
IN TIIE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAIBENCH-I

cP (CAA)/91(MB)2023

IN
cA (cAA)/l37(MB)2022

In the matter of

The Companies Act, 2013;

and

In the matter of

Sections 230-232 read with section 234 and other

relevant provisions of the Companies Act, 2013

In the matter of

Scheme of Amalgamation of Heal Holdings

(Transferor Company)

with

Rhea Healthcare Private Limited

(Transferee Company)

and their respective shareholders

Rhea Healthcare Private Limited

CIN: U851 10MI11008PTC375300

Order delivered on 14.07.2023

and

*,}F:

the Petitioner Company / Transferee Company

I
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Coram:

Hon'ble Member (Judicial)

Hon'ble Member (Technical)

: Mr. H.V. Subba Rao

: Ms. Anu Jagmohan Singh
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IN T}IE NATIONAI COMPANY LAWTREUNAI,
MUMBAIBENCH_I

c.P.(cAA)/91(MB)2023 rN C.A.(CAA) / 137 (\tB)2022

Appearance (tia ideoconferencing) :

For the Petitioner Company: Sr. Advocate Mr. Mustafa Doctor a/w
Ms. Sonam lv(hatre i/b. Dhaval Vussonji

and Associates

For Regional Director : Ms. Rupa Sutar, Deputy Director, Office

of the Regional Director, Mumbai

ORDER

Per: Ana fagmohan Sirgh, Member (Techrical)

L The Court convened through video-conference.

2. Heard the Learned Counsel for the Petitioner Company and the

representative of the Regional Director, Western Region, Ministry of

Corporate Affairs, Mumbai. No objector has come before this Tribunal to

oppose the Scheme, nor has any parly conffoverted any avennents made rn

the Petition.

3. The sanction ofthe Tribunal is sought under Section 232, Section 234tead

with Section 230 and other applicable provisions of the Companies Act,

2Ol3 read with the Companies (Compromises, A:rangements and

Amalgamation) Rules, 2016, to the Scheme of Amalgamation of Heal

Holding ('the Transferor ComPanY ') with Rhea Healthcare Private Limited

ta*
('the Transferee Company') and their respective shareholders (

4. The Petitioner Company is engaged in the business of runn math

and childcare hospitals and Clinics. The Petitioner Company s'itu*a&{
\_-. -.:..

in Mumbai and the Transferor Company situated in Mauritius'
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5. The Learned Counsel for the Petitioner Company submit that the

Board of Directors of the Petitioner Company and the Transferor

Company had approved the Scheme with Appointed Date 1$ April,

2021 vide Board Resolution dated 28h March, 2022.

6, The Leamed Counsel for the Petitioner Company submit that since

the registered office of Heal Holdings (the Transferor Company) is

situated in Mauritius, the Transferor Company had preferred

application for sanction of the Scheme before the Bankruptry Division

in the Supreme Court of Mauritius under the applicable provisions of

The Companies Act, 2001 of the Republic of Mauritius. The

Bankruptcy Division in the Supreme Court of Mauritius has vide

order dated 13.07.2022 sanctioned the Scheme.

7. The Leamed Counsel for the Petitioner Company states that the share

exchange ratio of the Scheme is as follows:

"100 (One Hundred) Equity Shares of INR I each of the Transferee Company

shall be issued and allotted as fully paid up to the equity shareholdm of the

Transferor Company for ewry 2,387 (Two Thousand Three Hundred and

Eighty-Seven) Ordinary Share of USD I each of their ho
t1

Trarcferor Company"

8. The rationale of the Scheme is as under:

- -..- t

a) Consolidation of the business carried on by the

Company through its Indian subsidiary with that of the Transferee

Company.
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b)

c)

d)

e)

INT}IE NATIONAI COMPANY LAW TRIBUNAL,
MUMBAIBENCH-I

C.P.(CAA)/91(MB)2023 IN C.A.(CAA) / 137 (tvIB)2022

Ensuring a sffearnlined group structure.

Significant reduction in the multiplicity of legal and regulatory

compliances required at present to be carried out by the Transferor

Company and the Transferee Company.

Rationalising cost by eliminating multiple record keeping and

administrative functions.

Concentrated effort and focus by the management to grow the business

by eliminating duplicative communication and burdensome co-

ordination effofts across multiple entities and counffies.

The Leamed Counsel for the Petitioner Company submits that the

present Company Petition has been filed in consonance with Section

232 rcad with Section 230 and234 of the Companies Act, 2013 and in

terms of order pronounced on 03.03.2023 in

C.A. (CAA) / t 37 G\tB)2022.

The Learned Counsel for the Petitioner Company submits that the

Petitioner Company have complied with all the requirements as per

directions of this Tribunal and have made requisite filings to

demonsffate compliance with this Tribunal. Moteover, the Petitioner

Company undertakes to comply with all the statutory requirements, if

Act,2013 and the rules made thereunder.

Affairs, Mumbai ('RD') has filed his Report dated 12.05.2023. In

paragraphs 2(a) to 2(h) of report, the RD has made certain

9

10.

and to the extent applicable, as may be required under the C

CorBro.IAThe Regional Director (Westem Region), Ministry of11.
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observations. In response to the observations made by the RD, the

Petitioner Company has given necessary clarifications and

undertakings vide its rejoinder affidavit dated 13.05.2023. The

Petitioner Company has submitted that-

Para Observations in the RI) report
dated12.05.2023

Reply by the Petitioner Company
13.05.2023

The P*itioner Company undertakcs

that it shall pass such accounting

entries which are necessary in

connection with the scheme to comply

with other applicable Accounting

Standards such as AS-14 (IND AS

103), AS-5 (IND AS 8) etc.

2(a) In compliance of AS-14 (IND AS-

103) the Petitioner Companies shall

pass such accounting enties which

are flecessary in connection with the

scheme to comply with other

applicable Accounting Standards such

as AS-S(IND AS 8) etc.;

The Petitioner Company submits that

as per clause 1.3 of the Scheme,

"Appointed Date" means April 1,

2021. Further, as per clause 1.5 ofthe

Scheme, "Efecti've Date" means the

last of the dates on which the

conditions specified in clause 16 of the

Hence, in the instant case, the

Scheme are complied with. As per

section 232(6) of the Companies Act,

2013 the scheme under this section

shall dearly indicate an appointed date

from which it shall be ffiotue, and the

scheme shall be deemed to be ffiafue
from such date and not at a date

subsequent to the appointed date.

the

7/12/2019/CL-r
issued

circular no. F.No.

dated 21.08.2019

2(b)
As per Definitions of the Scheme,

"Appointed Date" means lst April,

2021, or such other date as may be

approted by the Appropriate

Authority.

"Effectite Dste" means the last of
the dates on which the conditions

specifed in clause 16 of the Scheme

are complied with. Any refuence in

this Scheme to "upofl the Scheme

becoming ffictfue" or "ofi the Scheme

becoming ffictite" shall mean the

Effective Date.

In this regard, it is submitted that

Seaion 232(6) of the Companies Act,

2013 states that the scherne unda this

section shall cleaily indicate an

appointed date from which b shall be

ffione and the scheme shall be

deemed to be ffidive from such date

and not at a date subsequent to the

appointed date. However, this asPea

may be decided by the Hon'ble
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Ministry of Corporate Affairs.Tibunal taking into account its

inhuent powen.

The Petitioner may be asked to

comply with the requirements as

danfied vide circular no. F. No.

7/ 12/2019/CL-I dated 21.08.2019

issued by the Ministry of Coryorate

Afairs.

The Petitioner Company submits that

vide ordu pronounced on 03.03.2023

in CA (C,4A) 137/MB/C-I/ 2022, the

Hon'ble Tibunal had dispensed with

the convening of the meaing of the

membm and creditors required to be

held in accordance with the Seaion

230 of the Companies Aa, 2013

2(c) The Hon'ble Tibunal may kindly

seek the undertaking that this Scheme

is approted by requisite majoity of
membm and ctediton as per Seaion

230(6) of the Act in meetings duly

held in terms of Section 230(1) read

with 7 subseaion (3) to (5) of Section

230 of the Act and the Minutes

thereof are duly placed before the

Tibunal.

The Petitioner Company states that as

per the protisions of section %aO of
the Companies Act, 2013 read with

Rule 25A of the Companies

(Compromises, Arrangements and

Amalgamation) Rules, 20 16, a foreign
company may with the pior approtal

of the Reseme Bank of India

amalgamate with an Indian comPanY.

In this regard, Reserue Bank of India

has framed Foreign Exchange

Managemmt (Cross Bordu Merga)

Regulations, 2018. As per Regulation 9

of the said regulations issued bY

Reserve Bank of India, any transaction

ofl account of a cross borda merger

undertaken in accordance with the

Foreign Exchange Managemmt (Cross

Border Merger) Regulations, 2018 shall

be deemed to have prior approval of

Reserve Bank as required under Rule

25A of the Companies (ComPromises,

Arrangemmts and Amalgamation)

Rules, 2016. Further as the said

Petitioner Company may be direaed

to place on record pior approval of
Reserue Bank of India as required

u/s. 234(2) of the Companies Act,

2013 and may also direaed n
undertake the requirement of FEMA

regulations has bem complied with by

the petitioner company.

';.,-/:

fa

:,iii'

rn
):1

i

\;

2(d)

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAIBENCH_I

c.P.(cAA)/91(MB)2023 IN C.A.(CAA)/ t37 W)2022
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regulation, a certificate to that effect is

required to be furnished along with the

application made to the National

Company law Tibunal.

The Petitioner Company submits that

it has complied with and undertakcs to

comply with the provisions of the

regulations contained in Foreign

Exchange Managemmt (Cross Bordu

Merger) Regulations, 2018. Further

Mr. Ritesh Pandey and Mr. Kumar

Shobhit Agarwal, direaors of the

Paitioner Cotnpany haw provided a

declaration to ensure compliance with

the Foreign Exchange Management

(Cross Border Merger) Regulations,

2018 along with the Company Scheme

Application - Exhibh K. Accordingly,

approval of Reserue Bank of India is

deemed to have been received to the

Scheme.

2(e) Registered ofrce of the Transferor

Company is siruated in Mauitius,

therefore, petitioner compafiy may be

directed to place on record similar

approval as per law Mauitius
Govemment,

Belance Shea of TraIn the

Coffipany cts ofl 31 03
az02 ? Secaitlq

Premium of Rs. 3,51,66,64,000/- is

showing, thuefore, Hon'ble NCLT

may ask the petitionen to claify that

Income Tax Departmmt has ProPerlY

assessed the increase o share ca ital

The Petitioner Company submits that

since the reg*tered ofice of Heal

Holdings (the Transferor Company) is

situated in Mauitius, the Transferor

Company had preferred application for
sandion of the Scheme before the

Bankruptcy Division in the Supreme

Court of Mauitius under the

applicable provisions of The

Companies Act, 2001 of the Rqublic of
The Bankruptcy Division

Court ofMauritius has:& e

yltk ted I3 07.
1z022 sandioned

thti"Scheme.)

2A

IN THE NATIONAL COMPANY L.AW TRIBUNAL,
MUMBAIBENCH-I

c.p.(cAA)/91(MB)2023 rN C.A.(CAA) / t37 W)2022
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section 68 of the Income Tax Act,

1961. Further the Petitioner Company

submits and undertakes the following:

i) the Petitionu Company continues

to sutvive post the Scheme

becotning ffiaite and there will be

no impact of the Scheme on the

pending tat( litigation /
proceedings / demand, if any.

ii) the Petitionu Company will co-

operate with the tax authoities

under the applicable laws in
relation to the pending tarc

litigations / proceedings /
demand and also make necessary

payment of legitimate dues in

accordance with the applicable law

as and when the liability to pay

such dues mateializes. Further

pursuant to the Scheme, thae is

no impact on the ights available

to the tax authoities under the

applicabb law.

iii) the Scheme does not envisage any

type of ewsion or avoidance of the

tax liabilities or dues,

iv) no assets are being carved out of
the Petitioner CompanY.

v) while sanaioning the Scheme, the

riChts of the Income Tax

Dqartmmt remain intact to

initiate appropiate proceedings

regarding r€covery of any tax.

Further once the Scheme has been

sanctioned by the Hon'ble

Tibunal, nothing precludes the

Income Tax Department frotn
recowring its legitimate and

recoverable outstanding tax dues.

The said principles have been

stated in the decision dated 25th

September 2019 passed bY Hon'ble

National Com Law

from thnelo-time u/s, 68 of the

Incotne Tax Act, 1961 paymmt of
Income Tax by existing shareholders,

if thq' who have purchased shares at

lower pice than issued pice from
above allotees to seek the reply from
Income tax department about issues of
share capital at high pretnium.

It is further submitted that CBDT

vide circular dated 17.03.2023 (Copy

enclosed) appointed the following
nodal ofrce, for income

dqarttnent for Region of Mumbai &

Goa, which is asfollows:-

Pr. CCIT, Mumbai

Address:- 3rd Floor, Aayakar

Bhawan,

Mahaishi Karve Road, Mumbai -
400020

Phone No. 022-22017654

Email:-

Mumb ai. p c cit@inc o met ax. gov. in

fu-.,t

€-ni

P.J,1 i;at- r

IN TIM NATIONAL COMPANY LAW TREUNAL,
MIJMBAIBENCH-I

c.P.(cAA)/e1(MB)2023 rN C.A.(CAA) / 137 W)2022
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Appellate Tibunal, Ncw Delhi in

Company Appeal (AT) No. 98 of
2019.

The Petitioner Company states that the

provisions of section 90(1) of the

Companies Act, 2013 is as under:

"Erery individaal, who acting alore

or togethe4 or through ofle ol ,nore

penors or trust, including a trast and
persotts rcsident outside India, holds

beneficial interests, of not less than

twenty-fiw pel ceflt or such other

percefltage as fia! be prescribed, in

shares of a cornpafly or the right to

erercise, or the actual exercising of
significant irflaence or control as

defined ir clause (27) of section 2,

oyer the cofitpafly (hercin refered to

as "significant beneficial ouner"),

shall make a declaration to the

colnpany, specifitng the nature of his

interest and other partiatlars, in such

nnalarcr and within such period of
acquisition of the beneficial intaest or

rights and any change thereof, as tnay

be prestibed"

Rule 2(h) of the Companies

(Signifcant Benefcial Owners) Rules,

2018 defines Significant bmeficial

owfiers' to mean as under;

"significant beneficial oflner" il
relation to a reporting corrrytaflY

,rreans afl individaal referred to in
sub-section (l) of seaion 90, who acting

alone or together, or through one or

rnore pelsons or trust, possesses ofie or

more of the following ighx or

mtitlements in such rePorting

compafi1, namely:-

(i) holds indirectly, or together with

direo holdings, not 4ess thalta71y

2(e) It is obsemed from latest MGT-7 for
the year ending 31.03.2022 fled by

the petitioner companies that
petitioner companies have following
cotporate body shareholders having

more than 10% shareholding, but

fonn Ben-2 has not beenfiled: -

Therefore, petitioner companies may

be direoed to claifi and comply with

the same as required u/s. 90 of the

Companies Aa, 2013 r.w. companies

( Signifi cant Beneficial Owners) Rules,

2018.

IN TI{E NATIONAL COMPANY LAW TRIBUNAI,
MUMBAIBENCH_I

c.P.(cAA)/91(MB)2023 rN C.A.(CAA) / t37 W)2022

t)A
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ten per cent. ofthe shares;

(ii) holds indirectly, or tog*ha with

any direct holdings, not less than

tefl per cent. of the wting ights in
the shares;

(ii) has ight to receive or participate in

not less than ten per cefit. ofthe total

distributable dividmd, or any other

distibution, in a financial year

through indirea holdings alone, or

tog*her with any direa holdings;

(iu1 has ight to exercise, or actually

exercises, significant inJluence or

control, in any manner other than

through direct holdings alone:

The Petitioner Company submits that

no individual direaly or indirealy

holds 10% or more of the shares /
voting ights of the Petitioner

Company. Accordingly, the Petitioner

Company submits that there is no

Significant beneficial owner' of the

Petitioner Company and hence

compliance by the Petitioner Company

with the prottisions of seaion 90 of the

Companies Act, 2013 read with

Companies (Significant Benefcial

Owners) Rules, 2018 is not applicable.

The Petitioner Company undertakes

submits as undcr:

,r.

i?J

1).

That on examination of the report of
the Registrar of Companies, Mumbai

dated 01.05.2023 (Annexed as

Annerare A-l) that all the Petitioner

Companies foll within the juisdiction

of ROC, Mumbai. It is submixed that

no compliant and / or representation

regarding the proposed Scheme of
Amalgamation has been receiYed

against the Petitioner Companies.

Further, the petitioner comPanies

have toFina Sta utementsnctal

2(h)
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i) With regards to the obseruation as

stated in paragraph 2(h)(i) of the

report and rqroduced hueinabove

is concetned, the contmts being

staternents offaa does not require

afiy comments.

i, With regards to the obsemation as

stated in paragraph 2(h)(ii) of the

report afld reproduced hereinabove

is concemed, the contents being

stateffiefits of faa does not require

any cotnments,

iii) With regards to the obsenation as

stated in paragraph 2fu)\ii) of the

report and reproduced hereinabove

rs concemed, the Petitioner

Company undertakes to protect the

interest of the crediton.

iv) With regards to the obsenation as

stated in paragraph 2(h)(tv) of the

report and reproduced hereinabove

is concemed, the contmts being

statetnefl.ts offact does not require

any coffiffim6.

31.03.2022 further obsentations in

ROC report are as under:-

i. That the ROC Mumbai in his

report dated 01,05.2023 has

stated that no Inspeaion/

in"vestigation/ inquiry/
compliant' prosecution against

the transferee cornpany is

pet dinC.

ii. There are 4 Secured creditors

arnounting to RJ.

1,41,96,41,811/- and 1330

atnounting to R^r.

35,90,12,664/- unsecared

reditors of the applicant

coffipany.

iii. Interest of the Creditors should

be protected,

May be decided on its merit.tu
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12. Ms. Rupa Sutar, Deputy Director, Office of Regional Director (WR),

Mumbai, appeared on the date of hearing and submits that above

explanations and clarifications given by the Petitioner Companies in

rejoinder are satisfactory and they have no further objection to the

Scheme.

13. The Income Tax Department will be at liberty to examine the aspect

of any tax payable as a result of this scheme and in case it is found

that the scheme ultimately results in tax avoidance under the

provisions of Income Tax Act, it shall be open to the income tax

authorities to take necessary action as possible under the Income Tax

Law.

14. From the material on record, the Scheme appears to be fair and

reasonable and is not in violation ofany provisions oflaw and is not

contrary to public policy considering that no objection has so far been

received from any authority or creditors or members or any other

stakeholders.

15. Since all the requisite statutory compliances have b

Company Petition bearing C. P. (CAA)/9 1 (MB)2023

in terms of prayer in the said Company Scheme Petition.

16. The Petitioner Company is directed to file a certified copy of

along with a copy of the Scheme with the concerned Registrar of

Company, electronically, along with e-Form INC-28 in addition to

3+

IB
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MTIMBAIBENCH-I
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physical copy, within 30 days from the date of receipt of cerrified copy

of the same from the Registry.

17. The Petitioner Company to lodge a certified copy of this order and the

Scheme duly authenticated by the Deputy Registrar or the Assistant

Registrar, as the case may be, of National Company Law Tribunal,

Mumbai Bench, with the concerned Superintendent of Stamps, for the

purpose of adjudication of stamp duty payable, if any, on the same

within 60 days from the date of receipt of the certified copy of the

Order.

18. All regulatory authorities concerned to act on a copy of this Order

along with the Scheme duly certified by the Deputy Regisffar or

Assistant Registrar, National Company Law Tribunal, Mumbai.

19. The Appointed Date is 1" day of Aprrl,202l.

20. Ordered accordingly Scheme is hereby approved and

C.P,(CAA)/9IMB)2023 is allowed and disposed of.

sd/-
AI{U JAGMOIIAN SINGH

MEMBER (TECHMCAL)
14.07.2023

Priyal

sd/-
H.V. SIJBBARAO
MEMBER (JUDICIAL)
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