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Schema of Arrangament
SCHERE CF ARRANMGEMEMNT
EETWEEN

SURYA MOTHER AND CHILD CARE JAIFUR PRIVATE LIMITED
[*Demerged Company "}

ARL

SURYA CHILDREN'S MERICARE PRIYATE LIMITED
(*Rezuiling Company™)

AND
THEIR RESPECTIVE SHAREHOLEBERS

UWBER SECTION 230 TQ 23286 AWMD OTHER APPLICABLE PROVISONS
F THE COMFANIES ACT, 20F3

FREAMBLE

This composite Scheme of Arangament {'Scheme” oreSchems of Arangament’
Y (more paticula ly described hereinefter) is presentad under the Seciions 250
e 245 66 and other refevant proviswens of tha Companias Act, 2013 and rulas
framed :hereunder pravidas for demarger of ‘Hospita: Undartaking' of Surya
hipttee and Cnild Care Jaipur Private |imited o Surya Children's Medicare
Peivate Limited and the adjustrosnt [ reducton in Securtiss Pramidm Account
in the bogks of Surya Children's Medicare Private Liniled.

This Seheme ie divided irto following parls, dealing with:

Part| [ Background and Ratianak fur tha Scheme of Arrangemant
Bl Delientions and Shars Capitat of the Companies !
Part Destnarger of Hospital Undertaking of Surya Mother and Chld

Care Jaipur Frivate Limitad az @ goeing cancearn for tanser
and vesting into Surya Childrer's Medicare Privale Limited
land the adjustment ! raduction  of Securites Premium
account in the Daoks of Surya Children's Medicare Private
Lirmiters
Part IV aneral terme and conditiens agplicable to the Scheme

PART-1
1. BACKGROUND AMD RATIOMALE FOR THE SCHEME OF ARRAMGEMENT

11. The Demergad Company is n the business of aroviding healhcare
services. The cotnpany has a mather and child care-speciality hozpital and
slgo cperates Sharmacy and Diagnostic center in Jaipur, Rajasthan.

12, The Resuling Company and i's sussidiaries {ncluding Bemerged
Compeny) are alse engaged i the similar ausiness &5 Demayged
Company and specdicaly in tertiary cara hospitals, pravid:ng necnatal
intensive care and pedigtric heatheare services for children It affers
pediattic  ouvtpatient services for patents with  asthma, Spilepsy,
orthopadics. ophthalmolegy. neurolegy, hemaisiegy, dentisxy, allargias
and peychological disarders, inpatient sennices. including neanatal
intensive mare umit JMICUY, PICL, IWF, pediatric surgery and pediatic
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Schame of Arrangement R

nephrclogy, 1ICU for bates, dizonostic sarvicas, padiatric sndocrinology
senvices snd neurgphysinloyy sovices,

1.5, TnaScheme shall infer-ala have the following benefits

1.3.1. Demerger will result in combunation of the hospital businesses,
resources, activiies, aperationg under a8 single wuniied entty
facilitating ootimurn wtilization of assets and other rescorces for
fumre pgrowth and  achisve economies of =cale  including
ophmizeticn omn somphancs costs.

1.3.2. Conzclitation pursuant to demerger loo optimea  utilization of
financial rescurces for similar busiresses and reduce inter-
comparly coste and inter-company transaclions.

1.3.3. Demerged entity to emerge  sttanger financially resuling n
aggregation of business and improved firenoel lavarage and
gsolvancy for Demerged Sampany

1.3.4 Fing fencing the specilic risks and rewards invelved in gach
Blsiness,

©. 3.5 Enahbling better and moara affisient management, control and
munning &l each of tha business.

1.3.8 Scaling up ant pursuing growth cppadunitias in a more focused
manner in Demerged Company as wall a5 Besuling Company.

1.4, Tha sharahaldars and the management of the Companies beliove that the
Scheme wil gnhance valua lor all the stakenolders and allow a facugsd
stranagy and spaciatisation for sustained grawth in each company.

10 view oi the aforesaid, the Board of Directers of the regpestive Campaniag hawe
farmutated, considared and proposed this Seheme.

PART- i
2. DEFIMITIONS

In this Scheme, unless repugnant to or incansistent with the subject ar gontext
iheragf, tha following expression shal hava the follcwing meening:

2.1, "Applicable Law" means any spphcable statute. notification, byea laws.
ruses, requlations, guidehnez’, rule of conman law, policy. codé, directives,
ordinance. argers ar instructions having the farce of law enasted ar Issued
by any appropriaie authority, meluding any statutory madification or re-
enactment therecf for thea time being in farce.

232. “Act' means the Companies Act, 2013 including any rules, reguietians,
arders ard notifications made thereunder ar any statutoy medifesatcn, re-
enactment or amandments thereaf for the time being in farea.

2 5. *Appeointed Date' means cpening business hours of 1™ Aprl, 2021

2 4. “Board of Directer(s)' or "Board’ means tha board of director{ty of the
Company {ies}, as the context may require and shall nclude a duly
cohztituted cormmittee bheraal, if any.

25 'Demerged Undertaking' or “Hospital Undertaking” means the
business of rmnning hospitals, prowding neonatal intansve care and
pediatic healthcars sgreces for children | offers pediatric cutpaliant
sarvices Tor patizrts with astma, epleasy, orthopedics, agithalmodogy,

Fur Burya Medaer and Chid Cae Jai{mp e Limiled For Surya Chikiren's Megdica
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haurolegy, hematolegy. dentistry, allergies znd psychalogical diserders,
inpatient servicas, including neonatal rtansive cara unit (MICLY, PICL,
IVF, padiatric surgary and pediatric rephrology, 1CU for habes, pediatrls
endocrinoiogy senvices and neurophysmolegy services of whalscever
nature and kind, and wharesoever situated. of the Demanged Company. in
ralation 1o and peraining to the specfic Demerged Undenaking of tha
Damerged Company. 85 on the Appointed Oate, wnich 15 proposed ta ba
demergzd in the Rezulg Company or a going concem basis and shail
ihciude (without limisation):

251, Al acsats being movable or immovable. tangible or ointanoible,
inteltectual propesty rghts, quoted and unquoted investments in
secunties, 1 poSSESSon of reversion, receivebles end seourity
raceims, all cash and bank balsnces. bensfits of all agreements,
current essets releting to such Damerged Undertaking, other assets
neduding any lenancy rights. licensse whather recorded i bagks or
nat and @bl ofmer facikbes all permissions, registradon. licenses,
approvals. consents, and sanctions in connaction wit or relating te
ke Demerged Undetaking, owned or possessed by the Damenged
Company;

282 Al the allocated debis, liabilitiss, duties, obtigabonz and guarantess
of the Demerged Lndertak b,

2.5.3. Withoul prejucice ta the ganerality of sub-clauses 24,1 and 2.5.2
atirva. tha Demargad Undertaking, ahall alsa mclude movabls and
immovable properdies,  anfy, reluding authorides, ellgtments,
egisirations,  icenses, @pprovals  ant consents,  contracts,
engagemeants, agreements, arrangamants, titles, interest, senstits,
tenancy rights, authorlzations, guota rignts, registered  and
wnreqgistarat trademarks, scftwares, earnest mongy ard /or SECUrEy
deposils, telephones, telex, facsumile and ather communicanon
facilties and eguipment. rahts and beaefits of all 2oresmants and all
othier inferests, rghtz and powers of swvary kind, nature and
description  whetsosver,  prvileges,  liberies casamants,
adventages, benafite, if any, and spprovals and all books af
aceounte, documents records and all other asssts relatirg o the
Demerged Undartaking as identified and approved by the Baard.

2.54. Employses (if any) angaged by the Demerged Company with respact
to Damerged Undertaking; and

255, For the purpasa of this Scherna, 15 clanfied that liahilihes pestaining
o the Darmerged Underaking shall include:
i. Ligbilities which directly and specifically arise out of the
actirties ar ooersions of the Demerged Undertaking; and
0 Labilities ofher than those referrsd to in (i) above, ie the
amounts af general or mult-purpose bormowings, f any, of the
Damerged Company alocated ro the Demeargead Undertaking
in proparber as igertified By tha management on the
Appainted Date. howevar, the same without detriment to 1he
sacurity far such bomowings to the lenders as it existad befors
ths Schemna cormpg inte effect.

Any quasion that may anise as to whether a specific assat or Siabclity
pertams or dees not pertsin to the Demergad Undenaking or whether it
25 oUt of the activities ar operations of the Daemerged Lndertaking or not
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Schema of Arrangenient

will be decided by muiual ggreement batwaan tha Board of Directors of
Pemerged Company and Resulting Company as the case mayhe.

26. "Operative Date" means the data an which certified coplies of the Mational
Company Law Tnbunal’s order sanctioning thie Scheme are filed by the
Companies with the Regisirar of Companisa. Mumbal Ay referancaz i
shis Schemes b "upan this Scheme vasoming effective™ or "upon coming
irte affact of this Schame' or "uper the Scneme coming inlg efect’ o
“upon this Scheme bscoming operetive” or “upon coming shto oparaticn of
this Seheme’ shal be sonstrues to be a reference to the Operatlve Date.

27, "Remaining Bugsiness” of e Domecged Company, as on Appainted
Date, mears all buginess cther than the Hospital Undertaking and ineluding
but noe fimited o the Pharmacy and Dhagnastic Buginess.

Z8.  '"the Demerged Company” or "SMCCJPL" or *Burya Jaipur” means
Zurya Mosher and Child Care Jaipur Private Limiled incarporatad under the
Companes Ac, 2013 an 6" Januwary, 2016 having CIN:
U7Faaua Py E013PTC158503 snd hawving its registered offica al Grownd
Floor. Mangal Ashirwrad THE Lid., Mear Mijay Sales, Swami Vivekanand
Road, Zanfagruz (Mest), Mumbai- 400 054,

249, “the Resulting Company™ or “SCHPL" or "Surya Mumbai® maans Surya
Children's Medicare Private Limited, sncorparatad undes the Companics
Aci, 1958 an 12" May, 201¢, having SIN: LBS100MH2010PTC20E083 and
having its negiztered office at 1011102, Mamgal Ashirved, 5. Foad,
Eantacruz West), Murmbar 400 054

2.10. ‘the Companies’ collectwsly means tha Demermged Company and  1he
Resulting Company or a combinatian of any ane or more companies to this
Scheme, as e carlest may require.

2.11. “Tribunal® or “BCLT" shall mean the Hon'ble Nebanal Company Law
Tribunzl. Mumba: Bench at bMurnbai hawng  urisdiction over the
Campanies.

2712, ‘this Schame® or 'the Scheme' or *Schama of Arrangement’ means this
camposite scheme for demerger of the Demerged Undartaking of the
Dememed Company into the Resuling Company, and their respactive
shareholders, and sdjustment | reduction of secuntles premiur account

' of the Resuling Company in its present form with any ameddment !
mopdifications approved orimpased or directed by the shareholders andior
by the MCLT and acceptad by the Board of Directors of the Carmpaniss
respectively under section 230-232, 66 and sther applica Ble pravizions of
the Act

INTERFRETATIONS

Iy this Scheme, urless ine context oinervite reguirss:

3.1.  words dencting singular shall include plural and vice wersa:

32,  hesdings and bald typeface are anly for cohvenience and shall be ignoned
far tha purposes of inlerprataticn,;

3.4 references to the word "include” or "including”™ shall be constraed without
limitaticn;

T4 aralerence © an sricle, clause. secton, paragraph is. un'ess ndicated to
the contrary, & rafarance o an article, clause, section or paragraph of Iz
Scheme:

Far Susya Mothay and Clild C=re JepliPrivale Lirllog Far Sunia Childrzn [ rivate Lirenbed
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G

3.49.

3.7

3.8

38

unless sthermss sgeofied, the refersnce to the word "days" shall maan
calendar days:.

references o dates and times shal: be consoued to be references 1o Indian
dates and limes;

raference to any law  or legislation or regulation shall include
amendment(s), circulars, natifications, clanfications or supplement(s) ta, or
raplacemeant ar amendmeaent af, Uhat law ar legislauon or regulason:
word(s) and expression(s) elsewbere defined in the Schemea will have the
meamnrg(s) respestivaly azoribed 1o tharn, and

referencas to a person include any indniduazl, firm  body corporats
twhether incorperated), government, state or agancy of a s@1e o any joint
vanture, association, parmership, works  council or emplayes
reprasentatives' body (whether or not having separate legal persorality).

4. GSHARE CAPITAL

4.1. The aulhonsed, igsued, subscribed and paid-ep share capital of Sunea

Jaipur, she Demerged Company as on 31% March, 2021:
Particulars o _] Amount in Rs.
Authorised Share Capital ‘ |
S0.00,000 equity shares of Rs. 10/ each. : 7 5,00,00.000

' Total - = 5,00,00,000
Issued, Subzcribed and Paid-up Share f:apitﬂl T
25.00,000 Uity shares of Rs. 105 sach fully paid ep. | 2,50,00,080

i_Ti:}taI o 2,50,00,000
Subsequerntly, thare is no change in capital structure of the Demarged
Company til' date The Demerged Company iz whelly owned subsidiary of
the Resulting Company as the endre equity share cepital is held by its
Resulting Company and iis nominess:. .

4.2 The authorized, iszeed. subscribed and paid-up share capital of Surya

Mumbai. the Resulting Campary as on 319 March, 202
Particulars i | Amount in Rs.
Authoriscd Share Capital '
15,00 8940 aquity 2hares of Rs. 10/- gach. ' 1,50,00,000

_EI_IITE.G;D-D O 000t % compelsarity convertibla cumulziive  13,63.00,000
participating preference shares of Rz 150/- gach.

| Tod ' 15,03.,00,000
lesued, Subscribed and Paid-up Share Capital
14,68, 196 cquity shares of 851 00- sach fully pad up 145,01 9680
&, 01 388 0.0001% compulsorily canvertibe curmdstive 13,52,08,200
participatng preference shases of Rs. 1501- gacn fully _
paid up |

" Tatal ' 14,99 00,160 |

For Susya Mother and Chid Care Jaipur Bale Liniled Fer Surya Children’s Medicsr ot Limited
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acfente of Arrangement

Subsequently. theare s o shange n capitat structure of the Resating
Company till date.

5 DATEOF TAKING EFFECT ARND COMPLIAMCE QF TAR LAWS

a.%. Ao et out herein in s present farm or with any mod fications(s: approved
ar imposad by the Trkwnal, the Scheme shall be effzctive from Appointed
Dane as rentionad hersin but shall be cperatvs fram the Opaeativa Dats,

§2. Thes demerger of tha Damerood Uhdertaking of the Demerged CGompany
inte the Resulting Compary. pursuant ig and m asowdances with this
Bchemes, shall taka place with effact from the Appointed Date and shal! be
in accordance wih Sectior 2{19A8) of the Income Tax Act, 1961 without
gny further act, deed. and netrument. If any terms or provisiops of the
Scneme are found or interpreted fo be inconsistent with he provisions of
the said Sechion af the Inoere Tax act, 19681, at 3 later date including
rasulling from an amendrent of [3w or for any otner reasan whatzoevar,
the provizions of the said Secion of the Incame Tax A, 1981, shall prevail
and the Scheme shall stasd madfied to the extant detsrmined necessary
to comply with Section 2(19AA4) of the Income Tax Act, 1861, Such
modificatizn shall nowsver not aftect the oltzr pars of the Scheme.

PART-II

6. DEWERGER OF THE DEWMERGED UNDERTAKING OF THE CEMERGELD
COMPARNY INTC THE RESULTING COMPANTY

£.1. With effact fram Appainted Date and wpon the Scheme oesoming affective.
pureuani to the provisions of Section 230 o 232, 66 and other applicabls
provizions of the Act, the whola af the Demerged Underaking as on e
Appaginted Cate shall ba damerged from she Demerged Campary and oe
tramsfanred to and skal ves: in or be deemed ta have been frangfemed to
and vested in the Rasulting Company as 3 going concern withewt any
fiyrther ast, melrament or desc (zave as provided ik Clavse 6.2 belgw] =o
a5 [n become as and fram the Appainted Data, the assets and liabilities of
tha Resulting Cameany in acoordance with Section 2(15AM4) of the Ingome
Tax Act, 961, without any further act, desd, instrement, matier.

£.2. The transfer of movable assats of the Demsrged Undentaking shall o=
sffected as follows.

£.2.1. All assets including cash and bank balance and movable properties
whernaver situated whether tangibis or intangible, absolute, accrued.
fixed or otherwise ingludng fixed assets laboralones, scientfic and
medical equpment and devices, laboratory equipment's, furniture’'s,
fiture's, computers and aceessones, wehiclss, air condilioners,
steck-r trade, rwventores (including reagerts, chemicals and
consymables), stores and  spares, nospital beds,  patents,
eopyrights, dessgns ard all other intellectual property rights,
tenanckes 0 alation o offices or pramizes, softwarz lieenses,
computer programs, recerds (physical and solt copy 3z availakie)
ingluding palant records, icengss and registrations ets., advancas
1o vandorz, ‘rade recewablas, and curent assalzs, relaabe
exclusively to 1he Hogpital Undertzking, in each caze, wheraver

it aten
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acheme of Arangement

5.2.2.  In rezpact of movable azses other than lhose speofied in 6.2.1
above. including outstanding loans and adwances, if any, bank
balances and deposiis, Tany, with Gevernmant, S&mi Gavernmernt,
lpcal and other auikhantiss and bodies, custormers and agther
peisons, the following rodus apsrandi or otherwise agraad by the
Board of Dirsciars of the Resulting Company shall to the extent
possitie, be foleed, that 18 to say the Demesrged Company and
the Resuiting Company shail jantly or savarally, 85 may be decided
by thetn, give notice in such form as they may deam fit and proper,
that pursuant to the Trkbural having sanctiohad, inter alia, g
Scheme, tha sawl detls, loans, advances or daposits pertaiming 14
the Demesged Undertaking s pad andlar mada gaad 10 o be held
on account of the Dermerpged Campany 3s the person entitled
therata to tha end and intent that the rignt of the Demerged
Company to recover or redlize fhe same stands transfarred and
assigned to the Resultmg Campary and thal appropriaie entry shalk
be made in 1the books of aczount of Demerged Company and the
Raszulting Company to record the afarezaid changa.

8.2  Withaul prejudise 1o the generality of the abowe, in respecd of such aszets

B.A4.

6.3.

in
IFi= Burya Modhar arel Chid Care Jaipur

futhanses Sigralary

and properiies of the Demzrged Undenaxing of te Demergsd Coampany
as arewrnmavable in nature, if any. the same shel: o= so ransferred as part
of the Underaking and shall, upon sush transfer. become as and Tom e
Appointed Dete, the :mmavable azsers of the Resulhing Compacy. without
ary furker ack, nstrumeant or deed. and it shall not be necessany to obtain
tha consent of any third pary ar other person in order to give efisat ta the
provisions of s clavse, Fram Gperative Date, the Besuiting Company
shall ba antitlied to exercise and enjey all rights and privileges attachad to
such immovable preperies and shall be Table to pay the orelund rent and
taxes and fulfill all ¢bligations going farward. Tha mutaticn or suastifulion
af the utle to the immaveble properties shall cpon this Scharme becoming
=ffactive, te made and duly recerded in ihe oame of the Resudting
Cempany by approprisfe authenties pursuart to the sanction of this
ocheme.

Upan the Schems beceming effective. all cebts, liabilities, duties and
chligations of every kind, nature and descriptior of the Demedged
Undeitakirg shall alsg under the provisions of Saction 230 read with
Section 232 of the Acl, without amy further act or deed. be transhersd to or
be deemed 1o be transfemed tp the Resulting Company &0 as to hecome
a3z from the Appoirted Dale the debis, dabiies, duties and ohligatiors of
tha Resulting Sompany and it shall mot be necsssary to obtan the consant
of arny third party or other parsan wig is a parly to any panract or
arrangement by virtue of which such dabts, liabilifies, dubies and obligation:
have aiizen, in onder to gve effoc: to the provisiens of this clause.

The transfer anc vestng of the Demanged Undartaking as sforesaid shall
be subject to the exsting and other secunty intersats, chargas, MONQagss.
if any subsisting ower o in respect of ine property and assets or any par
thareof relsting to the Demerged Undertaking. Frovided however. any
reference {in any security Gocument or arrangemant to which the
Demerged Company is a partyy o the properiss and mssets of he
Demargad Undertsking as ing case may by, affered or agresd 1o be offered
as security far any financiat sssistance or obligatons, shall he construsd
ax reference anly to thosa of the Demarged Undertaking whick. are vested

ssulting Company, 9y wetua of the aforesald clauses to the end and
Ie Liniiled
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B.G.

ime=nt that such security ntercsts. charges and mongag@s shall mot sstand
or ke depmed 12 extend iz any of the othar assews of the Resulting
Company unless spacifcally agresd to by the Resuling Company with
such secured craditcrz. Provided alzo that thizs Schame shall not aperate
o grlargg the security for any lgan, depasic or facility created by the
Cemerged Dndertaking and Rozolting Sampany shall Aot ba abliged to

creals any fertner or addibonal security efter this Scheme hecomes
operative.

In 5o far as any properties and asseis relating to the Remaining Business
ars offered as securiey for any liabilties formirg part of the Demenged
Lincertaking iher to tha) extent sucn secunty shali continue o be efedtive
agars] the prepertes of Remaining Busrmess

7. COMIIDERATIOM

7.1

The entire ssued. subscribed and pad up =hars capital of the Demarged
Company is held by the Resclng Compary and its nominees(s). Upan the
Scheme becoming effective, no new =hares of the Fesuling Company
snall b= aliotted ine heu af the tanster of the Demerged Undetaking, 16 1he
shareholders of the Demerged Company, as the Resulting Sompany itself
is the shareholdsr of the Demerged Company .

3. ACCOUNTING TREATMENT

g.1.

8.2

rar Surya bher 299 Child Caro Je

In the books of the Demerged Company

8.1.1.  Tha Damerged Comoany shall, apon comang inkg effett of the
Schems and on aceount of Me demenger of the Demerged
Underaxing inle the Basulling Sompany, reduce book value of
assets and bahilties as an the Appartad Datae partaining to the
Damerges Undaettaking.

81.2. Tothe extent, inere ar2 any ather inter-corporate loans, advances
ol balances aetwesn the Demerged Company and the Resulting
Company {including 14, 78014 5% Oplionally  Convarhble
Cebortuias mlating o Cemerged Undertaking, the nghts and
oblgations in respect thereof shall come ba an end.

B3 The dfforenca of the net sssst wvalue of tha Demerged
Underaking transferrac ta tha Resultrg Company under £.1.7,
aver 2 canceilation of debentures and wntar-campany balancss
s per Clarse B.1.2, pursuant to ths Scheme shall be
adjustadicredited 10 the Det balance of Proft & Loss Account af
the Demerged Campany.

In the pooks of the Rasultag Company

B.21. The Resulting Compary shali, upon the Scheme becaming
effectiva. acord the assets and habilties of the Demerged
Unclenaxing of the Cemerged Company vested in it pursuan! to
{his Seheme. at their respective book waluez, as appearing in the
books of the Demaergsd Campany 23 on the Appointad Date.

Trivge Linilzd
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10,

11.
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§2.2. Teoiheextent there are any sther inter-corporaie loans. advances
or bafancas hetween @e Cemerged Company and the Rasulting
Company  {inzluding 14 78014 3% Oplionaly  Convertible
Cwhenturas) re'ating to Demerged Underdaking, 1he rights arnd
obligations in respect trersof shal come to an end and
corresponding £ffac shall be given in the becks of acoount and
records of the Resulting Cempany for the redoctior. of any assets
ar lighilities, s ing casa may bo.

Bz3d  The difference of the net asset vaue of the Demaged
Underaking transiemred 1o the Resulling Sompany under 8.2.1.
guer the cancellation of detentures and inter-company balances
as per Clause 8.2.2, would be adjusted against Secdrities
Fremium of the Resulting Campany as an integraf part of this
Schneme.

APFLICATION ! UTILISATION COF SECURITIES PREMIUM IN THE BOGKS
OF RESULTING COMPARY

5.1  Adjustment of Socurties Premium n he boaks of Resulting Company as
aar Clause B 2.3 above, shali be efferiad as aninteqral part of the Scheme
rn accardance wath the provisions of Secton 52 and Sectian GG and ofber
applicabie peevisions of the Act and the grder of the Trikunal =ansticning
the Scherna shall re deemed to ae alen tha crder undar Section &2 of tha
Actfer ‘he purnasa of confirming the reducion and na furthar act, de2=d, or
thing as requined ander the provisions of the Act welld 92 requinsd. Tne
reduction woud nat involva gither a diriration of habiity in respect of
uripa:c share capital or gaymen: of paid-up share cagital.

FART —¥i
GEMERAL TERMS AND COKDITIONS

COMTRACTS, DEEDS, EONDS ANMD OTHER INSTRUMENTS

Sunject to all the provisians of thes Scheme, all confracts. deeds, bonds,
agreements. arrangementz and omer instremeants of whatseever naturs ta wehich
the Camerged Undertaking(s) of the Damerged Company are a2 party ar for the
henefit of which the Demerged Undeaking(s) of the Demerges Campany may
be eigitke and whizh are subsisiry or having effect immadiately before the
Operaive Daks, shall b in full force and effect against or in fawer of, aglhe cass
may be of 1ne Resaiting Cempany and enforced as fully and sffectively as if,
instead of the Damerged Company (to liw extent relaiable lo the Demerged
Lndertaking as the case may be, the Resultng Campany had been a pany or
neneficiary thereta. Tha Resulting Cempany jto the eslert reiated to the
Demerged Undertakings} shadl sntar into andiar 1ssus andfor execute daeds,
wrilings or confirmations ar enkas into & tripartite arangemant, cenfirtmation or
mowation to which the Demerged Company ito the sxterd ralatabls to the
Demerged Undeatakiag) will. f neceszary, al2o be a party n order ta give fammal
effact ta *His clause if 5a required or becamMes Necazsary.

LEGAL PROCEEDINGS

11.1. If any suit, wit petiticn, appeal avision or other proceedings of whiatewer
nature {hereinafter salbad “the Progeedings") by ar sgainst the Demargad

Undertaking of the Demarged Company be pending, the same shatl not
=iz Limilexd
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11.5.

ahatz, be discsntinued or be in any way prejudicialy affected by reason of
v ransfer of the Demearged Undetaking of the Demerged Compary or of
anything containad in tha Scheme, but the Preceadings may be comnued
prosecuted ard enforced By or against the Resuolting Cormpany in the sames
ranner and to the same extant a3 it weuld or might have beer continued,
progecuted snd enfarced by or aganst fre Demarged Company &g if ‘he
Seheme 1ad not besn made.

. &n and from the Operanve Date, ine Resaling Company shall be entidlad

{3 weibiata any ‘egal progeeding for and on behalf of the respedtive
Demerged Undertskings of tha Demerged Company for any actiens taken
by or egainst tha Demerged Company, ar ahy other oersen, a5 the casa
migy Do

It is clarified that there is na pendancy of any invesigatien and proceedings
aga:nst the Demenged Undertaking of the Demeaiged Company under any
laws for e Lme being in farees and f any theh same may be contuiiesd and
anferced against the Resulting Company on and Fom 19 Dperative datz.

12, CONDUCT OF BUSIMESS OF DEMERGED UNDERTAKING BY DEMERGED

COmM

PAMY TILL JFERATIVE DATE

With effect frarm tha Appeinied Date, and up to the CGperative Deter

12.1.

12.2.

12.3.

The Demerged Cempany shall carry on ar deamad to have caried an all
‘meir rospective business and aclivities and shall be deemad ¢ have held
or 51004 possessed of and shall held and stand passassed of all the assels
parainirg to the Demerged Undartaking for and an acseunt of @nd in trust
for the Resulting Comparny.

As and from the data of acceptance af this Scheme by the Board of
Directors af he Demergasd Company and till the Cperative Date, the
Demerged Company shall nou alienats, charge, mengage, encuinber or
atherwize daal wilh Lha assets of the Cermearged Undertaking o any par
thereof withsut the prior written conclrience of the Board of Direciars of
the Resulting Company, excapt in ths normal course of busingess.

The Demergad Compary shall carry on ard be desmed to have carried on
all the respectve husiness activities and shall be deamed 10 have heid and
been in pazsession of the Dermearged Undertaking far and pn accouny of
and i1 truet of the Rasulting Gompany.

13, EMPLOYEES

13.1.

132,

‘o SJiya kiglher and Clild Care Ja g
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Alf employaas of the Demorged Undertaking of the Demerged Lompany i
sarvice on the QOperative Dste if any, shall beccme empioyeas of the
Resuling Company on such date without any bresk or mtamuption m
service and on terms and canditions as to remuneration not less favouratle
than those subsstira with reference to me Demergead Company as on the
sovd daie.

Az far as the Provident Fund, Gratuity Fung Superannuabion Fund or any
afner special furd {‘Fund”) crealed or existing fur the hensfl of such
sermnarant employees of the Damerged Campary 10 the axtant pertaimirg
to the Demcorged Undertaking ars concerneés, on and from the Qperative
Cate. the Resulting Company shall stand sobsututed for ne Demzrged
Comparty ito the extent pertaining to the Demerged Wndertakings) ard for
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Soharme of Agangernent

guch amployees of the Resuitant Company far all the punposes whatsoewer
related fo mdministration or oparacon of sdch Funds in aocordance with
arovisiohs of such Funds according to thz terms provided in tha respective
wrusl deeds or other documents, |t = clarifed that the serviess of such
pemanent emplaysss of the Demeargad Company to the exdent pataring
ip tha Damearged Undertaking will be treated as having basn continuous
and not interrupted far the parpases of such Funds.

. REMAINING UNDERTAKING

14 1

4.2

14.3

Ail the aszets, habilities and obligations perainng o ihe RBamaining
Undertaking as on Ageanted Date shall continue to helong to and be
vasted in and be managed by the Demerged Corpany.

All legal, taxation ar ather proceadings whedher civil gr criminal dinsluding
before any slatutory or quasi-udizial autharily or ribunal] by or against the
Demergad Company under ary atatuta, whether pending an the Appeintad
Date or which may be inslitaled at any time thereafter, and in gach case
relating to the Remaining Undsnaking shall be centinued and enfgreed by
or against ihe Demergsd Comparny.

Demerged Carmpary shall zarry on its business and aztivitias pemaining to
tha Remairng Underaking of the Demargad Company in the ardinary
course and nothing herain contained shall affzct the business and activities
mrelation o the Remaining Underdaking of the Demerged Company.

5. TREATMENT OF TAIES

121

162,
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Allar any tax habifitics, refunds, credits, clams. lax incantives, advantages,
privileges, exemptons, benefils, remissions, reduchans, tax holidays,
Finimum altemate tax cradits selating trereto under the Income-iax Adt,
19%1, zales tax, gqoods and service @, value added tax, axcize |3ws
custom  dutiss. pogds and services tEx or ofhe aaplicabls Iews
regulatiors deahng with taxes ’ duties f levigzindirect taxes (heramaltar in
this clause referred to a5 ' Tax Laws allocable o relaled to the Demerged
Undertaking of the Demeargad Company whether provided for ar cavered
by tax presngsonz in she financel statements made as on the Appointed
Datz, or nct, shalk be availabla and be treated as liawlities, refunds, cradits.
claims af the Resulting Company are shall b2 transferrad to the Resulting
Campaty from and witt =Hect e Appointed Date, ard follzeng the
Coeraive Dete, tho Resulting Company shall be entiled 10 inikigte . rasa,

aed or modfy any claims it ieiation to such Tax Laws on behalf of the

Demerged Corapany {to ihe extent ralated i the Demerged Indertaking}
even i prescribed [imit for such action have slapsed. For avoidance of
daubt, input tax credits already svailed of or wilized by the Deme-ged
Company in resmect of inter se transactions shall nat bs ad varsely
irmpacted by cancellation of inter se trangactians pursuant to s Scheme.
Arty sufplus in the provision for iaxatien! duties! lenes acount including
advance tax and TDS. credd far minimum alkemate 1ax credd fr goods
and sainvice tax 35 on tha Appoinisd Data will alse be fransfarred to the
acoount gf *he Resulting Company.

Ay refund undar ke Tax Laws due in respec: of Demergsd Lindertaking
of ‘ne Demarged Compary, consequent to e assessmans made on the
Demerged Company and for wnieh ne credis is taken nothe hnanciat
ststements as on the Appointed Date shall alse belong to and be received
hy the Resulling Campany a5 apphcatla.
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158.5
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156.5.
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Without prejudce 1o ihe generalty of the abows, all venefits, credds.
refunds. sxemplonsg, incentives or sonsassions under Tax Laws as may
be applicabla to which the Demerged Underaking of Lhe Demarged
Company is enbitled 12 in kerms of the applicable Tax Laws of the Unicn
and State Gavernmenis in Incha, shall be available 0 =ne west in the
Fesulting Comoany.

The Demerged Campary ard Resuliing Campany shall be entitlad (o,
amonget cthers, file § or rewse its income @y returns, TDSMGS returns.
Goods grnd senaca tax returns, excise duty, Sess, prof2ssional (3 ar any
pther statutary returns. 1 required, credil for sdvance wax paid, 1ax Aeducted
al source, claim far sum prescribed under szehen 436 of e Income Tax
Act, 1961 an payment basis. slaim for deduetion of prowsions written back
by Demerged Company (o the sxtent related o the Demergeo
Underiaking and Resuling Company graviously disallowsd in the hands
of Demargad Company and  Resulting Company respechvaly under the
Incorme Tax Act, orsdit of @y under section 1158 road with sechan
11544 of ihe Incorme Tax Act, credit of forexn laxas paidl withhedd, i any,
pertaimng to Damenged Company (fo the axternt related to the Darmergad
Urdertaking) snt Resuiting Gamzany as may be required conseguent to
implementation of this Scheme and Demerged Campany and Resulling
Cerpany and whers necessary to give effect to this Sgheme, aven if the
prescriped jme itz for fling or revsing such retung have lapsed without
ircurring &ny iiability on account of nierest, penalty or any ather sum.
Demerged Company and RBesulting Company shall nava tha right to clam
refungds. tax credivg, set-offs andfor adjustments relaing to the nooma or
trarsactions emered inlp by ¥em by virtue oi this Sahame with effect from
Appointed date. The taxes or dutiss paid by, for, or on hehalf of, Demerged
GCompany {to the sxent related 1o the Demerged WUndactakingy and First
Easulting Company relating to the period on ar afler Appoented date, as L
rags mey be, shall ba deened to be the taxes ar duties paid by Demerged
Campany and Resulting Company respectively and Dermernged Cornpany
arg Resulting Sompany shall be entitled s claim credit or refund for sLich
tanses or dubies.

Ay advance tax, eeif-agsessment 1ax. minimem altemats tax andior TS
cradit available or vestee with Demerged Company (k2 the exlent related
1z the Dememed Undenaking) and Resulting Company. includng any
tewes pad and taxes deducted =t source and deposited by Dernerged
Compaty (to the axtent relsted to tha Dememed Undertaxing) and
Rezulting Company on indker 26 rransactions durng the perad betwesr
Appointed Date arc the Dperainve Dale, chall be ireated as tax peid by
Demergss Company and Resulting Company respactivaly and shall be
available to Domerged Campany and  Hesulting Company for sct-off
against itz ligbility under the Income Tax Act and any GXooss tax so paid
zhall be eigibla for "efund tagethar with interest. Futher. TS depositad,
TOS caitificates issued of TOS returns filad by Demerpad Compary ito the
axtant related 1o she Demarged Undenaking) and Resulting Caompany on
transactiaas other than infer s2 tansaclons during the pariod bebwsesan
Appointed Date and s Opsrabive Dalz, as applicable, shal cantinue tg
hold goad az if such THS amounts were daposited, TES cerlificates ware
issuad and TOS ratuins were filsd br Demenged Company and Rasudling
Company respectively. Any TDS daducted by, or on behalf of, Demerged
Compary ahd Resulting Company on intar &2 transachians wilk be trested
as tax deposted by Deme-ged Company and Resulting Sarm pary
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EAVIMG OF CONCLUDED TRANSACTIONS

The transfar and vesting of the Demerged Underaking of the Demarged
Cornpany as pae this Schems and ihe sonhinuaticn af prosesdings by or against
the Demerged Carmpany to the ewent related to ihe Demerged Undertaking(s)
and tha Resulting Company shel not afect any bramsachon ar procescings
atready concluded by e Demsrged Company inorelation to e Demerged
Undertaking(s) on or aftar the Appointed Date till the Operative Date, to the and
and irtent that the Resulting Company aceepts and adopts 8. acts. desds and
things done and exeeuted by the Demerged Company in relaton o tha
Demerged Undertaking(s} in regard theretn, as of dona and executed by the
Fasulting Gempany on its bahaif.

CIVIDEMD, PROFIT AND BONUSIRIGHTS SHARES

17.1. Tha Cemerged Campany shall not utilize profits or income. o any,
pertaining ¢ lhe Demerged Undertakirgle) for any purpeso including
declaring or paying any dindend in respact of the pariod falling on and sfter
the Apparted Date witheut the mutual consendapprovel of Baard of
Directors of tha Damerged Company and 1ne Resulting Company. The
Demerged Company skall also not ublize arofits, adjust or claim adjustmsrnt
af lha orofitefoes &= the case may bs earnedhncurred or suffared in réspact
o’ the Cemerged Lindertaking(s) et lhe Appointed Date, asthe cass may
he.

17.2. Until the Gperatve: Date, the Demarged Company shall ot unless agraad
by the Board of the Resulting Company, -ssue or altat any further equity
shares either rights g1 banus or otherwize.

APPLICATIQN TC THE NATIONAL COMPANY LAW TRIBUNAL

The Demerged Company ang the Reswhbng Company with ail reasonabia
dispatch, shall maks aogiications/petitions 1 the NCLT for sanctioning of the
Scheme of Arrargaran under Saciion 230 to 232, 56 and other spphcable
pravizians of :he Act to the Mational Cempany Law Tnbunal, Burm tai Banch at
Mumbai for sangtioming of this Scheme undar the pravisions of the A

MODIFICATIONS, AMENDNMENTS TO THE SCHEME

18 1. The Demerged Comaany Gy its Boand of Dizecters) and the Resulhng
Compeny (by their Board of Direciors) may, ¢ thair full and absclute
disgretian, assent 1o any alteraton ar modificatien or amandment of shis
Seheme which the MELT, andior any cther campetant authorivy may desm
fit to direed ar impose and may giva such directions as thay may consider
neceszary to settle any question or difficulty arising under the Schame or
in regerd to its implemantation or i any matter cannectad fNerawith,

192 The Board of Directars of the Rasulbng Company and the Damerged
Companhy hereby authorigs ine Soard of Oicecters of the Demerged
fampany 1 give assert 1w any modicatizns or amendmeni(s) in the
Scheme wich may e considersd necessary or desirable for any reagan
whatsasver and withowt prejudice fa 1he generality of the foregaing and for
any raason whatsoaver, the implementatian of the Scheme shall not g2t
adversely affected as 3 result of acceptance aof aay such modification by

the Bmard of Directors of the Demsrged Company sno the Board of
yaka | ik
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Directors of the Demergad Company be and is hersby authensad by the
Baard af Dieclors of tne Resuling Company and the Baard af Directors of
the Demerged Company (o 1ake suck steps and to do all acts deeds 2nd
things a5 may he tecessary, desirable or proper to pive effect 1o this
Scheme and 1o resolve any dout, difficulbes ar guestians otherwise
igwsnower aricing oui of. pnder ar by wirtbe of thiz Scheme andfor any
metters concerming ar cannecled therswith. Al amendmend fmodification
pursuart 1o thig cauze shal be sulrect to the approval of NCLT.

SCHEWE COMDITIONAL UPOK APPROVALS! SAMCTIONS

This Scheme s speeifically conditiona? upon and subjee! 1o

20,1 Agperaval to the Scheme by the requizita majanties innumber and in velues
o such classes of persnng of the Damerged Company, Resalting Company
andior as may te divected by the NCOLT or any ather appropriate authonity
as raay be apaicable.

20.2. Approval in tarms with the agplicable provsions of the Act and updated
frarn time to time, 8s mar be consaered nacessary to give effect to s
Scneme andier as may be directed by the NCLT.

20.3. The sanctions of tha NCLT being ablainad for the Schems under Sechions
230 1g 232, 66 and other relevan: provisions of the At and the certifisd
copies or authenticatesd copes of suck orders sancticning 1he Schame
being fled with, the Ramstar of Companies, Mumbar.

EFFECT OF NON-RECEIPT CF APPROVAL I SANCTION

In the event of ary of the approvals or conditions. enumerated ' clauss 19 above
not being oblared or cemplied or for any reasens this Scheme canrot be
implementad, then the respective Baard of Diraeters of the Demenged Cempany
and the Resultant Compary shall waive such corditons as they may conzider
apprapnate ta give effest appropretely and, as far as possible, to iz Schame.
Failing such sgreemsnd or f casa thie Scheme is nob sanctionad by the NCLT.
then the Scheme shalk becorme qull and void, and in thae 2ven? no rights and
liamlties wnatsoever shall accrue 1o or be incurrsd between the Demerged
Company and fhe Rasultan Cormpany or ther sharanclders or any ether parson.
\n such casa, each Company shall bear ils own costs er as may be mutuatly
agraed.

EXPENSES COMMECTED WITH THE SCHEME

All cost, charges and expenszes in relation to or in connection with this Gcharne
and of camying out and campleting the terms and provisians of thiz Scheme
andior incidental 1 the completion af camerger in pursaanca of the Scheme shall
ne borma and paid oy *ha Resating Cormpany anly. Similady. the Resuling
Campany shall slons bear any dutiss or laas ieviable inciuding stamp duby in
pUrsUange to ar as a consequenca of this Scheme of Afrangement.
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