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KINDER WOMENS HOSPITAL AND FERTILITY CENTRE PRIVATE LIMITED 

CIN: U85110KL2008PTC021642 
Registered Office: Maruthorvattom Temple Road  

Near N.H 47, Cherthala-688539 
 
 
 

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF KINDER 
WOMENS HOSPITAL AND FERTILITY CENTRE PRIVATE LIMITED, PURSUANT TO THE 
ORDER DATED 22nd JULY, 2026 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 
KOCHI BENCH. 
 
 
 

MEETING DETAILS 
Day  Thursday 
Meeting Date   03rd September 2026 
Time  IST 11 AM 
Mode of Meeting Hybrid ((Physical meeting and Video 

Conferencing (‘VC’) / other audio visual means 
(‘OAVM’) 

Mode of Voting Remote e-voting and electronic voting during the 
meeting 

Venue of the meeting Registered office of  Kinder Womens Hospital 
And Fertility Centre Private Limited 

Record date for sending notice to 
eligible shareholders 

31/07/2026 

Cut off date for e-voting 29/08/2026 
 

 
 
 

SL No. INDEX Page No. 
1.  Notice of the meeting of the equity shareholders of the company 

under Sections 230 to 232 of the Companies Act, 2013 (‘Act’) and 
Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (‘CAA Rules’ ) (‘Notice’) 

 
1-14 

2.  Statement under Section(s) 102, 230 to 232 and other applicable 
provisions of the Act and Rule 6 of the CAA Rules, 2016 
explaining, inter alia, merger effect on creditors, key managerial 
personnel, promoters and non-promoter members, and the debenture-
holders and the effect of the compromise or arrangement on any 
material interests of the Directors of the company or 
the debenture trustees 

 
15-28 

ANNEXURES 
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3.  Scheme of  Merger amongst Kinder Womens Hospital And Fertility 

Centre Private Limited (‘Transferor Company’) and Kindorama 
Healthcare Private Limited, (‘Transferee Company’) and their 
respective shareholders under Sections 230 to 232 of the Act 
(‘Scheme’) 

 
 

ANNEXED 

4.  Valuation Report dated 31st December 2025, issued by Mr. Sunoj 
Sanni, FCA, ACS, DISA (ICAI), IBBI Registered Valuer (Securities 
or Financial Assets), Registration No. IBBI/RV/03/2020/13033, 
recommending the Share Exchange Ratio for the proposed merger. 

 
ANNEXED 

5.  Proxy Form as per Companies Act, 2013 and Attendance slip of the 
tribunal convened meeting 

ANNEXED 
 

 
 
 

 
THE NOTICE OF THE MEETING, STATEMENT UNDER SECTIONS 102, 230 TO 232 AND OTHER 
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES 
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016, AND RELEVANT 
ANNEXURES CONSTITUTE A SINGLE AND COMPLETE SET OF DOCUMENTS AND SHOULD 
BE READ IN CONJUNCTION WITH EACH OTHER, AS THEY FORM AN INTEGRAL PART OF 
THIS DOCUMENT 
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOCHI BENCH 
CA(CAA)/09/KOB/2026  

 

FORM NO. CAA. 2 
[Pursuant to Section 230 (3) of the Companies Act, 2013 and rule 6  and 7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016)] 

 
 

     In the matter of Sections 230 to 232 of the Companies 
Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016;  
                                   And 
In the matter of Scheme of Merger amongst 
Kinder Women’s Hospital and Fertility Centre 
Private Limited (‘Transferor Company’) and 
Kindorama Healthcare Private Limited 
(‘Transferee Company’) and their respective 
shareholders. 
 

Kinder Women’s Hospital and 
Fertility Centre Private Limited (CIN: 
U85110KL2008PTC021642) a 
company incorporated under the 
provisions of the Companies Act, 1956 
and a private limited company within the 
meaning of the Companies Act, 2013 
and having its registered office at 
Maruthorvattom Temple Road Near N.H 
47, Cherthala, Cherthala, Kerala, India, 
688539.                                       

                                                                           …………………………        Transferor Company 
 
 

NOTICE CONVENING THE MEETING OF THE EQUITY 
SHAREHOLDERS OF KINDER WOMEN’S HOSPITAL AND FERTILITY 

CENTRE PRIVATE LIMITED 
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To, 
The Equity Shareholders of 
Kinder Women’s Hospital and Fertility Centre Private Limited 
 
 
Notice is hereby given that, by an Order dated July 22nd , 2026 in Company Scheme 
Application No. CA(CAA)/09/KOB/2026 (‘Order’), the Hon’ble National Company 
Law Tribunal, Kochi Bench (‘Hon’ble Tribunal’ or ‘NCLT’) has directed, inter alia, 
that a meeting of the equity shareholders of the Transferor Company be convened and 
held on 3rd day of September 2026 at IST 11 AM at the registered office of the 
company through Hybrid Meeting (Physical meeting and Video Conferencing (‘VC’) / 

other audio visual means (‘OAVM’), (‘Meeting’) to consider and, if thought fit, to 
approve, with or without modification(s), the Scheme of Merger amongst Kinder 
Women’s Hospital and Fertility Centre Private Limited and Kindorama Healthcare 
Private Limited and their respective shareholders (‘Scheme’). Pursuant to the Order of 
the NCLT as directed therein, the Meeting of the equity shareholders of the Company 
will be held through Hybrid Mode (Physical meeting and Video Conferencing (‘VC’) / 
other audio visual means (‘OAVM’), in compliance with the provisions of the Companies 
Act, 2013 (‘Act’) read with the applicable general circulars issued by the Ministry of 
Corporate Affairs (‘MCA’) and Secretarial Standard on General Meetings as issued by 
the Institute of Company Secretaries of India (‘SS-2’). 
 
A copy of the Scheme of Merger, Explanatory Statement under section 102 read with 
sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and details 
& information as required under Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016, are forming part of this notice. Persons entitled to attend 
and vote at the meeting (or respective meetings), may vote in person or by proxy, provided 
that all proxies in the prescribed form are deposited at the registered office of the company 
not later than 48 hours before the meeting. Forms of proxy forming part of this notice. 
  
The Hon’ble National Company Law Tribunal, Bench at Kochi has appointed Mr. D Arvind, 
Former Member (Technical), NCLT as the chairperson for convening the said meeting.  
Mr. Arjun Jagannivas, Company secretary has been appointed as the Scrutinizer to 
conduct voting process in a fair and transparent manner. 
 
The Scheme, if approved by the requisite majority of equity shareholders of the Company 
as per Section 230(6) of the Act read with relevant Rules, will be subject to subsequent 
approval of the Hon’ble Tribunal and such other approvals, permissions and sanctions from 
any other regulatory or statutory authority(ies) as may be deemed necessary.. 
 
The Statement under Section 102, 230 to 232 and other applicable provisions of the Act and 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,  
along with a copy of the Scheme and other Annexures to the Statement are enclosed 
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herewith. A copy of this Notice, Statement and the Annexures are available on the website 
of the Company at https://kinderhospitals.com, A copy of the Notice together with the 
accompanying documents can be obtained free of charge on any day (except Saturday, 
Sunday and public holidays) from the Registered Office of the Company at Maruthorvattom 
Temple Road Near N.H 47, Cherthala, Cherthala, Kerala, India, 688539, up to the date of 
the Meeting from 10:30 a.m. (IST) to 04:00 p.m. (IST).  
 
The equity shareholders are requested to consider, and if thought fit, with or without 
modification(s), pass the following Resolution with requisite majority: 

 
“RESOLVED THAT pursuant to the provisions of Section 230 to 232 and other applicable 
provisions, if any, of the Companies Act, 2013, read with the National Company Law 
Tribunal Rules, 2016, the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016 including any statutory modifications, amendments, re-enactments thereof for 
the time being in force, the applicable provisions of the Memorandum and Articles of 
Association of the Company and subject to the requisite approvals, sanctions, consents, 
observations, no objections, confirmations, permissions from the Hon’ble National 
Company Law Tribunal, Bench at Kochi or such other competent authority as may be 
applicable, and the confirmation, permission, sanction and approval of the other statutory / 
regulatory authorities, if any, in this regard and subject to such other conditions or 
guidelines, if any, as may be prescribed or stipulated by any such authorities, from time to 
time, while granting such approvals, sanctions, consents, observations, no objections, 
confirmations, permissions and which may be agreed by the Board of Directors of the 
Company, the draft “Scheme of Merger between Kinder Women’s Hospital and Fertility 
Centre Private Limited (Transferor Company)  & Kindorama Healthcare Private Limited 
(Transferee Company) and their Respective Shareholders. (“Scheme”), providing for 
merger  of the Transferor Company with the Transferee Company on a going concern basis 
with effect from 01.04.2026 (First Day of April, Two Thousand and Twenty Six) being the 
appointed date, as placed before the meeting and initialed by the chairman for the purpose 
of identification, be and is hereby approved and Board of Directors of the Company is 
hereby authorized to make any amendments in the scheme of merger with or without 
modification and for conditions, if any, which may be required and/or imposed and/or 
permitted by the NCLT, while sanctioning the Scheme and/or by any Government 
Authority”.   

 
“RESOLVED FURTHER THAT the Board be and is hereby authorized, empowered and 
directed to do all such acts, deeds, matters and things, as may be considered requisite, 
desirable, appropriate or necessary to give effect to aforesaid resolution and to effectively 
implement the arrangements embodied in the Scheme and to accept such modifications , 
amendments, limitations and/or conditions, if any which may be required and/or imposed 
by the  Hon’ble National Company Law Tribunal, Bench at Kochi, while sanctioning the 
scheme of merger embodied in the Scheme or by any authorities under law, or as may be 
required for the purpose of resolving any doubts or difficulties that may arise in giving effect 
to the Scheme, as may be deemed fit  and proper”. 
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Sd/- 
Mr. D Arvind,  
Chairperson - Tribunal Convened 
Meeting of Kinder Women’s Hospital and Fertility Centre Private Limited 

 
 
 
 
 
 
 

Dated 01st August, 2026 
Place : Ernakulam 
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NOTES: 
 

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Kochi Bench 
(‘Hon’ble Tribunal’ ‘NCLT’) vide its Order dated July 22, 2026, the Meeting of the equity 
shareholders of the Company is being conducted through Hybrid mode (Physical meeting 
and Video Conferencing (‘VC’) / other audio visual means (‘OAVM’), hereinafter referred 
to as VC/OAVM) to transact the business set out in the Notice convening this Meeting. The 
Meeting will be conducted in compliance with the provisions of the Companies Act,2013 
and Rules made there under, SS-2, Circular issued by MCA for VC/OAVM and other 
applicable Circulars issued by the regulator, if any for holding general meeting. 

  
   Accordingly, the Meeting of the equity shareholders of the Company will be convened on 
  Thursday, September  3, 2026, at 11:00 AM (IST), at the registered office of the 

company for the purpose of considering, and if thought fit, approving, with or without 
modification(s), the Scheme of Merger amongst Kinder Women’s Hospital and Fertility 
Centre Private Limited (‘Transferor Company’ or ‘Company’) and Kindorama 
Healthcare Private Limited (‘Transferee Company’) and their respective shareholders. 

 
  Since the meeting is conducted through Hybrid Mode, the company is providing facility 

for voting by electronic means, remote-evoting facility and eletronic voting at the 
meeting, both are available for the shareholders, and the business may be transacted 
through such voting; 

 
  The Statement pursuant to Section(s) 102, 230 to 232 of the Act read with other applicable 

provisions of the Act, and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 (‘CAA Rules’) read with Circulars in respect of the business 
set out in the Notice of the Meeting is annexed hereto.  

 
   As per the directions contained in the Order of the Hon'ble National Company Law Tribunal 

("NCLT") and in compliance with the applicable Ministry of Corporate Affairs ("MCA") 
Circulars, the Notice of the Meeting together with the accompanying documents referred to 
in the Index is being sent by registered post, speed post, courier, hand delivery or electronic 
mode.  The Notice and accompanying documents have been sent by electronic mode to those 
equity shareholders whose e-mail addresses are registered with the Company, the Registrar 
and Transfer Agent ("RTA") or the Depository Participant(s) ("DPs"). Physical copies of 
the Notice and the accompanying documents have been sent to those equity shareholders 
whose e-mail addresses are not available with the Company, the RTA or the DPs. 

  
   Further, physical copies of the Notice together with the accompanying documents shall also 

be provided to any equity shareholder upon request. 
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  The Notice convening the Meeting will be published through advertisement in (i) The Hindu, 
in English language and (ii) Malayala Manorama, in Malayalam language (both having wide 
circulation in Kerala i.e., the state where the Registered Office of the Company is situated). 

 
  The equity shareholders may note that the aforesaid documents are also available on the 

website of the Company at https://kinderhospitals.com.  
 
  ONLY a person, whose name is recorded in the Register of Members maintained by 

the Company/ Registrar and Transfer Agents or in the Register of Beneficial Owners 
maintained by the Depositories as on the Cut-off Date (i.e., Saturday, August 29, 2026, 
(‘Cut-Off Date’).) shall be entitled to exercise their voting rights on the Resolution 
proposed in the Notice and attend the Meeting. A person who is not an equity 
shareholder as on the Cut – Off date should treat the Notice for information purpose 
only. 

 
   The voting rights of the Members shall be in proportion to their shareholding in the 

Company as on the close of business hours on Saturday, August 29, 2026 (‘Cut-Off Date’) 
as per the Register of Members / list of Beneficial Owners as furnished by the Registrar and 
Transfer Agents (‘RTA’) / National Securities Depository Limited (‘NSDL’) / Central 
Depository Services (India) Limited (‘CDSL’) (NSDL and CDSL collectively referred to as 
‘Depositories’). 

 
  The voting period for remote e voting (prior to the Meeting) shall commence on and from 

Monday, August 31, 2026 at 9:00 a.m. (IST) and shall end on Wednesday, September 2, 
2026 at 5:00 p.m. (IST). The remote e-voting module shall be disabled by CDSL thereafter. 
The Company is additionally providing the facility of e-voting at the Meeting for those who 
has not exercise remote e-voting. 

 
   PURSUANT TO THE PROVISIONS OF THE COMPANIES ACT, 2013, A 

MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING MAY 
APPOINT A PROXY TO ATTEND AND VOTE ON HIS/HER BEHALF, AND SUCH 
PROXY NEED NOT BE A MEMBER OF THE COMPANY. MEMBERS 
ATTENDING THE MEETING PHYSICALLY ARE ELIGIBLE TO APPOINT A 
PROXY. TO BE VALID, THE DULY COMPLETED AND SIGNED PROXY FORM 
MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE APPLICANT 
COMPANY AT LEAST 48 HOURS BEFORE THE MEETING. VALID PROXIES 
SHALL BE CONSIDERED FOR THE PURPOSE OF QUORUM AND VOTING. 
THE PROXY FORM IS ENCLOSED HEREWITH. 

 
   SINCE THE MEMBERS ATTENDING THE MEETING THROUGH VC/OAVM 

ARE ABLE TO ATTEND AND VOTE AT THE MEETING ELECTRONICALLY, 
THE FACILITY FOR APPOINTMENT OF PROXIES BY SUCH MEMBERS 
SHALL NOT BE AVAILABLE 
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  PROCESS AND MANNER FOR VOTING THROUGH ELECTRONIC MEANS 
 
   Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies 

(Management and Administration) Rules, 2014, the Company has engaged NSDL to provide 
the facility of remote e-voting before the Meeting and electronic voting during the Meeting. 

 
   The remote e-voting period shall commence at 9:00 A.M. (IST) on 31st day of  August 2026. 

and end at 5:00 P.M. (IST) on 2nd September 2026. Thereafter, the remote e-voting facility 
shall be disabled. The voting rights of the Members shall be in proportion to their 
shareholding in the paid-up equity share capital of the Company as on the Cut-off Date. 

 
   Members who have not cast their votes through remote e-voting may cast their votes through 

the electronic voting system during the Meeting. Members who have already voted through 
remote e-voting may attend and participate in the Meeting but shall not be entitled to vote 
again. 

 
ACCESS THROUGH CDSL E-VOTING SYSTEM IN CASE OF 
SHAREHOLDERS HOLDING SHARES IN PHYSICAL MODE AND NON-
INDIVIDUAL SHAREHOLDERS.  
 
An email containing detailed instructions regarding e-voting shall be sent to each 
shareholder by CDSL, the Central Depository Services (India) Limited, being the 
agency engaged by the Company to facilitate e-voting. 
 
Members should log on to the e-voting website www.evotingindia.com during the voting period. 
iii. Click on “Shareholders/ Members”. 
iv. Next Enter your User ID given below 
v. Next enter the Image Verification as displayed and Click on “Login”. 
vi. Next Enter your PAN/SEQUENCE Number given below in the PAN field. 
(Shareholders who have not updated their PAN with the Company are requested to use the 
sequence number given below) 
vii.Enter USER ID / FOLIO NUMBER given below in the Bank Account Number field.  
viii. Please leave the DOB (Date of Birth) field blank. 
 

USERID/FOLIO NUMBER PAN/SEQUENCE NUMBER BANK ACCOUNT 

NUMBER 

 

 

  

 
viii. After entering these details appropriately, click on the “SUBMIT” tab. 
Shareholders holding shares in physical form will then directly reach the Company selection 
screen. However, shareholders holding shares in demat form will now reach ‘Password Creation’ 
menu wherein they are required to mandatorily enter their login password in the new password 
field. Kindly note that this password is to be also used by the demat holders for voting for 
resolutions of any other company on which they are eligible to vote, provided that company opts 
for e-voting through CDSL platform. It is strongly recommended not to share your password 
with any other person and take utmost care to keep your password confidential 
 
viii.  Select the EVSN of Kinder Womens Hospital and Fertility Centre on which you choose to 
vote. 



10 
 

ix. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the 

option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies 

that you assent to the Resolution and option NO implies that you dissent to the Resolution.  

x. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details. 

 

xi.  After selecting the resolution you have decided to vote on, click on “SUBMIT”. A 

confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to 

change your vote, click on “CANCEL” and accordingly modify your vote. 

xii.     Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify 

your vote. 

xiii.    You can also take out print of the voting done by you by clicking on “Click here to print” 

option on the Voting page. 

 
ACCESS THROUGH DEPOSITORIES CDSL/NSDL E-VOTING SYSTEM IN 
CASE OF INDIVIDUAL    SHAREHOLDERS HOLDING SHARES IN DEMAT 
MODE.  
 

(i)In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 
December 9, 2020 on e-Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are allowed to vote through their demat 
account maintained with Depositories and Depository Participants. Shareholders are 
advised to update their mobile number and email Id in their demat accounts in order to 
access e-Voting facility. 
 
Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual 
meetings for Individual shareholders holding securities in Demat mode 
CDSL/NSDL is given below: 
 
Type of 
shareholders 

                  Login Method 

 
Individual 
Shareholders 
holding securities 
in Demat mode 
with CDSL 
Depository 

1) Users who have opted for CDSL Easi / Easiest facility, can login 
through their existing user id and password. Option will be made 
available to reach e-Voting page without any further authentication. 
The users to login to Easi / Easiest are requested to visit cdsl website 
www.cdslindia.com and click on login icon & My Easi New 
(Token) Tab. 

2) After successful login the Easi / Easiest user will be able to see 
the e-Voting option for eligible companies where the evoting is in 
progress as per the information provided by company. On clicking 
the evoting option, the user will be able to see e-Voting page of the 
e-Voting service provider for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the 
meeting. Additionally, there is also links provided to access the 
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system of all e-Voting Service Providers, so that the user can visit 
the e-Voting service providers’ website directly. 

 If the user is not registered for Easi/Easiest, option to register is 
available at cdsl website www.cdslindia.com and click on login & 
My Easi New (Token) Tab and then click on registration option. 

Alternatively, the user can directly access e-Voting page by providing 
Demat Account Number and PAN No. from a e-Voting link available 
on  www.cdslindia.com home page. The system will authenticate the 
user by sending OTP on registered Mobile & Email as recorded in the 
Demat Account. After successful authentication, user will be able to 
see the e-Voting option where the evoting is in progress and also able 
to directly access the system of all e-Voting Service Providers. 

 
Individual 
Shareholders 
holding securities 
in demat mode 
with NSDL 
Depository 

If you are already registered for NSDL IDeAS facility, please visit the 
e-Services website of NSDL. Open web browser by typing the 
following URL: https://eservices.nsdl.com either on a Personal 
Computer or on a mobile. Once the home page of e-Services is 
launched, click on the “Beneficial Owner” icon under “Login” which 
is available under ‘IDeAS’ section. A new screen will open. You will 
have to enter your User ID and Password. After successful 
authentication, you will be able to see e-Voting services. Click on 
“Access to e-Voting” under e-Voting services and you will be able to 
see e-Voting page. Click on company name or e-Voting service 
provider name and you will be re-directed to e-Voting service 
provider website for casting your vote during the remote e-Voting 
period or joining virtual meeting & voting during the meeting. 

If the user is not  registered for IDeAS e-Services, option to register 
is available at https://eservices.nsdl.com.  Select “Register Online for 
IDeAS “Portal or click   at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp  

Visit the e-Voting website of NSDL. Open web browser by typing 
the following URL: https://www.evoting.nsdl.com/ either on a 
Personal Computer or on a mobile. Once the home page of e-Voting 
system is launched, click on the icon “Login” which is available 
under ‘Shareholder/Member’ section. A new screen will open. You 
will have to enter your User ID (i.e. your sixteen digit demat account 
number hold with NSDL), Password/OTP and a Verification Code 
as shown on the screen. After successful authentication, you will be 
redirected to NSDL Depository site wherein you can see e-Voting 
page. Click on company name or e-Voting service provider name 
and you will be redirected to e-Voting service provider website for 
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casting your vote during the remote e-Voting period or joining 
virtual meeting & voting during the meeting 

For OTP based login you can click 
on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. 
You will have to enter your 8-digit DP ID,8-digit Client Id, PAN 
No., Verification code and generate OTP. Enter the OTP received on 
registered email id/mobile number and click on login. After 
successful authentication, you will be redirected to NSDL 
Depository site wherein you can see e-Voting page. Click on 
company name or e-Voting service provider name and you will 
be re-directed to e-Voting service provider website for casting your 
vote during the remote e-Voting period or joining virtual meeting & 
voting during the meeting. 

Individual 
Shareholders 
(holding securities 
in demat mode) 
login through their 
Depository 
Participants 
(DP) 

You can also login using the login credentials of your demat account 
through your Depository Participant registered with NSDL/CDSL for 
e-Voting facility.  After Successful login, you will be able to see e-
Voting option. Once you click on e-Voting option, you will be 
redirected to NSDL/CDSL Depository site after successful 
authentication, wherein you can see e-Voting feature. Click on 
company name or e-Voting service provider name and you will be 
redirected to e-Voting service provider website for casting your vote 
during the remote e-Voting period or joining virtual meeting & voting 
during the meeting. 

  
 
Important note: Members who are unable to retrieve User ID/ Password are advised 
to use Forget User ID and Forget Password option available at abovementioned website. 
 
Helpdesk for Individual Shareholders holding securities in demat mode for any 
technical issues related to login through Depository i.e. CDSL and NSDL 
     

Login type Helpdesk details 
Individual Shareholders holding 
securities in Demat mode with 
CDSL 

Members facing any technical issue 
in login can contact CDSL helpdesk 
by sending a request at 
helpdesk.evoting@cdslindia.com or 
contact at toll free no. 1800 21 
09911 

  
Individual Shareholders holding 
securities in Demat mode with 
NSDL 

Members facing any technical issue 
in login can contact NSDL helpdesk 
by sending a request at 
evoting@nsdl.com or call at : 022 - 
4886 7000 and 022 - 2499 7000 
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INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE 
SHAREHOLDERS MEETING THROUGH VC/OAVM & E-VOTING DURING 
MEETING ARE AS UNDER: 
 
1. The procedure for attending meeting & e-Voting on the day of the tribunal convened 
meeting is same as the instructions mentioned above for e-voting. 
 
2. The link for VC/OAVM to attend meeting will be available where the EVSN of 
Company will be displayed after successful login as per the instructions mentioned 
above for e-voting. 
 
3. Shareholders who have voted through Remote e-Voting will be eligible to attend the 
meeting. However, they will not be eligible to vote at the meeting. 
 
4. Shareholders are encouraged to join the Meeting through Laptops / IPads for better 
experience. 
 
5. Further shareholders will be required to allow Camera and use Internet with a good 
speed to avoid any disturbance during the meeting. 
 
6. Please note that Participants Connecting from Mobile Devices or Tablets or through 
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to 
Fluctuation in their respective network. It is therefore recommended to use Stable Wi-
Fi or LAN Connection to mitigate any kind of aforesaid glitches. 
 
7. Members desirous of seeking any information or clarification in relation to the Scheme 
may send their queries from their registered e-mail address to cs.kindergroup@gmail.com  
on or before 01st day of September 2026. 
 
8. Members who would like to express their views or ask questions at Meeting through 
VC/OAVM may register themselves by sending a request from their registered e-mail 
address, mentioning their name, DP ID/Client ID or Folio Number and PAN, to 
cs.kindergroup@gmail.com  between 31st August 2026 and 2nd September 2026. The 
Chairperson may regulate the number of speakers and the sequence of speaking, depending 
upon the availability of time. 
 
9. Members requiring any technical assistance before or during the Meeting may contact 
CDSL at www.evotingindia.com or the CDSL helpline numbers specified in this Notice. 
 
10. Only those shareholders, who are present in meeting through VC/OAVM facility 
and have not casted their vote on the Resolutions through remote e-Voting and are 
otherwise not barred from doing so, shall be eligible to vote through e-Voting system 
available during the meeting. 
 
11. If any Votes are cast by the shareholders through the e-voting available during the 
meeting and if the same shareholders have not participated in the meeting through either 
physically or VC/OAVM facility, then the votes cast by such shareholders may be 
considered invalid as the facility of e-voting during the meeting is available only to the 
shareholders attending the meeting. 
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. 
ARE NOT REGISTERED WITH THE COMPANY/DEPOSITORIES. 
 
1. For Physical shareholders- please provide necessary details like Folio No., Name of 
shareholder, scanned copy of the share certificate (front and back), PAN (self attested 
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by 
email to Company email id.( cs.kindergroup@gmail.com ) 
 
2. For Demat shareholders -, Please update your email id & mobile no. with your 
respective Depository Participant (DP). 
 
3. For Individual Demat shareholders – Please update your email id & mobile no. 
with your respective Depository Participant (DP) which is mandatory while e-
Voting & joining virtual meetings through Depository. 
 
If you have any queries or issues regarding e-Voting from the CDSL e-Voting System, 
you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 
1800 21 09911 
 
All grievances connected with the facility for voting by electronic means may be 
addressed to Mr. Rakesh Dalvi, AVP, (CDSL,) Central Depository Services (India) 
Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi 
Marg, Lower Parel (East), Mumbai - 400013 or send an email 
to helpdesk.evoting@cdslindia.com or call at toll free no. 1800 21 09911 

   
   The Scheme shall be considered approved by the equity shareholders of the Transferor 

Company if the resolution mentioned above in the notice has been approved at the Meeting 
by a majority of persons representing three-fourth in value of the equity shareholders in 
terms of Sections 230 to 232 of the Act. 

    
   The results of the voting at the meeting will be declared within 48 hours of conclusion of 

the meeting. 
 
  The road map to the venue of the meeting is enclosed herewith for reference. 
    
  THE SHAREHOLDERS ARE REQUESTED TO CAREFULLY READ ALL THE 

NOTES SET OUT HEREIN AND IN PARTICULAR, INSTRUCTIONS FOR 
JOINING THE MEETING AND MANNER OF CASTING VOTE THROUGH 
REMOTE E-VOTING PRIOR TO THE MEETING OR E-VOTING DURING THE 
MEETING. 
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOCHI BENCH 
CA(CAA)/09/KOB/2026  

 
[Pursuant to Section 230 (3) of the Companies Act, 2013 and rule 6  and 7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016)] 

 
 

     In the matter of Sections 230 to 232 of the Companies 
Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016;  
                                   And 
In the matter of Scheme of Merger amongst 
Kinder Women’s Hospital and Fertility Centre 
Private Limited (‘Transferor Company’) and 

Kindorama Healthcare Private Limited 
(‘Transferee Company’) and their respective 
shareholders. 
 

Kinder Women’s Hospital and 
Fertility Centre Private Limited (CIN: 
U85110KL2008PTC021642) a 
company incorporated under the 
provisions of the Companies Act, 1956 
and a private limited company within the 
meaning of the Companies Act, 2013 
and having its registered office at 
Maruthorvattom Temple Road Near N.H 
47, Cherthala, Cherthala, Kerala, India, 
688539.                                       

                                                                           …………………………        Transferor Company 
 

    
   
 STATEMENT UNDER SECTION(S) 102, 230 TO 232 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013 (‘ACT’), AND RULE 6 OF THE COMPANIES 
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 
ACCOMPANYING THE NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS 
OF KINDER WOMEN’S HOSPITAL AND FERTILITY CENTRE PRIVATE LIMITED 
PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 
KOCHI, BENCH DATED 22nd JULY 2026. 
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 A Scheme of Merger between Kinder Womens Hospital And Fertility Centre Private Limited, (Transferor 
Company) and  Kindorama Healthcare Private Limited, (Transferee Company) and their Respective 
Shareholders.”(“Scheme”) was proposed by the Board of Directors of the Transferee Company and the 
Board of Directors of the Transferor Company for the purpose of merger of Transferor Company with 
the Transferee Company on a going concern basis with effect from 01.04.2026 (First Day of April, Two 
Thousand and Twenty Six) being the appointed date. 

 The said scheme of merger was approved by the Board of Directors of the Transferor Company at the 
meeting held on 2nd February 2026 under the provisions of Sections 230 to 232 and all other applicable 
provisions of Companies Act, 2013. The Board of Directors of the Company have approved the Scheme 
after taking into consideration the rationale of the Scheme and the certificate issued by the statutory 
auditor of the Company to the effect that the accounting treatment proposed in the Scheme is in 
conformity with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013. A 
copy of the Scheme is attached to this notice and forms part of this statement. 

 Accordingly, a Company Application vide CA (CAA) 09/KOB/2026, was filed before the Hon’ble 
National Company Law Tribunal, Bench at Kochi , by the inter-alia seeking directions for (i) convening 
the meeting of the equity shareholders of Transferor Company; (ii) convening the meeting of the Secured 
Creditor of Transferor Company (iii) convening the meeting of the Unsecured Creditor of Transferor 
Company. (iv) convening the meeting of the equity and preference shareholders of Transferee 
Company; (v) convening the meeting of the Secured Creditor of Transferee Company (vi) convening 
the meeting of the Unsecured Creditor of Transferee Company. Subsequently by Interlocutory 
application company submitted Consent affidavit of all equity and preference shareholders of 
transferee company.

 The CA (CAA) 09/KOB/2026, was admitted by the Hon’ble National Company Law Tribunal, Bench 
at Kochi and pursuant to the Order dated 22nd day of July 2026, passed by the Hon’ble Tribunal, in the 
CA (CAA) 09/KOB/2026, (i) the Meeting of the Equity Shareholders of the Transferee Company has 
been dispensed with; (ii) the requirement of convening the meetings of the preference 
shareholders of Transferee Company has been dispensed with; (iii) the Meeting of the Secured 
Creditor of Transferee Company has been ordered to be held ; (iv) the Meeting of the Unsecured 
Creditor of Transferee Company has been ordered to be held.;(v) the Meeting of equity shareholders 
of the transferor company has been ordered to be held; (vi) the meeting of secured and unsecured 
creditors of transferor company has been ordered to be held. 

 Accordingly, as ordered by the Hon’ble National Company Law Tribunal, Bench at Kochi , vide Order 
dated  22nd day of July 2026, in CA (CAA) 09/KOB/2026, a meeting of the  equity shareholders of the 
Transferor Company will be held for the purpose of considering, and, if thought fit, approving with or 
without modification(s), the Scheme of Merger between Kinder Womens Hospital And Fertility Centre 
Private Limited, (Transferor Company) and  Kindorama Healthcare Private Limited, (Transferee 
Company) and their Respective Shareholders.”(“Scheme”) through Hybrid mode (Physical meeting and 
Video Conferencing (‘VC’) / other audio visual means (‘OAVM’)  on   Thursday, September  3, 2026, 
at 11:00 AM (IST), at the registered office of the company 
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1. Details of the order of the Tribunal 
directing the calling, convening and 
conducting of the meeting; 

 
(a)  Date of the Order 
(b)  Date, Time and Venue of the Meeting 
 

The Hon'ble National Company Law Tribunal, 
Kochi Bench, vide its Order dated 22 July 2026 in 
Company Application No. 
CA(CAA)/09/KOB/2026, directed the Applicant 
Companies to convene and hold the meetings of the 
Equity Shareholders, Secured Creditors and 
Unsecured Creditors, as applicable, for considering 
and, if thought fit, approving, with or without 
modification, the proposed Scheme of Merger. The 
Tribunal further directed that the meetings shall be 
held at a venue to be fixed by the Applicant 
Companies through physical or hybrid mode 
within 45 days from the date of the Order, after 
giving not less than 30 days' notice to the 
concerned stakeholders. 
 
Meeting of equity shareholders of Kinder Womens 
Hospital And Fertility Centre Private Limited  will 
be held on 03rd day of September 2026.  

II. Details of the companies involved in this 
scheme of merger:- 

 

Details of transferor company and transferee 
company is given below 

 
 TRANSFEROR COMPANY - Kinder Womens Hospital and Fertility Centre Private Limited 
 
 

Sl 
No 

Category Particulars 

1 CIN U85110KL2008PTC021642 
2 Permanent account Number AADCK2909G 
3 Name of the Company Kinder Womens Hospital and Fertility 

Centre Private Limited 
4 Date of    incorporation 07 January 2008 
5 Type of Company Private Company limited by Shares 
6 Registered Office of the 

company and email ID 
Maruthorvattom Temple Road, Near N.H. 
47, Cherthala, Cherthala, Kerala – 688539. 

e-mail id : cs.kindergroup@gmail.com. 
 

7 Main Objects of the Company 
as per the Memorandum of 
Association 

To Carry on the Business Of setting up, 
establishing and acquiring hospitals, 
research centres, nursing homes and 
laboratories and taking up the management 
of hospitals directly or in association with 
other institutions and to carry on the 
business of medical education and 
research. 
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8 Details of change of name, 
registered office and objects of the 
Company during the last five years 

 In the last five years, the company has not 
changed it’s name, registered office, object 
clause. 

9 Name of stock exchanges (s) 
where securities of the company are 
listed, if applicable 

NA 

10 Details of the capital structure of the 
company 

 
Authorized share capital 
3,00,00,000 equity shares of Rs 10 each 
amounting to 30,00,00,000/- 

Issued, Subscribed and paid up capital  
2,63,00,000 equity shares of Rs 10 each 
amounting to 26,30,00,000/-  

11 Name of the promoter and 
director along with their address 

 
Name of Director/ 
Promoter 

Address 

Thottupura 
Ramachandran 
Saseendranath     
DIN: 03019732 
Director 

Thottupura House, 
Saw Mill Road, 
Koorkenchery, P.O, 
Thrissur-680007, 
Kerala, India.  

Vethody Kumaran 
Pradeepkumar 
DIN: 02232466 
Managing Director 

68, Truro Road, 
Singapore-217609  

Anurag Aggarwal        
DIN: 06954443 
Director 

C-1/32, Malka Ganj, 
Delhi-11000715.  

 

 
TRANSFEREE COMPANY - Kindorama Healthcare Private Limited 
 

Sl 
No 

Category Particulars 

1 CIN U85110KL2014FTC03714 
2 Permanent account Number AAFCK5957Q 
3 Name of the Company Kindorama Healthcare Private Limited 
4 Date of    incorporation 22 August 2014 
5 Type of Company Private Company limited by Shares 
6 Registered Office of the 

company and email ID 
XXXIII/ 1233-B, First Floor, Kadavil 
Castle Pukkattupady Road, Toll Junction, 
Ernakulam, Edapally- 682024. 

Email: cs.kindergroup@gmail.com  
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7 Main Objects of the Company 
as per the Memorandum of 
Association 

To set up, own, operate all kinds of 
hospitals, clinics, maternity homes, day 
care centers in India    and provide medical 
and healthcare services including 
healthcare consultancy, execution of 
healthcare turnkey projects, supply of 
medical and ancillary equipment and all 
related activities. 

8 Details of change of name, 
registered office and objects of the 
Company during the last five years 

 In the last five years, the company has not 
changed it’s name, registered office, object 
clause. 

9 Name of stock exchanges (s) 
where securities of the company are 
listed, if applicable 

NA 

10 Details of the capital structure of the 
company 

 
Authorized share capital 
Authorised capital of the company is 
1,20,00,00,000 divided into 9,50,00,000 
equity shares of Rs 10 each amounting to 
95,00,00,000/- & 2,50,00,000 preference 
shares of Rs 10 each amounting to 
25,00,00,000/- 

Issued, Subscribed and paid up capital  
9,20,17,214 equity shares of Rs 10/- each 
amounting to 92,01,72,140/- & 2,59,69,224 
preference shares of Rs 10/- each amounting 
to 25,96,92,240/-  

11 Name of the promoter and 
director along with their address 

 
Name of Director/ 
Promoter 

Address 

Thottupura 
Ramachandran 
Saseendranath     
DIN: 03019732 
Director 

Thottupura House, 
Saw Mill Road, 
Koorkenchery, P.O, 
Thrissur-680007, 
Kerala, India.  

Vethody Kumaran 
Pradeepkumar 
DIN: 02232466 
Director 

68, Truro Road, 
Singapore-217609  

Anurag Aggarwal        
DIN: 06954443 
Director 

C-1/32, Malka Ganj, 
Delhi-11000715.  

Renjith Krishnan 
DIN: 07216707 
Managing Director 

Chithira, 
Kodungoor,Vazhoor,
Kottayam-686504 
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III. If the scheme of compromise or 
arrangement relates to more than 
one company, the fact and details of 
any relationship subsisting between 
such companies who are parties to 
such scheme of compromise or 
arrangement, including holding, 
subsidiary or of associate companies 

The Scheme of Merger is between Kinder Women's 
Hospital & Fertility Centre Private Limited ("Transferor 
Company") and Kindorama Healthcare Private Limited 
("Transferee Company"). The companies are under 
common management and are promoted by the same 
promoter group. However, neither company is a holding 
company, subsidiary company or associate company of 
the other within the meaning of the Companies Act, 2013. 
The proposed Scheme is intended to consolidate the 
businesses and operations of the two companies into a 
single entity for achieving operational efficiencies, 
economies of scale and better management of resources. 

IV. The date of the Board meeting at 
which the scheme was approved by 
the Board of directors including the 
name of the directors who voted in 
favour of the resolution, who voted 
against the resolution and who did 
not vote/ participate on such 
resolution; 

The Scheme of Merger was approved by the Board of 
Directors of both the Transferor Company and the 
Transferee Company at their respective Board 
Meetings held on 2nd February, 2026. 

The following Directors, being common Directors of 
both the companies, were present at the respective 
Board Meetings and voted in favour of the resolution 
approving the Scheme: 

1. Mr. Thottupura Ramachandran 
Saseendranath 

2. Mr. Vethody Kumaran Pradeepkumar 
3. Mr. Anurag Aggarwal 

The resolutions approving the Scheme were passed 
unanimously by the Directors present at the 
respective Board Meetings of both the companies. 
No Director voted against the resolution or abstained 
from voting or participating in the consideration of 
the Scheme. 

 
V) explanatory statement disclosing 
details of the scheme of compromise 
or arrangement including: 

 
 
(a) parties involved in such      
compromise or arrangement; 

 
 
(b) in case of amalgamation or 
merger, appointed date, effective 
date, share exchange ratio (if 
applicable) and other 
considerations, if any; 

The proposed Scheme of Merger is entered into 
between Kinder Womens Hospital and Fertility 
Centre Private Limited ("Transferor Company") and 
Kindorama Healthcare Private Limited ("Transferee 
Company") under Sections 230 to 232 and other 
applicable provisions of the Companies Act, 2013.  

 
 The Scheme provides for the merger of the 
Transferor Company into the Transferee Company 
with effect from the Appointed Date, i.e., 1 April 
2026, and shall become operative from the Effective 
Date, being the date on which the certified copy of 
the order of the Hon'ble National Company Law 
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 Tribunal sanctioning the Scheme is filed with the 
Registrar of Companies by both the companies.  

 
 Pursuant to the Scheme, the shareholders of the 
Transferor Company shall be allotted 115 (One 
Hundred Fifteen) fully paid-up equity shares of ₹10 
each of the Transferee Company for every 100 (One 
Hundred) equity shares of ₹10 each held in the 
Transferor Company, in accordance with the share 
exchange ratio determined by an independent 
Registered Valuer. 

(c) summary of valuation report (if 
applicable) including basis of 
valuation and fairness opinion of the 
registered valuer, if any; and the 
declaration that the valuation 
reports is available for inspection at 
the registered office of the company; 

 

The Board of Directors of the Transferor Company and 
the Transferee Company appointed Mr. Sunoj Sanni, 
FCA, ACS, DISA (ICAI), IBBI Registered Valuer 
(Securities or Financial Assets), Registration No. 
IBBI/RV/03/2020/13033, to determine the fair share 
exchange ratio for the proposed merger. The Registered 
Valuer undertook an independent valuation of both 
companies after considering the financial position, 
business operations, assets, liabilities, earnings potential, 
future business prospects and other relevant valuation 
parameters. Appropriate and generally accepted valuation 
methodologies were applied to arrive at the fair value of 
the equity shares of the companies, and the valuation was 
carried out in accordance with the applicable provisions 
of the Companies Act, 2013 and the relevant valuation 
standards. 

 
 Based on the valuation exercise, the Registered Valuer 
recommended a share exchange ratio.The Boards of 
Directors of both companies have considered and 
accepted the recommendations contained in the valuation 
report while approving the Scheme of Merger. The 
valuation report forms the basis of the share exchange 
ratio provided in the Scheme and is fair and reasonable to 
the shareholders of both companies. 

 
 A copy of the valuation report, together with the fairness 
opinion, if any forms part of this document. 

 
(d) details of capital/debt 
restructuring, if any; 

The Scheme does not involve any capital or debt 
restructuring. It has specifically been provided that the 
rights and interests of the secured and unsecured creditors 
shall remain unaffected, and there shall be no 
compromise, reduction or rearrangement of any debt or 
liability of either company pursuant to the Scheme. The 
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Scheme also expressly states that it does not constitute a 
Corporate Debt Restructuring and, accordingly, no 
Creditors' Responsibility Statement in Form CAA-1 is 
required. 

(e) rationale for the compromise or 
arrangement; 

The rationale behind the proposed merger is to consolidate 
the businesses of the Transferor Company and the 
Transferee Company, which are engaged in similar and 
allied healthcare activities, so as to achieve operational 
synergies, economies of scale, improved managerial 
efficiency, optimisation of financial and administrative 
resources, simplification of the group structure, reduction 
of compliance and operational costs, enhancement of 
shareholder value, and creation of a stronger and more 
efficient healthcare organisation capable of supporting 
future growth and expansion. 

 
(f) benefits of the compromise or 
arrangement as perceived by the 
Board of directors to the company, 
members, creditors and others (as 
applicable); 

The Board of Directors of both companies is of the 
opinion that the Scheme is in the best interests of the 
companies, their shareholders, creditors, employees and 
other stakeholders. The merger is expected to improve 
operational efficiency, strengthen financial and 
managerial capabilities, facilitate better utilisation of 
resources, eliminate duplication of functions and enhance 
the long-term value of the combined entity without 
adversely affecting the rights or interests of any 
stakeholder. 

 
(g) amount due to unsecured 
creditors. 

 

As on the date of this Explanatory Statement, the amount 
due to the unsecured creditors of the Transferor Company 
and the Transferee Company is as disclosed in the latest 
financial statements annexed to the Scheme and placed 
before the members and creditors for their consideration. 
There is no proposal under the Scheme for any waiver, 
reduction or compromise of the amounts payable to such 
unsecured creditors. 

The amount due to secured creditor of the transferor 
company as on 31.01.2026 is 22,05,530/- . 

The amount due to the secured creditor of the transferee 
company as on 31.01.2026 is 12,50,47,868/-. 

The amount due to unsecured creditors of Transferor 
Company, as on 31.01.2026 is 92,91,723/-. 

The amount due to unsecured creditors of the Transferee 
Company, as on 31.01.2026 is 5,33,48,366/-. 

 
VI. disclosure about the effect of the 
compromise or arrangement on: 

 The proposed Scheme of Merger is not expected to have 
any adverse effect on the key managerial personnel, 
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(a) key managerial personnel; 
(b) directors; 
(c) promoters; 
(d) non-promoter members; 
(e) depositors; 
(f) creditors; 
(g) debenture holders; 
(h) deposit trustee and debenture 
trustee; 

(i) employee of the company: 
 

directors, promoters, non-promoter members, depositors, 
creditors, debenture holders, deposit trustee, debenture 
trustee or employees of the Applicant Companies. Upon 
the Scheme becoming effective, the undertaking, assets, 
liabilities, rights, obligations and employees of the 
Transferor Company shall stand transferred to and vested 
in the Transferee Company in accordance with the terms 
of the Scheme. The interests of the creditors of both 
companies will remain adequately protected, and no 
compromise is proposed in respect of their dues. The 
rights and interests of the shareholders of the Transferor 
Company shall be governed by the share exchange ratio 
and the terms of the Scheme. There are no depositors, 
debenture holders, deposit trustee or debenture trustee 
whose rights are proposed to be affected under the 
Scheme. The Scheme does not contemplate any reduction 
of share capital or any arrangement prejudicial to the 
interests of any stakeholder and is intended to achieve 
operational efficiencies, economies of scale and better 
utilization of resources for the benefit of all stakeholders. 

 
Effect on non-promoter members 
 
 As far as equity shareholders of the Transferor Company 
are concerned, the merger of the Transferor Company 
with the Transferee Company as per the Scheme will 
result in all such shareholders of the Transferor Company 
receiving equity shares of the Transferee Company in the 
manner as stipulated in Part II of the Scheme and there 
will be no change in economic interest of any of the 
current shareholders of the transferor Company pre and 
post Scheme coming into effect. 

 
 Further, upon the Scheme becoming effective, the 
Transferee Company shall without any further 
application, act, instrument or deed, issue and allot 115 
(One Hundred and Fifteen only) fully paid-up equity 
shares of nominal value of ₹10/- each of the Transferee 
Company to the shareholders of the Transferor Company 
for every 100 (Hundred) fully paid-up equity shares of 
nominal value of ₹10/- each held by the shareholders in 
the Transferor Company, whose name(s) appear(s) in the 
Register of Members, as on the Record date/cut off date. 
Thus, the shareholders of the Transferor Company will 
become the shareholders of the Transferee Company. 
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 Effect on promoter group 
 
 Upon the Scheme becoming effective, the existing 
promoters of the Transferor Company shall continue to 
be the promoters of the merged entity along with the 
promoters of transferee company. They shall be allotted 
shares in the merged entity in accordance with the share 
exchange ratio determined under the Scheme. 
Consequently, the shareholding of the existing promoters 
of the Transferee Company shall undergo significant 
dilution upon implementation of the merger. 

 
 Effect on the Directors and Key Managerial Personnel 
 
 Upon the Scheme becoming effective, the Transferor 
Company shall stand dissolved without winding up, and 
consequently, its Board of Directors shall cease to exist. 
However, as all the directors of the Transferor Company 
are already directors of the Transferee Company, they 
shall continue to hold office as directors of the Transferee 
Company (being the merged entity) along with the 
existing directors of the Transferee Company. 

 
 The Directors shall be affected to the extent of the equity 
shares (if any) held by them or their relatives in  the 
Transferor Company. The effect of the Scheme on the 
interests of the Directors and their relatives holding  
shares (if any) in the Company, is not different from the 
effect of the Scheme on other shareholders of the 

 Company. 
 
 Pursuant to the Scheme, the Transferor Company shall be 
dissolved without winding up and therefore current 
KMPs of the Transferor Company shall cease to hold 
their positions and cease to be the KMPs of the Transferor 
Company. The KMPs shall also be affected to the extent 
of the equity shares (if any) held by the KMPs or their 
relatives in the Transferor Company, if any. The effect of 
the Scheme on the interests of the KMPs in the Company, 
is not different from the effect of the Scheme on other 
shareholders of  the Company. 

 
 Effect on creditors 
 
 Under the Scheme no arrangement or compromise is 
being proposed with the creditors (secured or unsecured) 
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of the Transferor Company. The liability of the creditors 
of the Transferor Company, under the Scheme, is neither 
being reduced nor being extinguished. 

 
Effect on staff or employees 
 
 Under the Scheme, no rights of the staff and employees 
(who are on payroll) of the Transferor Company are  
being affected. The services of the staff and employees of 
the Transferor Company shall continue on the same  
terms and conditions applicable prior to the proposed 
Scheme. 

 
 Further, upon the Scheme becoming effective, the 
employees of the Transferor Company (‘Employees’) 
will be deemed to have become employees of the 
Transferee Company pursuant to the Scheme with effect 
from the Effective Date. All such Employees shall be 
deemed to have become employees of the Transferee 
Company, without any break in their service and on the 
basis of continuity of service, and the terms and 
conditions of their employment 

 with the Transferee Company, shall not be less favourable 
than those applicable to them with reference to their 
employment in the Transferor Company as on the 
Effective Date. 

 
 Effect on Debenture Holders & and Debenture Trustees 
 
As on date of this notice, the Transferor Company has no 
outstanding debentures, and therefore, the effect of 

the Scheme on any such debenture holders or debenture 
trustees does not arise. 

 
Effect on Deposit Holders and Deposit Trustees 
As on date of this notice, the Transferor Company has no 
outstanding public deposits and therefore, the effect of the 
Scheme on any such public deposit holders or deposit 
trustees does not arise. 

 
 

VIII. Disclosure about effect of 

compromise or arrangement on 
material interests or directors, Key 
Managerial Personnel (KMP) and 
debenture trustee. 

The Scheme does not have any material impact on the 
interests of the Directors and Key Managerial Personnel 
of the Transferor Company and the Transferee Company, 
except to the extent of their shareholding, if any, in the 
respective companies and their entitlement to receive 
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shares in the Transferee Company pursuant to the share 
exchange ratio approved under the Scheme. 

Upon the Scheme becoming effective, the existing 
promoters of the Transferor Company shall continue as 
promoters of the merged entity along with the promoters 
of transferee company and shall be allotted shares in the 
Transferee Company in accordance with the share 
exchange ratio. Consequently, the shareholding of the 
existing promoters of the Transferee Company shall 
undergo dilution. 

The Directors and KMPs of the Transferee Company shall 
continue to hold their respective offices and no change in 
their remuneration, terms of appointment, or other 
benefits is contemplated solely on account of the Scheme, 
unless otherwise approved in accordance with applicable 
laws. 

 
(viii) investigation or proceedings, if 
any, pending against the company 
under the Act. 

No investigation proceedings have been instituted and/or 
are pending against the Transferee Company and the 

Transferor Company under the Act. 
 
 No winding-up petition (including under Section 433 read 
with Section 434 of the Companies Act, 1956) and/ or 
insolvency proceedings under the Insolvency and 
Bankruptcy Code, 2016 have been led/ instituted or are 
pending against any of the Transferor Companies or the 
Transferee Company 

IX. details of the availability of the 
following documents for obtaining 
extract from or for 
making/obtaining copies of or for 
inspection by the members and 
creditors. 

 
 

 
 All the following documents of the Companies involved 
in the merger are available for inspection at the respective 
Registered Office of both the companies. 

 
(a) latest audited financial statements of the company 
including consolidated financial statements. 

 
(b) copy of the order of Tribunal in pursuance of 
which the meeting is to be convened or has been 
dispensed with. 

 
(c) copy of scheme of compromise or arrangement. 
 
(d) contracts or agreements material to the 
compromise or arrangement, if any 

 
(e) the certificate issued by Auditor of the company 
to the effect that the accounting treatment if any 
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proposed in the scheme of compromise or 
arrangement is in conformity with the Accounting 
standards prescribed under section 133 of the 
Companies Act, 2013 and 

 
(f) such other information or documents as the Board 
or Management believes necessary and relevant for 
making decision for or against the scheme; 

 
 The above documents shall be available for obtaining 
extract from or for making copies of by the members at 
the Registered Office of the Transferor & Transferee 
Company on all working days, from Monday to Friday 
except public holidays, between 10:30 a.m. (IST) to 4:00 
p.m. (IST) up to the date of the Meeting. 

 
X. details of approvals, sanctions or 
no-objection(s), if 
any, form regulatory or any other 
government authorities required, 
received or pending for the purpose 
scheme of compromise or 
arrangement. 

The Scheme is subject to the approval/sanction of the 
Hon’ble National Company Law Tribunal ("NCLT"). 

  
 The company has made necessary intimations about the 
proposed scheme to the sectoral regulators and authorities 
under sec 230(5) of the Companies Act, 2013. 

 
XI. a statement to the effect that the 
persons to whom the notice is sent 
may vote in the meeting either in 
person or by proxies, or 

A person entitled to attend and vote at the meeting may 
vote either in person or by proxy, provided that a proxy 
shall not have the right to speak at the meeting and shall 
vote only in accordance with the provisions of the 
Companies Act, 2013, the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, and the 
directions contained in the Order of the Hon'ble National 
Company Law Tribunal. 

 
Members attending the Meeting physically may appoint a 
proxy to attend and vote on their behalf. The duly 
completed and signed Proxy Form must be deposited at 
the Registered Office of the Applicant Company at least 
48 hours before the Meeting. Valid proxies shall be 
counted for the purpose of quorum and voting.  

Members attending the Meeting through VC/OAVM may 
participate and vote electronically. Accordingly, the 
facility to appoint a proxy is not available to such 
Members. 
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This statement may be treated as Explanatory Statement under Section 102 read with sections 230 to 232 
of the Companies Act, 2013, read with relevant rules made there under. 
 
The Directors of the Transferor Company and the Transferee Company, do not have any concern or 
interest, financially or otherwise, in the Scheme except as shareholders in general.  
 

 
Sd/- 

Mr. D Arvind,  
Chairperson - Tribunal Convened 

Meeting of Kinder Women’s Hospital and Fertility Centre Private Limited 
 
 
 
 
 
 
 

Dated 1st August, 2026 
Place : Ernakulam 
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Form No. MGT-11 
PROXY FORM 

 
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management 
and Administration) Rules, 2014}  
 
CIN: U85110KL2008PTC021642   
Name of the company: Kinder Womens Hospital And Fertility Centre Private Limited 
Registered office: Maruthorvattom Temple Road Near N.H 47, Cherthala, Kerala, India, 688539 
 

Name of the member (s): 
Registered address: 
E-mail Id: 
Folio No/ Client Id: 
DP ID: 

 
I/We, being the member (s) of …………. shares of the above named 
The company, hereby appoint 
1. Name: …………………… 
Address: 
 
E-mail Id: 
Signature:……………., or failing him 
 
2. Name: …………………… 
Address: 
E-mail Id: 
Signature:……………., or failing him 
as my/our proxy to attend for me/us and on my/our behalf at the Tribunal Meeting of the company, to 
be held on the 03rd day of September At 11:00 a.m at registered office of the company situated at 
Maruthorvattom Temple Road Near N.H 47, Cherthala, Kerala, India, 688539 and at any adjournment 
thereof in respect of such resolutions as are indicated below: 
 
Resolution No. 
1…………………………………. 
2………………………………… 
3………………………………. 
Signed this…… day of……… 20…. 
 
 
Signature of shareholder  
 
 
Signature of Proxy holder(s) 
 
Note: This form of proxy in order to be effective should be duly completed and deposited at the 
Registered Office of the Company, not less than 48 hours before the commencement of the 
Meetings. 
 

Affix 
Revenue 
Stamp 
 



ATTENDANCE SLIP 
(To be handed over at the entrance of the Meeting) 

 
 
 

Name of the Member/Creditor: ___________________________ 

Folio No./DP ID & Client ID/Creditor Reference No.: ___________________ 

Category: 

☐ Equity Shareholder 

☐ Secured Creditor 

☐ Unsecured Creditor 

No. of Shares held / Amount of Debt Outstanding: ___________________ 

Name of Proxy (if applicable): ___________________________ 

I/We hereby record my/our presence at the NCLT convened meeting of the Company held on 
__________. 

Signature of Member/Creditor/Proxy: ___________________ 

Name of Member/Creditor/Proxy: ___________________ 

Date: ___________ 

 



LOCATION MAP TO THE VENUE OF MEETING 

 

 


