Shilpa Medicare Limited
Corporate & Admin Office:

“Shilpa House”, # 12-6-214/A-1, Hyderabad Road,
Raichur—584 135, Karnataka, India
Tel: +491-8532-238704, Fax: +91-8532-238876

Email: info@vbshilpa.com, Web: www.vbshilpa.com
CIN: L85110KA1987PLC0O08739

Date: 27 October 2023

Corporate Relationship Department National Stock Exchange of India Limited
BSE Limited, Exchange Plaza, 5" Floor,

1% Floor, Rotunda Building, Plot No. C/1, G Block

P.J. Towers, Dalal Street, Bandra Kurla Complex, Bandra (E)
Mumbai — 400 001. Mumbai— 400 051.

Scrip Code: 530549 / Stock Symbol: NSE — SHILPAMED

Dear Sir/Madam,

Sub: Intimation under Regulations 37(6) of SEBI

Regulations, 2015 — Scheme of Merger by Absorption of Shilpa Therapeutics Private Limited with the
Company

We refer to our letter dated 23 June, 2023 wherein it was intimated that the Board of Directors of Shilpa
Medicare Limited ("the Company") at its Meeting held on 23™ June, 2023, subject to requisite
approvals/consents, approved the Scheme of Merger by Absorption of Shilpa Therapeutics Private Limited
(“STPL” or “Transferor Company”), wholly owned subsidiary of the Company, with the Company under
Sections 230 to 232 read with Section 233 and other applicable provisions if any, of the Companies Act, 2013
and the rules and regulations made thereunder, with Appointed Date as 1% April, 2023.

In terms of Regulations 37(6) of the Listing Regulations, the requirement of obtaining 'No Objection Letter'
from the Stock Exchanges is not applicable to the Draft Scheme which solely provide for merger of a wholly
owned subsidiary with its holding company.

However, in accordance with the provisions of Regulations 37(6) of the Listing Regulations, such Draft Scheme
shall be filed with the Stock Exchanges for the purpose of disclosures and the Stock Exchanges shall
disseminate the scheme documents on their websites.

Accordingly, the following documents are enclosed:

(i) Certified True Copy of the Scheme of Amalgamation proposed to be filed before the NCLT — Annexure |
(i) Report of Audit Committee — Annexure Il
(iii) Auditor’s certificate confirming the compliance of the accounting treatment — Annexure Ill

(iv) Certified True Copy of the Extract of the Resolution passed by the Board of Directors of the Company
and the Transferor Company dated 23" June and 21 June, 2023 respectively - Annexure IV



Innovating for
5

affordable healthcare

Shilpa Medicare Limited

Corporate & Admin Office:

“Shilpa House”, # 12-6-214/A-1, Hyderabad Road,
Raichur — 584 135, Karnataka, India

Tel: +91-8532-238704, Fax: +91-8532-238876
Email: info@vbshilpa.com, Web: www.vbshilpa.com
CIN: L85110KA1987PLCO08739

The details as required under Regulation 30 of the Listing Regulations read with SEBI/HO/CFD/CFD-PoD-
1/P/CIR/2023/123 dated 13" July, 2023 were submitted to the Stock Exchanges vide our letter dated 23™
June, 2023. A copy of the said disclosure is also attached as Annexure A for ready reference.

Kindly take the above on record.

Thanking you,
For SHILPA MEDICARE LIMITED

Digitally signed by Ritu

H H Tiwary
R Itu lea ry Date: 2023.10.27 14:42:50
+05'30'
Ritu Tiwary

Company Secretary & Compliance Officer
Encl: As above



Annexure |

SCHEME OF AMALGAMATION
UNDER SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE
PROVISIONS AND RULES THEREUNDER
BETWEEN
SHILPA THERAPEUTICS PRIVATE LIMITED

(TRANSFEROR COMPANY)
AND

SHILPA MEDICARE LIMITED

(TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE
A. PREAMBLE OF THE SCHEME

This Scheme of Amalgamation (“Scheme”) is presented under Sections 230 read with section
232 and the rules made thereunder and otherapplicable provisions of the Companies Act, 2013,
including any statutory modifications and reenactments thereof, if any, and provides for
the merger of SHILPA THERAPEUTICS PRIVATE LIMITED (earlier known as NU
THERAPEUTICS PRIVATE LIMITED and hereinafter referred to as Transferor Company),
a wholly owned subsidiary of Shilpa Medicare Limited, with SHILPA MEDICARE LIMITED
(hereinafter referred to as "Transferee Company”) on a going concern basis and
consequent cancellation of equity shares held by Transferee company in the Transferor
company and the dissolution of the Transferor Company without winding up. This Scheme
also provides for various other matters consequential or otherwise integrally connected

therewith.

B. DESCRIPTION OF COMPANIES:

1.1 SHILPA THERAPEUTICS PRIVATE LIMITED {“Transferor Company”):

a) The Transferor Company is a private limited company incorporated on 02 April 2004 under
the provisions of the Companies Act, 1956, having CIN U24233TG2004PTC043005
incorporated in the state of Andhra Pradesh. Subsequently, the Registered Office of the

Transteror Compa itted to the State of Karnataka vide Order dated 25" Ja
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consequently, a fresh certificate of incorporation was issued by the Registrar of Companies,

Karnataka with CIN U24239KA2004PTC176079.

b) The registered office of the company is presently situated #12-6-214/A1, Hyderabad Road
Raichur KA 584135 IN.

c¢) The Main object of the Transferor Company as per the Memorandum of Association is:

1.To carry on the business as manufacturer, traders and dealers in and distributors of
chemicals (organic and non-organic), drugs, pharmaceuticals (synthetic, natural, plant,
fermented, genetic engineering, biological and biotechnological), medical diagnostics
equipment and accessories, chemical preparations and compounds, bulk drugs,
formulation and pesticides including insecticides, weedicides and fungicides and their
formulations, intermediates, derivatives, related compounds and basic Industrial and
agricultural chemicals in all forms and of any nature and kind what so ever and all by
products and joint products thereof

2. To manufacture, sell, purchase, export, import, develop, conduct and transfer
technologies of research, discover, deal in and act as agents, distributors suppliers of
dyestuffs chemical intermediates metals, alloys all forms and any kind and nature raw
materials every class and description capable of being used for manufacture of
pharmaceuticals bulk drugs and to manufacture, develop, convert sell, purchase deal |,
import, export all kinds of chemicals {both organic and inorganics and their byproducts
intermediates derivatives formulation and compounds ancillary items including foils, vials,
capsules.

3. To carry on the business as dealers and manufacturers of surgicals, diagnostics, scientific
equipment, appliances, accessories all types and description.

4. To manufacture, prepare, import, export, buy, sell distribute, store, stock, maintain and
otherwise handle, deal in and carry on business in all kinds and varieties of patentand non-
patent medicines drugs and pharmaceutical products, whether Allopathic, Auyurvedic, Bio-
technological or any other herbal products, drugs, mixture, formulations, capsules, tablets
pill, powder. pharmaceutical, chemical, medical and medicinal products, preparations and

materials, sterilized injection vaccines, immunizers, chemicals and surgical dressings.

AL -0\
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d) The Aut;/oriapital of the Transferor Company as on 31% Mz 2023 is



Rs. 2,00,00,000 (Two Crores) divided into 20,00,000 {Twenty lakh) equity shares of Rs 10/-
{(Rupees Ten) each and Preference share capital of Rs. 1,00,00,000 (Rupees one crore)

divided into 10,00,000 (Ten Lakhs) preference shares of Rs 10/- (Rupees Ten) each.

e) The issued, subscribed and paid-up share capital of the transferor Company as on
31st March, 2023 is 1,83,76,340/- (Rupees one crore eighty-three lakhs seventy-six
thousand three hundred and forty only) divided into 18,37,634 (Eighteen Lakhs Thirty-seven
thousand six hundred and thirty-four Only) Equity Shares of Rs 10/- {Rupee Ten Only) each
and 40,00,000(Rupees forty lakhs only) divided into 4,00,000 (Four lakh only) preference
shares of Rs 10/- (Rupees Ten only) each.

f) All the equity shares of the Transferor company as above are held by Transferee company
and its nominee. Accordingly, the Transferor Company is a wholly owned subsidiary of

Transferee company.

1.2 SHILPA MEDICARE LIMITED {“Transferee Company”}

a) SHILPA MEDICARE LIMITED is a listed public company was originally incorporated under the
name and style of Shilpa Antibiotics Private Limited on 20-11-1987 in the State of Karnataka.
Later on the Company was converted into Public Limited Company and got its name changed to
Shilpa Antibiotics Limited w.e.f.03-11-1993. Later the Transferee Company had changed its
name to Shilpa Medicare Limited and obtained fresh Certificate of Incorporation bearing
No.Co.No.08/8739 from Registrar of Companies, Karnataka on 13-12-2002. The present
Corporate identification Number (CIN) of the Company is L85110KA1987PLC008739.

b) The registered office of the Transferee Company is presently situated at #12-6-214/A1,

Hyderabad Road, Raichur, KA- 584135 (hereinafter referred to as the “Transferee Company”).

¢} The main objects of the Transferee Company as per its Memorandum of Association are as
follows:

(i} To carry on in India or elsewhere the industry, trade or business of Manufacturers,

Traders, Dealers, Agents, Suppliers, Licensors, Licensees, Loan Licenses, Importers,

Exprgﬂers—egqsultants, Discoverers, Inventors, and Producers of Drugs, Bulk Drugs,
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(ii)

(iii)

(iv)

{v)

Preparations and General Medicinal Preparation and/ or their by-products and

packing and re-packings of the above.

To carry on the business of formulating, developing, improving, designing, marketing,
selling, franchising, exporting and licensing software and program products of any and

all description.

To provide assistance and service related to the preparation and maintenance of
accounting, statistical, scientific or mathematical information and reports, data
processing, programming, collecting, storing, processing and transmitting information
and data of every kind and description, systems analysis and machine services for
solving or aiding commercial, industrial scientific and research problems and for all

other related business.

To establish, set-up, organise maintain, support, assist and/or conduct training
classes, and other educational institutions, to organise educational programmes,
lectures, seminars, symposium on subjects and in respect of operating computers,
computer programming, computer training, computer manufacturing, computer
technology, development of hardware and software, state of art of computer
technology and to award degrees, diplomas and certificates to trainees, students and
other persons and to establish, promote, organise, support and maintain clubs and
associations of students and trainees for further advancing of their knowledge and

experience in all or any of the above subjects and topics.

To carry on business of manufacture, purchase, sale or otherwise transfer, lease,
import, export, hire, license, use, dispose of, operate, fabricate, construct, distribute,
assemble, design, charter, acquire, market, recondition, work upon or otherwise,
generally deal in any electronic, electrical product, machine, apparatus, appliance,
custom products relating to software, merchandise systems, software procedures,
peripheral products, computers tabulators, data processing machines and systems
and components thereof, electrical calculators, electric and Electro-mechanical
accounting systems, terminal products and systems, machines for registering, data

preparation, recording, perforating, tabulating, sorting, printing, typewriting products

which,po_ss&:‘ss-ag internal intelligence for recognising and correlating any typs
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(vi) To render technical assistance and services including maintenance in connection with

the use, purchase, sale, import, export, lease or distribution, license, design,

(vii)

d)

manufacture or any machines, apparatus, appliance, system, component, electronic

products and systems and program products.”

To carry on the business of manufacturing, generating, supplying, buying and selling
of Hydel, Thermal, Co-generation, Bio-generation, Solar Energy, Wind Energy and
such other conventional and/or non-conventional energy and for this purpose
construct, laydown, establish, fix and carryout all necessary Power station, cables,

wires, lines, accumulators lamps and generally supply electricity of all kinds.

The authorized Capital of the Transferee Company as on 31st March, 2023 is
9,50,00,000/- (Rupees Nine Crores and Fifty Lakhs) divided into 9,50,00,000 (Nine

Crores and Fifty Lakhs) Equity Shares of Re.1/- (Rupee One) each.

The issued, subscribed and paid-up share capital of the transferee Company as on
31st March, 2023 is 8,68,01,898- (Rupees Eight Crores sixty-eight lakhs one thousand
eight hundred and ninety eighty only) divided into 8,68,01,898 (Rupees Eight Crores
sixty-eight lakhs one thousand eight hundred and ninety eighty only) Equity Shares
of Re. 1/- (Rupee One Only) each.

C. RATIONALE. OBJECTIVE & PURPOSE OF THE SCHEME

1.1 The Transferor Company is a wholly owned subsidiary of the Transferee Company.

a)

Considering the cost synergies on being a combined entity which would enhance the
competitiveness and lead to the growth prospectus in the business operations of the
Transferee Company and to ensure to attain the objects more effectively by better
performance, accelerated growth and improved profitability, the Board of Directors
of the Transferor Company and the Transferee Company have decided to
amalgamate the Transferor Company and the Transferee Company, so as to achieve
the following benefits.

The amalgamation will enable the Transferee Company to consolidate its business,
enhance the scale of operations, pool managerial, technical and financial

resoqrce;:j{,_d_'f, the Transferor Company and the Transferee Comyp and
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Company to participate more vigorously and profitably in an increasingly
competitive and liberalised market and to diversify into high growth and
profitable areas of business and achieve operational efficiency, synergy and
operational rationalization

Reduction in overheads including administrative and other expenditure, multiple
record-keeping, etc., thus resulting in reduced expenditure and significant reduction
in the multiplicity of legal and regulatory compliances required to be carried out by
the Transferor Company and the Transferee Company

The combined entity, with its strong financials and increased net worth, will have
greater access to sources of funds, better credit rating and better access to bank
credit and working capital resulting in increased competitiveness of the Transferee
Company which will ultimately lead to greater productivity and economical
operations for future growth of the Transferee Company as well as strengthening

the value of all the stakeholders of the Company.

D. SCOPE OF THE SCHEME

The Scheme of Amalgamation provides for:

11
1.2

13

a)

b)

Amalgamation of the Transferor Company into Transferee Company.

Various other matters consequential to or otherwise integrally connected with the
above in the manner provided for in the Scheme.

This Scheme of Amalgamation has been drawn up to comply with the conditions as
specified under Section 2(1B) of Income Tax Act, 1961, such that:

All the assets of the Transferor Company {with effect from the Appointed Date), and
immediately before the amalgamation, shall become the assets of the Transferee
Company, by virtue of amalgamation; and

All the liabilities of the Transferor Company {with effect from the Appainted
Date), and immediately before the amalgamation, shall become the liahilities

of the Transferee Company, by virtue of amalgamation.

1.4 Since the Transferee Company is the sole shareholder of the Transferor Company, the

shares of the Transferee Company in the Transferor Company will stand cancelled as a

result of amalgamation. If any terms or provisions of the Scheme are found or interpreted

to be inconsistent with the provisions of the said Section at a later date including those

resultingframra.retrospective amendment of law or for any other reason whatseeyer, the

Sch{efr\rte;lsfall st
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2(18) of the Income-tax Act, 1961. Such modification shall however not affect other parts

of the Scheme.

E PARTS OF THE SCHEME

The Scheme is divided into the following 3 parts:

Part 1 deals with the definitions

Part 2 deals with the Amalgamation of the Transferor Company with the Transferee

Company.

Part 3 General Terms and conditions applicable to this scheme.

PART 1

1. DEFINITIONS

DEFINITIONS AND INTERPRETATION

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

following meaning:

1.1

1.2

1.3

14

15

a)

"Act" means the Companies Act, 2013 and shall include any statutory
modification or re-enactment thereof and references to sections of the Act shall
be deemed to mean and include reference to sections enacted in modification or
replacement thereof

“Amalgamation” means the merging of the Transferor Companyinto Transferee
Company

"Applicable Law(s)" means any statute, notification, bye- laws, rules,
regulations, guidelines or common law, policy, code, directives, ordinance,
schemes, notices, orders or instructions enacted or issued or sanctioned by
any Appropriate Authority including any modification or re- enactment
thereof for the time being in force

“Appointed Date" means the Date on which this Scheme shall become
operative i.e. 1% April, 2023 or such other date as may be approved by Hon'ble
National Company Law Tribunal, Bengaluru Bench or such other competent
authority having jurisdiction to sanction the Scheme.

“Assets" shall mean and include

“Assets” shall mean all the business, undertakings, estates, assets, properties, rights,
titles and interests of whatsoever nature and kind and wheresoever situated (in India
or abroad), of the Transferor Company as on the Appointed Date and thereafter,

including but,not limited to-
S [;;;;__ tfc;s‘\‘.
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all assets, moveable and immoveable, real or personal, in possession or
reversion, carporeal or incorporeal, tangible or intangible, present or contingent
of whatever nature and wheresoever situate, free hold or lease hold, fixed or
current, including capital works in progress, computers & telecommunication
equipment’s, computer hardware, software and programmes, plant &
machinery, office equipment’s, furniture & fixtures, vehicles, sundry debtors,
cash & bank balances, loans & advances, deposits, deposits, buildings, godowns,
warehouses, offices, inventories, bills of exchange, peripherals and accessories,
receivables, carry forward Income Tax losses, Cenvat credits of input service tax,
Central Excise Duty, & Countervailing duty of Customs, VAT/GST credits,
Minimum Alternale Tax (MAT) credit entitlements and all other future tax input
credits as applicable, investments, goodwill, investment in shares, debentures,
bonds, mutual funds etc.,

all the registrations, permits, quotas, rights, entitlements, industrial and other
licenses held by the Transferor Company, concessions, exemptions, no-obhjection
certificates and certifications, incentives, reserves, deposits, provisions, funds,
subsidies, grants, tax credits, approvals, authorisations, consents, tenancies, roof
rights, trademarks, service marks, patents, copyrights, all intellectual property
rights and licenses there-under, know-how, technical know-how, permits,
designs, patterns, inventions, leasehold rights, leases, tenancy rights privileges,
trade names, descriptions, trading style, franchises, labels, label designs, colour
schemes, utility models, holograms, bar codes, all other rights, benefits and
entitlements including sales tax deferrals and other benefits, lease rights
(including the benefit of any applications made thereof), powers and facilities of
every kind, nature and description whatsoever, rights to use and avail of
telephones, telexes, facsimile connections, e-mail connections, communication
facilities and installations, utilities, electricity and other services, provisions,
funds, benefits of all agreements, contracts and arrangements including lease
rights, benefits under letter of credit, guarantees, letters of comfort etc. issued
for the benefit of the Transferor Company, benefits under government schemes,
deferred tax benefits and other benefits accruing on account of past expenditure
and all such other interests/benefits;

all earnest moneys and/or security deposits;

all reCr;lrds files, papers, engineering and process information, ma

;atalogu\a ~guotations, sales and advertising materials, list of pres
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1.8

1.9

1.10

1.11

customers and suppliers, customer credit information, customer pricing

information and all other records pertaining to business.

“Board" or "Board of Directors” in relation to the Transferor Company and
the Transferee Company, as the case may be, means the Board of Directors of
the respective companies and includes any Committee of Directors or any person

authorized by the Board of Directors or such Committee of Directors.

"Effective Date" means the Date on which a certified copy of the order of the Hon'ble
National Company Law Tribunal, Bengaluru Bench sanctioning this Scheme is filed
with the Registrar of Companies, Karnataka by the Transferee Company. Any
references in the Scheme to the phrase "upon the Scheme becoming effective” or
"effectiveness of the Scheme" or "Scheme coming into effect” shall mean the

"Effective Date".

“Governmental Authority” means any applicable Central, State or Local Government,
Legislative Body, Regulatory or Administrative Authority, Registrar of Companies,
office of the Official Liquidator, agency or commission or any court, tribunal, board,

bureau or instrumentality thereof or arbitration or arbitral body having jurisdiction

“Liabilities” shall mean all the debts, secured and unsecured loans, liabilities,
responsibilities, guarantees, obligations, provisions and duties of the Transferor
Company, including all obligations of whatsoever kind including liabilities for any
debentures issued, payment of gratuity, pension benefits, leave, provident fund, sales
tax/VAT, service tax, Goods and Services Tax and other statutory dues as on the

Appointed Date and thereafter

“Registrar of Companies” means the Registrar of Companies at Bangalore for the

State of Karnataka.

"Scheme" or "Scheme of Amalgamation" means this Scheme of Amalgamation in its
present form or with any modification(s) in accordance with the provisions hereof,
imposed or approved or directed by the Board of Directors of the Transferor Company

and the Transferee Company or by the members or creditors of the Companies

involve

diiﬂd-ljgr any other appropriate authority




1.12  “Shareholders” means the persons registered {whether registered owner of the
shares or beneficial owner of the shares) as holders of equity shares of concerned
Company as the context may require. The word "Shareholder" and "member" are

used to denote the same meaning and are used interchangeably.

1.13 “Transferor Company" means Shilpa Therapeutics Private Limited, a Company
incorporated under the provisions of the Companies Act, 1956, hearing
CIN: U24239KA2004PTC176079 and having its registered office at 12-6-214/A1,
Hyderabad Road Raichur, Raichur, Karnataka, 584135

1.14 “Transferee Company" means SHILPA MEDICARE LIMITED, a Company incorporated
under the provisions of the Companies Act, 1956 bearing
CIN: L85110KA1987PLC008739 and having its registered office at #12-6-214/Al,
Hyderabad Road, Raichur, KA- 584135,

1.15 “Tribunal” or "NCLT" means the National Company Law Tribunal at Bengaluru or

such other tribunal or authority having jurisdictions to sanction the Scheme.

1.16 All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning as prescribed to them under
the Act, Income Tax Act, 1961 and other applicable laws, rules and regulations, as the
case may be, including any statutory modification(s), re-enactment(s) or amendment
thereof from time to time.

PARTII
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

2. TRANSFER AND VESTING

2.1 With effect from the Appointed Date and upon the Scheme becoming effective, the entire
business and undertaking of the Transferor Company comprising all Assets and Liabilities
of whatsoever nature and wheresoever situated, shall, under the provisions of Section
230 read with Section 232 and all other applicable provisions, if any, of the Companies
Act, 2013, without any further act, instrument or deed, be transferred to and vested in

the Transferee Company as a going concern as contemplated by Section 2(1B) of the

ln}c—__o@_ii_‘Taig_ Act, 1961 together with all the rights, titles, interests or oblifg
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Transferor Company and subject to the charges existing thereon or on the said assets as

on the Appointed Date.

2.2 TRANSFER OF ASSETS AND LIABILITIES

2.2 1 All assets movable in nature or incorporeal property or which are otherwise capable of
transfer by manual delivery or by endorsement and delivery, including but not limited to
computers and R&D equipment, machineries, software, product/ process designs/
technologies, product development rights/ licenses/ registrations/ approvals, websites,
portals, inventories, cash in hand of the Transferor Company shall be so transferred, delivered,
or endorsed and delivered, as the case may be, to the Transferee Company and shall upon
transfer, the same become the property and an integral part of the Transferee Company,

without requiring any deed or instrument of conveyance for transfer of the same.

2.2.2 In respect of movables other than those specified above, including outstanding loans
and advances, investments (whether current or non-current), trade receivables,
recoverable in cash or in kind or for value to be received, bank balances and deposits,
if any, with government, semi- government, local and other authorities and bodies,
customers and other persons of the Transferor Company, the same shall, without any
further act, instrument or deed, be transferred to and stand vested in and /or be deemed

to be transferred to and stand vested in the Transferee Company.

2.2.3 With effect from the Appointed Date and upon the Scheme becoming effective, all the
properties or Asscts of the Transferor Company, whether movable or immovable, being
transferred pursuant to this Scheme, which are registered and standing in the name of
Transferar Company shall be registered in the name of the Transferee Company and the name
of the Transferor Company shall be substituted with the name of the Transferee Company in
all such certificates of registration, endorsements, records and in revenue/ mutation records

in case of immovable properties by such appropriate authorities.

2.2.4 With effect from the Appointed Date and upon the Scheme becoming effective, all the
Assets relating to the Transferor Company including all the movable and immovable
properties, real or personal, in possession or reversion, corporeal or incorporeal, tangible or
intangible of whatsoever nature and wheresoever situated belonging to or in the ownership,
power or possession and/or in the control of or vested in or granted in favour of or enjoyed

by the Trapsferor Company including but without being limited to fixed assets,

in- pf‘dgre'%is;{_'_"current assets, debts, receivables, reserves, deposits, pr
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investments, powers, authorities, allotments, approvals, consents, licenses, permissions,
registrations and other statutory licenses, contracts, engagements, arrangements, rights,
titles, interest, quotas, software, technologies, trade names and other industrial or intellectual
property rights of any nature whatsoever and licenses in respect thereof, privileges, liberties,
easements, advantages, exemptions, benefits, leases, leasehold rights, tenancy rights, quota
rights, permits, authorizations, right to use and avail of telephones, telexes, facsimile
connections and installations, utilities, electricity, power lines, communication lines and other
services, benefits of all agreements, various incentives, subsidies, grants, sales-tax, turnover
tax, excise and all other interests arising to the Transferor Company and any accretions or
additions thereto after the Appointed Date shall without any further act
instrument or deed be transferred to and vested in and / or be deemed to have been
transferred to and vested in the Transferee Company as going concern in the manner

provided in this Scheme.

2.2.5 Upon this Scheme becoming effective, all debts, Liabilities, duties and obligations
of the Transferar Company shall, as on the Appointed Date, whether or not provided
in the books of the Transferor Company, and all loans raised and utilized and all
liabilities, duties and obligations incurred or undertaken by the Transferor Company on
or after the Appointed Date and prior to the effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferee Company
and to the extent they are outstanding on the effective Date, shall, upon coming into
effect of this Scheme, without any further act, instrument or deed be and stand
transferred to and vested in the Transferee Company and shall become the loans and
liabilities, duties and obligations of the Transferee Company which shall meet, discharge
and satisfy the same and it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or restructuring by virtue of
which such secured and/or unsecured debts, liabilities, duties and obligations have

arisen, in order to give effect to the provisions of this sub clause.

2.2.6 Where any such debts, Liabilities, duties and obligations of the Transferor Company on
the Appointed Date have been discharged by the Transferor Company on or after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to be for and

on account of the Transferee Company upon the coming into effect of this Scheme.

2.2.7 Wltﬁ—_eifé’ctfrom the Appointed Date, all loans, advances and other

guafantees orany other instrument or arrangement which
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to a contingent liability in whatever form), if any, due or which may at any time in
future become due between the Transferor Company and Transferee Company, shall
stand discharged and come to an end and there shall be no liability in that behalf
on any party and appropriate effect shall be giveninthe books of accounts and records

of the Transferee Company.

2.2.8 All Liabilities and obligations arising out of banking facilities and guarantees executed by
the Transferor Company in favour of third party shall become liability / obligation of the

Transferee Company, which it undertakes to meet, discharge and satisfy.

2.2.9 With effect from the Appainted Date and upon the Scheme becoming effective, all
statutory licenses, franchises, permissions, approvals or consents, entitlements,
sanctions, permits, rights, privileges and licenses including rights arising from contracts,
deeds, license instruments and agreements, if any, belonging to the Transferor Company
shall stand vested in or transferred to the Transferee Company without any further
act or deed and shall be appropriately mutated by the statutory authorities concerned in
favour of the Transferee Company upon the vesting and transfer of the Assets and
Liabilities of the Transferor Company pursuant to this Scheme. The benefit of all statutory
and regulatory permissions, factory licenses, environmental approvals and consents,
sales tax registrations or other licenses and consents, various incentives, subsidies, special
status and other benefits or privileges enjoyed {including credit on account of tax on book
profits, sales tax, excise duty, custom duty, service tax, value added tax and other
incentives), granted by any government body, local authority or by any other person and
availed by the Transferor Company shall vest in and become available to the Transferee

Company pursuant to this Scheme.

2.2.10 All taxes (including, without limitation, income tax, sales tax, excise duty, customs duty,
Service tax, VAT, Goods and Services Tax, etc.) paid or payable by the Transferor Company in
respect of the transactions and/or profits of the undertaking of the Transferor Company
before the Appointed Date, shall be on account of the Transferor Company and, in so far as it
relates to the tax payment (including, without limitation, Income tax, sales tax, excise duty,
customs duty, service tax, VAT, Goods and Services Tax, etc..), whether by way of deduction

at source, advance tax or howsoever, by Transferor Company in respect of the profits or

activities or operations of the Transferor Company with effect from the Appointed Date, shall




2.2.11 All tax assessment proceedings / appeals of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date and relating to the
Transferor Company shall be continued and / or enforced until the Effective Date against the
Transferor Company and from the Effective Date, the same shall be continued and enforced
by or against the Transferee Company in the same manner and to the same extent as would

or might have been continued and enforced by or against the Transferor Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company into the

Transferee Company or anything contained in the Scheme.

2.2.12 On and from the Effective Date, and thereafter, the Transferee Company shall be
entitled to operate all bank accounts of the Transferor Company and realize all monies and
complete and enforce all pending contracts and transactions and issue. credit notes in respect
of the Transferor Company in the name of the Transferee Company in so far as may be
necessary until the transfer of rights and obligations of the Transferor Company to the
Transferee Company under this Scheme have been formally given effect to in such contracts

and transactions.

2.2.13 For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and till such
time that the name of the bank accounts of the Transferor Company would be replaced with
that of the Transferee Company, the Transferee Company shall be entitled to operate the
bank accounts of the Transferor Company in the name of the Transferor Company in so far as
may be necessary. All cheques and other negotiable instruments, payments orders received
or presented for encashment which are in the name of the Transferor Company after the
Effective Date shall be accepted by the bankers of the Transferee Company and be credited
to the account of the Transferee Company, if presented by the Transferee Company. The
Transferee Company shall be allowed to maintain bank accounts in the name of the Transferor
Company for such time as may be determined to be necessary by the Transferee Company for
presentation and deposition of cheques and pay orders that have been issued in the name of

the Transferor Company.




otherwise, execute deeds, writings, confirmations or notices with, orin favour of, any other
party to any contract or arrangement to which the Transferor Company is party or any
writings as may be necessary to be executed in order to give formal effect to the provisions
of the Scheme. The Transferee Company shall, under the provisions of the Scheme, be
deemed to be authorized to execute any such writings on behalf of the Transferor Company
and to implement or carry out all such formalities or compliances referred to above forand

on behalf of the Transferor Company

2.2.15 With effect from the Appointed Date, all immovable properties of the Transferor
Company, including land, plant & machinery, buildings and structures standing thereon or
embedded to the land and rights and interests in immovable properties of the Transferor
Company, whether freehold or leasehold or licensed or otherwise and all documents of title,
rights, security deposits and easements in relation thereto shall stand vested in and/or be
deemed to have been vested in the Transferee Company on the same terms and conditions,
by operation of Law pursuant to the sanctioning of the Scheme. The Transferee Company shall
upon the order sanctioning the Scheme and upon the Scheme becoming effective, be always
entitled to all the rights and privileges attached in relation to such immovable properties
including refund of any security deposits and shalt be liable to pay appropriate rent, rates and
taxes and fulfill all obligations in relation thereto or as applicable to such immovable

properties.
3.MORTGAGES AND CHARGES

3.1 All the existing securities, charges, hypothecation and mortgages over the assets and
properties of the Transferee Company or any part thereof which relates to the
liabilities and obligations of the Transferee Company prior to the Effective Date where,
any reference in any security documents or arrangements, to which the Transferor
Company is a party, wherein the assets of the Transferor Company have been or are
offered or agreed to be offered as security for any financial assistance or obligations
shall continue to relate to only such properties and shall not extend to attach to any of
the assets and properties of the Transferor Company transferred to and vésted in the

Transferee Company by virtue of this Scheme.

3.2 All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the
Appomtéd Bﬂ«:@d created by the Transferor Company after the appointed Date,pver the.
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Company by virtue of this Scheme and in so far such securities, mortgages, charges,
encumbrances or liens secure or relate to liabilities of the Transferor Company, the same shall,
after the Effective Date, continue to relate and attach to such assets or any part thereto which
they are related or attached prior to the Effective Date and are transferred to the Transferee

Company.

3.3 Itis clarified that unless otherwise determined by the Board of Directors of the Transferee
Company, in so far as the borrowings / debts and assets comprising the Transferor Company
are concerned:

a) The security or charge, if any existing or created in future before the effective date, for the
loans or borrowings of the Transferor Company shall, without any further act or deed continue
to relate to the said assets aller the Effective Date; and

b). The assets of the Transferee Company shall not relate to or be available as security in

relation to the said borrowings of the Transferor Company.
4, LEGAL PROCEEDINGS

4.1 With effect from the Appointed Date and upon the Scheme becoming effective, all suits,
actions and other proceedings including legal and taxation proceedings (including before any
statutory or quasi-judicial authority or tribunal) of whatsoever nature by or against the
Transferor Company pending and/or arising prior to or after the Appointed Date shall not
abate or be discontinued or be prejudicially affected in any way by reason of the Scheme but
shall be continued, prosecuted and enforced, as the case may be, by or against the Transferee
Company, in the same manner and to the same extent as they would or might have continued,

prosecuted and enforced by or against the Transferor Company.

4.7 On and from the Effective Date, the Transferee Company undertakes to deal with all legal
or other proceedings, initiated by or against the Transferor Company and pending on the
Effective Date, transferred to its name and to have such proceedings continued, prosecuted

and enforced by or against the Transferee Company, as the case may be.

4.3 In case of any litigations, suits, recovery proceedings which are to be initiated by or to
be initiated against the Transferor Company after the Appointed Date, the Transferee

Conq_pa-ngshall\be made party thereto and any payment and expenses made thereto shall be
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5. CONTRACT, DEEDS AND OTHER INSTRUMENTS

5.1 Upon coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, arrangements, insurance policies, leave and license
agreements, licenses, engagements, certificates, benefits, privileges, entitlements, grants,
sanctions, permissions, consents, approvals, concessions, any Schemes under which the
Transferor Company is registered with the government or any other authorities and incentives
{including but not limited to benefits under the Income-Tax Act, 1961, service tax, and other
laws), remissions, remedies subsidies, guarantees, licences and other instruments, if any, of
whatsoever nature, to which the Transferor Company is party or to the benefit of which the
Transferor Company may be eligible, and which are subsisting or having effect immediately
before the Effective Date, shall continue in full force and effect on or against or in favor, as
the case may be, of the Transferee Company, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of the Transferor Company, the

Transferee Company had been a party or beneficiary or obligee thereto or thereunder.

5.2 With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory licences, permissions or approvals or consents required to carry on the operations
of the Transferor Company shall stand vested in or transferred to the Transferee Company
without any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of the Transferee Company. The benefit of all such
statutory and regulatory permissions, licences, approvals and consents including statutory
licences, approvals, permissions or consents required to carry on the operations of the
Transferor Company shall vest in and become available to the Transferee Company pursuant

to the Scheme.

53 The Transferee Company shall enter into and Jor issue and/or execute deeds, writings
or confirmations or enter into any tripartite arrangements or confirmations, to which the
Transferor Company will, if necessary, also be a party in order to give formal effect to the
provisions of this Scheme if so required or if so considered necessary. The Transferee
Company shall be deemed to be authorized to execute any such deeds, writings or
confirmations on behalf of the Transferor Company and to implement or carry out all

formalities required on the part of the Transferor Company to give effect to the provisions of




6. SAVING OF CONCLUDED TRANSACTIONS

6.1 Subject to the terms of the Scheme, the transfer and vesting of the Transferor
Company under Clause 2 above and the continuation of the legal proceedings by or against
the Transferee Company under Clause 4 above and the effectiveness of the contracts and
deeds under Clause 5 above shall not affect any transactions or proceedings or contracts or
deeds already concluded by the Transferor Company on or before the Appointed Date and
after the Appointed Date till the Effective Date, to the end and intend that the Transferee
Company accepts and adopts all acts, deeds and things made, done and executed by the

Transferor Company in respect thereto as done and executed on behalf of itself.

7. STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANY

7.1 Upon the coming into effect of this Scheme, all staff, workmen and employees of the
Transferor Company in service as on the Effective Date, shall become the staff, workmen and
employees of the Transferee Company and on the terms and conditions not less favorable
than those on which they are engaged by the Transferor Company and without any break or
interruption in service as a result of amalgamation of the Transferor Company with the
Transferee Company and the terms and conditions of their employment with the Transferee
Company shall not be less favourable than those applicable to them with reference to the

Transferor Company on the Effective Date.

7.2 It is expressly provided that, in so far as the Gratuity Fund, Provident Fund, if
applicable, Employee’s State Insurance Corporation Contribution, Labour Welfare Fund or any
other Fund created or existing for the benefit of the staff, workmen and employees of the
Transferor Company is concerned, upon the Scheme coming into effect, the Transferee
Company shall stand substituted for the Transferor Company for all purposes whatsoever in
relation to the administration or operation of such Fund or Funds or in relation to the
obligation to make contributions to 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 ali rights, duties, powers and obligations of the Transferor Company in relation to such
fund or funds shall become those of the Transferee Company and all the rights, duties and

benefits of the employees of the Transferor Company under such Funds and Trusts shall be

protected, subject to the provisions of law for the time being in force. 1t is clarified that the




7.3

In so far as the Provident Fund, Gratuity Fund, if applicable, or other Special Scheme(s)

/ Fund(s) created or existing for the benefit of the employees of the Transferor Company are

concerned, upon the coming into effect of this Scheme, balances lying in the accounts of the

employees of the Transferor Company in the said funds as on the Effective Date shall stand

transferred from the respective trusts / funds of the Transferor Company to the corresponding

trusts / funds set up by the Transferee Company.

8. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

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

8.1

8.2

8.3

84

8.5

The Transferor Company shall carry on and be deemed to have carried on its business
and activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions for and on account of, and in trust, for the Transferee

Company and shall account for the same to the Transferee Company.

All liabilities debts, duties, obligations which arise or accrue on or after the Appointed
Date shall be deemed to be the debts, liabilities, duties and obligations of the Transferee

Company.

The Transferor Company shall carry on its business with reasonable diligence and
business prudence and except in the ordinary course of business, the Transfcror
Company shall not, without the prior written consent of the Board of Directors of the
Transferee Company or pursuant to any pre-existing obligation sell, transfer or otherwise
alienate, charge, mortgage, encumber or otherwise deal with, or dispose off, any of the

assets of the undertaking of the Transferor Company or any part thereof.

With effect from the Effective Date, the Transferee Company shall suitably integrate the

business being carried on by the Transferor Company into its business.

All profits or incomes accruing or arising to the Transferor Company and losses or

expenditure arising or incurred by the Transferor Company (including but not limited to

advance tax, tax deducted at source, Minimum Alternate Tax credit, if any, accruing or




8.6

8.7

8.8

8.9

9.

9.1

or expenditure (including taxes), as the case may be, of the Transferee Company and shall
be available to the Transferee Company for being disposed off in any manner as it thinks

fit.

Any of the rights, powers, authorities or privileges exercised by the Transferor Company
shall be deemed to have been exercised by the Transferor Company for and on behalf of,
and in trust for and as an agent of the Transferee Company. Similarly any of the
obligations, duties and commitments that have been undertaken or discharged by the
Transferor Company shall be deemed to have been undertaken or discharged for and on

behalf of and as an agent for the Transferee Company.

The Transferee Company shall also be entitled, pending the sanction of the Scheme, to
apply to any Government authority, if required, under any law for such consents and
approvals which the Transferee Company may require to carry on the business of the

Transferor Company;

The Transferee Company shall not make any modification to their capital structure either
by an increase (by issue of right shares, bonus shares, convertible debentures or
otherwise), decrease, reclassification, sub-division or re-organization or in any other
manner, whatsoever, except by mutual consent of the Board of Directors of the

Transferor Company and the Transferee Company.

It is clarified that the approval of the members of the Transleree Company to the Scheme
shall be deemed to be their consent / approval also to the ancillary and incidental
alterations, if any, to be carried out to the Memorandum of Association of the Company
as may be required under the Act and there would be no further requirement of obtaining

the members’ approval for such alterations arising pursuant to the sanctioned Scheme.

CONSIDERATION

Since the Transferor Company is a wholly owned subsidiary of the Transferee

Company, upon the Scheme coming into effect, in consideration of the amalgamation of the

Transferor Company with the Transferee Company in terms of the Scheme, no shares will be

issued / allatmhe Scheme by the Transferee Company to any person. All the shares

issued




the Transferor Company shall stand cancelled and extinguished without any further act,

application or deed.

9.2 The investments of Transferee Company in the shares of the Transferor Company, as
appearing on the Asset side of the Balance Sheet of Transferee Company, without any further

act or deed, stand cancelled.

9.3 On completion of the Scheme, all shares of the Transferor Company held by Transferee
Company, shall stand cancelled and the share certificates held by the Transferee Company,

shall be destroyed.

10. MERGER AND RECLASSIFICATION OF AUTHORIZED SHARE CAPITAL OF THE

TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

10.1 As an integral part of the Scheme and upon coming into effect of this Scheme and
upon the transfer and vesting of the Transferor Company into Transferee Company, the
entire Authorized Share Capital of the Transferor Company amounting to Rs.3,00,00,000/-
(Rupees three crores) divided into comprising of equity share capital of Rs. 2,00,00,000 (Two
Crores) divided into 20,00,000 {(Twenty lakh) equity shares of Rs 10/- {(Rupees Ten) each and
Preference share capital of Rs. 1,00,00,000 (Rupees one crore) divided into 10,00,000 (Ten

Lakhs) preference shares of Rs 10/- (Rupees Ten) each

10.2 Accordingly, upon this Scheme becoming effective, the authorized share capital of the
Transferee Company in terms of its Memorandum of Associatien shall automatically stand
increased to Rs.12,50,00,000/- (Rupees Twelve crore fifty lakhs only) divided into
12,50,00,000/- (Twelve crore fifty lakhs only) Equity shares of Re.1/- (One) each without any
further act, instrument or deed on the part of the Transferee Company, including payment

of stamp duty and fees payable to the Registrar of Companies, Karnataka.

Accordingly, upon the Scheme becoming effective Clause V of the Memorandum of

Association of the Transferee Company will read as follows:

V. “The Authorlzed Share Capital of the Company is Rs.12,50,00,000- (Rupees Twelve _
crore flf}:v La?;fn&—@njiﬁ;dwnded into Twelve crore fifty lakhs Equity Shares of Rs. &% E‘DIC«]




10.3 The approval of this Scheme by the shareholders of the Transferee Company under
section 233 of the Act, whether at a meeting or otherwise, shall be deemed to have the
approval under Sections 4, 13, 61 and other applicable provisions of the Act and any other
consents and approvals as may be required in this regard for the alteration of the
memorandum of association as mentioned above, For this purpose, the fee and stamp duty
already paid by the Transferor Company on its Authorized share capital shall be utilized and
applied to the increased Authorized share capital of the Transferee Company and shall be
deemed to have been so paid by the Transferee Company on such combined Authorized
Share capital and the Transferee Company undertakes to pay any additional stamp duty as

may be required to be paid under the Act for the aggregated authorized share capital.

10.4 Pursuant to this Scheme coming into effect, the Transferee Company shall file
requisite forms with the Registrar of Companies for alteration of its authorized share capital.
It is clarified that in the event if the Transferee Company or the Transferor Company
increases its authorized capital post approval of the Scheme by the Board of the respective
companies, the authorized capital of the amalgamated company i.e. of the Transferee
Company shall stand proportionately increased to that extent as part of aggregation of

authorized capital under the clause 10 of the Scheme.

10.5 It is clarified that the approval of the members of the Transferee Company to the
Scheme shall be deemed to be their consent / approval also to the Memorandum of
Association and Articles of Association of the Transferee Company as may be required under
the Act and Clause V of the Memorandum of Association of the Transferee Company shall

stand altered accordingly.

10.6 Clause V of the Memorandum of Association of the Transferee Company shall,
without any further act, instrument or deed be altered and amended pursuant to Section 61

or any other applicable provisions under the Companies Act, 2013.

11. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

11.1 Upon this Scheme becoming effective, the Transferee Company shall follow the

accounting pr
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i All the assets and liabilities including reserves recorded in the books of the Tra nsferor
Company shall stand transferred to and vested in the Transferee Company pursuant to the
Scheme and shall be recorded by the Transferee Company at their existing carrying amount
as appearing in the books of Transferor Company and account for the amalgamation of the
Transferor Company pursuant to this Scheme in accordance with Indian Accounting Standard
103, as amended from time to time.

ii. The reserves/ losses of the Transferor Company shall appear in the financial
statements of the Transferee Company in the same form in which they appeared in the
financial statements of the Transferor Company.

iii. The balance in the Statement of Profit and Loss appearing in the financial statements
of Transferor Company shall be aggregated with the corresponding balance appearing in the
financial statements of the Transferee Company.

iv. Inter-carporate deposits / loans and advances, if any, outstanding between the
Transferee Company and the Transferor Company inter-se shall stand cancelled and there
shall be no further obligation / outstanding in that behalf. Any difference arising on such
cancellation should be adjusted in the reserves of the Transferee Company.

V. The amount of share capital of the Transferor Company and investment held by the
Transferee Company in the Transferor Company shall be adjusted against each other.

vi.  The excess or deficit, if any, arising after recording the above entries, shall be adjusted
against Capital Reserve Account in the books of the Transferee Company.

viii. Notwithstanding the above, the Transferee Company in consultation with its Auditors,
is autharized to account for any of these balances in any manner, whatsoever it considered

appropriate.

12. TAX CREDITS, REFUNDS AND ADJUSTMENTS

12.1 Notwithstanding anything to the contrary contained in the provisions of this Scheme,
the Transferee Company shall be entitled to carry forward, avail of, aor set-off any
unabsorbed tax losses, tax depreciation, credits for Minimum Alternate Tax and Input Tax
Credit of the Transferor Company that remains unutilized as on the Effective Date.

12.2 Upon the Scheme becoming effective, the Transferee Company shall be entitled to
claim refunds or credits, including Input Tax credits, with respect to taxes paid by, for or on
behalf of the Transferor Company under applicable laws, including but not limited to Income

écgg ed Tax, Entry Tax, Central Sales Tax, Service Tax, CENVAT o
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limits for claiming such refunds or credits have lapsed. Any Input Tax Credits already availed
or utilized by the Transferor Company and the Transferee Company in respect of inter se
transactions shall not be adversely impacted by the canceliation of inter se transactions
pursuant to this Scheme.

12.3 Upon the Scheme becoming effective, any Advance Tax, Self-Assessment Tax,
Minimum Alternate Tax and/or TDS / TCS credit available with the Transferor Company,
including any taxes paid and taxes deducted at source and deposited by the Transferor
Company on inter se transactions between the Appointed Date and the Effective Date shall
be treated as Advance Tax paid by the Transferee Company and shall be available to the
Transferee Company for set-off against its liability under the Income Tax and any excess tax
so paid shall be eligible for refund together with interest. Any TDS certificates issued by the
Transferee Company to, or for the benefit of, the Transferor Company under the Income Tax
with respect to inter se transactions would stand cancelled and be treated as null and void
without any further act on the part of the Transferor Company and the Transferee Company.
Further, TDS/TCS deposited, TDS certificates issued or TDS returns filed by the Transferor
Company other than inter se transactions between the Appointed Date and the Effective
Date shall continue to hold good as if such TDS/TCS amounts were deposited, TDS certificates
were issued or TD/TCS returns were filed by the Transferee Company. Any TDS deducted by
the Transferee Company on inter se transactions with the Transferor Company will be
treated as Advance Tax deposited by the Transferee Company.

12.4 Upon the Scheme becoming effective, any Service Tax, VAT, Excise duty, Central Sales
Tax, Entry Tax or any other tax charged by, for, or on behalf of the Transferor Company on
inter se transactions and on which CENVAT credit or any input tax credit is not available or
has not been claimed by the Transferor Company, shall be treated as aforesaid taxes paid by
the Transferee Company.

12.5 The Transferee Company is expressly permitted to file or revise its Income Tax,
TDS/TCS, Service Tax, VAT, Excise, Entry Tax, Professional Tax or any other returns,
statements, documents, upon the Scheme becoming effective, and where necessary to give
effect to the Scheme, even if the prescribed time limits for filing or revising such returns have
lapsed. The Transferee Company is expressly permitted to amend, if required, its TDS/TCS or
other statutory certificates and shall have the right to claim refunds, tax credits, set-offs

and/or adjustments relating to its income or transactions entered into by it with effect from

the Appointed Date. The taxes or duties paid by, for, on behalf of the Transferor Company




duties paid by the Transferee Company and the Transferee Company shall be entitled to
claim credit or refund for such taxes or duties paid.

12.6 Any refund under the Income-tax Act, 1861, Wealth-tax Act, 1957, service tax laws or
other applicable laws / regulations dealing with taxes/ duties / levies tax due to Transferor
Company consequent to the assessment made on Transferor Company and for which no
credit is taken in the accounts as on the date immediately preceding the Appointed Date
shall also belong to and be received by the Transferee Company.

12.7 Any tax liabilities under the Income-tax Act, 1961, service tax laws, customs law or
other applicable laws/ regulations dealing with taxes/ duties / levies of the Transferor
Company to the extent not provided for or covered by tax provision in the accounts made as
on the date immediately preceding the Appointed Date, if any, shall be transferred to
Transferee Company.

12.8 Obligation for deduction of tax at source on any payment made by or to be made by
the Transferor Company under the Income-tax Act, 1961, service tax laws, or other
applicable laws / regulations dealing with taxes/ duties / levies shall be made or deemed to
have been made and duly complied with by the Transferee Company.

PART il

GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

13. OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or any madifications approved or directed by
the Board of Directors of the Transferor Company and the Transferee Company or by the
members or creditors of the Companies involved or by the Hon’ble National Company Law
Tribunal , Bengaluru Bench or any other appropriate Authority, unless otherwise specified in
the Scheme, shall be operative from the Appointed Date i.e. 01.04.2023 but shall be effective

from the Effective Date.

14. IMPACT OF THE SCHEME ON CREDITORS

This Scheme of Amalgamation, if approved by the Hon’ble National Company Law Tribunal,
Bengaluru Bench or any other appropriate authority, shall not have any adverse impact on
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15. DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into effect of the Scheme, the Transferor Company shall, without any
further act or deed shall stand dissolved without going through the process of winding up as

per the provisions of the Act and the Rules made thereunder.

16. APPLICATION TO THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU

BENCH

The Transferor Company and the Transferee Company with all reasonable diligence hereto
shall make necessary applications, affidavits, petitions, etc. before the Hon’ble National
Company Law Tribunal, Bengaluru Bench or any other competent authority having
jurisdiction over the Scheme, as the case may be, for obtaining sanction to this Scheme of
Amalgamation under Section 230 read with Section 232 of the Companies Act, 2013 and for

dissolution of the Transferor Company without winding up under the provisions of law.

17. MODIFICATIONS/AMENDMENTS TO THE SCHEME

17.1 The Transferor Company (by its Directors) and the Transferee Company (by its

Directors):

(i) may assent to any modification or amendment to the Scheme or of any
conditions or limitations which any appropriate authorities under law

may deem fit to direct or impose;

(ii) may give such directions and / or may assent to any modification or
amendment which may otherwise be considered necessary or desirable
for settling any question or doubt or difficulty that may arise for
implementing and / or carrying out the Scheme or in regard to and of the

meaning or interpretation of this Scheme or implementation thereof;

(i) may do all acts, deeds, matters and things as may be necessary, desirable

or expedient for giving effect to the Scheme, and the aforesaid

modifications, amendments and terms and conditions or review the

position @WN atisfaction of the conditions of this Scheme and
<




{iv) may also in their full and absolute discretions, withdraw or abandon the

Scheme at any stage of the proceedings.

18. CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to the following:

18.1 The Scheme being agreed to by the requisite majority of the shareholders and

creditors of the Transferor Company as required under the Act.

18.2 The Scheme being agreed to by the requisite majority of the shareholders and

creditors of the Transferee Company if required.

18.3 The Scheme being sanctioned by the Hon’ble National Company Law Tribunal ,
Bengaluru Bench or such other competent authority under Section 230 read with

Section 232 and other applicable provisions of the Companies Act, 2013.

18.4  The Certified copy of the order sanctioning the Scheme being filed with the Registrar

of Companies, Karnataka.

19. EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred above not being obtained
and/ or complied with and the directions of Tribunal are not satisfied this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or deed done
prior thereto, as is contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme or in accordance with the applicable law.

Notwithstanding anything contrary to the Scheme, the Transferor Company and the
Transferee Company, acting through its respective Board of Directars, for any reason as they
deem fit, including in case any condition or alteration imposed by the Tribunal or any other
authority is not acceptable to them, shall be at liberty to withdraw this Scheme prior to the

Effective Date

20. RESOLUTIONS
Upon coming into effect of the Scheme, the resolutions, if any, of the Transferor Company,

which are valid and subsisting on the Effective Date be considered as resolutions of the

Transferee Company and any approvals obtained by Transferor Company from its




continue to be valid and be considered as resolutions of the Transferee Company and if any
such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then the said limits shall be added to the limits, if any,
of like resolutions passed by the Transferee Company and shall constitute the aggregate of
the said limits in the Transferee Company.

21. SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same
shall not, subject to the decision of the Transferor Company and Transferee Company, affect
the validity or implementation of the other parts and / or provisions of this Scheme unless
deletion of the part shall render the Scheme ineffective or materially adverse to either party,
in which case the parties shall cooperate to bring about such modification to the Scheme so

as to preserve the nature and essence and benefits of the Scheme.

22. EXPENSES CONNECTED WITH THE SCHEME

Subject to the provisions of the Scheme, all costs, charges and expenses (including, but not
limited to, any taxes and duties, stamp duty, registration charges, etc...) of/payable by the
Transferor Company and the Transferee Company respectively in relation to or in connection
with this Scheme and incidenta! to the completion of the amalgamation of the Transferor
Company with the Transferee Company shall, except as specifically provided herein, be borne

and paid by the Transferee Company.




Annexure Il

REPORT OF THE AUDIT COMMITTEE OF SHILPA MEDICARE LIMITED (“AUDIT COMMITTEE”)
RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION BETWEEN SHILPA THERAPEUTICS
PRIVATE LIMITED AND SHILPA MEDICARE LIMITED AT ITS MEETING HELD ON 23 JUNE 2023 AT
RAICHUR

Members present:

a. Mr. Hetal M Gandhi - Chairman - Through Video Conference

b. Mr. Omprakash Inani E Member - Physically present

c. Mr. Arvind Vasudeva - Member - Through Video Conference.
Invitees:

a. Mr. Vishnukant C. Bhutada - Managing Director - Physically present

b. Dr. Anita Bandyopadhyay - Independent Director - Through Video Conference
c. Dr.Kamal Sharma ~ Independent Director - Through Video Conference
d. Mr. Kalakota Sharath Reddy — Whole-time Director - Through Video Conference
e. Mr. Alpesh Dalal - Chief Financial Officer - Through Video Conference
f.  Ms. Ritu Tiwary - Company Secretary - Through Video Conference
Background:

A meeting of the Audit Committee of Shilpa Medicare Limited (SML) was held on 23 June 2023
at the Registered office of the Company situated at 12-6-214/A-1, Shilpa House, Hyderabad
Road, Raichur — 584135, Karnataka through Hybrid mode —Physical/other audio visual means to
consider and recommend to the Board of Directors, the management proposal for the Scheme
of Amalgamation between “Shilpa Therapeutics Private Limited, a wholly owned subsidiary of
SML (Transferor Company”) and “Shilpa Medicare Limited (Transferee Company)” together
called as scheme under the Chapter XV (Compromises, Arrangements and Amalgamations) of
the Companies Act, 2013 and other applicable provisions of law, which envisages the
amalgamation of the Transferor Company with and into the Transferee Company, with effect
from 015 April, 2023 or such other date as may be mutually agreed between the Transferor
Company and the Transferee Company (“Appointed Date”) subject to the approval of the
requisite majority of Shareholders and Creditors of the both Transferor and Transferee
Companies, National Company Law Tribunal (Karnataka Bench) and such other regulatory
authorities as may be applicable. The Transferor Company and Transferee Company collectively
referred to as “Amalgamating Companies”



Salient Features of the Scheme.

The Audit Committee noted the brief particulars of the proposed scheme of amalgamation were
as under:

a. The scheme contemplates amalgamation of the transferor company into the transferee
Company pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and
other applicable provisions and the dissolution without winding up of the Transferor
Company pursuant thereto.

b. Appointed date would be 01% April, 2023 or such other date as may be approved by
Board of Director or by the National Company Law Tribunal or such other competent
authority having jurisdiction to sanction the Scheme.

c. with effect from the appointed date and upon scheme becoming effective, the Transferor
Company along with all the assets and liabilities shall stand transferred to and vest with
the Transferee Company as a going concern, without any further act, instrument or deed

d. The Transferee Company shall follow the method of accounting as prescribed under
Indian Accounting Standards 103 and other applicable Indian Accounting Standards, as
applicable from time to time.

e. in consideration of the transfer and vesting of the assets and liabilities of the Transferor
Company in terms of the Scheme, no shares will be issued / allotted under the Scheme
by the Transferee Company to any person. All the Equity shares issued by the Transferor
Company and held by the Transferee Company and its nominees in the Transferor
Company shall stand cancelled and extinguished.

f. The scheme is required to be approved by the requisite majorities in number and value
of such classes of persons including the respective members and / or creditors of the
Transferor Company and the Transferee Company as may be directed by the National
Company Law Tribunal

Rationale for the proposal:

Shilpa Therapeutics Private Limited(STPL), is a wholly owned subsidiary of the Company which is
in to the business of manufacturing of Orally dispersible films (ODF), it is to be noted that the
Company had setup a dedicated unit at Dabaspet facility, Bangalore for the said purpose and
with a view of consolidating the synergies of operations and the cost, it is proposed to merge
the entities by way of a scheme of amalgamation. It is opined that the said activity shall enhance
the growth of the business and attain objects in a more efficient and cost effective manner, the
Board of Directors of the Transferor Company and the Transferee Company have decided to
amalgamate the Transferor Company and the Transferee Company, so as to achieve the
following benefits:



e The amalgamation will enable the Transferee Company to consolidate its business,
enhance the scale of operations, pool technical and other resources of the Transferor
Company and the Transferee Company, and optimally utilize various resources which in
turn would enable the Transferee Company to participate more vigorously achieve
operational efficiency, synergy and operational rationalization.

e Reduction in overheads including other expenditure, multiple record-keeping, etc., thus
resulting in reduced expenditure and significant reduction in the multiplicity of legal and
regulatory compliances required to be carried out by the Transferor Company and the
Transferee Company.

e The combined entity, with its technical efficiency and strong net worth, will have greater
access to sources of funds will ultimately lead to greater productivity and economical
operations for future growth of the Transferee Company as well as strengthening the
value of all the stakeholders of the Company.

Recommendation of the Audit Committee:

In the apinion of the members of the Audit Committee present at the meeting, the proposed
scheme of amalgamation would be in the best interest of all the stake holders of the Transferee
Company including the shareholders, lenders, creditors and customers and lenders.

For and on behalf of the
Audit Committee of Shilpa Medicare Limited.

o

Hetal Madhukant Gandhi
Chairman
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Annexure Il

AUDITORS CERTIFICATE

To,

Board of Directors,

Shilpa Medicare Limited,

#12-6-214/A1, Shilpa House, Hyderabad Road,
Raichur — 584135, Karnataka.

This certificate is addressed to and provided to the Board of Directors of Shilpa Medicare
Limited solely for the purpose of submission to the National Company Law Tribunal and/or
any other Statutory Authority in connection with the Scheme of Amalgamation of Shilpa
Therapeutics Private Limited with Shilpa Medicare Limited (“Company”) under Section 230-
232 of the Companies Act, 2013 and should not be used for any other purpose without our
consent.

We understand that the Scheme of Amalgamation of Shilpa Therapeutics Private Limited
with Shilpa Medicare Limited has been approved by the Board of the Company on June 23,
2023. Based on our examination of the Scheme of Amalgamation and having regard to
clause 11.1 of the Scheme of Amalgamation, where it is expressly stated that the Company
shall follow the Indian Accounting Standard 103 in accordance with the accounting
standards prescribed under Section 133 of the Companies Act, 2013. Therefore, we are of
the opinion that the accounting treatment prescribed under the Scheme of Amalgamation as
contained in Clause 11.1 is in compliance with the provisions of Section 230 - 232 of the
Companies Act, 2013 with reference to its compliance with the applicabie Accounting
Standards notified under Section 133 of the Companies Act, 2013 read with the rules made
thereunder, and other generally accepted accounting principles in India.

For ease of reference, clause 11.1 of the Scheme of Amalgamation is reproduced below and
is stamped and initialed by us only for the purpose of identification.

Head Office :12-10-89/1, 2nd floor, Anagha Complex, Above Canara Bank, Sath Kacheri Road, Raichur-584101, Email : raichur@bbbassociates,com
Branch office : 104/2, 1st floor, Above Foam Products, Opp: Gem Plaza, Infantry Road, Bengaluru-560001, Email : bangalore@bbbassociates.com
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"\ | CHARTERED ACCOUNTANTS

“Upon thig Scheme becoming effective, the Transferee Company shall follow the accounting
prescribed under Indian Accounting Standard 103 and other applicable Indian Accounting
Standards, as applicable from time to time, as specified hereunder.”

For BOHARA BHANDARI BUNG AND ASSOCIATES LLP
Chartered Accountants
{Firm Regn No: 0081278 /S-200013)

(CA Yogesh R. Bung)
Membership No.143932
Partner

Place: Raichur
Date: ‘ 13-09-2023

UDIN: 23143932BGVQAP4595

Head Office :12-10-89/1, 2nd floor, Anagha Complex, Above Canara Bank, Sath Kacheri Road, Raichur-584101, Email  raichur@bbbassociates.com
Branch office : 104/2, 1st floar, Above Foam Products, Opp: Gem Plaza, Infantry Road, Bengaluru-560001, Email : bangalore@bbbassociates.com
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Annexure |V

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF DIRECTORS OF
SHILPA MEDICARE LIMITED HELD ON FRIDAY, THE 23 JUNE, 2023 AT 11.37 AM AT #12-6-214/A1
HYDERABAD ROAD, RAICHUR-584135, KARNATAKA, INDIA

APPROVAL OF THE SCHEME OF AMALGAMATION OF SHILPA THERAPEUTICS PRIVATE LIMITED (WHOLLY
OWNED SUBSIDIARY COMPANY) WITH SHILPA MEDICARE LIMITED (HOLDING COMPANY

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with section 233 and all other
applicable provisions, if any, of the Companies Act, 2013 and the rules and regulations made thereunder
("Act”) read together with the applicable provisions of SEBI (Listing obligation & disclosure requirement)
Regulation, 2015 and in accordance with the provisions of the Memorandum of Association and Articles
of Association of the Company and subject to necessary approval / consents / sanctions and permissions
of the shareholders and / or creditors of the Company, sanction of the National Company Law Tribunal
{("Tribunal”) constituted under the provisions of the Companies Act, 2013, as the case may be or such
other competent authority, as may be applicable or any other appropriate authority under the applicable
provisions of the Act, as may be applicable, or such other competent authority as may be applicable, and
such other approvals / permissions, as may be required under applicable laws, regulations and guidelines
issued by the regulatory authorities and based on the recommendation of the Audit Committee of the
Company, the consent of the Board of Directors of the Company {hereinafter referred to as “the Board”)
be and is hereby accorded for the Scheme of Amalgamation of Shilpa Therapeutics Private Limited (“STPL”
or “Transferor Company”} {(Wholly Owned Subsidiary Company) and Shilpa Medicare Limited (“SML” or
“Transferee Company”) (Holding Company) and their respective and their respective shareholders and
creditors, if any (“Scheme”) as per the terms and conditions mentioned in the Scheme placed before the
Board.

“RESOLVED FURTHER THAT the Chairman, Managing Director, Chief Financial Officer and/or Company
Secretary of the Company be and are hereby authorized to do all such acts, deeds, matters and things, as
it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this
resolution and effectively implement the amalgamation embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed
by the Hon'ble National Company Law Tribunal at Karnataka while sanctioning the amalgamation
embodied in the Scheme or by any authorities under law, or as may be required for the purpose of
resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem
fit and proper.

RESOLVED FURTHER THAT the Chairman, Managing Director, Chief Financial Officer and/or Company
Secretary of the Company be and are hereby jointly and severally authorized to take all necessary steps
in the matter that may be required for obtaining the requisite consent and confirmation to the said
Scheme from shareholders, Tribunal, Authorities of Company Affairs, Regional Director, South East Region
and other Statutory Authorities, Lenders and to make and agree to all alterations in the said Scheme as
may be suggested by the Board, shareholders or the Tribunal or the Government or other statutory bodies
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if any and to sign all applications and petitions as may be required to be filed in the Tribunals and other
statutory bodies and to do all acts, deeds and things concerning the same to give full effect and to
implement the said Scheme of amalgamation.

RESOLVED FURTHER THAT the Chairman, Managing Director, Chief Financial Officer and/or Company
Secretary of the Company be and are hereby jointly and severally authorized to appoint advisors,
advocates and other consultants be appointed to obtain/file necessary reports, applications, petitions,
affidavits, undertakings etc. as may be required with respective Tribunal and to undertake appropriate
proceedings in the matter and to also do the needful for and on behalf of the Company in relation to the
above-said amalgamation.”

//Certified true copy//

For SHILPA MEDICARE LIMITED

COMPANY SECRETAR
A19056
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF SHILPA THERAPEUTICS PRIVATE LIMITED HELD ON WEDNESDAY, THE 21
JUNE, 2023 AT 11:00 AM. AT 12-6-214/ A-1, SHILPA HOUSE, HYDERABAD ROAD,
RAICHUR - 584135, KARNATAKA

Proposal for merger with the Holding Company

A proposal for merger of the Company with the Shilpa Medicare Limited (Holding Company), was
placed before the Board of Directors. Further, the Board was informed that the Appointed date
of the proposed merger is 1** April, 2023. Members reviewed the draft scheme of merger,
financial and various implications and cost synergies/ other benefits due to the proposed
merger.

After discussions, Chairman referred to the draft scheme of Amalgamation of M/s Shilpa
Therapeutics Private Limited with M/s Shilpa Medicare Limited.

The Board of Directors noted that for more economic and efficient operations and the cost
synergies on being a combined entity which would enhance the competitiveness and lead to the
growth business prospects in the production operations and to ensure to attain the objects
more effectively by better performance, accelerated growth and improved profitability, the
Board of Directors of the Transferor Company and the Transferee Company have decided to
amalgamate M/s Shilpa Therapeutics Private Limited with M/s Shilpa Medicare Limited under
the Scheme of Amalgamation. The Board further noted that the amalgamation would enable the
Transferee Company to improve operations and achieve economies of scale and other benefits
which would be beneficial for both the Companies, their shareholders and all concerned.
The Board considered the matter in detail and was of the view that the proposal should be
adopted and implemented with necessary approvals.

After discussions the following resolution was passed

“RESOLVED THAT pursuant to the provisions of Chapter XV (Compromises Arrangements and
Amalgamations) and other applicable provisions, if any, of the Companies Act, 2013 (including
any statutory modification(s) or re-enactment thereof for the time being in force), the provisions
of the Memorandum and Articles of Association of the company and subject to the approval of
the members and Central Government OR Hon'ble National Company Law Tribunal (if required)
and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be
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prescribed or imposed by the Central Government OR Hon'ble National Company Law Tribunal
(If required) or by any regulatory or other authorities, while granting such consents, approvals
and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the "Board", which term shall be deemed to mean and include one or more
Committee(s) constituted/to be constituted by the Board or any other person authorised by it
to exercise its powers including the powers conferred by this Resolution), the proposed
amalgamation embodied in the scheme of amalgamation of Shilpa Therapeutics Private Limited
with Shilpa Medicare Limited and their respective shareholders and creditors if any ("Scheme")
placed before this meeting and initialed by the Chairman of the meeting for the purpose of
identification, be and is hereby approved.”

“RESOLVED FUTHER THAT the Board be and is hereby authorised to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable , appropriate
or necessary to give effect to this resolution and effectively implement the amalgamation
embodied in the Scheme and to accept such modifications, amendments, limitations, and / or
conditions, if any which may be required and/ or imposed by the Hon’ble National Company Law
Tribunal at Karnataka or Central Government while sanctioning the amalgamation embodied in
the scheme of by any authorities under law, or as may be required for the purpose of resolving
any doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem
fit and proper.”

“FUTHER RESOVLED THAT Mr. Vishnukant Chaturbhuj Bhutada, Director (DIN 01243391) and
Mr. Ramakant Innani, Director (DIN 03222748) be and are hereby severally authorised to take
all necessary steps in the matter that may be required for obtaining the requisite consent and
confirmation to the said scheme from Sharehalders, Tribunal, Authorities of Company Affairs,
Regional Director, South East Region and other Statutory Authorities, Lenders and to make and
agree to all alterations in the said Scheme as may be suggested by the Board, shareholders or
the Tribunal or the Government or other statutory bodies if any and to sign all applications and
petitions as may be required to be filed in the Tribunals and other statutory bodies and to do all
acts, deeds and things concerning the same to give full effect and to implement the said Scheme
of Amalgamation.”

“FUTHER RESOLVED THAT Mr. Vishnukant Chaturbhuj Bhutada, Director (DIN 01243391) and
Mr. Ramakant Innani, Director (DIN 03222748) be and are hereby severally authorised to
appoint advisors, advocates and other consultants be appointed to obtain/file necessary
reports, applications, petitions, affidavits, undertakings etc. as may be required with respective
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Tribunal and to undertake appropriate proceedings in the matter and to also do the needful for

and on behalf of the company in relation to the above

said amalgamation.”

//Certified true copy//
For and on behalf of Board of Directors of
SHILPA THERAPEUTICS PVT. LIMITED

Ramakant Innani

Director
DIN: 03222748
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Annexure A
23 June 2023
Corporate Relationship Department, National Stock Exchange of India Limited
BSE Limited Exchange Plaza, 5 Floor,
Phiroze leejeebhoy Towers, Plot No. C/1, G Block
Dalal Street, Fort, Bandra Kurla Complex, Bandra (E)
Mumbai-400 001 Mumbai-400 051
Dear Sir,

Sub: Outcome of the meeting of Board of Directors held on 23 June 2023

Ref.: Scrip Code: BSE: 530549 & NSE: SHILPAMED

The Board of Directors of the Company(“Board”) at its meeting held on 23 June 2023, considered
and approved the following business items:

1. Increase of Authorized Share Capital: To Increase the Authorized Share Capital of the
Company from Rupees 9,50,00,000 (Nine Crores Fifty Lakhs) divided in to 9,50,00,000 (Nine
Crores Fifty Lakhs) Equity Shares of Re.1/- each to Rupees 11,00,00,000 (Eleven Crores) divided
in to 11,00,00,000 (Eleven Crores) Equity Shares of Re.1/- each and amendment of Clause V of
the Memorandum of Association accordingly subject to approval of members of the Company

by way of postal ballot.

2. Rights issue: Issuance of Equity Shares with an offer size up to Rs. 325 Crores (Rupees
Three hundred and twenty-five crores only) on Rights Basis to the existing shareholders of the
Company as on the record date (to be notified in due course of time).

Further the Board has constituted and authorized ‘Rights Issue Committee’ to decide detailed
terms and conditions of the Issue, including but not limiting to deciding the terms and conditions
of the Issue including the rights entitlement ratio, issue price, payment modalities/schedule
thereof, record date, timings, other terms and conditions and all other related matters including
appointment of intermediaries, filing requisite regulatory documents etc.
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3. Approval of Scheme of Amalgamation with Shilpa Therapeutics Private Limited

{A Wholly Owned Subsidiary Company]).

Amalgamation of Shilpa Therapeutics Private Limited (A Wholly owned Subsidiary) with the
Company. Detailed disclosure as required under Regulation 30 of SEBI (LODR) Regulations, 2015

is enclosed herewith (Please refer Annexure — 1)

This intimation is issued in terms of Regulation 29 (1) (d) of the Securities and Exchange board of
India (Listing Obligations and Disclosure requirements) Regulations, 2015.

The meeting of the Board of Directors commenced at 11:37 (IST) and concluded at 13.15 (IST).

This is fer your information and record.

We request you to kindly take on record.
Yours faithfully,
For Shilpa Medicare Limited

H Digitally
thu signed by
Ritu Tiwary

Tiwar oae

2023.06.23
y 5
Ritu Tiwary
Company Secretary & Compliance Officer



ANNEXURE 1

Shilpa Medicare Limited
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Name of the entity(ies) forming part of
the amalgamation/merger, details in
brief such as, size, turnover etc..

Name of the Target Entity:

SHILPA THERAPEUTICS PRIVATE LIMITED (STPL)

Turnover of the Company for the Financial Year 2022-23:
Rs. 4,22,88,724/-

Whether the transaction would fall within
related party transactions? If ves,
whether the same is done at “arm’s
length”;

The Transferor Company is a wholly-owned subsidiary of the
Transferee Company. The proposed merger does not fall within
the purview of related party transactions in view of General
Circular No. 30/2014 dated July 17, 2014 issued by the Ministry
of Corporate Affairs and since the same is subject to the
sanction of the National Company Law Tribunal. Further,
pursuant to Regulation 23(5)(b) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the related
party transaction provisions are not applicable to the Proposed
Scheme of Amalgamation.

Area of business of the entity(ies)

Pharmaceutical Industry

Raticnale for amalgamation/ merger;

Shilpa Therapeutics Private Limited(STPL), is a wholly owned
subsidiary of the Company which is in to the business of
manufacturing of Orally dispersible films (ODF)., Itis to be noted
that the Company has setup a manufacturing unit at Dabaspet,
Bangalore which is into manufacture of ODF and transdermal
patches. With a view to consolidate the synergies of operations
and the cost, it is proposed to merge STPL with the Company by
way of a scheme of amalgamation. It is opined that the said
activity shall enhance the growth of the business and attain
objects in a more efficient and cost effective manner.

In case of cash consideration amount or
otherwise share exchange ratio;

Not applicable since the transferor company is a wholly owned
subsidiary of the transferee Company

Brief details of change in shareholding
pattern {if any) of listed entity.

No change in the shareholding pattern of listed entity
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