to
affidavit dated 30t December, 2019 is hereby sanctioned and it is
declared that the same shall be binding on the Petitioner
Companies viz. Praveg Communications Ltd, the Petitioner Transferor
Company and Sword And Shield Pharma Limited, the Petitioner
Transferee Company, their shareholders, creditors and all concerned

under the Scheme.

The legal fees tnd expenses of the office of the Regional Director,
North Western Region are quantified at INR 25,000/- in respect
of both the Petitioner Companies. The said fees to the Regional
Director, North Western Region, shall be paid by the Petitioner
Transferee Company within four weeks from the date of issuance

of certified copy of the Order by this Tribunal.
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10. The legal fee-; and expenses of the office of the Official Liquidator
are quantified at INR 10,000/- in respect of Petitioner Transferor
Company. The said fees +o the Official Liquidator shall be paid by
the Petitioner Transferee Company within four weeks from the date

of issuance of certified copy of the order by this Tribunal.

11. 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 certified copy of this order
along with the Scheme immediately.

12. This order shall be treated as part and parcel and for all intent and
purposes be r/w the order dated 13% December, 2019 passed by
this Tribunal in the CP(CAA) No. 103 of 2019. With the above

observations, this petition is disposed of.

H | ifl'n""w .I.-r
Chockalingam Thirunavukkarasu Ms, Manorama Kumari
Member (Technical) Member (Judicial)
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