The General Manager,

Listing Departmenl,

The Bombay Stock Exchange of India Lid.

Pheroze Jeejeeblioy Towers, Dalal Street

Mumbai — 400 001

Fax No. pez-2a7o5192/ /2082

Dear Sirs,

Rei:  Clause 24 {f) of the Listing Agreement

Sub: Scheme of Amalgamation between CreativeHealth Care Private
Limited and Octtanlis Nobel Labs Privale Limited and Klar Sehen
Private Lintited and Vivimed Labs (Alathur ) Private Limited and

Vivimed Labs Limited and their respective shareholders

Vivimed

As informed to the Exchange vide our letter dated 14 August, 2014, Lhe Board of

Directors of Vivimed labs Limited ("Transferee Company” or “Vivimed Labs™) has

approved the merger ol CreativeHealth Care Private Limited ("Crealive Health™ o

“Transferor Company 17), Octtantis Nobel Labs Private Limiled

(TOettantis” or

"l'ransteror Company 27), Klar Sehen Private Limited { *Klar Sehen” or "Transferor

Company 3") and Vivimed Labs (Alathur ) Private Limited ({ "Vivimed Alathur”™ or

"Transferor Company 47) with Vivimed Labs, All Transferor Companies collectively

referred as Transteror Companies herein,

Vivimed Lobe Lid [Head Officel
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In this regard, we hereby submit the following inlormation to the stock exchange

pursuant to Clause 24(f) of the Listing Agreement;

i. Background and Rational of the Scheme:
Vivimed Labs, a company incorporated in Bidar, Karnataka is engaged in the
business of processing of speclalty chemicals and pharmaceuticals. The equity
shares of the Company are presently listed on the Bombay Stock Exchange and the

National Stock Exchange.

Transferor Company 1, a company registered with Registrar of Companies,
Mumbai, Maharashtra is engaged in the business of Manufacturing of chemicals

and pharmaceuticals.

Transferor Company 2, a company registered with Registrar of Companies,
Hyderabad, Telangana is engaged in the business of Manufacturing of chemicals
and pharmaceuticals. Transferor Company 2 is in the process of shifting its

registered office to plot no. 78-a,kolhar industrial area, Bidar,Karnataka, 585403

Transferor Company 3, a4 company registered with Registrar of Companies, Kolkata,
West Bengal is engaged in the business of Manufacturing of chemicals and
pharmaceuticals. Transteror Company 3 is in the process of shifting its registered

office to plot no. 78-a,kalhar industrial area, Bidar, Karnataka. 585403.

Transferor Company 4, a company registered with Registrar of Companies, Kolkala,
West Bengal is engaged in the business of manufacturing of pharmaceutical
products and has a Solid Oral Dosages.

All the Transferor Companies are wholly owned subsidiaries of Vivimed Labs.

Brief particulars of the Transferor Companies and the Transteree Company is

enclosed m Annexure 1




The Board of Directors ol Vivimed Labs, in their mecting held on 13 August, 2014
resolved Lo strengthen its foothold in pharmaceutical segment on standalone basis
and to benefit from the operational synergies, merging the Transferor Companies

with itself.
Potential Benefits that would acerue post the Acquisition:

» The Transferor Companies’ capahbilities, product portfolio and pipeline
complement  the  Transleree  Company's  existing  business.  The
amalgamation will strengthen the foothold of the Transferee Company in
the Pharmaceutical segment. The expanded manufacturing capacity will
allow the Transferee Company lo Increase its operational capacity and
produet portfolio.

s (Greater integration, financial strength and flexibility for the Transleree
Company, which will improve the financial position of the Transteree

Company on a standalone basis.

e Greater efficiency in cash management of the Transferce Company, and
unfettered access to cash flow generated by the combined business which
can be deployed more efficiently to fund growth opportunities, to further
improve shareholder’s value.

o Greater financial flexibility to execute on other opportunities to accelerate
the Transferee Company’s long-term growth targets.

e Improved organizational capability and leadership, arising from the poaling
ol human capital that has the diverse skills; talent and vast experience Lo
compete successfully in an increasingly regulated and competitive industry.

« Benefil of operational synergies to the combined entity In areas such as raw
material sourcing, product placement, marketing and sale promotions
initiatives, freight optimization and logistics,

» (reater leverage In operations planning and process Dpﬁmimtion and
enhanced flexibility in product offerings.

¢ Cost savings are expected to flow from more focused operational efforts,
rationalization, standardisation and simplification of business processes,

produclivity improvements, improved procurement, usage of common




resource pool like human resource, administration, {inance, accounts, legal,
technology and other related functions, leading to elimination of duplication

and rationalization of administrative expenses.

Certified true copy of Board resolution:
Certified True Copy of the resolutions passed by the Board of Directors of Vivimed
Labs and CreativeHealth, Oecttantis, Klar Sehen and Vivimed Alathur are enclosed

herewith in Annexure 2.1, 2.2, 2.3, 2.4 and 2.5

Certified true copy of Scheme:

Certified draft copy of the Scheme of Amalgamation is enclosed in Annexure 3

Audit Committee Report
Report of the Audit Committee recommending the Draft Scheme is enclosed as

Annexire 4

Valuation report and Fairness Opinion:
As the Transferor Companies are wholly owned subsidiaries of Vivimed Labs

Limited, no additional shares are proposed to be issued on the merger.

Shareholding Pattern:

Shareholding pattern of Vivimed Labs and Transferor Companies pre
Amalgamation (as per amended Clause 35 of the Listing Agreement) and
Shareholding pattern of Vivimed Labs post Amalgamation are enclosed in

Annexure 5.1, 5.2, 5.3, 5.4 and 5.5

Net worth Certificate:
Provisional Net worth Certificates of Transferor Companies and Transferee

Company pre and posl scheme are enclosed in Annexure 6

Capital evolution details:
Capital evolution details of Transferor Companies and Transferee Company are

enclosed in Annexure 7.1, 7.2, 7.3, 7.4 and 7.5
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Confirmation / undertaking by the Company Secretary under clauses
24(f), 24(g) of the Listing Agreement

The eonfirmation/ undertaking of the Company Secretary of the Company in
accordance with clauses 24 (f) and 24(g), f the Listing Agreement and Compliance
report  with  the requirements specified in Part-A  of the circular
CIR/CFD/DIL/5/2013 dated February 4, 2013 read with cireular no.
CIR/CFD/DIL/8/2013 dated May 21, 2013 is encloged as Annexure 8 and o

Compliance Report and Complaint under Clause 49
Compliance Report as per Clause 49 of the Listing Agreement and Complaint

Report is enclosed as Annexure 10 and 11

Annual Reports:
Annual Reports of Transferor Companies and Transferee Company for the last

three vears are enclosed in Annexure 12.1to 12.5

Memorandum and Articles of Association:
Copies of the Memorandum and Articles of Association of the Transferor

Companies and Transteree Company are enclosed in Annexure 13.1 10 13.5

Auditors Certificate

As required under the Listing Agreement, Certificate from the Auditors of the
Transferee Company on the Accounting Treatment in the Scheme and for non-
applicability ¢lause s5.16(a) of Circular No. CIR/CFD/DIL/5/2013 dated 4th
February 2013 read with the clarifications issued by SEBI vide Circular MNo.
CIR/CFD/ DIL/8 /2013 dated 21st May, 2013. 15 enclosed in Annexure 14 & 15.

. Details of Audited Financials:

Petails of audited linaneials for the last three years for Transferor Companies and

Transteree Company is enclosed in Annexure 16.1 to 16.5
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application,

We request you to take the above on record and approve the Scheme of
Amalgamation at the earliest. If you require any further clarifications / information.

we would be happy to provide Lhe same,

Thanking You, -

W\C&/\vj‘f ’ .;-.:r.-\_-..i He
Yirgandhay ,,: q_‘,%
Company Secretary 7 Wieme

Vivimed Labs Limited
Dale: 10/11/2014

Place : Hyderabad

Enel: As above
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Vivimed

Extracts of the Minutes of Meeting of Board of Directors of Vivimed Labs Limited held
on Tuesday , August 13, 2014 at 3.00 P.M. at R & D Centre of Vivimed Labs Ltd, Plot
No.181,Sy.No.121/P, IDA Mallapur, Hyderabad -500076

tem No.18.Scheme of Amalgamation:

The Chairman informed the Board that the operations of Klar Sehen Private Limited,
QOcttantis Nobel Labs Private Limited, Creative Health Care Private Limited and Vivimed
Labs {Alathur) Private Limited, are proposed to be integrated with the Company , as part of
the consclidation strategy of Indian businesses of Vivimed Group. The Board discussed the
draft Scheme placed before them and the related issues that may arise in this regard before

passing the following resolutions!

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Companies Act, 1956 and/ or Sections 230 ic 233 and other
relevant provisions of the Companies Act, 2013, to the extent applicable and enabling
pravisions in the Company's Memorandum and Articles of Association and subject to the
requisite approvals and subject to the sanction of the  |urisdictional High Courts and ather
requlatery authorities, as applicable, and subject to all such other approvals. permissions
and sanctions, as may be necessary and subject to such conditions and modifications as
may be prescribed or imposed by any of them while granting such approvals, permissions
and sanctions, which may be agreed to by the Company, and subject to the approval of the
shareholders and creditors of the Company (as applicable). the consent of the Board be and
is hereby accorded to the Scheme of Amalgamation of Vivimed Labs Limited and Klar Senhen
Private Limited and Octiantis Nobel Labs Private Limited and Creative HealthCare Private
Limited and Vivimed Labs (Alathur) Private Limited and their respective sharsholders
{hereinalter also referred to as "Scheme”). [A draft Scheme was presented at the meeting
and was initialed by the Chalrman of the meeting for the purposes of identification], which,
inter afia, provides for the merger of Klar Sehen Private Limited, Octtantis MNobel Labs
Frivate Limited, Creative HealthCare Private Limited and Vivimed Labs {(Alathur) Private
Limited with the Company.

Vivimed Lahs Ltd |Head Office

CIM - L02ETTRATYREFLCO0SL45

veernag Tawers, Habslguda Bydersbag; 1.5:30C 007, indiz
THA1 1) 40-2717 400548 F 451 00 40-3715 05498
nfo@vivimedlabs.com  weewy vivimedia b &om
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“RESOLVED FURTHER THAT Mr.Santosh Varalwar MDECEGC Dr Manohar Rao
Varalwar Whole Time Director, and Mr.K.Yugandhar,Company Secretary, be and are hereby
jointly and severally authorised to carry out or assent to any modifications/ amendments to
the Scheme, or to any conditions or limitations that the junsdictional High Court and/ or any
other authority may deem fit to direct or impose, or which may otherwise be considersd

necessary, desirable or appropriate.

“RESOLVED FURTHER THAT WMrSantosh Varalwar MD&CEO Dr.Manchar
Varalwar Whole Time Director, and Mr K. Yugandhar, Company Secretary of the Company

be and are hereby jointly and severally authorized to take all the necessary steps:

a) For Signing and filing of application with the Hon'ble High Court, if required and

c)

holding! seeking dispensation from holding meeting of the shareholders and the
craditors of the Company, as may be required to give effect to the Scheme, and for

issuing necessary notices for the meeting, if required;

For conducting the meetings of the shareholders and! or the creditors, signing and
sending the notices and carry out all such other activities in relation to the meeling, If

the Hon'ble High Court does naot dispense the meetings,

For signing and filing of petitions for sanction of the Scheme by the Hon'ble High
Court or such other appropriate authority, if required,

For the above purposes to engage advocates, and if considered necessary also
engage services of counsel (s), Solicitors, Chartered Accountants and other
professionals/consultants and declare and file all pleadings, reports and sign and

issue public advertisements and notices!

Faor obtaining approval from such other authorities and parties including the statutory
authorities, shareholders, term loan lenders, financial nstitutions, income tax

authorities as may be considered necessary, to the said Scheme;

File necessary deeds, documents, papers and submit or cause to be submitted.
necessary explanations, clarification and submissions before the Stock Exchanges,
Securities Exchange Board of India, Regional Director. Registrar of Companies,
income Tax Authorities, Official Liquidator and other authorities, as and when

required;

Rao

ey I



g) Tofile affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedings and to sign and

executs vakalatnama wherever necessary;

h) To settle any question or difficulty that may arise with regard to the implementation of

the above Scheme and to give effect to the above resolution:

I} To make any alterations/changes to the Schame as may be expedient or necessary
including  satisfying the reguirements or conditions 1mposed by the central
Government or the junsdiction High Courts which does not matenally change the

substance of the Schame;

11 To sign any electronic forms to be submitted! filed / uploaded with any of the

regulatory authorities and any other documents, relating to the Scheme; and

k) To do all acts and things as may be considered necessary and expeadient in relation

therato

"RESOLVED FURTHER THAT WMr.Santosh ‘Varalwar MDE&CEOC DriManchar Rao
Varabwar Wheole Time Director, and Mr K. Yugandhar, Company Secretary of the Company
be and are hereby jontly and severally authonzed to sign all affidavits and other
documents that may be necessary to convey the consent of the Company for dispensation
with the holding of mesting of the sharsholders. on behalf of the Company as the
shareholder of the Transferor Companies for submission to Hon'ble High Court as
applicable and take all steps that may be necessary and expedient In relation to the

Scheme of Amalgamation”

"RESOLVED FURTHER THAT on the relevant provisions of The Companies Act 2013
being notified, the expressions "High Court” in the aforesald resolutions to the extent

necessary be construed as the "National Company Law Tribunal”
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g) To file affidavits, petitions, pleadings, applications or any other proceedings Incidental or
desmed necessary or useful in connection with the above proceedings and to sign and

gxecute vakalatnama wherever necessary;

h} To settle any guestion or difficulty that may arise with regard to the implementation of
the above Scheme and to give effect to the above resoiution;

i} To make any alterations/changes to the Scheme as may be expedient or necessary
including  satisfying the reguirements or conditions imposed by the central
Government or the jurisdiction High Courts which does not materially changs the

substance of the Schame;

j) To sign any electronic forms to be submitted! filed / uploaded with any of the

regulatory authorities and any other documents, relating to the Scheme; and

k) To do all acts and things as may be considered necessary and expedient in relation

thereto

“RESOLVED FURTHER THAT MrSantosh WVaralwar,MD&CEQ Dr.Manchar Rao
Varalwar Whole Time Director, and Mr K Yugandhar.Company Secretary of the Campany
be and are hereby jointly and severally authorized to sign all affidavits and other
documents that may be necessary to convey the consent of the Company for dispensation
with the holding of meseting of the shareholders, on behalf of the Company as the
shareholder of the Transferor Companies for submission to Hon'ble High Court as
applicable and take all steps that may be necessary and expedient in relation to the

Scheme of Amalgamation”

"RESOLVED FURTHER THAT con the relevant provisions of The Companies Act, 2013,
being notified, the expressions "High Court” in the aforesaid resolutions to the extent
necessary be construed as the “National Company Law Tribunal”

——
2

| 4 / \\"-?;.:"'.
Se=0: %
" e /'r.;-‘.'llil

o’

6y



“RESOLVED FURTHER THAT any Director and / or Company Secretary of the Company
be and are hereby authorized to sign any copy of this resolution as a certified true copy

thereof and furnish the same to whomsoever concemed.”

{{Certified True Copy//

Company Secretary




At

CREATIVE HEALTH CARE PVT. LTD.

Factory : Plot No. 25, Kundeshwari Village, Kashipur, Udhamsingh MNagar - 244 713, Uttaranchal.
Telefax : 05947-224278

Ref. Na.:

Date :

EXTRACT OF THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF CREATIVE HEALTH CARE PRIVATE LIMITED HELD ON 13'h
August 2014, AT Hyderabad

SCHEME OF AMALGAMATION:

The Chairman informed the Board that the operations of the Company are proposed Lo be
integrated with Vivimed Labs Limited, as part of the consolidation strategy ol Ddian
businesses of Vivimed Group. The Board discussed the draft Scheme placed before them and

the related issues that may arise in this regard before passing the following resolutions;

"RESOLVED THAT pursuant to the provigions of Sections 291 to 304 and other applicable
provisions, if any, of the Companies Act, 1956 and/ or Sections 230 o 2373 and other relevant
provisions of the Companies Act, 2013, to the extent applicable and enabling provisions in
the Company's Memorandum and Articles of Association and subject to the requisite
approvals and subject to the sanction of the jurisdictional High Courts and other regulator
authorities, as applicable, and subject to all such other approvals, permissions and sanctions,
as may be necessary and subjeet to such conditions and modifications as may be preseribed
or imposed by any of them while granting such approvals, permissions and sanctions, which
may be agreed to by the Company, and subject to the approval of the shareholders and
creditors of Lhe Company (as applicable), the consent of the Board bie and is hereby aceurded
to the Seheme of Amalgamation of Creative Health Care Private Limited and Octtantis Nobel
Labs Private Limited and Elar Sehen Private Limited and Actavis Pharma Manufacturing
Privale Limited and Vivimed Labs Limited and their respective shareholders (hereinafter
also referred to as “Scheme”). [A draft Scheme was presented at the moeeting and was
initialed by the Chairman of the meeting for the purpases of identification ], which, inter alia,
provides for the merger of Klar Sehen Private Limited, Octlantis Nobel Labg Privale Limited,
Creslive HealthCare Private Limited and Vivimed Labs (Alathur) Private Limiled wilh

Vivimed Labs Limited, =y

~ Vi I

Regd. Office : 130, Shanta Industrial Estate, 1st Floor |. B Patel R
e \ LB oad, Goregaon (E), Mumbai - 63.
Tel. No. : 2685 0567, Telefax * 2685 0371 * Email creativehealth_care@yahoo coin



RESOLVED FURTHER THAT the meeting(s) of the shareholdersand creditors, if
directed by the High Court of Mumbai, be convened on a day and at a time as directed by the

Hon'ble High Court for the purpose of approving the Scheme.

RESOLVED FURTHER THAT Mr, Santosh Varalwar Direclor and Dr. V. Manochar Rao
Director be and are hereby jointly and severally authorised to carry oul or assent Lo any
modifications/ amendments to the Scheme, or to anv conditions or limitations that the
jurisdiclional High Courl and/ or any other authority may deem fit to direct or impose, or

which may otherwise be considered necessary, desirable or appropriate,

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr, V. Manohar
Rae Nrector of the Company be and ave herchy jointly and severally authorized lo take all

the necessary steps:

w) For signing and filing of application with the Hon'ble High Court and holding/
seeking dispensation from holding meeting of the shareholders and the ereditors of
the Company, as may be required to give effect to the Scheme, and far issuing

necessary notices for the meeting;

x) For conducting the meetings of the sharcholders and/ or the creditors, signing and
sending the notices and carry oul all such other activities in relation to the meeting, if

the Hon'ble High Court does not dispense the meetings;

v} For signing and [iling of petitions for sanction of the Scheme by the Hon'ble High

Court or such other appropriate authority;

z) For the above purposes to engage advocates, and if considered necessary also engage
services of counsel (s), Solicitors, Chartered Accountants and other professionals/
consultants and declare and file all pleadings, reports and sign and issue public

advertisements and notices;

aa) For obtaining approval from such other authorities and parties including the
statutory authorities, shareholders, term loan lenders, financial institutions, income

tax authorities as may be considered necessary, to the said Scheme;




bb) File necessary deeds, documents, papers and submit or cause to be submitted, necessary
explanations, clarifieation and submissions before the Regional Director, Company Law
Board, Registrar of Companies, Income Tax Authorities, Official Liquidator and other

authorities, as and when required;

ce) 'To file affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedings and to sign and

execule vakalatnama wherever necessary;

dd) To settle any question or difficulty that may arise with regard to the implementation

of the above Scheme and to give effect to the above resolution;

ee) To make any alteralions/changes to the Scheme as may be expedient or necessary
including satislving the requirements or conditions imposed by the central
Government or the jurisdiction High Courts which does not materially change the

substance of the Scheme;

ff) To sign any electronic forms to be submitted/ filed / uploaded with any of the

regulatory authorities and any other documents, relating to the Scheme; and

ge) To do all acts and things as may be considered necessary and expedient in relation

thereto.

RESOLVED FURTHER THAT on Lhe relevant provisions of The Companies Act, 2013,
being nolified, the expressions “High Courl” in the aforesaid resolutions to the extent

necessary be construed as the “National Company Law Tribunal”.

RESOLVED FURTHER THAT any Director and / or Company Secretary of the Company
be and are hereby authorized to sign any copy of Lhis resclulion as a certified lrue copy

thereof and furnish the same to whomsoever concerned.”

HiCertified True Copy//

T

B

Dircctor
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Octtantis

MOBEL LABS

[ A Group Company of
Vivimed Labs Limited )

EXTRACT O THE MINUTES OF THE MEETING OF THE DBOARD OF
DIRECTORS OF OCTTANTIS NOBEL LABS PRIVATE LIMITED HELD ON 13
August , 2014, AT Hyderabad.

SCHEME OF AMALGAMATION:

The Chairman informed the Board that the operations of the Company are proposed to he
integrated with Vivimed Labs Limited, as part of the consolidation strategy of Indian
businesses of Vivimed Group. The Board discussed the draft Scheme placed before thent and

Lhe related issues that may arise in this regard before passing the following resolutions:

"RESOLVED THAT pursuant Lo the provisions of Sections 301 o 394 and aother applicable
provisions, if any, of the Companies Act, 1956 and/ or Sections 230 10 234 and other relevant
provigions of the Companies Aet, 2013, 1o the extent applicable and enabling provisions in
the Company's Memorandum and Articles of Association and subject to the requisite
approvals and subject to the sanction of the  jurisdiclionazl High Courts and other regulatory
authorities, as applicable, and subject to all such other approvals, permissions and sanetions,
as may be necessary and subject to such conditions and modifications as may be prescribed
or inposed by any of them while granting such approvals, permissions and sanctions, whiels
mayv be agreed to by the Company, and subject to the approval of the shaveholders and
ereditors of the Campany (as applicablel, the consent of the Board be and is hereby accorded
to the Scheme of Amalgamation of Octtantis Nobe! Labs Private Limited and Creative Healtl
Care Private Limited and Elar Sehen Private Limited and Actavis Phamna Manutacturing
Private Limited and Vivimed Labs Limited and their respective shareholders (hereinatter
also referred to as “Scheme”), [A dralt Scheme was presented at the meeting and was
initialed by the Chairman of the meeting for the purposes of identification| which, inter alia,
provides tor the merger of Klar Schen Private Limited, Ocllantis Nobel Labs Private Timited,

Creative TeaithCare Private Limited and Vivimoed Labs (Alathur) Private Limited with the

Vivirned Labs Limited. ‘_ -';){'L ?;:ffx,_
el AN
A =\
|
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RESOLVED FURTHER THAT the meecting(s) of the shareholders and creditors, if

direeted by the Hon'ble High Court of Andhra Pradesh, be convened on a day and al a time

as directed by the Hon'ble High Court for the purpose of approving the Scheme,

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr. V. Manohar Rao
Director be and are hereby jointly and severally authorised to carry out or assent to any
modifications/ amendments to the Scheme, or to any conditions or limitations that the
jurisdictional High Court and/ or any other authority may deem [it Lo divect or impose, or

which may otherwise be considered necessary, desirable or appropriate.

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr, V. Manohar
Rao Director of the Company be and are hereby jointly and severally authorized Lo take all

the necessary steps:

ss) For signing and filing of application with the Hon'ble High Court and holding/
secking dispensation from holding meeting of the shareholders and the ereditors of
the Company, as may be required o give effect to the Scheme, and for issuing

necessary notices for the meeting;

L) For conducting the meetings of the shareholders and/ or the creditors, signing and
sending the notices and carry out all such other activities in relation to the meeting, if

the Hon'ble High Court does not dispense the meetings:

u) For signing and filing of petitions for sanction of the Scheme by the Hon'ble High

Courl or such other appropriate authority;

vv) For the above purposes lo engage advocates, and il considered necessary also engage
services of counsel (s), Solicitors, Chartered Accountants and other professionals/
consultants and declare and file all pleadings, reports and sign and issue public

advertisements and notices;

ww]  For obtaining approval from such other authorities and parties including the
statutory authorities, shareholders, term loan lenders, finaneial institutions, income

tax authorities as may be considered necessary, to the said Scheme;

xx) File necessary deeds, documents, papers and submit or cause to be submitted,
necessary explanations, clarification and submissions before the Regional Director,
Company Law Board, Registrar of Companies, Income Tax Authorities, Official

Liguidator and other authorities, as and when required;

6



vy) To file affidavits, petitions, pleadings, applications or any other proceedings
incidental or deemed necessary or useful in conneetion with the above proceedings
and to sign and execute vakalatnama wherever necessary;To settle any question or
difficulty that may arise with regard to the implementation of the above Scheme and

to give effect to the above resolution;

zz) T make any alterations/changes to the Scheme as may be expedient or necessary
including satisfving the requirements or conditions imposed by the central
Government or the jurisdiction High Courts which does nol materially change the

substance of the Scheme;

aaa) To sign any electronic forms to be submitted/ filed / uploaded with any of the

regulatory authorities and any other documents, relating to the Scheme; and
bbk) To do all acts and things as may be considered necessary and expedient in

relation thereto.

RESOLVED FURTHER THAT on the relevant provisions of The Companies Act, 2013,
heing notified, the expressions “High Court” in the aforesaid resolutions lo the extent

necessary be construed as the "National Company Law Tribunal”.
RESOLVED F'URTHER THAT any Director and / or Company Secretary of the Company

be and are hereby authorized to sign any copy of this resolution as a certified true copy

thersol and [urnish the same Lo whomsoever concerned,”

fICertified True Copy//

Q-

Director




KLAR SEHEN PRIVATE LIMITED A"

EXTRACT OF THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF KLAR SEHEN PRIVATE LIMITED HELD ON 13 August 2014,
AT Hyderabad

SCHEME OF AMALGAMATION:

The Chairman informed the Board that the operations of the Company are proposed to be
integrated with Vivimed Labs Limited, as part of the consolidation strategy of Indian
husinesses of Vivimed Group, The Board discussed the draft Scheme placed before them and

the related issues thal may arise in this regard before passing the following resolutions:

*RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Companies Act, 1956 and/ or Sections 240 to 233 and other relevant
provisions of the Companies Aet, 2013, to the extent applicable and enabling provisions in
the Company's Memorandum and Articles of Associalion and subject to the reguisite
approvals and subjeet to the sanction of the jurisdictional High Courts and other regulatory
authorities, as applicable, and subjeet to all such other approvals, permissions and sanctions,
as may be necessary and subjeet o such ¢onditions and modifications as may be preseribed
or imposed by any of them while granting such approvals, permissions and sanctions, which
may be agreed Lo by the Company, and subject to the approval of the shareholders and
creditors of the Company (as applicable), the consent of the Board be and is hereby accorded
to the Scheme of Amalgamation of Klar Sehen Private Limited and Octtantis Nobel Labs
Private Limited and Creative Health Care Private Limited and Actavis Pharma
Manufacturing Private Limited and Vivimed Labs Limited and their respective shareholders
(hereinafter also referred to as "Scheme”). [A draft Scheme was presented at the meeting and
was initialed by the Chairman of the meeting for the purposes of identification] which, mter
alia, provides for the merger of Klar Sehen Private Limited, Octiantis Nobel Labs Private
Limited, Creative HealthCare Private Limited and Vivimed Labs (Alathur) Private Limited
with the Vivimed Labs Limited.

Regd. Office: 63,N.S.C. BOSE Road, 5 th floor Kolkata-700 040, Ta! No. 033-24217752



RESOLVED FURTHER THAT the meeting(s) of the shareholders and creditors, if
directed by the Hon'ble High Court of West Bengal, be convened on a day and at a time as
dirgeted by the Hon'ble High Court for the purpose of approving the Scheme.

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr. V. Manohar Rao
Director be and are hereby jointly and severally authorised Lo carry out or assent lo any
modifications/ amendments to the Scheme, or to any conditions or limitations that the
jurisdictional High Court and/ or any other authority may deem fit to direcl or impose, or

which may otherwise be considered necessary, desirable or appropriate.

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr. V. Manohar
Rao Director of the Company be and are hereby joinly and severally anthorized to take all

the necessary steps:

hh)For signing and filing of application with the Hon'ble High Court and holding
seeking dispensation from holding meeting of the sharcholders and the ereditors of
the Coinpany, as may be required to give effect to the Scheme, and for issuing

necessary notices lor the meeting;

ii) For conducting the meetings of the shareholders and/ or the creditors, signing and
sending the notices and carry out all such other activities in relation to the meeting, if

the Hon'ble High Court does not dispense the meetings;

ij) For signing and filing of petitions for sanction of the Scheme by the Hon'ble High

Court or such other appropriate authority;

kk) For the above purposes to engage advocates, and if considered necessary also engage
services of counsel (s), Solicitors, Charlered Accountants and other professionals/
consultants and declare and file all pleadings, reports and sign and issue public

advertisemenls and notices:

11} For obtaining approval from such other authorities and parties including the
stalutory authorities, shareholders, term loan lenders, financial instilutions, income

tax authorilies as may be considered necessary, to the said Scheme;

mm) File necessary deeds, documents, papers and submit or cause to be submitted,
necessary explanations, clarification and submissions before the Regional Director,
Company Law Board, Registrar of Companies, Income Tax Aunthorities, Dfficial

Liquidator and other authorities, as and when required;




nn)' T file affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedings and to sign and

execute vakalatnama wherever necessary;

oo) To settle any question or difficulty that may arise with regard to the implementation

of the above Scheme and to give effect to the above resolution:

pp) To make any alterations/changes to the Scheme as may be expedient or necessary
including satisfying the requirements or conditions imposed by the central
Government or the jurisdiction HHigh Courts which does not materially change the

substance of the Scheme;

qq) To sign any electronie forms 1o be submitted/ filed / uploaded with any of the

regulatory authorities and any other documents, relating to the Scheme; and
rr) To do all acts and things as may be considered necessary and expedient in relation

Liegreto,

RESOLVED FURTHER THAT on the relevant provisions of The Companies Act, 2013,
being notified, the expressions “High Court” in the aforesaid resolutions to the extent

necessary be construed as the "National Company Law Tribunal”,

RESOLVED FURTHER THAT any Director and / or Company Secretary of the Company
be and are hereby authorized to sign any copy of this resolution as a certified true copy

thereof and furnish the same to whomsoever conecerned.”

fiCertified True Copyl/

Director
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EXTRACT OF THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF VIVIMED LABS (ALATHUR) LIMITED HELD ON 13" August , 2014,
AT Hyderabad

SCHEME OF AMALGAMATION:

The Chairman informed the Board that the operations of the Company are proposed to he
mtegrated with Vivimed Labs Limited, as part of Lhe consolidation strategy of Indian
busitesses of Vivilmed Group, The Baard discussed the draft Scheme placed before them and

the related issues that tnay arise in this regard before passing the following resolutions:

"RESOLVED THAT pursuant to the provisions of Sections 301 16 294 and other applicable
provisions, if anv. of the Companies Aet, 1056 and/ or Sectinns 230 o 233 and other relevant
provisions of the Companies Act, 2014, to the extent applicable and enabling provisions in
the Companv's Memorandum and Articles of Association and subject to the requisite
apprivals and subiect to the sanction of the  jurisdictional High Courts and other regulatory
aulliorities, as applicable, and subject to all such other approvals, permissions and sunclions,
a5 may be necessary and subject to such conditions and modifications as may be prescribed
or imposed by any of them while granting such approvals, permissions and sanctions, which
may be agreed to by the Company, and subject to the approval of the sharcholders and
creditors ol the Company (as applicable), the consent of the Board beand is hereby aeegrded
to Lhe Scheme of Amalgamalion of Vivimed Labs (Alathur) Private Limiled and Klar Sehen
Private Limited and Octtantis Nobel Labs Private Limited and Creative Health Care Private
Limited and Vivimed Labs Limited and their respective sharcholders (hereinafler also
reforred Lo as "Schieme”), [A drafl Seheme was presented at the meeting and was ininaled |s
the Chairman of the meeting tor the purposes of identification], whieh, Duer alia, provides
for the merger of Klar Sehen Private Limited, Octeantis Nobel Labs Private Limited, Creative
HealthCare Private Limited and Vivimed Labs (Alathur) Private Limiled with the Vivimed

Liabs Lhmted.
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RESOLVED FURTHER THAT the meeting(s) of the shareholders and creditors, if
directed by the Hon'ble High Court of Mumbai, be convened on a day and atl a time as

directed by the Hon'ble High Court for the purpose of approving the Scheme.

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr. V. Manohar Rao
Director be and are hereby jointly and severally authorised to carry out or assent to any
modifications/ amendments to the Scheme, or to any conditions or limitations that the
Jurisdictional High Court and/ or any other authority may deem [t to direct or impose, or

which may otherwise be considered necessary, desirable or appropriate.

RESOLVED FURTHER THAT Mr. Santosh Varalwar Director and Dr. V. Manohar
Rao Divector of the Company be and are hereby jointly and severally suthorized to take all

the necessary steps:

) For signing and [iling of application with the Hon'ble High Court and holding/
seeking dispensation from holding meeting of the sharsholders and the ereditors of
the Company, as may be required to give effect to the Scheme, and for issuing

necessary notices for the meeting;

m) For ennducting the meetings of the shareholders and/ or the creditors, signing and
sending the notices and carry out all such other activities in relation to the meeting, if

the Hon'ble High Court does not dispense the meetings;

n) For signing and filing of petitions for sanction of the Scheme by the Hon'ble High

Court or such other appropriate authority:

o} Forthe above purposes to engage advoeates, and if considered necessary also engage
services of counsel (s), Solicitors, Chartered Accountants and other professionals/
consultants and declare and file all pleadings, reports and sign and issue public

advertisements and notices:

p) For obtaining approval from such other authorities and parties including the
statutory authorities, shareholders, lerm loan lenders, financial institulions, income

tax authorities as may be considerad necessary, to the said Scheme;




q)

r)

5}

t)

1)

v}

RESOLVED FURTHER THAT on the relevant provisions of The Companies Act, 2013,

being notified, the expressions “High Court” in the aforesaid resolutions to the extent

File necessary deeds, documents, papers and submit or cause to be submitted,
necessary explanations, clarification and submissions before the Regional Director,
Company Law Board, Registrar of Companies, Income Tax Authorities, Official

Liquidator and other authorities, as and when required;

To file affidavits, petitions, pleadings, applications or any other proceedings
incidental or deemed necessary or useful in connection with the above proceedings

and to sign and execute vakalatnama wherever necessary;

To settle any question or difficulty that may arise with regard lo the implementation

of the above Scheme and to give effect to the above resolution:

To make any alterations/changes to the Scheme as may be expedient or necessary
including satisfying the requirements or conditions imposed by the central
Government or the jurisdiction High Courts which does not materially change the

substance of the Scheme:

To sign any electronic forms to be submitted/ filed / uploaded with any of the

regulatory authorities and any other documents, relating to the Scheme; and

To do all acts and things as may be considered necessary and expedient in relalion

thereto.

neeessary be construed as the "National Company Law Tribunal”,

RESOLVED FURTHER THAT any Director and / or Company Secretary of the Company

be and are hereby authorized to sign any copy of this resolution as a certified true copy

thereof and furnish the same to whomsoever concerned.”

rrcd@ejﬁ e Copyll

Director
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SCHEME OF AMALGAMATION

OF

CREATIVE HEALTH CARE PRIVATE LIMITED

AND

OCTTANTIS NOBEL LABS PRIVATE LIMITED

AND

KLAR SEHEN PRIVATE LIMITED

AND

VIVIMED LABS (ALATHUR) PRIVATE LIMITED

AND

VIVIMED LABS LIMITED

AND

THEIR RESTECTIVE SHAREHOLDERS AND CREDITORS

(Under sections 391 to 394 of the Companies Act, 1956)
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SCHEME OF AMALGAMATION
OF
CREATIVE HEAL'TH CARE PRIVATE LIMITED
AND
OCTTANTIS NOBEL LABS PRIVATE LIMITED
AND
KLAR SEHEN PRIVATE LIMITED
AND
VIVIMED LABS (ALATHUR) PRIVATE LIMITED
AND
VIVIMED LABS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Under sections 391 to 394 of the Companies Act, 1956)
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GENERAL

L PURFOSE OF SCHEME

This Scheme of Amalgamation provides for the amalgamation of Creative Heallh Care
Private Limited (hereinafter referred to as "CHPL" or “Transteror Company 1"), Octtantis
Nobel labs Private Limited (hereinafter referred to as "ONLPL" or "Transferor Company
27), Klar Sehen Private Limited (hereinafter referred lo as “KSPL" or “Transferor
Company 3”) and Vivimed Labs (Alathur) Private Limited (hereinafter referred to as
“VILAPLY or "Transferor Company 4%) all collectively referred to as “Transferor
Companies”, with Yivimed Labs Limited (hereinafter referred o as "VLL" or "Transferee
Company”) pursuant to Sections 3% to 39 and other relevant provisions of
the Companies Act, 1956 and/ or Sections 230 to 233 and other relevant provisions of the

Companies Act, 2013, to the extent applicable

I1. BEATIONALE TOR THE SCITEME

The Transferee Company, is engaged in the business of manufacture of Specialty
Chemicals and Pharmaceuticals. Transferor Companies are whoelly owned subsidiary of

Transteree Company and engaged in the busimess of pharmaceuticals.

The integration, consolidation and amalgamation of the Transteror Companies with the

Transferce Company would iter elin have the following benefits:

1. The Transteror Companies’ capabilitics, product portfolio and pipeline
complement the Iransferee Company's exisling business. The amalgamalion will
strengthen the foothold of the Transferee Company in the Pharmaceutical
segment. The expanded manufacturing capacity will allow the Transferee

W Company to increase its operational capacity and product portfolio,



[

Greater integration, financial strength and flexibility for the Transferee Company,
which will improve the linancial posiion of the [ransferee Company on a

standalone basis.

Grealer efficlency m cash management of the Transferee Company, and unfettered
access to cash flow generated by the combined business which can be deploved
more efficiently to fund growth opportunities, to further improve shareholder’s

value,

Greater financial flexibility to execute on other opportunities to accelerate the

Transferee Company's long-term growth targets,

[mproved organizational capability and leadership, arising from the pooling of
human capital that has the diverse skills, talent and vast experience to compete

successfully in an increasingly regulated and competitive industry.

Benefit of operational synergies to the combined entity in areas such as raw
material sourcing, product placement, marketing and sale promotions initiatives,

freight optimization and lnglﬂtics.

CGreater leverage in operations planming and process oplimization and enhanced

flexibility in product offerings.

Cost savings are expected to flow from more focused operational efforts,
rationalization, standardisation and simplification of business processes,
productivity improvements, improved procurement, usage of common resource
pool like human resource, administration, finance, accounts, legal, technology and
other related functions, leading to elimination of duplication and rationalizalion of

administrative EXPENSES.




I11.

PARTS OF THE SCHEME

The Scheme is divided into following parts:

(1)

(1)

(i)

(iv)

Part A - dealing with defimitions of the terms used in this Scheme of
Amalgamalion and setting out the share capital of the Transferor Companies and

the Transferee Company;

Part B - dealing with the Iransfer and vesting of the Undertaking(s} of the

Transferor Companies (o and in the Transferce Company;

Part C - dealing with the accounting treatment for the amalgamation in the books

ol lhe Transferee Company; and

Part D - dealing with the dissolution of the Transferor Companies and the general
terms and conditions applicable to this Scheme of Amalgamation and other

matters consequential and mtegrally connected thereto.
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PART A

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

[ this Scheme, unless repugnant to the context, the following expressions shall have the

following meaning:

11 “Act” means the Companies Act, 1956 and Companies Act, 2013, to the extent ils
provisions relevant for this scheme are notified and ordinances, rules and
regulations made thereunder and shall include any statutory moedilicalions,
re-enactment or amendment thereof for the fme being in force; reference to
Sections 391 to 394 of the Companies Act, 1956 shall mean and include réference Lo
any provisions in the Companies Act, 2013 duly notified which replace/ amend/

modifv the said provisions.

12 “Appointed Date” means April 1, 2014 or such other date as the High Courl or

such other authorities may direct/ fix.

“Board of Directors” or “"Board” means the board of directors of anv of the
Transferor Companies or the Transferee Company, as the case may be, and shall
include a duly constituted committee thereof.

14 “Business Claims” means the benefit of all nights and claims of the Transferor
Companies arising out of or in connection with the Transferor Comparies’

--=\1_;¢ business under any agreements, licences, warranties, conditions, guaranteces,

,,N indemnities or other rights subsisting at the Appointed Date (whether express or

implied) in favour of the Transteror Companies.
’ /J

27
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1.6

3,

Lis

"Business Information" means all information embodying know-how and other
information relating to the business (whether or not confidential and no matter in
what form held) mcluding, without limitation, all designs, specifications, data,
manuals and instructions and all lists of customers, suppliers, agents and
distribulors, busimess plans and forecasts and all notices, correspondence, orders

and enquiries and other documents, in connechion with its business.

"Business Records" means all records of Business [nformaton and other data
(wherever situated) and all books, files, registers, documents, literalure,
correspondence and other records of the Transferor Companies owned or used or
intended for use, in each case whether in writing or in electronic or any other

[oarim.

“CHPL" or “Transferor Company 1" means Creative HealthCare Private Limited,
a private limited company incorporated under the Companies Act, 1936, and
having its registered office at 130 Shanta Industrial Estate, st Floor, LB Patel

Marg, Goregaon Easl, Mumbai - 400063,

“Effective Date” means the last of the dates on which the certified true copies of
the order of the Hon'ble High Court, sanctioming the Scheme is filed with the

Registrar of Companies, by all the companies who are a party to the Scheme.

“Financial Statements” means the annual accounts (including balance sheet,
statement of profit and loss and cash flow staternent) of the Transferor Companies
and the Transferee Company, including the accounts drawn up to the Appointed

Date,

“Goodwill” means and includes the goodwill in connection with the businesses ol
the Transferor Companies, together with the exclusive right for the Transferee
Company and its assignees to represent thermselves as carrying on the business in
succession to the Transferor Companies and includes Business Claims, Business
[nformation, Business Records, product registrations/ approvals, skilled
employees, technical know-how and other Intangible Assets as defined in clause

l |.1-?Jr



1.10

1.1

“Government Authority” means Central Government, any applicable State or
local Government, legislative body, regulatory or administrative authority, agency
or commission or any court, tribunal, board, bureau or instrumentality thereof or

arbitration or arbitral body having jurisdiction.

“High Court” means the High Court, within whose jurisdiction the registered
offices of the Transferor Companies and 'I'ransferee Company is located, and shall

include the National Company Law Tribunal, if applicable.

“Intangible Assets” means and includes all intellectual property and industrial
property rights and rights in confidential information of every kind and
description throughout the world, in each case whether registered or unregistered,
and including any applications for registration of any of the following, including
without limitation (i) inventions (whether patentable or not}, patents, inventicn
disclosures, and all relaled continuations, continualions-in-part, divisionals,
reissues, re-examinations, substitutions and extensions thereof; (i) rights in
computer programs (whether in source code, object code, or other form),
alporithms, databases, compilations and data, technology supporting the
foregoing, and all documentation, including user manuals and training materials,
related to anv of the foregoing; (iii) copyrights and copvrightable subject matter;
(iv) trademarks, service marks, names, corporate names, trade names, domain
names, logos, slogans, trade dress, registered designs, design rights and other
similar designations of source or origin; (v) all know-how, confidential
mformation, trade secrets, ideas, proprictary processes, formulae, models and
methodologies; (vi) rights of publicity, privacy, and rights to personal information;
{vii}) moral rights and rights of attribution and integrity; (viii) any rights or forms
of protection of a similar nature or having equivalent or similar effect to any of the

foregoing which subsist anywhere in the world.

“KSPL" or “Transferor Company 3" means Klar Sehen Private Limited, a private
limited company incorporated under the Companies Act, 1956, and having its
registered office at 63,N.5.C.Bose Road, 5th Floor, Kolkata = 700040, KSPL 1s in
the process of shifting its registered office to Plot No. 78-A, Kolhar Industrial

Awnn Bidas Fawmaralea BREAND



1.14

1.15

116

YONLPL" or “Transferor Company 2" means Octtantis Nobel Labs Private
Limited, a ptivate limited company incorporated under the Companies Act, 1956,
and having its registered office at Plot No. 1303 & 1304, Sy.No. 11/27, Khanamet,
Hi-Tech City, Madhapur, Hyderabad - 500081, ONLPL is in the process of
shiftling its registered office to Plat No. 78-A, Kelhar Industrial Area, Bidar,
Karnataka - 585403,

“Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation”
means this Scheme of Amalgamation n it present form or with any
modification(s) made under clause 17 of this Scheme, as approved or directed by

the I Hg]-l Court or any other appropriate autlmrit}f.

“Transferor Companies” means collectively CHFL, ONLPL, KSPL and VLAPL.

“Undertaking(s)” shall mean and include the whole of the undertaking(s) ol the

Transferor Companies, as a going concern, including their businesses, all secured

and unsecured debts, liabilities, losses, duties and obligations and all the assets,
properties, rights, titles and benefits, whether movable or immovable, real or
personal, in possession or reversion, corporeal or incorporeal, mngihlw o
Intangible assets, present or contingent and including but without being limited o
land and building (whether owned, leased, licensed), all fixed and movable plant
and machinery, wehicles, fixed assets, work in progress, current assets,
investmenls, reserves, provisions, funds, licenses including research and
development, registrations, intellectual property rights, copyrights, patents, trade
names, lrademarks and other rights and licenses in respect thereof, applications
for copyrights, patents, trade names, trademarks, leases, licenses, tenancy rights,
premises, ownership [lats, hire purchase and lease arrangements, lending
arrangements, benefits of security arrangements, computers, office equipment,
telephones, telexes, facsimile commections, internet conmections, communication
facilities, equipment and installations and uwtilities, electricity, water and other
service commections, benefils of agreements, contracts and arrangements, pawers,
authorities, permits, allotments, approvals including Abbreviated New Drug
Applications (“ANDAs") approved by the US. Food and Drug Administration,

somennte. meiviloras liberfes. advantages. easements and all the right, title,

L’rﬂ



1.18

1.19

1.20

2.

interest, benefit and advantage. deposits, reserves, provisions, advances,
receivables, deposits, funds, cash, bank balances, accounts and all other rights,
benefits of all agreements, subsidies, grants, tax credits (including but not limited
Lo credits in respect of income tax, sales tax, value added tax, lurnover Lax, service
tax, etc], sollware license, domain/ websites ete,, in connection/ relaling to the
Transleror Companies and other claims and powers, of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in favour of

or enjoyved by the Transferor Companies, as on the Appointed Date.

“VLAPL" or “Transferor Company 4" means Vivimed Labs (Alathur) Private
Limited, a private limited company incorporated under the Companies Act, 1956,
and having its registered office al 130 Shanta Industrial Estate, 1st Floor, LB Patel

Marg, Goregaon East, Mumbai - 400063,

“VLL" or “Transferee Company” means Vivimed Labs Limited, a listed public
company incorporated under the Companies Act, 1956, and having its registered

office at Flot o, ¥8-4, Kolhar Industrial Area, Bidar Kamataka 535403,

Any reference in the Scheme to "upon the Scheme becoming effective” or “upon

the Scheme coming into effect” shall mean the Effective Date,

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
Lhem under the Act and other applicable laws, rules, regulabions, bye-laws, as e
case may be or any statutory modification or re-enactment thereot from time to

e,

SIHARE CAPITAL

The authorised, issued, subscribed and paid up share capital of Transferor Company 1 as

per its latest audited Balance Sheet as on March 31, 2014 is as follows:



Authorised Capttai & |- Amount (Rs.).
5,000,000 Equity Shart&a of R»‘. 1{] each 50,000,000
Total 50,000,000

[ssued, Subseribed and Paid-up Capital

Amount (Rs.),

2,500,000 Equity Shares of Rs. 10 each fully paid-up

25,000,004

Fntal

25,000,000

Subsequent to March 31, 2014 there has been no change in the share capital of the

comparny.

The entire share capital of Transferor Company 1 is held by Transteree Company.

Accordingly, Transferor Company 1 is a wholly owned subsidiary of Transleree

Company.

22 ONLI'L

The authonzed, issue, subscribed and paid up share capital of Transferar Company 2 as

per its latest audited Balance Sheet as on March 31, 2014 is as follows:

Authorised Capitai i ===lIiE=—— === T Am&Entmﬁ}
2 A00,000 Ecimt:,f Sharas DF . RS -II'U r.-:ach_ . ”24,[]{][?,[]1]0
100,000 Preferenice Share of Rs.10 each 1,000,000

Total 25,000,000
lssuec?i,_Su'I:if'--::_l'll:lEd_-ap#s__]@{qi-_.‘l_-up Capital Amount (Rs.]
25,00,000 Subscribed and fu]ly. paid up : 23,000,000
Tutal 23,000,000

'\

Subsequent to March 31, 2014 there has been no change in the share capital of, the/’;:'““{f}f,

company.

A\

f =

l'he entire share capital of Transferor Company 2 1s held bv Transferee Comparnv.

Accordingly, Transferor Company 2 15 a wholly owned subsidiary of Transferee

Company. @?/
42
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The authorised, issued, subscribed and paid up share capital of Transferor Company 3 as

per its latest audited Balance Sheet as on March 31, 2014 is as follows:

Authorised Capital =~ | Amount (Rs)

750,000 Equity Shares of Rs.10 each 7,500,000

Total 7,500,000
S b b R B ) .
| 699800 Equity Shares of Rs. 10 each [ully paid-up 6,995,000

Total 6,998,000

Subsequent to March 31, 2014, there has been no change m the share capital of the
company.

The entire share capilal of Transferor Company 3 is held by Transferee Company.

-

Accordingly, Transferor Company 3 is a wholly owned subsidiary of Transferee

Company.

24 VILAPL

The authorised, issued, subscribed and paid up share capital of Transferor Company 4 as

on March 31, 2004 is as follows:

[EAntborsediCabtal S Amaounl (Rs)
70,000,000 Equity Shares of Rs.10 each 700,000,000
Total 700,000,000

Tssued, Subscribed and Paid-up "Capi'!al Amount (Rs.) |

50,170,000 Equity Shares of Rs. 10 each [ully paid-up (301,700,000 |

|
Tatal B0L700,000 o
— o "-‘_ff"'.
= 1'¥1' ;.; 5

o N

Subsequent to March 31, 2014 there has been no change in the share capital of Lhe —

e

COmMpany.



The entire share capital of Transferor Company 4 is held by Transferce Company,
Accordingly, Transferor Company 4 i& a wholly owned subsidiary of Transferce

Company.

|3
L3
[<
=
=

The authorised, issued, subscribed and paid up share capital of Transferee Company as

per its lalest audited Balance Sheet as on March 31, 2014 is as follows:

El',l ﬂ[}['l (}EI'D Eqmty Bhare'; Crf Rb lﬂf each Eﬂﬂ,{jﬂﬂ,ﬂﬂﬂ
910,000 Preference Shares of Rs. 1000/ - each 910,000,000
Total 1,110,000,000 |

Assued, Euhschﬁr—:d ;ndfPaid-up'e(:aptt&’l“ e
|

16,203,763 Equity Shares of Rs. 10/- each fully paid-up | 162,037,830
Total 162,037,830

Subsequent to March 31, 2014 there has been no change in the share capital of the

company,

3. DATE OF TAKING ETFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s} approved or
imposed or directed by the High Court or any other appropriate authority shall take offect
from the Effective Date and shall be operative from the Appointed Dale.

<<This space has been intentionally left blank=>
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PART B

TRANSFER AND VESTING OF UNDERTAKING(S) OF THE TRANSFEROR

COMPANIES WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING(S)

Subject to the provisions of this Scheme as specified hereinafter and with effect
from the Appointed Date, the entire business and Undertaking(s) of the Transferor
Companies, including all the debts, labilities, losses, duties and obligations,
including those arising on account of taxation laws and other allied laws of the
Transferor Companies of everv description and also including, without limitation,
all the movable and immovable properties and assets, tangible or intangible assels
{whether or not recorded in the books of account of the Transferor Companies) of
the Transferor Companies comprising, amongst others, all freehold land, leasehold
land, building, plants, motor vehicles, receivables, actionable claims, furniture and
fixtures, computers, office equipment, electrical installations, generators,
containers, telephones, telex, facsimile and other communication facilities and
business licenses, Factories Act licenses, manufacturing licenses, permils, deposits,
authorisations, approvals, insurance cover of every description, lease, tenancy
rights, permissions, incentives, if any, and all other rights, patents, know-how,
trademark, service mark, trade secret, brands, regisirations, licenses including
marketing authorisations and other intellectual property rights, proprietary rights,
Litle, interest, contracts, deeds, bonds, consents, approvals and rights and powers
of every kind, nature and description whatsoever, privileges, liberties, easements,
advantages and benefils, approvals including ANDAs approved by the U.S, Food
and Drog Administration, shall, under the provisions of Sections 391 10 394 of the

Act and pursuant to the order of the High Court sanctioning this Scheme and.

;
without further act, instrumnent or deed, but subject to the charges affecting the ;
same as on the Effective Date, be transferred and/or deemed to be transferred to —
and vested in the Transferee Company, so as to become the properties, assgts) _F__:L\f{;w
rights, business and Undertaking(s) of the Transferee Company. _ ' i_;;_] \1:“;: )
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4.3

o 4

Without prejudice to the generality of clause 4.1 above, with respect to Lhe assels
of the Transferor Companies, including cash and bank balances, as are movable in
nature or are otherwise capable of transfer by manual delivery, by paying over or
by endorsement and delivery or otherwise, the same shall be so lransferred by the
Transferor Companies to the Transferee Company, withoul requiring any deed or
instrument of conveyance for the same and shall become the property of the
Transferee Company as an integral part of the assets of the Transferee Company

with effect [rom the Appointed Date,

Without prejudice to the generality of clause 4.1 above, with effect from the
Appointed Date, all debts, Habilities, duties and obligations of the Transteror
Companies as on the Appointed Date whether provided for or not in the bonks of
account of the Transferor Companies and all other liabilities which may accrue or
arise after the Appointed Date but which relate to the period on or up to the day of
the Appointed Date, shall be the debts, liabilities, duties and obligations of Lhe
Transferee Company including any encumbrance on the assels of the Transferor

Companics or on any income earned from those assels.

With effect from the Appointed Date, all inler-party transactions between the
Transteror Companies or any of the Transferor Companies and the Transleree

Company shall be considered as intra-party transactions for all purposes.

Loans, advances and other obligations {including any guarantees, letters of cradit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form), if any, due or which may at any time in
future become due between the Transferor Companies or any of the Transferor
Companies and the Transferee Company shall, ipso ficty, stand discharged and
come to an end and there shall be no liability on any party and appropriate ellect
shall be given in the books of accounts and records of the Transferee Company. It
is hereby clarified that there will be no accrual of interest or other charges in

respect of any mter-company loans, advances and other obligations between the



4.6

Transferor Companies or any of the Transferor Companies and the Transferce

Company, with effect from the Appointed Date.

All existing securilies, mortgages, charges, liens or other encumbrances, il any, as
on the Appointed Dale and created by any of the Transferor Companies after the
Appointed Date, over the properties and other assets comprised in the
Undertaking(s) or any part thereol transferred to the Transferee Company by
virtue of this Scheme and in so far as such securities, mortgages, charges, liens or
other encumbrances secure or relate to liabilities of any of the Transferor
Companies, the same shall, after the Effective Date, continue to relate and attach to
such assets or any part thereof to which they are related or attached prior to the
Effective Date and as are transferred lo the Transferee Company, and such
securities, mortgages, charges, liens or encumbrances shall not relate or attach to
any of the other assets of the Transferee Company, provided however that no
encumbrances shall have been created by anv of the Transferor Companies over its
assets after the date of filing of the Scheme without the prior wrillen consent of the
Board of Directors of the Transferee Company, except tor those done in the normal

course of business.

The existing encumbrances over the properties and other assets of the Transferee
Company or any part thereof which relate to the liabilities and obligations of the
Transferee Company prior lo the Effective Date shall continue to relate only to
such assets and properties and shall not extend or attach to any of the assels and
properties of the Transferor Companies transferred to and vesled in the Transferec

Company by virtue of this Scheme.

It 15 expressly provided thal, save as herain provided, no other term or condilion
of the liabilities transferred to the I'ransleree Company is modified by virlue of
this Scheme except to the extenl that such amendment is required statutorily or by

necessary implication.

With effect from the Appointed Date, all contracts, statutory licences, registrations,
incentives, tax deferrals and benefits, carry-forward of tax losses, tax credits, tax
refunds, subsidies, concessions, grants, rights, claims, leases, tenancy rights,

'} - e by o o an ke
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i

Transferor Companies, special slatus and other benefits or privileges enjoyed or
conferred upon or held or availed of by any of the Transferor Companies and all
rights and benefits that have accrued or which may accrue to any of the Transferor
Companies, whether before ar after the Appointed Date shall stand vested in or
transferred to the Transferes Company, pursuant to the Scheme, without any
further acl or deed and shall remain valid, effective and enforceable on the same
terms and conditions and shall be appropriately mutated by the statutory
authorities concerned in favour of the Transteree Company upon the vesting and
transfer of the Undertaking(s) of the Transfercr Companies pursuant o this

Scheme.

Subject to the other provisions of this Scheme, all contracts, including contracts lor
lenancies, licenses and capacity allotments obtained from Government Authority,
MOU's with Government Authority, land lease deeds, other deeds, bonds,
agreements, any agreement with Government Authority, licences, permuits,
regisirations, approvals and other instruments, if any, ol whatsoever nature Lo
which any of the Transferor Companies are a party and subsisting or having effect
on the Effective Date, shall be in full force and effect agamnst or in lavour of the
Transferee Company, as the case may be, and may be enforced by or against the
Fransteree Company as fully and offectually as if, instead of the Transteror
Companies, the ransleree Company had been a party thereto, notwithstanding
the terms contained in such contracts, deeds, bonds, agreements, licences, permits,

registrations, approvals and other instruments.

The amalgamation of the Transferor Companies with the Transferce Company,
pursuant to and in accordance with this Scheme, shall take place with effect from
the Appointed Date and shall be in accordance with Section 2(1B] of the
Income-tax  Act, 1961, [I any terms or provisions of the Scheme s/ are
inconsistent with the provisions of section 2(1B) of the Income Tax Act, 1961, the
provisions of Section 2(1B) shall prevail and the Scheme shall stand modified to
the extent necessary to comply with such provisions. Such modifications will

however not affect the other parts of the Scheme.

CONSIDERATION

»§

b
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The entire issued and paid-up equity share capital of the Transferor Companies is
held by the Transferee Company. Accordingly, the shares held by the Transferee

Company in Transferor Companies shall, on and from the Effective Date, be

cancelled or shall be desmed to have been cancelled without any further act or
deed, and accordingly no shares of the Transferee Company shall be issued Lo the

shareholders of the Transferor Companies in lieu of the said amalgamation.

The shares or the share certificates of the Transleror Companies, in relation to the
shares held by its members, shall without any further application, act, instrument
or deed be deemed to have been automatically cancelled and be of no effect on

and from the Effective Date,

INCREASE IN AUTHORISED CAPITAL OF TRANSIERLE COMPANY

Upon the Scheme coming into effect, the authorised share capital of the Transteree
Company in terms of its Memorandum of Association and Articles of Association
shall automatically stand enhanced without any further act, instrument or deed on
the part of the Transferee Company, including without payvment of stamp duty
and fees payable to the Registrar of Companies, by an amount of Rs. 782,500,000
(Rupees Seventy Eight crore Twenty Five Lakhs Only), and the provisions in the
Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorised share capital) shall, without any further act,
mstrument or deed, be and stand altered, modified and amended, and the consent
of the sharcholders to the Scheme shall be deemed Lo be sufficient for the purposes
of effecting this amendment, and no further resolution(s) under Section 16, Section
31, Sectiom 94 or any other applicable provisions of the Act, would be required to
b separately passed. For this purpose, the filing fees and stamp duty already paid
by the Transferor Companies on their authorised share capital shall be utilized
and applied to the increased authorised equity share capital of the Transferee
Company, and shall be deemed lo have been so paid by the Transferee Company
on such combined authorised share capital and ’t(‘::mrd'mph‘ lhe Iransleree
Company shall not be required to pay any fees/ stamp xillﬁ\'ﬁ'}uﬂ*thk{’%l’]ﬁiﬂ'lut sl

e h&
share capital so increased. |.|. S|

WED
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Accordingly, in terms of this Scheme, the authorised share capital of the
Transferee Company shall stand enhanced by an amount of Rs. 782,500,000
(Rupees Seventy Eight crore and Twenty Five Lakhs Only) divided into 76,150,000
(Seven Crore Sixty One Lakh and Fifty Thousand) equity shares of Rs. 10 each and
100,000 (One Lakh) equity shares of Rs. 10 each

The capital clause of the Memorandum of Association of the Transteree Company

shall stand substitutled to read as follows:

“The authorised Share Capital of the Company is Rs. 981,500,000 (Rupees Ninety Eiehi
Crore and Fifteen Lakirs Only) divided into 98,150,000 (Nine Crore Eighty One Lakhs and
Fifty Thousand) Equity Sharves of Rs, 10 (Rupees Ten) each and 911,000,000 (Rupees
Ninety One Crove Ten Lakhs Only) divided into 1,010,000 (Ten Lakhs Ten Thowsand)
Fruity Shares of Rs. 1000 ench.”

STAYF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective, all staff, workmen and employees of the
Transferor Companies in service on the Effective Date shall be deemed to have
become staff, workmen and employees of the Transferee Company with effect
from the Appeointed Date or the date of joining whichever is later, without any
break or interruption in their service and on the basis of continuity of service, amd
the terms and conditions of their employment with the Transferee Company (i.e,
cost-to-company basis, in monetary terms) shall not be less favourable than those
applicable to them with reference o their employment with the Transteror

Companies on the Effective Date.

It 15 expressly provided that, on the Scheme becomung effective; the provident
fund, gratuity fund, superannuation fund or any ather special fund or lrusts, il

any, created or exisling for the benefit of the staff, workmen and employees of the

Transferor Companies shall become trusts/ funds of the Transferee Company for

all purposes whatsoever in relation to the administration or operation of such fund
of funds or in relation to the obligation to make contributions Lo the said fund or
funds in accordance with the provisions thereof as per the terms provided in the

respective trust deeds, if any, to the end and intent that all rights, duties, powers




8.1

and obligations of the Transferor Companies in relation to such fund ar tunds
shall become those of the Transteree Company. It is clarified that, for the purpose

of the said fund or funds, the services of the staff, workmen and employees of the

Transferor Companies will be treated as having been continuous with the
Transferee Company from the date of employment as reflected in the recards of

the Transferor Companies.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against any of the
Transferor Companies are pending, including those arising on account of taxation
laws and other allied laws, the same shall not abate or be discontinued or in any
way be prejudicially affected by reason of the arrangement by anything containgd

in this Scheme, but the said suit, appeal or other legal proceedings may be

continued, prosecuted and enforced by or against the Transferee Company, in the -

same manner and {o the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Companies, as if this Scheme

had nol been made,

Onand from the Elfective Date, Transferee Company may, if required, initiate or
defend any legal proceedings in relalion to the rights, title, interest, ebligations or
liabilities of any nature whatsoever, whether under contract or law or otherwise,
of Transferor Companies and to the same extent as would or might have Deen

initiated by or defended by Transferor Companies.

POWER TO GIVE EFFECT TO THIS PART

The Transferee Company shall enler into and/ or issue and/ or execute deeds,

or novations, to which the Transferor Companies will, if necessary, also be party ir

writings or confirmations or enter into any tripartite arrangements, confirmations 2

order to give formal effect to the provisions of this Scheme, if so required. Further,

5]
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the Transferee Company shall be deemed to be authorised to execute any such
deeds, wrilings or confirmations on behalf of the Transferor Companies and to
implement or carry out all formalitics required on the part of the Transferor

Companies to give effect to the provisions of this Scheme.

TAXATION MATTERS

Upon the Scheme becoming ecffective, all taxes payable by the Transferor
Compandes under the Income-tax Act, 1961, Customs Act, 1962, Central Excise
Actk, 1944, State Sales Tax laws, Central Sales Tax Acl, 1956 or other applicable
laws/ regulations dealing with taxes/ duties/ levies (hereinafter referred to as
“Tax Laws”) shall be to the account of the Transferee Company; similarly all
credits for tax deducton at source on income of the Transferor Companies, or
obligation for deduction of tax at source on any payment made by or to be made
by the Transferor Companies shall be made or deemed to have been made and
duly complied with by the Transferee Company if so made by the Transferor
Companies. Similarly any advance tax payment required to be made for by the
specified due dates in the Tax Laws shall also be deemed to have been made by
the Transferee Company if so made by the Transferor Companies. Further, the
Minimum Allernate Tax paid by the Transferor Companies under Section 115 [B
and/ or other provisions (as applicable) of the Income-tax Act, 1961, shall be
deemied Lo have been paid on behall of the Transleree Company, and the
Minimum Allernate Tax credit (if any) of the Transferor Companies as on the
Appointed Date or accruing after the Appomted Date shall stand transferred (o
the Transferee Company and such credit would be available for set-off against the
tax liabilities of the Transferee Company. Any refunds under the Tax Laws due to
the Transtercr Companies consequent to the assessments made on the Transteror

Companies and for which no credit is taken in the accounts as on the date

made by the Transferor Companies or any of its agents to any statutory

authorities such as Income tax, sales tax, and service tax, or any tax deduchon/

collection al source, tax credits under Tax Laws, relating ta the period after the
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Appointed Date shall be deemed to have been on account of or paid by the
Transferee Company, and the relevant authorities shall be bound to transfer to
the account of and give credit for the same lo the I'ransferee Company upon the
Fffective Date and upon relevant proofl and documents being provided to the

said authorities.

All cheques and other negotiable instruments and payment orders recaived in the
name of the Transferor Companies after the Effective Date shall be accepled by the
bankers of the Transferee Company and credited to the account of the Transleree
Company. Similarly, the banker of the Transleree Company shall honour cheques
issued by the Transferor Companies for payment on or after the Appomted Date

and presented after the Effective Date,

<<This space has been intentionally left blank>>
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PART C

ACCOUNTING TREATMENT FOR THE AMALGAMATION

IN THE BOOKS OF THE TRANSFEREE COMPANY

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Om the Scheme becoming effective, the accounting for the amalgamation would be done

in accordance with the “Purchase Method” referred in Accounting Standard 14 -

Accounting for Amalgamation (AS 14) issued by the Institute of Chartered Accountants of

India and notified by the Nalional Advisory Committee on Accounting Standards,

Ministry of Corporate Affairs, as amended from time lo time, which inter alia provides for

the following:

11.1

1z

With effect from the Appointed Date, all the assets and liabilities appearing in the
books of accounts of Transteror Companies shall stand transterred to and vested
in Transferee Company, as the case may be pursuant to the Scheme and shail be

recorded by Transferee Company at their respective fair values.

The carrying amounl of investments in the shares of the Transferor Companies
held by the Transferee Company, shall stand cancelled in the books of the

Transferse Company, without any further act or deed.

The reserves (whether capital or revenue or on revaluation) ol the Transteror
Companies, other than the statutory reserves should not be recorded in the
Financial Statemnents of the Transferee Company. Where the statulory reserve is
transferred and recorded, corresponding debit should be given lo a suitable
account head (e.g. Amalgamation Adjustment Account) which should be disclosed
as a part of ‘miscellancous expenditure’ or other similar category in the balance
sheet. When the identity of the statutary reserves is no longer required to be

maintained, both the reserves and the aforesaid account should be reversed.
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12

During the period from the Appointed Date to the Effective Date;

133

In case of any differences in accounting policies bebween the Transferor

Companies and the Transferee Company, the accounting policies followed by the

Transferee Company shall prevail to ensure that the Financial Statements reflect

the financial position on the basis of consistent accounting policies,

The amount of any inter-company balances, amounts between the Transferor
Companies or between any of the Transferor Companies and the Transferee
Company, appearing in the Financial Statements of the respective companies, shall
stand cancelled without any further act or deed, upon the Scheme coming into
effect, and the amounts so cancelled shall not be recorded in the Financial

Statements of the Transferee Company.,

The surplus arising between (A) the aggregate values of assets of the Transferor
Companies acquired and recorded by the Transleree Company in terms of clause
111 ar cancelled in terms ol clause 11.2 and 11.5 after making necessary
adjustments as per clause 11.4, and (B) the aggrepale of (a) the liabilities of the
Transferor Companies acquired and recorded by the Transferee Company in terms
of clause 11.1 or cancelled i terms of clause 11.5 after making necessary
adjustments as per ¢lause 114, shall be credited to the Capital Reserve Account of
the Transferee Company. In case of a deficit, as computed above, such deficit shall

be debited Lo Coodwill,

TRANSACTIONS BETWEEN THE APPOINTED DATE AND THE EFFECTIVE
DATE

& " , S, =
Ihe Transferor Companies shall carry on and be deemed to have carried on their=—=

respective business and activiies and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of their respective businesses and

Undertaking(s) for and on account of and in trust for the Transferee Company;

7

5



122 The Transferor Companies shall carry on their respective business and activities in

the ordinary course of business with reasonable diiigem:e and business prudence;

123 With effect from the Appointed Date and up to and including the Effective Date,
Transferor Companies shall not, without the written consent of Transleree

Company, undertake any new business;

124 With effect from Appointed Date/ date of appreval of scheme and up to and
including the Effective Date, Transferor Companies shall nol sell, tansfer ar
alienate, charge, mortgage or encumber or otherwise deal with or dispose of any

of their Undertaking or any part thereof save and except in each case:

(a) if the same is in the ordinary course of business of Transferor Companies

as carried on by them as on the date of filing this Scheme with the High

Court; or
(k) il the same is expressly permitted by this Scheme; or
() if the prior written consent of the Board of Directors of Transferee

Company has been obtained.

125 Al the profits or income accruing or arising to the Transferor Companies or
expenditure or losses incurred or arising to the Transferor Companies, shall for all
purposes be treated and deemed to be and accrue as the profits or mncome or

expenditure or losses (as the case may be) of the Transferee Company; and

=

the Transteror Companies.



13. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking(s) of the
Transferor Companies under Clause 45 of this Scheme shall not affect any lransactions or
proceedings already concluded by the Transferor Companies an or before the Appointed
Date or concluded after the Appointed Date and the Elfective Date (both days inclusive),
to the end and intent that the Transferee Company accepts and adopts all acts, deeds and
things made, done and executed by the Transferor Companies as acts, deeds and things

made, done and execated bjrf or on behalf of the Transferee Company.

<<This space has been intentionally left blank>>
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PART D

DISSOLUTION OF THE TRANSTFEROR COMPANIES AND THE GENERAL TERMS

AND CONDITIONS APPLICABLE TO THIS SCHEME OF AMALGAMATION AND
OTHER MATTERS CONSEQUENTIAL AND INTEGRALLY CONNECTED THERETO

14.

WINDING UP

On the Scheme becoming effective, the Transferor Companies shall stand dissolved,

without geing through the process of winding up and without further acts and deeds by

parties on such terms and conditions as the High Court may direct or determine,

15.

CONDITIONALITY OF THE SCHEME

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

(1)

(it}

(i)

Th

The requisite consent, approval or permission of the Central Government or any
Government Authorities, which by law may be necessary for the implementation

ot this Scheme;

Approval by the jurisdictional High Court where the registered office of the

Transteror Companies is located;

The certified copy of the order of the FHigh Court sanctioning the Scheme bemg
filed with the Registrar of Companies by the Transferor Companies and the

Transferee Company; and

g
(R

s
Compliance with such other conditions as may be imposed by the High Cfi);:_r;l[

|t Wl s
E: % 3 o -

APPLICATION TO THE HIGH COURT



Ihe Transferor Companies being wholly owned subsidiaries of the Transferce Company,
the Transferor Companies shall alone, with all reasonable despatch, make and file
application/ petition to the High Courts, within whose jurisdiction the registered offices
of the Transferor Companies are situated, for sanctioning the Scheme, and for dissolution

of the Transferor Companies without being wound-up,

17 MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their respective Board of
Directors, or any persom(s) or committee authorised/ appointed by them, may carry out
ar assent to any modificalions/ amendments to the Scheme or to any conditions or
limitations that the High Court and/ or any other Government Authority may deem fit to
direct or impose or which may otherwise be considered necessary, desirable or
appropriate by them (ie, the Board of Directors or the person(s)/ committee), The
Transferor Companies and the Transteree Company by their respective Board of
Directors, or any person(s) or committee authorised;/ appointed by them, shall be
authorised to take all such steps as may be necessary. desirable or proper to resolve any
doubts, difficulties or questions whether by reason of any directive or orders of any
Government/ regulatory Authorities or otherwise howsoever arising out of or under or

by virtue of the Scheme and/ or any matter concerned or connected therewith.

18, EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, the Scheme cannot be implemented,
the Board of Directors of the Transferor Companies and the Transferee Company shall by
mutual agreement waive such conditions as they consider appropriate to give effect, as

far as possible, to this Scheme and failing such mutual agreement, or in case the Scheme is

not sanchionead h}r thea High Court, the Scheme shall becorne null and void and each party




In the evenl ol any condilion or amendment or modification that may be imposed by the
High Courl or any competent autharity, or if the Board of Divectors of the Transferor

Companies or the Board of Direclors of the Transferee Company, may

find it unacceptable for any reason or if the Board of Directors of the said Transferor
Companies or Transferee Company decides, they shall be at a liberty to withdraw [rom

the Scheme unconditionally.

20. COSTS, CHARGES AND EXPENSES

In the event of the Scheme being sanctioned by the High Court, the Transferee Company
shall bear and pay all costs, charges, expenses and taxes, including duties and levies in

connection with the Scheme,

21. MISCELLANEOUS

In case any doubt or difference or issue shall arise among the Transferor Companies and
the Transferee Company or any of their shareholders, creditors, employees and/ or
persons entitled to or claiming any right to any shares in the Transferor Companies or the
Transferee Company, as to the construction of this Scheme or as to any account, valuation
or apportionment o be taken or made in connection herewith or as to any other aspects
contained in or relating to or arising oul of this Scheme, the same shall be amicably settled
between the Board of Directors of the Transferor Companies and the Transferce

Company, and the decision arrived at therein shall be final and binding on all concerned.

Lo
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REPORT OF AUDIT COMMITTEE OF VIVIMED LABS LIMITED AT ITS MEETING
HELD ON 13 AUGUST, 2014 AT VIVIMED LABS R&D CENTRE, PLOT NO: 181, SY.
NO. 121/P, IDA MALLAPUR, HYDERABAD -500076

MEMEBERS PRESENT
Mre, PV, Bathnam
Mr. Srinivas Chidamabaram

Dr. M. Bhagvanth Rao

IN ATTENDANCE
Mr PV, Rathoam
Mr. Srinivas Chidambaram

Dr, M. Bhagvanth Rao

1. BACKGROUND

The Company has placed before the Audit Committee & Scheme of Amalgamation for the merger
of CreativeHealth Care Private Limited, Octtantis Nobel Labs Private Limited, Klar Sehen
Private Limited and Vivimed Labs (Alathur ) Private Limited (collectively refered to as
“Transteror Companies™) with the Company for recommendation of the Scheme by the Audit
Commirtee to the Board of Directors as required vide CIR/CFD/DIL/ 5/2013 dated 4 Februan
2013,

The report of the audit committee is made in order to comply with the requirements of the
Cireular and after considering the Draft Scheme of Amalgamation

2. Proposed Scheme of Amalgamation

2.1 The Audit Committee noted that merger of Transferor Companies with the
Company will result in:

Yesragg Towers; Habsiguda, Hyderabas, 1.5 &0 O0T,
T =1 0] A0-2717 8005/& F =21 10) L5-2715 599
infefvivimedlabzcom  wewivirnedlabs:com

Vivimed Labs Ltd [Head Bifical } LMM
CIN 02811 KA TYEBRFLCI0Y R { i
mlia f‘#



s Strengthen its foothold in the Pharmaceutical segment. The expanded manufacturing
capacity will allow the Company to increase its operational capaeity and product
portiolio.

e Greater integration, financial strength and flexibility, which will improve the financial
position of the Company on a standalone basis.

« Greater efficiency in cash management of the Company, and unfettered aceess to cash
flow generated by the combined business which can be deployed more efficiently to fund
growth opportunities, to further improve shareholder’s value.

« Greater financial flexibility to execute on other opportunities to accelerate the
Company's long-term growth targets.

+ Improved organizational capability and leadership, arising from the pooling of human
capital that has the diverse skills, talent and vast experience lo compete successfully in
an increasingly regulated industry,

o Benefit of operational synergies to the combined entity in areas such as raw material
sourcing, product placement, marketing and sale promotions initiatives, freight
optimization and logisties.

o Greater leverage in operations planning and process optimization and enhanced
flexibility in product offerings.

¢ Cost savings are expected to flow from more focused operational efforts, rationalization,
standardisation and simplification of business processes, productivity improvements,
improved  procurement, usage of common resource pool like human resource,
administration, finance, accounts; legal, technology and other related functions, leading
to elimination of duplication and rationalizalion of administrative expenses.

2.2 The salient features of the Scheme

¢ The Scheme provides for amalgamation of CreativeHealth Care Private Limited,
(Jettantis Nobel Labs Private Limiled, Klar Sehen Private Limited and Vivimed Labs
{Alathur ) Private Limited with the Company

» The Appointed Date for the Scheme is fixed as 1= April, 2014

e The Scheme provides for transfer of assets and liabilities pertaining to the Transferor
Companies at fair value from the Appointed Date

» Purchase Method of Accounting as per AS-14 shall be followed for the purpose of
amalgamation

o Upon Lhe Scheme becoming effective investments in Transferor Companies held by the
Company shall get cancelled

« Upon the Scheme coming into effect, the Transferor Companies will be dissolved without
being wound up.




3. Recommendation of the Audit Committee

s The Audit Committee alter consideration, recormmends the Drall Scheme for tavourable
comsideration by the Board of Directors, Stock Exchanges and other appropriate
authorities

Chairman- Audit Committee
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P. MUHAL] & CO., Tel.  .(91-40) 2332 6666, 2331 2554

6-3-655/2/3, SDMAJIGUDA E-mail . pmurall.co@gmail.com
HYDERABAD - 500 082. INDIA

infei@pmurali.com
Website D www.pmuralcom

This certifivaté is izsued at the request of Vivimed Labs Limired, having its reglstercd offics al Plot No.
Te-A, Kolhar Industrial Area, Bidar, Karnataka - 385203,

‘We have been provided with the Scheme of Amalgamation between Creative Health Care Private
Limited and Octtantis Nobel Labs Private Limited and KlarSehen Private Limited and Vivimed Labs
{(alathur) Private Limited and Vivimed labs limited and their réspective shurcholders and creditors
underSections 501 to ga4 of the Companies Act, 1956,

We have beenraquested Lo provide a certificate of net-worth for the purposes of filing with the stock
exchanges,

We certify that the net-worth of Vivimed Labs Limited, pre and post amalgamation is/will be s
e

(Rsin Millions)

L Bguity Shave Capital (paid up) 162,04 | A6y

Free Reserves{ EBxcluding  Capital " 3544.57 44373385

Reserve & FRevolution Reserve)

Total — A 3705.67 : 4599.37814 ,
Eﬁﬂ 4 -l
| Miscellaneous Expenditnre - 051670 _{
"Tvnml - B ' - o.51079 |

Net-worth (A - B) 3705.67 | 4598.86155 |

Note: The net-worth-is caleulated on the basis of the andited balance sheet of Vivimed Labs Limited as
at g1 March 2014 and subject to'approval of the High Court and sther Authoritles,

For P, Murali & Co.,
Firm Registration ne.:oo72578 J
Chartered Accountunts

P,. SN

Mace:  Hyderabad
Date 7 23-00-2014
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Annexure 8

Ta.

The General Manager,
Diepartment of Corporate Services,
BSE Limited,

B, Towers, Dalal Strect,

Mumbai — 400 0oL,

Diear Sir,
Sub: Application under Clause 24(f) of the listing agreement tor the proposed scheme of

In connection with the above application, we hereby confirm that:

The proposed scheme of amalgamation/ arrangement does not inany way violate or override or circumseribe
the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act,
1996, the Companies Act, 1956, the rules, regulations and guidelines made under these Acts, and the provisions
as explained in elause 24(g) of the Listing agreement or the requirements of BSE Limited.

In the explanatory statement to be forwarded by the company to the shareholders u/s 393 of the Companies
Awnt, it shall diselose:

i) the preand post-arrangement or amalgamation (expected) capital strueture and shareholding pattern and

ii) The Compluint report as per Annexure XI.
i) The observation letter issued by the stock exchange

The draft scheme of amalgamation/ arrangement together with 8]l documents mentionad in Clause 516 {¢)
SEBI Circular no. CIR/CFD/DIL/8/ 2013 dated May 21, 2013, has Leen disseminaled on company’s websile as
per Website link given hereunder:

www vivimedlabs.com

The company shall diselose the observation letter of the stock exchange on its website within 24 hours ol
receiving the same,

The company shall obtain shareholders' approval by way of special resolution where the directions are given by
High Court for convening the meeting of shareholders

The documents filed by the Company with the Exchange are same/ similar/ identical in all respect, which have
been filled by the Company with Registrar of Companies/SEB1/Reserve Bank of India, wherever applicable.

There will be no alteration in the Share Capital of the unlisted transferor company from the one given in the
draft secheme of amalgamation,” arrangement,

Certified True Copy
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Annexure g

Compliance report specificd in Part-A of the circular CIR/CFINDIL/ 5/2015 dated Februnry 4, 2013 read with circular
no, CIR/CFD/DIL/8 2008 dated May 21, 2013

Suh:

Application under Clause 240f) of the listing agreement for the proposed Scheme of Amalgamation of
CreativelTealth Care Private Limited and Octtantis Nobel Labs Private Limited and Klar Schen Private
Vimited and Vivimed Labs (Alathoe ) Private Limited and Vivimed Labs Limited and their vrespective

shareholders

I compectivn with the above application, we hereby confirm that we satisfye all the conditians as stipulited in the sforesaid SEBL gireoiar,

Sr. No Requirements as per CIR/CFD/DIL/5/2013 dated February 4, 2015 read with| Whether Complied or not
SR delreular no. CIR/CFDY DL/ 8/ 2013 dated May 21, 2013 & How
Lizted companies shall choose one of the stock exchanges having naton=wide trading|Natonal  Stock Exchange
termrinals us the desipnated stock exchumye for the purpese of coordinating with SEBL Limited
Complinnes us per Part A, Annexuare o the Cireolar
a Locuments to be submitted:
5 Dirpft Seheme of arrangement/ amalpamation, merger) reconstruction; reduction of capital, Complied
i e
!
Mot Applicable  {Since  the|
Transferor  Coftipanies  arel
whally owned subsidiames . o
2 , ’ the Trapsferce. Compaiy, o)
2.h Valuation Repact from [hdependent Chartered Accountan _l ERREIEIE “_“P'l. v b
shaves are being i=ssied to the
shurcholders of the Transieror
Compapies - amd  heroe o)
valvation repom is regtined)
ZL Feporl fronn the Audit Commillee reeonnnendiog Lhe Draft Seheme Comnphied =]
2d Fairness opinion by merchant banker Mot Applicable |
Compled with [Tre snd post
sharchalding  pottern s samo
2.0 Pre and post amalgamation sharchelding pattern of unlisted company sinee Transforar Campanies e
whally owned sobsidiaries of
Tranaferee Company)
. Aaniited Grancials of fast 5 vears (finaneizats pot heing more than & mantha old) of unlisted) | y
2 company: Cotnplizg
E Complisnee with Clavse 49 of Listing Agrecinent Comptied
2h Complaints Reporl Complied
Mot Applicable  (Sinee  tho
I . i ¥ Transfer COMmpanies.  are
[l ety shares sought to be bsted are proposed to be allowed by the unlisted Tssueér - IIuTI:.' rir'n J’ ‘LIES'lE'Ij"‘l"l o y nr.
(teansferee entity] to the holders of securitios of o lsted entity fhransferor entity) pursuant to s 2 HNIEEL it
A = e : . : = e ; the Transfercy Compiny, no
v seheme of reconstruction er amalgamation (Scheme) sanclioned I 2 Migh Cowt under|
Seetion 381-304 of the Companies Acl, 1556 sharcs are bewg issued ) ik
U T sharchobders Of the Trnsferocr
Corvapuinies:
Mot Applicable  [Sinee  the
| Transferar.  Companics  ang
Al least 25% of the pest scheme paid up skare capital of the transferce entity shall comprise ‘;'UI-'UIZ-I'I_ ':"":rllf‘:d 5“,1“""3“"‘“"'5" ”_I
Il shares allotred 1o'the public holders in tle mansteror cotity, vie; Tingiptee. | Langne o
:‘-Chil'-i.'!"w L L hl'll'l;'.'_‘ I.-CH’:JI,'I.I LEW I BT
sharplolders o e Transieror
Cunrpainbes )
met Applicable - {Simee  the
Tramsfernr Companies. el
wholly owned subsicdinnies of]
5 Ul tronsforee entity will notissue/reissud any shares, not eovcred under the Braft scheme,  |the Trapsferee  Compatty, b

shores: are being fssoed to thes
sharehalders of The Transteror
Companios

k3



Az on date of application there are po outslanding warrants) instruments) agreements
which give right to any person to take the equity shares In the transferse entity al any future
date, I Hhere ane such instruments stipulated in the Draft scheme, the percentage referred to
i point (4] 2hove, shall be camputed alter giving effeet b the consequent inerease of capital
an gecount of compulsory conversions outstanding as well a2 on the assumption that the
aplions oulstending, Cany, (o subscribe for sdditional capi tal will be exercised,

Mol applicable

-

The shares of the transteree entity issued in lew of the lecked-in shares of the transforor
enlily ire subjeeted to the Jock-in for the remaining period,

Mot Applicable

&
Date - 10-11-2014 [ Jum;m'
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Annexure 11

Format for Complaints Report:Not applicable

Part A
sr. .
. Particulars MNumher
No.
L Number of complaints recelved directly
z Number of complaints forwarded by Stock Exchange -
4 Total Number of complaints/comments receivad {1+2) -
4 Number of complaints resolved
5 Number of complaints pending =
Part B: NIL
Status
Sr. . Date of
= Name of complainant : (Resolved/
Na. Complaint )
Pending)
1
3
3
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Tal {91-40) 2332 GEBE. 2331 2654
P. MURALI & CO" i { 2939 2967, 2332 1470

ﬂH.ﬂ\HTEHED ACCOUNTANTS Fax [91_4{}} 2309 2474
6-3-655/2/3, SOMAJIGUDA, E-mail  pmurali.co@gmail.com
HYDERABAD - 500 082. INDIA e @ nmural ot

Website www.pmurali.com
Annexure 14

TG

The Board of Directors

Vivimed Labs Limited

Plot No. 78-A, Kolhar industrial Area,
Bidar, Karnataka - 525403

Wi, the statutory auditors of Vivimed Labs Limited, (hereinafter referred to as “the Company™], have
exarined the proposed accounting treatment specifled in clause 11 of the Draft Scheme of Scheme
of Amalgamation of Creative Health Care Private Limited and Octrantis Nobel Labs Private Limited
gnhd Klar Sehen Privete Limited and Vivimed Labs (Alathur ) Privete Limited and Vivimed Labs Limited
and their respective shareholders in terms of the provisions of section 391-394 of the Companies
Act, 1958/ Companies Act, 2013 with reference to its compliance with the applicable Accounting
Standards potified under the Comipanies Act, 1958/ Companies Act, 2013 and Other Generally
fccopted Accounting Principles,

The respansibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Uirectars of the Cormpanies involved. Our responsibility is only to examine and report whether the
Craft Scheme complies with the applicable Accounting Standards and Other Generally Accepted
Aczounting Principles, Nothing contained in this Certificate, nor anything said or done in the courss
of, ar in connection with the services that are subject to this Cerdificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any financial statements of the
Company- We carried out our examination in accordance with the Guidance Note on Audit Reports
and Certificates for Special Purpases, issued by the Institute of Chartered Accountants of India,

Based on ow examination and according 1o the informstion and explanations glven to us, we
canfirm that the actounting treatmoent contaiped in the aforesaid scheme s in comphianoe with
Clause 24{i) of the Lsting Agresment and all the applicable Accounting Standards notified by the
Central Government under the Companies Act, 1956/ Companies Act, 2013 and/or the accounting
treatment jn respect of the proposed amalgamation as prescribed by Institute of Chartered
Accauntants of India vide MNotification of Central Government vide G.5.R. 739(E) dated 7-12-2008 In
ftule 2 of the Companies (Accounting Standards) Rules, 2006 which prevail aver the accounting
treatment for the semeas prescribed under the aforesald Accounting Standards 14,

This Certificate is issued at the request of Vivimed Labs Limited pursuant to the reguirements of
clause 24(1} of the Listing Agreement for onward submission to Bombay and MNational Stock
Exchange. This Certificate should not be used for any other purpose without our prigr written
consent,

Daite: 20-10-2014
Place: Hyderabad

for P. Murali & Co.,
Chartersd Accountants

) FRM: 0072575
8\ v N2
*.\l'__';_-_ P. Murall Mohana Rao
Jm _.l Partper
/’ M.Ne, 023412

ot
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2339:3567. 2332 1470

% P. MURALI & CO., Tel. - (91-40) 2332 6666. 2331 2554

CHARTERED ACCOUNTANTS. Fax - (91-40) 2332 2474
B:3-659/8/3, SOMALIGU DA, E-mail : pmurall.co@gmall.com
HYDERABAD - 500 082 INDIA info@pmurali com

Wahsite - www pmurall com i

Foy

The Board of Directors,
Vivimed Labs Limited,
Plot Mo 7E-4,

Kalhar Industrial Area,
Bidar, Karnataka-595403.

We have been informed by Vivimed Labs Limited ("Company”) that Creative Health Care
Privale Limited, Octtantis Nobel Labs Private Limited, Klar Sehen Private Limited and Vivimed
Labs (Alathur ) Private Limited (collechvely referred to as “Transferor Companies”), being
wholly owned subsidiaries of the Company are proposed to be amalgamated with the
Company under sectlons 391-394 of the Companies Act, 1956 with the Appointed Date of 1=t
April, 2014, In this regard, we have been requested by the Company to certify the applicability
of the clavse 5:16(a) of Circulay No. CIRY CFR/THL/5/2013 dated 4% February 2013 read with
e clarificaticns msued hy SEB] vide Circular Vo, CIR/CEL DIL/8/ 2013 dated 21+ May, 2013,

For this purpose we have been provided with the Scheime of Amalgamation (Scheme) approved
by the Board of Directors of the Company and the Transferor Companies and an undertaking
frans the management stating the reasons for nen-applicability of para 5.16(a).

Based on our examination of the aforementioned circular and the undertaking given by the
management and according fo the information and explanation given lo us, we confirm that the
provisions of para 5.16(a) of the said circular is nol applicable to the Schome

This certificate is issued with a specific request from the Company for the purpese of
submission tethe Stock Exchanges. This Certificate should not be used for any other purpose
without any prior writken consgnt,

For P. Murali & Co.
Chartered Accountanis
Fom Registration Ng. 0072575

P. ML~

P. Murali Mohana Rao
Pariner
M.MNa. 023412

Drate: 23-09-2014
Place: Hyderabad
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