SCHEME OF ARRANGEMENT

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER)
BETWEEN
SAI QUEST SYN PRIVATE LIMITED

; (‘DEMERGED COMPANY’)

AND

SAI LIFE SCIENCES LIMITED

(‘RESULTING COMPANY”)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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This Scheme of Arrangement is presented pursuant to the provisions of Section 230 to 232 of the

PREAMBLE

Companies Act, 2013 and the rules made there under (to the extent applicable) for the demerger
of Demerged Business Undertaking (defined hereunder) of Sai Quest Syn Private Limited (‘Sai
Quest) into Sai Life Sciences Limited (‘SLS’).

1. INTRODUCTION AND OBJECTIVE OF THE SCHEME

1.1. INTRODUCTION

1.1.1. Saj Quest Syn Private Limited

) Sai Quest (‘Demerged Company’) is a company incorporated under the
Companies Act, 1956 having its registered office at L.N’s Harmony Park, Flat
No. 203, Plot No. 73, 8-2-334/1/1, Road No. 05, Banjara Hills, Hyderabad,
Telangana - 500034, India. The Demerged Company was originally incorporated
on 21st April 1998 as Sai Quest Syn Private Limited and was subsequently
converted into a public limited company as ‘Sai Quest Syn Limited’ on 13%
.February, 2004 and was subsequently converted into a private limited company as
*Sai Quest Syn Private Limited” on 9t December, 2010 and a fresh certificate of
incorporation consequent to change of name on conyersion to private limited
company was - issued on 02  March, 2011 Cand its CIN s

U24110TG1998PTC029265. The PAN of the Company is AAECS9057].

(i)  The Demerged Company, as applicable, is incorporated, inter alia, to carry on the

business of manufacturing of and dealers in, Chemicals, Fine Chemicals,
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Synthetics, Finished Drugs and Pharmaceuticals, Fine Pharmaceuticals, Bulk

Drugs and Cosmetics.

1.1.2. SaiLife Sciences Limited

1.2.

®

(i)

SLS (‘Resulting Company’) is a company incorporated under the Companies Act,
1956 having its registered office at Office # L4-01 and 02, SLN Terminus, Survey
# 133, Gachibowli, Miyapur Road, Hyderabad, Telangana- 500032, India. The
Resulting Company was originally incorporated on 25% Tanuary, 1999 as ‘Sai Dru
Syn Laboratories Limited’. The name of the company was then changed to ‘Sai

Life Sciences Limited” on 16® December, 2003. The name of the company was

"again changed to ‘Sai Advantium Pharma Limited’ on 13% August, 2006. The

name of the company was again changed to ‘Sai Life Sciences Limited’ and a

fresh certificate of incorporation consequent upon change of name was issued on

28" May, 5012, The CIN of the Resulting Company Is

U24110TG1999PLC030970. The PAN of the Company is AAECS6143F.

The Resulting Company is incorporated, inter alia, to carry on the business of
manufacturing and dealing in Chemicals, Fine Chemicals Synthetics, Finished
Drugs and Pharmaceuticals, Fine Pharmaceuticals, Bulk Drugs and Cosmetics and

to establish laboratory facilities for the Company’s own or others’ use.

OBJECTIVES OF THE SCHEME

This Scheme of Arrangement is being proposed broadly for the ease of doing businesses

by the Companies by demerger of the Demerged Business Undertaking of the Demerged

Company in to the Resulting Company. The circumstances that have necessitated or

justified the proposed Scheme of Arrangement and its main benefits are, inter alia,

summarized as under:
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(if)

(iif)

(iv)

‘The Demerged Business Undertaking is subject to different rates of profitability,

growth opportunities, future prospects and risks. The nature of risk and
competition involved in this business undertaking is distinct. With an endeavor to
enhance shareholder’s value, it is proposed to reorganize and segregate the

business of demerged business undertaking of the demerged company.

The Demerged Company is engaged in the business of manufacturing and trading
in chemicals, fine chemicals, synthetics, finished drugs and pharmaceuticals
whereas, the Resulting Company is engaged in manufacturing of similar products
and uses the products traded by the Demerged Company as the raw material for
its manufacturing process. The demerger of the Demerged Business Undertaking
from the Démerged Company into Resulting Company would bring synergies in
the operations of the Resulting Company as it would be able to use the
procurement expertise/ capabilities available with the Demerged Company in its
business, whereby\maximizing cost efficiency on procurement of the said raw

material, for the Resulting Company.

Intellectual properties with respect to procurement expertise/ capabilities,
managing logistics/ supply chain in overseas market, by the Demerged Business
Undertaking of the Demerged Company shall enable rapid global expansion of

the Resulting Company.

Enable each business to pursue growth opportunities and offer investment

opportunities to potential investors.
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1.3. PARTS OF THE SCHEME

1.3.1. The Scheme is divided into the following parts:

) PART I - Deals with definitions, interpretation, and share capital;
N

(i)  PART II - Deals with demerger of the Demerged Business Undertaking (as

defined hereinafter) of the ‘Demerged Company’ into ‘Resulting Company’;

(i) PART I - Deals with general terms and conditions applicable to this Scheme of

Arrangement and other matters consequential and integrally connected thereto.
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2.1.

2.1.2.

2.1.3.

2.1.5.

N7

PARTI

DEFINITIONS, INTERPRETATION, AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the meanings as mentioned herein below:

_ “Act” or “the Act” means the Companies Act, 2013, and rules made there under and

shall include any statutory modifications, re-enactment or amendments thereof for the

time being in force;

“Appointed Date” means 01% May 2019 or such other date as may be fixed or approved

by the Appropriate Authority;

“Appropriate Authority” means any government, statutory, regulatory, departmental or
public body or authority of the Jurisdiction over Demerged Company, and the Resulting

Company, including Registrar of Companies and the National Company Law Tribunal;

_ «Board of Directors” or “Board” shall mean the Board of Directors of Demerged

Company and the Resulting Company or any committee thereof duly constituted or any

other person duly authorized by the Board for the purpose of this Scheme.

“Compulsory Convertible Preference Shares” means the Compulsory convertible
preference shares (CCPS) of face value of INR. 10 each (Rupees Ten each) each to be
issued by the Resulting Company on the varied terms and conditions as set out in

Schedule L.
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2.1.6. “Demerged Company” means Sai Quest Syn Private Limited and shall have the

meaning assigned to it in clause 1.1.1 above, as mentioned in Part II of this Scheme;

. “Demerged Business Undertaking” shall mean the trading and business consultancy

undertaking of Demerged Company carried on anywhere in or outside India and shall

include all assets, liabilities and employees of the Demerged Company related to such

Demerged Business Undertaking as may be more specifically decided by its Board of

Directors and in particular includes the following:

()

(i)

(iif)

For SAl QUEST SYN PVT. LTD.

All the assets / properties of Demerged Business Undertaking of Demerged
Company, whether movable or immovable, whether tangible or intangible
including all rights, title, interest, covenant, including continuing rights, title
and interest in connection with the land and the buildings thereon whether,
corporeal or incorporeal, leasehold or freehold, and includes all rights, titles,
interest and covenant, undertakings, liability rélating thereto, capital work in
progress, other fixed assets, inventory and work in progress, all the loans and
includes all rights, titles, interest and advances, tax credits viz. MAT, GST, VAT,
Excise or any other indirect tax credits, brought forward losses, unabsorbed

depreciation etc. of Demerged Company as on the Appointed Date.

All the debts, borrowings and liabilities, present or future, whether secured or

unsecured of the Demerged Business Undertaking of Demerged Company as on

‘the Appointed Date.

All statutory licenses, approvals, penniésions, no-objection certificates, permits,
consents, patents, trademarks, tenancies, offices, depots, quotas, rights,

entitlements, privileges, benefits of all contracts / agreements (including but not

limited to contracts / agreements with vendors, customers, government etc.), all

For SALLIFE SCIENCES LIMIT D

o iy b/

DIRECTOR Direglor




other rights (including but not limited to right to use and avail electricity
connections, water connections, envirénmental clearances, telephone connections,
facsimile connections, telexes, e-mail, internet, leased line connections and
installations, lease rights, easements, powers and facilities), of Demerged
Business Uﬂdeﬂaking of Demerged Company as on the Appointed Date
\
(iv) Al staff, workmen, and employees engaged in Demerged Business Undertaking

of Demerged Company

%) All records, files, papers, information, computer programs, manuals, data,
catalogues, quotations, sales advertising materials, lists of present and former
_customers and suppliers, customer credit information, customer pricing
information and other records, whether in physical form or electronic form of

Demerged Business Undertaking of Demerged Company

(vi)  All earnest monies and/or security or public deposits in connection with or

relating to the Demerged Business/ Undertaking of the Demerged Company.

71.8. “Effective Date” means the Appointed Date as defined in Section 232 (6) of the
Companies Act, 2013. Reference in this Scheme to the date of “upon the Scheme
becoming effective” or “effectiveness of the Scheme” shall mean the Appointed Date

subject to fulfilment of conditions under Clause 16 of this Scheme.

2.1.9. “GST regulations” means applicable provisions of The Central Goods and Services Tax
Act, 2017 and/or The Integrated Goods and Services Tax Act, 2017 and/or respective
State Goods and Services Tax Act and/or The Union Territory Goods and Services Tax

Act, 2017 along with the applicable rules made thereunder;
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2.1.10.

2.1.11.

2.1.12.

2.1.13.

2.1.14.

2.1.15.

2.1.16.

“INR” means Indian Rupees; <)/\\\0
“IT Act” means the Income-tax Act, 1961

“NCLT / Tribunal” means the National Company Law Tribunal, Hyderabad Bench at:
Hyderabad. The expression “Upon approval of the Scheme by the Tribunal” / “From the
date of approval of the Scheme by the Tribunal” / “date on which the Scheme is aéproved
by the Tribunal” shall mean the date on which the present Scheme is finally approved by

the Tribunal.

“Qptionally Convertible Preference Shares” means the optionally convertible
preference shares (OCPS) of face value of INR. 10 each (Rupees Ten each) each to be
issued by the Resulting Company on the varied terms and conditions as set out in

Schedule 1.

“Record date” means:
For the purpose of determining the shareholders of the Demerged Company, shall mean
the date on which the Scheme is approved by the Tribunal, who shall be entitled to

receive consideration pursuant to this Scheme.

“Registrar of Companies” or “ROC” means Registrar of Companies, Hyderabad

having jurisdiction over the States of Telangana;

“Remaining Undertaking” means all the undertakings, businesses, activities and
operations of the Demerged Company relating to the investment activities and other than

Demerged Business Undertaking (defined in para 2.1.7) of the Demerged Company,
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2.1.17.

2.1.18.

2.2.

2.3.

2.3.1.

10

“Resulting Company” means Sai Life Sciences Limited and shall have the meaning

assigned to it in clause 1.1.2 above, in case of demerger as mentioned in Part II of this

Scheme.

“Scheme” or “this Scheme” or “Scheme of Arrangement” means this scheme of
arrangement in its present form submitted to the NCLT, Hyderabad bench at Hyderabad
or any other Appropriate Authority in the relevant jurisdictions, with any modification(s)
thereto as the NCLT, Hyderabad bench at Hyderabad or any other Appropriate Authority

may direct;

The expressions which are used in this Scheme and not defined in this Scheme shall,
unless repugnant or contrary to the context or meaning hereof, have the same meaning
ascribed to them under the Act and / or other applicable laws, rules, regulations, bye-
Jaws, as the case may be, including any statutory modification or re-enactment thereof,

from time to time.

SHARE CAPITAL OF THE COMPANIES

\

The share capital of Demerged Company as on 315t March, 2019 is as under:

Particulars Amount in INR

Authorized
' 2,10,00,000
21,00,000 equity shares of INR 10 each

Issued, subscribed and paid-up

_ 2,00,00,000
20,00,000 equity shares of INR 10 each, fully paid up
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2.3.2. The share capital of Resulting Company as on 31¢ March, 2019 is as under:

'Particulars Cee EERR Amount in INR
Authorized
2,14,00,000 equity shares of INR 10 each 21,40,00,000

Issuec_i, subscribed and paid-up

1,63,66,728 equity shares of INR 10 each, fully paid up 1.6’36’67’280
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PART II

DEMERGER OF DEMERGED BUSINESS UNDERTAKING FROM THE DEMERGED

COMPANY INTO THE RESULTING COMPANY

3. TRANSFER AND VESTING OF DEMERGED BUSINESS UNDERTAKING

FROM THE DEMERGED COMPANY INTO THE RESULTING COMPANY

3.1  Upon approval of the Scheme by the Tribunal and with effect from the Appointed Date
defined in Clause 2.1.2, lthe Denierged Business Undertakirig of the Demerged Company
shall stand transferred from the Demerged Company to the Resulting Company, as
provideq in this Scheme, and, pursuant to the provisions of Section 230 read with section
232 of the Companies Act, 2013 and other applicable provisions of the Act, if any and
also in accordance with Section 2(19AA) of the IT Act and without any further act,
instrument or deed, matter or thing be transferred on a going concern basis such that as
and from the Appointed Date all the assets and debts outstanding, credits (direct tax
and/or indirect taxes, unabsorbed losses etc.), liabilities, duties and obligations
whatsoever concerning the Demerged Business Undertaking of the Demerged Company
as on the Appointed Daté shall, accordingly stand transferred to and vested in and/or be
deemed to be and stand transferred to and vested in the Resulting Company, as set out in

Scheme hereunder.

3.2 Without prejudice to Clause 3.1 above, upon approval of the Scheme by the Tribunal and

with effect from the Appointed Date:

a) All immovable property (including land, buildings and any other immovable
property, if any) of the Demerged Business Undertaking of the Demerged

Company, \;vhether freehold or leasehold, and any documents of title, rights and

AN .
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b)
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easements in relation thereto, shall stand vested in the Resulting Company,

without any act or deed done bjf the Demerged Company or the Resulting

Company, and without any approval or acknowledgement of any third party. With
effect from the Appointed Date, the Resulting Company shall be entitled to
exercise all rights and privileges and be liable to pay all taxes and charges, and
fulfil all obligations, in relation to or applicable to such immovable properties.
The mutation/ substitution of the title to such immovable properties shall be made
and duly recorded in the name of the Resulting Company by the appropriate
authorities pursuant to the sanction of the Scheme by the Tribunal in accordance
with the terms hereof. The Demerged Company shall take all steps as may be
necessary to ensure that lawful, peaceful and unencumbered possession, right,

title, interest of its immovable property is given to the Resulting Company.

All the assets of the Demerged Business Undertaking of the Demerged Company
as are movable in nature or are otherwise capable of transfer by manual delivery
or by endorsement and delivery, shall stand vested in the Resulting Company, and
shall becon\le the property and an integral part of the Resulting Company. The
vesting pursuant to this sub-clause shall be deemed to have occurred by manual
delivery or endorsement and delivery, as appropriate to the property being vested,
and the title to such property shall be deemed to have been transferred and vested
accordingly. No stamp duty shall be payable on the transfer of such movable

properties upon its transfer and vesting in Resulting Company.

In respect of movables other than those dealt with in Clause 3.2 (b) above
including sundry debts, receivables, bills, credits, loans and advances, if any,

whether recoverable in cash or in kind or for value to be received, bank balances,

property development rights, investments, earnest money and deposits with any

Government, quasi government, local or other authority or body or with any

DIRECTOR irector



3.3
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N
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company or other person of the Demerged Business Undertaking of the Demerged -
Company, the same shall on and from the Appointed Date stand transferred to and

1 | vested in the Resulting Company without any notice or other intimation to the
debtors (although the Resulting Company may, without being obliged, and if it so
deems appfopriate, at its sole discretion, give notice in such form as it may deem
fit and. proper, to each person, debtor, or depositee, as the case may be, that the

said debt, loan, advance, balance or deposit stands transferred and vested in the

Resulting Company).

With effect from the Appointed Date and upon approval of thé Scheme by the Tribunal,
all debts, liabilities, contingent liabilities, reserves, duties and obligations of every kind,
nature and description relatable to the Derﬁerged Business Undértaking of the Demerged
Company which may accrue or arise after the Appointed Date but which is related to the
period up to the date immediately preceding the Effective Date, if any, whether
quantified or not shall pursuant to the Scheme and as per the provision of Section 230 of
the Act read with section 232 of the Act, without any further act or deed, be transferred
to, or be deemed to be transferred to the Resulting Company, so as to become as and
from the Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of thé Resulting Company and the Resulting Company undertakes to meet,

discharge and satisfy the same.

In respect of general or multipurpose borrowings, debts, liabilities, if any, shall be
transferred to or be deemed to be transferred to the Resulting Company as may be
mutually agreed by the Board of Directors of the Demerged Company and the Resulting
Company. It is hereby clarified that it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue of
which such debts, liabilities, contingent liabilities, duties and obligations have arisen, in

order to give effect to the provisions of this clause (though the Resulting Company may,
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3.5

3.6

3.7

15

if it deems appropriate, give notice to the debtors that the debts stand transferred to and

vested in the Resulting Company).

Where any of the liabilities and obligations attributed to the Demerged Business
Undertaking of the Demerged Company on the Appointed Date has been discharged by
the Demerged Company after the Appointed Date and prior to the date of approval of the
Scheme by the Tribunal, such discharge to the extent it pertains to the Demerged
Business Undertaking of the Demerged Company shall be deemed to have been

discharged for and on the behalf of the Resulting Company.

All liabilities and obligations attributed to the Demerged Business Undertaking of the
Demerged Company, including its unsecured loans, taken over by the Resulting
Company, may be discharged by the Resulting Company by way of one-time settlement

or in any other manner as the Resulting Company may deem fit. -

The tfansfer and vesting of the Demerged Business Undertaking of the Demerged
Company as aforesaid, shall be subject to the existing securities, charges, hypothecation
and mortgages, if any, subsisting in relation to any loans or borrowings of the Demerged
Business Undertaking of the Demerged Company, provided however, any reference in
any security documents or arrangements, to which the Demerged Company is a party,
wherein the assets of the Demerged Business Undertaking of the Demerged Company
have bveen or are offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to the Demerged
Business Undertaking of the Demerged Company as are vested in the Resulting
Company, by virtue of this Scheme, to the end and intent that such security, charge;
hypothecation aﬂd mortgage shall not extend or be deemed to extend, to any of the other
assets of the Demerged Company or any of the assets of the Resulting Company,

provided further that the securities, charges, hypothecation and mortgages (if any

| A . Far g [ G Ead W IR ST —
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3.8
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subsisting) over and in respect of the assets or any part thereof of the Resulting Company
shall continue with respect to such assets or part thereof and this Scheme shall not
operate to enlarge such securities, charges, hypothecation or mortgages and shall not
extend or be deemed to extend, to any of the assets of the Demerged Business
Undertaking of the Demerged Company as vested in the Resulting Company, provided
always that this Scheme shall not operate to enlarge the security for any loan, deposit or
facility created by the Demerged Company in relation to the Demerged Business
Undertaking of the Demerged Company Which shall vest in the Resulting Company by
virtue of the vesting of the Demerged Business Undertaking of the Demerged Company
with the Resulting Company and the Resulting Company shall not be obliged to create

any further or additional security therefore after the Scheme has become operative.

All the loans, advances and other facilities sanctioned to the Demerged Company in
relation to the Demerged Business Undertaking of the Demerged Company by its bankers
and financial institutions prior to the Appointed Date, which. are partly drawn or utilized
shall be deemed to be the Ioans and advances sanctioned to the Resulting Company and
the said loans and advances shall be drawn and utilized either partly or fully by the
Demerged Company from\the Appointed Date till the date of approval of the Scheme by
the Tribunal and all the loans, advances and other facilities so drawn by the Demerged
Company in relation to the Demerged Business Undertaking of the Demerged Company
(within the overall limits sanctioned by their bankers and financial institutions) shall on
the date of approval of the Scheme by the Tribunal be treated as loans, advances and
other facili;cies made available to the Résulting Company and all the obligations of the
Demerged Company in relation to the Demerged Busihess Undertaking of the Demerged
Company under any loan agréement shall be construed and shall become the obligation
of the Resulting Company without any further act or deed on the part of the Resulting

Company.
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3.9

3.10

3.11

3.12

3.13

Upon approval of the Scheme by the Tribunal, the Resulting Company alone shall be
liable to perform all obligations in respect of the transferred liabilities, which have been
transferred to it in terms of this Scheme, and the Demerged Company shall not have any

obligations in respect of such transferred liabilities.

Upon approval of the Scheme by the Tribunal, the Resulting Company shall, if so
required under any law or othemise, execute deeds of confirmation or other writings or
arrangement with any party to any contract or arrangement to which the Demerged
Business Undertaking of Demerged Company is a party in order to give formal effect to
the above provisions. The Resulting Company shall be deemed to be authorized to
execute any such writings on behalf of the Demerged Company to carry out or perform
all suph formalities or compliances referred to above on part of the Demerged Company

for the demerged business Undertaking of the Demerged Company.

Upon approval of the Scheme by the Tribunal, the Res.ulting Company shall be entitled to
securé the record of the change in the legal ownership upon th.e vesting of the assets of
the Demerged Business Undertaking of the Demerged Company in accordance with tﬁe
provisions of Sections 230 to 232 of tﬁe Act. The Demerged Company and the Resulting
Company shall be jointly and severally authorized to execute any writings and / or carry

out any formalities or compliance in this regard.

All taxes, duties, cess payable by the Demerged Business Undértaking of the Demerged
Company including all or any refunds / credit / claims pertaining to the period prior to the
Appointed Date shall be treated as the liability or refunds / credit / claims, as the case

may be, of the Resulting Company.

Upon approval of the Scheme by the Tribunal and with effect from the Appointed Date,

all existing and future incentives, unavailed credits and exemptions, benefit of carried

T SYN PVT. LTD. :
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3.15

18

forward losses, unabsorbed depreciation and other statutory benefits, including in respect
of income tax (including Minimum Alternative Tax), customs, VAT, sales tax, service
tax, goods and services tax (SGST, CGST, IGST) etc. relating to the Demerged Business
Undertaking to which Demerged Company is entitled to shall be available to and vest in

the Resulting Company.

All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges enjoyed or conferred upon
or held or availed of by the Demerged Business Undertaking of the Demerged Company
and all rights and benefits that have accrued or which may accrue to the Demerged
Business Undertaking of the Demerged Company, whether before or after the Appointed
Date, shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions of the Act, if any, without any further act, instrument or deed, cost
or charge be and stand ’gransferred to and vest in or be deemed to be transferred to and
vested in and be available to the Resulting Company so as to become as and from the
Appoirited Date licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights, claims,
leases, tenancy rights, liberties, special status and other benefits or privileges of the
Resulting Company and shall remain valid, effective and enforceable on the same terms

and conditions.

The Rg.sulting Company shall, if required, file relevant intimations, e-forms, for the
record of the statutory authorities signifying the traﬁsfer of the assets / properties
including but not limited to permissions, approvals, consents, sanctions, remissions,
special reservations, incentives, concessions and other authorisations of the Demerged

Business Undertaking of the Demerged Company.
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4.1.

4.2.

4.3.

o

LEGAL PROCEEDINGS

Upon approval of the Scheme by the Tribunal, all the legal or other proceedings by or
against the Demerged Business Undertaking of the Demerged Company, under any
statute, whether pending on the date of approval of the Scheme by the Tribunal or which
may be instituted in future in respect of any matter arising before the date of approval of
the Scheme by the Tribunal and relating to the Demerged Business Undertaking, shall be
continued and enforced by or against the Resulting Company after the date of approval of

the Scheme by the Tribunal . Except as otherwise provided herein, the Demerged

Company shall in no event be responsible or liable in relation. to any such legal or other

- proceedings that stands transferred to the Resulting Company.

If proceedings are commenced against the Demerged Company in relation to its
Demerged Business Undertaking, for the matters referred above between the Appointed

Date and the date of approval of the Scheme by the Tribunal, the Démerged Company

-shall defend the same as per the advice of the Resulting Company. The Resulting

Company will reimburse the entire costs and indemnify the Demerged Company against
all liabilities incurred by the Demerged Company in respect thereof.

If any suit, appeal or other proceedings of whatever nature by or against the Demerged
Business Undertaking of the Demerged Company is pending, the same shall not abate or
be discontinued or in any way be prejudicially affected by reason of this demerger or by
énything contained in this Scheme, but the said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against the Resulting Company in the
same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Demerged Company as if the Scheme had not

been made.
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4.4,

4.5.

5.1

5.2.

1
20 vV
On and from the date of approval of the Scheme by the Tribunal, the Resulting Company

shall, and may, if required, initiate, continue any legal proceedings in relation to the

Demérged Business Undertaking of the Demerged Company.

The transfer of the Demerged Business Undertaking of the Demerged Company and the
continuance of thé proceedings by or against the Demerged Company pursuant to this
Scheme, shall not affect‘\ any transactions or proceedings already concluded by the
Demerged Company, in the ordinary course of business on or after the Appointed Date
and the Resulting Company accept and adopt on behalf of itself éll acts, deeds and things
done lawfully and executed by the Demerged Company in regard thereto as having been

done or executed on behalf of the Resulting Company, as the case may be.
CONTRACTS, DEEDS, OTHER INSTRUMENTS

Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and
other instruments of whatsoever nature to which pertaining to the Demerged Business
Undertaking of the Demerged Company and to which the Demerged Company is a party,
or the benefit to which the Demerged Company may be eligible, subsisting or operative
immediately on or before the date of approval of the Scheme by the Tribunal, shall be in
full force and effect against or in favour of Resulting Company and may be enforced as
fully and effectively as 1f instead of the Demerged Company, the Resulting Company had
been a part'y or beneficiary thereto. Further, Resulting Company shall be deemed to be
authorized to execute any such deeds, writings or confirmations on behalf of the
Demerged Compény and to implement or carry out all formalities required on the part of

the Demerged Company, to give effect to the provisions of this Scheme.

As a consequence of the demerger of the Demerged Business Undertaking of the

Demerged Company into the Resulting Company in accordance with or pursuant to this

' . a INCES (TED
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Scheme, the recording of change in name in the records of the statutory or regulatory
authorities from the Demerged Company to the Resulting Company, whether pertaining
to an}; licence, permit, approval or any other matter, or whether for the purposes of any
transfer, registration, mutation or any other reason, shall be carried out by the concerned

statutory or regulatory or any other appropriate authority concerned.

The Resulting Company shall enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any tripartite agreement, confirmations or novation’s to which
the Demerged Company will, if necessary, also be a party in order to give formal effect to

the provisions of this Scheme, if it is so required or if it becomes necessary.
TREATMENT OF TAXES

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
specified under Section 2(19AA) of the IT Act. If any teﬁn or prbvisioh of the Scheme is
found or intérpreted to be inconsistent with the said provisions at a later date, including
resulting from an amendment of law or for any other reason whatsoever and the Schemve
shall sténd modified to thé extent determinea necessary to comply with Section 2(19AA)

of the IT Act. Such modification will however not affect other parts of the Scheme. -

All taxes (including income tax, tax deducted at source, tax collected at sources, sales tax,
excise duty, customs duty, security transaction tax, stamp duty, service tax, value added
tax (‘VAT”), amount paid under GST regulations (SGST, CGST, IGST) or under other
applicable laws/regulations dealing with taxes/duties/levies) paid or payable by the
Demerged Cofripany in respect of the operations and/or the profits of the businesses of
the Demerged Business Undertaking on or after the Appointed Date, shall be on account
of the Resulting Company and, in so far as it relates to the tax payment (including,

!

without limitation, sales tax, excise duty, custom duty, income tax, security transaction
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tax, stamp duty, service tax and VAT and amount paid under GST regulations or under
other applicable laws/regulations dealing with taxes/duties/levies), whether by way of
deduc._tion at source, or otherwise howsoever, by the Demerged Company in respect of
the profits or activities or operation of the Demerged Business Undertaking on or after
the Appointed Date, the same shall be deemed to be the corresponding item paid by the
Resulting Company and shall in all proceedings be dealt accordingly. This is
notwithstanding that challans or tax payment certificates are in the name of the Demerged

Company and not in the name of the Resulting Company.

Any tax liabilities under the IT Act, Customs Act 1962, Central Excise Act, 1944, State
sales tax/ VAT laws, Central Sales Tax Act, 1956, Finance Act, 1994, GST regulations or
other applicable laws/regulations dealing with taxes/duties/levies allocable or related to
the bﬁsiness of the Demerged Business Undertaking, to the extent not provided for or
covered by tax provision in the accounts made as on the date immediately preceding the

Appointed Date, shall be transferred to the Resulting Company.

It is further provided that upon approval of the Scheme by the Tribunal, all taxes payable
by the Demerged (\Jompany and all or any refunds and claims, from the Appointed Date,
relating to the Demerged ﬁusiness Undertaking, shall, for all purposes, be treated as the
tax liabilities or refunds énd claims, as the case may be of the Resulting Company.
Accordingly, Upon approval of the Scheme by the Tribunal, the Demerged Company and
the Resulting Company are also expressly permitted to revise their respective Income Tax
Returns, TDS Returns, Service Tax Returns, Sales Tax Returns, Excise /and Cenvat
Returns, returns required to be filed under GST regulations and other tax/ statutory
returns and to claim refunds and withholding tax credits, and carry forward of

accumulated depreciation and losses, etc. pursuant to the provisions of this Scheme.

e
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In accordance with the Cenvat Rules framed under the Central Excise Act, 1944,
legislations relating to Value Added Tax as are prevalent on the date of approval of the
Scheme by the Tribunal in respect of the applicable State and Service Tax Rules as are
prevalent on the date of approval of the Scheme by the Tribunal, legislations relating to
GST regulations as are prevalent on the date of approval of the Scheme by the Tribunal
and any otﬁevr indirect tax as may be prevalent on the date of approval of the Scheme by
the Tribunal, the unutilized credits relating to the VAT paid on inputs/work-in-
progress/capital goods, c;edits under GST regulations lying in} the accounts of the
Demerged Business Undertaking of the Demerged Company, service tax credits and any
other indirect tax credits (SGST, CGST, IGST) shall be permitted to be transferréd to the
credit of the Resulting Company as if all such unutilized credits were lying to the account
of the Resulting Com_pany. Thé Resulting Company shall accordingly be entitled to set
off all such unutilized credits against the excise duty, VAT,. service tax payable and

amount payable under GST regulations by it.

CONDUCT OF BUSINESS UNTIL THE DATE OF APPROVAL OF THE

SCHEME BY THE TRIBUNAL

With effect from the Appointed Date up to the date of approval of the Scheme by the

Tribunal:

a. Demerged Company shall carry on, and be deemed to have carried on its business,
operations or activities, and shall be deemed to have held and stood possessed of and
shall hold and stand possessed of the assets, properties, liabilities or Undertaking(s)
pertaining to the Demerged Business Undertaking on behalf of and / or in trust for

the Resulting Company.
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b. All profits or income accruing or arising to the Demerged Business Undertaking of
the Demerged Company, or losses arising or expenditure incurred by it, pertaining to
thé Demerged Business Undertaking, shall for all purposes be treated as, and be
deemed to be treated as, the profits or income or losses or expenditure, as the case

may be, of the Resulting Company.

c. All assets howsoever acquired by the Demerged Company for carrying on its
business, operations or activities pertaining to the Demerged Business Undertaking
and the liabilities relating thereto shall be deemed to have been acquired and are also

contracted for and on behalf of the Resulting Company.

The Resulting Company shall also be entitled, pending sanction of the Scheme, to apply
to the Central Government, State Government, and all other agencies, department and
statutory authorities concerned, wherever necessary, for such consents, approvals and
sanctions which the Resulting Company may reqﬁire including the registration,
approvals, exemptions, relieves, etc., as may be required / granted under any law for the
time being in force for carrying on business of the Demerged Business Undertaking of

the Demerged Company.

The transfer of assets, properties, liabilities and the continuance of proceedings by or
against the Demerged Company pertaining to the Demerged Business Undertaking shall
not affect any transacﬁon or proceedingé already concluded by the Demerged Company
on or after the Appointed Date to the end and intent that the Resulting Company accepts
and adopts all acts, deeds things done and executed by the Demerged Business
Undertaking of the Demerged Company, in regard thereto as done executed by the

Resulting Company on behalf of itself.
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CHARGES AND MORTGAGES

All the existing charges and mortgages over the properties of the Demerged Business
Undertaking of the Demerged Company, both movable and immovablé in favor of the
lending banks and institutions shall stand transferred without any further act and deed to
the Resulting Company and the Resulting Company is bound to honour all the terms and
conditions of the existing charges and mortgages as though the said charges and
mortgages were created by itself against its own properties, without any change or
modification, however, always, that the Resulting Company shall if necessary and is
insisted by the charge holders, execute any letters, agreements, forms or other papers
including communications if any, to the satisfaction of the lenders to effectively
implement this Scheme and their existing charges and mortgages. The Scheme does not
in any way affect the charges and mortgages of the lenders and the rights, powers, terms

and conditions as well as privileges, attached to such charges and mortgages.

The transfer and vesting of the Demerged Business Undertaking of the Demerged
Company as aforesaid, shall be subject to the existing charges, mortgages, securities if
any, subsisting over or in respect of properties and the assets of the Demerged Business

Undertaking of the Demerged Company.

Provided however, any reference in any security document or arrangement to which, the
Demerged Company is a party and where any property or asset covered by the said
security document or arrangement belong to the Demerged Business Undertaking of the
Demerged Company they are offered as security to the creditors or banks or ﬁnancial
institutions by the Demerged Company, such reference to those properties and/or aséets
shall be construed as reference only to the assets pertaining to the Demerged Business
Undertaking of the Demerged Company as are vested in the Resulting Company

pursuant to this Scheme, to the end and intent and such charge or mortgage shall not
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extend or be deemed to extend to any of the other assets of the Demerged Company or

any of the assets of the Resulting Company.‘

Also Provided, that this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by the Demerged Company which shall vest in the Resulting

Company.

The assets of each and every description of the Demerged Company and the
corresponding liabilitiés which are not related to the Demerged Business Undertaking of
the Demerged Company shall remain in the Demerged Company without any act and
deed as forming part of the Remaining Undertaking of the Demerged Company and
charges,and mortgages over the properties of tﬁe Demerged Company not related to the
Demerged Business Undertaking shall remain in the Demerged Company and shall
continue to be the charges and mortgages of the secured creditors of the Demerged
Company without any further act and deed. However, it is prov1ded that the Demerged
Company shall, if necessary or advised by its secured creditors, execute such documents,
Letters, bonds and undertakings relating to the re;tained undertaking to protect the rights
of its secured creditors over the assets of the Remaining Undertaking, which are

mortgaged or charged to them.

In so far as any encumbrances, existing or created at any time prior to the date of
approval of the Scheme by the Tribunal, over tﬁe assets forming part of the Demerged
Undertaking, as are security for the debts, liabilities and obligations of the Demerged
Company in relation to the Remaining Undertaking retained with the Demerged
Company, the same shall, on the date of approval of the Scheme by the Tribunal, without
any further act, instrument or deed, be modified tobthe extent that all such assets shall
stand released and discharged from the obligations attached thereto, and securities created

thereon, to secure the debts, liabilities and obligations of the Demerged Company in
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relation to the Remaining Undertaking retained with the Demerged Company and such
Encumbrénces shall cease to operate agaiﬁst the assets forming part of the Demerged
Undertaking transferred to the Resulting Company in terms of this Scheme. The absence
of any formal amendment which may be required by any lender or third party shall not

affect the operation of this sub-clause.

In so far as any securities, charges, encumbrances or liens, existing or created at any time
prior to the date of appréval of the Scheme by the Tribunal, over the assets forming part
of the Remaining Undertaking retained with the Demerged Company, as are security for
the debts, liabilities and obligations of the Demerged Company in relation to the
Demerged Undertaking transferred to the Resulting Company, the same shall, on the date
of approval of the Scheme by the Tribunal, without any further act, instrument or deed,
be modiﬁed to the extent that all such assets shall stand released and discharged from the
obligations attached thereto, and securities created thereén, to secure the debts, liabilities
and obligations of the Demerged Company in relation to the Demerged Business
Undertaking tfansferred to the Resultiﬁg Company and such Encumbrances shali cease to
operate against the assets forming part of the Remaining Undertaking retained with the
Demerged Company in terms of this Scheme. The absence of any formal amendment
which may be requireci by any lender or third party shall not affect the operation of this

sub-clause.

Without prejudice to the foregoing provisions, the Demerged Company and the Resulting
Company shall execute any instruments or documents for recording the change of entity
and do all acts and deeds as may 'be considered appropriate, including the filing of
necessary particulars and / or modification(s) of chafge(s), with the concerned Registrar
of Companies to give formal effect to the substitution of the name of the Demerged

Company with the name of the Resulting Company, if required.
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The provisions of this clause shall operate in accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained in any instrument, deed or writing or
the terms of sanction or issue or any security document; all of which instruments, deeds
or writings shall be deemed to stand modified and / or superseded by the foregoing

provisions.
STAFF, WORKMEN AND EMPLOYEES

Upon approval. of the Scheme by the Tribunal, all staff, wofkmen and employees on the
payrolls of the Demerged Business Undertaking. of the Demerged Company, in service on
the date of apnroval of the Scheme by the Tribunal shall be deemed to have become
staff, workmen, and employees of Resulting Company on such date without any break or
interruption in their service and on the terms and conditions of their employment not less
favourable than those subsisting with reference to Demerged Business Undertaking of the

Demerged Company as on the said date.

As of the daté of filing of this Scheme, the Demerged Business Undertaking of the
Demerged Company shall niake contributions to the government maintained provident
fund and / or other funds in relation to all its staff, workmen and employées. The
Resulting Company shall subsequent to the date of approval of the Scheme by the
Tribunal make appropriate contributions towards such provident fund and / or other funds

in respect of the staff, workmen and employees taken over by it pursuant to this Scheme.

It is clarified that the services of all the transferred staff, workmen and employees of the
Demerged Business Undertaking of the Demerged Company engaged with Demerged
Business Undertaking, to the Resulting Company will be treated as having been
continuous for the purpose of the aforesaid employee benefits and / or liabilities. For the

purpose of payment of any retrenchment compensation, gratuity, and / or other terminal
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benefits, and / or any other liability pertaining to staff, workmen and employees, the past
services of such staff, workmen and empldyees with the Demerged Company shall also

be taken into account by the Resulting Company, which shall pay the same if and when

payable.

11.4. In so far as the existing benefits or funds created by the Demerged Company for the
Remaining Employees are cohcemed, the same shall continue and the Demerged
Company shall continue to contribute to such funds and trusts in accordance with the
provisions thereof, and such funds and trusts; if any, shall be held inter alia for the benefit

of the Remaining Employees.
12.  CONSIDERATION

12.1. Upon approval of the Scheme by the Tribunal and in consideration of the transfer and
vesting of the Demerged Business Undertaking of Demerged Company into the Resulting
Company pursuant to the Scheme, the Resulting Company shall without any further
applicaﬁon, act, instrument or deed, issue and allot equity shares credited as fully paid up,
partly baid up Compulsory Convertible Preference Shares and partly paid up Optionally
Convertible Preference Shares, to the extent indicated below to the members of the
Demerged Company holding fully paid equity shares of Defnerged Company and whose
name appear in the register of members of the Demerged Company as on the Record
Date or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognised by the Board of directors

of the Resulting Compaﬁy in the following proportion:

a) 51 (fifty one) fully paid up equity shares of INR 10 (Rupees ten only) of the

Resulting Company for every 100 equity shares of INR 10/- (Rupees Ten Only)
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each held on the Record Date by the equity shareholders in the Demerged

Company.

b) 24 (Twenty four) partly paid up Compulsory Convertible Preference Shares of
INR 10 (Rupees ten only) each of the Resulting Company for every 100 equity
shares of INR10/- (Rupees Ten Only) each held on the Record Date by the equity
shareholders in the Demerged Company, the terms and conditions of which is

detailed under Schedule I hereunder.

) 30 (Thirty) partly paid up Optionally Convertible Preference Shares of INR 10
(Rupees ten only) each of the Resulting Company for every 100 equity shares of
INR 10/- (Rupees Ten Only) each held on the Record Date by the equity
shareholders in the Demerged Company, the terms and conditions of which is

detailed under Schedule I hereunder.

d) In respect of shareholders entitled for fractional entitlement based on the swap
ratio, no share(s) shall be issued by the Resulting Company ‘in respect of such
fractional entitlements to the shareholders. Further for the fractional entitlements
to the shareholders, basis the valuation of the shares, the Resulting Company

would pay cash in proportion to their respective fractional entitlement.

Where shares of the Resulting Company are to be allotted to heirs, executors or
administrators or, as the case may be, to successors of decéased equity shareholders of
the Demerged Company, the concerned heirs, executors, administrators or successors
shall be obliged to produce evidence of.title satisfactory to the Board of Directors of the

Resulting Company.
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12.3. The approval of the Scheme by the shareholders of the Resulting Company shall be
deemed to be the approval under section 62 read with section 42 of the Companies Act,
2013 fead with relevant rules made thereunder, for the purpose of issue and allotment of
shares by the Resulting Company to the shareholders of the Demerged Company and
shall be deemed to have complied with the provisions of the Act, if any and any other

applicable provisions of the Act, and such other statutes and regulations as may be

applicable were duly complied with.

12.4. The shares issued and allotted by the Resulting Company in terms of Part II of the
Scheme shall be subject to the provisions of the Memorandum and Articles of
Association of the Resulting Company and shall inter-se rank pari passu in all respects
with the then existing equity shares and preference shares, if any, respectively, of the
Resulting Company, save and except in relation to dividends declared, and distributed by
the Resulting Company from the Appointed Date till the date of approval of the Scheme
by the Tribunal to which only the existing equity shares of Resulting Company will be

entitled to.

13. AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE RESULTING

COMPANY

The capital clause of the Memorandum and Articles of Association of the Resulting
.Company shall as part of and, upon the coming into effect of this Scheme and without

any further act or deed, be replaced by the following clause:

MEMORANDUM OF ASSOCIATION
“V. The Authorised Share Capital of the Company is Rs. 21,40,00,000/- (Rupees twenty
three crore thirty lakhs only) divided into 2,03,00,000 (Two crore three lakhs only) equity

shares of INR 10/- (Rupees Ten only) each, aggregating to INR 20,30,00,000 (Rupees
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twenty crove thirty lakh only), 6,00,000 (Six lakh only) optionally convertible preference
shares of INR 10 each (Rupees ten only) aggregating to Rs. 60,00,000 (Rupees sixty lakh
only) c;nd 5,00,000 (Five lakh) compulsorily convertible preference shares of INR I 0
each (Rupees ten only) aggregating to Rs. 50,00,000 (Rupees fifty lakh only) with powers
to increase or to reduce the same from time to time, subject to the provisions of the
Companies Act, 2013. Upon any increase of capital other than the authorized capital, the
Company is at Zibe;lty to issue any new shares with any preferential, qualify or special

rights privileges conditions‘attached thereto.”

ACCOUNTING TREATMENT

The accounting treatment of the demerger of Demerged Undertaking in the books of the
Demerged Company and the Resulting Company shall be in compliance with the
applicable accounting standards notiﬁed under Section 133 of the Act and other generally

accepted accounting principles in India.
REMAINING UNDERTAKING OF THE DEMERGED COMPANY

The Remaining Undertaking of the Demerged Company is the undertaking other than the

Demerged Business Undertaking of the Demerged Company.
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PART III

GENERAL TERMS AND CONDITIONS

16. SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

16.1. The Scheme is conditional upon subject to:

Approval by requisite majority of the members and creditors of all the companies

&

involved in the Scheme;
b Approval of the Scheme by Appropriate Authorities;
c. Sanction of the Scheme by the NCLT;

d. Certified copies of the orders of the NCLT, sanctioning the Scheme being filed with

the ROC.

16.2. In the event of this Scheme failing to take effect finally, this Scheme shall become null
and void and in that case no rights and liabilities whatsoever shall accrue to or be
incurred inter-se by the parties or their shareholders or creditors or employees or any

other person.

16.3. If any part of this Scheme is invalid, ruled illegal by any Court of competent jurisdiction,
or ﬁnenforceable under present or future laws, then it is the intention of the parties that
such part shall be severable from the remainder of this Scherﬁe, and this Scheme shall not
be affected thereby, unle.ss the deletion of such part shall cause this Scheme to become
materially adverse to any party, in which case the Board of Directors of the companies

involved in the Scheme shall attempt to bring about a modification in this Scheme, as will
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best preserve for the parties the benefits, and obligations of this Scheme, including but

not limited to such part.
APPLICATION TO THE NCLT

All the companies invoived in the Scheme shall, with all reasonable dispatch, make
applications to the NCLT, under Sections 230 to 232 of the Act and other applicable
provisions of the Act, seeking orders for dispensing with or convening, holding and
conducting of the meetings of the classes of their respective members and / or creditors

and for sanctioning this Scheme, with such modifications as may be approved by the

NCLT.

Upon this Scheme being approved by the requisite majority of the respective members,
and creditors of the Demerged Company and Resulting Company (as may be directed by
the NCLT), the Demerged Company and Resulting Company shall, with all reasonable
dispatch, apply to the NCLT, for sanction of this Scheme under Sections 230 to 232 of
the Act and other applicable provisions of the Act, and for such other order or orders, as

the said NCLT may deem fit for carrying this Scheme into effect.

Upon approval of the Schéme by the Tribunal, the respective shareholders of the all the
companies involved in the Scheme shall be deemed to have also accorded their approval

under all relevant provisions of the Act for giving effect to the provisions contained in

this Scheme.
MODIFICATIONS / AMENDMENTS TO THE SCHEME

All the companies involved in the Scheme, represented by their respective Board of

Directors, may make and / or consent to any modifications / amendments to the Scheme
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or to any conditions or limitations that the NCLT or any other authority may deem fit to
direct or impose or which may otherwise be considered necessary, desirable or

appropriate by them (i.e. the Board of Directors).

All the companiés involved in the Scheme shall be at liberty to withdraw from this
Scheme, in case of any condition or alteration imposed by the NCLT or any other
authority or any bank or financial institution is unacceptable to them or otherwise if so

mutually agreed..

All the companies involved in the Scheme by their respective Board of Directors shall be
authorized to take all such steps as may be necessary, desirable or proper to resolve any
doubts, difficulties or questions whether by reason of any directive or order of any other
authority or otherwise however arising out of or under or by virtue of the Scheme and / or

any matter concerned or connected therewith.
EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event of any of the said sanctions approvals not being obtained and / or the Scheme
not being sanctioned by the NCLT, this Scheme shall stand revoked, cancelled and be of
no effect, save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any rights and / or liabilities which might have arisen or

accrued pursuant thereto and which shall be governed and be preserved or worked out as

is specifically provided in the Scheme or as may otherwise arise in law.

COST, CHARGES, AND EXPENSES

All costs, charges, fees, taxes including duties (including the stamp duty and/or transfer

charges, if any, applicable in relation to this Scheme), levied and all other expenses, if
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any (save as expressly otherwise agreed) arising out of or incurred in carrying out and
implementing the terms and conditions and matters incidental thereto in relation to Part IT

of this Scheme shall be borne and paid by Resulting Company.
MISCELLANEOUS

The mutation of the title in respect of the immovable properties shall be made and duly
recorded by the appropriate authorities pursuant to the sanction of the Scheme and Upon
approval of the Scheme by the Tribunal, in accordance with the terms hereof, in favour of
the Resulting Company, as the case may be, in respect of the immovable properties
vested in it. Any inchoate title or possessory title of the Demerged Company or its
predeceséor companies shall be deemed to be the title of the Resulting Company

respectively as the case may be.

It is the intention of the Parties that any Part of the Scheme, as may be mutually decided
by the Board of each of Parties, shall be severable from the remainder of the Scheme, and

the Scheme shall not be affected by such alteration.
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SCHEDULE I
A) Terms énd conditions for CCPS
Issuer Sai Life Sciences Limited (i.e. Resulting Company)
Dividend 0.001% p.a. on non-cumulative basis.

Face value of CCPS | INR 10 (Rupees ten only) per preference share, the same has been partly

paid up to the extent of INR 8.06 per preference share.

Each partly paid-up CCPS, shall be treated as fully paid-up preference

shares on payment of INR 1.94 per preference share.

Conversion Terms Each CCPS shall be converted into 1 (One) fully paid-up equity share of
| INR 10/- each by the Resulting Company during the period of four years

which can be exercisable in the following manner:

e 120,000 CCPS can be converted into equity shares on 1 April, 2020 or

at any such time after the said date at the option of the CCPS holder;

» 120,000 CCPS can be converted into equity shares on 1 April, 2021 or

at any such time after the said date at the option of the CCPS holder;

e 120,000 CCPS can be converted into equity shares on 1 April, 2022 or
at any guch time after the said date at the option of the CCPS holder;

and

¢ 120,000 CCPS can be converted into equity shares on 1 April, 2023 or

at any such time after the said date at the option of the CCPS holder.

Each CCPS should be fully paid up at the time of conversion of such

CCPS into equity shares.

Conversion period CCPS shall be converted into equity shares by the Resulting Company

till the end of four years from the date of issue of such CCPS in the

For SAI QUEST SYN PVT. LTD. £ DALLIFE SCIENCES LlMlTEZ

g

DIRECTOR




manner specified as per the conversion terms above.

Tenure . 4 years from the date of issue.

B) Terms and conditions for OCPS

Issuer Sai.Life Scienceé Limited (i.e. Resulting Company)

Dividend 0.001% p.a. on non-cumulative basis.

Face value of OCPS | INR 10 (Rupees ten only) per preference share, the same has been partly

paid up to the extent of INR 8.06 per preference share.

Each partly paid-up OCPS, shall be treated as fully paid-up preference

shares on payment of INR 1.94 per preference share.

Conversion Terms | Based on the occurrence of events as agreed between the shareholders of
Resulting Company and the shareholders of Demerged Company in
writing.

Further, each OCPS shall be converted into 1 (One) fully paid-up equity
share of INR 10/- each at the option of the Resulting Company during
the period of five years which can be exercised as and when the

occurrence of the agreed event is completed.

Each OCPS should be fully paid up at the time of conversion of such

OCPS into equity shares.

Conversion period OCPS shall be converted into equity shares at option of the Resulting
Company till the end of five years from the date of issue of such OCPS

in the manner specified in the conversion terms above.

Tenure 5 years from the date of issue.

Redemption‘ In case if the OCPS are not converted into equity shares by the Resulting

1

, . oAl LIFE SCIENCES LIMITED
For SAI QUEST SYN PVT. LTD. Far SALLIFESS Y 4
/% W frecto

DIRECTOR
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Company, the said OCPS will stand redeemable at the end of five years
from the date of issuance of such OCPS at face value subject to terms
agreed between the Resulting Company and the Demerged Company in

writing.

For SAl QUEST SYN PVT. LTD. For SAI LIFE SCIENCES LIMITED

DIRECTOR




. SIVA KRISHNA & NARAYAN
CHARTERED ACCOUNTANTS

TO WHOMSOEVER IT MAY CONCERN

CERTIFICATE

We, M/s. Siva Krishna & Narayan, Chaftered Accountants, upon. examining the records,
registers and documents relating to the Shareholders as- on May 31, 2019 and on the basis of
the information and explanation given to us, of Sai Quest Syn Private Limited (“the
Demerged Company”) having its Registered office at LN'S Harmony Park, Flat No.203, Plot
No.73 8-2-334/1/1, Road No.5, Banjara Hills, Hyderabad 500034, India do hereby certify the
shareholding pattern of Sai Quest Syn Private Limited as on'31.05.2019 as under:

List of shareholders as on 31.05.201 9 of Séi Quest Syn Private Limited:

~99.92,000 | 49.96%

| K Ranga Raju 9,99,200
2. | K Mytrey: ~10,00,800 1,00,08,000 50.04%
Total 20,00,000 72,00,00,000 100% |

Hence Cer.tiﬁed

" For SIVA KRISHNA & NARAYAN
CHARTERED ACCOUNTANTS

ICAI UDIN: 19206635 AAAABG 7260

Partner -

M.No: 206635 '
‘£ AN /("“

Place: Hyderabad
Date: 16/07/2019

H.O : Flat 102, Abhiteja Estate, 10-2-289/120/32, 334/2RT, P.S. Nagar, Masabtank, Hyderabad - 500 028 INDIA
Ph : 040-65525144, 23346344 E-mail: skn@sknca.com, rvnsastry1971@gmail.com
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- BOOMPE THT TELANGANA H 220486
7 KONDA KAVITHA
L2z : Licenced
¥
SLNO. ..eovviinrinnnns Date: 15-07-2019, Rs.50/- : LIIC\IZI?C{EG-SA}%I)/;/gilgor
Sold to:{_iKANUMURI RANGARAJU, RL.NO: 16-04-022/2019
S/0. LATE KANUMURI KRISHNAM RAJU, R/O.HYD H.No. é-2-460/64 Road No.4

FQR WHOM : --SELF-- Sukdev Nagar, Banjara Hills, Hyderabad

Phone No0:9248325639 -

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
IN THE MATTER OF COMPANIES ACT, 2013
» AND
IN THE MATTER OF SECTIONS 230 to 232
OF THE COMPANIES ACT, 2013
AND
ALL OTHER APPLICABLE PROVISIONS OF THE SAID ACT
AND
N THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN '
SAI QUEST SYN PRIVATE LIMITED
(‘DEMERGED COMPANY’)
AND
SAI LIFE SCIENCES LIMITED
(‘RESULTING COMPANY’)
AND ,
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AFFIDAVIT

1, Ranga Raju Kanumuri, S/o. Late Krishnam Raju Kanumuri, aged about 68
years, residing at 8-2-120/112/A/4, Shaikpet Village, Jubilee Hills, Hyderabad

A



—- 500033, Telangana, do hereby solemnly affirm and sincerely state on oath
as follows:

1. Thatlam a Shareholder of M/s. Sai Quest Syn Private Limited, a Company
incorporated under the provisions of the Companies Act, 1956, bearing
CIN: U24110TG1998PTC029265 and having its registered office situated
at L.N'S Harmony Park, Flat No.203, Plot No.73 8-2-334/1/1, Road No.5,
Banjara Hills, Hyderabad-500034, Telangana, India, holding 9,99,200
(Nine Lakh Ninety Nine Thousand Two Hundred) fully paid up equity
shares of Rs.10/- (Rupees Ten only) each of Sai Quest Syn Private Limited
constituting 49.96% of the total paid up equity share capital and |
understand that the Company is proposing to enter into a Scheme of
Arrangement between Sai Quest Syn .Private Limited (‘Demerged
Company’) and Sai Life Sciences Limited (‘Resulting Company’) and their
respective Shareholders and Creditors (“Scheme”) on a going concern
basis, in relation to which an application/petition is made/proposed to be
made to the Hon’ble National Company Law Tribunal, Hyderabad Bench,
for its approval.

2. That | have gone through the above said Scheme and | am well
acquainted with the facts of the Scheme and being well acquainted with
the facts of the Scheme, |, do hereby furnish my consent/ no objectlon
for the proposed.Scheme of Arrangement.

‘3. | further agree to abide by all the terms and conditions as may be
imposed by the National Company Law Tnbunal ‘Hyderabad Bench, while

sanctioning the Scheme

DEPONENT

Solemnly affirmed and signed before me on this the 17t day of July, 2019, at
Hyderabad.

£ 4-4-3/6, Bandlaguda Jagir, Hyd-86.
Appointed by the Govt. of T.8
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E o - KONDA KAVITHA - .
b S2HS Date: 15-07-2019, Rs}50/- - picenced Stamp Vendor

Sold to: KANUMURI MYTREYI, 11%11?131:01'61.2?(;2-60/2220/126019

W /0. KANUMURI RANGARAJU, R/O.HYD H.No. 8-2-460/64, Road No.4

FOR WHOM : --SELF--
F Sukdev Nagar, Banjara Hills, Hyderabad
; Phone N0:9248325639

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
IN THE MATTER OF COMPANIES ACT, 2013
AND ‘
IN THE MATTER OF SECTIONS 230 to 232
OF THE COMPANIES ACT, 2013
AND
ALL OTHER APPLICABLE PROVISIONS OF THE SAID ACT
" AND :
IN THE MATTER OF SCHEME OF ARRANGEMENT
‘ BETWEEN o
SAl QUEST SYN PRIVATE LIMITED
(‘DEMERGED COMPANY’)
i AND
g " SAl LIFE SCIENCES LIMITED
(‘RESULTING COMPANY’)
v AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AFFIDAVIT -

I, Kanumuri Mytreyi, W/o. Ranga Raju Kanumuri, aged about 64 years,
residing at 8-2-120/112/A/4, Road no. 9, Jubilee Hills, Hyderabad — 500034,

ety



Telangana, do hereby solemnly affirm and sincerely state on oath as follows:

‘1.. That | am a Shareholder of M/s. Sai Quest Syn Private Limited, a Company
.incorporated under the provisions of the Companies Act, 1956, bearing
CIN: U24110TG1998PTC029265 and having its registered office situated
at L.N'S Harmony Park, Flat No.203, Plot No.73 8-2-334/1/1, Road No.5,
Banjara Hills, Hyderabad-500034, Telangana, India, holding 10,00,800
(Ten Lakh Eight Hundred) fully paid up equity shares of Rs.10/- (Rupees
Ten only) each of Sai Quest Syn Private Limited constituting 50.04% of the
total paid up equity share capital and | understand that the Company s

. proposing to enter into a Scheme of Arrangement between Sai Quest Syn
Private Limited (‘Demerged Company’) and Sai Life Sciences Limited
(‘Resulting Company’) and their respective Shareholders and Creditors
(“Scheme”) on a going concern basis, in relation to which an
application/petition is made/proposed to be made to the Hon’ble
National Company Law Tribunal, Hyderabad Bench, for its approval.

2. That | have gone through the above said Scheme and | am well
acquainted with the facts of the Scheme and being well acquainted with
the facts of the Scheme, 1, do hereby furnish my consent / no objection
for the proposed Scheme of Arrangement.

3. | further agree to abide by all the terms and conditions as may be
imposed by the National Company Law Tribunal, Hyderabad Bench, while
sanctioning thelscheme. ’

| DEPONENT

Solemnly affirmed a.n‘d signed before me on this the 17 day of July, 2019, at
Hyderabad.

M.AX
b adn NOTAR
4:4.3/8, Bandlaguda Jagir, Hyd-8
Appointed by the Govt. of %S >




SIVA KRISHNA & NARAYAN
CHARTERED ACCOUNTANTS

TO WHOMSOEVER IT MAY CONCERN

CERTIFICATE

We, M/s. Siva Krishna & Narayan, Chartered Accountants, upon examining the records,
registers and documents relating to the Shareholders as on May 31, 2019 and on the basis of
the information and explanation given to us, of Sai Life Sciences Limited (“the Resulting
Company”) having its Registered office at # 14-01 & 02, SLN Terminus, Survey #133,
Gachibowli Miyapur Road, Gachibowli, Hyderabad - 500032, Telangana, India do hereby
certify the shareholding pattern of the Company Sai Life Sciences Limited as on May 31,

2019.
e |. % of shares
C(imRs) | Cheld
1 G. Subba Raju ' 938,730 9,387,300 5.74
2 | G.L.Tanyja 130,121 1,301,210 0.80
3 Continental Wines 0.01
Private Ltd 1,967 19,670 '
4 | K Sudha 50,000 500,000 0.31
5 | K. Krishnam Raju 919,000 9,190,000 5.62
6 | K.Mytreyi ' 1,087,633 10,876,330 6.65
7 | K.Ranga Raju —Huf 302,599 3,025,990 1.85
8 | K.Ranga Raju—Ind 1,136,636 11,366,360 6.94
9 | Sai International 5,000 50,000 0.03
10 | Sai Quest Syn Pvt Ltd. 1,068,748 10,687,480 6.53
11 | D VS Appala Raju 5,000 4 50,000 0.03
12 | A Srinivasa Raju 5,000 50,000 0.03
13 | BVNBS Sarma 25,000 250,000 ‘ 0.15
14 | Dinesh V Patel 40,000 400,000 0.24
15 | Greg Luedtke 25,000 250,000 0.15
16 | Hitesh Patel ‘ 75,000 750,000 0.46
17 | K Srinivas Rao ' 2,000 20,000 0.01
18 | P Raja Gopala Raju 2,000 20,000 0.01
19 Narottam Puri Goswgrni, o 0.09
Jt. Reeta Goswami 15,000 - 150,000
20 Rudra Prasad Singh, Jt. oM
Rekha Devi Singh 4,000 40,000

{oder

A.0 : Flat 102, Abhiteja Estate, 10-2-289/120/32, 334/2RT, P.S. Nagar, Masabtank, Hyderabad - 500 028 INDIA
Ph : 040-65525144, 23346344 E-mail: skn@sknca.com, rvnsastry1971@gmail.com



3 Rs Cheld-
21 | SV K Murali 5,000 50,000 0.03
22 | Sameer Ashok Paigankar 40,000 400,000 0.24
23 Sameer Pe.iigankar, It ‘ 0.07
Sheela Paigankar 11,000 110,000
24 | P Trivikram Prasad 50,000 500,000 0.31
25 | ‘D:Ramaa 10,000 100,000 0.06
26 | Kanuri Family Trust 166,600 1,666,000 1.02
27 | K.Pandu Ranga Raju 11,833 118,330 0.07
28 | K.V. Radha Padma 5,000 50,000 0.03
2 Eﬁgﬁ‘ Hamaldishnam 3,000 30,000 0.02
30 | K.Anuradha 10,000 100,000 0.06
31 | K.V.Satyandrayana Raju 100,000 1,000,000 0.61
32 | M.Bangaramma 16,667 166,670 0.10
33 | R.Padma 5,000 50,000 0.03
34 | R.V.N.Sastry 500 5,000 0.00
35 | R.V.SubbaRao 500 5,000 0.00
36 | Madhu Kialru 48,300 483,000 0.30
37 | S.Bharathi 120,000 1,200,000 0.73
38 | Aruna Penmasta 216,364 2,163,640 1.32
39 | Raju A. Penmasta 286,600 2,866,000 1.75
40 | N. Anita 216,442 2,164,420 1.32
41 | N. Anjelica, Jt.N.Anita 20,000 200,000 0.12
49 N.Anisha, Jt.N.Ravindra 0.12
Varma 20,000 200,000
43 | N.Anisha, Jt.N Anita 20,000 200,000 0.12
44 N.Anjeliga, 0.12
Jt.N.Ravindra Varma 20,000 200,000 '
45 | N.Ravindra Varma 203,558 2,035,580 1.24
46 | G Ramakrishnam Raju 40,000 400,000 0.24
47 (Sslhvﬂc?;n wlrishnan 88,100 881,000 0.54
48 | Manjusha Joshi 50,000 500,000 0.31
49 | S Damodharan 37,500 375,000 0.23




s

: R ar
S0 | Marcel J Velterop 30,418 304,180 0.19
>1 EEG Aste VILSF Pre 7,620,180 76,201,800 46.56
52 gg}f Private Rauity 1055732 10,557,320 045
Total 1,63,66,728 16,36,67,280 100
Hence Certified

For SIVA KRISHNA & NARAYAN

CHARTERED ACCOUNTANTS
Firm Regn: 003883S.

Lo hn

Partner -
M.No: 206635

ICAI UDIN: 19206635 AAAABH 3909

Place: Hyderabad
Date: 16/07/2019
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SIVA KRISHNA & NARAYAN
CHARTERED ACCOUNTANTS

TO WHOM SO EVER IT MAY CONCERN

CERTIFICATE

We, M/s.Siva Krishna & Narayan, Chartered Accountants upon verification of books of
accounts of Sai Quest Syn Private Limited, a Company incorporated under the provisions of
the Companies Act, 1956, bearing CIN: U241 10TG1998PTC029265 and having its registered
office situated at L.N'S Harmony Park, Flat No.203, Plot No.73 8-2-334/1/ 1, Road No.5,
Banjara Hills, Hyderabad 500034, Telangana, India(hereinafter referred to as . the
“Company”)do hereby certify that Sai Quest Syn Private Limited has Loans/ creditors as on
31st May, 2019 as amounts referred to in Annexure-1. ‘

This certificate is issued based on information and explanation given by the management &
based upon the balances in the vendors account drawn as per the books of accounts as on 31st
May, 2019.

For SIVA KRISHNA & NARAYAN
CHARTERED ACCOUNTANTS
Firm Regn: 0038838

R.V.N. SASTRY, FCA
Partner _
M.No: 206635

Place: Hyderabad
Date: 19/07/2019

4.0 : Flat 102, Abhiteja Estate, 10-2-289/120/32, 334/2RT, P.S. Nagar, Masabtank, Hyderabgd - 500 028 INDIA
Ph:040-65525144, 23346344 E-mail: skn@sknca.com, rvnsastry1971@gmail.com



Annexure 1

(In Rupees)

1. | Axis Bank 14,13,740

I/ CHARTERED

5KACCOUNTANTS




T ANX124300719

.Agr_eem_e, No.:: Date:
| - |AUR000B03897466 30-07-2019
. SAI QUEST SYN PRIVATE LIMITED. T CProduct: _ Loan Amount:
: 823341 1 FLAT 203 LNS HARMONY.PA™ L BeWER mee
) RK ROAD NO 5 BANJARA HILLS -~ ‘ AU ;P OWERDR'VE o T Rs.1500000

. HYDERABAD-500034
I TELANGANA '
Phone: 23542630 / /9912065000

If undelivered please returm to- Axis Bank Ltd ; '>
3rd Floor, Gigaplex, Building No. 1, o
Plot No.LT.5, M.LD.C, Airoli Knowledge Park,. -

—ear Customer,

—ongratulations!

- have successfully comp!é_téjd_ ’(h‘é repayment of_yvcsur.eh'ﬁré AXis Bank POWER"DRNE LOAN and your above
r-entioned account is, 1here,,f»or_‘e,_closed. ' Lo S

| s refumed, we request you o visit the nearest Loans Center and
~.JCe arequest within 45 daysfromthe: date ofloan closure. Tolocate nearest Loans Center,

f..orequest is received within the said period; the unused ’PDCS/’S‘EDCs"wiH be destroyed.

r--ase of any queries, pleose‘confo‘cfusv on.’

il Centre Numbers B | 1860-419-5555 or 1860-500-5555 (local charges applicable)
—oline S o axisbank.com/support L
' éy’ Centres ‘www.axisbank.com>Loans>List of Loan Centres

.. Jse nhote your Loan ocffoiun_f h_o. menﬁoned obové. 'and;inclpdé' n‘m any comrespondence with the Bank. This
i 1elp us to serve youbetter.” . . . . Sl

% ik you for p,on‘nering-;wifh Axis Bank for your ﬁnchciqlneeds'.s-We- look forward to serving you again.

This is an computer generated éefﬁﬁc'c!fe_;'hence: signature is not required.

3 sures:

! C1oRTO

i Ctolnsurance Compony\:} '
( . n:35 (in duplicate)

Corporate Office- : Bomibx -Dyelng-Mnls Ccmpound-,PandurangBudhkaqurg. Worli : TEL 022‘-24252525/‘4_3252525
 'REGISTERED OFFICE - "TRISHUL" - 3bRFDy FLOOR OPP. SAMARTHESWAR TEMPLE.NEAR LAW GARDEN, ELLISBRIDGE,-V AHMEDABAD—:}SO 006

AUROOCB038%7466_A1_24 o



KARVY | IESIEEE

Date: April 29,2019

The Board of Directors

Sai Quest Syn Private Limited

Flat 203, LN’s Harmony Park,
8-2-334/1/1, Road No.5,

Banjara Hills, Hyderabad — 500 034

Sub: Recommendation of Equity Share Exchange ratio for the pro osed demerger of in connection with the
demerger of Trading Undertaking of Sai Quest Syn Private Limited (*Demerged Undertaking™) with Sai Life
Sciences Limited (“Transferee Company™).

Dear Sirs,

We refer to the engagement letter dated January 10, 2019 with Karvy Investor Services Limited (‘KISL’, ‘we’ or ‘us’),
wherein Sai Quest Syn Private Limited (“SQSPL”) has requested us to recommend a share exchange ratio of equity
shares in connection with the proposed demerger of Demerged Undertaking with Transferee Company.

SCOPE AND PURPOSE OF THE SWAP LETTER

Sai Quest Syn Private Limited is a company incorporated under the Companies Act, 1956 having its registered office
at Flat 203, LN’s Harmony Park, Plot No. 73, 8-2-334/1/1, Road No.5, Banjara Hills, Hyderabad, Telangana — 500
034 (“Transferor Company”) with its main objects are as follows: (1) To carry on the business of manufacturers of
and dealers in, Chemicals, Fine Chemicals, Synthetics, Finished Drugs and Pharmaceuticals, Fine Pharmaceuticals,
Bulk Drugs and Cosmetics. (2) To carry on the business as chemical engineers, analytical chemists, importers,
exporters, manufacturers of and dealers in heavy chemicals, acids, alkalies, chemical compounds, and chemicals of
all kinds (solid, liquid and gaseous), drugs, medicines, pharmaceuticals, antibiotics, and pharmaceutical, medical,
sizing, bleaching, photographical and other preparations and articles. (3) To carry on and to do all kinds of research
services in Chemicals, Synthetics, Pharmaceuticals and carry on research in manufacturing and to act as advisors for
such chemicals and to do research laboratories who may desire to utilize these services in Chemicals, Pharmaceuticals
and Synthetics. (4) To carry on and to acquire or invent and secret formula, know-how manufacturing process and or
design of plant, equipment for the manufacture of chemicals, Drugs, Pharmaceuticals, food products and instal, erect
the plant and run the plant for the Company” use. SQSPL at present has two undertakings i.e. Trading of Chemicals
& API’s and Investment Undertaking.

Sai Life Sciences Limited (“SLSL™) is a company incorporated under the Companies Act, 1956 having its registered
office at L4-01 & 02, SLN Terminus, Survey #133, Gachibowli Miyapur Road, Gachibowli, Hyderabad, Telangana -
500 032 (“Transferee Company”) with its main objects are as follows: (1) To carry on the business of manufacturers
of and dealers in Chemicals, Fine Chemicals Synthetics, Finished Drugs and Pharmaceuticals, Fine Pharmaceuticals,
Bulk Drugs and Cosmetics and to establish laboratory facilities for the Company's own or others' use. (2) To carry on
the business as chemical engineers, analytical chemists, importers, exporters, manufacturers of and dealers in heavy
chemicals, acids, alkalis, chemical compounds and chemicals of all kinds (solid, liquid and gaseous), drugs, medicines,
pharmaceuticals, antibiotics and pharmaceutical, medical, sizing, bleaching, photographical and other preparations
and articles. (3) To carry on and to acquire or invent any secret formula, know-how manufacturing process and or
design of plant, equipment for the manufacture of Chemicals, Drugs, Pharmaceuticals, Food Products and install, erect
the plant and run the plant for the Company's use.

We understand that the management of Transferor and Transferee Company are considering a proposal to demerge
Demerged undertaking (i.e. Trading Undertaking) with Transferee Company by implementing a Composite Scheme
of Arrangement under the provisions of Chapter XV of the Companies Act, 2013. As part of the proposed scheme, all
assets and liabilities of Demerged Undertaking as on the appointed date (i.e. April 1, 2019) shall eventually stand
transferred to and vested with Transferee Company. As consideration for the transfer of Demerged Undertaking to
Transferee Company, the Sharcholders of Transferor Company will be issued equity shares, partly paid up of
Compulsory Convertible Preference Shares and Optionally Convertible Preference Shares of Transferee Company.

Page 1 of 5
Karvy Investor Services Limited
yAddress for Correspondence: Hyderabad: Plot No. 31, 8th Floor, Karvy Millennium, Nanakramguda, Financial District
Gachibowli, Hyderabad - 500 032. Phones: +91 40 2342 8774|2331 2454 |33216840-44 | Fax: +91 2337 4714
Mumbai: 701, Hallmark Business Plaza, Sant Dhyaneshwar Marg, Bandra (E), Mumbai - 400051 | Tel: +91 22 61491500 | Fax: +91 22 61491515
Registered Office: ‘Karvy House’, 46, Avenue 4, Street No.1, Banjara Hills, Hyderabad - 500 034.
Email: emg@karvy.com / igmbd@karvy.com | www.karvyinvestmentbanking.com

GIN No. U67120TG1997PLC026253 | SEBI Registration No. MB/INM000008365
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For this purpose as requested,
proposed demerger in the capacity of an Indepen

of India.

0 in connection with the

we are appointed to recommend the share exchange rati
ities and Exchange Board

dent Merchant Banker registered with Secur

This Swap Letter is our deliverable in respect of our recommendation of the share exchange ratio for the propo_sed
5COpe, assumptions, exclusions, limitations and disclaimers detailed

demerger. This Swap Letter subject t0 the . : ‘
hereinafter. AS such, the Swap Letter is to be read in totality, and not in parts, in conjunction with the relevant

documents referred to therein.

Sources of Information
In connection with preparing this Swap Letter, W€ have received and relied upon the following sources of information

from the Management of the Companies:

ovided to us on April 29, 2019.
d Transferee Company for the year 2018 and 2017.

1. Draft Composite Scheme of Arrangement pr
31, 2018 for the transferor and transferee

7. Audited financial statement of Transferor an
3. Management Certified financial statements as on December
Company.

4. Management Certified Proje
Projections of the trading un
years from 2019-20 t© 2022-23.
Gharcholding pattern of Transfer
MOA of SQSPL and SLSL.

Discussions with and gxplanations given by the managcmcnv'senior executives of Transferor Company on

yarious issues.

anagement Certified

ctions of Trading Undertaking of Transferor Company M
7019 and for Fiscal

dertaking of SQSPL for the period January 2019 10 March

or and Transferee Company as 0f December 31, 2018.

=

SCOPE LIMITATIONS, ASS’UMPTIONS, QUALIF]CATIONS, EXCLUSIONS AND DISCLAIMERS

In accordance with the terms of our engagement, We have assumed and relied upon, without independent veeifiganon,
(i) the accuracy of information (both written & verbal) made available to us by the Companics and (if) the accuracy
of the infor!n_ation that was publicly available, and formed substantial pasis for this Swap letter. We have not carried
mru : cciluc(; degence or au&.lit of the Cun_xpanies. nor have wo independently investigated or otherwise verified the data
;;c(t)u :mea : ag\fti?:: ;:];J(;I‘;éa\mc;. 13 rendczrmg this Swap Letter, we .haue not provided legal, regulatory, lax accounting oOf
T L)ffcr an“;'ro rllr;bog we do not assume any resp‘onsnb‘ility or Jiability in respect thereof. We do not eXIress
O it by e C‘é mpaniesai?:f:;sgttnat 31!: c,xplanatlons, financial information or other information as preparcd
from the Companics, we have been given IZ i‘:ldg;'lnphff- 3118% e s 15 e ot
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Valuation work, by its very nature, cannot be regarded as an exact science and the conclusions arrived at in many
cases will be subjective and dependent on the exercise of individual judgement. Given the same set of facts and using
the same assumptions, expert opinion may differ due to number of separate judgement decisions, which have to be
made. There can therefore be no standard formulae to establish an undisputable value, although certain formulae are
helpful in assessing reasonableness. There is, therefore, no indisputable single exchange ratio. While we have provided
our recommendation of the Share Exchange Ratio based on the information available to us and within the scope and
constraints of our engagement, others may have a different opinion as 10 the Exchange Ratio. Y ou acknowledge and
agree that you have the final responsibility for the determination of the Exchange Ratio at which the proposed
Amalgamation shall take place and factors other than this Report will need to be taken into account in determining the
Exchange Ratio; these will include your own assessment of the proposed demerger and may include the inputs of
other professional advisors.

This report and its contents is prepared for the Companies and to be used only for the specific engagement and
regulatory reporting purposes (including to the National Company Law Tribunal) and must not be copied, disclosed
or circulated or referred to or quoted in any correspondence, registration statement, prospectus. offering memorandum,
annual report, loan agreement Of other agreement OF discussion with any person. The report is confidential to the
Companies and it is given on the express undertaking that will not be communicated, in whole or in part, to any third
party without prior written consent of the valuer. Neither this report nor its contents may be used for any other purpose
other than in connection with the proposed demerger without prior notice of the valuer.

This Swap Letter does not address the relative merits of the Transaction as compared with any other alternative
business transaction, Of other alternatives, or whether or not such alternatives could be achieved or are available.

No investigation of the Companies’ claim to title of assets has been made for the purpose of this Swap Letter and the
Companies’ claim 10 such rights has been assumed to be valid. No consideration has been given to liens or
encumbrances against the assets, beyond the loans disclosed in the accounts. Therefore, no responsibility is assumed
for matters of legal nature. The book values of the assets and liabilities of the Companies have been considered as
representative of their intrinsic value in the absence of any report of external valuers.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility to only the Board of Directors of Transferor Company which have retained us, and nobody
¢lse. We will not be liable for any losses, claims, damages or liabilities arising out of the actions taken, omissions of
or advice given to Transferor Company.

This Swap Letter is subject to laws of India. Karvy would not be referred as “expert” in any regulatory filings.
DISCLOSURE TO AUTHORITIES IN INDIA

’Sflclyatr};i elxdtent required under'the app.licablc !aws 1 relation to the Transaction, the Swap Letter can be shared with
olders of the Companies, Registrar of Companies, National Company Law Tribunal where registered offices
of Companies are present and other relevant judicial, regulatory or government authorities as may T)e mandatorily
nt'ﬁqu;r?_d]'by tlu? applicable laws, in connection with the Transaction outlined here. You may disclose the Swap Letter

your lawyers, statutory auditors, and advisors as long as you inform them, in advance, that we accept no liability to

them and that i 3
Lat no onward disclosure may be made. To the extent required by law / regulatory authorities, we will

rovid i i 3

Ijvm cz‘;"’:el‘}f;:?gsw Sittl]?pl?:;tmcg our re_commcnded share swap ratio. To extent required by any law or authority, Karvy
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oo npanics to address the queries/comments of regulatory, governmental or judicial
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METHODS OF VALU ATION
There are several methods for valuing the shares of a company, such as:
(a) Capitalisation of Earnings Method;
(b) Assets Based Valuation Method;
(c) Market Price of Share Method;
(d) Multiple based valuation techniques; and
(e) Discounted Cash Flow (‘DCF’) Method.
APPROACH & METHODOLOGY OF SHARE EXCHANGE RATIO

Arriving at the Share Fxchange Ratio for the proposed demerger would require the relative values of the concerned
businesses. For valuing the trading undertaking of transferor Company we have adopted discounted cash flow method
and for valuing the transferee Company we have adopted A Multiple based Method (Average of valuation based on
EV/EBITDA Multiple and Market Capitalisation/Revenue Multiple).

These values are determined independently buton a relative basis, and without considering the effect of the proposed
demerger. The application of any method of valuation depends on the purposes for which the valuation is done.
Although, different values may exist for different purposes, it cannot be too strongly emphasized that a valuer can
only arrive at one place for one purpose.

The Fair Market Value of trading undertaking of Transferor Company as per Discounted Cash Flow Method is INR
2,381.23 Millions and the fair market value of Transferee Company as per Multiple-based Valuation Technique is
INR 17,935.58 Millions.

As per the Composite Scheme, in consideration of the transfer of Demerged Undertaking with Transferee Company,
Transferee Company shall issue & allot equity shares to the equity shareholders of Transferor Company based on the
ratio of allotment of shares are 51 fully paid up equity shares of Transferee Company for every 100 fully paid up
equity shares of Transferor Company, 24 partly paid up Compulsory Convertible Preference Shares for every 100
fully paid up equity shares of Transferor Company and 30 partly paid up Optionally Convertible Preference Shares
for every 100 fully paid up equity shares of Transferor Company.

It should be understood that the valuation of any comparny or its assets is inherently subjective and is subject to certain
uncertainties and contingencies, all of which are difficult to predict and are beyond our control. In performing our
analysis, we made numerous assumptions with respect to industry performance and general business and economic
conditions, many of which are beyond the control of the Companies. [n addition, this valuation will fluctuate with
changes in prevailing market conditions, the conditions and prospects, financial and otherwise, of the Companies, and
other factors which generally influence the valuation of Companies and their assets.

Again, it is understood that this analysis does not represent a fairness opinion.
CONCLUSION

In light of the above, and on a consideration of all the relevant factors and circumstances as discussed and outlined
hereinabove, we consider that the exchange ratio of equity shares for the demerger of Demerged Undertaking with
Transferee Company should be 51 fully paid up equity shares of Transferee Company for every 100 fully paid up
equity shares of Transferor Company, 24 partly paid up Compulsory Convertible Preference Shares (X 8.06 paid up
of face value 10) for every 100 fully paid up equity shares of Transferor Company and 30 partly paid up Optionally

Convertible Preference Shares (X 8.06 paid up of face value Z10) for every 100 fully paid up equity shares of
Transferor Company.
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Our Swap Letter is based on the current equity share capital structure of the Companies. Any variation in the equity
capital structures of the Companies prior to the Scheme of Arrangement becomes effective may have an impact on
the swap ratio.

We appreciate the co-operation received by us from your executives during this assignment.

Thanking you,
Yours faithfully,

For and on Behalf of
Karvy Investor Services Limited

RPrashanthK ar

hole Time Direct & CEO
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