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NOTICE OF MEETING OF THE UNSECURED CREDITORS OF IVY HEALTH AND LIFE
SCIENCES PRIVATE LIMITED TO BE CONVENED THROUGH VIDEO-CONFERENCING
PURSUANT TO ORDER DATED 22 DECEMBER 2023 (AS MODIFIED BY ORDER DATED
19 JANUARY 2024), OF THE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH

BENCH

Particulars Meeting of the Unsecured Creditors of lvy Health and Life Sciences Private
Limited

Day Saturday

Date 9 March 2024

Time 10:00 AM

Venue/ Manner of | Since the meeting is to be held via Video Conferencing, physical venue is

Participation inapplicable. Unsecured Creditors can join the meeting by logging on to
https://www.evoting.nsdl.com and following the steps mentioned in this Notice.

SCHEDULE OF REMOTE E- VOTING FACILITY WHICH WILL BE AVAILABLE BEFORE
THE DATE OF THE MEETING

Commencement of remote e-voting 5 March 2024 at 7:00 AM

End of remote e-voting 8 March 2024 at 5:00 PM

* Voting will also be available to the Unsecured Creditors during the Meeting of the Unsecured
Creditors of the Applicant No.l/Demerged Company on 9 March 2024 from 10:00 AM till the
conclusion of the Meeting
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INDEX OF DOCUMENTS
S.No. Contents Page No.
1. Notice of the meeting of the Unsecured Creditors of Ivy Health and Life
Sciences Private Limited, along with Instructions for attending the meeting 4-13
through Video Conferencing and for voting through remote e-voting process.
2. Explanatory Statement under section 230(3) of the Companies Act, 2013 read
with section 102 of the Companies Act, 2013. 14-27
3. Copy of Scheme of Arrangement of Ivy Health and Life Sciences Private
Limited, Careivy Hospitals Private Limited, and Ivy Healthcare
Infrastructure Private Limited, and their respective shareholders and 28-72
creditors.
4. Copy of Provisional financial statements of Ivy Health and Life Sciences
Private Limited as of 15 September 2023. 73-83
5. Copy of the opening financial statement issued by the Careivy Hospitals
Private Limited as of 15 September 2023. 84
6. Copy of Provisional financial statements of Ivy Healthcare Infrastructure
Private Limited as of 15 September 2023. 85-93
7. Copy of Order dated 22 December 2023, of the Hon’ble National Company
Law Tribunal, Chandigarh Bench (as modified by Order dated 19 January 94-113
2024, of the Hon’ble National Company Law Tribunal, Chandigarh Bench).

DOCUMENTS AVAILABLE FOR INSPECTION AT THE REGISTERED OFFICE

Copies of the following documents may be obtained at the Registered Office of Ivy Health and Life
Sciences Private Limited, on all working days between 10:00 am to 5:00 pm, up to the date of the
meeting or by email to the Company Secretary of the Applicant No. 1/Demerged Company, Naveen
Chaudhary, Company Secretary, Ivy Health and Life Sciences Private Limited.

1. Audited financial statements of [vy Health and Life Sciences Private Limited as of 31 March
2023.

2. Audited financial statements of [vy Healthcare Infrastructure Private Limited as of 31 March
2023.

3. Certificate dated 20 October 2023 issued by Chartered Accountant, on compliance of the
proposed accounting treatment in the Scheme with the accounting standards notified under
Section 133 of the Companies Act, 2013.
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4. Copy of the valuation report dated 13 October 2023 issued by the Registered Valuer on share
entitlement ratio and the number of shares to be issued by the Transferee Company to
Resulting Company/Transferor Company towards slump sale.
5. Copy of the valuation report dated 13 October 2023 prepared by Sobhagya Capital Options
Private Limited, determining the valuation series A CCPS and series B CCPS in accordance
with the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019

In case of any difficulty in registering the email ID; e-voting or attending the meeting through Video
Conferencing, the following persons may be contacted:

Name Contact Details

Sharwan Mangla 9811742828

General Manager info@masserv.com

MAS Services Limited

Naveen Chaudhary 9990257473
Company Secretary naveen@ivyhospital.in

Ivy Health and Life Sciences Private Limited

Dated this 6™ day of February 2024. Sd/-
Justice T.S. Dhindsa

tsdhindsa61@gmail.com

Chairperson Appointed for the Meeting

Place: Chandigarh
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FORM NO. CAA.2
[Pursuant to Section 230 (3) and Rules 6 and 7]

Company Application No. CA(CAA) 54/CHD/PB/2023

Ivy Health and Life Sciences Private Limited ----- Applicant No. 1/ Demerged Company

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF THE
APPLICANT NO. 1/DEMERGED COMPANY PURSUANT TO ORDER DATED 22
DECEMBER 2023 (AS MODIFIED BY ORDER DATED 19 JANUARY 2024)OF THE
NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

To,

Unsecured Creditors of Ivy Health and Life Sciences Private Limited (“Applicant No. 1/ Demerged
Company”)

TAKE NOTICE that by an order dated 22 December 2023 (as modified by Order dated January 19,
2024) (hereafter referred as the “Order”), in the above Company Application No. CA (CAA)
54/CHD/PB/2023, the Hon’ble National Company Law Tribunal, Chandigarh Bench (hereafter referred
to as the “Hon’ble Tribunal’) has directed that a meeting of the Unsecured Creditors of Ivy Health and
Life Sciences Private Limited (hereafter referred to as the “Demerged Company” or “Applicant No.
1) having a total debt of 48,04,64,672.30 as of 15 September 2023, be convened and held on 9 March
2024 for the purpose of considering, and if thought fit, approving, the proposed Scheme of Arrangement
between the Demerged Company, Careivy Hospitals Private Limited (“Transferor Company or
Resulting Company or Applicant No. 2”), and Ivy Healthcare Infrastructure Private Limited
(“Transferee Company or Applicant No. 3”), and their respective shareholders and creditors, under
Sections 230-232 of the Companies Act, 2013 (hereinafter referred to as the “Scheme”).

In pursuance of the said Order and as directed therein, a meeting of the Unsecured Creditors of the
Demerged Company, will be held on 9 March 2024 at 10:00 AM, via Video Conferencing, which you
are requested to attend.

The Unsecured Creditors are requested to consider and if thought fit, pass the following resolution:

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 and other applicable provisions,
if any of the Companies Act, 2013, the rules, circulars and notifications made thereunder (including
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any statutory modifications or re-enactment thereof) as may be applicable, and subject to the provisions
of the Memorandum and Articles of Association of the Company and subject to the approval of the
National Company Law Tribunal, Chandigarh Bench (hereafter referred as the “Hon’ble Tribunal”)
and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as
may be necessary and subject to such conditions and modifications as may be prescribed or imposed
by the Hon’ble Tribunal, or by any regulatory or other authorities, while granting such consents,
approvals and permissions, which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the “Board”’, which term shall be deemed to mean and include one or more
Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate
to exercise its powers including the powers conferred by this resolution), the approval of the unsecured
creditors be and is hereby accorded to the arrangement embodied in the Scheme of Arrangement
proposed to be entered between Ivy Health and Life Sciences Private Limited (hereafter referred to as
the “Demerged Company” or “Applicant No. 1), Careivy Hospitals Private Limited (‘Transferor
Company or Resulting Company or Applicant No. 2”), and lvy Healthcare Infrastructure Private
Limited (“Transferee Company or Applicant No. 3”), which, includes the transfer by way of a
demerger of the undertaking of the Demerged Company to the Resulting Company and the transfer by
way of a slump sale of the transferred undertaking of the Resulting/Transferor Company to the
Transferee Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this resolution and effectively implement the arrangement embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may
be required and/or imposed by the Hon’ ble Tribunal while sanctioning the arrangement embodied in
the Scheme or by any authorities under law, or as may be required for the purpose of resolving any
questions or doubts or difficulties that may arise including passing of such accounting entries and /or
making such adjustments in the books of accounts as considered necessary in giving effect to the
Scheme, as the Board may deem fit and proper.”

Facility of remote e-voting will be available during the prescribed time period before the meeting.
Accordingly, the Unsecured Creditors can vote through remote electronic means (without attending the
meeting) instead of voting in the Unsecured Creditors’ meeting. The voting rights of the Unsecured
Creditors shall be in proportion to their outstanding dues on the Demerged Company as on 15
September 2023.

TAKE FURTHER NOTICE that copies of Audited Financial Statements as of 31 March 2023,
Certificate dated 20 October 2023 issued by the Chartered Accountant, and Valuation Report dated 13
October 2023, Registered Valuer and Valuation Report dated 13 October 2023 prepared by Sobhagya
Capital Options Private Limited can be obtained free of charge from the Registered Office of the
Demerged Company, situated at Administration Block, Ivy Hospital, Sector 71, SAS Nagar, Mohali -
160071 on all working days between 10:00 am to 5:00 pm, up to the date of the meeting or from the
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Company Secretary of the Demerged Company via email ie. Mr. Naveen Chaudhary at
naveen@ivyhospital.in

The Hon’ble Tribunal has appointed Justice T.S. Dhindsa to be the Chairperson; Mr. Raghav Kakkar to
be the Alternate Chairperson; and Mr. Sahil Goel to be the Scrutinizer of the aforesaid Meeting.

The abovementioned Scheme, after being approved at the meeting, will be subject to the subsequent
approval of the Hon’ble Tribunal.

Explanatory Statement under Section 230(3) read with Section 102 of the Companies Act, 2013 (the
“Act”) along with a copy of the proposed Scheme, as indicated in the index, are enclosed herewith.

Dated this 6™ day of February 2024. Sd/-
Justice T.S. Dhindsa
tsdhindsa61@gmail.com
Chairperson Appointed for the Meeting

Place: Chandigarh

Registered Office:

Ivy Health and Life Sciences Private Limited
Administration Block, Ivy Hospital,

Sector 71, SAS Nagar, Mohali -160071
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The present meeting is proposed to be convened through Video Conferencing in terms of the
Order passed by the Hon’ble Tribunal, the Guidelines issued by the Ministry of Corporate
Affairs, and the relevant provisions of the Act, if any. Facility of remote e-voting will be
available during the prescribed time period before the meeting and through e-voting platform
which will be available during the meeting.

National Securities Depository Limited (NSDL) has been appointed to provide remote e-voting
facility before the meeting; and to provide e-voting platform during the meeting, in a secured
manner. Whereas MAS Services Ltd, a SEBI registered Registrar and Transfer Agent (RTA)
has been appointed to provide the platform for convening the meeting through Video
Conferencing; to handle and supervise the entire process of holding the meeting through Video
Conferencing; e-voting and processing of data relating to the meeting and voting, etc.

Notice of the meeting will be sent through email to all such Unsecured Creditors (as of 15
September 2023) filed with the Hon’ble Tribunal whose registered email ID is available with
the Demerged Company

Unsecured Creditors whose email IDs are not registered with the Demerged Company can have
the same registered by sending a request to the Company Secretary of the Demerged Company
at naveen@ivyhospital.in.

In case of any difficulty in registering the e-mail id; e-voting or attending the meeting through
Video Conferencing, etc., the following persons may be contacted:

Name Contact Details
Sharwan Mangla 9811742828
General Manager info@masserv.com

MAS Services Limited

Naveen Chaudhary 9990257473
Company Secretary naveen@ivyhospital.in

Ivy Health and Life Sciences Private
Limited
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6. Institutional/ Corporate Unsecured Creditors (i.e., other than individuals/ HUF, NRI, etc.) are
required to send a scanned copy (PDF Format) of its Board Resolution or governing body
Resolution/ Authorization, etc., authorising its representative to attend the meeting and vote on
its behalf. The said Resolution/ Authorization may be sent to the Scrutinizer at the following
email ID: casahiloffice@gmail.com. The Authorised Representative(s) are required to present
a copy of valid proof of identity (i.e., a PAN Card/ Aadhaar Card/ Passport/ Driving license/
Voter ID card) at the meeting.

7. Please take note that since the meeting is being held through Video Conferencing, option of
attending the meeting through proxy is not applicable/ available.

8. Instructions for attending the meeting through Video Conferencing; and for voting through
remote e-voting process are given at the end of this Notice.

9. Votes may be cast through remote e-voting (without attending the meeting) which will be
available during the prescribed time period before the meeting (as given below); or through e-
voting platform which will be available during the meeting:

Commencement of remote e-voting 5 March 2024 at 7:00 AM

End of remote e-voting 8 March 2024 at 5:00 PM

* Voting will also be available to the Unsecured Creditors during the Meeting of the Unsecured
Creditors of the Applicant No.1/Demerged Company on 9 March 2024 from 10:00 AM till the
conclusion of the Meeting

10. All the Unsecured Creditors will be entitled to attend the meeting through Video Conferencing.
However, the Unsecured Creditors who have already voted through the remote e-voting process
before the meeting, will not be entitled to cast vote at the meeting.

11. The quorum of the meeting of Unsecured Creditors shall be 597 in number or 40% of total
value of the Unsecured Creditors either personally present or through authorised
representative(s). In case required quorum stated above is not present at the commencement of
the meeting at the specified time, then the meeting shall be adjourned by half an hour, and
thereafter the persons present and voting, including authorized representatives, shall be deemed
to constitute the quorum.

12. The Hon’ble Tribunal has appointed Justice T.S. Dhindsa, (Mobile No.7837049208, email id:
tsdhindsa61@gmail.com) to be the Chairperson; Mr. Raghav Kakkar, (Mobile No.7677555550,
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email: raghav.kakkar@kakkarchambers.co.in) to be the Alternate Chairperson; and Mr. Sahil
Goel, (Mobile N0.9996443942 , email id: casahiloffice@gmail.com) to be the Scrutinizer.

13. The Scrutinizer will submit his report to the Chairperson of the meeting after scrutinizing the
votes logged by the Unsecured Creditors. The result of voting on the resolution at the meeting
shall be announced by the Chairperson/ Alternative Chairperson of the meeting.

14. The Scheme, after being approved by the meeting, will be subject to the subsequent approval
of the Hon’ble Tribunal.

15. This Notice, along with the Explanatory Statement and proposed Scheme is also being placed
on the website of the Demerged Company at https://ivyhospital.com.

16. Instructions for attending the meeting through Video Conferencing and remote e-voting are
given at the end of this Notice.
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INTRUCTIONS FOR REMOTE E-VOTING AND JOINING THE MEETING THROUGH
VIDEO CONFERENCING

The remote e-voting period begins on Tuesday, 5 March 2024 at 7:00 AM IST and ends Friday, 8 March
2024 at 5:00 PM IST. The remote e-voting module shall be disabled by NSDL for voting thereafter.
Unsecured Creditors who have not cast their votes through remote e-voting will be able to cast their
votes through e-voting during the meeting on 9 March 2024 from 10:00 AM IST till the conclusion of
the meeting. The Unsecured Creditors as per the list (as of 15 September 2023) filed with the Hon’ble
Tribunal, may cast their vote electronically. The voting rights of the Unsecured Creditors shall be in
proportion to their outstanding dues on the Demerged as on 15 September 2023.

Login method for Unsecured Creditors:

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-voting system is launched, click on the icon ‘Login’ available under the
‘Shareholder/ Member/ Creditor’ section.

3. A new screen will open.

4. Enter User ID as given in email.

5. Enter Password as given in email.

6. Enter Verification Code/ Captcha.

7. Agree to the terms and conditions by clicking on check box next to ‘I hereby agree to all Terms
and Conditions’.

8. Click on the ‘Login’ button.

9. After successful login, EVEN of the Demerged Company will be visible. Select EVEN of the
Demerged Company to cast your vote.
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Now, the voting page will open.

Cast vote by selecting appropriate options i.e., assent or dissent, and click on ‘Submit’. Click on
‘Confirm’ when prompted.

Upon confirmation, the message ‘Vote case successfully’ will be displayed.

Printout of the votes cast may be taken by clicking on the print option on the confirmation page.

Once vote is cast, it cannot be modified.
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Instructions for Unsecured Creditors for attending the meeting through Video Conferencing:

1. Unsecured Creditors will be provided with a facility to attend the meeting through Video
Conferencing through the NSDL e-voting system.

2. Login to NSDL e-voting system (by following the steps mentioned above). Thereafter, link of
‘VC/OAVM link” will be visible under ‘Join General Meeting’ menu against the name of
Demerged Company.

3. Click on ‘VC/OAVM link’ placed under ‘Join General Meeting’ menu. The link for VC/OAVM
will be available in ‘Shareholder/ Member/ Creditor’ login where the EVEN of the Demerged
Company will be displayed.

4.  After clicking on the link, the system will be redirected to Cisco website.

5. Enter first name.

6. Enter last name.

7. Enter email ID.

8. Click on ‘Join Now’.

9. If Cisco driver is not available in the system, please click on ‘run temporary driver’.

10. Unsecured Creditors are encouraged to join the meeting through laptops or personal computer
for better experience.

11.  Further, Unsecured Creditors will be required to allow Camera and Microphone and use Internet
with a good speed to avoid any disturbance during the meeting.

12.  Please note that Unsecured Creditors connecting from mobile devices or tablets, or using internet
via mobile hotspot, may experience audio/ video disturbances due to fluctuations in their
respective network. It is therefore recommended to use stable Wi-Fi or LAN connection to
mitigate any kind of the aforesaid glitches.
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13.  Unsecured Creditors who would like to express their views/ have questions may send their
questions in advance (up to 7 days before the meeting) mentioning their name, email ID, and
mobile number at naveen@ivyhospital.in. The same will be suitably addressed by the Demerged

Company.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL

BENCH AT CHANDIGARH

COMPANY APPLICATION NO. CA (CAA) 54/CHD/PB/2023

In the matter of the Companies Act, 2013

AND

In the matter of Sections 230 to 232 of the Companies Act, 2013

AND

In the matter of Scheme of Arrangement amongst Ivy Health and Life Sciences Private Limited,
Careivy Hospitals Private Limited, and Ivy Healthcare Infrastructure Private Limited and their
respective shareholders and creditors

Ivy Health and Life Sciences Private Limited ...Applicant No. 1 / Demerged Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.  In this statement, Ivy Health and Life Sciences Private Limited is referred to as the “Demerged
Company” or “Applicant No. 17, Careivy Hospitals Private Limited is referred to as the
“Resulting Company or Transferor Company or Applicant No. 2” and Ivy Healthcare
Infrastructure Private Limited is referred to as the “Transferee Company or Applicant No. 3.
Other definitions as contained in the proposed Scheme of Arrangement between the Demerged
Company, Transferor Company and the Transferee Company and their respective shareholders
and creditors (hereinafter referred to as the “Scheme”) will also apply to this statement under
Sections 230(3) and 102 of the Companies Act, 2013 (the “Act”) read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations), Rules, 2016 (“Explanatory
Statement”).

2. Acopy of the proposed Scheme between the Demerged Company, Transferor Company and the
Transferee Company, setting out the terms and conditions of the Scheme is attached to this
Explanatory Statement.
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4. Background of Companies
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Pursuant to the Order dated 22 December 2023 (as modified by Order dated 19 January 2024)
passed by the Hon’ble National Company Law Tribunal, Chandigarh Bench in Company
Application referred to above, a meeting of the Unsecured Creditors of the Demerged Company,
is being convened on 9 March, 2024 at 10:00 AM via Video Conferencing, for the purpose of
considering and, if thought fit, approving, the Scheme between the Demerged Company,
Transferor Company and the Transferee Company, and their respective shareholders and

4.1 The Demerged Company is a private limited company Corporate Identification Number (“CIN”):
U85110PB2005PTC027898 and Permanent Account Number (“PAN”): AHHPM6299B
incorporated under the provisions of the Companies Act, 1956, having its Registered Office at
Administration Block, Ivy Hospital, Sector 71, SAS Nagar, Mohali -160071. The Demerged
Company was incorporated on January 27, 2005. The Demerged Company is primarily engaged in
the business of providing healthcare and allied services (including laboratory services) through
multi-speciality hospitals under the ‘Ivy’ brand. The equity shares of the Demerged Company are
not listed on any stock exchange.

4.2 The details of the shareholders and directors of the Demerged Company are as follows:

India
Resurgence
Fund —
Scheme 2
(acting
through its
investment
manager,
India
Resurgence
Asset
Management

List of Shareholders as on 15™ September 2023:

3" Floor, Piramal Tower,
Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower
Parel Mumbai — 400013,
Mabharashtra, India

notices@indiarf.com

12,996,598 76.00%
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Business
Private
Limited)
2 | Abhishek Lodha Venezia, Wing B, 1 --
Ruwatia Apartment 1904, GD Ambedkar
(nominee of Marg, Mumbai — 400033
India Abhishek Ruwatia@indiarf.com
Resurgence
Fund —
Scheme 2)
3 | Ashwani Tower D-202, Eon Waterfront Sr. 1 --
Maheshwari No. 72/2/2 Kharadi, Pune, 414014,
(nominee of Maharashtra
India Ashwani.Maheshwari@indiarf.com
Resurgence
Fund —
Scheme 2)
4 | Gurtej Singh House No. 245, opposite Rose 3,112,848 18.20%
Garden, Sector 16A, Chandigarh —
160015
Gurtej1965@gmail.com
5 | Kanwaldeep House No. 245, opposite Rose 991,340 5.80%
Kaur Garden, Sector 16A, Chandigarh —
160015
kanwal_radio@hotmail.com
Total 17,100,788 100%
List of Directors as on 15™ September 2023:
Name of Director Address DIN
Abhishek Ruwatia Lodha Venezia, Wing B, Apartment 1904, 09759347
GD Ambedkar Marg, Mumbai — 400033
Ashwani Maheshwari Tower D-202, Eon Waterfront Sr. No. 72/2/2 | 07341295
Kharadi, Pune, 414014, Maharashtra
Kanwaldeep Kaur House No. 245, opposite Rose Garden, 01955712
Sector 16A, Chandigarh — 160015
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4.3 The main objects of the Demerged Company, as per its Memorandum of Association, are as
follows:

“To establish, construct, erect, build, organise, manage, undertake, promote, develop, own,
acquire, improve, equip, initiate, support, provide, maintain, operate, conduct, subsidise, take on
lease, own and run in India or abroad general, multi-specialty, super specialty hospital, nursing
homes, diagnostic centre, asylum, rehabilitation centres, trauma centres, medical and para
medical training centres or institutes, dental care, nature healthcare centres, scan centres,
ambulance services, clinics, polyclinics, dispensaries, optical shops, blood banks, eye banks,
kidney banks, maternity homes, child welfare and family planning centres, clinical and
pathological testing laboratories, consulting chambers, diagnostic laboratories, X-ray and ECG
clinics, sonography centres, physiotherapy centres, polio clinics, dialysis centres, research
laboratory and centres, and to design, import, export, buy, sell, install, maintain, and improve all
kinds of equipment and instrumentation and other hospital merchandise, pharmaceutical,
chemical, medicines and drugs for hospital, dispensaries, clinics, and laboratories and do all the

i3]

incidental acts and things necessary for the attainment of the above objects ”.

4.4  The share capital structure of the Demerged Company as on 15" September 2023 as follows:

Particulars Amount (INR)
AUTHORISED CAPITAL

25,000,000 (twenty-five million) equity | 250,000,000 (Indian Rupees Two Hundred
shares of INR 10 (Indian Rupees Ten) each Fifty Million)

Total 250,000,000
ISSUED, SUBSCRIBED & PAID-UP CAPITAL

17,100,788 (seventeen million one hundred | 171,007,880 (Indian Rupees One Hundred
thousand seven hundred and eighty-eight) | Seventy-One Million Seven Thousand Eight
equity shares of INR 10 (Indian Rupees Ten) | Hundred Eighty)

each
Total 171,007,880

4.5 The Resulting Company/Transferor Company is a private limited company having CIN:
U86100PB2023PTC059469 and PAN: AHHPM6299B incorporated under the provisions of the
Companies Act, 2013, having its Registered Office at Administration Block, Ivy Hospital, Sector
71, SAS Nagar, Mohali, Rupnagar-160071, Punjab, India. The Resulting/Transferor Company
was incorporated on August 31, 2023. The Resulting/Transferor Company has been incorporated
for undertaking the business of providing healthcare and allied services (including laboratory

A unit of vy Health & Life Sciences (P) Ltd. Website : www.ivyhospital.com Ivy Helpline : +81 99888-23456
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services) through multi-speciality hospitals. The equity shares of Resulting/Transferor Company
are not listed on any stock exchange.

The details of the shareholders and directors of the Resulting/Transferor Company are as follows:

List of Shareholders as on 15™ September 2023:

India Resurgence | 3" Floor, Piramal Tower, 380 76.00%

Fund — Scheme 2 | Peninsula Corporate Park

(acting through Ganpatrao Kadam Marg,

its investment Lower Parel Mumbai —

manager, India 400013, Maharashtra, India

Resurgence Asset notices@indiarf.com

Management

Business Private

Limited)

Gurtej Singh House No. 245, opposite Rose 91 18.20%
Garden, Sector 16A,
Chandigarh — 160015
Gurtej1965@gmail.com

Kanwaldeep Kaur | House No. 245, 245, opposite 29 5.80%
Rose Garden, Sector 16A,
Chandigarh — 160015
kanwal_radio@hotmail.com
Total 500 100%

List of Directors as on 15™ September 2023:
Abhishek Ruwatia Lodha Venezia, Wing B, Apartment 1904, 09759347
GD Ambedkar Marg, Mumbai — 400033
Ashwani Maheshwari Tower D-202, Eon Waterfront Sr. No. 72/2/2 | 07341295
Kharadi, Pune, 414014, Maharashtra

A unit of lvy Health & Life Sciences (P) Ltd. Website : www.lvyhospital.com Ivy Helpline : +91 99888-23456
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4.9

Ivy Hospital

Regd. Office Adminisiration Block,
Ivy Hospital, Sector-71, Mohall, Punjab
Ph : +91-172-T170000, Fax: 91-172-2274900
CIN No. : UB5110PB200SPTCD27858

Name of Director Address DIN

Kanwaldeep Kaur House No. 245, opposite Rose Garden, 01955712
Sector 16A, Chandigarh — 160015

The main objects of the Resulting/Transferor Company, as per its Memorandum of Association,
are as follows:

“To establish, construct, erect, build, organise, manage, undertake, promote, develop, own,
acquire, improve, equip, initiate, support, provide, maintain, operate, conduct, subsidise, take on
lease, own and run in India or abroad general, multi-specialty, super specialty hospital, nursing
homes, diagnostic centre, asylum, rehabilitation centres, trauma centres, medical and para
medical training centres or institutes, dental care, nature healthcare centres, scan centres,
ambulance services, clinics, polyclinics, dispensaries, optical shops, blood banks, eye banks,
kidney banks, maternity homes, child welfare and family planning centres, clinical and
pathological testing laboratories, consulting chambers, diagnostic laboratories, X-ray and ECG
clinics, sonography centres, physiotherapy centres, polio clinics, dialysis centres, research
laboratory and centres, and to design, import, export, buy, sell, install, maintain, and improve all
kinds of equipment and instrumentation and other hospital merchandise, pharmaceutical,
chemical, medicines and drugs for hospital, dispensaries, clinics, and laboratories and do all the

2

incidental acts and things necessary for the attainment of the above objects.

The share capital structure of the Resulting/Transferor Company as of 15™ September 2023, is as
follows:

Particulars Amount (INR)
AUTHORISED CAPITAL

250,000 (two hundred fifty thousand) equity | INR 1,000,000 (Indian Rupees One Million)
shares of INR 4 (Indian Rupees Four) each

Total 1,000,000
ISSUED, SUBSCRIBED & PAID-UP CAPITAL

500 (five hundred) equity shares of INR 4 (Indian | INR 2,000 (Indian Rupees Two Thousand)
Rupees Four) each

Total 2,000

The Transferee Company is a private limited company having CIN: U85110PB2008PTC032023
and PAN: AHHPM6299B incorporated under the Companies Act, 1956, having its registered
office at F Administration Block, Ivy Hospital, Sector 71, SAS Nagar, Mohali -160071. The
Transferee Company was incorporated on 20 June 2008. The Transferee Company is engaged
inter alia in the business of providing healthcare and allied services (including laboratory
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Ivy Hospital

Regd. Office Adminisiration Block,
Ivy Hospital, Seclor-7T1, Mohall, Punjab
Ph : +91-172-T170000, Fax: 91-172-2274000
CIN Nao. : UB5S110PB2005PTCO27898

services) through multi-speciality hospitals under the ‘Ivy’ brand. The equity shares of the
Transferee Company are not listed on any stock exchange.

4.10 The details of the shareholders and directors of the Transferee Company are as follows:

List of Shareholders as on 15™ September 2023:

Ivy Health and | Administration Block, Ivy 49,027,255 99.999%
Life Sciences | Hospital, Sector 71, SAS Nagar,
Private Mohali -160071
Limited cs@ivyhospital.com
2 | Abhishek Lodha Venezia, Wing B, 10 0.0001%
Ruwatia Apartment 1904, GD Ambedkar
(nominee  of | Marg, Mumbai — 400033
Iv_y Healt_h and Abhishek.Ruwatia@indiarf.com
Life Sciences
Private
Limited)
Total 49,027,465 100%

List of Directors as on 31 March 2022:

Ashwani Maheshwari

Lodha Venezia, Wing B, Apartment 1904, GD | 07341295
Ambedkar Marg, Mumbai — 400033

Abhishek Ruwatia

Tower D-202, Eon Waterfront Sr. No. 72/2/2 | 09759347
Kharadi, Pune, 414014, Maharashtra

4.11 The main objects of the Transferee Company as per its Memorandum of Association are as

follows:

A unit of lvy Health & Life Sciences (P) Ltd. Website : www.lvyhospital.com Ivy Helpline : +91 99888-23456
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“To establish, construct, erect, build, organise, manage, undertake, promote, develop, own,
acquire, improve, equip, initiate, support, provide, maintain, operate, conduct, subsidise, take
on lease, own and run in India or abroad general, multi-specialty, super specialty hospital,
nursing homes, diagnostic centre, asylum, rehabilitation centres, trauma centres, medical and
para medical training centres or institutes, dental care, nature healthcare centres, scan centres,
ambulance services, clinics, polyclinics, dispensaries, optical shops, blood banks, eye banks,
kidney banks, maternity homes, child welfare and family planning centres, clinical and
pathological testing laboratories, consulting chambers, diagnostic laboratories, X-ray and
ECG clinics, sonography centres, physiotherapy centres, polio clinics, dialysis centres,
research laboratory and centres, and to design, import, export, buy, sell, install, maintain, and
improve all kinds of equipment and instrumentation and other hospital merchandise,
pharmaceutical, chemical, medicines and drugs for hospital, dispensaries, clinics, and
laboratories and do all the incidental acts and things necessary for the attainment of the above

2

objects.

4.12 The share capital structure of Transferee Company as on 15" September 2023, is as follows:

Particulars Amount (INR)
AUTHORISED CAPITAL

50,000,000 (fifty million) equity shares of INR | 500,000,000 (Indian Rupees Five Hundred
10 (Indian Rupees Ten) each Million)

Total 500,000,000
ISSUED, SUBSCRIBED & PAID-UP CAPITAL

49,027,465 (forty-nine million twenty-seven | 490,274,650 (Indian Rupees Four Hundred
thousand four hundred sixty-five) equity shares | Ninety Million Two Hundred Seventy-Four
of INR 10 (Indian Rupees Ten) each Thousand Six Hundred Fifty)

Total 490,274,650

5. Rationale and benefits of the Scheme

5.1 The Demerged Company, the Resulting Company/Transferor Company and the Transferee
Company are part of the same group. India Resurgence Fund — Scheme 2 (along with its nominee(s))
holds 76% (seventy-six percent), and Mr. Gurtej Singh and Dr. Kanwaldeep Kaur, collectively hold
24% (twenty-four percent) of the paid-up share capital of each of the Demerged Company and the
Resulting Company/Transferor Company. The Transferee Company is currently a wholly owned
subsidiary of the Demerged Company, with the Demerged Company beneficially holding 100%
(one hundred percent) of the paid-up share capital of the Transferee Company.

A unit of vy Health & Life Sciences (P) Ltd. Website : www.ivyhospital.com Ivy Helpline : +81 99888-23456
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5.2 Each of: (i) the hospitals operated by the Demerged Company; and (ii) the Transferee Company; is
an independent unit (which is self-sufficient), and would continue to function with efficiency,
efficacy and synergy after the Demerger followed by the Slump Sale, the transition shall largely be
seamless.

5.3 Pursuant to the Demerger followed by the Slump Sale (as defined in the Scheme), the Applicants
believe that they shall be able to provide specialised focus to the Demerged Undertaking and the
Transferred Undertaking, building further on their respective capabilities and brand presence, while
the Remaining Business (as defined in the Scheme) shall run independently.

5.4 The proposed Scheme is in the interest of the Applicants and their respective shareholders and
creditors. The management of each of the Applicants is of the opinion that the Demerger of the
Demerged Undertaking into the Resulting Company and subsequently, the Slump Sale of the
Transferred Undertaking to the Transferee Company shall result in, inter alia, the following
benefits:

a. enabling the Resulting Company/Transferor Company and Transferee Company to
grow with focussed vision, strategies, and operations, thereby maximising the value for
the shareholders;

b. facilitating pursuit of scale and independent growth plans (organically and
inorganically), with flexibility and liquidity for the sharcholders;

c. independently exploring varied and more focussed investment opportunities, facilitate
fund raising ability (including through a public offering and listing of securities on
stock exchange(s)), and attract investors and strategic partners;
segregating the tier 1 city hospitals from the tier 2 city hospitals;

e. unlocking shareholder value in the Demerged Undertaking and the Transferred
Undertaking and potentially lead to a higher valued business;

f. create focused growth plans for each of the Demerged Undertaking and the Transferred
Undertaking and the Remaining Business; and

g. enabling greater operational flexibility to pursue long term objectives.

6.  Date of Coming into Effect

The Scheme defines the Appointed Date as October 01, 2023, or such other date as may be
fixed by this Hon’ble Tribunal from which date: (i) the Demerged Undertaking shall stand
transferred or vested in the Resulting Company/Transferor Company; and (ii) the Transferred
Undertaking shall stand transferred or vested in the Transferee Company.

The Scheme defines the Effective Date as the last of the dates on which the certified copies of
the final order of this Hon’ble Tribunal sanctioning the Scheme are filed with the concerned
Registrar of Companies by the Applicants. Any references to the date of “coming into effect of
this Scheme” or “becoming effective” or “upon effectiveness of the Scheme” will mean the
Effective Date.

A unit of vy Health & Life Sciences (P) Ltd. Website : www.ivyhospital.com Ivy Helpline : +81 99888-23456
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7. Effect of Scheme

Demerger followed by Slump Sale

7.1 Upon the Scheme coming into effect, the Demerged Undertaking of the Demerged Company shall
by way of a demerger be transferred as a going concern to the Resulting Company/Transferor
Company.

7.2 Consequently, there shall be issuance of Series A compulsorily convertible preference shares and/
or Series B compulsorily convertible preference shares (collectively referred to as the “CCPS”) by
the Resulting Company/Transferor Company to the shareholders of the Demerged Company on a
proportionate basis.

7.3 Post the Demerger, the Transferred Undertaking from the Resulting/Transferor Company shall by
way of a Slump Sale be transferred as a going concern to the Transferee Company.

7.4 Consequently, there shall be issuance of equity shares of the Transferee Company to the Resulting
Company/Transferor Company in lieu of the lumpsum consideration payable to the Resulting
Company/Transferor Company for the Slump Sale without values being assigned to the individual
assets and liabilities.

Increase in Authorized Share Capital of Resulting/Transferor Company

7.5 Upon the Scheme becoming effective, the authorised share capital of the Resulting
Company/Transferor Company shall stand suitably increased and reclassified, in accordance with
necessary legal compliances and payment of requisite fee.

7.6 Clause V of the memorandum of association of the Resulting Company/Transferor Company shall
be altered and substituted with the provision set out below, upon coming into effect of the Scheme
and without any further act or deed.

“The authorized share capital of the Company is INR 129,500,000 (Indian Rupees One
Hundred Twenty Nine Million Five Hundred Thousand) divided into 250,000 (two hundred fifty
thousand) equity shares of INR 4 (Indian Rupees Four) each, 19,500,000 (nineteen million five
hundred thousand) Series A CCPS of INR 5 (Indian Rupees Five) each, and 6,200,000 (six
million two hundred thousand) Series B CCPS of INR 5 (Indian Rupees Five) each.”

Increase in Authorized Share Capital of Transferee Company

A unit of vy Health & Life Sciences (P) Ltd. Website : www.ivyhospital.com Ivy Helpline : +81 99888-23456
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7.1 Upon the Scheme becoming effective, the authorised share capital of the Transferee Company shall
stand suitably increased, without any further act, instrument or deed on the part of the Transferee
Company for the purpose of issue of Slump Sale Shares, in accordance with necessary legal
compliances and payment of requisite fee.

7.2 Clause V of the memorandum of association of the Transferee Company shall be altered and
substituted with the provision set out below, upon coming into effect of the Scheme and without
any further act or deed.

“The authorized share capital of the Company is INR 800,000,000 (Indian Rupees Eight
Hundred Million), divided into 80,000,000 (eighty million) equity shares of INR 10 (Indian
Rupees Ten) each”.

7.3 Effect on creditors: As per the list filed with the Hon’ble Tribunal, the total outstanding due to
Unsecured Creditors of the Demerged Company as of 15 September 2023 is INR 48,04,64,672.30/.
The rights of the Unsecured creditors of the Demerged Company shall not be adversely affected by
the Scheme. There will be no reduction in their claims on account of the Scheme. The creditors will
be paid in the ordinary course of business as and when their dues are payable. There is no likelihood
that the creditors would be prejudiced in any manner as a result of the Scheme being sanctioned.
All Liabilities provided and accounted for in the books of the Demerged Company to the extent
relating to, arising out of, or resulting from the Demerged Undertaking as on the Appointed Date
shall, without any further act or deed, be and stand transferred to and/ or deemed to be transferred
to the Resulting Company. All Liabilities provided and accounted for in the books of the Transferor
Company to the extent relating to, arising out of, or resulting from the Transferred Undertaking as
on the Appointed Date shall, without any further act or deed, be and stand transferred to and/ or
deemed to be transferred to the Transferee Company.

7.4 Effect on employees: The transfer of employees from Demerged Company to the Resulting
Company/Transferor Company, and to the Transferee Company will not be less favourable to their
existing terms of employment. Further any contribution which were to be made or are to be made
in favour of the employees, will be continued by the respective new employer company i.e.,
Resulting Company/Transferor Company and/or Transferee Company.

7.5 On the Scheme becoming effective, all Demerged Business Employees shall be deemed to have
become employees of the Resulting Company/Transferor Company with effect from the Appointed
Date or their respective joining date, whichever is later, without any break in their service and basis
continuity of service.

7.6 Further, on the Scheme becoming effective, all employees at Khanna Hospital (who shall be
transferred to the Transferee Company), shall be deemed to have become employees of the
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Transferee 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 continuity of service.

7.7 Effect on Key Managerial Personnel, Promoters, Directors, etc.: There will be no adverse effect
of the said Scheme on Key Managerial Personnel, Directors etc. of the Demerged Company,
Transferor Company or the Transferee Company. None of the directors or key managerial personnel
of the Applicants have any material interest in the Scheme except to the extent of their shareholding
in the Applicants.

7.8 Certificate issued by the Statutory Auditor certifying that the accounting treatment proposed in the
Scheme is in conformity with Accounting Standards prescribed under Section 133 of the Companies
Act, 2013, is attached to this Explanatory Statement.

8. Relationship subsisting between the Demerged Company, Transferor Company and the
Transferee Company

The Demerged Company holds 49,027,255 (forty nine lakh twenty seven thousand two hundred and fifty
five) equity shares of INR 10 (Indian Rupees Ten) and 10 (ten) equity shares of INR 10 (Indian Rupees
Ten) through Abhishek Ruwatia as nominee in the Transferee Company.

9. Investigation or proceedings, if any, pending against the Demerged Company, Transferor
Company or Transferee Company under the Act

There are no investigations or proceedings pending against the Demerged Company,
Resulting/Transferor Company or the Transferee Company under the Act.

10. Consideration

For the purpose of determining the share entitlement ration and the number of shares to be issued
by the Transferee Company to the Resulting/Transferor Company towards the slump sale a
valuation report dated 13 October 2023 has been obtained from Hitesh Jhamb (Registration No.
IBBI/RV/11/2019/12355) (“Registered Valuer”).

10.1 The Registered Valuer, on a consideration of all relevant factors and circumstances as discussed
and outlined in its report, has recommended:

10.1.1. Resulting Company to Demerged Company
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For every 2 (two) equity shares of the Demerged Company held by such shareholder,
at the election of such shareholder communicated to the Resulting Company in writing,

either:
(a) 3 (three) Series A CCPS, or

(b) 3 (three) Series B CCPS

10.1.2 Transferee Company to Resulting Company/Transferor Company

Resulting/Transferor Company will receive 29,495,383 (twenty nine million four
hundred ninety five thousand three hundred eighty three) shares of Transferee
Company as a consideration of transfer of Khanna Unit of Transferor Company.

10.1.3 The Resulting/Transferor Company appointed Sobhagya Capital Options Private
Limited, a SEBI registered Category-1 Merchant Banker in India (Registration No.
MB/INMO00000857) for evaluation of fair market value of CCPS as of 15 September
2023 for necessary compliance with the Foreign Exchange Management Act, 1999 read
with Foreign Exchange Management (Non-Debt Instruments) Rules, 2019 (“Valuer”)

The Valuer on a consideration of all relevant factors and circumstances as discussed
and outlined in its report, has recommended:

The fair market value of proposed CCPS (Series A CCPS and/or Series B CCPS) of
the Company is INR 5/- per CCPS.

11. Date of the board meeting at which the Scheme was approved by the board of directors
including the name of the directors who voted in favour of the resolution, who voted against
the resolution and who did not vote/ participate on such resolution:

The Scheme was unanimously approved by the Board of Directors of the Demerged Company
vide Board Meeting held on 16 October 2023.

The Scheme was unanimously approved by the Board of Directors of the Resulting/Transferor
Company vide Board Meeting held on 16 October 2023.

The Scheme was unanimously approved by the Board of Directors of the Transferee Company
vide Board Meeting held on 16 October 2023.

12. Documents available for Inspection

A unit of vy Health & Life Sciences (P) Ltd. Website : www.ivyhospital.com Ivy Helpline : +81 99888-23456

26



- H ital
Y Ivy Hospita

Iv Regd. Office Adminisiration Block,
—}--’ Ivy Hospital, Sector-71, Mohall, Punjab
Hospital Ph : +91-172-7170000, Fax: 91-172-2274900

CIM No. : UBS110PB2005PTCO27838

The following documents shall be available for inspection at the Registered Office of the
Demerged Company on all working days between 10:00 am to 5:00 pm, up to the date of the
meeting:

12.1.1. Audited financial statements of the financial year ended 31 March 2023.
12.1.2. Audited financial statements of Transferee Company as of 31 March 2023.

12.1.3. Certificate dated 20 October 2023 issued by Chartered Accountant, on compliance of
the proposed accounting treatment in the Scheme with the accounting standards notified
under Section 133 of the Companies Act, 2013.

12.1.4. Copy of the valuation report dated 13 October 2023 issued by the Registered Valuer on
share entitlement ratio and the number of shares to be issued by the Transferee Company
to Resulting Company/Transferor Company towards slump sale.

12.1.5. Copy of the valuation report dated 13 October 2023 prepared by Sobhagya Capital
Options Private Limited, determining the valuation series A CCPS and series B CCPS in
accordance with the Foreign Exchange Management (Non-Debt Instruments) Rules,
2019

Dated this 6™ day of February 2024.

Sd/-

Justice T.S. Dhindsa
tsdhindsa61@gmail.com

Chairperson Appointed for the Meeting
Place: Chandigarh
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COMPOSITE SCHEME OF ARRANGEMENT
AMONGST

IVY HEALTH AND LIFE SCIENCES PRIVATE LIMITED
(DEMERGED COMPANY)

AND

CAREIVY HOSPITALS PRIVATE LIMITED
(RESULTING COMPANY/ TRANSFEROR COMPANY)

AND

IVY HEALTHCARE INFRASTRUCTURE PRIVATE LIMITED
(TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 — 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013 AND RULES MADE THEREUNDER)
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PART - |
PRELIMINARY

PREAMBLE

This composite scheme of arrangement (the “Scheme”, and as more particularly defined hereinafter)
pravides far, infer alia:

(i) the transfer as a going concern, by way of a demerger, of the Demerged Undertaking (as
defined hereinafter) from the Ivy Health and Life Sciences Private Limited (the “Demerged
Company") fo Careivy Hospitals Private Limited (the “Resulting Company"); and

(ii) the consequent issuance of Series A CCPS and/ or Series B CCPS (as defined hereinafter)

{collectively referred to as the "CCPS”) by the Resulting Company to the shareholders of the
Demerged Company on a proportionate basis;

{the transfer set out in (i} and (ii) above is hereinafter referred to as the “Demerger),

(i) the transfer as a going concern, by way of a Slump Sale (as defined hereinafter), of the
Transferred Undertaking (a5 defined hereinafter) from Careivy Hospitals Private Limited (alse

referred to as the “Transferor Company”) to lvy Healthcare Infrastructure Private Limited (the
"“Transferee Company”); and

(iv) the consequent issuance of equity shares of the Transferee Company to the Transferor
Company in lieu of the lumpsum consideration payable to the Transferor Company for the
Slump Sale without values being assigned to the individual assets and liahilities, and to be

implemented in terms of Section B of Part IV (Demarger followed by Siump Sale) of this
Scheme;

(the transfer set out in (iii) and (iv) above is hereinafter referred to as the “Slump Sale™);

In each case, in the manner set out in this Scheme, pursuant to and in accordance with the provisions
of Sections 230 - 232 and other relevant provisions of the Act (as defined hereinafter), and in compliance
with the Income Tax Act (as defined hereinafter).

This Scheme has been drawn up so that:

(a) the Demerger of the Demerged Undertaking from the Demerged Company to the Resulting
Company, is compliant with the conditions applicable under Section 2{19AA) and other
applicable provisions of the Income Tax Act; and

(b} the Slump Sale of the Transferred Undertaking from the Transferor Company to the Transferee
Company is compliant with Section 2(42C) read with section 50B and other applicable
provisions of the Income Tax Act.

If any terms or provisions of the Scheme are found to be or interpreted to be inconsistant with the
provisions of the Income Tax Act at a later date whether as a result of any amendment of law or any
judicial or executive interpretation or for any other reason whatsoever, the provisions of the Income Tax
Act shall prevail to the extent of such inconsistency and the Scheme shall be deemed to be madified to
the minimum extent determined necessary by the Board of Directars (as defined hereinafter) of the
Demerged Company, the Resulting Company/ Transferor Company and the Transferee Company {as
the case may be) to comply with the income Tax Act, without any further act or deed of the Demerged
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Company, the Resulting Company/ Transferor Company or the Transferee Company. Such
modification shall, however, not affect other parts of the Scheme.

BACKGROUND

A

lvy Heath and Life Sciences Private Limited (‘Demerged Company’)

The Demerged Company is a private limited company (CIN: U85110PB2005PTC027898)
incorporated on January 27, 2005 under the provisions of the Companies Act, 1956. At present,
the Demerged Company's registerad office is situated at Administration Block, Ivy Hospital,
Sector 71, SAS Nagar, Mohali - 160071, Punjab, India. The Demerged Company is, directly
and indirectly through its subsidiary, engaged in the business of providing healthcare and allied
services (including laboratory services) through multi-speciality hospitals under the ‘lvy' brana
through the Mohali Hospital, the Amritsar Hospital and the Khanna Hospital (along with the
associated labs) (as defined herginafter), and the Central Processing Laboratory (collectively,
the “lvy Health Business").

As per the memorandum of association of the Demerged Company, the main objects of the
Demerged Company are:

“To esiablish, construct, erec!, build, organise, manage, undertake, promole, develop, own,
acquire, improve, equip, initiate, support, provide, maintain, operale, conduct, subsidise, take
on fease, own and run in India or abroad general, mulli-specially, super specialfy hospiltal,
nursing homes, diagnoslic centre, asylum, rehabilitation centres, trauma centres, medical and
para medical training cenires or insiilutes, dental care, nature heajthcare cenires, scan centres,
ambulance services, clinics, polyclinics, dispensaries, optical shops, blood banks, eye banks,
kiney banks, matemnity homes, child welfare and family planning centres, clinical and
pathological lesting laboratories, consulting chambers, diagnostic laboratories, X-ray and ECG
clinics, sonography centres, physiotherapy centres, polio clinics, dialysis cenlres, research
laboratory and cenltres, and to design, import, exporl, buy, sell, install, maintain, and improve
all kinds of equipment and instrumentation and other hospital merchandise, pharmaceutical,
chemical, medicines and drugs for hospital, dispensaries, clinics, and laboratories and do all
the incidental acts and things necessary for the attainment of the above objects."

Careivy Hospitals Private Limited ('Resulting Company/ Transferor Company')

The Resulting Company/ Transferor Company is a private limited company (CIN:
L86100PB2023PTC059468) incorporated on August 31, 2023, under the provisions of the Act.
At present, the Resulting Company/ Transferor Company's registered office is situated at
Administration Block, lvy Hospital, Sector 71, SAS Nagar, Mohali, Rupnagar —~ 160071, Punjab,
India.

As per the memorandum of asscciation of the Resulting Company/ Transferor Company, the
main objects of the Resulting Company/ Transferor Company are:

“To establish, construct, erect, build, organise, manage, undertake, promote, develop, own,
acquire, improve, equip, initiate, support, provide, maintain, operate, conduct, subsidise, take
on lease, own and run in India or abroad general, muiti-specially, super speciaity hospital,
nursing homes, diagnostic centre, asylum, rehabilitation cenires, trauma centres, medical and
para medical training centres or inslitules, dentai care, nature heafthcare centres, scan cenlires,
ambulance services, clinics, polyciinics, dispensaries, optical shops, blood banks, eye banks,
kidney banks, maternity homes, child welfare and family planning centres, clinical and

U
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pathological testing laboratories, consulting chambers, diagnastic laboratonies, X-ray and ECG
clinics, sonography cenlres, physiotherapy centres, palio clinics, dialysis centres, research
laboratory and centres, and io design, impart, export, buy, sell, install, maintain, and improve
all kinds of equipment and instrumentation and other hospifal merchandise, pharmaceutical,
chemical, medicines and drugs for hospital, dispensaries, clinics, and laboratories and do all
the incidental acts and things necessary for the alfainment of the above objects.”

lvy Healthcare Infrastructure Private Limited (' Transferee Company")

The Transferee Company is a private limited company (CIN: U85110PB2008PTC032023)
incorporated on June 20, 2008 under the provisions of the Companies Act, 1956. At present,
the Transferee Company’s registered office is situated at Administration Block, Ivy Hospital,
Sector 71, SAS Nagar, Mohali - 160071, Punjab, India. The Transferee Company is engaged
in the business of providing healthcare and allied services (including laboratory services)
through multi-speciality hospitals under the 'lvy’ brand through the Nawanshahr Hospital and

the Hoshiarpur Hospital (along with the associated labs) (as dsfined hereinafter) ('lvy Infra
Business").

As per the memorandum of association of the Transferee Company, the main objects of the
Transferee Company are:

"To eslablish, construct, erect, build, organise, manage, undertake, promote, develop, own,
acquire, improve, equip, initiate, support, provide, maintain, operafe, conduct, subsidise, fake
on lease, own and run in India or abroad general, mulli-specialty, super specialty hospital,
nursing homes, diagnostic centre, asylum, rehabilitation centres, lrauma ceniras, medical and
para medical training centres or institutes, dental care, nature healthcare centres, scan centres,
ambulance services, clinics, polyclinics, dispensaries, optical shops, blood banks, eye banks,
kidney banks, matemily homes, child welfare and family planning centres, clinical and
pathological testing laboratories, consulting chambers, diagnostic laboratories, X-ray and ECG
clinics, sonography cenires, physiotherapy centres, polio clinics, dialysis centres, research
{aboratory and cenires, and to design, import, export, buy, sefl, install, maintain, and improve
ail kinds of equipment and instrumentation and other hospital merchandise, pharmaceutical,
chemical, medicines and drugs for hospital, dispensaries, clinics, and laboralories and do all
the incidental acls and things necessary for the attainment of the above objec!s.”

RATIONALE FOR THE SCHEME

A,

The Demerged Company, the Resulting Company/ Transferor Company and the Transferse
Company are part of the same group. India Resurgence Fund — Scheme 2 (along with its
nominee(s)) holds 76% (seventy-six percent), and Mr, Gurtej Singh and Dr. Kanwaldeep Kaur,
collectively hold 24% (twenty-four percent) of the paid-up share capital of each of the Demerged
Company and the Resulting Company/ Transferor Company. The Transferee Company is
currently a subsidiary of the Demerged Company, with the Demerged Company beneficially
holding 100% (one hundred percent) of the paid-up share capital of the Transferee Company.

Each of: (i) the hospitals cperated by the Demerged Company, and (ii) the Transferee
Company; is an independent unit (which is self-sufficient), and would continue to function with
efficiency, efficacy and synergy after the Demerger followed by the Slump Sale, the transition
shall largely be seamless.

Pursuant to the Demerger followed by the Slump Sale, the Parties (as defined hereinafier)
believe that they shall be able ta provide specialised focus to the Demerged Undertaking and.
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the Transferred Undertaking, building further on their respective capabilities and brand
presence, while the Remaining Business shall run independently.

D. The proposed Scheme is in the interest of the Parlies and their respective shareholders and
crediters. The management of each of the Parties is of the opinion that the Demerger of the
Demerged Undertaking into the Resulting Company and subsequently, the Slump Sale of the
Transferred Undertaking to the Transferee Company shall result in, inter alia, the following

benefits:

(i) enabling the Resulting Company/ Transferor Company and Transferee Company to
grow with focussed vision, strategies, and operations, thereby maximising the value for
the sharehclders;

(ii} facilitating pursuit of scale and independent growth plans (organically and
incrganically), with flexibility and liquidity for the shareholders;

(iii) independently exploring varied and more focussed investment opportunities, facilitate
fund raising ahility {including through a public offering and listing of securities on stock
exchange(s)), and attract investars and strategic partners;

{iv) segregating the tier 1 city hospitals from the tier 2 city hospitals;

v) unlocking shareholder value in the Demerged Undertaking and the Transferred
Undertaking and potentially lead to a higher valued business;

{vi) create focused grawth plans for each of the Demergad Undertaking and the Transferred
Undertaking and the Remaining Business, and

{vii) enabling greater operational fiexibility to pursue long term chjactives.

E. In view of the aforesaid, the Board of Directors of the Demerged Company, the Resulting
Company/ Transferor Company, and the Transferee Company have considered and proposed
the Demerger followed by the Slump Sale in order to benefit the stakeholders of the entities.

PARTS OF THE SCHEME

A PART I (Prefliminary) deals with the preliminary information and raticnale for the Scheme;

B. PART Il (Definitions and interpretation) deals with the definitions and interpretation;

C. PART Ml (Capital Structure) deals with the share capital structure of the Parties and the date of
the Scheme coming into effect;

D. PART IV (Demerger foliowed by Slump Salg) deals with the Demerger of the Demerged
Undertaking from the Demerged Company to the Resulting Company, followed by Slump Sale
of the Transferred Undertaking from the Transferor Company to the Transferee Company by
way of a Slump Sale; and

E. Part V (General) deals with the general terms and conditions.

|Space intentionally Left Blank]
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PART Il
DEFINITIONS AND INTERPRETATION

DEFINITIONS

In this Scheme: (a) capitalized terms defined by inclusion in quotations or parentheses (as the
case may be) in various provisions of this Scheme have the meaning so ascribed; and (b)

unless inconsistent with subject or context, the following expressions shall have the following
meanings:

*Act’ means the (Indian) Companies Act, 2013 read with the rules framed thereunder,

"Amritsar Hospital" means the hospital of the Demerged Company currently situated at lvy
Hospital, Airport Road, Amritsar - 143001, Punjab, India;

“‘Applicable Law(s)" means all statutes, laws, enactments, acts of parliament or legislature,
codes, regulations, ordinances, rules, notifications, bye-laws, policies, directions, directives,
guidelines, circulars or other requirements of any Governmental Authority in any relevant
jurisdiction, and shall include applicable general law rules (including common law and principles
of equity) any judgment, or other similar form of decision of or determination by, or any
interpretation having the force of law of any of the foregoing, by any Governmental Authority
having jurisdiction over the party or the relevant matter in question:

"Appointed Date” means Octaber 1, 2023, or such other date as may be fixed by the NCLT
from which date: (i) the Demerged Undertaking shall stand transferred or vested in the

Resulting Company; and (ji) the Transferred Undertaking shall stand transferred or vested in
the Transferee Company;

“Board of Directors” means the Board of Directors of the Demerged Company, the Resuiting
Company/ Transferor Company and/ or the Transferee Cempany, as the case may be,

“Central Processing Lab” means central processing laboratory of the Demerged Company,
which is currently situated at the ground floor of the building located at F-317, Industrial Area,
Phase VIII-B, Mchali — 160055, Punjab;

“Contracts” means collectively, all contracts, agreements, purchase orders, service orders,
operation and maintenance contracts (including agreements for disposal of medical waste),
memoranda of understandings, memoranda of undertakings, empanelment agreements,
memoranda of agreements, memoranda of agreed points, expressions of interest, |etters of
intent, hire and purchase arrangements, facility management agreements, agreements with
governmental or quasi-governmental agencies, agreements with insurers and third party
administrators, purchase and other agreements with the supplier/ manufacturer of goods/
service providers (including but not limited to agreements for outsourcing services such as
operation of blood bank, dialysis services, pharmacies, cafeteria/ canteen services),
agreements with doctors, medical practitioners, clinical staff, consultants, non-disclosure
agreements, other arrangements, undertakings, deeds, bonds, schemes, insurance covers and
claims, clearances and other instruments of whatsoever nature and description, whether vested
or potential and written, oral or otherwise;

“Demerged Business” means the business of providing: (a) medical and healthcare services
(including but not limited to diagnosis, treatment, care, and support, typically offered within a
hospital facility); and (b) allied services (such as laboratory, pharmacy, radiology, and other
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diagnostic and treatment facilities), undertaken through the Amritsar Hospital, Mohali Hospital,
Khanna Hospital, under the ‘lvy' brand or any other brand owned by the Demerged Company,
in each case, as such business has been conducted by the Demerged Company, including by
way of its shareholding in Transferee Company;

‘Demerged Undertaking” collectively means all the business, undertakings, activities, and
operations (including all shares/ securities heid by the Demerged Company in the Transferee
Company), assefs, properties, and liabilities of whatever nature and wherever located,
comprised in, and forming part of the Demerged Business of the Demerged Company, as a

going concern, including (without limitation), and in each case excluding the relsvant
componenis of the Remaining Business:

(a)

(b)

(c)

(d)

12]
—_— -\}
-
W v

all rights, interest and claims of the Demerged Company in immovable properties (i.e.,
land together with the buildings and structures standing thereon including roads,
drains and culverts, civil works, foundations for civil works, buildings, warehouses,
offices, improvements, fixtures, and appurtenances), whether freehold, leasehold,
sub-leasahald, leave and licensed, right of way, or tenancies, in each case which form
part of the Demerged Business and all documents (including panchnamas,
declarations, deeds or receipts and other similar instruments of whatscever nature
and description, whether vested or potential and written, oral or otherwise), or copies
thereof, of rights and easements in relation thereto and all rights, covenants,
continuing rights, interest, benefits and interests of agreements for lease or license or
other rights to use of premises, in connection with the aforesaid immoveable property;

all assets of the Demerged Company, as are movable in nature and which farm part
of the Demerged Business, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case, wherever
situated, including equipment and machinery, capital work in progress, assets
required for the operation of the Demerged Undertaking (including but not limited to
furniture, fixtures, fixed assets, computers, air conditioners, appliances, accessories,
equipment, communication facilities, installations, vehicles (including, ambulances),
inventories, consumables, stores and spares), packing material, tools and plants,
aclionable claims, earnest monies, security deposits paid or deemed to have been
paid and sundry debtors, prepaid expenses, bills of exchange, promissary notes,
financial assets, investments (including shares/ securities held by the Demerged
Company in Transferee Company), in each case relating to the Demerged 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 any Governmental Authority, banks, customers
and other persons, the benefits of any bank guarantees and performance guarantees,
tax related assets including tax credits (including but not limited to credits in respect
of income-tax, minimum alternate tax, tax deducted at socurce, tax collected at source,
GST etc., wherever applicable), deferred tax assets, tax refunds pertaining to the
Demerged Business;

all Permits which exciusively form a part of, or exclusively relate to, the Demerged
Business {"Demerged Business Permits”),

all Intellectual Property(ies) that forms part of the Demerged Company ("Demerged
Business IP");

all other rights, benefits, and entitliements including rights to use apfin__??f?i!- of.
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telephone connections, internet connections, facsimile connections, communication
facilities, leased line connections and installations, utilities, electricity, water and other
services, provisions, funds, benefits and interests (whether or not held in trust),
registrations, contracts, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatseever 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 the Demerged Company,
in each case which exclusively form part of the Demerged Business;

all baoks of accounts, ledgers, general, financial accounting and personnel records,
patient records and consent forms, medical records, files, invoices, registers, returns,
documents, letter, records, files, papers, process information, manuals, data,
quotations, sales, advertising materials, catalogues, lists of present and former
suppliers and other contractual counterparties (such as insurers and third party
administrators, governmental and quasi-governmental agencies), other distribution
lists, billing records, sales and promotional literature, correspondence with patients
and suppliers, patient credit information, records of patient insurance claims, pricing
information and all other records, whether in physical or electronic form, in connection
with or relating to the Demerged Business;

such working capital as is required for the operation of the Demerged Business as

determined by the Board of Directors of the Demergad Company and the Resulting
Company;

(The aforementioned, from (a) io (g), arc hereinafter collectively referred to as the
‘Demerged Business Assets’);

all Contracts and all rights, title, interests, claims and benefits thereunder, in each
case which form part of the Demerged Business ("Demerged Business Contracts”);

all Employees and other abligations of whatsoever kind, including liabilities of the
Demerged Business with regard to the Employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other compensation
or benefits, if any, whether in the event of resignation, death, retirement, retrenchment
or otherwise. Any ambiguity as t0 whether any Empleyees are associated or not with
the Demerged Business on the Effective Date, shall be resolved as per the decision
of the Board of Directors of the Demerged Company and the Resulting Company
("Demerged Business Employeas”);

all Liabilities, to the extent relating to, arising out of or resulting from the Demerged
Business and in case of general or multipurpose barrowings if any, such borrowings
which the value of the assets transferred pursuant to the Scheme bears to the fotal
value of the assels of the Demerged Company immediately prior to the Appointed
Date (‘Demerged Business Liabilities"), and

all Proceedings exclusively relating to the Demerged Business ("Demerged
Business Proceedings”);

all other assets and liabilities of the Demerged GCompany of a type not addressed in
clauses (a) through (k) above that exclusively form part of the Demerged Business,
or which are determined by the Board of Directors of the Demerged Company and
the Resulting Company as being necessary for the conduct of, or Ithe ac_tliy@:c.it?.s__g_r_' o
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operations of, the Demerged Business.

Itis intended that the definition of the Demerged Undertaking set out above would enable the
transfer of all properties, Demerged Business Assets, Demerged Business Confracts,
Demerged Business Liabilities, Demerged Business Employees, Demerged Business
Proceedings to the Resulting Company pursuant to this Scheme. In the event the Board of
Directors of the Demerged Company and the Resuiting Company determine that any Assets,
Contracts, or Employees are necessary for conduct of, or the activities or operations of, the
Demerged Business, or any Liabilities or Proceedings pertain to the Demerged Business
(including any such Assets, Contracts, Employees, Liabilities and/ or Praceedings which form
part of the Demerged Business as well as the Remaining Business), then such Asset, Contract,

Employee, Liability and/ or Proceeding, as the case may be, shall also form part of the
Demerged Undertaking:

“Effective Date” means the last of the date on which the certified copies of the Sanction Order
of the NCLT is filed with the relevant Registrar of Companies by the Parties. Any references in
this Scheme to the date of “coming into effect of this Scheme” or “becoming effective” or “upon
effectiveness of the Scheme" shall mean the Effective Date;

“Employsee(s)’ means all staff, employees (including permanent employees, temporary
employees, nursing staff), resident medical officers, employed or engaged by the Demerged
Company and the Transferor Company;

‘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 economic or financial affect similar to the
granting of security under Applicable Law;

“Governmental Authority” means: {a) a government, whether foreign, federal, state, territorial
or local or relating to any part or sub-division of any of the foregoing; (b) a commission,
department, instrumentality, agency, board, tribunal, court or other decision-making bedy or a
governmental, semi-governmental, judicial, quasi-judicial, administrative, monetary, regulatory,
or tax authority or body, whether statutory or not; (¢} any other body having or purporting to
have jurisdiction and exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to the government or under any Applicable Law; (d) any stock or
securities exchange having jurisdiction over a Party or its associated entities and any self-
regulatory organisation established under an Applicable Law; or (e) a department, office,
minister or other official of any of the foregoing, acting in that capacity;

“Hoshiarpur Hospital” means the hospital of the Transferee Company currently situated at
Chandigarh Road, Hoshiarpur - 146001, Punjab, India;

"Income Tax Act' means the Income-tax Act, 1961, read with the rules framed thereunder,;

‘Intellectual Property” means collectively, intellectual property rights, regisirations, patents,
goodwil, brands, logos, lrade names, service marks, copyrights (if any), marketing
authorisation, approvals, marketing intangibles, permits, permissions, incentives, special
status, domain names, designs, trade secrets, software licenses, technical knowhow,
confidential information (in each case, including any applications made for the same) and all

PR TR I
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such rights of whatever description and nature,

“Khanna Hospital' méans the hospital of the Demerged Company currently situated at Ivy
Hospital, GT Road Khanna, Khanna - 141401, Punjab, India;

“Khanna Hospital Business" means the business of providing: (a) medical and healthcare
services (including but not limited to diagnosis, treatment, care, and support, typically offered
within a hospital facility); and (b) allied services (such as |laboratory, pharmacy, radiology, and
other diagnostic and treatment facilities), undertaken through the Khanna Hospital, as such
business has been conducted by the Demerged Company;

“Liabilities” means all debts, borrowings, duties, guarantees, indemnities and liabilities
(including contingent liabilities) present or future, including specific loans and borrowings (if
any), and any current liabilities, all assurances, commitments and obligations of any nature or
description (including cbligations under any permits, licenses, contracts or schemes), whether
fixed, contingent or absolute, asserted or unasserted, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, Known or unknown, due ¢r to become due, whenever or
however arising (including whether arising cut of any contract or tort based on negligence or

strict liability), whether provided for or not in the books of accounts or disclosed in the financial
statements;

"Mohali Hospital” means the hospital of the Demerged Company currently situated at lvy
Hospital, Sector 71, Mohali — 160071, Punjab, India;

"Nawanshahr Hospital' means the hospital of the Transferee Company currently situated at
Phagwara — Mohali Exp, Chandigarh Road, Nawanshahr — 144514, Punjab, Indis;

“NCLT” means the National Company Law Tribunal at Chandigarh having jurisdiction in relation
to the Demerged Company, the Resuiting Company/ Transferor Company and the Transferee
Company and/ or the National Company Law Appellate Tribunal as constituted and autharized
as per the provisions of the Act for approving any scheme of arrangement, compromise or
reconstruction of companies under Sections 230 - 232 of the Act and shall include, if applicable,
such other forum or authority as may be vested with the powers of a tribunal for the purposes
of Sections 230 - 232 of the Act, as may be applicable;

"Parties” means collectively the Demerged Company, the Resulting Company/ Transferor
Company and the Transferee Company. The word "Party” means either the Demerged
Company, the Resulting Company/ Transferor Company and the Transferee Company,

“Permits” means collectively, ali permits, licenses, permissions, right of way, approvals,
clearances (including environmental approvals and clearances), consents, benefits,
registrations (including, among others, registrations granted under the Atomic Energy Act, 1862
and relevant rules thereunder, Narcotic Drugs and Psychotropic Substances Act, 1985 and
licenses and registrations obtained under the Drugs and Cosmetics Act, 1840 and relevant
rules thereunder), rights, entittements, pre-qualifications, eligibility criterion, credits, certificates,
accreditations (including accreditation obtained from the National Accreditation Board for
Hospitals and Healthcara Providers (NABH) and/ or the National Accreditation Board for Testing
and Calibration Laboratories (NABL), as applicable), awards, sanctions, allotments, quotas, no
objection certificates, exemptions, work permits, concessions, subsidies, incentives,
exemptions and other benefits (in each case, including the benefit of any applications made for
the same), liberties and advantages, building-related permits and approvals (including but not
limited to completicn and/ or occupancy permits, change in Jand use approvals, mu‘ni_pipaI‘
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approvals, etc.) and other licenses or clearances granted/ issued/ given by any Governmental
Authority, organizations or companies, including those relating to privileges, powers, facilities
of every kind and description of whatsoever nature and the benefits thereto;

“Proceedings’ means collectively, all suits, writs, applications, petitions, show cause notices,
demands, investigations, enquiries, appeals, revisions, challenges, or other similar proceedings
of a judicial or quasijudicial nature pending before any Governmental Authority (including any
arbitral proceeding), and includes with respect to all of the foregoing: (a) all interlocutory,
miscellaneous or other applications for any interim relief, and (b} any suits, appeals, revisions,

challenges or writs, from any order passed by a Governmental Authority (interlocutory or
otherwise);

"Record Date" means the date to be fixed by the Board of Directors of the Dermerged Company
in consuitation with the Board of Directors of the Resultihg Company for the purpose of
determining the members of the Demerged Company to whom securities of the Resulting

Company shall be allotted pursuant to Section A of Part IV (Demerger followed by Slump Sale)
of this Scheme;

“Registrar of Companies” or "ROGC" means the Registrar of Companies, Punjab, Himachal
Pradesh and Chandigarh, India at Chandigarh, having jurisdiction in reiation to the Demerged
Company, the Resulting Gompany/ Transferor Company and the Transferee Company;

“Remaining Business” means the undertaking, operations, assets, [[abilities, and business of

the Demerged Company (including the Central Processing Lab), save and except the
Demerged Undertaking;

"Sanction Order” mean the order passed by the NCLT sanctioning the Scheme,
“Scheme” means this Scheme of Arrangement in its present form or with any modifications

made under Clause 33 (Modifications to the Scheme) of this Scheme, as approved or directed
by the NGLT or any Governmental Authority, as the case may be, as applicable;

"Series A CCPS" means series A compulsorily convertible preference shares having a face
value of INR 5 (Indian Rupees Five) each, to be issued by the Resulting Company, having
terms as set out in the articles of association of the Resulting Company;

“Series B CCPS’ means series B compulsarily convertible preference shares having a face
value of INR 5 (Indian Rupees Five) each, to be issued by the Resulting Company, having
terms as set out in the articles of association of the Resulting Company,

“Taxation” or "Tax(es)’ means all forms of taxation, duties (including stamp duties), levies,
imposts and charges, whether direct or indirect, including corporate income fax, minimum
alternate tax, withholding tax, service tax, value added tax, tax collected at source, GST,
customs and excise dulies and ather legal transaction taxes, dividend distribution tax, buyback
distribution tax, capital gains tax, gift tax, transfer tax, deemed income tax, tax arising due to
ra-characterization or otherwise, land taxes and duties and any other type of taxes or duties
payable by virtue of any applicable national, regional or lacal law or regulation and which may
ba due directly or by virtue of joint and several liability in any relevant jurisdiction; together with
any cess, interest, surcharges, penalties, fines, charges, compounding amounts and relating to
them, due, payable, levied, imposed upon or claimed fo be owed in any relevant jurisdiction;
and



vedika.gandhi
Rectangle


“Transferred Undertaking” collectively means all the business, undertakings, activities, and
operations (including all assets, properties, and liabilities) of whatever nature and wherever

located, comprised in, and forming part of the Khanna Hospital Business, as a going concern,
including (without limitation):

(a) all rights, interest and claims of the Khanna Hospital Business in immovable
properties (i.e., land together with the buildings and structures standing thereon
including roads, drains and culverts, civil warks, foundations far civil warks, buildings,
warehouses, offices, improvements, fixtures, and appurtenances), whether
leasehold, sub-leasehold, leave and licensed, right of way, or tenancies, in each case
which form part of the Khanna Hospital Business and all documents (including
declarations, deeds or receipts and other similar instruments of whatsoever nature
and description, whether vested or potential and written, oral or otherwise), or copies
thereof, of rights and easements in relation thereto and all rights, covenants,
continuing rights, interest, banefits and interests of agreements for lease or license or
other rights to use of premises, in connection with the aforesaid immovable property;

{b) all assets of the Khanna Hospital Business, as are mevable in nature and which form
part of the Khanna Hospital Business, whether present or future or contingent,
tangible or intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated, including equipment and machinery, capital work in progress,
assets required for the operation of the Transfarred Undertaking (including but not
limited to furniture, fixtures, fixed assets, computers, air conditioners, appliances,
accessaries, equipment, communication facilities, installations, vehicles (including,
ambulances), inventories, consumables, stores and spares), tools and plants,
actionable claims, earnest monies, security deposits paid or deemed to have been
paid and sundry debtors, prepaid expenses, bills of exchange, promissory notes,
financial assets, investments, in each case relating to the Khanna Hospital 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 acerued interest thereto with any Governmental Autherity, banks, customers
and ather persons, the benefits of any bank guarantees and performance guarantees,
tax related assets including tax credits (including but not limited to credits in respect
of income-tax, minimum aiternate tax, tax deducted at source, tax collected at source,
goods and services tax (“GST") etc., wherever applicable), deferred tax assets, tax
refunds pertaining to the Khanna Hospital Business;

()] all Permits which exclusively form a part of, or exclusively relate to, the Khanna
Hospital Business (collectively, the "Khanna Hospital Permits”),

{d) all Intellectual Property that exclusively forms part of or relates to the Khanna Hospital
Business ("Khanna Hospital IP");

(&) all other rights, benefits, and entitlements including rights to use and avail of
telephone cannections, internet connections, facsimile connections, communication
facilities, leased line connections and installations, utilities, electricity, water and other
services, provisions, funds, benefits and interests (whether or not held in trust),
registrations, contracts, 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 the Transferor Company,
in each case which exclusively form part of the Khanna Hospital Business; ...« -
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" all books of accounts, ledgers, general, financial accounting and personnel records,
patient records and consent forms, medical records, files, invoices, registers, returns,
documents, letter, records, files, papers, process information, manuals, data,
guotations, sales, advertising materials, catalogues, lists of present and former
suppliers and other contractual counterparties (such as insurers and third party
administrators, governmental and guasi-governmental agencies), other distribution
lists, billing records, sales and promotional literature, correspondence with patients
and suppliers, patient credit information, recerds of patient insurance claims, pricing
information and all other records, whether in physical or electronic form, in connection
with or relating to the Khanna Hospital Business,

(g} such working capital as is required for the operation of the Khanna Hospital Business

as determined by the Board of Directors of the Transferor Company and Transferee
Company;

(The aforementioned, from (a) to (g), are hereinaRer collectively referred to as the
"Khanna Hospital Assets’);

(h) all Contracts and all rights, title, interests, claims and benefits thereunder, in each

case which form part of the Khanna Hospital Business (collectively, the “Khanna
Hospital Contracts™);

(i} all Employees employed or engaged in connection with the Khanna Hospital
Business, or who are otherwise determined by the Board of Directors of the Transferor
Company and Transferee Company as being necessary for conduct of, or the
acfivities or operations of, the Khanna Hospital Business (including members of the
senior management team as identified by the Boards of Directors of the Transferor
Company and Transferee Company), including with respect to allocation of
employees engaged in the Khanna Hospital as well as the lvy Heaith Business
(collectively referred to as the “Khanna Hospital Employees™), and other obligations
of whatsoever kind, including liabilities of the Transferred Undertaking with regard to
the Khanna Hospital Employees, with respect to the payment of gratuity,
superannuation, pension benefits and provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, retrement, retrenchment
or otherwise. Any ambiguity as to whether any Empleyees are associated or not with
the Khanna Hospital Business on the Effective Date, shall be resolved as per the
decision of the Board of Directors of the Transferor Company and the Transferee
Company,

)] all Liabilities to the extent relating to, arising out of or resulting from the Khanna
Hospital Business and in case of general or multipurpose borrowings if any, such
borrowings which the value of the assets in relation to the Khanna Hospital transferred
pursuant to the Scheme bears to the total value of the assets of the Transferor
Company immediately prior to the Appointed Date (collectively, the “Khanna Hospital
Liahilities™;

(k) all Proceedings exclusively relating to the Khanna Hospital Business (collectively
referred to as the “Khanna Hospital Proceedings”);

()] all other assets and liabilities of the Transferor Company of a type not addressed in
clauses (a) through (k) above that exclusively form part of the Khanna Hospital
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Business, or which are determined by the Board of Directors of the Transferor

Company and Transferee Company as being necessary for the conduct of, or the
activities or operations of, the Khanna Hospital Business,

It is intended that the definition of Transferred Underiaking set out above would enable the
transter of all properties, Khanna Hospital Permits, Khanna Hospital Assets, Khanna Hospital
Contracts Khanna Haspital |P, Khanna Hospital Liabilities, Khanna Hospital Employees,
Khanna Hospital Proceedings fo Transferee Company pursuant to this Scheme. in the event
the Board of Directors of the Transferor Company and Transferee Company determine that any
permits, P, assets, Contracts, or Employees are necgessary for conduct of, or the activities or
operations of, the Khanna Hospital Business, or any Liabilities or Proceedings pertain to the
Khanna Hospital Business (including any such assets, Contracts, Employees, Liabilities and/
or Proceedings which form part of the Khanna Hospital Business as well as the vy Health
Business (excluding the Khanna Hospital Business)), then such permits, IP, asset, Contract,

Employee, Liability and/ ar Proceeding, as the case may be, shall also form part of Transferred
Undertaking).

INTERPRETATION
In this Scheme, unless the context otherwise requires:

{a) 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 Income Tax Act and/ or any other Applicable Laws, including any
statutory modification or re-enactment thereof for the time being in force;

(b) all references to any statute or statutory provision shall include: (i) all subordinate
legisiation made from time to time under that statute or provision (whether of not
amended, modified, re-enacted, or consolidated); and (ii) such statute or provision as
may be amended, modified, re-enacted, or consolidated;

(c) references to clauses, recitals, and schedules, unless otherwise provided, are to
clauses, recitals, and schedules of and to this Scheme;

(d) the headings herein shall not affect the construction of this Scheme;

(e) the singular shall inciude the plural and vice versa; and references to one gender shall
include all genders;

i any phrase introduced by the terms including in particular or any similar expression
shall be construed as illustrative and shall not limit the sense of the words preceding
those terms; and

g) references lo person include any individual, firm, body corporate (whether or not
incorporated), Governmental Authorities, state or agency of a state or any joint venture,
assaciation, partnership, works council or employee representatives’ body {whether or
not having separate legal personality).

[Space intentionally Left Blank]
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PART Il
CAPITAL STRUCTURE

SHARE CAPITAL

As on the date of approval of the Schema by its Board of Directors, the authorized, issued,
subscribed, and paid-up share capital of Demerged Company is as stated below.

FR

Authorised Share Capital

25,000,000 (twenty-five million) equity | 250,000,000 (Indian Rupees Two Hundred
shares of INR 10 (Indian Rupees Ten) each | Fifty Million) :
Issued, Subscribed and Paid-Up Capital

17,100,788 (seventeen million one hundred | 171,007,880 (Indian Rupees One Hundred
thousand seven hundred and eighty-eight) | Seventy-One Million Seven Thousand Eight

equity shares of INR 10 (Indian Rupees | Hundred Eighty)
Ten) each

Subsequent to the aforesaid date and till the date of filing of the Schame with the NCLT, there

has been no change in the authorized, issued, subscribed and paid-up share capital of the
Demerged Company.

As on the date of approval of the Scheme by its Board of Directors, the authorized, issued,

subscribed, and paid-up share capital of Resulting Company/ Transferor Company is as stated
below,

o

Authorised Share Capital

250,000 (iwo hundred fifty thousand) equity | INR 1,000,000 (Indian Rupees One Million)
shares of INR 4 (Indian Rupees Four) each

Issued, Subscribed and Paid-Up Capital

500 {five hundred) equity shares of INR 4 | INR 2,000 (Indian Rupees Two Thousand)
(Indian Rupe&s Four) each :

Subsequent to the aforesaid date and till the date of filing of the Scheme with the NCLT, there
has been no change in the authorized, issued, subscribed and paid-up share capital of the
Resulting Gompany/ Transferor Company.

As on the date of approval of the Scheme by its Board of Directors, the authorized, issued,

subscribed, and paid-up share capital of Transferee Company is as stated below.

Authorised Share Capital
50,000,000 (fifty million) equity shares of | 500,000,000 (Indian Rupees Five Hundred
INR 10 (Indian Rupees Ten) each Million)

Issued, Subscribed and Pald-Up Capital

49 027,465 (forty-mine miliion twenty-seven | 480,274,650 (Indian Rupees Four Hundred
thousand four hundred sixty-five) equity | Ninety Million Two Hundred Seventy-Four

shares of INR 10 (Indian Rupees Ten) each | Thousand Six Hundred Fifty)
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Subsequent to the aforesaid date and till the date of filing of the Scheme with the NCLT, there

has been no change in the authorized, issued, subscribed and paid-up share capital of the
Transferee Company.

The shares of the Transferee Company, the Resulting Company/ Transferor Company and the

Demerged Company are not listed on any stock exchange, whether in India or any other
country.

Till the coming into effect of this Scheme, the Demerged Company, the Resulting Company/
Transferor Company and the Transferee Company are free to alter their authorized, issued,
subscribed, and paid-up share capital and/ or borrowings as required for carrying out the day-
to-day business operations subject to the relevant approvals from their respective Beard of

Directors and shareholders, and subject to the provisions of their respective articles of
association, as applicable.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein or with any madification(s) approved or imposed or directed by the
NCLT, shalt be effective from the Appeinted Date but shall become operative on the Effective
Date, and the Demerged Undertaking and the Transferred Undertaking shall without any act,
deed, or things, stand transferred to and vested in the Resulting Company and the Transferee
Company respectively, pursuant to and in accardance with the provisions of the Act.

[Space Intentionally Left Blank)
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7.2

PART IV
DEMERGER FOLLOWED BY SLUMP SALE

IMPLEMENTATION OF THE SCHEME

The Parties agree that upon the Scheme coming into effect and with effect from the Appointed
Date, the Scheme shall be implemented in tha following manner:

{a) The Parties shall take all actions to implement Demerger in the manner and in

accordance with the provisions set out in Section A {Bemerger) of Part IV (Demerger
followed by Slump Saie).

(b) Upon completion of all aclions set out in Section A (Demerger) below, the Parties shall
take all actions to implement the transfer and vesting of Transferred Undertaking fram
the Transferor Company to the Transferee Company, on a Slump Sale basis, and
discharge the consideration for the Slump Sale such that the Transferor Company
becomes the legal and beneficial owner of the Slump Sale Shares (as defined
hereinafter), in the manner and in accordance with the provisions sef out in Section B

(Skump Sale) below.
SECTION A: DEMERGER

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged
Undertaking shall, in accordance with Section 2(19AA) and other applicable provisions of the
Income Tax Act and pursuant to Sections 230 - 232 of the Act and other Applicable Laws, and
pursuant to the Sanction Order, without any further act, instrument or deed, be demerged from
the Demerged Company and stand transferred to and vested in or be deemed to be transferred
to and vested in the Resulting Company as a going concern in the manner set cut below.

TRANSFER OF DEMERGED BUSINESS ASSETS

Without prejudice to the generality of Clause € (Transfer and Vesling of the Demerged
Undertaking) above, and upon the coming into effect of this Scheme and with effect from the
Appainted Date: '

The Demerged Undertaking shall, in accordance with the provisions of this Clause 7 (Transfer
of Demerged Business Assels), in relation to the mode of transfer and vesting and pursuant to
Sections 230 - 232 of the Act and without any further act or deed, be demerged from the
Demerged Company and be transferred to and vested in the Resulting Company as a going
concern without any break or interruptions in the operations tharecf, so as to become, as and
from the Appointed Date, the assets, investments, rights, claims, title, interest and authorities
of the Resulting Company, subject to the provisions of this Scheme in relation to
Encumbrances, if any, in favour of banks and/ or financial institutions.

The Demerged Business Assets that are immovable in nature, whether or not included in the
books of the Demerged Company, whether freehald or leasehold or licensed properties
{including but not limited to land, buildings, sites and immovable properties and any other
document of title, rights, interest, right of way and easements in relation thereto) of the
Demerged Undertaking shall stand transferred to and be vested in the Resulting Company or
be deemed to be transferred to and be vested in the Resulting Company automatically without

me uma



vedika.gandhi
Rectangle


7.3

74

7.5

any further act or deed or instrument executed by the Demerged Company and/ ¢r the Resulting
Company. All lease or license or rent agreements pertaining to the Demerged Undertaking,
entered into by the Demerged Company with various |andlords, owners, and lessors in
connection with the use of the assets of the Demerged Company, together with security
depasits, shall stand automatically fransferred in favour of the Resulting Company on the same
terms and conditions, subject to Applicable Law, without any further act, deed, or insfrument.
The Rasulting Company shall continue to pay rent amounts as provided for in such agreements
and shall comply with the other terms, conditions, and covenants thereunder and shali also be
entitled to refund of security deposits paid under such agreements by the Demerged Company.
For the purpose of giving effect o the Sanction Order, the Resulting Company shall be entitled
to exercise all rights and privileges and be liable to pay all taxes and charges and fulfif all its
obligations in relation to or applicable to all such immovable properties, including mutation and/
or substitution of the ownership or the title to, or interest in the immovable properties which
shall be made and duly recorded by the appropriate Governmental Authority(ies) in favour of
the Resulting Company pursuant to the Sanction Order and upon the effectiveness of this
Scheme in accordance with the terms hereof without any further act or deed to be done or
executed by the Demerged Company and/ or the Resulting Company. It is clarified that the
Resulting Company shall be entitled to engage in such correspondence and make such

repregentations, as may be necessary for the purposes of the aforesaid mutation and/ or
substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the owned
properly, leasehold property and related rights thereto, license/ right to use the immovable
property, tenancy rights, liberties and special status are transferred, vested, recorded effected
and/ or perfected, in the records of the appropriate Governmentat Authority, in favour of the
Resulting Company, the Resulting Company is deemed to be authorized to carry on business
in the hame and style of the Demerged Company under the relevant agreement, deed, lease
and/ or license, as the case may be, and the Resulting Company shall keep a record and/ or
account of such transactions.

In respect of such Demerged Business Assets as are movable in nature and/ or atherwise
capable of transfer by manual or construclive delivery and/ or by endorsement and delivery,
including cash and bank balances and other securities of the Demerged Undertaking, the same
shall stand transferred by the Demerged Company to the Resuiting Company pursuant to the
provisions of Sections 230 - 232 of the Act or be deemed to be transferred by delivery or
possession or by endorsement and delivery and without requiring any deed or instrument of
conveyance for transfer of the same, and shall become the property of the Resulting Company
subject to the Clauses in this Scheme in relation to Encumbrances (if any) in favour of banks
and/ or financial institutions.

Without prejudice to the generality of Clause 7.4 above and in respect of movable Demerged
Business Assets other than those dealt with in Clause 7.4 above including but not limited to
sundry debts, actionable claims, earnest monies, receivables, hills, credits, loans, advances
and deposits with any Governmental Authority or any other badies and/ or customers and cther
third parfies (such as the competent govemmental or quasi-governmental agencies for
implementation of health schemes) or any other person, if any, with effect from the Appointed
Date, forming part of the Demerged Undertaking, whether recoverable in cash or in kind or for
value to be received, bank balances, efc., the same shall stand transferred to and vested in the

' Resulting Company without requirement of any nefice or other intimation to any person to the

end and intent that the right of the Demerged Company to recover or realize the same stands
transferred to the Resulting Company, and that appropriate entries shall be passed in their
respective books of account to record the aforesaid change, without any notice or other
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intimation to such debtors, depositars or persons as the case may be. The 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 the Resulting Company and be
paid or made good or held on account of the Resulting Company as the person entitled thereto.

All Demerged Business IP and rights therete of the Demerged Company, whether registered
or unregistered, along with all rights of commercial nature including attached goodwill, title,
interest, and all other interests relating to the goods or services being dealt with by the
Demerged Company in relation o the Demerged Undertaking, shall be transferred to, and vest
in, the Resulting Company. It is clarified that upon the transfer of the Demerged Business IP as
contemplated under this Clause 7.6, the Resulting Company shall be entitled to use the word
vy’ whether as part of the corporate names (including in respect of any subsidiaries, associate

companies, joint ventures etc.), logos, brand names, trademarks, products, programmes, or
services, present or future.

Without prejudice to the generalily of the foregoing, all assets, rights, title, remedies, claims,
rights of action, interest and authorities held by the Demerged Company on the Appointed Date
exclusively forming part of the Demerged Undertaking, shall also, without any further act,
instrument or deed, stand transferred to and vested in or be deemed to be transferred to and
vested in the Resuiting Company upon this Scheme coming into effect.

All assets, rights, title, interest, and authorities acquired by the Demerged Company on or after
the Appointed Date and prior to the Effective Date forming part of the Demerged Undertaking
shall also stand transferred to and vested or be deemed to have been transferred to or vested

in the Resulting Company, upon this Scheme coming into effect, without any further act,
instrument, or deed.

Without prejudice to the generality of the foregoing, it is expressly clarified that upon this
Scheme coming into effect and with effect from the Appointed Date, Demerged Business
Permits and the benefit of all Demerged Business Permits acquired by the Demerged Company
forming part of the Demerged Undertaking shall be transferred to and vested in ar deemed to
have been fransferred to or vested in the Resulting Company and the concerned licensors and
grantors of such statutory and regulatory Demerged Business Permits, shall endorse, where
nacessary, and record, in accordance with Applicable Law, the Resulting Company on such
Demerged Business Permits so as to empower and facilitate the transfer and vesting of the
Demerged Undertaking in the Resulting Company and cantinuation of aperations forming part
of the Demerged Undertaking in the Resulting Company without hindrance and that such
Demerged Business Permits shall remain in full force and effect in favour of or against the
Resulting Company, as the case may be, and may be enforced as fully and effectually as if,
instead of the Demerged Company, the Resulting Company had been a party or beneficiary
thereto. The Demerged Company and the Resulting Company may execute necessary
documentation to give effect to the foregoing, where required.

It is hereby clarified that all experience, credentials, certifications, and accreditations forming
part of the Demerged Undertaking (including any technical and financial qualifications) shall
stand transferred to, and shall vest in, the Resulting Company and all rights and benefits
assogiated with any such experience, credentials, cerfifications, and accreditations shall be
available to the Resulting Company.

All incentives, subsidies, exemptions, indirect tax related benefits, income tax benefits and
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_ same as hereinafter provided.

by any other person, or availed of by Demerged Company that forms part of the Demerged
Undertaking, shall, without any further act or deed, 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.

In relation to Demerged Business Assets, if any, which require separate documents for vesling
in the Resulting Company, or which the Demerged Company and/ or the Resulting Company
otherwise desire to be vested separately, the Demerged Company and the Resulting Company

shall execute such deeds, documents, or such other instruments, if any, as may be mutually
agreed.

TRANSFER OF DEMERGED BUSINESS LIABILITIES
Upoen the Scheme coming into effect and with effect from the Appointed Date:

All Liabilities provided and accounted for in the books of the Demerged Company to the extent
relating to, arising out of, or resulting from the Demerged Undertaking as on the Appointed Date

shall, without any further act or deed, be and stand transferred to and/ or deemed to be
transferred to the Resulting Company.

Without prejudice to the generality of the foregaing, it is clarified that the loans or borrowings
forming part of the Demerged Undertaking as on the Appointed Date shail without any further
act or deed, he and stand transferred to the Resulfing Company. For general or multipurpose
borrowings, if any, to the extent that such barrowings form part of the Demerged Undertaking,

the primary obligation to redeem or repay the Demerged Business Liabilities shall be that of the
Resulting Company.

Where any of the Demerged Business Liabilities as an the Appointed Date, and transferred to
the Resulting Company, have been discharged by the Demerged Company after the Appointed
Date but prior to the Effective Date, such discharge shall be deemed to have been for and on
account of the Resulting Company; and all Liabilities incurred by the Demerged Company for
the operations of the Demerged Undertaking after the Appointed Date but prior to the Effective
Date shall be deemed to have been incurred for and on behalf of the Resulting Company and
the provisions of Clause 13 (Conduct of Business — Demerger) shall accordingly apply. It is
hereby clarified that, to the extent the Liabilities are outstanding on the Effective Date, they
shall also without any further act or desd, be and stand transferred to the Resulting Company
and shall become the Liabilities of the Resulting Company which they shall meet, discharge,
and satisfy.

Without prejudice to the foregoing and upon the effectiveness of the Scheme, the Demerged
Company and Resulting Company shall execute and deliver from time to time any instrument(s)
and’ or document(s) and/ or do all the acts and deeds as may be required, including the filing
of necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to
give formal effect to the above provisions, if required.

The Resuiting Company alone shall be liable to perform all obligations in respect of the
Demerged Business Liabilities which have been transferred (o it in terms of this Scheme, and
the Demerged Company shall not have any obligations in respect of such Liabilities.

The transfer and vesting of the Demerged Business Assets to and in the Resulting Company
upon this Scheme coming into effect shall be subject to the Encumbrances, if any, gff_ect'_ujg the \
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In so far as the existing Encumbrancaes, if any, in respect of the Demerged Business Liabilities
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 Demerged Business Assels
which have been Encumbered in respect of such Liabilities as fransferred to the Resulting
Company pursuant ta this Scheme; and such Encumbrances shall not relate or attach to any
of the other assets of the Demerged Company/ Resulting Company. Provided that if any of the
Demerged Business Assets which are transferred to the Resulting Company pursuant to this
Scheme have not been Encumbered in respect of such Liabilities, such Demerged Business
Assets shall remain unencumkbered, and the existing Encumbrances referred to above shall not
be extended to and shall not operate over such Assets,

In so far as the existing Encumbrances, if any, over the assets and other properties of the
Resulting Company or any part thereof which relate to the liabilities and obligations of the
Resulting Company prior to the Effective Date are concerned, such Encumbrance shall, without
any further act, instrument or deed continue to relate to only such assets and properties and
shall not extend or attach to any of the assets and properties of the Demerged Undertaking
transferred to and vested in the Resulting Company by virtue of the Scheme.

If any Encumbrance of the Demerged Company for the operations of the Demerged
Undertaking exists as an the Appointed Date, but has been partially or fully released thereafter
by the Demerged Company on or after the Appointed Date but prior to the Effective Date, such
release shall be deemed to be for and on account of the Resulting Company upon this Scheme
coming into effect and all Encumbrances incurred by the Demerged Company for the
operations of the Demerged Undertaking on or after the Appointed Date and prior to the
Effective Date shall be deemed to have been incurred for and on behalf of the Resulting
Company, and such Encumbrances shall not attach to any property of the Demerged Company.

Subject to the other provisions of this Scheme, in so far as the Demerged Business Assets are
concerned, the Encumbrances, if any, over such Demerged Business Assets, to the extent they
relate to any loans or borrowings or debentures or other debt or debt securities of the Demerged
Company pertaining to the Remaining Business 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 Encumbrances in relation o liabilities of the Demerged Company
pertaining to the Remaining Business which are not transferred to the Resulting Company
pursuant to the Scheme (and which shall continue with the Demerged Company).

In so far as the assets of the Remaining Business are concerned, the Encumbrances over such
assets, to the extent they relate to the Demerged Business Liabilities shall, without any further
act, instrument or deed be released and discharged from such Encumbrances.

In so far as the Encumbrances existing in respect of the loans and other liabilities to the extent
relating to, arising out of, or resulting from the Remaining Business are concerned, such
Encumbrances shall, without any further act, instrument or deed be continued with the
Demerged Company only on the assets relating to the Remaining Business and the Demerged
Business Assets shall stand released therefrom.

All cheques and other negotiable instruments, pay orders, electronic fund transfers (such as
NEFT, RTGS, etc.) received or presented for encashment which are in the name of the
Demerged Company after the Effective Date, in 8o far as the same form part of the Demerged
Undertaking, shall be deemed to have been in the name of the Resulting Company and credited

to the account of the Resulting Company, if presented by the Resulting Company or__[em?'!?ﬁd_‘ L
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through electrenic transfers and shall be accepted by the relevant bankers and credited to the
accounts of the Resulting Company. Similarly, the banker of the Resulting Company shall
honour after the Effective Date all cheques/ electronic fund transfer instructions issued by the
Demerged Company (in relation to the Demerged Undertaking for payment). If required, the
bankers of the Demerged Company and/ or the Resulting Company shall allow maintaining and
operating of the bank accounts (including banking transactions carried out electronically) in the
name of the Demerged Company by the Resulting Company in relation to the Demerged
Undertaking for such time as may be determined to be necessary by the Resulting Company

for presentation and deposit of cheques, pay order and electronic fransfers that have been
issued/ made in the name of the Demerged Company.

814  Without any prejudice to the provisions of the foregoing Clauses, the Demerged Company and
the Resuiting Company shall enter into and execute such deeds, instruments, documents and/
or writings and do all such acts as may be required, including obtaining necessary consents,
filing of necessary particulars and/ or modification(s) of charge, with the Registrar of Companies
to give formal effact to the provisions of the foregoing Clauses, if required.

8.15  Any reference in any security documents or arrangements (to which the Demerged Company
is a party) to the Bemerged Company and its assets and properties, which relate to the
Demerged Undertaking, shall be construed as a reference to the Resulting Company and the
assets and properties of the Demerged Company transferred to the Resulting Company by
virtue of the Scheme. The provisions of this Clause 8,15 shall operate nolwithstanding anything
to the contrary contained in any instrument, deed or writing or the terms of sanction or issue of
any security document, all of which instruments, deeds or writings shall stand modified and/ or
suspended by the foregoing provisions.

9. DEMERGED BUSINESS EMPLOYEES

9.1 On the Scheme becoming sffective, all Demerged Business Employees shall be deemed to
have become employees of the Resuiting 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 continuity of service, and the aggregate terms and conditions of their employment with the
Resulting Company shall not be less favourable than those applicable to them with reference
to their employment in the Demerged Company on the date immediately preceding the Effective
Date. Service of such Employees shall be taken into account from the date of their respective
appointment with the Demerged Company for the purposes of all retirement benefits and all
other entitlements for which they may be eligible and shall not be treated as having been braken
or interrupted on account of the Scheme. The Resulting Company further agrees that for the
purpose of payment of retrenchment compensation, if any, past service of the Demerged
Business Employees with the Demerged Company shall also be taken into account.

9.2 On and from the Appointed Date, in relation to the Demerged Undertaking, any statutory
contributions which are to be made for the benefit of the Demerged Business Employees
(including provident fund and employee state insurance), the Resulting Company shall be
deemed to be substituted for the Demerged Company for all purposes whatsoever, including
relating to the obligation to make contributions in accordance with Applicable Law in respect of
such Employees. It is clarified that the statutory contributions made by the Demerged Company
in relation to the Demerged Undertaking for the benefit of the Demerged Business Employees
(including provident fund and employee state insurance) from the Appointed Date but prior to
the Effective Date shali be construed as contrioutions made by the Resulting Company.
Provided further that until such time that the Resulting Company cbtains the relevant licenses

and registrations and operationalizes its systems for making such statutory contributions for the
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benefit of the Demerged Business Employees, the Resulting Company may, subject to
necessary approvals and permissions (if any), continue to discharge its obligations to make the
statutory contributiens through the Demerged Company.

In so far as the existing benefits or funds created by the Demerged CGompany for the employees
of the Remaining Business are concerned, the same shall continue and the Demerged
Company shall continue to contribute to such benefits or funds in accordance with the
provisions therecf, and such benefits or funds, if any, shall be held inter alia for the benefit of

the employees of the Remaining Business, and the Resulting Company shall have no liability
in respect thereof.

After the Effective Date, Resulting Company shall be entitled to determine the terms of
employment and remuneration of the Employees in ordinary course of business and in
compliance with Applicable Laws.

DEMERGED BUSINESS PROCEEDINGS

Upon this Scheme coming into effect, the Demerged Business Proceedings, as pending on the
Effective Date or instifuted any time thereafter, shall not abate or be discontinued or in any way
be prejudicially affected by reasan of or by anything contained in this Scheme, and such
Demerged Business Praceedings shall be continued, prosecuted and enforced by or against
the Resulting Company, as the case may be, after the Effective Date, to the extent permitted
by Applicable Law in the same manner and to the same extent as it would have been continued,
prosecuted and enforced by or against the Demergad Company in relation to Demerged
Undertaking as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings which are to be initiated by or may be
initiated against the Demerged Company in relation to the Demerged Undertaking, the
Resulting Company shall be substituted thereto and shall prosecute or defend such
proceedings in co-operation with the Demerged Company and any payment and expenses
therafore shall be the liability of the Resulting Company.

The Resulting Company undertakes to have all Proceedings initiated by or against the
Demerged Company referred to in Clause 10.1 (Demerged Business Proceedings) transferred
in its name as soon as is reasonably practicable after the Effective Date and to have them
conltinued, prosecuted, or enforced by or against the Resulting Company to the exclusion of
the Demerged Company. The Resulting Company and the Demerged Company shall make
requisite applications in this regard.

On and from the Effective Date, the Resulting Company, shall be entitled to initiate any legai
proceedings in its name in relation to the Demerged Undertaking in the same manner and to
the same extent as would or might have been initiated by the Demerged Company.

Any difference or difficulty as to whether a Proceeding relates to the Demerged Undertaking,
shall be mutually decided between the Board of Directors of the Demerged Company and the
Resulting Company and such mutual decision shall be conclusive and binding on the Demerged
Company and the Resulting Company.

DEMERGED BUSINESS CONTRACTS

Upon this Scheme coming into effect and subject to the other provisions of the Scheme,l all
Demerged Business Contracts of whatsoever nature, to which the Demerged Company 1S a
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party or to the benefit of which the Demerged Company is eligible and 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 the Resulting Company and may be enforced against or in favour of the

Resulting Company as fully and effectually as if, instead of the Demerged Company, the
Resulting Company had been a party thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs by virtue of this Scheme itself. the Demerged
Company and Resulting Company may, at any time after the Scheme comes into effect, in
accordance with its provisions, if so required under any Applicable Law or otherwise, take such
steps or actions as may be necessary and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements or enter into any tripartite arrangements, with
any party to any contract or arrangement to which the Demerged Company is a party, or any
writings as may be negessary, in order to give formal effect to the provisions of this Scheme.
The Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of the Demerged Company and to carry out
or perferm all such formalities or compliances referred to above on the part of the Demerged
Company to be carried out or performed.

Upon this Scheme coming into effect, all consents, permissions, pre-qualifications, licenses,
cerlificates, clearances, authorities, powers of attorney given by, issued to or executed in favour
of the Demerged Company in each case forming part of the Demergad Undertaking, including
by any Governmental Authority, including the benefits of any applications made for any of the
faregoing, shall, subject fo Applicable Law, stand transferred to the Resuiting Company as if
the same were originally given by, issued to or executed in favour of the Resulting Campany,
and the Resulting Company shall be bound by the terms thereof, the obligationhs and duties
thereunder, and the rights and benefits under the same shall be available to the Resulting
Company. The Resulting Company shall make necessary applications/ file relevant forms to
any Governmental Authority as may be necessary in this behalf.

TAXATION MATTERS ~ DEMERGER

Upon the effectiveness of the Scheme, with effect from the Appointed Date and subject to
Clause 10.2 (Demerged Busingss Proceegdings), all Demerged Business Assets and Demerged
Business Liabilities under Tax Laws shall be transferred to and vested in the Resulling
Company.

The Resulting Company shall be liable for any Tax payable to Governmental Authorities and
shalt be entitled to credits and refunds of any Tax from Governmental Authorities, in each case,
under Tax Laws, which, in each case, arise from the operation or activities of the Demerged
Undertaking, on or after the Appointed Date, regardless of whether such payments or receipts
are provided of recorded in the books of the Demerged Company and whether such payments
or receipts are due or realised on, before or after the Appointed Date.

All Taxes paid or payable by the Demerged Company in respect of the operations and/ or the
profits of the Demerged Undertaking on and from the Appointed Date, shall be on account of
the Resulting Company. Upon effectiveness of this Scheme, the payment of any Tax, whether
by way of deduction at source (including foreign tax credit), advance tax, self-assessment tax,
minimum alternate tax, of otherwise howsoever, by the Demerged Company in respect of the
activities or operations of the Demerged Undertaking on and from the Appointed Date, shalt be
deemed to have been paid by the Resulting Company, and, shall, in all pmceefﬁf'_g?'. _b_g_ .,d_??,"
with accordingly. S
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Any Tax incentives, subsidies, exemptions, special status, Tax benefits and other benefits,
credits, exemptions or privileges, whether granted by a Governmental Authority, or enjoyed, or
availed of, by the Demerged Company, in so far as they relate to, or are available for, the
operations and activities of the Demerged Undertaking on or after the Appeinted Date, shaill,
without any further act or deed, vest with, and be available to, the 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 the Resulting Company.

Any actions taken by the Demerged Company to comply with Tax Laws (including payment of
Taxes, maintenance of recards, payments, returns, filings under Tax Laws) in respect of the
Demerged Undertaking on and from the Appointed Date up to the Effective Date shall be

deemed to constifute adequate compliance by the Resulling Company with the relevant
abligations under such Tax Laws.

The Resulting Company and the Demerged Company are expressly permitted to revise their
tax returns including tax deducted at source certificates/ returns and to ¢laim refunds, advance
tax credits, excise and service tax credits, unutilized input tax credit of, jnter alia, central GST,
integrated GST, state GST, GST compensation cess, set off on the basis of the accounts of the
Demerged Company, in relation to Demerged Undertaking, as vested with the Resulting
Company upon pursuant fo this scheme and its right to make such revisions in the related tax
returns and related certificates, as applicable, and the rights to claim refunds, adjustments,
credits, set-offs, advance tax credits pursuant to the sancticn of this Scheme and the Scheme
becoming effeclive is expressly reserved.

Netwithstanding anything contained in this Clause 12 (Taxation Matters — Demerger):

(a) Any unutilized GST credits pertaining to the Demerged Undertaking may be transferred
by the Demerged Company to the Resulting Company in accordance with Applicable
Laws. The Demerged Company and Resulting Company shall be entitled to take such
aclions as may be necessary under Applicable Law to effect such transfer.

()] GST credits and GST liability pertaining to the activities or operations of the Demerged
Undertaking between the Appointed Date and the Effective Date shall be dealt with in
accordance with Applicable Laws.

CONDUCT OF BUSINESS - DEMERGER

From the Appointed Date till the Effective Date, the Demerged Company shall continue to carry
on and be deemed to have been carrying on all its business and activities and shall hold and
be in possession of the Demerged Undertaking for and on account of the Resulting Company.
All profits, incomes, expenditure, liabilities, or losses arising or incurred or accruing to the
Demerged Company or by the Demerged Company from the business of the Demerged
Undertaking, shall for all purposes, be treated as the profits or income or expenditure or
liabilities or losses or Taxes, as the case may be, of the Resulting Company. From the
Appointed Date till the Effective Date, the Demerged Company shall carry on all business and
activities in the ordinary course of business, subject to this clause and the Schame with
reasonable diligence and business prudence and shall not, without prior written consent of the
Resulting Company, alienate, charge, mortgage, encumber or otherwise deal with the assets
forming part of the Demerged Undertaking or any part thereof.

All assels, rights, titles, interests and authorities accrued to and/ or acquired by the Demer, ed’
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Company in relation to or in connection with the Demerged Undertaking from the Appointed
Date and prior o the Effective Date that would form part of the Demerged Undertaking shall be
deemed fo have been accrued to and/ or acquired for and on behalf of the Resulting Company
and shall, pursuant to the provisions of the Act, without any further act, instrument or deed or
convevance, be and stand fransferred te or vested in or be deemed to be transferred to aor
vesied in the Resulting Company ta that extent and shall become the assets, rights, litle,
interests and autharities of the Resulting Company.

Where any liability paid for or settled or asset created (including trade receivables) on behalf
off for the benefit of the Demerged Undertaking by the Demerged Company or if any such
liability is paid or settled or asset is created for the benefit of the Remaining Business by the
Resulting Company, from the Appointed Date and prior to the Effective Date, shall be treated
as an intercompany balance between the Demerged Company and the Resulting Company
upon the Scheme becoming effective; provided, however in the event there is any ambiguity
on whether a particular assetf or liability is comprised in the Demerged Undertaking or the
Remaining Business, then the Board of Directors of the Demerged Company and Resulting
Company shall res¢ive such ambiguity.

The Parties shall be entitled, pending the effectiveness of the Scheme, to apply to any
Governmental Authorily, if required, under any Applicable Law for abtaining such consents and
approvals, as are agreed between the Parties, which the Parlies may require to effect the
transactions contemplated under the Scheme or carry on the lvy Health Business and the lvy
Infra Business, in any case subject to the terms as may be mutually agreed.

CONSIDERATION FOR DEMERGER

Upon the effectiveness of the Scheme, with effect from the Appointed Dats, in consideration of
transfer of the Demerged Undertaking from the Demerged Company to, and vesting in, the
Resulting Company in terms of this Scheme, the Resulting Company shall, without any further
application, act, instrument or deed and without any payment by the shareholders, issue and
allot to each shareholder of the Demerged Company whose name is recorded in the register of
members and records of the depository as members/ shareholders of the Demerged Company
on the Record Date, for every 2 (two) equity shares of the Demerged Company held by such
shareholder, at the election of such shareholder communicated to the Resulting Company in
writing, either:

(a) 3 (three) Series A CCPS; or
(2)] 3 (three) Series B CCPS

(the "Share Entitlement Ratio").
In case any shareholders holding in the Demerged Company is such that the shareholder
becomes entitled to a fraction of CCPS on Demerger, the number of CCPS to be issued to such
shareholder shall be rounded up to the next whole number.
The CCPS shall be issued to the relevant members of the Demerged Cc_:mpany in
dematerialized form or physical form by the Resulting Company, as may be determined by the

Board of Directors of the Resulting Company.

The CCPS shall be subject to the provisions of the memorandum of association and articles of

association of the Resulting Company and Applicable Law, including with re_speqt to ,_d_}_y.{l_dgnd,
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bonus, rights shares, voting rights and ofher corporate benefits attached to the CCPS,
respectively, of the Resulting Company. It is clarified that the approval of the members of the
Resulting Company to this Scheme shall be deerned to be their consent! approval also to the
consequential alteration of its memorandum of association and articles of assogiation pursuant
o Clause 14 {Consideration for Demerger) of this Scheme and the Resulting Company shall
not be required to seek separate consent/ approval of its shareholders for such alteration, as
required under applicable provisions of the Act.

The Resulting Company shall, if and to the extent required, apply for, and obtain any approvals
from the relevant Governmental Authorities for the issus and allotment of CCPS fo the
members/ shareholders of the Demerged Company under the Scheme.

The issue and allotment of CCPS by the Resulting Company to the members of the Demerged
Company under this Clause is an integral part of this Scheme and shall be deemed te have
been carried out without any further act or deed, and the approval of the members of the
Resulting Company tc the Scheme shall be deemed to be due compliance with the relevant or
applicable provisions of the Act.

INCREASE IN THE AUTHQRISED SHARE CAPITAL OF THE RESULTING COMPANY

As an integral part of Scheme, and, upon coming into effect of the Schems, the authorized
share capital of the Resulting Company shall stand suitably increased and reclassified, without
any further act, instrument or deed on the part of the Resulting Company for the purpose of
issue of CCPS, as on the Effective Date such that, upon the effectiveness of the Scheme, the
authorised share capital of the Resulting Company shall be INR 129,500,000 (Indian Rupees
One Hundred Twenty Nine Million Five Hundred Thousand) divided inte 250,000 (two hundred
fifty thousand) equity shares of INR 4 (Indian Rupaes Four) each, 19,500,000 (nineteen million
five hundred thousand) Series A CCPS of INR 5 {Indian Rupees Five) each, and 6,200,000 (six
million two hundred thousand) Series B CCPS of INR 5 {Indian Rupees Five) each. Clause V
of the memorandum of assoclation of the Resulting Company shall be altered and substituted
with the provision set out below, upon coming into effect of the Scheme and without any further
act or deed.

“The authorized share capital of the Company is INR 129,800,000 (Indian Rupees One
Hundred Twenty Nine Million Five Hundred Thousand) divided info 250,000 (two hundred fifty
thousand) equity shares of INR 4 (Indian Rupees Four) each, 19,500,000 (nineteen million five
hundred thousand) Series A CCPS of INR 5 (Indian Rupees Five) each, and 6,200,000 (six
million twa hundred thougand} Series B CCPS of INR 5 (Indian Rupees Five) each.”

Pursuant to this Scherne, the Resulting Company shall file the requisite forms with the Registrar
of Companies for alteration of its authorized share capital and pay requisite foes.

The amendments pursuant to this Clause shall become operative on the Scheme becoming
effective by virtue of the fact that the shareholders of the Resuiting Company, while approving
the Schame as a whole, have approved and accorded the relevant consents as required under
the Act for amendment of the memorandum and articles of association of the Resulting
Company and shall not be required to pass separate resolutions under the applicable pravisions
of the Act.

Itis hereby clarified that for the purposes of this Clause, the consent of the shareholders of the
Resulting Company to the Scheme shall be deemed to be sufficient for the purposes of effecting
the above amendment or increase in authorised share capital of the Resulting Company, and
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Seclion 64 of the Act or any other applicable provisions of the Acl, would be required to be
separately passed.

ACCOUNTING TREATMENT FOR DEMERGER
Accounting Treatment In the Books of the Demerged Company

Notwithstanding anything to the contrary contained in any other Clause of this Scheme in
respect of the accounting treatment to be followed, Demerged Company shall account for the
Demerger in its books of account as per the applicable accounting principles as prescribed
under the Companies {Indian Accounting Standards) Rules, 2015 (Ind AS) as notified under
Section 133 of the Act, relevant clarifications issued by Institute of Chartered Accountants of

India and other generally accepted accounting principles. Upon this Scheme coming into effect
and with effect from the Appointed Date:

(@) The Demerged Company, as on the Appointed Date, shall reduce the carrying value of
assets and liabilities as well as reserves (general reserve and retained earnings)
pertaining to the Demerged Undertaking at its carrying values. The reserves (general
reserve and retained earnings) of the Demerged Undertaking shall be computed based
on the net assets of the Demerged Undertaking being transferred in proportion to the
net assets of the Remaining Business.

) The back values, as on the Appointeq Data, of net assets (assets minus liabilities) and
reserves (general reserve and retainjd earnings) as computed in sub-clause (i) above
comprising of the Demerged Undsertaking transferred to the Resulting Company shall
be accounted for as follows:

()] In case the assets of the Demerged Undertaking transferred exceeds the
liabilities and reserves of the Demerged Undertaking so transferred, then such
excess shall be adjusted against retained earnings and balance (if any) and
shall be debited to the capital reserve account.

(i In case the liabilities and reserves of the Demerged Undertaking exceeds the
assets of the Demerged Undertaking so transferred, then such excess shall be
credited to the retained earnings.

Accounting Treatment in the Books of the Resulting Gompany

Notwithstanding anything contrary contained in any other clause in the Scheme in respect of
the accounting to be followed, the Resulting Company shall account for acquisition of the
Demerged Undertaking in accordance with the "pooling of interests method” laid down in
Appendix C of Indian Accounting Standard (Ind AS) 103 - Business combinations of entities
under common control and other accounting principles prescribed under the Companies {Indian
Accounting Standards) Rules, 2015 (as amended) nofified under Section 133 of the Act. Upon
this Scheme coming into effect and with effect from the Appointed Date:

(@) All identifiable assets and the liabilities acquired, including reserves, related to the
Demerged Undertaking, shall be recorded at their respective carrying values as
appearing in the books of accounts of the Demerged Company;,

{b) The identity of the reserves transferred by the Demerged Company relating to the

Demerged Undertaking, as mentioned in (a) above, shall be preserved and shall appear
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in the bocks of accounts of the Resulting Company in the same manner and form, in
which they appeared in the books of accounts of the Demerged Company;

() In respect of CCPS to be issued by the Resulting Company pursuant fo Clause 14
(Consideration for Demerger) of this Scheme as consideration, the Resulting Company

shall credit its preference share capital account for the aggregate face value of the
CCPS;

() The balance, if any, after giving effect to (a) to (c) abova shall be adjusted to the capital
reserve account.

REMAINING BUSINESS

The Remaining Business shall continue to belong to and be vested in and be managed by the
Demerged Company, including without limitation to the following:

(a) the Demerged Company shall carry on and be deemed to have been carrying on ail
business and activities relating to the Remaining Business for and on its own behalf;

(b) all profits or losses arising or incurred by the Demerged Company (subject to Clause
12 {Taxation Mafters - Demerger)) relating to the Remaining Business shall, for all
purposes, be treated as the profits or losses, of the Demerged Company;

(c) all assets and praperties, acquired by the Demerged Company in relation to the
Remaining Business on and after the Appointed Date shall belong to and continue to
remain vested in the Demerged Company.

All legal or other proceedings by or against the Demerged Company under any statute, 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, to the extent relating to the Remaining Business
shall be continued and enfarced by or against the Demerged Company (or successcr thereof).
The Resulting Company shall in no event be responsible or liable in relation to any such legal
or other proceeding against the Demerged Company (or successor thereof) to the extent
relating to the Remaining Business.

If proceedings or investigations are taken against the Resulting Company and they are
subjected to liability, damages, fines, penalties or other expenses, in respect of the matiers
referred to in Clause 17 (Remaining Business), then the Demerged Company shall defend,
indemnify and hold harmless the same at the cost of the Demerged Company and the latter
shall reimburse and indemnify the Resuiting Company (as applicable) against all liabilities,
costs, expenses (including without limitation aftorney's fees) and obligations incurred by the
Resulting Company (as applicable) in respect thersof, in each case to the extent relating to the
Remaining Business.

SECTION B: SLUMP SALE

TRANSFER AND VESTING OF THE TRANSFERRED UNDERTAKING BY WAY OF SLUMP
SALE

Upon the Scheme becoming effective and completion of the acfions set forth in Section A of
Part IV (Demerger followed by Slump Sale) of this Scheme, and with effect from the Appointed
Date, the Transferred Undertaking shall, in accordance with Section 2(42C) read with Seclion

‘ \;\
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S0B of the Income Tax Act and other Applicable Laws, and pursuant to the Sanction Order,
without any further act, instrument or deed, be transferred from the Transferor Company and
stand transferred to and vested in or be deemed to be transferrad, on a Slump Sate basis, to
and vested in the Transferee Company as a going concern in the manner set out below. For
the avoidance of doubt, it is clarified that the actions set forth in this Section B (Siump Sale)
shall cccur after the completion of demerger of the Demerged Undertaking from the Demerged

Company to the Resulting Company in accordance with Section A of Part IV (Demerger
followed by Slump Sale).

19. TRANSFER OF KHANNA HOSPITAL ASSETS

Without prejudice to the generality of Clause 18 (Transfer and Vesting_of the Transferrad
Undertaking by way of Slump Sale) above, and upon this Scheme coming into effect and upon

completion of the actions set forth in Section A of Part IV (Demerger foliowed by Slump Sale)
of this Scheme, and with effect from the Appointed Date:

19.1  The Transferred Undertaking shall, in accordance with the provisions of this Clause 19
(Transfer of Khanna Hospital Assets), in relation to the mode of transfer and vesling and
pursuant to Sections 230 - 232 of the Act and without any further act or deed, be transferred
from the Transferor Company and vested in the Transferee Comipany as a going concern
withoul any break or interruptions in the operations thereof, so as te become, as and from the
Appointed Date, the assets, invesiments, rights, claims, title, interest and authoritias of the
Transferee Company, subject to the provisions of this Scheme in relation to Encumbrances, if
any, in favour of banks and/ or financial institutions.

19.2  The Khanna Hospital Assets that are immavable in nature, whether or not included in the books
of the Transferor Company, whether leasehold or licensed properties (including but not limited
to land, buildings, sites and immovable properties and any other document of litle, rights,
interest, right of way and easements in relation thereto) of the Transferred Undertaking shall
stand transferred to and be vested in the Transferee Company or be deemed to be transferred
o and be vested in the Transferee Company automatically without any further act or deed or
instrument executed by the Transferor Company and/ or the Transferee Company. All lease or
license or rent agreements pertaining to the Transferred Undertaking, entered into by the
Transferor Company with varicus landlords, owners, and lessors in connecticn with the use of
the assats of the Transferor Company, together with security deposits, shall stand automatically
transferred in favour of the Transferee Company on the same terms and conditions, subject to
Applicable Law, without any further act, deed, or instrument. The Transferee Company shall
continue to pay rent amounts as provided for in such agreements and shall comply with the
other terms, conditions, and covenants thereunder and shall also be entitled to refund of
security deposits paid under such agraements by the Transferor Company. For the purpose of
giving effect to the Sanction Order, the Transferee Company shall be entitled to exercise all
rights and privileges and be liable to pay all taxes and charges and fulfil all its obligations in
relation to or applicable to all such immovable properties, including, to the extent applicable,
mutation and! or substitution of the ownership or the title o, or interest in the immovable
properties which shall be made and duly recorded by the appropriate Governmental
Autharity(ies) in faveur of the Transferee Company pursuant to the Sanction Order and upon
the effectiveness of this Scheme 'n accardance with the terms hereof without any further act or
deed to be done or executed by the Transferor Company and/ or the Transferee Company. It
is clarified that the Transferee Company shall be entitled to engage in such correspondence
and make such representations, as may be necessary for the purposes of the aforesaid
mutation and/ or substitution. e
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Notwithstanding any provision to the contrary, from the Effective Date and until the owned
property (if any), leasehold property and related rights thereto, license/ right to use the
immovable property, tenancy rights, liberties and special status are transferred, vestad,
recorded effected and/ or perfected, in the records of the appropriate Governmental Autherity,
in favour of the Transferee Company, the Transferee Company is deemed to be autherized to
carry on business in the name and style of the Transferor Company under the relevant
agreement, deed, lease and/ or license, as the case may be, and the Transferee Company
shall keep a record and/ or account of such transactions.

In respect of such Khanna Hospital Assets as are movable in nature and/ or otherwise capable
of transfer by manual or constructive delivery and! or by endorsement and delivery, inciuding
cash and bank balances and other securities of the Transferred Undertaking, the same shall
stand transferred by the Transferor Company ta the Transferee Company pursuant to the
pravisions of Sections 230 - 232 of the Act or be deemed io be transferred by delivery or
passession or by endorsement and delivery and without requiring any deed or instrument of
conveyance for transfer of the same, and shall become the property of the Transferee Company

subject to the Clauses in this Scheme in relation to Encumbrances (if any) in favour of banks
and! or financial institutions,

Without prejudice to the generality of Clause 19.4 above and in respect of movable Khanna
Hospital Assets other than those dealt with in Clause 19.4 above including but not limited to
sundry debis, actionable claims, earnest monies, receivables, bills, credits, loans, advances
and deposits with any Governmental Authority or any other bodies and/ or customers and other
third parties (such as the competent governmental or guasi-governmental agencies for
implementation of health schemes) or any other person, if any, with effect from the Appointed
Date, forming part of the Transferred Undertaking, whether recoverable in cash ar in kind or for
value to be received, bank balances, etc., the same shall stand transferred to and vested in the
Transieree Company without requirerent of any notice or other intimation to any person to the
end and intent that the right of the Transferor Company to recover or realize the same stands
transferred to the Transferee Company, and that apprapriate entries shall be passed in their
respective books of account to record the aforesaid change, without any notice or other
intimation to such debtors, depositors or persons as the case may be. The Transferae 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, credi,
loan, advance or deposit stands transferred ‘o and vested in the Transferee Company and be
paid or made good or held on account of the Transferee Company as the person entitled
thereto.

All Khanna Hospital IP and rights thereto of the Transferor Company, whether registered or
unregistered, along with all rights of commercial nature including attached goodwill, title,
interest, and all other interests relating to the goods or services being dealt with by the
Transferar Company in relation to the Transferred Undertaking, shall be transferred to, and vest
in, the Transferee Company.

Without prejudice to the generality of the foregoing, all assets, rights, title, remedies, claims,
rights of action, interest and autharities held by the Transferor Company on the Appuinted Date
exclusively forming part of the Transferred Undertaking, shall also, withoul any further act,
instrumnent or deed, stand fransferred to and vestad in or be deemed to be transferred to and
vested in the Transferee Company upon this Scheme coming into effect.

All assets, rights, title, interest, and autharities acquired by the Transferor Company on or after
the Appointed Date and prior to the Effective Date forming part of the Transferred Undertaking
shall also stand transferred to and vested or be deemed to have been transferred to or vested
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in the Transferee Company, upon this Scheme coming into effect, without any further act,
instrument, or deed. -

Without prejudice to the generality of the foregoing, it is expressly clarified that upon this
Scheme coming into effect and with effect from the Appeinted Date, all Khanna Hospital
Permits, and the rights and benefits under the same, in each case forming part of the
Transferred Undertaking and the benefit of all Khanna Hospital Permits shall be transferred to
and vested in or deemed to have been transferred to or vested in the Transferee Company and
the concerned licensors and grantors of the Khanna Hospital Permits, shall endorse, where
necessary, and record, in accordance with Applicable Law, the name of the Transferee
Company on the Khanna Hospital Permits so as to empower and facilitate the transfer and
vesting of the Transferred Undertaking in the Transferse Company and continuation of
operations forming part of the Transferred Undertaking in the Transferee Company without
hindrance and that the Khanna Hospital Permits shall remain in full force and effect in favour of
or against the Transferee Company, as the case may be, and may be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been a party
or beneficiary thereto. The Transferor Company and the Transferee Company may exescute
necessary documentation to give effect to the foregoing, where required.

It is hereby clarified that all experience, credentials, certifications, and accreditations forming
part of the Transferred Undertaking (including any technical and financial qualifications) shall
stand transferred to, and shall vest in, the Transferee Company and all rights and benefits
associated with any such experience, credentials, certifications, and accreditations shall be
available to the Transferee Company.

All incentives, subsidies, exemptions, indirect tax related benefits, income tax benefits and
other benefits or exemplions or privileges enjoyed, granted by any Governmental Authority or
by any other person, or avalled of by Transferor Company that form part of the Transferred
Undertaking, shall, without any further act or deed, vest with and be available fo Transferee
Company on the same terms and conditions as if the same had been allotted and/ or granted
and/ or sanctioned and/ or ailowed to Transferee Company.

In relation to Khanna Hospital Assets, if any, which require separate documents for vesting in
the Transferee Company, or which the Transferor Company and/ or the Transferee Company
otherwise desire to be vested separately, the Transferor Company and the Transferee
Company shall execute such deeds, documents or such other instruments, if any, as may be
mutually agreed.

TRANSFER OF KHANNA HOSPITAL LIABILITIES
Upon the Scheme coming into effect and upon completion of the actions set forth in Section A

of Part W (Demerger followed by Siump Sale) of this Scheme, and with effect from the
Appointed Date:

All Liabilities provided and accounted for in the books of the Transferor Company to the extent
relating to, arising out of, or resulting from the Transferred Undertaking as on the Appointed
Date shall, without any further act or deed, be and stand transferred to and/ or deemed to be
transferred to the Transferee Company.

Without prejudice to the generality of the foregoing, it is clarified that the loans or borrowings
forming part of the Transferred Undertaking as on the Appointed Date shall without any further
act or deed, be and stand transferred to the Transferee Company. For generqliq‘rlmultlpurpose
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borrowings, if any, to the extent that such borrowings form part of the Transferred Undertaking,

the primary obligation to redeem or repay such Liabilities shall be that of the Transferee
Company.

Where any of the Khanna Hospital Liabilities as on the Appointed Date, and transferred to the
Transferee Company, have been discharged by the Transferor Company after the Appointed
Date but prior to the Effective Date, such discharge shall be deemed to have been for and on
account of the Transferee Company; and all Liabilities ingurred by the Transferar Company for
the operations of the Transferred Undertaking after the Appointed Date but prior to the Effective
Date shall be deemed to have been incurred for and on behalf of the Transferee Company and
the provisions of Clause 25 {Conduci of Business — Slump Sale) shall accordingly apply. It is
hereby clarified that, o the extent such Liabilities are outstanding on the Effective Date, they
shall also without any further act or deed, be and stand transferred to the Transferee Company

and shall become the Liabilities of the Transferee Company which they shall meet, discharge,
and satisfy.

Without prejudice to the foregoing and upen the effectiveness of the Scheme, the Transferor
Company and Transferee Company shall execute and deliver from time to time any
instrument(s) and/ or document(s) and/ or do all the acts and deeds as may be required,
including the filing of necessary particulars and/ or modification(s) of charge, with the Registrar
of Companies to give formal effect to the abave provisions, if required.

The Transferee Company alone shall be liable to perform all obligations in respect of the
Khanna Hospital Liabilities which have been transferred to it in terms of this Scheme, and the
Transferor Company shall not have any cbligations in respect of such Liabilities.

The transfer and vesting of the Khanna Hospital Assets to and in the Transferee Company

upon this Scheme coming into effect shall be subject to the Encumbrances, if any, affecting the
same as hereinafter provided.

In so far as the existing Encumbrances, if any, in respect of the Khanna Hospital Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be modified
and shall be extended to and shall operate only over such Khanna Hospital Assets which have
been Encumbered in respect of such Khanna Hospital Liabilities as transferred to the
Transferee Company pursuant to this Scheme; and such Encumbrances shall not relate or
attach fo any of the other assets of the Transferee Company. Provided that if any of the Khanna
Hospital Assets which are transferred to the Transferee Company pursuant fo this Scheme
have not baen Encumbered in respect of such Liabilities, such Khanna Hospital Assets shall
remain unencumbered, and the existing Encumbrances referred to above shall not be extended
to and shall not operate over such Khanna Hospital Assets.

In so far as the existing Encumbrances, if any, over the assets and other properties of the
Transferee Company or any part thereof which relate to the liabilities and obligations of the
Transferee Company prior fo the Effective Date are concerned, such Encumbrance shall,
without any further act, instrument or deed continue to refate to only such assets and properties
and shall not extend or attach to any of the assets and properties of the Transferred Undertaking
transferred to and vested in the Transfaree Company by virtue of the Scheme.

if any Encumbrance of the Transferor Company for the operations of the Transferred
Undertaking exists as on the Appointed Date, but has been partially or fully released thereafter
by the Transferar Company on or after the Appointed Date but prior to the Effective Date, such
ralease shall be deemed to be for and on account of the Transferee Company upon tI'_\is'_
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Scheme coming into effect and all Encumbrances incurred by the Transferor Company for the
operations of the Transferred Undertaking on or after the Appointed Date and prier to the
Effective Date shall be deemed to have been incurred for and on behalf of the Transferee
Company, and such Encumbrances shall not attach to any property of the Transferor Company.

20.10 Subject to the other provisions of this Scheme, in so far as the Khanna Hospital Assets are
concerned, the Encumbrances, if any, over such Khanna Hospital Assets, to the extent they
relate to any loans or boerrowings or debentures or other debt or debt securities of the Transferor
Company pertaining to the business other than the Transferred Undertaking 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 Encumbrances in relation to liabilities of the
Transferor Company pertaining to the business other than the Transferred Undertaking.

20.11 Inso far as the assets of the business other than the Transferred Undertaking are concerned,
the Encumbrances over such assels, lo the extent they relate to the Khanna Haspital Liabilities

shall, without any further act, instrument or deed be released and discharged from such
Encumbrances.

20.12 In 50 far as the Encumbrances existing in respect of the loans and other liabilities to the extent
relating to, arising out of, or resulting from the business other than the Transferred Undertaking
are concerned, such Encumbrances shall, without any further act, instrument or deed be
continued with the Transferor Company only on the assets relating to the business other than
the Transferred Undertaking and the Khanna Hospital Assets shall stand released therefrom.

2013 All cheques and other negotiable instruments, pay orders, electronic fund transfers (such as
NEFT, RTGS, etc.) received or presented for encashment which are in the name of the
Transferor Company after the Effective Date, in so far as the same form part of the Transferred
Undertaking, shall be deemed to have been in the name of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee Company
or received through electronic transfers and shall be accepted by the relevant bankers and
credited to the accounts of the Transferee Company. Similarly, the banker of the Transferee
Company shall honour after the Effective Date all cheques/ electronic fund transfer instructions
issued by the Transferor Company (in relatidn to the Transferred Undertaking for payment). If
required, the bankers of the Transferar Company and/ or the Transferee Company shak allow
maintaining and operating of the bank accounts (including banking transactions carried out
electronically) in the name of the Transferor Company by the Transferee Company in relation
to the Transferred Undertaking for such time as may be determined to be necessary by the
Transferee Company for presentation and deposit of cheques, pay order and electronic
transfers that have been issued/ made in the name cf the Transferor Company.

20.14 Without any prejudice to the provisions of the foregaing Clauses, the Transferor Company and
the Transferee Company shall enter into and execute such deeds, instruments, documents
and/ or writings and do all such acts as may be required, including obtaining necessary
consents, filing of necessary particulars and/ or medification(s) of charge, with the Registrar of
Companies to give formal effect to the provisions af the foregoing Clauses, If required.

20.15 Any reference in any security documents or arrangements (to which the Transferor Company
is a party) to the Transferor Company and its assets and properties, which relate to the
Transferred Undertaking, shall be construed as a reference to the Transferee Company and
the assets and properties of the Transferor Company transferred to the Transferee Company
by virtue of the Scheme. The provisions of this Clause 20.15 shall operate notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms of sanction
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or issue of any security document, all of which instruments, deeds or writings shall stand
modified and/ or suspended by the foregoing provisions.

KHANNA HOSPITAL EMPLOYEES

On the Scheme becoming effective, all Khanna Hospital Employees shall be deemed to have
become employees of the Transferee Company with effect fram the Appointed 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 aggregalte terms and conditions of their employmant with the
Transferee Company shall not be less favourable than those applicable to them with reference
ta their employment in the Transferar Company on the date immediately preceding the Effective
Date. Service of the Khanna Hospital Employees shall be taken into account from the date of
their respective appointment with the Transferor Company for the purposes of all retirement
henefits and all other entitlements for which they may be eligible and shall not be treated as
having been broken or interrupted on account of the Scheme. The Transferee Company further
agrees that for the purpose of payment of refrenchment compensation, if any, past service of
the Khanna Hospital Employees with the Transferor Company shall also be taken into account.

On and from the Appointed Date, in relation to the Transferred Undertaking, any statutory
contributions which are to be made for the benefit of the Khanna Hospital Employses (including
provident fund and employee state insurance), the Transferee Company shall be deemed to
be substituted for the Transferor Company for all purposes whatscever, including relating to
the obligation to make contributions in accordance with Applicable Law in respect of the Khanna
Hospital Employees. It is clarified that the statutory contributions made by the Transferor
Company in relation 1o the Transferred Undertaking for the benefit of the Khanna Hospital
Employees (including provident fund and employee state insurance) from the Appointed Date
but prior to the Effective Date shall be construed as contributions made by the Transferee
Company. Provided further that until such time that the Transferee Company obtains the
relevant licenses and registraticns and operationalizes its systems for making such statutory
contributions for the benefit of the Khanna Hospital Employees, the Transferee Company may,
subject to necessary approvals and permissions (if any), continue to discharge its obligations
to make the statutory contributions through the Transferor Company.

In so far as the existing benefits or funds created by the Transferor Company for the employees
of the vy Health Business (excluding the Khanna Hospital Business) are concerned, the same
shall continue and the Transferor Company 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 employees of the lvy Health Business (excluding the Khanna
Hospital Business), and the Transferee Company shall have no liability in respect thereof.

After the Effective Date, Transferee Company shall be entitled to defermine the terms of
employment and remuneration of the Khanna Hospital Employees in ordinary course of
business and in compliance with Applicable Laws.

KHANNA HOSPITAL PROCEEDINGS

Upon this Scheme coming into effect, the Khanna Hospital Proceedings, as pending on the
Effective Date or instituted any time thereafter, shall not abate or be discontinued or in any way
be prejudicially affected by reason of or by anything contained in this Scheme, and the Khanna
Hospital Proceedings shall be continued, prosecuted and enforced by or against the Transferee
Company, as the case may be, after the Effective Date, to the extent permiited by Applicable
Law in the same manner and 1o the same extent as it would have been continued, prosecuted
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and enforced by or against the Transferor Company in relation to Transferred Undertaking as
if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings which are to be initiated by or may be
initiated against the Transferor Company in relation to the Transferred Undertaking, the
Transferee Company shall be substituted thereto and shall prosecute or defend such
praceedings in co-operation with the Transferor Company and any payment and expenses
therefore shall be the liability of the Transferee Company.

The Transferee Company undertakes to have all the Khanna Hospital Proceedings initiated by
or against the Transferor Company referred to in Clause 22,1 (Khanna Hospilal Proceedings)
transferred in its name as soon as is reasonably practicable after the Effective Date and to have
them continued, prosecuted, or enforced by or against the Transferee Company to the

exclusion of the Transferor Company. The Transferor Company and the Transferee Company
shall make requisite applications in this regard.

On and from the Effective Date, the Transferee Company, shall be entitled to initiate any legal
proceedings In its name in relation to the Transferred Undertaking in the same manner and to
the same extent as would or might have been initiated against the Transferor Company.

Any difference or difficulty as to whether a Proceeding relates to the Transferred Undertaking,
shall be mutually decided between the Board of Directors of the Transferor Company and the
Transferee Company and such mutual decision shall be conclusive and binding on the
Transferar Company and the Transferee Company.

KHANNA HOSPITAL CONTRACTS

Upon this Scheme coming into effect and subject to the other provisions of the Scheme, all
Khanna Hospital Contracts of whatsoaver nature, to which the Transferor Company is a party
or to the benefit of which the Transferor Company is eligible and 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 the Transferee Company and may be enforced against or in favour of
the Transferee Company as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Transferred Undertaking occurs by virtue of this Scheme itself, the Transferor
Company and Transferee Company may, at any time after the coming into effect of the
Scheme, in accordance with its provisions, if so required under any Applicable Law or
otherwise, take such steps or actions as may be necessary and execute such deeds (including
deeds of adherence), confirmations or other writings or arrangements or enter into any tripartite
arrangements, with any party to any contract or arrangement to which the Transferor Company
is a party, or any writings as may be necessary, in order to give formal effect to the provisions
of this Scheme. The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writings on behalf of the Transferor Company
and to carry out or perform all such formalities or compliances referred to above on the part of
the Transferor Company to be carried out or performed.

Upon the coming into effect of this Scheme, all consents, permissions, pre-qualifications,
licenses, certificates, clearances, authorities, powers of attorney given by, issued to or executed
in favour of the Transferor Company in each case forming part of the Transferred Undertaking,
including by any Gevernmental Authority, including the benefits of any applications made for
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any of the foregoing, shall, subject to Applicable Law, stand transferred to the Transferee
Company as if the same were originally given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available
to the Transferee Company. The Transferee Company shall make necessary applications/ file
relevant forms to any Governmental Authority as may be necessary in this behalf.

TAXATION MATTERS ~ SLUMP SALE

Upon the effectiveness of the Scheme and upon completion of the actions set forth in Section
A of Part IV (Demerger faliowed by Siump Sale) of this Scheme, with effect from the Appointed
Date and subject to Clause 22.2 (Khanna Hospital Proceedings), all Assets and Liabilities under
Applicable Law relating to Taxes (“Tax Laws") in relation to the Transferred Undertaking shall
be transferred to and vested in the Transferee Company.

The Transferee Company shall be liable far any Tax payable te Governmental Authorities and
shall be entitled to credits and refunds of any Tax from Governmental Authorities, in each case,
under Tax Laws, which, in each case, arise from the operation or activities of the Transferred
Undertaking, on or after the Appeinted Date, regardiess of whether such payments or receipts
are provided or recorded in the books of the Transferer Company and whether such payments
or receipts are due or realised on, befere or after the Appointed Date,

All Taxes paid or payable by the Transferor Company in respect of the operalions andf or the
profits of the Transferred Undertaking on and from the Appointed Date, shall be on account of
the Transferee Company. Upon effectiveness of this Scheme, the payment of any Tax, whether
by way of deduction at source (including foreign tax credit), advance lax, self-assessment tax,
minimum alternate tax, or otherwise howsoever, by the Transferor Comipany in respect of the
activities or operations of the Transferred Undertaking on and from the Appointed Date, shall
be deemed to have been paid by the Transferee Company, and, shall, in all proceedings, be
dealt with accordingly.

Any Tax incentives, subsidies, exemptions, special status, Tax benefits and other benefits,
credits, exemptions ar privileges, whether granted by a Governmental Authority, or enjoyed, or
availed of, by the Transferor Company, in so far as they relate to, or are available for, the
operations and activities of the Transferred Undertaking on or after the Appointed Date, shall,
without any further act or deed, vest with, and be avaiiable to, the Transferee Company on the
same terms and conditions, as if the same had been allotted and/ or granted and/ or sanctioned
and/ or allowed to the Transferee Company.

Any actions taken by the Transferor Company to comply with Tax Laws (including payment of
Taxes, maintenance of records, payments, returns, filings under Tax Laws) in respect of the
Transferred Undertaking on and from the Appointed Date up to the Effective Date shall be
deemed to constitute adequate compliance by the Transferee Company with the relevant
obligations under such Tax Laws.

The Transferee Company and the Transferor Company are expressly permitted to revise their
tax returns including tax deducted at source certificates/ returns and to claim refunds, advance
tax credits, excise and service tax credits, unutilized input tax credit of, inisr alia, central GST,
integrated GST, state GST, GST compensation cess, set off on the basis of the accounts of the
Transferor Company, in relation to Transferred Undertaking, as vested with the Transferee
Company upon pursuant to this scheme and its right to make such revisions in the rejated tax
returns and related certificates, as applicable, and the rights to claim refunds, adjustments,
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credits, set-offs, advance tax credits pursuant to the sanction of this Scheme and the Scheme
becoming effective is expressly reserved.

Notwithstanding anything contained in this Clause 24 (Taxation Matters — Slump Sale):

(a) Any unutilized GST credits pertaining to the Transferred Undertaking may be
transferred by the Transferor Company to the Transferee Company in accordance with
Applicable Laws. The Transferor Company and Transferee Company shall be entitied
to take such actions as may be necessary under Applicable Law to effect such transfer.

(b) GST credits and GST liability pertaining to the activities or operations of the Transferred

Undertaking between the Appointed Date and the Effective Date shall be dealt with in
accordance with Applicable Laws.

CONDUCT OF BUSINESS - SLUMP SALE

From the Appcinted Date fill the Effective Date, the Transferor Company shall continue to carry
on and be deemed to have been carrying on all its business and activities and shall hold and
be in possession of the Transferred Undertaking for and on account of the Transferee
Company. All profits, incomes, expenditure, liabilities, or losses arising ar incurred or accruing
to the Transferor Company or by the Transferor Company frem the business of the Transferred
Undertaking, shall for all purposes, be treated as the profits or income or expenditure or
liabilities or losses, as the case may be, of the Transferee Company. From the Appointed Dale
ill the Effective Date, the Transferor Company shall carry on all business and activities in the
ordinary course of business, subject to this Clause and the Scheme with reasonable diligence
and business prudence and shall not, without prior written congent of the Transferee Company,
alienate, charge, morfigage, encumber or otherwise deal with the assets forming part of the
Transferred Undertaking or any part thereof,

All assets, rights, titles, interests and authorities accrued to and/ or acquired by the Transferor
Company in relation to or in connection with the Transferred Undertaking from the Appointed
Date and prior to the Effective Date that would form part of the Demerged Undertaking shall be
deemed {o have been accrued 10 and/ or acquired for and an behalf of the Transferee Company
and shall, pursuant to the provisions of the Act, without any further act, instrument or deed or
conveyance, be and stand transferred to or vested in or ba deemed to be transferred to or
vested in the Transferee Company to that extent and shall become the assets, rights, title,
interests and authorities of the Transferee Company.

Where any liability paid for or seftled or asset created (including trade receivables) on behalf
off for the benefit of the Transferred Undertaking by the Transferor Company or if any such
liability is paid or settled or asset is created for the benefit of the business other than the
Transferrad Undertaking by the Transferee Company, from the Appointed Date and prior to the
Effective Date, shall be treated as an intercompany balance between the Transferor Company
and the Transferee Company upon the Scheme becoming effective; provided, however in the
event there is any ambiguity on whether a particular asset or liability is comprised in the
Transferred Undertaking or the business other than the Transferred Undertaking, then the
Board of Directors of the Transferor Company and Transferee Company shall resolve such
ambiguity .

The Parties shall be entitled, pending the effectiveness of the Scheme, to apply to any
Governmental Authority, if required, under any Applicable Law for obtaining such consents and
approvals, as are agreed between the Parties, which the Parties may require to effect the
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transactions contemplated under the Scheme or carry on the Ivy Health Business, in any case
subject ta the terms as may be mutually agreed.

CONSIDERATION FOR SLUMP SALE

Upon the effectiveness of the Scheme and upon completion of the actions set forth in Section
A of Part IV (Demerger followed by Slump Sale) of this Scheme, with effect from the Appointed
Date, the lumpsum consideration for the transfer of the Transferred Undertaking from the
Transferor Company to the Transferee Company on a Slump Sale basis in terms of this Scheme
shall be by issuance of 29,495,383 (twenty nine million four hundred ninety five thousand three
hundred eighty three) fully paid equity shares having a face value of INR 10 (Indian Rupees
Ten) each ("Slump Sale Shares”) to the Transferor Company.

The lumpsum consideration for the transfer and vesting of the Transferred Undertaking in the
Transferee Company by way of Slump Sale as set out in Clause 26.1 above has been agreed

upen by the respective Boards of Directars of the Transferor Company and the Transferee
Company.

The Slump Sale Shares shall be issued to the Transferor Company in dematerialized form or

physical form by the Transferee Company, as may be determined by the Board of Direclors of
the Transferee Company.

The Slump Sale Shares shall be subject to the provisions of the memorandum of association
and articles of association of the Transferee Company and Applicable Law and shall rank pafi
passu with the equity shares of the Transferee Company, including with respect to dividend,
bonus, rights shares, voling rights and other corporate benefits attached to the equity shares
of the Transferee Company, It is clarified that the approval of the members of the Transferee
Company toc this Scheme shall be deemed to be their consent/ approval also lo the
conseguential alteration of its memorandum of association and articles of association pursuant
to Clause 26 (Consideration for Slump Sale) of this Scheme and the Transferee Company shall
not be required to seek separate consent/ approval of its shareholders for such alteration, as
required under applicable provisions of the Act.

The Transferee Company shall, if and to the extent reguired, apply for, and obtain any
approvals from the relevant Governmental Authorities for the issue and allotment of Slump Sale
Shares to the Transferor Company under the Scheme.

The issue and allotment of the Slump Sale Shares by the Transferee Company to the
Transferor Company under this Clause is an infegral part of this Scheme and shall be deemed
to have heen carried cut without any further act or deed, and the approval of the members of
the Transferee Company to the Scheme shall be deemed to be due compliance with the
relevant ar applicable pravisions of the Act.

INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

As an integral part of Scheme, and, upon coming into effect of the Scheme, the authorized
share capital of the Transferee Company shall stand suitably increased, without any further act,
instrument or deed on the part of the Transferee Company for the purpose of issue of Slump
Sale Shares, as on the Effective Date such that, upan the effectiveness of the Scheme, the
authorised share capital of the Transferee Company shall be INR 800,000,000 (Indian Rupees
Eight Hundred Million) divided into 80,000,000 (eighty million) equity shares of INR 10 (Indian
Rupees Ten) each. Clause V of the memorandum of association of the Transferee Company

66
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shall be altered and substituted with the provision set out below, upon coming into effect of the
Scheme and without any further act ar deed.

"The authorized share capilal of the Company is INR 800,000,000 (indian Rupees Eight

Hundred Million), divided into 80,000,000 (eighty million) equily shares of INR 10 (Indian
Rupees Ten) each.”

Pursuant to this Scheme, the Transferee Company shall file the requisite forms with the
Registrar of Companies for alteration of its authorized share capital and pay requisite fees.

The amendments pursuant to this Clause shall become operative on the Scheme becoming
effective by virtue of the fact that the shareholders of the Transferee Company, while approving
the Scheme as a whole, have approved and accorded the relevant consents as required under
the Act for amendment of the memorandum and articles of association of the Transferee

Company and shall not be required to pass separate resolutions under the applicable provisions
of the Act.

[t is hereby clarified that for the purposes of this Clause, tha consent of the shareholders of the
Transferee Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting the above amendment or increase in authorised share capital of the Transferee
Company, and no further reselution 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 separately passed.

ACCOUNTING TREATMENT
Accounting Treatment in the Books of the Transferor Company

Notwithstanding anything to the contrary contained in any other Clause of this Scheme in
respect of the accounting treatment to be followed, Transferor Company shall account for the
Slump Sale in its books of account as per the applicable acceunting principles as prescribed
under the Companies (Indian Accounting Standards) Rules, 2015 (Ind AS) as notified under
Section 133 of the Act, relevant clarifications issued by Institute of Chartered Accountants of
india and other generally accepted accounting principles. Upon the coming into effect of this
Scheme and with effect from the Appointed Date:

(a) The Transferor Company, as on the Appointed Date, shall reduce the carrying value of
assets and liabilities as well as reserves [general reserve and retained earnings)
pertaining to the Transferred Undertaking at its carrying values. The reserves (general
reserve and retained earnings) of the Transferred Undertaking shall be computed
based on the net assets of the Transferred Undertaking being transferred in proportion
to the net assets of the business other than the Transferred Undertaking.

(b) The aggregate value of the equity shares received as per Clause 26 (Consideration for
Slump Sale) above shall be debited to investment in Transferee Company’s account.

{c) The book values, as on the Appointed Date, of net assets (assets minus liabilities) and
reserves (general reserve and retained earnings) as computed in sub-clause (a) and
{b) above comprising of the Transferred Undertaking transferred to the Transferee
Company shall be accounted for as follows:

(i) In case the assets of the Transferred Undertaking transferred exceeds the
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liabilities and reserves of the Transferred Undertaking so transferred, and the
value of equity shares received as a consideration for Slump Sale, then such
excess shall be adjusted against refained earnings and balance (if any) and
shall be debited to the capital reserve account.

(i) In case the liabilities and reserves transferred and valve of the equity shares
received as a consideration for Slump Sale of the Transferred Undertaking
exceeds the assets of the Transferred Undertaking so transferred, then such
excess shall be credited to the retained earnings.

Accounting Treatment in the Books of the Transferee Company

Notwithstanding anything contrary contained in any other clause in the Scheme in respect of
the accounting to be followed, the Transferee Company shail account for acquisition of the
Transferred Undertaking in accordance with the “pooling of interests method” laid down in
Appendix C of Indian Accounting Standard (Ind AS) 103 — Business combinations of entities
under cammon control and other aceounting principles prescribed under the Companies (Indian
Accounting Standards) Rules, 2015 (as amended) notified under Section 133 of the Act, Upon
coming into effect of this Scheme and with effect from the Appointed Date:

(a)

(b)

(c)

(d)

All identifiable assets and the liabilities acquired, including reserves, related to the
Transferred Undertaking, shail be recorded at their respective carrying values as
appearing in the books of accounts of the Transferor Company;

The identity of the reserves transferred by the Transferor Company refating to the
Transferred Undertaking, as mentioned in () above, shall be preserved and shall
appear in the books of accounts of the Transferee Company in the same manner and
form, in which they appeared in the books of accounts of the Transferor Company;

In respect of Slump Sale Shares fo be issued by the Transferee Company pursuant to
Clause 26 (Consideration for Siump Sale) of this Scheme as consideration, the
Transferee Company shall credit its equity share capital account for the aggregate face
value of the Slump Sale Shares;

The balance, if any, after giving effect to (a) to (c) above shall be adjusted to the capilal
reserve account.

{Space intentionally Lefl Blank]
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3.2

PART V
GENERAL

OTHER MATTERS

It is clarified that in case if any assets or liabilities (including claims, rights, title, interest in or
authorities relating to such assets or liabilities) or any contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature in each case forming part
of the Transferred Undertaking and the Demerged Undertaking, cannot be transferred to the

Transferee Company and the Resulting Company (as the case may be) for any reason
whatsoever:

(a) the Transferor Company and the Demerged Company shall hold such asset or liability
of contract, deeds, bonds, agreements, schemes, arrangements, or other instruments
of whatsoever nature for the benefit of the Transferee Company and the Resulting

Company (as the case may be), insofar as it is permissibie so to do, till such time as
their transfer is effected;

(b) the Parties shall, however, belween themsalves, treat each other as if that all assets,
liabilities, confracts, deeds, bonds, agreements, schemes, arrangements, or other
instruments of whatsoever nature in relation to such Transferred Undertaking and
Demerged Undertaking had been transferred to the Transferee Company and the
Resulting Company (as the case may be) on the Effeclive Date, together with the
economic benefits and burdens thereof as of and from the Appointed Date; and

(c) the Transferee Company and the Resulting Company (as the case may be) shall
perform or assist the Transferor Company and Demerged Campany in performing all
of the obligations under those conftracts, deeds, bonds, agreements, schemes,

arrangements, or other instruments of whatsoever nature in relation to such assets and
liabilities.

SCHEME CONDITIONAL ON APPROVALS AND SANCTIONS AND EFFECT OF NON-
RECEIPT OF APPROVAL

This Scheme is conditional upon and subject to.

(a) approval of this Scheme by the NCLT, whether with any modification or amendment as
the NCLT may deem appropriate or otherwise;

(b) receipt of approvals and sanctions of any Governmental Authority, if any, as may be
required by Applicable Law,

(c) any other third-party approval as may be required; and

(d) the certified copies of the orders of the NCLT sanctioning this Scheme being filed with
the Registrar of Companies by the Parties.

In the event that this Scheme is not sanctioned by the NCLT and/ or in case there are any
undue delays in meeting the conditions set out in Clause 33.1 (Modifications to the Scheme),
the Board of Directors of the Parties may mutually agree to terminate the Scheme and upon
such decision being made, this Scheme shall stand revoked and cancelled and be of no effect
and in that event, no rights and Fabilities whatsoever shall accrue to, or be incurred, or claimed
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32.

32.1

33.

331

332

inter se by, the Parties or their shareholders or creditors or employees or any other person.
Each of the Demerged Company, the Resulting Company! Transferor Company and the

Transferee Company shall in such case bear its own costs, charges, and expenses in
connection with Scheme,

The Demerged Company and/ or the Resulting Company/ Transferor Company and/ or the
Transferee Company (by their respective Board of Directors or such other person or persons,
as the respective Board of Directors may authorise) shall each be at liberty to withdraw this
Scheme in its entirety, in case any condition or alteration imposed by any authority is
unacceptable to them or as may otherwise be deemed expedient or necessary.

In the event of revocation/ withdrawal of the Scheme, no rights and liabilities whatsoever shall
accrue to, or be incurred inter se by, the Parties or their respective shareholders or creditors or
employees or any other person save and except in respect of any act or deed done prior thereto
as is contemplated hereunder or as to any right, liability or abligation which has arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or in accordance with the applicable law and as agreed

between the Parties and in such case, each Party shall bear its own costs, unless otherwise
mutually agreed.

APPLICATION TO THE NCLT

The Parties shall, without undue delay, make all necessary applications and petitions to NCLT
for sanctioning this Scheme under Sections 230 - 232 of the Act and other applicable provisions
of the Act, including seeking such orders for convening and holding or alternatively, dispensing
with requirements for convening and holding meetings of the shareholders and/ or creditors of

the Parties as may be directed by the NCLT and obtain such other approvals, as are required
by Applicable Law. .

MODIFICATIONS TO THE SCHEME

The Parties agree that if and at any time the NCLT or any Governmental Authority suggests or
requires material modifications or amendments to the Scheme, such modifications or
amendments shall be carried out by the Parties subject to the sole discretion of their respective
Board of Directors, provided, however, that where any modification or amendment relates to
sgverance or non-approval of any part of the Scheme, which part is, in the sale discretfion of
their respective Board of Directors, capable of otherwise being lawfully performed in
accordance with this Scheme or other agreement between the Parties, the Parties shall perform
such part accordingly subject to the sole discretion of their respective Board of Directors.

Subject to the foregoing, the Demerged Company (by any of its Directors), the Resulting
Company/ Transferor Company (by any of its respective Directors), and the Transferee
Company, further agree that:

(a) The Parties, acting jointly and through their respective Board of Directors, may mutually
consent to any modifications or amendments or additions to this Scheme as applicable
or to any conditions or limitations which the NCLT and/ or any other Governmental
Authorities may deem fit to direct or impose or which may otherwise be considered
necessary or desirable or appropriate for seftfing any question or doubt or difficulty that
may arise for carrying out the Scheme and do all acts, deeds and things as may be
necessary, desirable or expedient for putting this Scheme intc_:lef'fect.' .
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(b) However, any modifications and/ or amendments to the Scheme after the approval of
the Scheme by the NCLT shall be carried out or effected by the Board of Directors with
the approval of the NCLT and the same shall be subject to powers of the NCLT under
Sections 230 - 232 of the Act, it being understood that any such modifications shall at
all times be in compliance with the Income Tax Act (and specifically with Secticn
2(19AA} in case of Demerged Undertaking).

(c) For the purpese of giving effect to this Scheme or to any modifications theredf, the
respective Board of Direclors of the Parties are solely autherized to give their assent
or comply with such directions and/ or to take such steps as may be necessary or
desirable for implementing the Scheme smoothly and in a hassle-free manner or for
seflling any question or doubt or difficulty, whatscever that may arise during the
implementation of the provisions of the Scheme.

(d) The Parties shall take such other steps as may be necessary or expedient and to do
and execute all acts, deeds, matters and things necessary to give fuil and formal effect
to the provisions of this Scheme, or review the position relating to satisfaction of the
conditions of this Scheme and if necessary waive any such conditions (to extent

permissible under law) for bringing the Scheme inta effect and/ or to give such consents
as may be required in terms of this Scheme.

SEVERABILITY

If any part of this Scheme hereof is invalid, ruled illegal by any tribunall court of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of the Parties
that such part shall be severable from the remainder of the Scheme, and the Scheme shall not
be affected thereby, unless the deletion of such part shall cause this Scheme to become
materially adverse lo any party, in which case the parties shall attempt to bring about a
modification in the Scheme, as shall best preserve for the parties the benefits and obligations
of the Scheme, including but not limited to such part.

COSTS

All past, present, and future costs, charges, taxes including duties, levies, and all other
expenses, if any (save as expressly otherwise agreed) of the Parties, arising out of or incurred
in cannection with and implementing this Scheme and matters incidental thereto, shall be borne
by the Resulting Company/ Transferor Company and Transferee Company {as the case may
be) and such expenses shall be entitled to be amortised in terms of Applicable Laws.

RESIDUAL PROVISIONS

The Resulting Company/ Transferar Company and the Transferee Company (as the case may
be) may, at any tme after the Scheme becomes effective in accordance with the provisions
hereof, if so required under any law or otherwise, enter into, or issue or execute deeds, writings,
confirmations, novation, declarations, or any other documents with, or in favour of, any party to
any contract or arrangement to which any of the Demerged Company or the Transferor
Company are a party or any writings as may be necessary to be executed in order to give formal
effect to the provisions of this Scheme. The Resulting Company/ Transferor Company and the
Transferee Company, upon the Scheme coming into effect, shall be deemed to be authorized
to execute any such writings on behalf of the Demerged Company or the Transferor Company
(as the case may be) ta carry out or perform ali such formalities or compliances required for the
purposes specified above by the Demerged Company or the TransferPr Company.
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37. WRONG POCKET

37.1  No part of the Demerged Undertaking or the Transferred Undertaking shall be retained by the
Demerged Company or the Transferor Company, respectively, after the Effective Date pursuant
to the Demerger and the Slump Sale. If any part of the Demerged Undertaking or the
Transferred Undertaking is inadvertently retained by the Demerged Company or the Transferor
Company, respectively, after the Effective Date, the Demerged Company or the Transferor
Company (as the case may be) shall take such actions as may be reasonably required to
ensure that such part of the Demerged Undertaking or the Transferred Undertaking is
transferred to the Resulting Company and the Transferee Company (as the case may be)
promptly and for no further consideration. The Transferor Company and the Demerged
Company shall bear alf costs and expenses as may be required to be incurred by the Transferor
Company and the Demerged Company, subject ta the prior written consent of the Transferee
Company and Resulting Company (as the case may be), for giving effect to this Clause.

37.2  No part of the Remaining Business or the business other than the Transferred Undertaking (as
the case may be) shall be transferred to the Resuilting Company or the Transferee Company
respectively after the Effective Date pursuant to the Demerger and the Slump Sale. If any part
of the Remaining Business or the business other than the Transferred Undertaking is
inadvertently held by the Resulting Cempany or the Transferee Company after the Effective
Date, the Resulting Company or Transferee Company (as the case may be) shall take such
actions as may be reasonably required to ensure that such part of the Remaining Business or
the business other than the Transferred Undertaking is transferred back to the Demerged
Company or the Transferor Company (as the case may be), promptly and for no consideration,
The Resulting Company or the Transferee Company (as the case maybe) shall bear all costs
and expenses as may be incurred by each of the Demerged Company, the Resulting Company/
Transferor Company or the Transferee Company, for giving effect to this Clause.

37.3  Ifthe Demerged Company or the Transferor Company realizes any amounts after the Effective
Date that form part of the Demerged Undertaking ar the Transferred Undertaking (as the case
may be), it shall immediately make payment of such amounts to the Resulting Company and
the Transferee Company (as the case may be). it is clarified that all receivables forming part of
the Demerged Undertaking cr the Transferred Undertaking (as the case may be), for the period
prior io the Effective Date, but received after the Effective Date, form part of the Demerged
Undertaking or the Transferred Undertaking (as applicable) and shall be paid to the Resulting
Company and the Transferee Company (as the case may be) for no additional consideration.
If either the Resulting Company or the Transferee Company realizes any amounts after the
Effective Date that from part of the Remaining Business or the business other than the
Transferred Undertaking, the Resulting Company and the Transferee Company (as the case
may be) shall immediately pay such amounts to the Demerged Company or the Transferor
Company.

[End of Document]
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lvy Health and tife Sclences Private Limited Rs in Milllons
Provisonal Balance Sheat As At 15th Sept 2023

Poreulars NoTE Septamber. 15,:;:; - Nllmh 31‘,':::;
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EQUITY AND LIABILITIES
Equity
I nuny shode rapnal
(uher wguly
Total Equity
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Ivy Health and Life Sciences Private Limited Rs in Milllons
Provisonal Statement of Profit and Loss For the Year Ended 15th Septembar 2023
Yepr Endad Yoor Ended
Particulars . NOTE .
September 15, 2023 Warch 33, 2023
Cantinueng Operations
Hagoriun fegem LI abning 'l 1,351 43 7862 L4
SMMer s ante (Net) KR 13 33 7404
1,164.74 2932.46
Expenses
pasumphion af PRartag & Bl hes 1 2o 17304 76 Gl
1 engloyers ensfily bapoent e L 16 29 196 43
[ L 1] AU an 32 200 23
Dpprecatan & Amortizatn n 2 0.1 157 B
Tnner [epenses 23 515.95 1.135.28
1,230.41 1,666.44
Profit belore exceplicnal items & tax 12536 271.02
Fxgcopuonal inems 3532
PrahitfiLess) befare tan 89563 .02
Tax Expenses
irrent 1ox 182 %)
Rat Credin Lapsed
Gntettee Tn {583
¥rofil for Ihe peniod 89.63 102.67
Othee Comprehensive Income
Iteins that wili no1 be reclassified subsequently to prodit or loss
dRemogvuoement of the deticed hoenehit hagaibe, 13}
WP ILGME baa rRIRTARE GG et 1Al will not be reclassdicg {0.34;
to il ane loss
Tanal Camprehensive incermp Ior the poriod 89,63

For WY Heolth & Lilesciences Put. Ltd,

tiy Health and Life Sciences Private Limited

P

Director
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Ivy Health and Life Sciences Private Limited

Particulars

Note - 2.3 "tntanglble Assets"

Opening Gross Biodk
Additions durmg the year
Delevons dunng the year
Closing Gross Block

Cpening Actumlated amortization
Amaruzation durng Lhe year
Adjustrments

Clasing Atcumlated smortization

Carrying value as of March 31
Note - 2,4 "ROU Assets”

Opening Grass Elock
Addstions during the year
Deletiont during the year
Closing Gross Block

Opening Accumlated amortization
Amortizalon durimg e yeal
Closing Accuomlated amortization

Carrylng value as of March 31

NOTE - 2.5 "Invastmants"

Non Current Investmenis
Investment ln Equity Instruments
UNQUOTED
In Subsidiary Companies
lwvy Healthoare Infeastruclure Pavate Limited .
149,027 465 {provious year 49,027 465) shares of Rs 10 cach]

Total - "A"

. iwe and Life Sciences Private Limited

W

Rs in-Millions

L hlAS A e ASAY
September 15,2023 - -March 31,2023
8.46 B.42
0.04 0Qa
8.50 B.46
6.96 550
105
6.56 6.56
1.94 101
a85.41 a8s5.a1
485,41 485.41
302.42 247.08
15.54 55 34
317,96 302.42
167.45 182.98
59234 592 34
592,34
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lvy Health and Lifé Sciences:Private Limited | C LR Re N Millions

Particulars : - CASAt .-

- - Septémber 45, 2028 Mohall' Khaniia Aiitsar ~ €PC '+

NOTE - 2.6 "Othar Financlal Assets”

Mon Current
Secunity deposits 1113 462 9,75 5.76 770.45
ran-Current bank balances (reter note 2 11] & a7 519 - 1.68 157
Deforred lwase rent recoverable

Tatal - "A" 18.0¢ 981 .75 744 - 773.02

Current

Interest accrued on laan (o subsidiary company . )
Interest accrued on fixed deposit 004 - 0.00 0.04 0.07
Deferred lease rent rzcoverable

Total - "B" 0.04 . 0.00 0.04 - 0,07

Total Gther Financial Assels  {"A" +"B") 18.04 9.81 0.75 749 - 778.00

NOTE - 2.7 "Other Non-Current Assets”

Capititl advanges . R )
Balances with Revenue sothondy, 794 7494 - - & OO

Prepad Renl a6l . 0.14 Q.47 23l
8,56 294 0.14 047 . 10.31

NOTE - 2.8 "Income Tax Assats (Net)"

Adwance tax [net of provision} 104 69 54 80 300 40,90 4 60
Minimum akernate 13 credif ¢ntizlemenl . : : -

104.69 54.80 9.00  40.90 - -

Ivy Health and Life Sciences Prvalg Limited

g

Dieckr

rd

76



vedika.gandhi
Rectangle


vy Health and Life Sclences Private Limlted:

Panticulaca

NOTE = 2.8 "Ipwantory”

[As Leetified by The Manapement)
1IN Y], RTTIN TR
Shrt bl begg oo pens .,

SEh al I Riey and LINer sl ke

NOTE - 210 "Trade Recelyables”

PRLLTE T TR |

cngaderned b ablTul

Leas Progsn for Doubitul Denns

NOTE - 2.11 "Cash & Cash Equivalents™

a) Cath and Cagh EQuwalenis

[Fatance with @ar1hs

Finpd Cepowty = anpmnal maturdy uplo the ¢canpathy
Cashtn Hgngg gt $aft imgrest)

b} Bank bataneas @ther than cash and eash Equivalems
-OepantL with Higluelly mord Than thees sorng wpto LX whimths

NOTE - 2,12 "Gther Curront Assaty'

ERL PN L TIT L ET R

Adadue i 1L Rl
Advad 0 lur ¢ apilab godedy
ther rectn ot ables
Unlnlled eougnge
interand bofonces

NOTE - 2.13 "Equity Share Capital”

Authorised Share Capital

- AAR .

Soplymber 15, 2023 ‘Fch,

all-':ithalluri-n ';hm-llugr:

"'Rs in-Mililons

YL oAsAt

~CPE " -, Mbrch 35,2023

T 00D £ gunty Sharpy GF By 10 0- Far

'_’i'i"_"-_.s_"_"?ﬁ’it.’ﬁd & Pard up Copinal

SPL00 "BE Egoety Shares 0 Hy WO 4 e b Fully B opr

fvy Health and Life Sciences Privats Limjted
Director

47 319 436 [ 50 10
1 o0l 019 XY 89
1355 566 124 10 622 607
65.18 3439  6AD 1677 6.2 57.09
g4089 4¥/04 WRGS 978U uEs Ay
= 192 4B h1% 4B S B9 34
92531 sy M 122 33685 1,057 83
i19F (Bl 4515) 1389G) B3 38
85389 48751 (AOF 9789 953 45
853.89 457.93 EDO7 297.80 963.45
A0 W AU 299 1y 7 BY 100 4
oL 68y 2197 [ 11 o0
VO L1 016 (1] 1498
1849
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B35l 283 M a6 12375
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tvy Health and Life Sciences Private Limited : Rs Tn Millions

Partlculan As Al ) T . ) As At
Seplamber 15, 2023 ‘Woholl Kheano Amtdtaar CPC | March 81,2023

NOTE- 2,15 “Bormowings"

Nan Current

Secured
Term Loany
Team Barikey 100351 10061 6B GOO LI 1130 54
bea vo Bt b aanol loatdalne
beum Hor banking foviacg vom, ey BES 6y BASL na Rid 49
wehicle Loans
vy Rk hi% L 19 %28
Tegey e bankeng hnang e Lo, g,
1,90549 1.893.10 6.60 e - 1,088.33
Current
Setuied
Working Capital Limil
Fram Banks . 2346
Unsecured
From Dir et lor
Current maturities af long lerm debts
Fram banks kFRIL]
fram pubic Tioancalnsbtytion
F1OI By DAk ing e (npam ey - A7 Su
Vahwele lgan
Frum bana, 1L 95
Frgmn nun Bankop ndng e COmpanmes
105.04

Total Botrowings 1,905.49 1,838.10 660 0.9

Ivy Hoalth and Lifs Sciences Private Limited -

,Bﬂuwbu-

Diecr
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Ivy Heaith and Life Sciences Private timlted

Porticulary

NOTE - 2.16 "Other Financlal Uabllitles'

Han Curreal
begoly depunt, redeond
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Belescod Inecaime

NOTE - 218 “Provislons"

ton Cursdni
Provieon fod f mgloyros etrement e

Currene
Piaavon tee bospioyee Retwement llene
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Ivy Health and Life Sclences Private Limited

Parlculsrs

NOTE - 219 "Deferred Tax Llability"

Delerrpd 1ar Loty A0aing o0 dicauni 1
Ugpr eciatign

D3 Dange gl Byl by
Toral “&°

Dielerrpd Fas A g ep advny on s rouod o
fmglo, nes Retremon) par'g,
ilerenge mwritten down salue gl rgh? o wne 335y
b Eaperapl & Prgoane

Toiat - "0’
Ocicried Liskilny (74" - "B")

Net Opferred Taz Uablity

NOTE -2.20 "Trade Payables”

Oue (o Micrg Senall & Medipm Enterpoges
Dup o Othens

NOTE - 2.21 “Other Current Llabilltjes"

Advarces from guilomyny

enegue iued Gt ot prewenied

Mo pyueanal evaenies pavable (o 2o lors
Adlytary uvs e e le

Croghprs sgiryf captal poods and gagpese
{mipleq ev related poyslile,

iR,

vy Health and Life Sefencas Private Limited

‘ Rs In Millons
AsAt A5 AL
Septamber15, 2073 Mohol Khanne.Amritsar - CPC .March 31,2023
9100 9100 113 36
11 64 13 64 18 18
_____ L01.8% 104.55 - 147.73
45a H53 B 0o
I IAL] FLER )]
47 494
1570 1570 - 76,37
- - - ; . iL36
- - 51.36
2147
AFE A} I61 g4 ol 7313 o4} P-4
T 379.22  26L,66 37.02 73,11 b6.43 343.04
g2y D27 U PEs v 10 88
5842 1383 1501
199 LX) 14 95
141 2% 1a 08 105 74
1 9v 933 d62 18 80
FRY] 67 109 180
Ak T~
27850 18328 7.0 632z 441 = e
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Ivy Health and Life Sciences-Private Limited - - “Re‘in‘Millions
Pantculars Year Ended © = . YesrEnded
Septemher 15; 2023 Mareh 31, 2023
NOTE - 2,22 “Revenue from Qperations”
Revenue from operations
Healtheare services 1,337.00 1,830.09
Sale of pharmacy qems 10.04 2061
Sale of kncihen items 2737 B.94
Teaming and course leey 162 188
Oiscpunit
SCRAP %Ll
1,351.43 2,862.53
NOTE- 2.23 "Other Income” I e e TR e T
Interest Income . 033 1.60
-fram bank 0.33 1.60
-from others .
Unclaimed balances wrnitlen back - 1250
Pravisions for Doubtfull Debts written back 35.98
Rental income 1125 18.95
Miscellancous inrome 1.55 5.17
Interast on Secunly depasit 020 0.70
13.33 74.94
NOTE - 2.24 "Consumptlon of Pharmacy & Kitchen [tems"
Pharmacy
Opemng Stack 45,19 37.0b
Add-- Purchase of Raw Matenal 368.01 732.34
414,20 768.40
Loss - Closing Stock 47.46 50.10
366.73 719.30
Hitchen
Opening Stack 0.70 0.69
Add - Purchase of Raw hMaterial 12.75 27.55
13.45 28.24
Less - Closing Stack 1156 0.39
1229 27.3%

379.03

vy Health and Life Stiences Private Limited
Hiowir
Olrector
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Ivy Health and Life Sciences Privaté Limited -

Particulars

NOTE - 2.25 "Employee Beneflt Expenses”

Salares & Woges
Contribunion to Prowdent and Dther Funds
Saff Wealfary

NOTE - 2.26 "Financlal Expenses”

Interest Expenses

- 10 bonks

- 1o pubhic finonoal nstitution

' e nen bankng finance carporations

- ai debeniures

- athigrs

interest on Lease Liability

Interesl on Deposits

Olher Borrowng Costs

Loss on Berecogmtian of Financial Luabilities

NOTE - 2,27 "Depreciation”

Depreciation on Property Plant & [Lquipment
Amartisation of Intangible Assets
Depreciatian on Right of Use Assets
Amartisation of Prepaid Rent

ty Heallh and Lie Sciences Pivate Limited
BQI.UFV‘——-

Direclor

' _Rs.in Millions
Year Ended .. YeprEnded
Septembér 15, 2023 ~".March'3%,2023
162.31 337.30
1273 16.23
1.26 2.91
176.29 366.43
86.73 183.09
84.20 176.11
253 6.58
529 32.13
. 22.49
2 34 531
17.22
94.32 260.23
54.31
15.54
016
70.01
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vy Health and Life Sciences Private Limited

Particulars

NOTE - 2,28 "Other Expenses”

Operational Expenses
Professional charges 10 doctors
Other prefessionm chacges
Hausekceping eapenses
Poweer, fuel ang water chargoes
Hepairs & Mamtenance

Budding
Plang & Machinery
Others

Total - "A"

Administrative Expenses
Traveling & Conveyance
Tasting Expenscs
Adverhsemenl & Business Promotion
Insurance
Compuler expenses
Securily axpenses
Prnting & Stanonery
Legat & Professipnal
Rate Feos & laxes
Vehigle Runnisg & Mantenanare
RprniL
Haspatal
Moedwatl Equipmem
Others
Audit Fees
C5R Artruities
Asoumts wiitien off
Loss on Sale of Fixed Assets
Miscellanecous pagenses
Deductions
Peowsan For Doubiiul Debt {(Wonten Backy

Total . "B"

Grind Total {"A" . "“8"}

vy Health and Life Sciences Private Limited

Rs.in Millions.

Vear Endad- . Yesr Ended
September 15,2023 “'March 81 2023
250,93 5$15.3%
7143 200.68
45 1% 87.11
2573 51.01
046 189
24 23 41.R%
d.42 15.50
42240 913.43
118 912
0.03 013
411 1153
1.02 4.06
o9 1.04
1.55 5.12
538 10.58
1344 17 0%
107 B I0
145 3.62
247 0.00
0.6% 1.5
1.69 2.66
032 1.80
101 1.74
143
114 2.82
3.45 781
D0& 137.06
55.28 .
97.35 ﬁl‘.ﬂﬂ‘ -

T N,
L ]

519.78

.
Sty
fi’

w N

13528 O \
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Careivy Hospitals Private Limited
Corp Office: lvy Hospital, Sector 72, Mohali, Punjab
CIN : UB6100PB2023PTC055469

Prgvisofigh
partiaul

ASSETS

fNon-current assets

Property, plant and equipment
Intanglble assets
Finanelal assets
Investments
Dtiher financial assets
Other non-current assets
Income tax Assets
Total Non Current Assets

Cusrent assets
Inventory
Financial assets
investments
Trade receivables
Cash and cash equivalents
Other financial assets
Other current assets
Total Current Assets

Total Assecs

EQUITY AND LIABILITIES
Equity
Equity share capital
Other equity
Total Equity

Liabilties
Mon-current liahflities
Einancial lizbilities
Borrowings
Other financlal liabillties
Other Non-Current Liabllities
Pravisions

Total lon-current labllities

Current iiablikties
Financial liabilities
Borrowlngs
Trade payahles
Qther financiat liabilities
Orher current liabilities
Provisions

Tatal Current ifabllities

Total Equity and Liabilitles

o ad

Director
Date : /579}&3
Place : AMoghdade

2,000.00

2,000.00

2,000.00

2,000.00

2,000.00
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Ivy Healthcare Infrastructure Private Limited . RsinMillions

Particulors.
ASSETS
Non-current assets
Prgperty, plant and equupmuent 12 137564 1379 55
Capital wark n-progress . -
Iedangile asets 23 232 168
Fingnthal assees
OQther fmanciak assety J4 222 754
Cther mgn-urrenl Jssets 15 - 021
income 1ax Assels 76 49.92 26 57
Qe foried tax 4450l fnel) 216 T4 20 74 02
Toral Nan Currenc Assels 1,504.21 1,488.50
Curtrent assets
Inwantory 2 2276 20 50
Financr2l assets
Tiade recenabiles 18 196.37 275 33
Cash and cash equivalents 2.9 28,85 .83
Qther financial asses 1A Q.02 046
Other curren! assels 2.10 14,71 12.27
Toal Curtent Assets 262,51 309.08
Total Assots 1,766.72 1,797.67
EQUITY AND LIABILITIES
Equity
Egquity share capilad 211 4a0 27 44D 27
dther equily FRE 141.00 122 70
Total Equity 631.36 612.97
Llabilivkes
Nan-curtent liakifinies
Financlal liabNities
Burrowings 213 673 18 659 8%
dehier Bnancal igbilibos 214 D25 [+ 4]
Browsigns 2 1% 9.42 B 14
Total Nan-current Babilities 6B4.83 663.24
Current |labliities
Flnaneal liabdlities
Burrgwings 213 - 25 80
Traile piyables
lolat Duistanging ducs ot Micro gnd Smadl Entesprises AT - 805
Total Quistanding duei other than Micro and Small Enterpnises 117 10182 B0 13
Qiher hinanoal habilkiies 14 {Q 24} 639
Uthed currgal halihpas 118 149 04 395 39
frrowvisiuns 218 - Qb4
Total Current liabilitios 450,53 516.46
Total equity and |labllities 1,766.72 1.797.66

Far lvy Healthcare Infrastruciwee Prvale Limited
“are Infrastructure Pyt Lt '

™ by
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lvy Healthcare Infrastructure Private Limited Rs In Millions

Provisional Statement of Profit and Loss For the Year Ended 15th September 2023

. o ‘As At
Particulars . NOTE- - - _SEPtEmhi?iS. 31-;"3023
Hugenue fram Dpeialinny 19 I70 14 B&9 B7
thor ncame |Nel) 2o 52 893
370.66 878.80
Expenses
Consurnption of Pharmacy & kichen ltams 231 7765 174 89
Puechrase of Slock v Trade [Traled Goods) ) - -
Steckan-Process and Stock o Trage - -
Exfise duty on sale of Gooos - .
| mployees Benefits Expense 2.22 52 85 105 33
Finange Cost 2N 31157 9149
Deprocmbion & Amartatnn 2813 20 59 44 92
(nher Expenses 224 157.87 33411
334,53 750.75
A8 22
Froflt before exceptlonal items & fax 61 a7 36.131 128.05
Excepuionasd ams 17.92 -
Profit/[Loss) belore taw 1821 118.0%
1% Expenses
wureent Max - -
pberig 1T - 49 921
Profit for the penad iR.21 78.13
Gther Comprehensive inconic
Ixerns that will not be reclassified subseq Iy v pralit or loss
1} Remeasurement of the dedined enedit liabilihes . 074
nlngoine [aw refdling (o a-ms that will not be reclassified 1o prodit and oss . {0 18)
Tetal Camprehensive incame for vhe period 18.21 76.68

e SRR B

o A=

l"\'r-(: RN

TRUE COPY

ADVOCATE
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Ivy Healthcare Infrastructure Private Limited

Pantlculars

NOTE - 2.4 “Other Financlal Assets”
Nan Lurrent
ULy U s
Han curren: bank balances (reler note 2 1)
Total - "A"
Curreat
Interest accrued an fned gopasit

Totai. "

Tonal Other Finanelal Assets  |"A" + "A")

NOTE - 2.5 “Other Non-Current Assets”

Bolances wits Rpvehur Authonibes

NOTE « 2.6 "Incomne Tax Assels {Net}”

Advanie tax {net af provision}

NOTE - 2.7 "Inventory"

|45 Certllled by The Management)
Stock of pharmigcy
stack of ktcer (rms

Stock of consendlies and vther noscellaneous o,

" :are Infrastructure Pvi. Lt
Flarpar-

LiORUE

Rs in Millions

A At As At

September 15, 2013 March 31, 2023

2322 222

532

2.22 1.54

af2 L3, Lhés

0.02 0.06

1.24 7.50

(IS ]

an

4492 2557

49.92 25.57

17 4] 1066

o6 069

195 350
21.05

S

TRUE ¢

ADVOCATE
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ivy Healthcare Infrastructure Private Limited Rs In Millions

Partlculars As At ) As At
September.15,2023 - Morch 31, 2023

NOTE - 2.8 "Trade Receivables”

Convdered Good 19637 2533
“unnder 2 Dyabithul 18.05 28 64
114 42 303 97
Tont Frawsian for Doubtiul Ochits 18 05 28 i1
106.37 233
195.37 275.33

NOYE -2.9 "Cash & Cash Eguividlents”

A. Cash and Cash Equivalents

Balonce wath Banksy 2239 43

Freed Depasits having 0rg.ndl matunly upto thige montlis 5.48

Cash In Hand {Incl Stalf Imprast) G679 051
o hoad o7 a49
HIBLPST T0 SMpity ey 02 oo

B. Bank halances other than cash and ¢ash Equivalents
Liggnals oot rngrurdy mare Fhan fhiee months uofo |4 monis

2B.55 .93
NOTE - 2.10 "Other Current Assets"
Progiand enpiehine, 04y 141
Aduan - tnosupphery 542 244
Qi recoverables 051 a3
Unbilled revenue 8133 7499
14.71 12.27
NOTE - 2,11 "Equity Shore Capltal”
Authorirad Share Capital
LI SO Eguity Shae O S T Eagh 41 00 D Ul
Issucd, Subscribed & Pasd up Capital
AU AGS oy Shares [OF Rs 10/ | ach Fully Puid up A50 27 LB
430,27 490,27

.2te infrastructura P, Liv.

9{.\»—5—“

n"\:.'-. Ty
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lvy Healtheare Infrastructure Private Limited s in Milllons

Partlculars

NOTE -2.13 "Borrowings"

Non Curreny

Secured
Term Loans
Fram Banks LY A a6? 8
Fram Pubhe Financial Instidution
Fram Non hankmg finanee companies 197 22 192.02
675.16 §55.89
Current
Secured
Warhking Copital Limi
Frony Bamky i
Current mauritles of lang term debts
From Lanks 1044
From puolic henoabinstiiulen .
FIgm ngn-banking Imance companies 1493
25.60
Tolol Darrowings B75.16

;i “hcare Infrastructure Pvt. Ltd.

qTreldn‘ .
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Ivy Healthcare Infrastructure Private Limited Rs In Millions

Particulars As At As At
Septomberi5, 2023  March3l, 2023

NOTE - 2.14 "Other Elnanclal Uabllities”

tion Currenk

Secunity depos’s recenved 025 0.4
0.5 .21

Current
Jmerest Accrued bel ngl Sue On BDITOWINES 1o 38y 497
Coaditars lor capila Cxpeidiure 142
{0.34] 6,39
Total Other Financial Liabilittes {0.06) 5.50

NOTE - 2.18 "Provistons”

Won Current

praasion Tor b oaployeny Reprement Bentfis aa? Hla
0.42 8.14
Current
Prowision for Dinplipee Betrement Benefus 064
2.64
Toral Provislons 942 4.79 T

iy Ve ttheare infrastructure Py, 1 .

BTN

a0
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Ivy Healthcare [nfrastructure Private Limited Rs in Mlllions

Parlculars - As AT As At
Septernber 15, 2023 March 31, 2023

MOTE - 2.16 "Deferred Tax Uahillty"

Dpreraa Taa Db =g #biimp gre g Qunl =1

e coaion 111 49 [PLIT
car biaang gl te g g ntg 501 584
Total - "A" 150.51 131.00

Deforred Tan Assets ansing an accaunt of

Emplgyees Relrement Benelits 274 221
Other Expenses & Frovisions 04 04 207 B
Toral - " 106.79 106.02

Velerred Liability {"a" - “B") - (14.02)
Net Deforred Vax Liabhty . [74.03]

NOTE - 2,17 "Trade Payables"

Due o MG St T Maedwm Enerprses 85
PDue Lo Jthess 301 843 8019
101.83 88.24

NOTE - 2.18 "Other Current Liabilities”

Advances from cuslomers 1.9 114
agvance receved saganst sale of fined assets 283 51 323175
Mmatessanal txaenses payable 1o dociors 1609 1o
Statutony durs payable {0.02) 2 oY
Croghlars apganst ¢capital goods and enpenyes 3313 11,13
Employre e¢lated payabies 11 1 1224
tihry 089 U7}

389.09

vy Hea'thcare Infrastructure Put, Li
M'

|"’;,‘.‘ Bt

ADVOCATE
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vy Healthcare Infrastructure Private Limited Rs in' Mlllions

Particulars . YearEnded. Year Ended
Saptember 15, 2023 Mnrch 31, 2023

MNOTE - 2.19 "Revenue from Qperations”

Revenue Diam iperanigns

H LI AT sreic ey idE B8 R1960
Sale af pharmocy Teims 19.55 LI
FRLTIT AT ERCR Vil T 116 52
T ] e T 15 Q4

370,14 869.87

NOTE - 2.20 "Qther Income"

InErest Ingoni: o0s 203
from banks
others i
Unclairned balonges wiiton Dack 249}
Pravisions for Noublfull Depe wearen back 2N
Prodit an sahe £f Tt assers Inend b1
BASTeNgneous . v oMy a47 109
0.52 8.93
NOTE - 2.21 "Consurnption cf Pharmacy & Ritchen sterns™
Pharmocy
uemng spoalk 16 10 14 9%
Aad  Fae base 0 Rowe hAdtoral /801 16357
8B.31 178.47
tess  Closing Stack 17.41 16 30
70.91 162.17
Kitchen
Gpenmg Siack a6h 03
Add Purchase of T Mateoat 6.7 1309
7.43 13.42
oSy Llawng Siork 0GB 0.69
£.75 12,72
Y
77.68 174,89 Y

Wy Healtheare infrastnucturg Pyt 1"

YRR

ﬁi-e Wy

e

TRUE L

ADVOCATE

92



vedika.gandhi
Rectangle


Ivy Healthcare Infrastructure Private Limited . Re in‘Millions

~YearEnded:

Porueulass . . _ 7 YearEnded
’ - ‘Septembér 1572013 -

NOTE - 2.22 "Employee Beneflt Expenses"”

Sdlanes B Wares A7 83 93 B4
Contrutyn 1o Trgwpent gnd Other Funds 436 B58
St weltyg 066 252

52.B5 195.33

NOTE -2.23 "Financlal Expenses”

ntorest Lupense 5 o2 87 2%
ta B 22,34 302

B0 AU RN JOGICEe O8N EN RIS 868 dre
LT s
EIRET e prawid ) C Gt ass 424
11,57 91.49

NOTE - 2.24 "Other Expenses"

Operational Expenses

Frglessiandl charpos todackors 6163 124 87
(thes professional charpes 2740 66 /19
HEsr kg i rpLn s 1176 3% %6
Foneerr huel oo waler charges 12 86 2132
Koprairy & Manganande
Bunlcin
Plani & Mathusry 210 ani
Jihery 02.44 1030
Total - "A" 124.18 15B.55

Admindstrative Expenses

Loveerling & arvewanoe [ig 13s
Advettisement § Busimoss Promolion 1440 4.15
insurance 087 157
Computer enpenes [ | 0s7
Securdy expinics 147 2.98
. Franting & SLauanery 210 136
\egal & Professioml 330 174
Rale,Fous & Tanes 720 1490
vehacle Runming & Mamtenance n &9 160
Hent
[ 3TOT [T o
Al Feey 09%
Arpunty woeien ol
M guligneoy ., apeny e ng2 2814
Doduonan onz2 45 i
Piawgican 1o - Foulibol gebies/ (wolten (ath] 1302
Tatal - "8" 27.69 25.56
Grand Tutal {"A" i “B"] 151.87 PETHE! R

"y Hzaltheare Infrastrycture Pyt L -

PluwrhS~

e,
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Page 1018

THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CA (CAA) No.54/Chd/Pb/2023
(1* Motion)

Under Sections 230 to 232 of the
Companies Act, 2013, read with Companies
(Compromise, Arrangements and
Amalgamations) Rules, 2016

IN O HE F AMALGAMATION OF:

vy Health and Life Sciences Private Limited
with its registered office at

Administration Block, lvy Hospital

Sector 71, SAS Nagar

Mohali- 160071

PAN: AHHPM6299Band

CIN: U85110PB2005PTC027898

...Applicant Company No.1/Demerged Company
And

Careivy Hospitals Private Limited
with its registered office at
Administration Block, Ivy Hospital
Sector 71, SAS Nagar

Mohali- 160071

PAN: AHHPM6299Band

CIN: U86100PB2023PTC059469

...Applicant Company No.2/Transferor Company
And

ivy Healthcare Infrastructure Private Limited
with its registered office at

Administration Block, lvy Hospital

Sector 71, SAS Nagar

Mohali- 160071

PAN: AHHPM6299Band
CIN: U85110PB2008PTC032023

CA (CAA} No . S4/Chd/Pbr2023
(1t Motion)
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...Applicant Company No.3/Transferee Company
Order delivered on: 22.12.2023

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

For the Applicant Companies:  Mr. Rohit Khanna with Mr. Raghav Kapoor, Mr. Kumar
Kislay, Aishna Jain and Vishrutyi, Advocates

Subrata Kumar Dash, Member (Technical)
ORDER

This is a joint First Motion Application filed by Applicant Companies namely; vy
Health and Life Sciences Private Limited (for short hereinafter referred to as
Applicant Company No.1/Demerged Company); Careivy Hospitals Private Limited
(for short hereinafter referred to as Applicant Company No.2/Transferaor
Company/Resulting Company); vy Healthcare Infrastructure Private Limited (for
short hersinafter referred to as Applicant Company No.3/Transferee Company) and
their respective shareholders and creditors under Section 230-232 of the
Companies Act, 2013 (the Act) and other applicable provisions of the Act read with
Companies (Compromises, Arrangements, and Amalgamations) Rules, 2016 (the
Rules) in relation to the Scheme of VC Arrangement (the “Scheme”) between the
Applicant Companies. The said Scheme is attached as Annexure A-5 of the
Application.

2. The applicant companies have prayed for dispensing with the requl remen t of

CA (CAA) No.54/Chd/Pbr2023 12
(12t Motion) A
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Transferor Company and the Transferee Company and also, pass necessary
directions/orders in respect of issue of notices in newspapers.

3. It is further prayed to convene the meeting of the secured creditors and
unsecured creditors of the Demerged Company, Transferor Company and the
Transferee Company, through video conference (‘VC') or other audio visual methods
("OAVM’) and pass directions for appointment of Chairperson, Alternate Chairperson
and scrutinizer for the meetings and terms of appointment and remuneration.

4, it is also prayed to issue directions to serve the secured creditors of the
Demerged Company through courier, speed post, or through email (wherever
applicable), in Form CAA 2 of Companies (Compromise, Amangement and
Amalgamations) Rules, 2016, and for fixing the quorum of the said meeting.

5. The Demerged Company is, direclly and indirectly through its subsidiary,
engaged in the business of providing healthcare and allied services (including
laboratory services) through multi-speciality hospitals under the ‘lvy’ brand through the
Mohali Hospital, the Amritsar Hospital, the Khanna Hospital (along with the associated
labs), and the Cantral Processing Laboratory (collectively, the “lvy Health Buisness”).

6. The Resulting Company/Transferor Company is presently engaged in the
business of providing healthcare and allied services (including laboratory services)
through multi-speciality hospitals under the ‘Ivy’ brand.

7. The Transferee Company is engaged in the business of providing healthcare and
allied services (including laboratory services) through multi-speciality hospitals under
the ‘lvy’ brand through the Nawanshahr Hospital and the Hoshiarpur Hospital (along

with the associated labs) (“Ivy Infra Business”).

CA (CAA) No.54/Chd/Pbf2023
{1at Motion}
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8. It is submitted that the registered offices of the Applicant Companies are situated

in the State of Punjab and, therefore, all the applicant companies are under the

temritorial jurisdiction of this Bench.

9. The rationale of the Scheme is given below:-

CA (CAA) No.54/Chd/Pb/2023

{1st Motion)

(@) The Demerged Company, the Resulting Company/Transferor Company
and the Transferee Company are part of the same group. India Resurgence
Fund- Scheme 2 (along with its nomines(s)) holds 76% (seventy-six percent),
and Mr. Gurtej Singh and Dr. Kanwaldeep Kaur, collectively hold 24%
(twenty-four percent) of the paid-up share capital of each of the Demerged
Company and the Resulting Company/Transferor Company. The Transferee
Company is currently a wholly owned subsidiary of the Demerged Company,
with the Demerged Company beneficially holding 100% (one hundred
percent) of the paid-up share capital of the Transferee Company.

(b) Each of: (i) the hospitals operated by the Demerged Company; and (ii)
the Transferee Company; is an independent unit (which is self-sufficient), and
would continue to function with efficiency, efficacy and synergy after the
Demerger followed by the Slump Sale, the transition shall be largely
seamiess.

(c) Pursuant to the Demerger followed by the Slump Sale (as defined in the
Scheme), the Applicant Companies shalt be able to provide specialized focus
to the Demerged Undertaking, building further on their respective capabilities
and brand presence, while the Remaining Business (as defined in the
Scheme) shall run independently.

(d) The proposed Scheme is in the interest of the Applicants and their
respective shareholders and creditors. The management of each of the
Applicants is of the opinion that the Demerger of the Demerged Undertaking
into the Resulting Company and subsequently, the Slump Sale of the
Transferred Undertaking to the Transferee Company shall result in, inter alia,
the following benefits:
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() enabling the Resulting Company/Transferor Company and Transferee
Company to grow with focused vision, strategies and operations, thereby
maximizing the value for the shareholders:

(ii) facilitating pursuit of scale and independent growth plans (organically and
inorganically), with flexibility and liquidity for the shareholders;

(i) independently exploring varied and more focused investment
opportunities, facilitate fund raising ability (including through a public offering
and listing of securities on stock exchanges(s)}, and attract investors and
strategic partners;

(iv) segregating the tier 1 city hospitals from the tier 2 city hospitals;

(v} unlocking shareholder value in the Demerged Undertaking and the
Transferred Undertaking and potentially lead to a higher valued business;

{vi) create focused growth plans for each of the Demerged Undertaking and
the Transferred Undertaking and the Remaining Business; and

(vii) enabling greater operational flexibility to pursue long term objectives.

10. Accordingly, to achieve the above objectives, the Board of Directors of the
Demerged Company, the Resulting CompanyTransferor Company, and the Transferee
Company have decided to make requisite applications andfor petitions before the
National Company law Tribunal (NCLT) as may be applicable under Sections 230 to 232
of the Act and other applicable provisions for the sanction of this Scheme.
11.  As per the Scheme of Amalgamation, it involves:
(i) the transfer as a going concern, by way of a demerger, of the Demerged
Undertaking from the vy Health and Life Sciences Private Limited (the
“Demerged Company”) to Careivy Hospitals Private Limited (the

“Resulting Company”); and

CA (CAA) No.S4/Chd/Pb/2023
{1st Matlon)
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(i) the transfer as a going concemn, by way of a Slump Sale of the
Transferred Undertaking from Careivy Hospitals Private Limited (also
referred to as the “Transferor Company”) to lvy Healthcare Infrastructure
Private Limited (the “Transferee Company”).
12. |t is stated that the Board of Directors bf Applicant Companies in their respective
meetings held on 16.10.2023 have considered and unanimously apﬁroved the Scheme
of Amaigamation subject to sanctioning of the same by this Tribunal. The copies of the
Board Resolutions of Applicant Companies are attached as Annexure A-7, B-5, and
C-6, respectively of the application.
13. The appointed date of the Scheme is 01.10.2023 as mentioned in Part-ll Clause
1 of Scheme of Arrangement which is attached as Annexure A-1 of the application.
14, It is stated that the Demerged Company and the Transferee Company have filed
the audited financial statements as on 31.03.2023 which are attached as Annexure A-5,
and Annexure C-4, respectively, of the application. The Applicant Companies have filed
the provisional financial statements as on 15.09.2023 which are attached as Annexure
A-6 and Annexure C-5 respectively, of the application. The Resulting
Company/Transferor Company has filed its opening financial statement which is
attached as Annexure B-4 of the application.
15, It is further submitted that in pursuance of the proviso to Sec. 230 (7) and
Section 232 (3) of the Act, the applicant companies have filed the certificates dated
20.10.2023 issued by statutory auditors of applicant companies certifying that the
Scheme is in compliance with the Accounting Standards under Section 133 of the Act

and the same are attached as Annexure A-12, B-9 and C-11(Colly), of the application

CA (CAA} No.54/Chd/Pby2023
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16. It is further submitted by the counsel for applicant companies that as per
Valuation Report/Share Exchange Ratic Report dated 13.10.2023 submitted by Mr.
Hitesh Jhamb, Registered Valuer (S&FA) bearing registration No.
IBBI/RV/11/2019/12355 is attached as Annexure D-1 of the application. The valuation
report dated 13.10.2023 submitted by Sobhagya Capital Options Private Limited,
determining the valuation of series A CCPS and series B CCPS in accordance with the
Foreign exchange Management (Non-Debt Instruments) Rules, 2019 is attached as
Annexure D-2 to the application.
a) The Share Entitltement Ratio in the event of demerger of Demerged
Undertaking of Demerged Company into Resulting Company is given
below:-

For svery 2 (two) equity shares of the Demerged Company held by such
shareholder, at the election of such shareholder communicated to the
Resulting Company in writing, either:
{(a) 3 (three) Series A CCPS ; or
(b) 3 (three) Series B CCPS”
(the “Share Entitlement Ratio”).
Where:
“Series A CCPS” means series A compulsorily convertible preference
shares having a face value of INR 5 (Indian Rupees Five) each, to be issued
by the Resulting Company, having terms as set out in the articles of
association of the Resulting Company,

“Series B CCPS” means senies B compulsonly convertible preference
shares having a face valus of INR 5 (Indian Rupees Five) each, to be issued
by the Resulting Company, having terms as set out in the articles of
association of the Resuiting Company;

b) Share entitlement ratio for the proposed Transaction 2 between Transferor

Company and Transferee Company:

CA (CAA) No.54/Chd/Pbi2023
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“Transferor Company will receive 29495383 shares of the

Transferee Company as a consideration of transfer of Khanna

Unit of Transferor Company.”
17. It is submitted by the learned counsel that the Scheme also takes care of the
interests of the staffiworkers and employees of the Applicant Companies, by virtue of
Part-ll, Clause 9 of the Scheme.
18. It is deposed by the authorized representatives of Applicant Companies that the
Applicant Companies are not governed by any specific regulator whose approval may
be required for sanction of the present Scheme of Arangement by this Hon'ble Tribunal,
except the statutory authorities, as applicable. The aforesaid affidavits furnished by are
authorized representatives of Applicant Companies attached as Annexure D-5 of the
application.
19. It is further submitted that there is no requirement for the Applicant Companies to
apply to the Competition Commission of India (CCl) for approval of the Scheme of
Arrangement.
20. It is stated that there is no investigation or proceedings pending against the
applicant companies under the Companies Act, 2013 or under the Companies Act, 1956
and there are no legal proceedings initiated or pending against the Applicant
Companies, which may cause any adverse effect of the sanction or implementation of
this Scheme of Amalgamation, or may have any adverse impact on the Applicant
Companies, except those in the normal course of business which are being

contested/defended by the Demerged Company in exercise of its rights under the

CA (CAA) No.54/Chd/Pb/2023
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applicable laws. A list of such proceedings is attached as Annexure D-3 of the

application.

Sr. Particulars of proceedings Forum
No.

1. | The assessing officer raised a tax demand of INR | Commissioner of
11,62,81,430 for the assessment year 2021-2022. | Income Tax
Subsequently, the said tax demand was |(Appeals)
rectified/revised to INR 2,89,92,803 under Section
154 of the Income Tax Act, 1961 ("Tax Demand”).
The Demerged Company has filed an appeal
before the Commissioner of Income Tax (Appeals)
and has deposited 20% of the Tax Demand. The
appeal is cumrently pending before the
Commissioner of Income Tax (Appeals) and the
order passed by the assessing officer has been

stayed.

21. The proposed Scheme being filed herein does not include reduction of share
capital of the Applicant Companies. As per Section 230(2) (c) it is hereby declared that
the Scheme being filed herein is not a corporate debt restructuring scheme and hence a
creditor's responsibility statement and other requirements under Section 230 (2) (¢} are
not applicable to the present case.
22. The Applicant Companies have furnished the following documents:-

i. Proposed Scheme of Arrangement (Annexure A-1 of the application).

ii. Certificate of Incorporation along with Master Data, Memorandum, and Articles

of Association of the Applicant Companies (Annexure A-2, B-1, and C-1,

respectively of the application).

CA (CAA} No.54/Chd/Pb/2023
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List of Shareholders of the Demerged Company as on 15.09.2023 duly
certified by MGSG & Associates, Chartered Accountants (Annexure A-8 of the
application).

Consent Affidavits of Equity Shareholder of the Demerged Company
(Annexure A-9 of the application).

List of Secured Creditors of the Demerged Company as on 15.09.2023 duly
certified by MGSG & Associates, Chartered Accountants (Annexure- A-10 of
the application).

List of Unsecured Creditors of the Demerged Company as on 15.09.2023 duly
cerlified by MGSG & Associates, Chartered Accountants (Annexure A-11 of
the application).

List of Shareholders of the Transferor Company as on 15.09.2023 duly
certified by MGSG & Associates, Chartered Accountants (Annexure- B-6 of the
application),

List of Secured and Unsecured Creditors of the Transferor Company as on
15.09.2023, duly certified by MGSG & Assoclates, Chartered Accountants
(Annexure- B-8 of the application).

Consent Affidavits of the Equity Shareholders of the Transferor Company
(Annexure B-7 of the application).

List of Shareholders of the Transferee Company as on 15.08.2023 duly
certified by MGSG & Associates, Chartered Accountants (Annexure- C-7 of

the application).
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xi. List of Secured Creditors of the Transferee Company as on 15.09.2023 duly
certified by MGSG & Associates, Chartered Accountants (Annexure- C-8 of
the application).

xii. List of Unsecured Creditors of the Transferee Company as on 15.09.2023,

| duly certified by MGSG & Assaciates, Chartered Accountants (Annexure- C-10
of the application).

xiii. Consent Affidavits of the Demerged Company (as an equity shareholder of the
Transferee Company), (Annexure C-8 of the application).

xiv. Certificates of Statutory Auditors to the effect that the Accounting treatment
proposed in the Scheme is in conformity with Section 133 of the Companies
Act, 2013 (Annexure A-12, B-9 and C-11 of the application).

xv. Audited Financial Statement as on 31.03.2023 of the Demerged Company and
the Transferee Company (Annexure A-5, and C-4 respectively of the
application).

xvi. Provisional Financial Statements for the period ended on 15.09.2023 of the
Demerged Company and the Transferee Company (Annexure A-6, and C-5,
respectively of the application).

xvii. Opening financial statement issued by the Resulting Company/Transferor

Company (Annexure B4 of the application).

xviii. Affidavits qua sectoral regulators of the Applicant Companies (Annexure D-5

of the application).

CA [CAA) No.54/Chd/Pb/2023
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23. The Applicant Company No.1/Demerged Company, i.e., Ivy Health and Life
Sciences Private Limited, CIN: U85110PB2005PTC027898, is a private limited
company incorporated under the Companies Act, 1956, on 27.01.2005. The Applicant
Company No.2/Resulting Company/Transferor Company, i.e., Careivy Hospitals Private
Limited, CIN: U86100PB2023PTC059469, is a private limited company incorporated
under the Companies Act, 1956, on 31.08.2023. The Applicant Company
No.3/Transferee Company, i.e., vy Healthcare Infrastructure Private Limited, CIN:
U85110PB2008PTC032023, is a private limited company incorporated under the
Companies Act, 1956 on 20.06.2008.

24. The Applicant Companies have furnished the details of the Equity Shareholders,

Preference Shareholders, Secured Creditors and Unsecured Creditors as follows:

me of Shareholders along with their consent on Creditors along with thelr consants on affidavit
affidavit
pplicant
Companies
|E‘I"HY Consent|Preference | Consents | Secured | Consents | Unsecured| Consents
harsholde s areholdersi submitied | Creditore | submitted| Creditors | submitted
ubmitte on affidavit] on on
d affidavit affidavit
on
davit
plicant & 100% Nil N.A. 4 Mastings to 1492 Meetings to be
F:‘mpany (Five) lin value be convened) convaned
0.1
pplicant 3 100% Nil NA. Nil N.A. Nit NA.
mpany (Threse) |in vaiue
0.2
plicant 61 100% Mil NA. 2 Meetings 1o 732 Meetings to be
ompany | (Sixty Cne) [in value be convened convened
0.3

25.  Accordingly, the directions of this Bench in the present case are as under:-

1. In relation to the Applicant Company No.1:

CA (CAA) No.54/Chd/Pb/2023
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a) The meetings of the Equity Shareholders of Applicant Company No.1 is
dispensed with keeping in view the shareholding pattemn, financiai structure
of the company and the fact that the consent has been received by way of
affidavits.

b) Since, there are no Preference Shareholders in the Applicant Company
No.1, therefore there is no scope for any meeting.

c) The meeting of the Secured Creditors of the Applicant Company No. 1 be
convened as prayed for on 27 January, 2024 (Saturday) at 2:00 PM
through video conferencing with facility of remote e-voting, subject to notice
of the meeting being issued. The quorum of the meeting of the Secured
Creditors shall be 2 in number or 40% in value of the Secured Creditors;

d) The meeting of the Unsecured Creditors of the Applicant Company No.1 be
convened as prayed for on 27 January, 2024 (Saturday) at 10:00 AM at
through video conferencing with facility of remote e-voting, subject to notice
of the meeting being issued. The quorum of the meeting of the Unsecured
Creditors shall be 597 in number or 40% in value of the Unsecured
Creditars;

Il. In relation to the Applicant Company No.2:
a) The meeting of the Equity Shareholders of Applicant Company No.2 is
dispensed with keeping in view the shareholding pattern, financial structure
of the company and the fact that the consent by way of affidavits has been

received.

CA (CAA) No.54/Chd/Pb/2023
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b) Since, there are no Preference Shareholders in the Applicant Company
No.2, therefore there is no scope for any meeting.
c) Since, there are no Secured and Unsecured Creditors in Applicant
Company No.2, therefore there is no scope for any meeting.

In relation to the Applicant Company No.3:

. The mesetings of the Equity Sharehoiders of Applicant Company No.3 is

dispensed with keeping in view the shareholding pattern, financial structure of the

company and the fact that the consent has been received by way of affidavits.

. Since, there are no Preference Shareholders in the Applicant Company No.3,

therefore there is no scope for any meeting.

. The meeting of the Secured Creditors of the Applicant Company No. 3 be

convened as prayed for on 27 January, 2024 (Saturday) at 04:00 PM through
video conferencing with facility of remote e-voting, subject to notice of the
meeting being issued. The quorum of the meeting of the Secured Creditors shall

be 1 in number or 40% in value of the Secured Creditors;

. The meeting of the Unsecured Creditors of the Applicant Company No.3 be

convened as prayed for on 27 January, 2024 (Saturday) at 12:00 PM through
video conferencing with facility of remote e-voling, subject to notice of the
meeting being issued. The quorum of the meeting of the Unsecured Creditors
shall be 293 in number or 40% in value of the Unsecured Creditors;

In case the required quorum as noted above for the meetings is not present at




VL.

VI

Vil
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minutes and thereafter the persons present and voting shall be deemed to
constitute the quorum.

Justice T.S Dhindsa, Address: House No. 123, Sector-8A, Chandigarh-160009,
Mobile No.7837049208, email id: tsdhindsa61@gmail.com is appointed as the
Chairperson for the meetings to be called under this order. An amount of
¥2,00,000/- (Rupees Two Lakhs Only) be paid for his services as the
Chairperson.

Advocate Raghav Kakkar, address: House No. 255, Omaxe Phase-1, New
Chandigarh-140901,MobileNo.7677555550,email:raghav.kakkar@kakkarchambe
rs.co.in is appointed as the Altemate Chairperson for the meetings to be called
under this order. An amount of ¥1,50,000/- (Rupees One Lakh Fifty Thousand
Only) be paid for her services as the Alternate Chairperson.

Sahil Goe!, Chartered Accountant , address: 1598, First Floor, Sector-228,
Chandigarh, Mobile No.9996443942 , email id: csioffice@gmail.com, is appointed
as the Scrutinizer for the above meetings to be called under this order. An
amount of ¥1,00,000/- (Rupees One Lakh Only) be paid for his services as the
Scrutinizer.

The fee of the Chairperson, Alternate Chairperson and Scrutinizer and other out
of pocket expenses for them shall be borne by the Applicant Company No.1 & 3.

it is further directed that along with the notices, Applicant Company No. 1 & 3

shall also send, statements explaining the effect of the scheme on the creditors,

key managerial personnei, promoters and non-promoter members, etc. aiong




Xi.

Xil.

XHL.
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Directors of the Company or the debenture trustees if any, as provided under
sub-section (3) of Section 230 of the Act.

That the Applicant Company No.1 & 3 shall publish an advertisement with a gap
of at least 30 clear days before the aforesaid meeting, indicating the day, date
and place and the time of the meeting as aforesaid, to be published in “Financial
Express” (English) and “Jansatta” (Hindi), both in Delhi NCR Edition. The
publication shall also indicate that the explanatory statement required to be
furnished pursuant to Sections 230 & 232 read with Section 102 of the
Companies Act, 2019 can be obtained free of charge at the registered office of
the Applicant Companies. The Appiicant Company No.1 & 3 shall also publish
the notice on its website, if any.

Voting shall be allowed on the “Scheme” through electronic means which will
remain open for a period as mandated under Clause 8.3 of Secretarial Standards
on General Meetings to the Applicant Companies under the Act and the Rules
framed thersunder.

The Scrutinizer's report will contain his/her findings on the compliance to the
directions given in Para VIl to Xl above.

The Chairperson shall be responsible ta report the result of the meeting to the
Tribunal in Form No. CAA-4, as per Rule 14 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 within 7 (seven) days of the
conclusion of the meeting. The Chairperson would be fully assisted by the

authorized representative/Company Secretary of the Applicant Companies and
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the Alternate Chairperson. The Scrutinizer will assist the Hon'ble Chairperson
and Alternate Chairperson in preparing and finalizing the report.

The Applicant Company No. 1 & 3 shall individually and in compliance of
sub-Section (b) of Section 230 of the Act and Rule 8 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 send notices in
Form No. CAA-3 along with copy of the Scheme, Explanatory Statement and the
disclosures mentioned in Rule 6 of the “Rules” to (I} Central Government through
the Regional Director (Northern Region), Ministry of Corporate Affairs, New Delhi;
(ii) Jurisdictional Registrar of Companies; (iii) Income Tax Department through
the Nodal Officer - Principat Commissioner of Income Tax, NWR, Aayakar
Bhawan, Sector 17-E, Chandigarh by mentioning the PAN number of the
Applicant Companies; and fo such other Sectoral Regulator(s) goveming the
business of the Applicant Companies, if any, stating that report on the same, if
any, shall be sent to this Tribunal within a period of 30 days from the date of
receipt of such notice and copy of such report shall be simultaneously sent to the
applicant companies, failing which it shall be presumed that they have no
objaction to the proposed Scheme.

The Applicant Companies shall furnish a copy of the Scheme free of charge
within one day of any requisition for the Scheme made by any creditor or
member/shareholder entitied to attend the meeting as aforesaid.

The authorized répresentative of the Applicant Company No.1 & 3 shall furnish

an affidavit of service of notice of meeting and publication of advertisement and
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compliance of ail directions contained herein at least a week before the proposed
meeting.

XVII. All the aforesaid directions are to be complied with strictly in accordance with the
appiicable laws including forms and formats contained in the Rules as well as the
provisions of the Companies Act, 2013 by the Applicant Companies.

26. With the aforesaid directions, this First Motion Application stands disposed of. A
copy of this order be supplied to the leamed counsel for the Applicant Companies who
in turn shall supply a copy of the same to the Chairperson, Alternate Chairperson and

the Scrutinizer immediately.

Sd/- Sd/-
{(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judiclal)
December 22, 2023
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IN THE NATIONAL COMPANY LAW TRIBUNAL: CHANDIGARH

COURT-|
(through hybrid mode)
Item No. 110
CA No. 12/2024
And
CA (CAA) No. 54/Chd/Pb/2023
(1st Motion)
(Disposed of)
IN THE MATTER OF:

IVY Health and life Sciences Pvt. Ltd ... Transferor Company

And
IVY Healthcare Infrastructure Pvt. Ltd ... Transferee Company

Under Section: 230-232, CA 2013, R 11 of NCLT

Order delivered on 19.01.2024

CORAM:
SH. HARNAM SINGH THAKUR SH. L.N. GUPTA
HON’BLE MEMBER (J) HON’BLE MEMBER (T)

PRESENT:
For the Petitioner : Mr. Rohit Khanna with Mr. Raghav Kapoor,
Advocates.

ORDER
CA No. 12/2024

The present application has been filed under Rule 11 of the NCLT Rules 2016
seeking:-

a) clarification/modification of order dated 22.12.2023 to the extent that at
Page 12, in Paragraph 24 the number of Equity Shareholders for

Applicant No. 3 be recorded as “2"
b) clarification/modification of order dated 22,12 2023 to the extent that the
date of the meetings of the secured and unsecured creditors of applicant
No. 1 and Applicant No. 3 may be recorded as “Fepruary 15, 2024 or any

such later date.
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c) clarification/modification of order dated 22.12.2023 to the extent that the
advertisements indicating the day, date and place and time of the meeting
shall be published in an English and vernacular (Punjabi) newspaper
having wide circulation in the State of Punjab.

d) Pass such other orders as may be deemed fit and proper by this Hon'ble
Tribunal to the facts and circumstances of the case.

Heard, the proposed amendment in Clause (@) and (c) be made accordingly in
the order dated 22.12.2023. However, Clause “b” will be subject to the consent of the
Hon’ble Chairman of the meeting. It is stated by the learned counsel for the applicant
that the Chairman has fixed 09.03.2024 as the date of the meeting. Let the date of

the meeting be fixed as 09.03.2024. Thus, the present CA No. 12/2024 is allowed

and disposed of.

Sd/- Sd/-
(L.N. GUPTA) (HARNAM SINGH THAKUR)
MEMBER (T) MEMBER (J)
Tanvi
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