
sCHEME OFAMAICAMATION

TJNDER SECrTONS 391TO 394 OFTHE COMPANIESACr,l95s

BETWEEN

FORMERIY KNOWN AS VIRINCHI TECHNOLOGIES IIMITED)

BRISTIECONE HOSPITATs PRIVATE LIMITEO

(A) PREAMSIEOFTHESCHEME

This Scheha olamalgamarion isp'esented undersedions 391to 394 and otherappicabLe provsions

of the compa^es Ad, 1956 and ir provdes for rhe Amalgamarion of B'siecone Noiptat Prlvie

Limted, herelnarier relered to ar "sri5rle.one'or "T.ansleror compan/' nto vtin(hi umired

he.eiiafter refer to at "r'kn.hi" or "Transleree Compan\/" and the co'sequent iiue of equirv shares

by Vnnchlto the shareholde6 of Brstlecone as consideration tor Amagamaton of s stecone inro

Vn n.h. The Schefre ale provides for various othet matte6 consequentialto o' otheRke lnregia lv

coineded with the above in the nannerprovidedJorin the scheme

(B) DFSCRIPTION OF THF COMPANtrs

M/s, ryninchi Limned" (fome yknowna5vninchile.hnolosi6Limited)wasorginalvincorporared

as a Private tmted compatry under rha name and nve "vninchl coisuhants Privre Limited" on

1l 03 t990 (Thineenth day of March, one Thouiaid Nirc Hundred and Ninetv), in rhe e6twhie slare

ot Andhre Pradesh lnow nate of TelangaM), vide cenifi.ate of Ln.orporeto. Number 01'11104 ot

1939 90 i55ued by the Resistar of companies. subs€quentlv, the conpatrY .onvefred ns'i inro a

Public Limited Cohpany by followliS rhe due pro(edu€ as ald down under the provGlons or the

companies a(t, 19s6 and rhe word "Pavate" wa5 delPted lrcn t
.onsequeit upon conveBlon, ihe company obrained a ffesh cenific*e of ncoqoGtion nom the

Re8istd ofCompanies on 010? 20001Fnn Day of Feb.uarv,TwoThousnd) lubsequenrLvrhe name

of rhe company was chan8ed from "virn.hiconsu tants timited'to rr'ninchi TechnoLogies tinited'aid

cons.quentupon chanse ofname, the company obtained a Fresh ce.tif.ate of n.orpo t on trom the

R.8nt3r of companies, on 03.102C03 (Eshth day of october, rwo Thousand and Th.ee) alter

.ompLying wth the relevant provisions uMer the comp:nias Act, 19s6. furthe.ln th. monrh ot

ranuary,2016, the name ofthe company was once a3:ln.h:ng€d from virinchl TechnoLogle5 t mned'

to 'r' rlnchi umited by de ering the word 'rechno og e! and.onsequent upan change ol name, the



comFnyoblained a ftesh ceftificate of Incorporation rrom the Regi3tar olcompanier, on 12 012016

(Twelfth dayofranuary, Two Thousand and sirieen)aner.ohplvin3with th€ relevant prcvE on3 under

the compani€s Ac! 2013. The colporate ldenlificatlon Number ot the companv k

L722OOTG199OPLC011tO4. (uereinafter tefeiied to drhe virinchi/Transferce comp.nvas rhe context

viinchi i5 an lI Prcduds & Serui.es company Vninchi deplovs I

solurionsto dienls a(o$ the dona n5 of rebi lendng, healrh.aie, dgitalmedD and reated rgee'

assresation and e.d st buuon.

ins its sh&es l5ted and taded on BsE linited (lorme'v known as

'sombaysrock Erchanse Ltd ).Thesdpcode ofth€companv is q12i7,

The ResGtered office ofvir nchiis snuated at 10, SRKcolonv, West M;iedpaly, Secundedbad's00026,

Ihe presenr mainobje.aolvni.chi are aslo lowsl

a) To.ary on rhe buslne$ of consutancy whnh in.ude5 aspec6 relatios rP.hnica linancial

mrkering, peGonne, cohputer softwa'e, .ohpurer hadware, nderia manasemeit produoon

panning projed management on lurnkey baser, revlval & rchabiiration 5tudv ol ink u.its

seorirr envnonnentalsafety audlts, ponfolio maiaBemenr, investment analvsk 5ub brdke6ge,

publc Gsue manageme.t direct & indred laxes, p'odudivirv apprei5al, nanpowe. pannnE

&resultment, exe.utive deveopment progommes, meGe6 & acquistions, manaBement

nfo.mat on sy{efr and orheraspe.tsolcenerar manasem€nt

b) Tocarryontlrebusine$olcompute.con5ultan.yincludngsvstemsanalvri3anddetign n5talarion

of haidware development a markerinS oJ al types of soitware malntenan.e data pro.esitrg,

traininS, ading as asenls, d slrlbuto6, consiSnees, deale6, representalives for foreisn or o.al

.dnputer sotrware, and hardware hanulacture6

.) ro cain/ on rhe busine$ of resea(h and deveLopment, deslsn, produdion, seat0n,

nanuracrurns, marketing,tading, provding, transferinS expodin& lmportinB, buyns and 5elii3

a ltypesofcompulersofh{are te.hno ogy indudi|g, app ications software, davelopmenr5ofiwafe,

atements, source codes, Pa.kases

w€b page design and developmenl, web enabled appicaiiotu

.nt€lprise wide resource pa..ing (ERPl, dsta base manag.neni synems, operatinc rynens,

distrbuted computing, open synefrs, frutimedh, compurer aided desgning (cAD), computer

arded maiuiadurlng (cAM, @mpuler 8Gphs, compure. anination, document managemetrt

such ar.as relevant to scienufic
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d) To enablish and run busine$ of electonic dra p pocesins n.uding cal

cetrtes, medi.al tanr( puon, content developmenr, nsu6nce chims pro.e$ing, dala conveu'oi

3a.k off.e operarions, depositine summary gedgraphical informa

5oftwara technology consuhai.y, taitrlns pLacehant, d6sn and deva opment oi managemeir

inlornarion sy5tems and tocarryouttechno e.onomicfeasibilltvnudiesofproje.a

e) Io enablkh, maintan, cond0ct, provide, procure or make avaiable seryices or everv in.uding

financnl, e8a, heatlr.*e, a.countan.v, manaSoment, edu.aroda,

en8ineerlns, data pro.esiiB, communic*iod, .menainment, hada, inf.a5tructure ho3pita itv

atu olher te.hnological sociaL or other $Nices.

5arplLne .ommonications, dompii., adminktalve, agrkuhure, medcl and al other $rtwate

To carry on the busircs as impofrer, erporter, buyer, e$ar, and selLeE oland dealeu in alltvpe3

of eect@nic.ofrponantsandequipmentne.esaryforattanidBih€aboveobjed5

rhe authori,ed, ksued, subss bed and paid.up share .apitalor vi.n.hias on 3r"Ma(h, 201s, ir as

2,50,00,00o Equ(y shares or Rs. 10/- each

hsued,subssibed and Paid-Up capibl
1,79,s3,223fu ly paid up Equiiy shares ofRs 10/ each

add:27,322 EquilysharesolRs 10/.e&h (Re.1pa d up) 27,422

and tiLl lhe date or approvng of the retolulion for the schefre of

Amalsamaton bythe soard ofDiractore olvniNhi,lhere has been no.hange in rhe (apital5truclurc

M/5. srirtlecone iospitals Priv:re uhned 3 a tuvde timiied company ncoQo.ated on 0104 2009

lFn( d:y orAprl, rwo rhoBand and N ne) n the e6twh |e nate orAndbra Pradesh (now the nate or

Telangam), mdtr rhe provisions of comp.nes Act, 1956, vde Co'porare dentity No.

u3s110AP2009PTc053250 of 2009 10, $ued by the Re8istar of companies, andhra Predesh. rhe

presenr corpoGte rdentity Numbe. {clN) of the company G u3s110T6r009PTc063rs0. (Hseinalls

relered to a! rhe "3ft decone/Iransf€or company")



(idia)ofiering affordabe and qualty care to a large parient bas. Th. hospir, has high quaLity

infiastrudure ,(os its taminar flow NEPA titer ope.atioi Theaues, ful-fledged cLlt

Dialysis/Casualty,In parient sards, Lab, pharm:.y & Radoogy depanmena. The prom nent pane oI

rise 5evecl eadin3 rur8eons,

Ihe Registered offce of srilecon. is situated at Pot No. 1-4.136,Barkatpura, Hvdedbad's00027,

rrie preseit ma n obieds ol Br nlo

a) ro i!n, ow^, manage, admin ster dia8nonic .ente6, *an.enrers, nuBin3 hones, hospitaL5, .l ni6,

dspenirier, mdernty homes, .hld w€lfa,e atui tamlY plannin3

enabl .hmenl operat on a^d ifrpr

and medi.al .enr.6 and tso oife.ins ol web baed medical sery.es and to encourase the

d s.overy ol new medicaland or 5uB.a manag.ment ol disea5e5 and to nvenigate and make

known the nature and meit5 or invenis*ionsand find ngs and re5e:rch ln tha $ d lield relaring to

r garions, find n3s or rc*arche! an

such termsas may seen expedientan d tolmprove the sne andto undefrak.the manufadureof

any produd dev.oped, d {overed or imprcved and also 10 .arryout manufadu.ns- tadns of

b) To.aryoutmedcalresea(hbyenabahinBandm:lnbinngwelequippadbioos.ar aboratores

by engaCin3 in the resea(h and developde^r or a lle ds ol ned.a

of medica lrcatment $ asio afford med caLrelafin a better wav and ro provlde research laciiries

for.;irynC oi research bas. and applled n al synefrs and d(plne or medica and sursica

liowledge, keep ng in v ew the soc o med ca rnd socio economic needs oithe afilded communitv

and to 5et up co le3e5 and.hain of.oleges in ndia and abro:d, seting up or medica hlning

innirurions,n!6ngcoleges,otfsringdipomacouuer,romedica andpa6medica nudentsand

5etif,s up of laboratores and puthase, acquire any equipm.nr and nstruments requned br

.rryinc out medical re5earh aid to educale and tali medical students, nuGer mdwives and

.) ro provrde, to or promote ra.lrities for rhe discoverv,

development of new methods of diasnosa undeGtand nc and tea

wayafd toenabish, prov de and ma nta n dkgnon c laborator es and equipments and to.onducr

n al htrman bein8sand to car.v on tlre prole$lon ofimasing for

and on behalfof ind viduals, inst t!t ons, govetnment and s.nigovernment bod es and ro prov dP

\-



rel er to the pub ic in al bran.hesofmedna <iences by atavaiabe means to acquire, enabt3h

and hantain one or more hospltas Jor the reception and neatmenr of persons sulferjds from

il ne$ or mental deiecc of lor the reception and tr€atme of pe6ons duridB .onvale{en.e or of

pe6onsrequrinEmedcalattentionorrehabilitalionforphtanthropi.purposesrorhepoor:ndlo

Theaurhorhed, issued, tubkribed add paid.up share caplta ot & ile

ksued,subscibed and Paid-Up a:pit:l
r5.00,000 Equft y !h:res of R5 10/ ea.h

su*equ.nt to 31.03 2O1s aM till ih€ date ol approvns or the rerolurion for the scheme or

Amalgamtion by the soard of Directo6 or Bastecone, ihare has been no chanse in rhe.apiral

IC) RATIONALE, OB]E T|VE & PUR

1. Vnn.h Limited (v rin.hi)has t.an(e^ded frcm beifg an infomation te.hnotosy50tulion prov der ro

8trsiie$ Soution provder in Reci ending, Nealthcare & Lifa Science5 verticals in Inda whte

.onrif,uestobesofiwareProdud5&Se(cerlocu$edconpany,forthedevetopedma ea.

f ths virion, vninchik in the procss ol settinS up a Green Fietd super

rpeciaryhospita na prime location i^ Nyderabad

3. for the suc.e$ oflhe Green Fed p6jed in rhe.ompeltive environment dt Hyderebad martQr, the

VrinchiBoa.d tound ir imperauve lo have deep €tationr with a ballery ol super rpe.iaLisr /Dodo6,
and a sti.fed Pdient pooland hence dec ded to appov€ rhp merserwith sist ecoie |orp r s pr v*e
limited {3cH), Hyde6bad.

Ihe amargamd on rou d srye seve'a headeaiBl

we lrained 250 prusemp oyeer in He: ihcare detvery Indun.y

Par.nr poo of ove' 55,000 $risl d sanjrned eje.ron. med.al

A$a.k re.ord ol havingcomp er.d 5000 p ussuccesfu in.pdtentsurseies

mmediate E evation to a'chaii ofho5pirak,natosvis.l.v sa.sjnste tocdion Forp tal

eds ol seiior surseons :nd Phy

15,00,000 Equny shar.! of Rs. ro/ ea.h



! 5ton3 Relalioff wilh Larg€ and Medium pharma enterprises with muttipe phamacies n

r Welloied medicatsyrefrs and heahh care detiveryp.oceser.

. Rerations with over 100 hea th nsurance provideE, stale g.vehment insuran.e, CG|s,

r NABH a.oeditat on in nearfuture as BcH Nayathnagar has .ompteted sarktadory pre a$esm.nr

. Economiesof {ateon h€ndinsadvertisementandmarketing.

t tonc nandinc.elationrwith heahh cae indu5tryveMo6add seruice provide^.

4. Wnh the p.oposed nerserofBcH with vninchi, virinchi wi I become 3 conglome,ate wtth interens in

losv, enhancins the va ue ofvnitrchisharehotde6.

(OI SCOPF OFTHESCHFMF

Ihe Scheme of Analsamation provides for

1, Ama sanaiionofBrGt ecore intovnin.hi.

2. Cons.queni ilrue ot equlty shares by vninchi to the sharehotdeE of Brnlecone pu6uanr to the

proviridis or 5ections 391to 394 and other reevant povkons.t the Compa.ier Ac! 19S6 and/or

3, Variousorherhare6consequeitiatto orothetu*e intesra ty connecred wfththe above in the manner

prcviddd for in theScheme.

4. ThG Schem€ of Amagamation has been dmwn up lo compty with the condttions as spe.ified under

section 2l1B) of IncomeraxAct, 1961,su.h |rar:

{a) A lrhe propenies ot B sde.one, immediately befo.e the anagamdioni become the properries ol
v rinchi by vlnue of amatsamation.

(b) A lthe liabirtie5 of Brknecone, ihmediatety befdre the anagamdjdn, become the tiabttie5 ol
vninchi by vtfr ue of amatgamation.

(.) shareholdeB holdins not les rhan nine-tenths in vaue ot the shares in Bristecone, become the

sharcho deEorv rln.hi byvtfr ueoramatgamar on

(EI PARTSOTTH' SCHEME:

Thissclremaof Amacamaron

PlRrA Dea sw th Defnitiom,

i5 expkrnad bydividinslt intothe fotowinspaft :

Ettectire and operative Dates,



Amalsamatiod or "srstle.on€" (rransrerof company)into "virin.hi" (16nderee

ceneral Tems and Condiuons.

DEFINITIONS. EFTEcrIVE ANO OPERATIVE OATIS

1.4 "Am:lsamaiins Undenatins" sh, nean:

Al rhe 3$etsand prope4 es of Bridle.oneasontheAppoinred Date.

Al rhe 5ecured and unsecured deba, iabiirier, whether 5hon ten or lonB te.m .onringent

iabilitier orduties and ob igationsofBisr econe as oi rheAppoinred oate.

"A.eor'the Act" means th€ companiei Ad, 1956 or as the.ase may ba, the companies Ad,2Or3

(to the e{efi apprnab|€) and every mod ricarion or re enacrment thereor and rerercn.es to sedions

of the ad shal be deefred to mean and i.clude reference to se.tions enaded in modifi.ation or

'appli.able Law(s)" byehws, ruler, resudionr, guidetines, or

.omnon aw, po icy, code, directives, ordiname, schem.r, notices,orde6or inst.ucuons enaded or

by any approfl*e Aurhority ncudins any modlfkdion or re.enacrnent

rhereofiorrh.tim€ beins in force.

"Amalsamation" mearu the b ending of B*de.one lnto Vninchi and lhe substanriaL shareholdeG ot

sri5r econe becomi.g, the shareholde6 of Vninchi

c) wirhout prejudicero the sane.al ty or sub cause1a)above, rhe undenakins orBrGtecone shtl
in.ude all rhe asec and prop€dies, wherher movable or i

p0$eson or reve6ioni corpo€alor ln.olporea, tanglble or ntangible, pre$it or contingent

and including but not imited io land and buitding, altfixed and movabte ptant and machnery,

vehicles, fixed a$elr plant and nachinery, hospita equipmenls, curent asets, inve(hent5,

reserue5, provisiotrs, lunds, icanser, resisri on5i certincare5,

.once$ons (including bot not ihited to 5ales lax conce$ions, €

.unoms, value added tax and oth.r inceitives of any nature whaBoever), reninons, remedie5,

5ubsid es, guaramees, bonds, ropyrighls, palents, rade nafret rademarks, rrack recod, Bood.

wiland orher rlghG and icene5 in respect thereof, appicarions for.opyishts, parenG, rade

eave and li.ense asreements, renancr rtghts, premises, owne6hp

llats, hke purchaseand lease arangemenG,leasehod IshG, tending aftangements, benefitsor

v--



secunq aiiangemens, comp[e6, insu.ance poiciet offce eq0]pfrent, letephones, tetepll
ra6imle .onnedions, comn(iicaton iacitiues, equipment and iisra tations and uritires,

electrkity, water and othef setoice connectont .oinacts and arcngemenrs, powe6,

authorities, permts, alotmentl, p v leges, libenies, advantaSes, easements and at the rishr,

tir e, interest, soodwil, beneft and advantase, deposir3, resetoes, pre imina.y expen5es, beiefir

or derered revenue ,.xpendirure, p@visio.s, advances, receivabtes, depos ts, funds, cash, bank

baraices, a..ounc and a rother righr, benefib of ait ag.eemenlr subsides, grenb, iicenrivesi

br crcdits, whether gmnted by 5tate sovernment or central gover

3urhority, (li. udinB but not rimired ro credirs n resp€dof n.ome rax, tax o. book polits, varue

added tax, saes rr sedne tax, erc.), and olher (alms and po

uared be ongtns to or in rhe

po$eslon olorsranted infavo0.olorenjoyed by srisdecdne, ai on rhe Appoioted 0ate

d) Al narutory lkenses, approvals, permksionr, io.objedion .ertificates, permts, consenr,

ffi.es, d.pob, quoras, I shts, enrirtemens, priviesas, ben€firs

of alrcontadr / asreements / lease5lincludins, bur not Imned to, codGds/ agreemeds wirh

vendorr .unome6, S.vernmeit etc.), al olher.ghts (lncuding, but nor iimted ro, rl8ht ro use

connect ons, envnonmental

connedions, fagmre connectiont, telexes, ine (onnections and

innabtions,lease.ght, ease6ens, powe6 and la.ilitet, orBristecone as on the Appointed

Alnatr, wo*men, and enployeesen8aged in Brcne.one.

Alrecords, fildr pape6, nfo.mrtion, compurerprogiatu, manuah, dab, Gratosues, quosttonj,

advenking maierias, isl5 of present and former parients/.unome6 and iuppti.6, .unonar
(edit nromation, cu5tomer pnclnS infomarion and orher recods,wherher n phyr.atform or

e ectronicfom of 3 sne.one.

l.s "Appoinred dare" meaN 01,04,2015 Fnn day orAp t, rworhousand and sixreen)or 5uch other

daie ar may be appoved by rhe Hon'ble Hsh coud of Judcarure ar Hyde.abad fo' lhe srare ot

Te ancana and forthe state ofandhia Pradesh orsuch othersppropriate authorty.

1.6 "8@rd of Dnedo6" or "8oard, in relation to vrtnchiaM Brisrecone, as rhe cate may be,3ha t,

lnles t be repugnant ro the conte{ ororheruise, itrcludes a comm

aurhorized by the Boad ol okectouorso.h comhitree of0 recloK.

1.7 "Court" or "High court" neans the Fon'bte Hsh Coun of lodi.ature at Hydenbad for the Siate ot

Te angana dnd for rhe state olAndhra Pndesh or the Nalionatcompatry Law rribunat (NcrT) or such

orherribuis oraurhoriry havinS j

f)



1.3 "Eftedive oar€' means rhe d*e on whi.h ihe certitied .opies or the order pa$ed hy rhe Coun

snd6n'ng rhe s.heme are fied wth the Res 5traf of conpanies ol FydeEbad, Tetan8ana :nd

Andhra Pradesh and ilthe cEnified copies are fied on ditrere dat€s rhe tasr of such dates. Any

re|erencd in the Scheme to ,,upon rh€ Scheme becoming efiedive" or ,tfiedtvene$ ot the

scheme"or"schemecomins into efied,sha I mean rhe,,Efiedive o.te".

l.l0 "R.gkt6r olcompaniB" meansrhe RegisrGrofcompanies at Nyderabad fo.rhe stata otTe ansan:

r.11 ls.heme ofAnalsan3tioii,or "scheme" or,the s.heheii or "
Amargandlon in its present form or with any mod f.atioE, inpoed o. spprov€d or dne.ted by ihe

sotrd or Directo6 ofV rinch antl / or & stle.one, or by the membeG or (ediro6 ofrhe companies

nvolved and /or D5E/sEBl/Nigh couft /NcLT or any other appropriate aurhortty.

nd Excharce Board ollndia.

1.13 "shareholde6" heansthe pe6onsregstered (whether resiiered owner or the shares or b.neficia

owner otrhe rharet # holdeE or equity ihares of.oncehed company as the (onten may r.qune.

The word "sharcholde/'and {menbe'/iare u5ed to de.ote the same meaninS and are used

"Re.od D3re' mean5 the day idmediatety precedinB the €ff.dive date tor rh. purpose or

determiiiE the shareholders to whom thd new shares ofrhe rbnrleree company shaltba sued

and a lotted po6Uant to the provisions of rhc schema

1,14 4srock Exchanse" meanrrhe BsE t]nned on whkh the equity3har6ofvninchiare tkred and l.aded.

Th. Desl8naled Slock Ex.hange (DsE), for the purpose ot coordnaring wirh SEsr in retaliotr ro

obtaifing the in-princlpleapprov3lto the s.heme, sha tbe 35E Limited.

1.1s sGnsreree company, means viriichi timited {llrinchi) inco

companiesad,1956, beariry ctN: L72200rG1990Prc011r04and havitrg Registered office s tu:ted at

10, sRr( co ony, we* M3redpa ty, se.underabad 500026, Te angana

1,15 "rnnsferor compan/ meanr B.i5lrecone HGpitakprivate Imired {3ris €cone),in.orpo6ted under

rhe provision5 of the companies Act, 1956ibeartng cN: u3s110TG20mpTco6325o and havinS irs

registered offrce siruded * Ptor No.3! 136,Barkdpo.a, Hydecbad 500027.

ALI tems and wods not delined in this s.heme shat, untes rcpugiant or conlrary to the .ontext or

meanitrg thereof, have the eme daaning a(ribed tothem underrhe

other appl.ab e aws, ru es, reculations, bye law5, asrhe.ase may be, tndudinca.y natutory mod ficd on

0r re.eiadment rhereof f rcm time to rime

(q D



2. ET'ECIVE DATE AND OPEnATIV€OATE

Tlre scheme setout herein ii ils presenr rorfr s5ubjedlo any ood fkationG)apprcved or imposed or

direded by the Board of0i.edo6ofVirin.hiand/ or Br sdecone, or bylhe membe6 orcredilo6ofrhe
companes invoved and/or DsE/sEBr/Hish court/Ncrr or any other appropiate aurhority, unle$

othe&ae specified in the scheme shaltbe operetive lrom the appoiited Date but sha I be etfe.rive

from rhe Efiedlve Dare.

'IC1PN 
1: TRANSI TR & VL'|IN6 OI AMAI GAMA|INC UNDFRiATdG

3. rransfer ot asea, propedies, enates ctaims, rerunds, debs, duries, tiabitities, oblis.no6.r.,

subject t0 rh. prov slon5ofrhis s.heme as specified here n a^d wirh effect from the Appoinred Dare,

the entire Amagafrdng LJndertakng olthe TGnJerorCompanyshal be ransfeiied to and vested

n orb. deened ro be tGnsfeired to and ve{ed n the Transferee cofrpany inthe fotowinsnanner:

a) Ilia Amalgamaling LJndenaking ofthe Tran5feror Comp.ny comprisins ofbu5ine$, a ta$etsand

liabiit es ofwhatsoever nardre and wh€ftjo ever 5iruated, shal, under the provG ons of sections

391to 394 of the Ad and alLorhe.appl.able prov tiors, ifany, otrhe A.t withour any fu^her acr

or deed lsave as prcvded n sub.tauses (b)(c)and (d)betow)be nannered to aid vejed i
.nd/or be deemed to be rhnsleded to and vened n rhe Tbnderee company as a Boing .onc.rn

so as to become the undedakinS of the Trensleree company aid ro ven in the rnnd€r.e
companyal ihe4hs,rire,inrerenoroblsarionsofrheTdnslerorcompanyrherein

b) a! the|mmovabepropenesoftheTiansfer.rcompany5haIunde.theprovnonsofsections39l

ro r94 or thd Ac! wthout:ny Junher 3d or deed, be trandered to or be deened to be

lrantierred to the IGnsreree company so as ro be.ome as fom the A

ot rhe Transreree Compatry.

cl Altlre movab e asets idcludins bur not lm ted to.ompure6, med cat, d asnojic in*runena and

equipments, oftice equ pmena, macbineies, I.V. seb, .aheras, sorhvare, rpRs, produds, webs tes,

porrars, itrventories, merchandklng ights, .ash in hand, oam and advan.es, of the T.ansferor

company capable or pasing by na.ua derlv€.y or by endouemenr and detvery, 5halt be jo

delivered orendo6ed aid delvered, asthe case may be, ro rheTranlfereecompany.

tiia
,//""2-1rJ

. ili 11i'\it-1t

d) n respecr o, movabres other rhan those specred in sub ctause (c) above, n.udinc,

hve$menc (whdher cui.ent or noi - .urenr), rada

re(overable ln.ash.r in kind or for value to be rcceived, bank ba ances and depo3irs,

governi}gli53@€overnment, rocal and other aulhoities and bodtes, customeB



vened n aid /or be deemed to be tnnsteired to 3nd nand vested

underrhe provsioisofSections39r to 394 otthe Act

be ranreiied ro and naid

in rhe lrandera€ compaiy

e) n relation to al rcenses, pemBsiotu, approva 5, consents, enrirtements, sanctons, permils,

beiefit, p.ivile8es pefrainins to the d.us, nedicar, diasnonic and ph&ma indunry (wherh€r

propreta'y or otheNse), .ghts, privteses and r.enser inciuding riqhs a rns fion conrads,

deed5, rcenses innrumenc and aercements, ifany, bednging to lhe Tianlferor Company, whi.h

requre sepante documents of t€nsfer in.ludns documens for ar
e company wl erecure rhe necesary docuneiG ol ran(er

0 al etured and/or uisecund debts, al liabititjar, dures and obi$rjons of every kind, iarure,

provided tor in the book of a.counr and whether discos€d or

rndisclosed n the baan.e sheet ot the lransferor companv shattako, under rhe provisions oa

sedi0ns 391 to 394 ol th. Act, wirhout any funher ad or deed, betraodeiredro o. be deemed to

be tan5fered to rheT6niereecompanysoasro becofreas from theAppoiited Dde thedebts,

riabrrnies, duties and ob igatiois ofthe Transferee company and ir shat nor be rc.e$ary to obta n

the consenl of any thnd party or olher pereon who is a pa..y to any co.vact.r renrucrurig by

vidua ofwhi.h sch $tured and/or unrecured debts, iabiiries, duti€s 3nd obLisd ons have aiis.n,

itr ordarto sve eftecftorhe provisions olrh ssub c ause.

{b) the*seaof therraEfereecompanyshtltroirelaretoorbeavaiabea5secu ryinrchronro
the sald bonowinss of the T6ndercr Compaiy;

g) n so rararthe v3rious ln.enuves, subs diesi speciatnatu5 and orher ben.tjts oi priv teges enjoy.d

lincluding ftedit on accouit ottaron book prort5, sa es rr.x.ise duty, cu5tom dury, $fri.e hx,

vaue added tax and oth€r in.entivet, sranted byany government body, toca aurhor ty or by any

other pe^on:nd avaied by th€ Trante.or comp3ny, the same sha tven wirh and be ava tabte to

the l6drlereecompanyon the s:me rerm5 atr(] cond ions.

It s clarlf.d rbat unes otheruise deremined by lhe Boaid of Drecro6 ot rhe Tran5teree

nssldebts :nd a$ets conp rins rhe rransferor codpany {e

G) the security orcharge relarin3 ro oans or borowings ofthe Tranneror company stia t, withour

anyrunheracrordeed conrinoe io rehte tolhe e d ase6 afrerthe Effective Date, and

Ihe Transfer€a company shalunder the provisions otthe s.heme be deemed to he authorDed to

half of rhe rransf€ror company, ro imptement :nd cary our a I

lormalities and comorDn.es, irrequned, €lercd ro above

\r



Ar the propedies or asea dl rhe T.anderor Company wherher movabe or ifrnovabe, being

t.ansrered pu6uant to this Scheme, whi.h are regktered and nanding in the nafre olT.ansferor

company shal, upon the (heme beins enctioned by rhe fon,bte Fjch cDUrt at Hydeiabad and

becoming efi.ctive, be rcgister.d In rhe name of the Trantferee Company and the nama oI rhe

Transfercr conp:ny shal be substiruted wth rhe name of rhe T.ansl.ree Company tn at ru.h

cefrifi.de3 of re8htion, endorenentsi records and h rewnue/mut*on
mnovable propedies by su.h appr

Anylax liabltier under the Incomerax Act, 1961, 5eruke tax laws,.u*oms aw orother appti.abte

laws/ reguatois daarns with bxe5/ duries / tevies of rhe rreisre

p.ov d.d fdr or covered bytar provision ln rhe accounts mad€ as on dre date ohediatety pre.edjns

the Appoinred Dare, ilany, sharrbe lransfened toTiansf€r€e comp:ny

Any rerund und.r the n.ome tax Ad, 1951, weahhrax Act, 1957, seNice tar taws or olber

appicble laws / resulations deallng wirh taxes/ dure5 / evies ex due ro rransferor Company

de on Transfe.or compsny :nd fo

mmeddtely prdcddin3 the Appoinred Date shar ako beons to and be

re.eived by rhe Tmnsf erae cdmpany

on or arier the Eff.ctve Date, alLr .evise rcru.^s and fi ings of the

Ircnrferor company underthe In ws and orh.r taws, and ro c:im
refunds and / or credir5 for taxes pald, er and for marte6 incidental rherero, sha!lbe avatabte ro,

and venw th lherrersleree company.

A lrax ase$ment p.oceedlngs/appeals olwhatsoevernalure by ora8a nn rheTransfero. company

p.ndn8 and/or rsing ar rhe appoinred Date and relaring ro the rGnsfe.or coopany sha be

.onrnue'J and / or €nforced unt rthe Effecuve Dde againn rhe Transferor company and tom rhe

Etfeclive Ddo, the rme shal be cotrtnued and edforced by or aBatns theT6nsferce company in

ertentarwou d or niShr have b€en conr nued atrd enfor.ed by o,

Furtlrer, rhe aroremeitoned pro.eedlngs shal nor abde or be d(ontinued nor be id any way

prejudicialy afiected by rcason of the analgamarion olrhe rrai(eror conpany into rhe Tran5fer..

c0npanyoranylhinScontained n rhe scheme.

AfthE hx paymeNs (inc udin3, withoul tmirdion paynenb under the Incom..rar Art, 1961seNke

Iax aw, and other awt whether by way of deduc tax or orherwLe

howsoever, by the Transie.or Company n re5ped ot the profits dr activtes or op.dtion of rhe

busine$ after the Apponted Daie, ihe lme shat bedeemed to be the cotresponding item pad by



deduded ar 3ource by Tranderor company

(riomAppoinred Date tilEffecrive Dare)sha I

Comp:nyand 5hal, io al proceedin3s be dealt

bedeenedrobeadvan.etaxespaidbyrheriaide.ee

oblsauon fo' deduct on of tax d source on aiy payment made by or to be made by the Transleror

n.omelax Acr, 1961, $Nice tax laws, or orher applcable laws / regulations

dslnswith bres/ dutiss / levres sh,l be made or deemed to have been m:de:nd duycompied

with by rh€ Transfe.ee company.

4.r uponlheScheme becomins effect ve, al lega and orher prc.€edings, including before any statutory

I0 Thir schene has been diawn up to conplv with rhe cond

soe.iried under section 203)ofthe rcone iai Ad,1e61

are found o. nterprered to be lnronr{edt wnh ihe provirons of the said Sedon at: larer dare

itrcluditrg resultng lrom a retrcspecuve amendment of Law orfor any other r.ason whatoever, ril

the une the scheme becomes eftectve,lhe provisions or the said s

1961shallpeva land thes.hemerhal nand modifi€d ro the extentdetermined nece$ary to comply

w th secuon 2(14)orrhe In.omeiaxact,le6l

or q!aslt0dicial aurhorty or tribunal ol what5oeve. narure, if aiy, by or againn the Trcnderor

conoany peidinB and/or ar sing

asainn lhe rctrneree company only, to the eK usidn ofthe Tranderor company in ihe manner and

ro the same extent ar t would have been continued aod enfo(ed by or aCainn rhe Trrnsleror

cohpany. on and frofr the Effo.tive Dare, the lransfe.ee companyshal and may, ir requned, nitiate

any ega proceedngs in relarion r

extenras ir would orm shr have been iiriated bythe TEnsferorcompany.

4.2 After tlre Apponted D*e, f any pbceedings aie eken againn the lranderor Company rhe eme

sha I be derended by and at the.o

subFct to rbe orhfl provisioE o

redifi.*es, benefa, privileges, .ntit.nens, 36nts,

s.dions, permisslons, coNerts, apprcva s, conce$ions, any {hemes under whch ihe Transferor

company n reSnrared with the government or atry other authort es and incenlives linc uding but nor

other awt, rem sions, renedier,

nn,ument, f any, ol whatsoev

rransrercr company s a parry:nd whkh h:ve not

Effectve Date shal be in rulllorce, aid be effedive again5t or in lavour of tha Trand.r.e company, ar



rhe.ase nay be, and nay be enforced byor asains rhe Trai+eree cbmpanya,,u ty and drredurry 3s
iii idiead of rhe Transleror company, the Tmnsferee conrpany nad oeen a parry therelo The
rransreGe company nay enler inlo andlor isue and/or er€.ure oeedsi wrr nss or confhalions or
eire. nr0 anyrtpa.lire ren,udurinss, confi,mauons or novatons, to whirh the TGnnero.comoany
wl, fnecesary, aso be a parry in order ro sive fom:] eflec.6 rf
requred or rso conside.ed necessary. Th.TGisferee compsny sha tbe deemed to be aurhoded to

deeds, wrtinss or coiftm*iois on behatf or the rGisrero. conpany and ro

the provk onsoflhis s.heme

savii3 or.oncluded tiansactionr

dedaking undercause 3 above an

dfy under c ause 4 above and the efted venen ofrhe.onhcts and
deed5 under c/ause 5 shal

coi.uded bythe Transl€ror companyon or before the Apponred Date and aner the Appoitrr.d Date
rr rhe Eflective Dare, to ihe end and inrenr th4 the Tcnderce company a.cep6 and:dops a rads,
deedr :nd rhinss done and exe.uted by the Tranderor Company n resped |rerero as done and
eiecuted on beha ror aer

slaff, workmen and enptoyees

7,1 On the Scheme.omitrg nto effed, a t5taff, workmei and emptoypesofrhe Traislero. conpa^y n
reri.e on the Effect ve Dare sh.t he deemed ro have be.ome iaff, wo frenand.hptoyeesofrhe
rransreree cohpany with efrect frdm lhe Effedtve Dale wthout any break n then serui.e and rhe
iehssndcondition.olrhenemptoymenrwithrheTrensfereecohpanyshrrnorb.resfavourabe

rhai rhoie appti.abterorhem wirh reteren.e toiheTiansferorcompaoyon the Erredive Dde

7.2 t is e:pre$ y prov ded that, in so fara5 the cGtu ty Fudd, provrdenr Fund, super Annuat oi fund, if
appr.abe, Emptoyeeksrate Insurance corporeton conflbution, L2bou,wetfa,e Fund oranyother
Fund creded or eGling lor rhe benefil of the naff, worrnei and enpoyees of the r6n5feror
company is coi.€rne,l, upon the s.heme coirjns into efiect, rhe Transteree company sha I nand
sub(ituted forrhe T.ansferor company for ,r purposer wharoever i re*on to the admin nrarion
or op06r on of i.h Fund or Fdids or in reralion ro the obtBarion ro mare conriburions to the n d
Fuid orFunds inaccordance withlh. provisiofu rhereof as per rhe remr prov dod in rhe re!pediv.
Irun Deed5, f any, to th€ end a owe6 and obigstions or rhe
Tbnsreror company in rclaiion to juch rund ortun& shat become thoi drtheTrandereecompany
and a rthe ri8hts, dut es and beoetitsofrhe ehptoyees orthe Tcns
and r(nr shtlbe p'or.dedi subjed ro the provir onsoftawfor the lime being in lorce. t ij car fed
thar the seryirei orrhe nafi, workmen aid emp oyees ot the T6n5feror compaiy witbe lreatod a5

qonrnuousro'the purpo5e ofthe said Fund or Funds

aia-'1!>
a=:ia,l1'1)
:1.--*"



hruiry Fund, sopeGnnuation fund, ifappicabe, or oth.r special
kheme(r/ rund(s)neated or*isting forlhe benefit o, the enproyeerorthe renderorcompa^y
are con.erned upon rhe contng inro efie.t of rhis sch€me balan.es lying in rhe ac.oune of rhe
ehployees of the Tranteror Company in the $id runds as oi
kfsferred from rhe respective trusb/runds orthe Tcrslerorcompany ro the co.rejpondif,s truns
/tunds5er up bythpTraNferee conpany.

clubbins or suthoriz€d share cap rhe authorized sharc ..pnar o,

aut0m:|ca|ynandin(easedwthoutanyfudherac

Tra^neree company indudtis paymenr otnamp duty and feer payabte ro Regkrar ofconpaniesl
byrhe aurhorred strare capta ofthe Tnnsferor companyanountng to R5 r,s0,oo,mo/.lRupees
one crore and Fifty takhs ony) divided nto $,m,oor (fifteetr rakrr, equjry shares o, Rs. 1o/.
{nupees ren ony)each and lhe Memonidum ofAso.iat on ofrha TGnsfe,ee company telarjnsto
tie aurhoa?ed shre capirat) th , withour any fu,rher ad, in{tument or d.ed, be a^d nand a t.red,
m0diried and amended, and the consenrofthe shar.holde6 to the scheme shat be deem€d lo be
suff.ienr for rh. purposor of effe ner reso unon{s) undsr sectons
1r,61,64olthe Conpaiie5Ad,20l3 and 394and orherapp icab e provision ofrhe cohpaniesAct,
19s6,asrhecas€ may be,woutd be r€qu red to be 5epa6r€y pa$ed, and ror rhir purpose, rhenamp
duty:nd re€s p: d on Ure authorned share.apiratofrhe Trantdror compa^y shat b. uri zed and
apple'lro the inc.eased authorred shar. capta oltheTraisl.reeCompany and therewoud be no
re'turahenl r0r any fuarher paym.nr ot stamp duly andlor fee by the T6nrferee Cofrpany ror
increase in the authorized ihare capltafto thar eient.

3,2 rriscariledrh*theapprovaofrhemembeBoftheThnsfere.companyrorheSchemeshat 
be

deemed ro be rhen.onsent / approva also to the Memomndum ol A$ociation of the Tmisferee
company as may be requ red unde.lhe A.t and chuse v of the Memohidum ofA$oc dtod of the
Tran5fere€ conpanyshat nand attered a.cord igty.

F!4h€r, f requned, rhe Tcnsfere eps to rudher ro(ease and ar.r
its Authorned share capb ruirabtyto enabtp il to $ue and atot rhe Equjtyshres requned to be
sued rid arotted by nro thesharehotd€G ofthe Thnsfercrcompany in rerms ofth sschene



s.4 TrreTreiderorco'npany5hat carryonitsbrne$wnhreasonibtediigen.e

as ir had b.en doing hjtherto and the T6nsferor company snar nor a rer or
burne$ ercepr with lhe !* ren con.utrence otrheT,ansteree comprny

9.2

The Transferor company sh .arry on and bo deemed to
aid shaLr nand po$e$ed of Amatcamatns undedaring,

shal :ccounr for rhe 5ame toth. Tran5fereecofrpany.

Allliabiliterdebts,dulies,obleario.swhi.h

deemed ro be the debG, I ab Inier, duties and

Any Income orprofir a.cruing orarisingto lhe Transferof Company and alico(s, cha€es, expenses
and o$es o. bEs incuiied by rhe T,ansferor company strat tor al purpo$s be treared as the
incohe, profib,.o{s,.halges, ex caje may be, orrhe rranderee
companyandsh3l rrea%irabrerorhercnsrereeconrpadyforbeingdispo5edoffinanyhanneras t

nave.atr,ed on irs b0sties and adiviries

'n 
trun ror the Trans'eree Conpany and

arke.raccrue on orafterthe Appointed Darpshat be

ob iSdions orrho Innderee company.

wirh efrect rrom the Errective Date, the Tranderee compaiy shrtsuitaby intes€te rhp busines
be nscartied on by rhe Tran5ferorcompany into its busines.

hat be enti ed, pending the sanctjon or rh. s.heme, to appty ro rhe

gen.ie5, depadnrenc and aurhort
underany lawfor su.h consenb, approva 3and sanction5 which rhe TGnsf.ree Company mayrequ re
toown and carryon the busine$orth.TGn5ferorcompaL,

'EOION 
3: ISSUANCE AF SHARES AY fHE IRANSFEREE COMPAN I

10.Ihe Povirions ot thk sedion .ha opeEte notwirhrtandins anything to rhe conrary in .nv other
rnntument, deed or wrnins.

10.1 upon rhe Schehe tina y .oming into efied and n consideGtion ot ransfer and ventn8 of the
amasamatit unde^aking ot the T.anderor company to the Tranneree conpany itr rerms of

isfe.ee company shal, wirhdut:ny tuiher appicaton o. de.d,
Gae and aror EquiryshareG)b the mehbeE ofth: rranderor co

the Res 5tefofdembeuason Re.od Dare, n the fo tow ns cr ol

"571 Five Hundred and seventy one) equir shares in the r..nn€.ec
R.,10/,(Rupees len oily)€arh oedited as lu v p.id-upfor every 100

or R\.10/. {Ruoe6ren on n."!h iL[v p, d Lp retd by )L(h nem.e

committee of the Ti;ndere€ compary har laten i o a(counr the re.ommenddjons on
ExchanCe Ralio by tut. Anandrm & co, ading.s independ.nt chanered a(counbnt5,3nd



10.3 The Boad of oredoB
r..onhenddtonsofthe

ot the lransferee company have raken

rhe ianne$ opinjon provided by Mark corporar€ Adviso6 prtvate

herchanr banker. on the basts of then evaruation and its ow
commitree has recommended the scheme, induding rhe sha,e
Dnedo6 of lhe r'ansf ef ee Cofr pany.

mdependent judsmenr, the audil

Fxchanse Ratia lo the Board ot

into a(ouf,r rhe iidependeit

10,s rhe soard of o redou ofthe T€nderee company have ako raken into ac.ouit rhe aannes op nion
p.ov ded byMarkcorporateAdvco6 prtvate Lmit.d in retation torhe share Erchange Ratio.

10.6 Ihe Board of Dircctors dt rhe T.ande.e. Company and the rmnnero, Cofrpany bas.d on the
arorcsaid advica/opinions and on the bajs ofrhen indepenoenrtuds
to rhe.oncusiotr thatrheshme Ex.hanse Ratio a far and rea$nabre and rrave approved rhe same
ar thei.respective meer ng hetd on 27'h Day oflanuary 2Ot6

10.7 lhe shares $ued to the membeBofthe

r0 ru0 dause 10.1above3haf be iisued in

10,4 rh. Bord of Dire.tors of the Tnnsferee

account the.ecommenddidn5 0f the sharc

10,10ar rhe equ tyshares a5ued pu6uaitto
be 6r0d and/o.adhitred totGdinson

compary and the Tcnslero. company have taken nto
Ex.hance Fatio by M.Aiindafr & co.

thi5 scheme ro rhe membeu ofth€rreNferorcompanyshal

rhe BsE unir€d, in a<ordance with app icabte taws.

Transferorcompany by rhe TaB
demate alted form onty bythpTranrferceconpany

10.3 Jhe €quiry shares ro be ksued in terfrs ofrhis darse shrr be subje.t to the provsiotrr of rh.
MemoGddum and adi.tes ofA$ociaton ofdp Transferee company The new Equjty sharer shal
renk par pa$u tn at .espeds, nc udinS divjdend, wilh lhe exhting Equity shares ofth. T.anderee

1o.s rhe membere ofthe Transferee compai, on approvatofrhe s.heme, shau be deemed to have Sivei
lhetr approvatunder sedion 62 and other appticabte provi.io6 ofrhe companiesA.r, zo13, for is5ue
ofiieshequirysharesrothefremb€GofrheTranderorluri,panyandrherranrereecompanywu

nor b. requned to pas any tufrhef rc5o uuon for is5ue and a[ormenr otshare5 ro the shareholde6
oithe TcnJero. company

e.orcdmpany G su.h thd rhe shareholder bpcomej

Tnnsferce company, the Tbnjreree Company jhal

sh:re, if any, that
0l ofrhescheme, to the nearen nteser



10.12Upon rhis Scheme comjns nto effecr, rhe sharehotde6 or the r.ansreror company shatsutrender
pena nin8 to the Transferor Cofrpany for can.etarion lhercot to the

rcisfe.ee company. Funher, notwth{andine anything !o u,e.onr.ary, upon rhe new 5haror n the
Tranrfere€ company bei4 sued and a totred by it to the elisibte sharehotdeE o, the l6nne@.
Company who5e nahes appear on the Regiier of MemDe^ oi tft rransreror company as on th.

in rararion to the 3h:res hetd byth
sha rbe deemed to have been canceted and 3ha[ beofnoened on a

'EOION 
4: ACCOUN|ING fREAIMEM|

ooksorrheTEisfereecompd y

11,1 uponrhe scheme becoming efted ve, rh. TGn(eree comp.ny !hdrrecord theaseBaid t:brtri€s
of the Lansreror company ransfeired to the TraEforee Company pucuant ro ths Schefr€ aod
a.counr ror rhe anatSamation of the T€nsfe,or company p!^uait ro rhk s.heme in ac.ordance
wnh Accouniins srndard 14 as nolified by the companies (Accounridg staid d, Rutes, 2006, as

11.2 The Tran5feree company 5hat re.ord rhe issuance of shme3 to the hembe6 of the Tdnderor
cohpany a fa r v: ue as determined in rhe vatuation repotr 8,ven by the independenr vaueGM
aftordingy (edit td it5 share captta accounr the assregate ra(e vatue of rhe e,tuity shrer isrued
puBuant to thk Schemp. rhe exce$, itan, oftho fan va ue dfthe equity shares dver th€,are va ue
or rhe equny shares so $ued sha tbe tred ted to ihe securirie5 premiuh Ac.ount oflhe rransferee

11,3 Inrer.olporare deposts/toans and advances, ir a4y, oucrandiB between rhe TEnsferee cdhpany
and the Icnsferor company inter4e sha t*and cancelted and rhere 5ha tb. no funher obtjg*ion /
ootstandnC n that betra L Any dfferei.e arisne on such .an.etation 5houd be adiuned tn rhe
reseRes ot the Trai5f eree company.

11-4 n case of any difrerences tn ac.ountinS poli.y berween rhe Tranderor company and rransfe,ee
Company, the a.counting pojicies fo[owed by Transferee Company w I prcvai and rhedfference ril
lhe appoinled Date witbe quantified and adtusted a3a n5t protitand Lo$Acount, to ensu.e lhd
the financiat {dehents of T.ande.ee company reflect rhe fiianciat position oi ihe basis ot
.one*Enr accounring poti.y.

1l-s Notwirhnandins lhe above, the Tranderee company in consu

toacountforanyofthis balances dered approprhte.

1B



12. oilsolution ot rhe Transf eror comp6nv

On the S.heme con ng inro

5hrr,wirhouraiyfunheract
effect, the T6nslero. Company {i e. B srlecone

0roeedi nand dksotved without gotng lhrough

lAEq
GENERALTERMS ANO CONDIIIONS

13. lmpadolrhaSrh.me on cred ou

Th sScheme otAmalsamd o., ilapproved by rhe appropaa.e authornes aid
any:ove^e 

'frp3d 
on the crednouwhether5e.ured or u'se.ureo, orvtr,n.hi

14,1 Norrring.onlain.d in thk s.heme shat be construed a5 rcnncrns or reslrainjnS any of rhe
cbmpanies frcm bens entided to decrare and pay divoends, wh
respecrive equiry sharehotde^, whether durins the penden.y ot rhe s

14.2 rhe horde6 of rhe Equiry shares of r.spective conpanies sna, sve as erpresty provided orhetuise
i ths schemei conunue to anjoy rheir exiiins righrs under rha Artn e5 or A$ociarion of rha

re3pective Compan es.oncerned inctuding rhe rghtro rec€ ve dN dends.

14-3 t i5 darified that rhe arores d provisiotrr tn rerpecl of decamtion of divdedds are enabtns
prov6on5 onry and shaltmr be deemed ro conrer any riSht on any member ol any cofrpany ro
demand orctaim anydtvidendj whichi subject to rhe orovisions orthe 5aid acl, sha tbe €nt retyat lbe
d nrerion orrh€ soards or oi..to6 of the respe.uve compan er afd subject ro the approvatof the
rh:reho de6otrha respedive compan er.

1s. Filins orapplicatio^s/petnions with rh€ cou4

vnin.hiand &sfle.one sha/, wth at reasonabe diigen.e, n:ke and e ,rnece$ary appiratjons,
afrid:virs, peritions er., berore rhe Hon,bre rish coun/Ncrr/any othe..omperenr aurhoriryhaving
j!rcdicrion over the 5.h€me, ar rhe es. may be, for the oora,nn
Amae:marion und.r sedionr 191 and r94 of rhe ad and ea.h of them shaI appry,or: I ne.e$ary
approva sai may be requ red under aw

15, Moditi.ation of s.heme

15.1 Vninchi and Brisnecone by th€n respedive Board of Dre(o6 or any commnee thereof or any
Dnedor authorred in rhat beha f lhereinafier refened ro as the,,Deresate")may a$enl ro, ormake,
ton t me to time, any modtfi.ation, oramendhen$ or add tons to rhis s.hem. whkh the aoun or
any appropriare authority (i€s) urderl:w m3y deem fir to approve or impos. and whi.h virin.h :nd
srisuecon€ may i lheir distrerion accept or su.h modri.ations o. amendm.nr or addiriois as



v r nchiand srist econeorasrhe care maybe,$en re5pective Detesare may deem fir, drrequirad for
the purpo5e ofresdtving any doubG or difficutres rhat n3y aise tor carryinc out thss.hene, and

Vninch and Srtsttecone byrhejr respective Boards ot Directots of Delegate are herebyadhorned to
do, penom and exe.ute atacts, deeds, mdre6 and rhinSs nece$ary to. brnging rhis scheme nto

etred, or.eview rhe posnion retating to th€ sarisracrion of the .ondirons of rha s.heme and if
nditjons to the €xtent permjssibe under law)for bricins rhis

schene into effed. n the evenr rhat any condirions nay be impo5ed by rhe court orany author riel,
whkhvirn.handBrkneconefindunafteprabteforanyreasor,thenvninchiandsrGlecorcrhalbe

at ibei(y towirhdrew the $heme. fte afo,esa d powe^ ofvtinchjaid & stiecone may be exer sed

byrhe. respedive De egates.

15.2 Forrhe purposp orsiving eff€d to rhk s.heme orto any modificarionr or amendmens thereofor
addit onsthereto,the De ecates (adiisjo ndy)ofV rjichjand Brisrte.dne maygte tu.h d redtonsa5

ihey mayconride.necesaryio sett e any qu.nidnordilfi.u ty a,Gtns underrhis schemeor in resrd
to aM ortlre meaningor interpreetjon ofthk 5.hefreor implene

whatsoever conneded rherewirh (inciudinC any quejiotr or d ffcu ty

d.c.ased or nsolvenl sharehold€B, dep6ito6 of the rcspective companiet, or to rcvew the

por t'on rc aring ro the sarhfaction ofvario0s.ondit ons ol rhis scheme and jt ne.e$ary, to waive

any orthose rondnionr (to rhe extent permks bte undertaw).

17. Sche6e condirionat Upon

17,1 ThkSch.n.i5condirionatuponand!ubjedto:

a) The Schene beins approved by a sharehotdeG .esoturion df Vninchi pased

balot and e.votins, provided rhat the s.heme shal be aded upon onty if the

pub icrhareho de6 in favor ofrhe propo5atare norc rhan the numbarofvores

sh.rchorde6againn ir.

b) lt beincasreed to by the respedtive rcquisnd najoriue5 otmefrbe^ orv I i.hiand sr5ue(oia as

requ red undertheAct and rhe requ siteordetsoflhe coud beins oblained.

.) t bein8 agreed to by rhe respecuve r.qusire majorities of seditoB and the various cta$es or
sedto^(whereverappli.able)of theVknch andBisfleconeasrequred underrheActandrha
requcite orde^ olrhe Coun beinsobrained.

d) In principle approval/obseruat on Lererfromihe sro.tEx.hanse

e) The roquisite enctions and approva s, as may be requked by taw in respecr ofrhir Scheme being



tprovisionspefratningtorh!lompronBeandanang€mentsundarrhe

companies act,201l, and upon the ndtifkation ofrhe prov!ons o
Ad,2013, in rhe oftciat cazere, bythe cent: cove.trnent, during the pendencyofrhesrheme:l
anyiage, thescheme shatbesoverned and adminEtereu n a.co.oan.e wrh the notificarior arued
by the cenratcovernmenr in lhat regard and the re.vant apprcabe providons of the companes
Ad,2013. tt 5 ctarifed that upon soch notri.ation proceeo/nss pendng,n respect of the s.hpme
berore the Hish court shaI be ransleired and coniinued wirhout rhe.e beins any,equremenr o.
nece* ryor approving the scheme orliins olapp icat on5lperirionsafiesh by the rcspe(ive soardr

17.3 i rhe event of thn scheme failinS to rake effecr before 31,rday orMai.h, zo1s, or su.h tater date ar
may 0e agree'J bythe respedive Boards of onectoB ofVrinrhtand s,kt.cone, thi5 Sch.me shal
nand revoredi .anc.t ed and be ol no efiecr and become nut and void and in rhat cvenr io.shts

,hatactrue ro or be ii.urco mieEe by rhe compaD.s or then
shareho de^ or creditoE or enpt In sucn case, borh the Companes shrr
bear its own (osts, charges and erpenses o. ,h bear .oqs, cnarses and exp€nre5 as n:y b.

13, Fff€d of nonre.eipt of approvak

rn the event of any of the said sandions and approvats rer.iied to n .au5e lTabove nor ben8
oblained {un6s othetune decided by the Soad of oire.to6) and / or the S.h.fr. not being
sn(ioied by rhe cou( or such oth€r competenr aurhortry as sro,esaid, th. s.heme sh.t stand
r.voked, .an.el ed and beofno effect, save and ex.ept in respecr ofanyact or deed done priorrhereto

s to any ashts and / ortiabitities whi.h misht have arisen oractrued
puuu:nt th€reto and wh.h 5ha[ b€ governed and b€ presetoed o. worked out a5 is spe.ifka ly
provided in the Schehe orar nayorhetu se arise n taw.

t rha .eniffed copes or the o R s.heme being fied with the
RegisrafotConpanies.

i any p:d or this scheme i5 tound lo b. unworkabre ror any rearon wharso.vei the same sha I

subjedtdrhede.isoiofVninchiandB.isue.one,notafiectrhev:lidtyormpementatonoftheorher

pafrsand/orprovir onsof thisscheme.

B6 (incrudins nahp ddr n reaon
ii.idenlalto rhGkheme orihe imptementarion rhereofshatrbe bohe and

+-v


