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Vascon/CS/2017/38 
4th August, 2017 

 
To,           To,   

BSE Limited                      National Stock Exchange of India Limited 
Phiroze Jeejeebhoy Towers,              Exchange Plaza, C/1, G Block, 
Dalal Street,          Bandra Kurla Complex, Bandra (E), 
Mumbai- 411 001        Mumbai - 400051 
 
Symbol: 533156            Scrip Code:  VASCONEQ                 
 
Kind Attn: The Manager       Kind Attn: The Manager, 
Department of Corporate Services            Listing Department 
 

Subject: Intimation- Approval of Scheme of Amalgamation by NCLT, 
Mumbai Bench 
Ref: Observation Letter of NSE - Ref No. NSE/LIST/80670 dated 19th July, 2016 
 
 : Observation Letter of BSE- Ref No. DCS/AMAL/ND/24(f)/451/16-17 dated 19.7.2016 
 
 

 
Dear Sir/Madam, 
 
This is to inform you that National Company Law Tribunal, Mumbai Bench has approved the 
scheme of Amalgamation of Vascon Pricol Infrastructures Ltd, Vascon Dwellings Private Ltd, Wind 
Flower Properties Private Ltd, Floriana Properties Private Ltd, IT-Citi Infopark Private Ltd, 
Greystone Premises Private Ltd, Just Homes (India) Private Ltd, Shreyas Strategists Private Ltd, 
Sansara Developers India Private Ltd, Sunflower Real Estate Developers Private Ltd and Angelica 
Properties Private Ltd with Vascon Engineers Ltd and their respective shareholders and creditors 
vide order dated 21st June, 2017. 
 
Pursuant to the Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 read with Circular no. CIR/CFD/CMD/16/2015 dated 30 November 2015; we 
would like to submit/state as follows: 
 
(a) Copy of approved Scheme by the National Company  Law Tribunal, Mumbai 

Bench:  
A Copy of approved Scheme by the National Company Law Tribunal, Mumbai Bench is enclosed as 
Annexure A 
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(b) Result of voting by shareholders for approving the Scheme: 
 
The result of voting (postal ballot and e-voting) by shareholders (excluding 
promoter group) for approving the Scheme was submitted to the Stock Exchanges on 17th 
September, 2016. 
 

The copy of the same is enclosed as Annexure B. 
 
(c) Statement explaining changes, if any, and reasons for such changes carried 
out in the Approved Scheme vis-a-vis the Draft Scheme 
 
There is no change carried out in the draft scheme as submitted to the Stock Exchanges 
and the National Company Law Tribunal, Mumbai Bench has approved the scheme 
without any modification. 
 

(d) Status of compliance with the Observation Letters of the stock exchanges: 
 
The Company has duly complied with Observations Letters of the Stock Exchanges. The 
Company has posted all the information on the website of the Company. 
 
(e) The application seeking exemption from  Rule 19(2)(b) of SCRR, 1957, 
wherever applicable: 
 

Not Applicable 
 
(f)  Complaints   Report   as   per   SEBI   Circular   No.  CIRJCFD/CDM/16/2015 dated 
November30, 2015. 
 
The Complaints Report is enclosed as Annexure C. 
 

 

This is for your information and record please.  

Thanking you, 

For Vascon Engineers Limited 

 

M. Krishnamurthi 
Company Secretary and Compliance Officer 



BEFORE THE NATIONAL COMPANY LAW TzuBUNAI..,
MUMBAI BENC}I

COMPANY SCHEME PETITION NO.63 OF 2OI7

VASCON PRICOL INFRASTRUCTURES LIMTTED ...petirioner / Transferor Company I

AND

COMPANY SCHEME PETITION NO. 64 OF 2OI7

VASCON DWELLINGS PRIVATE LIMITED ...petitioner / Transferor Cornpany 2

AND

COMPANY SCHEME PENTION NO. 65 OF 2017

\VIND FLowER PROPERTIES pRtvATE LIMITED ..petirioner / Transferor company 3

AND

COMPANY SCHEME PETITION NO.66 OF 2OI7

FLORLANA PROPERTIES PRIVATE LIMITED ...petitioner / Transferor Company 4

AND

COMPA},{Y SCHEME PETITION NO. 67 OF 2OI7

IT-CITI INFOPARK PRIVAI'E LIMITED ...petitioner / Transferor Company 5

AND

COMPANY SCTIEME PETITION NO. 68 OF 2OI7

GREYSTONE PREMISES PIITVATE LIMITED ...petitioner / Transferor company 6

AND

COMPANY SCHEME PETIT]ON NO. 69 OF 20I7

ruST HOMES (INDIA) PRIVATE LIMITED ...peririoner / Transferor Company 7

AND

COMPANY SCHEME PETITTON NO. 70 OF 2OI7

SHREYAS STRATEGISTS PRIVATE LIMITED ...peritioner / Transferor Company 8

AND

COMPA}IY SCHEME PETITION NO. 7I OF 2OI7

SANSARA DEVELOPERS INDLA PRIVATE LIMTTED ...petirioner / Transferor
Company 9
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AND

COMPANY SCHEME PETITION NO. 72 OF 2017

SUNFLOWER REAL ESTATE DEVELOPERS PRIVATE LIMITED
...Petitioner / Transferor Company l0

AND

COMPANY SCHEME PETITION NO. 73 OF 2OI7

ANGELICA PROPERTIES PRI VATE LIMITED ...petirioner / Transferor company l l

Itl the matter of Section 230 to Sections Z3Z aad any
corresponding provisions of the Companies Acl, 2013 read witir
9ompanies (Comprolnises, Arrangemcnts ancl Amalgamations)
Rules, 20 I 6;

AND
In the matter of Scheme of Amalgamation ol Vascon pricol
In&astructures Limited and Vascon Dwellings private Limited
and Wind Florver Properties Private Limited and Floriana
Properties Private Limited and IT-Citi Infopark privare Limited
and Greystone Premises Privare Limired and Just Homes (India)
Privare I-imited and Shreyas Strategists private Limited ani
Sansara Developers lndia Private Limiled and Sunflorver Real
Estate Developers Private Limited and Angelica properties
Privare Limited rvith Vascon Engineers Limited and- their
respective shareholders and credirors.

Callcd for Hea rtnE

Mr. Hemant sethi i/b Hemant Serhi & co., Advocates for the petitioner companies
Mr. Ramesh Golap, Assistant Direclor in rhe olf ice of Regional Director

Coram: B.S.V. Prakash Kunrar, Membcr (Judicial)

V. Nallascnapathy, Mcmber (Tcchnical)

Date : 21st Junc,20l7

MINUTES OF ORDER
Heard the leamed counsel for thc petitioner Companies.

The sanction of this Tribunar is soughr under Secrions 2i0 to 232 ofthe companies Act,
2013 to the scheme of Amalgamation of vascon pricol lnfrasrructures Limited. vascon
Dwerlings Private Limitcd, wind Flower properries private Limited, Floriana.properties
Private Limired' IT-citi Infopark private Limired, Greystone premises private Limit€d,
Just Homes (India) private Limited, shreyas stralegists private Limited. sansara

2

.'\

{

\

\

\\

Page 2 of 7 --_:::jC:_

/



Developers Iadia Private Limited, Sunflower Real Estate Developers Private Limited and

Angelica Properties Private Limited rvith Vascon Engiaeers Limited and their respective

shareholders and creditors.

I The Counsel for the Petitioner Companies submit that all the Transferor Companies and

the l'ransferee Company are eltgaged in thc business ofreal estate activiiies.

4 The respective Boards of Direclors are of the vieiv thal the proposed Scherne of
Amalgamation is beneficial to the respective shareholders, employees and all

stakeholders of the Petitioner Companies. The proposed Scheme of Amalgamation is

aimed at achieving the follorving business and commercial objectives:

a. Consolidate its real estate business;

b. Unlock value for all stakeholders;

c. Simpli! management sructure, leading to better administration and a reduction in

costsl

d. More focused operational effons;

e. Rationalization, standardiz.ation and simplification ofbusiness processes; and

f. Elimination ofduplication ald rationalization of administrative expenses

5 The Board of Directors of the Petitioner Companies have approved the said Scheme of
An:algamation by passing necessary Board Resolutions rvhich are annexed to the

respective Company Scheme Petitions filed by the Petitioner Companies.

6 The Learned Counsel appcaring on behalfofthe Petitioner Companies funher states that

the Petitioner Companies have complied wirh all requirements as per directions of the

Court / Tribunal and the necessary affidavits of compliance has been lited in the Court /
Tribunal. Moreover. the Petitioner Companies through their Counsel undertake to comply

with all statutory requirements, ifany, as required under rhe Companies Act, 1956/2013

and the Rules made there undcr rvhichever is applicable. The said undertakings given by

the Petitioner Companies are accepted.

u The officiat Liquidator has filed his report on 276 March, 2017 stating rhat the affairs of
lhe Transferor companies have been conductcd in a proper nranner and that Transferor

Companies may be ordered to be dissolved.

E The Regional Director has filedhis report dated l7m May,20l7 slaring therein that, save

and except as stated below, it appears that thc Scheme is not prejudicial to the interest of
shareholders and public. In paragraph IV ofthe said Report, it is stated that:
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l. The tax implication if any arising out o/the scheme is subject to Jinal decision

oflncome Tax Authorities. The approval of the scheme by this Hon,ble Tribunal

mqy nol deter lhe Income Tax Authority to scrutinize the tax rehrn fi.led by the

transferee Company after giving effecl to the scheme. The decision ofthe Income

Tax Authority is binding on the Petitioner Company.

3. Certif;cate by the Company's Auditor stating thal the accounting treatment if
any proposed in the sclteme ofcompromise or arrangement is in conformitywith

the accounting standards prescribed under seciion l3J of the Companies Act,

2013 is not available.

In this regard petilioner companies have to undertake to provide the same.

4. Chairman report as directed by Hon'ble NCLT regarding meeting of the equiry

shareholders and unsecured creditors ofTransferor Company I and Transferee

Company are not provided.

5. Petitioner Transferee Company is a listed company. Wereas company has nol
provided copy of notice served to SEBI, BSE and NSE.

ln this regard, it is submiued thot the transferee company to underlake to issue

notice u/s 230(5) of the Act, 2013 to SEB\, BSE and NSE and also furnish
comments received from them.

6. Petitioner companies not submitted alrtdavit duly notarized for compliance of
provisiotts ofthe Companies Act and other Acts as applicable to them.

ln this regard, it is submitted that petitioner hos to undertake to submit a/fidnits
duly nolarized.

:ir lli$
:1,
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2. The Petitioner Companies has submitted the proof of serving notice, upon the

Income Tax Authorities dated 10.02.2017 & t3.02.2012 respectively for
commen$. This Directorate has also issued a reminder letter to the Income Tox

Department I 6.05.20 I 7 being issued.

Petitioner companies has to undertake to submit copy of the minutes oforder.
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9 In so far as observations made in paragraph IV (l) and (2) of the Report of Regional

Director is concemed, the Petitioner Companies through their Counsel submit that the

Petitioner Companies undertalies to comply with all applicable provisions of the Income

Tax Act and all tax issues arising out ofthe Scheme of Amalgamation tvill be met and

answered in accordance rvith law.

l0 In so far as observations made in paragraph IV (3) ofthe Reporr of Regional Director is

concemed" the Transferee Company through their Counsel submit tha! the petitioner

Companies have submitted rhe certificare by the Company's Auditor on 30 May, 2017

with this Tribunal and with the Regional Director, stating that the ascounting lreatment

proposed in the scherne of antalgamation is in conformity with the accounting standards

prescribed under secaion 133 of the Cornpanies AcL 2013.

I I ln so far as observations made in paragraph IV (4) of the Report of Regional Director is

concemed, the Petitioner Companies through their Counsel submit the Company Scheme

Application was filed before the Hon'ble Bombay High Court ('the High Court,) for

sanctioning the proposed scheme of amalgamation and the High Court vide Company

Scheme for Direclions No. 788 to 798 of2016 dispensed with convening and holding of
the meeting of the equity shareholders and unsecured creditors of the petitioner

Companies and also dispensed the entire process of filing ofseparate Company Summons

for Directions and Company Scheme Petition for the Transferee Company. Funher, the

Company Scheme Petitions were subsequenrly transflerred to and admitted by this

Tribunal. The petitioner companies have submitted minutes of orders (CSD No.7gg to

798 of20l6) of theHigh Court with the Regional Director. Howev€r, as insrructed by rhe

Regiona.l Director the Peritioner companies have filed the copy of same rvith this rribunal

and Regional Direcror on 30 May,20l7 .

Thus. in view of the dispensation of meerings of equity shareholders and unsecured

creditors of all pelilioner companids and dispensation of the entire process of filing
separate company Summons for Directions and Cornpany scherne petition for the

Transferee company, the question ofconvening and holding ofthe meeting ofthe equity
shareholders and unsecured creditors aod submission of chairman's report of the

Petitioner Companies and Transferee Company does not arise.

12 ln so far as observations madc in paragraph lV (5) ot'thc Report of Regionar Director is

concemed' the Tr'ansferee conrpany through their Counsel submit thor the petitioner

companies has filed the'No objection certificate' issued by NSE and BSE dated t9s
July,2016 granting rheir approval to the proposed Scheme of Amalgarnalion with this
Tribunal and lvith the Regional Director along rvith the respective Scheme
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Petition. Horvever, as instructed by the Regional Director, the petitioner companies have

filed the copy of same with this tribunal and Regional Director on 30 May, 2017.

13 In so far as observations made in paragraph IV (6) ofthc Report of Regional Director is

concerned, the Petitioner Co,rpanies through their Counsel submit that they have

submitted afhdavits affirmed by the Directors of all rhe petitioner companies to the

Regional Director on 276 February, 2017. However, as instructed by the Regional

Director &e Petitioner companies have filed lhe copy of samc wilh Regional Director on

30 May, 2017.

14 The observations made by the llegional Director have been explained by the petitioner

companies in paragraphs 9 to l3 above. The clarifications and undertaldngs given by the

Petitioner Companies are hereby accepted.

l5 From the material on record, the Scheme appears to be fair and reasonable and is not

violative ofany provisions of larv and is not contrary to public policy.

16 since all the requisite statutory compliances have becn fulfilled, the company scheme

Petition No 63 to 73 of 2017 filed by the respecrive petitioner companies are made

absolute in terms of prayer clause (a) of cSp No 63 to 'i3 of 2017 of the respective

Petitions.

l7 Petirioner companies are directed to file a copy of this order arong u,ith a copy of the

Scheme of AmalgarBtion with the concemed Registrar of Companies, electronically.

along with E-Form INC-28, in addition to the physical copy within 30 days from rhe date

of issuaace oflhe order by the Registry.

r8 The Peritioner companies to lodge a copy of this order and the scheme duly cerrified by
the Deputy Director, National Cornpany Larv Tribunal, Mumbai Bench, with the

concemed Superintendent of Stamps for the purpose o[ adjudication of stamp duty
payable, ifany, on the same rvirhin 60 days from the date ofreceipr of the order.

19 The Peritioner companies to pay costs of Rs.25.000r each ro the Regional Director,
Westem Region, Mumbai and the Transferor Companies to pay costs of Rs.25,000/_ each
to the Official Liquidator, I{ig.h Court, Bombay.

20 Costs to be paid B.ithin four rveeks from the date ofreceipt ofthe order.
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2l All authorities concemed to act on a ce(ified copy of this order along with the Scheme

duly certified by the Deputy Director National Company Law Tribunal, Mumbai Bench.

22 Ary person interested shall bc at liberty to apply to the Tribunal in rhc above ma[er for

any direction lhat may be necessaD,.

sd/ - sd/ -
B,S,V Prakash Kdmar, Member (J)V. Nallasenapathy, Member CI)
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COMPLAINTS REPORT 
 

                                                               Part A 
 
Sr. 
No. 

                                            Particulars       Number 

1. Number of complaints received directly 
 

0 

2. Number of complaints forwarded by Stock Exchange 
 

0 

3. Total Number of complaints/comments received (1+2) 
 

0 

4. Number of complaints resolved  
 

0 

5. Number of complaints pending 
 

0 

 
                                                               Part B:    N.A. 
 
 
Sr. 
No. 

Name of complainant  Date of complaint            Status 
(Resolved/Pending) 

1.  
 

  

2.  
 

  

3.  
 

  

 
For Vascon Engineers Limited 
 
 
 

 
M. Krishnamurthi 
Company Secretary & Compliance Officer 
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