02" March, 2025

The Secretary, The Secretary,

Bombay Stock Exchange Ltd (BSE) National Stock Exchange,
Phiroze Jheejheebhoy Towers, Exchange Plaza, 5" Floor Plot
Dalal Street, No.C/1, 'G' Block Bandra -
Mumbai - 400 001. Kurla Complex

Scrip Code - 543308 Mumbai - 400 051.

ISIN: INE967H01025 Symbol - KIMS

ISIN: INE967H01025

Dear Sir/ Madam

Sub: Intimation of the order received from the Regional Director (South-East Region)
confirming the scheme of amalgamation u/s 233 of Companies Act, 2013 for the merger
of Rajyalakshmi Healthcare Private Limited (Transferor Company), with Sarvejana
Healthcare Private Limited (Transferee Company), a material subsidiary of the
Company.

With reference to our earlier disclosure dated 23 July 2024, regarding approval of the scheme
of amalgamation between Rajyalakshmi Healthcare Private Limited (the Transferor
Company) with Sarvejana Healthcare Private Limited (the Transferee Company), by the
respective Board of Directors of these Companies.

We wish to inform that the proposed scheme of amalgamation has been confirmed by the
Regional Director (South-East Region) vide order No. 3/Tel/38/RD(SER)/CAA-
11/Sarvejana/233/2024/6574, dated 19/02/2025.

The certified order copy in Form CAA-12 was received by the Company on 01/03/2025 which
is enclosed as “Annexure-1".

Please take the above submission on record.

Thanking You,

Yours truly

For Krishna Institute of Medical Sciences Limited
NAGAJAYAN Digitally signed by

NAGAJAYANTHI

THIJUTTUR  jurrur
RAGHAVEND RAGHAVENDRA DAS

Date: 2025.03.02

RA DAS 10:58:32 +05'30'

Nagajayanthi J.R
Company Secretary & Compliance Officer

Enclosure: As above

Krishna Institute of Medical Sciences Limited

D.No.: 1-8-31/1, Minister Road, Secunderabad - 500 003, Telangana, India
Phone: +91 40 4488 5000/4488 5184 | Fax: +91-40-27840980 | kimshospitals.com
CIN: L55101TG1973PLC040558




PHONES:
29802127(OFF)
29803127(OFF)
29808127(FAX)

4Email: rd.ser@ mcea.gov.in
Websile; www.mca.gov.in Annexure-1
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HesT.HAS /Ref. No. 3/Tel/38/RD(SER)/CAA-11/Sarvejana/233/2024/ 45 =i/ Date: 19.02.2025
To,

M/s.  RAJYALAKSHMI ~ HEALTHCARE, M/S. SARVEJANA HEALTHCARE
PRIVATE LIMITED (Transferor Co.) PRIVATE LIMITED (Transferee Co.)
Survey No-194/11, H.No 1-8-411 to | Survey No-194/11, H.No 1-8-411 to
415, Prakash Nagar, Begumpet, Metro | 415, Prakash Nagar Begqumpet Metro
Pillar No C1327, Begumpet, Hyderabad, | Pillar No C1327, Begumpet,
Secunderabad, Telangana - 500016. Hyderabad, Secunderabad,
Telangana - 500016.

Sub: In the matter of Scheme of Amalgamation filed under Section 233 of the
Companies Act, 2013 and the Rules made there under of M/s. RAJYALAKSHMI
HEALTHCARE PRIVATE LIMITED - U85100TG2015PTC099232 (Transferor
Company of Telangana) with M/s. SARVEJANA HEALTHCARE PRIVATE LIMITED -
U85100TG2008PTC062090 (Transferee Company of Telangana) and their
respective shareholders.

K 3k 3K 5K K K K K K K

Sir,

I am directed to refer to the subject matter and to enclose herewith the
confirmation Order of Scheme of Merger/Amalgamation/Arrangement in Form
No.CAA-12 (pursuant to Section 233 of the Companies Act, and Rule 25(5) the
Companies (Compromises, Arrangements and Amalgamations) Rules 2016 dated
_.02.2025 along with the copy of the approved scheme. Please ensure that the
Transferor Company and the Transferee Company shall file the order within 30
days from the date of receipt of this letter with the jurisdictional Registrar of
Companies, as per Rule 25(7) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

Yours faithfully,
\ ,;_xuww'&/
KUSUM YADAV/ $g# 31gd

ASSISTANT DIRECTOR /¥g® g
Copy for information & necessary action to:

1. The Registrar of Companies, Ministry of Corporate Affairs, Hyderabad,
Telangana is advised to make necessary entry regarding Transferor Company
and Transferee Company immediately after filing of INC-28.

2. The Official Liquidator, Ministry of Corporate Affairs, Hyderabad, Telangana.

KUSUM YADAV/ 83 a1gq
ASSISTANT DIRECTOR /¥gas fages
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FORM NO.CAA-12

[Pursuant to Section 233 and rule 25(5)]
No.3(Tel)/No.38/CAA-11/2024/(RD(SER)/Sec.233 of CA 2013
Filed in e-Form RD-1 vide SRN: AB2239604 dated 23.12.2024

Confirmation Order of Scheme of Amalgamation
BETWEEN
RAJYALAKSHMI HEALTHCARE PRIVATE LIMITED
(Transferor Company of Telangana)
AND
SARVEJANA HEALTHCARE PRIVATE LIMITED
(Transferee Company of Telangana)

Pursuant to the provisions of Section 233 of the Companies Act, 2013,
the Scheme of amalgamation of RAJYALAKSHMI HEALTHCARE PRIVATE LIMITED
(Transferor Company of Telangana, having CIN: U85100TG2015PTC099232)
with SARVEJANA HEALTHCARE PRIVATE LIMITED (Transferee Company of
Telangana having CIN: U85100TG2008PTC062090) approved by their
respective members and creditors as required under section 233(1)(b) and (d)
of the Companies Act, 2013, is hereby confirmed subject to the following

conditions:

(1) That the Transferee Company shall pay the difference of fee and stamp
duty payable on increase of authorised capital after setting off fees paid by the
Transferor Company on their authorised capital prior to its merger with
Transferee Company in compliance with the provisions of Section 233 (11) of
the Companies Act, 2013 and

(2) The Transferor Company and the Transferee Company shall ensure the
statutory compliances of all applicable laws and also on sanctioning of the
present scheme, the Companies shall not be absolved of any of its statutory
liability in any manner.

(3) The scheme is considered with Appointed Date as 01.04.2024.

A copy of the approved scheme is attached to this order.

Encl: As above

Date: 1..02.2025 p— g é‘ KBL‘L\&“

Place : Hyderabad
%A1 FHa/ RICHA KUKREJA
FREY T ARy (Twdamw.)/
REGIONAL DIRECTOR(S.E.R.)
gete /HYDERABAD




SCHEME OF AMALGAMATION
BETWEEN
RAJYALAKSHMI HEALTHCARE PRIVATE LIMITED
(TRANSFEROR COMPANY)
AND
SARVEJANA HEALTHCARE PRIVATE LIMITED
(TRANSFEREE COMPANY)

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
{UNDER SECTION 233 OF THE COMPANIES ACT, 2013)

1.1

PREAMBLE
PREAMELE OF THE SCHEME

This Scheme of amalgamation is presented under Section 233 and other applicable provisions
of the Companies Act, 2013 and the rules made thereunder including any statutory
modifications or re-enactments thereof, if any, and provides for the Amalgamalion of
Rajyalakshmi Healthcare Privale Limited (hereinafter referred to as the “Transferor
Company”) with Sarvejana Heaithcare Private Limited (hereinafter referred to as the
“Transferee Company”) on a going concern basis and the consaquent canceliation of equity
shares held by the Transferee Company in the Transferor Company and the dissolution of the
Transferor Company without winding up.

The Scheme also provides for various other matters consequential o or otherwise integrally
connected with the above in the manner provided for in this Scheme.

DESCRIPTION OF THE COMPANIES

RAJYALAKSHMI HEALTHCARE PRIVATE LIMITED (TRANSFEROR COMPANY)

RAJYALAKSHMI HEALTHCARE PRIVATE LIMITED, is a Private Limited Company
incorporatled on 05.06.2015 (Fifth Day of June, Two Thousand and Fifteen) in the State of
Telangana. The present Corporate Identification Number (CIN) of the Company is
UB5100TG2015PTC089232. (Hereinafter referred to as the “Rajyalakshmi Healthcare
Transferor Company’”}.

The registered office of the company is presently situated at Survey No-184/11, H.No 1-8-411
to 415 Prakash Nagar, Begumpet. Metro Pillar No C1327. Begumpet. Hyderabad,
Secunderabad, Telangana, India, 500016.

The present main cbiects of the company are as follows

. To carry on the business of promoting, owning, running, administering, managing. investing in

or establishing multi-specialty modern hospitals, dispensaries. nursing homes, clinics,
laboratories, cord biood stem cell banks, pharmacies, maternity homes, child welfare and
family planning centers in India and abroad and/or to act as consultants and advisors providing
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technical know-how, technical and alied services for the establishment, operation and
improvermnent of hospitals, medical centers, nursing homes, clinics, cord blood stem cell banks,
maternity nomes and laboratories in india and abroad.

. To setup laboratories, purchase and acquire any equipment and instruments required for
carrying out medical investigation and to educate and train medical students, nurses, hospital
administrators and technicians for medical and paramedical facuities and to grant such
certificates and recognition as the Company prescribe or deem fit from time to time and to
construct and provide suitable boarding and lodging facilities primarily for patients and who
accompany the patients admilted in the hospitals.

. To establish, manage. operate, run and maintain Diagnostic and Therapeutic Medical Centers,
Nursing Homes. mobile medical service centers, health clubs and any medical healthcare
institutions and to establish modern nursing homes with all amenities atiached to it, logether
with all clinica! iaboratories, X-Ray, pathological laboratory {Bioiogical and Micro Biology).
Blood Bank and other modern diagnostic services either on their own and/or through
franchisees.

The authorized. issued. subscribed and paid-up share capita’ of Rajyalaxshmi Healthcare as
on 30" June, 2024, is as follows:

Particulars . Amount (in Rs.)
Authorized Share Capital
1,00,00,000 Equity Shares of Rs. 10 sach 10,00,00.000

"6,80.00,000 0.01% optionally convertible redeemable | 68,00,00,000
preference shares of Rs.10 each

Total 78,00,00,000
Issued, Subscribed and Paid up Capital :
90,10,000 Equity Shares of Rs. 10 each 9,01,00,000

4.50,00,000 0.01% optionally convertibie redeemable | 45,00,00,000
preference shares of Rs.10 each B
Total 54,01,00,000

All the Equity Shares and Preference shares :ssued by the Transferor Company as above, are
held by the Transteree Company i.e Sarvejana Healthcare Private Limited and its nominees.
Accordingly, the Transferor Company is a wholly-owned subsidiary of the Transteree
Company

Subsequent to 30" June, 2024, there has been no change in the share capital of the
Transferor Company

SARVEJANA HEALTHCARE PRIVATE LIMITED (TRANSFEREE COMPANY)

SARVEJANA HEALTHCARE PRIVATE LIMITED, is a Private Limited Company incorporated
on 03.12.2008 (Third Day of December, Two Thousand and Eight) in the State of erstwhile
Andhra Pradesh. Presently Telangana. The present Corporate Identification Number {CIN) of
the Company is U85100TG2008PTC062090 (hereinafter referred to as the “Sarvejana
Healthcare ’ Transteree Company”}

The registered office of the company is presently situated at # Survey No-194/11, H.No 1-8-
411 to 415, Prakash Nagar Begumpet Metro Pillar No C1327. Begumpet, Hyderabad,
Secunderabad, Telangana, India, 500018 (hereinafter referred to as the “Transferee
Company"i.
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11

The present main objects of the company are as follows:

To carry on the business of promoting. owning, running, administering, managing. invesling in
or establishing multi-specialty modern hospitals, dispensaries, nursing homes, clinics,
laboratories, cord blood stem cell banks, pharmacies, maternity homes, child welfare and
family planning ceniers in India and abroad and/or to act as consultants and advisors providing
technical know-how. technical and allied services for the establishment, operation and
improvemeant of hospitals, medical centers, nursing homes, clinics, cord biood stem cell banks,
maternity homes and laboratories in India and abroad.

. To setup laboralories, purchase and acquire any equipment and instruments required for

carrying out medical investigation and to educate and train medical students. nurses, hospital
administrators and technicians for medical and paramedical faculties and to grant such
certificates and recognition as the Company prescribe or deem fit from time to time and to
construct and provide suitable boarding and lodging facilities primarily for patients and who
accompany the patients admitied in the hospitals.

. To establish, manage, operate, run and maintain Diagnostic and Therapeutic Medical Centers,

Nursing Homes, mobile medical service centers, health clubs and any medical healthcare
institutions and to establish modern nursing homes with all amenities attached to it, together
with all clinical laboratories, X-Ray, pathological laboratory (Biological and Micro Biology),
Blood Bank and other modern diagnostic services either on their own and/or through
franchisees.

The authorized, issued, subscribed and paid-up share capital of Sarvejana Healthcare as on
30" June, 2024, is as follows:

Particulars Amount (in Rs.)
Authorized Share Capital
3,70.00.000 Equity Shares of Rs. 10 each 37.00,00,000
Total 37.00,00,000

' Issued, Subscribed and Paid up Capital
3,65,16,080 Equity Shares of Rs. 10 each 36.51,60,900
Total 36,51,60,900

Subsequent to 30" June, 2024, there has been no change in the share capital of the
Transferee Company.

RATIONALE, OBJECTIVE & PURPOSE OF THE SCHEME

The Transteror Company is wholly owned subsidiary ot the Transferee Company. In  view of
the significant growth in the business operations of the Transferee Company and 1o ensure
better efficiencies, accelerated growth and improved profitability, the Board of Directors of the
Transferor Company and the Transteree Company has decided to amalgamate the Transferor
Company and the Transferee Company, so as to achieve the following benefits:

a) The amalgamation will enable the Transieree Company to consoidate its business,
enhance the scale of operations, pooling of managerial, technical and financial resources of
the Transferor Company and the Transferee Company. and optimum utilisation of various
resources which in turn would enable the Transferee Company to participale more
vigorously and profitably in an increasingly competitive and liberalised market and to
diversify into high growth and profitable areas of business and achieve operational
afficiency, synergy and operational rationalization.
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D.

b} Reduction in overheads including administrative and other expenditure, multiple records
keeping and thus resulting in reduced expenditure and significant reduction in the
multiplicity of legal and regulatory compliances required to be carried out by the Transferor
Company and the Transferee Company.

¢} The combined entity with its strong financials, increased net worth, wil have greater access
1o sources of lunds, better credit rating and better access to bank credit and working capital
resulting in increased competitiveness of the Transferse Company which will ultimately
iead to greater productivity and economical operations for future growtn of the Transteree
Company as well as strengthening the value of all the stakeholders of the Company.

SCOPE OF THE SCHEME

The Scheme of Amalgamation provides for:

1.1

1.2

1.3

14

1.5

Amaigamation of Rajyalakshmi Heaithcare Private Limited into Sarvejana Healthcare Private
Limited.

Various other matters consequential to or otherwise integrally connected with the above in the
manner provided for in the Scheme.

This Scheme of Amalgamation has been drawn up to comply with the conditions as specified
under Section 2(1B! of the Income Tax Act, 1961, such that:

a) All the properties of the Transferor Company, immediately before the amaigamation, shall
become the properties of the Transferee Company, by virtue of amaigamation; and

b) Al the liabilities of the Transferor Company, immediately before the amaigamation, shall
become the liabilities of the Transteree Company. by virtue of amaigamation.

Since the Transterse Company is the sole shareholder of the Transferor Company, the shares
of the Transieree Company in the Transferor Company wil stand canceled as a result of
armalgamalion.

If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section at a later date including resulting from a retrospective
amendment of law or for any other reason whatsoever, the Scheme shall stand modified to the
extent determned necessary to comply with Section 2(1B) of the Income-tax Act. 1961. Such
modification shall however not affect other parts of the Scheme.

PARTS OF THE SCHEME

This Scheme of Amaigamation is expiained by dividing it into the foliowing parts:
Part I: Deals with definitions
Part Il Deals with the amalgamation of the Transferor Company with the Transferee Company

Part lll: Deals with the general terms and conditions applicable to this Scheme.
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1.1

1.2

13

1.4

1.5

1.6

1.7

1.8

1.9

1.10

PARTI
DEFINITIONS

in this Scheme. unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning atiributed to them as below:

“Act” means the Companies Act, 2013 and shall include any statutory modification or re-
enactment thereof and references 1o sections of the Act shall be deemed to mean and include
reference 10 sections enacted in modification or replacement thereof.

“Amalgamation” means the blending of Rajyalakshmi Heaithcare Private Limited into
Sarvejana Healthcare Private limited

“Applicable Law(s)" means any statute, notification, bye-laws, rules, regulations, guidelines
or commeon law, policy. code. directives, ordinance, Schemes, notices, orders or instructicns
enacted or issued or sanctioned by any Appropriate Authority including any modification or re-
enactment thereof for the time being in force.

“Appointed Date” means the Date on which this Scheme shall become operative i.e 1* April,
2024 or such other date as may be approved by the Regional Director, South East Region at
Hyderabad or such other competent authority having jurisdiction to sanction the Scheme.

“Board” or “Board of Directors” in relation to the Transfercr Company and the Transferee
Company, as the case may be, means the Board of Directors of the respective companies and
includes any Committee of Directors or any person authorized by the Board of Directors or
such Committee of Directors.

“Central Government” means the office of the Regional Director, Ministry of Corporate
Affairs, South East Region having its office at 3® Floor, Corporate Bhawan, Bandlaguda,
Nagole, Tattiannaram Village, Hayat Nagar Mandal. Ranga Reddy District, Hyderabad-500 068
in the State of Telangana. '

“Confirmation Order’ means order sanctioning the scheme issued by the Central
Government or National Company Law Tribunal (NCLT) as the case may be, under Section
233 of the Act.

“Effective Date” means the Date on which a certified copy of the order of the Regional
Director, South East Region. Hyderabad sanctioning this Scheme is fifed with the Registrar of
Companies, Telangana by the Transferee Company. Any references in the Scheme to the
phrase “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “Scheme
coming into effect” shall mean the “Effective Date”.

“Governmental Authority” means any applicable Central, State or Local Government,
Legislative Body, Regulatory or Administrative Authority, Registrar of Companies, office of the
Official Liquidator, agency or commission or any cour, tribunal, board, bureau or
instrumentality thereof or arbitration or arbitral body having jurisdiction.

“Registrar of Companies” means the Registrar of Companies at Hyderabad for the State of
Telangana.

“Scheme” or “Scheme of Amalgamation” means this Scheme of Amalgamation in its
present form or with any modification{s) in accordance with the provisions hereof, imposed or
approved or directed by the Board of Directors of the Transferor Company and the Transleree
Company or by the members or credilors of the Companies invoived and ‘or any other
appropriate authority,
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1.13

1.16

aj

b}

c}

“Shareholders” means the persons regisiered (whether registered owner of the shares or
beneficial owner of the shares) as holders of equity shares of concerned Company as the
context may require. The word “Shareholder” and “member” are used (o denote the same
meaning and are used interchangeably

“Transferor Company” means Rajyalakshmi Healthcare Private Limited, a Company
incorporated under the provisions of the Companies Act, 2013, bearing CIN:
U85100TG2015PTCO99232 and having its registered office at Survey No-194/11, H.No 1-8-
411 to 415, Prakash Nagar, Begumpet, Metro Pillar No C1327. Begumpet, Hyderabad,
Secunderabad, Telangana. India, 500016,

“Transferee Company” means Sarvejana Healthcare Private Lmited, a Company
incorporated under the provisions of the Companies Act, 1956, bearing CIN:
U85100TG2008PTCO62090 and having its registered office at # Survey No-194/11, H.No 1-8-
411 to 415, Prakash Nagar Begumpet Metro Pillar No C1327, Begumpet, Hyderabad,
Secunderabad, Telangana, India, 500016.

“Tribuna!” or “NCLT"” means the National Company Law Tribunal at Hyderabad or such other
tribunal or authority having jurisdictions to sanction the Scheme.

“Undertaking” shali mean and include:

All the assets and properties, rights, title, benefits, entitlements and business of the Transferor
Company as on the Appointed Date.

All the secured and unsecured debts, liabilities including reserves, short term or long term
contingent liabilities or duties and obligations of the Transferor Company as on the Appointed
Date.

Without prejudice to the generality of sub ciauses (a) and (b) above, the undertaking shalt
include the whole of the undertaking of the Transferor Company, as a going concern, all the
assets, properties, rights, titles, benefits, obligations and entitiements, whether movable or
immovable. real or personal, in pOSSESsion or reversion, corporeal of incorporeal, tangible or
intangible, present or contingent and including but without being limited 10 land and building
{whether owned, leased or licensed). all fixed and movabie plant and machinery, vehicles, fixed
assels, work-in-progress, current assets, investments, deposits, reserves, provisions, funds,
licenses. registrations, certificates, permissions, consents, approvals, concessions (including
but not fimited to sales tax concessions, excise duty, services tax or customs, value added tax
and other incentives of any nature whatsoever). remissions, remedies, subsidies, guarantees,
bonds, copyrights, patents, trade names, trademarks, goodwill and other rights and licenses in
respect thereof, applications for copyrights, patents, trade names, trademarks, leases, leave
and license agreements, tenancy rights, premises, ownership flats, hire purchase, lending
arrangements, benefits of security arrangements, computers, insurance policies. office
equipment, telephones, telexes, facsimile connections, internet connections, e-mail,
communication facilities, website designing egquipments, soitware development, equipments
and instailations and utilities, electricity, water and service connections, environmental
clearances, benefits of all agreements, contracts and arrangements, powers, authorilies,
permits, aliotments. approvals, consents, priviieges, liberties, advantages, easements and all
rights, title, interest, goodwill, benefit and advantage. benefit of deferred revenue expenditure,
provisions, advances, receivables. funds, cash. bank balances, fixed deposits, accounts and all
other rights, all statutory licenses. franchises, approvals, permissions, no-objection certificates,
entitiements, subsidies, permits. grants, incentives, tax credits whether granled by stale
government or central government or any such other authonty, {including but not limited to
credits in respect of income-tax, tax on book profits, value added tax, sales tax, service tax,
etc), balances with all regulatory authorities, software licenses, domain / websites, etc in
connection / relating io the Transferor Company and benefits of all contracts / agreements
leases ({including, but not limited to, contracts / agreements with vendors, customers,
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d)

e)

21

2.2

2.21

222

223

belonging or in the possession of or granted in favour or enjoyed by the Transferor Company,
as on the Appointed Date.

All employees engaged in the Transferor Company.

All records, files, papers, information, computer programs, software applications. manuals,
data, catalogues, quotations, advertising materials, lists of present and former customers,
oricing information and other records, whether in physical form or electronic form of the
Transteror Company.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as prescribed to them under the Act,
income Tax Aci. 1961 and other applicable laws, rules and regulations, as the case may be,
including any statutory modification(s), re-enactment(s} or amendment thereof from time to
time.

PART Il

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSF PANY

TRANSFER AND VESTING OF UNDERTAKING

VESTING OF UNDERTAKING

With effect from the Appointed Date and upon the Scheme becoming effective, the entire
business and undertaking of the Transferor Company comprising all assets and liabilities of
whatsoaver nature and wheresoever situated, shall, under the provisions of Sectien 233 and all
cther appiicable provisions, if any. of the Companies Act, 2013 without any further act.
instrument or deed, be and transterred to and vested in the Transferee Company as a going
concern as contemplated by Section 2(18) of the Income Tax Act, 1961 together with ali the
rights, titles, interests or obiigations of the Transferor Company and subject lo the charges
existing thereon or on the said assets as on the Appointed Date.

TRANSFER OF ASSETS AND LIABILITIES

All assets movable in nature or incorporeal property or are otherwise capable of transfer by
manual delivery or by endorsement and delivery, including but not limited to computers and
equipments, office equipments, machineries, software, products, websites, portals, inventories,
cash in hand of the Transferor Company shall be so transferred, delivered or endorsed and
delivered, as the case may be, lo the Transferee Cormpany, and shall upon transfer become
the property and an integral part of the Transferee Company, without requiring any deed or
instrument of conveyance for transfer of the same.

in respect of movables other than those specified above, including, outstanding loans and
advances, Investments (whether current or non — current), trade receivables, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with
government, semi-government, local and other authorities and bodies, customers and other
persons, the same shall, without any further act, instrument or deed, be transferred to and
stand vested in and /or be deemed to be transferred to and stand vested in the Transferee
Company.

With effect from the Appointed Date and upon the Scheme becoming effective, all the
properties or assets of the Transteror Company whether movable or immovable, being
transferred pursuant to this Scheme, which are registered and standing in the name of
Transteror Company shall be registered in the name of the Transferee Company and the name
of the Transferor Company shall be substituted with the name of the Transteree Company in all
such cerlificates of registration, endorsements, records and in revenue/mutation records in
case of immovable properties by such appropriate authorities.
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2.2.7

2.2.8

2.29

With effect irom the Appointed Date and upon the Scheme becoming effective, ali the assels
relating to the Transteror Company including all debts, liabilities, duties and obligations,
including those arising on account of taxation laws and other allied laws and all the movable
and immovabie properties, real or personal, in pOssession oOr reversion. corporeal or
incorporeal. tangible or intangible of whatsoever nature and wheresoever situated belonging to
or in the ownership, power or possession and/or in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company including but without being limiled to fixed
assets, capdal work-in-progress, current assets, debts, receivables, reserves, deposits,
provisions, funds, investments, powers, authorities, allotments, approvals, consents, licenses,
permissions, registrations and other statulory licenses, contracts, engagements, arrangements,
rights, titles, interest, guotas, software, technologies, trade names and other industriai or
intaliectual property rights of any nature whatsoever and licenses in respect thereof, privileges,
liberties. easements. advantages, exemptions, benefits, leases, leasehold rights, tenancy
rights, quota righls, permits, authorizations, right to use and avail of telephones, teiexes,
facsimile connections and instailations, utilities, electricity, power fines, communication lines
and other services, benefits of all agreements, various incentives, subsidies, grants, sales-tax,
turnover tax. excise and ali other interests arising to the Transferor Company and any
accretions or additions thereto after the Appointed Date shall withoul any further act,
instrument or deed be transferred to and vested in and / or be deemed to have been
transferred and vested in the Transferee Company as going concern in the manner provided in
this Scheme

Upon this Scheme becoming effective, all debts, liabilities, duties and obligations of the
Transferor Company shall, as on the Appointed Date, whether or not provided in the books of
the Transferor Company, and ali loans raised and utilized and all labilities, duties and
obligations incurred or undertaken by the Transferor Company on or after the Appointed Date
and prior to the effective Date shall be deemed to have been raised, used, incurred or
undertaken for and on behaif of the Transferee Company and 0 the extent they are
outstanding on the effective Date, shali, upon coming into effect this Scheme. without any
further act, instrument or deed be and stand transferred to and vested in the Transferes
Company and shall become the loans and liabilities, duties and obligations of the Transferee
Company which shall meet, discharge and salisty the same and it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
restructuring by virtue of which such secured and’or unsecured debts, liabilities. duties and
obligations have arisen, in order to give effect to the provisions of this sub clause.

Where any such debts, liabilities, duties and obligations of the Transferor Company on the
Appointed Date have been discharged by the Transferor Company on or alter the Appointed
Date and prior to the efiective Date, such discharge shall be deemed to be for and on account
of the Transferee Company upon the coming into effect of this Scheme.

With effect from the Appointed Date, ali loans, advances and other obligations (including any
guarantees or any other instrument or arrangement which may give rise to a contingent fiability
in whatever form), if any, due or which may at any time in future become due between the
Transferor Company and Transferee Company. shall stand discharged and come to an end
and there shall be no liability in that behalf on any party and appropriate effect shall be given in
the books of accounts and records of the Transteree Company.

All liabilities and obligations arigsing out of banking facilities and guarantees executed by the
Transferor Company in favour of third party shall bacome liability / obligation of the Transferee
Company, which it undertakes 10 meet, discharge and satisfy.

With effect from the Appoirted Date and upon the Scheme becoming effective, ail statutory
licenses, franchises. permissions, approvals or consents, entitlements, sanctions, permits,
rights, privileges and licenses including rights arising from contracts, deeds, license
instruments and agreements. if any, belenging to the Transferor Company shall stand vested in
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appropriately mutated by the statutory authorities concerned in favour of the Transferee
Company upon the vesting and transfer of the undertaking of the Transferor Company
pursuant to this Scheme. The benefit of all statutory and regulatory permissions, factory
licenses, environmental approvals and consents, sales tax registrations or other licenses and
consents, various incentives, subsidies, special status and other benefits or privileges enjoyed
{including credit on account of tax on book profits, sales tax, excise duty, custom duly, service
tax. value added tax and other incentives}, granted by any government body, local authority or
by any other person and availed by the Transferor Company shall vest in and become
available to the Transferee Company pursuant to this Scheme.

All taxes (inciuding, without limitation, income tax, sales lax, excise duty, customs duty, Service
tax, VAT, eic) paid or payable by the Transferor Company in respect of the operations and/or
profits of the undertaking of the Transferor Company before the Appoeinted Date, shall be on
account of the Transferor Company and, in so far as it relates to the tax payment (including,
without limitation, Income tax, sales lax, excise duly, customs duty, service tax, VAT, elc),
whether by way of deduction at source, advance tax or howsoever, by Transferor Company in
respect of the profits or activities or operations of the undertaking of the Transferor Company
with effect from the Appointed Date, the same shali be deemed to be the corresponding item
paid by the Transferee Company, and shall, in any proceedings, be deait with accordingly.

All tax assessment proceedings / appeals of whatscever nature by or against the Transferor
Company pending and/or arising at the Appointed Date and relating to the Transferor
Company shall be continued and / or enforced until the Effective Date against the Transferor
Company and from the Effective Date, the same shall be continued and enforced by or against
the Transferee Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company into the
Transferee Company or anything contained in the Scheme.

On and from the Effective Date, and thereafter, the Transteree Company shall be entitled to
operate all bank accounts of the Transferor Company and realize all monies and complete and
enforce all pending contracts and transactions and issue credit notes in respect of the
Transteror Company in the name of the Transferee Company in so far as may be necessary
until the transfer of rights and obligations of the Transfteror Company to the Transferee
Company under this Scheme have been formally given effect to such contracls and
transactions.

For avoidance of doubt and withoul prejudice to the generality of the applicable provisions of
the Scheme. it is clarified that with effect from the Effective Date and till such time that the
name of the bank accounts of the Transferor Company wouid be replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operate the bank accounts
of the Transferor Company in the name of the Transferor Company in so far as may be
necessary. All cheques and other negotiable instruments. payments orders received or
presented for encashment which are in the name of the Transferor Company after the Effective
Date shall be accepted by the bankers of the Transteree Company and be credited to the
account of the Transteree Company, if presented by the Transferee Company. The Transferee
Company shall be allowed to maintain bank accounts in the name of the Transteror Company
for such time as may be determined to be necessary by the Transferee Company for
presentation and depaosition of cheques and pay orders that have been issued in the name of
the Transferor Company.

The Transferee Company may. at any time after coming into effect of this Scheme in
accordance with the provisions hereof, if so required under any law or otherwise, execule
deeds, writings, confirmations or notices with, or in favour of, any other party to any contract or
arrangement {o which the Transferor Company is party or any writings as may be necessary lo
be executed in order to give formal effect to the provisions of the Scheme. The Transferee
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4.1

Company shall, under the provisions of the Scheme, be deemed to be authorized 1o execute
any such writings on tehalf of the Transferor Company and to implement or carry oul all such
formalities or compliances referred to above fro and on behalf of the Transferor Company.

MORTGAGES AND CHARGES

All the existing securities, charges, hypothecation and mortgages over the assels and
progerties of the Transferee Company or any part thergof which relates to the liabilities and
obligations of the Transferee Company prior lo the Effective Date where , any reference in any
security documents or arrangements, to which the Transferor Company is a party, wherein the
assets of the Transferor Company have been or are offered or agreed to be offered as security
for any financial assistance or obligations shall continue to relate to only such properties and
shall not extend to aftach to any of the assets and properties of the Transferor Company
transferred to and vested in the Transferee Company by virtue of this Scheme.

All the existing securities, morigages, charges. encumbrances or liens, if any. as on the
Appeinted Date and created by the Transferor Company after the appointed Date, over the
assets comprised in the undertaking or any part thereof transferred to the Transferee Company
by virtue of this Scheme and in so far such securilies, mortgages. charges, encumbrances or
liens secure or relale o liabilities of the Transferor Company, the same shali, after the Effective
Date. continue to relate and attach to such assets or any part thereto which they are related or
attached prior to the Effective Date and are transferred to the Transferee Company.

It is clarified that uniess otherwise determined by the Board of Direciors of the Transferee
Company., in so far as the borrowings / debts and assets comprising the Transleror Company
are concerned:

al  The security or charge, if any existing or created in future before the effective date, for
the ioans or borrowings of the Transferor Company shali, without any further act or
deed continue to relate to the said assets after the Effective Date: and

bj The assets of the Transteree Company shall not relate to or be available as security in
relation 1o the said borrowings of the Transferor Company.

LEGAL PROCEEDINGS

With effect from the Appointed Date and upon the Scheme becoming effective, all suits, actions
and other proceedings including legal and taxation proceedings (including before any statutory
or quasi-judicial authority or iribunal) of whatscever nature by or against the Transferor
Company pending and/or arising prior to or after the Appointed Date shall not abate or be
discontinued or be prejudicially affected in any way by reason of the Scheme but shall be
continued, prosecuted and eniorced, as the case may be, by or against the Transieree
Company, in the same manner and to the same extent as they would or might have continued,
proseculed and enforced by or against the Transferor Company.

On and from the Effective Date, the Transierse Company undertakes to deal with all legal or
other proceedings, initiated by or against the Transferor Company and pending an the Effective
Date. transferred tc its name and to have such proceedings continued, proseculed and
entorced by or against the Transteree Company. as the case may be.

In case of any litigations, suits. recovery proceedings which are to be initiated or to be initiated
against the Transferor Company after the Appointed Date, the Transferee Company shall be
made party thereto and any payment and expenses made thereto shall be the liability of the
Transieree Company.
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6.1

CONTRACT, DEEDS AND OTHER INSTRUMENTS

Upon coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, arrangements, insurance policies, leave and license
agreements, licenses, engagements, certificates, benefits, privileges, entitlements, grants,
sanctions, permissions, consents, approvals, concessions, any Schemes under which the
Transfercr Company is registered with the government or any other authorities and incentives
{(including but not limited to benefits under the income-Tax Act, 1961, service tax, and other
laws), remissions, remedies. subsidies, guarantees, licences and other instruments, if any, of
whatsoever nature, to which the Transferor Company is party or to the benefit or which the
Transteror Company may be eligible, and which are subsisting or having effect immediately
before the Effective Date, shall continue in full force and effect on or against or in favor, as the
case may be, of the Transleree 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 or beneficiary or obligee thereto or thereunder

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licences, permissions or approvals or consents required to carry on the operations of the
Transferor Company shall stand vested in or transferred to the Transferee Company without
any further act or deed, and shall be appropriately mutated by the statutory authorities
concerned therewith in favour of the Transferee Company. The benefit of all such statutory and
regulatory permissions, licences, approvals and consents including statutory licences,
approvals, permissions or approvals or consents required to carry on the operations of the
Transferor Company shall vest in and become available to the Transferee Company pursuant
to the Scheme.

The Transferee Company shall enter into and /or issue and/or execute deeds, writings or
confirmations or enter info any tnpartite arrangements or confirmations, to which the Transferor
Company will, if necessary, also be a party in order to give formal effect to the provisions of this
Scheme if so required or if so considered necessary. The Transferee Company shall be
deemed to be authorized to execute any such deeds, writings or confirmations on behaif of the
Transferer Company and to implement or carry out all formalities required on the part of the
Transfercr Company to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the undertaking of the
Transferor Company under Clause 2 above and the continuation of the legal proceedings by or
against the Transferee Company under Clause 4 above and the effectiveness of the contracts
and deeds under Clause & above shall not affect any transactions or proceedings or contracts
cr deeds already concluded by the Transferor Company on or before the Appointed Date and
after the Appointed Date tll the Effective Date. o the end and intend that the Transferee
Company accepts and adopts all acts, deeds and things made, done and executed by the
Transferor Company in respect thereto as done and executed on behalf of itself.

STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANY

Upon the coming into effect of this Scheme, all staff, workmen and employees of the Transleror
Company in service as on the Appointed Date. shall become the staff, workmen and
ermployees of the Transferee Company and on the terms and conditions not less favorable than
those on which they are engaged by the Transferor Company and without any break or
interruption in service as a result of amalgamation of the Transferor Company with the
Transferge Company and the terms and conditions of their employment with the Transferee
Company shall not be less favourable than those applicable to them with reference to the
Transferor Company on the Effective Date.
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it is expressly provided that, in so far as the Gratuity Fund, Provident Fund, Super Arnnuation
Fund, it applicable. Employee's State Insurance Corporation Contribution, Labour Welfare
Fund or any other Fund created or existing for the benefit of the staff, workmen and employees
of the Transtercr Company is concerned, upon the Scheme coming info effect, the Transferee
Company shall stand substituted for the Transferor Company for ail purposes whatsoever in
relation to the administration or operation of such Fund or Funds or in relation to the obligation
to make contributions to the said Fund or Funds in accordance with the provisions thereof as
per the terms provided in the respective Trust Deeds, if any, to the end and intent that all rights,
duties, powers and obligations of the Transferor Company in relation to such fund or funds
shall become those of the Transferee Company and all the rights, duties and benefits of the
employees of the Transferor Company under such Funds and Trusts shall be protected,
subject to the provisions of iaw for the time being in force. It is clarified that the services of the
staff, workmen and employees of the Transferor Company will be treated as having been
continuous for the purpose of the said Fund or Funds.

in so far as the Provident Fund, Gratuity Fund, Superannuation Fund, if applicable, or other
Special Schemeis) / Fund(s) created or existing for the benefit of the employees of the
Transferor Company are concerned upon the coming into effect of this Scheme, balances lying
in the accounts of the employees of the Transferor Company in the said funds as on the
Etfective Date shall stand transferred from the respective trusts / funds of the Transferor
Company to the corresponding trusts / funds set up by the Transferee Company.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

With effect from the Appointed Date and up to and inciuding the Effective Date-

The Transferor Company shall carry on and be deemed fo have carried on its business and
activities and shall hold and stand possessed of and shall be deemed to hold and stand
possessed of all its eslates, assels, rights, {itie, interest, authorities, contracts, investments and
strategic decisions for and on account of, and in trust, for the Transteree Company and shall
account for the same to the Transferee Company.

All liabilities debts, duties, obligations which arise or accrue on or after the Appointed Date
shall be deemed to be the debts, liabilities, duties and obligations of the Transferee Company.

The Transferor Company shall carry on its business with reasonable diligence and business
prudence and except in the ordinary course of business, the Transferor Company shall not,
without the prior written consent of the Board of Directors of the Transferee Company or
pursuant to any pre-existing obligation sell, transfer or otherwise alienate, charge. morigage,
encumber or otherwise deal with, or dispose off, any of the assets ¢f the undertaking of the
Transferor Company or any part thereof.

With effect from the Effective Date, the Transferse Company shail suitably integrate the
business being carned on by the Transferor Company into its business.

All profits or incomes accruing or arising to the Transferor Company and losses or expenditure
arising or incurred by the Transferor Company (including but not limited to advance tax, tax
deducted at source, Minimum Alternale Tax credil, if any, accruing or paid in relation to any
profits or income) for the period commencing from the Appointed Date, shali, for all purposes,
be treated as and be deemed to be the profits, income, losses or expenditure {including taxes},
as the case may be, of the Transferee Company and shail be available to the Transferee
Company for being disposed off in any manner as it thinks fit.
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Any of the rights, powers, authorities or privileges exercised by the Transferor Company shall
be deemed to have been exercised by the Transferor Company for and on behalf of, and in
trust for and as an agent of the Transferee Company. Similarly any of the obligations, duties
and commitments that have been undertaken or discharged by the Transferor Company shail
be deemed to have been undertaken or discharged for and on behalf of and as an agent for
the Transteree Company.

The Transferee Company shall also be entitled, pending the sanction of the Scheme. to apply
to any Government authority, if required, under any law for such consents and approvals which
the Transferee Company may require to carry on the business of the Transferor Company;

The Transferee Company shall not make any modification to their capital structure either by an
increase (by issue of right shares. bonus shares, convertibie debentures or otherwise),
decrease, reclassification, sub-division or re-organization or in any other manner, whatsoever,
except by mutual consent of the Board of Directors of the Transferor Company and the
Transferee Company.

It is clarified that the appreval of the members of the Transferee Company to the Scheme shall
be deemed lo be their consent / approval also to the ancillary and incidental alterations, if any,
to be carried out to the Memorandum of Association of the Company as may be required under
the Act and there would be no further requirement of obtaining the members approval for such
alterations arising pursuant to the sanctioned Scheme.

CONSIDERATION

Since the Transferor Company is a wholly-owned subsidiary of the Transferee Company, upon
the Scheme being effective, in consideration of the transfer and vesting of the Undertaking of
the Transferor Company in terms of the Scheme, no shares will be issued / aliotted under the
Scheme by the Transferee Company to any person. All the Equity shares issued by the
Transferor Company and held by the Transferee Company and its nominees in the Transferor
Company shall stand cancelled and extinguished.

The investments of Transferee Company in the shares of the Transleror Company, as
appearing on the Asset side of the Balance Sheet of Transferee Company, without any further
act or deed, stand cancelled to the extent of the book value of the equity shares of the
Transferor Company.

On completion of the Scheme, all equity shares of the Transferor Company heid by Transferee
Company, shali stand cancelled and the share certificates heid by the Transferee Company,
shall be destroyed.

MEGER _AND RECLASSIFICATION OF AUTHORIZED SHARE CAPITAL OF THE
TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

As an integral part of the Scheme and upon coming into effect of this Scheme and upon the
transter and vesting of the Transferor Company into Transteree Company, the entire
Authorized Share Capital of the Transferor Company amounting to Rs. 78.00.00.000 /- divided
into  1,00.00.000 Equity Shares of Rs. 10 each and 6,80,00,000 0.01% optionally convertible
redeemable preference shares (OCRPS) of Rs.10 each shall stand merged with the
Authorized Share Capital of the Transferee Company.

Accordingly, upon this Scheme becoming effeclive, the authorized share capital of the
Transteree Company in terms of its Memorandum of Association shall automatically stand
increased to Rs. 1,15,00,00,000/- (Rupees One hundred and fifteen Crore only) divided into
4,70,00,000 (Four Crore Seventy Lakh) Equity shares of Rs.10/-each (Rupees Ten only), and
§,80.00.000 0.01% optionally convertible redeemable preference shares (OCRPS) of Rs.10
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each without any further act, instrument or deed on the part of the Transferee Company,
including payment of stamp duty and fees payable to the Registrar of Companies, Telangana.

The Memorandum of Association and Articies of Asscciation of the Transferee Company shall
stand altered. modified and amended and the consent of the shareholders to the Scheme shall
be deemed to be sufficient for the purpose of effecting this amendment for increase, and no
further resolutions under Sections 13, 61 and 64 or any other applicable provisions under the
Companies Act, 2013 would be required to be separately passed. For this purpose, the fee and
stamp duty already paid by the Transferor Company on its Authorized share capital shall be
utilized and applied to the increased Authorized share capital of the Transferee Company and
shall be deemed 1o have deen so paid by the Transferee Company on such combined
Authorized Share capital and accordingly upon the scheme coming into effect, the Transferee
company, in accordance with the provisions of the Companies Act, 2013 read with rules made
there under, will file an appiication with the Registrar of companies, Telangana, indicating the
revised Authorised capital and will pay the prescribed fee due on revised capital. However, the
fee paid, if any. by the Transferor Company on their authorized capital prior to its merger or
amalgarnation with the Transferee Company shall be set-off against the fees payable by the
Transieree Company on its authonzed capital enhanced by the merger or amalgamation..

It is clarified that the approval of the members of the Transteree Company to the Scheme shalil
be deemed to be their consent / approval also to the Memorandum of Association and Articles
of Association of the Transferee Company as may be required under the Act and Clause V of
the Memorandum of Association of the Transferee Company shall stand altered accordingly.

Clause V of the Memorandum of Association of the Transferee Company shall, without any
further act, instrument or deed be aitered and amended pursuant to Section 61 or any other
applicable provisions under the Companies Act, 2013 be deleting the exisling clause and
replacing it by the following clause:

The Authorised share capitai of the company is Rs. 1,15,00,00.000/- {Rupees One hundred
and fifteen Crore only) divided into 4,70,00.000 (Four Crore Seventy Lakh) Equity shares of
Rs.10/-each (Rupees Ten only), and 6,80,00,000 0.01% optionally convertible redeemable
preierence shares of Rs.10 each with rights, privileges and conditions aftached thereto as or
provided by the regulations cf the Company for the time being with power to increase or reduce
the Capital of the Company and to divide the shares in the Capital for the time being into
several classes and to attach thereto respectively subject to the laws for the time being into
several classes and to attach thereto respectively subject to the laws for the time being such
preferential, deferred or special rights, privileges or conditions as may be determined by or in
accordance with the regulation of the Company and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may for the time being be provided by the
regulations of the company subject to the provisions of the Companies Act, 2013.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY FOR THE
MERGER OF TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Notwithstanding anything else contained in the Scheme, the Transferee Company shall
account for the amalgamation of the Transferor Company in ifs books of accounts in
accordance with Indian Accounting Standards (Ind AS) notified under Section 133 of the
Companies Act, 2013, under the Companies (Indian Accounting Standard) Rules. 2015. as
may be amended from time tc time, and the date of such accounting treatment would be in
accordance with the applicable ind AS:

The Translereg Company shall record the assets and liabilitties, if any. of the Transferor
Company vested in it pursuant to this Scheme, at the carrying values as appearing in the
consolidated finanzal statements of the Transferee Company.

Tne dentdy of the reserves pertaining to the Transferor Company shali be preserved and the
Transieree Company_ghall record the reserves of the Transferor Company, in the same form
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and at the carrying values as appearing in the consoclidated financial statements of the
Transferee Company:

Pursuant to the amaigamation, the inter-company balances between the Transferee Company
and the Transferor Company. if any, appearing in the books of the Transferee Company shall
stand cancelied and there shall be no further obligation in that behalf;

The vaiue of invesiments held by the Transferee Company in Transferor Company shall stand
canceiled pursuant fo amaigamation;

The surplus. if any. arising after taking the effect of clauses 11.1 to 11 4 shall be transterred to
Capital Reserve in the financial statements of the Transteree Company. The deficit, if any.
arising after taking the effect of clause 11.1 to 11.4 and adjustment of previously existing credit
palance in capital reserve, if any. shall be debited to the Retfained Earnings in the financial
statements of the Transferee Company o the extent of the balance available in the said
account. If there is further deficit, the amount wili be debited to the Amalgamation Adjustment
Defictt Account and its nature shali be akin to Debit balance in Profit and Loss Account.

in case of any differences in accounting policy between the Transferor Company and
Transferee Company, the accounting policies foliowed by the Transteree Company shall
prevail to ensure thal the financial slatements of Transteree Company refiect the financial
position on consistent accounting policies;

Comparative financial information in the financial statements of the Transieree Company shall
be restated lor the accounting impact of the merger of the Transferor Company, as stated
above, as if the merger had occurred from the beginning of the comparative period presented

For accounting purposes, the Scheme will be given effect when all substantial conditions for the
transier of the transferor company are completed:

Any matter not deait with in Clause hereinabove shall be deat with in accordance with the
Indian Accounting Standards appiicable to the Transferee Company.

TAX CREDITS, REFUNDS AND ADJUSTMENTS

Notwithstanding anything to the contrary contained in the provisions of this Scheme, the
Transferee Company shall be entitied to carry forward, avail of, or set-off any unabsorbed tax
losses, tax depreciation, credits for Minimum Alternate Tax and Input Tax Credit of the
Transteror Company that remains unutilized as on the Effective Date. :

Upon the Scheme becoming effective, the Transferee Company shall be entitled to claim
refunds or credits, including input Tax credits, with respect to taxes paid by, for or on behalf of
the Transferor Company under applicable laws, including but net limited to Income Tax, Sales
Tax, Value Added Tax, Entry Tax, Central Sales Tax, Service Tax, CENVAT or any other tax,
whether or not arising due to any inter se transaction, even if the prescribed time limits for
claiming such refunds or credits have lapsed. Any Input Tax Credils already availed or ulilized
by the Transteror Company and the Transferee Company in respect of inter se transactions
shail not be adversely impacted by the cancellation of inter se transactions pursuant to this
Scheme.

Upen the Scheme becoming effective, any Advance Tax, Seli-Assessment Tax, Minimum
Alternate Tax and/or TDS / TCS credit available with the Transferor Company, including any
taxes paid and taxes deducted at source and deposited by the Transferor Company on inter se
fransactions batween the Appointed Date and the Effective Date shall be treated as Advance
Tax paid by the Transferee Company and shall be availabie to the Transferee Company for
set-off against its liability under the Income Tax and any excess tax so paid shall be eligible for
refund together with interest. Any TDS certificates issued by the Transferee Company to, or for
the benefit of, the Transteror Company under the income Tax with respect to inter se
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124

12.5

12.6

127

128

13.

transactions wouid stand cancelled and be treated as null and void without any further act on
the part of the Transteror Company and the Transferee Company. Further, TDS/TCS
deposited, TDS certificates ssued or TDS returns filed by the Transferor Company other than
inter se transactions between the Appointed Date and the Effective Date shali continue o hold
good as if such TDS/TCS amounts were deposited. TDS certificates were issued or TDS/TCS

returns were filed by the Transferee Company. Any TDS deducted by the Transleree Company
on inter se transactions with the Transferor Company will be treated as Advance Tax deposited
by the Transteree Company

Upon the Scheme bescoming effective, any Service Tax, VAT, Excise duty, Central Sales Tax,
Entry Tax or any other tax charged by. for, or on behalf of the Transferor Company on inter se
transactions and on which CENVAT credit or any input tax credit is not available or has not
been claimed by the Transferor Company, shall be treated as aforesaid taxes paid by the
Transferee Company.

The Transferee Company is expressly permitted to file or revise its Income Tax, TDS/TCS,
Service Tax, VAT, Excise, Entry Tax, Professional Tax or any other returns, slalements,
documents, upon the Scheme becoming effective. and where necessary to give effect to the
Scheme. even if the prescribed time limits for filing or revising such returns have lapsed. The
Transferee Company is expressly permitted to amend, if required, its TDS/TCS or other
statutory certificates and shall have the right to claim refunds, tax credits, set-offs and/or
adjustments relating to its income or transactions entered into by it with effect from the
Appointed Date. The taxes or duties paid by, for, on behalt of the Transteror Company relating
to the period on or after the Appointed Date shail be deemed to be the taxes or duties paid by
the Transferee Company and the Transieree Company shall be entitled to claim credit or
refund for such taxes or duties paid.

Any refund under the Income-tax Act, 1961, Weaith-lax Act, 1957, service lax laws or otier
applicable laws / regulations dealing with taxes’ duties / levies tax due to Transferor Company
consequent to the assessment made on Transteror Company and for which no credit is taken
in the accounts as on the date immediately preceding the Appointed Date shail alse belong to
and be received by the Transferee Company.

Any tax liabilities under the Income-tax Acl, 1961, service tax laws, customs law or other
applicable laws’ regulations dealing with taxes/ duties / levies of the Transferor Company to the
extent not provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date, if any, shall be transferred to Transteree Company.

Obligation for deduction of tax at source on any payment made by or to be made by the
Transieror Company under the Income-lax Act, 1981, service {ax laws, or other applicable laws
/ raguiations dealing with taxes/ duties / levies shail be made or deemed to have been made
and duly complied with by the Transferee Company.

PART il
GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or any modifications approved or directed by the
Board of Directors of the Transferor Company and the Transferee Company or by the
members or creditors of the Companies involved or by the Regional Director, South East
Region, Hyderabad or any other appropriate authority, uniess cotherwise specified in the
Scheme, shall be operative from the Appointed Date i.e 01.04.2024 but shall be effective from
the Effective Dale
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14.

15.

16.

17.

171

18.

18.1

18.2

18.3

IMPA F THE SCHEME ON CREDITORS

This Scheme cf Amalgamation, if approved by Regional Director, South East Region,
Hyderabad or any other appropriate authority, shall not have any adverse impact on the
Creditors whether secured or unsecured, of the Transferor Company and the Transferee
Company.

DI ONOFTHE T FEROR COMPANY
Upon the coming into effect of the Scheme, the Transferor Company shall, without any further

act or deed shall stand dissolved without going through the process of winding up as per the
provisions of the Act and the Rules made thereunder.

APPLICATION TO THE REGIONAL DIRECTOR, SOUTH EAST REGION, HYDERABAD

The Transferor Company and the Transferee Company with all reasonable diligence hereto
shall make necessary applications, affidavits, petitions, stc before the Regional Director, South
East Region, Hyderabad or any other competent authority having jurisdiction over the Scheme,
as the case may be, for obtaining sanction to this Scheme of Amalgamation under Section 233
of the Comparies Act, 2013 and for dissolution of the Transteror Company without winding up
under the provisions of law,

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company (by its Directors) and the Transferee Company (by its Directors):

{1} may assent to any modification or amendment to the Scheme or of any conditions or
limitations which any appropriate authorities under law may deem fit to direct or impose;

{ii) may give such directions and / or may assent to any modification or amendment which
may otherwise be considered necessary or desirable for settling any question or doubt
or difficulty that may arise for implementing and / or carrying out the Scheme or in
regard to and of the meaning or interpretation of this Scheme or implementation
thereot:

(i may do ail acts. deeds. matters and things as may be necessary. desirable or expedient
for giving effect to the Scheme, and the aloresaid modifications. amendments and
terms and conditions or review the position relating to the satisfaction of the conditions
of this Scheme and if necessary, waive any of such conditions (to the extent
permissible under law) for bringing this Scheme into effect;

{ivi  may also in their full and absolute discretions, withdraw or abandon the Scheme at any
stage of the proceedings.

CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to the following:

The Scheme being agreed to by the requisite majority of the Sharehoiders and Creditors of the
Transferor Company as required under the Acl.

The Scheme being agreed to by the requisite majority of the Shareholders and Creditors of the
Transferee Company as required under the Act.

The Scheme being sanctioned by the Regional Director, South East Region, Hyderabad or
such other competent authority under Section 233 and other applicable provisions of the
Companies Act, 2013.
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18.4

19.

20.

21.

22.

he Cerlifisd copy of the order sanctioning the Scheme being filed with the Registrar of
Companies, Telangana.

EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred above not being obtained and/
or complied with and’ or satisfied (uniess otherwise decided by the Board of Directors) and/ or
this Scheme not being sanctioned by the Regional Director, South East Region, Hyderabad or
such other competent authority under the applicable provisions of the Act, as may be
applicable, andior the order nol being passed as aforesaid before 317 March, 2025 or within
such further period as may be agreed upon by the Transteror Company and the Transferse
Company, this Scheme shall stand revoked, cancelled and be of no effecl, save and except in
respect of any act or deed done prior therelo, as is contemplated hereunder or as o any right,
fiabitity or obligation which has arisen or acorued pursuant thereto and which shall be governed
and be preserved or worked out as is specifically provided in the Scheme or in accordance with
the applicable law. Each parly shall bear is respective cosis, charges and expenses in
connection with the Scheme unless otherwise mutually agreed.

RESOLUTIONS

Upon coming into effect of the Scheme, the resolutions, if any. of the Transferor Company,
which are valid and subsisting on the Effective Date be considered as resolutions of the
Transferee Company and any approvals obtained by the Transferor Company from its
shareholders under the provisions of Section 180, Section 185, Section 188, Section 188 and
other provisions of the Act and which are valid and subsisting on the Effective Date, shall
continue to be valid and be considered as resolutions of the Transteree Company if any such
resolutions have any monetary limits approved undsr the provisions of the Act, or any other
applicable statutory provisions. then the said limits shall be added to the fimits, i any, like
resclutions passed by the Transferee Company and shall constitute the aggregate of the said
imits in the Transteree Company.

SEVARABILITY

It ary part of this Scheme is found to be unworkable for any reason whatsoever, the same shail
not, subject 1o the decision of the Transferor Company and Transferee Company, affect the
validity or implementation of the other parts and / or provisions of this Scheme.

EXPENSES CONNECTED WITH THE SCHEME

Subject to the provisions of the Scheme, all costs, charges and expenses (including, but not
limited to, any taxes and duties, stamp duty. registration charges, efc) of’payable by the
Transferor Company and the Transferee Company respectively in relation to or in connection
with this Scheme and incidental to the compietion of the amalgamation of the Transteror
Company with the Transferee Company shall, excepl as specifically provided herein, be barne
angd paid by the Transferee Company.
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