SCHEME OF ARRANGEMENT

BETWEEN

IGENETIC DIAGNOSTICS PRIVATE LIMITED (‘THE DEMERGED COMPANY’ OR

‘iGen”)

AND

HEALTHMAP DIAGNOSTICS PRIVATE LIMITED (‘THE RESULTING COMPANY’ OR

A)

B)

©

‘HealthMap’)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Preamble

This Scheme of Arrangement (“Scheme”, more particularly defined hereinafter) is presented under
Sections 230 — 232 and other applicable provisions of the Companies Act, 2013, rules and regulations
thereunder, including any statutory modificadons or re-enactments or amendments thereof, to the
extent applicable and for the time being in force.and also xead with Section 2(19AA) and other
relevant provisions of the Income Tax Act, 1961 fo)the extent applicable; for demerger, transfer and
vesting of the Demerged Undertaking (as deffned belowyof iGen intg’ HealthMap on 2 going concern

basis.

This Scheme also provides for vanous Sthet matters consequential or otherwise integrally connected
herewith.

Description and backgroufid of the Parties to the Scheme

iGenetdc Diagnostics Ptivate Lifited (hereinafter referred to as the “Demerged Company” ot
“iGen”) is a ptivate limited\company incorporated undet the provisions of the Companies Act, 2013
with CIN: U33111MH2013PTC250977 and having its registered office situated at 35, Krishna North
Villas, Bengaluru, Karnataka - 560013, India. The Demerged Company is engaged in the business of
conducting routine and specialized pathological tests, varied diagnostic tests, and operations and
management of diagnostic centres for the same.

o

e
HealthMap Diagpostics Private Limited (hereinafter referred to as the “Resulting Company” or

“HealthMap™) is a ptivate limited company incotporated under the provisions of the Companies
Act, 2013 with CIN: U85110KA2015PTC079665 and having its registered office situated at Annexe,
#98/2, Rustom Bagh, HAL Airport Road, Bengaluru 560017. The Resulting Company is inter alia
engaged in the business providing radiology and onco-diagnostics services in India.

Rationale for the Scheme

The Board of Directors of both the Demerged Company and the Resulting Company have
idered and approved this Scheme of Demetger for the transfer and vesting of the Demerged
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D)

E)

Consolidaton of the diagnostics business in an efficient manner and building strong capability
to effectively meet future challenges in competitive business environment.

More focused management and greater visibility on the performance of the individual business.

Synergies in operational process and creation of efficiencies by benefiting customers and
optimization of operation and capital expenditure.

Leading to increased competdve strength, cost reduction and efficiencies by pooling the
financial, managerial and technical resources, personnel capabilities, skills, expertise and
technologies which will contribute to future growth.

Considering the above, the Scheme is expected to be beneficial to the Demerged Company and the
Resulting Company and their respective shareholders, creditors and all other stakeholders and will

enable the Demerged Company and the Resuling Company to achieve and fulfil their objectives

more efficiently and economically.

Parts of the Scheme

The Scheme is divided into the following parts:

a)

b)

Part A of the Scheme deals with the definitions of the capitalized terms used in this Scheme,
interpretation of the Scheme and seis Gur the ¢hare capital of the Demerged Company and
the Resulting Company;

Part B of the Scheme deals with the \demerger of the Demerged Undertaking (as defined below)
of the Demerged Company.a§ a'going concern into the Resulting Company, consideration for
the said demerger, the-aécounting tréatment and other incidental matters thereto;

Part C deals with the general terms and conditons applicable to this Scheme and other
matters consequential, incidental or otherwise integrally connected thereto.

The arrangement under this Scheme will be affected under the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013. The demerger of the Demerged
Undertaking of the Demerged Company, vesting with the Resulting Company shall be in compliance

with the provisions of Section 2(19AA) of the Income-tax Act, 1961.
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1.1

1.2,

1.3.

1.4,

1.5,

1.6.

PART A:
DEFINITIONS AND SHARE CAPITAL

Definitions: In this Scheme unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

“Act” or “the Act” means the Companies Act, 2013, the rules and regulations, framed thereundet
and includes any statutory modifications, alterations and amendments made thereof, from time to
time and includes any re-enactment of such a statute, and/or other guidelines or notfications as
maybe applicable for the time being in force;

“Applicable Law” means any applicable statute, notification, bye laws, rules, regulations, guidelines,
rule of common law, policy, code, directives, otdinance, orders or instructions having the force of
law enacted or issued by any Appropriate Authority, including any statutory modification ot re-
enactment thereof for the time being in force;

“Appointed Date” means April 1, 2022 or such other date as may be fixed by the Natdonal Company
Law Tribunal or mumally agreed by the Board of Directors of the Demerged Company and the
Resulting Company;

“Appropriate Authority” means any applicable Céntral, State'or local Government, legislative body,
regulatory, administrative or statutory authority, \agency 6r commission ot department or public or
judicial body or authority, including, butuiot limited, 10 Regional Director, Registrar of Companies,
National Company Law Tribual;

“Board of Ditectors” or “Board” in telation to the Demerged Company and the Resulting
Company, as the case may be, nigans the/Boardof Directors of such company, and unless repugnant
to the subject, context or‘meaning thereof, shall be deemed to include every commiteee {including
any committee of directors) or any personrauthorized by the Board or by any such committee;

“Demerged Undertaking’ means the business of conductng routine and specialized pathological
tests, varied diagnostic tests; and operations and management of diagnostic centres for the same,
undertaken by iGen on a going concern basis and shall include all the assets (movable, immovable,
tangible and / ot intangible) and liabilities which relate theteto, or are necessary therefore as on the
Appointed Date and including specifically the following:

(a)  All assets, ttle, properdes (including leasehold/rented premises or buildings), interests,
benefits, investuments, loans, advances (including accrued interest) and rights, including rights
arising under contracts, wherever located (including in the possession of vendors, third parties
ot elsewhere), whether real, personal or mixed, tangible, intangible or contingent, exclusively
used ot held for use in business, activites and operatons, including but not limited to all land
together with the buildings and structures standing thereon and rights and interests in all land
and office building(s), equipment, machinery, offices, capital work in progress, furniture,
fixtures, office equipment, appliances, accessories, receivables, deposits, all stocks, assets,
balances with banks, cash and cash equivalents, all customer contracts, contingent rights,
credit for service tax, sales tax / value added tax / goods and setvice tax and / or any other
statues, incentives, if any, advantages, privileges, exemptions, credits, holidays, remissions,

_~——sedyctions, etc. pertaining to its Demerged Undertaking (collectively, the “Demerged

aking Assets”);

-
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(©)

©

All debts (secured or unsecured), liabilides, guarantees, indemnities, assurances, commitments,
bank guarantees and obligations of any nature or descripton, whether fixed, contingent or
absolute present or future, asserted or un-asserted, matured or un-matured, liquidated or
unliquidated, accrued or not accrued, due or to become due, whenever or however atising,
(including, without limitation, whether arising out of any contract or tort based on negligence
or strict lability), deferred tax liability, etc. pertaining to the Demerged Undertaking activitdes
(collecdvely, “Demerged Undertaking Liabilities”) and for the avoidance of doubts, it
excludes guarantees, indemnities, assurances, liabilities, claims, taxes, commitments and
obligadons issued ot undertaken by the Demerged Company to the banks and / or financial

institutions for the Remaining Business;

All contracts (whether with governmental agencies or otherwise) including existing customer
contracts, agreements, licenses, leases, linkages, memoranda of undertakings, memoranda of
agreement, memoranda of agreed points, letters of agreed points, arrangements, undertakings,
whether written or otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase
orders or other instruments of whatsoever nature to which the Demerged Company is a patty,
reladng to the undertaking, business, activides and operations pertaining to the Demerged
Undertakingor otherwise idendfied to be for the benefit of the Demerged Undertaking,
including but not limited to the relevant licenses, environment approvals, and all other rights
and approvals, electricity permits, telephone connections, building and parking rights, pending
applications for consents or extension, all incentives, subsidies, concessions, benefits, grants,
rights, claims, [iberties, special status and privilegés‘eénjoyed or-Conferred upon or held or
availed of by the Demerged Compady in relation to the Demerged Undertaking, permits,
quotas, consents, registradons; \lease, (temancy \rghts \in “relation to office properties,
permissions, incentives, if 2ny,)in reladon’to the’Démerged Undertaking, and all other rights,
title, interests, privileges and befiefits‘of everykind'in relation to the Demerged Undertaking
(collectvely, “Demerged-Undertaking Contracts”);

All intellectual property dghts {fivhethier proprietary or non-proptetary), including but not
limited to registradons, brands, trademarks, trade names, source codes, computer
programmes, websites, manuals, data, service marks, copyrights, patents, designs, domain
names, software, licenses, source codes and scripts, research and studies, technical knowhow,
confidential informaton and other benefits (in each case including the benefit of any
applications made for the same) exclusively used by or held for use by the Demerged
Company in the Demerged Undertaking (collectively, Demerged Undertaking IP”)

All permits, licenses (including the licenses granted by any Appropriate Authority or regulatory
bodies for the purpose of carrying on its business or in connection therewith), environmental
clearances, consent orders, consents, approvals, permissions, sanctions, authorizadons,
registrations, quotas, rights, entitlements, allotments, concessions, exemptons, libertes,
advantages, no-objection certificates, cerdfications, easements, tenancies, privileges, powers,
facilities of every kind and description of whatsoever nature and similar rights, and any waiver
of the foregoing, issued by any legisladve, execuuve, or judicial unit of any Governmental or
semi-Governmental endty or any department, commission, boatd, agency, bureau, official or
other regulatory, local, administradve or judicial authotity exclusively used or held for use by
the Demerged Company in the undertaking, business, activities and operations pertaining to
the Demerged Undertaking (collectively, “Demerged Undertaking Licenses”):
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1.7.

1.8.

1.9.

1.10.

(f)  All such permanent employees of the Demerged Company, employees/personnel engaged on
contract basis and interns/ trainees, as are solely and exclusively engaged in or in relation to
the Demerged Undertaking, activites and operations pertaining to the Demerged
Undertaking, at its respective offices, branches or centres, and any other employees/petsonnel
and interns/trainees hired by the Demerged Company after the date hereof who ate
exclusively engaged in or in relation to the Demerged Undertaking, activities and operations
pertaining to the Demerged Undertaking (collectively, “Demerged Undertaking
Employees™);

(®  All deposits and balances with Government, semi-government, local and other authorities and
bodies, customers and other persons, eatnest moneys and/ ot secutity deposits paid or
received by the Demerged Company, directly or indirectly in connection with or in relation to
the Demerged Undertaking of the Demerged Company;

(h)  All books, records, files, papers, process information, computer programs, sales and
advertising materials, lists of present and former customers and suppliers, customer credit
information, customer pricing information directly or indirectly relating to the Demerged
Undertaking of the Demerged Company, whether kept in electronic form or otherwise;

i  all concessions, exemptions, benefits under tax laws including sales tax defetrals, right to carry
forward and set-off accumulated losses and unabsorbed depreciation, if any, deferred tax
assets, goods and service tax credit, deductions and benefits under the Income Tax Act or any
other taxation statute enjoyed by the DemergedCompany solely with respect to the Demerged
Undertaking, in accordance with the provisiongof the said statutes; and

()  any other asset / liability’which.és pertaiaing toithe Demerged Undertaking,

Any queston that may arise as\t0 ' whethér a specific asset or liability pertains or does not pertain to
the Demerged Undertaking or whether ifjatises out of the activities or operations of the Demerged
Undertaking shall be decided by mutwal agteement between the Board of the Demerged Company
and the Resulting Company.

“Demetrged Company” ‘or “iGen” means iGenetic Diagnostics Private Limited, a company
incorporated under the Companies Act, 2013 and validly subsisting under the Compantes Act, 2013,
and having its registered office at 35, Krishna North Villas, Bengaluru, Karnataka - 560013, India;

“Effective Date” or “coming into effect of this Scheme” or “upon the scheme becoming
effective” or “effectiveness of the scheme” or “upon this Scheme coming into effect” means
the date on which the certified copy of the order of the National Company Law Tribunal sanctioning
the Scheme is filed with the Registrar of Companies by the Demerged Company and the Resulting
Company, whichever is later;

“iGen ESOPs” means the employee stock options issued to the employees of iGen
employed/engaged in the Demerged Undertaking as on the Effective Date, pursuant to the iGen
ESOP Scheme.

“iGen ESOP Scheme” means the 2019 ESOP Scheme of iGen consisting of 5,000 stock options
as approved by their Board and shareholders.
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1.11,

1.12,

1.13.

1.14.

1.15,

1.16.

“National Company Law Tribunal” or “Tribunal” or “NCLT” means the Nadonal Company
Law Tribunal, Bangalore Bench as constituted and authorized as per the provisions of the Act for
approving any scheme of arrangement, compromise or reconstruction of companies under Secton
230 - 232 and other applicable provisions of the Act;

“Record Date” shall be the date to be fixed by the Board of the Resulting Company in consultaton
with the Board of Demerged Company for the purpose of determining the equity shareholders of
Demerged Company to whom the Resulting Comparry shall issue equity shares in consideration for
the demerger of the Demerged Undertaking pursuant to this Scheme;

“Remaining Business” means the residual business of the Demerged Company as would remain
immediately after transfer and vesting of the Demerged Undertaking to the Resulting Company;

“Resulting Company” ot “HealthMap” means HealthMap Diagnostics Private Limited, a
company incorporated under the Act and having registered office at The Annexe, #98/2, Rustom
Bagh, Hal Airport Road, Bangalore, 560017, Karnataka, India.

“Scheme” or “the Scheme” or “this Scheme” means the Scheme of Arrangement in its present
form (along with any annexutes, schedules, etc., annexed/attached hereto) or with any
modification(s) and amendments made under Clause 15 of this Scheme from time to time and with
approptiate approvals and sancdons as imposed or directed by the Tribunal or such other competent
authority, as may be requited undet the Act, as applicable, and under all pther applicable laws;

“Equity Shate Entitlement Ratio” miedns therano im Which the ‘equity shares of the Resuling
Company are to be issued and allotted to'the-felevantishareholders of iGen on demerger as per Part
B of this Scheme;

All terms and words not defined in’this’Schéme’ shall “unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascrtbed to-them under the Act and other applicable laws, rules,

regulations, bye-laws, as the case may be orany statutory modification or re-enactment thereof from time
o time,

In the Scheme, unless the context otherwise requires:

@

(1)

(tif)

reference to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and
schedules of and to this Scheme;

references to the singular shall include the plural and vice versa and references to any gender includes
the other gender;

references to a statute or statutory provision include that statute or provision as from time to tume
modified or re-enacted or consolidated and (so fat as liability thereunder may exist or can arise) shall
inchude also any past statutory provision (as from dme to time meodified or re-enacted or

consolidated) which such provision has directly ot indirectly replaced, provided that nothing in this
Clause shall operate to increase the hiability of any Party beyond that which would have existed had
this Clause been omitted.
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2.1.

3.1.

3.2

4.1,

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the NCLT or made as per Clause 15 of the Scheme, shall be effective from the Appointed
Date and shall be operative from the Effecdve Date.

Compliance with tax law

In so far as the Scheme relates to the demerger of Demerged Undertaking of Demerged Company,

the Scheme has been drawn up to comply with the provisions of Section 2(19AA) of the Income-tax
Act.

If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the Applicable Law at a later date including resultng from an amendment of Law or
for any other reason whatsoever, the provisions of such Applicable Law shall prevail, and the Scheme
shall stand modified to the extent determined necessary to comply with the applicable provisions.
Such modification will however not affect the other parts of the Scheme and the power to make any
such amendments shall vest with the Board of Directors or any other comunittee of the Board 10
which power is delegated of Demerged Company and Resulting Company.

Share Capital

The authonized, issued, subscribed and paid-up share capital of iGen as on June 30, 2022 is as under:

Particulars Amount in INR
Authorised Capital
1,06,420 Series A Equity Shares-6f Rs, 100 /<each 1,06,42,000
8,580 Series Al Equity Shares.of Rs. 100/ ceach 8,58,000
103,215 Series B Equity Shares of Rs.\100/- each 1,03,21,500
1,56,785 Series C Equity Shates of Rs, 100/- each 1,56,78,500
Total 3,75,00,000

Issued, Subscribed and Paid-up

65,335 Series A Equity Shares of Rs. 100/- each 65,33,500
8,495 Series A1 Equity Shares of Rs. 100/- each 8,49.500
61,996 Series B Equity Shares of Rs. 100/- each 61,99,600
35,166 Series C Equity Shares of Rs. 100/- each 35,16,600
Total 1,70,99,200
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From June 30, 2022 untl the date of the Scheme being approved by the Board of iGen, there has
been no change in the authorised, issued, subsctibed and paid-up shate capital of iGen.

4.2, The authorized, issued, subsctibed and paid-up share capital of HealthMap as on September 15, 2022
is as under:

Particulars Amount in INR
Authorized Capital
Equity Shares of Rs. 10/- each 150,00,00,000
Total 150,00,00,000

Issued, Subscribed and Paid-up

Equity Shares of Rs. 10 each, fully paid up 80,59,50,100

Total 80,59,50,100

From September 15, 2022 untl the date of the Scheme being approwed by the Board of HealthMap,
there has been no change in the authorized, “issued] subsctibed and paid up share capital of
HealthMap.
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5.1

PART B:

DEMERGER OF THE DEMERGED UNDERTAKING FROM THE DEMERGED

COMPANY INTO THE RESULTING COMPANY

Transfer and Vesting of Demerged Undertaking from the Demerged Company into the
Resulting Company

Upon the Scheme being effective and with effect from the Appointed Date, and subject to the
provisions of this Scheme and pursuant to Sectons 230 to 232 of the Act read with other relevant
provisions of the Act, the Demerged Undertaking of the Demerged Company shall, without any
further act, instrument or deed be transferred to and vested in or deemed to be transferted to and
vested in the Resulting Company, as a going concern, in accordance with Section 2(19AA) of the
Income Tax Act, 1961. Without generality of the provisions stated above, the Demerged Undertaking
shall stand transferred and vested to the Resulting Company in the following manner:

5.1.1,

5.1.2.

5.1.3.

All Demerged Undertaking Assets that are movable in narure or incorporeal property ot are
otherwise capable of transfer by physical or constructive delivery and/or by endorsement and
delivery or by operaton of law pursuant to the vesting order of the NCLT sanctioning the
Scheme and its filing with the Registrar of Companies shall stand vested in the Resulting
Company and shall be deemed to be and become the property and as an integral part of the
Resuldng Company by opetation of law. The vestitig'order and sanction of the Scheme shall
operate in relation to the movable preperty in accordance with its normal mode of vesting
through the Resulting Company and’asthe context may,provide, by physical or constructive
delivery or novation, or by.endorsement and delivesy, of by mere operation of the vesting
order and its record of régistration” with-the Registrar in accordance with the Act, as
approptiate to the naturecofCthe movable property vested. Upon the Scheme becoming
effective the ttle to_such‘propéity shall be deemed to have been mutated and recognized as
that of the ResultingCompany.

All Demerged Undertaking® Assets that are other movable properties, including sundry
debtors, outstanding loatis and advances, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with Government, semi-Government, local
and other authorites and bodies, customers and other persons, shall without any further act,
instrument or deed, pursuant to the vesting order and by operation of law become the
property of the Resulting Company, and the ritle thereof together with all rights, interests or
obligations therein shall be deemed to have been mutated and recorded as that of the Resulting
Company and any document of title pertaining to the assets of the Demerged Undertaking
shall also be deemed to have been mutated and recorded as title of the Resulting Company to
the same extent and manner as originally held by the Demerged Company and enabling the
ownership, right, tile and interest therein as if the Resulting Company was originally the
Demerged Company. The Resulting Company shall, subsequent to the vesting order be
entitled to the delivery and possession of all documents of title of such movable property in
this regard.

All immovable properties of the Demerged Undertaking Assets, including owned land,
leasehold land, together with the buildings and structures standing thereon and nights and
interests in immovable properties of the Demerged Undertaking, whether freehold or
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5.1.4.

5.1.5.

5.1.6.

stand vested in and/or be deemed to have been vested in the Resulding Company, by
opetation of law pursvant to the vestng order of the NCLT sanctioning the Scheme, and its
filings with the Registrar of Companies. The Resuling Company shall upon this Scheme
becoming effective be always entitled 1o all the rights and privileges attached in relation
such immovable properties and shall be liable to pay appropriate rent, rates and taxes and
fulfil all obligations in relation thereto or as applicable to such immovable properties. Upon
the Scheme becoming effective, the title to such properdes shall deemed to have been mutated
and recognized as that of the Resuling Company and the mere filing thereof with the
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government shall
suffice as record of contnuing dtles with the Resulting Company pursuant to the Scheme
becoming effective and shall constitute a deemed mutation and substitution thereof. The
Resuling Company shall, subsequent to the vesting order be entitled to the delivery and
possession of all documents of title to such immovable properties in this regard. It is hereby
clarified that all the rights, title and interest of the Demerged Undertaking in any leave &
license, leasehold properties shall, pursuant to Section 232 of the Act and the provisions of
this Scheme, without any further act, instrument or deed, be vested in or be deemed to have
been vested in the Resulting Company.

Norwithstanding anything contained in this Scheme, in respect of the immovable properties
pertaining to the Demerged Undertaking of the Demerged Company, whether owned or
leased, the Board of the Demerged Company and/or Résulting Company may deternune, for
the purpose énfer alia of payment of stamp duty, and vesting unto-the Resulting Company and
if the Board of the Demerged Compariy and /or Resulting Companty so decide, the concerned
parties, whether executed before Ot after the Effective Date; shall execute and register or cause
so as to be done, separate deeds of 'conveyance of deed of assignment of lease, as the case
may be, in favour of the Resuldng Company in) tespect of such immovable properties. Each
of the immovable properties; only for the'purposes of payment of stamp duty (f required
under the Applicable Law}, shalllbe deemed to be conveyed at a consideration being the ready-
reckoner value of such properties. The execution of such conveyance shall form an integral
part of the Scheme.

All Demerged Undertaking Liabilities, including debts, Labilities (including the sales tax
deferral liability), contngent liabilities, dutes and obligations, secured or unsecured, present
ot future, know or unknown shall stand vested in the Resulting Company and shall upon the
Scheme becoming effective be deemed to be the debts, liabilities, contingent liabilities, duties
and obligatdons of the Resulting Company, and the Resulting Company shall undertake to
meet, discharge and satisfy the same in terms of their respective terms and conditions, if any.
It is hereby clarified that it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which such debts,
liabilities, dudes and obligations have arisen in order to give effect to the provisions of this
Clause,

The transfer and vesting as aforesaid of the debts / liabilides shall be subject to the existing
charges/ hypothecation/ mottgages, if any, as may be subsisting and created over or in respect
of the said assets or any part thereof, provided however, any reference in any secunty
documents or atrangements with respect to Demerged Undertaking to which the Demerged
ympany is 4 patty wherein the assets of the Demerged Undertaking have been or are offered
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5.1.8.

Resulting Company by virtue of this Scheme to the end and intent that the charges shall not
extend or deemed to extend to any other assets, if any of the Resulting Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilides telating
to the Demerged Undertaking which shall vest in Resulting Company by virtue of the Scheme
and the Resulting Company shall not be obliged to create any further, or additonal security
thereof after the demerger Scheme has become effective or otherwise. The transfer/ vesting
of the assets of the Demerged Undertaking as aforesaid shall be subject to the existing
charges/ hypothecadon/ mortgages over or in respect of the assets or any part thereof of the
Demerged Undertaking.

. All Demerged Undertaking Contracts including contracts, existing customer contracts, deeds,

bonds, agreements, schemes, artangements and other instruments, permits, righus,
entitlements, licenses (including the licenses granted by any Governmental, statutory or
regulatory bodies) for the purpose of carrying on the Demerged Undertaking of the Demerged
Company, and in relation thereto, and those relating to tenancies, privileges, powers, facilities
of every kind and description of whatsoever nature in relation to the Demerged Undertaking,
ot to the benefit of which Demerged Undertaking may be eligible and which are subsisting or
having effect immediately before the Effective Date, shall by endorsement, delivery or by
opetation of law pursuant to the vesting otder of NCLT sanctioning the Scheme, and its filing
with the Registrar of Companies, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other igsfruments; \permits, gfghts, entitlements, licenses
(including the licenses granted by any Govesamental, stapatory or regulatory bodies) of the
Resulting Company. Such propértes and rights descrbed héreinabove shall stand vested in
the Resulting Company andshall be deeméd:to be the-property and become the property by
operation of law as an integral pasyof the Resulting Company. Such contracts and properties
described above shall cosifinue to'\be 1 full-force and continue as effective as hitherto in
favour of or against'the Resultng Gompany and shall be the legal and enforceable rights and
interests of the Resulting Company, which can be enforced and acted upon as fully and
effectually as if, it were the Demerged Company, as the Resulting Company is its successor in
interest. Upon the Scheme becoming effective, the rights, duties, obligations, interests flowing
from such contracts'and propetties, shall be deemed to have been entered in and novated to
the Resulting Company by operation of law and the Resulting Company shall be deemed to
be its substituted party ot beneficiary or obligot thereto. In relation to the same any procedural
requirements required to be fulfilled solely by the Demerged Company (and not by any of its
successors), shall be fulfilled by the Resulting Company as if it were the duly constituted
attorney of the Demerged Company. Upon this Scheme becoming effective and with effect
from the Appointed Date, any contract of the Demerged Company relating to ot benefiting
at present the Demerged Company and the Demerged Undertaking, shall be deemed to
constitute separate contracts, theteby relating to and/or benefitng the Resulting Company.

All the Demerged Undertaking Employees shall become employees of and be employed /
appointed by the Resuling Company pursuant to the vesting order and by operation of law,
with effect from the Effective Date on such terms and conditions as are no less favourable
than those on which they are currently engaged by the Demerged Company, without any
intetrupton of service as a result of this demerger, without any further act, deed or instrument
on the part of the Demerged Company ot the Resulting Company. With regard to provident

h gratui ¥ leave encashment and any other specml scheme or benefits created or existing
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Demerged Company for all purposes whatsoever, upon this Scheme becoming effective,
including with regard to the obligation to make contributions to relevant authorities, such as
the Regional Provident Fund Commissioner or to such other funds maintained by the
Demerged Company, in accordance with the provisions of applicable laws or otherwise. It is
hereby clarified that upon this Scheme becoming effectdve, the aforesaid benefits or schemes
shall continue to be provided to such employees and the sexvices of all such employees of the
Demetged Company for such purpose shall be treated as having been contnuous.

5.1.9. Al Demerged Undertaking IP pertaining to the Demerged Undertaking of the Demerged
Company and which are subsisting or having effect immediately before the Effective Date
stand vested in the Resulting Company without any further act, instrument or deed (unless
filed only for statdstical record with any appropriate authority or Registrar), upon filing of the
otder of the NCLT sanctoning the Scheme, with the Registrar of Companies. Any other
intellectual property rights (not specifically covered above) presently held by the Demerged
Company, that relates to or benefit at present the Demerged Company and the Demerged
Undertaking, and which are subsisting or having effect immediately before the Effective Date,
shall be deemed to consttute separate intellectual property rights and the necessary
substituton/ endorsement shall be made and duly recorded in the name of the Demerged
Company and the Resultng Company, respectively, by the relevant authorities pursuant to
the sancdon of this Scheme by NCLT.

5.1.10.With effect from the Appointed Date, all indiréct taxes of any nattre, duties and cess or any
other like payment or deducdons wniade by (@he” Demerged Company in relation to the
Demerged Undertaking of the Demerged Company to-anfistatutory authorities, including (but
not limited to), service tax, sécurity fransactiontax, value added tax, central sales tax, customs
duty, excise duty, goods and seryices:tax; or amy°other like payments made by the Demerged
Company to any statutory-guthorités, or othier Collections made pertaining to the Demerged
Undertaking of the Demerged Company)and relating to the peried up to the Effective Date,
shall be deemed to have been on account of, or on behalf of, or paid by, or made by the
Resulting Company, withous any further act, instrument or deed of the Resuldng Company.
Further, upon and with|effect from the Appointed Date, all deducton otherwise admissible
to the Demerged Underraking of the Demerged Company including without limitation
payment admissible on actual payment or on deduction of appropnate taxes or on payment
of tax deducted at source (including, but not limited to, under Section 43B, Section 40, Secdon
40A etc. of the Income-tax Act, 1961) shall be eligible for deducton to the Resulting
Company, upon fulfilment of the applicable conditions under the Income-tax Act, 1961.
Further, the Resuldng Company shall be entitled to claim credir for service tax, VAT lability
etc., notwithstanding the certificates/challans or other documents for payment of such
taxes/duties, as the case may be, being in the name of the Demerged Company and pertaining
to the Demerged Undertaking. Upon and with effect from the Appointed Date, all such taxes
payable by or refundable 10 or being the entitlement of the Demerged Undertaking of the
Demerged Company, including without limitation all or any refunds or claims shall be treated
as the tax liability or refunds/credits/claims, as the case may be, of the Resulting Company,
and any tax incentives, advantages, privileges, exemptons, credits, entitlements (including, but
not limited to sales tax, closing balance of CENVAT, VAT, central sales tax, turnover tax,
excise duty, GST, security transacdon tax, and duty entitlement credit certificates), holidays,
emissions, teductions, as would have been available to the Demerged Undertaking of the
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5.1.11.Upon and with effect from the Appointed Date, all taxes payable by the Demerger Company
pertaining to the Demerged Undertaking including without limitation all or any refunds of
claims shall be treated as the tax liability or refunds/claims, as the case may be, of the Resultng
Company, without any further act, instrument or deed of the Resulting Company, and the
Resulting Company shall be entitled to file/revise its statutory returns and related tax payment
certificates and to claim refunds and advance tax credits as may be required consequent to the
implementadon of the Scheme, and all tax compliances under Applicable Laws by the
Demetged Company pertaining to the Demerged Undertaking shall be deemed to have been
undertaken by the Resulting Company.

5.1.12.All Demerged Undertaking Licenses including approvals, consents, exemptions, unique
identificadon numbers, registrations, no-cbjection certificates, permits, quotas, rights,
entitlements, licenses (including the licenses granted by any Governmental, statutory or
regulatory bodies for the purpose of carrying on its business or in connection therewith),
environmental clearances, authorisations, no objection certdficates, consent orders, approvals,
etc., and certificates of every kind and description whatsoever in relation to the Demerged
Undertaking, or to the benefit of which the Demerged Undertaking may be eligible/entitled,
and which are subsisting or having effect immediately before the Effective Date, shall by
endotsement, delivery ot by operation of law pursvant to the vesting order of NCLT
sanctoning the Scheme, and its filing with the Registrar of Companies, be deemed to be
approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, authorisations, licefises ,Gacluding the< licenses granted by any
Governmental, statutory or regulatory bodies for the purpese of carrying on its business or in
connecton therewith), and ceftificates of gvery kind and description of whatsoever nature of
the Resulting Company, and ‘shalbbe in foll ferceand effect in favour of the Resulting
Company and may be ehforced’ as fully and\effectually as if, instead of the Demerged
Company, the Resuling Companyphad béen a'party or beneficiary or obligor thereto. Such of
the other permits, licenses, ‘consents, approvals, authotizations, quotas, rights, entitlements,
allotments, concessions, exemptons, libertes, authorisations, advantages, no-objection
certificates, certificadons, easetnents, tenancies, ptivileges and similar rights, and any waiver
of the foregoing, as ageheld at present by the Demerged Company, but relate to or benefitting
the Resulting Company and/or the Demerged Undertaking, shall be deemed to constitute
separate permits, licenses, consents, approvals, authotizations, quotas, rights, entitlements,
allotments, concessions, exemptions, liberties, advantages, no-objection certificates,
certifications, easements, tenancies, privileges and similar rights, and any waiver of the
foregoing, and the necessary substitution/endorsement shall be made and duly recorded in
the name of the Resulting Company, respectively, by the relevant authotities pursuant to the
sanction of this Scheme by NCLT. It is hereby clarified that if the consent of any third party
or authotity is tequired to give effect to the provisions of this Clause, the said third party or
authotity shall take on record the drawn up order of NCLT sanctioning the Scheme on its file
and make and duly record the necessary substituon ot endorsement in the name of the
Resulting Company as successor in interest, pursuant to the sanction of this Scheme by
NCLT, and upon this Scheme becoming effective in accordance with the terms hereof. For
this purpose, the Resulting Company shall file certified copies of such sancton order, and if
required file appropriate applications, forms or documents with relevant authorities concerned
for statistical, information and record purposes only, and there shall be no break in the validity
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Governmeatal, statutoty ot regulatory bodies for the purpose of carrying on its business or in
connection therewith), and certficates of every kind and description of whatsoever nature.

5.1.13.All estates, assets, rights, title, interests and authorities accrued to and/or acquired by the
Demerged Company in relation to the Demerged Undertaking shall be deemed to have been
accrued to and/ ot acquired for and on behalf of the Resulung Company and shall, upon this
Scheme coming into effect, pursuant to the provisions of Secdon 232 and other applicable
provisions of the Act, without any further act, instrument or deed be and stand vested in or
be deemed to have been vested in the Resulting Company to that extent and shall become the
estates, assets, right, ttle, interests and authorities of the Resulting Company.

5.1.14.For avoidance of doubt and without prejudice to the generality of the applicable provisions
of the Scheme, it is clarified that with effect from the Effective Date and dll such time that
the name of the bank accounts of the Demerged Company, in relation to ot in connection
with the Demerged Undertaking, have been replaced with that of the Resulting Company, the
Resulting Company shall be endtled to operate the bank accounts of the Demerged Company,
in relation to or in connection with the Demetged Undertaking, in the name of the Demerged
Company in so far as may be necessary. All cheques and other negotiable instruments,
payment otders received or presented or issued for encashment which are in the name of the
Demetged Company, in relation to or in connection with the Demerged Undertaking, after
the Effectve Date shall be accepted by the basikers of e Resulting Company and credited /
debited to the account of the Resulting Company, if presented Ox issued by the Resulting
Company. The Resulting Company skailbe allowed to maintain bank accounts in the name
of the Demerged Company forsuch tmelas may be determined to be necessary by the
Resulting Company for presentatoddnd depostmonof cheques and pay orders that have been
issued by or in the name of the Demetgéd Company, in relation to or in connection with the
Demerged Undertaking. It i hereby expressly clarified that any legal proceedings by or against
the Demerged Company, in relation to or'in connection with the Demerged Undertaking, in
reladon to the cheques and other ‘negotiable instruments, payment orders received ot
presented for encashment awhich are in the name of the Demerged Company shall be
instituted, or as the casé\maybe, contnued by or against the Resulting Company after coming
into effect of the Scheme.

5.1.15.Any pending suits/appeals or other proceedings of whatsoever nature relating to the
Demerged Undertaking of the Demerged Company, whether by or against such Demerged
Company, shall not abate, be discontinued or in any way be prejudicially affected by reason
of the demerger of the Demerged Undertaking of the Demerged Company into the Resulting
Company ot of anything contained in this Scheme, but shall contdnue and any prosecution
shall be enforced by ot against the Resulting Company in the same manner and to the same
extent as would or might have been contdnued, prosecuted and/or enforced by or against the
Demerged Company, as if this Scheme had not been implemented.

Consideration

Upon the Scheme becoming effective and upon vesting of the Demerged Undertaking of the
Demerged Company in the Resulting Company, the Resulting Company shall, without any further
apphcauon or deed, issue and allot to the shareholders of the Demerged Company whose name
regmter of members of the Demerged Company as on Record Date (as may be decided
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6.2

6.3,

6.4.

6.5.

6.6,

successots in dtle, as the case may be, as may be recognized by the Board of Directors, in the
following manner:

“25,846 fully paid up equity shares of face value of Rs. 10/ - each of the Resulting Company {“Equity Shares”)
shall be issued and allotted as fully paid up for every 102 equity shares of face value of Rs. 100/ - each fully paid held
in the Demerged Company.”

The tetms of Equity Shares allotted pursvant to this Scheme shall be subject to Memorandum of
Associatdon and Articles of Association and shall rank pati passu with the existing equity shares of
the Resulting Company, in all respects including dividend, except that the said equity shares shall not
be eligible for dividend for the perod commencing from the Appointed Date dll the date of
allotment of shares.

For the purpose of the allotment of the Equity Shares of the Resuling Company pursuaat to this
Scheme, in case any eligible shareholder’s holding in the Demerged Company is such that the eligible
shareholder becomes entitled to a fraction of Equity Shares of the Resuling Company, the Board of
Directors of the Resulting Company shall be empowered to consolidate and/or round off such
fracdonal enddements into whole number of equity shares to an integer.

In the event that the Demerged Company testructures its share capital by way of share
split/consolidation/issue of bonus shates duzing the pendency of the Scheme, the Equity Share
Entitlement Rado, shall be adjusted accordingly testake int6 account the effect of any such corporate
actions.

In the event of there being any pending share pransfers,qwhether lodged or outstanding, of any
shareholders of the Demerged Company,‘the Board of Directors of the Demerged Company shall
be empowered in appropriate cases,ptiot/tolot even subsequent to the Record Date, to effecruate
such a transfer as if such changés'in the @egistefed holder were operative as on the Record Date, in
order to remove any difficulties a¥ising) to) the transferor or transferee of equity shares in the
Demerged Company, after the effectiveness of this Scheme.

The issue and allotment of Equity Shares as provided above is an integral part hereof and shall be
deemed to have been carried out under the orders passed by the Tribunal without requiring any
further act on the part of the Resulting Company or the Demerged Company or their respective
shareholders and as if the procedure laid down under the Act and such other applicable laws as may
be applicable were duly complied with. It is clarified that the approval of the members and creditors
of the Resulting Company and/ or the Demerged Company to this Scheme, shall be deemed to be
their consent/ approval for the issue and allounent of Equity Shares, pursuant to the aforesaid Clause
3.3.

The shareholders of the Demerged Company shall have an option to receive the Equity Shares in
dematerialized form, provided the details of their account with the Depository Participant are
intimated in writing to the Demerged Company and/or its Registrar before the Record Date. In case
of non-receipt of relevant informadon,/ details from the shareholders currently holding shares in
physical form, the Resulting Company shall issue such Equity Shates, in trust in a separate escrow/
suspense account to be maintained by the Resulting Company for the benefit of such shareholders.
Such Equity Shares shall be kept in abeyance and shall be dealt with in accordance with the Applicable
Laws and as the Board of Directors of the Resulting Company deems fit, including to enable
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6.7.

6.8.

7.1

7.2

8.1.

The approval of this Scheme by the shareholders of the Resulting Company shall be deemed to be
the due compliance of the provisions of Section 42, 62 of the Companies Act, 2013 and other relevant
and applicable provisions of the Act for the issue and allotment of Equity Shares, by the Resulting
Company to the shareholders of the Demerged Company, as provided in this Scheme.

The approval of this Scheme by the shareholders of the Demerged Company and the Resulting
Company shall be deemed to have the approval for the purpose of effecting the above amendments
under Sections 13, Section 14 and other applicable provisions of the Act and no further resolutions
would be required to be separately passed in this regard.

Accounting Treatment

Accounting Treatment in the books of Resulting Company

Upon the coming into effect of this Scheme and with effect from Appointed Date (i.e. 01 April
2022), the Resulting Company shall account for the demerger in its book of accounts in accordance
with the applicable Indian Accounting Standards (“Ind AS”) notified by Natonal Advisory
Committee on Accounting Standards, Ministry of Corporate Affairs vide Nodfication No G.S.R.
111(E) dated 16.02.2015, as amended from dme to tme, notfied under Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules, 2015 as amended
from dme to tme, and other generally accepted accounting principles in India.

Accounting Treatment in the books of Demerged Company

7.2.1. The Demerged Company shall reduce frdm-the book value of its assets, the book value of the
assets pertaining to the Defnerged-Undertaking wansferred to Resulting Company pursuant
to the Scheme.

7.2.2. The Demerged Company shall redace)from its books, the book valve of the liabilides
(including provisions) pertaining to,the Demerged Undertaking transferred to the Resuling
Company pursuant to the Scheme,

7.2.3. The excess of aggregate of book value of assets over the aggregate of book value of liabilities
uansferred by the Demerged Company to the Resuldng Company pursuant to the Scheme
shall be debited to the Profit and Loss Account of the Demerged Company.

7.2.4. The excess of aggregate of book value of liabilides over the aggregate of book value of assets
transferred to the Resulting Company putsuant to the Scheme shall be credited to statement
of profit and loss account of the Demerged Company.

Conduct Of Business until the Effective Date

With effect from the Appointed Date and up to and including the Effective Date:

8.1.1, The Demerged Company shall carry on and be deemed to have carried on the business and
activities in reladon to Demerged Undertaking and shall stand possessed of their properties
and assets relating to Demerged Undertaking for and in trust for the Resuling Company and
all the profits/losses accruing on account of the Demerged Undertaking shall for all purposes

ed as profits/losses of the Resuldng Company. All the profits accruing on account of
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8.2.

8.1.2.

8.1.3.

8.14.

8.1.5.

8.1.7.

The Demerged Company shall not udlize the profits ot income, if any, relating to the
Demerged Undertaking for the purpose of declating ot paying any dividend or for any other
putpose in respect of the period falling on and after the Appointed Date, without the prior
written consent of the Board of Directors of the Resulting Company and accordingly, it shall
utilise the profits or income, if any relating to the Demerged Undertaking for the period falling
on and after the Appointed Date for any purpose pet the requirements or written instructions
of the Resuling Company.

The Demerged Company shall not, without the prior written consent of the Board of
Digectors of the Resulting Company or pursuant to any pre-existing obligation, sell, transfer
ot otherwise alienate, charge, mortgage or encumber ot otherwise deal with or dispose of the
undertaking relating to Demetged Undertaking ot any part thereof except in the ordinary
coutse of its business or as may be required and instructed by the Resulting Company.

The Demerged Company shall not, without the prior written consent of the Board of
Directors of the Resuldng Company, acquite any entity, in whole or part thereof, or open a
new pathology lab/centre, except as may be requited and instructed by the Resultng
Company.

The Demerged Company shall not, without the prior written consent of the Board of
Directors of the Resuling Company incur indebtedness in any form exceeding INR
5,00,00,000 (Rupees Five Crores only).

. The Demerged Company shall:not vary ot agtee €0)vary(the existing terms and conditions of

Demerged Undertaking Eniployees-withous, prior \consent of the Resulting Company ot
pursuant to any pre-existinig obliganon@ndertaken by the Demerged Company as the case
may be, prior to Effective Date.

It is clarified that all-the taxes and)duties payable by the Demetged Company, in respect of
the profits or activities or operation of the Demetged Undertaking after the Appointed Date,
including advance taxes, fax deduction at source, tax liabilides, ot any refunds or claims shall,
for all purpose, betreated as advance tax payments, tax deducton at soutce, tax liabilities
refunds or claims of the Resulting Company. Accordingly, upon the Scheme becoming
effective, the Demerged Company and the Resulting Company ate expressly permitted to
revise and file their respective rax returns along with the prescribed forms, filings and
annexures under the provisions of Income-tax Act, 1961 (including for the purpose of re-
computing income-tax and claiming other tax benefits), customs duty law, central sales tax,
applicable state value added tax, service tax laws, excise duty laws, goods and services tax,
VAT law or other tax laws, and to claim refunds and/ ot credits for tazes paid (including tax
deducted at source, goods and service tax etc.}, and to claim tax benefits etc. and for matters
incidental thereto, if required to give effect to the provisions of the Scheme.

The Resulting Company shall be entitled, pending the sancton of the Scheme, to apply to the
Central/State Government, and all other agencies, departments and authorities concerned as are
necessary under any law or rules, for such consents, approvals and sanctions, which the Resulting
Company may require pursuant to this Scheme. The Resulting Company shall be entitled to issue

and raise any funds from existing shareholders or new investors for their business purposes.
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9.1.

9.2,

9.3.

9.4.

9.5.

9.6.

10.

All of the Demerged Undertaking Employees, who are in service on the date immediarely preceding
the Effective Date shall on and from the Effective Date become and be engaged as the employees
of the Resulting Company without any break ot intertuption in service as a result of the transfer and
on terms and conditions not less favourable than those on which they are engaged by the Demerged
Company immediately preceding the Effective Date.

Services of the Demerged Undertaking Employees shall be taken into account from the date of their
respective appointment with the Demerged Company for the purposes of all retirement benefits and
all other endtlements for which they may be eligible. The Resuldng Company further agrees that for
the putpose of payment of any retrenchment compensation, if any, such past services with the
Demerged Company shall also be taken into account. The services of such employees shall not be
treated as having been broken or interrupted for the purpose of Provident Fund or Gratuity or
Superannuation ot othet statutory purposes and for all purposes will be reckoned from the date of
their respective appointments with the Demerged Company.

It is provided that as far as the Provident Fund, Grawity Fund and Pension and/ or Superannuation
Fund or any other special fund created or existing for the benefit of the staff, workmen and other
employees of the Demetged Company pertaining to the Demerged Undertaking are concerned, upon
the Scheme becoming effective, the Resulting Company shall stand substituted for the Demerged
Company in respect of the employees transferred with the Demerged Undertaking for all purposes
whatsoever relating to the administration or operation of such{Funds or Trusts or in relation to the
obligation to make contribudon to the said Funds 6t Trusts in accordance with the provisions of
such Funds or Trusts as provided in the respective, Tiust Deeds or@ther documents. It is the aim
and the intent of the Scheme that all the rghts, duties, powers.and obligatons of the Demerged
Undertaking of the Demérged Conipany in relation torsuch Funds or Trusts shall become those of
the Resulting Company. The Trustees including’the Board 6f Directors of the Demerged Company
and the Resulting Company or_theough-dny committee/person duly authorized by the Board of
Directors in this regard shall be enttled’ to, adopt such course of acton in this regard as may be
advised provided however that there shall bé no discontinuation or breakage in the services of the
employees of the Demerged Company,

With effect from the date of filing of this Scheme with NCLT and up to and including the Effecuve
Date, the Demerged Company shall not vary or modify the terms and conditons of employment of
the Demetged Undertaking Employees, except with written consent/ instructons of the Resulting
Company.

The balance standing in the accounts of the of the Demerged Undertaking Employees whose
employment is transferred to the Resulting Company in terms of this Scheme, in Provident Fund,
Superannuation/ Pension Fund, EST or other such funds and investments relatable thereto as on the
Effective Date, shall be transterred to the necessary funds, schemes or trusts to be created by the
Resulting Company or to funds, schemes or trusts under the relevant statute as required by the
Resulting Company and till the time the necessary funds, schemes or trusts are created by the
Resulting Company, all contributions shall continue to be made to the existing funds, schemes or
trusts of the Demerged Company.

If any question atises as to whether an employee is engaged in or in relaton to the business activities
and operations of the Demerged Undertaking, the same shall be decided by mutual agreement
bezseen g Qard of the Demerged Company and the Resulting Company.
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10.1.

10.2.

10.3.

11.

11.1.

11.2.

12,1,

12.2.

All legal proceedings of whatsoever natute by or against the Demetged Company pending and/or
arising before the Effective Date and relating to the Demerged Undertaking, shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by anything contained
in this Scheme but shall be continued and enforced by or against the Resulting Company, as the case
may be in the same manner and to the same extent as would or might have been continued and
enforced by or against the Demerged Company, in the absence of the Scheme.

After the Effecave Date, if any proceedings are taken against the Demerged Company in respect of
the Demerged Undertaking, the same shall be defended at the cost of the Resulting Company, and the
Resulting Company shall reimburse and indemnify the Demerged Company against all liabilities and
obligations incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by or against the
Demerged Company referred to in Clauses 10.1 or 10.2 above transferred into its name and to have
the same condnued, prosecuted and enforced by ot against the Resulting Company as the case may be,
to the exclusion of the Demerged Company.

Contracts, Deeds and Other Instruments

Notwithstanding anything to the contrary contained in the contract, existing customer contract,
deed, bond, agteement or any other instrument, but subject to the other provisions of this Scheme,
all contracts, deeds, bonds, agreements and othet\instrushents, if any, of whatsoever nature and
subsisting ot having effect on the Effective Pate andsrelating to the'Demerged Undertaking of the
Demerged Company, shall continue incfuly force and effect against or in favor of the Resulting
Company and may be enforced effectively| by or, against the Resulting Company as fully and
effectually as if, instead of the Dernerged Conpany, the Resulting Company had been a party thereto.

The Resuldng Company maycatCany tméatter the coming into effect of this Scheme in accordance
with the provisions hereof)if so requited;junder any law or otherwise, enter into, or issue or execute
deeds, writings, confirmations, novations, declaratons, or other documents with, or in favor of any
party to any contract ot arrangement to which the Demerged Company is a party or any writings as
may be necessary to be executéd in order to give formal effect to the above provisions. The Resulting
Company shall, be deemed to be authorised to execute any such writings on behalf of the Demerged
Company and to catry out ot perform all such formalities or compliances required for the purposes
referred to above on the part of the Demerged Company.

Emplovee Stock Options

Upon the Scheme coming into effect, all iGen ESOPs which have not been granted as of the
Effective Date, shall lapse automatically without any further act, instrument or deed by the
Demerged Company, the employee or the Resuling Company and without any approval or
acknowledgement of any third party.

Upon the Scheme coming into effect, in respect of the iGen ESOPs granted by the Demerged
Company under the iGen ESOP Scheme to employees engaged in the Demerged Undertaking who
are proposed to be tansferred as patt of this Scheme to the Resulting Company, which have been
granted (whether vested or not) but have not been exercised as on the Record Date (“Eligible

althMap ESOPs”) under a new employee stock option scheme created by the
\pany (‘HealthMap ESOP Scheme™) in lieu of every 102 iGen ESOP held by such
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12.3.

12.4.

12.5.

12.6.

12.7.

14.

14.1.

Eligible Employees under the iGen ESOP Scheme in accordance with the Equity Share Endtlement
Ratio as mentioned under Clause 6.3 of this Scheme and the existing iGen ESOPs held by them
under the iGen ESOP Scheme shall stand cancelled. The terms and conditions of the HealthMap
ESOP Scheme shall not be less favourable than those provided under the iGen ESOP Scheme.

The exercise price payable for the iGen ESOPs by the Eligible Employees shall be such as may be
determined by the Board or committee of the Resulting Company to deal with matters pertaining to
employee stock option schemes.

Subject to Applicable Laws, the endtement of the Eligible Employees to the iGen ESOPs and the
adjustments to be made in the exercise price of iGen ESOPs shall be appropriately reflected in the
accounts of the Resulung Company.

The aforesaid grant of HealthMap ESOPs to the Eligible Employees shall be effected as an integral
part of this Scheme and the consent of the shareholders of the Demerged Company and Resulting
Company to this Scheme shall be deemed to be their consent in relation to all matters pertaining to
the iGen ESOP Scheme and the HealthMap ESOP Scheme and all related matters. No further
approval of the shareholders of the Demerged Company or Resuldng Company or resolution, action
or compliance would be required in this connection under any applicable provisions of the Act and/
or other Applicable Laws.

In relation to the HealthMap ESOPs granted by th¢/Resulung, Company to the Eligible Employees
under the HealthMap Scheme, the period dunrigwhich(the iGen ESOPs)granted by the Demerged
Company under the iGen ESOP Scheme were héld by or deemedto bave been held by the Eligible
Employees shall be taken into account for deferminiagithe minimum vesting period required under
the Applicable Laws, the iGen ESOP Scheme and the HealthMap ESOP Scheme.

The Board of Directors of the-Idémmerged Company’and Resulting Company shall take such acdons
and execute such further documents as may be necessary ot desirable for the purpose of giving effect
to the provisions of this Clause of the Scheme.

Saving of Concluded Transactions

The transfer of propetties and liabilities under Clause 4.1 above and the continuance of proceedings
by or against the Resulting Company under Clause 10 above shall not affect any transaction or
proceedings already concluded by the Demerged Company on or after the Appointed Date till the
Effecdve Date, to the end and intent that the Resulting Company accepts and adopts all acts, deeds
and things done and executed by the Demerged Company in relation to the Demerged Undertaking
in respect thereto as done and executed on behalf of itself.

Profits and Dividends

The Demerged Company and the Resuliing Company shall be entitled to declare and pay dividends,
to their respective shareholders in respect of the period up to the Appointed Date, consistent with
the past practice or in ordinary course of business, whether interim or final.

. The Demerged Company shall also be entitled to declare and pay dividend to its shareholders,

 interim o1 ﬁnal out of the profits ansmg from the operatnons of the Remaining Busmess
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14.3,

144,

14.5.

15.1.

15.2.

Any other dividend shall be recommended/declated only by the mutual consent of the Demerged
Company and the Resulting Company.

Tt is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or
final) are enabling provisions only and shall not be deemed to confer any right on any shareholder
of the Demerged Company or the Resulting Company to demand or claim or be entitled to any
dividends which, subject to the provisions of the said Act, shall be entirely at the discretion of the
respective Boards of the Demerged Company and the Resulting Company as the case may be, and
subject to approval, if required, of the shareholders of the Demerged Company and the Resulting
Company as the case may be.

In addition to the above, Demerged Company shall also be entitled, without any consent of the
Resulting Company, to buy back its equity shates out of the profits and / or cash flows from the

Remaining Business.

Remaining Business of The Demerged Company:

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue
to belong to and be managed by the Demerged Company.

All legal and other proceedings including any insurance claims by or against the Demerged Company
under any statute, whether pending on the Appointed Date ‘or which may be mstiruted in future,
whether ot not in respect of any matter atising before the Effective Date and relatng to the
Remaining Business of the Demerged Qompany (including thos¢ rélating to any property, right,
liability, obligation or duty, of the Demerged Companyin respect of the Remaining Business
cmerged Company) shall be contiaued-andenforced by or against the Demerged Company.
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16.

17.

18.

18.1.

18.2.

18.3.

PART C
GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

The Demerged Company and the Resulting Company shall make Applications/Petitions under
Sections 230 to 232 and other applicable provisions of the Act to NCLT for sanction of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demetged Company and the Resuling Company, with approval of their respective Board of
Directors may consent, from time to time, on behalf of all petsons concerned, to any modifications/
amendments or additions/ deledons to the Scheme which may otherwise be considered necessary,
desirable or appropriate by the said Board of Directors to resolve all doubts or difficultes that may
arise fot carrying out this Scheme and to do and execute all acts, deeds, matters, and things necessary
for bringing this Scheme into effect or agree to any terms and/ot conditions or limitations that
NCLT or any other authorites under law may deem fit to approve of, to direct and/or impose. The
aforesaid powers of the Demerged Company and the Resulting Company to give effect to the
modificadon/amendments to the Scheme may be exercised by their respective Board of Directors
ot any person authotised in that behalf by the concemed Board of Directors subject 10 approval of
NCLT or any other authordes under the applicablelaw.

Conditions Precedent

This Scheme is and shall be conditional upodrand-subject 6

18.1.1. Approval of the Scheme by the requisite mdjority in number and valve of such class of petsons
including the respective members-and/or'creditors, through e-voting and or any other mode
as may be required under any Applicable Law, of the Demerged Company and the Resulting
Company as required underthe\Act and as may be directed by NCLT;

18.1.2. Approval by NCLT;

18.1.3.Filing of the certified copy of the order of the National Company Law Tribunal sanctioning
the Scheme with the Registrar of Companies by the Demerged Company and the Resulting
Company; and

18.1.4.Compliance with such other condidons as may be imposed by NCLT.

It is hereby clarified that submission of the Scheme to NCLT and to Appropriate Authorides for
their respective approvals is without prejudice to all rights, interests, titles or defences that the
Demerged Company and the Resultng Company may have under or pursuant to all appropriate and
Applicable Law.

On the approval of this Scheme by the shareholders of the Demerged Company and the Resuling
Company, such shareholders shall also be deemed to have resolved and accorded all relevant
2ats under the Act or otherwise to the same extent applicable in relation to the Scheme, related

T
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19.

19.1.

19.2.

20.

Effect of Non-Receipt of Approvals and Matters Relating to Revocation / Withdrawal of the
Scheme

In the event of any of the said sanctions and approvals referred to in the preceding Clause not being
obtained and/or the Scheme not being sanctioned by NCLT or such other competent authority
and/ot the Order not being passed as aforesaid before 18 (eighteen) months or within such further
period ot periods as may be agreed upon between the Demerged Company and the Resuldng
Company by their Boards of Directors (and which the Boards of Directors of the Companies are
hereby empoweted and authorized to agree to and extend the Scheme from tme to time without
any limitation) this Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights and/
or liabilites which might have arisen or accrued pursuant thereto and which shall be governed and
be preserved ot worked out as is specifically provided in the Scheme or as may otherwise atise in
law.

In the event of revocation/withdrawal under Clauses 19.1 above, no rights and liabilites whatsoever
shall accrue to ot be incurred inter se the Demerged Company and the Resulting Company ot their
respective shareholders or creditors or employees or any other person save and except in respect of
any act or deed done ptior thereto as is contemplated heteunder or as to any right, liability or
obligadon which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or wotked out as is specifically provided in the Scheme or in accordance with the
Applicable Law and in such case, the Demerged Company and the Resulting Company shall bear its
own costs, unless otherwise mutually agreed!

Costs, Charges & Expenses

All costs, charges, taxes including~duties; Tetaes 4nd all other expenses (including stamp duty and

registration charges, if any ofi¢heNCET btderjand transfer of immovable properties, if any, pursuant

T order) of the Demerged Company and the Resulting Company arising out of ot incurted
Q
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