PTL ENTERPRISES LIMITED

Website: www.ptlenterprise.com | E.mail: investors@ptlenterprises.com I CIN - L25111KL1959PLC009300
Date:11.03.2017

To,

The Listing Department

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai — 400 051

Dear Sir/Madam,

Ref: Demerger of Medicare and Healthcare Undertaking of PTL Enterprises Limited into
Artemis Global Life Sciences Limited (formerly known as PTL Projects Limited)
pursuant to scheme of arrangement

Sub: Submission of documents pursuant to Regulation 37(5) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with para 1I(A)(2) of Annexure | of
SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30" November 2015

We had by our letter dated January 23, 2017 and March 08, 2017 submitted the certified copy
of the orders realting to the scheme of demerger of Medicare and Healthcare Undertaking of
PTL Enterprises Limited into Artemis Global Life Sciences Limited (formerly known as PTL

Projects Limited)(“Scheme”) from the Kerala High Court and National Company Law Tribunal,
New Delhi, respectively. :

The certified copy of the order of:
(i) Kerala High Court was filed with the Registrar of Companies, Kerala on February 10
,2017, and
(ii) National Company Law Tribunal, New Delhi, was filed with the Registrar of
Companies, New Delhi on March 08, 2017
Hence, the Scheme is effective from March 08, 2017.

With reference to the subject matter and in acordance wth the Observation Letter dated 11
May, 2016 (NSE/LIST/72562) issued by the NSE, please find enclosed the following documents:

mppendix No. \ Particulars
Al Certified true copy of the order passed by the Kerala High Court

sanctioning the Scheme along with copy of the Scheme as approved by the

Kerala High Court and copy of INC 28 evidencing filing of the same with
ROC, Kerala;

Corporate Office : C/o Apollo Tyres Limited, Apollo House, 7, Institutional Area, Sector -32, Gurgaon -1
Tel.: (0124) - 2383002, 2383003, Fax:({0124) - 2383021, 2383017
Registered Office : 3rd Floor, Areekal Mansion, Near Manorama Junction, Panampilly Nagar, Kochi -682036

Tel.: (0484) - 4012046, 4012047, (Fax) : (0484) - 4012048



A2 Certified true copy of the order passed by the National Company Law
Tribunal, New Delhi, sanctioning the Scheme along with copy of the
Scheme as approved by the National Company Law Tribunal, New Delhi,
and copy of INC 28 evidencing filing of the same with ROC, Delhi.

B1 Certified copy of results of court convenened meeting of the shareholders
for approving the Scheme and order of the Kerala High Court dated August
08, 2016 taking the results on record.

B2 Order of the Delhi High Court dated July 07, 2016 for dispensation of
shareholders meeting.
C Confirmation letter that no changes have been carried out to the Scheme

from the draft of the same filed with the BSE, NSE and SEBI prior to filing
the application in High Court(s)

D Status of compliance with Observation Letter of NSE and BSE

E Letter of confirmation of exemption to be sought by Artemis Global Life
Sciences Limited from Rule 19 (2) (b) of SCRR, 1957

F Complaints Report as on March 08, 2017.

We trust that the above information and documents enclosed meet your requirements and we
request you to take the same on record and oblige.

If you require any further clarification/information we would be happy to provide the same. All
requests for additional information/clarifications, as may be required may be addressed to:

Name : | Pradeep Kumar

Designation : | Company Secretary

Address : | Apollo House, 7, Institutional Area, Sector 32, Gurgaon —
122001

Telephone Number : | Tel. : (0124) - 2383002, 2383003, Ext.No. 603

Mobile Number : | 9810297996

Fax Number : | (0124) - 2383021, 2383017

Email ~ : | Pradeep.Khare@apollotyres.com

Thanking you,

Yours faithfully

For PIL ENTERFRISES Livi f il

PradeEpi?a;’

Company Secretary (F4971)
B 39, Vikalp Appts. Plot No. 92,
BRCIER(R, Delhi-110092
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o MINISTRY OF CORPORATE AFFAIRS

RECEIPT

G.A.R.7
SRN : G35334069 : Service Request Date : 10/02/2017
Payment made into : ICICI Bank |

Received From :

Name : Anuj Sood
Address : D-6/10 3rd Floor
| Rana Prafap Bagh

New Delhi, Delhi
India - 110007

Entity on whose behalf money is paid

CIN: L25111KL1959PLC009300
Name : PTL ENTERPRISES LIMITED
Address : 3rd floor, Areekal Mansion,

Near Manorama Junction, Panampilly Nagar,
Kochi, Kerala

India - 682036

Full Particulars of Remittance

Service Type: eFiling

Service Description : Type of Fee . Amount(Rs.)
Fee For Form INC-28 ~ Normal ‘ 600.00
| Total 600.00
Mode of Payment: - Credit Card- ICICI Bank

Received Payment Rupees: Six Hundred Only

| Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). In -

case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration 6ffices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the
Companies (Registration offices and Fees) Rules, 2014
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. : - Notice of Order of the Court
FO RM NOIII INC‘28 £3) or Tribunal or any other
- competent authority
[Section 12(6), 13(7), 58(5),87, 111(5), others of the
Companies Act, 2013 and section107(3), 81(4), 102(1),
167, 186, 391, 394,396,397, 398, 445, 481, 466, 518, 559

& 621A ,others of the Companies Act, 1956 |

Form Language (® English (O Hindi
Refer instruction kit for filing the form.

1.(a) *Corporate identity number (CIN) or foreign company !L25111KL1959PL0009300
registration number (FCRN) of the company

(b) Global location number (GLN) of company L v }

2.(a) Name of the company - ipT| ENTERPRISES LIMITED

b

3rd floor. Areekal Mansion,

(b) Address of the

registered office of the Near Manorama Junction, Panampilly Nagar,
company or of the Kochi - e g e
principal place of Ernakulam

business'in India of Kerala :

the company @036 .

(¢) e-mail ID of the company ‘pradeepkkhare@gmail.com B ‘ | l

3.(a) *Order passed by | ICour‘t ]
{b) *Name of the court or or Tribunal or any other competent authority )

h-{igh Court of Kerala J
(c) "Location ' Ernakulam

(d) *Petition or application number

lcP 3412016 ]

(e) “Order number

[cp 34016 \ | 1

4. *Date of passing the order 16/12/2016 (DD/MM/YYYY)

5.(a) (i) Section of the Companies Act,2013 under which order passed l l
(i) Section of the Companies Act,1956 under which order passed

’394(1)— Demerger- l

6. " Number of days within which order is to be filed with Registrar (To be —
entered pursuant to aforesaid sections or in terms of court order or Tribunal l30 l
order or order of the competent authority, as the case may be)

7. "Date of application to coutt or Tribunat or the competent authority for ‘17/12/2016 ‘ I(DD/MM/YYYY)
issue of certified copy of order - )
8. *Date of issue of certified copy Qf order ' 20/01/2017 ‘ l (DD/MM/YYYY)

9. Due date by which order is'to be filed with Registrar 18020017 (DD/MM/YYYY)

Page 10of 3
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13.(a) SRN of relevant form ‘ ]

(Mention the SRN of relevant Form INC-23; INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form; if
applicable) :

14. *"Whether penalty involved or not O Yes (® No

Attachments

kerala-HC-order-for-demerger.pdf
1. *Copy of court order or NCLT or CLB or
order by any other competent authority.

2. Optional attachment(s) - if any
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Declaration

"I 'am authorized by the Board of Directors of the Company vide resolution no.* [1q ]
Dated * ]02/02/2016 —l to sign the form and declare that all the requirements of the companies Act,2013

and rules thereunder in respect of the subject matter of this form and matters incidental thereto have
been compiled with. | further declare that: .

1. Whatever is stated in this form and in the attachments thereto is true ,correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the company

2. All the required attachments have been completely and legibly attached to this form

“To be digitaily signed by
Particulars of the person signing and submitting the form

*Name IHARISH BAHADUR N
Capacity | l
“Designation IDirector -l

DIN or Income-tax PAN or Membership number @0032919

Certificate by practicing professional

itis hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars (including
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found
them to be true, correct and complete and no information material to this form has been‘suppressed.

(O Chartered accountant (iny whole-time practice) or ‘
(O Cost accountant (in whole-time practice)' or gﬁj}\\f)
(® Company secretary (in whole-time practice)

. "Whether associate or fellow” () Associate  (8) Fellow

"Membership number \5739 _ ] *Certificate of practice number {5747 j

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

For office use only:

eForm Service request number (SRN) | eForm filing date L | (DD/MM/YYYY)

This e-Form is hereby registered

Digital signature of the authorising officer

Date of signing (DD/MM/YYYY)
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IN THE HIGH COURT OF KERALA AT ERNAKULAM

(Original Jurisd ‘
In the matter of the
In the matter of Scheme ©of rrapgemellt C
demerged undertaking of PTL Enterprises Limited
Life Sciences Limited and ‘their respective
Creditors. ‘

cmpanies Act; iéSSTL&‘

Conmpany Petition No.34 of 2016 :

PETITIONER:

PTL Enterprises Limited, a company :x.ncorpor’ : r
Companies Act, 1956 having its registered off_ce at
Floor, Areekal Mansion, near Manorama Junctlon,'Panampllly
Nagar, Kochi=682036, Kerala (“PTL") S -

Company Petition under Section 391 to 3947off$ ‘the Companies
Act, 1956 filed by the petitioner above named praylng for an order

(i) That the said Scheme ot Arrangement for€'demerger as

contained in Annexure A—? may be sanct oned by “this

Hon'ble Court so as to be binding on all the members and
creditors of the Petitioner Company and on the Resulting

Company; and

(ii) Such other~order as the Hon bile nghycourt of Kerala
| VShall deem flt may be passed in' the 1nterest of justlce,
'equlty and good conscience.
This Company petition coming on for orders on thisi day ‘upon hearing
M/s .Aswin Gopakﬁmar ' Anwin Gopakumar, Deepti Su’fs’an' George,;  Arjun
Radhakrishngﬁfﬁairf Lalia Elizebeth Philip, Advocates for the petitioner and
Sri.T.V.Vixiu',i Central Government Counsel for Regional Direéito:r;, Ministry of

Corporate Affairs, the court delivered the following:-

M




ALEXANDER THOMAS, J.

_..._._..__.—_._._._..._._...._——....._.._.__.—_._....._...._._—__—.._....—..._._._.

C.P. No.34 of 2016 (arising out of M.C A No 2

..._._.._(_4..-.._._.._._...._‘_.._.—-..—...._._..—.—'

e gy o e sy i

Dated this the 16t day of Decemoe

JUDGMENT
The above captioned Company Peﬁti,ti;ohi‘~~h‘a$; b UtEd
for orders of this Court to' grant sanction to Anx meof |

arrangement of demerger whereby the Medicairefan?dfH‘éa}‘thcare

divisions of the petitioner company has been sought to

demerged therefrom and transferred to M/s Artemls:fcioba! Llfe

Sciences Limited (AGSL), which is the transferrlyng/resultmg
company. Earlier, in the proceedings in Mlscel!‘aneoufst ‘Company
Application N0.24/2016, instituted by the abcve;sai‘idf petitioner
company, this Court had issued directions in the matter of
holding of meeting of the members of the company as well as its
unsecured creditors to consider the scheme. In cd~mb;li'ance with
those directions granted in Miscel~‘éheous Compa’ny" A‘@;bﬁpliCat‘ion
No0.24/2016, the meetings of the members of the ‘compa'hy and

its unsecured creditors were separately held at Bharat Hotel,

D.H.Road, Ernakulam on 04.07.2016 and it was presided over by

Y




R

C.P.No.34 of 2016 (arising out of 2
M.C.A No.24 of 2016)

appropriate company petition in the matter of approva&yof the

proposed demerger scheme within the prescribed tl"nel"u?h'n’:lt ftis
pursuant to the said order dated 08.08.2016 rekndere;d"by this
Court in Mtscellaneous Company Application No 24/2016 (as per
Anx.A-14) that the petitioner herein has ﬂlsedg tgh;e‘_'in‘stant
Company Petition. | . .

2. The petition was admitted by this Court on07 10 2016
and on the said day had also directed the petmoner to serve a
copy of this petltlon to the learned Assistant Sohcutor General
appearing on behalf of the Regional Directorate of the Union

Ministry of Corporate Affairs, Government of India, Chennai, so

as to ensure that a report of the said Regional Directorate s filed

in the matter on the various aspects Covered by this petition.

J




CP. No.34 of 2016 (arising out of 3
M.CA. No:24-0£201 6)

Pursuant to.the said order datedf}':f,,._-.

dated 19.10.2016 through the Registrar of Comp

and the said report has been presented bef‘ore "‘chst : urt ,'pyi ;thlef
learned Assistant Solicitor General appearing’i:hﬁ the el The
$ai«d report filed through the Registrar of Compames reads as

follows:

2. It is respectfully submitted thar the Regional Director,
Ministry of Corporate Affairs (Southern Region), Chennal being
the competent authority by virtue of the powers delegated to
him by the Central Government has examined the Scheme of
 Arrangement of Demerger and other relevant papers made
available to him in respect of the matters referred to jn the
above petition and accordingly decided not to make any
objection to the above scheme of Arrangement of Demerger.”

4. later, this Court as per order dated 28102016 had
direc;ed that the petitioner will take steps *to'enis‘uré that the
publication regarding the pendancy of this com"paﬁ’j\:/ﬁpetairtf'i‘o'n ‘i‘s
advertised in all Kerala editions of the “pney /ndién‘fkbfess" daily
and “Mathrubho’om)” daily as required under Rule 80 of the
Companies (Court) Rules, 1959, After securing the kapproval of
the draft publication, the petitoner has sought the said statutory

publication by way of advertisement in the above said two




CPNo34 of 2016 (arisin

goutof
MCA. No.24 0£201 6)

In the light of 5
Ordered. that Anx.A-7 scheme of arraniehin

ese aspects, it is

Companies (Court) Rules, 1959,

With these observations and directions the a

forecjapti Ooned

company petition stands finally d‘isposed;of.

34/,




Company Petition Now34~df 2016
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 Enterprises Ltd.

Ltd.

ymemorandum of Assogiation =
'Articles

; Audlted accounts for the FY 2015~ 2016 f
10.5.2016 - Artemxs Global Life Sc1enc‘ 

True Copy of  the- Memorandum of Association  of  PTL

True Copy of the Articles of Assoeiafiéﬁﬁb

Audited accounts for the FY 2015~2016“5§,¢
11.05.2016 - PTL Enterprises Limited.

Artemis '§ci¢nces
Limited. | |
of Association -~

Artemxs ances

lelted

16 dated

Scheme of Arrangement for Demerger.

Certificate dated’ 12.5.2016 certifying ‘that éfef~are no

secured creditors in the Books of the Petitibp ' pﬁﬁany.

'*ibhél Stock

No objection letter dated 11.5.2016 iSSPQdf
Exchange of India Limited. k : ;
No objection letter dated 10.5.2016 issued 1 E”lelted

No objection letter datea 10.5.2016 lssued by the Securities
Exchange Board of India. :

True copy of the Order passed by the Hon'bla H;gh Court of
Kerala in MCA.24 of 2016 dated 30.5.2016 for

_“conauctlng the
meeting of unsecured cxéditors and;member5¢undér Section 391
of the Companies Act, 1956. k

True of  the

copy Repeort dated 13, 7 2016 flled by the

Chairman of the meeting, Adv.Liju.V. Stephen

True copy of the Final Order dated 08.08. 2016 ‘passed by the
Hon'ble High Court of Kerala in M.C.A~ 24 of 2016 permitting
the Petitioner to file the presentkpetitiOn,fbr sanction of

the Scheme.
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SCHEME OF ARRANGEMENT
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
| BETWEEN
PTL ENTERPRISES LIMITED (Demerged Company)
AND |
ARTEMIS GLOBAL LIFE SCIENCES LIMITED (Resulting Company)
~ AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme of Arrangement is presented under Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956, and Companies Act, 2013, for the
demerger of Medicare and Healthcare Undertaking (defined hereinafter) of PTL
Enterprises Limited into Artemis Global Life Sciences Limited (formerly known as PTL
Projécts Limited). . | -

PREAMBLE
A. DESCRIPTION OF COMPANIES
(1) PTL Enterprises Limited (“PTL") :
PTL is a company incorporated on 19 October 1959 under the Companies Act,
1956, having its registered office at 6™ floor, Cherupushpam Building,
Shanmugham Road, Kochi- 682 031, Kerala.

The objects of PTL as set out in its Memorandum of Association inter alia
include: ‘ B ‘

() To manufacture, produce, prepare, press, vulcanize, repair, retread,
export, import, purchase, sell (whether for ready or for futuré delivery)
and generally to carry on business in tyres, and semi-tyres for different
types of vehicles, including buses, omnibuses, charabanes, trucks, lorries,
automobiles, motor-cycles, cycles, tractors, aeroplanes, and also in '
industrial tyres, inner tubes, flaps, miscellaneous repair materials and

~ other articles and appliances made with or from natural or synthetic

rubber, its compounds, substances, derivatives and substitutes, India

rubber, or the same in combination with any metallic or non-metallic

substances, vulcanite, leather, rayon, hessian or plastics, or products in
‘which rubber, rayon, hessian or plastic is or are used. ‘

(i) To buy, sell manage, improve, maintain, take on _Iease,‘ promate,




(2)

administer, own or run, hospitals, clinics, nursing homes, dispensaries,
maternity -homes, health resorts and health clubs; polyelihic,’ medical
centres, child welfare and family welfare/planning centres, diagnostic
‘centres, research centers, laboratories for carrying out clinical,
pathological, biological and diagnostic investigations, such as X-ray,
CT/CAT Scan, ultra sound, ECG, MRI, blood tests, and provide all kinds of
medical and health services. | |

(iii)  To design, manufacture, import, export, buy, sell, install, maintain and
deal in all kinds of pharmaceuticals, chemicals, medicines and drugs and
all kinds of medical equipments, instruments, apparatus and the like.

PTL is a multi-business corporate. It has a tyre manufacturing facility located at
Kerala, which has been leased out to its associate company viz. Apollo Tyres
Limited (”Tyre Business”). PTL is also engaged in the business of providing and
promoting medicare and healthcare services, including through Artemis Health
Institute, Gu,rgaon,' a state of the art medicare facility run by its ks'tep down
wholly owned subsidiary, AMSL (defined hereafter)(collectively, the “Medicare
and Healthcare Services Business”).

The equity shares of PTL have been listed on NSE and BSE.

Artemis Global Life Sciences Limited (“ AGLSL”) -

AGLSL is a company incorporated on 25 March 2011 under the Companies Act,
1956 (earlier known as PTL Projects Limited), having its registered office at
414/1, 4th Floor, DDA Commercial Complex, District Centre, Janakpuri, New
Delhi 110058. - |

The object$ of AGLSL as set out in its Memorandum of Association inter alia
include:

(i) To. buy, selll manage, improve, maintain, take on lease, promote -
administer, own or run Hospital(s), clinic(s), Nursing homes Dispensaries,
maternity homes, old age homes, health resorts and health clubs,
polyclinics, medical, centres, child welfare and family planning centres,
Diagnostics centres, All types of laboratories, for carrying on
investigation, X-ray, cat scan, ECG and medical research centres and
provide all kind of medical and health services and acquirements.

(i) To:promote, market, outsource, provide and undertake bio services
including manufacturing of small volume, high end, specialized protein




(1)

(2)

contract research, indigenous research, medical research projects in the
~field of medicine and surgical advancement at national and international

level, professional exchange of information, experience, expertise and

advanced training within and among various countries across the globe.

(iii)  To encourage the discovery of new medical and/or surgical management
of diseases and infection and to investigate and make known the nature
and merits of investigations and finding and research in the said field and
to acquire any patent and licences or other protective devices relating to
the results of any discovery, investigations, findings or researches and to
acquire any processes upon such terms as to manufacture.

(iv)  To buy, sell, manufacture or deal in all type of drugs, medicines including
alternative/Ayurveda medicines pharmaceuticals, chemicals and colours
used in drugs, medicines and pharmaceuticals and in their raw materials.

(v) To set up, run, administrate laboratories, medical colleges, training
institutes and to buy, sell, acquire, manufacture or deal in any equipment
and instruments required for carrying out medical research or otherwise

. and to educate and train medical students, nurses, midwives and hospital
administrators and to grant such diplomas or recognitions as the
Company may prescribe or deem fit from time to time and to grant
stipends, scholarships or any other assistance, monetary or otherwise to
whomsoever to further the course of medicine and/or medical research.”

RATIONALE AND PURPOSE

The businesses in which PTL is engaged are varied in nature, as well as at
different stages of growth and development. The Tyre Business and the
Medicare and Healthcare Services Business require sharpened focus and
specific and skilled management attention to tap their respective growth and |
profitability potential. They also require different capitalization models. In order
to facilitate the growth and development of each of the businesses it is
proposed to demerge the Medicare and Healthcare Undertaking (deflned
hereinafter) from PTL into the Resulting Company viz. AGLSL.

It is expected that the proposed segregation of the Medicare and Healthcare
Undertaking will result in more efficient management, control and running of
the Medicare and Healthcare Services Business, as well as the Remaining
Business (i.e. the Tyre Business) which would continue to be operated by PTL so

- as to sharpen strategic business focus in each of these businesses, enhance

growth prospects, reduce administrative functions and costs and remove
inefficiencies for each of the different businesses, thereby creating enhanced




Ll

o v

value for shareholders and enabling them to select investments best suited to
their investment strategies. -

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

PART | which deals with Definitions and Interpretation;

PART Il which deals with Capital Structure and Effectiveness of the Scheme;
PART Ill which deals with Demerger of Medicare and Healthcare Undertaking;
PART IV which deals with Conduct of Business and Remaining Business of
Demerged Company;

Part V which deals with the Accounting Treatment; and

. PART VI which deals with Miscellaneous and General Provisions.




(i) “Encumbrances” has the meaning ascribed to such term in Clause 8

PARTI
DEFINITONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION

Definitions

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

(a) “AHSL” means Artemis Health Sciences Limited, a conﬁpany incorporated
“under the Companies Act, 1956, having its registered office at 414/1, 4th
floor, DDA Commercial Complex, District Centre, lanakpuri, New Delhi —
110058, the entire paid up equity share capital of which is held by the
Demerged Company;

(b) ”AMSL” means Artemis Medicare Services L|m|ted a company mcorporated_
under the Companles Act, 1956, having its registered office at 414/1, 4th
floor, DDA Commercial Complex, District Centre, Janakpurl, New Delhi —
110058, the entire paid up equity share capital of which is held by AHSL;

(c) "Appoinyted Date" means opening hours of business as onv[Apri'I 1, 2016] or
such other date as may be approved by the High Court;

(d) “BSE” means Bombay Stock Exchange Limited;

(e) “Companies Act, 1956” means the Companies Act, 1956 and includes any
statutory amendment or modification thereof, which has been partially
repealed from time to time after the introduction of the Companies Act,
2013; |

(f) “Companies Act, 2013” means the Companies Act, 2013 as notified,
clarified and/or modified by notifications |ssued by the Ministry of

Corporate Affairs, from time to time;

(g) “Costs” has the meaning ascribed to such term in Clause 19; ‘

(h) “Demerged Company” or “PTL” means PTL Enterprises Limited;

PRIoYN
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(j) "Effective Date" means the last of the dates on which the conditions and -~

matters referred to in Clause 14.1 of this Scheme occur or have been
 “fulfilled or waived in accordance with this Scheme.

All references in this Scheme to the date of “upon coming into effect of this
Scheme” or “upon the Scheme becoming effective” or “effectiveness of this
Scheme” shall mean the Effective Date.

(k) “Funds” hasthe meaning ascribed to such term in Clause 6.2.

() “High Court” means the Hon’ble High Court of Kerala, in relation to the
Demerged Company, and the Hon’ble High Court of New Delhi, in relation to
the Resulting Company, and shall in each case include the National Company
Law Tribunal, if applicable; '

(m)“IT Act” means the Income Tax Act, 1961, as amended from time to time;

(n) “Medicare and Healthcare Services Business” has the meaning ascribed to
such term in Preamble Clause (A)(1)of this Scheme;

(o) “Medicare and Healthcare Undertaking” means the Demerged Company’s
undertaking, business, activities and operations pertaining to Medicare and
Healthcare Services Business comprising all the assets (moveable and
immoveable) and liabilities, which relate thereto or are necessary therefor,
and including specifically the following:

(i)

(ii)

(if)

All tangible movable assets through which the Demerged Corhpany

- carries on its business, activities and operations pertaining to Medicare |

and Healthcare Services Business including those described in Part ‘A’
of Schedule | hereto.

All investments of the Demerged Company in AHSL, and other financial
and intangible assets through which the Demerged Company carries on
" its business, activities and operations pertaining to Medicare and
Healthcare Services Business including those described. in Part ‘A’ of .
Schedule I hereto; ,

All the debts (whether secured or unsecured), liabilities (including
contingent liabilities), duties and “obligations of the Demerged




howsoever accruing or arising out of, and all loans and borrowings
raised or incurred and utilized  for its -businesses, activities and
operations pertaining to Medicare and Healthcare Services Business
including those described in Part ‘B’ of Schedule | hereto;

(iii) All agreements, rights, contracts, entitlements, permits, licences,
approvals, consents, engagements, arrangements and all other
privileges and benefits of every kind, nature and description
whatsoever relating to the Demerged Company’s business, activities
and operations pertaining to Medicare and Healthcare Services
Business;

(iv) All intellectual property rights, records, files, papers, data and
documents relating to the Demerged Company’s business, activities
and operations pertaining to Medicare and Healthcare Services
Business; and ’

(v) All employees engaged in or relating to the Demerged Company’s

' business, activities and operations peftaining to Medicare. and
Healthcare Services Business; |

(p) “NSE” means National Stock Exchange of India Ltd.;

(q) "Record Date" means the date to be fixed by the Board of Directors of the
Demerged Company in consultation with the Board of Directors of the
Resulting Company for the purpose of reckoning names of the equity
shareholders of the Demerged Company, who shall be entitled to receive
the equity shares of the Resulting Company upon coming into effect of this
Scheme; ‘

(r) “Resulting Company” or “AGLSL” shall mean Artemis Global Life Sciences
“Limited; -

v (s)‘ "Remaining Business of the Demerged Company" means the Tyre Business
" and all the businesses, activities and operations of the Demerged Company,
except the Medicare and Healthcare Services Undertaking;

(t) "Scheme" means this Scheme of Arrangement in its present form or with
any amendment(s)/modification(s) made under Clause 16 of the Scheme as
approved or directed by the High Court.




(u) “Share Entitlement Ratio” has the meaning ascribed to such term in Clause
10.1 of this Scheme. R

(v) “Trustees” has the meaning ascribed to such term’in Clause 10.2 of this
Scheme. |

(w) “Tyre Business” has the meaning ascribed to such term in Preamble Clause
(A)}(1)of this Scheme.

1.2. Interpretation ‘

(a) Terms and expressions which are used in this Scheme but not defined

| herein shall, unless repugnant or contrary' to the context or meaning
thereof, have the same meaning ascribed to them under the Companies
Act, 1956, the Companies Act, 2‘013,'the Securities & Exchange Board of
India Act, 1992 (including regulations made thereunder), the IT Act, the
‘Securities Contracts (Regulation) Act, 1956, the Deposito}ries Act, 1996
and other applicable laws, rules, regulations, bye-laws, as the case may
be, and as appropriate, including any statutory modification or
re-enactment thereof, from time to time.

(b) In this Scheme, unless the context otherwise requires:

(i) references to “persons” shall include individuals, bodies corporate
(wherever incorporated), unincorporated associations and
partnerships; ’ ' .

(i) ~ the headings are inserted for ease of reference only and shall not
affect the construction or interpretation of this Scheme;

(i) references to one gender includes all genders;
(iv)  words in the singular shall include the plural and vice versa; and

(v) any references to sections of the Companies Act, 1956 shall be
deemed to include references to the equivalent provisions of the
Companies Act, 2013, as and when notified.




PARTH
CAPITAL STRUCTURE AND EFFECTIVENESS OF SCHEME

2. SHARE CAPITAL
(@)  The share capital of the Demerged Company as on 31 March 2015 is as

under:
Particulars | Amount (Rs.)
Authorised
10,00,00,000 (Ten Crores) equity shares of Rs.2/- each 20,00,00,000/-
Issued, Subscribed and Paid Up
6,61,88,500 (Six Crores Sixty Oné Lakhs Eighty Eight 13,23,77,000/-
Thousand Five Hundred only) equity shares of Rs.2/-
each, fully paid up ' :
 Total | 13,23,77,000/-

Subsequent to 31 March 2015, there is no change in the capital structure of the
Demerged Company. :

(b)  The share capital of the Resulting Corhpany as on 31 March 2015 is as

under:
Particulars | Amount (Rs.)
Authorised :
5,00,000 (Five lakhs) equity shares of Rs.10/- each - 50,00,000/-

Issued, Subscribed and Paid Up ,

1,00,000 (One lakh) equity shares of Rs.10/- each, fully

pald up : - 10,00,000/-
Total ) 10,00,000/-

Subsequent to 31 March 2015: (i) the equity shares of the Resulting Company -
were sub-divided, consequent to which each existing equity share (including
the paid-up shares) of face value of Rs. 10/- each was sub-divided into 5 (five)
equity shares of Rs. 2/- each; and (ii) the authorized capital of the Resulting
Company was also increased to Rs. 20,00,00,000/- (INR Twenty Crores) |
comprising of 10,00,00,000 equity shares of Rs. 2/- each. Consequent to the
said sub-division and .increase in authorized capital, the share capital of the
Resulting Company as on 31 January 2016, is as under: : o




Particulars R —— Amount (Rs.)
Authorised
10,00,00,000 (Ten Crores) equity shares of Rs.2/- each 20,00,00,000/-
Issued, Subscribed and Paid Up

5,00,000 (Five lakh) equity shares of Rs.2/- each fully paid
up 10,00,000/-
Total _ 10,00,000/-

Subsequent to 31 January 2016, there is no change in the capital structure of
the Resulting Company.

DATE OF TAKING EFFECT AND OPERATIVE DATE

Although this Scheme shall become effective from the Effective Date, the
provisions of this Scheme shall be applicable, come into operation and be
deemed to come into operation from the Appointed Date.




PART IH
DEMERGER OF MEDICARE AND HEALTHCARE UNDERTAKING

4, TRANSFER AND VESTING OF MEDICARE AND HEALTHCARE UNDERTAKING OF
THE DEMERGED COMPANY

4.1. Upon this Scheme becoming effective and with effect from the Appointed Date,
the whole of the Medicare and Healthcare Undertaking, shall pursuant to the
provisions contained in Sections 391 to 394 of the Companies Act, 1956 and all
other applicable provisions,‘ if any, of the Companies Act, 1956, and Companiés
Act, 2013, and without any further act, deed, matter or thing, stand transferred
to and vested in and/or be deemed to be transferred to and vested in the
Resulting Company so -as to vest in the Resulting Company all right, title and
interest pertaining to the Medicare and Healthcare Undertaking on a going
concern basis in the following manner:

4.1.1. A
(i) Any énd all assets revlating to the Medicare and Healthéare Undertakin”g,
as are movable .in nature or incorporeal property or are otherwise
capable of transfer by manual delivery or by endorsement and delivery
or by delivery instructions in relation to dematerialized shares or
transfer by vesting and recordal pursuant to this Scheme, shall stand
transferred to and vested in Resulting Company and shall become the
property of Resulting Company. The vesting pursuant to this sub-Clause
shall be deemed to have occurred by manual delivery or endorsement
and delivery or by delivery instructions in relation to dematerialized
shares or by vesting, as appropriate to the property being vested and
title to the property shall be deemed to have been transferred
- accordingly. 7 ‘ , , o
(i) Any and all movable properties of the Demerged Company relating to
the Medicare and Healthcare Undertaking, other than those specified
above, including cash and cash equivalents, sundry debtors, outstanding
loans and advances, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with Gover‘nmvent,-
semi-Government, IocaIAa'nd other authorities and bodies, customers.
and other persons shall without any further act, instrument or deed
- become the property of Resulting Company.
(i) In relation to assets relating to the ‘Medicare and Healthcare
‘Undeftakir'\g, which require separate documents for veéting_in Resulting




Company, or which the Demerged Company and/or Resulting Company
- otherwise desire to be vested separately, the - Demerged Company and
Resulting Company will execute such deeds, documents or such other

" ““instruments, if any, as may be mutually agreed.

(iv) All assets acquired by the Demerged Company after the Appointed Date
and prior to the Effective Date for operation of the Medicare and
Healthcare Undertaking shall be deemed to have been acquired for and
on behalf of Resulting Company and shall also stand transferred to and
vested in Resulting Cdmpany with effect from the Effective Date. |

(v) It is hereby clarified that if any assets (including but not limited to any
estate, rights, title, interest in or authorities relating to such assets) in
relation to the  Medicare and Healthcare Undertaking which the
Demerged Company'owns, cannot be transferred to Resulting Company
for any reason whatsoever, the Demerged Company shall hold such
asset in trust for the benefit of Resulting Company. ‘

4.1.2. All debts, Iia-bilities, contingént liabilities, secured and unsecufed loans, duties
and obligations of every kind, nature and description of the Demerged
Company pertaining to Medicare and Healthcare Undertaking shall also, under
the provisions of Sections 391 to 394 of the Companies Act, 1956 and all other v
applicable provisions, if any, of the Companies Act, 1956 and/or the Companies
Act, 2013, and without any further act, application; instrument, deed, matter or
thing stand transferred to and assumed by and/or be deemed to be transferred
to and assumed by the Resulting Company, so as to become from the
Appointed Date the debts, liabilities, contingent liabilities, secured and
unsecured loans, duties and obligations of the Resulting Company and on the
same terms and conditions as were applicable to the Demerged Company and
further that it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which
such debts, liabilities, contingent liabilities, secured and unsecured loans, duties
and obligations have arisen in order to give effect to the provisions of this
sub-Clause. Where any of the liabilities and obligations attributed to the
Medicare and Healthcare Undertaking which are deemed to be transferred as -
on the Appointed Date, have been discharged by the Demerged Company after
the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of the Resulting Company.




4.1.3.

4.1.4.

Subject to the provisions of the Scheme, all contracts, deeds, bonds, lease
deeds;-agreements and arrangements of whatsoever-nature in respect of the
Medicare and Healthcare Undertaking to which the Demerged Company is a
party or to the benefit of which the Demerged Combany may be eligible or for
the obligations of which the Demerged Company may be liable, and which are
subsisting or have effect immediately before the Effective Date shall continue
in full force and effect on/or against or in favour, as the case may be, of the
Resulting Company and maybe enforced as fully and effectually as if, instead of
the Demerged Cbmpany, the Resulting Company had been a party or a
beneficiary or obligee thereto.

All licenses,  quotas, permissions, exemptions, approvals, consents,
registrations, certificates, clearances, municipal permissions, insurance policies,
authorities, powers of attorney given by, issued to or executed in favour of the
Demerged Company in relation to the Medicare and Healthcare Undertakmg
and which are sub5|st|ng or have effect |mmed|ate|y before the Effective Date,

shall stand vested in or transferred to the Resulting Company without any
further act, instrument, application or deed, and shall be.appropriately
mutated by the relevant authorities/persons concerned therewith in favour of
the Resulting Company and the benefit of all such licenses, permlsswns

exemptions, approvals, consents, registrations, certificates, clearances,
municipal permissions, insurance policies, authorities, powers of attorney shall
vest in and become available to the Resulting Company as if they were
originally obtained by, issued to or executed in favour of the Resulting
Company, and the Resulting Company shall be bound by the terms thereof,
obligations and duties thereunder and the rights and benefits under the same
shall be available to the Resulting Company. In so far as the various incentives,
exemptions, subsidies, rehabilitation schemes, special status and other benefits
or privileges enjoyed, granted by any Government body, local authority or by

any other person, or‘:availed of by the Demerged Company relating to the

Medicare and Healthcare Undertaking, are concerned, the same shall vest with
and be available to the Resulting Company on the same terms and conditions
as applicable to the Demerged Company, as if the same had been-allotted
and/or granted and/or sanctioned and/or allowed to the Resulting Compahy. It
is hereby clarified that if the consent of any third party or authority is required

‘to give effect to the provisions of this Clause, the said third party or authority

sh"all‘make and. duly record the necessary substitUtiOn/endorsement in the

name of the Resulting Company pursuant to the sanction of this Schem F%/
RO




4.1.5.

4.2.

High Court and upon this Scheme becoming effective in accordance with the
terms hereof. For-this purpose, the Resulting Company ‘shall file appropriate
applications/documents with relevant authorities concerned for information
and record purposes. '

All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Demerged Company
pertaining to the Medicare and Healthcare Undertaking after the Effective Date
shall be accepted by the bankers of the Resulting Company and credited to the
account of the Resulting Company, if presented by the Resulting Company.
Similarly, the banker of the Resulting Company shall honour all cheques issued
by the Demerged Company pertaining to the Medicare and Healthcare
Undertaking for payment after the Effective Date. If required, the Demerged
Company shall allow maintaining of bank accounts in the name of the
Demerged Company by the Resultmg Company for such time as may be
determlned to be necessary by the Demerged Company and the Resultlng
Company for presentatton and deposition of cheques and pay orders that have
been issued in the name of the Demerged Company in connection with the
business of the Medicare and Healthcare Undertaking. It is hereby expressly
clarified that any Iegal proceedings by or against the Demerged Company in
relation to cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Demerged Company
pertaining to the Medicare and Healthcare Undertaking shall be instituted, or
as the case may be, continued, by or against, the Resulting Company after the
Effective Date. :

Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that the vesting of the Medicare and Healthcare Undertaking occurs by
virtue of this Scheme itself, the Resulting Company may at any time after the
Scheme coming into effect in accordance with the provisions hereof, if so
required under any law or otherwise, ‘exec‘uté deeds (including deeds of

. adherence), confirmations or other writings or tripartite arrangements‘with any

party to any contract or arrangements to which the Demerged Company is a
party or any writing as may be necessary to be executed in order to give formal
effect to the above provisions. The Resulting Company shall under the

‘provisions of this Scheme, be deemed to be authorised to execute any such

writings on behaIf of the Demerged Company and ‘to carry out or perform all




4.3.

44,

5.2

~Company.

Company to be carried out or performed in relation to the Medicare and
Healthcare Undertaking being transferred by the Demerged Company.

Without prejudice to the aforesaid, it is clarified that if any assets and any
estate, claims, rights, title, interest in or authorities relating to such assets or
any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Medicare and Healthcare
Undertaking which the Demerged Company is a party to cannot be transferred
to the Résulting Company for any reason whatsoever, the Demerged Company
shall hold such assets or contracts, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in trust for the
benefit of the Resulting Company, insofar as it is permissible so to do, till such
time as the transfer is effected.

Any question that may arise as to whether a specufled asset or liability pertains
or does not pertain to the Medicare and Healthcare Undertakmg or whether it
arises out of the activities or operatlons of Medicare and Healthcare
Undertaking shall be decided by mutual agreement between the Board of
Directors of Demerged Company and the Resulting Company, wh|ch shall be
conclusive and binding.

PENDING SUITS

Upon the Scheme becoming effective, all legal, taxation or other proceedings,
whether civil or criminal (including before any statutory or quasi-judicial
authority or tribunal), by or against the Demerged Company, in relation to the
Medicare and Healthcare Undertaking pending and/or arising on or before the
Effective Date shall be continued and be enforced by or against the Resulting
Company as effectually and in the same manner and.to the same extent as if
the same had been pending and/or arising by or against the Resulting Company
and all of the rights vested in the Demerged Company whether under tax laws
or any other law shall be transferred to and be deemed to be the rights of and
vested in the Resulting Company as if they had arisen to and belonged to the
Resultmg Company

If*proceedings are taken against the Demerged Company in respect of the

matters referred to in Clause 5.1 above, it shall defend the same in accordance

with the advice of the Resulting Company and at the cost of the Resulting




5.3

54.

6.2.

‘The Resulting Company undertakesto ‘have all legal or other proceedings

initiated by or against the Demerged Company in relation to the Medicare and

“’Healthcare Undertaking, referred to in Clause 5.1above transferred to its name

to the extent permissible and to have the same continued, prosecuted and
enforced by or against the Resulting Company.

Any question that may arise as to whether a proceeding perta'inS or does not
pertain to the Medicare and Healthcare Undertaking or whether it arises out of
the activities or operations of Medicare and Healthcare Undertaking shall be
decided by mutual agreemént between the Board of Directors of Demerged
Company and the Resulting Company, which shall be conclusive and binding.

EMPLOYEES ,

Upon the coming into effect of this Scheme, all staff, workmen and employees
(whefher full time or pért time) of the Demerged Company e‘ngaged in, or in
relation to the Medicare and Healthcare Undertaking, in service on the
Effective Date, shall be deemed to have become staff, workmen and employees
of the Resulting Company without any break in their service and on the basis of
continuity of service, and the terms and conditions of their émpIOyment with
the Resulting Company shall not be less favorable than those on which they are
engaged by the Demerged Company. The services of such staff, workmen and
employees with the Demerged Company upto the Effective Date shall be taken
into account for the purposes of all benefits to which the said staff, workmen
and. employees may be eligible, including for the purposes of payment of any

- retrenchment compensation, gratuity and other benefits. The Resulting

Company undertakes to continue to abide by any agreement/settlement, if any,
entered into by the Demerged Company with such staff, workmen and
employees.

Insofar as the existing provident fund, gratuity fund and pension and/or
suberannuétion fund, trusts, retirement fund or benefits and any other funds
or benefits created by the Demerged Company for the employees of the
Medicare and Healthcare Undertaking are concerned (collectively referred to as
the “Funds”), the Funds and such of the investments made by the Funds which
are referable to the employees of the Medicare and Healthcare Undertaking

being transferred to the Resulting Company in terms of this Scheme shall be
‘transferred to the Resulting Company and shall be held for their befgfi

2%



6.3.

pursUant to this Scheme in the manner provided hereinafter. The Funds shall,

-subject to the necessary approvals and permissions and at the discretion of the

Resulting Company, either be continued as separate Funds of the Resulting
Company for the benefit of the employees of the Medicare and Healthcare
Undertaking or be transferred to and merged with other similar funds of the
Resulting Company. In the event that the Resulting Company does not have its
own funds in respect of any of the above, the Resulting Company may, subject
to necessary approvals and permissions, continue to contribute to the Funds of
the Demerged Company, until such time that the Resulting Company creates its
own fund, at which time the Funds and the investments and wcontributions
pertaining to the employees of the Medicare and Healthcare Undertaking shall
be transferred to the funds created by the Resulting Company.

Any question that may arise as to whether any staff, workmen or employee is
engaged in or in relation to the Medlcare and Healthcare Undertakmg in service
as on the Effective Date shall be decided by mutual agreement between the |
Board of Directors of Demerged Company and the Resulting Company, on the
basis of any evidence they may deem relevant for this purpose, which decision
shall be conclusive and binding.

APPROVALS AND TAXES AND AMENDMENT TO CHARTER DOCUMENTS

All taxes including income tax, sales tax, minimum alternate tax, value added
tax, excise duty, customs duty, service tax, CENVAT, VAT, or any other duty,
cess or tax paid or payable by, or refundable to, the Demerged Company with
regard to the Medicare and Healthcare Undertaking, its operations and/or
profits, including all or any refunds or claims, before the Appointed Date, shall
pursuant to the Scheme becoming effective, be deemed to have been paid or
payable by, or refundable to, the Resulting Company, and insofar as it relates to
the tax payment (including, without limitation, income t-z:\x, sales tax, minimum
alternate tax, value added tax, excise duty, customs duty, service tax, CENVAT
etc.) whether by way of advance tax, certificate of tax deducted at source or

any other tax credit certificate, or otherwise howsoever, by the Demerged

Company in respect of the Medicare and Healthcare Undertaking, its profits or
operations, after the Appointed Date, the same shall be deemed. to be the
corresponding item paid by the Resulting Company, and shall in all proceedings,
be dealt with accordingly. Further, any tax incentives, advantages, privileges,

- exemptions, credits, holidays, remissions, reductions etc., as would have been \

available to the Demerged Company in respect of the Medicare and He




Undertaking, shall pursuant to this Scheme becoming effective, be available to
the Resulting Company. g e

SECURITY
The transfer and vesting of the Medicare and Healthcare Undertaking pursuant

- to this Scheme shall be subject to the securities, charges, liens, guarantees,

mortgages and other encumbrances (“Encumbrances”), if any, affecting the
same as hereinafter provided:

(a)

(b)

(c)-

The Encumbrances, if any, created by the Demerged Company after the
Appointed Date, in terms of this Scheme, over the assets comprised in
any of the Medicare and Healthcare Undertaking or any part thereof |
transferred to the Resulting Company by virtue of this Scheme, shall
after the Effective Date continue to relate and attach to such assets or
any part thereof to which they are related or attached, prior to the

Effective Date and as are tfa_nsferred to the ResUIting Company and such |

Encumbrances shall not relate to or attach to any of the other assets of
the Resulting Company or to any assets of the Demerged Company.

In so far as any Encumbrances over the assets comprised in the
Medicare and Healthcare Undertaking are security for liabilities of the

- Remaining Business of the Demerged Company, the same shall, on the

Effective Date, without any further act, instrument or deed be modified
to the extent that all such assets of the Medicare and Healthcare
Undertaking shall stand released and discharged from the obligations
and security relating to the same and the Encumbrances shall only
extend to and continue to operate against the assets retained with the

- Demerged Company and shall cease to operate against any of the assets
-transferred to the Resulting Company in terms of this Scheme. The

absence of any formal amendment which may be required by a lender or
third party shall not affect the operation of the above.

In so far as any Encumbrances over the assets comprised in the
Remaining Business of the Demerged Company are security for liabilities
transferred to the Medicare and Healthcare Undertaking, the same shall,
on the Effective Date, without any further act, instrument or deed be
modified to the extent that all such assets of the Remaining Business of
the Demerged Company shall stand released and discharged from the_




(d)

(e)

(g)

obligations and security relating to the same and the Encumbrances shall
only extend to-and continue to operate against the assets transferred to
the Resulting Company and shall cease to operate against any of the
assets retained by the Demerged Company in terms of this Scheme. The

“absence of any formal amendment which may be required by a lender or

third party shall not affect the operation of the above.

Without prejudice to the provisions of the foregoing clauses, upon the
Scheme becoming effective, the Démerged Company and the Resulting
Company shall execute all instruments or documents or do all the acts
and deeds as may be required, including the filing of necessary
particulars and/or modifications of charge with the Registrar of
Companies, Kerala, and/or Registrar of Companies, New Delhi to give
formal effect to the above provisions, if required.

Upon the coming ‘int‘o’ effect of this Scheme, the Resulting Company
alone shall be liable to perform all bbligations in respect of the liabilities,
which have been transferred.to them respectively in terms of the
Scheme, and the Demerged Company shall not have any bbligations in
respect of such liabilities, and the Resvulting’ Company shall indemnify the
Demerged Company in relation to any claim, at any time, against the
Demerged Company in respect of the liabilities which have been
transferred to the Resulting Company.

Upon the coming into effect of this Scheme, the Demerged Company
alone shall be liable to perform all obligations in respect of the liabilities -
pertaining to the Remaining Business of the Demerged Company, and
the Resulting Company shall not have any obligations in respect of such
liabilities, and the Demerged Company shall indemnify the Resulting
Company in relation to any claim, at any time, against the Resulting ;
Company in respect of the llabllltles of the Remaining Business of the
Demerged Company.

It is expressly provided that, save as mentioned in Clause 4 and this
Clause 8, no other term or condition of the liabilities transferred to the
Resulting Company is modified by virtue of this Scheme except to the

~ extent that such amendment is required by necessary |mpI|cat|on.




~(h)  Subject to the necessary consents being obtained in accordance with the
terms of this Scheme, the provisions of Clause 4 and this Clause 8shall - - -
operate, notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall
stand modified and/or superseded by the foregoing provisions.

9. SAVING OF CONCLUDED TRANSACTIONS
'9.1. The transfer and vesting of assets, properties, obligations and liabilities in
respect of the Medicare and Healthcare Undertaking as per this Scheme in the
Resulting Company and the continuance of proceedings by or against the
Resulting Company shall not affect -any transaction or proceedings already
concluded by the Demerged Company, in relation to the Medicare and
Healthcare Undertaking on or after the Appointed Date till the Effective Date,
to the end and intent that the Resulting Company accepts and adopts all acts,
deeds and things done ahd executed by the Demerged Company,‘inirel‘ation_ to
- the Medicare and Healthcare Undertakihg, in respect thereto as done and
executed on behalf of itself.

10. CONSIDERATION, ISSUANCE MECHANICS AND OTHER PROVISIONS

10.1. Upon the Scheme becoming effective and in consideration of the demerger
including the transfer and vesting of the Medicare and Healthcare Undertaking
of the Demerged Company in the Resulting Company, the Resulting Company
shall, without any further act, application, instrument or deed, issue and allot
equity share of Rs.2/- (Indian Rupees Two only) each fully paid up on a
proportionate basis to each shareholder of the Demerged Company whose -
name appears in the Register of Members of the Demerged Company as on the
Record Date or to the heirs, executors, administrators or the successors-in-title
of such shareholders, as the case may be, in the ratio of 1:1 i.e. one (1) equity
share of Rs. 2/- (Indian Rupees Two only) each in the Resulting Company for
every one (1) equity share of Rs. 2/- (Indian Rupees Two only) each in the
Demerged Company (“Share Entitlement Ratio”) held by the shareholder. "

: 10,2; Accordingly, every shareholder holding shares in the Demerged Company shall
become a shareholder of the Resulting Company by virtue of the demerger of
the Medicare and Healthcare Undertaking pursuant to this Scheme. If approval
of the Foreign Investment Promotion Board and/or the Reserve Bank of India is

required under applicable law for the allotment of equity shares b e
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10.3.

Resulting Company to any non-resident shareholder(s) of the Demerged

Company, the Demerged Company and/or the Resulting Company will apply for -~

the requisite approvals in this regard. The allotment of equity shares to such
hon-resident shareholder will be subject to such terms and conditions as may
be prescribed by the relevant Government authority. If all the requisite
approvals for the allotment of equity shares to the non-resident shareholders -
have not been received as on the Effective Date, at the discretion of the Board
of Directors of the Resulting Company, either the allotment of equity shares
may be held in abeyance, or the equity shares to be allotted to such
non-resident shareholders shall be consolidated and shall be issued and
allotted in lieu thereof to such Director(s), officer(s) or other person(s) as shall
be nominated by the Resulting Company (“Trustees”) who shall hold such-:
equity shares in trust on behalf of the non-resident shareholder(s) of the
Demerged Company on the express understanding that such Trustee(s) shall,
subject to such legal and regulatory approvals as may be required under
applicable law, sé_ll the same in the market at such time or times and at such
price or prices, as deemed fit by such Trustee(s), and the net sale proceeds
thereof shall be distributed, subject to deduction of tax as applicable and .
related ’expenses, pro rata to the non-resident shareholders of the Demerged
Company. ’ |

The equity shares to be issued by the Resulting Company pursuant to Clause
10.1 above shall be issued in dematerialized form, unless otherwise notified in
writing by any shareholder of the Demerged Company on or before such date
as may be determined by the Board of Directors of Resulting Company or a
committee thereof. In the event that such notice has not been received by
Resulting Company in respect of any of the shareholders of the Demerged
Company as of the Record Date, the equity shares shall be issued to such
members in dematerialized form provided that such members shall be required
to have an account with a depository participant and shall be required to
provide details thereof and such other confirmations as may be réquired. Inthe
event any shareholder has notified Resulting Company as contemplated above
that they desire to be issued shares in the physical form or if the details
furnished by any member do not per‘mit electronic credit of the shares of
Resulting Company, then Resulting Company shall issue equity shares in
physical form to such shareholders.




10.5.

10.6.

10.7.

outstanding, of any shareholder of the Demerged Company, the Board of
Directors of the Demerged Company or any -committee thereof shall be
empowered in appropriate cases, prior to or even subsequent to the Record
Date, to effectuate such a transfer in the Demerged Company as if such
changes in the registered holders were operative on the Record Date, in order
to remove any difficulties arising to the transfer of the shares in Resulting
Corhpany and in relation to equity shares to be issued to the members of the
Demerged Company pursuant to Clause 10.1 above.

The equity shares to be issued by the Resulting Company pursuant to this
Scheme in respect of any equity shares of the Demerged Company which are
held in abeyance under the provisions of the Companies Act, 2013 or
otherwise, shall pending allotment or settlement of dispute by order of Court
or otherwise, be held in abeyance by the Resulting Company.

For the purposes of IT Act: .

(a)  the cost of acquisition of the shares of the Resultmg Company in the
hands of the shareholders of the Demerged Company shall be the.
amount which bears to the cost of acquisition of shares held by the
shareholder in the Demerged Company the same proportion as the net
book value of the assets transferred in the demerger to the Resulting

- Company bears to the net worth of the Demerged Company
immediately before the demerger hereunder;

(b)  the period for which the share(s) in Demerged Company were held by
the shareholders shall be included in determining the period for which
the shares in the Resulting Company have been held by the respective
shareholder. '

The issue and allotment of equity shares by Resulting Company to the
shareholders of Derﬁerged Company as provided in this Scheme is an integral
part thereof, it shall be deemed that the members have accorded their consent
under Section 62(1A) of the Companies Act, 2013, or any other applicable
provision of the Companies Act, 2013 as may be applicable. The Resulting
Company shall, if and to the extent required,. apply for and obtain any
approvals from the concerned regulatory authorities, including SEBI and the
NSE and the BSE, for the issue and allotment by the Resulting Company of

_ equity. shares of Resulting Company to the members of‘Demergéd Company

pursuant to the Scheme.




10.8.

10.9.

10.10.

10.11.

All equity shares of the Resulting Company issued in terms -of this Scheme or
otherwise shall, subject to the execution of the listing agreement and payment
of the appropriate fees, be listed on the NSE and the BSE and on such other
recognized stock exchange(s) in India, and/or admitted to trading if any, as may
be decided by the Board of Directors of the Resulting Company.

The shares allotted pursuant to the Scheme shall remain frozen in the
depositories system until listing/trading permission is given by the designated
stock exchange. There shall be no change in the shareholding pattern or control
of the Resulting Company between the Record Date and the date of listing of
equity shares of the Resulting Company which may affect the status of the
NSE’s and the BSE’s approval.

Unless otherwise determmed by the Board of Directors, or any committee
thereof, of the Demerged Company and the Board of Directors, or any
commlttee thereof, of the Resulting Company, allotment of equity shares in
terms of this Scheme shall be completed within forty five (45) days from the
Effective Date.

Simultaneous with the issuance and allotment of equity shares by Resulting
Company in terms of Clause 10.1 above, the existing issued and paid up equity -
share capital of Resulting Company, comprising [5,00,000] equity shares of Rs.
2/- each, aggregating to Rs. 10,00,000/-, as held by the Demerged Company
shall be cancelled as an integral part of this Scheme in accordance with
provisions of Section 100 to 103 of the Companies Act, 1956 and/or Section 66
of the Companies Act, 2013, and the Order of the High Court sanctioning the
Scheme shall be deemed to be also the Order under Section 102 of the
Companies Act, 1956 and/or Section 66 of the Companies Act, 2013, for the -
purpose of confirming the reduction. The share certificates held by the

_ Demerged Company and its nominees representing the equity shares in

Resulting Company shall be deemed to be cancelled and not tradable from and
after such cancellation.




PART IV
CONDUCT OF BUSINESS AND REMAINING BUSINESS OF THE DEMERGED COMPANY

11. © BUSINESS AND PROPERTY IN TRUST
11.1. With effect from the Appointed Date and upto and including the Effective Date:

(a) Demerged Company shall carry on and deemed to have carried on the
business and activities of the Medicare and Healthcare Undertaking and
shall hold and stand possessed and shall deemed to have held or stood
possessed of the Medicare and Healthcare Undertaking, for and on
account of and in trust for the Resulting Company.

(b)  All the income or profits accruing or arising to Demerged Company, in
‘relation to the Medicare and Healthcare Undertaking and all costs,
charges, expenses, losses or taxes (including but not limited to advance
tax, tax deducted at source etc) arising or incurred by Demerged
Compény, in relation to the Medicare and Healthcare Undertaking shall
for all purpbses be treated and be deemed to be treated and accrued as |
the income, profits, costs, charges, expenses losses or taxes, as the case
may be of the Resulting Company. _

(c) All compliances W|th respect to advance tax, withholding taxes or tax
deduction at source, etc, to be done or done by the Demerged Company
in relation to the Medicare and Healthcare Undertaking shall for all
purposes be treated as compliances to be done or done by the Resulting -
Company.

(d) Demerged Company, in relation to the Medicare and Healthcare
Undertaking shall carry on its business and activities with reasonable
diligence and business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any amounts
nor incur any other liabilities or expenditure, issue any additional
guarantees, indemnities, letters of comfort or commitments either for -
itself or on behalf of its subsidiary or group companies or any third party,
or alter its businesses, nor alienate, charge, mortgage encumber or
otherwise deal with the assets or any part thereof except:

(i) in the ordinary course of business as carried on by it as on the
date of filing this Scheme with the High Court; or
(i) if the same is expressly permitted by this Scheme; or
~(iii) if prior written consent of the Resultlng Company has been
~ obtained; or

)

(iv)u pursuant to any pre- eX|st|ng obhgatlon undertaken prior 45 R
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date of acceptance of the Scheme.

11.2. Demerged Company shall not make any change in its capital structure either by -

11.3.

12.

12.1.

way of any increase (by issue of equity or shares on a rights basis, bonus shares,
convertible debentures or otherwise), decrease, reduction, re-classification,
sub-division or consolidation, re-organisation, or in any other manner except by
mutual consent of the respective Board of Directors of Demerged Company and
the Resulting Cbmpany or except as may be expressly permitte‘d under this
Scheme.

The Resulting Company shall be entitled, pending the sanction of the Scheme,
to apply to the Central/State Government(s) and all other agencies,
departments and authorities concerned as are necessary under any law for

‘such consents, approvals and sanctions which the Resultlng Company, may

require to carry on the Medicare and Healthcare Undertaklng

REMAINING BUSINESS OF THE DEMERGED COMPANY
It is clarified that the Remaining Business of the Demerged Company shall
continue with the Demerged Company as follows:

(a) The Remaining Business of the Demerged Company and all the assets,

liabilities and obligations pertaining thereto shall continue to belong to
and be vested in and be managed by the Demerged Company.

(b)  All legal, taxation and other proceedings by or against the Demerged
Company under any statute, or quasi-judicial authority or tribunal,
whether pending on the Effective Date or which may be instituted in
future, whether or not in respect of any matter arising before the
Effective Date and relating to the Remaining Business of the Demerged v
Company (including those relating to any property, right, power, liability,

~ obligation or duty, of the Demerged Company in respectk" of the.
Remaining Business of the Demerged Company) shall be continued and
enforced by or against the Demerged Company. The Resulting Company
shall in no event be responsible or liable in relation to 'any such legal,
taxation -or other proceeding against the Demerged Company. If
proceedings are taken up against the Resulting Company in respect of
the matters referred to in this Clause, it shall defend the same in
accordance with the advice of the Demerged Company and at the cost of
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the Resulting Company against all liabilities and obligations incurred by

~the Resulting Company in respect thereof.

With effect from the Appointed Date and including the Effective Date -

(i) the Demerged Company shall carry on and be carrying on all business
and activities relating to the Remaining Business of the Demerged
Company for and on its own behalf;

(i) all profits accruing to the Demerged Company thereon or losses
arising or incurred by it relating to the Remaining Business of the
Demerged Company shall, for all purposes, be treated as the profit,
or losses, as the case may be, of the Demerged Company.




PARTV
ACCOUNTING TREATMENT

13. ACCOUNTING TREATMENT
13.1. In the books of the Demerged Company

13.1.1 Upon the Scheme becoming effective:

(a)

{b)

The assets and liabilities comprised in the Medicare and Healthcare
Undertaking shall be transferred to the Resulting Company at their
values appearing in the books of accounts of the Demerged Company on
the Appointed Date, and the books of accounts of Demerged Company
shall reflect the assets and liabilities of the Remalnmg Business of the
Demerged Company.

The difference that is the excess of the book value of assets pertaining to
the Medicare and Healthcare Undertaking demerged by the Demerged
Company into the Resulting Company pursuant to this Scheme over the

book value of the liabilities pertaining to the Medicare and Healthcare

Undertaking so demerged pursuant to this Scheme shall be adjusted first
against the revaluation reserve and balahce, if any, after such
adjustment, will be adjusted against the general reserves of the
Demerged Company. The balances of the revaluation reserve and the
general reserve, as the case may be, shall stand reduced to that extent.

13.2. In the books of the Resulting Company

13.2.1 Upon the Scheme becoming effective:

(a)

(b)

(c)

The Resulting Company shall record the assets and liabilities comprised
in the Medicare and Healthcare Undertaking transferred to and vested in

“the Resulting Company pursuant to this Sch'eme' at the same value as

are appearing in the books of account of the Demerged Company on the
Appointed Date.

The Resulting Company shall credit to its Share Capital Account, the
aggregate face value of the equity shares issued by it pursuant to this
Scheme' The face value of the existing equity shares cahcelled pursuant
to Clause 10.11 shall be credited to the Capital Reserve Account of the

- Resulting Company.

The difference being excess of assets over liabilities recorded by the




giving effect to Clause 13.2.1(b) above, will deemed to comprise and be
recognhized-as a Capital Reserve. In case of there~being shortfall, the
same shall be debited as Goodwill.
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15.
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16.
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PART VI
MISCELLANEOUS AND GENERAL PROVISIONS

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

(a)

(b)

(c)

(d)

The Scheme being approved by the requisite majorities in number and
value of such classes of persons including the respective members
and/or creditors of Demerged Company and the Resulting Company as
may be directed by the Honorable High Courts and/or any other
competent authority, as may be applicable;

The Scheme being sanctioned by the High Courts under Sections 391 to

394 and other applicable provisions of the Companies Act, 1956 and
Companies Act, 2013;

The certified copies of the orders of High Court or any other authority
under Sections 391 and 394 of the Companies Act, 1956 and other
applicable provis’ions of the Companies Act, 1956 and Companieé Act,
2013 sanctioning the Scheme are filed with the Registrar of Companies,
Kerala and Registrar of Companies, New Delhi;

- All statutory, regulatory and other approvals necessary for the Scheme -

to be given effect to being received.

SHAREHOLDERS’ APPROVAL

Upon this Scheme becoming effective, the shareholders of the Resulting
Company shall be deemed to have also accorded their approval under all

“relevant provisions of the Companies Act, 1956 and Companies Act, 2013 for

giving effect to the provisions contained in this Scheme.

AMENDMENTS TO THE SCHEME
Demerged Company and the Resulting Company by their respective Board of
Directors or any duly authorized committee appointed by such Board of

~ (a)

Directors in this behalf may jointly and as mutually agreed:

in their full and absolute discretion, assevnt' to any alteration(s) or
modification(s) or amendments to the Scheme or to any conditions or
limitations that the High Court or any other authority may deem fit to
direct or impo'se or which may otherwise be considered nec’essary,
desirable or appropriate be the Board of Directors 6r committee and
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17.2.

solve all difficulties that may arise for carrying out the Scheme and do all
acts, deeds and things necessary for putting the Scheme into effect; -

(b)y any modification to this Scheme by the High Court shall not be binding
on Demerged Company and the Resulting Company except where its
prior consent has been obtained;

(c) give such directions (acting jointly) as may be mutually agreed by
Demerged Company and the Resulting Company as they may be
necessary to settle any question or difficulty arising under this Scheme in
regard to and of the meaning or interpretation of this Scheme or
implementatibn thereof or in any matter whatsoever connected
therewith (including any question or difficulty arising in connection with
‘any deceased or insolvent shareholders, depositors or debenture
holders of the respective companies), or to review the position relating
to the satisfaction of various conditions of this Scheme and if necessary,
to waive any of those (to the extent permitted under law);

(d) - in their full and absolute discretion and ‘by mutual agreement between
Demerged Company and the Resulting Company modify, vary or
withdraw this Scheme prior to the Effective Date in any manner at any

time; "

(e) determine jointly by mutual agreement between Demerged Company

~and the Resulting Company any issue as to whether any asset, liability,
employee, legal or other proceedings pertains to the Medicare and

Healthcare Undertaking or not, on the basis of any evidence they’ may
deem relevant for this purpose.

COMPLIANCE WITH LAWS AND CONSEQUENTIAL MATTERS RELATING TO TAX
This Scheme is presented and drawn up to comply with the provisions/
requnrements of Sections 391 to 394 of the Companies Act, 1956, for the
purpose of demerger of the Medicare and Healthcare Undertaking to the

'Resulting Company.

This Scheme has been drawn up to comply with the conditions relating to
"Demerger" as specified under Section 2(19AA) of the IT Act. If any terms or
provisions of the Scheme is/are inconsistent with the provisions of Section
2(19AA) of the IT Act, the provisions of Section 2(19AA) of the IT Act shall
prevail and the Scheme shall stand modified to the extent necessary to comply

with Section 2(19AA) of the IT Act; such modification to not affect o i
&I
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17.3.

17.4.

of the Scheme. The power to make such amendments as may become
necessary shall vest with the Board of Directors-of Demerged Company and
the Resulting Company, which power can be exercised at any time and shall be
exercised in the best interests of the companies and their shareholders.

The demerger of the Medicare and Healthcare Undertaking from the
Demerged Company to Resulting Company shall comply with the provisions of
Section 2(19AA) of the IT Act such that:

(a)

(b)

(c)

(d)

(e)

NG

all the properties of the Medicare and Healthcare Undertaking being
transferred by the Demerged Company, immediately before the
demerger shall become the properties of Resulting Company by
virtue of such demerger;

all the liabilities (including general or multi-purpose borrowings
allocable) relatable to the Medicare and Healthcare Undertaking
belng transferred by the Demerged Company, |mmed|ately before
the demerger shall become the liabilities of Resultmg Company by
virtue of such demerger;

the properties and the liabilities relatable to the Medicare and
Healthcare Undertaking being transferred by Demerged Company
shall be transferred to Resulting Company at the values appearing in

the books of account of Demerged Company immediately before the

demerger;

Resulting Company shall issue, in consideration of the demerger,
shares to the shareholders of the Demerged Company on a
proportionate basis;

Shareholders holding at least 75% value of shares of the Demerged
Company shall become the shareholders of Resultlng Company by
virtue of the demerger, otherwise than as a result of the acquisition
of the property or assets of the Demerged Company or any
undertaking thereof by Demerged Company; and

the transfer of the Medicare and Healthcare Undertaking shall be on

a going concern basis.

Upon the Scheme becoming effective, the Demerged Company and the
Resulting Company are expressly permitted to revise their financial statements.
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17.6.

17.7.

'17.8.

17.9.

The order of the High Court sanctioning the Scheme shall be deemed to be an
order  of the National Company Law Tribunal -permitting the Demerged
Company and the Resulting Company to revise its financial statements and
books of accounts and no further act shall be required to be undertaken by the
Demerged Company and the Resulting Company.

Upon the Scheme coming into effect, the Resulting Company may, if it
considers necessary or expedient, revise its income tax returns, service tax
returns, sales tax returns, withholding 'tax returns, excise and CENVAT returns,
and other tax returns, and claim refunds and/or credits, benefit of carry
forward of accumulated losses etc. pertaining to the Medicare and Healthcare
Undertaking pursuant to the provisions of the Scheme.

Upon the Scheme coming into effect, the Demerged Company is also expressly
permitted to revise its income tax returns, service tax returns, sales tax returns,
withholding tax returns, excise and CENVAT returns, and other tax returns, and
to claim refunds and/or credits, benefit of carry forward of accumulated losses
etc, pertaining to the Remaining Business of the Demerged Company pursuant
to the provisions of the Scheme.

Upon the Scheme coming into effect, notwithstanding anything to the contrary
contained - in the provisions of this Scheme, all accumulated tax loss,
unabsorbed losses and corresponding deferred tax assets, unabsorbed tax
depreciation, minimum alternate tax credit, if any, of the Medicare and
Healthcare Undertaking as on the Appointed Date, respectively shall, for all

~ purposes, be treated as -accumulated tax losses, unabsorbed losses and

corresponding deferred tax assets, unabsorbed tax depreciation and minimum
alternate tax credits of the Resulting Company. ‘

Upon the Scheme becoming effective, the Resulting Company shall be entitled
to claim refunds or credits, including input tax credits, with respect to taxes

- paid by, for, or on behalf of, the Medicare and Healthcare Undertaking under

applicable laws, whether or not érising due to any inter se transaction, even if
the prescribed time limits for claiming suchféfunds or credits have lapsed. -

Upon the Scheme becoming effective, any TDS certificates issued by the
Demerged Company to, or for the benefit of, the Medicare and Healthcare

- Undertaking under the Income Tax Act, 1961 with respect to the |nter se
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“including restoration of input CENVAT credit, tax deduction in respect of

17.11.

18.

transactions would be available to the Resulting Company to seek refund of

from the tax authorities in compliance with law. Further, TDS deposited, TDS - -

certificates issued or TDS returns filed by the Demerged Company pertaining to
the Medicare and Healthcare Undertaking on transactions other than inter se
transactions shall continue to hold good as if such TDS amounts were
deposited, TDS certificates were issued and TDS returns were filed by the
Resulting Company. Any TDS deducted by, or on behalf of, the Medicare and
Healthcare Undertaking on inter se transactions will be treated as advance tax
depbsited by the Resulting Company. |

The Resulting Company is also expressly permitted to claim refunds, credits,

nullifying of any transaction between or amongst the Medicare and Healthcare
Undertaking and the Resulting Company.

The obligation for deduction of tax at source on any payment made by or to be
made by the Demerged Company pertaining to the Medicare and Healthcare
Undertaking under the Income Tax Act, 1961, service tax laws, central sales tax,
state value added tax or other applicable laws and/or regulations dealing with
taxes,vduties or levies shall be deemed to have been made and duly complied
with on behalf of the Resulting Company.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the sanctions, approvals or conditions enumerated in the

Scheme not being obtained or complied, and/or the Scheme not being -
sanctioned by the High Court or such other competent authority and/or the
Order not being passed as aforesaid before 31 March 2017 or within such

- period or periods as may be agreed upon between Demerged Company and the

Resulting Company by their Board of Directors (or any committee thereof)

~and/or the Scheme not being complied, or for any other reason, this Scheme

cannot be implemented within 120 days from the Effective Date, then the
B_oard of Directors of Demerged Company and the Resulting Company shall

' mutually waive such conditions asnthey consider appropriate to give effect, as

far as possible, to this Scheme and failing such mutual agreement the Scheme
shall become null and void, and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter se by the parties or their
shareholders or creditors or employees or any other person in terms of the
Scheme, save and except any rlght or deed done prior thereto as is
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contemplated hereunder or as to any rights and/or liabilities which might have
arisen or accrued pursuant-thereto and which shall be governed and-be
preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law. e ‘

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses

(collectively referred as “Costs”), if any (save as expressly otherwise agreed) of
the Demerged Company and the Resulting Company arising out of or incurred
in connection with and implementing this Scheme and matters incidental
thereto, shall be respectively borne by each company incurring the Costs.

SEVERABILITY

If any'part of this Scheme is invalid, ruled illegal or rejected or is unreasonably
delayed or not sanctioned by any court of competent jurisdiction, or
unenforteable under present or future laws, or not sénctidned or s
unreasonably delayed, then it is the intention of the parties that such part shall
be severable from the remainder of this Scheme and this Scheme shall not be
affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to ahy party, in which case the Demerged Company
and the Resulting Company, acting through their respective Boards of Directors,
shall attempt to bring about a modification in this Scheme, as will best preserve
for the parties, the benefits and obligations of this Scheme, including but not
limited to such part, which is invalid, ruled illegal or rejected, or being
unreasonably delayed or not sanctioned or is unreasonably delayed by any
court of competent jurisdiction, or unenforceable under present or future laws.




SCHEDULE |

PART A : ASSETS v
Medical Equipment including equipment leased to AMSL

Investment in 24,499,993 equity shares of Rs. 10/- each of Artemis Health Sciences Ltd

Investment in 38,800 11% Non Convertible Red‘eemable Preference Shares of Rs. 100/-
each of Artemis Health Sciences Ltd

Loans and advances pertaining to Medicare and Healthcare Services Business
Receivables pertaining to Medicare and Healthcare Services Business

PART B : LIABILITIES o
Borrowings relatable to Medicare and Healthcare Services Business

Sundry creditors, liabilities including contingent liabilities with réspect to Medicare and
Healthcare Services Business,. including dues, if any, to employees relatable to the
Medicare and Healthcare Services Business
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MINISTRY OF CORPORATE AFFAIRS

DISTRICT CENTRE, JANAKPURI
NEW DELHI, Delhi

India - 110058

RECEIPT
G.A.R.7

SRN : G37660370 Service Request Date : 08/03/2017
Payment made into : HDFC Bank
Received From :
Name : Amuj Sood
Address : D-6/10 3rd Floor

Rana Pratap Bagh

New Delhi, Delhi

India - 110007
Entity on whose behalf money is paid
CIN: U85191DL2011PLC216530
Name : ARTEMIS GLOBAL LIFE SCIENCES LIMITED
Address : 414/1, 4TH FLOOR, DDA COMMERCIAL COMPLEX

Full Particulars of Remittance

Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00

Mode of Payment:

Internet Banking - HDFC Bank

Received Payment Rupees: Six Hundred Only

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website (www.mca.gov.in). In
case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the .
Companies (Registration offices and Fees) Rules, 2014
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Notice of Order of the Court
or Tribunal or any other
competent authority

FORM NO. INC-28

[Section 12(6), 13(7), 58(5),87, 111(5), others of the
Companies Act, 2013 and section107(3), 81(4), 102(1),
167, 186, 391, 394,396,397, 398, 445, 481, 466, 518, 559
& 621A ,others of the Companies Act, 1956 ]

Form. Language (® English (O Hindi
Refer instruction kit for filing the form.

1.(a) *Corporate identity number (CIN) or foreign company |U85191DL2011PL0216530
registration number (FCRN) of the company

(b) Global location number (GLN) of company l l

2.(a) Name of the company ARTEMIS GLOBAL LIFE SCIENCES LIMITED

(b) Address of the 414/1, 4TH FLOOR, DDA COMMERCIAL COMPLEX
registered office of the DISTRICT CENTRE, JANAKPURI

company or of the NEW DELHI
principal place of West Delhi
business in India of Delhi

the company 110058

(c) e-mail ID of the company lcsanujsood@gmail.com '

3.(a) *Order passed by lNCLT

(b) *Name of the court or or Tribunal or any other competent authority
BATIONAL COMPANY LAW TRIBUNAL (PRINCIPAL BENCH) ‘

(c) *Location NEW DELHI

(d) *Petition or application number

72412016 ’ ]

(e) *Order number

72412016 |

4. *Date of passing the order  [1/03/2017 l (DD/MM/YYYY)

5.(a) (i) Section of the Companies Act,2013 under which order passed | l
(il)Section of the Companies Act,1956 under which order passed

‘394(1)— Demerger l

6. “Number of days within which order is to be filed with Registrar (To be
entered pursuant to aforesaid sections or in terms of court order or Tribunal [30 l
order or order of the competent authority, as the case may be)

7. "Date of application to court or Tribunal or the competent authority for |01/03/2017 ] (DD/MM/YYYY)
issue of certified copy of order
8. *Date of issue of certified copy of order 08/03/2017 ] (DD/MM/YYYY)

9. Due date by which order is to be filed with Registrar

(DD/MM/YYYY)




13.(a) SRN of relevant form [

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form; if
applicable)

14. *Whether penalty involvedornot () Yes (8 No

Attachments Certified Copy of Order dated 01.03.2017.

1. "Copy of court order or NCLT or CLB or

order by any other competent authority.

2. Optional attachment(s) - if any
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Declaration

| am authorized by the Board of Directors of the Company vide resolution no.” [02
Dated * [02/02/2016 to sign the form and declare that all the requirements of the companies Act,2013

and rules thereunder in respect of the subject matter of this form and matters incidental thereto have

been compiled with. | further declare that:

1. Whatever is stated in this form and in the attachments thereto is true ,correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the company

2. All the required attachments have been completely and legibly attached to this form

*To be digitally signed by
Particulars of the person signing and submitting the form

*Name [PRADEEP KUMAR |

Capacity l ‘ J

*Designation ‘Director

DIN or Income-tax PAN or Membership number 00062458

Certificate by practicing professional

It is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars (including
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found
them to be true, correct and complete and no information material to this form has been suppressed.

Dighaly sigrod

(O Chartered accountant (in whole-time practice) or
. . . SHIVANG by seivaxa
(O Cost accountant (in whole-time practice) or Lo e
SINGHAL ?3111503:'«0505‘:&
(® Company secretary (in whole-time practice)

*Whether associate or fellow @ Associate O Fellow

*Certificate of practice number {15972

“Membership number [34990

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

For office use only:

eForm Service request number (SRN) eForm filing date ] (DD/MMIYYYY)

This e-Form is hereby registered
Digital signature of the authorising officer

Date of signing TR (DD/IMM/YYYY)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AT NEW HELH?

Present: CHIEF JUSTICE (Retd.) SHRI M.M.KUMAR, HON'BLE PRESIDENT
& SHRI R.VARADHARAJAN, MEMIBER (JUDICIAL)
COMPANY PETITION NO. 724/ 2016
CONNECTED WITH
COMPANY APPLICATION {MAIN) No.&2 Q‘F 2016
{Transferred from the file of Hon'ble High Cn;rt of Delhi)

IN THE MATTER OF SECTION 381 & 394 OF
THE COMPANIES ACT, 1956
(PRESENTLY SECTIONS 230-232 OF THE COMPANIES ALT, 2013)

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT

BETWEEN

ARTEMIS GLOBAL LIFE SCIENCES LIMITED PETITIONER /
Having its registered office at RESULTING COMPANY
414/1, 4" Floor, DDA Commercial Complex,
District Centre, Janakpur,

MEW DELHI - 110058

e




uf arrangement, as contemplated batween the compa

AMD

PTLEENTERPRISES LIMUTED NON-PETITIONER/
‘Having its registered office at o GED COMPANY
3" Floor, Areckal Mansion,

Mear Manarama Junction,

Panampilly Nagar,

Kochi-682036, Kerala

ADVOCATE FOR THE PETITONRS:  Mr.Kanti Mohan Rastogl, Advocate
: mr.Kapil Rastogi, Advocate
Mir.Shubha Jana, Advocate

FOR REGIONAL DIRECTOR,(NR), MCA: Mr.C.Baloni, Company Prosecutor

¥

1) The above Company Petition is filed by the Putitionor/Resulting Company above name:

)

and has come up finally hetore uson 15.00.2017 for the purpose of the approval of the schema

= and its shareholders hy way of
demerger/division of Medicare and Healthcare Undertaking of the Transleror Company/Non-

Petitioner Compamy with $he Transfaren Company who is the Petitioner tareary, A gwr*u.safl:mf the

petition disclogses thet initially the application seeking the directions for convening the meeting

of equity sharehalders, secured and unsecured creditors of the Petitioner/Resulting Company

(taing 82/2016. The Hen'bie High Court of Delhivi

P S

dispenss with the reguirement of convening of the meetings of the souity sharehaolders of the
K B g ¥

.,

Fok




Petitioner/Resulting Company, inview of consents having been S
it from all the seven sharehalders, Likswise in relation to Unsecured Creditors 1o, -
maetings were dispensed hased on consent having been oblained and produrced. However, in
refation 1o the Secured Creditars as it was represented that v S

convening did not arise,

2)  Under the ciecumstances, the Petitioner above named was required to file the petition for
sanction of the Scheme of Arrangement bafore the Hon'ble High Court of Delhi within 7 days
from the date of dispensation of the meeting ordered by the Hon'hle High Court of Deihi which

the Petitioner seems to have complied with.

3 The Hor'ble High Court of Delhi in the Second Motion l?’éft:ﬁi@gn Befpre it in CP.
Mo, 724/ 20016 moved by the petitioner urider Sections 3971 to 384 of the Companies Act, 1956
read with relevant Rules of the Companies {Court) Rules, 1959 In connection with the Scheme

of Arrangement vide order dated 16.05.2016 has inter-alia, given directions for issuance )

notice to the Registrar e;;\f Companies, Regianal Directae and the Official Liquidator. The
Petitioner herein was also directed to publish the notice of hearing in the newspapers ‘Business
Standard’ in English and ‘Jansatta’ (Hindiy both Delhi edition before the date fixed -
which s 17032017, However, it is evident from the records produced by the Petitioner
Company, that it seems to have moved sn spplication being C.A, No.4428 of 2036 o
e application was. agil;@;w;ae;i by thie Heon'bie High Court anid

the date of hearing ol the main Company Petition was preponed 1o s




affected paper publication on 26.12.2016 in 'Business Standard’ and ‘Jansetta’ keeping in view

the date of hearing on 18.01.2017. However, in the meanwhile, since
compromises, arrangements and amalgamation as contemplated under Sections 230-232 have

besn notified woe b 15177016 wherein the power to consider such Schemss have now been

vasted with the National Company Law Tribunal and the Honble High Court of Delhi pursuant
te the notification bearing No. DL.33004/9% dated 7.12.2016 ssued by the Winistry of

Corporate Affairs has transferred/transmitted the records of the above petition 1o this Tribunal

vide order dated 18.1.2017, for our censideration. In relation*to the Transfercr/Demerged

Company, as the registered office is situated in the State of Kerala, the non-petitioner company

as evident from the records seems to have moved the Hor'ble High Court of Kerala at

Ernakulam. Since the non-petitioner s o listed company, the Hon'ble High Court of Kerala had

thought it fit o direct convening of the meeting of members and Unsecured Creditors.

Subsequant to their approvals, the Petitioner bad alvo obtained orders from Hon'ble High vl;{mrt

of Kerala sanctioning the Scheme of Arrangement by way of Demerger as is evident from the

copy of the Judgement datec 1512.2006 filed %1, the Counsel for the Petitionsr/Resulting
Comparny by way of additional ;xmt:wﬂem;é at the time of haazi&g hefore this Tribunal. The non-
Petitioner/Demerged Company being a listed company, the necessary  approvals of the BSE
dated 10052016 ard that of NSE dated 11.05.2016 have alse been produced, a perusal of

which discloses that the shares proposed 1o be issued in exchange for the transfer of demergad

padertaking and its listing is subject to necessary approvals being obtained from SEBL

We have heard learnied Counsel for the Pe s¢ an owell as the ropresentative of
t . B - .

Repional Director, Mosthern Region, Miistry of Corporate Mfaies. A perusal of the




representation of Regional Director shows that notice to the Principal Commissioner of Income

Tax, Delhi had been duly sent and that no specific commants/observations have been recetved

roising any objection. Further, i is dlso represented that the jurisdictionsl ROC from whem
_report has been sought bas not made any adverse comment. The Counsal for the Petitioner

Company also brought to our notice that the Petitioner Company is a wholly owned subsidiary

of the Non-Petitioner/Demerged Company.

4} tearned Counsel for the Petitioner submits that m:‘j';@sﬂefﬁi% from any guarters have not
been received in relation to the proposed Scheme coming up for sanction before this Tribunal.
Further, it is also represented that Certificate from the Statutory Auditor con firming the share
exchange ratio proposed have alse been obtained and produced as the Scheme envisages the

SR,

5] Taking into consideration all the above, this Tribunal sanctions the Scheme of
Arrangement a5 set-forth in Annexurc-A to the Campany Patition and we also grant the prayers

matde in the clauses (k) and (¢} of the Petiton.

6] While approving the Scheme as sbove, we further clarify that this order should not be
construed @5 an order in any way granting exemption from payment of stamp duty, taxes or any

other charges, if ary, and payment in acrordance with law or in respect Lo any

permissionfcompliance with any other requirement which may be spe

arvy faw.

W
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THIS TRIBUNAL DO FURTHER ORDER:

{11

i

That i terms of the Schema,

That the whole of the Medicare and Healthcare Undertaking, shall pursuant to the
provisions contained in Sections 391 to 394 of the Companies Act, 1956 |presently
Sections 250-232 of the Companies Act, 2003) and all ather applicable provisions, if any,
act, deed, matter or thing, stand transferred to and vested in and/or be deemed to be

transfeered to and vested in the Resalting Company o a8 to vest in the Resulting

Company all rights, ritles and interests pertaining to the Medicare @nd Healthcare

&

Undertaking as an ongoing concern hasis subject nevertheless to all charges now

effecting the same; and

Y That In merrs of the Scheme, all the debts, liabilities, contingent Gabilities, secured and

of overy kind, nature and description of the

unsecured lesns, duties and obligations.
Demerged Company pertaming 1o Medicare and Healthcare Undertaking shall also,

under the provisions of Sections 351 to 354 of the k‘f:é:sm;pgmim Act, 1956 and all ‘other

applicable  provisions, if any, of the Companies Act, 1950 and/or the Companies Act,

2013, and without any further act, application, instrument, deed matter or thing tand

i

transferred te and assumed by andfor be desmed to be transferréd to and assumed by

the Resulting Company, 5o 35 to become from the Appointed Date the debts, liatalities,

cantingert liabilities, seoured and unsecwred loans, duties and obligations of the

Hesulting Company,

a




3)

That all proceedings now pending by or against the Medicare and Healthcare

Undertaking of the Patitioner/Demerged Cormpany be continued by or against the

Petitioner/Ha: g company; and

| Upon the Scheme becoming effective and in consideration of the demerger including

the: transfor and vesting of the Medivare and Healthcare Undertaking of the Demerger
Company in the Resulting Company, the Resulting Company shall, without any further
act, application, irstrument or deed, issue and aliot squity share of Rs.2/- {indian
Rupees Two only} each fully paid up on a proportionate basis to each shareholder of the
Demerged Company, in the ratio of 1.1 e one (1) equity sﬁarﬁ of Rs.2/- {indian Rupees
Two only) each in the Besulting Company for every one (1) equity share of Rs&‘f— {indian
Rupees Two only) each in the Demerged Company {“Share Entitlement Ratio”) held by

thie sharghalder.

{5} That Petitioner/Resubting compary shall within thirty days of the date of the receipt of

this order cause a vertified copy of this ordér 1o be delivered to the Registrar of

Companies for registration;

(6} That any person interested shall be st lberty to apply to the Tribunal in the abowve

fions that may be necessary.




8) The DPetitioner/Rosulting Company  herein 10 pay  Costs of B5.10,000/- 1o the

representative of the R

nal Director, Northera Region, Delhi anid in dddition the Transferor
Company shall pay & sum of R 10,000/ to the representative of the Official Liquidator within

four weeks from the date of the order.

| N o 41 , 2uly
ﬂ,ﬁ-"@?ﬁ/&” Hee 4 #

PRESIDENT

{ wom)
MEMBER (UDICIAL)




(¥ Presented on + 13.07.2016 f';

IN THE HIGH COURT OF JUDICATURE AT
:  (Ordinary Original Jurisdictior

‘ Misc.,,:Cpmpany Appiii;é,tion‘No,‘Z

nies Act, 1956
Companies Act,

In the matter of apbliéérjo‘n Linder Sections 391 to 394 of the o1
and other applicable provisions of the Companies Act, 1956 1

AND

In the matter of Sc,:‘heme“o.f‘ Arrangement for 'Df;mérge;r of ‘démmfggzci:undertaking of
PTL Enterprises Limited to Artemis Global Life Sciences imited and their

respective shareholders and creditors.”

ergedCompaﬂy

" PTL Entezprisés Limited, » “..Appli(‘:ax‘lt ‘Comﬁagy/é .

REPORT OF THE CHAIRMAN OF THE MEETING OF THE
- MEMBERS AND UNSECURED CREDITORS OF THE APPLICANT
[ ‘ ~ COMPANY S el o e

e

LIJU V. STEPHEN (L-106) _‘
\ . ADVOCATE Lo
. M/S.CLIENTS & LAWYERS, KHADEEJA BUILDING,
- 2™ FLOOR, MATHAI MANJOORAN ROAD,

ERNAKULAM -18,




IN THE HIGH COURT OF JUDIC;

re;peet’we shgrehg}dex S and credltors. ‘

PTL Enterprises Limited, a company..
incorporated. under the Companies
~Act, 1956 having its registered office
at 3rd floor, Areekal Mansmn Near
Manorama. Tunctxon Panampllly

Nagar, Kochi- 682036 (‘PTL™) Apphcant Cdimp:any/Déinejir\geidComprany

Re ort of the Chduyman of the Meetm’ :
” Credltors of the qQQllcant Company_

L Lgu V Stephen the person appomted by this Hon ble Court to act as 'the Chaxrman

of the meetmg of the members and unsecured Credltors of the Apphcant Company, &

1. ; Pulsuam to the 01de1 dated 30"‘ May, 016 of tlns Hon' ble Court meetmg of

'the members and the unsecured credltors of applmant Company was S nmoned by .

i notlce served individually upon the members and unsecured crechtors ct1vely, as

s_e”d‘”in "The‘
New Indian hxpress" daily and "The Matm ubhuml" daxly, on 9m June 2016 and

per the dll‘eCtIOIlS of this Hon'ble Court and by advertlsemem put




held on 4th July 2016 Monday at 10 30 am t‘ members and 21

said meeting. As the Chamnan of the sard meetmg, 1 hereby submn;m repmt of the -
said meetmg '

2. The Meetlngs of the members and’ unsecured credrtors of the Apphcant’
Company was duly convened and held on MOHd’l} the 4lh day of J o 1.( | at 10 30+
- am, for members:and 12 noon for unsecured c1ed1tors at. 'Banquet Hall of Bharat E
“Hotel, DH Road Ernakulum Kerala 682016 The reqursxte q

’embers i
was 25 present in: person and for unsecured credrmrs it was 2 t resent it

person/by proxy or by authonsed representatwe : he Meetmgs ‘

personally or by proxv or by authorrsed representanve by 105 members and 6‘_

unsecured creditors havmg aggregate value of INR 12,73, 66 39? 44 of the apphcdnt |
Company

3. The Notice Convenmg the meeting, the eXplanatory statement under section
393 of the Compames Act 1956 and the scheme were taken as read w1th the
" permission of the meelmg M. Pradeep Kumar Compam Secretary ot 1he,
‘ Apphcant company then. brxeﬂy explamed the salient features of thc scheme to the
meeting of the members and unsecured credrtors respectlveb of the apphcant‘
company ’Ihen members/unsecured credrtor \\ere requested to rarse querres if any,

None of the membcrs/unsecured credrtors raised queries on the scheme

4. Thereaﬁer the resolunon set out herein below was p]aced befcre the'
members and unsecured credxtors respectlveh of the appheant Compan} for votlng; o
”‘RESOLVED THAT pursuant to Sechons 391 to 394 read with Secﬂons 100 to
103 and other apphcable provisions, if any. of thc Companres Act, 1956 and other‘ ‘

apphcable provrsrons of the. Companies Act 2013 and the rules and regulanons

there under, and the Memorandum and Artrcles of Assocmnon of the Comp'my, ‘~




: and subject to the requisite appffeva,l’ of (i) BS
“ (ui) the sanetlon of the ”revvvam H:gh <
: Tmbunal or -such other forum or. authorny w

\ (/“Court(s)”) and any othei;,f‘f‘ste’tutery I r‘eigu“‘

o and effeetlvely 1mplcment the Scheme and 1o accept su

Stock Exchange of India Limited ( ‘NSE”) (

as the * Stock Exchanges 3 and Seeurmes

powers of -a High Court; und_ern_the proyisi

and . (iv). subject: to. su‘
imposed by the aforesald whﬂe grammg such ar ,,
be agreed to by the Board of Directors of the / i ;

necessary, desxrable appropr:ate or requlsne to ngwe effect te the above resolunon

changes ‘and/or

modlﬁcatlons requlred to. be or imposed by SEBI the releva‘  Courl(s) and/or any

_other authorlty or as may be requlred for the purpose cf reselv g any do{"”bts or

dtfﬁcumes that may arise m glvmg effect to the Scheme as the Board may'deem
f: ! .

. The aforesaid resolution was put up for poll at the nleetin'g ef the members
and unsecured credltors respectwely for the approval of the scheme The |

‘ ’Ballot Boxes for poll were kept at the venue and fcuud in order. The‘:u

: members and unsecured crechtors weLe requested 10«

pong papers already d1str1buted to them and deposxt, the pollmg_pepers in

, the ballot boxes; at their meetmgs




Aﬁer the members/unsccured credrtors had Last vol

their?re;éfréct‘i‘ve :
meetings and de?c’med their P‘ﬁim" papexs rIl the ba Lalior

"ﬁug}i‘elo‘Sed

The details of the pdll resuitéfare as‘"under;-t -
For‘ members £ : : ‘ )
105 members present either in person -or m v pruiv ot thro orise
representamve (out of the 6623 members as *’0 ,3Uth May v
‘members present only 66 members casted thexr votes and out, f the same 2 votes

- owere declared as mvahd

o

Numbers [No.  of [No. of | % No. of or‘No of | % No. of

No
of Shares | Votes . Votes in Votes in Votes o in Votes in

held Polled i ffnvour | favour: - A 'favour

Against |
‘total shares ‘

| ool held
66188500 | 51566699 | 51566649 199.99  [78

For Unsecured Creditors : :
' a) All the 6 unsecured creditor (as on 31 o May, as pe1 t a utoryaudrtor
‘*‘dihé of INR
12 73 ,66,392, 44 voted i m favour of the scheme Thus, 100% in number and -

certificate) present through bv pw\xes havmg out

represemmg 100% in of outstanding amount of the unsecured Credrtors voted

r ~in favour of the Scheme, k o
b None of the pollmg papet submrtted by the proxxes of unsecured credrtors :
“were invalid. ;
L3 As the Chaxrman of the aforesald meetmg of the Unsecur‘e‘d credrtors Lcrave
leave to refer to the poll list and mmutes of the meetmg, lf neccssary or
requrred by this Hon‘ble Court. I, However submxt that present report clear]y o

~ sets out the result of the meetmg and the voting thereat

Dated this the 13" day of July, 2016.

Chalrman appomted torféﬁe meetmgs
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IN THE HIGH COURT OE‘ I(ERAIA AT ERNAKULAM
(Oz::zglnal J‘ur:.sd:.ctlon) .

In the matter of the Compéniesv Act,1956
| ‘ and

In the matter of Sectlons 391 to0 394 of the ”Compa a
‘and

1956

ing of PTL
Tespective

Life Sc:.ences L‘ m
shareholders and credltors

‘MCA‘.‘NO.‘,:‘;?:’;/ 2,‘01'6‘_‘; o

, Before
THE HONQURABLE MR. JUSTICE ALEXANDER HO
Monday, “the 8th day of Au gust 2016/l7th Srava’

APPLICANT COMPANY .
SZELICANT COMPANY

‘Mi’scelléneoﬁs Company Appl:.catlon under Sect:.o ﬁipanies ‘Ac,t,1956

/v rule 9 6f  the Compan:x.es (Court)Rules f:_led by nthe aw

cant ' above named
braying for an order that :- '

1) in  ¥Yiew'of Annexure A—8 Cert;xf:.cate produced along w:.th the

affldav:.t :Ln support of the. ":ummons, itlds ,not neces‘sary to

call a meet:l.ng of 'segured members with ‘whom the comprom:l.se of

arrangement is to be: made, to. uonslder and appro"'e the proposed

’compromlse or arrangement; and that th,”"

meet:.ng 1s dispensed with: and

2). a meeting of. the  ‘members of the Appllcant Company under
Sect:.on 391 of the Companles et 1956 ba held at by ] for the

purpose = of consa.dern.ng and approv:.ng w1th or wlthout

'modificati‘on", the ‘Scheme of Arrangement proposad to be made4

be"ween the Appllcant Company -and’ tha resultlng Company,



MCA.No.24/2016

3).  a Chalrman/chalrmen be: app
meetlng(s) and shall be r

such meeting(s)to the Co,urj:

Court;

upon peru51ng thlS court‘s order dat

RADHAKRISHNAN,NAIR,LALIA“ELIZABETHvPHIL‘vk
V. STEPHEN, Advocate Chairman  -appginted '
following:= = e ‘

Contd..,.2




- MC.ANo. 24 of 2016

_—— AN T A IR O e b i s

Dated thrs the 8"‘ da_, of'August
Bl R D E R

Anx.A-7 demerger scheme whereby the Medrcare & Heal-thcare ‘

drvrsrons of the apphcant company are sought to b'ew demerged

therefrom and transferred to M/s Artemrs G!obal Llf Scrences Ltd

| (AGLSL whrch is the transferee company/resultmg';comspany in thlS; o
,case). It is pomted out that the reglstered ofﬁce of the transferee
company is at De!hr and that srmrlar company apphcatren has been
frled by that company before the Delhr Hrgh Court lt rs pomted out

: by the leamed counsel for the apphcant that the M CA in that

'regard filed by the transferee c:ompany has been allowed by the Delhu

Hrgh Court permrttmg that company to mstrtute appropnate company




23.3.2016 in respect of the apphcant company a
certlﬁcate dated 12 5 2016 lssued by the statut
company and as attested by the Company Secre ary

: 'wou!d estabhsh that as of now the appllcant

. advertlsements are publlshed in all Kerala edutlons of iT?ze New Indzan

”ExpreSS daaly and “Mathrubhoomz dally showmg thatw ab'ove “sa|.d‘
~meet|ngs will be convened on 4. 7. 2016 and that the venue of these
meetmgs W|ll be at the “Banquet Ha//’ of Bharat Hotel DH Road :

Ernakulam and that the meetmgs of the members of the company




2 Pursuant thereto, rt |s now reported by_f‘the ‘!earnedf ,

13. 72016 m the matter The sald report dlscloses th»atw all the

8 reqursrte procedures as prescrlbed under the Compames Act 1956

have been fully comphed wrth in the matter of issu;

¥

- notices, explanatnon regardmg the subject matter of the proposed

ce f necessary

demerger scheme the votmg and ballotmg process, etc s

further stated that the meetmgs were attended esther personally or

by proxy or by authonsed representatrve by 105 members of the e

company and 6 unsecured credrtors havmg aggregate value of

“Rs. 12, 23 66 392 44 of the apphcant company Itis pomted out that

/
1735

e

P




Advocate Chanrman read as follows

\'Numbers. of|No. of Votes NO- of Votes %Nok ef‘Vt‘:‘tes it
‘Shares held . |Polled in favour - in favouy

Esslsssoo 51566699  |s1se6640 [99.99 |78

Accordmgly, |t is stated that the percentage of the votes that was\‘
~cast in favour of the resolutton comes to 99. 99% from among those

who were present and voted and that the sarvd,y vetes of the .

shareholders constttuted 78% in vatue of the tota\ shares of the
: company As regards the meetmg of the unsecured credrtors, itis

stated that all the 6 unsecured credltors (as on 31 5 201 6 as per the |

outstandmg of Rs. 12 73, 66 392 44 and they voted in favour of the

. scheme and that thus 100% of the unsecured credttors both in

,number and value had voted in support of the scheme The detans




and materials regardmg the publrcatron of not

ballot papers have also been

| Chalrman and the newspapers have also been
the perusaf of thrs Court | o

4. From a perusal of the Report of the
as well as the materlals on record made avallable by the Advocate«

Charrman, thrs Court is of the cons:dered opmron tha the prayers

in this M.C.A. could be consrdered ltis seen tha e;ssha%reho{d‘eris

and _the ;unsec,ure‘d creditors :of the appli‘ca‘ntifvtr ster '*frf"cbmpanv
: have approved Anx A—7 demerger schem‘ e requisite
| “ma_rorrty as prescnbed in the Compames Act 195 n:df"mthe Rules

“made thereunder in the aforestated meetmgs held on 4, 7 2016 On .

perusal of the aforestated Report and the other materra!s made

available by the Advocate Charrman thrs Court rs of the consrdered

‘opinion that the aforestated Report IS to be accep. ed 'and rt is so

¥ ® - o t

ordered

5 1tis brought to notrce that the apphcant company has

"pard the initial remuneratron of Rs 50 000/—‘ to the Advocatev

Charrman as per thrs Court's order dated 3() 5 2016 The apphcant

company will ensure that the ba!ance remuneratlon of Rs 20 000/—'




Chairman, without much delay, at any rate,w:

week from tdday.

In vnew of the aforestated aspects

Mtscellaneous Company Apphcatnon stands‘

- proposed demerger scheme wnthm the prescrrbed txme

A T
s




*MCA.N0.24/2016_

‘Anriexure

Annexure’

A#nexure
Apnegure
Annexu%e
Annegu;e
AnneXure

Annexure

Annexure

Annexure

Annexure

Al:

A3

Ad:

A5

16;

A7:

A8:

AY:
Al10:

All:

. Memorandum of Asso

,Auditede aqcounts £
. dated 10/5/2016 -

,Company

'~No Objectlon letter dated 10/5“‘

iation - PTL I ses Limited
Articles of Associa: hf"PTLﬁEﬁﬂ ises , -7ede

the FY 201
Enterprlses

Audited accounts fi as on 31-3- 2016
dated 11/5/2016 - ‘
Memdfandum of Assoc

ion“jArfemiéfGlobalfLife'
Sciences Limited : . - e

Articles of A33001at10n - Artemie‘égobel“Life; IS
Sc1ences Limited o ‘

the FY 2015-”_16 as on 31-3-2016
emis Global Llfe Sc;ences Limited

Scheme of Amalgamatlon

-'Certlflcate dated e 5= 2016 certlfy ng hat there are

no secured credltors in the Books 6f the’Appllcant

- No Objectlon letter dated 11/5/2016-1ssued by Natlonal
‘;Stock Exchange of Indla lelted (“NWE")

“No Objection letter dated 10/5/2016 1ssued by BSE
~L1m1ted w ( e .

Securltles Exchange Board of Indla
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IN THE HIGH COURT OF DELHI AT NEW DELHI
. /J; DASTI
No.....[22.8/bre

Dated.. '?3/”':’ 1€

From:
The Registrar
Delhi High Court
New Delhi.

To:

e
S Mure code ;\c«\ Niw, Mﬁ»c«m«r

Sub. Co. Appl. (M) No. ‘E%;).\:)ma

In the Matter of : Q‘r\um Qlebad Ge Setenan U
Sir,

| am directed to forward herewith a copy of order passed by Hon'ble
Company Judge on 27.7.2016 along-with-memao-of parties for information and
necessary compliance.

Please acknowledge recéipt.

Yours faithfully,

(b ozl

(Jasmeet ,Bhﬁtia)
Admn.Officer(J) (CO. Br.)
for Registrar General

AN

//
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IN THE HIGH COURT OF DELH|I
COMPANY APPLICATION (MAIN) NO. 82/2016

Reserved on 24" may, 2016

Date of pronouncement: 27 J
In the matter of P 27 July, 2016

The_Companies Act, 1956 & the Companies Act, 2013 (to the extent
applicable):

And

Application under Sections 391 to 394 of the
Companies Act, 1956 read with Rules 6 & 9 of
the Companies (Court) Rules, 1959

Scheme of Arrangement between:

PTL Enterprises‘i’L'imited
‘ i Non-Applicant/Demerged Company
AND |

Artemis Global Life Sciences Limited . ,
: Applicant/Resulting Company

Through Mr. Kapil | Rustagi and
Mr.Shubho Jana, Advocates for the
~ applicant with AR Anuj Sood,

SUDERSHAN KUMAR MISRA, J.

1. This application has been under Sections 391 to 394 of the

Companies Act, 1956 read with & 9 of the Companies (Court)
Rules, 1959 by the applicant/result on1pény seeking directions of this
court to/’disp\ens;}:{/vith the require f convening fhe meetings of its
equity sharehold‘ér?{é, secured and[dng; red creditors o consider and

approve with‘ or. without modiﬁcation the - proposed Scheme of

Arrangement between PTL Enterprises Lj ‘er‘ei‘nafter‘ referred to as

Scanned by CamScanner




e~
i
.
‘$\)b\\‘ i

e the demerged  company) and Artemls  Global Life Sclences Limited —

(herelnafter reforred to as the applicant/resulting company) ,

2. The registered office of the a’pp‘licant/rfasulting company Is situated
at New Delhi, within the Jurisdiction of this Court. However, the registered
office of the demerged company is' situated at Kochi, Kerala, outside the
jurisdiction of this Court, Learned counsel for the applicant submits that a
separate application has been filed by the del‘nerged company before the
court of competent jurisdiction for sanction of Scheme of Arrangement in

respect of the de.merged company.

3. The applicant/resulting company was originally incorporated under
the Companies Act, 1956 on 25" March, 2011 with the Registrar of

Companies, NCT of Delhi and Haryana at New Delhi under the name

and style of PTL Prdjécit’é\}l.;imi‘ted. The company changed its name to
Artemis Global Life Scienoés‘j,l';i_r‘nited and obtained the fresh certificate of

incorporation on 29" Decenﬁbia}iz.;;?.O15.

4. The present authorized capital of the applicant/resulting

company is Rs.20,00,00,000/- divi to 10,00,00,000 equity shares of
Rs.2/- each. The issued, subscribed ai up share capital of the

company is Rs.10,00,000/- divided into - quity shares of Rs.2/-

each.
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5. Copie
Copies of the Memorandum and Articles of Association of the ~

demerge f \ .
ged Company and the applncarltfrfaSLxlﬁi'ng company have been fj od

°f record. The audited balance sheets, as on 31% Maren, 2016, of the

demer ' , |
ged company ang the applicantiresulting company, along with the

report of the auditors, have also been fileq.

6. Acopy of the Scheme of Arrangement has been placed on record
and the sé’lient features of the Scheme have been incorboratad and
detajled in the application and the accompanying affidavit, It is submitted

by the applicant that the proposed Scheme, inter alia, pr‘ov‘ides for
démerger of the Medicare and Healthcare Undertaking ‘(demerged
undertaking)vof the demerged company and its merger in the resulting
company. It is claimed ‘that the prbposed arrangement will enhance the
strategic business focus and thereby the growth and prospect‘ of
Medicare and Healthcare Business as well as Tyre Business; will reduce
administrative function's and costs and remqve inefficiencies for each of

the businesses.

7. So far as the share exchange ratio is concerned, the Scheme
prb'vidfes that, upon coming into effect of this Scheme, the
applicant/resulting comp’a‘ny“shall' issue and allot equity shares to the

-shareholders of the demerged company in the follow‘ing ratio:-
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“01 equity share of Rs.2/- each of the resultin
every 01 equity share of Rs.2/- 9 COmpany for
company.” 2/~ each held in the demerged

8.

It has been submitted by the applicant that no proceedings under
Sections 235 to 251 of the Companies Act 1956 and under relevant

provisions of the Companies Act, 2013 are pending against the

applicant/resulting company.

9. The Board of Directors of the.demerged company and the
applicant/resulting company in -theirv separate meetings held on 2"
February, 2016 have Unanir_nously approved the ‘proposed Scheme of
Arrangement. Copies of the resolutions passed at the meetings of tne'
Bpard of Directors of the demerged comnany and the applicant/resulting -

company have been placed on record.

10. The applicant]resulting,,gq&mpa‘nyﬂ:has 07 equity shareholders a’n‘_d
04 unsecured creditors, as on 31 Mvarch, 2016. Subsequ,ent thereto, the -
debt of two unsecured creditors has been paid in full and their payment
details havé been placed on record. Therefore, presently the applicant
company has 07 equity shareholders and 02 unsecured creditors. All the
equity shareholders and both the'unsecured creditors have given their
consents/no objectlons in writing to the ‘proposed Scheme of
Arrangement Their consents/no objections have been placed on record.

They have been examined and found in order. In view thereof, the |

L AR QIINA Page 4 of 5
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11, The Application stands allowed in the aforesaid terms.

Dasti
- S-//W
SUDERSHAN KUMAR MISRA, J.

July 27, 2016
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PTL ENTERPRISES LIMITED

Website: www.ptlenterprise.com | E.mail: investors@ptlenterprises.com | CIN - L25111KL1959PLC009300

APPENDIX C

Date:11.03.2017

To,

The Listing Department

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai — 400 051

Dear Sir/Madam,

Ref: Demerger of Medicare and Healthcare Undertaking of PTL Enterprises Limited into
Artemis Global Life Sciences Limited (formerly known as PTL Projects Limited)
pursuant to scheme of arrangement (“Scheme”)

Sub: Observation Letter dated 10 May 2016 (DCS/AMAL/MN/24(f)/383/2016-17) issued by
BSE read with para 11(A){2) of Annexure | of SEBI Circular No. CIR/CFD/CMD/16/2015
dated 30" November 2015 read with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

We hereby confirm that no changes have been carried out in the Scheme approved by the
Kerala High Court and National Company Law Tribunal, New Delhi vis-a-vis the draft of the
Scheme furnished to BSE, NSE and SEBI prior to filing with the High Court(s) pursuant to the
provisions of Annexure | of SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30™ November 2015
read with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Yours faithfully

ForPTL ENTERPRISES LIMITED

N
Pradeep Kum
Company Secretary (F4971)
B-39, Vikalp Appts. Plot No. 92,
I.P. Extn., Delhi-110092

Dake V[ 03 017
Place Gus goon

Corporate Office : C/o Apollo Tyres Limited, Apollo House, 7, Institutional Area, Sector -32, Gurgaon -122001 ( Haryana)
. Tel.: (0124) - 2383002, 2383003, Fax:(0124) - 2383021, 2383017 i
Registered Office : 3rd Floor, Areekal Mansion, Near Manorama Junction, Panampilly Nagar, Kochi -682036
Tel.: (0484) - 4012046, 4012047, (Fax):(0484)- 4012048 '



PTL ENTERPRISES LIMITED

Website: www.ptlenterprise.com | E.mail: invARBEBIERerprises.com | CIN - L25111KL1959PLC009300

Date:11.03.2017

To,

The Listing Department

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai—400 051

Dear Sir/Madam,

Ref: Demerger of Medicare and Healthcare Undertaking of PTL Enterprises Limited into
Artemis Global Life Sciences Limited (formerly known as PTL Projects Limited)
pursuant to scheme of arrangement (“Scheme”) :

Sub: Observation Letter dated 11 May 2016 (NSE/LIST/72562) issued by NSE read with
Annexure | of SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30" November 2015
read with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
We hereby confirm that the provisions of the Observation Letters issued by NSE and BSE have
been complied with, including, inter alia, in terms of the following:

STATUS OF COMPLIANCE WITH OBSERVATION LETTER OF NSE and BSE

Compliance with SEBI circulars.

S.No. | Provision Status of | Remarks
Compliance
(1)| Para | (A)(1) of Annexure | Complied with
to SEBI Circular
CIR/CFD/CMD/16/2015

dated 30 November 2015
(“SEBI 2015 Circular”)

(a) The equity shares
sought to be listed
are proposed to be
allotted by the

Corporate Office : C/o Apollo Tyres Limited, Apollo House, 7, Institutional Area, Sector -32, Gurgaon -122001 ( Haryana)
Tel.: (0124) - 2383002, 2383003, Fax : (0124) - 2383021, 2383017
Registered Office : 3rd Floor, Areekal Mansion, Near Manorama Junction, Panampilly Nagar, Kochi -682036
Tel.: (0484) - 4012046, 4012047, (Fax) : (0484) - 4012048



unlisted Issuer
(transferee entity)
to the holders of
securities of a
listed entity
(transferor entity)
pursuant to a
scheme of
reconstruction or
amalgamation
(Scheme)
sanctioned by a
High Court under
Section 391-394 of
the Companies Act,
1956 or under
Section 230-234 of
the Companies Act,
2013;

(b) At least 25% of the

(c)

post scheme paid
up share capital of
the transferee
entity shall
comprise of shares
allotted to the
public holders in

the transferor
entity.

The transferee
entity . will not
issue/reissue  any
shares, not

covered under the
Draft scheme of
Arrangement

(d) As on date of

application  there
are no outstanding
warrants/
instruments/
agreements which
give right to any
person to take the




equity shares in
the transferee
entity at any future
date. If there are
such instruments
stipulated in the
Draft scheme, the
percentage

referred to in para
(b) above, shall be
computed after
giving effect to the
consequent

increase of capital
on account of
compulsory

conversions

outstanding as well

as on the
assumption  that
the options

outstanding, if any,
to subscribe for
additional capital
will be exercised.
(e) The shares of the
transferee  entity
issued in lieu of the
locked-in shares of
the transferor
entity are
subjected to the
lock-in  for the
remaining period.

(2)

Para | (A)(2) of SEBI 2015
Circular

Listed companies shall
choose one of the stock

exchanges having
nationwide trading
terminals as the
designated stock

exchange for the purpose
of coordinating with SEBI.

Complied

Company had pursuant to its Board Resolution
dated February 02, 2016 designated BSE as the
designated stock exchange




(3)

Para | (A)(3) of SEBI 2015
Circular

The Listed entity shall
submit the following
documents to the stock
exchanges:-

(a) Draft Scheme of
arrangement/
amalgamation/ merger/
reconstruction/ reduction
of capital, etc.;

(b)  Valuation Report as

‘per Para (4) below;

(c) Report from the Audit
Committee
recommending the Draft
Scheme, taking  into
consideration, inter alia,
the Valuation Report. The
Valuation Report is
required to be placed
before the Audit
Committee of the listed
entity;

(d) Fairness opinion by
merchant  banker ion
valuation of assets /
shares done by the valuer
for the listed entity and
unlisted company;

(e) Pre  and post
amalgamation
shareholding pattern of
unlisted company;

(f} Audited financials of
last 3 years (financials not
being more than 6 months
old) of unlisted company;
(g) Auditor’s Certificate as
per Para (5) below;

(h)  Compliance  with
requirements of
Regulation 17 to 27 of

Complied

Company had filed said documents in its application
to BSE dated February 03, 2016 and application to
NSE dated February 03, 2016.




Listing Regulations;

(4)

Para | (A)(4) of SEBI 2015
Circular

‘Valuation Report from an
Independent  Chartered
Accountant’

Complied

Share Entitlement Ratio report from M/s Chitale &
Associates dated 14 January 2016 was filed with
exchanges in its application sets referred in point
no. (3) above.

(5)

Para | (A)(5) of SEBI 2015
Circular

An auditors’ certificate (in
prescribed format)shall be
filed to the effect that the
accounting treatment
contained in the scheme is
in compliance with all the

Accounting Standards
specified by the Central
Government under

Section 133 of the
Companies Act, 2013 read
with the rules framed
thereunder or the
Accounting Standards
issued by ICAl, as
applicable, and other
generally accepted
accounting principles.

Complied

Certificate from H.N.Mehta Associates dated 13
January 2016 was filed with exchanges in its
application sets referred in point no. (3) above.

(6)

Para | (A)(6) of SEBI 2015
Circular

The Listed entity shall
submit to stock "exchanges
a ‘Complaints Report’
which shall contain the
details of
complaints/comments
received by it on the Draft
Scheme from  various
sources
(complaints/comments

Complied

Complaints Report was filed with both NSE and BSE
in prescribed format on March 11, 2016 and March
23, 2016 respectively.




written directly to the
listed entity or forwarded
to it by the stock
exchanges/SEBI) as per
Aprescribed format prior
to obtaining Observation

Letter from stock
exchanges on Draft
Scheme. ‘Complaints
Report’, shall be

submitted by listed entity
to the stock exchanges
within 7 days of expiry of
21 days from the date of
filing of Draft Scheme with
stock exchanges and
hosting the Draft Scheme
along with documents
specified under para (3) of
the SEBI 2015 Circular on
the websites of stock
exchanges and the listed
entity .

(7)

Para | (A)(7) of SEBI 2015
Circular

(a) Immediately upon
filing of the Draft
Scheme of
arrangement with
the stock
exchanges, the
listed company
shall disclose the
Draft Scheme of
arrangement and
all the documents
specified under
para (3) of the SEBI
2015 Circular on its
website.

(b) Listed entity shall

Complied

Insert website link where the same can be accessed
at
www.ptlenterprise.com




also disclose the
Observation Letter
of the stock
exchanges on its
website within 24
hours of receiving
the same.

(8)

Para | (A)(8) of SEBI 2015
Circular

(a) The Listed entity
shall include the
Observation Letter
of the stock
exchanges, in the
explanatory
statement or
notice or proposal
accompanying
resolution to be
passed sent to the
shareholders
seeking approval
of the Scheme.

(b) The listed entity
shall ensure that in
the explanatory
statement or
notice or proposal
accompanying
resolution to be
passed, it shall
disclose the pre
and post-
arrangement  or
amalgamation
(expected) capital
structure and
shareholding
pattern, and the
“fairness opinion”
obtained from a

Complied

The explanatory statement circulated to
shareholders  incorporated the  prescribed
information. A copy of the same was filed with BSE
on June 09, 2016 and NSE on June 09, 2016. The
same is also displayed on the website at the
following link

http://www.ptlenterprise.com/announcement.html|




merchant bankers
- on valuation of
assets / shares
done by the
independent
chartered
accountant for the
listed entity and
unlisted company.

(c) The Listed entity
shall include the
‘Complaints
Report’” in the
explanatory
statement or
notice or proposal
accompanying
resolution to be
passed sent to the
shareholders while
seeking  approval
of the Scheme.

(9)| Para | (A)(9) of SEBI 2015 | Complied Undertaking certified by auditor and approved by
Circular Board was filed with exchanges in its application

(c) For all other cases sets referred in point no. (3) above.

the requirements
stated at para (9)
(a) of SEBI 2015
Circular shall not
be applicable. In
such cases, the
listed entities shall
furnish an
undertaking

certified by the
auditor and duly
approved by the
Board of the
company, clearly
stating the reasons
for non-

The same is also displayed on the website at the
following link
www.ptlenterprise.com




applicability of
para (9) (a) of SEBI
2015 Circular.

(d) The undertaking as
referred to in Para
(9)(c) of SEBI 2015
Circular shall be
displayed on the
websites of stock
exchanges and the
listed company
along with other
documents
submitted, as
stipulated  under
Para (3) of SEBI
2015 Circular.

Yours faithfully

For PTL Enterprises Limited

For PTL ENTERPRISES LIMITED

Pradeep ?Ky_’m‘aj

Company Secretary (F4971)
B-39, Vikalp Appts. Plot No. 92,
I.P. Extn., Delhi-110092




PTL ENTERPRISES LIMITED

Website: www.ptlenterprise.com | E.mail: investors@ptienterprises.com | CIN - L25111KL1959PLC009300

APPENDIX E

Date: 11.03.2017

To,

The Listing Department

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai - 400 051

Dear Sir/Madam,

Ref: Demerger of Medicare and Healthcare Undertaking of PTL Enterprises Limited into
Artemis Global Life Sciences Limited (formerly known as PTL Projects Limited)
pursuant to scheme of arrangement (“Scheme”)

Sub: Observation Letter dated 11 May 2016 (NSE/LIST/72562) issued by NSE read with
Annexure | of SEBI Circular No. CIR/CFD/CMD/16/2015 dated 30" November 2015
read with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

We hereby confirm that Artemis Global Life Sciences Limited, the resulting company pursuant

to the said Scheme, would be filing requisite application for exemption from Rule 19(2)(b) of
SCRR, 1957.

Yours faithfully

FQIF L NG ERr maoles Lt oy

Compa ecretary (F4971)

Pradée
B-39, Vikalp Appts. Plot No. 92,
I.P. Extn., Delhi-110092

Dok - |03 20 (#
p(@((’ - G\uaéoo"\

Corporate Office : C/o Apollo Tyres Limited, Apollo House, 7, Institutional Area, Sector -32, Gurgaon -122001 ( Haryana)
Tel.: (0124) - 2383002, 2383003, Fax : (0124) - 2383021, 2383017
Registered Office : 3rd Floor, Areekal Mansion, Near Manorama Junction, Panampilly Nagar, Kochi -682036
Tel.: (0484) - 4012046, 4012047, (Fax) : (0484) - 4012048



PTL ENTERPRISES LIMITED

Website: www.ptlenterprise.com l E.mail: investors@ptlenterprises.com I CIN - L25411KL1959PLC009300
APPENDIX F
Part A

Sr. Particulars Number

No.
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NA
5. Number of complaints pending : NA

Part B

Sr. Name of complainant Date of complaint Status

No. (Resolved/Pending)
1. NA NA NA

@:\‘Z_ ENTERPRISES LIMITED

Pradeep Kumar

Company Secretary (F4971)
B-39, Vikalp Appts. Piot No. 92,
I.P. Extn., Delhi-110092

oke - 1 03.90 17
Aace Cnu\ggo'n

Corporate Office : C/o Apollo Tyres Limited, Apollo House, 7, Institutional Area, Sector -32, Gurgaon -122001 ( Haryana)
Tel.: (0124) - 2383002, 2383003, Fax:{0124) - 2383021, 2383017
Registered Office : 3rd Floor, Areekal Mansion, Near Manorama Junction, Panampilly Nagar, Kochi -682036
Tel.: (0484) - 4012046, 4012047, (Fax) : (0484) - 4012048



