
 

 

 
 02nd March, 2025 

 

The Secretary, 

Bombay Stock Exchange Ltd (BSE) 
Phiroze Jheejheebhoy Towers, 

Dalal Street, 

Mumbai - 400 001. 

Scrip Code - 543308 

ISIN: INE967H01025 

The Secretary, 

National Stock Exchange,  
Exchange Plaza, 5th Floor Plot 

No.C/1, 'G' Block Bandra - 

Kurla Complex 

Mumbai - 400 051. 

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 23rd 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 

 

 

 

 

Nagajayanthi J.R 

Company Secretary & Compliance Officer 

 

Enclosure: As above 

 

NAGAJAYAN
THI JUTTUR 
RAGHAVEND
RA DAS

Digitally signed by 
NAGAJAYANTHI 
JUTTUR 
RAGHAVENDRA DAS 
Date: 2025.03.02 
10:58:32 +05'30'
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Eaxi.s?{i6 /Ref. No. 3ffet/38/RD(SER)/CAA-1 1/Sarvejanat?33tzoz4t fuaia/ Date: 1g.oz.2025
To
M/s, RAJYALAKSHMI HEALTHCARE
PRIVATE LIMITED (Transferor Co.)
Survey No-194/11, H.No 1-B-411 to
415, Prakash Nagar, Begumpet, Metro
Pillar No CL327, Begumpet, Hyderabad,
Secunderabad, Telangana - 500016.

SARVE]A A HEALTHCARES.

PRIVATE LIMITED (Transferee Co.)
Survey No-194/11, H.No 1-B-411 to
415, Prakash Nagar Begumpet Metro
Pillar No CL327, Begumpet,
Hyderabad, Secunderabad,
Tela n ana - 500016.I

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. RAIYALAKSHMI
HEALTHCARE PRIVATE LIMITED - U8510OTG2015PTCO99232 (Transferor
Company of Telangana) with M/s. SARVEIANA HEALTHCARE PRIVATE LIMITED -
U8510OTG2008PTC062090 (Transferee Company of Telangana) and their
respective shareholders.

**********
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,

\ 
'-,'--L-Y-----

KUSUM YADAV/ 6:FlT qrfir

ASSTSTANT DIRECTOR /ror<-r 6qu*
Coov for info rmation & necessarv act ion 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/ s'{rfr qr({
ASSISTANT DIRECTOR /ror+5 6;,'=t

Annexure-1
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FORM NO.CAA-12

[Pursuant to Section 233 and rule 25(5)]

No. 3(Tel)/No. 38/ CAA- tt / 2024l( RD(SER)/Sec. 233 of CA 20 1 3

Filed in e-Form RD-1 vide SRN: 482239604 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(1Xb) 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

(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 a bove

oate: .(,L..oz.zozs
Place:Hyderabad P,l.*l6k\-

Eqr T6tqr/ RICHA KUKREJA

*-rctaq qt+q frera, 1u{.€.srrr.)/
REGIONAL DIRECTOR(S. E.R.)

tflrsr{ /HYDERABAD
,

(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.

t.P



SCHEME OF AMALGAMATION

BETWEEN

RAJYALAKSHMI HEALTHCARE PFIVATE LISIITEO

ORANSFEBOR COMPANY}

AND

SARVEJANA HEALTTICABE PRIVATE LIMITED

(TRANSFEBEE COMPANY)

AND THAE BESPECTIVE SHAREHOLDERS AHD CREOITORS
(UNDER SECION 233 OF THE COMPANIES ACT, ml3)

PREAMBLE

A. PREAMBLE OF THE SCHEME

This Scheme of amalgamalion rs pr€sented under Section ?33 and olhar apdicat s provisions

ol lhe Companies Acl, 2013 and the ,ules rnade lherenftder lncluding any stalulory
modifications or re-enaclmonls thereot. il any, and providas lor lhe Amalgamation ot
Raiyalakshmr Healthcaro Privale Umited (herglnalla relsrred to as ths'Transletot
Company"l wath Saryeiana Healthcare Privale Limited ihe(einaller refened to as the
"Transfere€ Cornpany") on a going coccern basis and lire consequent cancellation of equity
shares held by lhe Transteree Compan, in lhe Transleror Company and the drssolulion of the
T!'ansleror Company \.ritiout winding up.

The Scheme also proyides lor various other matlers consef,uential lo or olher\rtiise integrally
connected wth the above in lhe manner provided for in lhis Scheme.

8. DESCRIPTION OF THE COMPANIES

1,1 BAJYALAKSHMI HEALfHCAAE PHIVATE LIMITEO {TFANSFEROF COMPANY}

RAJYALAKSHMI HEALIHCARE PRIVATF LIMITEO. is a Privaro Limited Company
incorporated on 05.06.2015 (Frllh Oay o{ June, Two Thousand and Fifleen) ir the Slate of
Telangana. Ths presenl Corporale klenlitcation Number (ClN) ol lhe Company is

L85100TG2015PTC099232. (Hereinaftd rcrened to as the "Falyalakshml f(Eallhcare
trgnsleror Companf').

Ths registered oltice ot lhe company ls presenlly situaled at Survey No"194r1 1. H.No 1-8-4'1 1

lo 415. P.akash NBgar. Beguflrpel. M6tro Pillar Nc C1327 Begumpst. Hyderabad.
Seclinderabad, Telangara, lndia. 5@016.

The prgggnl .flain otjecls of lhe comgany ars as lollows

To cany on th6 busines$ ol promoling, olvning. runnir€. adminislering. managing, invesling in

or Bstablishrng mulli-$peciajty modem hospilals. drspensaries nursing homes, clinics,
laboraiories. cord oiood sten cell banks. pharmacies, male!'nity homo8. child wellare and
family plannrng coflters !n India and atroad andior to act as consultanls and advisors providing

1

t, -i-$F.\)-rY

I;!|trqEtt, {.{.u.r
KUSUM YADAV, I.C.L.S
qEF,*6 / AsllrrDildo,

3ntt.dfu i t*trt d Corporatg /a{ .

?! ircir: i &,/t or ln L
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:rEi, lfirt qd' l. q{*-:',,.i r. ,-



2.

lechnicai k6ow-how, lechnrcal and ailied seruices lor lh€ establishment, opsration and

improvernefll ol hssprtals, modicalcenters, nursing homes, clinics, cold blood st6m 6sll banks.

maternity homos and laboralories In lndia and abr9ad,

Tc sstup laboraiories. pu.chase and acquire any squrpmenl and instrumenls required for

carryrng oul medical invesligalion and to educate and traln medical studsnts. nurses, hospdal

adm,nritrators ard lechnicians tor medica and paramedical lacunies and to ryanl sucfl

certrticates and .ecogflitDn as the company prsscribe oI deetn til ko{n 'lime lo time and lo

consiruct and proyid€ surtable boardrng and lodgng lacrlrties prmarily lor patients and who

accompany lhe patienls adm,lted in tha hospilals.

Io establish. manaoe, operate. run and mainlajn Diagnostic and Therapeulic Medical csntsrs.

Nursrng Homes. mobile medical servbe centers. heallh cluos aad any fledical hoalthcale

rnstrtutions and to eslablrsh modern nlrrsing hotles wilh all amenitres attached to it, logethe/

with all clinica: iaboraloles, X'Ray. palhobg,cal laboratory iBioiogical and i,icro Biology)'

Btood Bank and clher modetn diagnostrc ssryices sither on lllei, ov,n andor through

lranchrsegs.

3

The authonzed. issusd, subscrib€d and paid-up sharc capila of Flaiyalak$hmi H€althcare as

on 30r' June. 2024, is as fdlowsl

Particularg

All th€ Equily Sha.es ard Preterence sha.es issued by the Translelo. Company as above a'e

held by lhe Ttaosteree Company ,.g Sarvaiana Heallhcare Privtle umited end its noritleos'

Accordingly, lhe Transforor Company is a wholly'owngd sub€diary ot tha Translerae

Company

Subsequenl to 30!r' June. 2024. taerc has been no chaftge in lhe shate capital oi the

Transteror Compaay

SARVEJANA HEALTHCARE PRIVATE LIUITED (TRA SFEEEE COUPANY)

SARVEJANA HEALIHCARE PRIVATE LIMITED. is a Private Lrmiled Company incorporated

on OB 12.2009 alhird Day ot Oecember, twc Thousand and Erghtl in tra Slate of erstrvtrile

Andhra Pradesh. Plessntly Telangana. Ths pressnl Corporale ldentiticalion Number (ClN) ol

the Comparry is U8510OTG2O08PICO62090 (herernaller referred lo as ths "Sewarana

ti8ohhc!?o I Translero,s Company"l

The regislered oflic€ ot the company is p'.esenlly situaled al f Survoy No'194111. H.No l-&
411 to 415. Prakash Nagar Begumpei [&t.o PIllar l'lo C1327. Begumpet, Hyderabad.

SecunderanaC. Telangana. lndia, 500016 iherernafter reterred n as the "Trandars€

Compsny"i.

K.r",-\*)---.--
lItFqr*r, {ar.rr

KUStnt YADAV, r.c.L.s
{mhft;6/As*ll9;16o,

qiC* ad 6Tln r' 
.,rnsiry 

d Coipora,e 1.. I
$r-; n +i i 1, .,r. of l,xt

".ik Elrrrr i:1!; .: : ,,,i i.et;;..'-; .)r€*xe.i 
iir: 

.,

' l;irg, . *fii i: , ,.;.ii):.-r?i, T(.r.i. ".

Amounl (ln 8s,)

Aulhorized Share Capital
1 .00.00.000 Equity Shares of Rs. 10 aach

rbie redeemabie6,80,00,0OO 0.01"; oplronally convorl
prslerence shares ot Rs 10 esch

10,00,00.00c

68.00,00.000

Total 78,00,00,000

lssued, Subscrlbed and Paid uP Capital

90,10,000 Eqrity Shares oI As. 10 each

4.50,00,000 0.01 -?'o optionatly convetliue redoamable
prete.ence shares oi Rs.10 each

9.01,00.0c0
4s,00 00,000

54,01,00,000Tota I

--f-
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The present marn oblects ol the company are as lollows:

l, To carry on lhe business of prfiloling. owning, running. adminisl€ring, mana$ing. investing in

or establishing mullr-specialty fiodem hospitals. dispensaries, nursing homes, clinics.

laboratories, cord blood stem cell banks, pharmacies. matemily homes. cht6 wellare and

lamily planning centers in lndia and abroad and/ot to act as consultants and advisors ptoviding

technical know-how. lechnical and allied servces lot the eslablishmenl, aperation and

improyement ol hospitals, medicg, centers, nursing homes, clinics, cord blood slam csll banl,s'

malernity homes and laboratorigs in lrndia and abroad.

2. To setup laboralones, pulchase and acquire any equipmenl and instruments requit3d fot

canyng out medical rnvsstigalion ard lo sducatB and lraio medical stud€n16. nurs€s. hospital

adminislrators and technicians lot medical and param€dical laculties and to grant 6uch

certilcales aEd recognrtion as the Cotnpany prescribe o{ deem fil lrom time to time and to

conslriJct and provde suitable boardirts and lodging fac;iities primarily lor patienls and who

accompany the palients admilted in the hosflitals.

3. To sstablish, manage, oporate, tun and maintain Diagnostic and Therapeulic Madical Conlers,

Nursing Homes, mobile m6dical ssrvrce cenlers. heatth clubo and any madical heglthcate

instiluliofis and lo eslablish modern nursrng homes wilh ali amenities attached to it' togelher

wlth all clinrcal laboratories, X-Flay, pathologrcal laboratory {Biological and Micro Biology).

Blood Sank and other modem dragnostic servrces aither on therr own ardror ltlrough

franch,sees,

The aulhorized. issued, subscribed and paid'up shate capilal ol Sarveiana Heallhcare as on

30'' June. 2024, is as follows:

Share Capilal

51

Subsecs.renl to 30th June. ?0?4, 
'ilerc 

has been no change in tho shars capltal ol the

Tramleree Company.

C RATIONALE OBJECTIVE & PURPOSE OF THE SCHEME

The lranaloro( Company is wholly ofiled subsidiary of the Transleree Company. ln view o,

the sqnrlk:ant groMh in the business opsrations ol lhe Transterae Company and lo ensure

better efticiencies, accelerated growth and improved ptottla!$lily. the Board of Dkectors ol the

Transtsror Compaay and tne Translerse Company has decded to amahamate lhe Transferor

Company and tbe Transtere€ Company. so as lo achreve the tollowing bsnetils:

T

11

a) The amalgamation vrili snable lhe Transleree Company lc consoldale ils business'

enhance lhe scale ot opsrations. pooling of managetial, technical and frnancia, resourses ol
lhe Translsror Company and lhs Transfsree Compary. ard oplimum utd6alEn of vanous

resources which rn ium wo,Jtd enable the Transt€les Company lo patticipale moro

vigorously and prolitably i. an inctaasngly competrtive and libetalised ma&at and to

drversily into high growlh aod goiitable areas cf business and achEve operational

ettrcrency. synergy and operalonal raliooalizatton

l

Y"tt*1-'>t-''
3tltilAt, t rr

KUSUM YADAV, I.C.LS
TrFhilt/AsffiO*rtb,

dL #drsr j i,inury d Co?Doa lrFt
er{6 B-:eii i .n{t d lrda

}Ih Hilr (r.tjj j :]ir p{{ir.i ffi {rrfl,
:IEE, t:,rB 1.. ; t.!.ki.:i:,J,-!{n I

3.70.00.000 Equily Shares of Rs. 10 each

Particulars Amount (in Rs.)

37,00,00,000
37.00,00,000Total

lssued, Subscribed and Paid up Capllal
36.51,60.9003,65.16,090 Equily Shares ol Fls. 10 each

,60,900

;



bi Reduclion rn oyerheads including adminislralive and other expenditur€. mulliple recofds

kaepirg and lhi.rs resulting in reduced €xpenditure and signilicar{ red$lbn in lh6

multiplicity of iegal and ragulalory compliances requared to be carrted out by the Transleror

Company and tie TraFsfsree Company-

ci The combrned ent,ty wth ils strong iinancials, rncreased nel worth, rvlll have gfealer a@ess

to sources ot lunds, better crodtt rating and bstter acc$s to bank crodit and working capital

resulirng in rncreased competitivenes,s oi ths Translersa company whch will ultimat€ly

lead to greate. producltvlty and econombal operatrons lor hiure growlh ol th€ Transleree

Company as well as slr€ngthening the value of all the sld(ehoiders ol the Company'

D. SCOPE OFTHE SChEiIE

Ths Schema of Amalgamalion ptovrdes lor:

1.1 Amalgamation of Flaiyaiakshmi Hea hcare Private Llmitd it{o Sarveiana Heal&care Ptivate

Lrmited.

1.2 Valous olher maters consequenlial to or olherwise rnlegrally conn€cled wilh ltiB above in the

manner Ptovided io, in lhe Scieme.

1 3 This Scheme ol Amalgamalion has been drawn up lo comply 'rrith lhe cotditions s speci,l€d

under S6clion 2( lg) ol lhe lncome Tax Ac1. 1961, such thal:

a) All th6 propsdes ot tha Transteror Company, immediately betote the amalgamation, shall

become th€ properlies of the Transferee Company, by virlue ol amalgamation; and

bi All lhe habililies 3l tha TransteIfi Company, immedialely botore the amai.]an6tiori, shall

become ths liabilitigs ol lhe Translerea Company, by vlnue of amalgamalon.

Sirce lhe Translera€ Company rs lhe sole shafeholder ol the Transferor Company. the sharos

oi tho Transiereo Company in lh8 Transferor Company wi{ stand caocelsd as a rssull ol

amaigamaliorr.

1.1

15 lf any lerms or provrsions ol the Scfieme are found or ifilerfr.ded to bg incorEislenl with the
provisions ol the gaid Seclion at a lalet dale including resulting fro{a a te&ogpedivs

amsfldment oi law or tor any olher teason whalsoever, the Scteme Shall stand modilled lq tha

extenl delerm:ned necessary to comply with Section 2(1Bi si the lncome'lax Act. 1961 Such

modilication shall horllaver not alfecl other parts oi lhe Sch€me.

This Scheme ot Arnargamalion is sxplarn€d by dividing it into the lollowing parts:

Psrl l: Oeals witl detinit,ons

Parl ll Oeals with lhe amalgamalion o, tile Transleror Corrpany with the Translsree Company

Pgn lB: D€als with lhe gsn€rai ternls ard cofldrtion6 apdicabls to this Scheme.

y";t-J-\--'-'

FIF ilqtt, t i.r
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PART I

1. 0EFTNITIONS

l1

ln lhis Scheme. unless lepugnanl to the subiecl or meaning or contexl the.eot. lhe tollo'xing

expressions shall have the meaning atttibuted to them as below:

"Acl" msans the &mpsnies Acl, 2013 and shall include any statutoly modilioalion or rB-

enachenl thereot and relerences lo saclions of tho Acl shall bs dsem€d to mean and include

reterence lo sedions enacled in moditication or redac€ment thoreot

12 "Amalgamalion" means the blarding ol Baiyalakshmi Healthcare Privals Limitad into

SarvBlana Healthcare Privale limiled

1.3

1.6

1.7

"Appllcable Law(3)" maans any statote, notification. bye-laws. rules. regulalbns. guid€lines

o. common lav*, pol'Ey, code. dtectivas, oldinarlce, Schemss, notces. ord€rs or inskuctions

eflaclad or issued or sanctior€d by any Appopriale Authoriti includilts any mod{icatiofl or re,

enactment thereal lor the tims bein0 in force.

'Appolnled Date" means the Data on which thrs Schsme shall become @erative i.e td APrll'
2024 or such olher dale as may be approved by lhe Regional Otrector. Soulh East Region at

Hydsrabad or such othet compstect aL'lhotity having iurisdiction to sanclion the Scheme,

"Board" or "Eoitd ot Ohector3" in relalion to the Translelor Company and the Transleres

C,ompafly, as the case may be, means the Board ot Diractors ot ths raspeclive companias and

includes any Committee ot Directors ot any person authorized by lhe Board of Oiredots or

such Committee ol Direclors

''Cenlrd Govemmenl" means the oflice of the Regional Oirecior. l,irnistry ol Corporale

Affa{rs, South Easl Fegron havino its olfic€ at 34 Floor. Corpolate Bhawan' Eandlaguda.

Naoole, TalliaDnararn Village. Hayal Nagar M?ndal. nanga Reddy Olslncl. Hyderabad"5oo 068

ift lhe Slate ol Talangana.

"Conllmation Order" mear6 ordet sanctidling the scheme issued by the Cenlral

Governmenl or l.lational Company Law Tribunal (NCLT) as lhe case may be, undet Sedion

233 ol lhe Acl.

1.8 'E fccllve Dats" means lho Date on which a certilied copy ol tho otdor ot tho fugiond
Director, South East Flegion. Hy(brabad sanctionir€ lhis Scheme is filed $rilh lhe Begistrat ol

Companies, Telangana by the Transleree Company. Any reletences rn lhe Scheme lo tho

phrase lrpon lne Scheme becoming efleclive" or "efl€cliveness ol tha Scheme" or 'Schsma

coming inlo elfecl" shall mean the 'Ellecl,ve Date".

1.9 "GovarnmeBtal Authorlly" means any applicat{e Central. Stale or Local Gova.nmant,

L€gislative Bo4, Regulatory ot Adminisrralive Authgrily. Regrstrar ol Companaes, otlice ot lhe

Otticral Lquidator. agency or commission o!' any courl. tribunai. board. bureau ot

instrumenlajily lhereof or arbilraion or arbrlral body havrng Jutisdiction.

1.10 -Beglotrar ol Companies" meafl8 lhe Rsgistrar ol Companles al Hyderabad for the State ot

Telar€ana

'1.11 Schrmo" ot -Sch€me o, &nalgamallon" means lhis Sctema ol Amalgamation in its
present lorm or rrrilh any modification{s) in accordance with the provisions heroof, impos€d or

approved or drrected by the Board of Directors o{ the Transleror Company and the TranstercS

C,ompany or by lhe membcrs or credilors ol lhe Companies irlvolYed and /or any olhet

appropriale authorily.

Y'.r'*.\->--.-

Stilx qf,rt, {..8r
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qE FArE, Aa*r,t ohdlr

-..dk rd znwq / I*ilslrv d C,crpaf ffl
ra6 xtqfl i .hrt o{kt

:R Et! (!-Xi) I'\b qitrls, rI*-G,
si-fis, a{tr qrIrffit 4 titteilo{,

5



bj

c)

1 12 ..Sharoholrl€r3" means the p€rsons Iegislered (whether legistared o'JYner ol lha shares or

b€neticial oyioer ol the shares) as holders ol @uily shales ot concerned company as lhe

conled may requrre The word "Sharcholder" aM "mefilot'' ate used lo denote tha same

moantng and are used ifllercrangeably

1.13..Transle'orcompany''meansFla}yalakshmiHoalthcarePrlvaleumlled.acompany
incorporaled under the provE:ons ot lie Companies Act. 2013. beadry CIN:

U851 0OTG20 1 5PTC099232 and having ils .6gBte(ed olfice al Ssrvey No'194/11. H No 1-8-

4!'l to 415, Prakash Nagar, BegumPst, Matro Pillar No C1327, Begumpet, lidsrabad,

Secu ndetabad. Telangana, lndia, 500016

1.14 'Translerce Company" rn€ans Sarveiana Heallhcare Privale Lrmited, a Company

incorporated under lhe provisions ol tne Companies Act' 1956' beadng CIN:

U85t 00TG20O8PTCO62090 and haYrng ils registered oflics at f Surv€y No- 194i1 , , H.No 1-8-

411 to 415, Prakash Nagar Begumpst lretro Pillar No C1327. Eegumpel, lbtdorabad'

Socurderabad. Telsngana. lndia. 500016.

1.'15 "Ttlbunal" or 'NCLT' means lhe National Company Law Tribunal at Hyderabad or such olher

lflbunal or aJthor,ly havtng Jurisdictons lo sar:ction the Scheme.

l.r6 "Undenaklng" srtali mean and include

Atl the assels and groperl|es, rights. tiue. benefils. entillements and business ol the Transferor

Company as on the Appoanled Daie.

All the secured and uflsocured debts, tlabllrtes including reserves, shor{ tolm or lorE term

contrngent liabrlities e!'duties and obl€ations ol lhe Trsnsreror Company as on lhe Appointed

Dal€.

Without pre;ud|ce to lhe gemrality ol sub clauses (a) and (b) above. the under{aking 6hall

include lhe whole ot the undeMkit€ of the Transferry Company, as a going concern. all tho

assets, propertaes. ,ghls. trlles. E€netlts. ouigallons and enlrltemenls. whelh?r movable or

rmmovaue. real or personal, tfl possessoo or reversion, cotporeai $ inco.porsal, tangible or

intangible, presenl a, continqsnt and including bul witluut bsing limited lo land and building

{whelh6. ow,rsd. leassd or licensd). all tixed and mov8ble plant and madlin€ry. vehires, lixed

assets. ',rork-in-p.ogress. current assets, iruestnents. deposits, rese|.es, govisirs, lur$'
licenses, regrstralions, cerli,icatgs, p€rmissions. consents, approvals, conc€ssions {including
bL,t not l;miled to sales tali concessions, axcise dnly, Services tax ot ctisloms, value addod lax

ard ollEl incentrves oi any nalurs ,rhatsoever). remrsslofts, remed,€s, subsd€s, guaranlees

bonds. cogy(ghts, palerlts trade names, lrademarks. goodwill and othe. .€hts ard ltcenses in

resped lhereo,, applicatrons lor copyrights. palenls, lrade names. tlademarks, loases, leave

and license agreernenls. tenancy righls. prenlisBs, ownership tlats' hke purchase, landing

arrangemenls. bene{ils o, security arrarEements. computers, rnsurance @licies. olfic6

equipmenl. telephones. tglexes. ,acsrm;le conneclions, intelnet conneclbns, 6'mail,

communication lacililies. websiie designing equipmsnls. soltware dsvelopment, equipments

and installalrons and utilitios. slect,icily, walar 8nd sor,/Ce connections, environmental

clearances, benefits ol all agroemenls, conlracls and $rangsrnents. powors. authorities,

permi6. alhtmenls. a@/ovals. consents, ptiv;:eges, libedies advanlages. easements and all

rights, t(le, interest, goodwill. benef{ and advaniage. benefit ol defened revenu€ expendilurg,
povisions, advancos, receivalles, ,unds. cash. bank balanrgs, lixed deposils. accoufts and dl
other rights. all stalutory licetlses. irarEh6es, approvals, permissions, no-obisclion c6rtificat*'
entrtlements, subFld€s. permits, granls, incentives, lax credils eJhether granted by state

govemmenl or canlaai govarnmeit or any st ch other auihotdy, iineludrng bul rlot limited to

credils rF respact ol inccme-tar, iax on booh proiits. valu" added tax, saies tax, service tax'

elc). balances $Jilh all regulalo.y autholilies, sollware !;censes, do.rarF ' websiles. etc in

conftgclion, relat,fig to lhe Transleror Com9any and benelrts of ali canlracls agreemenls '

leases (inc,uding, bul nol Imited lo, contracts i agreertents ', ilh vendors. custome{s.

rngnt alc.) and olhor daims and po[,ers cl whalsoevet nalure ard whosgso*ver situated
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belonging or in lhe possession of or granled in lavour or enioyed by the Transferor csmpany

as on tho App'ointed Dale.

d) Alt employees eftgaged fi the lransferor Company.

Al! records, files. papers, inlormaliofl, compulel programs, soltware apdicatiofls. manuals,

dala. catarogues. quotations. a&ertsing materials, lists ol preBent and formet c stome6,
pricrng inrormation artd other records, whelher in physical torm oI electronic ,orm ot the

Translerot Compafly.

All terms and $trds not deioed in lhis Schems shall. lnless repugnanl ot contrary lo the

contexl or meanrng lhereol, have the same meanifig as presclib€d lo tham under the Acl,

lncome Tax Acr. 1951 ard oltEr applicable laYrs. rules ard regulations. as the case may bs.

including any statrtory modilicationis), re'enactmenl(sl or amendmenl lhereol from lime 1o

$me.

PART X

AMALGAMATION OF THE TFANSFEROR COi/IPANY T'/[TH THE TRANSFEREE COMPANY

2. TFANSFER AND VESNNG OF UNDERTAKING

2.1 VESTING OF UNOERTAKING

W,lh sllecl kom lhs Appointed Date and upon lhe Scheme @coming erleclive, lho onti.e

business and urdertakrng ol lhe Trafts,eror Company csnprising all assels and liabilities ol
whatsoever nature and wheresoever 5tual6d.shall, under the provisions oi Ssclion 233 and all

other applicable ptovis,ons, i{ any, o{ the Companies Acl. 2013 without any lurlher act.

instrumant or deed, be and transter.ed to and vestod In thg Transferee Company 6 a going

concern as contemplaled by Section 2(18) of lhe lncome Tax Acl, 1961 togelher with all the

nghts. litles. interesls or obiigalions ot the Transferor Company and subiect to tho charges

exrsling lhereon or on the sard asssts as on the Appoiflled Dale.

2.2.1

TBANSFEH OF ASSETS ANO LIABILITIES

All assets movable in nature or incorporeal ptQeny or are olherwise capable of transler by

manual @livery or by gndorsement and delivery. including bul not LrmileC to computers and

equiprneols. oilics equipme:11s, machineries, soflwatg. products, websites, portals, tnventolies'

cash in hand ol the Transleror Gompany shall be so fanslerred, delivared or endorBod ard
dolivered. as lhe case may bo, lo ths Translarge Company. and shall upon transfer become

the oroperty and an inleg.al pa( c,t the TraGsleree company. lYdhout requlrlng any deod ot

instrumenl ol conyeyance for laansfel of lhe same.

2.2.2 ln respect o, moyables other lhan those specilied above. including. oulstanding loans and

advances, lnveslmonls {lvhether cur7ent or non - current}, ttade recervables, rs@Yalaue in

6ash or in kind or for value lo be roceivsd, bank balances and deposls' il any' vJilh

gov€rnmenl. semi-govemment. local and other authoaities and bodies, cuslomers and other

persons. lhe sa'lrs shall, wllhoul any fu her act, inslrlmsnl or deed, be lranslerred lo aM
sland vesled in and /or be deomed to be translerrsd lo and stand vgsted in the Ttansteree

Company.

2.2.3 With etfect lrom the Appoinlsd Dale and upon lhe Scheme becomrng €fteclive. all ths
propenies or as*{s ol lhe Translero. Company wt}ethst movablo immqe*lo' beir€
lranslered pursuanl to thb Scheme. h/hich are registered and standng in lhe namo of

Transloror Company shall be reglsteled rn lhe name ot lhe Transferee Company ard lhs nam€

of lhe Tianslerof com0any shall be substrtuted wilh lhe name ot lhB Transtsree cofpany in all

such certticales ol regislralion, endorsemenls' records and in revenue.oulalion rccords in

case of immova$e properlies by such approp,iate aulhotilies
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224 wilh eilecl irsm tne Appointed Dale ard upon lhe scheme b€coming elleclive. ali the assets

relalrng to lhe Traosleror Company inciudrng all debls, lisbil ies, duies anC obligations,

includrng lhose arising on acc$unl ol taxalion laws and olhar allied laws and all lhe movable

ard rmmovable properttes rsal or pgtsonal, n @s6esson or tev€tsion' corpo'ea! or

tncorporeal. tangrble or lntangib,e ot whatsoever nalure and vrhgresoevet srtuatad balongirlg to

Or in l1.le o,.Jnershrp. to\,tier O. pOSSeSSTOfl andor in lhe COntrOl O, Or vOStOd in Ot granted in

lavour of or enioyed by lho Ttaoslero{ Company including bul without being limllgd lo lix€d

assets, caprtal woi(-rn-progress, curtenl assels, d€bls, recervaues' reserves, depostts,

provisrons, lunds. investme s, powers. aulholities, allotments, approvals consnts, licensas,

permissiorE. registrations and other statulory licenses, coolfacls. en94€meots, anarEements,

righls, tilles, rnte.esl. quotas, software, technologies, lrade names aod othe, industrial or

inlslieclual properly rights ol any nalure whatsoevor and licanses in resgecl lhereol. privilegas,

Iib€(res. easemenls. advanlages, exernplions. benelils. leases. leasohold rights lefiancy

rights, qlola righls, germrls. authorizalions, right to use ard avail oi telephones, telex66,

facsimile connacto,\s and inotailations. ulil(ies. eleclricity, low€r lines. communication linos

and other ssrvices. benetitE ol ali aqroements, vatious rrcenlwes, subsidios' granB, sales'lax'

lurnover tax. excEe and ali other interests arising to the Transfetot Company and any

accfelrons or additio!]s lh€rBio aflat ths Appqintsd Date shall wilhoul any lurther acl.

rnsl.ument or deed be transletred to and vested ln anC; or be deemed to have been

translerred and vesled in ttle Transferee Company as Ooiog coftcsrn in lhe manns proYided in

lhis Scheme

Upon this Scheme becoming etteclive, all debls, liabilrties. dut,es and obl8alions ot lhe

Transtoror Compa.y shall. as on the Appointed Date, whelhs or nol ptovided in tho books of

the Transferor Company. and ali loans raised and utilized and all iabil,tl6s, dutios and

obligalions incurred or undenaken by ths Ttansteror Company on or atler the Appointed Dalg

and pnor to the effective Dale shall be deemed to haYe been Iaased, used. inculred or

urdertaken tor and on b€hall ol the Transferee Compal']y and to lhe oxtant lhey als
oulstanding on the eftectiva oale. shall. upon coming into eftect this Scheme. without any

lu4her act, rnalrumenl or deed be aM sland lransfened tO and vested rn the Translerge

Company ard shall become lhe loafls and liabililies, duties aId obligalions of lhe Traftsleree

Company which shall meel. dischargo and salioly the same and rt shall not ba tecessary lo

oblain ttle consenl of any lhird party or other gerson who is a parly to any conlraet or

restruclurirE by vrlue ol vrhiGh such secuted andror unsecured debts, lrao,litieE, duties and

obhgatlons have ar$en, rn ordsr to give drect to the provisions ol this sub clause'

2.2.6 Wherc any such debls. liabililies. dutbs and obitgations of lhe Transleror Company 0n th€

Appomte{t Date have b€on dscharged by the Trarsleror Contpany on or aller tho Appointed

Oate afld prior lo the eflective Dale, such discharge shalt be deemed lo b€ lor and on acsqJnt

ol the Trafislsree Cornpany upon the coming into eftecl of this Scheme

2.2.7 With ellec{ lrom lhe Appornted Oate, all loans. advances ard other obl€alions (including any

guaranlees or any other inslr$ment or arrangafir}nt whrch may give rlse lo a continge liability

in whatever lorm), rl any. due or lyhich may al any lime tn lulure become due betwe€n lhe

Transferor Company snd Transleree Company, shall stard discharged and @mo to ar, ond

and lhe.e si'rall b€ no liabrlity in lhal bohall on any pafly and aSpropriate etlect shall be give. in
the books ol accounls ard records ol the Trans,eree Company

2.2.8 All habilities and obligations arisirlg oul ol banking lasilities and guaranlees executed by me

Transleror Company in favour o{ lhrrd parly shall become liability / obligalioo ot lho Translerea

Company wn|ch il ucdenakes lo meet. discharge atd satist,'.

U/ilh ellecl trom the Appornted Date and upo,l the Schsne becoming elfedive, all statltory
lrcenses. f!'anchrses. pgrmissions. apptovals or consenls. enlrtlements, sanclions, permits'

ftghts, pr,vileges and licenses includtng rrghls arising f.om conlracts. de€ds, license

inslruments and nts. it any, bdanging to the Transteror Coripanv shali sland vest€d in

or lra Transre{ee Company \yilhoul any turlher act or deed and siall be

tl
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approprialely mutated by the stalulory authorities concerned in lavour of the Transtetoe

Company upon lhe vesting and transier ol the undertakicg of the Transte.or Company
pursuant to lhis schems. The bgnofil ol all slatutory and regulatory ogrmissions, laetory

Icens€s. envlronmental approvals and conssnls. sal6s ta( regstrations or other licgnses and

consenls, various rficentives, subsdies, soedal slatus and other benetits or prvileges enioyed
(including credit on account ol lax on book profits, sales tax, exoise duty, custom duly, service

lax. value added tax and other incenlives), grantsd by any govetnmenl body. local authority d
by any other perso. and availed by the Transferor Company shall vest in and beco.n€
available lo the Transleree Company puGuari to thB &heme.

2.2. 10 Alr lares (rnctudrng. wthout limdation, income lax, s3les lax, excise duty, arstoms duty. SeMce
lax. VAT. elc) pard or payable by lhe Transferor Gompany rn respect ol the operations andor
profits ol lhe unde(akrng ot lhe Transferor Company belore the Appointed Date, shall be on

account ot the Transieror Company and, in so lat as il relales to the tax paymeot {including,
wilhout limitation, lnccme tax, sal6s tax, excise duly. cusloms duty, $ervice ta;( VAT. elc),
whelher by way ot dedijctlon at source, advanc6 tax or holvsosver. by Translaror Compan! in

respecl ol the orofils or aclivilias or operalions of lhe undertaking o, the Transfetor Company
with eflect lrom lhe Agpornted Date. the same shali be deemed to be lhe cotr8sFnding item
paid by ths Transtere€ Company, and shall, in any proceedings, be deall with accordingly.

2.2.11 All tax assessrnent procaedings l appeals of whalsoever nature by or against lhe Transferor
Company p€nding ard;br aris{lg at the Appoinied oate and relaling to the Transferor

Company shall be conlinuod dd / or efllorc€d unlil the Ei{ective DalE againsl the Transferor

Company and lrom the Efrsctive Oate. lhe same shall be continued ard 6rforcBd by or against
the TransrerBe Company in lhe same manner and to the same extent as would or mighl have
b6en conlinosd and onlorced by or against th6 Transleror Company.

FLlrther, lhe aforementroned proceedrngs shall nol abate or be discontrnued nor be in any qray

pfejudicially allecled by reason ol lhe amalgamalion ol lhe Transleror Company into thB
T.ansleree Cornpany or anything contained in lhe Scheme.

2.2.12 Qo and lrom the Elt€ctive Oale. and lhereafl€r. the Transferee Company shall be erititled lo
operale all bank accounls ol the Transtsror Company and realize all monies and completa and
erforce all pending cor racts and fansactom aod issue cred[ noles in respect ot tie
TransleroI Company in the name of the Transfer€€ Company in so lar as may be necessary
until the transi€r of rights and obligafions ol the Transterry Company to the franslgros
Company under lhrs Scheme have been formally givefi erlect to such contracls and
lfassacli$rs-

2.2 13 For avoidance ol douh and wilhout prejudice to the generallly of ths applbabls pImrisions of
the Scheme. it is clarifrad that with etfe€i kom the EtleclNe Date ard till such limo lhal tho
name ol the bank accounls ol lhe Transteror Company worid be replaced wilh thai ol lhe
Transleree Company. the Transrereo Company shali be enlitled lo operate the bank accounls
sl tha Transtgror Company in the name o, the Transfe.or Company in so tar as may be

necessary- All cheques ard other nggotiable inslruments, payments orders received or
plesented for encashmenl which are in lh€ namg ol the Trans{eror Company after the Efective
Date shall be accepted by the bankers ol the Trar6{eree Company and b€ c,editsd lo the
account ol tlle Transferee Company, rt presenled by the Transreree Company. The Transferce
C{mpany shall be alloyved to mainlain bask accounls rn lhe nams ot lhe Transleror Company
lor sucn lime as may be delBrmrned to be necessary by lhe 'lransteree Company for
presenlalion and deposilion ot ctleques aM pay orders thal have been Esued in the narne of
lhe Transleror Company-

2.2.14 T\e Transre{ee Company may al any time alter coming into ett€ai ot lhis Sdrsms in

acco.dance wilh the provisions hereol. it so required under any lavr or otherwisa. executa
deeds, wrilings. contirmations or nolices wilh, or rn aavour o,. any other party lo any conlracl or
a[angemenl lo lyhrch lhe Transleror Cornpany is parly or any wrilings as may be nocessary lo
be executed in order lc give formal ellecl lo the provisrons 01 the Scheme. The Transferee

I



Company shall. trnde. lh€ provGions ol the Scherne. be deemed to be autnotired to execule

any srch wrilings on ilehall ot tns Transloror Company and to implemenl u carry out all strch

formatties or compliances r6te.red to abtve iro aod on behall of lhe Transteror Company

3 MORTGAGES AND CHARGES

:J1 All lae exrstrng securities. charges, nypolhecalion ard tnorlgages over the assets and

properties ol the Transleree Company or any pa thsteo, which relales to the liabilities and

obligalions ol the Transleree Company plior to lhe Elleclivs Date 
"{hers 

. any relerencg in any

securily documenls 6r alrangements. to which the Transieror Company is a party' wherein the

assels ol lhe Transleror Company have been or are offgred or agresd lo be oflered as socurily

lor any financla, assislan@ or obligalions shall conlinue lo relsle to only such propeities afld

shail nol erlend to anach tc any ol the assets and prope(ies o, lhe Ttansleror Company

transfened to and vaslod in the Transleree Company by virlue ol this Scheme.

3? All the oxistrnO securities. mongages, charges. encumbrances ot liens, if any. as on the

Appointed Daie and crBated by lhe fransteror Company after lhe appointod Dale, over the

assets comprised rn the undeltahng or any parl lhereof tlanslerred lo th€ transtere€ Coftpany
by viitue ot this Schema and in so lar such securlltes. morlgages, charges, encumb{ancE or

liens secure o. rglale to liabililies ol lhs Transleror Compary. the same shali. alter lhe EifecliYe

Dale. continue to relate and allach lo such ass€ts or any Part tlEreto which thsy are related ot
altached prior to lhe EiJective Dale and arB translsrtsd to the Tr36l6rsa Company,

It is ciarified lhat unless otherwse determrned by the Board oi D(eclors ol lhe Transleree

Company. in so fa, as lhe borrowings J' deus and assels comptlsing lhe Translgror Company
are concerned:

a) The sscurify or charge. i, any axistrng or crealed rn tulure berore lhe etf€clive date, lor
lhe ioans or borrowngs ol the Transleror Company shali. withoul any furlhel acl or
deed conrinue lo relate lo the said assels aftor the Etlectve Oate: ard

The assots oi lhe Transleree Company shall not relale to ot be availabls as security in

relalic{r lo lh€ said bormwrngs ol lhe Transleror Company.

4- LEGAL PAOCEEDINGS

.1.1 With sfrsct lrom the Aggornled Oale aod upon the SchEnE becoming etloctive, all suiG, aaf,otls

and other prcaeedrngs rncludino legE, and taxation proceedings (iftcluding be{ore any slatutoty
or quasrtud,ciai adihor,ly or tribunal) of whalso€ver nalute by or against the Transleror

Company Bending an&or arising pror to or altet the Appoimed Dale siall nol abate or be

disconlinued or ba prajudicialv aflected rn any way by ieason ol the Scheme bul shall bo

continued, prosacuted and enlorced. as the case maY be, by or againsl the Translgree

Company. in tire sam€ manr}gr ard lo lho same sxtenl as thay would or might have conlinled,
proseculed and enlorced by or against the Translgror Company.

On and,rom the Elfectrvo Oale, lh€ Tlansleree Company undertak€s to deal with all lagal or

olher proceed:ngs. inilialed by or againsl lhe Trans,erot Company atd p€nding on the Etlectrve

Date. transterred to ilg narrE and lo have s{]ch pro(€edrngs contnrled. oroseclted afld

en,orced by or against the Transierog Company. as the case may be.

4-3 ln casa ol any l(igalrons. suits. .ecove{y p.oceedings wibh are to be initiared or to bo inlhtad
against the Transreror Company aller the Appornlod Dato, the Transferee Company thall be
made party tr"lerelo and any payment and expenses made lherslo shall be lhe liabilit'y of f€
Transleree Ccmpany.
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5. CONTBACT. DEEDS AND OTHEH INSTRUTIENTS

51 Upon coming into eltecl of thls Scheme and subj€cl to the provisEns ol this Scheme, all

contracls. deeds. bonds, agreements. arrangements, insurance polcies. leav6 and license
agreemenb. licerEes, eflgagements, certitEates, benelils. privrlages, €ntillernents, granls,
sanctions, permissions. consenls. approvals, concessions, any Schemas under which the
Transteror Company is reg,st€red wilh lhg governmenl or any other aulho.ilies and incoarlives
(including bul not hmiled lo bengfals under lhe lncome-Tax Act, 1961. service tax, and olher
layJs). remissions, refi]edies. sub€idies. guaranlees. liceFces ard othar inslrumenlg. it any, ol
whalsoever nature, to whrch the Trans,eror Company is parly or to lhe benefil or whbh the
Transleror Company may ba eligible. ard which are subsisting or having eftecl immedialsly
barore lhe Erleclive Dale, shall conlinue in full farce and etted on or againsl or in lavor, as lhe
case may b€, ol lhe Transferee Company, and may be enlorced by or against the TIansteree
Company as fully and ellectualiy as it, inslead o, the Transleror Company, the T,arlsloree
Company had been a parly or b€nelicisry or obligee thereto or thsrounder

5.2 With efled kom lhe Appo,nled oat€ and upon the Schem€ b€comrng efteclue, any slalutory
lieences, permissions or approvals or consenls required lo cafly on the @erations ol the
Transferor Company shall sland vested in or tfanste(ed to the Transteree Company without
any lunher acl or deed. and shall be app.oprialely mutated by the slatutory authoritres
concerned therevyrlh in lavour ot the Trans,eree Company, The beneh of all suci slalutory and
rQulatory pe.missions, licences. approvals and ccnsenls including statutory licences.
approvals, p€rmissions or approvals or consents required to Grrry on the oparatrcns of the
Iransferor Company shall vesl in and become avaitabla lo the Tfansleree Cornpany plrsuanl
to lhe Scheme

The lransl€ree Co$pany shall entar inlo and ror issu€ andror execrte deeds, \rrdlirEg or
confrrmalons or ente|nlo any tnpanite arrangomBnls or conlirmatons, to ,.Jhrch lhe Transleror
Company will, il necessary, also be a party in ordcr to gtve formal efrect to the p.ovisions ol this
Scheme if so required or it so considergd necessary. The Translgres Company 6hall bs
deemed to be authorized lo execule any such dds. wilings or conlirmatrons on behalt of th6
Transle{or Company aod to imdemenl or carry oul all formalities required on the part of the
Transleror Company lo gve efiscl lo the provisions ol this Scheme.

6. SAVING OF CONCLUOEO "TBANSACTIONS

6.1 Sub,ecl to the terms ol the Scheme, ihe lransler and vesling ot the unde(aking of the
Transferor Company under Clause 2 above and ltle continuatbn ol lhe legal proceedngs by or
against the Transreree Company unC€r Clause 4 above and the efledavsness o, tt!! coitracls
a.td deeds urder Clause 5 above shall nol allscl any transactions or pro@edings or conlracls
or deeds akeady concluded by the Trar6leror Company on or belore tiE Appointed Oats and
after the Appointed Dalo lill the Elleclive Oate. to lho end and intend lhal lhe Translerea
Company accapts and adopls all acts, deeds arld lhings made. done and gxecuted by the
Transleror Company in respecl tierelo as done and erecutBd on behaff o{ ilsell.

\ 7. STAFF. WORKMEN AND EMPLOYEES OF THE TRANSFEROF COMPANY

71 Upon the coming into etfect of this Schsme, all slaft, rorkmen and employees of ths Tran$feror
Conrpany in service as on lhe Appointed Dale. shall become lhe slat. yrorkmgn and
enrployees ot lhe Trarsferee Co,npany and on the lerms and condilrons nol less tavoraue than
thosa on which rh6y are erEaged by th€ Transloror Compa.ry and without any break or
interrudion in se.vice as a resull oi amalgamalion ol tha Transleror Coflpany with the
Translerge Company 8nd the terms and cooditions of lherr emptoyrnent with lhe Transfaree
Company shall nol be less tavourable than thos€ applbaue lo them with refordEa to the
Transteror Company on the E{eclive Date.
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72 It rs expressiy provided that, in so fat as lhe Gratuity Fund. Provident Fund. Super Annuation

Fund. al apdicable' Emplcyse's State Insurance corporatron contibulion' LabouJ welfare

Fufld or any olhsr Fund created or ex6trng lor Ihe b€nefit ot the staff, wotkmeo ard smployees

of lhe Transleror Company is concerned, upon lhe Shems coming i[lo elleet, lhg Translgree

Comgany siall stand substituted for lh€ Transleror Compary tor all purposes whatsoevor rn

relation to lhe adrnrnistation cr operation ol such Fund o, Funds or in relatlon lo the oblrgation

lo make conlribulioos lo the said Fund or Furxds in accordanc€ with the provisbns thersof as

per lhe terms provided in lhe respeclive Trusl D€eds, it any. to lhe end and rntenl thal all tBits'
duties, powa.s and obligatBns of the Transleror Company in relalion to such lund o. ,unds

shall become lhose oi the Transle(ee Company ard all lhe nghls, duties ard benelits of lhe

employees ot lhe Translercr CoFpany unde. such Funds and Trusts shall be prolecled.

subjsct lo lhe provisions of law lor the lime borng In lorce. lt is clalitied lhal lhs services ol lhe

stafl, workmon and employee6 ot lne Transtero, Company will be lreated as having been

contrnuoL:s ,o. lhe purpose ol the said Fund o{ Funds,

73 ln so Iar as the Providont Frrnd. Gtatuity Fund. Superannuairon Fund, il applic€ble, or othet

Special Scierre{s} / FunC{s) crealed or exrstrng 1or lhe benelit ot lhe emdoyees ol the

Iralrsfero, Company are conc€rned upon lhe coming into ellett ol lhis Scheme, balancss lying

in fie accounts o! lhe enrdoyees of the Transle.or Cornpany rn the said funds as on lae

Ettective Dale shal stand tranaletted trom lhe respective !rusts l tunG ol the Tra*sferor

Company to the conespondirE trusts l tunds sol up by the Ttansle{ee Company.

8, TEANSACTIONS BETWEEN APPOINTED OATE AND EFFECTIVE DATE

Wih ellect lrom the Appoinled Oale and up 10 and ificiuding lhe Erteclive Dale-

The Traosfsror Cornpany shall carry on and be deem€d to have carried on ils businsss and

aclrv{res and shal, hold and stand posssssed o! and shall b€ d8emod to hold and Stand

possessed ot ali its estatgs, assgls. righls, titla. interest, autho.aties. conracls, invs6tmenls and
slrategic de0srons lor and cn account ol, and in trirsl, lor lhe Transleree Company and shall
accDUnt lor lhe same to the Transleiee Company,

All rrabilrties debts, dtrties, obligations wiich ar6e or accrus on or aller lhe Appornted Date

shali bo deemed to tre fhe Cebls. liabilities. dulies and obligations of the Transleree Company.

The Translaror Company shall carry on its business with reasonable diligence atd business
prudence ard except tn lhs ordinary coorse ol 0usin6ss. the Transreror Company shall noi.

without lhe plor,rritlen consent ot lhe Board o! Directors ol the Transleree Company or
pursuant ls any pre-exrsting obligahon soll. translor or olherwse alieflate. charge. mortgage,

encumber or olhe.wise deal wilh. or disposs ofl, any ol tile assels o{ the undertakirE of the
Transleror Comgany or any part thereo,.

VJlh etfec{ f,om lhe Eflecilve Date, lhe Transiere€ Cornpany shall su[auy inlegrale the
business bang caried on by the Transferor Company into rls business.

8.5 All p.ofrts or incomes acctu,ng or arisrog lo lfle Transleror Company ard losses or expenditure
arisrng or incured by lhe Transferor Company irncluding bul nol limjtsd lo advance tax, lax
deduclod ai source, Minimum Allemale Tax credil. il any. accdurtlg or paid in relation to any
protils or incoms) tor lhe p€riod commenong trom lhe Appointed Dala, shali. lor all purpGes,
be t.eated as and be deemed to be lile prolitr, income, losses or experditure (includrg taxss).
as lhe case may oe. ol the Transleree Company and shall be available to the Transteree

Comoany lsr belng d.sposed olt ln any mannef as thinks lit.

8.1

8.3
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Ub Any ol lhs rghls. powsrs. aulhorities or privileges exercised by tne Transteror Company shall

be deemed lo have been exercised by the Transferor Company lor ard on behall ot. and in

rusl tor and as an agenl ot lhe T€nslefee Company. Similarly any ot lhe obligations' dulies

and commilments thal have been urdeiaken ot discharged by lhe Transleror Company shall

b€ deemed to have been undedaken o, drscharged foI and on behall ot and as an agent lor

the Transteree &mpany,

8.7 The Transteree Company shall also be entilled, pending the satction ot tho Schemo. to apply

lo afly Governmgnl authority. rl tequrred. under any law fot sucn consenls and apprcvals whrch

lie Trans,eree Cdnpany may require to carry on iie business ol the Transteror Company:

The Transleree Company shall not make any modilicamn to their capital sttuclure silhet by an

inc{ease {by issue ol right shares. bonus shares, convedibie debenlures or otherwise},

decrease, raclassihcatron, su$dMsion or re-organization or in any other manner, whatsoever,

except by mutual @nsent ol lhe Board of Dlrectors ot lhe Transleror Company and tlre
Transierse Company.

8.9 ll is clarified ihal lhe apgoval ol the members ol lhe Transleree Company lo the Schefie shall

be deemed lo be their @ns€nt / approval also to the ancillary arld incid€nlal slte(ation6, if any,

to be ca(ied out to the Memo.ardum ot Association ot lhe Company as tlay b€ required under
ths Act and lhere \ rould b€ no luAher requiremeni ol oblaining lhe members approval for such

allerations arisrr€ pursuanl to lhs sarElioned Scheme.

9. CONSIDERAT]ON

9.1 Since the Transleror Company is a wholly-owned subsidiary of lhe Tiansteree Comparry, upon
the Scheme being etteclivo, in consideration ol the transter and vesling of lhe Unde aking ol
the Transleror Company in terms ot lhe Schsme. no shares w l be issued , aloned lrder the
Scheme by the Transtsree Company to any person. All lhe Equity shares issued by the
Transleror Company and held by the Transleree Company and ils nominses in lh6 Translgror

Company shall stand cancelled ad exlinguished.

92 The inveslments ol Transfsree Company in lhe shares of lhe Transleror Company. as
appearing on lhe Asset side of the Balance Sheel of Transferee Company, without any futlher
act or deed. stand ca.celled to lhe extenl ot the book value ot the equity shares ol the
Transferor Company.

9.3 On completron ot lhe Scheme. all equity shares ol the Transfeo. Company he6 by Transleree

Company, shall stand cancelled and tha share certilbalBs hed by lht Transterge Csnpany,
6hall be doslroyed,

10 MEGEF AND FECLASSIFICA'IION OF AUTHORIZED SHANE CAPITAL OF THE

TRANSFEBOB COMFANY INTO THE TRANSFEREE COMPANY

10.1 As an integral psrt ol the Scheme and upon osrning into oftecl ol lhi$ Sch€mo and upon the
lransler and vesting o, the Transfebr Company into Ttansferee Company, the entiro
Authorized Share Capital ot lhe Transfe.or Company amounling to Fls, 78.00,00.000 n drvded
inlo 1.00.00.000 Equity Shares ot Bs. 10 each and 6.80,00.000 0.019; oplionally convedble
rsdeemable prelerence shares (OCFIPS) of Rs.10 each shall siard merged w{h the

Authonzed Stare Capilal ol lhe Transleree Company.

10.2 Accordrrgly, upon thas Scheme becomrng efleclNe. the authorized share capital ol the
Transreree Company in lerms o, rls Memorandum of Association sharl automatically rtand
increased to Rs. 1,15,00,00,0@/- tRup€es One hundred and titleen Crore only) divided lnto

4,70,00.@0 iFour C.ore Seventy Lakh) Equity shares ol Bs.lo/-each iRupees Ten only), and

6,80 00.000 0 01'./' oplionally convsrtrbla redeemable prolerence shares {OCRPS) of Rs.lo

\

\&.

i3

Y-l',"--t-\,,-

IEFC, --r,r
trU8TruYADAV.I.C.LS
r(Fk/A.-IlDhtu

a{&.daF, friry dCsF-Ath
tE! UEF/ Go,L dL*

+tu Fla (rlt) / cio.R$d tu ERj
'E-qE, iEirEr V / l..rr!k,"r.d, T.tn0.rya4S

Y



I

each v,rithout any ludher acl, instrument ot d€ed on lhe parl ot ths Trans{er€e Compaoy,

rncludrftg paymenl 3f stamp duly and lees gayaDle to lhe Regrstrar cl Compan'es. Telangana.

The lriemorandum ol Association and Atticles ol Associa on o, lhe Tlansfe.ee ComPany shall

stand allgrgd, rnodilied and amsndod and the consent of the shareholders to lhe Schsrne shall

be deemed lo be sultrcrenl:o. the purpos€ ol eftectir€ this amendmenl fo{ increase, ard no

ludher resolutions under SealioN 13. 61 and 64 or any othgr @licsble ptovisioB uflder the

Companies Acl, 2013 would o€ rsquired lo be separalgly pas69d. Fot thrs puQoso, ths tee ard

stamp duly already paid by lt:g Transteror Company on rts Aulhorized shaG capital shall be

utilized and applied to the tncteased Authorized share capital o, the Transferee Compan, ald
shall b€ deemed lo hsve ilee.l so paid by lhe Transleree Company on suct| combinod

Author,zed Share capilal and accordingly upon lhe schame comi*g rnto ellect, lhe Transferse

compsny. in acco.dance with th€ prolisions ol lhe Companies Act, 2013 read wilh rules made

there under, will tll€ an applicalion {i,ith lhe Regislrar o! companies, Telartsana, irdbaling lhe

revrsed AulioflseC capital and lvrli oay lhe prescrflrEd lee due on revrsed carllal. However, lhe

fee paid, rt any. by lhe Traxsrsror Company on tngir autholEed capital priol to its merger or

amalgamalion with lho Transieree ComPany shall b€ set'ofl against lhe lees payabl€ by the

Tfansle.ee Company on its aulhoflzed cap{a1 enhanced by the msrger or amalgamalion .

10.3 ll is cla{iiied llrat the approval ol lhe membors of the Transleree Company lo the Scheme shall

be deerl}ed to E fieit conseflt ,' appioval also lo the [lemorandum ol Assoc]ation and AtliclBs

of Associalion ot tns Transfsr€e Company as may be t€qukd undsr ttle Acr and Chuse V o,

the Memorandum ot Association ot tho Transleree Company shall sland altered accDrdogty-

10.4 Clause V ot the i,lemorandum oi Association ot th€ Transferee Company shall, witholjt any

lurlher act. rnstrt menl or deed be aiter€d and amended pursuant lo Seclioa 6l or any other

applicable provisions under the Companies Acl. 2013 bo delstir€ the exisling clausg ard
replaci g it by lhe tollowing clause:

The Adhorised share capitai ol the company rs Rs. 1,15,00.@.000i- (RuPees One hlrdfed
ar)d fiteen Crore only) divided rnto 4.70.00.000 {Four Crore S€venty Lahni Equity shares ol

Rs.loraach (Supees Ten only', and 6,80.00,000 0.01'/. optionally convenible redeemable
prelerenco shares ot Bs.lo each \vith r'ghts, prNileges and corditions attachsd thsrelo as ot
provkJed by the regulations ol the Company for lhe lime b€tng wlh po'J!,/el to increase o{ reduce

the Capital ot lhe Company and to divide the shares in the Capilal lor lhs lime being into

several classes and tc atlacl': lhereto respectively suqect to the laws for the lime being into

severa, classes and to attadr lhefeto respectively subiecr to the liiws lor lhe lime beir{ sutft
preterentral, defer.ed or speaiai rights, privileges or €rditions as may be detemined by ot in
a@odaoce wilh lho rsgulalion ol th€ Company and to vary. modily or akogale any suct
righls. giviigges or cond,tions ir such manner as may for the lime being be provided by lho
.egulations ol lhe company subjed lo the provisrons of the Cotnpanies Acl. ?013.

ACCOUNTING TREATMENT IN THE BOOKS OF IHE TRANSFEFEE COMPANY FOR THE

MEBGER OF TBANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

Notlv[hstandrng anylhing else contaifted in ihe Scheme, lhe Transleree Company shall

acco r'rt lff the arnalgamalion ol lhe Transleror Company ir il6 books ot accounts in

acco.daoce wiln lodian Accounlng Slandatds (lnd ASi nolilied under Seclion l3S ol the

Companies Act. 2013, unde, ihe Companies ilndian Accoufllir€ Standard) Rulss. 2015. as

may be amended lrom lime to time. and the date of such accounting lreatmant would be in

accordanee wih th€ applicable lnd AS:

11.1 Tne Translerge Ccmpany shall record tne assels and labilities. il any. ol ttre Translero,

Coflpany vesled rn pursrant lo lh$ Schetne, al lhe can'/ir8 values 3s 0ppearirE in lhe

conscldated iurana,al slalements ol lhe Trans{e(oe Ccmpany;

I 1.2 T'lr deflitv ol l|re reservBs terta,ning to the Transfe.or Comoany shall be presorved and th€

lransioree Compan l !'ecord the reseryes ol tho Translero( Conrpany. in lha same lorrn
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and sl the ca(yrng values as appearing in the consolklated financial slatemenls ol the
Transteree Company:

11 3 Pu/suant lo lhe amatgamAion. lhe Inter.company baiances belween the Transferes Company
and the Tracsleror Company. il an'r/, app€anng in the books ot the f.ansleree Company shall
sland canceiied and there shall be no lurthe( obllcalion in that behalf.

11.4 The value ol rnvestmenls held by lhe Trarctefee Company rn Transleror Cornpany sha stand
canceiled pu$uaol to amalgamaticn:

l l.5 The surplus. ii any. aflsing afler laking the etlecl o, clauses 1t.l to 114 shallbe trarElerred to
Capilal Fleserve rn the irnancial statemerts ol ihe Translerae Company T1r defiat, if any.
ansing aller lak,r:g the ellect of clatrse 11.1 lo 11.4 and d,ustrnenl ot prevolsly exlsijng cred
oalance rn caprlal reserve, d any. shall be debiled to ihe Relained Earnrngs rn the linancral
slalements o, lhe Transtereo Company to th€ gxtsot ol the balarcs available io lhe saad
accounl. ll liere rs lunher dettc{. lhe arnount wrii be deOtd to the Amalgarfiailon Aqust enl
Delicrl Account and its nalure sha[ be ak]o to Det{t balaocc tn Pro.iil and Loss Accourl.

11.6 ln case ot aoy dtf*erenees an accounling policy belween the Transleror Company and
Transteree Compady, the accounliog Folbie$ to[owed by tho Transleree ComFnny shall
prevail to ensure lhat lhe lrfiancial slalements cf Tranderee Company rettecl the linancial
posilioo on consrstent accounhng policies:

1 'l .7 Comparalive trnanaat rnformatron in lhe fnan6ta; stalBmenls ol th€ Transleree Company shall
b6 restatgd lor the accounting mpact ot the rnerger ol the Transteror ComBany. as sBted
above. as if lhe me,gef had occu(ed lrom tne b€giflning of the comparalivs Oe.iod flasanted

1 1 .8 For accounling purposes. lhe Schema wll be given elfecl when all s(:bslanlial conditims for lhe
kanster o[ the transteror company are comdeled:

11 I Any mater not deak with in Ciause he.einabove shafi b€ deait with rn accondaoce with the
lndian Accounting Standards applicable to the Transleree Compafly.

12. TAX CREDITS, REFUNDS ANO AOJUSTMENTS

12.1 Notwithslandrng anythrng to the contrary conlained in the povisions of this Sch€rng. th€
Transleree Comoany shall b€ enUted to carry fon ard. avarl of, or set-ot any dnabsorbed ta,(
losses, tax daprecralion. credils tor Minimum Allernato Tax and lnpul Tax Credit ot tbe
Transreror Company lhal remains unulrlized as on the E lectiw Dale.

12.2 upon the Schsme becomrng effectivs, ths Transteroe Company shal! be entiusd to claim
retuflds or sedits. including input taj credils. tyith respec! lo laxes paid by, tor or on b€half ol
lhe Transferor Company under applcable laws, includirE bul not timited to lncome TaJ(, Sales
Tax, Value Added Tax. Entry Tax. Central Satss Tax, Servbe Tax, CENVAT or any other tar.
whethe. $ not arising due to arry inler se trans:clion, eyen il lhe p.escrib€d tlme limits for
claiming sucn retunds or credrts have lapsed. Any lnpul Tax Credils akeady availed or utilized
by the Transleror Company and lie Transleree Company in respecl ol int6r se lransactions
shall not be adversely impacted by the cance[ation ol inter sg transactbns pursuari lo this
Scheme.

12.3 Upon tie Scheme becoming effective, arry Advance Tax. Sell-Assessnrent Tax. Minimum
Alternate Tax andior TOS I TCS crsdit availablg'{,rlh lha Trartsferor Conrpany. tncluding any
laxes paid ard laxes deducied at source atu deposited by the Transferor Company on inter se
Iransaclions belween the Appointed Date and the Effectivo Oale shall bo traaled ag Adyancs
Tax paid by lhe Tran8ferse Company ard shall bs availabte to the Transr€rea Company fot
sA-ot{ aoainsl ils liabilily uftder lhe rficome Tax and any exeess lax so paid shall be etbible for
relund togelher wilh interesl. Any TDS ce{ificates issued by the Transterse Company to. or tot
the &netil ol. the Transteror Company urder ihe lncome Tax with resp€ct lo inler se
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lransac&ons wouid staod cancolled and o€ t,eated as null aod vod wthoiJt any turlher act on

lhe parl ot the Transleror Company and the T,ansler€e Company. Further, TDS/TCS

deposited, TDS cerliticatss rssued or TDS returns lil€d by the Transleror Company other than

inler se ransaclions between the Appointed Date and lhe Effective Date shali coninue to hold

good as il srch TDSTCS amounls w€re depcsited. TDS cerllficates were issued or TOS|/TCS

returns were lied by ihe Transleree Company. Any TDS deducted by the Traesleree Coflrpany

on rnter se lransactions wiih the Tianslero. Compafiy will be lreated as Advanc€ Tax deposited

by ihe Transteree ComPanY

12 4 l)pol the Scheme bacomrng eli€clve, any S€rvce Tax, VAT, Excise duly. Central Sales Tax.

Entry Tax or any olher tax chatgd by. ior, or on behall of the Trans,ero, Company on inter s€

lransactions and on vunrch CENVAT crBdil oI any input tax credit rs not available or has *ol
been clairned by the Transleror Company, shall be Iteated as aloresad laxes paid by lha
Transleree Comcany

12.5 The Transleree Company r$ exp{essly permrtted to file or revise its Incorne Tax, TDSITCS,

$e{vico Tax. VAT. Excise. Entry Tax, Profe&sional Tax or any other relurns. slat€ments,
documsnts, upon lhe Scheme becoadno et eclue. and $rhare necessary to give efl8ct to lha

Scheme. even if the p(escribed tir4e limits lor liling or revisrng such.eir/rns have lapsed. The

Translelee Company rs expressly permrtled to amend, il raqi,ired, rts TDS,,TCS or other

stallrto.y csnrticales and shall have tha roht to claim reiunds, tax credils, sel-otfs andor
adpstments relating to ils income or lransactions enlered inlo by it with etlecl ,rom the

Appointed Dale The tax€s or duties paid by. for, on behall ot the Transleror Company relaling

to the poriod on or att€r the AFporntd Oate shail be deemed lo be the taxes ot duties pak by

the Transfsree Comp4ny and lhe Trans,eree Company shall b€ enlrtl€d to claim credil or

r€lrnd fod such laxes o, dulies paid.

12 6 Any reiund undgr lne lncome-tax Acl. 1961, Weafth-tax Act. 1957, service tax laws oI other

aF,rcable laws / .egulations dealing wilh taxes; &rlies.1 levies lax oue lc Transteror Company

consequanl lo lhe assessmenl made on l.ansleror Gompany afd ior which no credil is laken
rn the accounls as on ths date immediately preceding lhe Appoinlsd oate shall also b€long to

and b€ received by tle Transteree Company.

127 Aey lar( habrlitres rnder lhe hEoflte-tax.Acl, 1951. s€rvrcs lax laws, cusloms lalY or olhe!'

applicable lav,ls.' reg'Jlalions deah,{ !v(h laxes" dutes,llevies o, lhe Transleto{ &mpany lo lhe
extent nol provided ior or covered by tax provis&n in ths accorinig madB as on lhs dato
immedialely preceding lhe Appoirxed Dat€. il any. shall b€ lranstened to Transrsee Company.

12.8 Obligaion for de{iuction ol lax al source on any payment made by or lo bs made by the

Transleror Company und€r lhe ln€ome-lax Act, 1961. service ia.r laws, or olher applicable la\rrs

r regrJlalions dealing 'lvith taxes duties ; levies shall be made or doemed to have b€en made

and duly complied with by lhe Ttansferee Company.

PART III

GENERAL TEFMS AND CONDITIONS APPLICABLE TO THIS SCHEME

13, OPEHAT1VE OATE OF THE SCHEME

The Schem€ s6l oul haroin in its present lorm or any modilicalions apfiovgd ot dirscted by tho

Board of 0rrectof6 ol lhs Transrelor Company and the Traasleroe Company or by the

mambers or creditofs ol the Comganies invoked or by lhe Regaonal Oireclor. South East
freglon. Hyde,abad or any other appropriate authoflty. unless olherwise specitied rn tlre
Scher*e, shali bs operatrve trom lhg Apoointsd Dale i.e 01.04.e024 but shall be eftective lrom

lh6 glteclrve Dale
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14, IMPACT OF THE SCHEME ON CHEOITOHS

This Scheme o, Amalgamallon. ,l approved by Rsgional Director, Soulh Easl Region,
Hyderabad or any other appropiate aulhorily. shail not have any adverse impact on the
Credilorq whether socured s unsacumd, of lhe Transferor Company and the Transieree
Company.

15. OISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into eftect o{ lhe SclEme, the Transleror Company shall. w trout any fudhe,
act oI deed shail stand dissolved wrthou! goirE through the process ol winding up as per lhe
provisions of the Act and lhe Rules made thereunder.

16. APPLICATION TO THE REGIONAL DIHECTOR. SOUTH EAST REGION. HYDERABAD

The Transferor Company and the Transferee Company wilh all reasonable diligenca hereto
shall make necessary applications, affidavits. pelitions, slc b€lote lh6 Regronal Oirector, South
Easl Region. Hyderabad or any olher competenl axrhor{y having JUnsdiclion over the Scheme,
as lhe 6ase may bs. lor obta,nirE sanclion to lhis Wleme of Amabamalion under S€ction 233
of lhe Companies Act, 2013 and lor dissolulion ol the Transforor Company wilhoul wnding up
Lrnder lhe provisions ol law.

I7. MODIFICATIONgAMENOMENTS TO THE SCHEME

'17.1 The Transferor Company {by rrs Diractors} and the Transleree Company {by its Direclors)

(i) may assent to any modification or amendment lo lhe Scherne or ol any conditlons or
lmalalions wh,ch any appropriale authorilies under law may deem tit to direcl or impose;

(l!) may give such dircctions and i or may assenl lo any modilioaiion or amafldm€nt which
may otheMise be considered nece6sary or de$rable lor sstlJing any queslion or doutl
or dittic liy lhal may arise for imdementing and ,r or carrying out the Scheme or in
regard to and ol lhe meaning or interpretalion of this Scheme or implemsnlalion
lhereol:

iii!) may dc all acts. deeG. matlers ard thrngs as may be necessary. desirable or expedient
lor giyrng eftect to the Scheme, and lhe atoresaid modificatons. amendmenls ard
terms afld conditions or review lhe position relalinq to the satislactioo ol lhe cordilions
ol this Scheole and il necessary, waive any of such conditions (to tho edent
pe.missib{e unde.law) lor brioging this Scheme into efiecti

(ivi may also in lhsir full and absolulo discrations. wilhdraw o. abandon lhe &heme al any
slage of the prooeedings.

I8. CONDITIONALITY OF SCHEME

The Scheme is condrtional upon and s.rbiacl to the lollos,ing

18.1 The Scheme being agreed lo by the requis{e malority of the Sha.etElders and Crcditors ol tie
Transferor Gompany as required urder lhe Act.

18.2 The Schome being agreed to by the requisile malonty oi the Sharcholders and Cred0ors of the
Transferee Company as reqrrired under lhe Acl.

,l8.3 the Schem€ belng sanctioned by the R€gional Director, South East Region. Hyderabad oi
srrch other compelem authority under Serlion e33 and other applicable proyisions ol lhe
Companres Act.2013.
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18.4 Ths Certifrsd copy c, lre order sanctionirg ths Schame bsing liled with li€ Reg6lrar ol
Cornpanies, telar]gana,

.I9. EFFECT OT fiON.RECEIPT OF APPROVALS

lfi lhe evsnl of any ot lhe said sanclions and approvais tsierled above nol being obtained ard;
rr cc rplied vrith anA or satisfied (unlsss other$Ijse deaided by ll€ Bsard tf Dredds) an* or

ihis Sche*re rBl being saftclioned by the Regitnal Orrector, Soirth Easl Region, Hydsrabad ot

such other compelent authorily undBr the apdicable provision$ o, lhe Acl, as may bo

applitable, andor the orda. noi beiog passd as aioresaid betlre 31"'l"tarch. 2025 o: wrlhln

E eh ,urlher period as rnat be ag.Bd upon bV th€ Transteror Company and lhe lranglereo

Ccrnpany. tt:s Schsma shali glatd revoked, cancelled anC be ol ns efaect. save and excepi in

rgspecl ol any acl o( de€d done prior lhereio, as is conlempiale{ heternde{ or as to any right,

,iabirily or oltigatloF which has ariseo ot accrued pursilant therelo ,ind rqhich shall be governsd

and be p{eserved 0r wo&ed oul as is speciiicaliy p.ovided in the Scheme or in accordance with

lhe applicable law, Eaoh Fady thali b€ar its resp€ctive costs. charges and e:p*nses in
f,rnnectaon wiin fte Schemg unlass otherwise mulually agrsed.

20. nEsoLUTroNS

Uprn cofiing rni6 elled ot the Srher'€, lt1e resollitions. ii ary- ol lhe fransletot Company,
which are vaird aid subsisling cn lhe Electiv€ Oale be considered as resolulions ol lhe
Transleroe Company and any approvals oblaned by lhe Transtsfor Company lrom ils
sharehotCers under lhe provislons of Sectioa 180, Se{rion 185, Section 186. Seeti0n 188 and

olher provision* of the Act atd \.rlich are valid and subsisling on tho Elfeclive oat€, shall

conlintle lo be valid end be consirreled as Issolulions ot ihe T.ansferee Company il any such

resolulions have any rnonelary lirnils approved undel lhe plovisioas oi lhe Acl, or any other

applicable slatu!6.y ptovisions. then lhe said limits shall be added to lhe lifiils, if any, like

resaluljons mssed by lhe Tnnsleree Company and shail conslitrls lfl$ a$0relale of lie $aid

limtts tn lhe Transleree Ccmpany.

21. SEVARABILITY

It ar., parl ol this Scheme 19 lovnd !o bs un!4orkable lor any reason *hal&o?ver, lhe same shall

nol, sub,ecl 1o the d€cisicn ot lhe Transtsrol Corilpany and Transreree Comparry, aftd thB

validily o{ impla.nellalion ol the olher parts ard ,' or provisions gl this Scheme.

22- EXPENSES CONNECI€O WITH THE SCHEME

Subject io the pruvisions ol lhe Scherne. ail costs, charges and expensss (including, but not

limiled to. afiy taxes and dutles, sramp duty. .egisttation chaQes, ett) ofpayablE by the

Transieror Cr$plr1y 6rd lhe Transieree Cofipany resFctiv€ly in reiatio[ lo or in conneclton

!.r'll lh,s Sche{le and rr1cide*lal to the cornpietion ol lhe amalgamalion ol lhe Transreror

Company *.i1n the Transretoe Company shall. except as spcciiically prov;ded hele;n, be borne

ad pard by lh(} Tran$ierse Cornpany.
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