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Under Sections 230 2232, oof the Companies Act, 2013
Inn the imatter of
Strides Shasan Linited
o PPetitioner in CSP N0, 22 0f 2018
("Demerged Campany 17)
SeQuent Saientilic Linnted
coeGtettioner in CSP No, 27 of 2018
{*Demerged Company 27)
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Petitioner in CSP No, 28 of 2018
("Resulting Company™)

Order delivered on: 09,03.2018

Coram:

Shri M. K. Shriwat, Manber (1)

For the Petitioner Compantes:

Mr. Sl Purehit, Advecate ww Mre Tapan Deshpande, Advoeate aw Ms, Priya Patwa,

Advocate vh. Cyrtl Amarchund Mangaldas- Advocates for the Petitioner Companies,

For the Regional Director:

R. 8. Meena, Jomt Direclor

For the Registrar of Companies:

Mr. Ramesh K. Gholap. Deputy Registrar of Campanius
Pery M. K, Shrawat, Member ()

COMMON ORDER

1. The sanction of this Tribunal is sought under Sections 230 10 232 of the Companies
Acl, 2005 (“Act™ o the Composite Scheme of Arrangement hetween Slﬁcl;c;Shn‘sWﬁ:*;-\
e R

Limited ¢*Demerged Company 1) amd Sequent Scientitic I.lmil}u;‘f (" Demerged.: -

Company 2} and Solara Active Phama Sciences Limited (*Resfting Company ™) :
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oIl the Demerged Company 1. Demerped Company 2 and the Resulting Company
collectively referred to as the “Petitioner Companies™} ("Scheme™ or “Scheme of

Arranpemcnt™).

The Boards of Dircctors of Demerged Company |, Demerged Company 2 and the
Resulting Company in their respective Board meetings. all held on 20% March, 2017
approved the Scheme by passing their respective board resolutions, which are annexed

to the Company Scheme Petinons.
pan}

Demerged Company | is primarily engaged in the business of pharmaceuticals, which
has four business verticals, viz regulaed markets, emerging markets. institutional
business and active phamacentical ingredicnts. Demerged Company 1 has a global
manuficwring foot print spread across three continents with nine manufacturing
facilitics and three dedicated rescarch and development facilities in India with elobal
filing capabilitics and a strong commercial foorprint across cighty-five countries.
Demerged Company 2 s an integrated pharmaceutical company with a global
footprint. operating in the domains of animal health active phannaceuticals ingredients
and formulation, buman active pharmaceuticals ingredients. and analytical services,
The Resulting Company is incorperated 1o be engaged, inter alia, in undertaking the
business ol manufactaring, production, processing, formulating. sale, import, export.
merchiandising,  distributing,  trkling of and dealing in active  plarmacewmtical

ingredients,

The Schenie provides for the transfer by way ol a demerger of the commodity active
pharmaceutical ingredients business (“Commodity AP1 Business™) of Demerged
Company | and the huwan active pharmaceatical ingredients business (“Human API
Business™) of Demerged Company 2 into the Resulting Company. The rationale for

the Scheme is us under;

(i) The Commodity APE Business and Human APL Business A48

businesses, requive i difTerenniated stratepy and direction |
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{h) Segregation of the Commadity API Business from the other core “B2C
busmesses of Demerged Company 1 allow concentrated focus by the Resulting
Company management on the Commudity AP@ Business aml Demerged

Company | management on its other core B2C businesses.

(c) Segregation of the Human API Business from the animal healtheare business
of Demerged Company 2 will allow concentrated focus by Demerged
Compamy 2 amanagement on the Haman AP Business and Demerped Company

2 management on the animal healtheare husiness,

)] The unbundling of Commodity AP| Business and Human AP Business and
consolidation into the Resulting Company will create an active pharmaceutical
ingredients company in Indin with critical size. and is expected to unlock value
by cnubling the business activitics to he carmed out with greater focus and

specinlization for sustimned growth,

te) The demergers are expected to enhanee sharcholder value for sharcholders of

both Demcerged C ompamy | and Demerped Company 2.

The Schemie is expected to be in the best interests of the sharcholders, employees and
the creditors of cach of Demerged Company 1, Demerged Company 2 and the
Resulting Company. The Scheme of Amangement, provides for @ (i) the transfer by
wiy of o demerger of the Demerged Undertaking | (as defined in the Scheme) of
Demerged Company 1 10 the Resulting Company, and consequent issuc ol cquily
shares by the Resulting Compuny to the sharcholders of Demerged Company | in
accordiunce with the Share Entitlement Ratio ¥ (as defined in the Scheme) (“First
Demerger™y: (i) the iranster by way of'a demerger of the Demerged Undertaking 2 (as
defined 1 the Scheme) of Demerged Company 2 1o the Resulting Company, and
cansequent ssue of equity shares by the Resulting Company to the sharcholders of

Demerped Company 2 i aceordance with the Share Entitfement Rutio 2 (us (Icﬁngg,,__-__.__

m the Scheme) ¢*Second Demerger™y: and (iii) various other matters consey|
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the Securities Premium Aceount of Demerged Company t and Demerged Company

2. and reduction in share capital of the Resulting Company.

5 The Awthorized Share Cupital of the Demerged Company 1 is Rs. 1,767.500.000/-
{Rupees One Hundred and Seventy-8ix Crores Seventy-Five Lakhs Only) divided into
176,750,000 equity Shares of Rs. 10/ cach. The Awhorized Shore Capital of the
Demerged Company 2 is Rs, S00,000,000/- {Rupees Filty Crore Only) divided into
250,000,000 cquity shares of Rs. 2 cach. The Authorized Share C apital of the

Resuliing Company is Rs. 0,000 (Rupees One Lakh Only) divided into 10,000

cyuity shares ol Rs. 10 cach,
6, The Advocates appearing for the Petitioner Companies submit n$ under:

(@) Petitioner Companics have complied with all the direetions, given at the stage
of admission of the said Petitions and have filed necessary Affidavits of
compliance in this Fribunal, Morcover, the Petitioner Companies undertake 1o
comply with all ststulory requirements, it any, as required under the Act and

the Rules made thereunder, whichever is applicable.

(h} Upon sanction w0 1he Seheme by this Tribunal, as an integral pant of the
Scheme, the Sceuritics Premium Accounts of Demerged Company | and
Demerged Company 2 and share capital of the Resulting Company shall stamd
reduced withouwt any further aet or deed, in nccordance with the provision of
the Scheme. Since the aforesaig reduction of capital is being sought as part of
the Scheme in the present proceedings under Scetions 230-232 of the Act. the

provisions ol Section 66 of the At witl not apply.

() The Regional Director has (iled his Report dated 227 February, 2018, fnser

ali stating its observations on the propased Scheme in paragraph IV (a) to [1}]

. . . e
of the said Report, which are as under: AT o

N The observations of the Regional Divector an the pro,

Scheme ter be comsidored are as under-

-1
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{ad s vegards Effective Date, it is stated in Clenrse No, 11 Jof the
Scheme that “Last of the dates on which all the conditions
maticrs veferved toin Clanse 30 of the Scheme accur or have heen
fudfilled, obtained or waived, as applicable in accordance with the
Schwme ™It is suhmiisted that Effective Date can only he relied wpon
the date of possing order by the Honw'ble Tribunal, Thereby, Clanse
No. 30 of the Scheme is found against the provisions of Scetion
23M8) of the A, dAccordingly, 1o which, the order of the Tritunal
shall be filed with the Registrar by the Company within a period af
30 days from the receipt of the Order. The Scheme will he operative
Sram the Appoinled Date as fived in the Scheme on passing of such
arder by the How'ble NCLO orfiling of such erder with the Registrar
of Companies. The Petitioner must ensure getting of all reguisite
approval. betore the dae af passing order by the Hon'ble Tritmnal
and alse ensure filing of Order passed by the Hon'ble NCLP within
M davs from the e of reecipt of the cortifiod copn of the Order in

view of above provisions,

th) The Residring Compame nust ensure 1o complete requirements
or meke compliance of listing of its Shares andfor admitting for
tradimg on Stock Exchanges on which Shares of the Demoerged

Compautes are histed on or before the Effective Dare,

e} Onvoing through the Accounting Treatment in both cases af
Demerger mn the Books of Aecounts of the Resulting Company as
moemioned s the Seheme, it is observed thar the face value of the
Fguity Shares on sueh issue shall be crodited 1o the Share Capital
Acconnt and the balance shall be credited to the Securitics
Premium Aceount, Bui nowheve i the Scheme, the Pettionors hgve
mentioncd the amownt of Securite Preminm 1o be credited in Books
of accounts of the Resulting Company, Even, the Petitioner have not
mentioned amownt of Share Premium per share 1o be paid by the
Resulting Company 1o the members of the Demerged Componies.
The Petitioner mayv be divected 1o diselosciinforns the amount of
Security Premium o be credited by the Resulting Company on the

dpointed Dave 1o the Hon'ble NCLL i

fady The Petitioner musy clarify reasons of inclusion of €

N6 d3 amd 1713 of the Scheme in respect of requiren

o
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regastration wnder the Unied Steies Securities Aet. of 1933 and
cnsure compliance of the same belore or alter approval of the

Scheme by the Honw'hle NCLT if am reguire,

fe) Since  the  Demerged  Companics  have  Non-resident
Sharveholders and the Resultng Company prefers to issue fquir
Shares e NRiv. it 1% sulyect w the compliance of section 55 of the
Compennes e, 20003 the FEMA RegulationsiRRI Guidelines by the

Resulting Company

() A the Resulting ¢ omywny shall inerease its Authori=ed Share
Capital to Rs, 300,000,000/ (Rs, Three Hundred Millien) for making
pavmient of consideration o the Shareholders of the Demerged
Companics as per Clanse 26 of the Scheme, the Resulting Company
shall pay requisite foos as per Rule 12 of the Companies
(Registration Offices and Fees) Rules, 2014 and applicable Stamp
duty for such increase in Authorized Share Capital and alva 1o fite
FEQUINIE oforms with the ROC, Munthai as presevibed under the

pravisions af the Companies Act, 2013 and rides made thereunder,

(e) I addition w complionce af AS-14 (IND AS-I03), the
Transferee Company shall puss such Aeeounting Emiries, which are
necessary in conneetion with the Schvme 1o comply with other

applicable Accounting Standards such as AS-§ (IND A8-8) cre.

th) As repards Para No. 3 of the Scheme, the Petitioner ey
clarife honw thev ean restriet the Hon'hie NCLT or ather Comperem
Authorities by fiving *Long Stap Date ™ as 31 Mareh, 2018 with
right or option of ferminatingfvevocation of the Scheme, The
aforesaid provision is fowd against the powers of the Hon'hle NCLT

amnd the satd pare is veguired 1o be deleted

) The Petstioner Compamy in Company Scheme Petition No. 28 of 201 8 has filed

an affidavit dealing with the smid observalions as under:

m Aprepos the observation in paragraph 1V (a) of the suid Repo

;,11:1"?[ f:f [f' 4

i : R ADADIY & "\
submitied that 1he Petitioper Companics have undertak {h" S L n‘"\

+* Ti T s R
.;3 Bl T ','\ '.\
Fribunal that upon sanction to the Scheme by this Hon’hl ribunal the g 2 Y
E : 2
‘J.~7 = ¢ e !f
— S ,
A ~ {
T /
Y ~ lllfl

%m’l 7

By
ﬂ N




BEFORE THE NATIONAL COMPANY | AW TRIBUNAL
CSP X 230-23UNCLTMAMBMAM 2018
CSP 27 230-232/NCLT/MBMMAH20 1]
CSP 287230-23NCLT MIBMMA 2018

Paiitioner Companies will file the certificd copy of the order,
sanctioning the Scheme within 30 days from the date ol receipt of the
certified copy of the said order along with the sanctioned Scheme
atlached thereto, witly 1he concerned Registrar of Companies and make

the Scheme operative frum the Appointed Date as tixed in the Scheme,

(i) Apropos the observation in paragraph IV (b) of the said Report, it is
submitted that the Resulting Company is not a listed company. The
equity shares of the Resulting Company will be issued 10 the equity
shireholders of the Demerged Companies, whase share are listed on
the stock exchanges. only upon this Tribunal sanctioning the Scheme
and the Scheme hecomng effective. The Securities and Exchange
Board of India has preseribed the process for listing of shares issued
pursuant 1o a scheme of arrangement, and provides & time period of
sixty days from the receipt of the order of this Tribunal for complction
of steps for listing and trading of the sharcs issued pursuant to the
scheme of arrangement on all the stock exchanges where the shares of
the demerged companies are listed. 11 is further subimnitied that the
Resulting Company shall underiake all actions for Nisting and trading
of its equity shares allolted pursuant to the sanctioned Scheme in
accordince with the process preseribed by the Securitics and Exchange
Board of india, BSE Limited and National Stock Exchange of Indin
Limited. Further, s set ont Clauses 6,11 and 17,11 of the Scheme,
the cyuity shares of the Resuliing Company allotted pursuant 1o the
sanctioned Scheme shall remain frozen in the depositorics system til)

listmg  and trading permission iy given hy the relevam stock

//""&Tﬁ-\\ ﬁﬂ .\

(1 Apropos the ohservation in paragraph IV (¢} of the said Repuﬁ@ll.;pw""\m&i v, \‘
Y8R o ‘:a

Pettioner Companics subnsitfed that the ageregale amoun) ut Sﬁc't.umy e

exchange(s),
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Premium to be credited by the Resulting Company purs #nl o the :
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Scheme will not excewd Rs.762,49,08,925/- (Rupees Seven Hundred
and  Sixty-Two  Crores Fortv-Nme Lokhs Eight Thousand Nine
Hundred and Twenty Five Only). This Secority Premium Amount nay
be subjected to adiustments based on issusnce of shares pursuant 10
exercise of employee stock options issued by any of or both the
Demerged Companies, in any event, without exceeding the aggregate

amount set out above,

vl Apropos the abservation in parugraph 1V () of the said Repon, the
Pentioner Companies submitied that Demerged Company 1 aml
Demerged Company 2 have certain sharcholders who arc resident in
the United States of America to whom shares will he allotied by the
Resulting Company pursiant 1o Clauses 6 and 17 of the Scheme, The
United States Securities Act of P33 s imter atia applicable when
cquity shares of i company are issued to sharcholders who are resident
n the United States, and accordingly Clauses 6.13 and 17.13 of the
Scheme have been ineluded in the Scheme to address the requirements
Ior exemption from registration under the United States Secunities Act
ol 1933, The Resulting Company underakes that it shall comply with

the applicable provisions of the United States Securities Act of 1933

(v} Apropos the abservation in puragraph 1V (e) of the said Report, the
Resulting Company undertakes 1o this Tribunal that it would comply
with the provisions of Scction 35 of the Companies Act 2003, the
FEMA Regulations/RBI Guidelines. as applicable, for issuance of
cquity shares of the Resuiting Company 1o the Non-Resident Indiany

(NRD sharchalders of the Demerged Companies,

b Aprapos the ohservation in paragraph IV () of the sail Repont, the

_ ‘ -~ _.'_"':'"_'_,:___
Resulting ¢ ompany undertakes to pay fees and applicable sta AR ol J
M E A i
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also file the requisite e-forms with the Registrar of Companies,
Mumbai, as presenbed wader the provisions of the Companies Act,
20E3 and Ruwles made therconder, as applicable to the Resulting

Company.

(viy  Apropos the observation in paragraph 1V (g) of the said Report, the
Resulting Company undertakes to pass such Accounting Entries which
are pecessary an connection with the Scheme ta comply with other
apphicable Accounting Standards such as AS-5 (IND AS-8) ete., in

addition 10 compliance of AS- 4 (IND AS-103). as applicable.

(v} Apropos the ohservation i paragraph IV (h} of the said Repor, the
Pettioner Companies have menlioned the Long Stop Date ag 31
March, 2018, in order to Suggest a time period for completion of the
transaction of the Scheme, The Long Stop Date is an integral part of
the Scheme, as presented for the approval of this Tribunal. Further, the
provision is not agains the powers of this Tribunat and therefore not

required 1o be deleted,

(ix) 1t is further submitied that, no objector has approsched the Petitioner

Companies nor appeared before the Tribunal. to oppose the Scheme,

From the material on record, the Scheme appears ta be fair and reasonable and is not
vialative of any provisions of Jaw and is nol contrary to public policy. And hereby this

Fribunal 1o the Pettioner Compimics, do Order that:

The clanfications and undertakings piven by the Leamed Counsel for the
Petitioner Companies to the observitions made in he Report of the Regional

Director are considerm by 1his Bench and those are hereby aceepled,

Subscyuently. this Beneh herehy dircets. (e bugiin : =,
uhsequently. this Beneh hereby dircets (he Petitioner Compunies 10 2l arns NG
" gl ., ; 3 A Wiy LA N
with the provisions/ statements which the Petitioner Companies und N -
Tribunal. '
Z?ar > BN //
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{b) The reduction in the Sccuritics Premium Account of Demerged Company | and
Demerged Company: 2 and share capital of the Resulting Company as set out 1n
paragraph 6 (b) above, is confinned in tems of Fomms of Minute, set out in

Schedules 1o 11 hereto,

{c) In consideration of vesting of the Demerped Undenaking ! tas defined in the
Scheme) of Demerged Company 1 1 the Resulng Company in tcrms of the
Scheme, the Resultmg Company shatl issue and allot | (one) fully paid up equity
share of Rs, 10 (Rupees Ten only) each of the Resulting Company 10 the
members of the Demerged Company |1, for cvery 6 (six) fully patd up equity
shares of Rs, 10 (Rupees Ten only) cach, held by them i Demerged Company

{d) in consideration of the vesting of the Demerged Undertaking 2 (as defined in the
Scheme) of Demerged Company 2 in the Resulting Company m teoms of the
Seheme, the Resulting Company shall issue and allot | {one) fully paid up cquity
Share of Rs. 10 (Rupees Ten only) each of the Resulting Company to the
members of the Demerged Company 2, for cvery 25 {twenty-five) fully paid up
cquity shares of Rs. 2 (Rupees Twa only} each, held by them in Demerged

Company 2,

(el Fhe Petioner Companies are directed 1o file a copy of this order along with
its enclosures being copy of the Scheme and the Forms of Minutes of
reduction of all the three Companics as eonfirmed hy this Tribunal, with the
coneerned Registrar of Companics, electronically. along with c-forn INC 28
m addition to the physical copy within 30 days from the date of issunnce of the
order by the regisiry, duly certified by the Deputy Dircetor or the Assistant

Registrar, as the ease may be. of the National Company Law Tribunal, Mumbai

Bench.
n The Petimoner Companies to lodge a copy of this order along with | [Ty
qati “IFE?;‘E,\\-

being i copy of the Scheme and the Forms of Minutes of re
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three Companics as comfinmed by this Tnbunal, duly aulhemticated by the
Depuy Direetor or the Assistut Registrar, as the case may be, of the National
Company Law Tribunal, Mumbai Bench, wilh the concerned Supenintendent of
Stamps, tor the purpose of adjudication of stamp duty payable, il any, on the

same, within 60 days from the date of reeeipt of the order,

©) The Petitioner Companies to ndividually pay costs of INR 35,000/~ cach to
the Regional Dircetor, Western Region. Mumbai. Cosig 1o be paid within four
weeks from the date ol receipt of the order.

(h) All the concemed authorities nnd PETSONs are to acl on a copy of this order
along with the sanclioned Scheme, duly centified by the Deputy Dircetor or the
Assistant Registrar of Nationa Company Law Tribunat, Mumbai Bench,

m Any person intercsted is at iberty 1o apply to the Tribunal in the above matters
for any direetion $ha may be necessary

(an Any concernid Authority is at liberty 10 approach this Beneh for any further
clarification/ dircetion under this Scheme.

ik) The Scheme i1s sanctioned hereby on the above lerms and directions. Further,

the appointed date of the Scheme is fixed as 1" October, 2017

Ordlered accordingly, To e consigned to Records,

5d/-
ML K. Shrawae,
Member (1)
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SCHEDULE “1”

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBALIL

COMPANY SCHEME PETITION NO. 22 OF 2018
CONNECTED WITH
‘COMPANY SCHEME APPLICATION NO. 876 OF 2017

Strides Shasun Limited ...

In the matter of Petition under Sections 230 to
232 and other relevant provisions of the
Companies Act, 2013;
And

In the matter of the Composite Scheme of
Arrangement between Strides Shasun Limited
(“Demerged Company 1”) and Sequent
Scientific Limited (“Demerged Company 2”)
and Solara Active Pharma Sciences Limited

(“Resulting Company”),

Petitioner Company

“FORM OF MINUTE”

“Upon the coming into effect of the Composite Scheme of Arrangement between

Strides Shasun Limited (“the Petitioner Company”), and SeQuent Scientific

Limited (“Demerged Company No. 2”) and Solara Active Pharma Sciences

Limited (“the Resulting Company”), in terms of Clause 7.2 read with Clause 8.3

of the said Scheme, the Security Premium Account of the Petitioner Company, shall

stand reduced by INR. 1,97,15,70,135/- without any further act or deed in

accordance with the provisions of the said Scheme. Hence upon coming into effect

of the Scheme, the Secutities Premium Account of the Petitioner Company will be




SCHEDULE “II*

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI

COMPANY SCHEME PETITION NO. 27 OF 2018
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. 878 OF 2017

In the matter of Petition under Sections 230 to
232 and other relevant provisions of the
Companies Act, 2013;
And

In the matter of the Composite Scheme of
Arrangement between Strides Shasun Limited
(“Demerged Company 1) ‘and Sequent
Scientific Limited (“Demerged Company 2")
and Solara Active Pharma Sciences Limited

(*Resulting Company™).

SeQuent Scientific Limited ... Petitioner Company

“FORM OF MINUTE”

“Upon the coming into effect of the Composite Scheme of Arrangement between
Strides Shasun Limited (“Demerged Company 1”) and SeQuent Scientific
Limited (“the Petitioner Company") and Solara Active Pharma Sciences Limited
(“Resulting Company™), in terms of Clause 18 read with Clause 19.3 of the said
Scheme, the Security Premium Account of the Petitioner Company, shall stand
reduced by INR 1,79,46,32,521/- without any further act or deed in accordance with
the provisions of the said Scheme. 'Hence upon coming into effect of the Scheme,
the Securities Premium Account of the Petitioner Company will be reduced from

INR 10,13,97,67,624/- to INR 8,34,51,35,103/-."
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SCHEDULE “II1”

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI

COMPANY SCHEME PETITION NO. 28 OF 2018
CONNECTED WITH

COMPANY SCHEME APPLICATION NO. 877 OF 2017

In the matter of Petition under Sections 230 to
232 and other relevant provisions of the
Companies Act, 2013;
And

In the matter of the Composite Scheme of
Arrangement between Strides Shasun Limited
(“Demerged Company 1”) and Sequent
Scientific Limited (*Demerged Company 2”)
and Solara Active Pharma Sciences Limited

(“Resulting Company”),

Solara Active Pharma Sciences Limited... Petitioner Company

“FORM OF MINUTE”

“Upon coming into effect of the Composite Scheme of Arrangement between
Strides Shasun Limited (*Demerged Company 1”) and SeQuent Scientific
Limited (“Demerged Company 2”) and Solara Active Pharma Sciences Limited
(“Resulting Company”), the existing shareholding of Demerged Company 1 i.e.,
10,000 shares of Rs. 10/~ each, in the Resulting Company shall stand cancelled
without any further act or deed, immediately following the issuance of shares by
Resulting Company to the shareholders of Demerged Company 1 and Demerged

Company 2 pursuant to Clauses 6.1 and 17.1 of the said Scheme.

Consequent to the Scheme, (i) based on the issued and paid-up share capital of the

Demerged Company | as on 28" February, 2018, the Resulting Compzﬁ&gj‘m}]\

>




issue 149,16,673 new equity shares of Rs. 10 each to the equity shareholders of the
Demerged Company 1, in accordance with Clause 6.1 of the said Scheme; and (ii)
based on the issued and paid-up share capital of the Demerged Company 2 as on
28"™ February, 2018, the Resulting Company shall issue 97,49,448 new equity
shares of face value of Rs. 10/- each to the equity shareholders of the Demerged

Company 2, in accordance with Clause 17.1 of the said Scheme,

Accordingly, based on the issued and paid-up share capital of the Demerged
Company 1 and Demerged Company 2 as on 28" February, 2018, the issued and
subscribed share capital of the Resulting Company post the effectiveness of the said
Scheme would be Rs. 24,66,61,210 comprising of 2,46,66,121 equity shares of
face value of Rs. 10/- each. The final issued and subscribed share capital of the
Resulting Company would be determined based on the issued and paid-up share
capital of the Demerged Company 1 and Demerged Company 2 on the respective

Record Dates (as defined in the Scheme).”
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEN
STRIDES SHASUN LIMITED
AND
SEQUENT SCIENTIFIC LIMITED
AND

SOLARA ACTIVE PHARMA SCIENCES LIMITED

-
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PART A - GENERAL
PREAMBLE

This Composite Scheme of Arrangement (“Scheme” as more particularly defined

hereunder) is presented under Sections 230 to 232 and other applicable provisions of

" the Act (as defined below) between Strides Shasun Limited (formerly Strides Arcolab

Limited) (“Strides” or the “Demerged Company 1”) and Seciuent Scientific Limited
(“Sequent” or the “Demerged Company 2") and Solara Active Pharma Sciences
Limited (“Solara” or the “Resulfing Company”) and their respective shareholders

and creditors.

BACKGROUND

(8) Strides is a public limited company incorporated on 28 June 1990 under the
provisions of the Companies Act, 1956, having its registered office at 201,
Devavrata, Sector 17, Vashi, Navi Mumbai — 400 703, Maharashtra. Strides is a
vertically integrated global pharmaceutical company headquartered in
Bangalore. St:ides has four business verticals, viz., regulated markets,
emerging markets, institutional business and active pharmaceutical ingredients.
Strides has a global manufacturing foot print spread across three continents and
has three dedicated research and development facilities in India with global
filing capabilities and a strong commercial footprint across 85 countries. The
equity shares of Strides are listed on the BSE Limited and the National Stock
Exchange of India Limited (collectively with BSE Limited, the “Stock

Exchanges™).

(b)  Sequent is a public limited company incorporated on 28 June 1985 under the
provisions of the Companies Act, 1956, having its registered office at 301, 3rd
Floor, Dosti Pinnacle, Plot No.E7 Road No.22, Wagle Industrial Estate, Thane
West - 400 604, Maharashtra. Sequent is an integrated pharmaceutical
company with a global footprint, operating in the domains of animal health

active pharmaceuticals ingredients and formulation, human active
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pharmaceuﬁcals ingredients, and analytical services. The equity shares of

Sequent are listed on the Stock Exchanges.

Solara is a public limited company incorporated on 23 February 2017 under the
provisions of the Act, having its registered office at 201, Devavrata, Sector 17,
Vﬁshi, Navi’ Mumbai — 400 703, Maharashtra. Solara has been incorporated
with the object of, inrér alia, vndertaking the business of manufacturing,
production, processing, formulating, sale, import, export, merchandising,.
distributing, trading of and dealing in active ‘pharmaceutical ingredients. The -
entire issued and paid up share capital of Solara is held by Strides and its

nominees,

RATIONALE

This Scheme provides for transfer by way of a demerger of the Commodity APl

Business (as defined hereinafter) of Strides and the Human API Business (as defined

hereinafter) of Sequent into Solara.

The Commodity APl Business and Human API Business, being “B2B”
businesses, require a differentiated strategy and direction to grow and deliver

value,

Segregation of the Commodity API Business from the other core “B2C"
businesses of Strides will allow concentrated’ focus by Solara management on
the Commeodity API Business and Strides management on its other core B2C

businesses.

Segregation of the Human API Business from the animal healthcare business of
Sequent will allow concentrated focus by Solara management on the Human

AP Business and Sequent management on the animal healthcare business.

The unbundling of Commodity API Business and Human API Business and
consolidation into Solara will create an active pharmaceutical ingredients

company in India with critical size, and is expected to unlock value by enabling
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the business activities to be carried out with greater focus and specialization for

sustained growth,

The demergers are expected to enhance shareholder value for shareholders of

both Strides and Sequent.

The Scheme is expected to be in the best interests of the shareholders,

employees and the creditors of each of the Demerged Company 1, Demerged

Company 2 and the Resuiting Company.

In furtherance of the aforesaid, this Scheme provides for the following:

(@

(i)

(iif)

the transfer by way of a demerger of the Demerged Undertaking 1 (as
defined hereinafter) of the Demerged Company 1 to the Resulting
Company, and the consequent issue of equity shares by the Resulting

Company to the shareholders of the Demerged Company 1 in

accordance with the Share Entitlement Ratio 1 (as defined below)

(“First Demerger”);

the transfer by way of a demerger of the Demerged Undertaking 2 (as
defined hereinafter) of the Demerged Company 2 to the Resulting
Company, and the consequent issue of equity shares by the Resulting
Company to the shareholders of the Demerged Company 2 in
accordance with the Share Entitlement Ratio 2 (as defined below)

(“Second Demerger”); and

various other matters consequential or integrally connected therewith,
including the reorganisation of the share capital of the Resulting

Company;

pursuant to Sections 230 to 232 and other relevant provisions of the Act in the

manner provided for in this Scheme and in compliance with the provisions of
the Income Tax Act, 1961, including Section 2(19AA) thereof.
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PARTS OF THE SCHEME

The Scheme is divided into following paris:

5.

Part A deals with background of the Companies, rationale and objective of the

Scheme;
Part B deals with the Definitions, Interpretation and Share Capital;

Part C deals with demerger of the Demerged Undertaking 1 of Strides on a

going concern basis into Solara;

Part D deals with demerger of the Demerged Undertaking 2 of Sequent on a

going concern basis into Solara; and

Part E deals with the General Terms and Conditions applicable to the Scheme.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME TAX

KRS =¥ Bl T N N N Y M L Tl R

ACT, 1961

The demergers of the Demerged Undertaking 1 and the Demerged Undertaking 2 from

Demerged Company 1 and Demerged Company 2 respectively into the Resulting

Company pursuant to this Scheme shall take place with effect from the Appointed Date

and shall be in accordance with the provisions of Section 2(19AA) of the Income Tax
Act, 1961, such that:

(A)

]

in relation to the First Demerger:

M all the properties of Demerged Company 1 forming part of the
Demerged Undertaking 1 immediately before the First Demerger shall
become the properties of the Resulting Compény by virtue of the First

Demerger;

(ii)  all the liabilities of Demerged Company 1 forming part of the
Demerged Und::rtaking 1 immediately before the First Demerger shall
become the liabilities of the Resulting Company by virtue of the First

Demerger;

Page 5 of 81

._,,-,r




(B)

(iif)

()

)

(vi)

s

the properties and the liabilities relatable to the Demerged Company 1
forming part of the Demerged Undertaking 1 shall be transferred to the
Resulting Company at the values appearing in the books of account of

the De%rged Company 1 immediately before the First Demerger;

the Resulting Company shall issue, in consideration of the First
Demerger, shares to the shareholders of the Demerged Company 1 in

the Share Entitlement Ratio 1;

all the shareholders of the Demerged Company 1 as on the Record Date
shall become the shareholders of the Resulting Company by virtue of

the First Demerger; and -

the transfer of the Demerged Undertaking 1 shall be on a'going concern

basis.

In relation to the Second Demerger:

0

(D)

(iif)

(iv)

all the properties of the Demerged Company 2 forming part of the
Demerged Undertaking 2 immediately before the Second Demerger
shall become the properties of the Resulting Company by virtue of the

Second Demerger;

all the liabilities relatable to the Demerged Company 2 forming part of
the Demerged Undertaking 2 immediately before the Second Demerger
shall become the liabilities of the Resulting Company by virtue of the

Second Demerger;

the properties and the liabilities relatable to the Demerged Company 2
forming part of the Demerged Undertaking 2 shall be transferred to the
Resulting Company at the values appearing in the books of account of

the Demerged Company 2 immediately before the Second Demerger;

the Resulting Company shall issue, in consideration of the Second
Demerger, shares to the shareholders of the Demerged Company 2 in
the Share Entitlement Ratio 2;
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_{v)  all the shareholders of the Demerged Company 2 as on the Record Date

shall become the shareholders of the Resulting Company by virtue of

the Second Demerger; and

(vi)  the transfer of the Demerged Undertaking 2 shall be on a going concern

basis,

If any of the terms or provisions of the Scheme are found or interpreted to be

inconsistent with the provisions of Section 2(19AA) of the Income Tax Act, 1961 at a

later date including resulting from an amendment of law or for any other reason

whatsoever, the provisions of Section 2(19AA) of the Income Tax Act, 1961 shall

prevail and the Scheme shall stand modified to the extent determined necessary to

comply with Section 2(19AA) of the Income Tax Act, 1961. Such modifications shall

however not affect the other parts of the Scheme.

PART B - DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

1.

1.1

1.2

1.3

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the meanings respectively assigned against them:

“Act” means the Companies Act, 2013 and the Companies Act, 1956 (to the
extent the same is in force and applicable), the rules and regulations made
thereunder and shall include any ~statut6ry modification or re-enactment thereof

for the time being in force;

“Appointed Date” means opening of business on 1 October 2017 or such other
date as the NCLT may direct/ allow;

“Applicable Law” means any applicable statute, law, regulation, ordinance,
rule, judgment, brder, decree, clearance, approval, directive, puideline,
requirement or any similar form of determination by or decision of any
Apprdpriate Authority, that is binding or applicable to a Person, whether in
effect as of the date on which this Scheme has been approved by the Board of

the Companies or at any time thereafter;
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

“Appropriate Authority” means sny national, state, provincial, local or
similar governmental, statutory, regulatory, administrative authority, agency,
commission, departmental or public Body or authority, board, branch, tribunal
or court or other entity authorized to make laws, rules, regulations, standards,
requirements, procedures or to pass directions or orders, in each casc having the
force of law, or any non-governmental regulatory or administrative authority,
body or other organization to the extent that the rules, regulations and
standards, requirements, procedures or orders of such authority, body or other
organization have the force of law, or any stock exchange of India or any other
country including the Registrar of Companies, Regional Director, Company
Law Board, Competition :Commission of India, Reserve Bank of India,
Securities and Exchange Board of India, Stock Exchanges, National Company
Law Tribunal, and such other sectoral regulators or authorities as may be

applicable;

“Board” in respect of a Company means the board of directors of such
Company in office at the relevant time, and, unless it is repugnant to’ the

context, shall include a committee duly constituted and authorized thereby;

“Companies” shall mean Strides, Sequent and Solara, collectively, and

“Company" shall mean any one of them as the context may require;

“Commodity API Business” means the business of manufacturing, marketing

and distributing active pharmaceuticals ingredients undertaken by Strides;
“Demerged Linbilities 1" shall have the meaning set out in Clause 5.9;
“Demerged Liabilities 2" shall have the meaning set out in Clause 16.9;

“Do.;.merged Undertaking 1" means all the businesses, undertakings, activities,
operations and properties, of whatsoever nature and kind and wheresoever
situated, forming part of the Commodity API Business as a going concern,
including but not limited to, the following:
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(2)

{b)

all immovable properties and rights thereto i.e. land together with the
buildings and structures standing thereon (whether freehold, leasehold
(including propertics leased from SIPCOT at Cuddalore), leave and
licensed, right of way, tenancies or otherwise) including roads, drains
and culverts, bunk house, civil works, foundations for civil works,

buildings, warehouses, offices, etc., which immovable properties form

_ part of the Commodity APl Business and all documents (including

panchnamas, declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuin_g rights, title and
interest, benefits and interests of rental agreements for lease or licence
or other rights to use of premises, in connection with the said

immovable properties;

all assets, as are movable in nature forming part of the Commodity API
Business, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated (including plant and machinery, capital work in
progress, furniture, fixtures, fixed assets, computers, air conditioners,
appliances, accessories, office equipment, communication facilities,
installations, vehicles, inventories, stock in trade, stores and spares,
packing material, raw material, formulation, tablets, capsules, active
pharmaccuticui ingredients, drug intermediaries, tools and- plants),
actionable claims, earnest monies and sundry debtors, prepaid expenses,
bills of exchange, promissory notes, financial assets, investment and
shares in entities/ branches undertaking the active pharmaceutical
ingredients business in India or overseas outstanding loans and
advances, recoverable in cash or in kind or for value to be received,
receivables, funds, cash and bank balances and deposits including
accrued interest thereto with Government, semi-Government, local and
other authorities and bodies, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related

assets, including but not limited to service tax input credits, CENVAT .
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credits, value added/ sales tax/ entry tax credits or set-offs, advance tax,

tax deducted at source and tax refunds;

all permits, licenses, permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, subsidies, tax deferrals and
exemptions and other benefits (in each case including the benefit of any
applications made for the same), income tax benefits and exemptions
including the right to deduction for the residual period, i.e., for the
period remaining as on the Appointed Date out of the total period for
which the dcdlgion is available in law, if any, liberties and advantages,
approval for commission,%g:g of project and other licenses or clearances
granted/ issued/ given by s;ny governmental, stniutory or regulatory or
local or administrative bodies, organizations or companies for the
purpose of carrying on the Commodity API Business or in connection
therewith including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the benefits thereto
that form part of the Commodity AP1 Business;

all contracts, agre&wnts, purchase orders/ service orders, operation and
maintenance contracts;,, memoranda of understandin'g, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
bids, tenders, tariff policies, expressions of interest, letters of intent, hire
and purchase arrangements, power purchase agreements, lease/ licence
agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with cusjomers, purchase
and other agreements with the supplier/ manufacturer of goods/ service
providers, other arrangements, Udertakings, deeds, boﬁds, schemes,
concession agreements, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, whether vested

or potential and written, oral or otherwise and all rights, title, interests,
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(e)

)

(8)

claims and benefits thereunder forming part of the Commodity API

Business;

all intellectual property rights, drug master files, applications (including
hardware, sofiware, licenses, source codes, para meterisation and
scripts), registrations, goedwill, trade names, service marks, copyrights,
patents, project designs, marketing authorization, approvals, marketing
intangibles, permits, permissions, incentives, privileges, special status,
domain names, designs, trade secrets, research and studies, technical
knowhow, confidential information and other benefits (in each case
including the benefit of any applications made for the same) and all
such rights of whatsoever description and nature that form part of the

Commodity API Business;

all rights to use and avail telephones, facsimile, email, internet, leased
line- connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and
advantages of whatsoever nature and wheresoever situated belonging to
or in the ownership, power or possession and in control of or vested in
or granted in favour of or enjoyed by Demerged Company 1 forming
part of the Commodity AP! Business and all other interests of
whatsoever nature belonging to or in the ownership, power, possession
or control of or vested in or granted in favour of or held for the benefit
of or enjoyed by Demerged Company 1 and forming part-of the
Commodity AP] Business;

all books, records, files, papers, engineering and process information,
software licenses (whether proprietary or otherwise), test reports,
computer programmes, drawings, manuals, data, databases including
databases for procurement, commercial and management, catalogues,

quotations, sales and advertising materials, product registrations,
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dossiers, product master cards, lists of present and former customers
and suppliers including service providers, other customer information,
customer credit information, customey/ supplier pricing information,
and all other books and records, whether in physical or electronic form

that form part of the Commodity API Business;

the Demerged Liabilities 1;

the Strides Transferred Employees; and

all legal or other proceedings of whatsoever nature that form part of the

Commodity API Business.

For the avoidance of doubt, it is clarified that the investment made by

Demerged Company 1 and the shareholding acquired by Demerged Company 1

in Perrigo API India Private Limited shall not constitute part of the Commodity

API Business and shall not be pait of the Demerged Undertaking 1.

“Demerged Undertaking 2" means all the businesses, undertakings, activities,

operations and properties, of whatsocver nature and kind and wheresoever

situated, forming part of the Human API Business as a going concern,

including but not limited to, the following:

(a)

all immovable properties and rights thereto i.e. land together with the
sbuildings and structures standing thereon (whether freehold, leasehold,
leave and licensed, right of way, tenancies or otherwise) including
roads, drains and culverts, bunk house, civil works, foundations for civil
works, buildings, warehouses, offices, etc., which immovable properties
form part of the Human API Business and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in
relation thereto and all rights, covenants, continuing rights, title and
interest, benefits and interests of rental agreements for lease or licence
or other rights to use of premises, in connection with the said

immovable properties;
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(b)  all assets, as are movable in nature forming part of the Human API
Business, whether preéent or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated (including plant and machinery, capital work in
progress, furniture, fixtures, fixed assets, computers, air conditioners,
appliances, accessories, office equipment, communication facilities,
installations, vehicles, inventories, stock in trade, stores and spares,
packing material, raw material, formulation, tablets, capsules, active
pharmaceutical ingredients, drug intermediaries, tools and plants)
actionable claims, earnest monies and sundry debtors, prepaid expenses,
bills of exchange, promissory notes, financial assets, investment and
shares in entities/ branches undertaking the active pharmaceutical
ingredients business in India or overseas, outstanding loans and
advances, recovcra?le in cash or in kind or for value to be received,
receivables, funds,E cash and bank balances and deposits including
accrued interest thereto with Government, semi-Government, iocal and
other authorities and bodies, banks, customers and other persons, the
benefits of any bank guarantees, performance guarantees and tax related
assets, including but not li_mited to service tax input credits, CENVAT
credits, value added/ sales tax/ entry tax credits or set-offs, advance tax,

tax deducted at source and tax refunds;

(c) all permits, licenses, permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlements, credits,
certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, subsidies, tax deferrals, and
exemptions and other benefits (in each case including the benefit of any
applications made for the same), income tax benefits and exemptions
including the right to deduction for the residual period, i.e., for the
period remaining as on the Appointed Date out of the total period for
which the deduction is available in law, if any, liberties and advantages,
approval for commissioning of project and other licenses or clearances

granted/ issued/ given by any governmental, statutory or regulatory or
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(d)

(e)

local or administrative bodies, organizations or companies for the
purposé of carrying on the Muman API Business or in connection
therewith including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the benefits thereto

that form part of the Human API Business;

all contracts, agreements, purchase orders/ service ‘orders, operation and
maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements, memoranda of Ingrced points,
bids, tenders, tariff policies, expressions of interest, letters of intent, hire
and purchase arrangements, power purchase agreements, lease/ licence
agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase
and other agreements with the supplier/ manufacturer of goods/ service
providers, ‘other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, insurance covers and claims, clearances and
other instruments of whatsoever nature and description, whether vested
or potential and written, oral or otherwise and all-rights, title, interests,
claims and benefits thereunder forming part of the Human API

Business;

all intellectual property rights, drug master files, applications (including
hardware, software, licenses, source codes, para meterisation and
scripts), registrations, goodwill, frade names, service marks, copyrights,
patents, project designs, marketing authorization, approvals, marketing
intangibles, permits, permissions, incentives, privileges, special status,
domain names, designs, trade secrefs, research and studies, technical
knowhow, confidential information and other benefits (in each case

including the benefit of any applications made for the same) and all

such rights of whatsoever description and nature that form part of the

Human API Business;
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all rights to use and avail telephones, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, bengrgts of assets or properties or
0the1: interests held in trusts, registrations, contracts, engagements,
arrangements of ail kind, privileges and all other rights, easements,
liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of
or vested in or granted in favour of or enjoyed by Demerged Company
2 forming part of the: Human API Business and all other interests of
whatsoever nature belonging to or in the ownership, power, possession
or control of or vested in or granted in favour of or held for the benefit
of or enjoyed by Demerged Company 2 and forming part of the Human
API Business;

all books, records, files, papers, engineering and process information,
software _licenses (whether proprietary or o-therwise), test reports,
computer programmes, drawings, manuals, data, databases including
databases for procurement, commercial and management, catalogues,
quotations, sales and advertising materials, product registrations,
dossiers, product master cards, lists of present and former customers
and suppliers including service providers, other customer information,
customer credit information, customer/ supplier pricing information,
and all other books and records, whether in physical or electronic form

that form part of the Human API Business;
the Demerged Liabilities 2;
the Sequent Transferred Employees; and

all legal or other proceedings of whatsoever nature that form part of the

Human API Business.

“Effective Date” means the last of the dates on which all the conditions and

matters referred to in Clause 30 of the Scheme occur or have been fulfilled,
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1.13

1.14

1.15

1.16

1.17

obtained or waived, as upplicable, in accordance with this Scheme, References

in this Scheme to date of ‘coming into effect of the Scheme' or ‘effectiveness

of the Scheme’ shall be construed accordingly;

“Encumbrance” or to “Encumber” means without limitation any options,
claim, pre-emptive right, easement, limitation, attachment, restraint, mortgage,
charge (whether fixed or floating), pledge, lien, hypothecation, assignment,
deed of trust, title retention, security interest or other encumbrance or interest
of any kind securing, or conferring any priority of payment in respect of any
obligation of any person, including any right granted by a transaction which, in
legal terms, is not the granting of security but which has an cconomic or

financial effect similar to the granting of security under applicable law;

“Existing Stock Option Schemes - Sequent” means the ‘Employee Stock
Option Plan of Sequent Scientific Limited’ approved by the Board of Sequent
on January 29, 2008 and amended by the Board of Sequent on January 27, 2010
and May 28, 2014 and by the shareholders of Sequent on September 24, 2015;

“Existing Stoclk Option Schemes - Strides” means the Strides Arcolab ESOP
2011, Strides Arcolab Employee Stock Option Plan 2015 and Strides Shasun
Employees Stock Option Plan 2016 of Strides;

“Human API Business” means the business of manufacturing, marketing,

distributing and developing active pharmaceuticals ingredients carried on by
Sequent, other than active pharmaceuticals ingredients manufactured,
marketed, distributed, developed or being developed purely or primarily for

veterinary purposes;

“Liabilities” means all debts (whether in Indian Rupees or foreign currency),
liabilities (including contingent liabilities, and obligations under any licenses or
permits or schemes), loans raised and used, obligations incurred, duties of any

kind, nature or description and undertakings of every kind or nature and the

liabilities of any description whatsoever whether present or future, and
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1.18

1.19

1,20

1.21

1,22

1.23

1.24

howsoever raised or incurred or utilized along with any charge, encumbrance,

lien or security thereon;
“Long Stop Date” shall have the meaﬁing set out in Clause 31.1;

“National Company Law Tribunal” or “NCLT” means the National
Company Law T‘I‘xbunal at Mumbai having jurisdiction in relation to the
Companies and/ or the National Company Law Appellate Tribunal (“NCLAT")
as constituted and authorized as per the provisions of the Act for approving any
scheme of arrangement, compromise or reconstructior_l of companies under
sections 230 to 232 of the Act and shall include, if applié;able, such other forum
or authority as may be vested with.the powers of a tribunal for the purposes of

Sections 230 to 232 of the Act as may be applicable;

“Record Date” means a mutually agreed date to be fixed by the Boards of
Strides and Sequent for the purposes of determining the equity shareholders of
Strides and Sequent respectively to whom shares would be issued and allotted

in accordimce with Clauses 6 and 17 of this Scheme;

“Registrar of Companies” means the Registrar of Companies at Mumbai,

Maharashtra;

“Retained Business of- Demerged Company 17 means all the undertakings,
investments, businesses, activities and operations of Demerged Company 1

other than those comprised in the Demerged Undertaking 1;

“Retained Business of Demerged Company 2” means all the undertakings,
investments (including the shares held by Sequent in Strides), businesses,
activities and operations of Demerged Company 2 other than those compﬁsed

in the Demerged Undertaking 2;

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme
of Arrangement in its present form as submitted to NCLT or this Scheme with

such fnodification(s), if any made, as per Clause 29 of the Scheme;

Page 17 of 81




1.25

1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

“SEBI" means the Securities and Exchange Board of India established under

the Securities and Exchange Board of India Act, 1992;
“SEBI Scheme Circular” shall have the meaning set out in Clause 30(a);

“Sequent” or “Demerged Company 2" means Sequent Scientific Limited
(Corporate Identification Number: L99999MH1985PLC036685), a public

company incorporateﬂ under the Companies Act 1956 and having its registered
office at 301, 3rd Floor, Dosti Pinnacle, Plot No.E7 Road No.22, Wagle
Industrial Estate, Thane 400604, Maharashtra, India;

“Sequent Locked in Shares” shall have the meaning set out in Clause 17.12;

“Sequent Transferred Employees” shall have the meaning set out in

Clause 21.1;
“Share Entitlement Ratio 1" shall have the meaning set out in Clause 6.1;
“Share Entitlement Ratio 2" shall have the meaning set out in Clause 17.1;

“Solara” or “Resulting Company” means Solara Active Pharma Sciences
Limited (Corporate Identification Number: U24230MH2017PLC291636,
incorporated as ‘SSL Pharma Seciences Limited’ and name changed on March
25, 2017), a company incorporated under the Act and having its registered
office at 201, Devavrata, Sector — 17, Vashi, Navi Mumbai — 400703,

. Mabarashtra, India;

“Stock Exchange” means BSE Limited and/ or the National Stock Exchange of

India Limited and “Stoclc Exchanges” shall mean both collectively;

“Strides” or “Demerged Company 1” means Strides ShasunLimited
(Corporate Identification Number: L24230MHI1990PLC057062), a public
company incorporated under the Companies Act 1956 and having its registered
office at 201, Devavrata, Sector — 17, Vashi, Navi Mumbai — 400703,
Mabharashtra, India.
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2.1

2.2 .

2.3

2.4

2.5

2.6

27

“Strides Locked in Shares” shall have thc meaning set out in Clause 6.12; and

“Strides Transferred Employees” shall have the meaning set out in

Clause 10.1,

INTERPRETATION

All terms and words used but not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed to them under the Act, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory modification or re-

enactment thereof for the time being in force,

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

clauses, recitals and schedules of and to this Scheme.
The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires, reference to any law or to any provision
thereof shall include references to any such law or to any provision thereof as it
may, after the date hereof, from time to time, be amended, supplemented or re-

enacted, or to any law or any provision which replaces it, and any reference to a

. statutory provision shall include any subordinate legislation made from time to

time under that provision.

The singular shall include the plural and vice versa; and references to one

gender include all genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or
any similar expression shall be construed as illustrative and shall not limit the

sense of the words preceding those terms.

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

(whether or not having separate legal personality).
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DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme shall be effective from the Appointed Date but ghall be operative

from the Effective Date,

SHARE CAPITAL

The authorized, issued, subscribed and paid up share capital of Demerged

Company 1 as on August 28, 2017 is as under:

e ax,aif;ﬁhare.ﬁanital“" i ,...f,,

F)
e

- Amount (InRs));

Authgnzed Share Canltal

176,750,000 equity Shares of Rs. 10/- each

1,767,500,000

TOTAL 1,767,500,000
Issued, subscribed and paid-up Share Capital

89,493,006 equity Shares of Rs. 10/- each fully paid up* 894,930,060
TOTAL 894,930,060

% Strides has 391,097 outstanding employee stock options under the Existing

Stock Option Schemes - Strides, the exercise of which may result in an

increase of upto 391,097 equity shares in the issued and paid-up share

capital.of Strides.

The authorized, issued, subscribed and paid up share capital of Sequent as on

August 28, 2017 is as under:

s B ﬁ&Sha:&C}pltﬁl=r e S -Amount (@ Rs.)"
Authonzed Share Cnpltal .-. B —
250,000,000 equity shares of Rs. 2 each 500,000,000
TOTAL 500,000,000
[ssued, subscribed and paid-up Share Capital |
243,736,195 equity shares of Rs. 2 each, fully paid up* 487,472,390
TOTAL 487,472,390

*  Sequent has 2,592,700 outstanding employee stock options under an

Existing Stock Option Scheme - Sequent, the exercise of which may result in
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an increase of upto 1,147,500 equity shares in the issued and paid-up share

capital of Sequent.

The authorized, issued, subscribed and. paid up share capital of Solara as on
August 28, 2017 is as under:

Authorized Share Capital

10,000 equity shares of Rs. 10 each 100,000
TOTAL 100,000
Issued, subscribed and paid-up Share Capital

10,000 equity shares of Rs. 10 each, fully paid up 100,000
TOTAL 100,000

The entire issued and paid-up capital of Solara is held by Strides and its

nominee shareholders,

PART C - TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1

5.

)

OF DEMERGED COMPANY 1 INTO RESULTING COMPANY
TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1

TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the Demerged Undertaking 1 shall, subject to the provisions of this
Clause 5 in relation to the mode of transfer and vesting and pursuant to Section
232 of the Act and without any further act or deed, be demerged from the
Demerged Company 1 and be transferred to and vested in end be deemed to
have been demerged from the Demerged Company 1 and transferred to and
vested in the Resulting Company as a going concern so as to become as and
from the Appointed Date, the estate, assets, rights, claims, title, interest and
authorities of the Resulting Company, subject to the provisions of this Scheme

in relation to Encumbrances in favour of banks and/ or financial institutions.
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3.2

5.3

5.4

Upon the Scheme becoming effective, with effect from the Appointed Date, in
respect of such of the assets of the Demcrgcd Undertaking 1 as are movable in
nature and/ or otherwise capable of transfer by manual or constructive delivery
and/ or by endorsement and delivery, the same shall stand transferred by
Demerged Company 1 to Resuiting Company pursuant to the provisions of
Section 232 of the Act without requiring any deed or instrument of conveyance
for transfer of the same, and shall become the property of Resulting Company
as an integral part of the Demerged Usndertaking 1 subject to the provisions of
this Scheme in relation to Encumbrances in favour of banks and/ or financial

institutions.

Without prejudice to the generality of Clause 5.2 and in respect of movable
assets other than those dealt with in Clause 5.2 above, including but not limited
to sundry debts, actionable claims, earnest monies, receivables, bills, credits,
loans, advances and deposits with any Appropriate Authorities or any other
bodies and/ or customers or any other person, if any, forming part of the
Demerged Undertaking 1, whether recoverable in cash or in kind or for value to
be received, bank balances, etc., the same shall stand transferred to and vested
in Resulting Company without any notice or other intimation to any person in
pursuance of the provisions of Sections 230 to 232 read with other relevant
provisions of the Act to the end and intent that the right of Demerged Company
1 to recover or realize the same stands transferred to Resulting Company, and
that appropriate entries should be passed in their respective books to record the
aforesaid change, without any notice.or other intimation to such debtors,
depositors or persons as the case may be. Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may deem
fit and proper, to such person, as the case may be, that the said debt, receivable,
bill, credit, loan, advance or deposit stands transferred to and vested in
Resulting Company and be paid or made good or held on account of the

Resuiting Company as the person entitled thereto.

Without prejudice to the generality of the foregoing, all assets, estate, rights,

title, interest and authorities held by the Demerged Company 1 on the
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5.5

5.6

5.7

Appointed Date in relation to the Demerged Undertaking 1, not otherwise
specified in Clauses 5.1, 5.2 and 5.3 above, shall also, without any further act,
instrument or deed, stand transferred to and vested in and/ or be deemed to be
transferred to and vested in the Resulting Company upon the coming into effect

of this Scheme pursuant to the provisions of Sections 230 10 232 of the Act.

‘Without prejudice to the generality 91‘ the foregoing, upon the coming into

effect of this Scheme, all the rights, title, interest and claims of Demerged
Company 1 in any immovable properties including any leasehold/ leave and
licence/ right of way properties of Demerged Company 1 forming part of the
Demerged Undertaking 1, shall, pursuant to Section 232 of the Act, without any
further act or deed, be transferred to and vested in or be deemed to have been
transferred to or vested .in Resulting Company on the same terms and
conditions. The immoveble property forming part of the Demerged
Undertaking 1 shall stand transferred to Resulting Company either under the
Scheme or by way of a separate conveyance or agreement without/payment of

consideration.

All assets, estaté, rights, title, interest and authorities acquired by Demerged
Company 1 after the Appointed Date and prior to the Effective Date forming
part of the Demerged Undertaking 1 shall also stand transferred to and vested
or be deemed to have been transferred to or vested in Resulting Company upon
the coming into cffect of this Scheme without any further act, instrument or
deed.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is expressly clarified that upon the coming into effect of this
Scheme and with effect from the Appointed Date, all permits, licenses,
permissions, right of way, approvals, clearances, consents, benefits, tax
incentives/ concessions, registrations, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, issued to or granted to or executed in favour of Demerged

Company 1, and the rights and benefits under the same, in so far as they relate
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to the Demerged Undertaking 1 and all intellectunl property and rights thereto
of Demerged Company 1, whether registered or unregistered, along with all
rights of commercial nature including attached goodwill, title, interest, quality
certifications and approvals, trademarks, trade names, service marks, copy
rights, domain names, designs, trade secrets, research and studies, technical
knowhow and all such other industrial or intellectual rights of whatsoever
nature and all other interests relating to the goods or services forming part of
the Demerged Undertaking 1 /And the benefit of all statutory and regulatory
permissions, environmental approvals and consents, registration or other
licenses, and consents acquired by Demerpged Company ! forming part of the
Demerged Undertaking 1 shall be transferred to and vested in or deemed to
have transferred to or vested in Resulting Company and the concerned licensors
and grantors of such approvals, clearances, permissions, etc,, shall endorse,
where necessary, and record, in accordance with law, Resulting Company on
such approvals, clearances, permissions so as to empower and facilitate the
approval and vesting of the Demerged Undertaking 1 in Resulting Company

and continuation of operations forming part of Demerged Undertaking 1 in

Resulting Company without hindrance and that such approvals, clearances and

permissions shall remain in full force and effect in favour of or against
Resulting Company, as the case may be, and may be enforced as fully and
effectually as if, instead of Demerged Company I, Resulting Company had

been a party or beneficiary or obligee thereto,

In so far as various incentives, subsidies, exemptions, all indirect tax related
benefits, including service tax benefits, income tax holiday/ benefit/ losses and
other benefits or exemptions or privileges enjoyed, granted by any Appropriate
Authority or by any other person, or availed of by Demerged Company 1 are
concerned, the same shall, without any further act or deed; in so far as they
relate to the Demerged Undertaking 1, vest with and be available to Resulting
Company on the same ferms and conditions as if the same had been allotted

and/ or granted and/ or sanctioned and/ or allowed to Resulting Company.
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TRANSFER OF LIABILITIES

Upon coming into effect of this Scheme and with effect from the Appointed
Date, all debts, duties, obligations, and Liabilities (including contingent
liabilities) of Demerged Company 1 forming part of the Demerged Undertaking
1 (“Demerged Liabilities 1”) shall without any further act, instrument or deed
be and stand transferred to Resuiting Company to the extent that they are
outstanding as on the Effective Date and shall thereupon become the debts,
duties, obligations, and liabilities of Resulting Company which it undertakes to
meet, discharge and satisfy to the exclusion of Demerged Company 1 such that
Demerged Company 1 shall in no event be responsible or liable in relation to
any such Demerged Liabilities 1. Resulting Company shall keep Demerged
Company | indemnified at all times from and against all such debts, duties,
obligations and liabilities and from and against all actions, demands and
proceedings in respect thereto, 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, obligations, duties and liabilities have arisen in
order 10 give effect to the provisions of this Clause. The term “Demerged

Liabilities 1" shall mean:

{a) the liabilities which arise out of the activities or operations of the

Demerged Undertaking 1;

(b)  the specific loans or borrowings (including debentures, if any, raised,
incurred and utilized solely for the activities or operations of the

Demerged Undertaking 1); and

. {¢) » in cases other than those referred to in Clause 5.9(a) or Clause 5.9(b)

above, so much of the amounts of general or multipurpose borrowings,
if any, of Dfmcrged Company 1, as stand in the same proportion which
the value of the assets transferred pursuant to the First Demerger bears
to the total value of the assets of Demerged Company 1 immediately

prior to the Appointed Date.
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5.10

5.11

5.12

A
In so far as loans and borrowings of Demerged Company 1 are concerned, the
loans and borrowings and such amounts pertaining to the general. and
multipurpose loans, and liabilities, if any, which are to be transferred to
Resulting Company in terms of Clause 5.9 hereof, shall, without any further act
or deed, become loans and borrowings of Resulting Company, and all rights,
powers, duties and obligations in relation thereto shall stand transferred to and
vested in and shall be exercised by or against Resulting Company as if it had
entered into such loans and incurred such borrowings. Thus, the primary
obligation to redeem or repay such liabilities shall be that of Resulting

Company. C

Where any of the liabilities and obligations of Demerged Company 1 as on the
Appointed Date deemed to be transferred to Resulti;ig Company, have been
partially or fully discharged by Demerged Company 1 after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been for
and on account of Resulting Compeny and all linbilities and obligations
incurred by Demerged Company 1 for the operations of the Demerged
Undertaking lafter the Appointed Date and prior to the Effective Date shall be
deemed to have been incurred for and on behalf of Resulting Company and to
the extent they are outstanding on the Effective Date, shall also without any
further act or deed be and stand transferred to Resulting Company and shall

become the liabilities and obligations of Resulting Company.

In so far as the existing Encumbrances in respect of the Demerged Liabilities 1
are concerned, such Encumbrances shall, without any further act, instrument or

deed be modified and shall be extended to and shall operate only over the assets

. comprised in the Demerged Undertaking 1 which have been Encumbered in

respect of the Demerged Liabilities 1 as transferred to Resulting Company
pursuant to this Scheme. Provided that if any of the assets comprised in the
Demerged Undertaking 1 which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of the
Demerged Liabilities 1, such assets shall remain unencumbered and the existing

Encumbrances referred to above shall not be extended to and shall not operate
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5.13

5.14

5.15

5.16

over such assets. The absence of any formal amendment which may be required

by a lender or trustee or third party shall not affect the operation of the above.

Subject to the other provisions of this Scheme, in so far as the assets forming
part of the Demerged Undertaking 1 are concerned, the Encumbrances, over
such assets, to the extent they relate to any loans or borrowings or debentures or
other debt or debt securities of Demerged Company 1 pertaining to the
Retained Business of Demerged Company 1 shall, as and from the Effective
Date, without any further act, instrument or deed be released and discharged
from the same and shall no longer be available as Encombrances in relation to
those liabilities of Demerged Company 1 pertaining to the Retained Business of
Demerged %%mpany 1 which are not transferred to- Resulting Company

pursuant to the Scheme (and which shall continue with Demerged Company 1).

In so far as the assets of the Retained Business of Demerged Company 1 are
concerned, the Encumbrances over such assets, to the extent they relate to any
loans or borrowings forming part of the Demerged Undertaking 1 shall, without
any further act, instrument or deed be released and discharged from such
Encumbrances. The absence of any formal amendment which may be required
by a bank and/ or financial institution or trustee or third party in order to effect

such release shall not affect the operation of this Clause 5.14.

In so far as the existing Encumbrances in respect of the loans and other
liabilities relating to the Retained Business of Demerged Company 1 are
concerned, such Encumbrances shall, without any further act, instrument or
deed be continued with Demerged Company 1 only on the assets relating to the
Retained Business of Demerged Company 1 and the assets of the Demerged

Undertaking 1 shall stand released therefrom.

Without any prejudice to the provisions of the foregoing Clauses, Demerged
Company | and Resulting Company shall enter into and execute such other
deeds, instruments, documents and/ or writings and/ or do all acts and deeds as

may be required, including the filing of necessary particulars and/ or
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5.17

5.18

5.19

5.20

modification(s) of charge, with the Registrar of Companies to give formal

effect to the provisions of this Clause and foregoing Clauses, if required.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, Demerged Company 1 alone shall be liable to perform all obligations in
respect of all debts, liabilities, duties and obligations pertaining to the Retained
Business of Demerged Company 1 and Resulting Company shall not have any
obligations in respect of the debts, liabilities, duties and obligations of the
Retained Business of Demerged Company 1. Further, upon the coming into
effect of this Scheme and with effect from the Appointed Date, Resulting
Company alone shall be liable to perform all obligations in respect of
Demerged Liabilities 1, which have been transferred to it in terms of this
Scheme, and Demerged Company 1 shall not have any obligations in respect of

such Demerged Liabilities 1.

The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction
or issue or any security documents, all of which instruments, deeds or writings
shall be deemed to have been moditied and/ or superseded by the foregoing

provisions.

It is expressly provided that, save as mentioned in this Scheme, no other term
or condition of the Demerged Liabilities 1 transferred to the Resulting
Company as part of the Scheme is modified by virtue of this Scheme except to

the extent that such amendment is required by necessary implication.

All cheques and other negotiable instruments, pay orders, electronic fund
transfers (like NEFT, RTGS, etc.) received or presented for encashment which
are in the name of Demerged Company | after the Effective Date, in so far as
the same forms part of the Demerged Undertaking 1, shall be deemed to have
been in the name of Resulting Company and credited to the account of
Resulting Company, if presented by Resulting Company or received through
electronic transfers and shall be accepted by the relevant bankers and credited

to the accounts of the Resulting Company. Similarly, the banker of Resulting
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6.2

Company shall henour all cheques/ electronic fund transfer instructions issued
by Demerged Company 1 (in relation to the Demerged Undertaking 1) for
payment after the Effective Date. If required, the bankers of Demerged
Company 1 and/ or Resulting Company shall allow maintaining and operating
of the bank accounts (including banking transactions carried out electronically)
in the name of Demerged Company 1 by Resulting Company in relation to the
Demerged Undertaking 1 for such time as may be determined to be necessary
by Resulting Company for presentation and deposit of cheques, pay order and
electronic transfers that have been issued/ made in the name of Demerged

Company 1.

CONSIDERATION FOR DEMERGER

Upon this Scheme becoming effective and in consideration of vesting of the
Demerged Undertaking 1 of Demerged Company 1 in Resulting Company in
terms of this Scheme, Resulting” Company shall, without any further
application, act or deed, issue and allot equity shares, credited as fully paid-up,
to the members of Demerged Company 1, holding fully paid up equity shares in
Demerged Company 1 and whose names appear in the register of members of
Demcrgc.d Company 1 on the Record Date or to such of their respective heirs,
executors, administrators or other legal representative or other successors in

title as on the Record Date in the following manner:

"1 (one) fully paid up equity share of Rs. 10 (Rupees Ten only) each of Solara
shall be issued and allotted for every 6 (six) fully paid up equity shares of Rs.
10 (Rupees Ten only) each held in Strides” (“Share Entitlement Ratio 1 ")

The consideration in the form of equity shares shall be issued and allotted by
Resulting Company in dematerialized form to all the shareholders of Demerged
Company 1 holding such shares in dematerialized form and in physical form to
all those sharcholders of Demerged Company 1, holding such shares in

physical form as per Clause 6.8.
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6.3

6.4

6.5

Other than in respect of issuance of shares by the Demerged Company 1
pursuant to exercise of options which have becn granted as on March 20, 2017
under the Existing Stock Option Schemes - Strides, in the event of any increasc
in the issued, subscribed or paid up share capital of the Demerged Company 1
or the Resulting Company, issuance of any instruments convertible into equity
shares or restructuring of their respective equiity share capital including by way
of consolidation, share split, issue of bonus shares, or other similar action, that
occurs after March 20, 2017 and before issuance of shares to the shareholders
of the Demerged Company 1 pursuant to Clause 6.1 above, the Share
Entitlement Ratio 1 shall be appropriately adjusted to take into account the
effect of such issuance or corporate actions and assuming conversion of any

such issued instruments convertible into equity shares.

The equity shares to be issued and allotted by Resulting Company to the equity
shareholders of Demerged Company 1 shall be subject to the Scheme, the
memorandum and articles of association of Resulting Company and applicable
laws and shall rank pari passu in all respects with the then existing equity

shares of Resulting Company.

No shares shall be allotted in respect of fractional entitlements, by Resulting
Company to which the members of Demerged Company 1 may be entitled on
allotment of shares as per Clause 6.1. The Board of Resulting Company shall,
at its absolute discretion, decide to take any or a combination of the following

actions:

(1)  consolidate all such fractionai entitlements and thereupon allot equity
shares in lieu thereof to a person/ trustee authorized by the Board of
Resulting Company in this behalf who shall hold the shares in trust on
behalf of the members of Demerged Company 1 entitled to fractional
entitlements with the express understanding that such person shall sell
the shares of Resulting Company so allotted on the Stock Exchanges at
such time or times and at such price or prices and to such person, as

such person/ trustee deems fit, and shall distribute the net sale proceeds,
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6.7

subject to tax deductions and other expenses as applicable, to the
members of Demerged Company 1| in proportion to their respeclive
fractional entitlements. In case the number of such new shares to be
allotted to a person authorized by the Board of Resulting Company by
virtue of consolidation of fractional entitlements is a fraction, it shall be

rounded ofT 10 the next higher integer.

(b) round ofT all fractional entitlements to the next whole number above the
fractional entitlement and issue such number of securities to the

relevant shareholders of Demerged Company 1.

{c) deal with such fractional entitlements in such other manner as they may
deem to be in the best interests of the shareholders of Demerged

Company 1 and Resulting Company.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of Demerged Company 1, the Board of
Demerged Company 1 shall be empowered in appropriate cases, prior to or
even subsequent to the Record Date, to effectuate such a transfer as if such
changes in the registered holder were operative as on the Record Date, in order
to remove any difficulties arising to the transferor or transferee of equity shares
in Demerged Company 1, afier the effectiveness of this Scheme. The Board of
Demerged Company 1 shall be empowered to remove such difficulties as may
arise in the course of implementation of this Scheme and registration of new
shareholders in Demerged Company 1 on account of difficulties faced in the

transaction period.

Without prejudiceito the generality of Clause 6.1 above, the Board of Resulting
Company shall, if and to the extent required, apply for and obtain any approvals
from concerned Appropriate Authority and undertake necessary compliance for

the issue and allotment of equity shares to the members of Demerged Company

I pursuant to Clause 6.1 of the Scheme.
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6.8

6.9

6.10

6.11

The equity shares shall be issued in dematerialized form ta those shareholders
who hold shares of Demerged Company 1 in dematerialized form, in to the
account in which shares of the Demerged Company 1 are held or such other
account as is intimated in writing by the shareholders to Demerged Company 1
and/ or its Registrar provided such intimation has been received by the
Demerged Company 1 and/or its Registrar at least 30 (thirty) days before the
Record Date. All those shareholders who hold shares of Demerged Company 1
in physical form shall also have the option to receive the equity shares, as the
case may be, in dematerialized form provided the details ol their account with
the Depository Participant are intimated in writing to Demerged Company 1
and/ or its Registrar provided such intimation has been received by the
Demerged Company 1 and/or its ;(egislmr at least 30 (thirty) days before the
Record Date. The shareholders who fail to provide such details shall be issued

equity shares in physical form.

The equity shares to be issued by Resulting Company, pursuant to Clause 6.1
above, in respect ol any equity shares of Demerged Company I which are held
in abeyance under the provisions of Section 126 of the Act or which the
Resulting Company is unable to issue due to non-receipt of relevant approvals
or duec to Applicable Laws or otherwise shall, pending alloiment or settlement
of dispute by order of NCLT or otherwise, be held in abeyance by Resulting

Company.

Approval of this Scheme by the equity shareholders of Resulting Company
shall be deemed to be the due compliance of the provisions ol Scction 42 and
Section 62 of the Act, and other relevant and applicable provisions of the Act
and rules made thereunder for the issue and allotment of the equity shares by
Resulting Company to the equity sharcholders of Demerged Company | as on

the Record Date, as provided in this Scheme.

The equity shares to be issued by Resulting Company to the members of
Demerged Company 1 pursuant to Clause 6.1 of this Scheme will be listed and/

or admitted to trading on the Stock Exchanges on which shares of Demerged
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7.1

Company 1 are listed on the Effective Date. Resulting Company shall enter into
such arrangements and give such confirmations and/ or undertakings as may be
necessary in accordance with the applicable laws or regulations Tor Resulting
Company with the formalities of the said Stock Exchange. The equity shares of
Resulting Company allotted pursuant to the Scheme shall remain frozen in the
depositories system till listing and trading permission is given by the designated
stock exchange. There shall be no change in the shareholding pattern or control
in the Resulting Company between the Record Date and the listing which may
affect the status of approvals received from the Stock Exchanges, other than as

provided in the Scheme.

The equity shares of Resulting Company issued in respect of any equity shares
of Demerged Company | that are subject to lock in under applicable law
(“Strides Loclced in Shares™), if any, will also be subject to a lock in for the
remainder of the period for which the Strides Locked in Shares are subject to

lock in.

The equity shares of the Resulting Company issued pursuant to this Scheme
may not be registered under the United States Securities Act of 1933, as
amended (the “Seccurities Act™) and the Resulting Company may elect, in its
sole discretion, to rely upon an exemption from the registralion requirements of
the Securities Act under Section 3(a)(10) thereof or any other exemption that
the Resulting Company may elect to rely upon. In the event the Resulling
Company elects to rely upon an exemption from the registration requirements
of the Securities Act under Section 3(a){10) thereof, the sanction of the NCLT
to this Scheme will be relied upon for the purpose of qualifying the issuance
and distribution of the equity shares of the Resulting Company for such an
exemption from the registration requirements of the Securities Act under
Section 3(a)(10) thereof.

REDUCTION OF SHARE CAPITAL

Reduction of Share Capitat held by Demerged Company 1 in Resulting
Company
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Notwithstanding anything contained under the Act, pursuant to the provisions
of Section 230 to 232 of the Act, the cxisting shareholding of Demerged
Company 1 in Resulting Company shall stand cancelled without any further act
or deed immediately following the issuance of sharcs by Resulting Company to
the shareholders of Demerged Company 1 and Demerged Company 2 pursuant
1o Clauses 6.1 and 17.1 of this Scheme, in accordance with provisions of the

Scheme.

The reduction of share capital of Resulting Company shall be effected as an
integral part of this Scheme and Resulting Company shall not be required to
follow the process under Sections 66 of the Act or any other provisions ol

Applicable Law separately.

The reduction would not involve either a diminution of liability in respect of
unpaid share capital, if any or payment to any shareholder of any unpaid share

capital.

Notwithstanding the reduction in the equity share capital ol Resulting
Company, Resulting Company shall not be required to acdd “And Reduced” as

sutfix to its name.
Reduction of Share Capital of Demerged Compiny 1

Notwithstanding anything contained under the Act, puvsuant to the provisions
of Section 230 to 232 of the Act, the securities premium account of the
Demerged Company | shall stand reduced to the extent required in accordance
with Clause 8.3 withioul any [urther act or deed in accordance with provisions

of the Scheme.

The reduction of share capital of the Demerged Company 1 shall be effected as
an integral part of this Scheme and the Demerged Company 1 shall not be
required to follow the process under Sections 66 of the Act or any other

provisions of Applicable Law separately.

The reduction would not involve either a diminution of liability in respect of
unpaid share capital, if any or payment to any sharehelder of any unpaid share

capital.
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8.3.2

Notwithstanding the reduction in the equity share capital of the Demerged
Company 1, the Demerged Company 1 shall not be required to add “And

Reduced” as suffix to its name.
ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 1

Upon the effectiveness of this Scheme, in accordance with the applicable
accounting standards, Act and generally accepted accounting principles in
India, the Demerged Company 1 shall provide the following accounting

wreatment in its books of accounts:

Upon the Scheme coming into effect, with effect from the Appointed Date, the
Demerged Company 1 shall transfer the assets and liabilities forming part of
the Demerged Undertaking 1 to the Reénlting Company at their respective

carrying amounts (i.e. the book value) at the Appointed Date;

Inter-company investment between the Demerged Company 1 and the
Resulting Company will stand cancelled as per Clause 7.1 and there shall be no

further obligation/ outstanding in that behalf.
Adjustmenis

Upon the Scheme coming into effect, Reserves of the Demerged Company 1

shall be adjusted for:

(i) solely to meet the requirements of Ind AS notified under Section 133 of
the Act, the fair value as at the Appointed Date of the Demerged

Undertaking 1; and

(i) the reduction of shareholding of the Demerged Company 1 in the

Resulting Company as per Clause 7.1 of the Scheme.
The adjustment to Reserves mentioned in Clause 8.3.1 shall be as follows:

(i)  the excess of the book value of nssets over the book value of liabilities
transferred as per Clause 8.1 as at the Appointed Date shall be reduced

from the balance in the Securities Premium account.
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8.5

(ii) the difference between (a) the fair value of the Demerged Undertaking .
as determined under Clause 8.3.1(i), and (b) the adjustment under
Clause 8.3.2(i), shall be charged to the surplus/ deficil accumulated in

Retained earnings.

The adjustment to Reserves mentioned in Clause 8.3.1 (ii) shall be by way of

reduction of the balance in Retained earnings.

Upon the Scheme coming into effect, with elfect lrom Appointed Date, solely
to meel the requirements of Ind AS notified under section 133 of the Act, the
difference between (a) the fair value of the Demerged Undertaking 1 as
determined under Clause 8.3.1(i), and (b) the excess of the book value of assets
over the book value of liabilities transferred as per Clause 8.1 as at the

Appointed Date, shall be credited to the Statement ol Profit and Loss.

As mentioned in Clause 9.1, with eflect from Appointed Date until Effective
Date, the Demerged Company 1 shall be deemed to have been carrying on and
shall cairy on its business and activities relating to the Demerged Undertaking
1 and shall be deemed 1o have held and stood possessed of and shall hold and
stand possessed of all ils estates, properties, rights, litle, interest, suthorities,
contracis and investments’ and assets forming part of the Demerged
Undertaking 1 for and on account of and in trust for the Resulting Company.

Accordingly, the following shall apply:

(i) Pending approval of the Scheme by the NCLT and other appropriate
authorities, in the period between Appointed Date and the Effective
Date, the Demerged Company 1 shall continue to record the
transactions and balances relating to the Demerged Undertaking 1 in its

books of account.

(i)  Upon the Scheme coming into effect, the Demerged Company 1 shall
derecognize all transactions and balances relating to the Demerged
Undertaking 1 that was recorded between the Appointed Date and the
Effective Date pursuant to Clause 8.5(i) above and shall redraw its

books of account to the extent required to give effect to the Scheme.
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8.7

8.8

3.9

5.10

8.6 It is reiterated that the demerger of the Demerged Undertaking 1 of the

Demerged Company 1 into the Resulting Company pursuant to this
Scheme shall take place with effect from the Appointed Date and shall be
in accordance with the provisions of Section 2(19AA) of the Income Tax

Act, 1961.
IN THE BOOKS OF THE RESULTING COMPANY

Upon the effectiveness of this Scheme, in accordance with the applicable
accounting standards, Act and generally accepted accounting principles in
India, the Resulting Company shall provide the following accounting treatment

in its books of accounts:

Upon the Scheme coming into effect, with effect from the Appointed Date, the
Resulting Company shall record the nssets and liabilities of the Commodity
API1 Business of the Demerged Company 1 vested in it pursuant to this Scheme
at their respective book values appearing in the books of the Demerged
Company 1, as per Clause 8.1 above in accordance with the Indian Accounting

Standards (Ind AS) notified under Section 133 of the Act;

The Resulting Company shall record the equity shares issued and allotted by it
pursuant to Clause 6.1 of the Scheme at a premium. The face value of the
equity shares issued shall be recorded to the credit of share capital account. The
premium on issue of equity shares shall be determined as the difference
between (i) the book value of the net assets (i.e book value of assets and the
liabilities) recorded pursuant to Clause 8.7, and (ii) the face value of the equity
shares allotted. The premium shall be credited to the Securilies Premium

account.

Shares held by the Demerged Company 1 in the Resuiting Company shall stand
cancelled as per Clause 7.1 and the same shal) be transferred to Capital reserve.

There shall be no further obligation in respect of the cancelled shares.

Notwithstanding the above, the Board of Directors of the Resulting Company,

in consultation with its statutory auditors, is authorized to account any of the
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balances in any other manner in accordance with the applicable accounting

standards, if such accounting treatment is considered more appropriate.

It is reiterated that the demerger of the Commodity APl Business of the
Demerged Company | into the Resulting Company pursuant to this Scheme
shall take place with effect from the Appointed Date and shall be in accordance
with the provisions of Section 2(19AA) of the Income Tax Act, 1961. Upon
the Schcmp coming into effect, the Resulting Company shall account for the
transactions relating to the Commodity APl Business from the Appointed Date
and shall redraw its books of account to the extent required to give elfect to the

Scheme.

CONDUCT OF DEMERGED UNDERTAKING 1 OF DEMERGED
COMPANY 1 TILL THE EFFECTIVE DATE

With effect from the date of approval of this Scheme by the respective Boards

and up Lo and including the Effeclive Date:

Demerged Company 1 shall be deemed to have been cari'ying on and shall carry
on its business and activities relating to the Demerged Undertaking 1 and shall
be deemed to have held and stood possessed of and shall hold and stand
possessed of all ils estates, properties, rights, titie, interest, authorities, contracts
and investments and assets forming part of the Demerged Undertaking 1 for

and on account of and in trust for Resulting Company.

Demerged Company | undertakes that it will preserve and carry on the business
of the Demerged Undertaking 1 and hold its said assets with reasonable
diligence and business prudence and shall not undertake {inancial commitments
in respect of, or sell, transfer, alienate, charge, morigage, or encumber, the
Demerged Undertaking 1 or any parl thereof or recruit new employees or
conclude seftlements with union or employees without the concurrence of
Resulting Company or undertake substantial expansion or change the general
character or nature of the business of the Demerged Undertaking 1 or any part

thereof save and except in each case:
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9.4

9.5

(a) if’ the same is in its ordinary course of business; or
(b) il the Shme is expressly permitted by this Scheme; or

(c) it the prior written consent of the Resulting Company has been

obtained.

Without prejudice to the generality of Clause 9.2 above, neither Demerged
Company ! nor Resulting Company shall take, enter into, perform or
undertake, as applicable: (i) any material decision in relation to its business and
afthirs and operations as form part of, in case of Demerged Company 1, the
Demerged Undertaking 1 and in case of Resulting Company, 10 its entire
business; and (ii) any agreement or transaction, which is not in the ordinary
course of business as carried on by it as on March 20, 2017, without the prior
written consent of the Board of the other Company or except as mutually

agreed between Demerged Company 1 and Resulting Company in writing.

All the profils or income accruing or arising to Demerged Company | and
expenditure or losses arising or incurred or suffered by Demerged Company 1
which form part of Demerged Undertaking 1, for the period commencing {rom
the Appointed Date shall, for all purposes be treated and be deemed 1o be
accrued as the income or profits or losses or expenditure as the case may be of
Resulting Company, except for profits or income accruing to the Retained

Business of Demerged Company 1.

Any of the rights, powers, anthorities or privileges attached, related or forming
part of the Demerged Undertaking 1, exercised by Demerged Company 1 shall
be deemed to have been exercised by Demerged Company 1 for and on behalfl
of, and in trust for Resulting Company. Similarly, any of the obligations, duties
and commitments attached, related or forming part of the Demerged
Undertaking 1 that have been undertaken or discharged by Demerged Company
1 shall be deemed to have been undertaken/ discharged for and on behalf of

Resulting Company.
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9.7

9.8

10.

10.1

10.2

Demerged Company 1 and Resulting Company shall be entitled, pending
sanction of the Scheme, to apply to the Central/ State Government and all other
Appropriate Authorities concerned as ure necessary under any Applicable Law
or tules for such consents, approvals and sanctions, which may be required

pursuant to this Scheme.

Demerged Company | shall not vary the terms and conditions ol employment
ol any of the employees in relation to the Demerged Undertaking 1 except in
the ordinary course of business or with the prior written consent ol Resulting

Company.

With effect from the Effective Date, Resulting Company shall commence and
carry on and shall be authorized to carry on the Commodity AP] Business

which was earlier carried on by Demerged Company 1.
EMPLOYEES

On the Scheme becoming effective, all permanent employees of Demerged
Company 1 engaged in the Demerged Undertaking 1 in service on the Effective
Date (“Strides Transferred Employces”) shall be deemed to have become
employees of Resulting Company with effect from the Appointed Date or their
respective joining date, whichever is later, without any break in their service
and on the basis of conlinuity of service, and the terms and conditions of their
employment with Resulting Company shall not be less favourable than those
applicable 1o them with reference to their employment in Demerged Company

1 on the Eftecilive Date.

It is expressly provided that, on the Scheme becoming effective, insolar as the
provident fund, gratuity fund, superannuation fund or any other special fund or
trusts, il any, created or existing for the benefit of the stafl and employees of
Demerged Company 1 (including Strides Transferred Employees) are
concerned (collectively referred to as the “Strides Funds™), such proportion of
the investments made in the funds and liabilities which are referable to the

Strides Transferred Employees shall be transferred 1o ihe similar funds created
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10.5

by Resulting Company and shall be held for their benefit pursuant to this
Scheme, or at the sole discretion of Resulting Company, maintained as separate
{funds by Resuiling Company. In the event that Resulting Company does not
have its own funds in respect ol any of the above, ResultingsCompany may,
subject to necessary approvals and permissions, continue to contribute to the
relevant Strides Funds or discharge such liabilities of Demerged Company 1,
until such time that Resulting Company creates its own funds, at which time the
funds and the investments and contributions pertaining to the Strides
Transf'en‘ed Employees shall be transferred 10 the funds created by Resulling

Company.

Further to the wansfer of Strides Funds as set out in Clause 10.2 above, {or all
purposes whatsoever in relation to the administration or operation of such fund
or funds or in relation to the obligation to make contributions to the said fund or
funds in accordance with the provisions thereof as per the terms provided in the
respective trust deeds, it any, all rights, duties, powers and obligations of
Demerged Company ! in relation to Demerged Undertaking 1 as on the
Effective Date in relation to such fund or funds shall become those of Resulting
Company. It is clarified that the services of the Strides Transferred Employees
of Demerged Company 1 forming part of the Demerged Undertaking 1 will be

treated as having been continuous for the purpose of the said Strides Funds.

In relation to any other fund (including any funds set up by the government for
employee benefits) created or existing for the benefit of the Strides Transferred
Employees, Resulting Company shall stand substituted for Demerged Company
1, for all purposes whatsoever, including relating to the obligation to make
contributions to the said funds in accordance with the provisions of such

scheme, funds, bye laws, etc. in respect of such Strides Transferred Employees.

In so far as the existing benefits or funds created by Demerged Company 1 for
the employees of the Retained Business of Demerged Company 1 are
concerned, the same shall continue and Demerged Company 1 shall conlinue to

contribute to such benefits or funds in accordance with the provisions thereof,
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10.6

and such benefits or funds, if any, shall be held inter alia for the beneiit of the

employees of the Relained Business of Demerged Company | and Resulting

Company shall have no liability in respect thereof.

Stock Options:

(a)

(b)

(c)

The stock options granted by Demerged Company | under the Existing
Stock Option Schemes - Strides (o the employees who will be
wransferred as part of the Demerged Undertaking 1, which have not been
exercised (irrespective of whether the same are vested or not) and are
outstanding, shall be accelerated such that the stock options are vested
upto 7 (seven) Business Days prior to the Effective Date or such other
dale as may be determined by the relevant commitiee of the Board of
Demerged Company 1 and may be exercised from the vesting date upto
3 (three) Business Days after the Effective Date, failing which, such

options as remain unexercised on that date shall lapse.

The stock options granted by Demerged Company 1 under the Existing
Stock Option Schemes - Strides to the employees who form part of the
Retained Business of Demerged Company 1 and will not be transferred
to Resulting Company, which have not been exercised (irrespective of
whether the same are vested or not) and are outstanding, shall continue
on the ecxisting terms and conditions, except lor such
modifications/adjustments to the exercise price by the relevant
committee of the Board of Demerged Company 1 in order to provide
for reduction in intrinsic value of the Demerged Company | puwsuant to
the demerger of the Demerged Undertaking 1, in accordance with the
provisions of the Existing Stock Option Schemes - Strides and

applicable Law.

The relevant committee of the Board of Demerged Company 1 shall
make appropriate amendments to the Existing Stock Option Schemes —
Strides to provide for (i) acceleration of the vesling period of the stock

options held by the employees who are being transferred under the
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Demerged Undertaking 1 such thal the stock options are vested upto 7
(seven) Business Days prior to the Effective Date or such other date as
may be determined by the relevant committee ol the Board of the
Demerged Company 1 and may be exercised from the vesting date upto
3 (three) Business Days after the Effective Date; and (ii) modification
of the exercise price of the stack options held by the employees who
shall form of the Retained Business of Demerged Company | in order
io provide for reduction in intrinsic value of the Demerged Company |
pursuanti:to the demerger of the Demerged Undertaking 1. The
modifications/adjustments, if any, to the Existing Stock Option
Schemes - Strides required to effect the treatment sei out at (a) and (b)
above shall be effected as an integral part of the Scheme and the
approval granted to the Scheme by the shareholders shall also be
deemed to be their approval to such amendmenis pertaining i0 the
Existing Stock Option Schemes — Strides required under Applicable
Law, including under Section 62 of the Act and the SEBI (Share Based
Employee Bgneﬁls) Regulations, 2014. No further approval of the
sharcholders of Demerged Company 1 or any other Person would be

required in this connection.
LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, if any suit, appeal, legal, taxation
or other proceeding ofiwhatever nature, whether criminal or civil (including
before any statutory or quasi-judicial authority or tribunal), under any statute,
by or against Demerged Company 1 in relation to Demerged Undertaking 1
whether pending on the Appointed Date or which may be instituted any time
thereafier, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but
the said suit, appeal or other legal proceedings may be continued, prosecuted
and enforced by or against Resulting Company, as the case may be, after the
Effective Date, in the same manner and to the same extent as it would or might

have been continued, prosecuted and enforced by or against Demerged
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Company 1 in relation to Demerged Undertaking 1 as il this Scheme had not

been made.

11.2  /In case of any litigation, suits, recovery proceedings which are io be initiated or

11.3

may be initiasted against Demerged Company 1 in relation to Demerged
Undertaking 1, Resulting Company shall be made party thereto and shall
prosecute or defend such proceedings in co-operation with Demerged Company
1 and any payment and expenses made thereto shall be the liability of Resuhing

Company.

Resulting Company undertakes to have all legal or other proceedings initiated
by or against Demerged Company ! relerred to in Clause 11.1 above
transferred to its name as soon as is reasonably possible after the Effective Date
and to have the same continued, prosecuted and enforced by ov against
Resulting Company to the exclusion of Demerged Company 1. Both companies

shall make relevant applications in that behall.

CONTRACTS, DELDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions of
this Scheme, all contracts, deeds, bonds, schemes, insurance, letters of intent,
undertakings, arrangements, policies, agreements and other instruments, if any,
of whatsoever nature t'onr_lling part of the Demerged Undertaking 1 to which
Demerged Company 1 is a party or to the benefit of which Demerged Company
1 is eligible and which is subsisting or having effect on the Effective Date, shall
without any further act or deed, continue in full force and effect against or in
favour of Resulting Company and may be enforced by or against Resulting
Company as [ully and effectually as if, instead of Demerged Company 1,
Resulting Company had been a party thereto. [t shall not be necessary to obtain
the consent of any third party or other person who is a party lo any such
contracls, deeds, bonds, agreements, schemes, arrangements and other

instruments to give cffect to the provisions of this Clause 12 of the Scheme.
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Resulting Company may at its sole discretion enter into and/ or issue and/ or
execute deeds, writings or confirmations or enter intlo any tripartile
arrangements, confirmations or novations, to which Demerged Company 1 will,
il necessary, also be party in order 10 give formal effect to the provisions of this
Scheme. Resulting Company shall be deemed (o be authorised to execute any
such deeds, writings or confirmations on behalf of Demerged Company 1 for
the Demerged Undertaking 1 and to implement or carry out all formalities

required to give eflect to the provisions of this Scheme.

For the avoidance of doubt and withowt prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of this Scheme, all
consents, permissions, licenses, certificates, clearances, authorities, powers of
attorney given by, issued to or executed in favour of Demerged Company 1 in
relation to the Demerged Uﬁderlaking 1, including by any Appropriate
Authority, including the benefits of any applications made for any of the
foregoing, shall stand transferred to Resulting Company as if the same were
originally given by, issued to or executed in favour of Resulting Company, and
Solara shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to
Resulting Company. Resulting Company shall make necessary applications/
file relevant forms to any Appropriate Authority as may be necessary in this

behalt,

Without prejudice to the aforesaid, it is clarified that if’ any assets (estate,
claims, rights, title, interest in or authorities relating to such assets) or any
contract, deeds, bonds, agreements, schemes, arrangements or other instruments
of whatsoever nature in relation to the Demerged Undertaking 1 which
Demerged Company 1 owns or to which Demerged Company 1 is a party to,
cannot be transferred to Resulting Company for any reason whatscever,
Demerged Company 1 shall hold such asset or coniract, deeds, bonds,
ngreements, schemes, arrangements or other instruments of whatsoever nature
in trust for the benefit of Resulting Company, insofar as it is permissible so to

do, 1ill such time as the transfer is effected.
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14.1

14.2

14.3

14.4

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer of the Demerged Undertaking 1
inio Resutting Company under Clause 5 above and the continuance of legal
proceedings by or against Resulting Company under Clause 11 above shall not
affect any transaction or proceedings already concluded by Demerged
Company | for the Demerged Undertaking 1 until the Effective Date, to the
end and intent that Resulting Company accept. and adopts all acts, deeds and
things done and executed by Demerged Company | for the Demerged
Undertaking 1 in respect theretg; as acts, deeds and things made, done and

exccuted by or on behalf of Resulting Company.

TAXES/ DUTIES/ CESS ETC.

With effect from the Appointed Date, all taxes (including sales tax, excise duty,
custom duty, service tax, sales tax, value added tax, etc), duties, cess received/
receivable/ paid/ payable by Demerged Company 1 relating to the Demerged
Undertaking 1, including all or any refunds/ input credit/ claims/ tax iosses/
unabsorbed depreciation relating thereto shall be treated as the assel/ liability or
refunds/ input credit/ claims/ tax losses/ unabsorbed depreciation, as the case

may be, of Resulting Company.

Any benefits under incentive schemes and policies relating lo the Demerged

Undertaking 1 shall be transferred to and vested in Solara.

Demerged Company | and Resulling Company arve expressly permitted to
revise their tax returns including tax deducted at source certificates/ returns and
to claim refunds, advance tax credits, TDS credits, excise, service tax credits,
set off, sales tax, value added tax, etc., on the basis of the accounts of the
Demerged Undertaking 1 as vested with Resulting Company upon the coming

into effect of this Scheme.

Impact under Clause 8.4 to the statement ol profit and loss of Strides shall be
ignored for the purposes of calculation of book profits under Section 115JB of

the Income tax Act, 1961.
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15. RETAINED BUSINESS OF DEMERGED COMPANY |

15.1 The Retained Business of Demerged Company 1 and all the assets, properties,
rights, liabilities and obligations pertaining thereto shall continue to belong to
and be vested in and be managed by Demerged Company 1, and Resulting
Company shall have no right, claim or obligation in relation to the Retained

Business of Demerged Company 1.

152 All legal, taxation and other proceedings whether civil or criminal (including
before any statulory or quasi-judicial authority or tribunal) by or against
Demerged Company 1 under any statute, whether relating to the period prior to
or afler the Appointed Date and whether pending on the Appointed Date or
which may be instituted in future, whether or not in respect of any matter
arising before the Effective Date and relating to the Retained Business of
Demerged Company 1 (including those relating to any property, right, power,
liability, obligmidn or duty of Demerged Company 1 in respect of the Retained
Business of Demerged Company 1 and any income tax related liabilities) shall
be continued and enforced by or against Demerged Company 1 even after the

Effective Date.
15.3  Up to and inclhwding the Effective Date:

6))] Demerged Company 1 shall carry on and shall be deemed (o have been
carrying on all business and activities relating to the Retained Business

of Demerged Company 1 for and on its own behalf;

(b) all profits accriting to Demerged Company 1 or.losses arising or
incurred by it (including the effect of taxes, if' any, thereon) relating to
the Retained Business of Demerged Company 1 shall, for all purposes,
be treated as the profits or losses, as the case may be, of Demerged

Company I; and

(c)  all assets and properties acquired by Demerged Company 1 in relation

1o the respective Retained Business of Demerged Company 1 on and
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afier the Appointed Date shall belong to and continue to remain vested

in Demerged Company 1.

PART D - TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2

I6.

16.1

16.3

OF DEMERGED COMPANY 2 INTO RESULTING COMPANY

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2
TRANSFER OF ASSETS

Upon the coming into effect of this Scheme and with effect from the Appointed
Datc, the Demerged Undertaking 2 shall, subject to the provisions of this
Clause 16.1 in relation to the mode of wansfer and vesling and pursuant (o
Section 232 of the Act and without any further act or deed, be demerged from
the Demerged Company 2 and be transferred to and vested in and be deemed to
have been demerged from the Demerged Company 2 and transferred to and
vested in the Resulting Company as a going concern 50 as to become as and
from the Appointed Date, the estate, assets, rights, claims, title, interest and
authorities of the Resulting Company, subject 1o the provisions ol this Scheme

in refation to Encumbrances in favour of banks and/ or financial institutions.

Upon the Scheme becoming effective, with effect from the Appointed Date, in
respect of such of the assets of the Demerged Undertaking 2 as are movable in
nature and/ or otherwise capable of transfer by manual or constructive delivery
and/ or by endorsement and delivery, the same shall stand transferred by
Demerged Company 2 to Resulting Company pursuant to the provisions of
Section 232 of the Act without requiring any deed or instrument of conveyance
for tansfer of the same, and shall become the property of Resulting Company
as an integral part of the Demerged Undertaking 2 subject to the provisions of
this Scheme in relation to Encumbrances in favour of banks and/ or financial

institutions.

Without prejudice to the generality of Clause 16.1 and in respect of movable
assets other than those dealt with in Clause 16.2 above, including but not

limited to sundry debts, actionable claims, earnest monies, receivables, bills,
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16.4

16.5

credits, loans, advances and deposits with any Appropriate Authorilies or any
other bodies and/ or customers or any other person, if any, forming part of the
Demerged Undertaking 2, whether recoverable in cash or in kind or for value to
be received, bank balances, etc., the same shall stand transferred to and vested
in Resulting Company without any notice or other intimation (o any person n
pursuance of the provisions of Sections 230 1o 232 read with other relevant
provisions of the Act to the end and intent that the right of Demerged Company
2 to recover or realize the same stands transferred to Resulting Company, and
that appropriate entries should be passed in their respective books to record the
aloresaid change, without any notice or olher intimation to such debtors,
depositors or persons as the case may be. Resulting Company may, at its sole
discretion but without being obliged, give notice in such form as it may deem
fit and proper, to such person, as the case may be, that the said debt, receivable,
bill, credit, loan, advance or deposit stands transferred 10 and vested in
Resulting Company and be paid or made good or held on account of the

Resulting Company as the person entitled thereto.

Without prejudice to the generality of’ the foregoing, all assets, estate, rights,
title, interest and authorities held by the Demerged Company 2 on the
Appointed Date in relation to Demerged Undertaking 2, not otherwise specified
in Clauses 16.1, 16.2 and Clause 16.3 above, shall also, without any turther act,
instrument or deed stand transferred to and vested in and/ or be deemed to be
wansferred to and vested in the Resulting Company upon the coming into elfect

of this Scheme pursuant to the provisions of Sections 230.to 232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme, all the rights, title, interest and claims of Demerged
Company 2 in any immovable properties including any leasehold/ leave and
licence/ right of way propetties of Demerged Company 2 forming parl of the
Demerged Undertaking 2, shall, pursuant to Section 232 of the Act, without any

further act or deed, be transferred to and vested in or be deemed 1o have been

. transferred to or vested in Resulting Company on the same terms and

conditions. The immovable property forming part of ihe Demerged
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16.7

Undertaking 2 shall stand transferred to Resulting Company cither under the
Scheme or by way of a separate conveyance or agreement without payment ol

consideration,

All assets, estate, rights, title, interest and authorities acquired by Demerged
Company 2 after the Appointed Date and prior to the Effective Date forming
part of the Demerged Undertaking 2 shalljalso stand transferred to and vested
or be deemed 1o have been transferred (o or vested in Resulting Company upon
the coming into effect of this Scheme without any further act, instrument or

deed.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is expressly clarified that upon the coming into effect of this
Scheme and with effect from the Appointed Date, all permuits, licenses,
permissions, right of way, approvals, clearances, consents, benefits, tax
incentives/ concessions, registrations, entitlements, credits, certificates, awards,
sanclions, allotments, quotas, no objection certificates, exemptions,
concessions, issued to or granted to or executed in favour of Demerged
Company 2, and the rights and benefits under the same, in so [ar as they relate
to the Demerged Undertaking 2 and al} intellectual property and rights thereto
of Demerged Company 2, whether registered or unregistered, along with all
rights of commercial nature including attached goodwill, title, interest, quality
certifications and approvals, trademarks, trade names, service marks, copy
rights, domain names, designs, trade secrets, research and studies, technical
knowhow and all such other industrial or intellectual rights of whatsoever
nature and all other interests relating to the goods or services forming part of
the Demerged Undertaking 2 and the benefit of all statutory and regulatory
permissions, environmental approvals and consents, registration or other
licenses, and consents acquired by Demerged Company 2 forming part of the
Demerged Undertaking 2 shall be transferred to and vested in or deemed*to
have transferred to or vested in Resulting Company and the concerned licensors
and grantors ol such approvals, clearances, permissions, etc., shall endorse,

where necessary, and record, in accordance with law, Resulling Company on
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such approvals, clearances, permissions so as lo empower and [acilitate the
approval and vesting of the Demerged Undertaking 2 in Resulting Company
and continuation of operations forming part of the Demerged Undertaking 2 of
Demerged Company 2 in Resulting Company without hindrance and that such
approvals, clearances and permissions shall remain in full force and effect in
favour of or against Resulting Company, as the case may be, and may be
enforced as fully and effectually as if, instead of Demerged Company 2,

Resulting Company had been a party or beneficiary or obligee thereto.

In so far as various incentives, subsidies, exemptions, all indirect tax related
beneﬁls, including service tax benefits, income tax holiday/ benelit/losses and
other benefits or exemptions or privileges enjoyed, granted by any Appropriate
Authority or by any other person, or availed of by Demerged Company 2 are
concerned, the same shall, without any further act or deed, in so far as they
relate to the Demerged Undertaking 2, vest with and be available to Resulting
Company on the same terms and conditions as if’ the same had been allotted

and/ or granted and/ or sanctioned and/ or allowed to Resulting Company.
TRANSFER OF LIABILITIES

Upon coming into elfect of this Scheme and with effect {rom the Appointed
Date, .all debts, duties, obligations, and liabilities (including contingent
liabilities) of Demerged Company 2 forming part of the Demerged Undertaking
2 (“Demerged Liabilities 2”) shall without any further act, instrument or deed
be and stand wansferred to Resulting Company to the extent that they are
outstanding as on the Elfective Date and shall thereupon become the debts,
duties, obligations, and liabilities of Resulting Company which it undertakes to
meet, discharge and satisfy to the exclusion of Demerged Company 2 such that
Demerged Company 2 shall in no event be responsible or liable in relation to
any such Demerged Liabilities 2. Resulting Company shall keep Demerged
Company 2 indemnified at all times from and against all such debis, duties,
obligations and lisbilities and Irom and against all actions, demands and

proceedings in respect thereto. 1t shall not be necessary to obtain the consent of
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16.11

any third party or other person who is a party to any contracl or arrangement by
virtue of which such debts, obligations, duties and liabilities have arisen in
order to give effect to the provisions of this Clause. The term “Demerged

Liabilities 2™ shall mean:

(a) the liabilities which arise out of the activilies or operations ol the

Demerged Undertaking 2;

{b) the specific loans or borrowings (including debentures, if any, raised,
incurred and utilized solely for the aclivities or operations ol the

Demerged Undertaking 2); and

(c) in cases other than those referred to in Clause 16.9(a) or Clause 16.9(b)
above, so much of the amounts of general or multipurpose borrowings,
if any, of Demerged Company 2, as stand in the same proportion which
the value of the assets transferred pursuant to the Second Demerger
bears to the total value of the assets ol Demerged Company 2

immediately prior to the Appointed Date.

In so far as loans and borrowings of Demerged Company 2 are concerned, the
loans and borrowings and such amounts pertaining lo the general and
multipurpose loans, and liabilities, if any, which are 1o be transierred to
Resulting Company in terms of Clause 16.9 hereof, shall, without any further
act or deed, become loans and borrowings of Resulting Company, and all
rights, powers, duties and obligations in relation thereto shall stand transferred
{0 and vested in and shall be exercised by or against Resulting Company as il it
had entered into such loans and incurred such borrowings. Thus, the primary
obligation to redeem or repay such liabilities shall be that ol Resulting

Company.

Where any of the liabilities and obligations of Demerged Company 2 as on the
Appointed Date deemed to be transferred to Resulting Company, have been
partially or fully discharged by Demerged Company 2 after the Appointed Date

and prior to the Effective Date, such discharge shall be deemed 1o have been for
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and on account of Resulting Company and all liabilities and obligations
incurred by Demerged Company 2 for the operations of the Demerged
Undertaking 2 after the Appointed Date and prior to the Effective Date shall be
deemed to have been incurred for and on behall of Resulting Company and to
the extent they are outstanding on the Effective Date, shall also without any
further act or deed be and stand transferred to Resulting Company and shall

become the liabilities and obligations of Resulting Company.

In so [ar as the existing Encumbrances in respect of the Demerged Liabilities 2
are concerned, such Encumbrances shall, without any further act, instrument or
deed be modified and shall be exlended to and shall operate only over the assets
comprised in the Demerged Undertaking 2 which have been Encumbered in
respect of the Demerged Liabilities 2 as transferred to Resulting Company
pursuznt to this Scheme. Provided that if any of the assets comprised in
Demerged Undertaking 2 which are being wransferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of the
Demerged Liabilities 2, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operaie
over such assels. The absence of any formal amendment which may be required

by a lender or trustee or third party shall not affect the operation of the above.

Subject to the other provisions of this Scheme, in so far as the assets of forming
part of the Demerged Undertaking 2 are concerned, the Encumbrances, over
such assels, to the extent they relnte to any loans or borrowings or debentures or
other debt or debt securities of the Demerged Company 2 pertaining to
Retnined Business of Demerged Company 2 shall, as and from the Effective
Date, without any further act, instrument or deed be released and discharged
{rom the same and .shall no longer be available as Encumbrances in relation to
those liabilities of Demerged Company 2 pertaining to the Retained Business of
Demerged Company#2. which sre not transterred to Resulting Company

pursuant to the Scheme (and which shall continue with Demerged Company 2).
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16.15

16.16

16.17

In so far as the assets of the Retained Business of Demerged Company 2 arc
concerned, the Encumbrances over such assets, to the extent they relate 10 any
loans or borrowings forming part of the Demerged Undenaking 2 shali, withow
any further act, instrument or deed be released and discharged from such
Encumbrances. The absence of any formal amendment which may be required
by a bank and/ or financial institution or trustee or third party in order to effect

such release shall not affect the operation of this Clause 16.14.

In so far as the existing Encumbrances in respect of the loans and other
liabilities relating to the Retained Business of Demerged Company 2 are
concerned, such Encumbrance shall, without any further act, instrument or deed
be continued with Demerged Company 2 only on the assets relating to the
Retained Business of Demerged Company 2 and the assets of the Demerged

Undertaking 2 shall stand released therefrom.

Withoul any prejudice to the provisions of the forepoing Clauses, Demerged
Company 2 and Resulting Company shall enter into and execule such other
deeds, instruments, documents and/ or writings and/ or do all acts and deeds us
may be required, including the filing of necessary particulars and/ or
modification(s) of charge, with the Registrar of Companies o give formal

ellact to the provisions of this Clause and foregoing Clauses, it required.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, Demerged Company 2 alone shall be liable to perform all obligations in
respect of all debis, liabilities, duties and obligations pertaining to the Retained
Business of Demerged Company 2 and Resulting Company shall not have any
obligations in respect of the debts, liabilities, duties and obligations of the
Retained Business of Demerged Company 2. Further, upon the coming into
effect of this Scheme and with effect from the Appointed Date, Resulling
Company alone shall be liable to perform all obligations in respect of
Demerged Liabilities 2, which have been transferred to it in terms of this
Scheme, and Demerged Company 2 shall not have any obligations in respect of

such Demerged Liabilities 2.
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17.

17.1

The foregoing provisions shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction
or issue or any security documents, all ol which instruments, deeds or writings

shall be deemed to have been modified and/ or superseded by the foregoing

provisions.

It is expressly provided that, save as mentioned in this Scheme, no other term
or condition of the Demerged Liabilities 2 transferred to the Resulting
Company as part of the Scheme is modified by virtue ol this Scheme except to

the extent that such amendment is required by necessary implication.

All cheques and other negotiable instruments, pay orders, electronic fund
transfers (like NEFT, RTGS, ete.) received or presented for encashment which
are in the name of Demerged Company 2 afier the Effective Date, in so far as
the same torms part of the Demerged Undertaking 2, shall be deemed to have
been in the name ol Resuliing Company and credited to the account of
Resulting Company, if presenied by Resulting Company or received through
electronic transfers and shall be accepted by the relevant bankers and credited
to the accounts of the Resulting Company. Similarly, the banker of Resulting
Company shail honour all cheques/ electronic fund transfer instructions issued
by De:ﬁerged Company 2 (in relation to the Demerged Undertaking 2} for
payment after the Effective Date. If required, the bankers of Demerged
Company 2 and/or Resulting Company shall allow maintaining and operating
of the bank accounts {including banking transactions carried oul electronically)
in the name of Demerged-Company 2 by Resulting Company!in relation to the
Demerged Undertaking 2 for such time as may be determined to be necessary
by Resulting Company for presentation and deposit of cheques, pay order and
electronic transfers that have been issued/ made in the name of Demerged

Company 2.
CONSIDERATION FOR DEMERGER

Upon this Scheme becoming effective and in consideration ol vesting of the

Demerged Undertaking 2 of Demerged Company 2 in Resulting Company in
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terms ol this Scheme, Resulting Company shall, without any further
application, act or deed, issue and allot equity shares, credited as fully paid-up,
to the members of Demerged Company 2, holding fully paid up equity shares in
Demerged Company 2 and whose names appear in the register ol members of
Demerged Company 2 on the Record Date or to such of their respective heirs,
executors, administrators or other legal representative or other successors in

title as on the Record Date in the following manner:

“1 (one) filly paid up equity Share of Rs. 10 (Rupees Ten only) cach of Solara
shall be issued and allotted for every 25 (nwenty five) fully paid up equity
shares of Rs. 2 (Rupees Two only) each held in Sequent” (“"Share Entitlement
Ratio 2")

The consideration in the form of equity shares shall be issued and allotied by
Resulting Company in dematerialized form to all the shareholders of Demerged
Company 2 holding such shares in dematerialized form and in physical form to
all those shareholders of Demerged Company 2, holding such shares in

physical forin as per Clause 17.8.

Other than in respect ol issuance of shares by the Demerged Company 2
pursuant to exercise of options which have been granted as on March 20, 2017
under the Existing Stock Option Schemes - Sequent, in the event of any
increase in the issued, subscribed or paid up share capital of the Demerged
Company 2 or the Resulting Company, issuance of any instruments convertible
into equity shares or restructuring of their respective equity share capilal
including by way of c.:?usolidation, share split, issue of bonus shares, or other
similar action, that oct;ﬁrs after March 20, 2017 and before issuance of shares (o
the shareholders of the Demerged Company 2 pursuant to Clause 17.1 above,
the Share Entitlement Ratio 2 shall be appropriately adjusted to take into
account the effect of such issuance or corporate actions and assuming

conversion of any such issued instruments convertible into equity shares.

The equity shares to be issued and allotted by Resulting Company to the equity

shareholders of Demerged Company 2 shall be subject to the Scheme, the
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memorandum and articles of association of Resulting Company and applicable

laws, and shall rank pari passu in all respects with the then existing equity

shares of Resulting Company.

No shares shall be allotted in respect of fractional entitlements, by Resulting

Company to which the members of Demerged Company 2 may be entitled on

allotment of shaves as per Clause 17.1. The Board of Resulting Company shall,

at its absolute discretion, decide to take any or a combination of the following

aclions:

()

G

(c)

consolidate all such fractional entitlements and thereupon allot equity
shares in lieu thereof to a person/ trusiee authorized by the Board of
Resulting Company in this behall who shall hold the shares in trust on
behalf of the members of Demerged Company 2 entitled to fiactional
cntitlements with the express understanding that such person shall sell
the shares of Resulting Company so allotted on the Stock Exchange at
such time or times and at such price or prices on the stock exchange and
to such person, as such person/ trustee deems fit, and shall distribute the
net sale proceeds, subject to tax deductions and other expenses as
applicable, to the members ol Demerged Company 2 in propottion to
their respective fractional entitlements. In case the number of such new
shares to be allotted to a person authorized by the Board of Resulting
Company by virtue of consolidation of fractional entitlements is a

fiaction, it shall be rounded off to the next higher integer.

round off all fractional entitlements to the next whole number above the
{iactional entitlement and issute such number of securities to the

relevant shareholders of Demerged Company 2.

deal with such fractional entitlements in such other manner as they may
deem (o be in the best interests of the shareholders of Demerged

Company 2 and Resulting Company.
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In the event ol there being any pending shave transters, whether lodged or
outstanding, of any sharcholder of Demersed Company 2, the Board of
Demerged Company 2 shall be empowered in appropriate cases, prior to or
even subsequent to the Record Date, to effectuate such a transter as if such
changes in the registered holder were operative as on the Record Date, in order
to remove any difficulties arising to the transferor or transferee of equity shares
in Demerged Company 2, after the effectiveness of this Scheme. The Board of
Demerged Company 2 shall be empowered to remove such dilliculties as may
arise in the cowrse of implenentation of this Scheme and registration of new

shareholders in Demerged; Company 2 on account of difficulties faced in the

transaction period.

Without prejudice to the generality of Clause 17.1 above, the Board of
Resulting Company shall, if and to the extent required, apply for and obtain any
approvals from concerned Appropriale Authorities and undertake necessary
compliance for the issue and allotment of equity shares to the members of

Demerged Company 2 pursuant to Clause 17.1 of the Scheme.

The equity shares shall be issued in dematerialized form to those shareholders
who hold shares of Demerged Company 2 in dematerialized form, in 1o the
account in which Demerged Company 2 shares are held or such other account
as is intimated in writing by the shareholders to Demerged Company 2 and/ or
its Registrar provided such intimation has been received by the Demerged
Company 2 and/or its Registrar at least 30 (thirty) days before the Record Date.
All those shareholders who hold shares ol Demerged Company 2 in physical
form shall also have the option to receive the equity shares, as the case may be,
in dematerialized form provided the details of their account with the Depository
Participant are intimated in writing to Demerged Compuany 2 and/or its
Registrar provided such intimation has been received by the Demerged
Company 2 and/or its Registrar at least 30 (thirty) days before the Record Date.
The shareholders who tail to provide such details shall be issued equity shares

in physical form.
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- The equity shaves to be issued by Resulting Company, pursuant to Clause 17.]

above, in respect of any equity shares of Demerged Company 2 which are held
in abeyance under the provisions of Section 126 of the Act or which the
Resulting Company is unable to issue due 1o non-receipi of relevant approvals
or due to Applicable Laws or otherwise shall, pending allotiment or settlement
of dispute by order of NCLT or otherwise, be held in abeyance by Resulting

Company.

Approval of this Scheme by the equity shareholders of Resulting Company

. shall be deemed to be the due compliance of the provisions of Seclion 42 and

17.11

17.12

Section 62 of the Act, and other relevant and applicable provisions of the Act
and rules made thereunder for the issue and-allotment of the equity shares by
Resulting Company o the equity shareholders of Demerged Company 2 as on

the Record Date, as provided in this Scheme.

The equity shares (o be issued by Resulting Company to the raembers of
Demerged Company 2 pursuant to Clause 17.1 of this Scheme will be listed
and/ or admitted to trading on the Stock Exchanges on which shares of
Demerged Company 2 are listed on the Effective Date. Resulting Company
shall enter into such arrangements and give such confirmations and/ or
undertakings as may be necessary in accordance with the applicable laws or
regulations for Resulting Company with the formalities of the said Stock
Exchange. The equity shares of Resulting Compony allotted pursuant to the
Scheme shall remain frozen in the depositories system till listing and trading
permission is given by the designated stock exchanée. There shall be go change
in the shareholding pattern or control in the Resulting Company between the
Record Date and the listing which may affect the status of approvals received

from the Stock Exchanges, other than as provided in the Scheme.

The equity shares of Resulting Company issued in respect ol any equity shares
of Demerged Company 2 that are subject to lock in under applicable law

(“Sequent Locked in Shares™) will also be subject to a lock in for the
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18.2

18.3

18.4

remainder of the period for which the Sequent Locked in Shares are subject to

lock in.

The equity shares of the Resulting Company issued pursuant to this Scheme
may not be registered under the United States Securities Act of 1933, as
amended (the “Securities Act”) and the Resulting Company may elect, in its
sole discretion, to rely upon an exemption trom the registration requirements of
the Securities Act under Section 3(a)(10) thereof or any other exemption that
the Resulting Company may elect to rely upon. In the event the Resulting
Company elects to rely upon an exemption [rom the registration requirements
of the Securities Act under Section 3(a)(10) thereof, the sanction of the NCLT
to this Scheme will be relied upon for the purpose of qualifying the issuance
and distribution of the equity shares of the Resulting Company for such an
exemption from the registration requirements of the Securities Act under

Section 3(a)(10) thereol.
REDUCTION OF SHARE CAPITAL OF DEMERGED COMPANY 2

Notwithstanding anything contained under the Act, pursuant to the provisions
of Section 230 to 232 of the Act, the securities premium account of the
Demerged Company 2 shall stand reduced to the extent required in accordance
with Clause 19.3 without any further act or deed, in accordance with provisions

of the Scheme.

The reduction of share capital of the Demerged Company 2 shall be effected as
an integral parl ol this Scheme and the Demerged Company 2 shall not be
required to follow the process under Sections 66 of the Act or any other

provisions of Applicable Law separately.

The reduction would not involve either a diminution of liability in respect of
unpaid share capital, if' any or payment to any shareholder of any unpaid share

capital,

Notwithstanding the reduction in the equity share capital of the Demerged
Company 2, the Demerged Company 2 shall not be required to add “And

Reduced” as sutfix to its name.
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ACCOUNTING TREATMENT
IN THE BOOKS OF THE DEMERGED COMPANY 2

Upon the etfectiveness of this Scheme, in accordance with the applicable
accounting standards, Act and generally accepted accounling principles in
India, the Demerged Company 2 shall provide the following accounting

treatment in its books of accounts:

Upon the Scheme coming into effect, with effect from the Appointed Date, the
Demerged Company 2 shall transfer the assets and linbilities forming part of
the Demerged Undertaking 2 to the Resulting Company at their respective

carrying amounts (i.e. the book value) at the Appo:hted Dale;

Upon the Scheme coming into effect, solely to meet the requirements of Ind AS
notified under section 133 of the Act, Reserves of the Demerged Company 2
shall be adjusted for the fair value as at the Appointed Date of the Demerged

Undertaking 2.
Adjustments
The adjustment to Reserves mentioned in Clause 19.2 shall be as follows:

(i)  the excess of the book value of assets over the book value of liabilities
transferred as per Clause 19.1 as at the Appointed Date shall be reduced

[rom the balance in the Securities Premium account.

(i)  the dillerence between (a) the fair value ol the Demerged Undertaking 2
as determined under Clause 19.2, and (b) the adjustment under
Clause 19.3(i), shall be charged to the surplus/ deficit accumulated in

Retained earnings.

Upon the Scheme coming into effect, with effect from Appointed. Date, solely
o meet the requirements of Ind AS notified under Section 133 of the Act, the
difference between (a) the fair value of the Demerged Undertaking 2 as

determined under Clause 19.2, and (b) the excess of the book value of assets
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over the book value of liabilities transicrred as per Clause 19.1 as at the

Appointed Date, shall be credited to the Statement of Profit and Loss.

As mentioned in Clause 20.1, with effect from Appointed Date until Etfective
Date, the Demerged Company 2 shall be decimed to have been carrying on and
shall carry on its business and activities relating 10 the Demerged Undertaking
2 and shall be deemed to have held and stood possessed of and shall hold and
stand possessed of all its estates, properties, rights, title, interest, authorities,
contracts and investments and assets forming part ol the Demerged
Undertaking 2 for and on account of and in trust for the Resulting Company.

Accordingly, the tollowing shall apply:

{i) Pending approval of the Scheme by the NCLT and other appropriate
authoritics, in the period between Appointed Date and the Effective
Date, the Demerged Company 2 shall continue to record the

transactions and balances relating to the Demerged Undertaking 2 in its

books of account.

(i)  Upon the Scheme coming into effect, the Demerged Company 2 shall
derecognize all transactions and balances relating to the Demerged
Undertaking 2 that was recorded between the Appointed Date and the
Effective Date pursuant to Clause 19.5(i) above and shall redraw its

books of account to the extent required to give ellcct to the Scheme.
i

It is retterated that the demerger of the Demerged Undertaking 2 of the
Demerged Company 2 into the Resulting Company pursuant to this Scheme
shall take place with effect from the Appointed Date and shall be in accordance

with the provisions of Section 2(19AA) of the Income Tax Act, 1961.
IN THE BOOKS OF THE RESULTING COMPANY

Upon the effectiveness of this Scheme, in accordance with the applicable
accounting standards, Act and generally accepted accounting principles in

India, the Demerged Undertaking 2 is considered acquired by the Resulting
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Company under Ind AS 103. Accordingly, the Resulting Company shall

provide the following accounting treatment in its books of accounts.

The Resulting Compuny shall record the equity shares issueiﬂ and allotted by it
pursuant to Clause 17.1 of the Scheme at fair value as on the Appointed Dale.
The f{ace value of the equity shares on such issue shall be credited to the share

capital account and the balance shall be credited to the Securities premium

accouni.

With effect from the Appointed Date, the Resulting Company shall record the
assets and linbilities of the Demerged Undertaking 2 of the Demerged

Company 2 vested in it pursuant to this Scheme.

Solely 10 meet the requirements of Ind AS notified under Section 133 of the
Acl, the Resulting Company shall reflect the values of the assets and liabilities
transferred pursuant to Clause 19.8 at their respective fair values as at the

Appointed Date.

The dillerence, being the excess of the [air value of shares allotted pursvant 10
Clause 19.7 over the value ot net assets recorded under Clause 19.9 (including
related deferred tax adjustments), shall be recorded as Goodwill. Shortfall, if
any, shall be recorded as Other Comprehensive Income and included in Capital

reserve,

Notwithstanding the above, the Board of Directors of the Resulting Company,
i consultation with its statutory auditors, is authorized to account any of the
balances in any other manner, if such accounting treatment is considered more

appropriate,

It is reiterated that the demerger of the Human API Business of the Demerged
Company 2 into the Resulting Company pursuant to this Scheme shall take
place with effect from the Appointed Date and shall be in accordance with the
provisions of Section 2(19AA) of the Income Tax Act, 1961. Notwithstanding
anything contained hereinabove, for purposes of preparing the Income tax

returns of the Resulting Company, the assets and liabilities of the Demerged
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Undertaking 2 of the Demerged Company 2 vesled with the Resulting
Company under the Scheme will be considered at their respective book values
as appearing in the books of the Demerged Company 2 at the Appointed Date,

in compliance with Section 2(19AA) of the Income Tax Act, 1961.

Upon the Scheme coming into effect, the Resulting Company shail account tor
the transactions relating to the Demerged Undertaking 2 [rom the Appointed
Date and shall redraw its books of account to the extent required to give elfect

to the Scheme.

CONDUCT OF DEMERGED UNDERTAKING 2 OF DEMERGED
COMPANY 2 TILL THE EFFECTIVE DATE

With effect from the date of approval of this Scheme by fhie respective Boards

and up to and including the Effective Date:

Demerged Company 2 shall be deemed to have been carrying on and shall carry
on its business and activities relating to the Demerged Undertaking 2 and shall
be deemed to have held and siood possessed of and shall hold and stand
possessed of all its estates, properties, rights, title, interest, authorities, contracts
and investments and assets forming pari of the Demerped Undertaking 2 for

and on account of and in trust for Resulting Company.

Demerged Company 2 undertakes that it will preserve and carry on the business
of the Demerged Undertaking 2 and hold its said assets with reasonable
diligence and business ;n'udence and shall not undertake financial commitments
in respect of, or sell, transfer, alienate, charge, mortgage, or encumber, the
Demerged Undertaking 2 or any part therc91' or recruil new employees or
conclude settlements with union or employées without the concurrence of
Resulting Company or undertake substantial expansion or change the general
character or nature of the business of the Demerged Undertaking 2 or any part

thereot save and except in each case:

(a) if the same is in its ordinary course of business; or

Page 64 of 81




P

204

20.5

(b) il the same is expressly permitted by this Scheme; or

(c) il the prior written consent ol the Resulting Company has been

obtained.

Without prejudice t0:the generality of Clause 20.2 above, neither Demerged
Company 2 nor Resulting Company shall take, enter into, perform or
undertake, as applicable: (i) any material decision in relation to its business and
affairs and operations as form part of, in case of Demerged Company 32, the
Demerged Undertaking 2 and in case of Resulting Company, to its entire
business; and (i) any agreement or transaction, which is not in the ordinary
course of business as carried on by it as on March 20, 2017, without the prior
written consent of the Board of the other Company or except as mutually

agreed between Demerged Company 2 and Resulting Company in wriling.

All the profits or income accruing or arising to Demerged Company 2 and
expenditure or losses arising or incurred or suffered by Demerged Company 2
which form part of Demerged Undertaking 2, for the period conunencing from
the Appointed Date shall, for all purposes be treated and be deemed to be
accrued as the income or profits or losses or expenditure as the case may be of
Resulting Company, except for profits or income accruing to the Relained

Business of Demerged Company 2.

Any of the rights, powers, authorities or privileges attached, related or forming
part of the Demerged Undertaking 2, exercised by Demerged Company 2 shall
be deemed to have been exercised by Demerged Company 2 for and on behalf
of, and in trust for and as an agent of Resulting Company. Similarly, any of the
obligations, duties and commitments attached, related or pertaining to the
Demerged Undertaking 2 that have been undertaken or discharged by
Demerged Company 2 shall be deemed to have been undertaken/ discharged for

and on behalf of Resulting Company.

Demerged Company 2 and Resulting Company shall be entitled, pending

sanction ol the Scheme, to apply to the Central/ State Government and all other
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Appropriate Authorities concerned as are necessary under any Applicable Law
or rules for such consents, approvals and sanctions, which may be required

pursuant to this Scheme.

Demerged Company 2 shall not vary the terms and conditions of employment
of any of the employees in relation to the Demerged Undertaking 2 except in
the ordinary course of business or with the prior written consent of Resulting

Company.

With effect from the Effective Date, Resulting Company shall commence and
carry on and shall be authorized to carry on the Human API Business which

was earlier carried on by Demerged Company 2.
EMPLOYEES

On the Scheme becoming effective, all permanent employees of Demerged
Company 2 engaged in the Demerged Undertaking 2 in service on the Effective
Date (“Sequent Transferred Employees”) shall be deemed to have become
employces of Resulting Company with effect from the Appeinted Date or their
respective joining date, whichever is later, without any break in their service
and on the basis of continuity of service, and the terms and conditions of their
employment with Resulting Company shall not be less favourable than those
applicable to them with reference to their employment in Demerged

Company 2 on the Effective Date.

It is expressly provided that, on the Scheme becoming effective, insofar as the
provident fund, gratuity fund, superannuation fund or any other special fund or
trusts, if any, created or existing for the benefit of the staff and employees ol
Demerged Company 2 (including Sequent Transferred Employees) are
concerned (collectively referred to as the “Sequent Funds”), such proportion
of the investments made in the funds and liabilities which are refernble to the
Sequent Transferred Employees shall be transferred to the similar funds created
by Resulting Company and shall be held for their benefit pursuant to this

Scheme, or at the sole discretion of Resulting Company, maintained as separate
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funds by Resulting Company. In the event that Resvliing Company does not
have its own funds in respect of any of the above, Resulting Company may,
subject to necessary approvals and permissions, continue to contribute to the
relevant Sequent Funds or discharge such liabilities of Demerged Company 2,
until such time that Resulting Company greates its own [unds, at which time the
lunds and the investmenis and contributions pertaining to the Sequent
Transferred Employees shall be transterred to the funds created by Resulting

F
)
Company.

Further to the transfer of Sequent Funds os set out in Clause 21.2 above, for all
purposes whatsoever in relation to the administration or operation of such fund
or funds or in relation to the obligation to make contributions to the said fund or
funds in accordance with the provisions thereof as per the terms provided in the
respective trust deeds, if any, all rights, duties, powers and obligations of
Demerged Company 2 in relation to Demerged Undertaking 2 as on the
Bﬁ'cctive Date in relation to such fund or funds shall become those of Resulting
Company. It is clarified that the services of the Sequent Transferred Employees
of Demerged Company 2 forming part of the Demerged Undertaking 2 will be

treated as having been continuous for the purpose of the said Sequent Funds.

In relation to any other ﬂd (including any funds set up by the government for
employee benefits) created or existing for the benefit of the Sequent
Transferred Employees, Resulting Company shall stand substituted for
Demerged Company 2, for all purposes whatsoever, including relating to the
obligation to make contributions to the said funds in accordance with the
provisions of such scheme, funds, bye laws, etc. in respect of such Sequent

Transferred Employees.

In so far as the existing benefits or funds created by Demerged Company 2 for
the employees of the Retained Business of Demerged Company 2 are
concerned, the same shall continue and Demerged Company 2 shall continue to
contribute to such benefits or funds in accordance with the provisions thereof,

and such benefits or funds, if any, shall be held inter alia for the benefit of the
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employees of the Retained Business of Demerged Company 2 and Resulling

Company shall have no liability in respect thereof.

Stock Options:

(@)

(b)

The stock options granted by Demerged Company 2 under the Existing
Stock Option Schemes - Sequent lo the employees who shall be
transferred as part of the Demerged Undertaking 2, which have not been
exercised (irrespective of whether the same are vested or not) and are
outstanding, shall be accelerated such that the stock options are vested
upto 7 (seven) Business Days prior to the Effective Date or such other
date as may be determined by the relevant committee of the Board of
Demerged Company 2 and may be exercised from the vesting date upto
3 (three) Business Days after the Effective Date, failing which, such

options as remain unexercised on that date shall lapse.

The stock oplions granted by Demerged Company 2 under the Existing
Stock ‘Option Schemes - Sequent to the employces who form part of the
Retained Business of Demerged Company 2 and who shall not be
transferred (o Resulting Company, which have not been exercised
(irrespective of whether the same are vested or not) and are outstanding,
shall continue on the existing terms and conditions, except for such
modifications/adjustments as may be deemed appropriate (including by
issue of new/ additional options and/ or adjustment to the exercise
price) by the Nomination & Remuneration Committee of Demerged
Company 2 through the Sequent ESOP Trust and payment of
appropriate compensation as determined by the Nomination &
Remuneration Committee of Demerged Company 2 through the
Sequent ESOP Trust in order to provide for reduction in intrinsic value
of the Demerged Company 2 pursuant to the demerger of the Demerged
Undertaking 2, in accordance with the provisions of the Existing Stock

Option Schemes — Sequent and applicable Law.
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(c) The relevant committee of the Board of Demerged Company 2 shall
make appropriate amendments (o the Existing Stock Option Schemes —
Sequent to provide for the modifications/adjusiments (as may be
deemed appropriate by such commitice including by issue of new/
additional options and/ or adjustment to the exercise price) by the
Sequent ESOP Trust and payment of appropriate compensation to the
employees who shall be part of the Retained Business of Demerged
Company 2, as may be determined by the Sequent ESOP Trust (based
on the recommendation of such committee of the Board of Demerged
Company 2) in order to provide for reduction in intrinsic value of the
Demerged Company 2 pursuant to the demerger of the Demerged
Undertaking 2. The modifications/adjustments, it any, to the Existing
Stock Option Schemes - Sequent required to effect the treatment set out
above shall be effected as an integral part of the Scheme and the
approval granted to the Scheme by the shareholders shall also be
deemed to be their approval for such modification or adjustments to the
stock options pursuant to the Existing Stock Option Scheme - Sequent
required under Applicable Law, including under Section 62 of the Act
and the SEBI (Share Based Employee Benefits) Regulations, 2014. No
further approval of the shareholders of Demerged Company 2 or any

other Person would be required in this connection.

22. LEGAL PROCEEDINGS

22.1  Upon the coming into effect of this Scheme, if any suit, appeal, legal, taxation
or other proceeding of whatever nature, whether criminal or civil (including
before any statutory or quasi-judicial authority or tribunal), under any statute,
by or against Demerged Company 2 in relation to Demerged Undertaking 2
whether pending on the Appointed Date or which may be instituted any time
thereatter, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but
the said suit, appeal or other lega! proceedings may be continued, prosecuted

and enforced by or against Resulting Company, as the case may be, afier the
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22.3

23.

23.1

Effective Date, in the same manner and to the same extent as it would or might
have been continued, prosecuied and enforced by or against Demerged
Company 2 in relation to Demerged Undertaking 2 as il this Scheme had not

been made.

In case of any litigation, suits, recovery proceedings which are to be initiated or
may be initiated against Demerged Company 2 in relation to Demerged
Undertaking 2, Resulting Company shall be made party therelo and shall
prosecute or delend such proceedings in co-operation with Demerged Company
2 and any payment and expenses made thereto shall be the liability of Resulting

Company.

Resulting Company undertakes to have all legal or other proceedings initiated
by or against Demerged Company 2 referred to in Clause 22.1 above
ransterred to its name as soon as is reasonably possible afier the Effective Date
and to have the same continued, prosecuted and enforced by or against
Resulting Company to the exclusion of Demerged Company 2. Both companies

shall make relevant applications in that behalf.
CONTRACTS, DEEDS, ETC.

Upon coming into effect of this Scheme and subject to the other provisions af
this Scheme, all contracts, deeds, bonds, schemes, insurance, letters of intent,
undertakings, arrangements, policics, agreements and other instruments, il any,
of whatsoever nature forming part of the Demerged Undertaking 2 to which
Demerged Company 2 is a party or to the benefit of which Demerged Company
2 is eligible and which is subsisting or having effect on the Effective Date, shall
without any further act or deed, continue in full force and effect against or in
favour of Resulting Company and may be enforced by or against Resulting
Company as fully and effectually as if, instead of Demerged Company 2,
Resulting Company had been a party Eherelo. It shall not be necessary to obtain
the consent of any third party or other person who is a party to any such
contracts, deeds, bonds, agreements, schemes, arrangements and other

instruments to give effect to the provisions of this Clause 23 of the Scheme.
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Resulting Company may at its sole discretion enter into and/ or issue and/ or
execute deeds, writings or conlirmations’ or enter into any (iripartite
arrangements, confirmations or novations, (o which Demerged Company 2 will,
if necessary, also be party in order to give formal effect to the provisions of this
Scheme. Resulting Company shall be deemed to be authorised lo execute any
such deeds, wrilings or confirmations on behalf’ of Demerged Company 2 for
the Demerged Undenaking 2 and to implement or carry out ali [ormalities

required to give effect to the provisions of this Scheme.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is chwified that upon the coming into effect of this Scheme, all
consents, permissions, licenses, certificales, clearances, authorities, powers of
attorney given by, issued to or executed in favowr of Demerged Company 2 in
relation 1o the Demerged Undertaking 2, including by any Appropriate
Authority, including the benefits of any applications made for any of the
foregoing, shall stand transferred to Resulting Company as it the same were
originally given by, issued to or executed in favour of Resulting Company, and
Resulting Company shall be bound by the terms thereof, the oblipations and
duties thereunder, and the rights and benefits under the same shall be available
to Resulting Company. Resuiting Company shall make necessary applications/
file relevant forms to any Appropriate Authority as may be necessary in this

behalf,

Without prejudice to the aloresaid, it is clarified that if any assets (estate,
claims, rights, title, interest in or authorities relating to such assets) or any
contracl, deeds, bonds, agreements, schemes, arrangements or other instruments
of whatsoever nature in relation to the Demerged Undertaking 2 which
Demerged Company 2 owns or to which Demerged Company 2 is a party to,
cannot be transferred to Resunlting Company for any reason whaisoever,
Demerged Company 2 shall hold such asset or contract, deeds, bonds,
agreements, schemes, arrangements or other instruments ol whatsoever nature
in trust for the benefit of Resulting Company, insofar as it is permissible so to

do, till such time as the transfer is effected.
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SAVING OF CONCLUDED TRANSACTIONS

Subject (o the terms of the Scheme, the transler of the Demerged Undertaking 2
into Resulting Company under Clause 16 above and the continuance of legal
proceedings by or against Resulling Company under Clause 22 above shall not
affect any transaction or proceedings already concluded by Demerged
Company 2 for the Demerged Undertaking 2 until the Effective Date, to the
end and intent that Resulting Company accept and adoplts all acts, deeds and
things done and executed by Demerged Company 2 for the Demerged
Undertaking 2 in respect thercto as acts, deeds and things made, done and

executed by or on behalf of Resulting Company.
TAXES/ DUTIES/ CESS ETC.

With effect from the Appointed Date, all taxes (including, sales tax, excise
duty, custom duty, service tax, sales tax, value added tax, etc), dulies, cess
received/ receivable/ paid/ payable by Demerged Company 2 relating to the
Demerged Undertaking 2 including all or any refunds/ input credit/ claims/ tax
josses/unabsorbed depreciation relating thereto shall be treated as the asset/
liability or refunds/ imput credit/ claims/ tax losses/ unabsorbed depreciation, as

the case may be, of Resulting Company.

Any benefils under incentive schemes and policies relating to the Demerged

Undertaking 2 shall be transferred to and vested in Resulting Company.

Demerged Company 2 and Resulting Company are expressly permitted to
revise their tax returns including tax deducted at source (TDS) certificates/
returns and to claim refunds, advance tax credits, TDS credits, excise, service
tax credits, set off, sales tax, value added tax, etc., on the basis of the accounts
of the Demerged Undertaking 2 as vested with Resulting Company upon (he

coming into effect ol this Scheme.

Impact under Clause 19.4 1o the statement ol profit and loss ol Demerged
Company 2 shall be ignored for the purposes of calculation ol book profits

under Section 115]B of the Income tax Act, 1961.
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RETAINED BUSINESS OF DEMERGED COMPANY 2

The Retained Business of Demerged Company 2 and all the assets, properties,
rights, liabilities andsobligations pertaining thereto shall continue (o belong to
and be vested in and be managed by Demerged Company 2, and Resulting
Company shall have no right, claim or obligation in relation to the Retained

Business of Demerged Company 2.

All legal, taxation and other proceedings whether civil or criminal-(including
before any statutory or quasi-judicial authority or tribunal) by or against
Sequent under any statute, whether relating (o the period prior (o or after the
Appointed Date and whether pending on the Appointed Date or which may be
instituted in future, whether or not in respect of any matter arising before the
Effectiye Date and relating to the Retained Business of Demerged Company 2
(inc[udfng those relaling to any property, right, power, liability, obligation or
duty of Demerged Company 2 in respect of the Retained Business of Demerged
Compiny 2 and any income tax related liabilities) shall be continued and

enforced by or against Sequent even afier the Eflective Date.

Up to and including the Effective Date:

() Demerged Company 2 shall carry on and shall be deemed to have been
carrying on all business and aclivities relating to the Retained Business

of Demerged Company 2 for and on its own behalf;

(b)  all profits accruing to Demerged Company 2 or losses arising or
incurred by it (including the effect ol taxes, if any, thereon) relating 1o
the Retained Business ol Demerged Company 2 shall, for all purposes,
be treated as the profits or losses, as the case may be, ol Demerged

Company 2; and

(©) all assets and properties acquired by Demerged Company 2 in relation
to the respeclive Retained Business of Demerged Company 2 on and
after the Appointed Date shall belong to and continue to remain vested

in Demerged Company 2.
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PART E - GENERAL TERMS AND CONDITIONS

AMENDMENT TO MEMORANDUM AND ARTICLES OF
ASSOCIATION OF SOLARA

Increase of Authorised Share Capital

(@)

As an integral part of Scheme, and, upon coming into effect of the
Scheme, the authorized share capital of Solara shall stand suitably
increased, without any further act, instrument or decd on the part of
Solara for the purpose of issue of shares as per Clause 6 and Clause 17,
as on the Effective Date such that upon the elfectiveness of the Scheme
the authorised share capital of Solara shall be Rs. 300,000,000 (Rupees
Three Hundred Million only) divided into 30,000,000 (thirty million)
equity share of Rs. 10 (Rupees Ten eonly) each. Clause 5 of the
memorandum of dssociation ol Solara shall be altered as set out below,

upon coming into effect ol the Scheme and without any further act or

cleed.

()] Clause 5 of the ‘memorandum of association of Solara shall,
without any further act or deed, be substituted by the [otlowing

clause:

“II. The dAuthorized Share Capital of the Company is
Rs. 300,000,000 divided into 30,000,000 equity Shares of
Rs. 10 with power to classify or reclassify, increase or
reduce such capital from time fo time and power (o
divide the shares in the capital for the time in
accordance with the Regulations of the Company and the
legislative provisions for the iime being in force in this
behalf and with the power to divide the share cupital for
the time being info several classes and (o attuch thereto
respectively preferentiad, qualified or special rights,

privileges or conditions including as 1o voling and o
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27.

(b)

()

)

vary, modify, or abrogate the same in such manner as
may be permitted by the Act or as may for time fo time
being be provided for by these presents and the Articles

of Association of the Company.”

Pursuant 1o this Scheme, Solara shall file the requisile forms with the

Registrar of Companies for alteration of its authorized share capital.

Under the accepled principle of single window clearance, it is hereby
provided that the amendments pursuant to this Clause 26 shall become
operative on the Scheme becoming effective by virtue of the fact that
the shareholders of Solara, while approving the Scheme as a whole,
have uppmlved and accorded the relevant consents as required under the
Act for amendment of the memorandum of association of Solara and
articles of nssociation of Solara and shall nol be requived to pass

separate resolutions under the applicable provisions of the Act.

it is hercby clarified that for the purposes of Clause 6 and Clause 17, the
consent of the shareholders of Solara to the Scheme shall be deemed to
be sulficient for the purposes of effecling the above amendment or
increase in authorised share capital of Solara, and no further resolution
under Section 13, Section 14, Section 42, Section 61, Section 62 and
Section 64 of the Act or any other applicable provisions of the Act,

would be required to be separotely passed.

CHANGE (N CAPITAL STRUCTURE OF STRIDES/ SEQUENT/
SOLARA

Withoui prejudice to the generality of this Scheme, during the period between

the date of approval of the Scheme by the respective Boards and upto and

including the date of allotment of shares pursuant to this Scheme, none of

Strides, Sequent or Solara shall make any change in its capilal structure,

whether by way of increase (including by issue of equity shares on a rights

basis, issue of bonus shares) decrease, reduction, reclassification, sub-division
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or consolidation, re-organisation of share capital, or in any other manner which
may, in any way, affect the issuance of shares as per Clauses 6 and 17, cxcept

under any of the following circumstances: .

() by mutual written consent of the respective Boards ol Strides, Sequent

and Solara; or
(b) as may be expressly permitted under this Scheme; or

{c) exercise of employee stock options granted under Existing Stock Option

Schemes — Strides or Existing Stock Option Schemes — Scquent.

APPLICATION TO NCLT AT MUMBAI

Strides, Sequent and Solara shall with all reasonable cispatch make all
necessary applications and petitions to NCLT for sanctioning this Scheme
under Sections 230 to 232 of the Act and other upplicable provisions ol the Act,
for sanction of the Scheme under the provisions of Applicable Law and obtain

such other approvals, as required by law.

The Companies shall be entitled, pending the effectiveness of the Scheme, to
apply to any Appropriate Authority, if required, under any Applicable Law tor
such consents and approvals, as agreed between the Companies, which the
Companies may require to effect the wansactions contemplated under the
Scheme or carry on the Demerged. Undertaking 1 and Demerged Undertaking
2, in any case subject to the terms as may be mutually agreed between the

Companies.
MODIFICATION OR AMENDMENTS TO THE SCHEME

Any modifications/ amendments or additions/deletions to the Scheme may only
be made with the approval of the respective Boards of each of Strides, Sequent
and Solara. The aforesaid powers of Strides, Sequent and Solara to give effect
to the modification/ amendments to the Scheme may be exercised subject to
approval of NCLT or any other Appropriate Authorilies as may be required

under Applicable Law.

F
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30.

Sirides, Sequent and %plam agree that if, at any time, either of the NCLT or any
Appropriate Authority directs or requires any modification or amendment of
the Scheme, such modification or amendment shall not, to the extent it
adversely affects the interests of Strides, Sequent or Solara, be binding on
Strides, Sequent or Solara, as the case may be, excepl where the prior written
consent of the affected purty i.e. Strides, Sequent or Solara, as the case may be,
has been obtained for such modification or amendment, which consent shall not

be unreasonably withheld by Strides, Sequent or Solara, as the case may be.

Each Company (acling through its Board) may, in their full and absoluie
discretion, jointly and as mutually agreed in wriling, jointly modify, vary or
withdraw this Scheme prior to the Effective Dale in any manner at any time,
provided that any modification to the Scheme by the Companies, afier receipt
of sanction by the NCLT, shall be made only with the prior approval of the

NCLT.

Strides and Solara (through their respective Boards) shall determine jointly
whether any asset, liability, employee, legal or other proceedings form part of
the Demerged Undertaking 1 or not, on the basis of any evidence that they may
deem relevant for this purpoese. Sequent and Solara (through their respective
Boards) shall determine jointly whether any asset, liability, employee, legal or
other proceedings form part of the Demerged Undertaking 2 or not, on the basis

of uny evidence that they may deem relevant [or this purpose.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

() the Scheme being approved by the respective requisite majorities of the
various classes of shareholders and/ or creditors (wherever applicable)
of Strides, Sequent and Solara as required under the Act and Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 on Schemes of
Arrangement by Listed Entities and Relaxation under Sub-rule (7} of

rule 19 of the Securities Contracts (Regulation) Rules, 1957 issued by
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(d)

(c)

it

the Securities and Exchange Board of India (*"SEBI Scheme Circular”)

or as may be directed by the NCLT:

the Scheme being approved by the majority of public shareholders of
Strides and Sequent respectively (by way of voting through e-voling} as
may be required under the SEDBI Scheme Circular, i.e. the votes cast by
public shareholders in favour of the resolution ave more than the

number of votes cast by public sharcholders against it;

the Competition Commission of India (or any appellate authority in
India having appropriate jurisdiction) having ecither: (a) granted
approval to_this Scheme; or (b) been deemed to have granted -approval
to the Scheme through the expiration of time periods available tor their
investigation and any period of limitation for filing an appeal therefrom

having elapsed,

if required, any waiting period (and any exlension thereof) applicable to
the consummation of the transactions contemplated in the Scheme and
any ancillary documentsjas cntered into between the Companics, or any
two of them in terms of the Hart-Scott-Rodino Antitrust Improvements

Act of 1976 shall have expired or been terminated?

receipt ol approvals of the relevant Stock Exchanges where the equity

shares of Strides and Sequent are listed and traded and SEBI in terms of

SERI Scheme Circular;

the fulfilment, satisfaction or waiver {(as the case may be) of any
approvals from third parties mutually agreed by the Companies as being
required for completion of the transaction, as may be mutually agreed

belween the Companies;

the Scheme being sanctioned by the NCLT in terms of Section 230 to

Section 232 ang other relevant provisions of the Act; and
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(h) the certified copies of the sanction order(s) of NCLT approving this
Scheme being filed with the relevant Registrar of Companies having

jurisdiction over the Companies.
EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 30
nol being obtained (or to the extent permissible under Applicable Law, waived)
and/ or the Scheme not being sanctioned by NCLT or such other competent
authority and/ or the sanction order(s) not being passed by the NCLT as
aforesaid before March 31, 2018 (“Long Stop Date™) or such other date as may
be agreed upon in writing between Strides, Sequent and Solara by their
respective Boards, any of the Companies may opt to terminate this Scheme and
the Scheme shall stand revoked, cancelled and be of no effect and any of the
Companies, if required, may [ile appropriate proceedings belove the NCLT in
this respect. Provided that the right to terminate this Scheme shall not be
available to Strides or Sequent if its failure to fulfil any obligation under this
Scheme or the ancillary documents shall have been the cause of, or shall have
resulted in, the failure of the Effective Date to occur on or prior to the Long

Stop Date.

Upon the termination of this Scheme as set out in Clause 31.1 above, no rights
and liabilities shall acerue to or be incurred by respective Companies or their
shareholders or creditors or employees or any other person. In such case, each
Company shall bear its own costs and expenses or as may be otherwise

mutually agreed.
REMOVAL OF DIFFICULTIES

Strides, Sequent and Solara through mutual consent and acting through their

respective Boards, jointly and as mutually agreed in writing may:

give such directions (acting jointly) and agree to take steps, as may be
necessary, desirable or proper, to resolve all doubts, difficulties or questions

arising under this Scheme, whether by reason of any orders of NCLT or of any
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directive or orders of any Appropriate Authority, under or by virtue of this
Scheme in relation to the arrangement contemplated in this Scheme und/ or
matters concerning or connected therewith or in regard to and ol the meaning or
interpretation of this Scheme or implementation thereol or in any manner
whatsoever connected therewith, or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary, to waive any

of those Lo the extent permissible under Applicable Law; and

do all such acts, deeds and things as may be necessary, desirable or expedient

for carrying the Scheme into effect.
RESIDUAL PROVISIONS

Strides, Sequent and Solara shall be entitled ta file/ revise its respective income
tax returns, TDS certificates, TDS returns, wealth tax returns and other
statutory returns, if required, and shall have the right to claim retunds, advance
1ax credits, credit of tax deducted at sowrce, credit ol loreign taxes paid/
withheld, etc., if any, as may be required consequent to implementation of ihis

Scheme.

Upon this Scheme becoming elfective, the accounts ol the Compames, as on
the Appointed Date shall be reconstructed in accordance with the terms ol this

Scheme.
WRONG POCKET ASSETS

If any part of Demerged Undertaking | or Demerged Undertaking 2 is not
wansferred to Solara on the Effective Date pursuant to First Demerger or
Second Demerger, as the case may be, Strides or Sequent, as applicable, shall
take such actions as may be reasonably required to ensure that such part of the
Demerged Undertaking ! or Demerged Undertaking 2, as the case may be, is
transferred to Solara promptly and for no turther consideration. Sclara shall
bear all costs and expenses as may be incurred by Strides or Sequent, subject to

the prior writien consent of Solara, for giving elfect to this Clause.
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If Strides or Sequent realizes any amounts after the Effective Date that form
part of the Demerged Undertaking 1 or Demerged Undertaking 2 respectively,
it shall immediately make payment of such amounts to Solara. It is clarified
that all receivables relating to the Demerped Undertaking 1 and Demerged
Undertaking 2, for the period prior to (he Effective Date, but received after the
Eifective Date, relate o the Demerged Undertaking 1 and Demerged
Undertaking 2 respectively and shall be paid to Solara for no additional
consideration. {f Solara realizes any amounts after the Effective Date that
pertains to either Retained Business ol Demerged Company 1 or Retained
Business of Demerged Company 2, as the case may be, Solara shall

immediately pay such amounts to Strides or Sequent, as the case may be.

SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the
other provisions and the Scheme constitutes an integral whole. The Scheme
would be given elfect to only il the Scheme is approved in its entirety unless

specifically agreed otherwise by the respective Boards of each Company.

Subject to Clause 35.1 above, il any parl of this Scheme is found to be
unworkable or unenforceable lor any reason whatsoever, the same shall not,
subject to the decision of the respective Boards of Strides, Sequent and Solara,
affect the validity or implementation of the other parts and/ or provisions of this

Scheme.
COSTS, CHARGES & EXPENSES

Subject to the provisions of Clause 34 of this Scheme, (i) until the Effective
Date, each Company shall bear its own costs, charges and expenses, in relation
to or in connection with or incidental to this Scheme, and (ii) after the Effective
Date, Solara shall bear all costs, charges and expenses, in relation to or in
connection with or incidental to this Scheme. Provided however that all stamp
duty, registration charges and other transfer charges in relation to the Scheme

and the matters contemplated herein shall be borne and paid by Solara.
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BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL, BENCH, AT MUMBAI

COMPANY SCHEME PETITION NO. 22 OF 2018

CONNECTED WITH
COMPANY SCHEME APPLICATION NO. 876 OF
2017 %

ot

In the matter of Petition under Sections 230 - 232 of
the Companies Act, 2013;

And

In the matter of Composite Scheme of Arrangement
between Strides Shasun Limited and SeQuent
Scientific Limited and Solara Active Pharma
Sciences Limited.

Strides Shasun Limited e Petitioner Company

AUTHENTICATED COPY OF THE MINUTES OF
THE ORDER DATED 9"™H MARCH, 2018
ALONGWITH SANCTIONED SCHEME

Cyril Amarchand Mangaldas
Peninsula Chambers, Peninsula Corporate Park,
Ganpatrao Kadam Marg, Lower Parel,
Mumbai - 400 013
Advocates for the Petitioner Company




