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L PART AL

OVERVIEW AND OBJECTS OF TTHS SCHEML
o Briel overview of each company

Lt Dro MNaresh Trehan &  Associates [Health Services Pyt Lid NTAII"™ or the

“Amalgamating Company™): ;
&

(1) NTAH is an unlisted privae lmited company duly incorporated and validly
oxisting under the Act (as defined hereunder), having its registered office at E-18
Pefence Colony, New Delhi 110024, The CIN of NTAH is U74899D1L20058TCI
41003,

(i) NTAM Is” an investment vebicle for the purpose of holding shares of the
Amealgamated Company (as defined bereinaficr).

L2 Global Mealth Private Limied ("GHTL" or the "Amalgamated Company™):

[ W The Amalgamated Company is a private limited company duly incorporated and
validly existing under the Act (as defined hereunder), having its registered office
al E-18 Defence Colony, New Delhd 110024, The CIN of the Amalgamated
Company is UBS110D0.200417C128319,

(i) The Amalgamated Company is authorised 1o and is engaged inter alis in the
business of establishment and yunning of & super-speciality hospital namely,
“Medanta - The Medicity”, and also in the business of owning, management
and/or operations of other hospitais.: )

1.2 Overview, Objectives and Bencefits of this Scheme

B2 dtis the stated objective of NTAH that it is to be amalgamated and merged inte and with
the Amalgamaicd Company. .

122 Accordingly, the Amalgamating Company and the Amalgamated Company prapose this
Scheme of Amalgamation and Merger in terms of relevant provisions of the Act {as
defined hereinalter).

F2.3 This Scheme is segregaied imo the following five (5) pasts:
() Part-} sets-forth the overview, objectives and benelits of this Scheme;

(i) Part-Il sets forth the capial structure of the Amalgamating Company and the
Amalgamated Company, and also deals with the change in autherised share
capitd of the Amatgamated Company,

(i) Part-I1 deals with the amalgamation of the Amalgamating Cempany inte and
with the Amalgamated Company, in accordance with Section 2(113) of the Income
Tax Act, 1961 and the relevant provisions of the Act,

{iv)  PartdV deals with the payment of consideration in the fonn of equily shares in
and by the Amalgamated Company 1o the sharchotders of NTAH in terms of this
Schame and accounting treatment in the books of the Amalgamated Company;
and

(v) Part-V deals with the general texins and conditions applicable to this Scheme.

124 The amalgamation ol the Amalgamating Company o and with the Amalgamated
Company i wermy of Part 11 ol this Scheme shalt result in:

(1) fulfilling and aligning the stated objective of merger of NTAHR with the
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(i) consolidation of the sharcholding of alt the sharcholders of NTAM and that of the
Amalgamaled Company, which shall be beneficial 1o the interests of all such
sharcholders and shall create greater syngrgics.

Definitions

In this-Scheme, unless repugnant to the subject, confext or meaning thereof, the following
capitalised words #nd expressions shall have the meanings as set forth below:

“Act” means the Companies Act, 2013, the rules and regulations made thercunder, and
inciudes any aiferations, modifications, amendments made thereio, andfor any re-
cnactment thereol?

“Appointed Date” means April 1, 2016, being the date with effect from which this
Scheme shaill, upoh sanction of the same by the Court, be deemed 10.be effective: ’

a1

“Amalgamated Company” has the meaning ascribed 1o such 2 term i Clavse 1.1.2

“Amalgamating Company” has the meaning aseribed to such term in Clanse 1.1, {, and
notwithstanding anything to the contrary in this Scbeme, shall mean and include:

(i) all immovable propertics of the compary, including land, buildings, and movable
assets inchuding plant, machinery and equipment, whether leased or otherwise
held, title, interests, investments, loans advances (including- accrued interest),
covenants, undertakings and vights, including rights arising under contracts,
wherever located (ineluding in the possession of vendors, third parties or
elsewhere), whether real, persoval or mixed, tanpible, intangible or contingent;

(i) all debts, Habilities, guarantees, assurances, commilments and obligations of any
natare or deseription of the company, whether fixed, contingent or absolute,
seeured or unsecured, asserled or unasseried, matured or wmatured, fiquidated or
unfiquidated, acerved or noy aceraed, known of unknows, due or 10 bocome due,
whenever or however arising, including, without limitation, whether arsing out of
any contract or lort based on negligence or strict iability; ‘

(if)  any and 2" of the advance monics, carncst monies andfor scourity deposits,
payszent against warrants or other enlitiements, as may be Iying with the
Amalgamating Company;

(tvi  ail copwacts, agreements,  licenses, leases, memoranda  of undertakings,
memoranda of agreements, memoranda of agreed points, lelters of agreed points,
arrangements, undertakings, whether written or otherwise, deeds, bonds, schemes,
arrangencnts, salcs orders, purchase orders or other instruments of whatsoever
nature to which the Amalgamating Company is a party;

{v) all registrations, tademarks, trade names, service marks, copyrights, patents,
designs, domain names, including applications for trademarks, trade names,
sorvice marks, copyrights, dosigns and domain names, used by or held for use by
the Amalgamating Company; '

(vi)  all permits, licenses, consents, approvals, authotizations, quotas, righs,
entitlemens, allotments, concessions, cxemptions, liberties, advantages, no-
ohjection cevtificates, cerlifications, casements, tenancies, privileges, benefits,
sales tax credils, income-tax oredits and similar riphts, and any waiver of (he
foregoing, issucd by any legislative, exccutive or judicial wmt of any
Governmenial or semid-Governmental entity or any department, commission,
board, agency, bureay, official or other regulatory, administrative or judicial
authority used or held for use by the Amalgamating Company;

. (vil)  any and all permanem employees, who are on the payrolis of the Amalgamating
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offices, branches or otherwise, and any other employees/personnel and contract
tabourers and interns/irainecs hired by the Amalgamating Company after the date
hereof: ang

(viil) all books, records, fies, papers, directly or indirectly relating o the
Amalgamating Company,;

“Board of Directors” in relation to the Amalgamaiing Company andlor the
Amatgamated Company, as the case may be, means their regpective board of directors,
and unless repugrhnt to the subject, context or meaning thercof, shall be deemed to
include every committee (including committee of directors) or any person authorised by
the board of directors or by any such committee;

“Court™ means the Principal Bench of the National Company Law Tribunal in Delhi,
constituted in acgordance with the provisions of the Aet and authorised in accordance
with the provisions of the Act for approving any scheme of arrangement, compromise or
reconstruction of companies under the provisions of the Act;

“Teffeetive Date” means the date on which all the conditions and matters referred to in
Clause 5.4 of this scheme have been fulfilled. Any references in this Scheme to “upon
{his Scheme becoming effective® or “effectivencss of ihis Scheme” means and refers to
the Effective Date. For accomting purpose pleasc refer to clause 4.5.1.

"Record Date” means the date 10 be fixed by the Board of Directors of the Amalgamated
Company in tenms of Clause 4.4.7, in_consultation with NTAH; and

“Sehenie” means this Scheme of Amaigamation and Merper pursuant (o Chapter XV and
other velevant provisions of the Act; in its present form {along with any annexures and
schedules annexed/attached herelo), with such modifications and amendments as may be
made from time 1o ime, and with appropriate approvals and sanctions of the Court and
other relevant regulatory authorities, as may be required wder the Act and under all other
applicable laws, '

Dterpretation

Terms and expressions which are used in this Scheme bul not defined hereln shall, unless
repagnant or sontrary 1o the context or meaning thereof, have the same meaning ascribed
to them under the Act, the Income-Tax Aet, 1961, and odier applicable laws, rules,
regulations, bye-laws, &y 1he case may be, including any statutory moedification or re-
enactinent therea!l, fromm time to time.

In this Scheme, unless the context otherwise requires:

i references 1o “persons’ shadl inchude individuals, bodies corporate (whersver
p . . . .
incorporated), unincorporaed associations and partnerships,

it references (o oné gender includes all genders:
o 1

(i} the headings are inserted for case of reference only and shall not affect the
consiruction or interpretation of this Scheme; and

(v} words in the singular shall include the plural and vice versa,




| o PART I
2, CAPITAL STRUCTURY
2.1 Anmlgamating Company
e eapital siracture of NTAL, as of 31 May 2017, is as uade!
& B
e |
Authorised o . :
5,00,00,000 equity share of Rs. HJ”e.zvxch 50,00¢,00,000
i Total 50,00,00,000
2,02,00,000 equity slmw or Rs 10 cach 20,20,00,000
Total 20,28,00,000
The shares of the Amaigamatmg Company are, at present, not hsted on any stock
exchange, whethar in India or in any other country.
b
22 Amalgamated Company
The capital structure of the Amalgamated Company, as of 31 May 2017, is as upde
"/\nlhoriscd . _ N
71 (l)'“l 000 Class A eqni;y shares ¢ FR;" l.{-) each R 510,240,000
1 GO0 (_‘hsb B equity shares of Rs Hi cach o 10,000
! _46 93;4“23;:5}\ ‘;T;f::,.nc‘c.sh;m: of Rs, .6‘)6 ench 324,990,084
| ‘ Tow | 835, 523")34
]swc‘d -;ub';cnbcd nnd P(ud up 7
a8 d'l)r;vé‘ﬁd (quy shue or 1{5 ‘LO e?ch 484,949,540
466 954 Class A p:ofcrc;"cc ohares of Rs. 696 sach ' 324,‘)9‘),9‘7};(«
o h Total '
!

809,540,524
e siares of the Amalgamated Company are, at piesent
exchange, whether in India oy i any other couniry

not histed on any stock
o
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2.3 Transfer ol authorised share eapifal

230 Upon this Scheme becoming elfective and with effect from the Appointed Date; the
authorised share capital of the Amalgamating Company shali stand transferred (o and be
merged with the authorised share capital of the Amalgamaited Company, without any
Hability for payment of any additional fees or stamp daty.,

2.3.2 Upon this Scheme coming into effect and with effect from the Appointed Date, and
consequent 1o tansfer of the existing authorised share capital of the Amalgamating
i Company in accordance with Clause 2.3.1 above, the authorised share capital of the
Amalgamated Company of Rs. 835,249,984 (eight hundred and thirty five million two
hindred and forty nine thousand nine hundred and eighty four rupees), divided into
51,024,000 (Hfly one million and twenty four thousand) Class A equity shaves of Rs. 10
(ten rupees) cach, 1,000 (onc thousand) Class B equity shares of Rs. 10 (ten rupees) sach
and 466,954 (four hundred and sixty six thousand and nine hundred and fifty four) Class
A preference shares of Rs. 696 (six hundred and ninety six rupees) each shail stand
enhanced by an agpregate amovat of Rs. 506,000,000 (five hundred million rupees), and
the authorised share capital of the Amalgamatcd Company shall be s, 1,335,249,084
{one bitlien three hundred and thirty five million (wo hundred and forty nine thousand
nine hundred and eiphty four rupees), divided into 101,024,000 (one hundred and one
million and twenly four thonsand) Class A equily shargs of Rs. 10 (ten rupees) cach,
1,000 (one thousand) Class 13 equity shares of Rs. 10 (ten rupees) cach and 466,954 (four
hundred and sixty six thousand and niue hundred and fifty fowr) Class A preference
shares of Rs. 696 (six hundred and ninety six rupees) each, Accordingly, clause 5 of the
Memorandun: of Association of the Amalgamated Compuny shall stand modificd and be
subsuiuted by the following:

"The Awhorized Share Capital of the Company iv Rs. 1, 335,249,084 (one
bitlion three hundred and thivty flve millicn two hundred and forty nine
thousand nine hundred and eighty fowr rupees) divided into 161,024,000 (one
hundred and one million and 1wenty four thousand) Class A equity shares of
&s. 1Q (ten rupees) each, 1,000 fone thousand) Class B equity shares of Rs, 10
{len rupees) each and 466,934 (fowr hundred and sixty six thousand and nine
hundred and fifly four) Class A preference shares of Ry, 696 (six hundred and-
nisnely six rupees) each. Kach Clasy A Kguity Share shall be the ordinary
equily share with fufl dividend and vering rights altached 1o ordinary equity
sheves. Lach Class B Equity Share will have only dividend and voting rights
that are equivalenr (o 17630000 of the voting and dividend rights attached 1o o
Class A Eguity Share. The Class 4 Preference Shaves are 0.00001% rion-
cunmilative, non-pariicipating, compulsorily convertible preference shares.
Subject to the Articles of Associction, the Company has the powar from fime
10 time (o increase or reduce s capital or divide the equity shares in the
capltal for the time being imo other classes, incliding Class A Eguity Sharey
and Llass I} Eguity Shares and aftach thereto respectively such preferential,
duferred, or other special rights, privileges, conditions or restriciion, as may .
be determined by the Board and 10 vary, wodify or abrogate any such right,
privifege, condition or restriction in sweh manner as may jor the time being be

permitied by the legislative pravisions for thne being in force.”

:
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233 Further, the existing Article 4 of the Arlicles of Association of the Amalgamated

Company shall stand medificd and be sabstitnted by the following:

“The Awthorized Share Capital of the Company is Rs. 1,335,249,984 (one’
billion three hundred and thirty five million two himdred and forty nine
thausand idne hundred and eighty foner rupees) divided into 101,024,000 (one
hundred and one million and nwenty four thousand) Class A equity sharves of
Rs. 10 (ten rupees} each, 1,000 {one thousand) Class B equity shares of Rs. 18
fren rupees) each and 406,954 (four hundred and sixiy six thousand and nine
Ianered and fifty four) Class A preference shares of Rs. 696 (six hundred and
ninety six vupees) each. Each Class A Fquity Share shall be the ordinary
equity shave with full ‘dividend and voting rights attached to ordinary equify
shares. Bach Clasy B Equity Share will have anly dividend and voting rvights
that are eguivalent to 17650000 of the voling and dividend rights atrached 1o o
Class A Equity Share. The Class A Preference Shares are 0.00001% non-
eundaiive, ron-participating, compulsortly conmvertible prefererice shares.
Subfect to the Articies of Association, the Company has the power from line
10 {ime (o increase or reduce is copital or divide the equity shares in the
capital for the time being into other classes, including Class A Equity Shares
and Class B Equity Shares and attach theveto respectively such preferentiad,
deferred, or other special rights, privileges, conditions or restriction, as may
be determined by the Board and to vary, modify or abrogate any such righ,
privilege, condition or restriction in such manner as may for the time being be
permitied by the legislative provisions for time being in force. "

Itis hereby clarified that the consent of the sharcholders of the Amalgamating Company
and thal of the Amalgamated Company to this Scheme shall be sufficient for the Purposes
of effecting this smendment in the Memorandum of Association and "Articles of
Association of the Amalgamated Company and that no Turther resohutions under Section
13 and Section 61 or any other applicable provisions of the Act, would be required to be
separately passed, and fees paid by NTAHM on ity authorised sharc capital sha)l be
available for set off of fees payable by the Amalgamated Company on the avthorised
share capital subscquent to the amalgamalion,
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AMALGAMATION OF NTAH INTO AND WITH THE AMALGAMATED
COMPANY

Transfer and vesting of all asscts and Habilities, and entire business of NTAH:

With effect from the Appointed Date and upon this Scheme becoming effective, all assets
and Habilities of NTAI shall stand tansferred to and vest in tie Ammalpamated Company,
as & pgoing concern, without any further act or deed, as per the provisions comained
herein.

Without prejudice to the generality of the above and to the extent applicable, unless
otherwise staled herein, with effect from the Appointed Date and upon this Scheme
becoming cffective:

Al} agsets of NTAM, that are movable in nature or incorporeal property or are otherwise
capable of transfer by physical or constructive delivery and/or by endorsement and
delivery or by vesting and recordal pursuant to this Scheme, shall stand vested in the
Amalgamated Company and shall become the properly and an integral purt of the
Amalgamated Company. The vesting pursuant to this sub-clavse shall be deemed to have
occmred by physical or constructive delivery or by endorsement and delivery or by
vesting and recordal pursnant to this Scheme, as appropriate to the property being vested
and title to the property shall be deemed to have been transferred accordingly.

All other movable propertics of NTAL, inchuding investments in sharcs and any other
securities, sundry debtors, outstanding loans and advances, il any, recoverable in cash or
in Kind or for valuc to be received, bank balances and deposits, if any, with Government,
semi-Government, local and other avthorities and bodies, customers and other persons,
shall without any further act, instrument or deed, become the property of the
Amalgamated Company, and the same shall also be deemed 0 have been transferred by
way of delivery of possession of the respeetive documents in this repard. It is hercby
clarified thal invesiments, if any, hade by NTAL and all the rights, tile and interest of
NTAHN in any Jeaschold properties shall, pursuant to the provisions of this Scheme,
withoul any further act or deed, be transferred to and vesied in or be deemed 10 have heen
fransferred to and vested in the Amalgamated Company.

All immovable properties of NTAHM, including land together with the buildings and
structres standing thercon and rights and interests in immovable properties of NTAH,
whether freehold or leaschold or otherwise and al) documents of tle, rights and
casements in relation thereto shall stand transforred 1o and be vested In and wansforred o
andfor be deemed o have been and stand wansferred o and vested in the Amalpamated
Company, without any further acl or deed done or being required © be done by cither
NTAN andfor the Amalgamated Company. The Amalgamated Company shall be entitled
to exercise all vights and privileges aituebed 1o the aforesaid mmovable properties and
shall be Hable 10 pay the ground rent and taxes and fulfil all obligations in relation 1o or
applicable 1o such immovable properties. The mulation or substitution of the 4tk to the
immovable properties shall, upon this Schere becoming effective, be made and duly
recovded in (he name of the Amalpamated Company by the appropsiaie authorities
pursuant to the sanction of this Scheme by the Court in accordance with the terms hereof,

AlL debts, Jiabilities, contingent Nabilities, dulics and obligations, whether secured or
ansecured or whether provided for or not in the books of account or disclosed in the
balance sheets of NTATIL shall be deemed 0 be the deb, Habilities, contingent
Habilities, dulies and obligations of the Amalgamated Company, and the Amalgamaled
Company shali, and undertakes fo meel, discharge and salisly the same in terms of teir
respective terms and conditions, 3 any. It is hereby clarified it it shall not be neeessary
ta oblain the consent of any third party or other person who is a parly 1o any contract or
arrangement by virtue of which such debts, Babilities, duties and obligations have arisen
in order to give effect {o the provisicns of this Clange 3.2.

Al laans, advances and other oblipations, shares held by NTAM in the Amalpgrmateg o
Campany doee Grom NTAM 1o the Amaleamated Cosnnany or vice versa, shall sia e
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aulomatically cancelled withowt any {urther act or decd and shall bave no effect. Where
any of the liabilites and obligdtions attributed o NTAH on the Appointed Date have
been discharged by il aller ihe Appointed Date and prior 1o the Gffective Date, such -
discharge shail be deemed to have been for and on behalf of the Amalgamated Company. ‘

325 Al contracts, deeds, bonds, agrecments, schemes, arangements and other instruments,
permits, rights, entitiements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies) for the purpose of carrying on the business :
of NTAL, and in relation thercto, and those relating 10 1endncics, privileges, powers, -
facilities of every kind and description of whatsosver nature in refation to NTAH, orto
the henelll of which, NTAM may be eligible and which are subsisting or having effect
immediately before the Bffective Date, shall be in full force and effect on, against or in
{avour of the Amalgamated Company and may be enforced as fully and effectually as if,
instcad of NTAH, the Amalgamaled Company had been o party or beneficiary or obligor
thereto. In relation to the same, any procedural requirements requirgd to be fulfilled
solely by NTAL (and not by any of its successors), shall be fulfilied by the Amalgamated
Company as if it is tho duly constitutéd attorney of N'TAN,

3.2.6  Any pending suits/appeals or other proceedings of whatsoever nature refating o NTAH,
whether by or against it, shall not abate, be discontinued or in any way prejudiciafly
affected by reason of its amalgamation or of anything contained in this Scheme, but the
proceedings shall continue and any prosccution shall be cnforced by or against the
Amalgamated Company in the same manner and (o the same extent as would or might
have been continued, prosecuied and/or enforced by or againgt NTAH, as if this Scheme

{ had not been implemented. The Amalgamated Company undertakes o pay all amounts
including interest, penaities, damages and costs which NTAH may be called upon 1o pay
or seeure in respect of any liability of obligation relating 1o NTAH {rom the periad
starting on the Appointed Date up te the Tffective Date, upon submission of necessary
evidence by NTAH to the Amalgamated Company for making such payments

327 All permaneat employees of NTAH, employees/personnel engaged on contract basis and
contract Jabourers and interns/trainess of NTAM, who are on its payrolis shall become
empioyees of the Amalgamated Company witly effect from the Effective Date, on such
terms and conditions as are no less favourable than those on which they are currently
engaged by NTAH, without any interruption of service as a result of this amalgamation
and transfer. Witk regard to provident fund, gratuity, leave encashment and any other
special scheme or benefits created or existing for the benefit of such employees of

¢ NTAH, upen this Scheme becoming cffective, the Amalgamated Company shall stand
substituted for NYAIT for all purposes whatsoover, including with regard to th abligation
o make contributions to relevan( authorities, such as the Regional Provident Fund
Commissionss or 1o such other funds maintained by NTAM, in accordance will the
provisions of applicable laws or othervise, It is hereby clarified that upon this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided (¢ the
transferred employees and the services of all the inslorred enplovess of NTAW [for
such purpose shail be trgated as having been continuous.

With regard o provideat fund, employee state nsurance contribution, gratuity fund,
superannuation fund, staif-welfare scheme or any olher special scheme or benefits
ereated or existing for the benefit of the employess of NTA, i any, upon this Scheme
becoming cffective, the Amalgamated Company shall stand substituied for NTAH for all .
parposes whaisoever, including but not limited fo those relaing to (he obligation to make -
contributions 1o such funds and schemes in accordance with the provisions of such (unds
and schenies in the respective tust deeds or other documenis. The existing provident
fund, cmployee siale insurance centribusion, gratuity fund, superannuation fund, staff
welfure scheme and any other special scheme or benefis created by NTAM for its
cruployees shall be continued on the same terms and conditions or be transferred o the
existing provident fund, employee state  inswrance  conmibution, grawily fund,
superminuation fund, steff welfare scheme, cle,, being maintained by the Amalgamated
Company or as may be created by the Amatpamated Company for such purpose. Pending
such transfer, the contributions required to be made in respeet of such employees shall
continue lo be made by the Amalgamated Company {o the existing funds nmimained?/.
Ly
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The Amalgamaied Company undertakes that for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits to the employees of
NTAL, the past sevvices of such employees with NTAH shall also be taken into account
and it shall pay the same accordingly, as and when such amounts are due and payable,
Upon this Scheme  beeoming  effective, NTAH  will wansferdhandover to the
Amelgamated Company, copies of employiment information, meluding but not limited to,
personnel files (including hiring documents, exisling employinent contracts, “and
decuments reflecling changes in an employee's position, compensalion, or benefits),
payroli records, medical decuments (including documents relating 10 past or ongoing
leaves of absencd, on the job injurics ov illness, or fitness for wosk examinations),
disciplinary yecords, supervisory files relating to its and all forms, notifications, orders
and contribution/identity cards issued by the concemed authorities relating 1o benefity
transferred pursuant (o his sub-clause,

The Amalgamated Company shall continue to abide by any agreement{s)/ settlement(s)
entered jnte by NTAI with any of its employees prior 1o the Appointed Date and fron
the Appointed Date until the Bifective Date.

Any and all registrations, goodwill, licenses, trademarks, service maris, copyrigins,
domain names, applications for copyrights, trade names and trademarks, appertaining to
NTAH, if any, shall stang transferred to and vested in the Anmalgamated Company.,

All taxes (including but not limited o advance tax, lux deducted at source, minimum
alternate tax credits, fings benefit tax, banking cash transaction tax, securities ransaction
tux, taxes withheld/paid in & foreign coutry, value added tax, sales 1, service tax cte)
payable by or refundable to NTAT, including all or any refunds or claims shall be treated
as the tax liability or refunds/claims, as the case may be, of the Amalgamated Company,
and any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, brought forward business loss, unabsorbed depreciation ete., as would have
been available to NTAH, shall pursuant to this Scheme becoming effective, be available
w the Amalgamated Company, :

All approvals, consears, exemplions, registrations, ne-objection cerlificates, permits,
quotas, rights, entitlements, licenses (including the leenses granted by any governmenial,
statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith}, and certificates of every kind and description whatsoever in relation to
NTAL, or to the benefit of which NTAW may be eligibic/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall be in full force
and effect in favour of the Amalgamated Company and may be enforced as fully and
cifectually as i, instead of NYAF, the Amalgamated Company had been a parly or
beneficiary or oblgor thereto. 1t is hereby clarified that iF the consent of any third party
or authority is required to give effect 10 the provigions of this Clause 3.2, the said third
party or authority shall make and duly record the necessary substituon/endorsement in
the name of the Amatgamated Company pursuant to the sanclion of this Scheme by the
Court, and upon this Scheme becoming effective in accordance with the terms hereol. For
this purpose, the Amalgamalcd Company shalt file appropriate applicaions/docuinents
with relevant aunthoritics concerned for information and record purposes.

Benefits of any and al) corporate approvals as may bove already been taken by WTAH,
whether being in the natwre of compiances or otherwise, including without Hmitation,
benefits of approvals under various seetions of the Aa, shall stand wansforred (o Use
Amalgamated Company and the said corporate approvals and compliances. shall be
deemed to have been laken/complicd with by the Amalpgamated Company 1o such extent,

All estates, assets, rights, title, interesls and suthoritics ueerued to and/or acquired by
NTAIT shall be decmed to have been acerued 1o and/or acguired for und on behalf of the
Amaigwmaled Company and shall, upon this Scheme coming into effect, pursuant o
applicable provisions of the Act, without any further act, instrament or deed be and stand
uansferred 1o or vesied in ar be deemed to have been wansforred (o or vested in the
Amalgamated Company to that extent and shall become the estates, assets, righy, title,
interests and authoritiey of the Amaigamated Company.
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transferred and shall stand transferred 10 the Amalgemated Company and NTAH's name
shall be substituted by the name of the Amalgamated Company in the bank’s records.

Upon this Scheme becoming effective and the consequent amalgamation of NTAH into
end with the Amalgamated Company, the secured creditors of the Amalgamated
Company shall only continue to be entitled to security over such propertics and assels
forming part of the Amalgamated Company, as existing inwnediately prior to the
amelgamation of NTAH inte and with the Amalgmnnated Gompany and the secured.
creditors of NTAH (if any) shail continue io be entitled to security over such propertics,
agsels, rights, benefits and interest of and in NTAH, as existing immediately prior to the
amalgamation of NTAH into and with the Amalgamated Company. It {s hereby clarified
that all the asscts of Amalgamated Compuny and NTAHM, which are not currently
encumbered shall remain free and available for ereation of any security thereon in future
in reiation 1o any new indebtedness that may be incurred by the Amalgamated Company.
For this purpose, no further consent from the existing secured creditors shail be required
and sanction of this Scheme shall be considered a5 4 specific consent of such scourcd
creditors. .

NTAH and/or the Amalgamated Company, as the case may be, shall, at any time after
this Scheme comes into effect in accordance with the previsions hereof, if so required
under any law or otherwise, execute appropriate deeds of confirmation or othey writings
or arrangements with any party o any contract o arrangement in relation to which
NTAT has been a party, including - any filings with the regulatory authorities, in order to.
give format offect 1o the above provisions, o

The Amalgamated Company shall, under the provisions hercof, be deemed to be
authorised to excente any such writings on behalf of NTAH and to carry out or por form
all such formalities or compliances refered o ahove on the part of NTAH.

NTAH and/or the Amalgamated Company, as the case may be, shall, at any time afler
this Scheme comes into effect in accordance with the provisions hereof, 'if so reguired
under any law or otherwise, do all such acts or things as may be necessary 1o
transfer/oblain  the  approvals, cousents, cxemplions, registrations, no-obhjection
cerlificates, permits, quotas, rights, entitlements, licenses and cerlificates which were
held or enjoyed by NTAH, 1t is hereby clarified that if the consent of any third party or
authorily is required Lo give effect to the provisions of this clause, the said third party or
authority shall make and duly record the necessary substilwtion/endossement in the name
of the Amaigamaied Company pursuant o the sanction of this Scheme by the Cour, and
upon this Scheme becoming effective in accordance with the lorms hereof, For this
purpose, the Amaigamated Company shall file appropriate applications/ documents with
relevant authorities concerned for information and record purposes. The Amalgamated
Company shall, under the provisions of this Scheme, be deemed to be authorised (v
execite any such writings on behall of WTAH and 1o cary out or perform all such acts,
formalities or complinnees referred to above as may be required in this regard.

Conduet of Businesses 11}l Effective Date
With effect from e Appoimted Daie and up 1o and including e Tilective Date:

(1) NTAH undertakes to carry on and shall be deemed 10 have carvied on all Hs
business activities and stand possessed of s properiies and assets, for and on
account of and in trust for the Amatgamated Company;

(it} all profits or income arising or aceruing in favour of NTAH and all taxes paid
thereon (including but not Mimited to advance tax, (ax deducted at source,
minimem allernate tax eredit, fiinge benefit 1ax, banking cash ransaction tax,
securilies transaction {ax, laxes withheld/paid in a forcign counlry, value added
tax, sales (n, service tax, ei6.) v Josses arising or incwred by NTAN shall, for all
purposes, be seated as and decmed o be the profits ar income, taxes or 1osses, as
the case mny be, of the Amalgamated Company;




3.6.2

(i)

(iv)

(v)

(vi)

{

(i)

(i)

(iv)

™)
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NTAM shall cairy on ity business with reasonable diligence and business
prudence and in the smme manner as it had been doing hitherto;

except by mutual consent of the Boards of Directors of NIAH and the”
Amalgamated Company, NTAHN shall not vary the lerms and conditions of
employment of any of the employees except in the osdinary course of business or
without the prior consent of the Amalgamated Company or pursuant o any pre-
existing obligation underiaken by NTAH as the case may be; '

excepl. by ®mutual consent of the Boards of Directors of NTAH and the

Amaigamated Company, or exsepl #s comemplated in this Scheme, pending .

sanction of this Scheme, NTAH and/or the Amalgamated Company shall wot
make any change in their capital structures either by way of any intrease (by issue
of equity shares, bonus shaves, convertible debentures or otherwise), decrcase,
reduction, reclassification, sub-division or consolidation, re-organisution or in‘any
other manner, which would have the offect of re- arganisation of capital of such
company(ies); and '

NTAIT shall not alter or substantially expand its business, except with the wiitten
concwrrence of the Amalgamated Company.

With effect fiom the Effective Date, the Amalgamated Company shall carry on
and shail be entitled {o carry on ihe business of NTATL.

For the purpese of giving effect to the amalgamation order passed under the
applicable provisions of the Act in respect of this. Scheme by the Court, the
Amalgamated Compapy shall, at any time pursuant to the orders approving this
Scheme, be eatitled to get the recordal of the change in the legal righi{s) upon the
amaigamation of NTAH, The Amalgamated Company is and shall always be
deemed to have been authorised 1o execute any pleadings, applications, forms,
Lo, as may be required o remove any difficulties and cary cut any formalities or
compliance as are neeessary for the implementation of this Seheme.

Upon  this  Scheme  becoming  offective  the  Amalgamated Company
uncenditionally and irrevocably agrees and undertakes to pay, discharge and
satisfy all Habilities and obligations of NTAR with effect from the Appointed
Pate, in order 1o give effect w the foregoing provisions. '

All profits accruing to NTAH and all taxes thereod or Josses arising or incurred by
it relating 1o TWEAH shall, for al} purposes be tveated as the profits, taxes or losses
as e case may be of the Amnalgamated Company,

Upon the coming into effect of this Scheme, the resolutions, if any, of NTAM,
which are valid and subsisting on the Effective Date shall continue o be valid and
subsisting and bé considered as vesolutions of the Amalgamated Company and if
any such resolutions have upper monetary or other Himits being imposed under the
provisions of the Act, or any other applicable provisions, then such Hmits shall be
added and shall constitude the agpregate of such limits in the Amzigamaed
Company. ’

Upon this Schemne becoming ¢ffcctive, NTAH shall stand dissolved, without any further
acl or deed, without being wound-up. .
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CHANGE IN  SHARE CAPITAL, CONSIDERATION, LISTING AND
ACCOUNTING TREATMENT

In consideralion of the provisions of Part-11T of this Scheme and as an intepral part of this -
Scheme, the share, capital of the Amalgamated Company shall be restructured in the
manner set forth in this Clause 4.

Upon this Scheme becoming effective and afier the allotment of the new equity shares by
the Amalgamated Company in terms of Clause 4.3, the issued, subscribed and paid-up
capital of the Amalgamated Compuny shall remain wnaltered. .

Payment of Consideration

Upon this Scheme bocoming effective, in consideration of the transfer and vesting of all
assels and lHabilities of NTAHM inte and with the Amalgamated Company in terms of Part-
T of this Scheme, the Amalgamaied Company shall issue, in apggregate, 20,000,000
(twenty million) fully paid-up equity shares with a face value of Rs. 10 (Rupees ten only)
sach, to the sharcholders of NTAH whose names are recorded in ifs register of members
as on the Record Date, in 4 mamey that each such equity shareholder of NTAH shall be
issued [ (one) fully paid-up equity shares of the Amalgamated Company, for every 1.01
{one point zero one ) fully paid-up equity share held by him/her in NTAH as on the
Regord Date.

The issuance of fully paid-up equity shores to the sharcholders of NTAIT in terms of
Clause 4.3.1 s based on the shave swap ratio of 1:1.01, approved by the commitice of the
Bosrds of Directors of NFAH and the Amalgamated Company, respectively, based on
their independent judgment. The Board of Divectors of the Amajgamated Company on
the basis of its independent evaluation and judgment, has come to the conclusion that the
mroposed share swap ratio is {air and reasonable and have approved the same vide the
resolution passed to this effect on 26 May 2017, The statntory auditor of the Transferee
Company and the Transferor Company have provided certificates that the acconnting
lreatment provided in the Scheme are in compliance with the provisions of the Act.
Notwithstanding snything containing ir this Scheme, it is clarified that the shareholding
of the existing sharcholders of the Amalgamated Company shall not be difuted pursvant
o the merger of NTAH into the Amalgamated Company, and if the aforesaid swap ratio
tesults into any dilution of the shareholding of the existing sharcholders of the
Amalgamated Company, the Amalgamated Company shall ke al) sueh steps and
measures (inchuding, without Hmitation, adjustments to the swap ratie) 1o ensure thal no
sharcholding of the exisiing sharcholders of the Amalgamated Company is diluted.

Upon this Scheme becoming effective, n the {eonsolidated/merged) balance sheet of the
Amalgamated Company, invesiments of NTAH heing shares held in the Amalgamated
Company, cither held in thelr ows name or through their respective nominee(s), shall’
stand cancelled in entirety without any further consideration and without any further act
or deed.

Lssuance mechanics and otler refevant provisions

After this Scheme s sanclioned but before it becomes effective, the Board of Directors of
the Amajgamated Company shall, in consultation with NTAH, determine the Record

Date, for issuance and atounent of fully naid-up cauity shares of the Amalpamagedalh A
H L \2&,'5- pf.//
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Company to the shareholders of NTAH in terms of Clause 4.3. On determination of such
Record Date, NTAH shall provide to the Amalgamaied Company, the list of iis
shareholders as on such Record Date, who are entitled to receive the fully paid-up equity
shares in the Amaigamated Company in terms of this' Seheme in order to enable the
Amalgamated Company to issue and atlol such fully paid-up equily shares to such
sharcholders of NTAL.

It the event that NTAI andfor the Amalgamated Company change their capital structures
cither by way of any increasc (by issuc of cquity shares, *bonus shares, converlible
debeatares  or  otherwise), decrease, reduction, reclassification, sub-division or
consolidation, re-organisation or in any other manner, which would have the effect of re-
organisation of capital of such company(ies), during the pendency and in terms of this
Scheme, the share swap ratio mentioned in Clavse 4.3 sbove shall further be
modified/adjusted accordingly 1o take into acsount the effect of such corporate actions;
provided that, nothing contained herein shall be given to effect to, if such change in
capital struenare is (or the purpose of ensuring (hat the sharchelding of the existing
shareholders of the Amalgamated Company is nof diluted pursuant 10 the merger of the
Amalgamating Company into the Amalgamatcd Company.

With respect to the issuance of equily shares as mentioned under Clauses 4.3 above, cach
equity shareholder of NTAI shali have the option, 10 be exercised by way of giving a
notice to the Amalgamated Company on or before the Record Date, to receive the equily
shares of the Amalgamated Company, in cither physical forn or in demateriatised form.
in ihe event ne such notice has been received by the Amalgamated Company in respect

o any equity shareholder of NTAH by the speeified date, the equity shares of the

Amalgamated Company &hall be issued to such sharcholders in physical form, Such
equity share cerlificates (if any) issued by the Amalgamated Company shall be sent by
the Amalgamated Company (o the shareholders of NTAH at theiy respective registered
addresses, as appearing in the register of members maintained by NTAH as on the
Record Date (or in the case of joint shareholders - 1o the address of that anc of the ioint
shareholder whose name stands first in sueh register of members in respect of such joint
shareholding),

In respect of those sharcholders of NTAH exercising the option 1o receive the cquity
shares of the Amalgamated Company in demaserialised form, such persons shall have

opened and be maintaining an accomt with a depository participant, and shall provide -

such other confirmation, information and details, s may be required, (¢ the
Amalgamated Company. Such sharcholders shall be issued the equily shares in the
Amalgainated Company in dematerialised form.” ’

In the cvent of there being any pending share leansfers, whether lodged or outstanding, of
any sharchokler of NTAH, the Board ol Dircciors of NTAH shall be empowered in
appropriate cases, prioy 10 of even subsequent (o the Record Date, 1o effcetuate such a
transfer in NTAH as if such changes in registered holder were operative as on the Record
Date, in order to remave any difficulties mising to the vansferor/nansferee of the shares
in NTAM and in relation-to the zquity shares issued by the Amalgamated Company afier
the effeetivencss of this Scheme, The Board of Directors of the Amaigamated Compmy
shall be empowered to vemove such difficulties as may arise in the cowse of

implementation of this Scheme and registration. of new members in e Amalgamated

Company on account of difficulties faced in the transilion period, ’

‘The equity shares o be issued and allotled by the Amalpamated Company in lerms of
Clauges 4.3 shall be subject to the provisions of the Memorandum of Association and the
Articles of Asseciation of the Amalgamated Company and shall rank pari passi in all
respeets with the existing cquity shares of the Amalgamated Company.

Upon equity shares being isswed and alloved by the Amazlgamaled Company fo the
sharcholders of NTAH, v accordance with Clause 4.3 of the Scheme, the share
cerlificales in redation 1o the shares held by the said shareholders in NTAH shall be
deemed 1o have been canceled and extinguishied and be of no effect on and from such
issue and alloument.
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4.4.8

4.5
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The issue and allotment of equity shares to the sharcholders of NTAH, as provided in this
Scheme, shall be deemed to be made in compliance with the provisions of the Act. On the
approval of the Scheme by the members of the Amalpamated Company pursuant 1o
Chapter XV of the Act, it shall be deemed that the members have also accorded their
consent under other relevant provision of the Act as may be applicable, The
Amalgamated Covdpany shall, if and to the extent required, apply for and obiain any
approvals from concerned regulatory authorities for the issue and allotment of equity
shares to the members of NTAL under the Scheme.

The Amaigamated Company shall, to the extent required, increase ifs autherised share

capital in order to issue equity sharcs under this Schame in accordance with the
applicable provisions of the Act.

Acepunting Treatment

Notwithstending  anylhing contained in any other clauses of the scheme, the
Amalgamated Company shall account for the Scheme in it books/financial statements

“upon receipt of all reievant/requisite approvals for the Scheme in accordance with

applicable  Tndian  Accounting Standards notified under. the Companies {Indian
Accounting Standard) Rules 2013, as amended.
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5.6

A accoréance with Part-11 of this Scheme;

GENERAL TERMS AND CONDITIONS

1f any terms or provisions of the Scheme are found to be or interpreted to be inconsistent
with any of the other provisions at a later date, whether as a result of any amendment. of
law or any judicial or executive inferpretation or for any other reason whatsoever, the
provisions of the tax laws shall prevail followed by the provisions of the Act over such
provisions of this Scheme. The Scheme shall accordingly stand modified to the extent
determined necessary (o comply with the said provisions of tax laws or that of the Act.
Such modification will however not affeet other parts of the Scheme. Notwithstanding
the other provisions of this Scheme, the power 1o- make such amendments/modifications
as may become necessary, shall vest with the Board of Directors of the Amalgsmated
Company, which power shall be exercised reasonably in the best interests of the
companics concerned and their sharcholders, and which power can be exercised at any
iime, whether before or aftey the Effective Date.

The Amalgamated Company shaii be entitled to revise §is income tax retums, TDS
returns, and other statutory returns as mdy be required under respeclive  statutes
perlaining to indireet taxes, such as sales-tax, value added iax, excise duties, service fax
cle, and shall also have the right to claim refunds, advance tax credits, credis of 1ax under
Section F15JB of the Income Tax Act, 1961, credit of tax deducted af source, credit of
foveign taxes paid/withheld, ete, if any, as may be required consequent fo implementation
of this Scheme. The order of the National Company Law Tribunal permilting the
Amalgamated Company to revise its financial statements ané books of accounts and no
further act shall be required to be undertaken by the Amalgamated Company,

The Amalgamated Company and/or the Amalgamating Company, shall, with all
reasonabie dispateh, make respective applications ta the Court, under Chapter XV andfor
other applicable provisions of the Act, seeking orders for dispensing with or convening,
halding and/or conducting of the weetings of the classes of their respective shareholders
amdfor creditors and fur sancuioning this Schewme with such modifications, as may .be
approved by the Court,

Upon this Scheme being approved by the requisite majority of the shareholders and
crediiors of the Amalgamated Company and the Amalgamating Company (wherever
reguired), the Amalgamating Company and the Amalpamated Company shall, with all
reasonable dispatch, file respective petitions befbre the Court for sanction of this Scheme
under Chapter XV and/or other apphiceble provisions of the Act, and for such other order
or wders, as the Court may deem fit for carrying this Scheme into effect, Upon this
Scheme becoming effective, the sharcholders of both, the Amaigamated Company and
the Amalgamating Company, shall be deensed to have also accorded their approval vnder
all velevant provisions of the Act for giving effect 1o any and all the provisions contained
in this Scheine.

The effectivencss of this Scheme is conditional upen and subject to

thg Seheme being approved by the respective requisite majorities of the various classes
of shareholders and/or creditors (f vequired) of the. Amalpamating Company and the
Amalgamated Company as required under the Act, and the requisite orders of the Court
being obtained; and '

such certified copies of the Grders of the Cownt belng filed with the Registrar of
Companies, NCT of Deli and Haryana, af New Delhi, by the Amalgamated Company
and by each of the Amalgamating Company, respectively,

Upon sanction of this Seheme and upon this Scheme beeoming affective, the follewing
shali be deemed io have occurred on the Appointed Date and become effective and
operative only in the sequence and in the order menfioned hereunder;

amatgamation of the Amalgamating Company inte and with the Amalgamuted Coys
\2‘%
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5.6.3

5.7

5.8

5.10
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transfer of the awthorised shave capital of the Amalgamating Coempany to the
Amatgamated Company as provided in Clause 2,3, and consequential inciease. in-the
authorised share capital of the Amalgamated Company as provided theveunder; and

issue and allotment of fully paid-up equity shares of the Amalgamated Company to the
shareholders of NTAH in terms of Clause 4.3 of this Scheme.

The wansfer of properties and liabilities to, and the continuance of proceedings by or
against (he Amalgamated Company, as envisaged in Part-1II 8bove, shall not affect any
transaction or profeedings already concluded by the Amalgamating Company on or
before the Appointed Date, and after the Appointed Date 6l the Effsotive Date, to the
end and intent that the Amalgamated Company accepls and adopts all acts, deeds and
things done and execuled by the Amalpamating Company in rospect thereto as done and
executed on behalf of itself,

The Amalgamated Company and the Amalgamating Company (acting through Lheir
raspective Tloard of Dircctors or persons avthorised in this fegard by their respective
Board ol Directorsy may assent to any modifications or amendmenis to this Schome,
which the Court and/or any other authorities may deem fit to direct or impose or which
may otherwise be considered necessary or desirable for setiling any question or doubt or
difficulty that may arise for implementing andfor carrying out this Scheme. The
Amalgamated Corapany and the Amalgamating Company (acting through their
respective Board of Directors or persons authorised in this regard by their respeciive
Board of Directors) be and are hereby authorised to take such steps and do all acts, deeds
and things as may be necessary, desivable oy proper to give effect 1o this Scheme and to
resolve any doubts, difficuities or questions, whether by reason of any orders of the Cowrt
or of any dircctive or orders of any other authorities or otherwise howsoover arising out’
of, under or by virtue of this Scheme and/or any matters concerning or connected
therewith. '

All costs, expenses, charges, fees, taxes, dutics, levies and all incidental expenses arising
out of or incwred in carrying out and implementing the forms and condiions oy
provisions of this Scheme and maters incidental thereto shall be bome and paid by the
Amalgamated Company.

i the event of any inconsistency between any of the terms and conditions of any carlier
arrangement between the Amalgamated Company and either of the Amalpamating
Company and (helr respective sharcholders and/or ereditors, and the terms and conditions
ol this Seheme, the Istter shall prevail.

¥ any part of this Scheme iy invalid, ruled Dlegal by the Couwrt or any other authority of
cempetent jurisdiction, or unenforeeable under present or future laws, then it is the
intenticn of the parties that ‘such part shall be severable from the remainder of this
Scheme and this Scheme shatl not be affected therehy, unless the deletion of such part
shall cause this Scheme o become materially adverse to any party, in which case the
Amalgamated  Company  and  the Amalgamating  Company {acting through their
sespective Board of Diveciors or persons authorised in this repard by their respective
Board ol Dircetors) shall atlempt o bring abowt appropriate modification(s) o this
Scheme, as will host preserve for the parties, the benefits and obligations of this Scheme,
including but not limited to such part. K

Upon this Scheme becoming effective, the Amalgamated Company shall be entitfed to
operate all bank accounts, cash and deposits relating to NTAH, realisc all monies and
compiete and enforce all pending contracty imd transactions in respeet of NTAH in the
name of NTAM 1o the extent necessary.

Upon this Scheme becoming effective, the Amalgamated Company shall be entitled to
occupy and use all premises, whether owned, leased or licensed, relating 10 NTAF in the
name of NTAT] to the extent nccessary.

this Scheme becoming cffective, the Amalgamated Company shall be entitled (o
Sy on, use and operate on the basis of all licenses, consents and approvals, relatin AT
SR\ . R i s
AT i the name of NTAM 10 the extent necessary. :
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in the event of any of the said sanctions and approvals referred fo in Clause §.4 not being
obiained and/or the Scheme not being sanctioned by the Cowrt and/or the order nat being
passed as aforesaid before Jute 30 2018 or within such further period or perjods as may
be agreed upen between NTAH and the Amalpamated Company by (heir Board ¢f
Dircetors (and which the Board of Directors of the Companies are hereby empowered
and awthorised to agree 10 and extend the Scheme from time to time without any
limitation). L

in the event 1his Scheme fails to become effective, this Schdme shall become nuil and
void and in such edent no rights and liabilitics whatsoever shall acerue to or be acerued
inter-se by the parties or their sharcholders or employees or any other person,

NTAM and the Amalgamated Company shall be entitied to declare and pay dividends,
whether interim and/or final, to theiy respeetive shareholders prior to the Effegtive Daie.
Itis clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed fo confer any xight on any shareholder
of NTAH and the Amalgamated Company to demand or claim any dividends which,
subject Lo the provisions of the Act, shall be entirely at the discretion of sthe respective
Boards of Directors of NTAM and the Amalgamated Cosmpany, and if applicable as per
the provisions of the Act, be subject to the approval of the shareholders of cach of NTAL
and the Amalgamated Company. :




