GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

RD - South East Region
3-5-398 2nd Floor, Kendriya Sadan, Hyderabad, Telangana, India, 500095

Sec 233/AB1603870/RD Hyderabad

FORM NO. CAA-12

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

Confirmation order of scheme of merger or amalgamation between M/s. HEALTHMAP DIAGNOSTICS PRIVATE
LIMITED and M/s. MEDCIS PATHLABS INDIA PRIVATE LIMITED

Pursuant to the provisions of section 233, the scheme of compromise, arrangement or merger of M/s MEDCIS
PATHLABS INDIA PRIVATE LIMITED with M/s. HEALTHMAP DIAGNOSTICS PRIVATE LIMITED approved by their
respective members and creditors as required under section 233(1)(b) and (d), is hereby confirmed and the scheme
shall be active from the TWENTY SECOND day of DECEMBER TWO THOUSAND TWENTY FOUR

A copy of the approved scheme is attached to this order.
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FORM NO.CAA.11
[Pursuant to section 233(2) and Rule 25(4)]
Notice of approval of the scheme of merger
(To be filed by the transferee company to the Central Government, Registrar and
the Official Liquidator)

1. (a) Corporate Identity Number (CIN): UB5110KA2015PTCO079665
(b) Global Location Number (GLN) : NA
2. (a) Name of the Transferee Company: Healthmap Diagnostics Private Limited

(b) Registered office address: The Annexe, # 98/2, Rustom Bagh HAL Airport Road,
Bangalore, Karnataka, India, 560017

(c) E-mail id: sachin. kapoor@manipalhospitals.com

3. Whether the Transferor and Transferee Company are: Healthmap Diagnostics
Private Limited (“Transferee Company”) is holding 100% equity shares of Medcis

Pathlabs India Private Limited (“Transferor Company"). Transferor company is a
ubsidiary of the Tr. ¥ .

4. Details of Transferor Company
a) Corporate Identity Number (CIN): U85110TG2010PTC070969

b) Global Location Number (GLN) : NA
c¢) Name of the company: Medcis Pathlabs India Private Limited
d) Registered office address: Plot No. 16 & 17, Swati Plaza, Anand Nagar, Bhavani

e) E-mail id: sachin.kapoor@manipalhospitals.com

HealthMap Diagnostics Private Limited
CIN : U85110KAZ2015PTCO7RERS

Registered Office : Corporate Offica - Regional Office :

The Annexe, 88/2, Rustom Bagh, HAL Alrpori Road, DSM 236 - 237, DLF Tower, Sethi Corporate, 301, 3rd Floor,
Bengaluru - 560 017, Karmataka Shivaji Marg, New Delhi - 110 015 PP Compound, Sujata Chowk,
P +91 80 4936 0300 F + 91 80 4936 0385 P+ 91 11 4576 8138 Ranchi — 834001, Jharkhand

Website : www.manipaltrutest.com P + 81 651 3506507



8. Brief particulars of compromise or arrangement involving merger:

This Scheme of Amalgamation is entered into between Medcis Pathlabs India
Private Limited (Transferor Company) and Healthmap Diagnostics Private
limited (Transferee Company) by which transferor company is getting
transferred to Transferee Company.

The detailed rationale behind the merger is described in point 2 of the Scheme
of Amalgamation.

Upon the Scheme of Amalgamation coming into effect all the assets, both
movable and immovable, tangible and intangible, investments, liabilities, dues,
contracts, deeds, legal proceedings, rights, title and interests and employees

" comprised in the undertaking of Transferor Company shall be transferred to the

Transferee Company.

The entire equity share capital of Transferor Company is held by the Transferee
Company and upon the Scheme of Amalgamation coming into effect, the
investment made by the Transferee company in equity share capital of
Transferor company shall stand cancelled and no shares shall be issued, or cash
be paid by the Transferee Company.

The accounting treatment specified in the Scheme is in accordance with

Accounting Standards notified under the provisions of the Companies Act, 2013.

6. Details of approval of the Scheme of Arrangement by the Transferee Company:
(a) Approval by members

i
if.

Date of dispatch of notice to members: 23.09.2024

Date of the General meeting: 15.10.2024

Date of approval of scheme in the General meeting: 15.10.2024

Approved by majority of: (members or class of members holding at least

ninety percent of the total number of shares): 15.10.2024 (Unanimously by th :
|

members)
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(b) Approval by creditors

(1) Date of dispatch of notice to creditors: NA

(ii) Date of the meeting of creditors: NA

(i) Date of approval of scheme in creditors meeting: NA

(iv) Approved by majority of: (at least nine tenth in value of creditors): Yes,
Scheme of Amalgamation has been approved by more than 80% of

creditors in value of Transferee Company by giving their no objection.

1. Details of approval of the Scheme of Amalgamation by the Transferor

Company:

(a) Approval by members

) Date of dispatch of notice to members: 23.09.2024

(ii) Date of the General meeting: 15.10.2024

(iii) Date of approval of the scheme for the General meeting: 15.10.2024

(iv) Approved by majority of: (members or class of members holding at least
ninety percent of the total number of shares): 15,10.2024 (Unanimously by
the members)

(b) Approval by creditors

() Date of dispatch of notice to creditors: NA

(i) Date of the meeting of creditors: NA

(iii) Date of approval of scheme in such meeting: NA

(ivy Approved by majority of: (at least nine tenths in value of creditor): Yes,
Scheme of Arrangement has been approved by more than 90% of creditors
in value of Transferor Company by giving their no objectioxt. . '




Declaration

I, Ramoji Tejomurtula the director of the Transferee Company hereby declare that-

(i) noti

NS = &

[}

f the scheme as required under section 233(1)(a) was duly sent to the
Registrars and Official Liquidators of the place where the registered office of
the transieror and transferee companies are gituated and to all other persons
who are likely to be affected by the scheme and a copy of the same has been
attached herewith;

(i)  the objections to the scheme have been duly taken care of to the satisfaction
of the respective persons;

(iii) the scheme has been approved by the members and NOC has been obtained
from the creditors (more than 80% of creditor in value) of the Transferee and
Transferor Company by the requisite majority in accordance with section
233(1)(b) and (d) respectively;

(iv)  all the requirements under section 233 of the Act and the rules made there
have been complied with; and

(v) to the best of my knowledge and belief the information given in this

application and its attachments is correct and complete;

For Healthmap Diagnostics Private Limited

(Transferee Company)
15 )3)
Ramoji 'rejumui-tuﬂ@_ \_ S/
™ : g o
Director S '

DIN: 06698794
Bdd.: No.35™", Krishna North Vilas

Date: 21.10.2024 Phase-1, Ramachandrapura, Jalahalli
Place: Bangalore Bengaluru, Karnataka, India, 560013
Attachments:

1. Copy of the scheme approved by both creditors and members;
2. Notice sent in accordance with section 233(1)(a)

3. Other necessary documents



SCHEME OF AMALGAMATION
OF
MEDCTS PATHLARS INDIA PRIVATE LIMITED
(CIN: U85110TG2010PTCO70969)
(TRANSFEROR COMPANY)
AND
HEALTHMAP DIAGNOSTICS PRIVATE LIMITED
(CIN: USS110K A 281 5PTCH79665)
(TRANSFEREE COMPANY)
AND
THE RESPECTIVE SEAREHOLDERS AND CREDITCORS

{Under the provisions of Section 233 and the applicable provizions of the Companies Act,
2013)

PARTS OF THE SCHEME
The Scheme is divided into the following parts:
1 Part T deals with Preamblc, Descnption & Rationale
2) Part I deals with Definitions & Share Capilal

3) Part 111 deals with the Amalgamation of Medcis Palhiabs Private Limited with
ITealthmap Diagnostics Private Limited

4} Part IV deals with the General Terms and Conditions.

Authorised Signator
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2.1

2.2

PART 1 - PREAMBLFE. AND RATIONALE

FREAMBLE

This Scheme of Amalgamation {“Scheme™) 12 presented and formulated under section
233 of the Companies Act, 2013 and the rules [ramed thereunder (including any
statutory modification or re-enactment thereof, for the time being in force) for the
amalgamation of Medcis Pathlabs ladia Private Limited znd Healthmap
Diagnostics Private Limited. This Scheme also provides for various other matiers
consequential thereto or otherwise integrally connected therewith.

Medeis Pathlabs India Private Limited (hereinaller referred to as “Medeis™ or
“Transferor Company”™) was incorporated as a private limited company on 27" Oct
2010 under the Companies Act 1956. The registered office of the Transferor
Company is Plot No. 16 & 17, Swali Plazs, Anand Nagar, Bhavani Enclave, New
Bowenpully Sccundersbad, Hyderabad, 5004011, India. The main objcct of the
Coompany is to manage and maintain research centers, diagnostics & referral lab
including cardiographic and sonographic services, pharmacies and all other services
relating 1o patholegical laboratories, consulting services for other diagnostic and
pathological labs, educational institution, coaching classes in al! subjects relating to
science and medical in and outside India and all related activities thereio.

Healthmap Diagnostics Private Limited (hereinafter referred 1o as “Healthmap™ or
“transfitcs Company™) was incorporated as a private limited company on 6™ Aprit
2015 under the Companics Act 2013. The registered office of the Iransferee
Company is The Annexe, # 98/2 Rustom Bagh, Hal airport road, Bangalore, KA,
560017, India. The main object of the Company is to provide diagnostics, clinical and
healtheare services which includes operating and managing in house hegltheare
facilities such as diagnostics, radiology and imaging centres.

The Transteror Company is a wholly owned subsidiary of the Transferee Company.

The merger of the Transferor Company under this Scheme of Amalgamation will be
effecied as a Scheme under the provigions of Sections 233 of the Companics Act,
2013 and other Applicable Laws,

RATIONALE

The Transferor Company and the Transferee Company meet the requirements and
classifications of the provisions of Section 233 of the Companiss Act 2013 and the
Poard of Directors of Transferor Company and Tramsferce Company have
accordingly intended 1o adopt the provess under the said section and the Companics
(Compromises, Armngements and Amalgamations) Rules, 2016 (“Rules™).

By this Scheme of Amalgamation, it is propased to amalgamate the Transferor
Company with the Transferee Company, for the purposcs of better, efficient and
ceonomical management, control and running of the businesses, and for turther
developmeni and growth of the business ol the Transferee Company and for
administrative convenience, The scheme does not involve any corporate debt
restructuring and the proposed amalgamation between the Transleror Company and
the Transferee Company shall result in the following, benefits, amongst others, to
both companies, their respective members and creditors.

For M

Authorised Signatory
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(1}

)

(i)

(iv}

(v}
{vi)

(vii)

{viii)

The amalgamation will enable the Transferce Company to integrate its business
opetations and provide significant impetus to the growth of the Transicree
Company. The consolidation of the aclivitics by way of an amalgamation witt
lead to synergies of operations, focused growth, operatonal cfffciency, a
stronger and wider {inancial basc tor future growth/expansion and better
supervigion of the business of the group.

The amalgamation will result in economy of scales and reduction in overhcads.,
administrative, managcerial and other expenditure, operational raticnalisation,
organisational efficiency, productive and optimal wtilisation of various
resources.

The managerial expertizse of the Transferor Company will contribuic to the
strength of the Trans{eree Company. Consequently. the Transferee Company
will offer a strong financial structure to all creditors including the creditors of
the Tramsferor Company, facilitate resource mobilisation and achieve beticr
cash flows. This would contdbute substantiaily lowards enhancement of
sharcholder’s value of the Transtaree Company.

Duplication ol administzative functions will he sliminated together with the
multiple record - keeping resulling in reduced cx penditure.

This amalgamation will result in simplification of the group structure.

This amalgamation will resull in a significant rednction in the multiplicity of
legal and regulatery compliances required at present to be carried out by the
Transteror Company and the {ransferee Company.

‘There is no likelihood that interests of any sharcholder or creditor of any of the
Transferer Comparny or the Transferee Company would be prejudiced as a
result of the scheme.

The amalgamation shall result in the combination of manpower of both the
companics and a single management strocture for the companies.
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1.7

1.8

1.9

PART IT - DEFINITTONS AND SHARE CAPITAL

DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

*Act” shall mear the Companies Act, 2013, the rules and regulations made thereunder
and shall include any statutory modifications, re-enactment or amendments thereof,

“Appoeinted Date” means April 1, 2024, or such other date as may be agreed by the
Boards of the Transferor Company und the 1'ransferee Company and approved by the
Central Government or as directed or imposed by the Central Government.

“Applicable Laws” shall include ali applicable:

{i} slilules, enactments, acts of legislature or parliament, laws, ordinances, rules, bye-
laws, regtlations, listing agreements, notitications, gnidelines or policies of any
applicable country andfor jurisdiction; and

{ity  judicial, quasi-judicial and/or administrative decisions, inferpretations, directions,
diteclives, lcenses, permits, judgments, writs, injunctions, arbitral awards,
decrees, orders, terms and conditions of governmental or regulatory approvals or
agreements with any governmental or regulatory anthoriry.

“Board or Board of Directors™ in refation to the Transferor Company and the
Transforce Company means the board of directors of such company including any
committee of directors constituted or appointed and authorised by the Board of Directors,
as the case may be.

“Central Goverpment™ means the Government of India and for the purposes of Section
233 of the Act, the Central Government has delegated its powers to the Regional
Director, Ministry ot Corporate AfTaits having territonial jurisdiction.

“Effective Date” means last of the dates specified in Clausc 14 of this Scheme.

"NCLT” means the National Company Law ‘I'ribunal, constituted under the Act and
authorized as per the provisions of the Act for approving any scheme of arrangement,
compromise or reconsiniction of Company under Section 230 to 234 of the Act having
Jurisdiction over the Transferor Compauy and the Transferse Company and’ or the
National Company Law Appellate Tribunal {“NCLAT™) as constituled and authorized
as per the provisions of the Act {or approving any scheme of amangement, compromise
o reconstruclion of companies.

“IT Act™ means the Income Tax Act, 1961 read with [ncome Tax Rules, 1962 and shall
inchude any statutory modifications, re-enactments or amendments thereof for the time
beiny in force.

“Official Liyuidator™ means Office of the Official Liguidator of the place where
Registered (Mtice of Transteror Company and Transferee Company are located.

Autharised Signatory
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1.12

1.13
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“Regional Director” means the Regional Director (South East Region), Ministry of
Corporate Affairs, Government of india who has jurisdiction over the Transferor
Company and Transforee Company for the purposes of Section 233 ol the Aet.

“Seheme” or “The Scheme” means this Scheme of Amalgamation in its present [orm as
approved by the Board of Directors of the Transferor Company and Transterse Company
subject to such modification{s) made under Clanse 12 of this Scheme, with the
appropriate approvals and sanctions of the Central Government and other relevant
regulatory/statutory/governmental authorities, as may be required under the Act, and/or
under any other applicable laws.

“Transferee Company™ means Healthmap Diagnostics Private Limited, having its
registered office at The Anncxs, # 98/2 Rustom Bagh, Hal airport road, Bangalore, KA,
560017, ndia

“Transferor Compuny” means Medcis Pathlabs India Prvate Limited, having its
registered ollice at Plot No. 16 & 17, Swali Plaza, Anand Nagar, Bhavani Enclave, New
Bowenpally Secundersbad, Hyderabad, 500011, India

““Undertaking of the Transferor Company” means the whole of the business/
wndertaking of the Transleror Company, as a going concern and inclides:

(a)  all the assets of the Transferor Company as on the Appointed Date;
{b)  alt liabilties of the Transteror Company as on the Appointed Date:

Without prejudice to the generality of the above, the Undertaking of the Transteror
Company shall include all rights, privileges, powers and authorities and all property,
movable or immovable, real or personal, corporeal or incorporeal of whatsoever natuec,
in possession or reversion, present or contingent of whatever naiure and where so ever
situated, and where so ever situate belonging 1o or in the ownership, power 0t possession
and/or in the contral of or vested in or granted in Lavour of or cnjoyed by the Transieror
Company including in particular, but without being limited to io land and building
{whether owncd, leased, licensed), all fixed and movable plant and machinery, goods-in-
transit, vehicles, capital work-in-progress, current assets, debis, receivables, investments,
equipment, sttuctures, software, technologies, belonging to or in the ownership, power
or possession and/or in the control of or vested in or granted in favour of or enjoyed by
the Transferor Company, powers, authorities, allotments, approvals, permissions,
licenscs, consents, exemptions, registeations, statutory licences, no-objection certificates
and certifications, coniracts, engagements, arrangements, rights, title, interest, quotas,
benefits and advantages of whatsoever natere and where so ever sitsated, liberties,
eusements, advantages, exemptions, benelits, leascs, leasehold rights, licences, 1enancy
rights, quota rights, pormits, approvels, authorisations, right to use and avail of
telephones, telexes, favsimile connections & installations, wilives, electricity, power
lines, communicarion lines and other services, reserves, deposits, provisions, funds,
benefits of all agresmoents, subsidies, grants, sales-tax, lrnover tax, excise, permits,
quotas, rights, entitlements, tenancies, roof rights, brand, all copyrights, trademarks,
service marks, know-how, technical know-how, trade names, descriptions, trading style,
franchise, labels, label, designs, colour schemes, utility models, holograms, bar codes,
designs, patents, copyrights, and other fndustrial or intellectual property rights of any
nalure whatsoever and licences in respect thercof, privileges and any rights, tile or
interest in imtellectual property rights, benefits of contracts, agreements and all other
rights including lease rights, licenses inclading those relating to trademarks, or scrvice
marks, powers and facilities of every kind, nature and description wharspever of the
Transferor Company or to which the Transferor Company is entitled and all the debts,
liahitities including coniingent liabilities, duties, responsibilities and obligations aof
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1.16
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2.3

Transteror Company on the Appointed Date and all other abligations of whatsoever kind
including {wabilities for payment of gratuily, pension benefis, provident Hund or
compensation in the event of retrenchment and all other interests arising to the Transferor
Company and any aceretions or additions therele alter the Appointed Date,

Reference in the $cheme to “npon the Scheme becoming effective” or “effectivenssa
of the Scheme™ shall mean the [ftective Date.

Relerences o any Iaw or legislation or regulation shail inclode amendment(s), circudars,
notifications, claritications or supplement(s} to, or replacement or amendment of, that

baw or legislation or regulation,

References 10 any of the terms ‘taxes”, ‘duky”, ‘kevy’, ‘cess” in the Scheme shall he
construed as reference to all of them whether jointly or severally.

The share capital of the Translevee Company as on 3 1% March 2023 iz as under:

TR A 2 Py T R e £
AR F*M&m{
LY R TR T ST . =

k. £, 1 n ':'... L
Authorised Share Capifal

15,00,00,000 equity shares of face value 10 each 1,50,00,00,000
lssped , Subseribed and Paid op Share Capital !
| 9:01,33.:412 equity shares of facs value 10 each 5 90.15,34,120

Subseguest to 3lst March 2023, there has been o change in the suthorized, issued.
subscribed and paid up capital of the Transferee Company until the date of the Scheme
being approved by the Board.

The share capital of the Transferor Company as on 317 March 2023 is as under:

T T s T,

Anthorised Share Capital I ;
3

20,000,000 equity shares of face value 10 each : 2,00,00,600
Issued , Subscribed and Paid up Share Capital '
15.55,422 equity shares of face value 11) sach i 1,55,54,220

Subsequent to 3 st March 2023, there has bece no chanpe in the authorized, issued.
subseribed and paid up capital of the Transferor Company until the date of the Scheme
being approved by the Board

The Traaslenor Company is the wholly owned subsidary of the Transferee Company.

Authorised Signatory



PART ITT - TRANSFER AND YESTING OF ENDERTAKING OF TRANSFEROR

a1

COMPANY INTO TRANSFEREE COMPANY

TRANSFER AND YESTING OF ASSETS

Upon coming into effect of this Scheme and with ellect fivm the Appointed Date and
suhject to the provisions of this Scheme including in relation to the mode of transler and
vesting, all of the assets, both movable and immovable, tangible and intangible,
investments. rights, title and interests comprised in the Undertaking of Transferor
Company shall pursvant to Section 233 of the Act and without any further aci or deed be
transferred to and vested in the Transferoe Company so as to become as and from the
Appointed Date, the estate, assets, rights, title and imcrest of the Transteree Company.

The mode of vesting of assets referred (0 in Clause 3.1.1 is as under:

3.1.2.1 In respect of such of the sawd assets as are movable in nature including
investments or are otherwise capable of wansfer by manual delivery and/or by
cndarsement and delivery, the same shall be so transferred by the Transteror
Company to the Trnsleree Company in pursuance of the provisions ol this
Scheme, Section 233 of the Act and wiher Applicable Taws, without requiring
any decd or instrument of convevance for the same and upon such translor thae
same shall become the propetty, cstate, assets, rights, title interest and authonties
ot the Transferee Company.

3.1.2.2 In respect of such of the said asseis of the Trangteror Company other than those
referred to in Clange 3.1.2.1 above including the immovable assets, the same
shall, without any [urihor act, instrument or deed, be and stand transferred to and
vested in and/or deemed to be transferred w0 and vested in the Transferee
Company with effect from the Appointed Date pursuant to the provisions of
Section 233 of the Act and the concerncd anthorities having jurisdiction over the
assets shall endorse and record the name of Transferee Company in its recond 5o
as 1o facilitate the implementation of the Scheme and vesting of the Undertaking
of the Transferor Company in the Transteree Company without hindrance from
the Appointed Date. For the avoidance of doubt, it is hereby clarilied thar all the
rights, title and interest ot the Transferor Company in any leasehold properties
shall pursuant to Section 233 of the Act and the provisions of this Scheme,
without any further act or deed, be and stand ransferred 1o and vested in and/or
he deemed to have been and stand transferred to and vested in the Transferee
Company s0 as W beeome as and from the Appointed Date, the right, title and
interest of the Transferee Company.

3.1.235 In respect of movable assets, other than those specificd in Clause 3.1.2.1 above,
including all businesses through fwith existing sub-brokers / avthonsed persons
felients and related rights & obligations, undertakings / records / know your
cuslomer documents, sundry dobtors, outstanding loans, advances recoverable
in cash or in kind or for value (o be received, bank balances, cash balances and
deposits with Covernment, %emi Government, local and other authorities, bodies
and customers, ete., the same shall be so transterred by the Transforor Company,
and shall become the property of the Transleree Company in pursuaace of the
provisions of Section 233 of the Act and other Applicable Laws without
requiring any deed or instrument of conveyance for the same and forther it shall
not be necessary to obtain the consent of any third party or other person, who 15
& party 10 any contract or arrangement by virtus of which such debts, loans,
advances or deposits have arisen in order Lo give effect o the provisiomyol (his

LI [T A
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Clause, The Transteree Company may, if required, give notice in such torm as
it may deem fit and proper to such person, debtor or depositee that pursuant 10
the Central Government having sanctioned the Scheme, the said person, debior
or depositee should pay the debt, loan or advance or make good the same or hold
the same to its account and that the right of the Transferee Company 1o recover
or realise the same is i substitulion of the right of the Transferor Company. The
Transferee Company shall under the provisions of the Scheme be deemed to be
authorised to execwte any such writings on behalt of the Transteror Company
and to implement or carry out all such formalities or compliances referred to
ahove on the part of the Transferor Company to be carried out or performed.

3.1.2.4 All patenls, copyrights, designs, trademarks, service marks, know-how,
technical know-how, trade names, descriptions, trading style, franchise, labels,
label designs, colour schemes, utility models, holograms, bar codes, patents,
copyrights, and other industrial or intellectual property rights of any nature
whatsoever and licenses, privileges in respect thereof, of every kind, nature and
description whatsoever of the Transferor Company or to which the Transferor
Company is entitled ot which may accrue to the Transferor Company shall,
pursvant to the provisions of Seclion 233 of the Act and other Applicable Laws
without any further act, instrument or deed, be and stand transferred to and
vested in and or be deemed to have been transferred to and vested tn and be
available wo the Transferee Company so as to become as and from the Appointed
Date. ali the patents, copyrights, designs, trademarks, service marks, know-how,
teehnicat know-how, trade names, descriptions, trading style, franchise, fabels,
label designs, colour schemes, utility models, holograms, bar codes, patents,
copyrights, and industrial or intelleclual property rights, licenses and privileges
of the Transferee Company and shal! remain valid, effcctive and enforceable by
the Transferse Company on the same terms and conditions.

3.1.2.5 AN the licenses, permils, quotas, approvals, permisstons, incenlives, safes tax
deferrals, loans, subsidies, concessions, grants, rights, claims, leascs, tenancy
rights, liberiics, rehabilitation schemes, special status and other benefits or
privileges enjoyed or conferred upon or held or availed of by and all rights and
benefiis that have accrued, which may accrue 1o the Transferor Company shall,
pursuant to the provisions of Section 233 of the Act and other Applicable Laws
without any further act, imstrument or deed, be and stand transferred 1o and
vested in and or be deemed to have becn transferred to and vested in and be
available to the Transteree Company so as to become as and trom the Appointed
Nate the licenses, permils, quolas, approvals, permissions, incentives, sales tax
deferrals, loans, subsidies, concessions, grants, rights, claims, leases. tenancy
rights, liberties, rehabilitation schemes, special status and other benefits or
privileges of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions w the oxtent permissible under
law:.

3.1.2.6 Upon the coming into effect of this Scheme, and subject to the provisions of this
Scheme and receipt of third party consents if necessary, all contracts, deeds,
bonds, agrocments, arrangements including butl not limited to all direct and
indirect tax exemptions and/or deferral benefits and/or any other direct or
indirect tax benefits and all other instruments of whatsoever nature to which the
Transteror Company are parties or to the benefit of which Transferor Company
may be eligible, and which are subsisting or having effect immediately beforc
the Efflcetive Date, shall remain in full force and effect against or in favour of
the Transteree Company as the case may be and may be enforced as fully and
elfeciually as if, instead of Transferor Company. the Transferee Company had
Far MED THIABS INDIA PRIVATE LIMITED
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heen a party or beneficiary or vbligee thereto. The Transferee Company shali.
wherever and if necessary, cnter into and/or issuc and/or execuie deeds, writings
or confirmations. catct into any tripartite amangements, confinmations or
novations to which Transferor Company will also be a party in order to give
formal effect to the provisions of this clause. Similarly, the exemption privilcge
and benefits under direct and indirect taxes availed! enjoyed currently by the
Transferor Company shall continue to be available in the hands of the Transteree
Company onhindered even after/fupon coming into effect of this Scheme.

3.1.2.7 Ali the profits or incomes accruing or arising to the Transferor Company, or
expenditore or losses arising or incurred {including the effect of taxes, if any,
thereon) by the Transferor Company shall, for all purposes, be treated and be
deemncd to be and accrue as the profits or incomes or expenditure or losses or
taxes of the Transivree Company, as the case may be.

3.1.2.% From the Effective Date and till such time that the names of the bank accounts
of the Transferor Company is replaced with that of (e Transferee Company, the
Transterse Company shall be entitled to operate the bank accounts of the
T'ransferor Company, in its name, in so far as may be necessary,

It is clarified that all assets and receivables whether contingent or otherwise of the
Transtcror Company as on start of business on the Appointed Date whether provided for
or niot, in the books of accounts and all giher assets or receivables which may accrue or
arise on or afler the Appointed Date but which rclaic to the peried up to the Appointed
Date shall be the assels and reccivables or otherwise as (he case may be of the Transferec

Company.

The aforesaid transfer/vesting, shall be, sohject to the existing validly created
charge/mortgage/hypothecation over the said assets or any part of it, previded however,
that any reference in any security documents to which the Transferor Company are
parties, lo such assets of the Transferor Company. offered or agreed (0 be offered as
security for any financial assistance hoth availed and to be availed up to any limit for
which sanctions have already been obtained by the Transferor Company or obligations
to the secured creditors of the Transferor Company shail be construed as references only
lo the assets pertaining to the Transferor Company as are vested in the Transferee
Company by virtue of the aforesatd Clause 3.1.1 of the Scheme to the end and intent that
such security, mottgage andfor charge shall not exiend or deemed to extend to any of the
assets or to any of the other units or divisions or undertakings of the Transferee
Company, unless specifically and in writing agreed to by the Transferce Company with
such secnred creditors and subject to the consents and approvals of the existing securcd
creditors of the Transferee Company with such secured credilors and subject to the
conzents and apptovals of the existing secured creditors of the Transferse Company
sither on pari passu basis ot otherwise, as may be agreed to by the Transferee Company
and the secured creditors. The secured creditors of the Transferee Company shall
continue to have a charge over the assets of the Transteree Company and such charge
shalt not extend to the asscis of the Transferor Company, transferred to the Transferee
Company pursoant to the Scheme. In respect of the floating charges created by the
Transferor Company in favour of its lenders for all the movable assets, documents of
title to goods, recetvables, claims and other current assets that are acquircd by the
Translcror Company from the Appointed Daie till the Eifective Date shall be deemed to
be the security and shall be available as security for the loans, cash credits and other
working capital facilities, both fund based and non-fund based, which were sanctioned
by the lenders of the Transferor Company, either utilised fully or partly or unutilised by
the Transferor Company, subject to the Iimits sanctioned by the kenders.
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3.2 TRANSFER OF LIABTLITIES
Upon coming into effect of the Scheme and with effcet from the Appointed Date:

320 Al secured and unsecured debts, (whether in Rupees or in foreign currency} all
liahilities, duties and obligations of the Transferor Company {hereimafter referred to as
the “said Liabilities™) shall also be and stand transferred or be deemed to be and stand
iransferred, without any further act, instrumenl or deed, to the Yransferec Company,
pursuant to lhe provisions of Seclion 233 of the Act and other Applicable Laws so as W
hecome as and from the Appointed Diate the debts, liabilities, duties and obligations of
the Transferee Company such that it shall not be nceessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue ot
which such debts, liabilities, duties and obligations have arisen in order to give effect to
the provisions of this clause. Provided always that nothing in this clause shall or is
intended Lo cnlarge the security for any loan, deposit or other indehtedness created by
the Transferor Company prior to the Appoinicd Date which shall be transferred to and
be vested in the Transferee Company by virtue of the amalgamation and the Transferee
Company shull nol be required or obliged In any manner to creale any further or
additional security ihercof after the Appointed Date or otherwise. The Transferee
Company may, &t any time afier coming into effect of this Scheme in accordance with
the provisions hercof, i’ s0 required under any Applicable Law or olherwise, execute
deeds of confirmation in favour of the creditors of the Transferor Company or in favour
of any other party 1 any contract or arrangement to which the Transferor Company were
parties or any writings, a5 may he necessary, in order to give formal effect to the above
provisions. The Transferee Company shall under the provisions of the Scheme be
deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to implement or carry out all such formalities or compliances referred o
above on the part of the Transferor Company to be carried out or performed.

3.22  Any loans or other obligations due between or amongst the Transferor Company and the
Transferee Company shall stand discharged and there shall be no liability or debt in that
behalfl, It is claritied that all debis, liabilities, duties, responsibilitics and obligations of
the "1ransferor Company as on start of business on the Appointed Date whether provided
for or not in the books of accounts and all other Labilities ete which may accrue or arise
on or after the Appointed Date but which rclates to the period up to the Appointed Date
shail be the debts, Habiltitics, dutics and obligations ol the Transtoree Company.

3.23  All the joans advanced and other facilities sanctioned to the Transleror Company by its
bankers/financial institations prior to the Appointed Date which are partly drawn/utilised
shall be deemed to be the loans/advances sanctioned to the Transferce Company and the
said loans and advances shall be drawn/utilised either partly or fully by the Transferor
Company from the Appointed Date till the Effeclive Date and all the leans/advances
andfor other facilities so drawn by the Transferor Company shall on the Fffective Date
be treated as the advances and loans made available to the Transferee Company and any
balance in the said accounts shall be transferred to the Iransferce Company and all the
sbligations of the Transferor Company ender any loan agreement shall be construed as
and shall become the obligation of the Iransferse Company without any further act or
deed on the part of the Transferee Company.

3.2.4  The Transferee Company may at any time after the coming ioto effect of this Scheme in
accordance with the provisions hercof, it so required, under any Applicable Law or
otherwise, exccute deeds of confirmation, in favour of the secured creditors of the
Transferor Company or in favour of any other party to any contract or amrangement to
which they ar¢ a parly or any writings as may be necessary to he executed in order to
give formal effect to the above provisions. The ‘Iransferee Company shali under the

3 INDIA PRIVATE LIMITED

Authorised Signatory



provisions of the Scheme be desmed to be authorised to execute any such wrilings on
belalf of the Transferor Compaty and to implement or carry out all such formalities or
compliance referred to above on their part to be carried out or performed.

3.2.5 It is hereby clarified that merely the increase in the size and turnover of the Transferce
{ompany subsequent to 1his Scheme shall not have the ettt of increasing any liability
or penalty on the Transferee Company for any matters that arise prior lo the Appointed
Date,

3246 Upon coming into effect of the Scheme, benefits of all taxes paid including any advance
tax and tax deductions, right to carry forward and set oftf unabscorbed losses, unused tax
credits, unabsorbed depreciation by the Transferor Company [rom the Appoiued Date,
regardless of the period to which they relate, shall be deemed to be paid for and on behalf
of and o the credit of the Transteree Company as effectively as if the 'Iransferce
Company has paid or incurred the same and shall be deemed o be the rights/iclaims of
the Transferee Company.

327 The existing social security or labour welfare schemes, and pension and [ or
superannuation fund or trusts created by the Transferor Company or any other special
funds created or existing for the benefit of the employees of the Transferor Company
shall at an appropriate stage be imnsferred o the relevanl funds of the Transteree
Company and till such time shall be maintained separately.

328  The Transferee Company, if necessary shall take steps for suitable alterations in the
Memorandum of Association and Articles of Association 50 as to enable it to implement
this Scheme as may be required.

3.2 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS,

Subject 1o the othar provisions contained in the Scheme, all contracts, deeds, honds,
apreements and other mstruments of whalsoever natore o which the Transteror
Company is a party subsisting or having effect immediately before the amalgamation,
shall be, in lull force and cffeet, against or in favour of the Transterce Company, as the
case may be, and may be enlorced as [ully amd effectively as il inslead of the Trmsferor
Company, the Transferee Company had heen a party thereto. The Transferee Company
shall enler imle andfor issoue andfor execole desds, writings or con{immation or enter into
amy tripartite arrangement, confimations or novations to which the Transferor Company
will, if necessary, also be party in order to give formal effect to the provisions of this
clause, it so required or 1t becomes necessary.

34 CONSEQUENTIAL MATTERS RELATING T TAX

3.4.1 This Scheme has been drawn up to comply and come within the definition and condilons
relating to "Amalgamation™ as specified vnder Section 2{1B) and Section 47 of the IT
Acl,

342  1amy terms or provisions of the Scheme are fonnd or interpreted to be inconsistent with
the pravisions of the said sections of the TT At at a later date, including resulting from
an amendment ol any Applicable Law or [or any ather reason whatsoever, the Scheme
shall stand modified/ amended to the extent determined necessary to comply and come
within the definition and conditions relating to “Amalgamation™ as specifted in the IT
Act. In such an event the clauses which are inconsistent shall be read down or if the need
arises be doemed to be deleted and such modificationfreading down or deemed deletion
shall however not affect the other parts of the Scheme. Far fhzuii$ 74T
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343  The tax payments whether by way of tux deducted al source, forcign tax credit, advance
tax, all earnest monies, sceurity deposits provisional payments, payment under protest,
or otherwise howsoover, by the Transferor Company after the Appoinled Daite, shall be
deemed to be paid by the Translerce Company and shall, in all proceedings, be dealt with
accordingly. Credit for such taxes shall be allowed to the Trunsferee Company
notwithstanding that the cerlificates or challans for taxes paid are in the name of the
Transteror Company and not in the name of the I ransferee Company. Any sutplus in the
provision for taxation  duties or levies account including advance lax, forcign tax credie
and tax deducted al source as on the date immediately preceding the Appointed Date will
alao be transfoerred to the account of the Transferse Company

344 Al] the expenses incurred by the Transferor Company and the Transferee Company in
relation to the merger of the Transteror Company with the Transferee Company as per
this Scheme, ncluding stamp duly expenscs, il any, shall be allowed as deduoction to the
Transferce Company in accordance with Section 35DD of the 1T Act over a period of 5
years beginning wilh the previous vear in which the Scheme becomes effective.

345  Upon the Scheme becoming effective, the Transteror Company (if required} and the
Transfleree Company arc expressty permitied to revise, its books and returns {including
Tax Deducted at Source returns) along with prescribed forms, filings and annexure
{including but niot limited 10 Tax deducted at Source certificates) under the direct and
indirect tax laws and any other laws prevalent in India, il required W give cltect 1o the
provisions of the Scheme. Such returns may be revised and filed notwithstundiny that the
statutory period for such revision and filing may have expired. The Transferce Company
is plso expressly permitted to claim refunds / credits in respect
of any transaction between or amongst the Transferor Company and the Transferee
Company. With respect to the tax deducted at source certificales issued in the name of
Transferor Company after the Appointed Date, the same will be deemed to be issued in
the name of the Transleree Company tor the tax purposes.

j46  Without prejudice to the generality of the above, all benefits, entitlements, incentives,
losses, credits, repistrations (including, without limbation income 1ax, minimim
alternate tex, tax deducted at source, wealth tax, service tax, excise duty, central sales
lax, value added 1ax, custams duly, goods and services tax, brought foreeard tax 1osses,
registrations, etc.} to which the Transferor Company is entitled to under the direct and
indirect tax laws and any other laws prevaient in India, shall be available to and vest in
the Transferee Company, upon thiz Scheme coming into effect. All tax assessment
proceedings’ appeals of whalsoever oature by or against the Translcvor Company
pending and/ or arising at the Appointed Date and relating to the 'I'ransferor Company
shatl be continued and’ or cnforced by the Transterce Company. As and from the
Effective Date, the tax proveedings shall be continued and enforced by or against the
Transferce Company in the same manner and o the same exient as would or might have
been continued and enlorced by or againsl the Transkeror Company. The aforcimentioned
proceedings shall not abate or be discontinued nor be in any way prejudicially affected
by reason of the merger of the Transferor Company with the Transferee Company or
anything contained in the Scheme,

347 Any refund under the direct and indirect tax iaws and any other laws prevalent in India
dealing wilh taxes’ dulies or levies due 10 Transleror Company consequent to the
assessment made of the Transferor Company and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall also belong to
and be received by the Transferes Company upon this Scheme becoming effective,
For MEDCIS PATHLABS INDIA PRIVATE LIMITED
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3.4.8  Further, any lax deducted at source by the Transferor Company/ Transferee Company
on transactions with the Transferee Company/ Transkeror Company, if any shalt be
deemed 1o be advance 1ax paid by the Teansferce Company and shall, in alt
proceedings, be dealt with accordingly.

3.4.9  Upon cormng into cffect of this Scheme, al! tax compliances under any tax laws by the
Transferor Company on or after Appointed Date shali be deemed o be made by the
Translerse Company.

3410 In accordance with the Goods and Service Tax Act, as arc provalent on the Eifective
Thate, the nnntilized credits, it any, relating to Input 'T'ax paid on inputs / works in process/
capilal poods lying in the accounts of the Undertaking of the Transferor Company shall
be permitted to be transferred to the credit of the Transferee Compary, as iU all such
unittilized credits were tying to the account of the Transferee Company. The I'ransferee
Company shall accordingly be eatitled to s¢1 off all such unutilized eredits against the
(ioods and Service Tax payable by it.

3.4.11 AN expenses incurred by the Transleror Company but deduction to be claimed on
payvment basis / on compliance with withholding tax provisions {as the case may
he) under Sections 43B, 40(a)(iy and 40{a){ia} of the Income-tax Act, 1961 (if
any), input tax credit avaitable under G5 Act, pertaining to the period(s) prior
o the Appointed Date shall be treated as the Hability or refunds / claim(s) /
credil{s). as the case may be, of the Transferee Company.

3.4.12  All intangible assets belonging to but not recorded in the books of account of the
Transieror Company and all intangible assets arising or recorded in the proccss
ol the amalgarmation m books of account of Transteree Company shall, for all
purposes, be regarded as an mtangible asset in terms of Explanation 3{b) to
Section 32{1) of the IT Act and Transleree Company shall be eligible for
depreciation on the same at the prescribed rates.

3.4.13 Any concessional or stanrtory forms under the laws of the Goods and Service Tax, or
local levies issued or reccived by the Transferor Company. if any, in respect of period
commencing from the Appointed Date shall be deemed to be issued or received in the
name of the Trangferce Company and benefit of such tforms shall be allowabie i the
Translveee Company m ke same manner and o the same extenl as would have becn
available to the Transferor Company.

3414 Inrespect of the tnier-commpany service transactions belween the Appointed Dawe and the
Effective Date of the Scheme of Amalgamation, Goods and Service Tax charged by the
servige provider to the servies recipient entity would he available as Input Tax Credit o
the recipient entity, despite such transactions getting disregarded as service transactions.

4. TRANSFER OF EMPLOYEES
Omn the Effective Date:

4.1 The services of all the employees of the Transferor Company shall stand transfemed o0
the Transteree Compainy on the terms and conditions not less beneficial to such
employees than those subsisting with references to the Transforor Company. The position,
rank, and designation of the employees would be dectded by the Transferee Company.

Fa by,

FATj

2uthosised Seapean,



432 The services of such employees shall not be treated as broken or interrupted [or the
purposcs of bonus, provident fund, gratuity, supetannuation or other statutory purposes
and for all purposes will be reckoned [rom the date of their respective appointments with
the respective Transferor Company, as the case mavbe.

4.3 Subject to Clause 4.1, the Transferee Company shaill have the right to transfer such
cmployees 0 any unit, division, profitfcost cenlre or departient of the Transferee
Company situated anywhere in India or abroad if warranted and as mav be deemed
nceessary from time to time.

4.4 In regard 10 labour welfare fund or social security benefits or any other special fund
created or existing for the benefit of such employecs of the Transleror Company, upan
the Scheme boecoming cffective, the Transferee Company shall stand substituted for the
Transferor Company for all purposes whatsocver welating to the administration or
operation of such schemes or funds in relation to the obligations to make contributions
o the said funds in accordance with the previsions of such schemes or funds in the
respective trust deeds or other documents. It is the aim and intent of the Scheme that all
the rights, dulies, powers and obligations of the Transferor Company in relation te such
schemes or funds shall become those of the Transferee Company and if necessary the
names ot the aforesaid funds or schemes will be suitably changed. I is clarified that the
services of the employees of the Transferor Company will be treated as having been
continruous for the purpose of the aforesaid schemes, Lind, trusis, ¢le. In the cvent that
the usteesfunds gre constituted as holders of any securities, trust funds of trust momes,
in relation to any providem fund trust, geatwity trust or superannuation trust of the
Transferor Company, such funds/securities/ monies shall be translemed by such funds/
trustees of the trusts of the Transferor Company to such finds/trustees of the trusts of the
Transferee Company as may be existing or scl up for the same purpose and objeet and
such transfer shall be deemed to be a transfer of trust property from one sel of truslecs to
another st of trustoes in accordance with the provisions of the Applicable Laws and
relevant stamp legislation as applicable. In such case, appropriale Deed{s) of Trust andfor
documentls for transfer of trust properties shall be executed simultaneously upon the
sanction of the Scheme in accordance with the terms hereof by the rustees in favour of
the trusts of the Transferee Company so as to continue the benefits of the emplovees. For
this purpose such funds or schemes of the Transteror Company may be continued and/or
amalgamsated with and/or transferred to the similar funds/schemes of the Trunslerec
Company, if the Transferee Company considers so desirabie or desmed fit for the smooth
administralion, management, operalion and uniformity of such funds/schemes so
however, that such funds/schemes do not becomme less favourable to the employees of (he
Transferor Company with reference to those on the date preceding the Effective Date.
The trustees including the Board of Diccelors of the Transforee Company shall be entitled
to adopt such course in this regard as may be advised provided however Lthat there shall
be no discontinuation or breakage in the service of the employees of the Transferor
Company.

43 Il is clarificd that with regard to such employees of the Transteror Company who have
ceased 1o be the emplovees of (the Transleror Company on account of reasong other than
any disciplinary action that may have been taken against such employees by the
Transferor Company, from the Appointed Date, the Transteree Company shall assume
all the responsibilites and obligations of lthe Transleror Company wards such
employees until the said respensibilities and obligations stand duly discharged in faw.
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51.3

3.1.5.

7.1.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appeinted Date and upto and including the Effcctive Date:

The Transferor Company shall be deemed to have been carrying on and shall carry on
all their business{es) and aciivily{ies) and shall be deomed to have held and stood
possessed of and shall hold and stand possessed of all of the asscts of the Transferor
Company [or and on account of and in trust for the Transferse Company. The Transferor
Company herehy undertake to hold the said assels with utmost prudence until the
Effective [ate.

The Transferor Company shall camry on (heir business and activities with reasonable
diligence, business prudence in the ordinary course of business and shall not (without the
prier witten consent of the Transferce Company) alienate, charge, mortgage, encumber
or otherwise deal with or dispose ofl any of its units/undertakings or any part thereof
cxcept pursuant to any pre-existing obligation undertaken by the Translhaor Company
prior to the Appointed Date,

All the profils or income aceruing o the Transferor Company or expenditure or losses
arising or incurred or suffered by Transferor Company shall pursuant to coming into
clfeet of the Scheme for alt purposes be treated and be deemed to be and aceruc as the
income or profits or losses or oxpenditre, as the case may be, of the Tmnsferee
Company.

Save as provided [or in this S¢heme, the Transteror Company shall not make any change
in their capital structure sither by any increase (hyv fresh issve af equity sharey whether
by way of public issue, private plocement, on o righis basis, or Issuance of bonus sharves,
convertible debentures or otherwise), decrease, reduction, reclassification, sub-division
or congolidation, re-organisation, or in any other manner whicl may, in any way, affect
the operation of the Scheme, except by mutmal consent of the respective Boards of
Directors of the Transferor Company and Transforee Company.,

The Transferor Company shall 2lzo be entilled, pending the sanction of the Scheme, to
apply to the Central Governmeat, State Govermmnent, and all other agencies, depariments
and stanmiory authorities concemed, as are necessary for such consents, approvals and
sanctions which the Transferee Company may reguires.

The Transferee Company shall carry on the business of the Trensteror Company after
the Effective Date.

CONCLUDED MATTERS

The transter and vesting of the assets and the liabilities in the ' ransferee Company and
the continpance of contracts or proceedings by or against the Transferee Company as
provided in this Scheme shall not affect any contract or prioceed ings relating 1o the asscls
and the liakiiities, fully performed and completed by the Transferor Company before the
Appointed Thate and the Transteree Company accepts and adopts all such acts, deeds,
matters and things done and or executed by the Translferor Company i this regaed.

CONSIDERATION BY THE TRANSFEREE COMPANY

The entire equity share capital of Transferor Company is held by the Transferee
Company. The ‘T'ransferor Company undertake not to effect any change in their equity
share capital till this Scheme comes into effect. Accordingly, upon coming into effect of
this Scheme, the invesimeni made by the Transforee Company in the equity sharg capitat
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of the Transferor Company shall stand cancelled and no shares shall be issued or cash be
paid whatsoever by the Transferee Company, without there being any further act or decd
in furtherance thereof.

7.2, Upon the Scheme becoming effective, the share certificates held by the Transferce
Company shall stand cancelled wilhout any [urther act or deed required for that purpose.

8 ACCOUNTING TREATMENT

81.  Amalgamation of the Transleror Company with the Transferee Company shall be
accounted in the books of the Vransferse Company by way of "Pooling of Interest
Method" under Appendix C of Ind - AS 103 {Business combinations ol’enlities under
commuon control) and any other relevant Indian Accounting Standard preseribed under
Section 133 of the Companies Act, 2013 and generally accepted nccounting principles
in India.

8.2.  Upon the Scheme becoming effective, the Transferee Company shall account for
the amalgamation in its books as under:

82.1. All the assets and liabilities of Transferor Company shall be recorded in the hooks of the
Transferse Company at the carrying value as appearing in the books of the Transleror

Company

8.2.2. The identity of the roserves pertaining to the Transteror Comparny. shall be preserved
and shall appear in the merged books of (he Trnsferee Company in the same form in
which they appeared in the books of the Transferor Company and it shall be aggregated
with the corresponding balance appearing in the books of the Transteres Company.

8.2.3. The investmenis in shares of the Transferor Company, as appearing. inter alia, in the
books of the Transferee Company shall stand cancelled.

8.24. To the extent that thers are inter-company loans, deposits, obligations, balances or other
mrtstanding including any interest thereon, as between the Transferor Company and the
Transferee Company as the case may he, the obligations in respect thereof shait come to
an end and there shall be no liability in that behall and comesponding ellect shall be
given in the books of account and records of the I'ransferee Company for the reduciion
of such assets or liahilities as the case may be.

825, The excess/ deficit of the value of the assets over the value of liabilities of the Ttansferor
Company, putsuanl 1o Amalgamation of Transferor Company with and inta the
I'ransteree Company, and as recorded in the books of account of the Transferee
Company shall, after adjusting as above, be recorded as "Capital Reserve' in the books
ol the Transferee Company.,

9. COMBINATION AND RECLASSIFICATION OF AUTHORISED SHARE
CAPITAL OF THE TRANSFEREE COMPANY

9.1.  Upon the Scheme becoming effective, the Authorised Share Capital of the Transferes
Company, shall auternatically stand increased without any further act on the part of the
Transferee Company including payment of stamp duly and registration fees payable to
Registrar of Companies, by clubbing the Authorized Share Capital of the Transferor
ENDIA PRIVATE LEMITED
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Company which is Rs, 2,60,00.000 (Rupees two crores oniy) divided inwo 20,00,000
Equity Shares of Rs. 10 each. The fees or stamp duty, if any, to be paid on the
comsolidation of the authorised capital of the Transferor Company with the Avothorised
Capital of the I'ransferee Company, the same will be paid to the Ministry of Comorate
Affairs, Governmend of India to that extenr,

Conseguent to the ¢lubbing of the Authorized Share Capital of the Transferor Company
with the Transferce Company. the Authorized Share Capital of the Transferse Company
shall be increased to Rs. 1,52,00,00,000{Rupe¢s One Hondred and fifty-two crores only}
divided into 15,20,00,000 Equity Shares of Rs. 104~ each. The post approval of scheme
capital structure of the company is as follows:

Partigulars | Amount
Authorized Capital e

15,20,60,000 Equily Shares of Rs. 1{/-¢ach | 1,52.00,00,000
Issued, Subscribed and Paid-Up Capital L

9,01,53.412 equity shares of face value 10 cach | o0,15,34,120

The consent/resolation approving the Scheme shalt be deemed to be the approval [or
clubbing of the Authorized Share Capital of the Transteree Company under Section 13
and other applicable provisions of the Act. Clause V of the Memorandum of Association
of the Transferee Company relaling to the Authorised Share Capital, shall withowt any
further act, instrument be and stand clubbed pursuant o Section 13 of the Acl and athee
applicable provisions of the Act.

The following ¢lause in the Memorandum of Association of the Transferee Company
shall stand amended to read as under:

Cluuse V of the Memorandum of Associaltion

“The Authorised Share Capiltal of the Company is Rs. 1,52,0000,000 {Rupees One
lundred and fifty-two crores only) divided into 15,20,00,600 Equity Shares of Rs. 10/-
each with the power to increase, reduce, alter, modify the share capital of the company.

It is hereby clarified that the Transferee Company through its Board, if required, would
be entitled to make appropriate reclassification / combination of its Authorized Share
Capital and provide suilable clanfications 1o the Registrar of Comparmics with regard to
the ctubbing of the Authorized Share Capital of the lTransferor Company with the
Transteree Company.

LEGAL FROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against Transferor
Company be pending, the same shall not abate or be discontinued or be in any way
prejudiciatly affected by reason of the amalgamation by anything contained in this
scheme, bul the said suit, appeal or glher legal procecdings may be continued to be
prosecuted and enforced by or against the "I'ansferee Company in the same sanner and
to the same extent as it would or might have been continued, prosecuted and enforced by
or against the Transferor Company as if this Scheme had oot been made. Therelore, vpon
this Scheme coming into effect, all legal actions, suits, writs or other proceedings by or
against the Transteror Company pending and/or arising on or before the Tffective Date
shall be continued and be enlorced by or against the Transfoeree Company, as the case
may be, as cifectualiy as if the same had been pending andfor arising by or against the
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PARTTY

GENERAL TERMS AND CONDITIONS

1l NOTICE _TO __REGISTRAR _ AND OFFICIAL _LIQUIDATOR AND
DECLARATION OF SOLVENCY

11.1. The Transferor Company and the Transferee Company shall issue a notice of the Scheme
within 30 days from the date of approval of Scheme by the Board of Directors of
Transferor Company and Transferse Company, inviling objections or suggestions, it any
from the Rewistrar and Official Liyuidators where registered oflice of the respective
Companies are situated.

11.2. The Transferor Company and the Iransferee Company shail file a declaration of
solvency with respective jurisdictional Registrar of Company before convening the
meeting of members and creditors for approval of the Scheme.

11.3.  ‘the Transferor Company and the Transferes Company shall obtain the approval of the
shareholders and creditors as per the provisions of section 233 of the Companics Act
2013,

12. DISOLUTION WITHOUT WINDING UP OF TRANSFEROR COMPANY

Cn the Schems becoming elfective, the Transferor Company shall stand dissolved
without being wound up withowt further acts by partics and its name shall be struck off
(rom the list of Companies maintained by the Registrar of Companies.

13. MOMFICATIONS AMENDMENTS TO THE SCHEME

13.1.  The Transferor Company and Transferee Company by their respective Board of
Dirsctors may make and/ or consent to any modifications! amendments to the Scheme or
t any conditions or limitations that the cowrt or any other authorily may dcem fit 1
direct or impose or which may oiherwise be considercd necessary, desirable or
appropriate by them. The Transferor Company and Transferee Company by their
respective Boards of Directors shall be amhorised to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions whether by
rcason of any directive or orders of any other authorities or otherwise howsocver arising
out of or under or by virtus of the Scheme and/or any matter concerned or comnected
therewith.

13.2.  For the purposc of giving effect to this Scheme or Lo any modifications or amendments
thereof or additions thereto, the delegate(sy representative(s) of the Translerce Company
may give and are hereby anthorized to determine and give all such directions as arc
necessary including directions for settling or removing any yuestion of doubt or difficulty
ihat may arise and such determination or directions, as the case may be, shall be binding
on all parties, in the same manner as if the same were specifically incorporated in this
Scheme.

13.3. The Transteror Company and the Transferee Company {by their respective Boards or
such other person or persons, as the respective Board may authorise) shall cach be at
liberty o withdraw this Scheme in its endirety, in case any condition or alteration imposed
by any authority is unacceptable to them or as may otherwise be deemed expedient or
NECEessury.
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In the event of revocalion [ withdrawal of the Schame, no rights and Labiliucs whatsoever
shall accrue to or be incurred inter-se the Transferor Company and the Transferee
Company or their respective shareholders or ereditors or emplovees or any other person
save and excepl in respoct of any act or deed done prior Lhereto as is contemplated
hercunder or as 1o any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specitically
provided in the Scheme or in aceordance with the applicable law and as agreed between
the Parlics and in such case, each Party shall bear ils own costs, unless otherwise
matwally agreed.

SCHEMFE CONDITIONAL ON APPROVALS SANCTIONS
Unless otherwise decided by 1he Boeard, the Scheme is conditional on and subject 1o

14.1.1. Approval of the Scheme by the requisite majority of the respective members of
and such class of persons of the Transteror Company and Transferee Company.

14.1.2. Approval of the Scheme by the requisite majority of the secured and vnscecured
creditors of the Transferor Company and the Transteree {ompany.

14.1.3, Confimmation Order undor the provisions of Section 233 of the Act being issucd
by the Central Government or an Order issued by NCLT pursuant to Section 233
{6) of the Act read with Section 232 of the Act, as applicable.

If the Central Government does ool confom and ecfers the Scheme to NCLT
consequent Lo objections ot suggestions from Registrar of Companies or Official
Liguidator or for any other reason, then NCLT may consider the Scheme as per
provisions of Section 232 of the Act and pass an Crder accordingly. In this case.
all references io Efective Date, Scheme being effective and consequence of
scheme being effective should be read in lhis light.

14.1.4. All other sanclions and approvals as may be required by law in respect of this
Scheme being obtained.

14.1.5. Cedified copy/{ies) of tie Order of the Regional Dircctor under Section 233 of
the Act duly sanctioning the Scheme is filed with the appropriate Regisiear of
Companies or an Order of NCLT vnder Section 232 of the Act duly sanctioning
the Scheme is filed with the appropriate Repistrar of Comparnies, as applicable.

This Scheme, although to come into operation from the Appointed Drate, shall oot
become effective until the last ol the above dates. The tast of such dates shall be the
“Effeetive Date”™ for the purpose of this Scheme.

OPERATIVE DATE OF THE SCHEME

Tt is clarificd that the Scheme shall become effective from the Appointed Date however

it shall be operative from the Effective Date. Sor bEDCIS FATHIARS 1L Tt ot e
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COSTS

All costs, charpes and expenses including stamp duty and registration fee of any deed,
documenl, imstrument or order inchuding thiz Scheme or in relation to or in connection
with negotiations leading npto the Scheme and of carrying cut und implementing the
terms and provisions of this Scheme and incidental to the completion of arrangement in
pursuance of this Scheme shall be bome and paid by the Iransferee Company.

EFFECT OF NON-RECEIPT OF APPROVAL/ SANCTION

Int the event of any of the said sanctions and approvals referred to in Clause 13 above not
beirg obtained and/ or complied with and/ or satisfied and/ or this Scheme ool being
sanctioned by the Central (Govemment or the NCL'T, as the case may be and/ or order of
Central Government or the NCLT, as the case may be not being passed as aforesaid
before or within such further pericd or periods as may be agreed upon between (he
Boards of Directors of the Transferor Company &nd the Transferee Company (who are
hereby empowered and authorised o agree 10 and cxiend the aforesaid perfod from time
ta time without any limitations in exercise of their powers through and by their respective
delpgate(s)) or for any other reason this Scheme cannot be made effective, this Scheme
shall stand revoked, cancelled, be of no ellecl and be null and void. No rights and
liahilities shall accrue to or be incurred inter-se by the parties in terms of the Scheme,
save and excepl in respect of any act or deed dome prior thereto as i3 contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant
thereto and which shall he poverned and be preserved or worked out as may otherwise
arise in law. Further the Boards of Errectors of the Translecor Company and Transforec
Company shall be entitled to withdraw, revoke, cancel and declare the Scheme to be of
no effect if such Boards arc of view that the coming into effect of the Scheme in terms
of the provisions ofF this Scheme or fiting of the drawn up Ornders with any authority could
have serions financial implication on the Transferor Company and/ or the Transferee
Company or any of the aforesaid companies, And ir case of any of the aforesaid events,
each party shall bear their respective costs, charges and expenses in connection with this
Scheme.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of this Scheme, the resotutions, if any, of the Transferor
Company, which are vatid and subsisting on the Cffective Date, shall continue to be valid
and subsisting and be considercd as resclutions of the Transleres Company and if any
such resolutions have any monetary limits approved under the provisions of the Act, or
any other applicable statmtory provisions, then the said limits shall be added fo the limits,
if any, under like resolutions passed by the Transferee Company and shall constitute the
aggregate of the said fimits in the Transteree Company.

APPLICATIONS

The Transferor Company and the Transferoe Company shall make necessary applications
Lo the Begional Director o any other competent authority for sanction and carrying out
of the Scheme for transfer and vesting of the Lindertaking of the Transferor Company to
the Transferee Company under 233 of the Act and for dissolution of the Transferor
Company without being wound up and all matters ancillary or incidental thereto. The
Transferor Company and the Transferse Company shall also take such other steps as may

be necessary or expedient to give Mill and fiormal elfect to the provisions of the Sche
For PA
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RESIDUAL PROVISIONS

If any part of the Scheme hereof is ruled invalid or illegal or unenforceable by any court
of competent jurisdiction, then such part shall be severable from the remainder of the
Scheme and the Scheme shall not be affected by such severability unless deletion of the
part shall render the Scheme ineffective or materially adverse to either party, in which
case lhe parties shalt cooperate W bring about such modification to the Scheme so us to
preserve the nature and essence and benefits of the Scheme.
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SCHEME OF AMALGAMATION
OF
MEDCIS PATHLABS INDIA PRIVATE LIMITED
{CIN: USS1TG20 0P TCOTURE)
{TRANSFEROR COMPANY)
AND
HEAT THMAP DIAGNOSTICS PRIVATE LIMITED
(CIN: UES110KA01SPTCOTI665)
{TRANSFEREE COMPANY)
AND
THE RESPECTIVE SEAREHOLDERS AND CREDITORS

{Under the provisions of Sectivn 233 and the applicable provisions of the Companies Act,
2013

PARTS OF THE SCHEME
The Scheme is divided into the following parts:
1) Part I deals with Preamble, Description & Rattonale
2) Part H deals with Delinitions & Share Capital

3) Part I deals with the Amalgamation of Medcis Pathlabs Private Limited with
lealthmap Driagnostics Private Limited

) Part[V deals with the Genoral Tors and ConGl s Thatap DIAGNOSTICS PRIATE LIATED
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1.1

1.3

1.4

1.5

2.2,

PART I~ PREAMBLE AND RATTONALE
PREAMBLE

This Scheme of Amalgamation (“Scheme™) is presented and formulated under section
233 of the Compantes Act, 2013 and the rules framed thereunder (including any
statutory modification or re-snactment thereof, for the time being in foree} tor the
amalgamation of Medcis Pathlabs Tndia Private Limited and Healthmap
Diagnostics Private Limited. 'This Scheme also provides for varions other matters
consequential thereto or otherwise integrally connected therewith.

Medcis Pathlabs India Privaie Limited {hereinafter referred o0 as *“Meduis™ or
“Transteror Company™) was incorporaled as a private limited company on 27 Oct
2010 under the Companies Act 1956. The remstered office of the Transferor
Company is Plot No. 16 & 17, Swati Plaza, Anand Napar, Bhavani Enclave, New
Bowenpelly Secunderabad, Hyderabad, 500011, India. The main object of the
Company 15 (0 manage and maintain research centers, diagnostics & referral lab
including cardiographic and somographic services, pharmacies and ail other services
relating to pathological laboratories, consulting services for ather diagnostic and
pathological labs, cducational instinution, cosching classes in all subjects relaling to
science and medical in and outside India and all related activities thersto.

Healthmap Diagnostics Private Limited (hereinafier referred to as “Healthmap™ or
“Transferee Company”) was incorporated as & private limited company on 6™ April
2085 under the Companies Act 2013, The repistered office of the Transferge
Company is The Annexe, # 98/2 Rustom Bagh, 1lal airport road, Bangalore, KA,
560017, India. The mzin object of the Company is to provide diagnostics, clinical and
healthcare services which includes operating and managing in howse healthears
facilities such as diagnostics, radiology and imaging centres,

‘Fhe Transferor Company is a wholly owned subsidiary of the I'ransferee Company.

The merger of the Transferor Company under this %cheme of Amalgamation will be
effected as a Scheme under the provisions of Seclions 233 of the Companies Act,
2013 and other Applicable Laws.

RATIONALE

The Trnshzror Company and the Transferee Company meet the requirements and
classifications of the provisions of Section 233 of the Companies Act 2013 and the
Bostd of Directors of Transferor Company and Transferee Company have
accordingly intended 1o adopt the process under the said section and the Companies
{Compromises, Ammangemenls and Amalgamations) Rules, 2016 (“Rales™).

By this Scheme of Amalgamation, it is proposed to amalgamate the Transferor
Company with the Transferee Company, for the purposes of better, efficient and
cconomical management, control and running of the businesses, and for {uither
development and growth of the husiness of the Transferee Company and for
administrative convenience. The schemo dogs not involve any corporate debt
restructuring and the proposed amalgamation between the Transteror Company and
the Transferee Company shall result in the following, benefits, amongst oihors, to
both companies, their respeciive members and creditors.  forl
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(1)

(i)

it}

(v}

(v]
(vi}

{vii)

(viii)

The amalgamalion will enable the Transletee Company to integrate its buginess
operations and provide significant impetus to the growth of the Fransferee
Company. The consolidation of the activities by way ol an amalgamation will
lead to swvnergies of operations, focnsed growth, operational efficiency, a
stronger and wider financial basc for future prowth/expansion and better
supervision of the business of the group.

The amalgamation will cesult in economy of scales and reducuon in overheads,
administrativc, managerial and other expenditure, operational rationalisation,
orgamisational efficiency, productive and oplimal utilisation of various
TCSOUTCCS,

The managerial expertisg of the Transferor Company will contribute to the
sirength of the Transferee Company. Consequently, the Transferee Company
will offer a stromg financial structure 1o alf creditors including the creditors of
the Teansteror Company, facilitate resource mobilisation and achieve better
cash flows. This would contribute substantially towards enhancoment of
sharchalder’s value of the I'ransferee Company.

Duplication of admmistrative functions will be climinated together with the
multiple record - keeping resulting in redeced expenditure.

This amalgamation will result in simplification of the group structure.

This amalgamation will resull in & signilicanl reduciion in the muttiplicity of
legal and regulatory compliances required at present to be cactied oul by the
Transferor Company and the Transferse Company.

There is no likelihood that interests of any shareholder or creditor of any of the
Trimsferor Company or the Transferee Company would be prejudiced 45 a
result of the scheme.

The amalgamation shall resull in the combination of manpower of both the
companigs and a single management structure for the companies.

For HEALTEMAR QIALTGE v
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PART 11 - DEFINITIONS AND SHARFE CAPITAL

DEFINITIONS AND INTERPRETATIONS

In thiz Scheme, unless repugnant to the meaning or context thereol, the [ellowing
expressioms shall have the following meaning:

“Aet” shall mean the Companies Act, 2013, the rules and regulations made thereunder
and shall include any statutory modilications, re-gnactment or amendments thereof.

“Appointed Date” means April |, 2024, or such other date as may be agreed by the
Boards of the Transteror Company and the Transferse Company and approved by the
Centra! Government or as directed or imposed by the Central Government.

“Applicable Laws™ shall include all applicable:

(1) statules, cnactments, acts of legislatore or parliament, laws, ordinances, rules, bye-
laws, regulations, lisling agrecments, notifications, guidelines or policies of any
applicable country and/or jurisdiction; and

{iit  judicial, quasi-judicial and/or administrative decisions, interpretations, directions,
directives, licenses, permits, judgments, writs, injunctions, arbitral awards,
decrees, orders, terms and conditions of governmental ot regulatory approvats or
agreements with any govemmental or regulatory authonty.

“Board or Board of Dircetors” in relation tw the Transferor Company and the
Trangferee Company means the board of directors of such company including any
committee of directors constituled or appointed and avthorised by the Board of Direclors,
as the case may bhe.

“Central Government” means the Government of Tndia and tor the purpases of Section
233 of the Act, the Central Government has delegated its powers to the Regional
Director, Ministry of Corporate Atfairs having territorial jurisdiction.

“Effective Date™ means last of the dates specified in Clause 14 of this Scheme.

"NCLT” means the National Company Law Tribunal, constituted under the Act and
authorized as per the provisions of the Act for approving any scheme of arrangement,
compromise or reconstruction of Company under Section 230 to 234 of the Act having
Jurisdiction over the Transferor Company and the Trinsferee Company and/ or the
Mational Company Law Appellate Tribunal (“NCLAT"™) as constituted and authorized
as per the provisions of the Act for approving any scheme of arrangemernt, compromise
or reconstruction of companics.

“]T Act™ means the Income Tax Act, 1961 read with Income Tax Rules, 1962 and shall
include any statmtory modifications, re-enactments or amendments thereof for the time
being in force,

“(Mficial Liquidator” means Offlce of the Official Liquidator of the place where
Begistered Office of T'ransferor Company and Transferee Company are

For HEAL JAGNOSTICS PRIVATE LIMITED
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1.10 “Regional Dircctor™ means the Regional Director (South Rast Region), Ministry of
Corporate Affairs, Government of India whe has jurisdiction over the Transferor
Company and Transferec Company for the purposes of Section 233 of the Act.

L11  *Scheme” or “The Scheme™ means this Scheme of Amalgamation in its present form as
approved by the Board of Directors of the Transferor Company and Transferee Company
subject 1o such modification{s) made under Clause 12 of this Scheme, wilth the
approprigte approvals and sanctions of the Central Government and other relevant
regulalory/statutory/governmental authorities, as may be reguired under the Act. and/or

under any other applicable laws.

£12  “Transfecree Company” means Healthmap Diagnostics Private Limited, having its
registered office at The Annexe, # 9872 Rustorn Bagh, Hal airport road, Bangalore, KA,
560017, India

1.13  “Transferor Company” means Medcis Pathlabs India Private Limited, having its
registered office at Flot No. 16 & 17, Swati Plaza, Anand Nagar, Bhavani Enclave, New
Bowenpally Secunderabad, Hyderabad, 500011, Indiz

1.14  "“Undertaking of the Transferor Company” means the whole of the business/
undertaking of the Iransferor Company, as a going concern and includes:

fa) all the assets of the Transferor Company as on the Appointed Daic;
{b)  all liahilties of the Transferor Company as on the Appointed Diate;

Without prejudice to the generality of the above, the Undertaking of the Transferor
Company shall include all rights, privileges, powers and autharities and all property,
movable or immovable, real or personal, carporeal ot incarporcal of whatsoever nature,
it possession or reversion, present or contingent of whatever nature and where so cver
situated, and where so ever situate belonging to or in the ownership, power or possession
and/or in the control of or vested in or granted in favour of or enjoved by the Transferor
Company including in particular, but without being limited 0 to land and building
{whether owned, leased, licensed), all fixed and movable plant and machinety, goods-in-
transit, vehicles, capital work-in-progress, current assets, debts, receivables, investments,
cquipment, structurss, software, technologies, belonging to or in the ownership, power
or possession and/or in the control of or vested in or granted in Gavour of or enjoyed by
the Transferor Company, powers. amhorities, szllotments, approvals, permissions,
licenges, consents, exemptions, registrations, stattory licences, no-objection certificates
and certifications, conlmcls, engagements, armangenents, dghls, ltle, nlerest, quotas,
benefits and advantages of whatsoever namre and where so ever situated, liberties,
cagsements, advantages, exemptions, bengtits, leases, lcaschold rights, licences. tenancy
rights, quota rights, permits, approvals, authonisations, right to wse and avail of
telephones, telexes, facsimile connections & installations, uwiilities, electricity, power
lings, communication lincs and othor services, reserves, deposits, provisions, funds,
benelts of all agreements, subsidies, grants, sales-tax, tumover tax, excise, permits,
quotas, rights, entitlements, tenancies, roof rights, brand, all copyrights, trademarks,
gervice marks, know-how, technical know-how, trade names, descriptions, trading styls,
Franchise, labels, label, designs, colour schemes, utility models, holograms, bar codes,
designs, patents, copyrights, and other industrizl or inteliectual property rights of any
nature whatsoever and licences in respect thereof, privileges and any rights, title or
mlerest in intelleclual property cights, benelits of contmacts, agreements and all viber
rights inctuding lease rights, {icenses including those relating to trademarks, ov service
marks, powers and facilities of every kind, nature and description whatsoever of the
Transferor Company or to which the Transferor Company is entitled and a1l the debts,
liabilities including conungen Habilities, dutics, respomsibilities and obligay
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Transferor Company on the Appointed Date and all other obligations of whatsoever kind
including habilittes for paymem of gratuity, pension benefits, provident fund or
compensation in the event of retrenchment and all other interests arising to the Transicror
Company and any accretions or additions thergto after the Appointed Date.

1.15  Reference in the Scherne w “upon the Scheme becoming effective™ or *cifectivencss
of the Scheme™ shall mean the Effective Daite.

.16  References to any law or legislation or regulation shall include amendment(s). circulars,
notifications, clanifications or supplement(s} to, or replacement or amendment of, that
law or'legislation or regulation.

1L.}7  References to any of the lerms ‘taxes’, ‘duty’, “levy’, ‘cess® in the Scheme shall be
constroed as reference to all of them whether jointly or severally.

21 The share capital of the Transferee Company as on 31¥ March 2023 is as under:

C Erpepheglapy iU i L e BRI T P T e st e SN -
| Authorised Share Capital
1 5,00,00,000 equity shares of face value H) each 1, 50,00, 00,000
Issued , Subscribed and Pald up Share Capital
9,01,53,412 + equily shares of face valoe 10each 90.15,34,120

Subsequent to 31st March 2023, there has been nio change in the auhorized, issoed,
subscribed and paid vp capital of the Trensferee Company until the date of the Scheme
being approved by the Board,

22 The share capital of the Transferor Company as on 31" March 2023 is ag under:

P L R T e e T L v_r B *-‘xv e R T e '='“"
i Authorized Share Capital
: 20,00,000 equity shares of face value 1{) each 200,000,000
: Issued , Subscribed and Paid up Share Capital 5
; 15,585,422 cquity shares of face value 1) sach | 1,55,54,220 :

Subsequent to 31st March 2023, there has been no change in the authorized, issued,
suhscribed and paid np capital of the Transteror Company until the date of the Scheme

being approved by the Board

23 The Transferor Company 18 the wholly owned subsidary of the Transferee Compa -
pamy v O r HEALTHMAP DIRGNDSTICS FAIVATE LIFED




PART 11l — TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR

3.1

COMPANY INTO TRANSFEREE COMPANY

TRANSFER AND VESTING OF ASSETS

Hpon coming ito effect of this Scheme and with effect from the Appointed Date and
subject to the provisions of this Scheme including in relation to the mode of transfer and
vegling, all of the assets, bolh movable and immovable, langible and intangible,
investments, rights, title and interests comprised in the Undersking of Transferor
Company shzll pursuant to Section 233 of the Act and without any further act or deed be
transferred to and vested in the Transferee Company 50 as to become as and from the
Appointed Datc, the cstate, assets, rights, title and interest of the Transforee Company,

The mode of vesting of assets referred to in Clause 3.1, 1 1s as under:

3.1.21 In respect of such of the said assets as are movable in nafure including
investments or are otherwise capable of transler by manual delivery andior by
endosement and delivery, the same shall be so transferred by the l'ransferor
Company to the Transferce Company in pursnance of the provisions of this
Scheme, Section 233 of the Act and other Applicable Laws, without requicng
any deed or instrament of conveyance for the same and upon such transter thae
same shalt become the property, estate, assets, rights, title interest and authonties
of the Transferee Company.

3. 122 In respect of such of the said asscts of the Teansleror Company other than those
referred to in Clause 3.1.2.1 above including the immovahle assets, the same
shall, without any further acl, instrument or deed, be and stand transferred to and
vested in andfor deemned to be transferred to and vested in the Transferee
Company with eftect from the Appointed Date pursvant (o the provisions of
Sectiom 233 of the Acl and the coneerned awthorities having jurisdiction over the
assels shall endorse and record the name of Transferee Company in its record 50
as to facilitate the implementation of the Scheme and vesting of the Undertaking
of the Translevor Company in the Transferee Company without hindrance from
the Appointed Date. For the avoidance of doubt, it is hereby clarified that all the
rights, title and inlerest of the ‘T'ransferor Company in any leasshold properties
shall pursuant to Bection 233 of the Act and the provisioms of this Scheme,
without any further act or deed, be and stand transferred to and vested in andior
be deemed to have been and stand trangforred to and vested in the Transferee
Company so a5 10 become as and from the Appointed Date, the right, title and
interest of the 1ransferee Company.

3123 Inrespect of movable assets, other than those specified in Clanse 3.1.2.7 above,
including all businesses through /with existing sub-brokers / authorised persons
felients and related rights & obligations, undertakings / records / know your
cuztorner documents, sundry debters, outstanding loans, advances recoverable
in cash or in kind or for vahoe to be received, bank balances, cash balances and
deposits with Governrment, Semi Government, local and other authorities, bodies
#nd customers, etc., the same shall be so transferved by ihe Tramsferor Company.
and shall become the property of the Transteree Company in pursuance of the
provisions of Section 233 of the Act and other Applicable Laws without
requiring any deed or instrument of conveyvance for the same and further it shall
not be necessary to obtain the consent ol any Lhird party ar other person, wha is
a parly to any contract or arrangement by virtue of which such debts, loans,

advances or deposils have arisen in order to give effect to the provisionsof this
FarH P JIAGNDSTICS PRIVATE LIMITED
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Clause, The Trangferse Company may. if required, give notice in such form as
it may deemn fit and proper W such person, debtor or deposites that pursuamt to
the Centrat Government having sanctioned the Scheme, the said person, debior
or depositee should pay the debt, loan or advance or meke good the same o hold
the same to its account and that the right of the Transforee Company to recover
or realise the same is in substitution of the right of the Transferor Company. The
Transferee Company shall under the provisions of the Scheme be deemed to be
authorised (0 execute any such writings on hehalf of the Iransferor Company
and to implement or carry out all such formalitics or compliances referred to
above on the part of the Transferor Compary to be carried out or performed.

Al patents, copvrights, designs, trademarks, service marks, know-how,
technical know-how, trade names, descriptions, trading style, franchise, labels,
labei designs, colour schemes, utility models, holograms, bar codes, patents,
copyrights, and other industrial or intellectual property righis of any nature
whatsoever and licenses, priviteges in respect thereof, of every kind, nature and
desctiption whatsoever of the Transferor Company or to which the Transleror
Company is entitled or which may accrme 10 the Transferor Company shali,
pursuant to the provisions of Section 233 of the Act and other Applicable Laws
without any further act, instrument or deed, be and stand transferred to and
vested in and or be deemed to have begn transterred to and vested in and be
available to the Transferse Company so as to become as and [rom the Appoinicd
Dale, all the patents, copyrights, designs, trademarks, service marks, know-how,
technical know-how, trade names, descniptions, trading sivle, franchise, labeis,
label desipns, colour schemes, utility models, holograms, bar codes, patents,
copyrights, and indnostrial ar intellectual property rights, licenses and privileges
of the Transteree Company and shall remain valid, ellecive and enforceable by
the Transferee Company on the same terms and conditions.

All the ticenses, permits, quotas, approvals, permissions, incentives, sales tax
delerrals, leans, subsidics, coneessions, grants, rights, claims, leases, tenancy
rights, liberties, rchabilitation schemes, special status and other benelits or
privileges enjoyed or conferred upon or held or availed of by and all rights and
benefils that have acerued, which may accruc w the Transferor Company shall,
pursuant to the provisions of Section 233 of the Act and other Applicable Laws
without any further act, instrument or deed, be and stand transferred 1o and
vesied in and or be deemed to have been transferred to and vested m and be
available to the Transferee Company so as to become as and from the Appointed
Date the livenses, permits, quaotas, approvals, permissions, incentives, sales tax
deferrals, loans, subsidies, concessions, granis, rights, claims, leases, wenancy
rights, liberties, rehabilitation schemes, special status and other benelits or
privileges of the Transferee Company and shall remain valid, effective and
enforceable on the same Lerms and conditions o the extent permissible vnder
Taw.

Upon the coming ino offeet of this Scheme, and subjeet wo the provisions of this
Scheme and receipt of third party consents if necessary, all contracts, deeds,
bonds, agreements, arrangements including but not timited to all direct and
indirect tax exemptions and/or delemmal benelits andfor any olher direcl or
indirect tax benefits and afl other instrunents of whatsoever nature to which the
Transferor Company are partics or to the hengfit of which Transferor Company
may be eligible, and which are subsisting or having effect immediately before
the Lffective Date, shall remain in full foree and effect against or in favour of
the Transferee Company as the case nray be and may be enforced as Tutly and
effectuzlly as if, instead of I'ransferor Company, the Transteree Company had
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been a party or beneficiary or obliges thereto, The Transforee Company shall,
whercver and if necessary, enter into and/or issue and/or execute deeds, writings
or confirmations, enter into any tripactite arrangernents, conficmations or
novations 10 which Transferor Company will also be a party in order to give
tormal effect to the provisions of this ¢lause. Similarly, the exemption privilege
and benefits under direet and indirect taxes availed/ enjoyed currently by the
Transferor Company shall continue to be avatlable in the hands of the Transferes
Company unhindered even afterupon coming into effect of this Scheme.

3.1.2.7 All the profits or incomes aceruing or arising to the Transferor Company. or
expenditure or losses arising or incurred (including the effect of taxes, if any,
thereom) by the Transferor Company shall, for all purposes, be treated and be
deemed to be and accrue as the profils or incomes or expenditure or losses or
taxes of the Transferse Company, as the case may be,

1. 1.2.8 From the Effective Date and till such lime thai the names of the bank aceounts
of the Transferor Company is replaced with that of the Transferee Company, the
Transferee Company shali be entitled 1w operatc the bank accounts of the
Transferor Company, in its name, i so far as may be neccssary.

It is clarified that all assets and receivables whether contingent or otherwise of the
Transtioror Company as on start of business on the Appointed Date whether provided for
or not, in the books of accounts and all other assets or receivables which may acerue or
arise on ot after the Appointed Date but which relate to the pertod up 1o the Appoimicd
Date shall be the assets and receivables or otherwise as the case may bhe of the Transferee
Company.

The aforesaid tmmsfer/vesting, shail be, subject to the existing validly created
chargs/mortgage/hypothecation over the said assets or any part of il, provided however,
that any reference in any socurity docoments to which the Transferor Company are
parties, to such assets of the Transferor Company, offered or agreed to be offered as
secutily Tor any financial assistance both availed and to be avaited up to any limit for
which sanctions bave already been obtained by the Transferor Company or obligaticns
to the secured creditors of the Transferor Company shall be construed as references only
to the assets pertaining 10 the Transferor Company as are vested in the Transteree
{ompany by virtue of the aforesaid Clause 3.1.1 of the Scheme to the end and ntent thal
such security, mortgage and/or charge shall not extend or deemed to extend to any of the
assets or to any of the olher units or divisions or undertakings of the Transferee
Company, unless specifically and in writing agreed to by the Transferee Company with
such secnred creditors and subject to the consents and approvals of the existing secured
creditors of the Transferee Company with such sccured ereditors and subjeet io the
conserts and approvels of the existing secured creditors of the Transferse Company
either on pgarf possy basis or otherwise, as may be agreed to by the Transferes Company
and the secored creditors. The secured creditors of the Translorec Company shall
continue to have a charge over the asseis of the Transferee Company and such charge
shall not extend to the assets of the Transferor Company, transferred to the Transferee
Company pursuant (¢ the Scheme. In respect of the Moaling charges created by the
Transferor Company in favour of #s lenders for all the movable assets, documents of
title to goods, recgivebles, claims and other current assets that are acqoired by the
Transteror Company from the Appainted Date ol the Effective Date shall be deemed to
be the security and shall be available as security for the loans, cash credits and other
working capital facilities, both fund based and non-fund based, which were sanctioned
by the lenders of the Transteror Company, erther utilised fully or partly or unwtilised by
the Transferor Company, subject to the limits sanctioned by the lenders,




32 TRANSFER OF LIABILITIES
Upon coming into effect of the Scheme and with effect from the Appointed Date:

3.2.1 Al secured and unsecured debts, (whether in Rupees or in foreign currency) all
liabilities, duties and obligations of the Transleror Company {hercinafter reterred to as
the “suid Liahilities™) shall also be and stand transferred or be deemed 10 be and stand
transferred, without any further act, instrument or deed, to the Transferee Company,
pursuanl 10 the provisions of Section 233 of the Act and other Applicable Laws so as o
become as and from the Appointed Date the debts, hiabilities, dotics and obligations of
the ‘Iransferes Company such that it shall not be necessary to obtain the consent of any
third party or other person who is a party o any conract or arrangement by vire of
which such debis, liabilitics, dulics and abligations have arisen in order to give effect to
the provisions of this clause. Provided always that nothing in this clause shall or is
intended 1o cnlarge the security for any lean, deposit or other indebtedness created by
the Transferor Company prior to the Appointed Date which shall be transferred o and
be vesgted in the Transferee Company by virtue of the amalgamation and the Transteree
Company shall not be required or obliged in any manner to create any further or
additional security thereof after the Appoiated Dats or otherwise. The Transferee
Company may, at any time after coming into effect of this Scheme in accordance with
the provisions hereol, if so required under any Applicable Law or otherwise, execute
deeds of confinnation in favour of the creditors of the Trunsferor Company ot it favour
of any other party to any contract or arrangement to which the Transferor Company were
parties or any writings, as may be necessary, i ordet (0 give formal cffect to the ahove
provisions, The Transferee Company shafl under the provisions of the Scheme be
deemed to be authorised o cxecute any such writings on behalf of the Transferor
Company and to imptement or carry out alt such formalities or compliances referred 10
above on the part of the Transferor Company to be carried out or performed.

322 Any loans or other ohligations doe between or amongst the Transferor Company and the
Transferee Company shall stand discharged and there shall be no liability or debt in that
behalf. It is clarified that all debts, liabilities, duties, responsibilities and ebligations of
the Transferor Company as on start of busingss on the Appainted Date whether provided
for or not in the books of accounts and al} other liakilites elc which may accrue or arise
an or after the Appointed Date but which relates io the period up to the Appointed Date
shall be the debts, hiabilities, duties and obligations of the Transteree Company.

323 Allthe loans advanced and other facilities sanctioned to the Transferor Company by its
bankers/financial instilulions priot to the Appointed Dale which are parthy drawn/utitised
shall be deemed to be the loans/advances sanctioned to the Transferee Company and the
said loans and advances shall be drawn/utilised either partly or fully by the Transferor:
Company from the Appointed Date till the Effective Date and all the loans/advances
and/or other facilities so drawn by the Transferor Company shail on the Effective Date
be treated as the advances and lpans made availahle to the Transteree Company and any
balance in the said accounts shall be (ransfetred to the Translerce Company and all the
obligations of the Transferor Company under any loan agreement shall be construed as
and shall become the obligation of the Transferce Company without any further act or
deed on the part of the Transferee Company.

3.2.4 The Transteree Company may at any time after the coming into effect of this Scheme in
accordance with the provisions hercof, 1F 30 cequired, under any Applicable Law or
otherwise, execute deeds of confirmation, in favour of the secured creditors of the
Transferor Company or in favour of any other party to any contract or arrangement to
which they are a party or any writings a3 may be ngcessary to be executed in order to
give formal effect 1o the above provisions, The Transferee Company shail under the
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provisions of the Schems be deemed to be authorised to execute any such wrilings on
behalf of the Transferor Company and 1o implement or carry out all such fonmalities or
compliance reforred to above on their part to be carried out or performed.

325  Itis hereby clarified that merely the increase in the size and turnover of the Transferee
Company subsequent to this Scheme shall not have the effect of increasing any liabitity
ar penalty on the Transferse Company for any matters that anise prior w the Appointed
Date.

326  Upon coming into effect of the Scheme, benefits of all axes paid mcluding any advance
tax and tax deductions, right to carry forward and set off unabsorbed losses, unused tax
credits, unabsorbed depreciation by the Transferor Company [rom lhe Appoeinted Dhate,
regardiess of the period to which they relate, shall be deemed to be paid for and on behall
of and to the credit of the Transferee Company as eftectively as if the Transferee
Company has paid or incurred the same and shall be deemed to be the rights/claims of
the Transioree Company,

3.2.7 The existing social security or lsbour welfare schemes, and pension and / or
supcrannuation fond or trusts created by the Transferor Company or any other special
funds created or existing for the benefit of the emplovees of the Transferor Company
shall at an appropeiate stage be transferred to the relevant funds of the Transferes
Company and till such time shall be maintained separately.

3.2.8  The Transforce Company, if necessary shall take steps for suitahle alterations in the
Memorandum of Association and Anticles of Assoclation so as 1o ¢nable it to implement
thiz Scheme as may be raquired.

33 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS.

Subiect to the other provisions contained in the Scheme, all contracts, deeds, bomds,
agrecements and other instraments of whatsoever nature to which the Transferor
Company is a party subsisting or having effect immediately betore the amaigamation,
shall be, in full force and effect, apainst or in favour of the Transferes Company. as the
case may be, and may be enforced as [ully and effectively as if instead of the Transforor
Company, the Transferee Company had been a party thereto. The Transferee Company
shall enter imlo and/or ssue and/or cxceole doeeds, wrilings or conlimmation ot enter into
any Wriparlite arrangement, conlirmations or novations 1o which the Transferor Company
will, if necessary, also be party in order to give formal effect to the provisions of this
claase, it 50 required or it becomes necessary.

34 CONSEQUENTILAL MATTERS RELATING TO TAX

3.4.0  This Scherne has been drawn up to comply and come within the delinition and canditions
relating to "Amalgamation™ as specified under Section 2{ 1B} and Section 47 of the IT
Act.

3.4.2  If any terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said sections of the TT Act, af a later date, including resulting from
an amendment of any Applicable Law or for any other reason whatsoever, the Schems
shall stand modified/ amended to the extent determined necessary to comply and come
within the definition and conditions relating to “Amalpamation”™ as specitied in the IT
Act. In such an event ihe clauses which are inconsistent shall be read down or il the need
arises be deemed to be deleted and such modification/reading down or deemed deletion
shall however not affect the other parts of the Scheme. For HEALTHMAP
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3.4.3  The tax pavmenis whether by way ol tax deducted at souree, Toreign tax credit, advance
tax, all earnest monies, security deposits provisional payments. payment under protest,
or otherwise howsoever, by the Transferor Company atier the Appointed Date, shail be
deemed to be paid by the Transferee Company and shall, in all proceedings, be dealt with
accordingly. Credit for such taxcs shall he allowed to the Transferse Company
notwithstanding that the certificates or challans For Laxes paid are in the name of the
Trausteror Company and not in the name of the Iransferee Company. Any surplus in the
provision for taxstion / duties or levies account including advanee 1ax, forcign tax eredit
and tax deducted al source ag on the date immediately preceding the Appointed Date will
also be transterred to the account of the Transferee Company

3.44  All the expenses incurred by the Transferor Company and the Transteree Company in
relation to the merger of the lransferor Company with the Transleree Company as per
this Scheme, including stamp duty expenses, if any, shail be allowed as deduction to the
Transferee Company in accordance with Section 350D ol the 1T Act over & period of 3
years beginning with the previons year in which the Scheme becomes effective.

345 Tlpon the Scheme becoming eflective, the I'ransferor Company (il required) and the
Transteres Company are expressty permitted to revise, its books and returns (including
Tax Deducted atl Source returns} alomg with preseribed forms, filings and annexures
{incloding but not limited to Tax deducted at Source certilicates) under the direct and
indirect tax laws and any other Jaws prevalent in India, it required o give effect to the
provisions of the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired. The I'ransferce Company
is also expressly permitted to claim relunds [ credits i respect
of any transaction bhetween or amonpst the Transteror Company and the Transleree
Company. With respect to the lax deducted at source certificates issued in the name of
Transferor {ompany after the Appointed Date, the same will be deemed 10 be tssued in
the name of the Trangferee Company for the tax purposes.

346  Without prejudice to the generality of the above, all benefits, entitlements, incentives,
losses, credits, registrations (including, without limitation income tax, minimum
alternate tax, tax deducted at source, wealth tax, service tax, excise duty, central sales
tax, value added iax, customs duty, goods and services tax, brought forward tax losses,
registrations, ete.) (o which the Transferor Company is entitled to under the direct and
indirect tax laws and any other laws prevalent in India, shall be available to and vest in
the Transferes Company, upon this Scheme coming into offect. ATl tax assessment
procesdings/ appeals of whatsoover namre by or against the Transleror Company
pending and’ or ansing al the Appointed Dale and relating 1o the Transferor Company
shall be continned and/ or enforced by the Transferee Company. As and from the
Fffective Date, the tax proceedings shall be continued and enloreed by or against the
Transferee Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company. The aforementioned
procecdings shall not abate or be disconlinued nor be in any way prefudicially affected
by reason of the merger of the Transferor Company with the ‘Transferee Company or
anything contained in the Scheme.

347 Any relund wader the direct and indirecl tax laws and any other laws prevalent in india
dealing with taxes/ duties or levies due to Transferor Company consequent to the
assegament made of the Transtoror Company and for which no credit is taken in the
accounls as on the date immediately preceding the Appointed Date shall also belong to
and be received by the Transferee Company upon this Scheme bocoming effective,
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3.4.8 Further, any tax deducied at source by the Transteror Company/ Transferee Company
on transactions with the ‘I'ransferee Company/ Transferor Company, 1T any shall be
deemed o be advance tax paid by the Transteres Company and shall, in all
procesdings, be dealt with accordingly.

349  Upon coming into effect of this Scheme, all tax compliances under any tax laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the
Transferee Company.

3.4.10 In accordance with the Goods and Servige T'ax Act, as are prevalent on the Effective
Date, the unutilized credits, if any, relating to Input Tax paid on inputs / works in process/
capital goods fving in the accownts of the Undenaking ol the Transteror Company shall
be pertnified to be transterred o the credit of the Transferee Company, as if all such
unutilized credits were lying (o (he account of the Transferee Company. The Transferee
Company shall accordingly be entitled to set off all such unutilized credits against the
Goods and Service Tax payable by it

3.4.11 All expenses incurred by the Transferor Company but deduction to be claimed on
payment basis / on compliance with withholding tax provisions (as the case may
be} under Sections 438, 40(a)(i) and 40{a)(1a} of lthe Income-tax Act, 1961 (if
any), input tax credit available under GST Act, pertaining to the period(s) prior
to the Appointed Date shall be treated as the Liabiliy or refunds / claim(s) /
credit(s), as the case may be, of the Transferee Company.

31.4.12 All intangible assets belonging to but not recorded in the books of account of the
Transferor Company and all intangible assets arising or recorded in the process
of the amalgamation in books of account of Transferee Company shall, for all
purposes, be regarded as an intangible asset in terms ol Explanaiion 3(b) to
Section 32(1) of the IT Act and Transferee Company shall be eligible lor
depreciation on the same at the prescribed rates.

3.4.13 Any concessional or statutory forms under the laws of the Goods and Service Tax, or
local levies issued or received by the Transferor Company. if any, in respect of pericd
commencing from the Appointed Date shall be deemed to be issucd or received in the
name of the Transferee Company and banefit of such forms shall be allownble to the
Transferce Cormpany in the same manngr and to the same extent as would have been
available to the Transferor Company.

3.4.14 inrespect of the inter-company service transactions between the Appointed Date and the
Effective Date of the Scheme of Amalgamation, Goods and Service Tax charged by the
service provider to the service recipient entity would be available as input Tax Credit to
the recipient entity, despite such transactions getting disregarded as service transactions.

4. TRANSFER OF EMPLOYEES
On the Effective Dale:

4. The services of all the employees of the Transferor Company shall stand transferred 10
the Transferee Company on the terms and conditions not less beneficial to such
employees than those subsisting with reference to the Transferor Company. ‘The position,

rartk, and designation of the emplovees would be decided by the Transferee Company.
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4.2

4.3

4.4

4.5

The serviees of such emplovees shall not be treated as broken or mterrupted for the
purposes of bonus, provident fund, gratity, superannuation or other statutory purposes
and for all purposes will be reckoned from the date of their respective appointments with
the respective Transferor Company, as the case mayhe.

Subject to Clause 4.1, the Transferee Company shall have the right to transfer such
emplovees o any unit, division, profit'cost centre or department of the Transferes
Company situated anywhere in India or abroad i warranted and as may be deemed
necessary from time to time.

In regard to labour wellare fund or social sceurity benefits or any other special fimd
created or existing for the benefit of such employees of the Transferor Company, upon
ihe Scheme becoming effective, the Transferee Company shall stand substitwed for the
Transferor Company for all purposes whatsoever relating to the administration or
operation of such schemes or funds in relation to the obligations 10 make contributions
to the said funds in accordance with the provisions of such schemes or funds in the
respective trust deeds or other documents. It 13 the aim and intent of the Scheme that al!
the rights, duties, powers and obligations of the Transferor Company in relation to such
schemes or [unds shall become those of the Transferee Company and if necessary the
names of the aforesaid funds or schemses will be suitably changed. 1L is clarificd that the
services of the smplovees of the Transferor Company will be treated as having been
continuous for the purpose of the aloresaid schemes, fund, trusts, cte. In the event that
the trusteesffunds are constituted as holders of any securities, trust funds of trust monies,
o relation 1o any provident fund trist, gratuity trust or superannoation trust of the
Transferor Company, such funds/securities/ monies shatl be transferred by such funds/
trustees of the trusts of the Transteror Company to such funds/trustees of the trusts of the
Transferee Company as may be existing or sel up [or the same purpose and object and
such transfzr shall be deemed to be a transfer of trust property from one set of trustees to
another set of trustees in accordance with the provisions of the Applicable Laws and
relevant stamp legislation as applicable. In such case, appropriate Deed{s) ol Trust and/or
documents for transfor of trost properties shall be executed simultaneously upon the
sanction of the Scheme in accordance with the terms hereof by the trustees in favour of
the trosts of the Transterce Company so as to continue the benefits of the employees. For
this purpose such funds or scheres of the Transleror Company may be continued andfor
amalgamated with and/or transferred to the similar funds/schemes of the Transferee
Company, if the Transferce Company considers so desirable or deemed fit for the smoath
administration, management, operation and uniformity of such funds/schemes so
however, that such funds/schemes do not become iess favourabie to the employees of the
Transferor Company with relerence o those on ihe date preceding the Elfcctive Date,
The trustees including the Board of Directors of the Transferee Company shull be entitled
to adopt such course in this regard as may be advised provided however that there shalt
be no disconlinuation or breakage in the service of the employeces of the Transferor
Company.

It is clarified that with reyand b0 such employees of the Transferor Company who have
ceased to be the employees of the Transferer Company on account of reasons other than
any disciplinary action that may have been taken against such cmployees by the
Transferor Company, from the Appointed Dace, the Transforce Company shall asseme
all the responsibilities and obligations of the 'lransferor Company towards such
employees until the said responsibilities and obligations stand duly discharged in law.
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5.1.2.

5.1.4.

1.

CONDUCT OF BUSINESS TILI. EFFECTIVE DATE
With ¢fTeet from the Appointed Date and upto and including the Elfective Date:

The Transferor Company shal! be deemed to have been carrying on and shall camry an
alt their husiness{es) and activity(ies) and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all of the assels ol the Transferor
Company for and on account of and in trust for the Transferee Company. The Transferor
Company hereby undertake to hold the said assets with wlmost prudence until the
Effective Date.

The Transferor Company shall carry on their business and activities with reasonable
diligence, business prudence in the ordinary course of business and shall not (without the
prior written consent of the Transferee Company) alienate, charge, mortgage, encumber
or olherwise deal with or dispose off any of its uniis/underiakings or any part thereof
except pursuani to any pre-existing obligation undertaken by the ‘I'ransferor Company
priot to the Appointed Date.

All the profits or income accruing to the Transferor Company or expenditure or losses
arising or incurted or suffered by Transferor Company shall pursuznt 10 coming into
etfect of the Scheme for all purposes be treated and be desmed to be and accrue as the
income or profits or losses or expenditure, as the case may be, of the Transferee
Company.

Save as provided for in this Scheme, the Transferor Company shatl net make any change
in their capital structure either by any increase (hy fresh issue of eguity shares whether
by way of public ssue, private placement, on a rights basis, or issuamce of borus shares,
converiible debentures or otherwise), decrease, reduction, reclassification, sub-division
or consolidation, re-organisation, or in any other manner which may, in any way, affect
the eperation of the Scheme. except by mutual consent of the respective Boards of
Directors of the Transferor Company and Transleree Company.

The Transferor Company shall also be entitled, pending the sanction of the Scheme, w
apply to the Contral Government, State Government, and all other agencies, departments
and statutory authorities concerned, as arc necessary for such consents, approvats and
sanctions which the Transferee Company may require.

The Transferee Cotnpany shall carry on the busginess of' the Transferor Company after
the Effective Date.

CONCLUDED MATTERS

The trunsfer and vesting of the asse1s and the Tisbilities in the Transteree Company and
the continuance of contracts or proceedings by or against the Transferes Company as
provided in this Scheme shall not affect any contract or proceedings relating to the assets
and the liabilities, fully performed and completed by the Transferor Company hefore the
Appointed Date and the Transferee Company accepts and adopts all such acts, deeds,
matters and things done and or executed by the Transferor Company in this regard.

CONSIBERATION BY THE TRANSFEREE COMPANY

The entire oquity share capital of Transteror Company is held by the Transferse
Company. The Transferor Company undertake not to effect any change in their equity
share capital till this Scheme comes into ¢llect. Accordingly, upon coming into etfect of

thiz Scheme, the investment made by the Transferse Compuny in thlw:z eﬁyﬁgl ;‘.h?gt.?\c:_
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of the Transferor Company shall stand cancelled and no shares shall be issued or cash be
paid whatsoever by the Transleree Company, without there being any further act or deed
in furtherance thereof,

7.2, Upon the Scheme becoming effective, the share cerlificatcs held by the Transferee
{ompany shall stand cancelled without any farther act or deed required for thal purpose.

& ACCOUNTING TREATMENT

8.1. Amalgamation of the Transferor Company with the Transferee Company shall be
accounted in the books of the Transferee Company by way of "Pouling of Interest
Method" under Appendix C of Ind - AS 103 (Business combinations ol entitics under
common control) and any other relevant Indizn Accounting Standard prescribed under
Section 133 of the Companies Act, 2013 and generally accepted accounting ponciples
in India.

8.2.  Upon the Scheme becoming effective, the Transferee Company shalt account for
the amalgamation n its books as under:

8.2.1.  All the asscts and ligbilities of Transferor Company shall be recorded in the hooks of the
Transferee Company al the carrying vahie as appearing in the books of the Transforor
Company

822 The identity of the reserves pertaining to the Transferor Compary, shail be preserved
and shall appear in the merged books of the Iransferee Company in the same torm in
which they appeared in the books of the Transferor Company and it shall be aggregated
with the corresponding balance appearing in the books of the Transteree Company.

8.23. The imvestments in shares of the Transferoe Company, as appearing, inter alia, in the
bowks of the Transferee Company shait stand cancelied.

3.2.4. Tothe extent that there are inter-company loans, deposits, obligations, balances or other
outstanding inchading any interest thereon, as between the I'ransteror Company and the
Transferee Company as the case may be, the obligations in respect thereot shall come to
an end and there shall be no liability in that behalf and corresponding effect shall be
given in the books of account and records of the I'ranstferee Company for the reduction
af such assets or liabilitics as the case may be.

B.2.5. The excess! deficit of the value of the assets over the value of liabililies of the Transleros
Company, pursuant o Amalgamation of Transferor Company with and into the
Transferee Company, and as recorded in the books of account of the Transforee
Company shall, after adjusting as above, be recorded as "Capital Reserve” in the bouoks
ol the Transferee Company.

9. COMBINATION AND RECLASSIFICATION OF AUTHORISED SHARE
CAPITAL OF THE TRANSFEREE COMPANY

9.1, Upon the Scheme becoming effective, the Authorised Share Capital of the Transferee
Company, shall antomatically stand increased without any further act on the part of the
Transferee Company including payment of stamp duty and registration fees payable to
Registrar of Companies, by clibbing the Authorized Share Capital of the Transferor




9.2,

0.3,

o4

G.5.

10.

Company which is Rs. 2,00,00,000 (Rupees two crores only) divided into 20,00,000
Equity Shares of Rs. 10 cach. The fees or stamp duty, il any, lo be paid on the
consolidation of the authorised capitul of the Transfcror Company with the Authorised
Capital of the Transferee Company, the same will be paid to the Ministry of Corporate
Allairs, Government of Tndia to that extent.

Consequent to the clubbing of the Anthorized Share Capital of the Transferor Company
with the Transferee Company, the Authorized Share Capital of the Transferee Company
shall be increased to Rs. 1,52,00,00,000{ Rupees One Hundred and fithy-two crores only)
divided into 15,20,00,000 Equity Shares of Rs. 10/- each. The post approval of scheme
capital structure of the company is as follows:

Particulars o | Amount
Authorized Capital

15,20,00,000 Equity Shares of Rs. 10/-each ] 1,52,00,00,000
Tssued, Subscribed and Paid-Up Capital )

| 9,01,53 412 equity shares of face vatue 10 each | 90,15.34,120

The consent/resolution approving the Scheme shall he deemed to be the approval for
clubbing of the Authorized Share Capital of the Transferee Company under Section 13
and ather applicable prowisions of the Act. Clanse V of the Memorandum of Association
of the Transferee Company relating to the Authorised Share Capital, shall without any
Turther act, instrumeint be and stand clubbed pursuant to Section 13 of the Act and other
applicable provisions of the Act.

The following clause in the Memorandum of Association of the Transferee Company
shall stand amended to read as undenr

Clause V of the Memorandom of Association

“The Anthorised Share Capital of the Company is Rs. 152, 00,0000 {(Rupces One
Hundred and fifiv-two erores ooty) divided into 15,20,00,000 Equity Shares of Bs. 10/-
each with the power to increase, reduce, alter, modify the share capitat of the company.

It is hereby clarified that the Transferee Company through its Board, if required, would
be entitled to make appropriate reclassification / combination of its Authotized Share
{apital and provide suitable clarifications to the Registrar of Companies with regard 1o
the clubbing of the Authorized Share Capital of the Transferor Company with the
Transferes Company.

LEGAL PROCEEDINGS

[f any suit, appeal or other proceeding of whatever nature by or against Transferor
Coempany ke pending, the same shall not abate or be discontinued or be in any way
prejudicially affected by reason of the amalgamation by anylhing contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued o be
prosecuted and enforeed by or againgi the Transferes Company in the same manner and
to the same extent as it would or might have been continued, proseculed and coloreed by
or against the Transferor Company as if this Scheme had not been made. Therefore, upon
this Scheme coming into effect, all legal actions, suls, weils o other proceedings by or
against the Transferor Company pending and/or arising on or before the Cifective Date
shall be continued and be enforced by or againsl the Transferee Company, as the case
may be, as effectually as if the same had been pending andfor arisinﬁ'llixr or agai
Transferes Company. For HEALT
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PART IV
GENERAL TERMS AND CONDITIONS

NOTICE __TO REGISTRAR AND OFFICIAL  LIQUIDATOR AND
DECLARATION OF SOLVENCY

‘The Transferor Company and the Transferee Company shall issue a notice of the Scheme
within 30 days from the date of approval of Scheme by the Board of Directors of
Transferor Company and Transferee Company. inviting objections or suggestions, if any
from the Registrar and Odficial Ligquidators where registered office of the respective
Companies are situated.

The Transferor Company and the Trensferee Company shall file a declaration of
solvency with respective jutisdictional Registrar of Company before convening the
meeting of members and creditors for approval of the Scheme.

The Transferor Company and the Transferee Company shall obtain the approval of the
sharehoiders and creditors as por the provisions of section 233 of the Companies Act
2013

MSOLUTION WITHOUT WINDING UP OF TRANSFEROR COMPANY

On the Scheme becoming effective, the Transleror Company shall stand dissolved
withoot being wound up without further acts by parties and its name shall be struck off
from the list of Companies maintained by the Registrar of Companigs,

MODIFICATIONS! AMENDMENTS TO THE SCHEME

The [ransferor Company and Tmnsferee Company by their respective Board of
Directors may meke and/ or consent 1o any modifications! amendments to the Scheme or
t0 any conditions or limitations that the conrt or any other authority may deem fit Lo
direct or impose or which may otherwise be congidered necessary, desirable or
appropriate by them. The Transferor Company and Transferee Company by their
respective Boards of Dircetors shall he authorised to take ali such steps as may be
necessary, desirable or proper to resobve any doubis, difficulties o questions whether by
reason of any directive or orders of any other authorities or otherwise howsoever srising
out of or under or by virtue of the Scheme and/or any matter concemed or connected
therewith.

For the purpose of giving effect to this Scheme or to any modifications or amendments
thereof or additions thereto, the delegatefs) representative(s) of the Transferee Compary
may give and are hereby authorized to determine and give all such directions as are
necessary including directions for settling or removing any question of doubt or difticulty
that may anse and such determination or directions, as the case may be, shall be binding
on all parties, in the same manner as if the same were specifically incorporated in this
Scheme,

The Transferor Company and the Transferee Company (by their respective Boards or
such other persom or persons, as the respoctive Board may authorise) shall each be at
liberty to withdraw this Scheme in its entirety, 10 case any condition or alteration imposcd
by any authority is unacceptable to them or as may otherwise be deemed exrped‘ at or
necessary. Fur HEALTHIMAAD DA
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13.4.  Intheevent of revocation / withdrawal of the Scheme, no rights and habilities whatsaever
shall accrue o or be incurted inter-s¢ the Transforor Company and the Transferes
{Company or their respective shareholders or creditors or employees or any other person
save and except in respecl of any act or deed done prior thereto as s contemplated
heraunder or as to any right, liability or obiigation which has arisen or acerved pursvant
thereto and which shall be poverned and be preserved or worked out as is specifically
provided in the Scheme or in accordance with the applicable law and as agreed between
the I*arties and in such case, each Parly shall bear its own cosls, unless otherwise
rmulually agreed.

H, SCHEME CONDITTONAL O APPROVALS/ SANCTIONS
14.1.  llnless otherwise decided by the Board, the Scheme is conditional on and subject to:

14.1.1. Approval of the Scheme by the requisite majornity of the respective members of
and such class of persons of the Transferor Company and Transferee Company.

14.1.2. Approval of the Scheme by the requisite majority of the secured and unsecured
creditors of the Trmsleror Company and the Transleree Company.

14.1.3. Confirmation Order under the provisions of Section 233 of the Act being issued
by the Central Government or an Order 1ssued by NCLT pursuaint Lo Section 233
{6} of the Act read with Section 232 of the Act, as applicable.

If the Central Government does not confirm and refers the Scheme to NCLT
conscquent W objections or suggestions from Registrar of Companies or Ollicial
Liguidater or for any other reason, then NCL'T may consider the Scheme as per
provisions of Section 232 of the Act and pass an Order accordingly. In this case,
all relerences W Effeclive Date, Scheme being effective and consequence of
scheme being effective should he read in this light.

14.1.4. All other sanctions and approvals as may be required by law in respect of this
Scheme being obtained.

14.1.5. Certified copy/{ies) of the Order of the Regional Pirector onder Section 233 of
the Acl duly sanctioning the Scheme 1s Aled with the appropriate Registrar of
Companies or an Order of NCLT under Section 232 of the Act doly sanctioning
the Schemie is filed with the appropriate Registrar of Companies, as applicable.

This Scheme, althaugh 1o cotne into operation [fom the Appointed Date, shall not
become effective until the last of the above dates. The last of such dates shall be the
“Effective Date” for the purpose of this Scheme,

i5. QOPERATIVE DATE OF THE SCHEME

It is ¢larifed that the Scheme shall become effective from the Appointed Date however
it shall be operative from the Effective Date. For HEALTHMAP DIAGNOSTCS FRiVsic w00
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COSTS

All costs, charges and expenses including stamp duty and registration foe of any deed,
document, instrument or order including this Scheme or in relation to or in connection
with negotiations leading upto the Scheme and of carryving oul and implementing the
terms and provisions of this Scheme and incidental to the completion of arrangement in
pursuance of this Scheme shail be borne and paid by the Transferee Company.

EFFECT OF NON-RECEIFT OF APPROVAL/ SANCTION

In the event of any of the said sanctions and approvals referred to in Clause 13 above not
being obtained and/ or complicd with and/ or satisfied and! or this Scheme not being
sanctioned by the Central Government or the NCLT, as the case may be and/ or order of
Central Government or the NCLT. as the case may be not being passed as aloresaid
belore or within such further period or periods as mav be apreed upon betwesn the
Boards of Directors of the Transferor Company and the Transferee Company {who are
hereby empowered and authorised to agree to and extend the aforesaid period from time
to time withoul smy Himitations in-exercise of their powers throngh and by their respective
delegate{=)) or for any other reason this Scheme cannot be made effective, this Scheme
shall stand revoked, cancelled, be of no effect and be nuli and void. No rights and
liabilities shall accrue to or be incurred inter-se by the partics in terms of the Scheme,
save and except in respect of any act or deed done prior thersto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or acerucd pursuant
thereto and which shall he governed and be preserved or worked out as may otherwise
arise in law. Further the Boards of Directors of the Transferor Company and Transferee
Company shall be entitled to withdraw, revoke, cancel and declare the Scheme to be of
no effect if such Boards are of view that the coming into effect of the Scheme in terms
of the provisions of this Scheme or filing of the drawn up Orders with any authority could
have serious financial impltcation on the Transferor Company and/ or the Transferee
Company or any of the aloresaid companies. And in case of any of the aforcsaid events,
cach party shall bear their respective costs, charges and cxpenses in connection with this
Scheme.

VALIDITY OF EXISTING RESOLUTIGNS

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered us resolutions of the Transferce Company and if any
such resolutions have any monetary [imits approved under the provisions of the Act, or
any other applicable statutory provisions, then the said limits shall be added to the limits,
if any, under like resolutions passed by the Transferes Company and shall constitute the
aggregate of the said limits in the Transferee Company.

APPLICATIONS

The Transferor Company and the Transferse Company shall make necessary applications
to the Regional Director or any other competent authority for sanction and carmving out
of the Scheme for transfer and vesting of the Undertaking of the I ransferor Company to
the Transteree Company under 233 of the Act and for dissolotion of the I'ransferor
Company without being wound up and ail matters ancillary or incidental thereto. The
Transleror Company and the Transferee Company shall also take such other steps as may

be necessary or expedient to give full and formal effect to the provisions of the Sg
For HEALTHMAP D1
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20.

RESIDUAL PROYISIONS

I any part of the Scheme hersof is ruled invalid or illegal or unenforceable by any court
of competent jurisdiction, then such part shall be severable trom the remainder of the
Schete and the Scheme shall not be affected by such severability unless deletion of the
part shall render the Scheme meffective or matetally adverse to either party, i which
case the parties shall cooperate to bring about such modification to the Scheme so as to
preserve the nature and essence and benefits of the Scheme. |, HEALTHMAR DI
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