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MYLAN LABORATORIES LIMITED

SCHEME OF ARRANGEMENT

(“Demerged Company™)

AND

TIANISH LABORATORIES PRIVATE LIMITED (Formerly known as MYLAN

DRUGS INDMA PRIVATE LIMITED)

(“Resulting Company™}
ANBP

THIUIR RESPECTIVE SHARLHOLDERS

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

COMPANIES ACT, 2013 AND THE RULES MADE THEREUNDER)




II.

(D)

(i)

PREAMBLE

Zad

This Scheme of Arrangement (hereinafter referred to as “Seheme™) is presented
pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 and the
rules made thereunder (to the extent applicable) for the Demerger (as defined
hercinafter) of the Demerged Undertaking (as defined hercinafter) of Mylan
Laboratories Limiled (“Demerged Company” or “MLL”) into Tianish Laboratories
Private Limited {Formerly known as Mylan Drugs India Private Limiled) ("Resulting
Company” or “TL.PL"} un a gaing coneern basis. This Scheme also provides for
various other matters consequential, supplemental or otherwise inteprally conneeted
Ltherewith and incidental thereto, The Demersed Company and the Resulting Company

are hereinufter collectively referred to as the “Companies™.
DESCRIPTTON OF COMPANIES

Demerged Company - Mylan Laboratories Limited

MLL (E-mail id: nagaraj.bodige @viatris.com), [PAN; AADCM 3401 M} is o public
limited company incorporated an November 29, 1984 under the provisions of the
Companics Aet, 1956 in the State of Telangany vide Corporate Identity Number
U24231TG1984P 1 Coos146. MLL has its registered office situaied at Plot Na.

564/A/22, Road No.ga, Jubilee Hillg, Hyderabad, Telangana — sooogs, India.

The Demerged Company is engaged, infer-aliu, in the business of menufacture of
Active  Pharmucentical Ingredients (“APIs") bulk drugs, finished dosage
formulations, injeclables formulations, oral solid dosage and Women Healtheare

Business (“WHC Business”) and related rescareh and development activitics,

For Tianish Laboraiories Private Limttsd
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Resulting Company — Tianish Laboratories Privale Limited {Formerly

kntown as Mylan Drugs India Private Limited)

1) TLPL. (E-mail id: rajeev.mukundan@viatris.com), (PAN: AAQCME7400) is a private
limited company incorporated on Mareh 25, 2023 under the provisions of the
Companies Act, 2013 in the State of Telangana vide Corporate Identity Number
Uz1no01TSz023PTC171372. TLPL has its registered office situated at Plot No.

564/A/22, Road No.gz, Jubilee Hills, Hyderabad, Telangana — 500006, India.

The Demerged Company znd the Resulting Company, upon completion of the Demerger and

allotment of shares, will be controfled by common shareholders.

I[II. OBJECTIVES/RATIONALE OF THE SCHEME

This Seheme is broadly for the ease of doing businesses by the Companies by Demerger
of the Demerged Uinderlsking (as defined hereimafter) of MLL into TLPL. The
circumstances that have necessitated or justified the Seheme and its main benefits are,

inter afia, summarized as under:

{1 The Demerged Undertaking is subject to different growth opportunities, future

prospects and risks, The nature of risk and compotition involved in these

- . . =TS
businesses are distinet. With an endeavor to enhance shareholders’ value T4zl
A

proposed to reorganize and segregate the business of the Dé@

=
Undertaking into the Resulting Company; k‘ ?,‘,
L\
‘\\.\\_\-'

{1} The Detnerger will enable the Demerged Company and Resulting Compan}? te ——

productively utilize their respective resources and achieve cost and cperational

cfficiencies while creating a separate niche for each of the businesses. further,
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(iii}

(i)

(v)

(vi}

(vii}

7, ﬁ?ﬁ[/j

thie will enable them to pool financial and managerial resources te concentrate

on their respective bisiness activities;

The Demerger will segregate the busincsses with different profiles between the
legal enlities, thereby crealing an enhanced value for the shareholders and
ullowing tocuscd strategy and speeialization for sustained growth, which would

be in the best interest of the shaveholders;

The Detnerged Undertaking will enable the Resulting Company to cxplore new
opportunities in its business and to further concentrate its resources towards

development and management of the Demnerged Undertakdng;

The Demerger will enable the Demerged Company to focus on the Remaining
Undertakings fran: a long-term perspective hy streamlining operalions and

cutfing costs, therchby ensuring more efficient management conlral;

This Scheme will also provide flexibility to rope in strategic investors for the

Lxemerged Undertaking and the Remaining Undertalings, which best suit {heir

Investmenl strategies and risk profile; and R
e |
Y 7 !
/ ﬁm‘r"'“ il
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. gl
The Derrerger will allow the shareholders of the Demerged Company t nig :
- 3
their value to the extent it relates 1o the Demerged Undertaking, e
~"‘-t\)‘" Vi
: Brehe

I view of the aforesaid, the Board of Dircetors of tho Demerged Company and the

Resulting Company have forrmolated this Scheme for the Demerger of the Demerged

Undertaking of the Damarped Company into the Resulting Company pursuant to the

provisions of Scotions 230 o 292 of the Companies Acl, 2013 and other relevant

provisions of the Companies Act, 2013,

For Vianish izborataries Frivate Limited |
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This Scheme is in the best interest of the shareholders, Employees and credilors of

cach of the Companics involved in this Scheme.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:
{i} PART A - Deals with Lhe delinitions and interpretation of terms used in this
Scheme, the share eapital of the Demerged Company and Resulting Company

and Kfifective Date of the Scheme,

(i1 PART B - Deals with mechapies of the Demerger of the Demerged

Undertaking of the Demerged Company into Lhe Resulting Company.

{1i)  PART C - Deals with the aceounting treatment for the Demerger in the books

ol the Demerged Company and the Resulting Company.

(iv)  PART 1 - Deals with cancellation of Equity Share capital of the Resulling
Company resulting in reduction of Equity Share capital of the Resulting

Comparny,

(v}  PARTE - Deals with general terins and conditions applicable to this Scheme

and other matters consequential and integrally connacted thereto.

Llinlind For Tianish Laboratories Private Limited
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1.1.

PART A

PRELIMINARY, DEFINITIONS. INTERPRETATION,

SHARE CAPITAL AND EFFECTIVE DATE

PRELIMINARY

The Demerged Company is engaged, inter-alie, in the business of manufacture of
APIs/ bulk drugs, finished donsage formulations, injectables formulalions, ora! sotid
dosage and WHC Business and related research and development activities. The main
objects are set out in the Memorandum of Aszociation of the Demerged Company as

undet:

1. To manufacture, tmport, export, buy, sell, distribute, und deal in Bulk Drugs,

Fintshed Drugs and Phaormaceuticals, Fine Pharmaceuticals, Chemicals,

o
a4
’?ﬁ”
K ' .';l #

Chemicals, Enzymes, Anti Tuberculosis Agents, Ayurvedic, [no

E"" u
| » 21
S - & J
Cosrneties. ‘ul-* Z\, F i
N s

3. To do all kinds of consultancy services in Pharmaceuticals and curry on
research, to de loan licensing mamyfacturing act as advisors for such of those
industrial organisations, and research laborataries who may desive o wlilize

these sorvices I Phormaeeuticals.

4. Toucquive or invent any secret formula know-fow, manufacturing process and
or design of plant equipment for the manufacture af Drugs, Pharmaceuticals,
Chernicals, Food Products and instadl, ferect the plant and run the plant for the
Company’s use or handover transfer the unit the entreprenewr dustrialist or

businessmen who has contracted with the company of the above services].”

for Tianish Laboratories Private Limited
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1.2, The main objects are set out in the Memorandum of Assoctation of the Resulting

Company as under:

1. To manufacture, import, export, buy, sell, distributed and deal in bulk drugs,
Finfshed drugs and Phurmaceuticnls, Fire Phormaceuticals, Chemicals, Fine

Chemicals, Enzymes, Anti Tuberculosts Agenfs Ayurvedic, Unani and Cosmetics.

2. Ta establisht laboratory facilities for the Companyy’s own purpose or other use.

3. Todoall kinds of consulianey services in Pharmaceuticals and earry on research,
to do loan ficensing raantfucturing act as aduisers for such of those Industrial
organizations and research laboratories who may desire to utilize these services

in Pharmaeceuticals,

4. Tuv aequire or fnvent any secret formula know-how, Mamsfacturing process and
or design of plant equipment for the Manufucture of Drugs, Pharmaceuticals,
Chernicals, Food Product's and Install, erect the plant and run the plant for the
Cornpany's use or handover transfer the unit to the entreprensur Industrialist or

businessrmen who has contracted with the company of the aboue services.

5. To purchase, lease or otherwise acquire, establish, maitfain, operate, rim,
manage or admunister hospitals, medicare, nursing homes, health care,

diagnostic, health aids, and research centers, 7o pravide medical 6K
Y/

\ .

public in alt branches of medical schernes by all auatiable means

#

1.3.  The present direclors of the Detnerged Company are as follows:

!

Director
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1.4.

The present directors of the Resulling Company are as follows:

No.rg/12, Tuist Sunny Brooks, Sarjapur Road,

L Rakesh Bamzai Doddakannahalli, Bangalore Rural,
Karnataka - 560035, India

Farm No 2, Kapashera Village, Farm House,

a Mohit Saraf
Dethi - 110047, India

H. No. 1-1-380/38, Ashok Nagar Extension,

3 Sarada Kalyani Bhagawali
Hyderabad, Telangana - soooza, India
4 Rajiv Krishan Luthra 3/15, Shanti Niketan, New Delhi — 110021, India
Villa — 82, Meenakshi Bamboos, Survey 38, 49,
Opp Ramky Towers, Gachibowli,

5 Rajiv dMalik

Serilingampally, K V Rangareddy - 50@;@?’
Telangana, India ’f/‘i’ d'#

U24ﬁ 18, DLF Phame—:g Gurgaon- 122010,

Flaryana, India

Villa No. 3, Subhishi Mist, Makila, Shankarpally,
Mokila, K.V. Rangareddy, Tclangana — 01203,

Indis

1 Udbhav Ganjoo
2 Rajeev Mukundan
3 Ajay Singh Ralhare

Flat No. 1302, Block A2, Land T South City

APPL Arekaree, Bannerghatta Road, Bengaturu,

Karnataka — 560076, [ndia
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L.5.

1.4,

1.7,

1.8,

&
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The Scheme ioes not affect the rights of the creditors of any of the Demerged Company

ared the Resulting Company. There will not he g0y reduction n amounts payabla to any
of the ereditors of the Demerged Company and the Resulting Company, post Scherne

beeoming effective,

The Board of Dirertars of the Demerged Cotnpany and the Resulting Company zre of
Lhe vicw that the rights and obligations of each of the sharehotders of the Demerged
Company and the Resulting Com pany respeetively are nat impacted in ANy way post

Scheme becoming affective.

The Employces {as defined hereinafter) of the Demerged Undertaking in serviee, as og
lbe Effective Date (as defined hereinafter), shall be decmed to have become the
Employees of the Resuiting Cownpany without interruption in their service, as detailed
in Clause 10 of the Sehamne. Further, the lerms and conditions of their employment
with the Resulting Com pany shall not be less favourable than those applicable to them

with reference to their employment with the Demerged Company
oy :
There ure 10 praceedings/ investigalions pending against the Demurged Company or
the Resulting Company under Sections 210 10 217, 219, 220, 223, 204 225, 226
» 214, : 1 » 225, 220 & o
B

of the Companies Act, 2013,

DEFINTTIONS AND INTERPRETATIONS

In this Sehome . - ) s
this 5 . Untless repugnant o the meaning or conlext thereof, the fmla;\‘in_g
of, .

expressions shall have the meanings as mentioned herain belows:

meatopills Linito B
| F@‘J fk - For Tianish Laboratories Frivate bimited
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"Act” or “the Aet” means the Companies Act, 2013, and the rules made thereunder
and shall include any statutory modificalions, re-enactiment or amend ments thereof

for the time being in foree.

“Appointed Date” nieans the same dage as the Effective Date or such other date ag
muy be determined by the Board of Direetors of the Demierged Company or approved
by the National Company Law Tribunal, Hyderabad Bench or any other Appropriate

Anthority,

“Appropriate Authority” means any  government, statutory, regulatory,
departmental or public body or authority of the jurisdiction over the Demereed
Company and the Resulting Company, wncluding Reginpal Director, Registrar of

Compunies and the National Company Law Tribunal, Hyderabad Beneh.

“Board of Directors” or “Boards” in relation to the Demerged Company and the
Resulting Company, as the case may be, shull mean the Board of Directors of such
compaty and shall include any commiltee duly constifuted and 4 uthorised for the

purpose of matters pertaining to the Demerger, the Scheme or any other matrer

relating thereta. Z ﬂ_-ix\
£ )

E =y '.-I:r -'.i % il
“Demerged Company” shall have the medaning aseribed to it in Clause Qizof i I B [

Description of Companies above. \\ :

“Demerpged Undertaking” shall mean the y ndertaking of the demerged business of
the API division of the Demerged Company, which shall be demerged into the
Resulting Company. Witlout prejudice and limitatiog {o the goenerality of the above,

Detnerged Undertaking shall mean and irctude:

P O For Tianish Laboratories Private Limiteg
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any and ali of its assets and properlies of every kind, nature and dc':crlp‘rlnn

present or future (whether freehold, leasehold, leave and teensed, right of way,
lenancies or ptherwise), inelnding without Hmitation all lands, buildings, plant
and machinery, office equipment, capital work in progress, furniture and
fixtures, books and records, raw materials, formulations, drug intermediates,
toals, stock in trade and inventory periaining to the 6 manufacturing facilities
located at Hyderabad and Vizag and ail other Linmovable properties listed in
Schedule — 1, alang with all docyments of Litle, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interest, henefis
and inferests of rental agreenients for lease or license or other rights to use of
premises ot connectinn with the sajd assels and properties, in each case relating

to the API division:

all product registrations (including applications and suthorisations for product

Tegistrations), import permits, drug master file, incluciing experience, pre-

;?:‘.:“
— . . £ (A agg
qualification, submissions, pernts and licences (including industrial lmunc-::g* g Loy, i‘r*\;‘-
}
P, -l
municipal permissions, apprisvals consen!l and other licences), iu each F/ t; ( k‘k%’ _
B i - | ¥
relating to the API divisian: H £~ ~.\ : 3{:..
I Z
I" - i
"iw.‘_-‘p-'. Ca ﬂ;F
o e @y
e |'*]'E-Tﬁtf.f;'F
Bt

all other asscts whether movable ar immovable, current or fulire, contingent,
fangible or Intangible Assets, in possession or not, corporeal or incorporeal,
including  all rights, titles, interests, covenants, andertakings (including
ecnitinning rights, tilkes and interests) in conneetion with the properties whether
corporedl ar incorparesl, leasehold or otherw i=e, funds, cash and bank balances,
including inlerests acerued, benefits of puarantees, beucfit of insurance together
with alf Habilities provided and accounted in the books of the Demerged
Cotmpany and delt pertaining ithercto, of the Demerged Company, in cach case

that are used in the AP division; )
o For Tianish Laboratorizs Frivate Limiteq
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(iv] abl contracls, agreements, decds, arrangements, letters of intent, purchase

{v}

{vi)

arders/ service orders, commitments, whether weitten or oral ar atherwise, in
each cuse used in connection with orin relation to the API division and securities
deposits relating to leased or lecensed offices, the right to nse such assets and
property, whether movable or immoevable, tangible or [ntangible Assets, plant
and machinery, land and buildings, offices, capital work-in-progress, current
assets (including inventories, sundry debtors, bills of exchange, loans and
advances and other assets of a like nature, in cach casc pertaining to the API

division;

all quotas, rights, entitlemenls, export/ irport incentives and benefits, including
advance licenses, bids, tenders {at any stage as it mayv be), letters of intént,
expressions of interest, development rights (whatever vested or potential and
whether under agreements or otherwise), subsidies, tenancies in relation to
office, henefit of any deposits privileges, all other rights, receivables, powers, and
fueilities of every kind, nature and description whatsoever, rights to usc and avail
of telephones, telexes, facsimile connections and installations, utilities, electricily
and other serviees, provisions and benefits of all agreements, contracts and

arrangements, including lechnological licensing agreements,

- . i . " P et
agreetnent(s) and all other intercsts, n each case in connection w rreta ‘ﬁf ;

§
to the API division: (| * i

intellectual property in relation to drug master file, registrations, applications
and authorizations of pharmaceuticat produets with governmental authoritivs in
any jurisdiction (in so far as such pharmacentieal products pertain to the APT

division), dossiers, copyrights, industrial designs, trade secrets, know-haw, data,

i h_-?a:'.:ﬂl.'rl':'{‘.-“i(: S For Tianish laboratorias Private Limited
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formulations, technology, assays, methodologics, manufacturing procedures and

techniques, tlest procedures, prodoet registratioms, applicabions and
authorizations, rights to seel, recover, and retain damages, costs, profits,
injunetive relicf and other remedies for any past or future infringement, violation
or misappropriation of any of the foregoing, licenses, settlements, covenants nol
to sue and other intellectnal property and all other interests, in each case Lo the

extent relating to the goods or services being dealt with by the AFI division;

{(vii} all information management systenis, induding databuases, software programs,
computer havdware owned or licensed by the Demerged Company and used in

the APT divisioog,

{viii) all "intellectval properly rights created, developed or invented by Emplovees
concentrated on the reseavch, development or marketing of products {including

process development or enhancement) used in conneetion with the API division;

(ix} continuity of status under the SEZ and EOU Laws in conuection with the API

division to the extent they continue to be available under applicable law in 1ndia

including consequential benefits and privileges which can be availe;éf@/%\
e W

AN
Resulting Company upon fulfiliment of applicable conditions; f ﬁ}nﬁb (‘..« % y
¥ =21

i o jf ! ‘|I g -[]

W Lo f o

L]

(x) allindirect tax credits, including pre Goods and Services Tax credit, in nﬁhﬁmﬂmt . i/
e DEH] & . -
with the Demerged Undertaking: R

{1} tax dedocted al source, rights to carry forward and set-off of unabsorbed lossey

and depreciation, deductions and benefits under the Income-tax Act, 1901, in

each case Lo the extent relating to the API division:

Pt M

1 T 4 Fﬁr Tfﬂ H . S
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{xii} =il claims, causes of action, delenses and rights of set-off or counter claim, rights
of recovery, judgments, demands and other rights relating to the API division, at
any lime or in auy manner arising ar existing, ncluding under all warranties,
representations, indemnitics and guarantecs made by costomers/ vendors,
contractors, sub-contractors, service providers, distributors or other thicd

parties, in each case to the extent relaling to the AP( division;

{xi11) all loans and advances granted by the Demerged Company in relation to the APE
division, iwcluding accroed inlerest thereon, receivables, funds, cash, bank
balances, investments, accounts, and atl other rights, benefits of all agrecments/
contracis, goodwill, subsidies, grants, incentives, bills of exchange, letters of

intent, in cach case to the extent arizing frow or relating to the API division:
{xiv] all Demergad Undertaking Liabilities (a5 defined hereinafter);

{xv} all Employees of the Demerged Company that are determined by the Board of
Directors of the Demerged Company, to be substantially engaged in or in relation
to the APT division, as on the Effective Date, at their existing terms and
condrtions, ineluding all employee benefits such as provident fund, employess’
state insurance, gratuity fund, superannuation fund, ete,; o &

.// FS

{xv1} any and all advance monies, carnest monies or security deposits, trade payables, -

payment against warrants or other entitlements, retating to the API division paid

by the Demerged Company;

{xvii) all relevant extracts of any of the records that the Board of Divectors of Peimnerged

Company may decide, whether in physical or electronic form, to the extenl

relating to the APT division;

For Tiznish Laboratosies Private Limited
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(i) such tax or legal proceedings by ar against the Demerged Company relating to

the Demerged Undertaking us may be decided by the Board of Directors of the

Demerged Company, pending as on the Effective Date; and

{xix) any other asset specifically allocated by the Beard of Direetors of the Demerged

Company as retating to or belonging to the API division,

2.7.  “Demerged Undertaking Liabilities” means all obligations and liabilities of (he
Demetged Company 1o the extent arising out of, relating to or otherwise in respect of
the Demerged Undertaking (in each case, including the ownership or operation
thereof), whether any such obligation or liability arises before, on or after the Effective
Date, is lmown or unknown or s contingent or acerued, including the following
obligations and Habilities to the extent nol Remaining Undertakings Liabilities (as

defined hercinafter):

(i) Al acerued receipts and aceounty prayable arising out of the operation or condyet

of the Demerged Undertaking, whethar arising before, on ar after the E

Date:

(if) Al liabilities and obligations under the contracls relating to the API

whether arising befove, on or after the Effective Date;

(iti)Adl tax redated liabilities arisin g oul of, relating to or in respect of Lhe Demerged

Undertaking for periods priorto the Effective Date, arising on or after the Effective

Diate:

For Tianish Laboratories Private Limiteq
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(v}
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All liabilities and obligations to the extent relating to, or arising -out ol, any asset
relating to or belonging to the API division, or ta the extent relating tu or arising
out of the ownership by the Resulting Company of any such asset or associated with
the realization of the benefits of any such asset, in each case, befare, on or after the

Effective Date,

Liabilities and obligations to the extent arising from or relating Lo lawsuits ar other
claims, regardless of when commeneed or made and irrespective of the legal theory
asserted, jn each case, arising from or relating to the design, manufacture, testing,
advertising, marketing, distribution or sale of the produeis relating to the API
division, whether pricr to, on or aiter the Effective Diate, ineluding all liabilities and
obligations to the extent avising from or relating to warranty obligations,
infringement, dilution, misappropriation or other violation of intellectual property
rights, alleged or actual haxzard or defect in design, manufacture, materials or
waorkrmanship, inctuding any failure to warn or alleged or actual breach of express
or Implicd warranty or representation or the returil on or after the Effective Date

of any product relating to the APT division sold before, on or after the Effective

Diate;

(vi)All liabilides and obligations to the extent relating to or arising from the

(vii)

A T T

manufacturing facilities, the Demerged Undertaking ot any asset relating to oF

iy, ¥ WL
. o o . & d4 . Comp
belonging to the APl division and arising under or with respeet Ao amy Wy
1 T ]

if ‘_3 == 5

A - e . 1] X e " .'l‘
environmentai law, or with respect to any environmental elain or any release aflor Aor
||1 i SRS

cxposure ta any hazardous materials, in each case, whether arising before, antar

after the Effective Date: N5 B anh

All obligations and liabilitics in respect of any eriminal, civil or administrative Buit,

aclion or proceeding, pending or threatcned, and clairns, whether or not presently
- For Tianish Laboratories Privats Limitmi/'r
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asserted, to the extent arising out of or relating to the assets relating to or belon oing
to the API division or the operation or eonduct of the Demerged Undertaking

before, on or after the Fffective Date;

{wiii)  All employment, labor, compensation, pension, employee welfare and
employec benefits related labilities, obligations, commitmenis, claims and losses
relating to each Employes (or any dependent or bencficiary of any Employee) that
arise as 4 resull of an event or events that oceur before, on or after the Effective

Dale or transfer to the Resulling Company under applicable law or pursuant o the

Demerger:

{ix) Liabilities and obligations fo suppliers or other third parties for materials and
servicees, o the extent relating to the Demerged Undertaking and scheduled to be

delivered or provided before, on or after the Effective Nate (cven if ordered before

the Effective Date):

(x) Liabilities and obligations to customers under contracts relating ta the API division

, &/
whether shipped before, on or after the Effective Date: *

(xi}Specific loans and borrowings, if any, raised, ineurred and utilized sofely for ‘l‘h_ﬁ- ‘

activities or operations of the API division;

(xii)  Liabilities other than those referred to in sub-clauses (i} through (xi) above,

which are general or mullipurpose boriowings, if any, of the Demerged Company

be allocated Lo the APT divisinn in the S#me proporton in which the value of the

assels transferred under the Demerger bears to the total value of the assets of the

|I'.'-.| . ¥ L . -
VeI s sl e
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Demerged Company unmediately before the Appointed Date in accordance with

the provisions of Explanation 2 to Section 2(1944) of the Income-tax Act, 1961;

{xiii) Al Hahilities to the extent arising out of or relating to lhe Demerged
Undertaking, other than lahilities of the specific type described in sub-clauses (1)

through (xii} above; and

(xiv) Any other liability specifically allocated by the Board of Directors of the

Demerged Company as relating to or helonging to the APT division.

The Board of the Deinerged Company shall solely determine whether any asset including

Intangible Assets, liability, Employee(s), record, Hability, legal or other pmcee._giru__g_[:g}__

. . 7T E,;. W
torms a part of the Demerged Undertaking and Demerged Undertaking Liabili 5 %

basis evidence that they might deem relevant for this purpose,

2.8. "Demerger” mecans the transfer by way of demerger in accordanct
provisions of Section 2(19AA) of the Income-tax Act, 1961 of the Demerged
Undertaking to the Resulting Company and the consequent issue of Equity Shares by
the Resulting Company to the sharcholders of the Demerged Company as set out in

this Scheme.

2.9.  "Effective Date” means the Jast of the dates on which all the conditions and matters
reflerred to in Clause 19 of the Seheme occur or have been fulfilled, ohtained or waived,
as applicable, in accordance with this Scheme. Reference in this Scheme to the date of

“upon the Scheme becoming effcctive” or “effectiveness of the Scheme” shall be

construed accordingly.
For Tianish Laboratories Private Limited ‘
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2.10,

gl

1M,

3.185,

216,

“Upon approval of the Schoeme by the Tribinal"/“vr

19 {2/%%

‘Employecs” means all the permanent employees engaged priynarily in the bosiness

of the Demerged Underlaking on rhe payroll of the Demerged Company as an the

Effective Date and as identified by the Board of Directors of the Demerged Company.

“Equity Share(s)” means the equity shares of the Demerged Company or the

Heosulting Cotnpany, as the case may be.

“Financial Statements” mrans the annual accounts {including balanee shoeet, cash
flow statements and the staternent of prolit and toss) of the Demerged Company

orfand Resulting Company (as the case ray be), including the aceounts drawn up to

the Effective Date.
“INR” means Indian Rupees,

“Income-tax Ack, 1961" shall mean the Income-tax Act, 1961, and the rules and

regulations made thereunder and chall {nclude any stabutory nodifications,

re-enactinent or amendment thereof to the extent notified,

“Intangible Assets® mcans and includes all intellectual property and indusirial

property rights and rights in Proprietary, rights in confidential information, consent

information of every kind and description throughout the world, whether registere

uncegistered, including software, research 2nd deveclopment, business clai

information, business records und goodwill,

.\
5@“ ;’-’"

..(
“National Company Law Tribunal® or “NCLT” or 1L1hunai“\g$
1.!':.

Nutivnal Company Law Tribunal, Hyderabad Bench at Hyderabad. The expmssmn

brom the date of approval of the

oy Far Tianish Laboratories Private Limited
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2,17,

218,

2.10.

2.9,

2
K
ra

Seherne by the Tribunal”/*date on which the Scheme is approved by the Tribunal” shall

mean the date on which the present Scheme is finally approved by the Tribunal.

“Record Date™ means the date to he fixed by the Board of Directors of the Demerged
Compzuy in conscltation with the Board of Directors of the Resulting Company for the
purpose of delermining the sharchalders of the Demerged Company Lo whoen Eequity

Shares of the Resulting Company will be allotted pursuant to this Scheme.

“Registrar of Companies” or “ROC” means Registrar of Compunies, Tclangana at
Hyderabad, having jurisdiction over the Demerged Company and the Resulding

Company in the State of Telangana.

"Remaining Undertakings™ means all the undertakings, businesses, aclivities and
operalions, assets, liabilities and employvees of the Demerged Cornpany, other than
those vovered under Demerged Undertaldng as specifically defined in Clause 2.6 ahove

in this Seheme,

“Remaining Undertakings Liabilities® means all obligations and Habilities of the
Pemerged Company to the extent atising out of, relating 1o or otherwise in respect of
the Remaluing Undertakings {in each case, including the ownership or operation
thereof), whether any such obligztion or liability arises before, on or after the Fffective

Date, is known or unknown or is contingent or aecrued.

Description of Companics above.

f.
7=

() =) I H = )
Scheme” or “this Scheme” means this Scherme of Arrangement, mclfﬂ&‘he Enw:

schedules, in its present form submitied to the NCLT ar any

olher Appropriate
el For Tianish Laboratories Private Limited
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223,

2.25.

u,af,

297,

21

244
Authority in the relevant jurizsdictions, with any modification{s) thereto as the NCLT

or any other Appropriate Authorily may direet.

“SEZ and EQU Laws” means the SEZ Act, 2005 read with the SEZ Rules, 2006,
extant Foreign Frade Policy and the ancitlary rules/ regulationsf procedures as

applicable.

The expressions which are used in this Scheme and not defined in this Seherme shall,
unless repugnant or contrary to the context or meaning hereof, have the sume meaning
ascribed to them under the Act or other applicable Taws, rules, regulations, bye-laws,

as the case may be, including any statutory modification or re-enactment thereof, from

time to tme.

Unless the context requires otherwise, reference to any law or provision thereof shall

inctude refercnees to any amendments, supplements or re-enactments after the date

hereof.

Any phrase introduced by the terms “including”, “include”, “includes” “such as” or any
other similar expressions shall be construed as illustrative and not exhaustive. The
word “or” shall not be exclusive. The phrase “to the extent” shall mean the degree to
which a subject or other item extends and shall not stimply mean “if”. The word “will"
shall be construed to have the same meaning and effect as the word “shall”. T

“asset” and “property” shall be construed to have the same meaning and e

The headings hevein shall not affect the construetion of this Scheme.

References to clauses, recitals and schedules, unless otherwise provided, are to clausces,

recitals and schedules of and to this Scheme,

For Tiamish Laborataries Private Limited
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2.29,

2.30.

2.531.

2.3z,

3.

The singular shall include the plural and viee versa,

References to a person include any individual, firm, body corporate (whether
incorporated), povernment, state or agency of a state or any joint venture,
assoclation, partnership, works council or employee representatives body

{whether or not having separate legal personality).

Any document or agreement includes a reference to that document or agreement as
varied, amended, supplemented, substituted, novated or assigned, from time to Hime,

in accordance with the provisions of sueh doeument or agreement.

The wards “other”, “or otherwise” and “whatsoever” shall not be construed gjusdem

generis or be econstrued as any limitation upon the generality of any preceding words

or matters specifically referred to.

ESULT
COMPANY VN
iy .ﬁ:.
{i' %5
|
MEL W
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‘Lhe share capital struetore of the Demerged Company as per the last audited balznce

sheet as on 51 Maveh, 2022 is as under-
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62,50,00,000 Equity Shares of INR 2 cach 1235,00,00,000

Total 125,00,00,000

24,35,12 6'3 Equm ‘%h aTes uf T‘\.TR 2 each full],r pdld up 48,70,25,270

Total 48,70,25,270

—

Subsequent to the above date and till the date of the Scheme being approved by the

Bourd of Directors of lhe Demerged Company, there has been no change in the
- B

= ! : B b i o LR
10,000 Equity ’Gham& of INR 10 each 1,00,000

Total 1, 00,000

1,009,000

Tokal 1,00,000

Subsequent Lo the abave date and till the date of the Scheme being approved by the

Board of Direetors al Lhe Resulting Company, there has hecn no change in the

authorized, issued, subscribed and paid-up share capital of the Resulting Company.

Ear Tianish Laboratories Private Limited




&HAf23, 11:01 aM

Email

Invoice for EPABX complaints rectification

From : sparknetworksolutions@gmail.com
Subject : Invoice for EPABX complaints rectification
To : K B Kumar <registrar-hyd@nclt.gov.in>>

Drear Sir.
Grestings frorn Spark.

Email

K B Kumar

Wed, Sep 06, 2023 10:48 AM
21 attachment

We have attended and rectifed the infercam systemn complaints and attached the inwoice far tha sorme,

We request you to please proceass the bill for payment.
wWa assure you of our best senvices at dll fimeas.

Warnm Regardds

5 Vijoy Xumar (CED)

Spark Network Solutions
#8-3-228/112/8, Neor MI-k4SME
Roharnatn Nagar, Yousefguda
Hyderabad- 500045

Phaones: $393444944, 81434239777

Ernait; sparknetworksolutions@gmail.com

Web: www sporknebworksolutions.corm

GAT No: 36BCUPRIFOICIIG

This e-mall containg information that is confldentlal andfor legally privileged. If you are not the Intendad reciplent. you are
hereby notified that any disclesure, copying, distribution or the taking of any action 0 rellanee on the contents of this e-mail is
strictly prohibited. If you have received this e-mail in error, please destroy it and notify us by reply e-mail or By telephone.
Internet E-4ail messagas may be subject to delays, non-delivery, and unawthorized alterations and we shall not be responslble
for the consequence(s} in such event{s}. All reasonable precautions have been taken to ensure no viruses are presant in this e
mail. W cannot aceept responsiblity for loss or damage ariging from the use of this e-mail or atachments and recommend

that you stibject these to your vinus checking proceduras prior o use.

Invoice-SNS655-NCLT-Service Bill.pdf
236 KB

htos-ffemail aov. i/ orintmeszsana fid=C-BA05 Wlr=Acig/Kalkate R xim=1
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It is clarificd that untl the Scheme becomes effective, the Demerged Cotnpany and the
Resulting Company are {ree 1o alter their autharised, issued, subscribed and paid-up
share capital as may be required by the respective business requiremenis, Any
cousolidation, stock split, sub division, reorganization, reclassification or other similar
action in relation tc the share capital of the Demerged Company or the Resulting
Company that oceurs after the date of approval of the Scheme by the respective Boards
of the Demerged Company and Resulting Company and oo or before the Effective Date

shall be subject to Clause 17 of this Scheme.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme shall be effective in its prescnt form or with any modification(s)/
amendment{s} subject to Clanse 19 of this Scheme and shall beeome effective and

cperational lrom the Appointed Date which shall be the same as the Effective Date.

T o For Tianish Laburstories Private Limited
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5.4,

DEMERGER OF DEMERGED UNDERTAKING FROM THE DEMERGED

COMPANY INTO THE RESULTING COMPANY

TRANSFER OF ASSETS

Upan the coming into effect of the Scheme and with effect from the Appointed Date
defined in Clause 2.2 of lhis Scheme, the Demerged Undertaking (including all the
estate, assets, rights, clairus, title, interest and authorities), including aceretions and
appurtenances of the Demerged Undertaking, shall, subject to the provisions of this
Clause in relation to the mode of transfer and vesting and pursuant to the provisions
of

Sections 230 to 232 of the Act and other applicable provisions of the Aet, if any, and
transfer of assets and Jiabilities in accordance with Section 2(19AA) of the Incone-tax
Act, 1961, without any further act or deed, be decmed to be demerged {from the

Demerged Company and be Lransferred to and vested in the Resulli ng Company as a

rights, claims, title, interest and authorities of the Resulting Company,

provisions of this Schema,

with effcct from the Appointed Date:

(i)  all movable properties or sueh properties capable of transfer by manual or

constructive delivery or by endorsement and delivery of the Demerged Company

torming part of the Demerged Undertaking, including sundry debtors,

oulstanding loans and advances, if any, recoverable in cash or in kind or for value

Vimied For Tiawish Lzboratories Private Uimited
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{ii)

{iii}

(iv}

e _IP-E AR DAL GITUD

to be received, bank balances and deposits, if any, with government, serni-
government, local and other authorities and bodies {balanees with tax authorities
being limited to the amount net of permissible refund claims up to the Effective
Diate, whether applied or not), customers and other persons shall without any

further act, instrument or deed become the property of the Resulting Company;

all immovable properties, including the properties as listed out in Schedule -
1, whether leasehald or prospective licenses (including in each case, any
applications made therefore) or otherwise forming part of the Demerged
Undertaking shall be deemed to have been transferred to the Resulting Company.
The Resulting Company shall be entitled to and exercise all rights, title, interest,
claims and privileges attached to such immovable properties of the Demerged
Undertaking, including right to use, develop, possess the immovable properiies
with all rights of ownership and right 1o deat with and dispose of such immeavable

properties and appropriate all consideration arising therefrom as the Resuilmh

Company deems it and shall be liable to pay the ground rent, taxes 2 '1'7, M!fﬁf =

£23 ”’5
all obligations in relation to such immovable properties; g/ T2
&

any inchoate title or possessory title forming part of the Demerged Un

of the Demerged Company (as case may be) or its predecessor companyfies) shall

be deemed to be title of the Resulting Company;

all assels, rights, title and interest of the Demerzed Company forming parct of the
Demcrged Undertaking shall also, without any further act, ingtrument or decd,
beand stand transflecred to and vested in and be deemed to have been transferred

to and vested in the Resulting Company;

For Tianish Laboratories Private Limited
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any tax asset forming part of Detaerged Undertaking consecuent to a tax

proceeding by or against the Demerged Company in relation to the Demerged
Undertaking whether pending as on the Effective Date or which may zrise or be

ipstituted any time thereafter pertaining to period prior io the Effective Date;

all trademarks, domain names, logos, patents, drug master file, produet
registratinng, applications and authorizations for product registrations, dossiers,
trade names, brands, rights to seek, recover, and retain damages, costs, prolits,
infunctive reliel and other remedies for any past or future infringement, wolation
or misappropriation of any of the foregoing, licenses, scttlements, covenants not
to sue, whatever name catled and whether or not registered, owned or used by

the Demerged Company, forming part of the Demerged Undertaking, shall he

Company;
all cheques and other nepotiable instruments, pay orders, E]En’:tru;;é.i'g_.;f;.lﬁd.
transters (like NEFT, RTGS, ete)) received or presented for encashment n.«ahic'h :
are in the name of the Demerged Company after the Effective Date, in sa far as
the same {orms part of the Demerged Undertaking, shall be deemed to have
been in the name of Resulting Company and credited to the aecount of the
Resulting Company, if presented by the Resulting Company or received through
electronic transfers and shall be accepted by the relevant bankers and credited to
the accotinty of the Resulting Company. Similacly, the bankers of the Resulting
Company shall honour all cheques/ electronic fund transfer instructions tesired
by the Demerged Company (in relation to the Demerged Undertaking) for

payment after the Effective Date. IT required, the bankers of the Demerged

Company or the Resulting Company shall allow maintaining and operating

of the bank sceounts (inciuding banking transactions carvied out electronically)

| For Tianish Laboratories Private Limited |
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Without prejudice to the gencrality of the foregoing,

or recurd any transfer of intmovable property forming

Company,

28 %6’

in the name of the Demerged Company by the Resulting Company in relation to

the Demerged Undertaking for such time as may be decided by the Roard of the
Demerged Company and the Resulting Company for presentation and deposit of
cheques, pay order and electronic teansfers that have heen issued/ made in the

name of the Demerged Company;

(viti) all the contracts, agrecments relating ta developing, manufactering, supplying,

marketing, seclling or proeuring, registrations  (including registrations,
applications und authorizations relating to produet registrations and otherwise),
tenders, including past manutscturing and marketing experience and any other
pre-qualification criteria or experience by whatsoever name ealled forming part
of the Demerged Undertaking, shall, subject to the provisions of this Clause in
relation to the mode of transfer and vesting and pursuant to the relevant
provisions of the Aet, without any further act or deed, be demerged from the
Demerged Company and be transferred toy and vestod in the Resulting Company
25 A FOINE COTCern 5o as to become as and from the Elfective Date, the contracts,
agreetnents relating to developing, manvfacturing, supplying, marketing, selling
or procuring, registrations (including  registrations, applications and
authorizations relating to produel registrations anid atherwise), tenders,

including past experience and any pre-qualification eriteria op exmrm

! GM i
whatsoever name called or defined in various tender documents, gft P %
e "
Company, k "
N

in order to formalise, regularise

4 part of the Demerged

Undertaking, pursnant to this Scheme, the Demerged Company and the Resulting

as the case may be, may cnler into a separate conveyance deed or agreeinsnt

Fot Tianish Laboratories Frivate Limited /&
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6.3,

without payment of consideration and the retevant aulhorities shall aceordingly record

the mutation of title.

TRANSFER QF LIABILITIES

Upon the coming into effect of the Scheme and with effect from the Appointed Daie,
any and all Demerged Undertaking liabilities including export related liabilities,
contingent liabilities and tax related liabilities consequent to a tax proceeding and
forming part of Demerged Undertaking, by ovr against the Demerged Company in
relation 1o the Demerged Undertaking under any statute whether pending as on the
Effective Date or which may arise or be instituted any fime thereafter perlaining to
peried prior the Effective Date shall stand transferred 1o and be deemed to be the debts,
fahilitics, contingeni liabilities, duties and obligations of the Resulting Company,
without any further act, instrument or deed. The Resulting Company undertakes to
meet, discharge 2nd satisfy the same to the exclusion of the Demerged Company. It is
hereby clarified that it shall nat be necessary 1o obtain the consent of any third party

or other person, who is a party to any contract or arrangement by virtue of which such

perform all obligations in respeet of the Demerged Undertaking Liahilit‘i\e\s\f m/

Demerged Company shall not have any oblizations in respect of sueh Demerged

Undertaking Liabilities.

Without prejudice to the generality of the foregoing Clauses, the Demerged Company
and the Resulting Company shall enter into and exeeule such other deeds, instruments,

documents or writings or do all acts and deeds as may be required, including the filing

for Tiznish Laborstories Private Limited
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2.1,

G T e

° 7D
of necessary particulars or modification{s) of charge with the Registrar of Companies
to give formal effect to the provisions of this Clause and the foregoing Clauses, if

required.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme and with effect from the Appointed Date,
all pending tax or legal or other proceedings (including before any statulory or quasi-
judieial authority or tribunal or court) by or against the Demerged Company in relation
to the Demerged UUndertaking under any statute and as may be decided by the Board
of the Demerged Company, whether pending as on the Effective Date of which may
arise or be instituted any time thereafter pertaining to period prior the Bffective Date
shall stand transferred, continued and enforced by or against the Resulting Company
with effect {rom the Effective Date. Such proceedings shall he transferred by the
Resulting Company to its name as soon as is reasonably possible after upon the Schente
conting into elfect. Both the Companies shall muke relevant applications with the
relevant authorities on that behalf. It is hereby clarified that in the event procecdings
are commenced agajnst the Demerged Company in relation io the Demerged
Undertaking, before or during the pendency of such transfer then the Dermnerged
Company may act on behalf of the Resulting Company on such matters ti] the tranafer
is complete and take all measures necessary o have the proceeding be discharged

against the Demerged Company. The Demerged Company shall in ho cvent be

_._.__-.__

respansible ov liable in relation to any tax or legal or other pm@eedmgs that ﬂ‘fﬂﬁg f:m;, ™

trans(erred to the Resulling Company
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Subject 1o the other provisions of the Schenie, upcn the coming into effect of this

Scheme and with coffect from the Appointed Date, all contracts, deeds, bonds,
agreements, schoemes, arrangements and other instruments of whatsoever nature
forming part of the Demerged Undertaking of the Demerged Cotnpany and to which
the Detnerged Commpany is a party, or the benefit to whicl the Dernerged Company may
be eligible, subsisting or operative immediately on or before the Effective Date, shall
be in full foree and cffect against or in favour of the Resulting Company and may be
crforced as fully and effectively as if instead of the Demerged Company, the Resulting

Company had been a party or heneficiary thereto.

Without prejudice to the generality of the foregoing, the Resuiting Company and
Demerged Company shall, where required under any law or otherwise, tuke such aetion
and execute such deeds (including deeds of ad herence), confiremation or ather writing

or lripartite arrangements with any pa rty 1o any contracl or arrangement 1o which the

Demerged Company is a party or any writing as may be necessary in order to formakise

T8 )

or record the lransfer pursuant to the provisions of this Scheme. The

Company, wherever necessary, shall be a party 1o the shove,

A : g W
It is clarified that upon the enming into effect of the Scheme and with effect from thee®~ 2
. i
.,
Appainted Date, #ll consents, permissions, licences, approvals, certificates, insurance:
covers, elearances, authorities, powers of attorney given by, issued to gr executed in

favour of the Demerged Company forming part of the Demerged Undertaking and the

benefit of all statutory and vegulalory permissions, environmenta] approvalz ang

consents, registrations or other licenses and tonsents acguired by the Demerged
Company forming a part of the Demaoryed Uindertaking shall stand ransterred o or

vested in or deemed to hiave transferred to or vested inthe Resulting Company as if the

same were oniginally given by, issued to e exccuted in lavour of the Resulting

Comnuiny, and the Resulting Company shatt be hound by the terms thercof, the

ror Than : .
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obligations and duties thercunder, and the rights and benefits undey the same ¢hall be

available Lo the Resulting Company. The eoneerned licensors and grantars {including
relevani statulory or eegulatory  authorities) of sueh  approvals, clearances,
permissions, registrations, licenses, consents, insurance covers, ete. shall endorse
where neeessary and record in sccordance with law the name of the Resulting
Company on such approvals, clearances, permissions so as to fortnalise, record and
facilitate the approval and vesting of the Demerged Undertaking in the Resuiting
Company pursuant 1o the provisions of this Scheme for the continuation of operatinng
forming a part of the Demerged Undertaking without any hindrance. Notwithslanding
any such endorsement, such approvals, clearaners and permissions shall remain in fuli
force and effect in favour of or against the Resulting Company as Lhe case may be and
may be enforeed against the Resubting Company. Al liabilities arising from all such
congents, permissions, licences, approvals, certificates, insurance covers, clearances,
authorities, powers of attorney given by, issued to or cxecured in favour of the
Brmerged Company forming part of the Demerged Undertaking, and which are

subsisting or have effect tmmediately before the Effective Date, shail constitute

and, after the Effective Date, the same shall be on account of the Resultis

and shall, in all proceedings, be deall with accord; ngly.

Y ::1.:“

[T aoy assets (including estate, claims, rights, title, interest in or authorities relating to=—

any asset) orany contraces, decds, bunds, agreements, schemes, arrangements or other
instruments of whatsoever nature lorming part of the Demerged Undertaking which
the Demerged Com pany owns or to which the Demerged Company is a party 1o cannot
be transferred to the Resultin & Company for any redason whatsoever, the Demerged
Company shall hold such Assels, contracts, deeds, bonds, agrecments, schemes,

Atrangeinends or other instraments of whatsoever nature in trust for the benefit of the

Resulting Company, insofar as il is purmis%'gluﬁ% A o Ll such ﬁ;ﬂm@mmmu-apsfm
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is affected. Tn cage 5 fransfer is not possible under law, the Board of Directors of the
Demcrged Company and the Resulling Company shall mutually agree an the way

forward.

The Resulting Company shall cnter into ar issue or execute deeds, writings or
confirmations or enter intg any tripartite agreement, confirmations or novations to
which the Demerged Cornpany will, if necessary, also be g party in order to give formal

effect to the provisions of this Scheme, if it is gq required or if it hecomes necessary,

TAXATION MATTERS

Income-tax Act, 1961, More specifically, upon the Scheme comin % into effect —

{1} all the property of the Demerged Undertaking, being transferred by the Demer

Company, iminediately hefore the Demerger becomes the property

Resulting Company by virtue of the Demerger:

(i) all the Demerged Undertaking Liabilities, being transferred by the Derﬂefg;_éfd o
Company, immediately before the Demerger, hecoime the labilitles of the Resuliing

Company by virtue of the Dernerger;

the Demerger:

Tk A A

M a- bk
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Frowided that the provisions of this sub-clause shall not apphy where the Resulting

Company records the value of the praperiy of the Dernerged Undertaking and the
Demerged Undertaking Liabilities at o valite different fram the value appearing
in the books of aceount of the Demerged Company, tnmediately before the
Dererger, in compliance to the Indion Accounting Stendards specified in

Annexure to the Companies { Tndinn Aceounting Standards) Rules, 2ois;

(iv] the Resulting Company issues, in consideration of the Demerger, its shares to the
shareholders of the Demerged Company on a proportionate hasis exeept where the

Resulting Company itsell is a sharchalder of the Demerged Company;

(v} the shareholders holding not less than three-fourths in value of the shares in the
Demerged Company (other than shares alveady held thercin immediately before

Lhe Demerger, or by a nominee for, the Resulting Company or, its subsidiary)

e
%
i ,"'"-'_

(vi) the transfer of the undertaking by virtue of the Demerger is dn'aghing conbehi
| - [

. 1
basis, \ <

This Scheme has been drawn up to comply with the conditions relating to DEI‘HETE{-'.I." 43
defined under Section 2(19AA) of the {ncome-tax Act, 1961 and relating to carry
forward of accurnulated lusses and unabsorbed depreciation pertaining to lhe
“Demerged Undertaking” as specified under Section 724 of the Income-tax Act, 1961
and other relevant scctions of the [neome-tax Act, 1961, If any ferms or provisions of
the Scheme are found to be or interpreted to be inconsistent with any of the said
provisions at a later date whether as a resull of any amendment of law or any judicial
or execttive interpretation or for any other reason whatsoever, the provisions of the

said secttun of the Income-tax Aet, 1061 shall prevail and the Scheme shall then stand
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modified to the exlent determined necessary to comply with the said provisions. Such

modiication will however not affect other parts of the $cheme. The power o make
such amendments, as may become necessary, shall vest with the Board of Directors of
the Demerged Company and the Resulting Company and the same shall be exercised

reascnably with the best interests of both the Companies and their stakeholders.

Upon the Scheme becoming effective, all taxes paid by the Demerged Company
pertaining to the Demerged Undertaking Tur the peried prior to the Effective Date and
forming part of Demerged Undertaking, regardless of the period to which it is paid,
shall be decmed to have been paid for and on behalf of and to the credit of the Resulting
Company and the Resulting Company shall be entitled to take credit for such taxes
notwithstanding that certificates/ challans for ihe said taxes are in the name of the
Demerged Company and not in the name of the Resulting Company. Further, the

relevant authorities shall be bound to transfer to the aceount of and give credit for

£ 1.;—;:{.
. € ony LA
same 10 the Resulting Company upon subruission of relevant proof and deoeu \ %

the said authorities.

and being tax assct forming patt of the Demerzed Undertaking, specifically pertaining
te the Demerged Undertaking for the period prior to the Effective Date, consequent to
the assessments or otherwise made on the Demerged Company and which {3 not
accounted by the Demerged Company in the aceounts as on the date immediately

preceding the Effective Date shall belong to and be reccived/paid by the Resulting

Company.,

Since each of the permissions, approvals, consents, sanctions, remissions, spectal

reservations, exemptions, incentives, concessions and othep authorizations of the

Domerged Company pertaining to the Demerged U ndertaking shall stand tr'111=;fc red

]I 1_3’.- Yegt
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by the order of the NCLT to the Resulting Company subfect to the fulfifment of the

conditions urder Clausc 19 of this Scheme, the Resulling Company shall file the

relevant intimations for the record of the Appropriate Authority,
STAFYF, WORIKMEN AND EMPLOYILES

Upon the Scheme becoming effective, all staff, workmen, wage workers and Employees
relating to the Demerged Undertaking on the payrolls of the Demerged Company, in
service, as on the Effective Date, shall be deemed to have become stafl, workimen, and
Cmployees of the Resulting Company with effect from the Effective Date or their

respective joining date, whichever is ater without any break ot intervaption in their

- L

"

=g,

A

service and on the terins and condiions of their emplayment not less favourable tha B m
50 %
those subsisting with reference to such Employees of the Demerged Undertaking of ﬁ@.j 1%%

Demerged Company.

In so far as the wage settlement agreements, union agreements, provident funds,
gratuity funds or any other special funds created or existing for the benefit of such
Employees of the Demerged Undertaking of the Demerged Company are concerned, as
un the Effective Date or period privr to the Effective Date , the Resulting Company
shall stand substituted for the Demerged Company for all assets ar Liabilities arising
from all such funds and the obligations reluted to administration or operation of such
funds in aceordance with provisions of such funds provided in the respective trusi
deeds or other doenments. it is clarified hat the senvices of such Employees of the
Demerged Undertaking will he treated as having been continnous and not interiupted
for the purposes of such funds. Allernatively, in the event the provident fund, grataity
fund, superannuation fund or any ather speeial fund or trust, it any, created or existing,
for the henefit of the staff, workmen and Employees uf the Demerged Undectaking of

l 1 =13 a 1 an . -+ B
tiw Demerged Company, is not transferred, the Demerged Company or the Resulting
For Tignlsh Laboratories Private Limited
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Company will undertake nucessary steps or sitnitar fonds to be set up by the Resulting
Company 1o compensale the Employees of the Deinerged Undertaking of the
Demerged Company for the same. In the event that the Resuliing Company does not
have its own funds in respeet of any of the above, the Resulting Company may, subject
Lo necessary approvals and permissions, eontinue to econtribute to funds of the
Demerged Company or discharge such liahifities of the Demerged Company until such
btime that it creates its own funds, upon which the funds and investments and
contributions pertaining to the transterring Emplovees will be transferred to the funds

created by the Resulting Compa oy,

In 50 far as the provident funds, gratuity funds or any other special finds created or
existing for the benefit of such Employees of the Demerged Undertaking of the
Demerged Company are concerned, all assets or liabilitics arising from all such funds
and the obligations related o administration or operation of such funds in aceordance
with provisions of sueh funds provided in the respective trust decds or other
docutnents subsisting immediately before the Effective Date, shall be on aceaun

Demerged Company and shall, in all proccedings, be dealt aceordingly.

In so far as the existing benefits or funds ercated hy the

Employees other than the Employees being transferred to the Resulting Company are

concerned, 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 Emplovees other

than the Emplavees being transferred to the Resulting Company,

[t is hereby clarified that the Board of the Demerped Company shall solely determine the

detailed list of the agset including Intangible Assets, (including balances with Govern ment

authorities), lability, Employec(s), legal or other proceeding(s), etc., furming part of the
For Tianish Laboratories Frivate Limited
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Demerged Undertaking to be transterred/ vested in the Resulting Company pursuant to the

11. CONDUCT OF BUSINESS

Q Demerger under PART B ahove,
p 1L1.  Exceplas provided under this Scheme, from Lhe date of the Scheme being approved by

the Board of the Companies and up to the Effective Date:

} () The Demerged Compsny shall carry on, and be deemed to have carried on, its
business, operations ar activitics, and shall be deemed to have held and stood
Irossessed of and shall hald and stand possessed of the assets, properties, lHabilities
Or underiaking pertaining to the Demerged Undertaking on behalf of ur in trust

for the Resulting Company.
(i) The Demerged Company undertakes that it will preserve and earry on the buginess

accordance and compliance with applicable law.,

(i) The Demerged Company shall carry on and be deemed to have been carryin %?fiiba 4 )

all business and activities retating to the Demerged Undertaking in the name and
style of the Demerged Company and under ihe relevant licenses, produet
reglstrations, drug rmaster file, permits, quotas, approvals, incentives and
Subsidies, until the relevant licenses, product registrations, drug master file,

Permits, quotas, approvals, incentives and subsidies have been obtained in the

Barne of the Resulting Company.

(v} The Demerged Company shall procure or use or manufacture, for exports, all

Material and product, inchiding the packing material, art-work, labe| goods,
a0 bt ) For Tianish Labaratories Private Limited |
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(v)

(vi)

4pply o the Centra] Government, State Government, and 4]

department und statelory authoritioy coneerned, wherevey

39 7f§9}

cdrions, stickers, WTappers, labels, containers, point of sale material, sign board,
samples, closures, publicity malerials, in the name and form/ format of the

Demerged Company.

All profits or income 4CCIUNgG or arising to the Demersed Undertaking of the
Nemerged Company, or losses arising or expenditure incurred hy it, periaining tg
the Detnerged 1 ndertaking, shall for al] purposes be treated as, and bo deetned to
be treated as, the profits or income or losses or expenditure, as the case niay be,

of the Resulting Company.

All assets howsoever acquired by the Demerged Company for CArTying on its

business, operations or activities pertaining to the Demerged Unde raking an

P
liabilitieg relating thereto shall be deemed to have been aciquired anil gre ls L,

'.I'!"'.

T e
vonttracted for and on bekalf of the Resulling Company, B 44 et
i ) -_ __,-”j-:': 1
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{vii) Any of the rights, puwers, anthorities ar nrivileges attached, related oF 'f-::'g‘i“-m;pﬁ:.,_ fe
e R

part of the Demerped Undertaking, exercised by Demerged Comnpany shall

of and in trust for the Resuiting Company, Similarly, any of the obligations, dutics
AnG  ecommitments attached, related op forming part of the Demerged
Undertaking that have beeg undertaken op discharged by the Demerged Company

shall be deemed to have been undertaken/ discharged for and o1 Behalf of the

Resulling Company,

Upon the Scheme brcoming effective, the Resulting Company shall also be entitled te

other agepnes s,

Necessary, for sueh

tonsents, approvals and sanclions which 1he Resulting Company may require,
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ineluding  the registration, approvals, exemptions, rolisves, ete, as tnay be
required/granted under any law for the Hme being in force for carrying on business of

the Demerged Undertaking of the Demerged Cotnpany,

The transfer of assets, properiies, Demerged Undertsking Liabilifies and the
continuance of proveedings hy or against the Demerged Company pertaining to the
Demerged Undertaking shall not affect any transaction or procecdings already
concluded by the Demerged Compa y an or before the Effective Date and it is the
tent that the Resulting Company aceepts and adopts all acts, deeds and things done
and executed by the Demerged Company pertaining to the Demerged Undertaking, in

vregard thereto s dane and executed by the Resulting Company on behalf of itsalf,

The Bemerged Company shall not vary the ierms and condifions of any Einplovees in
relation to the Demerged Undertaking, exeept in the otdinary course of business aor

with the prior written conscnt of the Resulting Company.

With eftect from the Effective Date, the Resulting Company shall cotnmence and cary
on and be autharised to carry on the business of the Demerged [ ndertaking which was .

earlier carried on by the Demerged Company,

RETAINED BRUSINESS

The Remaining Undoerts kings and all the assets. Remaining Undertakin gx Lizhilitics

and obitgations pertaining thereto shall continye lo belong to and he vested iq and be

managed by the Demerged Cormpany.

Alllegal, taxation or ather proceedings {inch:ding before wly stalutory ar quasi-jindieiz]

suthorily ortribunal ) by or against 1he Demerged Compzny under agy statie, whether

For Tianish Laboratories Prrvate Limited |
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pending on the Effective Date or which may be ingtitited at any time thereafter, and in
each case relating to the Remaining Undertakings (including those relating to any
property, nght, power, Hability, obligation or duties of the Demerged Company in
respecl of the Remaining Undertakines) shall be continued and enfurced by or zpainst
the Demerged Company on or after the Effective Date. The Resuliing Compuny shall
in no event be responsible or lable in relation to any such legal, taxation or ather
proceedings against the Demerged Company, which relates to the Remaining

Undertakings.

12.3.  Uptoand including the date on which the Scheme comes into etfect:

(i3 The Demerged Compauy shall carey on and shall be deemed to have been
carrying on all business and activities relating to the Remaining Underialing

of the Demerged Company for and on its own behslf :

(i) All profits aceruing to the bemerged Company or losses arising or

incurred hy it (ineluding the effect of taxcs, i any, therean) relating to

(i1i})

.f' tf-t! rﬁjﬂ x\
the Remaining Undertakings of Demerged Company shall, for all purpnqe,sf ﬂﬂP‘—‘“}f(*f" 2\

(- b - _..\ .'hl
be treated as the profits or lusses, as the ease meay be, of the [}Lﬂ}:‘(h&@ \&
= &
1 & &
Company; and \ 5 / -
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All assets and properties arquired by the Demerged Company in relation to the
respective Remaining Undertakings of the Demerged Company on and after the

Effcctive Date shal] belong to and continue to remain vested in the Demerged

Carmpany,

5. INCREASFE IN AUTHORISED SHARE CAPITAL OF THE RESULTING
COMPANY

For Tiznish Laboratories Frivate Limicag
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13.2.

13.43.
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Upon the coming into effect of the Scheme, the authorised share capital of the
Resulting Company of INR 1,00,000 (rupees one lakh only) divided into 10,000 Tquity
Shares having face value of INR 10 each in terms of Clause V of its Memorandum of
Assoriation shall stand inereased to INE 110,00,000 (rupecs one ¢rore len lakhs only)
divided into 11,00,000 Lguity Shares having face value of INR 10 each, without any
further act or deed by lhe Resulting Company for purpose of such increase of its

authorized share capital.

Subscqueni to the increase of the authorized share capital of the Resulting Company
as

contemplated in Clause 12,1 above, the authorized share capital clause of the
Memorandum of Association of the Resulling Company shall stand modified and

shall read as follows:

Clause vV of Memorandum of Associgfion:
“The authorized share capital of the compuny Is Rs. 1,10,00,000/- (Rupaes One
Crore Ten Lakiis Only) divided into 11,00,000 (Kleven Lakhs) Equity Shares of B

10/~ ench (Rupees Ten Oniy ).

The Resulting Company shall make all the requisite filings wilh the Registrar of
Companies for the increase in its suthorised share capital in the manner set out in this

Clause 13,

it is herchy clarified that for the purposes of increasing the authorised share capital of
the Resulting Company in accordance with this Clause 17, the consent of the
shareholders of the Resulting Company to this Scheme shall be deamed to be sufficieni

for the purposes of effecling amendment in the authocized share capital of the

FTR For Tiznis 7
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Resulting  Company and the consequential amendments to Clause V of its
Memorandum of Assoclation. All actions taken in accordance with this Clause 12 shall
be in compliance of Scetions 13, 61 and 64 of the Act and other applicable provisions
of the Act and no further resolutions or actions under the Act would be required to be

complied witly,
CONSIDEBATION

Lfpon the coming into effect of the Scheme, and in considerabon of the transfor and
vesting of the Demerged Undertaking of Demerged Company into the Resulting
Company pursuant to the Scheme, the Resulting Company shall without any further
application, act, instrument or deed, 1ssue 2nd allot Equity Shares eredited as fully paid
up to the extent indicated below to the members of the Demerged Company holding
fully paid Equity Shares of the Demerged Company and whose name appear in the
register of members of the Demerzed 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

Company in the following proportion:

2 fully paid-up Equity Shares of INR 10 (Rupees Ten Only) of the Resulfting Company

for 487 Equity Shares of INR 2 (Rupees T Ordy) held on the Record Date

the Resulting Company o the shareholders of the Demerged Company pursuant to

Clause 14.1 shall be rounded off to the nearest integer.

Where Equiry Shares of the Resulting Company are to be allotted to heirs, executors or

administrators or, as the rase may be, to successors of deceased shareholders of the
Far Tiznish Laboratorias Private Limitmf
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Demerged Company, the concerned heirs, creculors, administrators ar suecessors
<hall be obliged to produce evidenne of title satislactory to the Board of Directors of the

Resulting Company.

The approval of the Scheme by the shareholders of the Resulting Cornpany shall be
deemed to be the approval under Section 62 read with Section 42 of the Act read with
relovant rules made therewnder, for the purpose of issuance and allotment of Equity
Shares by the Kesulting Compauy to the shareholders of the Demerged Compeany, and
chall be deemed to have complied with other applicable provisions of the Act and any

other statutes and regulalions as may be applicable.

The Equily Shares ‘usued and allotted by the Resulting Company in terms of Clause
14.1 2hove shall be subject 10 the provisions of the Memorandum and Articles of
sssociation of the Resulting Company and shall inter-sc rank parf passu in all respects

with the then existing Equity Shares, if any, respectively, of the Resulting Company.

The Equily Shares or any other securities issued shall be in compliance with the
Foreign Exchange Management Act, 1999 and roles made thereunder. The Equity

Shares ot uny other securities shat! be issued after obtaining appropriate approvals, if

i . i,
any, required under the Forvelgn Exchange Management Aet, 1999 and rules - Tl E;ﬁ
f
Wil “Ta
thereunder and in compliance with the terms of such approvals. S ma N ‘b‘;\
- g; 2% % |
14 E
W 1-k. o
The Resulting Company shall, if and to the extent required, apply for and Dbiﬂ_i{'lﬁ'fﬂv’- 3 5?

L%

approvals from eoncerned regulatory authorities for the ssuance and allotment of -

Fquity Shares tu the members of the De merged Company under the Scheme.

For Tianish Laboratories Private Limited
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14.8. The Bquity Shares shall be issued to the relevant members of the Demerged Company
in demarerislized form Dy the Resulting Company, or as may he recuested by the

shareholder, in accordance with applicable law.

14.9. Inthe event of there being eny pending share transfers, whether lodged or oulstanding,
) of uny shareholder of the Demerged Company, the Board of the Demerged Company
shall bes ermpowered in appropriate cases, prior o or even subsequent to the Record

Date, ta effectuate such a transfer as if such changes in the registered holder were

) operative as on the Record Dale, in order to remove any difficulties arising to the
rransferor or transferee of Hquily Shares in the Demerged Company, after the

} effectiveness of this Scheme. The Board of the Demerged Company shail be

: empowered to remove such difficulties as may arise in the course of implementation of

) this Scheme and registration of new shareholders in the Demerged Compaiy on
account of difficulties faced in the transsction period.

)

] 14.10. The Equity Shares to be issued by Resvlting Company, pursuant to Clause 14.0 above,
in respect of any Equity Shares of the Demerged Company which are held in abeyance

d under the provisions of Section 126 of the Act or which the Resuling Company is

¢ unable to issue due to uon-receipt of velevant approvals or due to applicable laws or

otherwise shall, pending allotment or settlement of dispute by order of NCLUT or

otherwlise, be held in abevance by the Resulting Comnpany.

¥
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PARTC ?/gjb

ACCOUNTING TREATMENT

The aceounting treatment of the Demerger of Demerged Undertaking in the hooks of
the Deiterged Company and the Resulting Campany shall be in compliance with the
applicable accounting standards potified under Section 133 of the Act, accouniing
standard as notified by Companies {Indian Accounling Standards) Rules, 2015 48

atnended from lime to time and other generally accepted accounting princi

India,
Aceounting treatment in the hooks of Demerged Company

Upon the Scheme becoming effective, rhe Demerged Company shail account for the

Demerger in its books of account in the following manner:

{1} The Demerged Company shall de-recognize the carrving values of flie assets and
Demerged Undertaldng Liabilitics as on the Appointed Date that are held in or
transierred to the Resulfing Company pursuant to this Scherne in 2eeordance with de-

recognition related stipulations coniained in tndian Accounting Standards (Ind AS):

and

(ii) The wet amount so de-recognised and the adjustment thereof against retained
carnings will be presented separately in the finaneial statcments as impact of
demerger,

For Tianish Laboratories Private tirnted
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Accounting treatment in the books of Resulting Company %}ﬁ/

Upon the Scheme becoming effective, the Resubting Company shall eceount for the

Demerger in its bools of account in the following manner:

(i) The Resulting Company shall record all assets, Demerped (ndertaking Liabilities and
reserves/retzined earnings, if any of the Demerged Undertaking tranaferred to il
pursuance of this Scheme, at their respective bock values appearing in the boolks of

the Demergad Company;

(i) The Resulting Company shall credit ils share capital account with the aggregate face

value of the Equily Shiares issued Lo the relevant shareholders of Demerged Comgy gwy

2

+
pursuant to Clavse 14.1 of this Scheme; ;
)

#
{iii)The difference between (a) the book value of assets minus Demerged Um,t,rth&ﬁ::wn Ffﬁ“":" /

Liabilitics and reserves/retained earnings, if any, recorded in the books of the |

Resulting Company, and (b} the value of the Equily Shares issued and allotéed by the

Resuling Company to the shareholders of the Demmerged Company as consideration,

if any, shall be debited/ credited to the Amalgamation Adjustment Deficit Account of

the Resulting Cornpany;

(i) Tn case of any differences in aceounting policies between the Demerged Company and
the Resulting Cornpany, the accounting pobicies fallowed by the Resulting Company
shall prevail to ensure that the financial statements roflect the Tnancial position on

the basis of consistent accounting policies.

E saigries 1 g For Tianich Laboratories Private Limited
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16.1.

16.2.

16.5.

48

REDUCTION OF EQUITY SITARE CAPITAL

CANCELLATION OF EQUITY SHARE CAPITAL OF RESULTING

COMPANY RESULTING IN REDUCTION OF EQUITY SHHARE CAPITAL

Upor allotment of Equity Shares by the Resulting Company as per Clause 14.1 of the
Scheme to the shareholders of the Demerged Company, the shareholding of the
Demerged Company in the Resulting Company (i.e. 10,000 Equily Shares of INE 10
each held by such shareholders of the Resulting Company} shall stand cancelled in
accordance with the order(s) of the NCLT sanctioning the Scheme under Sections 230
Lo 232 of the Act. No consideration shall be payabletithe sharcholders of the Resulting

Company on aceount of cancellation of such Fquily Share capital pursuant to this

Clanse,

Upon rancelation of the initial Equity Share capital of the Resuiting Company as per
Clausc 16.1 above, the Kquity Share vapital of the Resulting Company shall stand
reduced to the extent of the nominal value of the shares cancelled. If the NCLT holds
that

Section 66 of the Act is deemed to apply to this Scheme, then the neeessary minule of
the resolution reluting to the reduction of the Equity Share capital of the Besulting

Company pursuant to this Scherne, shali be registered with the Registrar of Companies

and NCLT in terms of Scction 66 of Lhe Art,

Notwithstanding the reduetion in the Equity Share eapital of the Resuliing Company,

the Resulting Company shall not be rcquired_-ffﬁ:aﬂﬁ%ﬁdf&f ced” as a suffix to is

=
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name. e %ﬁe Private Llmited

T |

T b
R, o Director




v - =S

o

] "

16.4.

16.5.

16,6,

16.7.

et o= e Towce
EOF I AT

3 = LT W e B waw TRE =
e - e —— g ST Y Ee—

45
Upon registration of the order sanctioning the Scheme subject to the fulfilment of the

conditions under Clause 19 of this Scheme, the reduction shall be deemed to take effoct

{rouan the Effective Date.

Since the said reduction is an integral part of the Scheme under Sections 230t 239 of
the Act and will be made offective pursuant o order of the NCLT sanctioning the
Schemne in terms of Sections 230 to 232 of (he Act subject to the fulfilment of the
canditions under Clause 19 of this Scheme, the Resulting Company is not required to
fullow the process under Section 66 of Act or any other provisions of applicable laws

separately, unless the NCUT holds otherwise.

In any event, it shall he deemed that the members of the Resulting Company wha have
approved the Scherne have also resolved and aceorded all relevant consents under
Section 66 of the Act or any other provisions of the Act to the extent ihe same may be
considered applicable and that there will be ito need to pass a separate shareholders'
resolution as required under Section 66 of the Aet. The order of the NCLT sanctioning

the Scheme shall also be deemed to be an order under Section 66 of the Act confirming

the reduction.

The Resulting Company shall cance the investments of the Demerged Company held
in the Resulting Company which were taken over as part of Demerged Undertaking
from the Demerged Company pursuant to Clause 16 of this Scheme;

Labnrafp

ricg Litnited

For Tianish Lzhoretgries Private Limited

y
L MBGA M AT GO %—(/
A

Comazty Seoratary

Difector




@

e

17,

LS.

18,1

18 2.

R R S

PARTE

GENERAL TERMS AND CONDITION

PROVIT, DIVIDEND, EDNUS;’RIGHT,’PREFERENTIAL ALLOTMENT OF

SHARES/WARRANTS

The Companies may before the Effective Date make any change in the eapital struclure
gither by any increase (Dy issue of sharcs on rights basis or preferential basts, ot
otherwise), decrease, reduction, reclassification or in any other manner with the
consent of the Board of Dircctors of the respective Companies and on the teems and
conditions as it may decide and the Share Entitlement Ratio as mentioned in this
Clause 14.1 shall be subject to equilable adjustenents by the directars of the relevant

company to reflect such corporate action, if comsidered necessary at Lhe relev anl Lime,

i such 2 manner as the relevant company’s auditors may delermine to be apﬁ? m{eﬂ’*}}

. 6‘
tor reflect such corporate aclion,

N &
DIVIDENDS \

The Demerged Company and the Resulting Company chall be entitled to declare and
pay dividends, whether interim or final, to their respective shareholders in respect of

the necounting period prior 1o the Rffective Date.

'The Equity Shares of the Resulting Company to be issued and allotted io the relevant

sharcholders of the Demerged Company shall be entitled to dividends from the date of

allotment.
For Tianish Laboratories Private Lmited
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‘The holders of Equily Shares of the Demerged Company and the Resulting Company

chall, save as expressly provided otherwise in this Scheme, continue to enjoy their
existing rights under their respective Articles of association, including the right to

receive dividends.

It is clarified that the aforesaid provisions io respeet of declatation of dividends are
enabling provisions only and shall not be deemned to confer any right on any member
of the Demerged Company of the Resutting Company 10 demand or clain. any
Jividends which, subject to the provisions of the said Act, shall be entirely at the
discretion of the Board of Ditectors of the De merged Company and ithe Resulting
Company respectively, and subjcet to the approval, if required, of shareholders of the

Demerged Company and the Resulting Company respectively.

CONDITIONALITY OF TIIE SCHEME

‘I'he Scheme is conditional npon the ollowing:

(i} Approval by requisite majority of the members and ercditors of both the

Companies involved in the Scheme;

(ii) Approval of the Scheme by relevant regulatory authoritics, ineluding but not

limited Lo Unit Approval Committee for SEZ, Depuly Commissioner of custe

RO, pas o
5:‘;‘;‘ 7

i ..5'

* Z

(i1 Sanction of the Scherne by the NCLT; '.-.
N

|

(iv) Certified copy of the order of the NCLY, sanclioning the Scheme being filed with

the ROC;

T

‘S\ R

For Tianish Laboratories orvate Limited I

(|




ETE R N s e T s S s TTTo, = B L e A B e e
o

-y

o

=0,

20.1.

20.2,

e et . ey N e e W T BT W
e W — o e i !;\__.1:__!___.___ EER e

52
/4
Z8
(v) Receipt of approvals for the issusznce and allotment of Enuity Shares to the
shareholders of the Demerged Company as set out in this Scherne, if and as
required under the terms of the Foreign Exchange Managemeni Act, 1999 and the
rules and regulations issued thereunder, including the Foreign Exchange
Management (Non-Debt Instruments) Rules, 2015 48 well a5 the Consolidated FDI

Foliey Circular 2020; and

(vi) The fulliiment, satisfaction or waiver {as the case may be) of any approvals from
third partics mutually agreed by the Companies as being required [or the

complefion of this transaction, as may be mutually agreed between the Companies.

APPLICATION TO THE NCLT

Both the Companics involved in the Scheme shall, with all reasonable dispatch, make
applications to the NCLT, under Sections 230 tn 232 of the Act and other applicable

provisions of the Act, secking orders for dispensing with or eonvening, holding and

conducting of the meetings ol the classes of their respective members or creditars and 4’:\%1;&&;‘%

and creditors of the Demerged Company and the Resulting Company (a5 may be
direcied by the NCLT), the Demerged Company and Resulting Company shall, with ail
reasonable dispatch, apply Lo the NCLT, for sanction of this Scheme under Soctions
230 to 232 of the Act and other apolicahle provisions of Lhe Act, and for such other

order or orders, as the said NCLT may deem fit for carrying this Scherne inta effect.

For Tianizh Laboratories Private Limited
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Upon approval of the Scheme by the Tribuna), the respeetive shareholders of both the
Companies involved in the Scheme shall be desmed 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

Both the Companies involved in the Seheme, represented by their respective Board of
Directors, may make or consent to any modifications/amendments to the Scheme ar
tey any conditions or limitetions that the NCLT gr any other avthority may deem fit to
direet or impose or which may ntherwise be eonsidered necessary, desirable or

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

The Boards of the Companies involved in the Scheme shall he at liberty to withdraw

trom this Scheme, in case of any condition or alteration imposed by the NCLT _OE-BRY
/,F ;qfﬂﬂ.lm =,

o o [
otherwise if so mutually agreed.

W

Both the Companies invelved in the Scheme, through their respective. Board of
Iirectors, shall be authorized to take all such steps as may be necessary, desirable or
proper 1o resolve any doubts, difficulties ar questions, whether bv reason of any

divective or arder of any ather authority or otherwise, hawever arising out of or under

or by virtue of the Scheme or any matter concerned or cannected therewith,

The Demerged Company and the Resulfing  Company shall exccute  such
agrecments/dochments as may he necessary, (1) forimplementation of tie Scheme and

for facilitating the integration of the Demerged Undertaking into the Resulting

For Tianish Laborztories Private Limited
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Company; and {it) to provide representations, warranties and indemnities in favor of

the Demerged Company or shareholders of the Demerged Company,
WRONG POCKET ASSETS

If aty part of the Demerged Undertaking, ineluding any amount forming part of the
Demerged Undertaking received by the Demerged Company after the Effective Date,
15 not transferred to the Resulting Company on the Effective Date, the Demerged
Company shall take such actions as may he reasonably required to ensure that such
part of the Demergoed Undertaking is transferred Lo the Resulting Company premptly
and for no further consideration. The Resulting Company shall bear all costs and

eXpenses as may be incurred by the Demerged Company for giving effect to this (lange,

It the Resulting Company reatizes that any assels receved by it after the Effective Date,
including any amounts received by it after the Effective Date, pertain to the Remaining
Undertaking, the Resulting Company shall take such actions as may be reasonably
required to cnsure that such part of the Remaining Undertaking is promptiy
transferred to Lhe Demerged Comipany (at the cost and expense of the Resulting

Company).

SEVERARILITY

The provisions contained in this Seheme arc inextricably inter-linked with the other
provisions and the Scheme constitutes an integral whole. The Schome would be given

cffeet to only if the Scheme iy approved in ils entirety, unless specifically agreed

othenwise by Lhe respective Boards of cach of the Companies,

A RIS S ’1}\ RE - liad For Tianish Labaratories Privgte Lirniteg
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232 Subject to Clause 23,1 above, if any part of this Scheme is invalid, miled illegal by any
court/governmental authority, or unenforceable under prescnt or (uture laws, then it
is the intention of the Demerged Company and the Resulting Company that such part
shall be severable from the remainder of this Scheme and this Scheme shall not be
affected thereby, unless the deletion of such part shall cause this Scheme to become
materiatly adverse to the Demerged Company ar the Resulting Company, in which case
the Demerged Company or the Resulting Company may, through muttal ennsent and
acting through its respective Board of Direelors, attempt to bring about appropriate
maodification to this Scheme as will best preserve for each company the benefits and

nbligations of this Scheme, ineluding but not limited to such part.
24. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

10 the event of any of the said sanctions or approvals not being obtained or the Scheme
not belng sanctioned by the NCLT, this Seheme shall stand revoled, eancelled and be
of no cffect, save and except in respect of any aet or deed done prior thereto as is
contemplated hereunder or as to any rights or Habilities 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.

25. COST, CHARGES, AND EXPENSES

All costs, charges, [ees, taxes, including duties {including the stamp duty or transier
charges, it any, applicable in relation to thie Schenie), levied and all other expenses, if

any (save as expressly otherwise agreed), arising oul of ar incurred in carcying out and

implementing the terms and condilions and matters incidental therero in relation to

this Scheme shall be borne and paid by the Deggp
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This Schedule forms an integral part of the Scheme in relation to Demerger of the Demerged

Undertaking af Mylan Laboratories Limited into ‘Manish Luboratories Private Limited and

56

MISCELLANEQLS

The approval ol this Scheme by the shareholders of the respective Companies under
Sections 230 to 232 of the Act sha)l be deemed to have the approval under Scetions 15,

14, 180 and other applicable provicions of the Act and any other consents and

approvals required in this regard.

The Bourd of the Detnerged Company shazl] solely determine whether any asset,

liubility, Employee, legal or other proceeding forms a part of the Demerged

- R T R Ty

r’?/.

Undertaking or not, basis evidence Lhat it might deem relevant for this purpose.

SCHEIMILT — 1

their respective sharcholders.

Tmumovable properties relating to the Demerged Undertaking of Mylan Laboratories Limiled

proposed to be transferred pursuant to Demerger:

P o= .:-f‘_._':—fr':r'_:l =
iL = LT

PART A
S. RO Regd. Sale Decd
Nao. Eatye " - Document Ng.
Land and Buildings
Unit 1- Gaddapotharam Survey no.io, i
| Gaddapotharam  village,  Jinnatam -
I Mandal, Medal: district. Gram Panchavat 130/1588 09 February, 1988
Kistaipally, Telangana
Uunit 1- Gaddapotharam Survey noo, |
Gaddapotharam  village,  Jionaram
® | Mandal, Medak district. Gram Panchayat 445/1988 10 Fobruary. 1988
Kistaipally, Tclangana

Fof Tianish Laboratories Private Limited
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Particulars =

Regd. Sale Deed
- Ioeament No.

Unit 1~ Gaddapolharam Swivey no.1o,
Gaddapotharam  village,  Jinnaran

Mandal, Medak district. Gram Panchayat |

Kistaipatly, Telangana

Regd. Sale Deed
Date

411/1088

08 February, 1088

da

Unit 1- Gaddapotharam Survey no.io,
Gaddapotharam  village,  Jfinnaram
Manda:, Medak distriet. Gram Panchayat
Kistaipally, Telangana

311988

o6 February, 1988

Unit 1- Gaddapotnaram Survey no.io,
Gaddapotharam  village,  Jinnaram
Mandal, Medak district. Gram Panchayat
Kistaipally, Telangana

3206/ 1987

f 15 Febryary, 1987

Linit 1- Gaddapotharam Survey no.vo,
Caddapotharam  wvillage,  Jinnaram
Mandal, Medak districl. Gram Panchayat
Kastaipally, Telangana

150/ 1987

14 December, 1087

Unit 1- Gaddapotharam Survey no.1o,

Gaddapatharam  village,  Jinnaram
Mandal, Medsk distriet. Gram Panchayat
Kistaipally, Telangana

432/1997

Lnit 1- Gaddapolharam Survey noao,
Gaddaporharam  village,  Jinnaram
Mandal, Medax district. Gram Panchuvat
Kistaipally, Telangana

1646/ 2002

24 February, 1097

12 June, 2o

Unit 1- Gaddapotharam Survey nooto,
raddapotharam willage,  Jinnaram
Mandai, Medak district. Gram Punchayat
Kistaipally, Telanzana

-

14

11

35341908

Unit 1- Gaddapotharam Survey naouo,
Gaddapotharam  village,  Jirnaram
Mandal, Medak districl. Gram Panchayat
Kistaipully, Telangana

468/1997

a5 February, 1997

Unil 1- Guddapotharam Survey nolo,

Gaddepotharum  willage,  Jinnaram
Mandal. Meduk district. Grain Panchayat
Kisiaipally, Telaugana

1%

! Gaddapothzram

13

Lnit 1- Gaddapotharam Survey noag,
villege,  Jinnuram
Mandzl, Mecak distrizt. Grawm Panchayat
Kistaipally, Telangara

432/1997

14 February, 1097

4441997

Unit 2 Chetlapotharam (Land &

| Building) Survey no.qs, Alinagar, H/o.

Chetlapotharam vl lage, Jinnaram

| Mandal, Medak District, Telangana

25 Februzry, 1997

naf 2006
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Particulars

Regd. Sale Deed
- Document No.

14

Unit 2 Eaddapnthara?n Survey no.io,
Gaddapotharam  village, Jinnaram
Mandal, Medak district, Telangana

Regd. Sale Deed
' Date

n5fz2006

oz January, 2006

15

Unit 7, IDA Pashamylaram Plot no. 100,
S5y no part of 274, 282 and 364,
Pashamylaram, Patancheru  Mandal,
Medak District, Telangana

2159/1595

21 March, 1905

L6

Telangana

Unit 7, IDA Pashamylaram Plot no. 14 & |
69 in 8y no. part of 282 Pashamylaram,
Patancheru  Mandal, Medak District,

2180/1995

04 April, 1995 |

17

Unit 7, IDA Pashamylaram Plot no. 12 in
Sy no. part of 364 & part of 275
Pashapwylaram, Patancheru Mandal, |
Medal Disirict, Telangana

3457/2005

| 28 March, 2005

15

Unit 7, IDA Pashamylaram Svervey no.
part of 274,382 and 364, Plot Noas,
Phase i at
LA Fashamylaram, Patancheru Mandal,
Janga Reddy Talul, Telangana

1024/2004

28 January, 2004

19

2n

| Poosapatirega
{ Chodavaram

Unit 8 C. Chodavaram Survey no 51,

wandal, Gaitula
Village, Vizianagaram
Dislrict, Andhra Pradesh

28092004

27 Beptember,
2004

Unit 8 G. Chodavaram Survev no 54,
Pansapatirega Mandal, Gaitula
Chodavaram  Village, Vizianagaram
Distriet, Andhra Pradesh

285/14a3

21.January, 1095

21

Unit 8 Gaitula Chodavaram Survey Nos
51 & 54, Poosapatirega Mandal, Gaitula
Chodavaram Village, Vizianagaram
District, Andhra Pradesh

2R6/1995

2

23

it 8 G. Chodavaram Survey Nos 71-0,
Pocsupatirega Mandal, Gaitula
Chodavaram  Village, Vizianagaram
Dislrict, Andhra Pradesh

2106/1993

Unit 8 G. Chodavaram Survey Nus 71-5,
Poosapalirega Mandal, &. Chodavaram

Village, Vizianagaram Districl, Andhra
Pradesh

24

B

W

22n4/1603

| Unit 8 Chodavaratn Survey Nos 71- l

6,71-12 &71-5, Poasapatirega Mandal, G, |
Chodavaram  Village,

Vizianagaram
Distriet, Andhra Pradesh i

2205,190:3

For Tianish Laboratories Private Gmited
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Regd. Sale Deed
- Document No.

Regd. Sale Deed
—  Date:--

| Unit 8 G. Chodavarsm Survey Nos 71-
| 10,71-7,71-12,57, Foosapatirega Mandal,
7. Chodavaram WVillage, Virlznsgaram
District, Andhra Pradesh

22421903

07 December, 1993

Cnit 8 G. Chodavaram Survey Nos 71-
1,71-2,  Poasapstireza  Mandal, G,
Chodavaram  Village, Vidianagarain
Districl, Andhra Pradesh

223671993

27

28

Uniit 8 G. Chodavaram Sarvey No -58,
Poosapatirega Mandal, G, Chodavararn
Village, Vizlunagaram Iistriet, Andhra
Pradesh

06 December, 1003

2201/159073

03 December, 1993

Unit 8 G. Chodavararn Survey No -58,
Poosapativega Mandal, G, Cnodavaram
Vallage, Vizianagaram Disirict, Andhra
Pradezh

21951593

o2 Leccmber, 10979

2

Unit 8 (. Chodavaram Survey Na 54,
Poosapatirega Mandal, G. Chodavaram
Village, Virianagaram District, Andhra
Pradesh

30

Unit 8 . Chodavaram Sutvey No -58,
Poosapatirega Wandal, G, Chodavaram
Village, Vizianagaram DHstrict, Andhra
Pradesh

31

32

Unit 8 G. Chodavaram Survey Mo -58,
Ponsapalirega Mandal, G, Chodavaram
Village, Vizlanagaram Dislrict, Andhra
Pradesh

21851993

01 December, 1093

2179/1543

30 November, 1093 |

2176/1593

29 November, 1992

Unit 8 G, Chodavaram Survey No -57,
Poosapatirega Mandal, G, Chodavaram
Village, Viganagaram District, Andhra

Pradesh

433/1094

33

Unit & G, Chodavaram Surey ~No -57,
Poosapatirega Mandal, G. Chodavaram
Village, Vizlanagaram Distriet, Andhra
Pradesh

2191/1993

Dait 8 G, Chodavaram Survey No -g7,
Poosapatircga Mandal, G. Chodavaram
Village, Vizianagaram District, Andhra
Pradesh

2184/1993

30 November, 1904
|

| Unit 8 G. Chadavaram Survey No _“,50,

Poosapatirega Mandal, G. Chodavaran
Village, Viziznagaramn Disirict, Andhra
Pradesh

507{1054

29 April, 1994

For Tianish Lzbaratorias Private Limited
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No. Particulars: " Document No. 77~ Date =
| I'nit & G. Chodavaram Survey No -6o,
Poosapatirega Mandal, . Chodavaram .
36 Village, Vizianagaram Distriet, Andhra 6a3/1994 30 April, 1994
Pradesh
[Tnit B_Nadipalli Survey MNos -78-24,78- F
) 4A, &78-2A, Vizlunagaram  District, o _ -
37 | Nadipalk Poosapatirega mandal, Andhra 1337/1995 15 June, 1995
Pradesh
| Unit 8 Nadipalli Survey Nos -78-24
38 | Nadipalli Poosapatiresa mandal 1318/19405 15.June, 1095
Vivlanagaram Distriet, Andhra Pradesh
Cnit § Pathiwada Survey Nos. g2-g4,go-
10A,02-1EA 02-13A.02-14A 02-154,
3¢ | Pathiwada panchayathi, Pathiwada | 08a/1996 oz July, 1996
village, Poosapatirega mardal
Vizlanagaram Distriet, Andhra Pradesh
Unit g Parawada Survey nos. Part of
118,157,138 & 130 Plot Nos, Tadi . 1
40 Revenue Village, Parawada Mandal, 2523/20040 3¢ D;‘;Emb”'
Vigakhapatnam Distriet, Andhes 09
i Pradesh
i‘ G40/ 2011
Unit 10 Parawada Survey numbers part Lir/7
of 32,33, 34, 35, 36, 43, 44, 45, 46 & 65 {(Hegistered Lease
Plot No.86, Lemarthi revenue village, | Deed ior a period
41 Parawada Mandal, Visakhapatnam | of 3 vears [Termm) 15 March, 2o11
District, Andhra Pradesh in the Ramky | with an option to
Pharma city (India) Limited - Special renaw twice {he
Eeonomic Zone Iease Term for 33
years cach,

PART B

Such portion of lznd, building, furniture, fixtures and other things there on, relating to the

following land pa

determined by the Board of Dircrtors of Demerged Company:

reels b the extenl they relate 1o the Demerged Undertaking as may be

Fur Tianish taborataries Private timiteg
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’ 7 Document No. ate
Land and Buildings
Plat Nao. 344, Survey Noo 81 & 84
of ANRICH Industrial Estate, Bollaram
1 Village, Jinnararm Mandalam, 1134/1996 24 April, 1096
Narsapur Talug, Medak District,
Telengana |
e for Tianish Laboratorias Private Limited
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