CP (CAA) No. 192/230/HDB/2020,
Connected with CA (CAA) No. 230/230/HDB/2019
NCLT, Hyderabad Bench

IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH

CP (CAA) No. 192/230/HDB/2020
Connected with
CA (CAA) No. 230/230/HDB/2019

Petition under Sections 230 to 232 of the Companies Act, 2013
In the matter of ‘
Ortin Laboratories Limited
D.No.3-4-512/35 (43/4 RT),
Opp. Barkatpura Park, Barkatpura,
Hyderabad — 500 027. ... Petitioner/Demerged Company

Vineet Laboratories Limited
Sy.No.11/A3, Saheb Nagar,
Kurdu vill, Chintal Kunta, Eshwaramma Nilayam,

L.B. Nagar,
Hyderabad — 500 074. .. Petitioner/Resulting Company

Date of Order: 24.12.202(

l. Mr. Y. Suryanarayana, Advocate for the Petitioners.
2. Mr. Rajeev Ratna, CGSC for Regional Director (SER), MCA
Hyderabad.

ORDER

The present Company Petition under Section 232 read with
Section 230 of the Companies Act, 2013 read with the Companie;
(Compromises, Arrangements and Amalgamation) Rules, 2016 is
filed seeking sanction of the proposed Scheme of Arrangement
(Demerger) (‘the Scheme’) between the Ortin Laboratories

Limited (Demerged Company) and Vineet Laboratories Limited
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(Resulting Company) and their respective shareholders and

creditors. .

2.  The Registered Offices of the Petitioner Companies are situated in
the State of Telangana and therefore, they are within the

jurisdiction of this Tribunal,

3. The  Petitioner Companies had filed CA(CAA)Not
230/230/HDB/2019 before this Bench seeking dispensation of
convening meeting of the Secured and Unsecured Creditors of
both the Petitioner Companies and Equity shareholders of the
Resulting Company. Further prayed for directions to convene the
meetings of the Equity Shareholders and Sundry Creditors of the
Demerged Company. The Tribunal vide its order dated
06.01.2020 dispensed with the meetings of the Equity

>, Shareholders of the Resulting Company and Secured ant_il

e 2 _135 Unsecured Creditors of both the Petitioner Companies. The

B2 oy P2 . . A

W :*A '} _Ji Tribunal further directed to conduct meeting of the Sundry
:f _,I_u_ﬁ 5.7 Creditors of the Demerged Company and appointed Shri B.V.

Ram Naresh Kumar, Advocate as Chairman and Ms. B. Poojitha,
Advocate as Scrutinizer. The Tribunal also directed to conduct
meeting of the Equity Shareholder of the Demerged Company and
appointed Shri Amir Ali Bavani, Advocate as Chairman and Ms.
Varalakshmi, PCS as Scrutinizer.

4. Shri B.V. Naresh Kumar, Chairman of the meeting of the Sundry
Creditors of the Demerged Company filed his report stating that
the meeting was convened on 26.02.2020 at 10.30 AM at 8-
1213/A/1, Hotel Minerva Banquets, Kothapet, Hyderabad -
500035. The said meeting was attended by 33 sundry creditors
having an aggregating debt of Rs.12,98,42,674.20 constituting
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25.80% of the total amount of the sundry creditors. No Sundry
Creditors who present in person or by proxy voted against the
Resolution and thus 100% of the Sundry Creditor who present in

the meeting in person or proxy voted for the Resolution.

Shri Amir Ali Bavani, Chairman of the meeting of the E'quity
Shareholders of the Demerged Company filed his report statiné
that the meeting was convened on 26.02.2020 at 11.00 AM at 8-
1213/A/1, Hotel Minerva Banquets, Kothapet, Hyderabad -
500035. The said meeting was attended by a total of 51 Equity
Shareholders out of 50 Equity Shareholders holding 9,43,72]
present in person/by proxy and one shareholder through e-voting.
Out of 51 equity shareholders, 40 equity shareholders casted their
votes and 11 equity shareholders did not exercise their voting
power. Out of the 40 equity shareholders, 39 equity shareholders
constituting 97.81% of the shareholders who present in Lh;
meeting voted in favour of the resolution and one equity

shareholder voted against the resolution.

The Petitioner Companies then filed the present Petition before
this Tribunal seeking sanction of the Scheme with appointed date
as 01.04.2020. This Tribunal vide its order dated 23.07.2020
ordered notice of the hearing of the Petition to be advertised in
Daily Newspapers. Accordingly, the Petitioner Company
published notice of hearing of the Petition in English Newspaper
i.e. Business Standard and Telugu Newspaper i.e. Nava Telangana
on 11.08.2020 and 07.08.2020 respectively. Notice of hearing of
the Petition was served on the Regional Director, MCA,
Hyderabad, ROC and IT Department by Speed Post on 30.07.2020
and BSE, NSE and SEBI through email on 17.08.2020.
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According to the Petitioner Companies the Demerged Company is
engaged in two distinct lines of business namely Formulations
division and APl Intermediates Division. The formulations
division is being operated through the Unit-I located at Medak
District, Telangana. Whereas API Intermediates Division is being
operated through Unit-II located from Nalgonda district. With aI;
objective of achieving operational efficiencies and streamlining its
currents structure, the Demerged Company proposed to demerge
the API intermediates division currently operating through the
Unit-II to the Resulting Company and the Demerged Company
shall continue to carry on the formulations division business. The

main benefits of the Scheme are as under:-

a) It will enable both the divisions of the Demerged Company to
run and operate independently and in a more cohesive manner
so as to run more profitably and attract potential collaborators
for the future growth and development of business by both the
Applicant Companies.

b) It will provide greater flexibility and visibility on the
operational and financial performance of both the divisions and
would provide higher degree of independence as well as
accountability.

¢) It will unlock the economic value of both the companies.

Heard the Counsels appeared for the Petitioner Companies and

Regional Director.
The Regional Director (South East Region), Ministry of Corporate
L]

Affairs vide his representation dated 30.09.2020 while reiterating

the averments made in the Petition submitted that a notice has
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been issued to the Income Tax Department on 15.09.2020 calling

for comments/observations giving 15 days time. However, till date

no report in the matter has been received. Further, the directorate
on 15.09.2020, addressed a letter to the SEBI, Hyderabad calling

for comments/observations giving 15 days time. However, till

date no report in the matter has been received. The RD also made

specific representation with regard to the following and the
Counsel for the Petitioner vide affidavit filed on 04.11.2020

answered the same as below:-

Nao.

RD’s Observations

Reply of the Petitioner Companies
by way of Affidavit filed om
04.11.2020

=
o
s e b

The Directorate has received letter
dated 19.08.2020 from the ROC,
Hyderabad pointed out certain
observations as under:-

a) Requested that the Hon’ble
Tribunal may be pleased to
direct the Petitioner Companies
to ensure statutory compliance
of all applicable laws and also
on sanctioning of the present
scheme the applicant company
shall not be absolved for any of
its statutory liability in any
manner.

The Petitioner Companies
undertakes to comply with the
statutory  compliance of all
applicable laws and  also
undertakes that the sanctioning of
the Scheme shall not absolve any
statutory liability in any manner of
the Demerged Company.

'l

b) Requested that the Hon’ble
Tribunal may be pleased to
direct the Petitioner Companies,
to comply with Rule 17(2) of
the Companies (Compromise,
Arrangement and
Amalgamation) Rules, 2013
with respect to filing of order
for confirmation of scheme to
be filed in Form No. INC-28
with the concerned office of
Registrar of Companies,

The Petitioner Companies
undertakes to comply with Rule
17(2) of the  Companies
(Compromise, Arrangement and
Amalgamation) Rules, 2013 with
respect to filing of order for
confirmation of scheme to be filed
in Form No. INC-28 with the
concerned office of Registrar of
Companies,

¢) Requested that the Hon'ble
Tribunal may be pleased to
direct the Petitioner Companies
to preserve its books of
accounts and papers and

The Petitioner Companies
undertakes to preserve its books of
accounts and papers and records
and the same shall be disposed of
without the prior permission of the
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records and shall not be
disposed off without the prior
permission of the Central
Government in terms of
Provisions of Section 239 of the
Act, 2013,

Central Governments in terms of
Section 239 of the Companies Acty
2013.

d) Requested that the Hon’ble
Tribunal may be pleased to
direct the Resulting Company
to file an application with
Registrar of  Companies,
indicating the revised
authorised capital and proofl of
paying prescribed fee due on
revised capital after setting of
the fee already paid by
Transferor Companies.

The Petitioner Companies
undertakes to file an application
with Registrar of Companies
indicating the revised authorised
capital and proof of paying
prescribed fee due on revised
capital after setting of the fee
already paid by the Companies.

¥

The Demerged Company has
enclosed with the Petition, the
copies of observation letters of
BSE & NSE dated 20.06.2019

regarding  draft  scheme of
amalgamation addressed to the
Demerged Company for
compliance. Hence, Hon'ble

Tribunal may be pleased to direct
the Demerged Company to furnish
an undertaking that they will
comply with the observations/
conditions laid by BSE & NSE and
to get the shares of Resulting
Company listed on the BSE & NSE
once the scheme is allowed.

The Demerged Company
undertakes to comply with the
observations/conditions as stated
by BSE & NSE in its letter dated
20.06.2020 and get the shares of
the Resulting Company listed on
the BSE & NSE once the Scheme
is allowed.

Hon’ble Tribunal may be pleased
to direct the Petitioner Companies
to furnish an undertaking stating
whether any prior approval/
permission of  Ministry  of
Chemicals and Fertilizers and any
other Regulatory Authorities, if so
to furnish with  supporting
documents, as the Petitioner
Companies are into the business of
laboratories (Pharmaceuticals).

The Demerged Company
undertakes  that no  prior
approval/permission of Ministry of
chemicals and Fertilizers and any
other Regulatory Authority is
required in relation to the proposed
Scheme of Demerger.

Clause 5 of Part-1I of the Scheme
states reduction in share capital of
the demerged company and
alteration of authorised capital of
demerged company and resulting
company, stating that as a result of
demerger and resultant transfer of

As an integral part of the Scheme
and upon the coming into effect of |
the Scheme, the issued, subscribed
and paid up equity share capital of
the Demerged Company shall be
reduced by reducing the face value
of the equity shares from 1 (one)
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the API Intermediates division to
the resulting company, the issued,
subscribed and paid up share
capital of the Demerged Company
will not longer be represented by
the assets of the Demerged
Company consequent to the
demerger of the APl Intermediates
Division, Accordingly, as an
integral part of the Scheme, and
upon the coming into effect of the
Scheme, the issued, subscribed and
paid up capital equity share capital
of the Demerged Company shall be
reduced by reducing the face value

equity share of Rs.10/- each fully
paid up to 1 (one) equity share of
Rs.4.80 each fully paid. As a
result, the issued, subscribed and
paid up share capital of the
Demerged Company shall stand
reduced from Rs.16,94,04,000/- to
Rs.8.13,13,920/- comprising of
1,69,40,400 equity shares of
Rs.4.80 each without any further
act or deed simultaneously, 100
(Hundred) equity shares of
Rs.4.80, shall be consolidated into
48 (Forty Eight) fully paid up
equity share of Rs.10/- each.

of the equity shares of Rs.10/- each
fully paid up to Rs.4.80 for each q
one equity share as each fully paid,
As a result, the issued subscribed
and paid up share capital of the
Demerged Company shall stand
reduced from Rs.16,94,04,000 1o

Rs.8,13,13,920 comprising of

1,69,40,400 equity shares of

Rs.4.80 each without any further ¥
act or deed.

In view of the above reply the Petitioner Companies prayed this
Tribunal to sanction the Scheme.

The Petitioner Companies also filed separate affidavits on
04.11.2020 stating that the Deputy Commissioner of the Income
Circle 5(1) Hyderabad,
F.No.DCIT/C-16(2)/Amalgamation/2020-21

Tax Department, vide his letter
dated 08.10.2020,
while furnishing his No Objection to the instant Scheme conveye:d
NCLT that an affidavit from the

Petitioner Companies may be obtained and filed before the

to the Assistant Registrar,

Tribunal, to the effect that any tax demands of the Petitioner
Companies whether existing or the tax liability that is likely to
arise in future will be honoured and paid by the entity.

Accordingly, the Petitioner Companies undertakes that upon
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sanction of the Scheme by the Tribunal shall pay and honour all
the existing tax demands and tax liabilities and all the tax
demands and tax liabilities that may legally arise in future in

relation to the Petitioner Companies.

11, The Petitioner Companies enclosed a Certificate from Auditors
namely M/s Sathuluri & Co., Chartered Accountants, stating that
the Accounting Treatment proposed in the proposed Scheme is in
conformity with Accounting Standard specified under Section 133
of the Companies Act, 2013. 4

12. Considering the facts and circumstances of the case and on perusal
of the Scheme, the documents produced on record and the
undertakings given by the Petitioner Companies by way of
affidavits, the Scheme of Arrangement (Demerger) appears to b::

fair and reasonable and is not contrary to public policy and not

ORDER

J’---*-——r-”’ The Petition be and the same is allowed with the following

directions:-

a) The Scheme of Arrangement (Demerger) (Annexed to the
Page No. 121 with appointed date as 01.04.2020 is hereby
sanctioned, subject to sanctioning of the Scheme by the
NCLT, Hyderabad Bench in the petitions filed by the
Petitioner Companies before it. The same shall be binding on
the Petitioners and their respective Sharcholders, Secure‘d
Creditors, Unsecured Creditors/Trade Creditors, Employees

and all concerned.
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b) This order shall not be construed as an order granting
exemption from payment of stamp duty or taxes or any other
charges and fees if payable, or from any applicable
permissions that may have to be obtained or compliances th-af

may have to be made under law.

c¢) All concerned shall act on a copy of this order along with the
Scheme duly authenticated by the Registrar of this Tribunal.
The Registrar of this Tribunal shall issue the certified copy of
this order along with the Scheme forthwith.

d) The Petitioner Company is directed to take appropriate steps
to submit the said Scheme to Registrar of Companies within

30 days from the date of receipt of copy of this order. ‘

P == . :

s P e e) The Petitioner Company is directed to issue newspaper
o publication with respect to approval of Scheme of
Arrangement, in the same newspapers in which previous

. . L3 '
publications were issued.

f) The Petitioner Company is further directed to take all
consequential and statutory steps required in pursuance of the

approved Scheme of Arrangement under the provisions of the

L]

Companies Act, 2013 and submit necessary compliance and
undertaking relating to the objections raised by the Regional
Director (SER), MCA, Gol, Hyderabad.

b'l“’.--‘ '

K. ANANTHA PADMANABHA SWAMY

MEMBER JUDICIAL

eidtear | Court Officer
iygerabad Beii.

Neputy Registrar o oni 1
wational Comigany L TR
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SCHEME OF ARR'ANGEMENT

IN THE MATTER OF .DE-MERGER AND TRANSFER OF
DE-MERGED" UNDERTAKING
S ‘BETWEEN
ORTIN LABORATORIES LIMITED
(Demerged Company) _
AND !

VINEET LABORATORIES LIMITED '

' ' ' (Resulting Company)
' “AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTIONS 66
OF THE COMPANIES ACT, 2013 AND OTHER PROVISIONS OF THE COMPANIES ACT, 2013 AS
- APPLIEABLE) . ‘ .

A. PREAMBLE - ; § e

This Scheme of Arrangement (*Demerger”). {the “Scheme’) is presented under Sections 230 to
232 read with Section 66 of the Companies Act; 2013 and other relevant provisions of the Act
for the demerger of Demerged Undertaking. of the Demerged Company (i.e. Ortin Laboratories

. Limited) into the 'Resulting Company (i.e. Vineet Laboratories Limited) and reduction of pajd up
equity share capital of Ortin Laboratories Limited.

B. DETAILS OF COMPANIES

(i) Ortin Laboratories Limiled (Demergad Company”) was urlglnally ‘incorporated as a private

limited company in the name and style "Ortin Laboratories Private Limited" on 27" day of

October, 19868 under the provisions of the Companies Act, 1958 and subsequmtiy converted
into a Public Limited Company and the word “private” was deleted from the name of the
Company on 23" January, 1995. The Registered Office of the company is situated at D. No: 1-
2-593/29, Ground Floor, Street No.4, Gagan Mahal Colony, Near Bala Sai Temple, Domaiguda
Hyderabad- 500029, Telangana. The demerged company is engaged in the business of
l manufacturing complete range of pharmaceutma[ formulations, API Intermediates, trading of
chemicals, surgical and medicines. The: Equity. Shares of Demerged Company are listed and
:raded o'n BSE lelled ('BSE") having Secunty Ccde '53928?' and National Smck Exchange of

hwaramma Nilayam, L B Nagar Hydarabad Telangana ~ 500074. The Corpnrate Identlty

qa?&ﬁ::mber of Resulting Company is U24304TG2016PLC112888. The objects of the Resulting
Company enable it to carry on the business of manufacturing of bulk drugs lntarmedfates and
API intermedaates The PAN of the Company is AAFOV6694P

i) the brief details of Scheme of Arrangement (Merger) undergona by the company earlier:-

in the year 2011, Vineet Laboratories Private Limited (CIN U24239TG2003PTC040719 -
transferor ccmpany} headed by Mr. G. Venkata Ramana, with all its assets and liabilities was
merged with Ortin Laboratories Limited (CIN. 1_24110TG1986PLCE}06385 transferee company)
headed by Mr. S: Murali Krishna Murthy, with-a swap-ratio 17:10, i.e., for every.10 equity shares
held by a shareholdér in Vineet Laboratories Private Limited, the shareholder of Yineet
Labaratories Private Limited got 17 equity shares of Ortin Laboralor:\ss Limited. Now, the same
set of promoters of Vineet Laboratories. ?rwate ..-" haaﬁed by Mr, G. ‘v’enkata Ramana who
became promotersg R BTN \ineet La

Private lelt
Company, |




. .+ Laboratories Limited and transfer of the undertaking to. Vineet Laboratories Limited (resulting
. company) would be nothing but by and large the: status quo ante prior to the earlier merger of
Vinget Laboratories Private Limited (lran$farnr company) with Ortm Laboratories Limited
(lransferae company} |s maintained.

.

C. RATIONALE

() This Scheme is presented under Sections 230 10232 read with Section 66 of the Companies Act,
2013 for transfer' by way of Demerger of the- APl Intermediates Division of the Demerged
Company (defined as demerged undertaking) of the" Demerged Company as a going congern to
the Resulting Company, and consequential restructure of its share capital,

(i) The:Demerged Company has presently 2 (two) Divisions namely Formulations Divisien and AP!
Intermediates Division. The formulations division is Being operated through the Unit | located at
Plot No.275 & 278, I.D.A Pashamylararh, -Medak Dist. Telangana and the APl Intermediates
division is being operated through the Unit Il located-at Sy. No. 300, Malkapur Village, Choutuppal
Mandal, Nalgonda.District, Telangana. With an objective of achieving operalional efficiencies and
streamlining its current structure, the ‘Demerged: Company proposes to Demerge the API
Intermediates Division currently operating through the Unit Il (to the Resulting Cofpany and the
Demerged Company shall continue to carry on the Formulatmns Division Business.

(iiiy In order to achieve efficiency of operations and manadement and with the intent of realigning the
business operations, undertaken by the Demerged‘ Company, the management of Demerged
Company has decided to concentrate on, and strengthen its core competencies and have greater
focus and create more value for the Formulatlgns_nlwslon (as defined hereinafter), in the interest
of maximizing the overall shareholder value by derrieré[ng the ARl Intermediates Division to the
Resulting Company. The objectives that are intended to be achieved by undertaking the Demerger
of the: API Intermediates Division and the consequential advantages. that would -ensure are;'inter
alia,as follows: :

a) The nature of risk and return invalved in the business of AP| Intermediates Division is distinct
" from the Formulations Division. Hence, transfer of ARl intermediates Division would enable both
the divisions to run and operate independently- and in a more cohesive manner so as ta run
more profitably and attract potential collaborators for the future’ growth and davelopmenl of
t:-usmess by both the Resulting Company as WEﬂ as the Demerged Company

[

}The transfer and vesting of the demsrgad undertakmg of the Demerged Company lo the
'Resulting Company through this Scheme i |s w:th aview to unlock the economic value of both the
Companies.
¢) The said transfer of Undertaking would provide gréater flexibility and visibility on the operational
and financial performance of both ‘the divisions and would prowde hlgher degree of
Independence as well as accountabmty -

(iv) The Board of Direct_ars_of .ltje Demerged ‘Company is of the opinion that the Scheme of
Arrangement would bengfit the shareholdérs, creditors, employees and -other stakeholders of both
the Companies. - °

(v) This Scheme also provides for various other malters consequemal or related thereto and
otherwise integrally connected therewith. '

‘ .
LU

D, OPERATION OF THE SCHEME

(i)  The Scheme pruwdes for transfer of demergad"undertakmg to the Resultmg Gampany, according
to the apphcab!e pl‘D\!‘lSIDHS of the Act andfur any other, applicabie laws.

The Demerged Company will continue its interests i
being carried out but wit gre%ta !




-(iiy The Resulting Company shall issue and allot equity shares to all the shareholders of the
Demerged Company as consideration for the transfer of the Demerged Undertaking, in proportion
of their sharehalding in the Demerged Company as per the share enEllFement ratio.

{iv) The Equily.Shares issued by the Resuitmg Campany to the shargholders of the Demerged
Company along with the existing equity shares. aIreaﬁy issued shall be J;sled on BSE and NSE in
accbrdance to LODR Regmatmna R , ‘

(v) The Demerger of the Demérged Undertaking in: accordance with this Scheme shall take effect
from the Appointed Date in accerdance of the provisions of Sections 230-232 of the Act read with
Section 66 of the Companies Act, 2013 and the,other provisions of Companies Act, 2013 as may
be applicable and shall be in accordance with Séction 2 (19AA) of the Income Tax Act, 1961,
such that:

(a) dll the assets relatable to the Demerged ‘Undertaking being Lra-n'sferred by the Demerged
Company, as on the Appointed Date shai! become the properties of the Resu!hng Cumpany by
virtue of this Scheme; 3

(b) all the liabilities relatable to the ‘Demerged Undertakfn'g as on the Appomte:::l Date shall
become the liabilities of the Resultlng Company by virtue of this Scheme:; .

(c) all the assats and the liabilities relatable to the: Demerged Undertakmg being transterred by
thie- Demerged Company shall be transferred to the Resulting Company, on a going comcern
basis, at the value appearing in the boeks of account of the Demerged Company immediately
before the Demerger;

(d) the Resultmg Company shall issue, iiv consideration of the Demerger Undertaking, its Equity
Shares to the shareholders of the Demerged ‘Company as on.lhe Record Dale as per the
share entitlement ratio; and :

(e) all the shareholders of the Demerged Company as on the Racard Date shall become the
shareholders of the Resulting Company by virtue of the: Demerger.

o f) the Scheme shall be in' compliance with the apphcabie SEBI, Guidelines, Regulanbns mcludmg :
s ‘ == LODR Regulations, SCRR and the Circular No CFD!DILEIGIH!201?.’21 dated March 10, 2017,
e .-: et \m{y subsequent amendments thereof ("SEBI Garcular’*}

TR \ PARTS OF THE SCHEME

Part| - deals with definitions, intezpretations:and share capital
Partli - deals with transfer and vesting of demerged undertaking

y Part lll —deéls with General terms and conditions.

PART I
DEFINITIONS, INTERPRETATIONS. AND SHARE CAP!TAL

1. DEFIHITIDNS AND INTERPRETATIONS
p. . .
1.1 In this Scheme, unless. mconsustent wlth the suf:rject or context, the following exprassmns "shall
have the following meanings:

-

“Act" means the Companies Act, 2(}13 and any statutory modificati mn or re- enactment thereof
“for the time being in force. : :




- of law enacted or 1ssued by any Apprcpnate Authority including any statutory modification Qr re-
enactment thereof for the tame I:-elng in forr:e

““Appointed Date” means opening business hours of 1% April, '2020* or if the Board of
Directors of the, demerged company and the reésulting company require any other date or the
National Company Law Tribunal or other competent authority modifies the appointed date to
su:‘:h other date, then the same shall be the’ apgpintgd- date. The A;ﬁpeinted Date shall be the
effective date and the Scheme shall be deemed-'t'o be effective from the Appointed Date.

*amended the Appc-mied Date from 01.04, 201?’ 10 01.04.2020 by the Boards of both demerged
and resulting companies vide their respective meettngs held an 17, 01 2020 pursuant to Ministry
of Corporate Affairs General Circular No 9/201 9.

"Appropr:ate Authority" means and includes any governmental, statutory. dapartmantal or
public body or authority, including RBI, SEBI, BSE, NSE, Registrar of Compames Regional
Diréctor, National Company Law Tnbunal Depositories.

"Articles of Association” means the articles of association of the Demerged Cqmpany or as
the case may be, the artlcles of association of rhe Resuiting Companles

“Board” in relation to each of the Demerged Company and the Resulting Cor‘ﬁpanm as the
case may be, means the Board of directors’of such company, and shall include a.committee

duly constituted and authorised for the purpnses of matters peﬂaumng to the Demerger, the
Scheme and/or any other matter reiating thereto.

“Book Value” shall mean the value(s) of assels and liabilities of the Demerged Undertakmg as
appearing in the books of accounts of the demerged company at the closa of business as on
the day immediately preceding the Appointed Date.

“Demerged Cc-rnpany" means Ortin Laboratories Limited, 2 company incorporated under the

DFGYES]I:II'IS of the Companies Act, 1956 under CIN: L24110TG1986PLCO0BBAES and having

registered office at D. No: 1-2-593/29, Ground Floor, Street No.4, Gagan Mahal G‘clony Near
_Bala Sai Temple, Domalguda Hyderabad- 500029, Telangana, ' :

L3

"Demerged Undertaking” means and includ&

i} all the business, undertaking, prnpeﬁles investments and liabllities of whatsoever nature and
kind and wheresoever situated, of the Demerged Company, in rglation to and pertaining to
the APl Intermediates Division on going cancern basis as are related to the Unit Il located at
8y. No. 300, Malkapur Village, Choutuppal Mandal, Nalgonda District Telangana, together

; ‘*'?iﬂt‘\ ith all its assets and liabilities and shall mean and-include (without limitation): 5
L7 \‘-.

S e {alzali the movable and immovable properiies :nuludlng piant and machinery, equipment,.
Joh ifurniture, fixtures, vehicles, stocks and’ inventary, freehold/leasehold assets and other
J* contingent assets (whether tangible or Eniang:bla) of whatsoever nafure in relation to the
o 4 APl Intermediates lesmn approvals, consents, letters of intent, registrations, contracts,
*y engagements, arrangements, settlements,. rights, credits, titles, interests, benefits,
advantages, leasehold rights, sub-lefting tenancy rights, goodwill, otter intangibles,
industrial and other licenses (as mentioned in the Annexure 1.in detail), permits,
authorisations, import quotas and other quota rights, right to use and avall of telephones,
telex, facsimile and .other communication facilities, connéctions. installations and
equipment, utilities, electricity and electroriic and all other services of every kind, nature
and descnpllon whalsoever, provisions, funds and benefits of all agreements,
arrangements, deposits, advances, ' recoverable and receivables, whether from

v government, semi-government, lacal autharities or any other person including customers,
contractors or other counter parties; etc:, all:eamest monies ahd/or deposits, privileges,
liberties, easements, advantages; benaﬂts exemptions; licenses, privileges concerning
the API Intermediates Division-and approvals of whatsoever nature (including but not
limited to beneﬂs of all tax hcl:day tax reitef lncludmg tmder the'Income Tax Act, 1961




the Appointed Date; (include ‘all the drug-licenses, pharmacy agreements franchise
sector specific approvals if any) -

(b) all ihe debtls, borrowings, obligﬁtioﬁs and liabilities, whether present, or future, whether
secured or unsecured, of the Demerged Company in relation 1o the AP| Intermediates
les:cn as on the Appo;nted Date comprlsrng of.

(i) all the debts duties, obiigatlons and: liabilities including contingent liabilities which
arisg_ out of the aclivities or.operations of the Demerged company in relation to the
APl Intermediates Division.and all ‘other debts, liabilities, duties, and obligations of
the Demerged Company reiat:ng to the Demerged Undertaking which may accrue
or arise after the Appointed Date but which related to the period up to the day of
immediately preceding the Appomtad Dale

« (i) the specific loans and barrowmgs raised, incurred and utilised solely for the
activities and operations of Demerged Company In relation to the AP Intermediates
Division; and :

(ii) , liabilities, other than those referred to in sub-clauses (ij and (ii) above and not
directly relatable to the: AP| Intermediates Division, .being the arfroupts of any
general or multlpurposa borrowings of Demerged Campany as stand m the same
proportion which the value of ‘assats transferrad under 'this Clause of AP

b " Intermediates Division bears 1o the total value of the assets of the Demerged
Company immediately beforé the Appointed Date! S

(c) all intellectual property' rights, inc]uding'-'trademarks. trade names and the goodwill
associated therewith, patents, patent rights, copyrights and other industrial designs‘and
intellectual properties and rights of any nature whatsoever including know-how, or any
applications for the above, assignmerits and grants in respect thereof of the Demerged
Company in relation to the APl Intermediates Division as on the Appointed Date;

] & -

(d) all books, records, files, papers, engineering and process information, .records of
standard operating procedures, computer programmes along with their licenses,
drawings, manuals, date catalogues, quotations, sales and advertising materials, lists of
resent and former customers and suppliers, customer credit Information, custdmer
icing information and other records whether in' physical or electronic form, in connection

(f} any question that may arise as lo whether a specific asset (tangible cr mtanglbie) or any
liability pertains or does not pertain to the AP Intermediates Division or whether it arises
out of the activities or operations of the APl Intermediates Division or not, shall be
decided by the Board of the. Demerged Company or any Committee thereof in
consultation with the Board of Directers of the Resulting Com pany.

“Encumbrance” means (i) any mortgage.“ charge .(whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, title.retention, security interest or other encumbrance
of any kind securing, or conferring any priority .of payment in respect: of, any obligation of*‘any
person, including any right granted by a transaction which in legal lerms, is not the granflng of
security but which.has an economic or financial effect similar to the granting of security under
Applicable Laws; (ii). any. proxy, power of attorney, voting trust agreement; interest, option, right
of first offer, réfusal or transfer restriction ih favour of any person; and (iii) any adverse claim as
to title, possession or use. :

o

- “Listing Regulations” means Secuntles and Exchange Board of India (Listing Qbligations'and

. Disclosure Requaremems} Regulations, 2015 and other SEE!E Regulahons as applicable to the
FE}[} Scheme.
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' “NCLT/ Tribunal” means the National Company Law Tribunal at Hyderabad.

“NSE” means the National Stock Exchange'nf lndi’a--Umita‘d
“Parties” or “Parties to the Schema" means tht-z Demerged Company and the Result:ng
Cpmpany

-

“RBI" means the Reserve Bank of India. -

“Record Date” means the date to be fixed by the Board of Directors of the Demerged
Company in consultation with the Resulting Company for the purpose of reckoning names of the
equity shareholders of the Demerged Campany, who shall be entitled to recewa Equity Shares
of the Resulting Company pursuant to hJS Scheme.

“Reglstrar of Companies" means the Registrar of Companies al Hyderabad for the State of
Andhra Pradesh and the State of Telangaﬂa :

“Remaining Employees” mean all the permanent employees of the Demerged Company other
than the Transferred Employees. :

“Remaining Undertaking” means all the underﬁakinés businesses, ‘activilies and operations of
the Demerged Company other than' those comprised in the Demerged Undertakmg and
remaining with the Demerged Company after diving effect to this Scheme.

“Resulting Company” means Vinest Laburatc:ries Limited, a company Incorporated under the
provisions of the Companies Act, 2013 under CIN: U24304TG2016PLC112888 and having
registered office .at Sy.No. 11/A3, Saheb Nagar, Kurdu Vill, Chintal Kunla Eshwaramma
Nilayam, L B Nagar Hyderabad Te!angana 500074,

“SCRR" meansﬁecurities Contracts (Regulation) Rules, 1957
“SEBI” means the Securities and Exchange Board of India. Y 4
“Scheme", "“the Scheme”, “this Scheﬁef’ “Scheme of Arrangement” means this Scheme

.;,;;:-i"'; ¥ is ’}’5:;“\ of Arrangement in its present form or as may be modified by an agreement between the PE[‘tIEE
cﬂcx‘” f”é_a bmitted to the NCLT or any other Appropriate Authority in the relévant jurisdictions with any

dification thereof as the NCLT or any other-Appropriate Authority may direct.

. "B'hare Entitlement Ratio” means, the number of equity shares of Vineet Laboratories Lirited

;, esulting, Company) to which a shareholder of @rtin Laboratories Limited(Demerged Company)
©.“'would be entitled to in proportion of his existing shares in Ortin Laboratones ijated (Demerged
Cnmpanyj

“Stock Exchange&" means collectively, the BSE and the NSE.

. Altterms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act, the
‘Securities Contracts (Ragulation) Act, 1956, the Depositories Act; 1998, Income Tax Act, 1961

- and other Applicable laws, rules, regulations, bye laws, as the case may ba including any
statutory modification or re-enactment thereof from time to time.

1.2 In this Scheme, unless the context otherwise requires:

(a) words denoting singular shall include plural and vice versa;

(b)'headings and bold typeface are c:-nly for gonvenlence and shall be ignored for the purposes
of interpretation;

(c) references to the'word “include” or “including” .shall be construed without limitation; :
(d) a reference to an article, section, paragraph or-schedule is, unless indicated of the contrary,
a reference to an article, section, paragraph.orschedule of this Scheme;

(e) unless otherwise defined, the reference'to. the word "days” shall mean calendar days‘ ;

(f) referenc:as to dates and trmes shall'be. c«::rn fegefabe references to Indian dates and times;

‘-'A‘:"—t'-
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. (h) word(s) and expression(s) elsewhere defined in the' Scheme will have the meaning(s)
respectively ascribed to them. T -

2. SHARE CAPITAL:

2.1 The share capital of the' Demerged Co_m,pélny-asl_on 30" June, 2018, is as under:

.

Particulars . o Amount'in Rs.

AUTHORISED SHARE CAPITAL e " . 20,00,00,000
(2,00,00,000 equity shares of Rs.1 0i-each) -
SUBSCRIBED, ISSUED AND -PAID-UP SHARE | . 16,94,04,000
CAPITAL e b '

(1,69,40,400 equity shares of Rs.10/- each) -

I3

The equity, shares of. the Demerged Company are listed on BSE and NSE.

2.2 The Share capital of the Resulting Company as on 30" June, 2018 is as under:

LN

Particulars s Amount in Rs,
AUTHORISED SHARE CAPITAL | 4100000 = "
(4,10,000 equity shares of Rs.10/- each) b :
SUBSCRIBED, ISSUED AND PAID-UP SHARE | 41,00,000
CAPITAL O
(4,10,000 equity shares of Rs.10/- each)

i B

" : .
2.3 Reclassification of Prometers as per Regulation. 31A of SEBI .(Listing Obligations and Disclosure
Requirements) Regulations, 2015: '

In the pre-demerger scenario, the promoters of M/s Ortin Laboratories Limited consist of two groups. In
the past demerger, One group (group-1) will continue:as promoters of OLL (demerged company) and the
other group (group — II) will become the.promoters. of Vineet Laboratories Limited (VLL- resulting
iszen. cOmpany) while continuing as shareholders in the public category of OLL. The scheme is designed in

7 .such a way that there will not be any common prometers in both the companies. Both the groups

iy ,{5:"1 gegendently will handle the management of both the companies as separate set of promoters.
3 e e S o ‘:| W .
S0 AT Y\Group | headed by Mr. S. Murali Krishna Murthy and his family members will continue to remain

5 S "‘} ; 5 % li";'tha promoters of Ortin Laboratories Limjted-after-demerger (demerged company).
RN e S L ; : .
™ e e = .'f . = X ! X M -
i bi 4 Group Il headed by Mr, G, Venkata Ramana and his family members and associates will exit as
" promoters from M/s Ortin Laborataries’ limited and become the promoters of M/s Vineet
Laboratories Limited {resulting company). ¥

c) Thus, in the Post demerger, Grbup I'(_the--prdi*ndtérs of demerged company] will continue as
public shareholders in the Resulting company and the Group Il (the promoters of Resulting
company) will continue as public shareholders in the demerged company.

2.4.1. Theshareholding pattern of M;’s.offin"l;_ahioratnries Limited before de-merger as on
30.06.2018 is as under: =IO

Category No. of shares: %

: Prumatérs 59,01.366
Publlc 1,10,39,034
Total 1,69,40,400




%

] s . ! . :
’ X The breakup of the promoters is given below covgring'bmth pre and post demerger: .

_ |, pre Post
Sl.No | Name of the promoter ‘| scheme| % | scheme
Sha‘res oA shares %
GROUP |
' 1|5 Murall Krishna Murthy . 143475 0.85| 68868 |. 0.85 g
2 | S. Balaji Venkateswarulu 157827 0.93 75756+| 0.93
3 | SSarath Kumar | 120200) 071 57686 | 0.71
4 | SVenkata Sujatha 122800 0.72 58944 | 0.72
5 | Lakshmi Shravani Dasari 1 87500 0.52 42000 | 0.52 |.
6 | 5 Srinivas Kumar | 245723 1.46 | 118427 | 1.46
. 7| S HemaKumari 110200 0.65 52896 | 0.65|
8 | S Tandav Krishna ' 90650 0.54 | 435124 0.54 .
g | S Ravi Sankar. |- sseoo| “o0s50| 4ds00| 0.50
10 | S Rajeshwari 39110 0.23 18772 | 0.23
11 | S Krishna Karthik 60000 | 0.35 28800 | 035"
12 | S Satya Praveen Kumar . 79316 | . 0.47 38071 | 0.47 .
13 | 5. Nagajyothi | s0290 0.53 43339 | 053
» 14 | § Venkataratnamma | 192385 " L.14 |. 92346 | 1.14
15 | 5. Venkata Subbamma | 101250 0.6 | 48600 0.60 '
16 | 5 Mohan Krishna Murthy ! 35816 0.21 17191 | 0.21
Total (1) 1762546 | 10.41 | 846018 | 10.41
GROUP II - e -
1 | Satyanarayanaraju Bhupathiraju:| 496130 183 238142 2.93
* 2| A.Srinivas Raju ; | 392634 232 | 188484 | 2.32
3 [ ARanga Raju . 1 302775 179 145332 178 ‘
4 | A Prabhakar Raju - 616933 3.64 | 296127 | 3.64
5 | A Maithali 323310 . 191 | 155188 | 191
6 | Venkata Ramana Gaddam 818409 | 4.83 | 392836 | 4.83
7 | A Anantalakshmi 310022 | ."1.88 | 153130 | 188
T s B | Venkata Rama Gaddam | 767247 453 368278 4.53
A oy s el 9 | Gaddam Srinivasa Rao i 69680 | ' 041 33446 | 0.41
S R S o | Gaddam Balaj | - 32680 019 | 15686 | 0.19 '
Bl NS g I | Tetatn) 4138820 | 24.43 | 1986629 | 24.43,
&/ | GrandTotal (1#1l) - . 15901366 | 34.84 | 2832647 | 34.84
LI )” S |
“w\:—i;"ﬂd’"’%z Post-demerger shareholding pattern of OLL (demerged company l.e., Group I) _wHI be as under:
_Th:é post demerger shareholding pattern of_DLL-(d‘emerged company) is given below: - 0
Category Mo.ofshares | % of demerged

paid up capital

Promoters 846,018 10.41

i Publlc - 72,85374 89.59 ;
Total | 8131382 ° 100.00 | ‘

2,5.1 Pre- Demerger shareholding pattern of Vineet Laboratories Limi"tcd (Resulting Company]




]

The pre demerger shareholding pattern of M/s Vingét Laboratories Limited is given below:

‘Category | No. of shares % pre-demerger
. : ' paid.up capital

' Promoters | 4,10,000" | 100
Public B T 0
. ’ i
Total 4,10,000 - 100

2.5.2 The breakup of the promoter’s shareholdipg covering hoth the pre and post demerger is giveh

below:
1]
.| Sl | Name of the promoter | Existing | Existing | Pre % © | Post %
No ) Promoter Promoter Scheme scheme ¥
, in OLL in mVLL Shares | shares '
; Group |l f nVLL {including *
! ' ' ‘pre scheme
_ ) shares) *
1 Satyanarayanaraju | Yes Yes _ 30000 7.31 287987 3.17
Bhupathiraju . 1 :
2 A. Srinivas Raju Yes Yes | . 34650 8.44 238819 2.59
! b . |
3 A Ranga Raju - Yas Yes " 34650 8.44 192093 2.08
| 4 A Prabhakar Raju Yes Yes ' | 36400 2.88 | 357205 3.87
5 | AMaithaii _ Yes ves' | 36400 |[8.88 204521 . 2.22
i 4 i, = . i :
I 6 Venkata Ramana Yes Yes . 51600 | 12.59 477172 518
* | Gaddam™ i J
7 A Anantalakshimi Yes No' - - 165891 1.80 [
| VenkataRama | Yes - Yes 51400 | 1254 | 450368 | 4.89 |
Gt Meaddag® . . . = b ' -
1 gadrth j"_ﬁaﬁ“&ﬁ%ﬁﬁnlma Rao" | Yes Noe | - - 36233 | 0.39
e el W L ‘ [
. e ! -"-‘- TR
- |Gaddam B}illaji Yes .| Mo Y - 16393 0.18
::*s_;{,).?@ra-pﬂ{éada Rao | No Yes " 51400 | 12.54 | 162083 1.76 |
-4 AT Mohan No Yes- | 50000 | 1220 . 50000 0.54
113 | p. Kishore Raju "N Yes 16750 | 4.09 | 16750 0.8
14 | P Veﬁnkata Krishnam ‘No Yes 16750 4.09 16750 : 0.18
Raju '
: e “ v
Total . : 410000 | 100 2672865 28.99
[

*The Post Scheme shares of Mr. Venkata rama Gaddam and Mrs. Venkata Rama Gaddam were inadvertently
mentioned as 4668804(5.09%) ‘and 476972 (5.17%) respectively in the approved scheme on 15.05.2019, The

same was rectified by the Board of both the Demerged and Resulting Companies in their respective meetings
held on 17.01.2020 '
"

s shan in the above table, the existing promoters of Vingé; Laboratories Limited (resulting company) who are
also existing pramoters in Graup Il of Ortin Laboratories Limited (demerged company) will be the promoters of
Vineet Laborataries Limited. In post demerger, the promotersin Group | of Ortin Laboratories Limited will be a

NNy »"@
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Post-scheme shareholding pa&érn of VLL*{reSulting company):

.

‘| Category No. of shares % paid up
' | capital after -~ .
| demerger - ‘ .
Promoters* |  26,72,865 28.99 .
Public? 65,46,143 ?'1.1}1“_ S
Total 92,19,008 100.00

*The promoter and Public shares were inadvertently mentioned as 2691101 (29.19%) and 6527807 (70.81%)
respectively in the approved scheme on 15.05.2019. The saine was rectified by the Board of both the Demerged .
and Resulting Companies in their respective meetings held on 17.01.2020

3. COMPLIANCE WITH TAX LAWS

The Scheme has been drawn up to comply with tfie conditions relating to "demerger” as defined
under Section 2(19AA) and other relevan| sections of the Income-tax Act, 1961 and accordingly
all the Assets and Liabilities pertaining to the demerged undertaking shall be transferred from
the demerged company to the resulting campany at book values only. If any terms or pmwsmns
of the Scheme are found-to be or interpreted to be inconsistent with any of the said prowsmns at
a later date whether as a result of any amendment of law or any judicial or.executive
interpretation or for any other reason whalsoever, the aforesaid provisions of the tax laws shall
prevail. The Scheme shall then stand modified to the extent determined necessary to comply
with the said provisions. The power to make such amendments shall vest the Board of Directors
of Demerged Campany, which power can be exercised anytime and shall be exercised in the
best interest of the companies and their. shareholders. C

PART Il
TRANSFER AIL_JD VESTING OF DEMEhéED UNDERTAKING AS A GOING CONCERN
4. TRANSFER AND VESTING | |
With effect from the Appointed Date, the Demerged Undertaking of the Dmerg‘e-:i Céimpany shall,

stand transferred to and vested in or deemed to be transferred to and vested in Resulfing
Company, as a going concern and in the following manner:

4.1 With effect from the Appointed Date and upon sanction of the Scheme by the Tribunal, the
whole of Demerged Undertaking and its properties, shall pursuant to the provisions contained in
Sections 230 to 232 and all other applicable. provisions, If any, of the Act and without any further
act, deed, matter or thing, stand transferred to and vested in andlor be deemed to, be
transferred to and vested In Resulting Company so as to vest in Resulting company all, rights,
title and interest pertaining to the Demerged Undertaking as follows: . ‘

E N . d-property therein passes to Resuitang Company on such handing over in pursuance

Wx 2 B = of the provisions of Sections 230-232 of the Act. Such delivery and transfer shall be

S & 2% /made on a date to be mutually agreed upon between the respective Board of Directors

e L 1;{-\},.'_{‘-;;;:? or Committees thereof of Demerged Company and Resulting Company within 30 days
’ fram the approval of the Scheme by the: Tribunal, g

b) In respecf of other assets other than those referred to sub-clause 4.1.(a) above,

+ pertaining to Demerged Undertaking Including actionable claims, sundry debtors,

outstanding loans, advances recaverable in cash or kind or for value to be received and

deposits with. the Government, semk-Government local and other authorities and bodies

and custamers Demerged Company shall,. issue notices in such form ‘as Resulting

Ccmpany may specify slatlng that gursuant to this Scheme the relevant debt, loan,
e




c) In respect of such of the assets betcngmg to'the Demerged Undertaking other than those
referred 1o in sub-clauses (a) and (b}. the: ‘same ‘shall be transferred lo and vested in
andfor be deemed to be transferred” to and vested in Resulting Company on the
Appmnted Date pursuant to the provisions of Sections 230-232 of the Act.

~

L

4.2 With effect from the Appointed Date and'upon santtion of the Scheme by the Tnbunal all debts,
‘liabilities including accrued interest thereon, contingent liabilities, dulies and obligations of every
kind, nature and descnphon of Demerged Company pertaining to the Demerged Undertaking
- under the provisions of Sections 230 fo 232 and all other applicable provisions, if any, of the
Act, and without any further act or deed, be transferred-to or be deemed to be transferred to
Resulting Company, so as to become from the: ‘Appointed Date the debts, liabilities including
" accrued interest lhereon contingent liabilities; duties and obligations of Resulting Company and
it shall not be necessary to obtain the cansent of any third parly or other person who is a party
o any contract or arrangement by virtue of which such debts, .Nabilities including accrued
interest thereon, cantingent liabilities, duties’ and obhgatmns have arisen in order to give effect
te the provisions of this sub-clause. '

4, 3Wnth effect frc:-m the Appointed Date and upon sanction of the Scheme by the Tribunal, any
statutory licenses, permissions or approvals or consents held by Demerged Company required
to carry on operations of the Demerged Underaking shall stand vésted in or h'ansferred to
Resulting Cempany without any further act or deed, and shall be appropriately mutated by the
statutory authorilies concerned therewith in favour of Resulting Company and the benefit of all
statutory and Regulaled permissions, environmental approvals ahd. consents registration or
other licenses, etc., shall vest in and become available to Resulling Company as if they were

- ariginally obtained by Resulting Comipany. In so' far as the various incentives, subsidies,
rehabilitation schemes, special status and other benefits. or privileges enjoyed, granted by any
Government body, local autharity or by any other person or availed of by Demerged Company
relating to the Demerged Undertaking, are concerned, the same shall vest with and be available
to Resulting Company on the same-terms and conditions as applicable to Demerged Company,
as if the same had feen allotted and/or granted and/or sanctioned.and/or allowed to Resulting

— Company
f‘ﬁ L 44Tl'{e entitlement .to various benefits under Incentive Schemes and Policies in relation to the
g £ .' - saDsmerged Undertaking of the Demergad Company shall stand transferred to and be vested In
E o At X gnd r be deemed to have been transferred to and vested in the Resulting Company together

~wf’h Il benefits, entitlements or incentives of‘any nature whatscever. Such entitlements shall

e Lm:I de (but'shall not be limited to) income-tax, goods and service tax sales tax, value ddded

W ;-,.,_‘-'_m:,f'q ek '\t , turnover tax, excise duty, service tax, customs and others and.incentives in relation to the
N5 J?_‘;L merged Undertaking to be claimed by the Resulting Company with, effect from the appointed

= date as if the Resulting Company was originally entitled to all such benefits under such

+ incentive scheme and/or policies, subject to continued.compliance by the Resulling Company of
all the terms and condilions subject to which lhe benefits under such incentive Schemes were
made available to the Demerged Cumpany ‘

4.5 Since each of the perm:ssmns approval ct‘msents sanctluns remissions (including remision
under income-tax, goods and service tax sales tax, value added tax, turnover tax, excise duty,
sgjvice tax, customs), special reservatqons sales tax remlss:ons holidays, incentives,
concessions and other authorisations relating to ‘the Demerged Undertaking, shall stand
transferred under the Scheme 'to the Resulting Company, the Resulting Company shall file the
relevant intimations if any, for the record of the statutory authorities who shall take them on file,
pursuant to this Scheme coming into effect.

4.6.1t is clarified that -all the taxes and dut[ea pertaining to the Demerged Under‘takmg payable by
the Demerged Company, from the appointed date onwards including all or as any refund and
claims shall, for all purposes, be treated, as the tax and are duties, liabilities ‘or refunds and
claims of Resulting Company. Accordingly, uppn the'Scheme becoming effective, the Resulting
- Company is expressly to file its respective income-tax, income-tax, goods and sarvice tax sales
tax, value added tax, turnover tax, excise duty; service tax, customs and any other return to

_ claim refunds/ credlts ‘pursuant to the prmus{dns of thls Scheme.
." -g I g L .\.,.
.7 The trzms&ﬁrD d vesti g\\gf the Demerge
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.  respect of the property and assets or any-part ther_eaf.relatabie to the Demerged'UndertaRinb to
- the extent such securities, charges, mortgages, ‘encumbrances are created 'to secure the
liabilities forming part of the Demerged Undertaking.,

"a)in so far as any securities, charges, hypothecation.snd mortgages over the assets comprised
in the Demerged Undertaking are securities for liabllities of the Remaining Underaking, the
same shall, upon the Scheme becoming. Effective, without any further act, instrument or deed
be modified to the extent that all such assets shall stand released and discharged from the
obligations and security relating to the same‘and the securities, charges, hypothecation and
morgages shall only extend to and _conlinue to operate against the assets retained by
Demerged Company and shall cease to operate dgainst any of the assels transferred to
Resulting Company in terms of this Scheme. Theabsence of any formal ‘amendment which may’
e required by alender or third party shall not affect the operation of the above. The pravisions
of this Clause shall operate notwithstanding anything contained .in any instrument, deed,
‘agreement or’ writing or terms of sanction-or issue or any security document, all of which
instruments, deeds ‘and writings shall stand'modified andlor superseded by the foregping
pravision. s ¥
b)Provided further that the securities, charges; hypothecation and mortgages (if any subsisting)
over and in respect of the assets or any part:thereof of Resulling Company ang this Scheme
“shall not operate to enlarge such securities, charges, hypothecation or morigages and shall not
extend or be deemed to extend, to any of the assets of the Demerged Undertaking vested in
Resulling Company, provided always that'this Scheme shall not operale to enlarge the security
of any loan, deposit or facility created by Demerged Company in relation o the Demejged
Undertaking which shall vest in Resulting Corfipany by virtue of the vesting of the Demerged
Undertaking with Resulting Company and there shall not be any obligation to create-any further
or additional security therefore after the Scheme has become effective. '

c)Provided further that all the loans, advances.and other facilities $anclioned to Demerged
Company in relation to the Demerged Undertaking by Its bankers and financial institutions prier
to the Appoinfed Date, which are partly dravin.or utilised shall be deemed lo be the loans and
advances sanctioned to Resulting Company and the said loans and .advances may be drawn
antd utilised either. partly or fully by Demerged Company from the Appointed Date till the
. Scheme is sanctioned by the Tribunal and all thaloaris, advances and other facilities so drawn
by Demerged Company in rejation to the ‘Demerged Undertaking (within the overall limits
: sanclicne‘d.by'lh'eir'bar'!kers-‘anﬁ financie’gl-ingti_tﬂ__t}r’::,-n,s}ﬁ,sj‘:all upon sanction of the Scheme by the
35 “Tribunal be treated as loans, advances ‘and ofher facilities made available to Resulling

/{___,,? e ‘-C_b\gpﬁny,aﬁd .all the ohligations of an:x_ergad . Company in relation to the Demerged

B & ik Undertaking under the loan agreement shall stand released and discharged and shall become

= | .'-,thﬁ I‘bllgalion of Resulting Company withdut any further act or de_e;i on the part of Resulting
.._Cér@'::any‘ Sy

2 T "';'-fjli:-gméout prejudice to the above and upgon sanction of the Scheme by the Tribunal, the Demerged
7074 27 Company and thie Resulting Company shall execute any instruments or documents or do all the:
acts and deeds as may be required, including the filing of neceéssary particulars andfor
" modification(s) of charge, with the Registrar of Companies and other Authorities under the Act
to give formal effect to the above provisions, if required.

4.9 lt-"ls expréssly provided that, save as mentioned in this scheme, no other term and condition of
- the liability transferred to the Resulting company is modified by virtue. of this Scheme except to

the extent that such amendment s required by necessary implication,
4.10 Subject fo necessary .consents being nhfa_ine'cf in ‘accordance with the terms of this Scheme the
provisions” of above sub-clauses shall cperate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any security

document. , s , | '

4.41 It is clarified that if any assets, {estate:- claims, rights, title, interest in or authorities relating to

such assets) or.any contract, deeds, bonds; "a_g_reémengs,,schemes, arrangements ‘of other

: instruments of whatsoever in relation to ‘any. of the Demerged U_ndertaking which Demerged
.91/4-" .Company owns or to which Demerged -'(-._‘,qnj_g ZeFpady and which cannot be transferred to

AN Op NResulting Company or to its succassor in. JeShess \ ny reason ;WE?E]SQQVEF._ Demerged
o O A : e 7 i o ARG DA _
mpany shall hold ‘such assets or ! s, bnndfg.:,;ggreemg‘r;}}s, schemes,

A ¥
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arrangements or other instrum ust for, the benefit of Resulting

ents of whatsoever nature in tr

Company to which the Demerged quertak&ng‘_‘is being transferred in terms of this ‘'scheme, in

so far as it is permissible so to do, till sgeh‘ti_lf'ha as the transfer is affected.
eral reserve of the demerged Company pertaining

4.12 With effect from the appointed date, tha:g&_n
& General Reserves of the Resulting Company.

to the demer'g_edhndertaking shall become th

oITAL OF THE DEMERGED COMPANY TO GIVE EFFECT TO DEMERGER

5. REDUCTION IN SHARE CA

5.1 As a result of Demerger and resultant transfer of the API Intermediates Di\;-isi;:;n {o the resulting
Company, the issued, subscribed and paid up share capital of the Demerged Company will no

.longer be represented by the assets of the Demerged Company consequent to the Demerger of

the AP! Intermediates Division. Accordingly, as an integral part of the scheme, and, ypon the
d and paid up equity share capital of the

coming into effect of the scheme, the issued; subscribe
Demerged Company shall be reduced by:reducing the face value of the equity shares from .

1(one) equity share of Rs.10/-each fully paid up to 1.(One) equity share of Rs.4.80/- each fully
paid. As a result, the issued, subscribed angd paid up share capital of the Demerged Company
shall stand reduced from Rs. 16,94,04,000 fo Rs. 8,13,13,920 comprising of 1.69.40,400 equity

shares of Rs.4.80/- each without any further act or deed.

CE g G d g ¢ wuR

{

f
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€

each of Rs.4.80/-, shall be consolidated into
48(Forty eight) fully paid up equity share of Rs.10/- each. Due to the reduction in capital of the
Demerged Company and the aforesaid consolidation, if a shareholder becomes entitled to a
fraction of an equity share of the Demerged Company, the Demerged Company shall not issue

5.2 Simultaneously, 100 (hundred) equ‘ttf shares

(k

— . fractional share certificates to such rh,e,mber ! beneficial owner but shall consolidate such
i fractions and issue consolidated equity '§hare:-'; to a Committee of the Board to be constituted by
e the Demerged Company in that behalf, who shall sell such shares and distribute the net sale

!

of
A

- incurred) to the shareholders / beneficial owners

' proceeds(after dedustion of expense
rtion to their fractional entitlement.

respectively entitled to the same in prapo

[

KK

pital of tha_be’mergéd_Company shall be effected as an integral
part of the scheme in accordance with the provisions of Section 66 and any other applicable
visions of the'Act and the Order of NCLT sanctioning the scheme shall be deemed to be also
a Wder under Section 66 of the Act for the purpose of confifming the reduction. The reduction

: ot involve either a diminution of liability in respect of the unpaid. share capital or payment
idjup share capital, and the provisions of Section 66 of the Act will nét be applicable.
ttanding the reduction in the equity share capital of the ‘Demerged Company, the
d Company shall riot be required to add “And reduced” as suffix to its name.

5.3 The reduction in the Share Ca

he shareholders._to the scheme

ne above amendment and no

s hereby clarified that for the above purpose the consent of t
fficient for the purpose of affecting ti

shall be deemed to be sufficient T
further resolution under the act, would be required to be separately passed.

Alteration of Authorised Capital of Demgrged Company and resulting Company

he reduction of .éapi;ai of the Demerged Company, the Authorized share

(i) As a consequence of t : : ‘
capital of the Demerged company shall be regrganized and shall comprise of 96,00,000 equity

IE
L:.a shares of Rs. 10/- each aggregating to'Rs. §,60,00,000 and the subscribed, issued and pa'}d up

capital shall comprise ‘of 81,31 1392, new équity shares of Rs. 10 each aggregating 10 Rs.

8,13,13,920/-

(i) The following clauses in the Memorandum and Articles of the Association of the Demerged

‘Company shall stand amended to read as under:

urn of Association: “The Authorized Share Capital of the Company is

a) Clause V in the Memorand | an
ares of Rs. 10/-each, subject to the provisions

Rs. 9,60,00,000 divided into 96,00,000 equity sh

* of the Companies Act, 2013 with tha-__ﬁghts, privileges and ;ondi
provided by the Articles of Association of the Company for the time being into seyera! classe.s
~and to attach thereto. respectively such pg ntial, qualified or special rights, privileges or
of ‘ce with the Articles_of Assogiation of the

JéGieR (ights, privileges of -
q abrogate any;’%ug[i _f.r\?rg\@ privileg
£ 2/ oY

tions attached there tg, as are

—



. conditions in such ﬁnanner as may be pe}mittef:l by the Companies Act, 2013 or 'prtwided by the
Association of the Company for the time being’. . .

by). To the extent of reduction in the De,m,erg‘e.d%@ﬁjpany-. the authorized capital of the Demerged
Company to the extent of 52% i.e., Rs.10,40,00,000 shall stand transferred to and merged with
the authorized capital of the Resulting Company. 5 ' 4

&) “Consequent upon the scheme coming into &fﬁe;f’i‘theexisting authorized share capital of the
Resulting Company of Rs. 41,00,000 divided ino:4,10,000 equity shares of Rs: 10/- each s re-
organized and shall be Rs. 10,81,00,000 divided, into 1,08,10,000 equity shares of Rs. 10/-
each”. - ) = : '

The following clauses in the Memorandum and Articles of Association of the Resulting Company

shall stand amended to read as.under: : ' :

Clause V in the Merhorandumn of Association: “The Authorized Share Capital of the Company is
Rs. 10,81,00,000 divided into 1,08,10,000 -equity shares of Rs. 10/- each; The Company shall

- have power from time to time to increase, reduce or alter its Share capital and issue any shares
ifl original or new capital as equity or preference shares’ :

6. ISSUE OF SHARES BY THE RESULT!'NG-QG_MPANY . .

6.1 upon sanction of the Scheme by the Tribunal, Resulting Company shall without any further
application or deed, issue and allot Shares, credited as fully paid-up, to the extent indicated
below to the shareholders of Demerged Company, holding shares in Demerged Company and

whose name appear in the Register of Menibers on the Record Date. or to such of their

/g:::%-_;“\ respective heirs, execulors, a‘dministratc;rs.'or_..';':'g:[_tj"e'_ﬁlggat representatives or other successors in
//:?;iﬁ *”5 % Q{e as may be recognised by the respective Board of Directors in the fpllowing proportion:
e e RN ot )
o A G 'ﬁ"—a"-il_o 52 Equity share of Rs. 10/~ each (fully paid-up) of Resulting Company shall be issued
S0 o0 Y& h and allotted for every 100 (hundred) Equity Shares of Re. 10/- each(fully paid-up) held
ci\ o %l by the-shareholders in Dererged Gompany amounting to 88,09,008 equity shares of
Haeo T lm 4 Rs. 10/-each. '
o A VP s R

\{f'ﬂ?ﬁr 3 d;a*"v.“-." 1 .- .
arabad U The 88,08,008 equity shares issued and allotted by the Resuiting Company in‘terms of this

Scheme shall rank pari-passu in all respects with the existing equity shares of the Resulling
Company. 3 I respects wit

¢

6.3 No fractional share(s) shall be issued by the Resulting Company in respect of any fractions
which the members of the Demerged Company may be entitled to on issue and allotment of the
New Equity Shares as aforesaid by the Company. The Board of Directors of the Resulling
Company shall instead, consolidate all such fractional entitiements and allot New- Equity Shares
in lieu thereof to Commiitee of the Bo__a‘rd-_dff'the"ﬂesﬂlﬁng Company who shall hold the New
Equity Shares in trust on behalf of the members entitled to such fractional entillements with
EXpress un@erstanding that such Cﬁmf*nittea:shall cell the same in market at such time(s) (nol
‘|later than B months upon sanction of the Scheme by the Tribunal) at such price(s) and to'such
person(s) as iVhelthey may deem fit, and pé_y-.-to-the Resulting Company the net sale proceeds
thereof. Thereupon the Resulting Company, ‘shall distribute the net sale ‘proceeds, after

_ dqduction of applicable taxes/duties/levies; if any, to the members entitled in proportien to their
respective fractional entitlements, In case the number of such shares to be ‘allotted to the
Directorfofficer by virtue of consolidatian of fractional entitlements is a fraction, one additional

. equity share will be issued in the Resulting Company to such Director/officer.

6.4  Shares to'be issued by Resulting Company pursuant to Clause 8.1 in respect of any bquity
shares held by shareholder of Demerged Company which are Keld in abeyance under the
provisions of Section 126 of the Companies Act, 2013 or otherwise shall, pending allotment or
seftlement of dispute by order of Court or btherwise, also be held in abeyance by Resulting

Company. ' . "

85 Insofarasthei hares -'pursua,ntittn Clause 6.1 is concerned, the same shall be

.issued and allot JF 9 ed form izq’ulty sharehglders who hold equity shares
in Demerged.Cy riali imdécthe account with the Repository Parﬁc‘:pant

. .-':f_".'a WY e . Wi
e held or augpy,gzhﬁtiai\‘q;‘\?unt with the

PR 1;:—&1{_;;,-_

" e

ity Sreholders to(_,F}_Esutgin ompany before
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 the Record Date. All those equity shareholders of _pefnerged Company who hold equity shares

;  of Demerged Company.in physical form'shall-alse:have the option to receive the shares, as the
' case may be, in dematerialised form provided:the details of their account with the Depository
Participant are intimated in writing to’Resulting Company before the Record Date. In the event

that Resuling Company has receivéd notice from any equity shareholder of Demerged

-Company that equity shares are to be issued in physical form or if arly member has not provided

the requisite details relating to his/herlits account with a Depository Participant or ether

. confirmations as may be required or if the details furnished by any member'do not permit

eh.?ctrunic credit of the shares of Resulting Company, then Resulting Company shall issue

equity shares of Resulting Company, in accordance with the Demerged Company Share
'Entitlement Ration, as.the case may be,’in physical form to such equity Shareholder,

66 Inthe event of there being any pending shari_-:-itransfers, whether lodged or outstanding, of any

' sharehiolder of Demerged Company, the’ Board ‘of Directors or any committee thereof of
Demerged Company shall be empowered'in appropriate cases, prior o or even subsequent to
the Record Date, to effectuate such a trangfer in Demerged Company as if such changés in
registered holder were operative as on the. Recotrd 'Date, in order to remove any difficulties
arising to the transfer of the share in Demerged Company and in relation 1o the shares issued
by Resulting Company after the effecliveness of this Scheme. The Board. of Directors of
Demerged Company and Resulting” Company: shall be empowersd to jointiw remove such
difficulties as.fmay arise in the course of implementation of this Scheme and registration of new
members in Resulting Company on account of difficulties faced in the trans'actinn_ pefod.

6.7 - Forthe purpose as aforesaid the Resulting Campany shall, and to the extent required, increase
its, Authorised Capital after this Scheme has been sanctioned by the NCLT but before the issue
and allotment of shares. It shall also, If and to the extent required, apply for and obtain the
'requisite approvals including that. of SEBI Resemve Bank of India and other appropriate
authorities concerned for issue and :allotment by the Resulting Company 1o the members of the
Demerged Company of the Equity shares.in the:said reorganised share capital of the Resulting
Company in the ratio as aforesaid. : :

5.8  The equity shares already issued by the_'rasulting Company prier to this scheme of arrangement

_~—-—__ and issued by it, in terms of Clause 6.1 of this Schemé together with the new shares pursuant fo

o T whis scheme, will be listed andfor admitted to trading on the stock exchange where the

/, 7101 2 “demerged Company shares are already. listed "and traded subject to necessary approval 1o be

RS i ‘-/'.TE; ined from Regulated authorities and all.necessary applications and compliances will be
:-_"-f( . 1'made in this respect by Resulting Company.” =~ :
- % TS 1 - y I .

. )
S | $ b,
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o > Appfoval of {his Scheme by the shareholders of Resulling Company shall be deemed to e the
E ﬁmqaé compliance of the provisions of Section 62 & 42 of the Act and the dther relevant and
\'-3'5a1:3;9_i_‘_.’f-_~,;5‘"éppllcable provisions of the Companies Act, 2013 for the Issue and allotment of equity shares
by Resulting Company to the equity shareholders of Demergad Company. as provided in this

Scheme, : g '
510 The équily shares allotted pursuant 1o theiScheme shall remain 'f.ruzen' in the depositories
system till listing/trading permission is given by the designated stock exchange.
6.11 The equily shares to be issued by Rgsﬁili‘ng-Company shall be subject to the Scheme and the

Mbmorandum and Articles of Association of Resulting Company.

6.12 The Resulting -éompany shall, if and to the extent required lo: apply for.and obtain any
approvals from the concerned Regulated autherities for the Issue and allotment by the Resulting
Company of hew equity shares to the equity shareholders of the Demerged Company.

613 Resulting Company shall comply with- the relevant and applicable rules and regul"al[ons
" including provisions of Foreign Exchange Management Acl, 1899 to.enable it to issue shares
pursuant to this scheme. .

514 The shares allolted pussi

There shall be{
e record date




.4 ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

| Upon sanction of the Scheme by 1hE'Tribi:ﬁal_._an'cl with -effect from the Appointed Date, the
: Resulting Company shall account for demergerin its bpoks as under:

74 Allthe assets, including but not limited to the fixed assets, intangihié and any other' +  assels
pertaining to the demerged undertaking, shall bé recorded by the Resulling  Company at their
respective bock values, - ; - ] ’
79 Al the liabilities pertaining to the Demerged Underiaking shall be recorded by the
Resulting Company at their book values. - '

73 In case of any difference in accounting policies between the Demerged Company and the
« Resulling Company the accounting policies followed by the Resulling Company shall  prevalil
to ensure that the financial statements reflect the financial position on the basis of  censistent
accounting policies. ' . a8 ' .-

74  Resulling Company shall credit to. the Share Capital account in ils books of account, the
aggregate face value of the shares issued and alletled as per Clause 6.1 of the Scheme to
shareholders of Demerged Company. e o

75 The difference being the excess of the Net Assets Value of the Demerged Undertaking
transferred to ‘and recorded by Resulfing Company as per Clause 7.1 and 7.2 above and

. the face value of Shares allotted as pér Clause 6.1 above, after considering the adjustments
; mentioned in Clause 7.3 above, shall be crediled to General Reserve of Resulting Company,
The shortfall;! if any, shall be debited to Goodwill account of Resulting:Company.

5. ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

_7_-""—__ ...5'_‘:_-:‘_‘.‘_‘:
> FORE P T e
PRt RN 1] ﬁ
et Ak v 2 n
# 1 N T ] “'-‘PFL_
faff e

% :
AT Py
e it Wk [3?
e 10 N L iz O A
! b S et
{

<8 ?@3’9-“ sanction +of the Scheme by the Tfit;unal and from the Appointed Date, Demerged
A / Gomgany shall reduce from its books, 1he_-'begk_;v'alue of assets and liabilities transferred part of

\ mf{@ emerged Undertaking to Resulting Company, pursuant to the Scheme.
W (R o 2 I .

sanction of the Scheme. by the Tribunal and with effect from the Appointed Date, the
rged Company shall account for demerger in its books as under: ¢

he difference in the book value of assets éﬂd:lhe—_chk value of liabilities transferred pursuant
to the Scheme shall be adjusted entirely against the General Reserve Account as provided.
i

5. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

91 Demerged Company in respect of the Demerged Undertaking, shall carry on and be deemed to
have been carrying on the business and activities and shall stand possessed of and hold all of
its properties and assets for-and on account of and in trust for Resulling Company. Demerged

' Company hereby undertakes to hold the sald assets with utmast prudence until'the Scheme is
sanctioned by Hon'ble Tribunal: : ;

9.2  Wilh effect from the Appointed Date, all‘the profits or income aceruing or arising to Demerged
Company jﬁ respect of the Demerged Underaking or expenditure or |osses arising to or
incurred by Demerged Company in respect of the Demerged Undertaking, shall for all purpases
and intents be treated and be deemed to be and accrue as the profils, or incomes or expenditure
or losses (as the case may be) of Resulting Company.

9.3 Demerged Company in respect of the Diemerged Undertaking shall carry on the busin’esfs and
' detivities with reasonable diligence, business prudence and shall not withoul the prior written
consent of Resulting Company, alienate, charge, morlgage, encumber of encumber of
ose-off the Demerged Undertaking or -any part thereaf except in
rdinary course- of business nor shall it undertake any new
F pstantial expansien=of the Demerged

3 ‘\EEJ'.‘




9.4 Demerged Company shall not vary the-terms: and conditions of sewvice of the employees or
corclude settlements with unions or-employees, except in the ordinary course of business or
consisient with past practicq or pursuant to any pre-existing obligation without the prior written
consent of the Board of Directors of Resulting Company. ‘

10. . DECLARATION OF DIVIDEND

10.1 For the avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent
- Demerged Company from declaring and paying dividends, whether interim or final, to its equity
shareholders as_on the record date for the purpose of any such dividend. :

10.2 Demerged Company shall not utilise the: profits. or Income, if any, relaling to the Demerged
Undertaking for the purpose of declaring or paying any dividend to its shareholders or for any
other purpose in respect of the periad faliing, on.and after the Appointed Date, without the prier
wrilten consent of the Board of Direclors of Resuiting Company. ' -

14.  LEGAL PROCEEDINGS

11.1  All legal proceedings of whatsoever nature by or against Demerged Company pﬂnrﬂing andfor
arising before the. Scheme becomes Effective upor sanction by the Hon'bleTribunal and relating
to the Demerged Undertaking, shall not abate or be discontinued or be in any Way prejudicially

. affected by reasen of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against the Rﬁu}ﬁr’mg.-ﬂnmpany, as the case may be, in the same
manner and to the same extent as would or. might have been continued and enforced by or

- against Demerged Company. o w1 :

3 . “

412 After the sanction of the Scheme by the Tribunal, if any proceedings are taken against
Demerged Company in respect of the malters refesred to in Clause 11.1 above, it shall defend
the same at the cost of Resulting Company and Resulling Company shall reimburse and
indemnify Demerged Company against alt, liabilities and obligations incurred by Demerged
Company in respect thereof. = ; :

{1.3 Resulting Company undertakes to have all respective legal or other proceedings iniliated by or
f,_,-::—‘_;.‘._"r:agéinst Demerged Company referred toin Clause 11.1 or 11.2 above transferred into it's name .
S e ;

D E)'a‘ﬂhﬁ}_*@ have the same continued, prosecutéd and enforced by or against Resulting Comparny as
7 B : ;

s

g 2 the casg may be, to the exclusion of Demerged Company.
_-}'--.‘ "‘:..j'r',“ 11‘ > b '.: '& 7 : i ‘
i £ 42 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

G g Nvatvﬁﬁ}a tanding anything 1o the contrary contained in the centract, ‘deed, bond, agreement or
\\,_ A, I“:aﬁ?”ﬁ-tﬂer instrument, but subject to the.other provisions of this Scheme, all contracts, deeds,
=Y hands, agreements and other instruments, if any, of whatsoever nature and subsisting or having

effect Upon sanction of the Scheme by the Tribunal and relating to the Demerged Undertaking,

shall continue in full force and effect agamst or In favour of Restilting Cempany and may be

enforced effectively by or against Resulting Gompany as fully and &ffectually as if, instead of

Demerged Company, Resulling Company had been a party thereto.

122 The Resulting Company, at any time after sanction of the Scheme by the Tribunal, if so
required, under any law or otherwise, enter into, or issus or bxecute deeds, writings,
_confirmations, notations, declarations, or other decuments with, or in favour of any party to any
contract or arrangement to which Demerged Company is a party or any writings as mdy be
necessary to, be 'execuled in order to give formal effect to the above’ provisions. Resulting
Company shall, be deemed to be authorised to 'execute any such writings on behalf of
Demerged Company and fo carry out or perform all such formalities or compliances required for
the purpeses referred to above on the part of Demerged Company.

" Even after sanction of the Scheme by {he “Tribunal, the Resulting'Company shall, as its own
right, be entitled to realise all monies and complete and enforce all pending contracts and
transactions pertaining to the Demerged Undertaking, in-so far as may be necessary, until the
iransfer of rights and obligations of the Demerged Company to the Resulting Company under
{hi Scheme is formally accepted by the third parliegz=s==x ' ==

SAVING OF CONCLUDED TRANsAcTio_N.g- 1 05




14,

14.1

15.

16.1

The transfer of assets, properties and liabililies; above-and the continuance of proceedings by or
against Resuilting Company above shall ‘ot affect any transaction or proceedings already
concluded. in Demerged Company, in refation to the Demerged Undertaking on or after the
Appointed Date_till the sanction of the Scherme by the Tribunal, to the end and intent that

Resulting Company accepts and adopls all acts; deeds and things done and executed by

Demerged Company, in relation to the. Demerged Undertaking in respéct thereto as dong and
executed on their behalf. . . .

STAFF, WORKMEN AND EMPLOYEES OF DEMERGED UNDERTAKING

Upen sahction of the Scheme by the Tribunal, .all' staff, worknwen'an& employees of Demerged

. Company engaged in or in relation 'to the Demerged Undertaking and:who are in such

employment as on the Date of sanction of the Scheme by the Tribunal shall become the staff,
workmen and employees of Resulting Company from Appointed Date or their respective jaining
- date, whichever is later and, subject to the provisions of this Scherrie, on terms and conditions
not less favourable than those on which they are engaged by Demerged Company and without
any interruption of or break in service as a result of the transfer of the Demerged Undertaking.

In so far as the existing provident fund, gratulty fund and pension and/or superannuation fund,
trusts, retirement fund or benefits and. any ether funds or beriefits created by Demerged
Company for the employees related ' to the-Demerged Undertaking (coi[ecﬁuely' referred to as
the “Funds”), the Funds and such of the'investments made by the Funds which are preferable to
the employees related to-the Demerged Undertaking being transferred to Resulting Company, in
tarms of the Scheme shall be transferred to Resulting Company and shall be held for their
benefit pursuant to this Scheme in the mannar provided hereinafter. The Funds shall, subject to
the necessary approvais and permissions and at the discretion of Resulting Company, either be
caontinued as separate funds of Resulting Company for the benefit of the employees related to

. the Demerged Undertaking or be transferred.to and merged with other similar funds of Resulting

Company. In the event that Resulting Company does not have its own funds in respect of any of
the above; Resulting Company may, subjecl to necessary approvals and permissions, cortinue
to contribute to relevant funds of Damerged'c:nmpany. until such time that Resulting Company
creates its own:fund, at which time the Funds and the investments and contributions pertaining
to'the employees related to the Demerged Undertaking shall be transferred to the funds created
by Resulting Company. Subject to the rélevant law, rules and regulations applicable lo the
nds. the Board of Directors or any cornmitiee theraof of Demerged Company and Resulting
pany may-decide to continue to make the said contributions to the Funds of Demerged
\pany. It is clarified that the services of the employees, of the Demerged Undertaking will be

d as having been continuous and not interrupted for the purpose of the said fund or fnds.

-3 Any questioh that may arise as to whether any employee belongs to or does not belong 10 the

imerged Undertaking shall be decided by the' Board of Directors or Committee thereof of

“ Demerged Campany.

_ REMAINING UNDERTAKING OF DEMERGED COMPANY

it js clarified that, the Remaining Undertaking of the Demerged Company sha!!_ continue as
follows: ' o

a) The Remaining Undertaking of Demerged Company and all the as.?{e'ts', liabilities and obligations

pertaining thereto'shall continue to bg1or_-‘ug to and be managed by Demerged Company;

L
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* 152 With effect from the Appointed Date

(@

pending on the Appointed Date or wh';ﬁy,":{ir’qéy,’be; initiated in future, whether or ot in respect of
-any matter arising' before the'date of sanctioning he Scheme by the Tribunal and relating to the
Remaining Undertaking of Demerged: G'ampa,ny'{includ!ng those relating 1 any property, right,

- Pawer, liability, obligation or duty, of Demerged Company in respect of the Remaining
Undertaking of Demerged Company) s{j._'a_il be continued ang enforced by or 2 gainst Demerged
Company. : '

5} Demerged Company shall be deemed ta'..r':_ave been carrying on ;and to be carrying on ay

16.1 -

18.2

business and activities relating to the Remaining Undertaking of Demerged Company for and on
its own behalf, . o ; .

b

Resulting Company will be the successors. of Demerged Company Vis-a-vis ‘the Demerged
Undertaking. Hence, it will pe deemed that the benefit of any tax credits whether central. state
or local, availed Vis-a-yis the Demerged 'U‘ﬁq{é‘rpaking and the obligations jf any for payment of
the tax on ‘any assels forming par of the Demerged Undertakmg or their erection and/or
Installation, etc: sha be deemed to have Been'avalled by Resulting Company or as the case
may be deemed to be the obligations of Resulting Company. Conssquently, and as the Scheme
does not contemplate removal of any assef hj.t-Res'uFthg Company from the premises in which it -
is installed, no reversal of any tay credit needs tg be made or js Tequired. to be made by
Demerged Company. § ' '

With effect from the Appointed Date and 'U'p_qn--sanct:‘on of the Scheme by the Tribunal, a|
taxes, duties. Cess payable/receivable by ‘Demerged Coempany relating to the Demerged
Undertaking’ including all or any refunds/credit/claims relating thereto shay) be treated as the
-asset/liability or rei"l{ndsfcreditfcraims, asthe case may be, of Resulling Company.

3 Demerged Company and Resulting Company are expressly permitted tq revise their respective

‘tax-returns including tax deducted at source (TDs) 'cerﬁﬁcates ! returns and to: claim refunds,

A

- Advangs tax credits, excise and Service tax credits, set off, etc., on the basis of the accounts of
. the Démerged Undertaking of Demerged Company as vested with Resuiting Company Upon

lsahé,f‘ifqgr of the Scheme by the Tribunal; and it right to make such revisions in the relateq tax

: '-'rg_tL_;Eﬁs d related certificates zs applicable and the right to claim refunds, adjus tments, credits,

“\ TR —SEROf Si/advance tax credits pursuant tp the saniction of this Scheme and the Scheme becoming
\%&ﬁi‘? ElfeCHve is expressly reserved, e :

L orabed
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PARTIN
._ ‘ '+ GENERAL TERMS AND CONDITIONS
17.  LISTING REGULATIONS AND SEBICOMPLIANGES :
17.1 On approval of the Scheme by the NCLT, the Resulling Company shall apply for listing and

trading permissions of its Equity Shares in the BSE an NSE and comply wilh the SEBI
Regulations including the Listing Regulations and SCRR in this regard.

17.2 The Demerged Company being a Listed Company shall continue to comply with all the
. requirements under the Listing Agreement/Regulations and all slatutory directives of SEBI in so
far as they relate sanctlion and implementation of this'Scheme. ' i
17.3 *The Demerged Company in compliance with Listing Agreement/Regulations shall apply for
approval of BSE and NSE where the shares are listed, before approaching the NCLT for
‘sanction of this Scheme. s o

17.4 New equily shares aliotted to the Shareholders of the Demerged Company by the Resulting
Company pursuant to the Scheme shall remain frozen in the depositories systgm. until listing
Ntrading permission is granied by the Stock Exchanges between the date of allotment of Equity
shares of the Resulting Company to the shareholders of Demerged Company on the date of
Listing of Equity shares of the Resulttng'Compan'y to the Stock Exchariges. '

176 The Demerged Company shall also comply with:the Directives of SEBI contained in dircular No.
G!RIGFD{CMDHEQMS dated November 30, 2015. '

18. . GENERAL TERMS

18.1 It is clarified that all the taxes paid by the Demerged Company.lrelhtmg to the demerged
‘undertaking from the .appoinied date onwards including all or any fefunds and claims, for all
purposes, be treated as the tax liabilities or refunds and claims on the Resulting Company.

e Accordingly, upon the Scheme become affective, the Resulting Company is expressly permitted
;{_‘;;;‘fif—i? s to revise its VAT and Sales tax returns, Excise and/or CENVAT Returns, other tax returns and
o )ﬂ;}ﬁ%ﬂ_ﬁf‘;‘? % a%q claim refunds/credits, pursuant to the provisfons of this Scheme, if any.
£ (it= e '

cordance with the CENVAT Rules framed iinder the Central Excise Act, 1944, a8 are
prgvalent on the effective date, the unutilised Credits relating to the Excise Duties paid on in
& ', wiw . wpuls /capital goods lying to the account of the Demerged Company, if any, shall be permitted to

Qb‘ ;;-._-."-\\;j‘_-'—}_;z_,.:‘ff'"__:p{eﬁranaferred to the Credit of the Resulting Company, as if all such unutilised credits were lying
\-_.f.ﬁ.-yé:_q:i ad @i the Account of the Resulting Company. The Resulting Company shall accordingly be entitied
oo 1o setoff all sugh unuitilised crédits against the Excise Duty payable by it.

T Gaenn

18.3 - Upon the Scheme coming into effect, all the taxes paid (including TDS) by the ‘Demerged
Company from the appointed.date, regardiess of the period to which they relate, shall be
_deemed to have been paid for and on behalf of and to the credit of the Resulting Company as
effectively as if the Resulting Company had paid the same. ' :

19,  APPLICATIONS TO NATIONAL COMPANY ITAW'TRIBUNAL

19,1 Each of the Demerged Company _aﬁci the ‘Resuling Company shall with all- reasonable
diligence, make all necessary applications under Section 230 to 232 of the said Act and other

applicable provisions of the Act, to the NCLT seeking orders for dispehsing with or convening,

holding and conducting of the Meetings of the fespective classes of members and/or creditors of
each of the Demerged Company and the Resulting Company as may be directed by he NCLT.

Oh the Scheme being agreed to by the requisite' majority of the classes of the members andlor
reditors of the Demerged Company and the Resulting Company as directed by the NCLT, the
Demerged Company and the Resulting Company shall, with all reasonable diligence, apply to
the NCLT for sanctioning the composite Schem ,e% ngement under Sections 230 and 232
. of the Act. and for such other order or orderSya81Re.

Scheme Into effect, " el

d NCLT may deeffifit:for carrying the
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20. 'MODIFICATION OR AMENDMENTS TO THE SCHEME ~ T
- | ‘

201 The Demerged Company and Resulting Company. (by their respective Board of Directors or any
duly authorised Commiltee thereof) in their, full. and absolute discretion may assent lo any
'mcdifncatmn(s) or amendment(s) or of any conditions or limitations in the Scheme which the
NCLT or such other appropriate authority and/of-any other authorities may deem fit to direct or
impose or which may otherwise be considered necessary or desirabié for settling any question or
doubt or difficulty that may arise for |mp!emenung andfor carrying out the Scheme and do all
such acts, deeds and things as may be necassary for'putting the Scheme into eﬁec’t

L]

20.2 The Demerged: Cnmpany and Resulting Company (by their respective Board of Directars or any
duly authorised Committee thereof) in'their full and absolute discretion may assent to any
modification(s) or amendment(s) in the Scheme which may be considered necessary or
desirable for any reason whatsoever and without prejudice to the generality of the foregoing, any
modifications to this Scheme involving ‘withdrawal of any of the parlies o ihis Scheme at any
time and for any reason whatsoever, the implementation of the Scheme shall not get adversely
effected as a result of acceptance of any sugh modification by the Board of Directors or its

* Committee thereof of the Demerged Company or: by the: Board of Directors or by its Committee
thereof of the Resulting Company, who are hereby: authorised to take such sleps and do all acts,
deeds and things as may be necessary, desifable or proper to give effect to this Scheme or to

"resolve any doubt, difficulties or questions whether by reasen of any orders of the NCLT or of
any directive or orders of any other authorities or‘otherwise how so ever. : .

20.3 Arising out.of, under-or by virtue of this Scheme and/or any matters concerning or connected
therewith, the Board of Directors of the Demerged Company hereby expressly authanse the
Bolrd of Directors of the Resulting Company-for the aforesaid purpose

21. SCHEME CONDITIONAL ON AFPROVAUSANGTIDNS

This Scheme is and shall be conditional upon and subject to:

a) The Scheme. being approved by thé requisite majority of share:hnideré and creditors of the
Demerged Company and the shareholders of the Resulting Company as per the applicable
prbwsmns of the Ccmpanles Act, 1956 and' the: Companles Act, 2013~

.\

san-::hcn ar approval of all persons or authnnhes concerned under any law or statute of

Qénlral Government, Stock Exchanges of any other agency, department or authorities

& '-.'-.j - -cc:-ncerned being obtained and granted, in respect of any of the matters in respect af which such
sanction or approval is required. ) * -

Requisite approvals of RBI being obtainied if'necessary under the provisions of FEMA, 1999 for

issue of equily shares of the Resulling Company for the ncn-re51dent1al sharehalders of the
Demerged Company.

The approval.of the public shareholders of the Demerged Company through postal ballot and e-

vo;ing after disclosure of all material facts in the explanatoery statement sent to the shareholders
~ in relation to such resolution, and such resolution shall be acted upon if only the votes cast by
the public shareholders in favour of the Scheme are more than the number of 'votes cast by

public shareholders against it. The term “public* shall carry the same meaning as deﬂned under
Rule 2 of Securltfes Contract (Regulatlon} Rules, 1857.

The certified or authenticated copies of the Orﬁera of the NCLT being fi]Ed with the Registrar of
Companies of Andhra Pradesh and TeEangana Hyderabad under Seclions 230 to 232 and other
applicable provisions of the Act, the reguisite resolutions under the applicable provisions of the

said Act passed by the shareholders of-the ‘Resulling Company for any of. the matters prowded
foror reia@ to the Scheme as may be.necessary ordesirable. ;




22,

All costs, charges and expensas of the Demerged, Company and the Resulliing Company in relation to
or in connection with the Scheme and of carrying out and complete the terms and provisions of the
Scheme and/orincidental to the completion of the arrangement between the Demerged Compaﬁy and
the Resulting Company, In pursuance of the Scheme shall be borne by the respective Companies,

(S

Annexure 1

UNIT-II LICENSCES “

EXPENSES CONNECTED WITH THEHSCHEME

3

5.Na. Name afiie . _ Department
License/Permission/certificates S -

1 LABOUR LICENSE NALGONDA

2 INSPECTOR QF-FACTORIES NALGONDA

3 [ FIRE CHOUTUPPAL

4 BOILER 'NALGONDA

5 ACETIC N- HYDRADE CHENNAI/BANGLORE

5 LIQUID NITROZEN NAGPUR/ HYDERABAD

7 EXPLOXIVE NAGPUR/ HYDERABAD

8 ETHANOL RAMANAPET, NALGONDA

g METHANOL RAMANAPET,NALGONDA

10 ['N-HEXANE DIST COLLECTOR QFFICE
.| TN POLLUTION EONTROL R

11 | BOARD : HYDERABAD

12 | PANCHYATH(LAND AND ETC.) | MALKAPUR

13 | ELECTRICAL RAMANAPET,NALGONDA

14 ISO 9001~ CERTIFICATE HYDERABAD

15 PROVIDENT FUND HYDERABAD

16 [4ESI HYDERABAD

17 | 1EC HYDERABAD

18 | C.EXCISE/SERVICE TAX HYDERABAD'

19 | RAMKEY(POLLUTION ) HYDERABAD
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