SCHEME OF ARRANGEMENT

IN THE MATTER OF DE-MERGER AND TRANSFER or:
DE-MERGED UNDERTAKING
" 'BETWEEN
ORTIN LABORATORIES LIMITED
(Demerged Company) L
AND ' \
VINEET LABORATORIES LIMITED '
; ' ‘ (Resulting Company)
' _ ' CAND ;
THEIR RESPECTIVE SHAREHO‘EDERS '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
' APPLICABLE) - | .

A. PREAMBLE | -. - o

This Scheme of Arrangement ¢ Demerger“} (the “Scheme”) is presented under Sections 230 to
232 read with Section .66 ofthe Companies Act; 013 and other relevant provisions of the Act
for the demerger of Demerged Undertakmg of th Demerged Company (i.e. Ortin Laboratories
Limited) into the 'Resulting Company (i.e. Vmeet Laboratories Limited) and reduction of pald up
equity share capital of Ortin Laboratories Limited..

X

B. DETAILS OF COMPANIES

(i) Ortin Laboratories Limited (Demerged Company) was orlgmally incorporated as a private

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

October, 1986 under the provisions of the: Compames Act, 1956 and subsequently converted

into a Public Limited Company and the word, “private” was deleted from the name of the

Company on 23" January, 1995. The Reglstered 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, Domalguda

Hyderabad- 500028, Telangana. The demerged company is engaged in the business of

‘ manufacturing complete range of pharmaceutical formulatlons API Intermediates, trading of

; chemicals, surgioal and medicines. The: Equﬂy ‘Shares of Demerged Company are listed and

traded on BSE Limited ('BSE’) having Security: Code 539287 and National Stock Exchange of

ia Limited ('NSE') having Symbol “ORTINLABSS". The Corporate Identity. Number of the
wpany is L241 1'OTG1986PL0006885. The:PAN of the Company is AAACO2401L.

@nqu Laboratories - Limited (“Resulting Cdmpany) is a public limited company incorporated

) ﬁth;h the prowsmns of thiz: Companies Act; 2013, on 10" day of November, 2016 and its

3 o Feg tered office is situated at Sy.No. 11/A3, Saheb Nagar, Kurdu Vill, Chintal Kunta,

\’353 waramma Nilayam, L B Nagar, Hyderabad Telangana - 500074. The Corporate Identity

i ﬁ'}p ‘,bk:lmber of Resulting Company is U24304TG2016PLC112888. The objects of the Resulting

\ ~“Company enable it to carry on the business of: manufacturing of bulk drugs mtermedlates and
API intermedaates The PAN of the Company is AAFCV6694P

i) thig brief details of Scheme of Arrangement(Merger) undergor;e by the company earlier: -

In the year 2011, Vineet Laboratories Private Limited (CIN U24239TG2003PTC040719 -
transferor company) headed by Mr. G, Venkata.Ramana, with all its assets and liabilities was
merged with Ortin Laboratories Limited ( CIN ;24‘110TG1986PL0006885 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 shareholder in Vineet Laboratories Private Limited, . the shareholder of Yineet
‘Laboratories Private Limited got 17 equity. shares of Ortin Laboraiorles Limited Now, the same
set of promoters of Vineet Laboratones Private Limited headed by Nlr G. Venkata Ramana who
became promo i GO -

Private lel




C.

(i)

(i)

Laboratories Limited and transfer of the un_dertaklng to. Vineet Laboratorres Limited (resultmg '
. company)- would be nothing but by and. large: the status quo ante prior to the earlier merger of

Vineet Laboratories Private  Limited (transfero __company) with Ortin Laboratories Limited

(transferee company) is maintained. . ' ‘

*

RATIONALE

This Scheme is presented under Sections 230:t0:232 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 concern to
the Resultmg Company, and consequential restructure of its share capital.

TheDemerged Company has presently 2'-'(Mo),f-D'iv_iS'rons--nemety Formulations Division and API
Intermediates Division, The formulations division:is'bg&ing operated through the Unit | located at
Plot No.275 & 278, I.D.A Pashamylarar, -Medak Dist. Telangana and the API Intermediates
division is being operated through the Unit located-at Sy. No. 300, Malkapur Village, Choutuppal
Mandal, Nalgonda.District, Telangana. With an objective of achieving operational efficiencies and
streamlining its current structure, the Demergec{'Company proposes to Demerge the API
Intermediates Division currently operatmg through: the Unit 1l (to the Resulting Cofnpany and the

Demerged Company shall continue to carry on the: Formulat:ons Division Bustness . L
L1 : ‘

(iii) In order to achieve:efficiency of operatlons.and-m.anagement and with the mten_t of realigning the

Pl

\

i
Rbag Be:

Ve SRR e

et

(iv)

business operations, undertaken by the Demerged Company, the management of Demerged
Company has decided to concentrate on, and sfrengthen its core competencies and have greater
focus and create-more value:for the: Formuiatlons Division (as defined hereinafter), in'the inferest
of maximizing the overall shareholder value: by demerglng the APl Intermediates Division to the
Resulting Company. The objectives that are intended to be achieved by undertaking the Demerger
of the- AP! Intermediates Division and the consequential advantages. that would .ensure are;¥inter
alia,*as follows: :

a) The nature of risk -and return involved in the business of API intermediates Division is distinct

" from the Formulations Division, Hence,;trans'fen of API Intermediates Division would enable both
the divisions o 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 deve!opment of

T\\ busmess by both the Resulting Company as well as the Demerged Company.
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g )}*The transfer and vesting of the. demerged underteklng of the Demerged Company to the
o

y ' Resulting Company through this Schemei |s wqth a vrew to unlock the economic value of both the
4

‘;re —m@‘\ /4# Companies.

v

c) The said transfer of Undertaking would provide greater flexibility and VlSIblllly on the operatlonat
and financial performance of both 'the divisions and would provrde hrgher degree of
mdependence as well as accountablhty ;

The Board of Directors of the Demerged Comp’ahy is of the opinion that the Scheme of
Arrangement would benéfit the. shareholders, creditors employees and other stakeholders of both
the Companies.

This Scheme also provides for various other ‘matters consequent:al or related thereto and
otherwise mtegrally connected therewith..

w
L

OPERATION OF THE SCHEME

The Scheme provrdes for transfer of demerged undertaklng to the Resultlng Company, acoordmg
to the apphcab!e provrsrons of the Act and/or any other apphcable laws.

The Demerged Company will continue rts intereeis ' emaining- Division as_is prgsently



oy

«(iiiy The Resulting Company shall issue and: aljot equity shares to all the shareholders of the
Demerged Company as consideration for the transf»af of the-Demerged Undertaking, in propomon
of their shareholding in the Demerged Company as per the share entltlement ratio.

(iv) The Equity-Shares issued by the Resultlng Company to the shareholders of the Demerged

Company along with the exmtmg equity shares. a]ready issued shall be hsted on BSE and NSE in
accbrdance to LODR Regulatrans ‘

(v) The Demerger of. the. Deme‘rged Undertaking'ih accordance with this Scheme shall take effect
from the Appointed Date in accordance of the. prows:ons of Sections 230-232 of the Act read with
Section 66 of the Companles Act, 2013 and the, other provisions of Companies Act, 2013 as may

be applicable and shall be in accordance. ‘with Sectlon 2 (19AA) of the Income Tax Act, 1961,
such that:

(a) dll the assets relatable to the DemergedI'Under’taking being transferred by the Demerged

Company, as on the Appointed Date sha{! become: the propemes of the Resulttng Company by
virtue of this Scheme;

(b) all the liabilities relatable to the - Demerged Under’takin‘g. as on the Appointéd Date shall
become the liabilities of the Resulhng Company by: vurtue of this Scheme: o

(c) allthe assets and the Ilabilmes re!atable to: the: Demerged Undertakmg being transferred by
the. Demerged Company shat! be transferred: 1o the ‘Resulting Company, on a going concern

basis, atthe value appearing in the books of account of the Demerged Company immediately
before the Demerger;

(d) the Resultlng Company shall’ issue, in consnderatzon of the Demerger Undertakmg, its Equity
© Shares to the shareholders of the D(,merged ‘Company as on.the Record Date as per the
share entitlement ratio; and :

() all the shareholders of the Demerged Company as on the Record Date shall become the
shareholders of the Resulting Company by wdue of the: Demerger.

o (f) the Scheme sha!l be in compllance with the apphcabie SEBI. Guidelines, Regulatlons including -
: LODR Regulations, SCRR.andthe Circular N FDIDILB!CERI2017121 dated March 10, 2017,
; any subsequent-amendments thereof {“SEB! Gircu}ar")

i | E PARTS OF THE SCHEME

T”h'e T a— following parts:
Part| - deals with definitions, interpretations and share capital
Partli - deals with transfer and vesting'df‘c_ie"merged unc_iertakin'g'

» Part - deéis. with General terms and co’nditiéns’.

PARTI
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

s DEF[NITIONS AND‘ INTERPRETATIONS

;\

1.1 In this Scheme unless. mconsnstent w1th the subject or context, the following expressmns ‘shall
have the fo]lowmg meanings:

“Act” means the Companies Act 2013 and any statutory modif[catlon or re- enactment thereof
“for the time being in force. fhoe ;




&

. of law enacted or zssued by any Appropnate Authonty lnc!udmg any statutory ‘modification or re-
enactment thereof for the t:me bEIng in force

““Appointed Date” means opening’ busmes&" ours: of 1’“ April, '2020* or if the Board of
Directors of the. demerged company and-the resulting company require any other date or the
National Company Law Tribunal or other competent’ authority modifies the appeinted date to
‘such other date; then the same shall be the’ appomted date. The Appomted Date shall be the
efféctive date and the Scheme shall be deemed to be effective from the Appomted Date.

*amended the Appomted Date from 01.04. 201?’ to 01:04, 2020 by the Boards of both demerged
and resulting companies vide their respective meetmgs held on 17. 01 2020 pursuant to Ministry
of Corporate Affairs General Ctrcular No 9!2019

“Appmpnate Authority” means and mcludes -any: governmental, statutory, departmental or
publlc body or authority, including RBI, SEBI, BSE, NSE, Registrar, of Companles Regional
Dlrector National Company Law Tribunal, Depbsnones

‘ “Articles of Association” means the articles of association of the Demerged Company or as
the case may be, the amcfes of association ofi‘he Resultmg Comoames

“Board” in relation to each of the Demerged Company and the Resuttmg Company, as the
case may be, means the Board of directors"of. such company, ang shall include a.committee
dul¥ constituted and authorised for the purposes of: ‘matters penainlng to the Demerger, the
Scheme and/or any other matter relatmg thereto.

“Book Value” shaH mean the value(s) of assets and Kabilities, of the Demerged Underidk:ng as
appearing in the books of accounts of the demerged company at the close of business as on
the day immediately preceding the Appomted Date.

"Demerged'Company” means Ortin Laboréztor‘ie‘s Limited, a company incorporated under the

proyisions of the Companies Act, 1956 undor CIN '1.24110TG1986PLCO06885 and having

reglstered office at D. No: 1-2-593/29, Ground F!oor Street No.4, Gagan Mahal- Colony, Near
_ Bala Sai Temple Domaiguda Hyderabad 500029 Telangana ' :

¥

“Demerged Undertakmg" means and :nclude

) all the business, undertaking, properties investments and liabilities of whatsoever nature and
kind and wheresoever situated, of the Demerged Company, in relation to and pertaining to
the APl Intermediates Division on going concern basis as are refatéed to the Unit I located at

:\\ Sy. No. 300, Malkapur Village, Choutuppa} Mandatl, Nalgonda District Telangana, together
Spiwith all its assets and liabilities and shall mearn and include (without Itm:tahon) .- 5

(a)-;ali the movable and immovable properties- mciudmg plant and machinery, equnpmentv
© . ifurniture, fixtures, vehicles, stocks and mventom freehold/leasehold assets and other
i/ contingent assets (whether tangible .or- intangible) of whatsoever nature in relation to the
4 APl Intermedlates Division, approvals, consents, leters of intent, registrations, contracts,
_ engagements,. arrangements, ‘settlements;. rights, credits, titles,” interests, benefits,
~ advantages, leasehold rights, sub—ieﬁmg tenancy rights, goodwill, other 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 avail of telephones,
telex, facsimile and . other communication facilities, connéctions, installations and
equipment, utilities, electricity and electromc: and all other services of every kind, nature
and descmptlon whatsoever, provisions, funds and benefits of all agreements,
arrangements, deposits, advances, " recoverable and receivables, whether from
+ government, semi-government, local- autharities or any other person including customers,

contractors or other counter parties; etc:, all .earnest monies ‘and/or deposits, privileges,

liberties, easements, advantages; beneﬂts exemptions, licenses, privileges concerning

the API Intermediates Division-and approvals -of whatsoever nature (including .but not |

limited to benefits of all tax holiday, tax relief including under the'Income Tax Act, 1961.
such as credit for advance tax, taxes deducted at source, brought forward accumulated
tq losses, unabsorbed depreciation,: etc aRd wheresoever situated, belonglng to or in

3 vested in or granted in fa {5i8e
J}J Pl/
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the Appomted Date; (include "all ihe drug chenses pharmacy agreements francmse
sector spemf‘ ic approvals if any) -

(b) all the debts, borrowings, obligatiohs and li'abiliiies whether present, or future, whether
secured or unsecured, of the Demerged OOmpany in relation to the APl Intermediates
Dwiston as on the Apponnted Date: comprlsmg 0f; -

(i) all the debts duties, obhgatlons and: Iiabll!ties including contingent liabilities which
arise; out of the activities or: aperahons of the Demerged company in relation to the
API Intermediates Division.and all- other debts liabilities, duties, and obligations of
the Demerged Company relating to the: Demerged Undertaking which may accrue
or arise after the Appointed Date:but: which related to the penod up to the day of
immediately preceding the Appomted Date

v (i) the specific loans and borrowmgs raised incurred and utilised solely for the
activities and operations of Demerged Oompany in relation to the APl Intermediates
Division; and :

(iii), liabilities, other than those referred to-in sub-clauses (ij and (ii) above and not
directly relatable to the: AP| Intermediates Division,  being the antounts of any
general or multipurpose borrowings of Demerged Company as stand :n the same
proportion .which - the value of assets -transferred under ‘this Clause of API

X " Intermediates Division bears to the: total value of the assets of the Demerged
Company immediately before the Appomted Date; '

(c) all intellectual property' rights, rncl_ud_lng'-'-irademark-s, trade names and the goodwill

associated ther_éwith,. 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, assignmenits and grants in respect thereof of the Demerged
Company in relation to the API 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,
{ gy, drawings, manuals, date catalogues, quotations, sales and adveitising 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
L ‘@h or:relating to the API Intermedlates Dwtsu:n of the Demerged Company as on the
Afépomted Date;

N
),
{.}‘

.,g‘z !

/ .
%e}f’ail employees of the Demerged Company engaged in the API !ntermedrates Division; and

(f) any question that may. arise as to whether a specific asset (tanglbie or lnzanglble) or any
liability pertains or does not pertain to the AP| Intermediates Division or whether it arlses
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 Directors‘,of;-the" Resulting Company.

4

“Encumbrance” means (i) any mortgage charge {(whether fixed or. floating), p!edge 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 hy a transaction which in legal terms, is not the granting of
security but which.has an economic or financial'effect similar to the granting of security under
Applicable Laws; (ji). any. proxy, power of attorney, voting trust agreement; interest, option, right
of fitst offer, refusal or transfer restrlctlon in favour of‘any person: and (iii) any adverse claim as
_totitle, possession or use. :

¥

- “Listing Regulations” means Securmes and- E)cchange Board of Ind;a {Listing Obhgatlons and
omme, Disclosure Requ:rements) Regulatlons 2015 and other SEBI Regulatlons as apphcable to the
ey

ﬁ R4353%Scheme, :
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* “NCLT/ Tribunal” means the National CompanyLaw Tribunal at Hyderabad.

“NSE” means the National Stock Exchange'o:f' l'ndia Lirmitec.

N
“Parties” or “Parties to. the Scheme" means the Demerged Company and the Resultmg
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 Company, who shall be entitled to recezve Equity Shares
of the Résulting Company pursuant to thls Scheme, »

“Reglstrar of Companies” means the Registrar of Companies at Hyderabad for the State of
Andhra Pradesh and the State of Telangana '

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

“Remaining Undertaking” means all the underteklngs businesses, ‘activities and oberetrons of
the Demerged Company other than those .comprised in the Demerged Undertakmg and
remaining with the Demerged Company after giving effect to this Scheme

“Resulting Company” means Vineet Leboratones Limlted .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 Kunta Eshwaramma
Nllayam LB Nagar Hyderabad Telarigana — 500074. _ ¥
“SCRR" means Securities Contracts (Regulation) Rules, 1957

) "SEBI" means the Securltles and Exchange Boarcl of India.

“Scheme”, “the Scheme” “this Scheme” “Scheme of Arrangement” means this Scheme

bmltted to the NCLT or any other Appreprlele Authorlty in the relevant jurisdictions with any
dlﬁcalion thereof as'the NCLT or eny other-Appropriate Authority may direct.

i

“g;’hare Entitlement Ratio” means, the number of equity shares of Vineet Laborator:es Limited
jResultlng Company) to which-a shareholder of Ortin Laboratories Limited(Demerged Company)
+ would be entitled to in proportion of. hss exlstmg shares in Ortin Laboratones lelted (Demerged
Company) .

“Stock Exchanges-” means -cdllectivelyr, tl‘\e-BﬁE ehd*the NSE.

. Altterms and words not defined in this Schemie shall, unless repugnant or contrary to the
context or meaping thereof, have the same- meaning ascribed to them under. the Act, the
"Securities Contracts. (Regulatlon) Act, 1958, the Deposﬂones Act; 1996, Income Tax Act, 1961

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

1.2 In this Scheme, unless the context otherwlse'requires_:
(a) words denoting singular shall include plural and vice versa;
(b)'headings and bold typeface are only for convemence and shall be lgnored for the purposes
of interpretation;
(c) references to the'word “include” or' lncludlng shall be construed without limitation;
(d) a reference to an article, section; paragraph orschedule is, unless indicated of the contrary,
a reference to an article, section, paragraph.or: schedule of this Scheme;.
(e) unless otherWise deﬂned the reference to. the word "days” shall mean calendar days

pplement to yngpéa\ ment or
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(h) word(s) and expression(s) elsewhere de?th’é&i'ﬁ'-ih_‘eéSch‘eme. will have the meaning(s)
respectively ascribed to them. e o

2. SHARE CAPITAL-

2.1 The share capital of the'Demerged Co,m_p_'ang,;r-a‘s.j‘.,cs_rl*3,0m June, 2018, is as under:

Particulars . L Amountin Rs. |

. W
_| AUTHORISED SHARE CAPITAL  ~ .= =~ ~+20,00,00,000
* 1 (2,00,00,000 equity shares of Rs:10/-each) " - S
SUBSCRIBED, ISSUED AND . PAID:UP  SHARE T 16.94,04,000
CAPITAL e '

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

Ed

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, 2018s as under:

L™

‘ Particulars o | Amount in Rs.
AUTHORISED SHARE CAPITAL g 41,00,000 tn 8
(4,10,000 equity shares of Rs.10/-each) - N

SUBSCRIBED, ISSUED AND PAID-UP SHARE | 41,00,000
CAPITAL g
(4,10,000 equity shares of Rs.10/- each) =~

2.3 Reclassification -of Promoters as per Regu!\a:’iion. 3iA -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 post demerger, One group (group-1) will continue a¢ promoters of OLL (demerged company) and the
other group (group -~ 11} will become the.promoters.of Vineet Laboratories Limited (VLL- resulting
.rn. company)' while continuing as shareholders in the public category of OLL. The scheme is designed in
Such a way that there ‘will not be any common promoters in both the companies. Bath the grbups
apendently will handle the management of-:bqth‘-"t:he companies as separate set.of promoters.
AN o i S .
. ‘\?‘:Graup.i headed by Mr. S. Murali KrishnagMu'rt'fhy_and his family members will continue to remain
& * li the promoters of Ortin Laboratories Limjted-after-demerger (demerged company).

Group Il headed by Mr, G. Venkata Ramana and his family members and associates will exit as
‘promoters from M/s Ortin Laboratories’ limited-and become the promoters of M/s Vineet
Laboratories Limited (resulting company). v

c) Thus, in the Post demerger, Gréup I',(t_h'e‘fprlt)hwoltérs 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. The s}iareﬁolldin'g pattern of M/s_offinitati__‘orat:jries Limited before de-merger as on
30.06.2018 is as under: ; 5

¥

Category Na. ofshare& %

| .Promoters 59,01:366
~Public 1,10,39,034" -
Total 1,69,40,400




The breakup of the promoters is given below covering both pre and post demerger: i

, L pre Post
Sl.No | Name of the promoter ‘| sctheme-| % | scheme
Shares. | . shares o
GROUP | |
Y 1| SMurali KrishnaMurthy . | 143475 085 | 68868 |. 0.85 :
2 | 5. Balaji Venkateswarulu 157827 | 093] 75756 0.93
3 | SSarath Kumar | .| 120200 071| 57696 071
4 | SVenkata' Sujatha 1228001 0.72 58944 | 0.72
5 | Lakshmi Shravani Dasari | 87500 0.52| 42000 0.52].
6 | S Srinivas Kumar | 246723 146 | 118427 | 146
.. 7| SHemaKumari 110200 | 0.65| 52896 | 0.65|
8 | § Tandav Krishna ' 90650 054 | 43512 0.54 ;
9 | S Ravi Sankar. |- 85000 "050| 40800 0.50
10 | S Rajeshwari 39110 - 0:23 18772 | 0.23
11 | S Krishna Karthik | .6e0007] ~ 035| 28800 | 035|"“
12 | S Satya Praveen Kumar 79316 . 047 38071 | 0.47 "
13 | S. Nagajyothi 80290« 0:53 43339 | 0.53
+ 14 | S Venkataratnamma 0 1.192389.F 1.4 | 92346 | 1.4 _
15 | 5. Venkata Subbamma | 101250 06| 48e00| o060 ?
16 | S Mohan Krishna Murthy | 35816 | ~ 0.21| 17191| 021
‘Total (1) . 1762546 | 10.41 | 846018 | 10.41
GROUP Il : .
1 | Satyanarayanaraju Bhupathiraju:| 496130 2.93 238142 2.93
& 2| A.Srinivas Raju : | 392634 232 188464 | 2.32
3| ARanga Raju . 302775 179 | 1453321 1.79 '
4 | A Prabhakar Raju T 616933.| 3.64| 296127| 3.64
5 | A Maithali | 323310 . 1.91| 155183 | 1.91
6 | Venkata Ramana Gaddam 7818409 | 4.83 | 392836 | 4.83
7 | A Anantalakshmi 3190927} 1.88 | 153130 | 1.88
8 | Venkata Rama Gaddam | 767247~ 4.53| 368278 | 4.53
9 | Gaddam Srinivasa Rao a 69680 | -+ 0.41 | 33446| 0.41 |
\10 | Gaddam Balaji 1 - 32680| 019| 15686 0.19 '
¢ | Total (11) 14138820 | 24.43 | 1986629 | 24.43,
Grand Total (I+ll) - . 15901366 |° 34.84 | 2832647 | 34.84

Past-demerger shareholding pattern of OLL.(demerged company i.e., Grdup 1) will be as under:

4 - ‘ .
_The post demerger shareholding pattern of OLL (demerged company) is given below: - 5

Category No.ofshares | % of demerged
’ paid up capitdl

Promoters ~ 8,46,018 10.41

§ il Public - 72,85,374 89.59 _
Total 81,31,392 .100.00 : ;

2.5.1 Pre-Demergershareholding pattern of Vineet Laboratories Limited (Resulting Company)

Pty
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- The pre demerger shareholding pattern of M/s VingétLaboratories Limited is given below:

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

Promoters | 4,10,000° | 100

L1
- Public B . f -0 |
Total 4,10,000 - 100

2.5.2  The breakup of the promoter’s shareholding covering both the pre and post demerger is given

below:
L] . . .
.1 St | Name of the promoter ‘Existing Existing |.. . Pre % Post ' %
| No _ Promoter Promoter | Scheme scheme s
' in QLLin mvLL Shares | shares '
| Group It ; 7 inVLL (including “
' - ' ‘pre scheme:
; : 7 | shares) i
1 Satyanarayanaraju = | Yes Yes 130000 |7.31 287987 | 3.12
Bhupathiraju o '
2 A. Srinivas Raju 1 Yes Yes ] . 34650 | 8.44 238819 2.59
; : 3 B i 4
3 ARanga Raju - Yes - Yes | 34650 | 8.44 192093 2.08
| 4 A Prabhakar Raju Yes Yes | 36400 8.88 | 357205 3.87
15 | AMaithali T Yes ves' .|, 36400 | 8.88 204521 | . 222 |
| n ' g D
l6 Venkata Ramana | Yes' - Yes, ] 51600 |12.59 |477172 5.18
[ | Gaddam™ | | o ' 1
7 A Anantalakshmi Yes No' L o - 165891 1.80 |1
VenkataRama | Yes - Yes 51400 | 12.54 | 450368 | 4.8
Y i g o ) . ‘ - B P
ggg_tig;?_?\ﬁémwasa Rao’ | Yes No | 36233 | 039
] Yes .| No 4 = 16993 018
.No Yes . | 51400 |12.54 | 162083 1.76 |
| No Yes- | 50000 | 1220 .| 50000 0.54
113 | P, Kishore Raju “1No Yes - | 16750 | 409 | 16750 0.18
14 | P.VenkataKrishnam | No Yes | 16750 | 4.09 16750 1 018
Raiu*‘ :
Total _ T T aw0000 (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
i

As shown in the above table, the existing promoters oFVing'é“trLaboratories Limited (resulting company) who are
also existing promoters in Group Il of Ortin Laborateries Limited (demerged company) will be the promoters of
Vineet Laboratories Limited. In post demerger, the promoters’in Group'l of Ortin Laboratories Limited will be a
part of public shareholders in Vineet Laboratories Limited {Resulting Company). Pgst demerger shareholding




- Post-scheme shareholding paitérn.bf VLL'(resuIting companﬂ: ‘

| Category No.aofshares | %paidup .
: ' : | capitalafter . | ' .
| demerger - e : v
Promoters® |  26,72,865 28,99 .
Public* 65,846,143 0L
Total " 92,19,008 100.00

*The pramoter and Public shares were inadvertently mén‘fionéﬁ[ a5.2691101 (29.19%) and 6527907 (70.81%)
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 meetlngs held on 17.01.2020

3. COMPLIANCE WITH TAX LAWS

The Scheme has been drawn up to comply with the conditions relating to ' ‘demerger” as defined
under Section 2(19AA) and other relevant 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 company at book values only. {f any terms or prmusmns
of the Scheme are found-to be or interpreted:to bemconmstent with any of the sald provuseons at’
a later date whether as a result of any amendment of law or any judicial or.executive
interpretation or fér any other reason whatsoever, 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 Company, which power can be exercised anytime and shall be exercised in the
best interest of the' companies and their. shareholders :

PART Il
TRANSFER AND VESTING OF DEMERGED UNDERTAKING AS A GOING CONCERN

4. TRANSFER AND VESTING

With effect from the Appointed Date, the Demerged Undertaking of the De'merged Cdnpany shall,
stand transferred to and vested 10 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 o and vested in and/or be deemed to, be
transferred to and vested in Resulting Company '50,as to vest in Resulting company all. rights,
title and interest pertaining to the Demerged Undertaking as foliows: - v

All the movable assets pertaining to the Demerged Undertakmg which ‘are capable of
yReing physically transferred including-cash:on hand, shall be physically handed over by
*Manual delivery or endorsement-and dei!very to the end and intent that the ownership
nd-property therem passes to Resulting- Company on such handing.over in pursuance
/o’f the provisions of Sections 230-232 of the Act. Such delivery and transfer shall be
;_,_;‘made on-a date to be mutually agreed upon between the respective Board of Directors
“ or Committees thereof. of Demerged Company. and Resulting Company within 30 days
from the approval of the Scheme by the-Tribunal. -

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 recoverablé in- cash or kind or for value to be received and
deposits with.the Government, semi- Government local and other authorities and bodies
and customers, Demerged Company-shall;. issue notices in such:form 'as Resulting
Company may specify stating that pursuant to this Scheme the relevant debt, lsan,

advance aer asset be ard_or made good to,or. be held on account.gf
Resulting feFppanys N € theret mpayatent | @:‘f@
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c) In respect of such of the assets belcngm' "toe the Demerged Undertaking-other than those -
referred to in sub- clauses (a) and 1) the same shall be transferred to and vested in
b ; and/or be deemed to be transferred to and vested in Resultmg Company on the
' Appomted Date pursuant to the prowsmhs of Sections 230-232 of the Act.

4.2 With effect from the Appomted Date and upon sanction of the Scheme by the Trrbunal all debts
‘liabilities including accrued interest thereon, cantingent liabilities, duties and obligations of every
kind, nature and descnptlon of Demerged Gompany pertaining to the Demerged Undertaking
- . under the provisions of Sections 230 to 232:and-all other applicable provislons, if any, .of the
Act, and without any further act or deed, be: transferred ‘to or be deemed to be transferred to
Resultrng Company, so as to become from the" ‘Appointed Date the debts, liabilities lnciudlng
" accrued interest thereon contingent liabilities: duties and obligationsof Resulting Company and
it shall not be necessary to obtain the cansent of any third party or other person who is a party
to any contract or arrangement by virtue of which such debts, habllltres including accrued
interest thereon, contingent liabilities, dutigs and obhgatlons have arisen in order to give effect

te the provisions of this sub-clause.

4

4, 3W1th effect from the Appointed Date and- upon sanCtlon of the Scheme by the Trlbuna[ any
3 o statutory licenses, permissions or approvals or- consents held by Demerged Company required
o to carry. on-operations of the Demerged Undertaking shall- stand vésted in or transferred to
] Resulting Cempany without. any further act or deed, and shall be appropriately mutated by the
_statutory -authorities concerned therewith in favour of Resulting Company and the benefit of all
statutory and Regulated permissions, enviranmental approvals and. consents, registration or
other Ilcenses etc., shall vest in and become available to Resulting Company as if they were
- originally  obtained by Resulting Company. In so’ far as the various incentives, -subsidies,
rehabilitation schemes, special status and: other benefits. or privileges enjoyed, granted by any
Government body, local authority or by any other person or availed of by Demerged Company
" relating to the Demerged Undertaking, are concerned, the same shall vést with and be available
to Resulting Company on the sameterms and: conditions as applicable to Demerged Company,

as if the same had been allotted and/or granted and/or sanctioned.and/or allowed to Resulting
Company ; '

s A entitiement.to various benefits under Incentive Schemes and Policies in relation to the

Dgrnerged Undertaklng of the Demerged Company shall stand transferred to and be vested in

: andkpr be deemed to have been transferredto and vested in the Resulting Company together

wzth ;a[l benefits, entitlements or incentives: of-any: nature whatsoever. Such entitlements shall

n,cltrde (but'shall not be limited to) income-tax, goods and service tax sales tax, value ddded

,ax turnover tax, excise duty, service tax, customs and others and.incentives in relation to the

e ‘Demerged 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 Resulting Company of

all the terms and conditions subject to which: the benefits under such incentive Schemes were
made available to the Demerged Company ;

4.5 Since.each of the permrssrons, a_pproval, cdnsents.--,sanctions. remissions (including remission
under income-tax, goods and service tax sales tax, value added tax, turnover tax, excise duty,
seyvice tax, customs), special reservations, sales tax remissions holidays, incentives,
concessions and other authorisations relatlng to 'the Demerged Undertaking, shall stand
transferred under the Scheme to the Resul’ung Cotnpany, the Resulting Company shall file the
relevant intimations if any, for the record: of the statutory authorities who shall take them on ﬂle
pursuant to this:Scheme coming into effect.

4.6.1t is clarified that all the taxes and dutles pertalmng to the Demerged Undertaklng 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, _updn the'Scheme becoming effective, the Resulting
* Company is expressly to file its respective income-tax, income-tax, goods and service tax sales
tax, value added tax, turnover tax, excise duty;. semce tax, customs and any other return to

~ claim reafunds:r credjts pursuant to the provss:dns of thrs Scheme.

J The trans%r “anid vestl

Adertaling, as aforesar@sha!hbe subject to the
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. respect of the property and assets or any.'par_’(:t:hereoflsrelgtab!e to the Den}ekge;}' Undertakin& 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, hypothegation:and mortgages over the assets comprised
in the Demerged. Undertaking are securities for liabllities of the Remaining Undertaking, the
same shall, upon the Scheme becoming; Efféctive, 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 samie‘and-the securities, charges, hypothecation ‘and
mortgages shall. only extend to and :.conthfiug'j"tg,:,.Gperaite against the assets retained by
Demerged Company and shall cease to :Q_p_‘fégfé,téj‘iagainst any of the assets transferred to
Resulting Company in:terms of this Scheme. The absence:of any formal amendment which may:
be required by alender or third party shall not affect the operation of the above. The provisions
of this Clause shall operate notwitﬁstandinggj-'.:anYthing contained .in any instrument, deed,
‘agreement or writing or terms of sanct'ichf‘or,f_-"]s'siie' or any security document, all of which
instruments, deeds ‘and- writings shall stand modified and/or superseded by the foregping
pravision. oo :

b)Provided further that the securities; charges;._g;hypezth‘,gcation and mortgages (if any subsisting)
over and in respect of the assets or any part:thereof of Resulting Company angd this Scheme
‘shall not operate to enlarge such securities;, charges, hypothecation or mortgages and shall not
extend or be deemed to extend, to any of the assets of the Demerged Undertaking vested in
Resulting Company; provided always that this Scheme shall not operate to enlarge the security
of any loan, deposit or facility created by Demerged Company in relation to the Demefged
Undertaking which shall vest in Resulting Company by virtue of the vesting of the Demerged
Undertaking with. Resulting Cormpany ahd:‘-t’here;{sl'iallfnot be any obligation to create-any further .
or additional security therefore after the Scheme has become effective. | | g

c)Provided further that all the loans, advances-and: other facilities anctioned to Demerged
‘Company in relation to the Demerged Undertaking: by its bankers and financial institutions prior
to the Appoinfed Date, which are partly drawn or Utilised shall be deemed to be the loans and
advances sangctioned to -Resulting Company and the said loans and advances may be drawn
and utilised either.partly or fully by Demerged :Company from the Appointed Date till the
. Scheme is sanctioned by the Tribunal @nd all the-loans, advances and other facilities so drawn
by Demerged Company in relation to the ‘Demerged Undertaking (within the overall limits
sanctioned:by their bankers ‘and financial institutions) shall upon sanction of the Scheme by the
“Tiibunal be treated as loans, -advances ‘anc sther faciliies made ‘available to Resulting
/. “company,and.all the obligations of Demerged Company in relation to the Demerged
. “Undertaking under the loan agreement shall stand released and discharged and shall become
- the bbligation of Resulting Company without any further act or deed on the part of Resulting
‘Company. . Pl e B '

: »Bif%ihout prejudice to the above and up‘oh"sanction. of the'Scheme by the Tribunal, the Demerged

o 0Eed P o2 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 necéssary particulars and/or

' modification(s) of charge, with the Registrar of Companies and other Authorities under the Act

to give formal effect to the above provisions",j.if’“ré'c'qui're.d.'

4.9'1t¢is expréssly- provided that, save as mentioned in this scheme, no other term and condition of
* the liability transferred to the Resulting'compény--is,zmodified by virtue. of this Scheme except to

the extent that such 'amendmept is require_d _by=neceé.sary implication.

4.10 Subject to necessary.consents being obtained in accordance with the terms of this Scheme the
provisions” of above sub-clauses shall*:'bp,éfraté, notwithstanding anything to the contrary -
contained in any instrument, deed or writing-or the terms of sanction or issue or any security
document. , e s W $

441 1t is clarified that if any assets, (estate; .cl'ain%‘s;;righ't-s',.- title, interest in or authorities relating to
such assets) or.any contract, deeds, bonds, ‘agreements, . schemes, arrangements -of other
instruments of whatsoever-in relation'1o ig‘r'jy]._fcff‘.rthe‘Demerged Undertaking whigh Demerged

.Company owns of to which Demerged Compapyas ,% and which cannot be transferred to

/3Resulting Company ar to ifs successo esSnE\any reas.%yg?g%gver;. Demerged

mpany shall 'hpld ‘such assets of dy, .bor"dﬁ}fi:f"‘;?@reeméﬁﬁsr schemes,
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. cbnditicns in such r.nanner as may be pe'rmiited::-byt

Association of the Company for the time being’.

tte Companies Act, 2013 or provided by the

b). To the extent of reduction-in the Demerg'é;df-’éo pé;pyi;'i.tha 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 ¢apital of the Resulting Company.. . 5 ' 3

he existing authorized share capital of the
0,000 equity shares of Rs. 10/- each is re-
into 1,08,10,000 equity shares of Rs. 10/-

c) “Consequent upon the scheme coming‘into-:gff tt
Resulting Company of Rs. 41,00,000 divided in
organized and shall be Rs. 10,81,00,000 divi
each”. : e

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

shall stand amended to read as under: R ol ' - .
Clause V in the Merhorandur of Assaciation: “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 'erQé'Eter. its Share capital and issue any shares
in original or-new cépital as equity or‘prgferéhf:{éf _ _gﬁéfés_"'" -

6. ISSUE OF SHARES BY THE RESULTING COMPANY "

6.1 upon sanction of the Scheme by the Tribunal, Resulting Company shall without any further
application or deed, issue and allot Shar'es,;_pjr.edift'ed as fully paid-up, to the. extent indicated
below to the shareholders of Demerged Company, holding shares in Demerged Company and
whbse name appear in the Register af‘-M’ebj'be‘rﬁ's;gbn} the Record Date. or to stch of their

respective heirs, executors, administrators or other legal representatives or other sUCCessors in

fitle as may be recognised by the respective Board of Directors in the following proportion: '

N

Yo 52 Equity share of Rs. 10/- each (fully paid-up) of Resulting Company shalt be issued

i and allotted for every 100 (hundred) Equity ‘Shares of Re. 10/- each(fully paid-up) held
by the-shareholders in Demerged Conipany. amounting to 88,09,008 equity shares of
Rs. 10/~ each. e '

bad cﬁ’Q/ The 88,09,008 equity shares issued and "éii’étt‘édffb:y the Resulting Company in‘terms of this
_Scheme shall rank pari-passu in all respects with the existing equity shares of the Resulting.
Company.’ : B : |
¥

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.miay be entitled to on. issue and allotment of the
Ne*'w Equity Shares as aforesaid by the Co_r_ﬁp"any. The Board of Directors of the Resulting
Company shall instead, consolidate all such fractional entitlements and allot New: Equity Shares
in lieu thereof to Committee of the Board of the Resulting Company who shall hold the New
Equity Shares iri trust on behalf of the members entitled to such fractional entitiements with
express understanding that such Co'mfnittee?shalt;s'ell the same in market at such time(s) (not
'later than 6 months upon sanction of the Scheme by the Tribunal) at such price(s) and to'such
person(s) as itthe/they may'deem fit, and pay'to the Resulting Company the net sale proceeds
thereof. Thereupon the Resulting Company ‘shall distribute the net sale “proceeds, after
_ dq—;duction of applicable taxeslduties/le\/_ies-,jfi_f-'-a'riy,-to' the members e.ntitled'in.prqportion 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, 6ne additional

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

6.4  Shares to’be issued by Resulting C‘om'pény;;pursuant to Clause 6.1 in respect of any Equity -
shares held by sharehalder of Demerged Company which are Keld in abeyance under the
provisions of Section 126 of the Companjé,s:fA,,pt,-'ZOTIS‘or otherwise shall, pending allotment or
settlement of dispute by order of Court or otherwise, also be held in abeyance by Resulting
Company. ' o T o il .

o Clause 6.1 is concerned, the same shall be
EERgauity shareholders who hold equity shares
; fi g account with the. Depository Participant
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the Record Date. All those equity shareholders of Demerged Company who hold equity shares
of Demerged Company.in physical form'shall-also.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'Resulftiﬁ.g_;Cd‘mpany.before the Record Date. In the event
that Resulting Company has receivéd notice’- from any ‘equity shareholder of Demerged
-Company that equity shares are to be issued in physical form or if any member has not provided
the requi‘site. details relating to his/herfits account with a Depository Participant or gther
. confirmations as may be required or if the details . furnished by any member-do nat permit
elgc{ronic 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 ph,ysicé!--fo_rm to such equity Shareholder.

6.6  Inthe event of there being any pending sh’ar'éa-'.t_r-a'ns'fers..whether lodged or outstanding, of any

' - shareholder of Demerged Company, the Board -of  Directors or any committee thereof of
Demerged Company shall be-empowared‘:in-a’bpropriate.cases. pr-ior°.to or even subsequant to
the Record Date, to effectuate such a '1ran‘sfer.;in: Demerged Company as if such changés in
registered holder were operative as on the ‘Record Date, in order to remove any difficulties
arising to the transfer of the share in Demerged Company and in relation to the shares issued
by Resulting Company after the effecti_\rene_s's\ of this Scheme. The Board. of Directors of
Demerged Company and Resulting” Company: shall be empowered to jointlw remove such
difficulties as.may arise in the course of implementation of this Scheme and registration of new
members in Resulting Company on account of difficulties faced in the transéction. period.

6.7 - Forthe purpose as aforesaid the Resulting Company 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 andfo.the extent required, apply for and obtain the
‘requisite approvals including that: of SEBl: ‘Reserve Bank of India and other appropriate-
authorities concerned for issue and:allotment by the ‘Resulting Company to 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. o '

6.8  Thé equity shares already issued by the{ resulting Company prior to this scheme of arrangement

- and issued by it, interms of Clause 6.1 of this Schemé together with the new shares pursuant to

1 Tthis scheme, will be listed and/or admitted fo trading on the stock exchange where the:

“7 7, “demerged Company shares are already. listed-and traded subject to necessary approval to be
AT jéoEjsz’a‘;iped from Regulated authorities’ and alk: necessary applications and compliances will be
: \“nade in this respect by Resulting Company.” - ‘ -

AAp;gifoval of this- Scheme by the shareholders: of Resulting Company shall be deemed to te the

die compliance of the provisions of Section B2-& 42 of the Act and ‘the dther relevant and

248bad “ o hplicable provisions of the Companies Act, 2013 for the issue and allotment of equity shares
by Resulting Company.to the equity shareholders of Demerged Company, as provided in this
Scheme. ; " ‘ ' '

6.10 The équity shares allotted pursuant to thechheme‘ shall remain. 'f_rozeﬁ in the depositories -
system till listing/trading permission is given by the designated stock exchange. _

6.11 The equity shares to be issued by Rgsdlii‘ng-Company shall be subject to the Scheme and the
Memorandum and Articles of Association of Resulting Company. '

6.12 The Resulting ‘éompany shall, if and to ‘t'h'é"e‘xtent. required to, apply for.and obtain any
‘approvals from the concerned Regulated authorities for the issue and allotment by the Resulting

Company of new equity shares to the equity shareholders of the Démergeq Company.

6.13 Resulting Company shall comply with- the relevant and applicable rules and regufations
" including provisions of Foreign Exchange Management Act, 1999 to.enable’it to issue shares
pbrsuant to this scheme. Ly

t to the Séhemé;sha]l rémain frozen in the depository system ﬁll
n by the designated stock exchange.
. Aot




W ' AGCOUNTING TREATMENT IN THE B'OOK?SQO'F_RESULTI.NG COMPANY

| Upon 'sanction of the Scheme by the 'Tﬁbhfjal.a'rjd_ with -effect from the Appointed Date, the
. Resulting Company shall account for demerger In its books as under:

7.4 All the assets, including but not limited tb’the_;ﬁ;x'éd ‘assets, 'intang_iblé and any other - assets
pertaining to the demerged undertaking, s'halt:ﬁbé-:igﬁ;'br;déd bythe Resulting Company at their
_respective book values. - e v
72 Al the liabilities pertaining to the Demé'rg'é_d‘ Undertaking shall be recorded by the
Resulting Company at their book values. ;

7.3 In case of any difference in accounting policies between the Demerged Company and the '
- Resulting Company the accounting policies followed by the Resulting Company shall prevail

to ensure that the financial statements reflect the financial position on the basis of  consistent
accounting policies. o ' : ' :

7.4 Resulting Company shall credit to. the -Share Capital account in its books of ‘account, the
aggregate face value of the shares issued ‘and -allotted as per Clause 6.1 of the Scheme to
shareholdérs of Demerged Company. : !

7.5  The difference being the excess of the'N‘e.t:f_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 Cla_u_si,e:G.-']r above, after considering the. adjustments’
mentioned in Clause 7.3 above, shall be credited 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

f " ag rged Company shall account for demerger in'its books as under: - ¥

UJpon sanction of the Scheme. by the Tribunal and with effect from the Appointed Date, the
'ftj\{pgn}%sancti'on «of the Scheme by the Tfipunal and from the Appointed Date, Demerged
/ Gompany shall reduce from its books, the:baok value of assets and liabilities transferred part of
t’tg‘e/ emerged Undertaking to Resulting Coi"_npghy,,punsuant to the: Scheme.

A
L

‘ ‘e!a{‘\ I, ] )
- -«-M-Bé-a../-«‘%e difference in the book value of assets and:the:book value of liabilities transferred pursuant -

to the Scheme shall be adjusted entirely agains-t‘the’General Reserve Account as provided.

: ’
9. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

9.1  Demerged Company in respect of the Demerged Undertaking, shall’ carry on and be deemed to
have been casrying .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 Resulting Company. Demerged

" Company hereby undertakes to hold the sald assets with utmost prudence until'the Scheme is
sanctioned by Hon'ble Tribunal: i ‘ :

* . i . '

92 With effect from the Appointed Date, ailthe profits of income accruing or arising to Demerged
Company. in respect of the Demerged Undertaking or expenditure or losses arising to or
incurred bif Demerged Company in respect of the Demerged Undertaking, shall for all purposes
and intents be treated and be deemed to be "‘a‘ﬁid acderue as the profits or incomés or expenditure
or losses (as the case may be) of Resul@ing- Company.

9.3  Demerged Company in respect of the Demerged Undertaking shall carry on the business and
' detivities with reasonable diligence, business prudence and shall not without the prior Written
consent of Resulting Company, alienate, charge, mortgage, encumber or encumber or
otherwise deal with-or di ose-off the Demerged Undertaking or.any part thereaf except in
respect of activitiés i, rdinary course-of - business nor shall it undertake any new

businesses wm_’rih”ﬁﬂle ed Undertakin 27 -,qutantial expansien=of the Demerged
: ot o . RN ‘ n

1!

ndertaking. -




- 9.4 Demerged Company shall not vary the-termsﬁ and conditions of service of the employees or
conclude settleraents with unions or-employees, except in the ordinary course of business or
consistent with past practice or pursuant to -any.prefexisting obligation without the prior written
‘consent of the Board of Directors of Resulting Gompany. ¢

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: p}ﬂrp_o'se‘-of"any such dividend.
: j o ¥
10.2 Demerged Company shall not utilise the: profits. or-income, if any, relating to the Demerged |
Undertaking for the purpose of declaring-or pa’yfmg any dividend to its shareholders or for any
other purpose in respect of the period falling on.and: after the Appointed Date, without the prior

written consent of the Board of Directors of Resulting Company.

11.  LEGAL PROCEEDINGS
* . .

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

. affected by reason of the Scheme or b'y-;at_lythin'g contained in this Scheme but shall be
continued and enforced by or against the R'e.sult;ing..Company, as the case may be, in the same
manner and to the same extent as would or.might have been continued and enforced by or

- against Demerged Company. Ca e e i |

* . N

41.2 After the sanction of the Scheme by the Tribunal, if any proceedings are taken against
Demerged' Company in respect of the matters referred to in Clause 11.1 above, it shall defend
the same at the cost of Resulting Company. and Resulting Company shall reimburse and
indemnify Demerged Company against alt: liabilities and obligations incurred by, Demerged
Company in respect thereof, v ' | ' C

1‘1.3 Resulting Company undertakes to have all res’;p:e‘ct;i\{e legal or other proceedings initiated by or
wr‘;“-“@:*z.-ag_éi'nst- Demerged Company referred to in Clause:11.1 or 11.2 above transferred into-it's name . .

R TR i have the same continued, prosecutéd and enforced by or against Resulting Company as

/ 4 "f "_-_\’ff‘the;fr“__a\ég may be, to the exclusion of Demerged Company.
LI Gy NG ) . o
{*f z *i'g;.-*.?.c@r&'a_rﬁ%ms, DEEDS, BONDS AND OTHER INSTRUMENTS

At : ' -

’ pw%gt.anding anything to the contrary contained in the contract, deed, bond, agreement or

ary. gfher instrument, but subject to the. other provisions of this Scheme, all contracts, deeds,

_____ “" bonds, 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 against or:in favour of Restlting Company and may be

enforced effectively by or against Resulting C_Qmpar{y-as-futly and effectually as if, instead of
Demerged Company, Resulting Compa‘ny-‘had\_-b‘egn‘ a party thereto. . :

12.2 The Resulting Company, at any time after san‘ction of the Scheme by the Tribunal, if so
required, under any law or otherwise, enter into, or issue or execute ~deeds, writings,
_cohfirmatioﬁs, notations, declarations, or other-documents with, or in favour of any party tg any

contract or arrangement to which Demerge'dC'ompany is a party or any writings as mdy be

necessary to. be ‘executed in order to give fornral effect to the above’ provisions. Resulting

Company shall, be deemed to be authorised to‘execute any such writings on behalf of

Demerged Company and to carry out or perform all such formalities or compliances required for

the purposes referred to above on the part of Demerged Company.

" Even aft.E:r sanction of the Scheme by :the'T;_ib’unal,' the Resulting Company shall, as its own
fight, be entitled to realise all monies and complete and enforce all pending contracts and
fransactions pertaining to the Demerged Undertaking, in so far as_ may be necessary, until the

transfer of rights and obligations of the Demerged Company {0 the‘FiesuIting"Com\_pany under
thié Scheme is formally accepted by the third '

partieg s AT

Al
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The transfer of assets, properties and liabilities-above and the continuance of proceedings by or
against Resulting Company -above sh'a!i..'_'“'t'-”ffe.c‘;__jany transaction or proceedings already
concluded, in Demerged Company, in refatic the Demerged Undertaking on or after the
Appointed Date till the sanction of the :Sch :"the Tribunal, to the end and intent that
Resulting Company accepts and -adopts all acts; deeds and things done and executed by
! | in relation to the: Demérged Undertaking in respect thereto as dong and

Demerged Company, 1
executed on their behalf.

14.  STAFF, WORKMEN AND EMPLOYEES OF DEMERGED UNDERTAKING

14.1 Upon sanhction of the Scheme by the Tribunal,all staff, workmen -and employees of Demerged
. Company engaged in or in relation 'to th@_;D’emerged 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;.fro'm Appointed Date -or their respective jaining

- date, whichever is lat'e'r and, subject to-the provisions of this Schemie, 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.

14.2 Inso far as the existing provident fund, g'ratut'ty;,fpnd' and pension ‘ahd/or superannuation fund,
trusts, retirement-fund or benefits -arid. ‘any.'ether funds or benefits created by Demerged .

Company for the employees relatedto the: Demerged Undertaking (collectively referred to as

the “Funds”), the Funds and such of the investments made by the Fund$ which are preferable to

the employees related to the Demerged Undertaking being transferred to Resulting Company, in

terms of the Scheme shall. be transferred to Resulting Company and shall be held for their

benefit pursuant to this Scheme in the manner. provided hereinafter. The Funds shall, subject to

the necessary approvals and: permissions and atithe discretion of Resulting Company, either be

continued 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.'!n the event that Resulting Comp_a'ﬁ_y_.;doeé- not have its own funds in respect of any of

the above; Resulting Company may, subject to necessary approvals and permissions, coritinue

" o contribute to relevant funds of Demerged Company, until such time that Resulting Company

creates its ownifund, 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
e by Resulting Company. Subject to the rélevant law, rules and regulations applicable lo the
-unds, the Board of Directors or any cormittee thereof of Demerged, Company and Resulting
Gampany may- decide to continue {o make the said: contributions to the Funds of Demerged
Company. It is clarified that the services of the employees. of the Demerged Undertaking will be

tré”’a}fpd as having been continuous and not interrupted for the purpose of the said fund or funds:

i

13

f2

_y'questioh that may arise as to whether any employee belongs to or does not belong to the

N “pémerged WUndertaking shall be decided by the’ Board of Directors or Committee thereof of

Demerged Company. -

{5. REMAINING UNDERTAKING OF DEMERGED COMPANY

15.1 Itjjs clarified that, the Remaining Undertaking of the Demerged Company shall continue as
follows: ’ o

a) The Remaining Undertaking of Demerged Cchw‘pany'and all the assets! liabilities and obligations
pertaining thereto ‘shall continue to belong to-and-be managed by Demerged Company;

%
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152 With effect from the Appointed Date

(@

¥

-b) All legal and other proceedings by o'r.:agafnst;D‘émerged Company under any statute, whether
Pending on the Appointed Date or which ay be initiated in future, whether or not in respect of

~-any matter arising' before the'date of sahctioning he Scheme by the Tribunal ang relating to the _

Remaining Undertaking of Demerged ¢ mpany (including those relating to any property, right,

" power, fliability, obligation or duty, Demerged Company in respect of the Remaining

Undertaking:‘of Demerged -Cor.npan'y)"s_fgg‘_lil.‘b_él.cont-in'ued and enforced by or against Demerged

*

¥

a) Demerged Company shall be deemed -'tp' “;Hnave been carrying on _énd to be carrying on all

business and activities relating to the'Remaining Undertaking of Demerged Company for and on
its own behalf: . - il o «

- b) All profit aceruing to Demerged Compqn:yjf}1é'redn’or losses arising or incurred by it telating to

the Remaining Undertaking of Den’t.e_rgé.b‘jcoh":pany shall, for g|f PUrposes, be treated as the
profit or losses, ds the Case may be, bfpemérgé’g!-_'Company. :

6. TAXcreprs - . e B e, R

181 ¢ Resulting Company will be the succés-sqré.of' Demerged Company vis:a-yjs"
Undertaking. Hence, it will be deemed that the benefit of any tax credits wh
. Or local, availed vis-a-yis the Demerged.."-Un'qfe':jtaking and the obligations if

6.2 With effect from the Appoainted

e N ;
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PARTII -
! : ' GENERAL TERMS AND GONDITIONS
17.  LISTING REGULATIONS AND SEBI'COMPLIANGES. .*
17.1  On approval of the Scheme by the N_CLT,I&h’e;‘Résulting Company shall apply for listing and

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

17.2 The Demerged Company being a Listed Company shall continiue to comply with all the
. requirements under the Listing Agreement/Regulations and all statutory directives of SEBI in so
far as they relate sanction and implementation of this-Scheme. . a

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 : : : '

17.4 Néw equity shares allotted to the Shareholders of the Demerged Company by the Resulting
Company pursuant to the Scheme shall remain. frozen in the depositories systgm. until listing
firading permission is granted 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 Resultingfcomp'ahy‘-to the Stock Exchanges. '

17.5 The Demerged Company shall also comply with the Directives of SEBI contained in Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015. : '
: /CMD , .

18. . GENERAL TERMS
18.1 It is clarified that all the taxes paid by the ‘Demerged Company,'relating to the demerged
‘undertaking from the appointed 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 effective, the Resulting Company is expressly permitted
to revise its VAT and Sales tax returns, Excise and/or CENVAT Returns, other tax returns and -

g claim refunds/credits, pursuant to the provisions of this Scheme, if any.

r@‘\épcordance with the CENVAT Rules framed tinder the Central Excise Act, 1944; a8 are

: 'Eiprég\:ifax!ent on the effective date, the unutilised Credits relating to the Excise Duties paid on in

£putg /capital goods lying to the account of the:Demerged Company, if any, shall be permitted to

be/transferred to the Credit of the Resulting Company, as if all such unutilised credits were lying

¥ i the Account of the Resulting Company. The Resulting Company shall accordingly be entitled
to setoff all sugh unuitilised crédits against the Excise Duty payable by it.

18.3 * Upon the Scheme coming into effect, all the taxes paid (including. TDS) by 'the ‘Demerged
Company from the appointed. date, regardigss 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. o :

19, APPLICATIONS TO NATIONAL COMPANY LAW TRIBUNAL

194 Each of the Demerged Company and the ‘Resulting Company shall with all - reasqenable ‘
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 dispensing 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 Restilting Company as may be directed by the NCLT.

Oh the Scheme being agreed to by the requisite majority of the classes of the members and/or
creditors of the Demerged Company and the'Rgsu_iting Company as directed by the NCLT, the
Demerged Company and the Resulting Compamy.- shall, with all reasonable diligence, apply: to
the NCLT for sanctioning the composite Scheme.. ;h,%@apgement under Sections 230 and 232
. of the Act, and for such other order o{q‘rder’,(‘_s/:(f she deeriifiedor carrying the

Scheme into effect. - e FE Y, -
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. 20. 'MODIFICATION OR AMENDMENTS TO-THES‘CHEME
i ]
20.1 The Demerged Company and Resulting Company (by thelr respective Board of’ Dsrectors ‘or any
duly authorised Commiltee ‘thereof) in their full- and absolute discretion may assent to any
'modiﬂcatlon(s) or amendment(s) or ‘of ‘any conditions or limitations in the Scheme which the
NCLT or such other appropriate authority and/ot-any other authorities may deem fit to direct or
impose or which-may otherwise be considered necessary or desirablé for settling any question or
doubt or difficulty that may arise for 1mp1ementmg and/or carrying. out the Scheme and do all
such acts, deeds and ‘things as may be necessary for'putting the Scheme into effect
R ;

20.2 The Demerged- Company and Resulting Company (by their respective Board of D:rectors or any
duly authorised Committee thereof) in"their full andabsolute 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 parties to this Scheme at any
time and for any reason whatsoever, the implernentatioh of the Scheme shall not get adversely
effected as a result of acceptance of any: such 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 steps and do all acts,
deeds and things as may be necessary, desitable or proper to give effect to this Scheme or to

“resolve any doubt, difficulties or questions whether by reason of any orders of the NCLT or of
any directive or orders of any other authorltres 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 authorrse the
Bohrd of Directors of the Resulting Company- forthe aforesaid purpose

21, SCHEME CONDITIONAL ON APPROVAL/SANCTIONS
This Scheme is and shai] be conditional upon and _subject to: * ‘ : '
a) The Scheme. being approved by the requisite ma]onty of sharehoiders and creditors of the

Demerged Company and the shareholders: of the Resulting Company as per the applicable
pr’ovrsrons -of the Companies Act, 1956 and the Companies Act, 2013~

Tﬁ‘e Scheme being approved by the High:‘Court, whether W|th any modification(s) or
errtendment(s) as the NCLT may deem fit or oiherwrse
-@;-'Tr)e sanctlon or approval of all persons or authormes concerned-under any law or statute of
""‘Central Government, Stock Exchanges oF any: other agency, department or authorities
Y 3¢ 9 concerned being obtained and granted. in respect of any of the matters in respect of whlch such
. sanction or approval is required. :

d) Requisite approvals of RBI being obtained if'nece'ssary under the provnls:ons of FEMA, 1999 for

issue of equity shares of the Resultmg Company for the non- resrdentlal shareholders of the
Demerged Company.

e) The approval.of the public shareho[ders of the Demerged Company through postal bailot and e-
votlng after disclosure of all material facts in‘the explanatory 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 Secuntles Contract (Regulatlon) Rules 1957.

y

fy The oertified or authenticated copies of the-Ord‘ers- of the'NCLT being filed with the Registrar of
Companies of Andhra Pradesh and Telangana, Hyderab‘ad under Sections 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- Resultmg Company for any of.the mauers provrded '

AN for or relating to the Scheme as may be.necessary ordesirable.
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22, EXPENSES CONNECTED WITH THE-SCHEME

All costs, charges and expenses of the Demerged Company and the Resulting Company in relation to
or in connection with the Scheme and of carrying out and complete the terms and provisions of the
Scheme and/or-incidental to the completion of the arrangement between the Demerged Company and
the Resultmg Company, | in pursuance of the Scheme shall be:borne by the respective Companies.

L

Annexure 1

UNIT-I LICENSCES

S.No. . Nam'e BHHIE I | Bepartment o s
License/Permission/certificates r - o
1 LABOUR LICENSE NALGONDA
2 INSPECTOR QF-FACTORIES NALGONDA
3 [ FIRE CHOUTUPPAL
4 BOILER 'NALGONDA
5 ACETIC N- HYDRADE CHENNAI/BANGLORE
6 | LIQUIDNITROZEN NAGPUR/ HYDERABAD
7 EXPLOXIVE ' NAGPUR/ HYDERABAD
8 ETRANOL RAMANAPET,NALGONDA
9 METHANOL RAMANAPET,NALGONDA
10 ['N-HEXANE DIST COLLECTOR OFFICE
.| TN POLLUTION CONTROL L T
11 | BOARD HYDERABAD.
12 |.PANCHYATH (LAND AND ETC.) | MALKAPUR
13 | ELECTRICAL | RAMANAPET,NALGONDA
14 | ISO 9001- CERTIFICATE HYDERABAD '
15 PROVIDENT FUND HYDERABAD
16 |sESI HYDERABAD
17 | IEC HYDERABAD
18 | C.EXCISE/SERVICE TAX HYDERABAD
19 | RAMKEY(POLLUTION ) HYDERABAD

SRR L




*

arrangements or other instruments of whatsoever nature in trust for. the benefit of Resulting
Company to which the Demerged Undertaking'is being transferred in terms of this ‘scheme, in

so far as it is permissible so tod

o, till sgch'ﬁihaas"c'he transfer is affected.

pointed date, ma:g&n_e_fa] reserve of the demefged Company pertaining

4.12 With effect from the ap
¢ 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\;'isibn fo the resulting
Company, the issued, subscribed and pait up share capital of the Demerged Company will no
ent to the Demerger of

longer be represented by the assets of the Demerged Company consequ
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 shareé of Rs.10/-each fully paid up to 1.(One) equity $hare 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 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.

CE kg G d ot wd

{
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<

ach of Rs.4.80/-, shall be consolidated into
each. Due to the reduction in capital of the
if a shareholder becomes entitied to @
ged Company shall not issue

5.2 Simultaneously, 100 (hundred) equity shares €
48(Forty eight) fully paid up equity share of Rs.10/-
Demerged Company and the aforesaid consolidation,
fraction of an equity share of the Demerged Company, the Demer

(k

— . fractional share certificates to such rh,e_,mber | beneficial owner but shall* consolidate such
P fractions and issue consolidated equity shares 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 / beneficigl owners

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

respectively entitled to the same in propo

pital of tha_D'e'rr_xergéd_Company shall be effected as an integral
part of the scheme in accordance with the Jprovisions 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

f 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 not be applicable.
standing 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

dJdLd
79

he shareholders._to the scheme

s hereby clarified that for the above purpose the consent of t
he above amendment and no

shall bg deemed to be sufficient for the pu_rpose'of affecting t
further resolution under the act, would be required to be separately passed.

Alteration of Authorised Cag‘:ta!'of bé:ﬁgrged 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

[:.3 shares of Rs. 10/- each aggregating to Rs. 9,60,00,000 and the subscribed, issued and paid up

capital shall comprise of 81.31,392. new €quiity shares of Rs. 10 each aggregating to Rs.

8,13,13,920/-

Memorandum and Articles of the Association of the Demerged

(i) The following clauses in the .
d to read as under:

'Company shall stand amende

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

a) Clause Vin the Memorand ! 2
shares of Rs. 10/-each, subject to the provisions

Rs. 9,60,00,000 divided into 96,00,000 equity :
* of the Companies Act, 2013 with the rights, privileges and condi
provided by the Articles of As_sociatiog.of the Company for the time being into several classes

~and to attach thereto. respectively such pg ntial, qualified of s_peciai rights, ‘privileges of
o} e with the Articles of Association of the

1 abrogate any/Stefi Fights, privileges or -
i A N (S
et U )

tions attached there tg, as are

—



