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To, , ' Date: 24.01.2020

BSE Limited,
P.J. Towers, Dalal Street,
Mumbai-400001

Dear Sir/ Madam,

Sub: Notice of the Hon'bleNaional Company Law Tribunal convened meeting of the Eqmty
Shareholders of Ortin Laboratorles Limited

Ref: BSE Scrip code: 539287, NSE - ORTlNLABSS

With -reference to the subject cited, please -find attached herewith the notice of the
Hon'bleTribunal convened meeting of the Equity Shareholders of Ortin Laboratories Limitedas
per the directions of "the Hon’ble .National Company Law Tribunal, Bench at
Hyderabadscheduled to be held on Wednesday, 26" Day of February, 2020 at 11.00 A.M. at 8-
113/A/1, Hotel Minerva Banquets, Kothapet, Hyderabad- 500035, Telangana. -

This is for the information and records of the Exchange, please.

Yours faithfully,
For Ortin laboratories Limited-- .

= Ywik

S. Murali Krishna Murfl;{yk.._ % 02
Managing Director il
DIN: 00540632

Encl. as above

Corp. & Regd. Office : Door No. 3-4-512/35 (43/4RT), Opp. Barkatpura Park, Barkatpura,
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"HON’BLE NATIONAL COMPANY LAW
TRIBUNAL CONVENED MEETING OF
THE EQUITY SHAREHOLDERS
OF
ORTIN LABORATORIES LIMITED
(CIN: L24110TG1986PLC006885)
REGD OFF: D. NO: 3-4-512/35 (43/4RT),
OPP: BARKATPURA PARK, BARKATPURA
HYDERABAD-500027, TELANGANA, INDIA
EMAIL:info@ortinlabsindia.com

DAY WEDNESDAY

DATE 26th DAY OF FEBRUARY, 2020

TIME 11.00 AM.

VENUE | 8-113/A/1, HOTEL MINERVA BANQUETS,
KOTHAPET, HYDERABAD- 500035, TELANGANA

ORTIN LABORATORIES LIMITED

RESOLUTION 1:APPROVAL OF SCHEME OF ARRANGEMENT

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with Section
66 and other applicable provisions, if any, of the Companies Act, 2013, read with the
Nal\onal Company Law Tribunal Rules, 2016, the Companies (Compromises,
1) Rules, 2016 including any statutory
mod\fcanons amendmems re-enactments thereof for the time being in force, the
f the and Articles of, iation of the Company
and subject to the requlsl(e approvals, sanctions, consents, observations, no
from the Hon'ble National Company Law
Tribunal, Bench at Hyderabad or such other competent authority as may be
applicable, and the confirmation, permission, sanction and approval of the other
statutory / regulatory authorities, if any, in this regard and subject to such other
conditions or guidelines, if any, as may be prescribed or stipulated by any such
authorities, from time to time, while granting such approvals, sanctions, consents,
observations, no objections, confirmations, permissions and which may be agreed by
the Board of Directors of the Company, the draft “Scheme of Arrangement of Ortin
Laboratories Limited (Demerged Company or Transferor Company) and Vineet
Laboratories Limited (Resuling Company or Transferee Company) and their
respective Shareholders and Creditors” (“Scheme”), providing for demerger of API
Intermediates Division/Undertaking of the Demerged Company with the Resulting
Company on a going concern basis with effect from 01.04.2020 (First Day of April, Two
Thousand and Twenty) being the appointed date, as placed before the meeting and
initialed by the chairman for the purpose of identification, be and is hereby approved”.

RESOLVED FURTHER THAT the Board be and is hereby authorized, empowered
and directed to do all such acts, deeds, matters and things, as may be considered
reqmsnte deswable appropriate or necessary to give effect to aforesaid resolution and
to the in the Scheme and to accept
such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by me Hon'ble National Company Law Tribunal, Bench at
Hy , while he inthe 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 may be deemed
fitand proper”.

RESOLUTION 2: RECLASSIFICATION OF PERSONS FORMING PART OF THE
PROMOTER GROUP FROM 'PROMOTER & PROMOTER GROUP CATEGORY"
TO'PUBLIC CATEGORY:

“RESOLVED THAT in accordance with Regulation 31A of the SEBI (Listing
and Disclosure Req ) Regulations, 2015 including any statutory
modlﬁcatlon(s) or re-enactment thereof, for the time being in force and other
applicable provisions, the consent of the shareholders of the Company be and is
hereby accorded to reclassify the following person: i
and jointly referred to as the 'applicants’) forming part of the Promoter Group from
‘Promoter & Promoter Group Category’ to "Public Category’ as per the Scheme of
tween Ortin L Limited company) and Vineet
Laboratories Limited (resulting company) .
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ORTIN LABORATORIES LIMITED
(CIN: L24110TG1986PLC006885)
REGD OFF: D. NO: 3-4-512/35 (43/4RT), OPP: BARKATPURA PARK, BARKATPURA
HYDERABAD-500027, TELANGANA, INDIA
EMAIL: info@ortinlabsindia.com
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Sl. No. Name of shareholder No 0;;:(‘"95 %u%'g;:i?;id
1 SatyanarayanarajuBhupathiraju 496130 293
2 | A Srinivas Raju 392634 232
3 | ARangaRaju 302775 1.79
4 | APrabhakarRaju 616933 3.64
5 | AMaithali 323310 1.91
6 | VenkataRamanaGaddam 818409 4.83
7 | AAnantalakshmi 319022 1.88
8 | Venkata Rama Gaddam 767247 4.53
9 | GaddamSrinivasaRao 69680 0.41

10 ji 32680 0.19
Total 4138820 24.43

“RESOLVED FURTHER THAT re-classification of promoter as public shareholders
shall be subject to Regulation 31A of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 including any statutory modification(s) or re-
enactment thereof.”

“RESOLVED FURTHER THAT after such reclassification following shall be the
Promoters of the Company:”

sl. No. Name of sharcholder | NO §fShares| % of the paid
1 S Murali Krishna Murthy 143475 0.85
2 | S. BalajiVenkateswarulu 157827 0.93
3 | S Sarath Kumar 120200 0.71
4 | S VenkataSujatha 122800 0.72
5 | Lakshmi ShravaniDasari 87500 0.52
6 | S Srinivas Kumar 246723 1.46
7 | S HemaKumari 110200 0.65
8 | S Tandav Krishna 90650 0.54
9 | S Ravi Sankar 85000 0.50
10 | S Rajeshwari 39110 0.23
11 S Krishna Karthik 60000 0.35
12 | S Satya Praveen Kumar 79316 0.47
13 | S. Nagajyothi 90290 0.53
14 | S Venkataratnamma 192389 1.14
15 | S. VenkataSubbamma 101250 0.6
16 | S Mohan Krishna Murthy 35816 0.21
Total 1762546 10.41
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
C.A. (CAA) NO.230/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 AND ALL OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF

ORTIN LABORATORIES LIMITED
(DEMERGED COMPANY OR TRANSFEROR COMPANY)

VINEET LABORATORIES LIMITED
(RESULTING COMPANY OR TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Ortin Laboratories Limited, a Company incorporated under the Companies Act, 1956,
bearing CIN: L24110TG1986PLC006885 and havingits Regislered Office at D. No: 3-
4-512/35 (43/4RT), Opp: Park, y 500027,
Telangana, India, represented by its Managing Director, Mr. S. Murali Krishna Murthy
(DIN: 00540632) email: info@ortinlabsindia.com, Ph: 9440047800.

Appli Company / D C [Transferor Company

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF ORTIN LABORATORIES LIMITED / APPLICANT /
TRANSFEROR COMPANY AS PER THE DIRECTIONS OF THE HON'BLE
NATIONAL COMPANY LAW TRIBUNAL, BENCH AT HYDERABAD

To

The Equity Shareholders of

Omn Laboratones lelled

(“Th ppli Company / C:
Company")

NOTICE is hereby given that pursuant to an order dated the 6" day of January, 2020,
passed in Company Application bearing no. C.A. (CAA) NO.230/230/HDB/2019, the
Hyderabad Bench of the Hon'ble National Company Law Tribunal, has inter-alia
directed that a meeting to be held on Wednesday, 26.02.2020 at 11.00 a.m. at
8-113/A/1, Hotel Minerva Banquets, Kothapet, Hyderabad - 500035, Telangana, of the
Equity Shareholders of Ortin Laboratories Limited (Transferor Company/
Demerged Company) for the purpose of considering, and if thought fit, approving with
or without modification, the Scheme of Arrangement of Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting Company or Transferee Company) and their respective Shareholders and
Creditors (‘'Scheme’), by passing the following Resolutions:
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“RESOLVED FURTHER THAT the disclosures given under clause 9.1.2 of the
Explanatory Statement of this Notice is hereby noted and approved.”

“RESOLVED FURTHER THAT Board be and is hereby authorized to take such steps
expedient or desirable to give effect to this resolution.”

In pursuance of the said Order and as directed lherem furlher notlce \s hereby given
thata meeting of the Equity St Limited (D

Company) will be held on Wednesday, the 26" day of February, 2020 at11.00 a.m.
at 8-113/A/1, Hotel Minerva 500035,

atwhich date, time and place the Equity Shareholders of the Company are requested
toattend and vote.

Equity Shareholders entitled to attend and vote at the meeting may vote in person or
by proxy, provided that all proxies in the prescribed form are deposited at the
registered office of the Company not later than 48 hours before the commencement of
the meeting.

Acopy of the Sch f Explanatory under section 102 read
with sections 230 to 232 and other provisions of the C Act, 2013
and details & information as required under Rule 6 of the Companies (Comprom\ses,
Arrangements and Amalgamations) Rules, 2016, Reports adopted by the Board of
Directors of the Demerged Company and the Resulting Company, explaining the
effect of Scheme on key managerial personnel, promoters and non-promoter
Shareholders, Audited Financial Statements of the Demerged Company and the
Resulting Company as on 31" March, 2019, Supplementary Unaudited Financial
Statements of the Demerged Company and the Resuling Company and for the
period ended on 30"day of September, 2019, Certificates issued by the auditors of the
Companies confirming the Accounting Treatment proposed in the Scheme, a form of
Proxy and attendance slip are forming part of this notice and also available at the
website of the Company www.ortinlabsindia.com.

Forms of proxy will also be made available at the registered office of the Company.

The Hon'ble National Company Law Tribunal, Bench at Hyderabad was pleased to
appoint Mr. Amir Ali Bavani, Advocate, as the Chairperson and Ms. N.
Varalakshmi, Practicing Company Secretary, as the Scrutinizer for convening the
said meeting.

The above mentioned Scheme of Arrangement of Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting Company or Transferee Company) and their respective Shareholders
and Creditors” (“Scheme”), if approved by the meeting, will be subject to the
subsequentapproval of the National Company Law Tribunal, Bench at Hyderabad.

SD/-

Amir Ali Bavani

Dated this the 20th day of January, 2020 Chairperson - Tribunal Convened
Meeting of Equity Shareholders of

Hyderabad Ortin Laboratories Limited
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Notes:

AN EQUITY SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF ITSELF AND THE PROXY NEED NOT BE AN EQUITY
SHAREHOLDER OF THE COMPANY. PROXIES, IN ORDER TO BE
EFFECTIVE, MUST BE RECEIVED BY THE COMPANY AT ITS REGISTERED
OFFICE NOT LESS THAN 48 HOURS PRIOR TO THE COMMENCEMENT OF
THE MEETING.

Aperson can act as proxy on behalf of Members up to and not exceeding fifty and
holding in the aggregate not more than ten percent of the total share capital of the
Company. Further, a Member holding more than ten percent of the total share
capital of the Company carrying voting rights may appoint a single person as
proxy and such person shall not act as proxy for any other person or Member.

No person shall be appointed as a proxy who s a minor.

Equity Shareholder, who are all the Equity Shareholders of the Company as on
19.02.2020 may attend and vote at the meeting. The Authorized Representative
of a body corporate which is an Equity Shareholder of the Company may attend
and vote at the meeting provided a certified true copy of the resolution of the
Board of Directors under Section 113 of the Companies Act, 2013 or other
governing body of such body corporate authorizing such representative to attend
and vote at the meeting is deposited at the Registered Office of the Company not
later than 48 hours before the meeting

The proxy of an Equity Shareholder blind or incapable of writing may be accepted
if such Equity Shareholder has attached his signature or mark thereto in the
presence of a witness who shall add to his signature his description and address.
Provided that all insertions in the proxy are in the hand writing of the witness and
such witness shall have certified at the foot of the proxy that all such insertions
have been made by him at the request and in the presence of the Equity
Shareholder before he attached his signature or mark.

The proxy of an Equity Shareholder who does not know English may be accepted
if it is executed in the manner prescribed at point no. 5 above and the witness
certifies that it was explained to the Equity Shareholder in the language known to
him, and gives the Equity Shareholder's name in English below the signature.

An Equity Shareholder or his/herlits Proxy is requested to bring the copy of the
notice to the meeting and produce the attendance slip, duly completed and
signed, at the entrance of the meeting venue.

An equity shareholder (in case such equity shareholder is an individual) or the
authorized representative of the equity shareholder (in case such equity
shareholder is a body corporate) or the proxy holder, should carry their valid and
legible identity proof issued by a statutory authority (i.e., a PAN Card/ Aadhaar
Card/ Passport/ Driving License/ Voter ID Card). Additionally, an equity
shareholder (in case such equity shareholder is a sole proprietorship) or the
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shareholding as mentioned therein. You may also choose the option ABSTAIN. If
the Member does not indicate either "FOR" or "AGAINST" it will be treated as
"ABSTAIN" and the shares held will not be counted under either head.

(viii) Shareholders holding multiple folios/demat accounts shall choose the voting

foreach

(ix) In case you do not desire to cast your vote on the item it will be treated as

(x)

abstained.

You may then cast your vote by selecting an appropriate option and click on
"Submi

(xi) A confirmation box will be displayed. Click "OK" to confirm else "CANCEL" to

modify. Once you confirm, you will not be allowed to modify your vote. During the
voting period, Members can login any number of times till they have voted on the
Resolution.

(xii) Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are

also required to send scanned certified true copy (PDF Format) of the Board
Resolution/Authority Letter, etc. together with attested specimen signature(s) of
the duly authorized representative(s), to the Scrutinizer at e-mail ID:
ip.varalakshmin@gmail.com with a copy marked to evoting@karvy.com. The
scanned images of the above mentioned documents should be in the naming
format"Corporate Name_EVENTNO."

(xiil In case a person has become the Member of the Company after the dispatch of

(i
(i)

Notice but on or before the cut-off date i.e. 19.02.2020, may write to the Karvy on
the email Id: evoting@karvy.com or to Mr. Praveen Chaturvedi, Contact No. 040-
67162222, at [Unit: Ortin Laboratories Limited], KFin Technologies Private
Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District,

-500032, ing for the User ID and Password.
After receipt oﬂhe above credentials, please follow all the steps from Sr. No.(i) to
(xii) as mentioned in (A) above, to cast the vote.

In case of Members receiving physical copy of the Notice by Post [for Members
whose email IDs are not registered with the Company/Depository Participant(s)]:

User D and initial password are provided below.

Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A) above, to cast
yourvote.

The remote e-voting period commences on Sunday, the 23° February, 2020 at
10.00A.M. and ends on Tuesday, the 25" February, 2020 at 5.00 P.M. During this
period, the Members of the Company holding shares in physical form or in
dematerialized form, as on the cut-off date being 19.02.2020 may cast their vote
by electronic means in the manner and process set out hereinabove. The remote
e-voting module shall be disabled for voting thereafter. Once the vote on the
resolution is cast by the Member, the Member shall not be allowed to change it
subsequently.
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proxy holder should carry a valid and legible document evidencing the individual
as the proprietor of the sole proprietorship

The quorum for the meeting of the Equity Shareholders of the Demerged
Company shall be 30 (THIRTY) as per the provisions of Section 103 of the
Companies Act as Ordered by the Hon'ble National Company Law Tribunal,
Bench at Hyderabad vide its order dated 06.01.2020.

. The valid proxies will be considered if the proxy in the prescribed form, duly

completed, signed and stamped or authenticated by the person entitled to attend
and vote at the Meeting, is filed with the registered office of the Demerged
Company atleast 48 hours before the Meeting.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered
approved by the equity shareholders of the Demerged Company if the resolution
mentioned above in the notice has been approved at the Meeting by a majority of
persons representing three-fourths in value of the equity shareholders present
and voting in person, by proxy or through electronic means.

. Members are informed that in case of joint holders attending the meeting only

such joint holder whose name stands first in the Register of Members of the
Applicant Company in respect of such joint holding will be entitled to vote.

. The notice is being sent to all the Equity Shareholders, whose names appeared

in the register of members of the Company as on 17.01.2020, by electronic mode
whose e-mail addresses are registered with the Registrar and Transfer Agents of
Company/ Depository Participant(s) for communication purpose unless any
Member has requested for a hard copy of the same. For Members who have not
registered their e-mail addresses, physical copy is being sent by the permitted
mode. This notice of the Tribunal Convened Meeting of Equity Shareholders of
the Applicant Company / Transferor Company along with all the accompanying
documents is also displayed / posted on the website of the Company i.e. at
www.ortinlabsindia.com.

. All relevant referred to in the

are open for inspection at the registered office of the Company on aII working
days (except on Saturdays, Sundays and Public holidays) between 2:00 P.M. to
5.00 P.M. upto 2 (two) days prior to the date of meeting

. The results of the voting at the meeting will be declared within 48 hours of

conclusion of the meeting and the results along with the Scrutinizer's report shall
be placed on the website of the Company i.e. at www.ortinlabsindia.com.

. Route map to the venue of the Tribunal Convened Meeting is published in this
Notice.

. All the Equity Shareholders, whose name appeared in the Register of Members

maintained by the Company / RTA of the Company as on 19.02.2020, may cast
their vote (for or against) through Poll at the Tribunal Convened Meeting on
Wednesday the 26"day of February, 2020, at 11.00 a.m.
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The members who have cast their vote either through E-voting facility prior to the
said Tribunal Convened Meeting may also attend the meeting but shall not be
entitled to cast their vote again.

Kindly note that each member can opt for only one mode for voting i.e. voting by
E-voting or through poll at the Tribunal Convened Meeting. If you opt for E-voting,
then please do not vote by poll at the Tribunal Convened Meeting. In case
Member cast their vote, by more than one mode of voting, then the first mode of
voting done shall prevail and voting later by other modes shall be treated as.
invalid.

In case of any query pertaining to remote e-voting, please visit "Help & FAQ's
section of https://evoting.karvy.com. (Karvy's website).

The voting rights of the Members shall be in proportion to their shares of the paid
up equity share capital of the Company as on the cut-off date being 19.02.2020.

The Hon'ble National Company Law Tribunal, Bench at Hyderabad was pleased
to appoint Ms. N. Varalakshmi, Practicing Company Secretary, as the Scrutinizer
to scrutinize the votes cast by the Members through poll and remote e-voting
process in a fair and transparent manner.

The i shall, i I after the of the voting at the
Meeting, first count the votes cast at the meeting, thereafter unblock the votes
cast through remote e-voting in the presence of at least two (2) witnesses not in
the employment of the Company and make, not later than 2 days of conclusion of
the meeting, a consolidated Scrutinizer's Report of the total votes cast in favour
oragainst, if any, to the Chairman of the Company.

The Results on resolution shall be declared on or after the Meeting of the
Company and the resolution will be deemed to be passed on the date of the
Meeting subject to receipt of the requisite number of votes in favour of the
Resolution.

The Results declared along with the Scrutinizer's Report(s) will be available on
the website of the Company (www.ortinlabsindia.com) and Service Provider's
website (https://evoting.karvy.com) and the communication will be sent to the
BSE Limited and the National Stock Exchange of India Limited.
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18.

N
S

In terms of Section 108 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014 and as per the requirements of
SEBI Listing Regulations, the Company is providing the facility to its Members
holding shares in physical or dematerialized form as on the cut-off date, i.e.
19.02.2020, to exercise their right to vote by electronic means on the agenda
item specified in the accompanying Notice. The Company has appointed KFin
Technologies Private Limited ('Karvy' or *Service Provider') for facilitating remote
e-voting to enable the Members to cast their votes electronically pursuant to
Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 and as per SEBI Listing
Regulations, 2015.

Since E-Voting facility is provided to the Members pursuant to the provisions of
Section 108 of the Companies Act, 2013, read with Rule 20 of Companies
(Management and Administration) Rules, 2014, as amended and Regulation 44
of SEBI (Listing Obli and Disclosure 2015,
the Chairman appointed by the Hon'ble National Company Law Tribunal Bench
at Hyderabad, shall call for voting by poll at the meeting and upon such call being
made, the voting by show of hands will not be allowed at the meeting.

. Details of the process and manner of E-voting is as follows:

In case a Member receiving an email of the Notice from Karvy [for Members
whose email IDs are registered with the Company/ Depository Participant(s)]:
Launch internet browser by typing the URL:chttps:/evoting.karvy.com

Enter the login credentials (i.e., User ID and password mentioned below), Event
No. followed by Folio No. / DP ID. Client ID will be your User ID. However, if you

are already registered with Karvy for e-voting, you can use your existing User ID
and password for casting your vote.

(iliy After entering these details appropriately, click on "LOGIN".
(iv) You will now reach password change Menu wherein you are required to

mandatorily change your password. The new password shall comprise of
minimum 8 characters with at least one upper case (A-Z), one lower case (a-z),
one numeric value (0-9) and a special character (@,#,$, etc.). The system will
prompt you to change your password and update your contact details like mobile
number, email ID, etc. on first login. You may also enter a secret question and
answer of your choice to retrieve your password in case you forget it. It is strongly
recommended that you do not share your password with any other person and
that you take utmost care to keep your password confidential.

) Youneed to login again with the new credentials.

) On successful login, the system will prompt you to select the "EVENT" i
Laboratories Limited.

., Ortin

(vii) On the voting page, enter the number of shares (which represents the number of

votes) as on the Cut Off Date under "FOR/AGAINST" or alternatively, you may
partially enter any number in "FOR" and partially in "AGAINST" but the total
number in "FOR/AGAINST" taken together should not exceed your total
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
C.A. (CAA) NO. 230/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND
ALL OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF

ORTIN LABORATORIES LIMITED
(DEMERGED COMPANY OR TRANSFEROR COMPANY)

AND
VINEET LABORATORIES LIMITED
(RESULTING COMPANY OR TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230
TO 232 AND SECTION 66 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND DETAILS & INFORMATION AS REQUIRED UNDER
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

ITEMNOS1&2:

1.

A Scheme of Arrangement of Ortin Laboratories Limited (Demerged Company or
Transferor Company) and Vineet Laboratories Limited (Resulting Company or
Transferee Company) and their respective Shareholders and Creditors’
(“Scheme / Scheme of Arrangement”), was proposed by the Board of Directors of
the Resulting Company and the Board of Directors of the Demerged Company for
the purpose of Demerger of API Intermediates Division of Demerged Company
with the Resulting Company on a going concern basis with effect from 01.04.2020
(First Day of April, Two Thousand and Twenty) being the appointed date.

The said Scheme of Arrangement was approved by the Board of Directors of the
Demerged and Resulting Company at their respective meetings held on
15.05.2019, after Iaklng into the consnderahon & recommendation of their
Pt audit (wher under the isi f
Sections 230 to 232 and all other i of Ct
2013. The Board of Directors of the Companies have approved the Scheme aﬁer
taking into consideration the rationale of the Scheme and the certificate issued by
the statutory auditors of the respective Companies to the effect that the
accounting treatment proposed in the Scheme is in conformity with the
Accounting Standards prescribed under Section 133 of the Companies Act, 2013.

The Board of Directors of the Company took note of the modifications made to the
Scheme in view of the Observation made by BSE and NSE vide their letters dated
20.06.2019 by passlng aresolution in the Board Mee(mg held on 14.08.2019 and
17.01.2020 i have been carried
outatappropriate placesin the Scheme.
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6.

Accordingly, a Joint Company Application vide C.A. (CAA)
NO.230/230/HDB/2019, was filed before the Hon'ble National Company Law
Tribunal, Bench at Hyderabad, by the Demerged Company and the Resulting
Company inter-alia seeking directions for (i) To direct that a meeting of the Equity
Shareholders of the Applicant/ Demerged Company be convened (i) To dispense
with the requirement of convening the meeting of the Equity Shareholders of the
Resulting Company (iii) To dispense with the requirement of convening the
meeting of the Secured Creditors of the Demerged Company (iv) To dispense
with the requirement of convening the meeting of the Unsecured Creditors of the
Demerged Company (v) To direct that a meeting of the Sundry Creditors of the
Applicant/ Demerged Company be convened

The C.A.(CAA) NO.230/230/HDB/2019, was admitted by the Hon'ble National
Company Law Tribunal, Bench at Hyderabad on the 19"day, of November, 2019
and pursuant to the Order dated 6" day of January, 2020, passed by the Hon'ble
Tribunal, in the C.A.(CAA) NO.230/230/HDB/2019, (i) the requirement of
convening the meetings of the equity shareholders of Resulting Company has
been dispensed with; (i) the requirement of convening the meeting of the secured
creditors of Demerged Company has been dispensed with; (iii) the requirement
of convening the meeting of the unsecured creditors of Demerged Company has
been dispensed with; (iv) no requirement of convening the meeting of the
Secured and Unsecured Creditors of the Resulting Company as there are no
secured or unsecured creditors; (v) the Meeting of the Equity Shareholders of the
Demerged Company has been ordered to be held and (vii) the Meeting of the
Sundry Creditors of the Demerged Company been Ordered to be held;

Accordingly, as ordered by the Hon'ble National Company Law Tribunal, Bench at
Hyderabad, vide Order dated 6" Day of January, 2020, in C.A.(CAA)
NO.230/230/HDB/2019, a meeting of the Equity Shareholders of the Demerged
‘Company will be held for the purpose of considering, and, if thought fit, approving
with or without modificalion(s) the Scheme of Arrangement between Ortin
Limited (D any ol

Vmeet Laboratones Limited (Resulhng Company or Transferee Company)
and their " (“Scheme”) on
Wednesday, the 26" day of February, 2020, at 8 113/A/1, HOTEL MINERVA
BANQUETS, KOTHAPET, HYDERABAD- 500035, TELANGANA at 11:00 AM.

Further the Hon'ble National Company Law Tribunal, Bench at Hyderabad,
pursuant to the Order dated 6th Day of January, 2020, in C.A.(CAA)
NO.. 230!230/HDBIZO19 was pleased to appmm Mr. AmnrAIl Bavni, Advocate,
as the Chai d Ms. ing Company Y,
asthe Scrutlnlzerforconvenlng the said meeting

DESCRIPTION, INFORMATION AND OTHER DETAILS PERTAINING TO THE
COMPANIES
Vineet Laboratories Limited

a. Vineet Laboratories Limited is a Company incorporated under the
provisions of the Companies Act, 2013, on 10.11.2016, with CIN:
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The Resulting Company does not have any creditors (whether secured or
unsecured) as on 30.09.2019.

Ortin Laboratories Limited

Ortin Laboratories Limited (‘Demerged Company”) was originally incorporated as
a private limited company in the name and style “Ortin Laboratories Private
Limited” on 27th day of October, 1986 under the provisions of the Companies Act,
1956 and subsequently converted into a Public Limited Company and the word
“private” was deleted from the name of the Company on 23rd January, 1995. The
Registered Offce of the company is situated D. No: 3-4-512/35 (43/4RT), Opp:
India. The
demerged company is engaged \n (he buslness ofmanu!actunng comple(e range
, surgical
and medicines. The Equny Shares of Demerged Company are listed and traded
on BSE Limited (‘BSE’) having Security Code “539287" and National Stock
Exchange of India Limited (‘NSE’) having Symbol “ORTINLABSS". The
Corporate Identity Number of the Company is L24110TG1986PLC006885. The
PAN of the Company isAAACO2401L.

The Registered Office of the Demerged Company is s\luated at D. No: 3-4-
512/35 (43/4RT), Opp: Park, —~ 500027,
Telangana, India.

The Demerged Company is engaged, inter alla in the business of
range of phar formulations, API
trading of icals, surgical and medi

The authorized, issued, subscribed and paid-up share capital of the
Demerged Company as on 31.03.2019, is as follows:

Particulars Amount in Rupees

Authorized
2,00,00,000 equity shares of INR 10 each 20,00,00,000

Total 20,00,00,000

Issued, subscribed and paid-up
1,69,40,400 equity shares of INR 10 each, fully paid up 16,94,04,000

Subsequent to 31.03.2019 and till date of passing the resolution approving the
Scheme of Arrangement by the Board of Directors of the Demerged Company,
there is no change in the authorized, issued, subscribed or paid-up share capital
of the Resulting Company.

ORTIN LABORATORIES LIMITED

U24304TG2016PLC112888 issued by the Registrar of Companies, Andhra
Pradesh and Telangana. The PAN of the Company is AAFCV6694P. The
ISIN of the Company is INE505Y01010 (Hereinafter referred to as the
“Transferee Company/ Resulting Company”)

b. The Registered Office of the Resulting Company is situated at Sy.No
11/A3, Saheb Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B
Nagar Hyderabad - 500074 Telangana, India.

c. The Resulting Company’s objects enable it to carry on the business of
manufacturing of bulk drugs intermediates and AP Intermediates.

d. The authorized, issued, subscribed and paid-up share capital of the
Resulting Company as on 31.03.2019, is as follows:

Particulars Amount in Rupees
Authorized
4,10,000 equity shares of INR 10 each 41,00,000

41

Issued, subscribed and paid-up

0,000 equity shares of INR 10 each, fully paid up | 41,00,000

Subsequent to 31.03.2019 and till date of passing the resolution approving the
Scheme of Arrangement by the Board of Directors of the Resulting Company,
there is no change in the authorized, issued, subscribed or paid-up share capital
of the Resulting Company.

e. The Register of members of the Resulting Company showing the latest list of the
equity shareholders of the Resulting Company is as follows:
Total No. % of
Sl. No. Name of shareholder of shares held holding
1. | Satyanarayanaraju Bhupathiraju 30000 7.31
2. | A. Srinivas Raju 34650 8.44
3. ARanga Raju 34650 8.44
4. A Prabhakar Raju 36400 8.88
5. | AMaithali 36400 8.88
6. | Venkata Ramana Gaddam 51600 12.59
7. | Venkata Rama Gaddam 51400 12.54
8. V. Varaprasada Rao 51400 12.54
9. | K. Murli Mohan 50000 12.20
10. | P. Kishore Raju 16750 4.09
11. | P. Venkata Krishnam Raju 16750 4.09
Total 4,10,000 100.00%
14
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e. The Demerged Company's equity shares are listed and traded on the BSE
Limited (‘BSE”) and National Stock Exchange of India (“NSE") bearing ISIN:
INE749B01012 & Scrip Code: 539287 and on the National Stock Exchange of
India Limited (‘NSE”") bearing Symbol: ORTINLABSS.
f. Names of the Promoters and directors of the Demerged Company along with their
addresses:
si Designati
. Name esignation Present Address
Promoter &
1-8-182/B Chikkadpally Musheerabad
T | MuraiKrishna Murthy | Managing | [ioroh o 500020, Telangana
Promoter/
. waraly | Whole time | 1-8-182/B Chikkadpally Musheerabad
2. | S Balaji Venkateswarl hol® M | Hyderabad 500020, Telangana
Director
1-8-182/B Chikkadpally Musheerabad
3. | S Sarath Kumar Promoter | Hyderabad 500020, Telangana
1-8-182/8 Chikkadpally Musheerabad
4. | s Venkata Sujatha Promoter | L ol e
1-8-182/B Chikkadpally Musheerabad
5. | Lakshmi Shravani Dasari | Promoter | [, 1325 EREstoey Mot
Promoter/ | 351083 Flat no.406,Sri Tarajeet
. Whole time | Residency.Jaiswal street, Keshav Memorial
6. | S Srinivas Kuma ¢ M| Colege, Narayanaguda,ii mayainagar
Director Hyderabad 500029, Telangana
1-8-182/B Chikkadpally Musheerabad
7. | S Hema Kumari Prometer | iy derabad 500020, Telangana
romoter | 1-8-182/B Chikkadpally Musheerabad
8. | S Tandav Krishna Prometer | 4y derabad 500020, Telangana
351083 Flat n0.406 Sri Tarajeet Residency,
Jaiswal sireet, Keshav Memorial College,
9. | 'S RaviSankar Promoter | Narayanaguda Himayatnagar Hyderabad
500029, Telangana
3-5-1083 Flat no.406,Sri Tarajeet Residency,
Jaiswal sireet, Keshav Memorial College,
10. | s Rajeshwari Promoter | Narayanaguda Himayatnagar Hyderabad
500029, Telangana
1-8-182/8 Chikkadpally Musheerabad
1. | s Krishna Karthik Promoter | L oae, T eiameana
1-8-182/8 Chikkadpally Musheerabad
12| S Saiya Praveen Kumar | Promoter | /#1558 Chisroaly Mushe
351083, Flat 10,406 Sri Tarajeet Residency,
Jaiswal sireet, Keshav Memorial College,
13. | s. Nagajyothi Promoter | Narayanaguda Himayatnagar Hyderabad
500029, Telangana
10, | Sverkemsramamma | romoter | 1551528 Chikkedpaly Mushesrabad
15. | s. venkata Subbamma Promoter | 1-8-182/8 Chikkadpally Musheerabad

Hyderabad 500020, Telangana
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f.

Names of the Promoters and directors of the Resulting Company along with their
addresses:

SI

- Name Designation Present Address
Promoter/ | #6-111,Shankar nagar, Peejzagud:
! Satyanarayanareju Bhupathiralu Diector | Gratkesar Mscipal 360058, 19angana
Promoter Hio.6 - 111/3,S - 201, Shankar Nagar,
2 A Sinivas Raju Peerzadiguda . Ghatkesar Mandal ,

Medipally Post , Hyderabad - 500008

Promoter Hio. 7 - 63 /2, Shankar Nagar ,
3 ARanga Raju Peerzadiguda , Ghatkesar Mandal
Medipally Post , Hyderabad - 500098

Promoter
Hio. 2-18-1912/201, Prashanthi Nagar

a APrabhakar Raju Near SBI, Survey Of India, Uppal,

Hyderabad - 500039

Promoter H.No. 12-13-484/ 10 /1, Flat No. 103, Sri

Sai Towers , Street No. 14, Lane No. 6,

s AMaithali Nagarjuna Nagar, Tamaka, Hyderabad -

Promoter/ #4/26 Bahar Sahara Estates, LB Nagar

Director Hayathnagar, Mansoorabad, KV
© Verkata Ramana Gaddam Rangareddy Hyderabad 500068,
Telangana

Promoter #4/26,Bahar Sahara Estates, LB Nagar

Hayathnagar, Mansoorabad, KV
T Venkata Rama Gaddam Rangareddy Hyderabad 500068,
Telangana

Promoter

31445, Dhanpur, Opp: Laxminarayana
8 V. Varaprasada Rao Bhavan, LB Nagar, Ranga Reddy,
Telangana500074

Promoter/

D 3-11-403/2, Flat No.102, Sree Sai Sadan,

9. K. Murli Mohan rector Sivaganga Colony LB Nagar Hyderabad—
500074, Telangana

Promoter H. No.7-26/1, Plot No.203, Gurudatta
Residency, Shankar Nagar,
o P Kishore Raju Peerzadiguda, Ghatkesar-500098,
Telangana
Promoter H. No.7-26/1, Plot No.202, Gurudata
Residency, Shankar Nagar,
" P Venkata Kshnam Raju Peerzadiguda, Ghatkesar-500098,
Telangana
g.  Names of Directors of the Resulting Company who voted in favor of / against the
Resolution approving the Scheme of Arrangement at the meeting of the Board of
Directors of the Company held on 15.05.2019:
SI. No.| Name of the Directors In Favor| Against| Abstain
1 Venkata Ramana Gaddam Yes NA NA
2. Satyanarayanaraju Bhupathiraju| Yes NA NA
3. K. Murli Mohan Yes NA NA
15
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Promoter!

16| S Mohan Krishna Murtny | Whole time | 1-8-182/B Chikkadpaly Musheerabad

Hyderabad 500020, Telangana

Director
17. | Satyanarayanaraju Promoter/
Bhupathiraju Wholetime | 6-111,Shankar nagar, Peejzaguda, Ghatkesar
Medipalli 500098, Telangana
Director
18. | A. Srinivas Raju Promoter | Hio. 6- 11173, S - 201, Shankar Nagar ,
Peerzadiguda , Ghatkesar Mandal , Medipally
Post , Hyderabad - 500098
ARanga Raju Promoter | Hio. 7 - 632, Shankar Nagar , Peerzadiguda ,
19 Ghatkesar Mandal , Medipally Post , Hyderabad
-500098
20. | APrabhakar Raju Promoter | /o, 2.18-19/2/201, Prashanthi Nagar Near SBI,
Survey Of India, Uppal, Hyderabad - 500039
21, | AMaithai Promoter | Hio. AVGV Krishnam Raju, H.No. 12-13-484 /10

/1, Flat No. 103, Sri Sai Towers , Street No. 14,
Lane No. 6, Nagarjuna Nagar, Tamaka,
Hyderabad - 500017

22. | Venkata Ramana Gaddam | Promoter/

Joint #4/26 Bahar Sahara Estates, LB Nagar
Hayathnagar, Mansoorabad, KV Rangareddy

Managing |y derabad 500068, Telangana
Director
23| AAnantalakshmi Promoter | Hio. 6- 11173, S - 201, Shankar Nagar ,
Peerzadiguda , Ghatkesar Mandal, Medipally
Post , Hyderabad - 500098
24| Verkala Rama Gaddam | Promoter | #4/26,Bahar Sahara Estates, LB Nagar
Hayathnagar, Mansoorabad, KV Rangareddy
Hyderabad 500068, Telangana
%[ Gaddam Siivasa Raa | Pramoter | HNo. 5309506, Prasharti Nagar
Vanasthalipyram, Hayath Nag:
Vangshaluram, K v Ranga Reddy AP
26. | Gaddam Balai Promoter | PRMM School, H.No. 8-43/3/ /G, Street No.
1, Balaji Hills, Boduppal, Ghatkesar , Uppal,
Ranga Reddy , AP. 500039
27. | Jalluri Radhakrishna Director 1-9-208, New Dilsukhnagar Colony, Kothapet

Panduranga Rao Hydwerabad 500060, Telangana

28. | Kavoory Pradyumna Teja

Director 2-1-284, F 502, Block 1, Kshalriya Towers,
Nallakunta Vegetable Market Road, Nallakunta
Hyderabad 500044, Telangana

31. | Thotakura Uma Sangeetha

Director
2-1-283/2/16, Nallakunta, Nallakunta Hyderabad
29. | Seshagir Tirukkovalluru 500044, Tolangana
Director 16-11-40417 Sai Nagar Colony, Near GHMC
30. | Gopal Reddy Bheemreddy Park, Moosarambagh Hyderabad 500036,
Telangana
Director 7-63/2 Shankar Nagar Ghaikesar Mandal

Peerzadiguda Medipalli Rangareddi Hyderabad
500098, Telangana
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Names of Dlreclors of the Demerged Company who voted in favor of / against the
the Scheme of. at the meeting of the Board of
Directors ofthe Company held on 15.05.2019:

SI. No, Name of the Directors In Favor| Against | Abstain

10. | Gopal Reddy Bheemreddy Yes NA NA
11. | Thotakura Uma Yes NA NA

Gaddam Venkata Ramana Yes NA NA
Jalluri Radhakrishna Panduranga Rao Yes NA NA
Murali Krishna Murthy Sanka Yes NA NA
Mohan Krishna Murthy Sanka Yes NA NA
Balaji Venkateswarlu Sanka Yes NA NA
Srinivasakumar Sanka Yes NA NA
Satyanarayana Raju Bhupathiraju Yes NA NA
Kavoory Pradyumna Teja Yes NA NA
Seshagiri Tirukkovalluru Yes NA NA

The Demerged Company has 4 (Four) secured creditors amounting to Rs.
18,24,35,475/-(Rupees Eighteen Crores Twenty four Lakhs thirty five thousand
four hundred and Seventy Five only) as on 30.06.2019. Secured creditor
constituting more than 90% of the total amount due has given its consent to the
Scheme stating that it is aware of the Scheme of Arrangement and that it does not
have any objection to the proposed Scheme of Arrangement.

The Demerged Company has 36 (Thirty-six) unsecured lenders amounting to Rs.
2,96,47,890/- (Rupees Two Crores Ninety Six Lakhs Forty Seven Thousand Eight
Hundred and Ninety only) as on 30.06.2019. Unsecured lenders constituting
more than 90% in value and number have given their consent to the Scheme
stating that they are aware of the Scheme of Arrangement and that they do not
have any objection to the proposed Scheme of Arrangement.

The Demerged Company has 314 (Three Hundred and Fourteen) sundry
creditors amounting to Rs. 50,33,11,165/- (Rupees Fifty Crores Thirty three
Lakhs Eleven Thousand One Hundred and Sixty five only) as on 30.06.2019.

The Hon'ble Tribunal vide its order dated 6th day of January, 2020, was pleased to
dispense with the requirement of convening the mestings of the Secured
Creditors and Unsecured Lenders of the Demerged Company. The Hon'ble
Tribunal vide its order dated 6th day of January, 2020, was further pleased to
direct that a meeting of the sundry creditors of the Demerged Company be
convened besides convening the Tribunal convened meeting of the equity
shareholders of the Demerged Company for obtaining their approval to the
Scheme of Arrangement.

ORTIN LABORATORIES LIMITED

(b)
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(ii

(ii)

s

recoverable and receivables, whether from government, semi-government, local
authorities or any other person including customers, contractors or other counter
parties, etc., all earnest monies and/or deposits, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges concerning the API
Intermediates Division and approvals of whatsoever nature (including but not
limited to benefits of all tax holiday, tax relief including under the Income Tax Act,
1961 such as credit for advance tax, taxes deduz:ted at source, brought forward
accumulated tax losses, , etc.) and er
situated, belonging to or in the ownership, power or possession or control of or
vested in or granted in favour of or enjoyed by the Demerged Company in relation
to the AP Intermediates Division as on the Appointed Date; (include all the drug
licenses, pt franchise, sector specific app ifany).

all the debts, borrowings, obligations and liabilities, whether present, o future,
whether secured or unsecured, of the Dermerged Company i relation to the API
Di gof:

I ppointed Date compri

allthe debts, duties, obligations and liabilities including contingent liabilities which
arise out of the activities or operations of the Demerged company in relation to the
API Intermediates Division and all other debts, liabilities, duties, and obligations
of the Demerged Company relating to the Demerged Undertaking which may
accrue or arise after the Appointed Date but which related to the period up to the
day ofimmediately preceding the Appointed Date;

the specific loans and borrowings raised, incurred and utilised solely for the
activities and operations of Demerged Company in relation to the API
Intermediates Division; and

liabilities other than those referred to in sub-clauses (i) and (i) above and not
directly relatable to the API Intermediates Division, being the amounts of any
general or multipurpose borrowings of Demerged Company as stand in the same
proportion which the value of assets transferred under this Clause of API
Intermediates Dlv\s\on bears to the total value of the assets of the Demerged
Companyi before the App Date;

all intellectual property rights, including trademarks, trade names and the
goodwill associated therewith, patents, patent rights, copyrights and other
industrial designs and intellectual properties and rights of any nature whatsoever
including know-how, or any applications for the above, assignments and grants in
respect thereof of the Demerged Company in relation to the API Intermediates
Division as on the Appointed Date;

all books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programmes along with their icenses,
drawings, manuals, date sales and ing materials,
lists of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, in connection with or relating to the API Intermediates Division of the
Demerged Company as on the Appointed Date;
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(i)

(ii)

E)

z

e

W)

RATIONALE, OBJECTIVE & PURPOSE OF THE SCHEME OF
ARRANGEMENT

This Scheme is presented under Sections 230 to 232 read with Section 66 of the
Companies Act, 2013 for transfer by way of Demerger of the API Intermediates
Division of the Demerged Company (defined as demerged undertaking) of the
Demerged Company as a going concern to the Resulting Company, and
consequential restructure of its share capital.

The Demerged Company has presently 2 (two) Divisions namely Formulations
Division and API Intermediates Division. The formulations division is being
operated through the Unit | located at Plot No.275 & 278, 1.D.A Pashamylaram,
Medak Dist. Telangana and the API Intermediates division is being operated
through the Unit Il located at Sy. No. 300, Malkapur Village, Choutuppal Mandal,
Nalgonda District, Telangana. With an objective of achieving operational
efficiencies and streamlining its current structure, the Demerged Company
proposes to Demerge the API Intermediates Division currently operating through
the Unit Il to the Resulting Company and the Demerged Company shall continue
to carry on the Formulations Division Business.

Inorder hi fficiency of tions and and with the intent of
realigning the business operations undertaken by the Demerged Company, the
management of Demerged Company has decided to concentrate on, and
strengthen its core competencies and have greater focus and create more value
for the Formulations Division (as defined hereinafter), in the interest of
maximizing the overall shareholder value by demerging the API Intermediates
Division to the Resulting Company. The objectives that are intended to be
achieved by undertaking the Demerger of the API Intermediates Division and the
consequential advantages that would ensure are, inter alia, as follows:

The nature of risk and return involved in the business of API Intermediates
Division is distinct from the Formulations Division. Hence, transfer of API
Intermediates Division would enable both the divisions to run and operate
independently and in a more cohesive manner so as to run more profitably and
attract potential collaborators for the future growth and development of business
by both the Resulting Company as well as the Demerged Company.

The transfer and vesting of the demerged undertaking of the Demerged
Company to the Resulting Company through this Scheme is with a view to unlock
the economic value of both the Companies.

The said transfer of Undertaking would provide greater flexibility and visibility on
and financial f both the divisions and would provide
mgherdegree ofindependence as well as accountability.

The Board of Directors of the Demerged Company is of the opinion that the
Scheme of would benefit the , creditors,
and other stakeholders of both the Companies.

This Scheme also provides for various other matters consequential or related
thereto and otherwise integrally connected therewith.
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all employees of the Demerged Company engaged in the API Intermediates
Division; and

any question that may arise as to whether a specific asset (tangible or intangible)
or any liability pertains or does not pertain to the API Intermediates Division or
whether it arises out of the activities or operations of the API Intermediates
Division or not, shall be decided by the Board of the Demerged Company or any
Committee thereof in consultation with the Board of Directors of the Resulting
Company.

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

“Remaining Undertaking” means all the undertakings, businesses, activities
and operations of the Demerged Company other than those comprised in the
Demerged Undertaking and remaining with the Demerged Company after giving
effectto this Scheme.

“Resulting Company” means Vineet Laboratories Limited, a company
Incorporated under the provisions of the Companies Act, 2013 under CIN:
U24304TG2016PLC112888 and having registered office at Sy.No. 11/A3, Saheb
Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B'Nagar, Hyderabad
Telangana— 500074

“Scheme”, “the Scheme”, “this Scheme”, “Scheme of Arrangement” means this
Scheme of Arrangement in its present form or as may be modified by an
agreement between the Parties submitted to the Hon'ble NCLT or any other
Appropriate Authority in the relevant jurisdictions with any modification thereof as
the Hon'ble NCLT or any other Appropriate Authority may direct.

“Share Entitlement Ratio” means, the number of equity shares of Vineet
Laboratories Limited (Resuling Company) to which a shareholder of Ortin
Laboratories Limited (Demerged Company) would be entitled to in proportion of
his existing shares in Ortin Laboratories Limited (Demerged Company).

“Stock Exchanges” means collectively, the BSE and the NSE.

9.1.2CLAUSE 2 OF THE SCHEME - RECLASSIFICATION OF PROMOTERS AS

PER REGULATION 31A OF SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015:

In the pre-demerger scenario, the promoters of M/s Ortin Laboratories Limited
consist of two groups. In the post demerger, One group (group-1) will continue as
promoters of OLL (demerged company) and the other group (group — II) will
become the promoters of Vineet Laboratories Limited (VLL- resulting company)
while continuing as shareholders in the public category of OLL. The scheme is
designed in such a way that there will not be any common promoters in both the
companies. Both the groups independently will handle the management of both
the i setof
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SALIENT FEATURES OF THE SCHEME

9.1 The Scheme of Arrangement is presented under Sections 230 to 232 read with

Section 66 and all other applicable provisions of the Companies Act, 2013, and
provides for the demerger of Unit Il of Ortin Laboratories Limited (Demerged
Company or Transferor Company) into Vineet Laboratories Limited (Resulting
Company or Transferee Company). The Scheme also provides for various other
matters consequential to, or otherwise integrally connected with the above, as
more specifically stated hereinafter.

9.1.1CLAUSE 1 OF THE SCHEME - DEFINITIONS

(

“Appointed Date” means opening business hours of 1st April, 2020* or if the

Board of Directors of the demerged company and the resulting company require

any other date or the National Company Law Tribunal or other competent

authority modifies the appointed date to such other date, then the same shall be

Ihe appomted date The Appmnted Date shall be Ihe effective date and the
ffe from the Appt Date.

*amended the Appointed Date from 01.04.2017 to 01.04.2020 by the Boards of
both demerged and resulting companies vide their respective meetings held on
17.01.2020 pursuant to Ministry of Corporate Affairs General Circular No 9/2019.

“Demerged Company” means Ortin Labora(ones Limited, a company

under the provi of the Act, 1956 under CIN:
L24110TG1986PLC006885 and having reglstered office at D. No: 3-4-512/35
(43/4RT), Opp: Barkatpura Park, Barkatpura, Hyderabad - 500027,
Telangana, India, Telangana.

“Demerged Undertaking” means and include:

all the business, and liabilities of
whatsoever nature and kind and wheresoever situated, of the Demerged
Company, in relation to and pertaining to the API Intermediates Division on going
concern basis as are related to the Unit Il located at Sy. No. 300, Malkapur Village,
Choutuppal Mandal, Nalgonda District Telangana, together with all its assets and
liabilities and shall mean and include (without limitation):

a) all the movable and immovable properties including plant and machinery,

equipment, furniture, fixtures, vehicles, stocks and inventory, freehold/leasehold

assets and other ts (whether
nature in re\atlonlolheAP\ Intermediates DIVIS\OI’\ approvals, oonsems letters of
intent, ontracts, arrangements, lements, rights,

credits, titles, interests beneh(s, advantages, leasehold rights, Sub letting
tenancy rights, goodwill, other intangibles, industrial and other licenses (as
mentioned in the Annexure 1 of the Scheme appended to this notice in detail),
permits, authorisations, import quotas and other quota rights, right to use and
avail of telephones, telex, facsimile and other communication facilities,

and utilities, electricity and electronic and
all other services of every kmd, nature and description whatsoever, provisions,
funds and benefits of all agreements, arrangements, deposits, advances,
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a) Group | headed by Mr. S. Murali Krishna Murthy and his family members will
continue to remain the promoters of Ortin Laboratories Limited after demerger
(demerged company).

b) Group Il headed by Mr. G. Venkata Ramana and his family members and

will exitas from M/s Ortin L: Limited and become
the of M/s VineetL ies Limited (resulting company).

c) Thus, in the Post demerger, Group | (the promoters of demerged company) will
continue as public shareholders in the Resulting company and the Group Il (the
promoters of Resulting company) will continue as public shareholders in the
demerged company.

The shareholding pattern of M/s Ortin L ies Limited before d ger a:

isas under:

Category No. of shares %
Promoters 59,01,366 34.84
Public 1,10,39,034 65.16
Total 1,69,40,400 100.00

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

Sl Pre Post %
No Name of the promoter scheme % scheme o
Shares shares

GROUP |

1 S Murali Krishna Murthy 143475 0.85 68868 0.85
2 S. Balaji Venkateswarulu 157827 0.93 75756 0.93
3 S Sarath Kumar 120200 0.71 57696 0.71
4 S Venkata Sujatha 122800 0.72 58944 0.72
5 Lakshmi Shravani Dasari 87500 0.52 | 42000 0.52
6 | S Srinivas Kumar 246723 146 | 118427 1.46
7 S Hema Kumari 110200 0.65 52896 0.65
8 S Tandav Krishna 90650 0.54 | 43512 0.54
9 S Ravi Sankar 85000 0.50 | 40800 0.50
10 |S i 39110 0.23 18772 0.23
11 | S Krishna Karthik 60000 0.35 28800 0.35
12 | S Satya Praveen Kumar 79316 0.47 | 38071 047
13 | S. Nagajyothi 90290 0.53 | 43339 0.53
14 |s 192389 1.14 | 92346 1.14
15 | S. Venkata 101250 0.6 48600 0.60
16 | S Mohan Krishna Murthy 35816 0.21 17191 0.21

Total (1) 1762546 10.41 | 846018 10.41
24
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GROUP I
1| Satyanarayanaraju 496130 293 | 238142 |2.93
|| Bhupathiraju
2 | A Srinivas Raju 392634 2.32 | 188464 2.32
3 | ARanga Raju 302775 1.79 | 145332 179
4 A Prabhakar Raju 616933 3.64 | 296127 3.64
5 A Maithali 323310 191 155188 191
6 Venkata Ramana Gaddam 818409 4.83 | 392836 4.83
7 A i 319022 1.88 | 153130 1.88
8 | Venkata Rama Gaddam 767247 4.53 | 368278 4.53
9 | Gaddam Srinivasa Rao 69680 0.41 | 33446 0.41
10 | Gaddam Balaji 32680 0.19 | 15686 0.19
|| Total (I) 4138820 24.43 | 1986629 | 24.43
Grand Total (I+11) 5901366 34.84 | 2832647 | 34.84
Post-demerg pattern of OLL company i.e., Group |) will be
asunder:
The postdemerger shareholding pattern of OLL (demerged company) s given below:
Category No. of shares % of demerged paid up
capital
Promoters 8,46,018 10.41
Public 72,85,374 89.59
Total 81,31,392 100.00
Pre- Demerger shareholding pattern of Vineet Laboratories Limited (Resulting
Company)
The pre demerger shareholding pattern of M/s Vineet Laboratories Limited is given
below:
Category No. of shares % pre-demerger paid up
capital
Promoters 4,10,000 100
Public 0 0
Total 4,10,000 100
25
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vi.

transferred to Resulting Company, so as to become from the Appointed Date the
debts, liabilities including accrued interest thereon, contingent liabilities, duties
and obligations of Resulting Company 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
arrangement by virtue of which such debts, liabilities including accrued interest
thereon, contingent liabilities, duties and obligations have arisen in order to give
effect to the provisions of this sub-clause.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, any statutory licenses, permissions or approvals or consents held by
Demerged Company required to carry on operations of the Demerged
Undertaking shall stand vested in or transferred to Resulting Company without
any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of Resulting Company and the benefit
of all statutory and Regulated Is and
consents, registration or other licenses, etc., shall vestin and become available to
Resulting Company as if they were originally obtained by Resulting Company. In
so far as the various incentives, subsidies, rehabilitation schemes, special status
and other benefits or privileges enjoyed, granted by any Government body, local
authority or by any other person or availed of by Demerged Company relating to
the Demerged Undertaking, are concerned, the same shall vest with and be
available to Resulting Company on the same terms and conditions as applicable
to Demerged Company, as if the same had been allotted and/or granted and/or
sanctioned and/or allowed to Resulting Company.

The entitlement to various benefits under Incentive Schemes and Policies in
relation to the Demerged Undertaking of the Demerged Company shall stand
transferred to and be vested in and/or be deemed to have been transferred to and
vested in the Resulting Company together with all benefits, entitements or
incentives of any nature whatsoever. Such entitlements shall include (but shall
not be limited to) income-tax, goods and service tax sales tax, value added tax,
turnover tax, excise duty, service tax, customs and others and incentives in
relation to the Demerged Undertaking to be claimed by the Resulting Company
with effect from the appointed date as if the Resulting Company was originally
entitled to all such benefits under such incentive scheme and/or policies, subject
to continued compliance by the Resulting Company of all the terms and
conditions subject to which the benefits under such incentive Schemes were
made available to the Demerged Company.

Since each of the permissions, approval, consents, sanctions, remissions
(including remission under income-tax, goods and service tax sales tax, value
added tax, turnover tax, excise duty. servlce tax, customs) special reservanons
sales tax It holidays, it and other

relating to the Demerged Undertaking, shall stand transferred under the Scheme
to the Resuling Company, the Resuling Company shall file the relevant
intimations if any, for the record of the statutory authorities who shall take them on
file, pursuant to this Scheme coming into effect.

Itis clarified that all the taxes and duties pertaining to the Demerged Undertaking
payable by the Demerged Company, from the appointed date onwards including

ORTIN LABORATORIES LIMITED

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

SI. [ Name of the Existing Existing | Pre % [Postscheme | %
No | promoter Promoterin | Promoter | Scheme
OLLinGroup |inVLL | Shares in (including pre
u scheme shares)
Salyanarayanaraju
1| Yes Yes 30000 | 731 | 267987 312
2 | ASinvasRau | ves Yes 34650 | 842 | 238819 259
3| ARangaRaju Yes Yes 34650 | 844_| 192093 208
4 | APrabhakarRau | Yes Yes 36400 | 688 | 357205 387
5 | AMaithali Yes Yes. 36400 | 8.88 | 204521 222
6 | gorataRemana | yeg Yes 51600 | 12.59 | 477172 518
7| AAnantalakshmi | ves No - - [teseot 180
s | JenkataRama Yes Yes 51400 | 12.54 | 450368 489
| Gaddam
o | gaddamSrnvasa | yeq No - B 039
| Rao
10_| Gaddam Balaji Yes No - - 16993 0.18
11| V. Varaprasada Rao | No Yes 51400 | 12.54 | 162083 176
12| K. Muri Mohan No Yes 50000 | 12.20 | 50000 054
13_| P Kishore Raju No Yes 16750 | 4.09 | 16750 018
14 | P Venkata No Yes 16750 | 4.00 | 16750 0.18
Krishnam Raju
Total 410000 | 100 | 2672865 2899

*The post scheme shares of Mr. Venkata Ramana Gaddam and Mrs. Venkata Rama
Gaddam were inadvertently mentioned as 468804 (5.09%) and 476972 (5.17)
respectively in the approved scheme on 15.05.2019. The same was rectified by the
Board of both the and resulting C: in their resp meetings
held on 17.01.2020.

As shown in the above table, the existing promoters of Vineet Laboratories Limited
(resulting company) who are also existing promoters in Group Il of Ortin Laboratories
Limited (demerged company) will be the promoters of Vineet Laboratories Limited. In

post demerger, the inGroup | o(Omn L ies Limited will be a part of
public in Vineet L mited ing Company). ~ Post
demerger shareholding pattern of Vineet Laboralones Limited will be as under:
Post-schi ing pattern of VLL. i pany):
Category No. of shares % paid up capital after demerger
Promoters™ 26,72,865 28.99
Public* 65,46,143 71.01
Total 92,19,008 100.00

*The promoters and public shares were inadvertently mentioned as 2691101 (29.19)
and 6527907 (70.81) respectively in the approved scheme on 15.05.2019. The same
was rectified by the Board of both the demerged and resulting Companies in their
respective meetings held on 17.01.2020.
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alloras any refund and claims shall, for all purposes, be treated as the tax and are
duties, liabilities or refunds and claims of Resulting Company. Accordingly, upon
the Scheme becoming effective, the Resulting Company is expressly to file its
respective income-tax, income-tax, goods and service tax sales tax, value added
tax, turnover tax, excise duty, service tax, customs and any other return to claim
refunds/ credits, pursuant to the provisions of this Scheme

<

ii. The transfer and vesting of the Demerged Undertaking as aforesaid shall be
subject to the existing securities, charges, mortgages and other encumbrances if
any, subsisting over or in respect of the property and assets or any part thereof
relatable to the Demerged Undertaking to the extent such securities, charges,
mortgages, encumbrances are created to secure the liabilities forming part of the
Demerged Undertaking.

a) In so far as any securities, charges, hypothecation and mortgages over the
assets comprised in the Demerged Undertaking are securities for liabilities of the
Remaining Undertaking, the same shall, upon the Scheme becoming Effective,
without any further act, instrument or deed be modified to the extent that all such
assets shall stand released and discharged from the obllgahons and security
relating to the same and the securities, charges,
shall only extend to and continue to operate against the assels retained by
Demerged Company and shall cease to operate against any of the assets
transferred to Resulting Company in terms of this Scheme. The absence of any
formal amendment which may be required by a lender or third party shall not
affect the operation of the above. The provisions of this Clause shall operate
notwithstanding anything contained in any instrument, deed, agreement or
writing or terms of sanction or issue or any security document, all of which
instruments, deeds and writings shall stand modified and/or superseded by the
foregoing provision.

2

Provided further that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the assets or any part thereof of Resulting
Company and this Scheme shall not operate to enlarge such securities, charges,
hypothecation or mortgages and shall not extend or be deemed to extend, to any
of the assets of the Demerged Undertaking vested in Resulting Company,
provided always that this Scheme shall not operate to enlarge the security of any
loan, deposit or facility created by Demerged Company in relation to the
Demerged Undertaking which shall vest in Resulting Company by virtue of the
vesting of the Demerged Undertaking with Resulting Company and there shall
not be any obligation to create any further or additional security therefore after the
Scheme has become effective.

c)

Provided further that all the loans, advances and other facilities sanctioned to
Demerged Company in relation to the Demerged Undertaking by its bankers and
financial institutions prior to the Appointed Date, which are partly drawn or utilised
shall be deemed to be the loans and advances sanctioned to Resulting Company
and the said loans and advances may be drawn and utilised either partly or fully
by Demerged Company from the Appointed Date till the Scheme is sanctioned by
the Tribunal and all the loans, advances and other facilities so drawn by
Demerged Company in relation to the Demerged Undertaking (within the overall
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9.1.3CLAUSE 4 OF THE SCHEME - TRANSFERAND VESTING

e

With effect from the Appointed Date, the Demerged Undertaking of the Demerged
Company shall, stand transferred to and vested in or deemed to be transferred to
and vested in Resulting Company, as a going concern and in the following
manner:

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

All the movable assets pertaining to the Demerged Undertaking, which are
capable of being physically transferred including cash on hand, shall be
physically handed over by manual delivery or endorsement and delivery, to the
end and intent that the ownership and property therein passes to Resulting
Company on such handing over in pursuance of the provisions of Sections 230-
232 of the Act. Such delivery and transfer shall be made on a date to be mutually
agreed upon between the respective Board of Directors or Committees thereof of
Demerged Company and Resulting Company within 30 days from the approval of
the Scheme by the Tribunal.

In respect of other assets other than those referred to sub-clause (a) above,
pertaining to Demerged U gincluding laims, su

loans, ad in cash or kind or for value to be
received and deposits with the Government, semi-Government, local and other
authorities and bodies and customers, Demerged Company shall, issue notices
in such form as Resulting Company may specify stating that pursuant to this
Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or
made good to, or be held on account of, Resulting Company as the person
entitled thereto, to the end and intent that the right of Demerged Company to
receive, recover or realize the same, stands transferred to Resulting Company
and that appropriate entries should be passed in their respective books to record
the aforesaid changes;

In respect of such of the assets belonging to the Demerged Undertaking other
than those referred to in sub-clauses (a) and (b), the same shall be transferred to
and vested in and/or be deemed to be transferred to and vested in Resulting
Company on the Appointed Date pursuant to the provisions of Sections 230-232
oftheAct.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, all debts, liabilities including accrued interest thereon, contingent
liabilities, duties and obligations of every kind, nature and description of
Demerged Company pertaining to the Demerged Undertaking under the
provisions of Sections 230 to 232 and all other applicable provisions, if any, of the
Act, and without any further act or deed, be transferred to or be deemed to be
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X
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limits sanctioned by their bankers and financial institutions) shall upon sanction of
the Scheme by the Tribunal be treated as loans, advances and other facilities
made available to Resuling Company and all the obligations of Demerged
Company in relation to the Demerged Undertaking under the loan agreement
shall stand released and discharged and shall become the obligation of Resulting
Company without any further act or deed on the part of Resulting Company.

Without prejudice to the above and upon sanction of the Scheme by the Tribunal,

the Demerged Company and the Resulting Company shall execute any
instruments or documents or do all the acts and deeds as may be required,
including the filing of rticulars and/or on(s) of charge, with
the Registrar of Companies and other Authorities under the Act to give formal
effect to the above provisions, if required.

Itis expressly provided that, save as mentioned in this scheme, no other term and
condition of the liability transferred to the Resulting company is modified by virtue
of this Scheme except to the extent that such amendment is required by
necessary implication.

Subject to necessary consents being obtained in accordance with the terms of
this Scheme the provisions of above sub-clauses shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms
of sanction orissue or any security document.

Itis clarified that if any assets, (estate, claims, rights, title, interestin or authorities
relating to such assets) or any contract, deeds, bonds, agreements, schemes,

of other ir of in relation to any of the
Demerged Undertaking which Demerged Company owns or to which Demerged
Company is a party and which cannot be transferred to Resulting Company or to
its successor in business, for any reason whatsoever, Demerged Company shall
hold such assets or contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of
Resulting Company to which the Demerged Undertaking is being transferred in
terms of this scheme, in so far as it is permissible so to do, till such time as the
transfer s affected

ii. With effect from the appointed date, the general reserve of the demerged

Company pertaining to the demerged undertaking shall become the General
Reserves of the Resulting Company.

9.1.4CLAUSE 5 OF THE SCHEME - REDUCTION IN SHARE CAPITAL OF THE

DEMERGED COMPANY TO GIVE EFFECT TO DEMERGER

As aresult of Demerger and resultant transfer of the APl Intermediates Division to
the resulting Company, the issued, subscribed and paid up share capital of the
Demerged Company will no longer be represented by the assets of the
Demerged Company consequent to the Demerger of the API Intermediates
Division. Accordingly, as an integral part of the scheme, and, upon the coming into
effect of the scheme, the issued, subscribed and paid up equity share capital of
the Demerged Company shall be reduced by reducing the face value of the equity
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shares from 1(one) equity share of Rs.10/-each fully paid up to 1 (One) equity
share of Rs.4.80/- each fully paid. As a result, the issued, subscribed and paid up
share capital of the Demerged Company shall stand reduced from
Rs.16,94,04,000/- to Rs.8,13,13,920/- comprising of 1,69,40,400 equity shares
of Rs.4.80/- each without any further act or deed.

Simultaneously, 100 (hundred) equity shares each of Rs.4.80/-, shall be
consolidated into 48(Forty eight) fully paid up equity share of Rs.10/- each. Due to
the reduction in capital of the Demerged Company and the aforesaid
consolidation, if a shareholder becomes entitled to a fraction of an equity share of
the Demerged Company, the Demerged Company shall not issue fractional share
certificates to such member/ beneficial owner but shall consolidate such fractions
and issue consolidated equity shares to a Committee of the Board to be
constituted by the Demerged Company in that behalf, who shall sell such shares
and distribute the net sale proceeds(after deduction of expenses incurred) to the
shareholders / beneficial owners respectively entitled to the same in proportion to
their fractional entitlement.

The reduction in the Share Capital of the Demerged Company shall be effected as
anintegral part of the scheme in accordance with the provisions of Section 66 and
any other applicable provisions of the Act and the Order of NCLT sanctioning the
scheme shall be deemed to be also the Order under Section 66 of the Act for the
purpose of confirming the reduction. The reduction would not involve either a
diminution of liability in respect of the unpaid share capital or payment of paid up
share capital, and the provisions of Section 66 of the Act will not be applicable.
Notwithstanding the reduction in the equity share capital of the Demerged
Company, the Demerged Company shall not be required to add “And reduced”
as suffix toits name.

I( is hereby clar\fed (hal for (he above purpose the consent of the shareholders to

purpose of affecting the above
amendmen( and no further resolu(mn under the act, would be required to be
separately passed.

of ised Capital of Dy Company and resulting
Company

As a consequence of the reduction of capital of the Demerged Company, the
Authorized share capital of the Demerged company shall be reorganized and
shall comprise of 96,00,000 equity shares of Rs.10/- each aggregating to
Rs.9,60,00,000/- and the subscribed, issued and paid up capital shall comprise of
81,31,392 new equity shares of Rs.10/- each aggregating to Rs. 8,13,13,920/-.

The following clauses in the Memorandum and Articles of the Association of the
Demerged Company shall stand amended to read as under:

Clause V in the Share Capital of
the Company is Rs.9,60,00, 000/ divided into 96,00,000 equity shares of Rs. 10/-
each, subject to the provisions of the Companies Act, 2013 with the rights,
privileges and conditions attached there to, as are provided by the Articles of
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this Scheme and registration of new members in Resulting Company on account
of difficulties faced in the transaction period.

ii. For the purpose as aforesaid the Resulting Company shall, and to the extent

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

The equity shares already issued by the resulting Company prior to this scheme
of arrangement and issued by it, in terms of Clause 6.1 of this Scheme together
with the new shares pursuant to this scheme, will be listed and/or admitted to
trading on the stock exchange where the demerged Company shares are already
listed and traded subject to necessary approval to be obtained from Regulated

all and will be made in this
respect by Resulting Company.

Approval of this Scheme by the shareholders of Resulting Company shall be
deemed to be the due compliance of the provisions of Section 62 & 42 of the Act
and the other relevant and of the Comp: Act, 2013 for
the issue and allotment of equity shares by Resulting Company to the equity
shareholders of Demerged Company, as provided in this Scheme.

The equity shares allotted pursuant to the Scheme shall remain frozen |n the
system il is given by ock
exchange.

The equity shares to be issued by Resulting Company shall be subject to the
dthe andArticles of of Resulting Company.

The Resulting Company shall, if and to the extent required to, apply for and obtain
any approvals from the concerned Regulated authorities for the issue and
allotment by the Resulting Company of new equity shares to the equity
shareholders of the Demerged Company.

Resulting Company shall comply with the relevant and applicable rules and
regulations including provisions of Foreign Exchange Management Act, 1999 to
enable it to issue shares pursuant o this scheme.

There shall be no change in the shareholding pattern of Vineet Laboratories
Limited between the record date and the listing.

9.1.6CLAUSE 7 OF THE SCHEME - ACCOUNTING TREATMENT IN THE BOOKS

OF RESULTING COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed Date,

the Resulting Company shall account for demerger in its books as under:
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c)

Association of the Company for the time being into several classes and to attach
thereto respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of
Association of the Company for the time being and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by
the Companies Act, 2013 or provided by the Association of the Company for the
time being”.

To the extent of reduction in the Demerged Company, the authorized capital of the
Demerged Company to the extent of 52% i.e., Rs.10,40,00,000/- shall stand
transferred to and merged with the authorized capital of the Resulting Company.

“Consequent upon the scheme coming into effect the existing authorized share
capital of the Resulting Company of Rs.41,00,000/- divided into 4,10,000 equity
shares of Rs.10/- each is re-organized and shall be Rs.10,81,00,000 divided into
1,08,10,000 equity shares of Rs. 10/-each”.

The followmg clauses in lhe Memorandum and Articles ofAssoclatlon of
h to read as under:

Clause V in the Memorandum of Association: “The Authorized Share Capital
of the Company is Rs.10,81,00,000/- divided into 1,08,10,000 equity shares of
Rs.10/- each. The Company shall have power from time to time to increase,
reduce or alter its Share capital and issue any shares in original or new capital as
equity or preference shares”.

9.1.5CLAUSE 6 OF THE SCHEME - ISSUE OF SHARES BY THE RESULTING

COMPANY

Upon sanction of the Scheme by the Tribunal, Resulting Company shall without
any further application or deed, issue and allot Shares, credited as fully paid-up,
to the extent indicated below to the shareholders of Demerged Company, holding
shares in Demerged Company and whose name appear in the Register of
Members on the Record Date or to such of their respective heirs, executors,

or other legal or other in title as may
be recognised by the respective Board of Directors in the following proportion:

52 Equity share of Rs.10/- each (fully paid-up) of Resulting Company shall be
issued and allotted for every 100 (hundred) Equity Shares of Rs.10/- each (fully
paid-up) held by the shareholders in Demerged Company amounting to
88,09,008 equity shares of Rs.10/-each.

The 88,09,008 equity shares issued and allotted by the Resulting Company in
terms of this Scheme shall rank pari-passu in all respects with the existing equity
shares of the Resulting Company.

No fractional share(s) shall be issued by the Resulting Company in respect of any
fractions which the members of the Demerged Company may be entitled to on
issue and allotment of the New Equity Shares as aforesaid by the Company. The
Board of Directors of the Resulting Company shall instead, consolidate all such
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All the assets, including but not limited to the fixed assets, intangible and any
other assets pertaining to the demerged undertaking, shall be recorded by the
Resulting Company at their respective book values.

Allthe liabilities pertaining to the Demerged Undertaking shall be recorded by the
Resulting Company attheir book values.

In case of any difference in accounting policies between the Demerged Company
and the Resulting Company the accounting policies followed by the Resulting
Company shall prevail to ensure that the financial statements reflect the financial
position on the basis of consistent accounting policies.

Resulting Company shall credit to the Share Capital account in its books of
account, the aggregate face value ofme shares issued and allotted as per Clause
6of th Company.

The difference being the excess of the Net Assets Value of the Demerged
Undertaking transferred to and recorded by Resulting Company as per Clause i
and i above and the face value of Shares allotted as per Clause 6 of the Scheme
above, after idering the adjustments in Clause iii above, shall be
credited to General Reserve of Resulting Company. The shortfall, if any, shall be
debited to Goodwill account of Resulting Company.

9.1.7CLAUSE 8 OF THE SCHEME - ACCOUNTING TREATMENT IN THE BOOKS

OF DEMERGED COMPANY

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

Upon sanction of the Scheme by the Tribunal and from the Appointed Date,
Demerged Company shall reduce from its books, the book value of assets and
liabilities transferred part of the Demerged Undertaking to Resulting Company,
pursuant to the Scheme.

The difference in the book value of assets and the book value of liabilities
pursuantto the e adjusted entirely against the General
Reserve Account as provided.

9.1.8CLAUSE 11 OF THE SCHEME - LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against Demerged Company
pending and/or arising before the Scheme becomes Effective upon sanction by
the Hon'bleTribunal and relating to the Demerged Undertaking, shall not abate or
be inued or be in any way prejudicially affected by reason of the Scheme or
by anything contained in this Scheme but shall be continued and enforced by or
against the Resulting Company, as the case may be, in the same manner and to
the same extent as would or might have been continued and enforced by or
against Demerged Company.

ORTIN LABORATORIES LIMITED

Vi

fractional entitiements and allot New Equity Shares in lieu thereof to Committee of
the Board of the Resulting Company who shall hold the New Equity Shares in
trust on behalf of the members entitled to such fractional entitements with
express understanding that such Committee shall sell the same in market at such
time(s) (not later than 6 months upon sanction of the Scheme by the Tribunal) at
such price(s) and to such person(s) as it/he/they may deem fit, and pay to the
Resulting Company the net sale proceeds thereof. Thereupon the Resulting
Company shall distribute the net sale proceeds, after deduction of applicable

, if any, to the members entitled in proportion to their respective
fractional entitlements. In case the number of such shares to be allotted to the
Director/officer by virtue of of fractional enti is a fraction,
one additional equity share will be issued in the Resulting Company to such
Director/officer.

Shares to be issued by Resulting Company pursuant to Clause 6.1 in respect of
any equity shares held by shareholder of Demerged Company which are held in
abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise shall, pending allotment or settlement of dispute by order of Court or
otherwise, also be held in abeyance by Resulting Company.

In so far as the issue of equity shares pursuant to Clause 6.1 is concerned, the
same shall be issued and allotted in dematerialized form to those equity
shareholders who hold equity shares in Demerged Company in dematerialized
form, in to the account with the Depository Participant in which the equity shares
of Demerged Company are held or such other account with the Depository
Participant as is intimated by the equity shareholders to Resulting Company
before the Record Date. All those equity shareholders of Demerged Company
who hold equity shares of Demerged Company in physical form shall also have
the option to receive the shares, as the case may be, in dematerialised form
provided the details of their account with the Depository Participant are intimated
in writing to Resulting Company before the Record Date. In the event that
Resulting Company has received notice from any equity shareholder of
Demerged Company that equity shares are to be issued in physical form or if any
member has not provided the req details relating to his/her/it: twitha
Depository Participant or other confirmations as may be required or if the details
furnished by any member do not permit electronic credit of the shares of Resulting
Company, then Resulting Company shall issue equity shares of Resulting
‘Company, in accordance with the Demerged Company Share Entitlement Ration,
asthe case may be, in physical form to such equity Shareholder.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of Demerged Company, the Board of Directors or
any committee thereof of Demerged Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate
such a transfer in Demerged Company as if such changes in registered holder
were operative as on the Record Date, in order to remove any difficulties arising to
the transfer of the share in Demerged Company and in relation to the shares
issued by Resulting Company after the effectiveness of this Scheme. The Board
of Directors of Demerged Company and Resulting Company shall be empowered
to jointly remove such difficulties as may arise in the course of implementation of
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After the sanction of the Scheme by the Tribunal, if any proceedings are taken
against Demerged Company in respect of the matters referred to in Clause i
above, it shall defend the same at the cost of Resulting Company and Resulting
Company shall reimburse and indemnify Demerged Company against all
liabilities and obligations incurred by Demerged Company in respect thereof.

Resulting Company undertakes to have all respective legal or other proceedings
initiated by or against Demerged Company referred to in Clause i or ii above
transferred into it's name and to have the same continued, prosecuted and
enforced by or against Resulting Company as the case may be, to the exclusion
of Demerged Company.

9.1.9CLAUSE 14 OF THE SCHEME: STAFF, WORKMEN AND EMPLOYEES OF

DEMERGED UNDERTAKING:

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

In so far as the existing provident fund, gratuity fund and pension and/or

fund, trusts, fund or benefits and any other funds or
benefits created by Demerged Company for the employees related to the
Demerged Undertaking (collectively referred to as the “Funds”), the Funds and
such of the investments made by the Funds which are preferable to the
employees related to the Demerged Undertaking being transferred to Resulting
Company, in terms of the Scheme shall be transferred to Resulting Company and
shall be held for their benefit pursuant to this Scheme in the manner provided
hereinafter. The Funds shall, subject to the necessary approvals and permissions
and at the discretion of Resulting Company, either be continued as separate
funds of Resuling Company for the benefit of the employees related to the
Demerged Undertaking or be transferred to and merged with other similar funds
of Resulting Company. In the event that Resulting Company does not have its
own funds in respect ol any of the above, Resulting Company may, subject to

necessar I continue to to relevant funds of
Demerged Company‘ unm such time that Resulting Company creates its own
fund, at which time the Funds and the investments and

g t
the employees related to the Demerged Undertaking shall be transierred to the
funds created by Resulting Company. Subject to the relevant law, rules and
regulations applicable to the Funds, the Board of Directors or any committee
thereof of Demerged Company and Resulting Company may decide to continue
to make the said contributions to the Funds of Demerged Company. Itis clarified
that the services of the employees of the Demerged Undertaking will be treated
as having been continuous and not interrupted for the purpose of the said fund or
funds.
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Any question that may arise as to whether any employee belongs to or does not
belong to the Demerged Undertaking shall be decided by the Board of Directors
or Committee thereof of Demerged Company.

.10CLAUSE 17 OF THE SCHEME - LISTING REGULATIONS AND SEBI

COMPLIANCES

On approval of the Scheme by the NCLT, the Resulting Company shall apply for
listing and trading permissions of its Equity Shares in the BSE an NSE and
comply with the SEBI Regulations including the Listing Regulations and SCRR in
this regard.

The Demerged Company being a Listed Company shall comlnue to comply with

all the under the Listing and all statutory
directives of SEBI in so far as they elate sanction and |mplementahon of this
Scheme.

The Demerged Company in i with Listing
shall apply for approval of BSE and NSE where the shares are listed, before
approaching the NCLT for sanction of this Scheme.

New equity shares allotted to the Shareholders of the Demerged Company by the
Resulting Company pursuant to the Scheme shall remain frozen in the
depositories system until listing /trading permission is granted by the Stock
Exchanges between the date of allotment of Equity shares of the Resulting
Company to the shareholders of Demerged Company on the date of Listing of
Equity shares of the Resulting Company to the Stock Exchanges.

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

You are hereby requested to read the entire text of the Scheme to get fully
i thereof. The are only some of the
key provlslons ofthe Scheme.

. PreandPost ) Capital

The pre and post demerger Capital Structure of the Demerged Company is as
follows:

Particulars. Pre Demerger Post Demerger

Authorised Capital

No. of Shares | Amount in Rs. No. of Amount in Rs.
Shares

Equity Shares of Rs.10/-

2,00,00,000 | 20,00,00,000 96,00,000 | 9,60,00,000

Total | 20,00,00,000 Total | 9,60,00,000

Issueﬂ Subscrlbad & Paid No. of Shares | Amount in Rs. No. of Amount in Rs.

Up Capital Shares

ggc”:y Shres o5 07 16940400 | 16940400 | 8131302 |  813,13,920
37
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Scheme as no sacrifice or waiver is at all called from them nor their rights sought
to be modified in any manner and all the credit taking o
the Demerged Company will become the Credltors of the Resulting Company
and post the Scheme, the Resulting Company will be able to meet its liabilities as
they arise in the ordinary course of business. The financial position of the
remaining undertaking of the Demerged Company will not be adversely affected
by the Scheme.

12.5Depositors & deposit trustee:Not Applicable. As on date, neither the Demerged

nor the Resulting Company have any outstanding public deposits and therefore
the effect of the Scheme on any such depositors and deposit trustee does not
arise

12.6D trustee: Not . As on date, neither the

=

o

Demerged nor the Resulting Company have any outstanding Debentures and
therefore the effect of the Scheme on any such debenture holders and debenture
trustee does not arise.

The Demerged Company and the Resulting Companies are related parties by
virtue of the directorship of the Directors of Demerged Company in Resulting
Company and holding more than 2 % of the equity shares along with persons
acting in concert with them. This Scheme being a single window clearance for the
matters consequential or incidental to or otherwise integrally connected with the
Scheme, approval of the Scheme by the shareholders of the Companies involved
shall be deemed to constitute due compliance with Section 188 and any other
applicable provisions of the Act and any other applicable provisions of the SEBI
(LODR) Regulations and no further actlon under the Act, the SEBI (LODR)
Regulations or the articles of of the Ct i hall be

required.

. Valuation & Fairness Certificate

Since the resulting Company will be issuing shares to all the shareholders of the
Demerged Company, a Valuation Report from Mr. M. Madhusudhana Reddy, the
Registered Valuer and Fairness Opinion from Quintessence Enterprises Private
Limited, the SEBI Registered Category | Merchant Banker have been obtained
vide their Reports dated 13.04.2019 and 26.04.2019 respectively.

SEBIRegulations and approval of the Stock Exchanges

The Demerged Company’s equity shares are listed and traded on the BSE
Limited (“BSE") bearing ISIN: INE749B01012 & Scrip Code: 539287 and on the
National Stock Exchange of India Limited (“NSE") bearing Symbol:
ORTINLABSS.

The Demerged and the Resulting Companies have obtained the approval /
observations from BSE and NSE vide their letters dated 20.06.2019.

On approval of the Scheme by the NCLT, the Resulting Company shall apply for
listing and trading permissions of its Equity Shares in the BSE an NSE and
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b) The pre and post demerger Capital Structure of the Resulting Company is as
follows:
N Pre Demerger as on
Particulars 03 3010 Post Demerger
Authorised Capital No. of Shares | Amount in Rs. No. of Amount in Rs.
Shares
Equity Shares of Rs.10/- 4,10,000 41,00000 | 1,08,10000 | 10,81,00,000
Total 41,00,000 Total | 10,81,00,000
Issued, Subscribed & Paid | No. of Shares | Amount in Rs. No. of Amount in Rs.
Up Capital Shares
Equity Sherss of Rs.10/- 4,10,000 4100000 | 92119008 | 92190080
11. Disclosure about effect of compromise or arrangement on material

12.

interests of directors, and Key Managerial Personnel (KMP) of the
andthe

None of the directors, the “Key Managerial Personnel” (as defined under the Act
and rules formed thereunder) of the Demerged Company, where applicable and
the Resulting Company and their respective “Relatives” (as defined under the Act
and rules formed thereunder) have any material interests, financial or otherwise
in the Scheme, except to the extent of their respective shareholding in the
Demerged Company or Resulting Company and/ or to the extent, the said
directors are common directors of the Demerged Company or Resulting
Company. The Directors of the Demerged Company who are also the directors in
Resulting Company are holding more than two percent of the paid-up share
capital of Resulting Company along with their relatives/persons acting in concert
with them. The “Key Managerial Personnel” in charge of their respective
undertakings in the demerged company will continue to serve in their respective
undertakings of demerged and resulting company after the scheme of
arrangement

Dlsclosure about the eﬂect of the compromise or arrangement on the
persons to gt the

12.1KMP & Directors: The Scheme of Arrangement, if approved by the appropriate

authorities and the Tribunal, shall not have any adverse impact or effect on the
Key Managerial Personnel & Directors of the Demerged Company and the
Resulting Company (where applicable).

Upon sanction of the Scheme by the Tribunal, all KMP and directors of the
Demerged Company engaged in or in relation to the Demerged Undertaking and
who are in such employment as on the Date of sanction of the Scheme by the
Tribunal shall become the staff, workmen and employees of Resulting Company
from Appointed Date or their respective joining date, whichever is later and,
subject to the provisions of this Scheme, on terms and conditions not less
favourable than those on which they are engaged by Demerged Company and
without any interruption of or break in service as a result of the transfer of the
Demerged Undertaking.
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16.

17.

8.

20.

21

22,

23.

9.

comply with the SEBI Regulations including the Listing Regulations and SCRRin
this regard.

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

Details of capital or debt restructuring, if any: The Scheme does not
contemplate any debt restruc(urlng nor are any of the Demerged and Resulting
Company ing any deb

In compliance with the provisions of section 232(2)© of the Act, the Board of the
Demerged and Resulting Company, has adopted a report, |nter alla explaining
the effect of the Scheme on their key

personnel among others. A copy of the report adopted by the respecnve Boardsis
enclosed to this notice from Annexure 3to 4.

The audited financials forlhe financial year ended 31.03.2019 and the unaudited
for the six months period ended
30.09.2019 of the Demerged and Resulting Company and are enclosed to this
notice as Annexure 5 to 8, respectively.

Certificates issued by the statutory auditors of the Demerged and Resulting
Company in terms of the provisos to Sections 230(7) and 232(3) of the Act,
certifying that the accounting treatment provided for in the Scheme is in

with the specified under Section 133 of the Act
enclosed herewith as Annexure 9.

No winding-up petition (including under Section 433 read with Section 434 of the
Companies Act, 1956) and/ or under the y and
Bankruptcy Code, 2016 have been filed! instituted or are pending against any of
the Demerged and Resulting Company.

No investigation proceedings have been instituted or are pending in relation to
any of the Demerged and Resulting Company under Sections 235 to 251 of the
CompaniesAct, 1956 or under Sections 206 to 229 (Chapter XIV) of the Act.

The Demerged and Resulting Company have filed a copy of the Scheme with the
Registrar of Companies, Hyderabad, Telangana, pursuant to Section 232(2)(b) of
theAct.

Details of approval from reg y ities and other
authorities:

The Scheme of Arrangement requires the approval / sanction / no objection from
the following the regulatory and government authorities:

a) Registrar of Companies
b) Regional Director
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ter and N Upon sanction of the Scheme by
the Tribunal, Resulting Company shall without any further application or deed,
issue and allot Shares, credited as fully paid-up, to the extent indicated below to
the shareholders (promoter and non- promoter shareholders) of Demerged
Company, holding shares in Demerged Company and whose name appear in the
Register of Members on the Record Date of to such of lhelr respective helrs

It or other legal repr ntati other

title as may be recognised by the respective Board of Dlrec(ors in the followmg
proportion:

52 Equity share of Rs. 10/~ each (fully paid-up) of Resulting Company shall be
issued and allotted for every 100 (hundred) Equity Shares of Re. 10/- each (fully
paid-up) held by the shareholders in Demerged Company amounting to
88,09,008 equity shares of Rs. 10/- each. Therefore, 88,09,008 equity shares
issued and allotted by the Resulting Company in terms of this Scheme shall rank
pari-passu in all respects with the existing equity shares of the Resulting
Company.

48 Equity shares of Rs. 10/- each (fully paid-up) of Demerged Company shall be
issued in lieu of 100 Equity shares of Rs.10/- each held by shareholders in
Demerged Company pursuant to reduction and consolidation of the shares of the
demerged Company.

On account of scheme of arrangement (demerger) there will be a change in the
capital structure of the Demerged and Resulting Companies and the number of
shares and the shareholding pattern of the Demerged Company and Resulting
Company before and after the scheme of arrangement are given at para no 9.1.2
above.

12.3Employees: No rights of the staff and employees of the Resulting Company are

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

12.4Creditors: The Scheme is expected to be in the best interest of the creditors of

the Demerged Company. There are no creditors in the Resulting Company.
Under the Scheme, the creditors/liabilities relatable to the Demerged
Undertaking being transferred by the Demerged Company shall be transferred to
the Resulting Company, on a going concern basis, at the value appearing in the
books of account of the Demerged Company immediately before the Demerger.
The liability of the creditors of the Demerged Company under the Scheme, is
neither being reduced nor being extinguished. The rights and interests of
creditors of the Demerged Company will not be prejudicially affected by the
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c) Official Liquidator

d) Income TaxAuthorities

e) National Company Law Tribunal

f) SEBIthrough Stock Exchanges (NSE & BSE)

The Companies have already received NOC from BSE and NSE vide their letters
dated 20.06.2019. The Companies have also filed the Scheme with the Hon'ble
National Company Law Tribunal, Bench at Hyderabad vide joint company
application bearing no CA (CAA) No. 230/ 230/HDB/ 2019, Registrar of
Companies, Regional Director, Official Liquidator and Income Tax Authorities.

The Companies are yet to file the petition before the Hon'ble National Company
Law Tribunal, Bench at Hyderabad for obtaining its approval and sanction to the
Scheme.

Inspection:

Inspection and / or extract by the members of the Company, of the following
documents is allowed at the Registered Office of the Company on all working
days (except on Saturdays, Sundays and Public Holidays) upto two working days
priorto the date of the meeting;

Company Application No. C.A.(CAA)NO.230/230/HDB/2019, filed by the
Demerged and Resulting Company before the Hon'ble National Company Law
Tribunal, Bench at Hyderabad.

Certified copy of the order dated 6thday of January, 2020, passed by the Hon'ble
National Company Law Tribunal, Bench at Hyderabad, in the C.A.(CAA)
No.230/230/HDB/2019.

Resolution passed by the Board of Directors of Demerged Company and
Resulting Company the Scheme of
meetings.

Scheme of Arrangement between Ortin Laboratories Limited (Demerged
Company or Transferor Company) and Vineet Laboratories Limited (Resulting
Company or Transferee Company) and their respective Shareholders and
Creditors” (“Scheme”)

Acertificate issued by Auditors of the Companies to the effect that the accounting
treatment proposed in the Scheme is in ith th
prescribed under Section 133 of the Companies Act, 2013;

Certif of ion, Fresh C of Incorporation (where
and Articles of jation of the Demerged Company
and the Resulting Company.

Report adopted by the Board of Directors of the Demerged Company and the
Resulting Company, explaining the effect of Scheme on key managerial
an p
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25.

a

26.

3

2

I

28.

Audited Balance Sheet and Profit and Loss account of the Demerged Company
and the Resulting Company for the financial year ended on 31.03.2019.

y Unaudited unting of the Demerged Company
and the Resulting Company for the period ended on 30.09.2019.

Certificates issued by the Chartered untant irming the Accounting
Treatment proposed in the Scheme.

Acopy of the Valuation Reportissued by the Registered Valuer.

Acopy of the Faimess Opinion Certificate issued by Merchant Banker.

ACopy of the Observation Letters issued by BSE and NSE

Complaints Report submited by Ortin Laboratories Limited to BSE Limited and
National Stock Exchange of India Limited.

Abridged Prospectus of Vineet Laboratories Limited

Pre and post shareholding pattern of the demerged and resulting company

The Scheme of Arrangement, if approved by the Equity Shareholders, shall be
operative from the Appointed Date subject to the approval and directions of the
Hon’ble National Company Law Tribunal, Bench at Hyderabad.

None of the Dlrectors and Key Manager\al Personnel of respec(we Companies
and their relatives is y or otherwise

in the proposed resolution except as aharaholders / nominee shareholders m
general.

The resolution set out in the notice is recommended in relation to the approval of
the proposed Scheme of Arrangement between Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting or Transferee Company) and their respective Shareholders and
Creditors” (“Scheme”)

This may be treated as under Section 102 read
with sections 230 to 232 of the Companies Act 2013, read with relevant rules
made thereunder.

SDI/-
Amir Ali Bavani
Chairperson - Tribunal Convened

Dated this the 20th day of January, 2020  Meeting of Equity Shareholders of

Hyderabad Ortin Laboratories Li

ited
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The nature of risk and return involved in the business of API Intermediates
Division is distinct from the Formulations Division. Hence, transfer of API
Intermediates Division would enable both the divisions to run and operate
independently and in a more cohesive manner so as to run more profitably and
attract potential collaborators for the future growth and development of business
by both the Resulting Company as well as the Demerged Company.

The transfer and vesting of the demerged undertaking of the Demerged Company
to the Resulting Company through this Scheme is with a view to unlock the
economic value of both the Companies.

The said transfer of Undertaking would provide greater flexibility and visibility on
the operational and financial performance of both the divisions and would provide
higher degree of independence as well as accountability.

The Board of Directors of the Demerged Company is of the opinion that the
Scheme of Arrangement would benefit the shareholders, creditors, employees
and other stakeholders of both the Companies.

This Scheme also provides for various other matters consequential or related
thereto and otherwise integrally connected therewith.

OPERATION OF THE SCHEME
The Scheme prowdes for (ransfer of demerged undertaking to the Resulting

Company, to the of the Act and/or any other
applicable laws.

The Demerged Company will continue its interests in the Remaining Division as is
presently being carried out but with greater focus on growth opportunities.

The Resulting Company shallissue and allot equity shares to all the shareholders
ol the Demerged Company as consideration for the transfer of the Demerged

ing, in proportion of their ing in the Demerged Company as per
Ihe share entitlement ratio.

The Equity Shares issued by the Resulting Company to the shareholders of the
Demerged Company along with the existing equity shares already issued shall be
listed on BSE and NSE in accordance to LODR Regulations.

The Demerger of the Demerged Undertaklng in accordance with this Scheme
shall take effect from the App: of the of
Sections 230-232 of the Act read with Section 66 of the Companies Act, 2013 and
the other provisions of Companies Act, 2013 as may be applicable and shall be in
accordance with Section 2 (19AA) of the Income TaxAct, 1961, such that:

all the assets relatable to the Demerged Undertaking being transferred by the
Demerged Company, as on the Appointed Date shall become the properties of the
Resulting Company by virtue of this Scheme;

ORTIN LABORATORIES LIMITED

A

SCHEME OF ARRANGEMENT Annexure-1

IN THE MATTER OF DE-MERGER AND TRANSFER OF
DE-MERGED UNDERTAKING

ORTIN LABORATORIES LIMITED
(Demerged Company)
AND

VINEET LABORATORIES LIMITED
(Resulting Company)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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

PREAMBLE

This Scheme of Arrangement (“Demerger’) (the “Scheme”) is presented under
Sections 230 to 232 read with Section 66 of the Companies Act, 2013 and other
relevant provisions of the Act for the demerger of Demerged Undertaking of the
Demerged Company (i.e. Ortin Laboratories Limited) into the Resulting Company
(i.e. Vineet Laboratories Limited) and reduction of paid up equity share capital of
Ortin Laboratories Limited.

DETAILS OF COMPANIES

Ortin Laboratories Limited (“Demerged Company”) was originally incorporated as
a private limited company in the name and style “Ortin Laboratories Private
Limited” on 27" day of October, 1986 under the provisions of the Companies Act,
1956 and subsequently converted into a Public Limited Company and the word
“private” was deleted from the name of the Company on 23“ January, 1995. The
Registered Office of the company is situated at D. No: 1-2-593/29, Ground Floor,
Street No.4, Gagan Mahal Colony, Near Bala Sai Temple, Domalguda
Hyderabad- 500029, Telangana. The demerged company is engaged in the
business of manulacturing complete range of pharmaceutical formulations, API

trading of surgical and medicines. The Equity Shares
of Demerged Company are listed and traded on BSE Limited (BSE') having
Security Code “539287" and National Stock Exchange of India Limited ('NSE')
having Symbol “ORTINLABSS". The Corporate Identity Number of the Company
is L24110TG1986PLC006885. The PAN of the Company is AAACO24011L.

Vineet Laboratories Limited (‘Resulting Company”) is a public limited company
ir under the i of the C Act, 2013, on 10" day of
November, 2016 and its registered office is situated at Sy.No. 11/A3, Saheb
Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B Nagar, Hyderabad
Telangana — 500074. The Corporate Identity Number of Resulting Company is
U24304TG2016PLC112888. The objects of the Resulting Company enable it to
carry on the business of of bulk drugs and API
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(d)

(e)

all the liabilities relatable to the Demerged Undertaking, as on the Appointed Date
shall become the liabilities of the Resulting Company by virtue of this Scheme;

all the assets and the liabilities relatable to the Demerged Undertaking being
transferred by the Demerged Company shall be transferred to the Resulting
Company, on a going concern basis, at the value appearing in the books of
account of the Demerged Company immediately before the Demerger;

the Resulting Company shall issue, in consideration of the Demerger
Undertaking, its Equity Shares to the shareholders of the Demerged Company as
onthe Record Date as per the share entitlementratio; and

all the shareholders of the Demerged Company as on the Record Date shall
become the shareholders of the Resulting Company by virtue of the Demerger.

the Scheme shall be in i with the i SEBI Guideling
Regulations including LODR Regulations, SCRR and the Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, any subsequent amendments
thereof (“SEBI Circular”).

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

Partl -deals with definitions, interpretations and share capital
Partll -deals with transfer and vesting of demerged undertaking

Partlll—deals with General terms and conditions.

PART |
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL
DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and any statutory modification or re-
enactment thereof for the time being in force.

“Applicable Laws” means any statute, notification, bye laws, rules, r
guidelines, rule of common law, policy, code, directives, ordinance, orders or
instructions having the force of law enacted or issued by any Appropriate
Authority including any statutory modification o re-enactment thereof for the time
beingin force.
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(i)

(ii)

Intermediates. The PAN of the Company is AAFCV6694P.

the brief details of Scheme of Arrangement (Merger) undergone by the
company earlier:

In the year 2011, Vineet Laboratories Private Limited (CIN
U24239TG2003PTC040719 - transferor company) headed by Mr. G. Venkata
Ramana, with all its assets and liabilities was merged with Ortin Laboratories
Limited ( CIN L24110TG1986PLC006885 - transferee company) headed by Mr.
S. Murali Krishna Murthy, with a swap ratio 17:10, i.e., for every 10 equity shares
held by a shareholder in Vineet Laboratories Private Limited, the shareholder of
Vineet Laboratories Private Limited got 17 equity shares of Ortin Laboratories
Limited. Now, the same set of promoters of Vineet Laboratories Private Limited
headed by Mr. G. Venkata Ramana who became promoters of Ortin Laboratories
Limited by virtue of merger of Vineet Laboratories Private Limited with Ortin
Laboratories Limited are becoming promoters of the Resulting Company, i.e.,
Vineet Laboratories Limited. Post proposed demerger of the undertaking by Ortin
Laboratories Limited and transfer of the undertaking to Vineet Laboratories
Limited (resulting company) would be nothing but by and large the status quo ante
prior (o the earlier merger of Vineet Laboratories Private Limited (ransferor
company) with Ortin L imited pany)is

RATIONALE

This Scheme is presented under Sections 230 to 232 read with Section 66 of the
Companies Act, 2013 for transfer by way of Demerger of the AP Intermediates
Division of the Demerged Company (defined as demerged undertaking) of the
Demerged Company as a going concem to the Resuling Company, and
consequential restructure of its share capital.

The Demerged Company has presently 2 (two) Divisions namely Formulations
Division and API Intermediates Division. The formulations division is being
operated through the Unit | located at Plot No.275 & 278, 1.D.A Pashamylaram,
Medak Dist. Telangana and the API Intermediates division is being operated
through the Unit Il located at Sy. No. 300, Malkapur Village, Choutuppal Mandal,
Nalgonda District, Telangana. With an objective of achieving operational
efficiencies and streamlining its current structure, the Demerged Company
proposes to Demerge the API Intermediates Division currently operating through
the Unit Il (to the Resulting Company and the Demerged Company shall continue
to carry on the Formulations Division Business.

In order to achi i of { ind mar and with the intent of
realigning the business operations undertaken by the Demerged Company, the
management of Demerged Company has decided to concentrate on, and
strengthen its core competencies and have greater focus and create more value
for the Formulations Division (as defined hereinafter), in the interest of
maximizing the overall shareholder value by demerging the API Intermediates
Division to the Resulting Company. The objectives that are intended to be
achieved by undertaking the Demerger of the API Intermediates Division and the
consequential advantages that would ensure are, inter alia, as follows:
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“Appointed Date” means opening business hours of 1% April, 2020 or if the Board
of Directors of the demerged company and the resulting company require any
other date or the National Company Law Tribunal or other competent authority
modifies the appointed date to such other date, then the same shall be the
appointed date. The Appointed Date shall be the effective date and the Scheme
shall be deemed to be effective from the Appointed Date.

amended the Appointed Date from 01.04.2017 to 01.04.2020 by the Boards of
and resulting vide their ive meetings held on
17 01.2020 pursuant to Ministry of Corporate Affairs General Circular No 9/2019.

“Appropriate Authority” means and includes any governmental, statutory,
departmental or public body or authority, including RBI, SEBI, BSE, NSE,
Registrar of Companies, Regional Director, National Company Law Tribunal,
Depositories.

“Articles of Association” means the articles of association of the Demerged
Company or as the case may be, the articles of association of the Resulting
Companies.

“Board” in relation to each of the Demerged Company and the Resulting
Company, as the case may be, means the Board of directors of such company,
and shall include a committee duly constituted and authorised for the purposes of
matters pertaining to the Demerger, the Scheme and/or any other matter relating
thereto.

“Book Value” shall mean the value(s) of assets and liabilities of the Demerged
Undertaking, as appearing in the books of accounts of the demerged company at
the close of business as on the day il PP Date.

“Demerged Company” means Ortin Laboratories Limited, a company
incorporated under the provisions of the Companies Act, 1956 under CIN:
L24110TG1986PLC006885 and having registered office at D. No: 1-2-593/29,
Ground Floor, Street No.4, Gagan Mahal Colony, Near Bala Sai Temple,
D ' 500029,

“Demerged Undertaking” means and include

all the business, ur and liabilities of
whatsoever nature and kind and wheresoever situated, of the Demerged
Company, in relation to and pertaining to the API Intermediates Division on going
concern basis as are related to the Unit Il located at Sy. No. 300, Malkapur Village,
Choutuppal Mandal, Nalgonda District Telangana, together with all its assets and
liabilities and shall mean and include (without limitation):

all the movable and immovable properties including plant and machinery,
equipment, furniture, fixtures, vehicles, stocks and inventory, freehold/leasehold
assets and other contingent assets (whether tangible or intangible) of whatsoever
nature in relation to the API Intermediates Division, approvals, consents, letters of
intent, regi contracts, its, lements, rights,
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c

credits, titles, interests, benefits, advantages, leasehold rights, sub-letting
tenancy rights, goodwill, other intangibles, industrial and other licenses (as
mentioned in the Annexure 1 in detail), permits, authorisations, import quotas and
other quota rights, right to use and avail of telephones, telex, facsimile and other

ion facilities, i ir and equipment, utilities,
electricity and electronic and all other services of every kind, nature and
description whatsoever, provisions, funds and benefits of all agreements,

deposits, advan and whether from

. i , local or any other person including

customers, contractors or other counter parties, etc., all earnest monies and/or
deposits, privileges, liberties, benefits,

licenses, privileges concerning the API Intermediates Division and approvals of
whatsoever nature (including but not limited to benefits of all tax holiday, tax relief
including under the Income Tax Act, 1961 such as credit for advance tax, taxes
deducted at source, brought forward accumulated tax losses, unabsorbed

i etc.) and situated, ing to or in the ownership,
power or possession or control of or vested in or granted in favour of or enjoyed by
the Demerged Company in relation to the API Intermediates Division as on the
Appointed Date; (include all the drug licenses, pharmacy agreements, franchise,
sector specific approvals if any)

all the debts, borrowings, obligations and liabilities, whether present, or future,
whether secured or unsecured, of the Demerged Company in relation to the API
Ir Divisi the Appointed Date comprising of:

(

) all the debts, duties, obligations and liabilities including contingent liabilities
which arise out of the activities or operations of the Demerged company in
relation to the API Intermediates Division and all other debts, liabilities, duties,
and obligations of the Demerged Company relating to the Demerged
Undertaking which may accrue or arise after the Appointed Date but which
related to the period up to the day of immediately preceding the Appointed
Date;

(i) the specific loans and borrowings raised, incurred and utilised solely for the
activities and operations of Demerged Company in relation to the API
Intermediates Division; and

(iii) liabilities other than those referred to in sub-clauses (i) and (i) above and not
directly relatable to the API Intermediates Division, being the amounts of any
general or multipurpose borrowings of Demerged Company as stand in the
same proportion which the value of assets transferred under this Clause of
API Intermediates Division bears to the total value of the assets of the
Demerged Company immediately before the Appointed Date;

all intellectual property rights, including trademarks, trade names and the
goodwill associated therewith, patents, patent rights, copyrights and other
industrial designs and intellectual properties and rights of any nature whatsoever
including know-how, or any applications for the above, assignments and grants in
respect thereof of the Demerged Company in relation to the APl Intermediates
Division as on the Appointed Date;
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(f) references to dates and times shall be construed to be references to Indian dates
andtimes;
(g) reference to a document includes an amendment or supplement to or
replacement or novation of, that document;
(h) word(s) and expression(s) elsewhere defined in the Scheme will have the
meaning(s) respectively ascribed to them.
2. SHARE CAPITAL
The share capital of the Demerged Company as on 30" June, 2018, is as under:
Particulars Amount in Rs.
AUTHORISED SHARE CAPITAL 20,00,00,000
(2,00,00,000 equity shares of Rs.10/- each)
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL 16,94,04,000

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

The equity shares of the Demerged Company are listed on BSE and NSE.
2.2 The Share capital of the Resulting Company as on 30th June, 2018 s as under:

Particulars Amount in Rs.
AUTHORISED SHARE CAPITAL 41,00,000
(4,10,000 equity shares of Rs.10/- each)
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL 41,00,000

(4,10,000 equity shares of Rs.10/- each)

2.3 Reclassification of Promoters as per Regulation 31A of SEBI (Listing Obligations

b,

and Disclosure Requirements) Regulations, 2015:

In the pre-demerger scenario, the promoters of M/s Ortin Laboratories Limited
consist of two groups. In the post demerger, One group (group-l) will continue as
promoters of OLL (demerged company) and the other group (group — Iy will
become the promoters of Vineet Laboratories Limited (VLL- resulting company)
while continuing as shareholders in the public category of OLL. The scheme is
designed in such a way that there will not be any common promoters in both the
companies. Both the groups ir will handle the gement of both
h, pani of

Group | headed by Mr. S. Murali Krishna Murthy and his family members will
continue to remain the promoters of Ortin Laboratories Limited after demerger
(demerged company).

Group Il headed by Mr. G. Venkata Ramana and his family members and
will exitas from M/s Ortin L. Limited and become
the of M/s Vineet L ies Limited (resulting company).
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(d) all books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programmes along with their licenses,
drawings, manuals, dats sales and i materials,
lists of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, in connection with or relating to the API Intermediates Division of the
Demerged Company as on the Appointed Date;

() all employees of the Demerged Company engaged in the API Intermediates
Division; and

(f) any question that may arise as to whether a specific asset (tangible or intangible)
or any liability pertains or does not pertain to the API Intermediates Division or
whether it arises out of the activities or operations of the API Intermediates
Division or not, shall be decided by the Board of the Demerged Company or any
Committee thereof in consultation with the Board of Directors of the Resulting
Company.

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

“Listing i means ies and Board of India (Listing
Obli and Disclosure Requil Regulations, 2015 and other SEBI
R a: toth h 3

mean: of iation of a Company.

“NCLT/Tribunal” means the National Company Law Tribunal at Hyderabad.
“NSE” means the National Stock Exchange of India Limited.

“Parties” or “Parties to the Scheme” means the Demerged Company and the
Resulting Company.

“RBI” means the Reserve Bank of India.

“Record Date” means the date to be fixed by the Board of Directors of the
Demerged Company in consultation with the Resulting Company for the purpose
of reckoning names of the equity shareholders of the Demerged Company, who
shall be entitled to receive Equity Shares of the Resulting Company pursuant to
this Scheme.
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c) Thus, in the Post demerger, Group | (the promoters of demerged company) will
continue as public shareholders in the Resulting company and the Group Il (the
promoters of Resulting company) will continue as public shareholders in the
demerged company.

2.4.1. The shareholding pattern of M/s Ortin Laboratories Limited before de-
merger as on 30.06.2018 is as under:

Category No. of shares %
Promoters 59,01,366 34.84
Public 1,10,39,034 65.16
Total 1,69,40,400 100.00
The breakup of the promoters is given below covering both pre and postdemerger:
Pre Post
SI.No | Name of the promoter scheme | % scheme | %
Shares shares
GROUP |
1 | S Murali Krishna Murthy 143475 0.85 68868 | 0.85
2 | S. Balaji Venkateswarulu 157827 0.93 75756 | 0.93
3 | S Sarath Kumar 120200 0.71 57696 | 0.71
4 | S Venkata Sujatha 122800 0.72 58944 | 0.72
5 | Lakshmi Shravani Dasari 87500 0.52 42000 | 0.52
6 | S Srinivas Kumar 246723 1.46| 118427 | 1.46
7 | S Hema Kumari 110200 0.65 52896 | 0.65
8 | S Tandav Krishna 90650 0.54 43512 | 0.54
9 | S Ravi Sankar 85000 0.50 40800 | 0.50
10 | S Rajeshwari 39110 0.23 18772 | 0.23
11 | S Krishna Karthik 60000 0.35 28800 | 0.35
12 | S Satya Praveen Kumar 79316 0.47 38071 | 0.47
13 | S. Nagajyothi 90290 0.53 43339 | 0.53
14 | S Venkatarathamma 192389 1.14 92346 | 1.14
15 | S. Venkata 101250 0.6 48600 | 0.60
16 | S Mohan Krishna Murthy 35816 0.21 17191 | 0.21
Total (1) 1762546 10.41 | 846018 | 10.41
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“Registrar of Companies” means the Registrar of Companies at Hyderabad for
the State of Andhra Pradesh and the State of Telangana

mean all the p of the Demerged
Company other than the Transferred Employees.

“Remaining Undertaking” means all the undertakings, businesses, activities
and operations of the Demerged Company other than those comprised in the
Demerged Undertaking and remaining with the Demerged Company after giving
effectto this Scheme.

“Resulting Company” means Vineet Laboratories Limited, a company
Incorporated under the provisions of the Companies Act, 2013 under CIN:
U24304TG2016PLC112888 and having registered office at Sy.No. 11/A3, Saheb
Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B Nagar, Hyderabad
Telangana—500074.

“SCRR” Contracts (R Rules, 1957
“SEBI” means the Securities and Exchange Board of India.

“Scheme”, “the Scheme”, “this Scheme”, “Scheme of Arrangement” means
this Scheme of Arrangement in its present form or as may be modified by an
agreement between the Parties submitted to the NCLT or any other Appropriate
Authority in the relevant jurisdictions with any modification thereof as the NCLT or
any other Appropriate Authority may direct.

“Share Entitlement Ratio” means, the number of equity shares of Vineet
Laboratories Limited (Resuling Company) to which a shareholder of Ortin
Laboratories Limited(Demerged Company) would be entitied to in proportion of
his existing shares in Ortin Laboratories Limited (Demerged Company).

“Stock Exchanges” means collectively, the BSE and the NSE.

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
them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996, Income Tax Act, 1961 and other Applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory modification or
re-enactment thereof from time to time.

Inthis Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa;

headings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

(c) references to the word “include” or “including” shall be construed without
limitation;

(d) a reference to an article, section, paragraph or schedule is, unless indicated of
the contrary, a reference to an article, section, paragraph or schedule of this
Scheme;

(e) unless otherwise defined, the reference to the word “days” shall mean calendar
days;
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GROUP II
1 | Satyanarayanaraju 496130 293 | 238142 | 293
Bhupathiraju
2 | A. Srinivas Raju 392634 2.32| 188464 | 2.32
3 | ARanga Raju 302775 1.79 | 145332 | 1.79
4 | A Prabhakar Raju 616933 3.64 | 296127 | 3.64
5 | A Maithali 323310 1.91| 155188 | 1.91
6 | Venkata Ramana Gaddam 818409 4.83 | 392836 | 4.83
7| AAr 319022 1.88 | 153130 | 1.88
8 | Venkata Rama Gaddam 767247 4.53 | 368278 | 4.53
9 | Gaddam Srinivasa Rao 69680 0.41 33446 | 0.41
10 | Gaddam Balaji 32680 | 0.19] 15686 | 0.19
Total (I 4138820 | 24.43 | 1986629 | 24.43
Grand Total (I+11) 5901366 | 34.84 | 2832647 | 34.84
2.4.2. Post-di el ing pattern of OLL. companyi.e., Group I)
willbe as under:
The post demerger shareholding pattern of OLL (demerged company) is given
below:
Category No. of shares % of demerged paid up capital
Promoters 8,46,018 10.41
Public 72,85,374 89.59
Total 81,31,392 100.00

2.5.1 Pre- Demerger shareholding pattern of Vineet Laboratories Limited

(Resulting Company)

The pre demerger shareholding patter of Mis Vineet Laboratories Limited is
given below:

Category No. of shares % pre-demerger paid up capital
Promoters 4,10,000 100
Public 0 0
Total 4,10,000 100
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2.5.2 The breakup of the promoter’s shareholding covering both the pre and

postdemergeris given below:

SI. | Name of the Existing | Existing Pre % Post %
No | promoter Promoter| Promoter Scheme scheme
in inVLL Shares shares
OLLin inVLL (including
Group Il pre
scheme
shares
1 [Satyanarayanaraju | Yes Yes 30000 |7.31 | 287987 312
Bhupathiraju |
2 | A Srinivas Raju Yes Yes 34650 |844 | 238819 259
3 | ARanga Raju Yes Yes 34650 |8.44 | 192093 208
4 | APrabhakar Raju | Yes Yes 36400 |8.88 | 357205 387
5 | AMaithali Yes Yes 36400 |8.88 | 204521 222
6 | Venkata Ramana Yes Yes 51600 | 1259 | 477172 518
Gaddam*
7 | AAnantalakshmi Yes No - - 165891 180
8 | Venkata Rama Yes Yes 51400 | 1254 | 450368 489
Gaddam*
9 | Gaddam Srinvasa | Yes No - - 36233 039
Rao
10 | Gaddam Balaji Yes No - - 16993 0.8
1| V. Varaprasada Rao | No Yes 51400 | 1254 | 162083 176
12 [ K- Murli Mohan No Yes 50000 | 1220 | 50000 054
13| P. Kishore Raju No Yes 16750 |4.09 | 16750 018
14 [P Venkata Krishnam | No Yes 16750 |4.09 | 16750 018
aju
Total 410000 [100 | 2672865 | 28.99

*The post scheme shares of Mr. Venkata Ramana Gaddam and Mrs. Venkata Rama
Gaddam were inadvertently mentioned as 468804 (5.09%) and 476972 (5.17)
respectively in the approved scheme on 15.05.2019. The same was rectified by the
Board of both the and resulting C ies in their ive meetings
held on 17.01.2020.

As shown in the above table, the existing promoters of Vineet Laboratories Limited
(resulting company) who are also existing promoters in Group Il of Ortin Laboratories
Limited (demerged company) will be the promoters of Vineet Laboratories Limited. In
post demerger, the promoters in Group | of Ortin Laboratories Limited will be a part of

public

in Vineet Labora Limited ing Company). ~ Post

demerger st ing pattern of Vineet L ies Limited will be as under:
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4.4

4.5

4.6

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

The entitlement to various benefits under Incentive Schemes and Policies in
relation to the Demerged Undertaking of the Demerged Company shall stand
transferred to and be vested in and/or be deemed to have been transferred to
and vested in the Resulting Company together with all benefits, entitiements or

ives of any nature Such shall include (but shall
not be limited to) income-tax, goods and service tax sales tax, value added tax,
turnover tax, excise duty, service tax, customs and others and incentives in
relation to the Demerged Undertaking to be claimed by the Resulting Company
with effect from the appointed date as if the Resulting Company was originally
entitled to all such benefits under such incentive scheme and/or policies,
subject to continued compliance by the Resulting Company of all the terms and
conditions subject to which the benefits under such incentive Schemes were
made available to the Demerged Company.

Since each of the permissions, approval, consents, sanctions, remissions
(including remission under income-tax, goods and service tax sales tax, value
added tax, turnover tax, excise duty, service tax, cusloms) special
reservations, sales tax i holidays, i i and other
authorisations relating to the Demerged Undertaking, shall stand transferred
under the Scheme to the Resulting Company, the Resulting Company shall file
the relevant intimations if any, for the record of the statutory authorities who
shall take them onffile, pursuant to this Scheme coming into effect.

It is clarified that all the taxes and duties pertaining to the Demerged
Undertaking payable by the Demerged Company, from the appointed date
onwards including all or as any refund and claims shall, for all purposes, be
treated as the tax and are duties, liabilities or refunds and claims of Resulting
Company. Accordingly, upon the Scheme becoming effective, the Resulting
Company is expressly to file its respective income-tax, income-tax, goods and
service tax sales tax, value added tax, turnover tax, excise duty, service tax,
customs and any other return to claim refunds/ credits, pursuant to the
provisions of this Scheme.

The transfer and vesting of the Demerged Undertaking as aforesaid shall be
subject to the existing securities, charges, mortgages and other encumbrances
ifany, subsisting over or in respect of the property and assets or any part thereof
relatable to the Demerged Undertaking to the extent such securities, charges,
mortgages, encumbrances are created to secure the liabilities forming part of
the Demerged Undertaking.
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Post-sch ing pattern of VLL. ing
Category No. of shares % paid up capital after demerger
Promoters* 26,72,865 28.99
Public* 65,46,143 71.01
Total 92,19,008 100.00

*The promoters and public shares were inadvertently mentioned as 2691101 (29.19)
and 6527907 (70.81) respectively in the approved scheme on 15.05.2019. The same
was rectified by the Board of both the demerged and resulting Companies in their
respective meetings held on 17.01.2020.

3.

COMPLIANCE WITH TAXLAWS

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

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

4.1

With effect from the Appointed Date, the Demerged Undertaking of the
Demerged Company shall, stand transferred to and vested in or deemed to be
transferred to and vested in Resulting Company, as a going concern and in the
following manner:

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

All the movable assets pertaining to the Demerged Undertaking, which are
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a)

4.8

In so far as any securities, charges, hypothecation and mortgages over the
assets comprised in the Demerged Undertaking are securities for liabilities of
the Remaining Undertaking, the same shall, upon the Scheme becoming
Effective, without any further act, instrument or deed be modified to the extent
that all such assets shall stand released and discharged from the obligations
and security relating to the same and the securities, charges, hypothecation
and mortgages shall only extend to and continue to operate against the assets
retained by Demerged Company and shall cease to operate against any of the
assets transferred to Resulting Company in terms of this Scheme. The absence
of any formal amendment which may be required by alender or third party shall
not affectthe operation of the above. The provisions of this Cl hall nperate
ing anything ined in any deed,

writing or terms of sanction or issue or any security document, all of whlch
instruments, deeds and writings shall stand modified and/or superseded by the
foregoing provision.

Provided further that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the assets or any part thereof of Resulting
Company and this Scheme shall not operate to enlarge such securities,
charges, hypothecation or mortgages and shall not extend or be deemed to
extend, to any of the assets of the Demerged Undertaking vested in Resulting
Company, provided always that this Scheme shall not operate to enlarge the
security of any loan, deposit or facility created by Demerged Company in
relation to the Demerged Undertaking which shall vest in Resulting Company
by virtue of the vesting of the Demerged Undertaking with Resulting Company
and there shall not be any obligation to create any further or additional security

fore after the Scheme has b ffecti

Provided further that all the loans, advances and other facilities sanctioned to
Demerged Company in relation to the Demerged Undertaking by its bankers
and financial institutions prior to the Appointed Date, which are partly drawn or
utilised shall be deemed to be the loans and advances sanctioned to Resulting
Company and the said loans and advances may be drawn and utilised either
partly or fully by Demerged Company from the Appointed Date till the Scheme is
sanctioned by the Tribunal and all the loans, advances and other facilities so
drawn by Demerged Company in relation to the Demerged Undertaking (within
the overall limits sanctioned by their bankers and financial institutions) shall
upon sanction of the Scheme by the Tribunal be treated as loans, advances and
other facilities made available to Resulting Company and all the obligations of
Demerged Company in relation to the Demerged Undertaking under the loan
agreement shall stand released and discharged and shall become the
obligation of Resulting Company without any further act or deed on the part of
Resulting Company.

Without prejudice to the above and upon sanction of the Scheme by the
Tribunal, the Demerged Company and the Resulting Company shall execute
any instruments or documents or do aII the acts and deeds as may be required,
including the filing of ne ar and/or i of charge,
with the Registrar of Companles and other Au(horll\es under the Act to give
formal effect to the above provisions, if required.
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4.2

4.3

capable of being physically transferred including cash on hand, shall be
physically handed over by manual delivery or endorsement and delivery, to the
end and intent that the ownership and property therein passes to Resulting
Company on such handing over in pursuance of the provisions of Sections 230-
232 of the Act. Such delivery and transfer shall be made on a date to be mutually
agreed upon between the respective Board of Directors or Committees thereof
of Demerged Company and Resulting Company within 30 days from the
approval of the Scheme by the Tribunal.

Inrespect of other assets other than those referred to sub-clause 4.1.(a) above,
pertaining to Demerged Undertaking including actionable claims, sundry
debtors, outstanding loans, advances recoverable in cash or kind or for value to
be received and deposits with the Government, semi-Government, local and
other authorities and bodies and customers, Demerged Company shall, issue
notices in such form as Resulting Company may specify stating that pursuant to
this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or
made good to, or be held on account of, Resulting Company as the person
entitled thereto, to the end and intent that the right of Demerged Company to
receive, recover or realize the same, stands transferred to Resulting Company
and that appropriate entries should be passed in their respective books to
record the aforesaid changes;

In respect of such of the assets belonging to the Demerged Undertaking other
than those referred to in sub-clauses (a) and (b), the same shall be transferred
to and vested in and/or be deemed to be transferred to and vested in Resulting
Company on the Appointed Date pursuant to the provisions of Sections 230-
2320ftheAct.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, all debts, liabilities including accrued interest thereon, contingent
liabilities, duties and obligations of every kind, nature and description of
Demerged Company pertaining to the Demerged Undertaking under the
provisions of Sections 230 to 232 and all other applicable provisions, if any, of
the Act, and without any further act or deed, be transferred to or be deemed to
be transferred to Resulting Company, so as to become from the Appointed Date
the debts, liabilities including accrued interest thereon, contingent liabilities,
duties and obligations of Resulting Company 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 arrangement by virtue of which such debts, liabilities including
accrued interest thereon, contingent liabilities, duties and obligations have
arisenin order to give effect to the provisions of this sub-clause.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, any statutory licenses, permissions or approvals or consents held by
Demerged Company required to carry on operations of the Demerged
Undertaking shall stand vested in or transferred to Resulting Company without
any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of Resulting Company and the benefit
of all statutory and Regulated permissions, environmentai approvals and
consents, registration or other licenses, etc., shall vest in and become available
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Itis expressly provided that, save as mentioned in this scheme, no other term
and condition of the liability transferred to the Resulting company is modified by
virtue of this Scheme except to the extent that such amendment is required by
necessary implication.

Subject to necessary consents being obtained in accordance with the terms of
this Scheme the provisions of above sub-clauses shall operate,
notwithstanding anything to the contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any security document.

It is clarified that if any assets, (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements,
schemes, arrangements of other instruments of whatsoever in relation to any of
the Demerged Undertaking which Demerged Company owns or to which
Demerged Company is a party and which cannot be transferred to Resulting
Company or to its successor in business, for any reason whatsoever,
Demerged Company shall hold such assets or contract, deeds, bonds,

, schemes, or other instruments of whatsoever
nature in trust for the benefit of Resulting Company to which the Demerged
Undertaking is being transferred in terms of this scheme, in so far as it is
permissible so to do, till such time as the transfer is affected.

With effect from the appointed date, the general reserve of the demerged
Company pertaining to the demerged undertaking shall become the General
Reserves of the Resulting Company.

REDUCTION IN SHARE CAPITAL OF THE DEMERGED COMPANY TO
GIVE EFFECT TO DEMERGER

As aresult of Demerger and resultant transfer of the API Intermediates Division
to the resulting Company, the issued, subscribed and paid up share capital of
the Demerged Company will no longer be represented by the assets of the
Demerged Company consequent to the Demerger of the API Intermediates
Division. Accordingly, as an integral part of the scheme, and, upon the coming
into effect of the scheme, the issued, subscribed and paid up equity share
capital of the Demerged Company shall be reduced by reducing the face value
of the equity shares from 1(one) equity share of Rs.10/-each fully paid up to 1
(One) equity share of Rs.4.80/- each fully paid. As a result, the issued,
subscribed and paid up share capital of the Demerged Company shall stand
reduced from Rs. 16,94,04,000 to Rs. 8,13,13,920 comprising of 1,69,40,400
equity shares of Rs.4.80/- each without any further act or deed.

Simultaneously, 100 (hundred) equity shares each of Rs.4.80/-, shall be
consolidated into 48(Forty eight) fully paid up equity share of Rs.10/- each. Due
to the reduction in capital of the Demerged Company and the aforesaid
consolidation, if a shareholder becomes entitled to a fraction of an equity share
of the Demerged Company, the Demerged Company shall not issue fractional
share certificates to such member / beneficial owner but shall consolidate such
fractions and issue consolidated equity shares to a Committee of the Board to
be constituted by the Demerged Company in that behalf, who shall sell such
shares and distribute the net sale proceeds(after deduction of expenses
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incurred) to the shareholders / beneficial owners respectively entitled to the
same in proportion to their fractional entitiement.

The reduction in the Share Capital of the Demerged Company shall be effected
as an integral part of the scheme in accordance with the provisions of Section
66 and any other applicable provisions of the Act and the Order of NCLT
sanctioning the scheme shall be deemed to be also the Order under Section 66
of the Act for the purpose of confirming the reduction. The reduction would not
involve either a diminution of liability in respect of the unpaid share capital or
payment of paid up share capital, and the provisions of Section 66 of the Act will
not be applicable. Notwithstanding the reduction in the equity share capital of
the Demerged Company, the Demerged Company shall not be required to add
“Andreduced” as suffixtoits name.

Itis hereby clarified that for the above purpose the consent of the shareholders
to the scheme shall be deemed to be sufficient for the purpose of affecting the
above amendment and no further resolution under the act, would be required to
be separately passed.

of ised Capital of D Company and resulting
Company

As a consequence of the reduction of capital of the Demerged Company, the
Authorized share capital of the Demerged company shall be reorganized and
shall comprise of 96,00,000 equity shares of Rs. 10/- each aggregating to Rs.
9,60,00,000 and the subscribed, issued and paid up capital shall comprise of
81,31,392 new equity shares of Rs. 10 each aggregating to Rs. 8,13,13,920/-

The following clauses in the Memorandum and Articles of the Association of the
Demerged Company shall stand amended to read as under:

Clause Vin the of. iation: “The ized Share Capital of
the Company is Rs. 9,60,00,000 divided into 96,00,000 equity shares of Rs.
10/-each, subject to the provisions of the Companies Act, 2013 with the rights,
privileges and conditions attached there to, as are provided by the Articles of
Association of the Company for the time being into several classes and to attach
thereto respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of
Association of the Company for the time being and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by
the Companies Act, 2013 or provided by the Association of the Company for the
time being”.

To the extent of reduction in the Demerged Company, the authorized capital of
the Demerged Company to the extent of 52% i.e., Rs.10,40,00,000 shall stand
transferred to and merged with the authorized capital of the Resulting
Company.

“Consequent upon the scheme coming into effect the existing authorized share
capital of the Resulting Company of Rs. 41,00,000 divided into 4,10,000 equity
shares of Rs. 10/- each is re-organized and shall be Rs. 10,81,00,000 divided
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trading on the stock exchange where the demerged Company shares are
already listed and traded subject to necessary approval to be obtained from

g i all ne ar icati and will be
made in this respect by Resulting Company.

Approval of this Scheme by the shareholders of Resulting Company shall be
deemed to be the due compliance of the provisions of Section 62 & 42 of the Act
and the other relevant and applicable provisions of the Companies Act, 2013 for
the issue and allotment of equity shares by Resulting Company to the equity
shareholders of Demerged Company, as provided in this Scheme.

The equity shares allotted pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated
stock exchange.

The equity shares to be issued by Resulting Company shall be subject to the
Scheme and the Memorandum and Articles of Association of Resulting

Company.
The Resulting Company shall, if and to the extent required to, apply for and
obtain any approvals from the authorities for the issue

and allotment by the Resulting Company of new equity shares to the equity
shareholders of the Demerged Company.

Resulting Company shall comply with the relevant and applicable rules and
regulations including provisions of Foreign Exchange ManagementAct, 1999 to
enableitto issue shares pursuant to this scheme.

The shares allotted pursuant to the Scheme shall remain frozen in the
depository system till li ission is given by th i stock
exchange.

There shall be no change in the shareholding pattern of Vineet Laboratories
Limited between the record date and the listing.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed
Date, the Resulting Company shallaccount for demergerinits books as under:

Al the assets, including but not limited to the fixed assets, intangible and any
other assets pertaining to the demerged undertaking, shall be recorded by the
Resulting Company at their respective book values.

All the liabilities pertaining to the Demerged Undertaking shall be recorded by
the Resulting Company at their book values.

In case of any difference in accounting policies between the Demerged
Company and the Resulting Company the accounting policies followed by the
Resulting Company shall prevail to ensure that the financial statements reflect
the financial position on the basis of consistent accounting policies.
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into 1,08,10,000 equity shares of Rs. 10/- each”.

The following clauses in the Memorandum and Articles of Association of the
Resulting Company shall stand amended to read as under:

Clause Vin the of. i “The ized Share Capital of
the Company is Rs. 10,81,00,000 divided into 1,08,10,000 equity shares of
Rs. 10/- each. The Company shall have power from time to time to increase,
reduce or alter its Share capital and issue any shares in original or new capital
as equity or preference shares”

ISSUE OF SHARES BY THE RESULTING COMPANY

upon sanction of the Scheme by the Tribunal, Resulting Company shall without
any further application or deed, issue and allot Shares, credited as fully paid-up,
to the extent indicated below to the shareholders of Demerged Company,
holding shares in Demerged Company and whose name appear in the Register
of Members on the Record Date or to such of their respective heirs, executors,
or other legal orother in title as may
be recognised by the respective Board of Directors in the following proportion:

52 Equity share of Rs. 10/- each (fully paid-up) of Resulting Company shall be
issued and allotted for every 100 (hundred) Equity Shares of Re. 10/- each(fully
paid-up) held by the shareholders in Demerged Company amounting to
88,09,008 equity shares of Rs. 10/- each.

The 88,09,008 equity shares issued and allotted by the Resulting Company in
terms of this Scheme shall rank pari-passu in all respects with the existing
equity shares of the Resulting Company.

No fractional share(s) shall be issued by the Resulting Company in respect of
any fractions which the members of the Demerged Company may be entitled to
on issue and allotment of the New Equity Shares as aforesaid by the Company.
The Board of Directors of the Resulting Company shall instead, consolidate all
such fractional entitiements and allot New Equity Shares in lieu thereof to
Committee of the Board of the Resulting Company who shall hold the New
Equity Shares in trust on behalf of the members entitled to such fractional

if with express ing that such Ct i shall sell the
same in market at such time(s) (not later than 6 months upon sanction of the
Scheme by the Tribunal) at such price(s) and to such person(s) as it/he/they
may deem fit, and pay to the Resulting Company the net sale proceeds thereof.
Thereupon the Resulting Company shall distribute the net sale proceeds, after
deduction of i i ies, if any, to the members entitled in
proportion to their respective fractional entitlements. In case the number of such
shares to be allotted to the Director/officer by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in the
Resulting Company to such Director/officer.

Shares to be issued by Resulting Company pursuant to Clause 6.1 in respect of
any equity shares held by shareholder of Demerged Company which are held in
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Resulting Company shall credit to the Share Capital account in its books of
account, the aggregate face value of the shares issued and allotted as
per Clause 6.1 of the Scheme to shareholders of Demerged Company.

The difference being the excess of the Net Assets Value of the Demerged
Undertaking transferred to and recorded by Resulting Company as per Clause
7.1 and 7.2 above and the face value of Shares allotted as per Clause 6.1
above, after idering the adjustments i in Clause 7.3 above, shall
be credited to General Reserve of Resulting Company. The shortfall, if any,
shall be debited to Goodwill account of Resulting Company.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed
Date, the Demerged Company shall account for demerger in ts books as under:

Upon sanction of the Scheme by the Tribunal and from the Appointed Date,
Demerged Company shall reduce from its books, the book value of assets and
liabilities transferred part of the Demerged Undertaking to Resulting Company,
pursuantto the Scheme.

The difference in the book value of assets and the book value of liabilities
transferred pursuant to the Scheme shall be adjusted entirely against the
General Reserve Account as provided.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Demerged Company in respect of the Demerged Undertaking, shall carry on
and be deemed to have been carrying on the business and activities and shall
stand possessed of and hold all of its properties and assets for and on account
of and in trust for Resulting Company. Demerged Company hereby undertakes
to hold the said assets with utmost prudence until the Scheme is sanctioned by
Hon’ble Tribunal.

With effect from the Appointed Date, all the profits or income accruing or arising
to Demerged Company in respect of the Demerged Undertaking or expenditure
or losses arising to or incurred by Demerged Company in respect of the
Demerged Undertaking, shall for all purposes and intents be treated and be
deemed to be and accrue as the profits or incomes or expenditure or losses (as
the case may be) of Resulting Company.

Demerged Company in respect of the Demerged Undertaking shall carry on the
business and activities with reasonable diligence, business prudence and shall
not without the prior written consent of Resulting Company, alienate, charge,
mortgage, encumber or encumber or otherwise deal with or dispose-off the
Demerged Undertaking or any part thereof except in respect of activities in the
ordinary course of business nor shall it undertake any new businesses within
the Demerged Undertaking or a substantial expansion of the Demerged
Undertaking.

Demerged Company shall not vary the terms and conditions of service of the
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abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise shall, pending allotment or settlement of dispute by order of Court or
otherwise, also be held in abeyance by Resulting Company.

In so far as the issue of equity shares pursuant to Clause 6.1 is concerned, the
same shall be issued and allotted in dematerialized form to those equity
shareholders who hold equity shares in Demerged Company in dematerialized
form, in to the account with the Depository Participant in which the equity shares
of Demerged Company are held or such other account with the Depository
Participant as is intimated by the equity shareholders to Resulting Company
before the Record Date. All those equity shareholders of Demerged Company
who hold equity shares of Demerged Company in physical form shall also have
the option to receive the shares, as the case may be, in dematerialised form
provided the details of their account with the Depository Participant are
intimated in writing to Resulting Company before the Record Date. In the event
that Resulting Company has received notice from any equity shareholder of
Demerged Company that equity shares are to be issued in physical form or if
any member has not provided the requisite details relating to his/her/its account
with a Depository Participant or other confirmations as may be required or if the
details furnished by any member do not permit electronic credit of the shares of
Resulting Company, then Resulting Company shall issue equity shares of
Resulting Company, in accordance with the Demerged Company Share
Entitlement Ration, as the case may be, in physical form to such equity
Shareholder.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of Demerged Company, the Board of Directors
or any committee thereof of Demerged Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate
such a transfer in Demerged Company as if such changes in registered holder
were operative as on the Record Date, in order to remove any difficulties arising
to the transfer of the share in Demerged Company and in relation to the shares
issued by Resulting Company after the effectiveness of this Scheme. The
Board of Directors of Demerged Company and Resulting Company shall be
empowered to jointly remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in Resulting
Company on account of difficulties faced in the transaction period.

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

The equity shares already issued by the resuling Company prior to this scheme
of arrangement and issued by it, in terms of Clause 6.1 of this Scheme together
with the new shares pursuant to this scheme, will be listed and/or admitted to
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employees or conclude settlements with unions or employees, except in the
ordinary course of business or consistent with past practice or pursuant to any
pre-existing obligation without the prior written consent of the Board of Directors
of Resulting Company.

DECLARATION OF DIVIDEND

Forthe avoidance of doubt it is hereby clarified that nothing in this Scheme shall
prevent Demerged Company from declaring and paying dividends, whether
interim or final, to its equity shareholders as on the record date for the purpose
ofany such dividend.

Demerged Company shall not utilise the profits or income, if any, relating to the
Demerged Undertaking for the purpose of declaring or paying any dividend to
its shareholders or for any other purpose in respect of the period falling on and
after the Appointed Date, without the prior written consent of the Board of
Directors of Resulting Company.

LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by or against Demerged Company
pending and/or arising before the Scheme becomes Effective upon sanction by
the Hon'bleTribunal and relating to the Demerged Undertaking, shall not abate
or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Scheme but shall be continued and
enforced by or against the Resulting Company, as the case may be, in the same
manner and to the same extent as would or might have been continued and
enforced by or against Demerged Company.

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

Resulting Company undertakes to have all respective legal or other
proceedings initiated by or against Demerged Company referred to in Clause
11.1 0r 1.2 above transferred into it's name and to have the same continued,
prosecuted and enforced by or against Resulting Company as the case may be,
tothe exclusion of Demerged Company.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this
Scheme, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and subsisting or having effect Upon sanction of the
Scheme by the Tribunal and relating to the Demerged Undertaking, shall
continue in full force and effect against or in favour of Resulting Company and
may be enforced effectively by or against Resulting Company as fully and
effectually as if, instead of Demerged Company, Resulting Company had been
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aparty thereto.

The Resulting Company, at any time after sanction of the Scheme by the
Tribunal, if so required, under any law or otherwise, enter |nlo or issue or
execute deeds, writings, ions, notations, or other
documents with, or in favour of any party to any contract or arrangement to
which Demerged Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. Resulting
Company shall, be deemed to be authorised to execute any such writings on
behalf of Demerged Company and to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of
Demerged Company.

Even after sanction of the Scheme by the Tribunal, the Resulting Company
shall, as its own right, be entitled to realise all monies and complete and enforce
all pending contracts and transactions pertaining to the Demerged
Undertaking, in so far as may be necessary, until the transfer of rights and
obligations of the Demerged Company to the Resulting Company under this
Schemeis formally accepted by the third parties.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities above and the continuance of
proceedmgs by or against Resulting Company above shall not affect any

i already in Demerged Company, in
relation to the Demerged Underlak\ng on or after the Appointed Date till the
sanction of the Scheme by the Tribunal, to the end and intent that Resulting
Company accepts and adopts all acts, deeds and things done and executed by
Demerged Company, in relation to the Demerged Undertaking in respect
thereto as done and executed on their behalf.

STAFF, WORKMEN AND EMPLOYEES OF DEMERGED UNDERTAKING

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

In so far as the existing provident fund, gratuity fund and pension and/or
superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by Demerged Company for the employees related to the
Demerged Undertaking (collectively referred to as the “Funds”), the Funds and
such of the investments made by the Funds which are preferable to the
employees related to the Demerged Undertaking being transferred to Resulting
Company, in terms of the Scheme shall be transferred to Resulting Company
and shall be held for their benefit pursuant to this Scheme in the manner
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Exchanges between the date of allotment of Equity shares of the Resulting
Company to the shareholders of Demerged Company on the date of Listing of
Equity shares of the Resulting Company to the Stock Exchanges.

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

Itis clarified that all the taxes paid by Ihe Demerged Company, relating to the

m the date onwards including all or any
refunds and claims, for all purposes, be treated as the tax liabilities or refunds
and claims on the Resulting Company. Accordingly, upon the Scheme become
effective, the Resulting Company is expressly permitted to revise its VAT and
Sales tax returns, Excise and/or CENVAT Returns, other tax returns and to
claim , pursuant to the pi fthis Scheme, ifany.

In accordance with the CENVAT Rules framed under the Central Excise Act,
1944, as are prevalent on the effective date, the unutilised Credits relating to the
Excise Duties paid on in puts /capital goods lying to the account of the
Demerged Company, if any, shall be permitted to be transferred to the Credit of
the Resulting Company, as if all such unutilised credits were lying in the Account
of the Resulting Company. The Resulting Company shall accordingly be
entitled to setoff all such unutilised credits against the Excise Duty payable by it.

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

APPLICATIONS TO NATIONAL COMPANY LAW TRIBUNAL

Each of the Demerged Company and the Resulting Company shall with all
reasonable diligence, make all necessary applications under Section 230 to
232 of the said Act and other applicable provisions of the Act, to the NCLT
seeking orders for dispensing with or convening, holding and conducting of the
Meetings of the respective classes of members and/or creditors of each of the
Demerged Company and the Resulting Company as may be directed by the
NCLT.

On the Scheme being agreed to by the requisite majority of the classes of the
members andlor creditors of the Demerged Company and the Resulting
Company as directed by the NCLT, the Demerged Company and the Resulting
‘Company shall, with all reasonable diligence, apply to the NCLT for sanctioning
the composite Scheme of Arrangement under Sections 230 and 232 of the Act,
and for such other order or orders, as the said NCLT may deem fit for carrying
the Scheme into effect.

MODIFICATION ORAMENDMENTS TO THE SCHEME

The Demerged Company and Resulting Company (by their respective Board of
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provided hereinafter. The Funds shall, subject to the necessary approvals and
permissions and at the discretion of Resulting Company, either be continued as
separate funds of Resulting Company for the benefit of the employees related
to the Demerged Undertaking or be transferred to and merged with other similar
funds of Resulting Company. In the event that Resulting Company does not
have its own funds in respect of any of the above, Resulting Company may,
subject to necessary and continue to contribute to
relevant funds of Demerged Company, until such time that Resulting Company
creates its own fund, at which time the Funds and the investments and

tothe related to the Demerged Undertaking
shall be transferred to the funds created by Resulting Company. Subject to the
relevant law, rules and regulations applicable to the Funds, the Board of
Directors or any committee thereof of Demerged Company and Resulting
Company may decide to continue to make the said contributions to the Funds of
Demerged Company. It is clarified that the services of the employees of the
Demerged Undertaking will be treated as having been continuous and not
interrupted for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not
belong to the Demerged Undertaking shall be decided by the Board of Directors
or Committee thereof of Demerged Company.

REMAINING UNDERTAKING OF DEMERGED COMPANY

Itis clarified that, the Remaining Undertaking of the Demerged Company shall
continue as follows:

The Remaining Undertaking of Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be
managed by Demerged Company;

All legal and other proceedings by or against Demerged Company under any
statute, whether pending on the Appointed Date or which may be initiated in
future, whether or not in respect of any matter arising before the date of
sanctioning he Scheme by the Tribunal and relating to the Remaining
Undertaking of Demerged Company (including those relating to any property,
right, power, liability, obligation or duty, of Demerged Company in respect of the
Remaining Undertaking of Demerged Company) shall be continued and
enforced by or against Demerged Company.

With effect from the Appointed Date

Demerged Company shall be deemed to have been carrying on and to be
carrying on all business and activities relating to the Remaining Undertaking of
Demerged Company for and on its own behalf;

Al profit accruing to Demerged Company thereon or losses arising or incurred
by it relating to the Remaining Undertaking of Demerged Company shall, for all
purposes, be treated as the profit or losses, as the case may be, of Demerged
Company.
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Directors or any duly authorised Committee thereof) in their full and absolute
discretion may assent to any modification(s) or amendment(s) or of any
conditions or limitations in the Scheme which the NCLT or such other
appropriate authority and/or any other authorities may deem fit to direct or
impose or which may otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may arise forimplementing and/or
carrying out the Scheme and do all such acts, deeds and things as may be
necessary for putting the Scheme into effect.

The Demerged Company and Resulting Company (by their respective Board of
Directors or any duly authorised Committee thereof) in their full and absolute
discretion may assent to any modification(s) or amendment(s) in the Scheme
which may be considered necessary or desirable for any reason whatsoever
and without prejudice to the generality of the foregoing, any modifications to this
Scheme involving withdrawal of any of the parties to this Scheme at any time
and for any reason whatsoever, the implementation of the Scheme shall not get
adversely effected as a result of acceptance of any such modification by the
Board of Directors or its Committee thereof of the Demerged Company or by the
Board of Directors or by its Committee thereof of the Resulting Company, who
are hereby authorised to take such steps and do all acts, deeds and things as
may be necessary, desirable or properto give effect to this Scheme or to resolve
any doubt, difficulties or questions whether by reason of any orders of the NCLT
orofany directive or orders of any other authorities or otherwise how so ever.

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

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

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

The Scheme being approved by the requisite majority of shareholders and
creditors of the Demerged Company and the shareholders of the Resulting

Company as per the p of the Companies Act, 1956 and the
CompaniesAct, 2013

The Scheme being approved by the High Court, whether with any
modification(s) oramendment(s) as the NCLT may deem fit or otherwise.

The sanction or approval of all persons or authorities concerned under any law
or statute of Central Government, Stock Exchanges or any other agency,
department or authorities concerned being obtained and granted in respect of
any of the matters in respect of which such sanction or approval is required.
Requisite approvals of RBI being obtained if necessary, under the provisions of
FEMA, 1999 for issue of equity shares of the Resulting Company for the non-
residential shareholders of the Demerged Company.

The approval of the public shareholders of the Demerged Company through
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TAXCREDITS

Resulting Company will be the successors of Demerged Company vis-a-vis the
Demerged Undertaking. Hence, it will be deemed that the benefit of any tax
credits whether central, state or local, availed vis-a-vis the Demerged
Undertaking and the obligations if any for payment of the tax on any assets
forming part of the Demerged Undertaking or their erection and/or installation,
etc. shall be deemed to have been availed by Resulting Company or as the case
may be deemed to be the obligations of Resulting Company. Consequently, and
as the Scheme does not contemplate removal of any asset by Resulting
Company from the premises in which itis installed, no reversal of any tax credit
needs to be made or is required to be made by Demerged Company.

With effect from the Appointed Date and Upon sanction of the Scheme by the
Tribunal, all taxes, duties, cess payable/receivable by Demerged Company
relating to the Demerged Undertaking including all or any refunds/credit/claims
relating thereto shall be treated as the asset/liability or refunds/credit/claims, as
the case may be, of Resulting Company.

Demerged Company and Resulting Company are expressly permitted to revise
their respective tax returns including tax deducted at source (TDS) certificates /
returns and to claim refunds, advance tax credits, excise and service tax
credits, set off, etc., on the basis of the accounts of the Demerged Undertaking
of Demerged Company as vested with Resulting Company Upon sanction of
the Scheme by the Tribunal, and its right to make such revisions in the related
tax returns and related certificates as applicable and the right to claim refunds,
adjustments, credits, set-offs, advance tax credits pursuant to the sanction of
this Scheme and the Scheme becoming effective is expressly reserved.

PART Il
GENERAL TERMS AND CONDITIONS
LISTING REGULATIONS AND SEBICOMPLIANCES

On approval of the Scheme by the NCLT, the Resulting Company shall apply for
listing and trading permissions of its Equity Shares in the BSE an NSE and
comply with the SEBI Regulations including the Listing Regulations and SCRR
inthis regard.

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

The Demerged Company in i with Listing
shall apply for approval of BSE and NSE where the shares are listed, before
approaching the NCLT for sanction of this Scheme.

New equity shares allotted to the Shareholders of the Demerged Company by
the Resulting Company pursuant to the Scheme shall remain frozen in the
depositories system until listing /trading permission is granted by the Stock
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postal ballot and e-voting after disclosure of all material facts in the explanatory
statement sent to the shareholders in relation to such resolution, and such
resolution shall be acted uponiif only the votes cast by the public shareholders in
favour of the Scheme are more than the number of votes cast by public
shareholders against it. The term “public” shall carry the same meaning as
defined under Rule 2 of Securities Contract (Regulation) Rules, 1957

The certified or authenticated copies of the Orders of the NCLT being filed with
the Registrar of Companies of Andhra Pradesh and Telangana, Hyderabad
under Sections 230 to 232 and other applicable provisions of the Act, the
requisite i under the i of the said Act passed by
the shareholders of the Resulting Company for any of the matters provided for
orrelating to the Scheme as may be necessary or desirable

EXPENSES CONNECTED WITH THE SCHEME

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

S.No. Name of the License/Permission/ Department

certificates.

LABOUR LICENSE NALGONDA

INSPECTOR OF FACTORIES NALGONDA

FIRE CHOUTUPPAL

BOILER NALGONDA

ACETIC N HYDRADE CHENNAI/BANGLORE
LIQUID NITROZEN NAGPUR/ HYDERABAD
EXPLOXIVE NAGPUR/ HYDERABAD
ETHANOL RAMANAPET,NALGONDA
METHANOL RAMANAPET,NALGONDA
N-HEXANE DIST COLLECTOR OFFICE
TN POLLUTION CONTROL BOARD HYDERABAD
PANCHYATH (LAND AND ETC.) MALKAPUR
ELECTRICAL RAMANAPET,NALGONDA
1SO 9001- CERTIFICATE HYDERABAD
PROVIDENT FUND HYDERABAD

ESI HYDERABAD

IEC HYDERABAD
C.EXCISE/SERVICE TAX HYDERABAD
RAMKEY(POLLUTION ) HYDERABAD
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Annexure-2

LT, Hylerasad ferch
CATCAAT N, DIFTI0HORD

NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH

CALCAAING. 230230 o Bams

Application fled sader Sectisas 230 tu 233 renil wlth Section 66 of the
Companies Act. 1013

in Laborsories Limited
0Ma 34512128 (4IMRT),
Ope. Barkupurs Park, Barkitpors,
Hydwahad - 400407,
Telangana - AppianTemarged Cumgany
Vineer Labiorainries L isibst
Sy Mo 1 UAZ, Sabibs Nagar, Kurduvil,

Kusta,

il EshwiesmmaNilayam,
N
Hiyderabasd - 00074,
Telangasa - ApplicintTenihing Campy
Datn of Pranountemems of Order: 06,81 2020
Srmm;
Shri K. Asaath Swamy, Membes-beicial

Dr. Wined Kumur Sinhs, Member-Technical
artins Present:
For Applicant(s): B, ¥, Seryasrayass, Advocace.

Per: Dr. Bisod Kumar Sinha, Mesiber-Technieal
DRDER

L The pressi Comgany  Applications  Beading  CAUCAANa 23N
HVHDBI0NY in joindy filed by Ontin Lasomcorses Limited {Traraferor
Cartgeny) sl Vinest Laborcees Limited {Trnsteree Comgany), wader
Hection T30 10 203read with Section 68 of the Comparsen Act, 2007 (e

Fagedaf®

y
s

HELT, Hrderabas Besch
A TCAN) o, TVTIOHDR 1S

Act) and the Companies {Compmmises, Arsngements and Asalgamstion)
Rules, 2016 hereinafier referred o s “the Rules”)The Applicae
Compares inles-alin seeking m eeder 10 dispense with canwening of the
meetgs of the Secured and Unseoured Creditors: of both the Applizant
Companies. Fanther, dispense with ¢nmvening Se mesiing of the Eguicy
Shareholders of the Resvhing Company. |t je s prayed to direet o
canvane the mestings of ée Equiy Shareholders and Sundsy Cretors of
the Demerged Compmny dar censidaration of the Scheme of Amangemem
(the Scheme') betwssn Applicent Companies and their  resprctive
sharehatdess and creditors a5 evvisaged wnder the said Seheme.

2. The Registersd Dfice of the Applicist Compasics e shuied 7 the Saie
of Telungans ured thersfe= wishin the jurisdiction of this Tribursel

3. Bribf faces leading o the ling of prasent cae ar as follows:

L In rspect of DemergedCompanyy

The Autherised Share Coplidl of he Demergid Companyas on
IL03.3019was R 26,000,000 (Rupess Twerey. Crores) divided. into
200108000 equity shans: of Top (e each The issned, subserived and prid-
up Share Capind is R 16,96,04,000/- (Rupess Siisen Crores Minety Four
laks and Four Theusand) divided fnio 1,8%,80.400equsy stures of Rs (0.
each. The mein chject of the Company are o carry an business of
mesufacture, process, impsri, o, tura sl ar otherwise dest in all types
uf chanicale such m Heavy, Fine, Indusirial, Pharmacovical, Organie,
Inorganic and Aroesatic chemicaly sir.

L. In respect of Revulting Company:

The Authorised Share Cagizal of e Resulring Company-as on 11.03.3M%
ws Re4100,00. (Ruptes Fony Lakha) divided inia 410,000 equiay

Paas 2o

e ot

UL, Hydershad Henck
CA{LAA} N TH0TIVHDD

shares of R 100 each. The Issued, sobscribed sed paid-up Shaee Capital iz
Rxd1,00,0000- (Hupees Forty Lokhe) divided into 4,10,000 equity shaves of
R I0¥- emch The main objscss of the Campany' are 15 carry on businessss
deners, manufnclurer, exporiers, imporers, contraziors, agents, distrihusoes
of Drugs, Bulk Dvugs, Meicides, Dyestulfs and other Intermediseies and
Phe ¥ af every descripti with Indige

impaned vechnology, pharmacestical formulions ke Beuids, cipsdes,
tablets, powders, mixtures, amibiotics enzymes and fluids of every
descripeion, 61 lstennedianes and byproducts of any of the abave, srgiesl
and fealth nids of varied nane like syringes, gloves, sergical & sanaary
tovesly, mapking, piarmie besed cosmieties, sl

4. Accordisg 1o the Applizat Comipanies ihe Demerged Compasy b engaged
in twa distinct fines of business numely Fermulatinns Division and AR
divigion. The i a &

MU}_I Iocated at Medk Disteics, Telmogans. Wheress, AP [npermediocss

o obfective of achieving operstionsl efficiencies and streamlinieg i
structure, the Demerped Company propesisd 5 demergs the APl

permedistes. division. sunenily eperating throogh the Lok |8 oo the
Sescitioy Company and the Demenged Compariy shall contings  carey om
the formulations Division Business. The main benefits of e Schame ace i
nrder::

) brwill exable oth fhe divisiom of i Demerged Compazy io run and
operale independartly ard in @ more ochesive manner w6k b i
more profiuably and awact petestinl collsborstors for the futue
prowth and devtlopment ol heiness by both the Applicsu
Companis:

(%; Eed Hert "’y
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LT, Fisferubed Beazy
LA [EAA] e, ZRTIOHOBINN

bl 1 will proveidde greaies flexibiliy and visibility on the operatiosal snd
financial perfimance of bath the divisisns and would provide Higher
egree of independence a3 well m sccountabiliy

) It will uningk the econnmaz vabe of hot the companies.

5 vis forther staed o the Bogsel of Diveckors of the Applicant Companies,in
shelr respesiive Boand Mestings hald on |408.201% approved the Scheme
skect to the appoovel of their members and Hae'he NCLT, Hyderahad
Berch

& I sted that there s s procesdings peading snder Sections 210 w 227
ofthe Companies Act, 2013 against fe Applicast Costpanies

% The Démerged Company bt Fed serfificate of Practicng Compety
(refis Pags o4 of Mame filed on 27.11.201 9stating that 25 on
2015 thers arw s thousand four hudred asd ity s (6457)

¢ Demerged Companyhas filed cortificate of Sueatory Auditar {refer
age No.196 and 197 of the Pescuen) stsieg that w3 on 30.06.201% there s
e four (4) Seeured Creditors ogether buving debt of Bs | £24.35,4750
O of which n (1) Setired Cresitar (i, Kareataka Bank Limoed) havirg.
# debt of R | 7.06,01 2357 constiuting 93.5 1% of wiad Sesusd Creditors
hes given i1y consent w the praposed Scheme (refir page Mo 207 of the
petitinn).

@ The Demerged Compasyhes filed cenifieste of Swtnory Auditor (refes
page Mo ing that e on 31 082019 irey ale

o -

LT, Hyderabed fierch
EAEAAT Mo, D 2INHDRN1S

(38} Unsescured Creditors sogetherhaving debt of Rx 206,47 F90%. Dut of
which Thitty Four {34) Unsscured Creditor together having @ deot of
Ra 2191 K54 comusting 9509 of ol Umecured Crediton have
grveen their consent o the peoposed Scheme (refer page Mo 208 241 of the
Petition].

10 The Demergn) Company hat filed cenificane of Statiory Auditor irefer
Page Ko, 159 t0 206 of the peiition] stacing @at as on 31 082019 there are
three frandred and finrtées (334) Sundry Crefétors wgetheraaving debt of
R 40,33,111 65

11, The Demerged Company B filed conificas of Smouory Aodiwr {refer

pege Ko b4 of the peition) siaing that as on 30062009 there e eleven

{11) Equity Sharebeldersin the Resoting Company and they have given

their r}%m W the propused Scheme (refer page Nea 185,005 of the
).

LISty Secured Creditors ond Unsecwred Creditors in e Reslting

Company.

13, Heawd the submssions mads in this regand bythe Counsed fior the Applicant
Companies and peresed the dogumems filed therewith

18 hvis noned that all the equity shareholders of the Riesilling Compeny heve
given consen! affidevits agresing 10 she srepased Schems and bence o nesd
W dirst e Reslting Company o bald mesting of Eqeity
Shareholdersand the same s pensd i

tage $ald

MCLT, Hydarsbad Beroht
CA 1A No ZINZHHDATES

15, In s noted fan 93.41% of the Secured Crodinors af the Demerged Company
Iiwe. given their consent o the Schene and hence Bo need jo direct the
Pivmerged Company to hold meetng of Secureil Creditory and te sime
Isdispensed with,

W i woted thee 95:09% of e Unsecseed Croditos of the remmrged
Compeny have given thels censen 10 the Scheme and hence no peed 1o
et the Demerged Company n Bold meeting of Unsecursd Creditars
il e same Gedispensed with

17 It is noted that ar= no Secured sd Unsecred Credidors i the Resulting
Campany me esce wo ped w direct the Rewslting Compuny 2 hakd
esetings of th Secured and Unsseured Cradies.

b
Wh‘éﬂdmhﬁﬂ}ﬂmﬂoﬁmmﬂ%‘fp&m of the
erged Compeny, B Trilial passes the fallowingorder-

A eeeting of e Sundry Creditors of theleserged Company stall be.
Beld on 2662630 st 1030 AM = Hie Minera Banguels, 3-
113AN, Kothapet, Hyderatad - %0005, Trinngaa e the porpose of
cossiderieg and i, thosght fit, mproving with o without

by Sori BV Rlam Naress Kusas, Advocoss (Makila No. 191309770 &
A142203772) siall b the Chalnmanor the meeing of Sundey Creditors
sl In respect o any adgoumment theres.

) s B, Pooiitha, Advocain (Mabile Mo D908481388) 4 appacssed a1
the Strainizer for e aforesaid medting wnd in Teapest of Ey
adjourament thereod.

oo ™y
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NCLT, Hydsrabuel Benzh
CA(CAA) Mo, ZIVEHHDER01S

d) A meeting ofthe Equity Sharsholders of the Demerged Company shell
ba held on IS02:2030 st 1100 AM Hotel Miser Bangusts, &
|wm.mﬁ.w-!noms.wrnm= puspase of
considering and |f, thought fie, spproving with oF without
modificatiuns) e amangement embodied in e Scheme.

Shri Amir Al Bavanl, Advocats {Mosile Me 04021 6567) shall be the
Shurcholders and in reapect of aiy

Chairmanior ihe mesting of Equity
sdjourmment thereal.

£ Ma Vambaksml, PCS [Mubile Ne,J0009BT444] appaimed =5 the
Beraaizer for the aforesald meetingand in pespect of ety adjoummant
thwariaf.

g The remsineration of Chaimman it fixed ot R, 00,0004 (Rupess Cne
Lakis oaly) for each meeting end remuneralion of the senatinizer is
foued ab R 75000 (Rupees Seventy Five Thousand only) for each

e

4) At deast evie month befare 20.02.2000 4z. the dute of the eforesssd

meetings, &t advenisemest abust convening of the said meetiegs.

indieating the day, dine, plece and lime, a3 afoesaid, shall be pudlished

i Pusiness Sandard (in Englest) and in N Telangana {in Teluge).

The mablicatios shall indicate the time within which copies of scheme

shall be made vailable 10 e soncermed pessons free of change from

the regastered office of the Hesukng Compary. The publication shall

s indicme thet the smiement required to be fumished pursusnt to

Section 102 of the Act read with Sectiors 230 tu 232 of the Act and the

pevseribed form of presy can be cbisimed free of charge m the

registeren office of dw Rowlting Comprey or 4t the offics of ity

Coussel Lo, Mr ¥, Sunanamyana, Advossse, Flat No. L6, Minnal

Tewers 200, Mear Sal Hata Temple, Dwarakapur: Colony, Pumpagutia,

NCLT. buad Bench
A (CAK) Na TINESRHDE0NS

Hiyderstad - 500 082 in accondance with second epeion
(3} of Sectin 230 and Rule 7 af the Companies (CA4) Rules, 2016,

it Nmmmhmammwmh i the
sdveriivenents and snd oul the rotices of the mesting sefered to
above. The Chaimuam i (e m avail che services of fhe
ResultiigComgany o any apency for swrring oul the: aferezaid
divestions, The Chalreaan shall have ol the pawees ander the Ascles
of Axsaciation of e Ressiting Compary aod elso under the Rules
celation %0 the somduct of the mesting. inchading for decing Emy
qummmamdlhmiu or adjernmentis) o
fan aforesaid schame o resobution, [€ ary, jeeposed ot the aforesaid
m:wurwpm»mmmdmmd

the reseting aihe

Ji] ‘iqmww foe the meeling shall be a5 per Frovisions: of Section 103 of
e Companiss Ast, 2013,

Vining by prosylusthorised representatives. s permiimed provided that
the provy in the prescribed ormiatharisstion duly signei by the
peraon critled tn atiend and vote al the aforesaid mosting |5 files with
(¢ Resubing Compiny a1 the Regisiered Office 1o Sy.Na | LA
Sahe Magar; Kurdu Vill, Chinealiunts, Estwaramma Nileyam, 1B
Plagar, Hydersbad = 330 074, not ler than 4B hows befoce the
miescings vide Rule 10 of the Compenies (CAA} Rules, 2016 read with
Section 185 of the Act

1y The Chairmen & fe an Affidavis noe bess than T {sven days befire
e e foued for the Bolding of ®e meetngs snd 0 repont b this
Tritueal that the divctions reganding loussce of nonices and

Page Y
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LT, Hyderabd Buch
CA{EAA} b, IVTIRHDBRN

advertisemen of the moeling have been duly complie with a8 per Rule
12 of he Compamies {CAA Rules, 216
m) 1t i fursher cedered that the Chalrman shall report 1o this Tribunal m
e result o the sesting in Form Mo, CAAS, duly verified By his
affidasi. 1s per R 14 af the Companies (CAA) Rules, 2018 wichin
seven weeking days.
4} In complisgce of s section{S) af Section 230 of e Act und Fule & of
{he Compinies (CAA] Tuaies, 2016, alf the applicent companies. shall
v naticn vder sub ssetian {3} of Section 230 read with Rude f ol the
Rules with @ capy of the Seheme, the sxplansiary statement and the
isclosures mesiiomed ' Rule 6 12 (1) e Ceniral Gevemment eough
the Regianal Direcior, Sorth: Eadtiem Region; (5] the Regisrar of
Companies, Telangan; (<) the Income Tux Autheritiess {d) the Oficial
Licuidattr, s {e) SEBI The said sotices be sent echar by Registered
Fbioe by Speed Post or by Hand Dulivery at the Offices of the
sushoritier as reuinsd by sub nube (2} of Rule 8 of the Rules. The
sfaresad mushreities, wha desire 19 mitke any Tepresentation under b
on (4] of sctien 230 shall sesd the sae 10 this Tribuns! within &
o af 1 (birty) daya from the date.af recelpe of sech otice, fillng
which It shall be deemed that ey have no represstation 1o meke o
i gropased Scheme

10 The Comparny Apphication e CAICAA No 2MVIHVHDB2019 is disposed
of accordingly.

R
DR BINOD Ig?lm K ANANTHA PADMANABHA SWAMY
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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Annexure-5

ORTIN LABORATORIES LIMITED Or tjﬂ

INDEPENDENT AUDITORS REPORT

TaThe Membesof
Mis, Ortin Labioratoras Limited,
Hytteratad

Dipénian
1. We have audiiod the accampanying fnancial statements of Orin Laboratnos Limed (“the
‘Company”|, which comprise the balanos sheel as sl 3151 March 2019, the salsment of Profit
a0t Lass (including Omer Comprehensive Incame), stmamest of changss in souly  and
e yaar e,

and Wigrnation.

2 naur Infanmation tous,
st s Art, 2003 [ the
Mf:mlheMwmnumsmmnmummmhmmmmmmm

Accounting Standands | Rules 2015, amm: Inﬂns'j and Othar accounting pring plas.

, 2013, and the
mam
on thal cate,
Basis for Dpinion
3. Waconductad our audt n it 1h deetts on Auditing (54 cfied uncer
section 14310} of the C: ios Aot 2043, Our il Standards are

further described in Hhe Audtor’s Responsbiitiss for the Audit of the Financial Siatements
sesction of U repor. We ane incepandent of the Company I accordance with ihe Code of
Ethics ssued by the Instituta of D!Bm Accourtants of India (ICA) ogsthes with the.

ihe
provisions of the Companies Act, 2013 and the Rules here under, and wa have fulfiled cur

wother ethical in d weth thane and the ICAl's Code of
Ethica, Wa babevs thet the L we heve obfainad i suficient and i
Kay Audit Mafters.

4 Way awst matiom are hosa matiors that, i our pofessional gedgment, were of most
signifiance in cur mudit of the financial ﬂmnunmn!nnumpeﬂud These matiers were
ur AUt of y
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Ortin ORTIN LABORATORIES LIMITED
5 Boantof Birscios b p A34(5)of the
Companies Act, 2013, Ihat

tus and falr view of the financil positon and financial perormance. including other
Compranensive Income, statement of changes in equlty, and caeh fiows of the Company in

saction 1330fthe Act

e assets of the Company and for preventing and mmg frauda and alher Imegulontes:

selecion and applicaton of of sccounting

‘policies; making Jogrents and estimstes hal ar edazadis g prudent; and design.
of adequats interral )

by Ecraracy , et o

8 | preparing the nd AS francial staiemenls, management is repansible for assessing
e Dummnf: ahity to mnh—me 352 g concem, Iindr.mnq 2= applcable, matiers
Aedated
withar intancts 10 liquidite the Gompary o o canss CRRATANS, o has no reakstc altiratvie
huteg o s,

7 The also. financiat raporting
prosess.

a. Dur wpcﬁl.s o b obten rasonable assunncs aboul whethar the Ind AS Srancal

. whweihar and

nl s raport apinicn
assuranoe, butis thaat an | i *"h-wildlm]s
o Al . and

ar coneickred mateis & individuaily ar in the aggragate, By coull freasanabiy be sxpecied
o infliencs e aconemic deciaions of e takon an ho basie of these Ind AS Snencal
atalgmRnts,
% Aspar of an aodif in with SAs wa Jadgmant and maintain
wdnnm:l:knnl:nmhmqhm theaudt. Weakso:
Adantify and Bssess the rists of material misstalement of the ind AS fnancial statemarnts,
whether dus to iraud or eror, desige and perfonn audt prcecune redponshs Ib Moee
riska, tsuficiant 8 basis for our
opinan.
for
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o
ORTIN LABORATORIES LINTED Ortin

15, As required by the Comganies [Audiior's Report) Order, 2016 ('the Ondee”) Iasusd by the
Gonsral &wmw!mmufsndm 1-13:"er1n=w wa giva in “Annazura B & statemant
4 of tho Crdar.

FarSathuburi & Co.,
Chartaed Accountants.
FirmRegn No: 1063838

{%.8. Prakash|
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ORTIN LABORATORIES LINTED Ortin

+  Oblain &0 undarstanding of ntamal contrl resavant 1o the audil In onder 1o design audit

r-wowwm that aa appropnana in tha wnmﬂm Unger secsion 143(31(1) of the
Act. 213 wa arn apinian on whathar tha

compary has adequats ifteral franciet doniale, s g s The operating

efacivenass of suchcontrots.

Evaluste tha sporopriataness of BCcouring poicies used and the reasonablenass af

+ Corclude on the sppropristanass of mansgements use of the gaing concarn basia of
wccounting and, Based on e auds eddencs obtained, whather a mateial uncertainty
st relaled 0 everts or conddions thal may cist sgniant daub oo the Campany =
adity to continue as 3 gaing e

i B nihaind AS
Mngncisl mrmm o, i such disciamines ans Mmln ] rmaly aur opinien. Our
aucitor’s repert.

Hawever, futuns avanis or condtions may cause the Cn'mnrv 0 caage bo cantine as &

foing concsrm

inchuding thee discloaures, snd whishser the Ind AS financial satamente reprasanl the

10, Materialty is e magnitude of misstalnmaents in e nd AS fnancial statemants: that,
indidusally o in pogregate, makes i probabls it the econamic decisions of & reasanably

of the. hml W- cormider

10 esuits of qur work: and (i1 19 svaial m. m ot any mu-u: rEsSIREmEss In the
fnancalstalemants,
1. Wa alto commuricate with ficso charped wih govemanta wuanimg-:mrng ohar mattars,
Frdings,

12 W g
relevart ethical regarding 2nd to with them ol
el

¥ g
#nd whers applicatie, related sateguarns

13 From the matlers comminiestad with hots chamed wilh govemenes, we detamming thoas
matters that were of most signficance In the audt of the Ind AS firancial stalements af the
sument petiod and are thevafore the hey audt matir. We descibe these matters in our

suditors sbeul ihe MaRer o whe,
wo & matar should not be communicated in
our rRpart hecaise of dang i
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ANNEXURE-A TO INDEFENDENT AUDITOR'S REPORT
{Reterred 1 I paragraoh 1 uner Report cn Oiver Legal and Regulaiory Requinements'
saction af our report of even date)
1l \nrospoct ofits Fiued Aseats:
a, The company has mmrganed peoper moons showing full partculars, including

B, per the informaian and .t F a
boan physicaly i whichis
o all 1 Foved Assnts, intervaks g the naid programene is

& According o the infarrnation and eaplanalions given 1o us, and on the basis of our
amamination of the reconds of the Compary. e lile deads of mmouabie propedies are
haktintha rameal ihe comaany.

i) Inrespect of its imaeniones:

@ As sxplained 10 18, Inveniones haw bean physcally verifiad by the management &t

roguarintarvals during the yaar.

b,
of physical venfication of meniones klowed by the maragement ar mascrale and

© intai s there were
i ol dricompiasios Wk s : ¥ e e

0ok rCoIdE
i) Agcansing 1o e information and axplanation given % us. ta Comgany has ot grantsd any
leans; secured or firme, limitod L othor partes
[ g o ik nat gheen any loars. has not gone sy
weesiment, wwmygummsardumnhd sacurtios which am covaned uis 165 and

o, 213

{¥] According o the nlbrmmm ard explanation given b us, the company has not aoceplec
deposits within e 731076 ol e Cornp ACt and

msmminmwa'mmmp‘mmumlsmm '8 mol applcable o e
Gompary.
{4y Az infomed 1o s, maienance of cosl recorts has nol been spactied by the Cenlral

(il {a} The guar ving
mmployeos’ stats mmﬂm hocwn-lm bt b v tmx, duty o
cumiomes, chty of axcinn, vaua odked s, Goods nd Servce Tax (GST), cass and any
offer
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Aa resquiresd by he Gompanias (Auditars Ruport) e, 2016 (% Crdar) issued by s Gantral
143 oftha Act we cive in tha Amaxira-
A Ordar,

= The Balance Stwet. e Statement of Proft and Loss lmlm\rg Dither Comprehenswe
oo, bynis

d. I our cpnion, the airmsal ind A4S TMAnclal stElemants. comply Wit e Ind AS
spadfied under Sectian 123 o the A, mad with Ruls 7 of the Companies. (fecouns )

Rules, 2014,
. Crlhe bass o the wntten jons recewed fram the d o March 31,
2015 takenion Direclars. B disqualifed ason

March 31, 2019 rom being appoainted as & diraciorin lerme of Seclion 164 [Zhof lha At

1 With respect 1o the sdecuacy of e intemal inancial controls over financial reporting of
the Company  and the oparating effactivenass of such controis. refer 1o our ssparate
Raportin “Annesrs 5° 0
aperating efectvensss of the  Gompomy's  intenal financal controln aver dnancal

reporting.
o to be indluded in the Audilor's Repor i
Rule 11 of |Avdit 04, o apinion
andtoihe bestol our 4
L Tha 25 0n31.00.2078 ankts

i o, &8 reuirad undar ihe appicatle law o sooounting
alsmsm o metacal losaassahie: toewss, 8 -any. on longaem coreracts | The
g Shes year undor Audit ang
e !
il Thare has bean no delay in transfering smounts, mouined to be ranshered, i the
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ORTIN LABORATORIES LIWTED Ortin
b} According 10 a Informistion and axplanation given bo us, There ame no dues payable on
i taxar Ak ta senvice s or cuty
ecisaor Tax(GET}, ar dlisp
(i) 0t the informaton 1 us, the Compary has not defeuied in
mepaymant of dues o any financal Institution ar benk, Govemmant or dues to detaniure
haldore.
{ix) i o e lemation and exgi o mopeys ey
{x] Basad on
s we
under audil
{ui} The ian in paid or i with aporovals

197 il i the

(i) Thes campany s nota Midhi Compariy,

wilk, s refbed parties are in compliance:
177 ard igs Act, ¥

ey ey Pz et ¥ Ry
Lt ravicw,
{xv)The compary has not enfared inta any nonecash transackans with drectors. or persons
comactad with fiem
{xvljTme company a5 Bankal ndla
Act 1934,

Firen Ruge No: 1063835
{5.5. Prakash}
[Propeiewt

Mermbership No. 200710

Placa: Hyderabad
Date; 30-05-2019
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Ortin ORTIN LABORATORIES LIMITED
Annesure
wven date on the DORTIN L2 LIMITED
SO

the Companies Act, 2013 ("the Act”|

W hove sudited Bhe irtomal financiel controle o financisd reporting of Mis ORTIN
LABORATORIES LIMITED, Uimited ["he Company™) as on 31 March 2018 in conjunchion s our
for the year

intemal financial

The Company's: is far

. firian iched bry

Ihe easartel of i " Hete on Audif of
Ingmal Finarcial Controbs ower Fnancial Reporfirg Saued by he ns@ule of Chastessd
Arcourtants of g (ICATL These fesponsbiiies Incluce 1np Desgr, FpIRMentIsen ano
arderdy and di:!unl vonduct of its business, including adherence o Wy’s polices, the
safeguarding af i assels, Ihe prevention and d:lu:m‘\ of l\'nuds w-d arors, Ihe BEOIACY am‘.l

a5 10quired wd e Companiss Acl 2013

Auditors’ Respensiblity

Our resporsibilty & 1t axpress an opinion on the Compary's intemal financial corrols: aver
finarcial raperting fasec an cur audL We conducled o @l in accordancs with the Guidarce
“Gaetance Nowe”jand fhe
Sharedurds an Mditing. s by ICAF s deamed lo be prascribod under section 143[10 of the
Companies Aet, 2013, K the extint applicabie i an sudit of inemeal fnancial coniros, bolh
appicatin ta an audtt of intamal Fhancial Commis and, afh tssued by tha Insstue of Chadeed

Accourtants of India. Those Stardards and Pl with efical
reguirements and plan and perform the aust fo chbin reasanatle sssurance atod whotkar
bshe it and &

Our audit Invelves performing proceduras o cblain Bude awdence sbout the sdaquacy of e
intarmal financial :mnmk systam avar financial raporting and thair operadng mnmm Our

aude ot intamad s oyar financial ohtaining
sl financinl canbtols avar inanciol repariig, ntcossg the rik that b reioriel wookness
axists, sl b F imtierial

on ihe assessed 1 nu: lne Drocedures sekcied dapend an' ma suditor's jutgmart, incding me
. whathar dus 1o fraud

i
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Statement of Profit & Loss for Year Ended 31.03.2019 (Bsin Lakbs)
Fartcuan Pote Ma, an e
e
Frverwe o e amn wITa EI6C
Ohr o 2 120 L%: ]
Tatal Szveras B YRGS 10742
Expatias
o of mibasedy et an AL ] SEXS
Changes It nsaeicres f1S T2 17
Ermobopin DO Speise n AT ok}
Firance posts wm ®mn MER
Dlaprecaion st srrtization speese 3] 1T k)
el mpatm 2n 2308 14EAe
[P — wpnars Ermat
Frodes s bioe emomlions] e 1 o
Exsigreesd e F- Ly
Prof ces) bafom toc 1BaSY B
Taxeoperse
Cupentim " e
Dleviyre] tan. EiC) e
Freacch g kL 1w
Mt Profit for the Pariod. 1w raz
Hvat commpeshanine ncome (041]
s Dl b b o o o ) -
T on forea ik wll nod 26 moasalad b o o ks - .
) -
Herms tut il be sechessfied o proft o loss:
Tooe o e et raay e ek by pet e b - -
Sharm Pt rmy b rechomid sxbip ety b pefid o bosa E x
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e pur

A company's internal financisl coniral over financinl reporirg s a procass designed o provide

statements for extemal (umosas in ith ganaralty A
firancal poli
ﬂm(‘ i i Iy
2 X 2 it e
that froneacticns ano recorded as neceasary 1o permil praparstion of fimmncial ststeroes in
acoordance Wik ganaraly Scoepbid accounling principies, and that recuipts and aupendiiures of
¢ dinacsors.

-pany
afih and {3 provi f
uranthorized scouisilion. use. or disposition of he compsny’s assets thal mlﬂ M\Qa mataria
#flact ot financisl siataments.

InhesaniL

, incuding
the possisility of collusian o improper management overmde of conlrals, matsrnal messtateenants
due 1o erraror feaud sy oseur and ol be delecled, Alss, projecions of sy evaluston of he
inlarmal Nnancial controls over financal reporting o fulure periocs e subjsct bo the risk Mal the
irtarnal fingneial control over finanssl mponing mey bacome iNBdequals bacalse af changes in
‘cangitions, i

Opnlon
In our aginkan, e Comgany has, n all matedal respects, & adequats internal rancal conrols

gyatem over financial reporting and such intemal financial controls over Tinancial repoeting were:
openting efachvely &5 at 31 March 2018, besed on Ha intamat control over fnancial rapcrting

Insthute of Chanerad Accountants of Inda.
ForSalhuburi & Co.
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Cash Flaw Stetemant for the Yoar Ended st March, 2019 Fnin L
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Orﬂn ORTIN LABORATORIES LIMITED
Balanca Sheat as at Year Ended 31.03.2019 il
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ORTIN LABORATORIES LIMITED. rtin
Notes to Financial Statements
1. f th

A General Information
mumtwmm—mplswwhhmwnﬁgd
Druge and & Company i & public mitsd company
wmmmﬂnmummlbwmummmmw
sat

aut below, These pakcies have been consstently appled (o all the years presented, unless:
ctherwise stated.

B
OrinL
presanied in accordance with the Indan Accounling Standards (Ted AS”) nolified under the
tha et T of financis ' othar ralevant
1l of Companies Act, 2013,
Basis of Meassrement
Thess financial propand cost an
-G
the classification;

benaft chilgation and
Al assnts
of less tham bwehve months of based on the orileria of realisation | settiement within teeke
ot period fromthe balance shest dals.
C. Useofestimates a)
Tha praparation of financial statemants in conformity with Ind AS requires management o
make: iz, ppiication of

and the repored amounts of asses, iatiiies, incoms and experses. These estimaes and

balived to be reasonable under the croumstances. Actual results mey diler from hese
estimates.

Estmatea and underlying neaumptians ara reviewed on on ongoing basia. Revisians 1o

102



ORTIN LABORATORIES LIMITED

ort[ﬂ ORTIN LABORATORIES LIMITED
i) Depreciation and amartization
il ot bessed o tiristen of thes ful i e of
iy Enpluyanmﬂ; b
‘ ined on an actuarial basis using a number of iora, The 2 ans Lssd in

atiriion, The: discount rahe i based on the pravailing rarket yields of ndian Goverrmant

W Prowision ard contingencies.
Prowisians aed contngancles are hased an the best eatimata of

i) Fair valuation
Far vaiua (3 A Merket based maasurement of obsarvable markel ITEnsaction of evalatle
market informaton,

. Functionoland presemation curmency
Thesa tnancial stalamants: am presanied in Indan npoas; which |s aka tha functicnal
cumancy of fhe Company. Al franchl infomation prosanted in indian Aupacs has boan
ounded iothe nesrest inkhs.

Currertand noncurrent classification.

I pertna G
normal opseating cytle and iher criania 56t ot In the Schecule 1l 1o he Companies Act
203and Ind AS 1, Prasartatian of Ainancisl staements.

+  Itis expected o be reakzed n, or & imended for sale o consumpan in, the Company's
narmal opetatng cychs;
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Advances paid lowards the scquiston of propaty, pant and equipment oulstanding &t
ERch reporing dat s disciosed & canial Advances ender offher nancumment aseals. The
cost of property, Pt and equpment nat rady o use befom such dan ara diclsed
The Company sssesses af each balance sheet dale, whether there is objectie evdance.
tral an ssaet or @ croup of aesels & imgaked. An azaels camying ameunt s writen down
Immediataly 1o it recovenbik smaurd I the aEsats caemyng mmoant |k greator than (s
eatimated recavershle amount. Recoverabie maount |5 highar of the value in use o fair
il boss oot 40 sl
2} Financisl Instruments

Afinareial givasrisaioa ELE

Financial assets

Al Tnancial ausets e recogeised |NM o far vk plua. n "lil GGOB of Enencial assals

ot or | tiribatate 1o the
o of e funcial asset. ATt o a4 Tocacal iets Tt requre
vy of in the markel
st e

epi il i Kinay
Subsaquent measurement
Dbl ingirumont at EVIPL

Dbt instiusents includsd within the FYTPL category are measured st far alue wilh i
& bozs. The Company has nol deeigratad

in
v clabl ntnmant as At FYTRL.
mamwrmnmw

wich e bk fo treefing and Coringart corsideation resogrised by an scurer in &
chassifiad a5 at FYTFL. For s other
By msmnmrl: e Cnmpmymym an irevncabin elechon to present m other
in the fai- value. The Company mikss such
sleclicn an o nsturen iyinstromers basis. The dassficalian s made on FEsl
recogrition and W irevncatis
H tha Compary docdes to classy an squity mstmant as at FYTOC), then 3 far value:
changes on the msinmant, exchiding diidends, am meognised in the OC1. There & no
rocycling of the amounts fom OC| ko the staiement of arafl and koss, aven on sae af
imvestmant. Howesver, ytranafur
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S S i
Immuxﬂadtetmewmlmm N"QMHWIB‘MM anmooﬂumr
s o e acon ot sty

Curreril asssty/ kablilies Include the curmert podion of noscsrenl sssels/ liabibes
reapectively. All olher sssats! Tabilites are clasafied a8 noncurent. Dederred tax adsats and
Babilies are ahways Ssclssd a8 non-curent

¥, Foreign Carrency Transactio
Transactions n foreign curencies are translated to the respective funcional curancies of

and Nahilnies danominated in fareign cumancias Bl e Tepoming ddin ane ranslated min e
functianal cumancy at the axcnanga més at thet date. Excharge diffarences arsing on the

oran e at L fram thasa at
whicch (hery we ransiated on iniial recogrilion during the period o in previows: fnandal

Hen-monatery 5536 and labilties denominaled In @ lareign cumancy and measured at
e, f

Sgrilcam Accounting Polcles
1} Propecty Prant & Equipmaent

Recognition and measdrment

Proparty, Plant and Equipmart are stated ot cosi of acqusiton or construction less.

ity arfrburable (o the scquisition of the aseal Le,, freight. dufies and taxes applicable
o other axporses related 10 acquisition and instaliafion, The cosl of self-constucing
masels includes fhe cost of malerials and alher costs direcily atribusatia o Lringing the
amsat o a working condition far s nmdmmmmm(mdum

0

e s f thist asset.
Difsety attbpabio costs inclgo;

b. Costal Site Preparatian.

o Inifial Delivery & Handing costs.

. Profassional Faes and

@ Crsts af testing whatnar tha ssset is functioning propary, atar dedusing the nat
Froceeds from seding ey flems produced whils srnging the asset ko that location and

perty, ol i iy lives, they

104

ORTIN LABORATORIES LIMITED

Ortiﬂ ORTIN LABORATORIES LIMITED

Equity mstruments e invesiments i squily shares within the FUTPL catsgory ane

Dereconition

Baancisl assets) is primanily derecogrised (La., removed from the Company's balarce
shesljwhan:

e

+ The Company has Bareferred fs Aghls b receiva cash Nows from the asset of has

party Lndar o "pass-through’ arangemant: and alther {a} the Company has transfanmd
substanbally all tha risks and rawards of the assat, or (b) the Company has nedher
tranatired nor reeed substaaty sl the rlas and rewands of he el bul bas
trarsferred control of e asset.

Whan the Compary has mmmungmbm.ve canh Bows fom an assel or Fas

anferad it a pase-through i nas mtalned
e ritks and mvaans ul cwmarship. When il has rother |ru|srumd rar metained
ally 2l of the ri f the assel, nar

emlnulnq Ahal cage, party ' i

t - ity are @ basis thit mflects e
Impairmant of trade recelvabios

AS 109, Expacied credt lss {ECL) model for
measLrement and rcagnilian of mpaiment ks on e rad recavaks or &y
@G within th P mua\sm g the
presest i uer n

simgple lerms, 1t is weighted avarage of credi losses with e mﬁlm risks of defaul
m-mgnwaqns Thes crecil |oas is the difierance betwaen all contractual cash lows
Mo that the entity
mpacly Inwl-»a. uiwnmuem the affective interasl rata. The Stardard peasursas that

Incener DELAY
Foe the purpoze of ingithe days ol del toak int the
waighlsd g ing ¥ i i date of biling, the credit
ariod And e colecyion deys,
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ae accounted for as separale ilems [majr components) of property, pland and
il

Gaing and kesss upon disoosal of a0 Hem of property, plant and equipment e
ciatermined by coMpanng e procesgs Mom CiSposEl Wih The CETNG amoun of
procarty, piank and equpmant and ara recagrized nat within in the statement of profs

e loss.
thesilem i it fu by
ithin the part will fow i £ refiably. The costs
ummmmnmnmmwmmmmmmmmam
Ineurrad

Ioms of proparty, plant and egquipment acquined ihrough exchange of non-manetary
mmsnts Ao measumd at far vaiue, unless the sxchangs transaction kacks commarcat
subistance or the fai valug of either the assat wwumumwuwuﬁnw
rresurable, in which case the assel carnd

e et given up,

Dapreciation

P astimutad usell Bves of property, plant and equipment based an Schedule Il o the
2013 Sehedula”),
of largkle assels. For assels acquired of dispased of dring e i, depredaton is
L

Dieprociation methods, isefill fves and residuial values are reviawnd st aach rmporing

Theestmaled useiulives s as foliows:

1} Wain Fiant Bellding 0

) OtharBulidng L
Plant & Machinary 5
Lish Equipenent rs
Martarial Handing 15
Firs fightng 75
Vehiies 8
Computers 3
Cifica Equigmant 5
Furmiture & Fixturos. %0
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Financial iabifties
el mepgndion sng tesREn]

Financial llabilties are classied, at Initial meogrition, as financial liabites at fair value
trrough profit or lass. Inars and borowings, payables, or as derdvalives desgnaled as
h-dumu nw\n-um in an affective hodge, a5 appropraste, Al ﬂnmnd Fakilites are

e vialus and, it
i giac ALl ransachon oo

ThaCs taars and bororaings:

EUNSBOUANT MEFEBTENT

Lewans andbnoowings

of prodt Bed loss when e ltditiae ana derecogrised &5 wel as thiough the B5R
BREAI0N PrOCARS.

Bl fivess o £088 Uil are an inlegral past of the EIR. The EIR amertisation s eriuded as

Fakyaluie nedsuramanl
TheCs
Exernd o e ingruls Lesed in s vid Lssticn:

) Level 1: Tha fair

i} Leved 2: Tha faicvakie of that are nat fraded in an

ing valuation techni ehsanvable market cata. Such valuatian
tectmiquas induse discounted cash flows, standard valusiion models based on market
paramatars for intarest retes. yeld curves. o forsgn exchange fates; deaber quebes for

i} Leved 3: Tha fair vahum of oA an the hass of ansty
upecific vakuations using npots that are not based on cheervable market cetn
(uncbsarvaLemoulE]

3} wentories

Emvenicries consst of raw materials StOnEs and spees, work-n-eogiess and fnished
poods and ane measured al the kwer of cost and nel neaksable value. The cost of sl
calegories of wvenlons is based on e weighled sverage method. Cosl includes
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2

expandinams incumed i acquining e iemones. produrtion o conyersicn costs and
ather ion. Infhecase  of
Frishesd goods and work-rr-progress, cost indudes an sists share of overeeds
based an namal opedasng capacly. Stores and spares, Mat do nol cusily © e
recognsed as progary, plant and equipment, consists of gacking matensls, anginesing
spares (such &5 machinary spare pants) ard m-nauas whl-.n a0 usad In operting
machings or cansumad
velu i e estimanad welling prics i the ondirary coursn of tusauss, lss the eetimalsd
cests of complation and saling expenses.

Impairment of nor-financial asssts.

The camying ammmsnrmmmam(s  oiher and
dufarred ! & any
"o =t : thust e not yet

T mecorvaeatin amount of IH maet a‘ mwwu ursd (an dafined below) is the
ester o ity witlu in s, s
Haws 12 their discaunt
rate thal reflects curneni market assassments of the lime value of maney and the risks
specific 10 the asset o the cashegenenaling unil For the murpose ufmuaum[leslmu
atante s grovped logelher
from confinuing us thad aem langely indapendart of he cash nflows of alher assels o
QIUDS D ASSHLS (Ihe Tash-genarating uni),
An impaimant ks & mcognized in e statemant of profe and loss if the estimated
recoverntde amount of an smest oo s cosh-generating unit is lowar fhen its camping
Amour. Impainment lossas reoognized in resgact of cash-generaing L e alotEied

An‘imgakment loas in reapect of goodwdl i nct reversed. In respect of other nasels,
ke any

IHiheee has : i o i AR

impainment o4 I8 fevarsad only 10 he axtent Mal Ma asesl’s camying amount does not
sucend e carrying amount that would have besn delermined, net of depescialion or

Cash & Cash Equivalents

damand deposil. shorttam deposis. Margin Money deposts aed archimed dividend
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Revenwe & nemﬂﬂm. when he WM salisfes & pefomance obligation by

o the cenmet and s cusinmary business practices to detarming the ransaction prica.
Performenca obiigations are satisfied ot the point of time when the customer obtans
Corros of ihe agse.

Reyenue @ messured based on ranaachion prica which & the far vale ol the
cordidaralion raeahied o rovabio, Btabed ot of discounts, it and valis oddad 1.
Trarsaction price s recognised based on the prce specified In the conact, net of the
stimaned s ncerilives decounls, Acsurmulated experence 18 ted to estiraste and
provide for

e e & . uncier
AS 115 and h IR AS
grasnt
retafing 1o Ineame is reagrised on aeersal basis when the celevant expenss has bean
chasged o Profitand Loss slalement.
Deher Incoms
Inteast incoms:

1 bk guarantes. imenast mcome shoukd e recorded Lsing Me eMeciive nderest raie
(EIR), Howswer, the amount of marmin money geposts relating to bank gquemimes e
Pl curman in natira, hencs affectivn iniomst rate has nat hesn appiad. Intarest is.

Drvigdeng

Dhddiand incime 18 recognized whan the Tompaey's dght b recsive dividerd is

nsiablahod.

Borowing Casts

Bamawing costs consist of inlerest, ancllary and other cost fiat e Company incurs in

conaeciion willh i1 bomawieg of funga and infeses! etng 1o olhe: Tnancial lisoikties.

Bomowing costs aiso inclide eechangs difierances i the eatenl regarded 83 an
Boerowing

e pcousition,

ydor it i P Al gther
10) Tax Expenses
ncomme Tax

s by s i anapt 1o b wxting
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accounts. For NG purpose, “shorl-lom” means investments having matrly of rse
mantts of less fram

mt\mm:nlmgulundnur @ included &5 it cash.
e coah squivalants for the purpase of of e fiawe. The Margi
Emplayee Benefits
Shart term amioyes banefits.

Asatily ks

recogrised for the amount expected 10 be paid If the Company has 2 present kegal or
cormtruciive cbligation 1o pay his ameunt &2 & resul of past senvice provided by the

Definod Cantritufion Plan
Tha Company's contributions fo d!ﬁl_mfo;mtul‘nn phans are charped to the stalement

Defined Benelit Plans

The Rakility in resgact of Safined bansst plans and iher past-enployment beralts &
calculoted using the projected urd cred methed conalssent with 1he advice of qualifid
Bchuanes. i

pekssal
Indian Governmen| Bonds and that nawnemma mr!vmmmwmlau\ewmar
e redated el benedit plan,

recogrisad in tha statemant of profit and ioss in eemplayae tenafit Gxpansa, rofiocts th

incraans i the defired banefit obiigation feswiting from smplyss mervce in the cument

oo, bane. changas, cunmeris and seteniéims. Fest ganice cosls are mgnlaeu
. Tha

Hals the definac and thw fair: ol ke I'hlsw

is incleciod in employee beraft oxpense in the statement of profit and loss, Actuaria

gaire and lossss aisng from arparence adjustments and :Iw-gau in mns

I which thery arise.

Tarmination baratits

Termiration beefils Sre reCogriEd 88 an ExpEnse wien e COmpanTy & demoeststly
commited. wihoul realissic poasibiily of withdrawal, 10 8 fommal detalled pian 1 either

& @ resudt of an offar mada 3 v T tits tor
voluntary 4 an offar
gy vokurtary redundancy, it s probabie tattha uﬂvw“bummd and the
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he e the pear usig tax rales
annched chodd ol nopabl
inirespect of previogs paars.
Datorrad Tax

Oefered tex & tecognised usng the balance sheel method, prawding for. lemporary
diferences betasen fix wm'g smeurls of assets and Lalites for inancial repering
the tax

rates fial aw!mdeqmbemllmiom memwnmw TEVATAE.
ks thit hava
et "“‘-ﬂ"‘mmlsnmznhmlenmbm
curment tax fabiblies 2nd assets. and they refte o ncome lxes eved by the sams @x
aulhceity on the seme taxsble entiy, o o diflerent tax ntitiss, bt ihey inl2nd o setle
curranl tax Fabilies and asseds on & nal basis of their tax sssets and labiities will be
reRfised simiBanacusly

aie reviewed ol pach repuring date and are redused bo the extenl that it Is ne longer

Dividana dstrbndion B arsing oul of payment of dvidards 1o sharehokders under the.
Indian Incame tax raguiabions is nat considensd a5 tax axpansa for tha Company and all
such taxes an mcognized 0 the stasement of changes in equity as part of the assacatad
diiderd paymant

11} Earnings Per Share

per shara ['EPS") detn for its ordnary
shares. Basiceamswmam cormguted by dividing the nel profit afler lax Dy e

par shars bs computed by dniding the profit after fax by e weighed svesage number of
@quity sharas cansidared for cerving basic samings par sham and also the weightad
avaraga number of equity shares that could have bean ieswed upan comversian of all
diutive potertil aguity shares,

12) Trade receivables

Trate receivalies ane ndally recognizad &t lw value and sudsaquantly measured Bt
farimpaimmart.

13) Trade and other payables.

Thasa amounts reprasant babiitias for gaods and sendces providad fo tha Cempany prar
ta the and of the Eroncal yoer which are unpeid. The amounts are unoecured and are
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mmmmmm-nh

Thes Comper

mmmnammtmmnm eamad in nm far eI senVice N e caant ang
previcus penods. That benalt |5 cscounted to dalerming its. present value. Fa-

A ; i dlal o pastewent, hasa
constnicive obkgation NGl can be estimated rallaby, and if 8 probatie that an outfiow of
eronomi: benafits will ba raquired fo settls Hie otdgaton. If the affect o the Tma value of
maney |5 matanial, provesions are datermined by discounting the expected fuhure cesh
Bl i 1

Contingen! labilites

oalgatian thaf may, 8 ‘Where there 15 &
i 7 4

Cantingen| assels
Contngent aesats afe nok ecagrisad In ha financisl statements. Howaver, contingant
Assata ar ausessed continualy and i & (8 Wirtusly cortan that g inflow of acorcenic

benefts wil arise, periad the

changs oo,

Revenue Recognition

‘Sale of goods and trade license

Effuclive Aprl 1. 2018, tw cormpary hes spplied Ind AS 115 which estabiishes &
o mhach

recogrised, Ind AS 115 ] Conmcts.

Irifially applying this standard s recognissd al the dals of inital application
(i AR 1, 2018
Themluelu & applied retrospactively only o conbiects that and not complaled as al ha
# pecdil and kiss
: b indAS 18
The impact of mscunnn of the standard on the fnancial statoments of the Company i
irmignificant.
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preserted &5 current Fabililies uniess payment is not dus within twele morths after the
reparting period. They sra racognized Infllaty At fairvalug and subsaquenty measured at

Dotermination of fairvalues.

for cerain Francial and ncr-financiel assets and liabiliies. Fair values have mu

WWhan apgplicale, furher infarmation atowt the assumpscns ma:h in datormining fair

rliabiity.

banafits by usng The assol in #8 highest and besl use o by salling 1 1o ancthar farkal
participant
i) Property, plant and equipmant
Praparty. plant and scuipmens, T acquinsd in-a business combinafion o Seough an
wRchange of non-monaliry assels, is M al (i valus o e scoustion dak,
1l Intangible assots
Thher Fsir wdie of Brareds, chnokagy nefated inlangiies, an patents and irademarks
acquined in & hisiness combnation is based on the disceuned estmated moyaty
paymanis that have been avoided @5 2 msult of these brands, technalogy neiated
ntargibles. patenis or ). The fair

{iil) Invantaries
The fair valus of inventones scquired n -9 business combinafion it determined based

af pomplatan and sale, nd a measonable profl margin bised on e eTor requined io
somplete and saflthe irveniories.

{i

Tha fer vakss of marketabie &
heir quoted marke! prce al the lvpu'ﬂﬂn date. For dabt sacuies W'U quoted.
s i

asdiscounbed cash fow analysis:
In raspact of investmonts in metual funda, tha fair valuss repradan not ssaol value ag.
‘staled by the Isusrs of Mot assel
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dingly. such nat assed mavkat vakia

Derivatives
II‘O tair walue of toraign axchange forward Mf&!k ls astimated by dscourting the
price lor tha
residual maturty of the cantract using a mNhse rm“um ke (based on gavermment
berria). The far
swap contracls s mmmad rmm on ma appropriale veluation lechniquas,
consitdering M lerms of the conlract.
il Mun-dacivasive financisl liakilities
Fair vakie, whch is determine for dsclasure purposes, i calodated based on the

present e makel rate
of HIQNHI ot the reporfing dale. For fnance leases the morket rate of inlerest is
wimiber e In respact of the Compary's
berowirags Iha havs oaling rsfe of inbarest. Ihai fair valie Appeoximates camying
v,
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Faversal o Imgaeart 4335
s ot My 31, 2048 nse
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[, ) o1
1) Cash and Caih equvakris

I G o i am

i Gannces i b
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oslors
messebriniy o s shes ihrough Profil or Losss A
In Equity Shares.

I Mutusl Fungs.
Aggragate smaunt of Guntod vesiments

Total Invecstments

23 Other Fineescial Assets
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gk wih ihvre
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2.4 Recant Aceaintieg Froscuncanaits.

A5 115 Leasas:

sl A5 96, Loaton: i 115 L
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228 Related Parties
in accomance with o provisions of ind A% 24 “Rnlated Party Discosures” and fhe Companias Adt, aﬂlﬂ
Gompany's Directors. members ol the Company's Masagement Coandl and Company

ML 5. Moral Krishng Wurthy - Managieg Dirder
M. @ Vit Farnmna - Joir Marsggng Deicr
Mr 5 Moban Knstne Merty - Whele Time Comcior
M 5, Bl Vembamenwarul — Vihoie Tims Discer
ME S Sonwas Kumar - Weoke Teme Drector

Bh. Satanarsyana Raji— Wrols Time Disctor

Mi 7 K Pardinangs Ra - idapanden! Direcloe
M K Pragyurna Tola — miepandent Direclat

M1, Sashagn - Indepencent Director

Mr & Copaia Rackdy — Independant Cimctor
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2.3 Financial Risk Management:
risk.
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Annexure-6

ORTIN LABORATORIES LIMITED.

232 Consingent Liakilities and Ceaswritments:

Partielors 018 E
‘Consngant Liabilities
) Latior of crdt outstanding a0 0T
b) Demand raisad by exciss dapariment for FY 2010-11 jo 20M1-12 WA 1008
) Damand raisad by Incoms ax depadmant for

FY 2013-14 TO 201415 090 T8
) Demand raissd by Income @x depanment for FY’ Z008-05,

Y 200810 and FY 201011 * 143 mzn

#1252 s0s.08

*Taw clapasiied under protest Fis17 28 lakhs.
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n Wm!ﬂ-nmnn:—mhmmmb
1l of Aadlize] Rules, 2014, in
huﬁﬂu-mduhmum.hm

l- ﬂ-mva--«hnwmwh
B The Compury el w bave my et comtincts nchoding desviiie

e The vem m anws whick wee e ko be il o g
e Ecucsiion and Protecsion Fund by the Coenpany

For MM HEDOYE CO,
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SCHEDULE; 1]
SIGNINICANT ACCOUNTING POLICIES &

N
1

POLICTES:

Raske af proparation of naneil statements:

Thesa finsscis] watemesse ars peepared in sccondssce with Indian Geserally
Ageepiod Accounting Principles (GAAR) under the historical oast convention on the
acerual bale exeepl for cerinin Geanclal Instrumesss which e mensured o Mo
valus. GAAR comprises

133 of the Companics Act. 2001 {“the Act’) read with Rule 7 of the Compunies
[Azeounts| Rules, 2013,

Munagessent evalustes all recenily laued o revised scoourting stasdands on e oo-
going basis. Tho financial stements ane prepewd urider the Binlorical cot
Recagaition of income and expesses, socrual basit of accountiog i

convention.
Eallowsd.
Use of Extinaates:

The propaestion of fieancial suemess iy cosformity with GAAP sequis
Mansgement 1o make estimates and sssamptions that effect the reported balames of
aiscts and Yabdlities and disclosures relating 10 cantingent aisets and lisbiliies 4= 8
the date of fhe fnancial statomenty sl feported wmoans of lecome and expenses
dusing the period. Examples of such estimates include provisions fior doabtfl debry,
fistare obligations weder it Tenelly pliss, iscome toies, post-ales cusomer

perindically suessed wiing eviemal and inermal soces whesher there.
ia an Indivation that an asset may be impaired. Contingencies are reconded whes i in
bttt u [Eability will be ncurred, and the amount ca be reisonsbly extimased:

Revemue recopnition:
Mevenoe recognized on accrusd hass
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Fixed Assets, Intangible Assets:
1. NOTES ON ACCOUNTS:

Fixed Assels are stated at cost, less accumulated depreciation. All direct costs are

capitalized until fixed assets are ready for use including taxes, duties, freight and
- S hise

other incidental expenses relating to acquisition and installation. 2.0 )

9. Fureigs Exchosge earsed and outgn N

14. Earnings per share

Al amewmn in e " "

Depreciation and amortization:
Net profit after tax.

Relutod Party Transactom

Depreciation on fixed assets has been provided on straight-line method based on

useful life of asset specified in Schedule 11 of the Companies Act, 2013 on pro-rata
basis. i el e o which e esimpany i bl s s, 15, :uh; ger S f“g:nﬁl?“ll::e been recast / restated, wherever necessary, to the

Product under development:

- 16. Fi 1 figures have been rounded off to nearest rupee.
. Trassactions with key managemend persumnel: Ni inancial figures have ung st
Revenue expenditure incurred on product under development for development of new

‘games and portals has been shown separately under Products and Development. 17. Schedules 2 10 9 form part of Balance Sheet and have been authenticated.

m e
Foreign Currency Transactions: At March 31, 3019 a5 per i S—_— -
: L dues 10 svall scale Bnctustrial Underiskings. As per our report of even date attached  For and on behalf of the board of dircctors
G e For MM REDDY& CO., M/S. VINEET LABORATORIES LIMITED
Chartered Accountants
Income Tax: Segmimnt repening
e . S i S Firm Registration No: 010371S y P
Income taxes are computed using the tax effect accounting method, in accordance o / k,//)’”
with the Accounting Standard (AS 22) “Accounting for Taxes on Income™ which ——
includes current taxes and deferred taxes. Deferred income taxes reflect the impact if T iaen Vo fiam sﬂ .
current year timing differences between taxable income and accounting income for 13 Amitary Ramuserstion ;m M ana Reddy) i enkata Ramana. m:,:.:.‘:r.y.... Raju
the year and the relevant of timing difference of carlier years. Deferred tax asset and {In R Rpees) mer
liabilities are measured at the tax rates that are expected to apply to the period when Membership No.213077
the asset / lability is realized, based on tax rates (and tax laws) that have been enacted
o substantively enacted at the balance sheet date. Deferred Tax assets are recognized Place: Hyderabad
and carried forward only to the extent that there is a reasonable certainty that Da (TR
sufficient future taxable income will be available against which such deferred tax
assets can be realized. Semmmery Audit 23600
[ a0
Earnings per share:
In determining carnings per share, the company considers the net profit afler tax
expense. The number of shares used in computing basic earnings per is the weighted
average shares used in outstanding during the period.
10, Investments:
L
During the financial half year the company does not made any investments. e *
2\ —
-
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Annexure-8
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MATHESH & RAMANA
CHARTERED ALTDUNTANTS
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Annexure-14

ABRIDGED PROSPECTUS.

Private & Confidential “This Disclosure Document consists of 10 printed pages
14012020
For shareholders of Ortin Laboratories Limited only

VINEET LABORATORIES LIMITED.

with circular no. dated March 10, 2017
the Securities and Exchange Board of India (“SEBI").

Please see below the applicable information pertaining to Vineet Laboratories Limited in oty
d sed by

11/A3, Saheb Nagar, Kurdu Vi, Chintal K. LBN;
Hyderabad - 500074, Telangana

Contact Person — G. Venkata Ramana
CIN: U24304TG2016PLC112888

“This Abridged Prospectus is in the nature of a Disclosure Document containing salient features of the
Stheme Of Arrangement i the matter of dt-m!rur ‘and transfer of De-merged undertaking between

mu ther respective Sharahlders and Creditors umn sections 230 to 232 read with section 66 of the

1961 in connection with the demerger of API Intermediates Division of the Ortin Laboratories Limited
nto Vineet Laboratories Limited (herein after referred to as the "Scheme"). This Disclosure Document
discloses applicable information of the unlisted entiy, L., Vineet Laboratories Limited, in compliance
with SEBI circular no: CED/DIL3/CIR/2017/21 dated March 10, 2017 (the “SEBI Circular”) and
‘amendments thereto relating to the Scheme.

Pursant 1 the Scheme of ATangemert and subject 1 the appicable s and recept of requisie
approvals, i on from Rule 19(2) (6 Rules, 1957
("the SCRR") to i

BSE Limited ("BSE") and National Stock Exchange of India Limited ("NSE") (NSE and BSE jointly
hereinafter with BSE referred to as "Stock Exchanges"). For the purpose of this scheme, BSE Limited
shall be the designated stock Exchange.

USTING

Gaddam Venkata Ramana, Gaddam Venkata Rama, Allui Ranga Raju, Allui Prabhakara Raju, Alluri
ETARET R TRISR o A Stnimss b, . oS Herayns Raju, P. Kishore Raju, .
Vineet Laboratories Limited. Post the
Scheme becoming effective, the existing promoters of AP Intermediates Division (Unit ) of Ortin
Laboratories Limited (Demerged Company) would become the promoters of Vineet Laboratories.
Limited

RATIO

W, M. ‘a Reddy, Registered Valuer having Reg No.
submitted his reporl aind 13002019 1 ecommendac  fl Eqly Sare Exhange Rat a5
follows:

52 fully paid up Equity shares of Rs. 10/- each of Vineet Laboratories Limited be issued and allotted
to the shareholders of Ortin Laboratories Limited for every 100 fully paid up Equity Shares held by.
them in f Ortin Laboratories Limited in the event of Demerger of Demerged Undertaking of Ortin
Laboratories Limited into Vineet Laboratories Limited.

GENERAL RISKS

Investments in eqy fiskand i houd
invest any funds unless they can afford to take the risk of losing their investment. Shareholders are
advised t0 read the risk factors carefully before taking an investment decision in relation to the
scheme. For taking an investment decision, shareholders must rely on their own examination of our
Company and the scheme including the risk involved. The Equity Shares being issued under the
scheme have not been recommended or approved by the Securities and Exchange Board of India
(se), accur fequacy of thi

The salient features of the Scheme are as follows:

Business, undertakings, properties, investments and liabilities of whatsoever nature and kind and
where so ever situated, in relation to the API Intermediates Division (Unit Il of Ortin Laboratories
Limited (Demerged Company), is proposed to be demerged, pursuant to Sections 230 and 232 read
with section 66 of the Companies Act, 2013, and/or any other applicable laws and transferred to
Vineet Laboratories Limited.

The dem
Section 2 (19AA) of the Income Tax Act, 1961, such that:

()l the asets rtabe tothe Demarg Underaing beng varsered by te Demerged
Company, as on the Appointed Date shall become the propertis of the Resulting Company
by virtue ofthis Scheme;

(b) all the fiat

ties relatable to the Demerged Undertaking, as on the Appointed Date shall

© d the Deme by
the Demerged Company shall be transferred to the Resulting Company, on a going concern

asis,
before the Demerger;

(d) the Resulting Company shall issue, in consideration of the Demerger Undertaking, its Equity
te as per the share

entitlement ratio; and

(¢) all the shareholders of the Demerged Company as on the Record Date shall become the

Upon the efectiveness of the Scheme and in consideraton of th transfer and vesting of the API
Intermediates Division (Unit 1) of Ortin Laboratories Limited (Demerged Company) into Vineet
Laboratories Limited (Resulting Company)pursuant to provisions of the Scheme, Vineet Laboratories.
Limited shall, issue and allot to each shareholder of Ortin Laboratories Limited, whose name is
recorded in the Register of Members and records of the Depository as Members of Ortin Laboratories.
Limited, 52 (fifty Two) Equity Share of Rs. 10 (Rupees Ten) each of Vineet Laboratories Limited Issued
Jcredited as fully paid up for every 100 Equity Share of Rs 10 (Rupees Ten) each held by such
shareholder in Ortin Laboratories Limited.

s in the Scheme.

listed on the Stock Reg! 19 Rules, 1957, 35

amended.
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EUGIBILITY

in compliance with the SEBI Circular(s) and in accordance with the disclosure rules for an abridged
prospectus format as provided in Part E of Schedule VI of the Securities and Exchange Board of India
(1ssue of Capital and Disclosure Requirements) Regulations, 2018 (the “SEBI Regulations”), to the
extent applicable;

holders of securities of Ortin Laboratories Limited pursuant to a Scheme to be sanctioned by NCLT,
2013,

The

Laboratories Limited shall
INDICATIVE TIMELINE

“This Disclosure Document i filed pursuant to aforementioned SEBI Circular and is not an offer to the
public, Given that the Scheme requires approvals of various regulatory authorities, including and
primarily, the Hon'ble National Company Law Tribunal, the exact time frame cannot be established
with certainty.

COMPANY'

Vineet Laboratories Limited, having made all reasonable inquiries, accepts responsibilty for and
confirms that the Disclosure Document contains all information with regard to Vineet Laboratories
Limited and this Scheme, which is material in the context of this Scheme, that the information
contained in the Disclosure ntis d i misleading
inany ’ pinions and intentic d herein are honestly held and that

i cument as a whole, or any.
of such information or the expression of any such opinions or intentions, misleading in any material
respect.

‘GENERAL INFORMATION:

Name. t
details
STATUTORY AUDITORS OF THE COMPANY

CIL SECURITIES LIMITED M/s, M M Reddy & Co. Chartered
MERCHANT BANKER ‘Accountants, M M R Lion Corp, ath Floor, HSR

. T hirag Al | Eden, Besi d No.2, Ba
Lane, Abids, Hyderabad - 500001, Telangana Hill, Hyderabad - 500 034.
Tel:040-23203155 / 23202465 Tel: 04040272617
Website: www.cilsecurities.com FRN: 0103715
CIN: L67120761989PLC010188
SEBI Registration Number: INM000009694.

.

over 30 years and has been in the filds of Finance, accounts, secretarial and general management,

Mrs. Gaddam Venkata Rama is a Graduate and housewife.

v M. His i 20 in the

m. Years and has been in

3 .
the fields of secretarial and general management. He is presently working in Ortin Laboratories
Limited.

Mr. Valluru Vara Prasada Rao is a Bachelor of Science. His post qualification experience is over 20

years and has been in the fields of Strategy and Financial Planning. He is presently working in Ortin
Laboratories Limited.

Mr. A.Srinivasa Raju is Inter Pass. His post qualfication experience is over 15 years and has been in

Laboratories Limited.

Mr. Bh. Satya Narayana Raju i an $.5.L.C. His post qualfication experience is over 45 years and has
been in the fields of Finance, accounts, Taxation and Treasury Management. He is presently

felds of Fi Taxation and . He is self-employs

Mr.p. ishnam Raju a SSC. Hi 20 d has b

Mr. K. Murali Mohan is a Master of
the fields of H Industrial and He
Is presently working in Ortin Laboratories Limited.

of T thort
the activities of bulk drugs and API Intermediates. As on date of this notice, Vineet Laboratories.
Uimited busir ivity. 5

BOARD OF DIRECTORS.
The detas of the
SHo | Rame TDesgnation E
1 Gaddam Venkata Ramana Director Please refer to the promoters
Of VL for detats
[ Satyanarayana o [ Director ~do-
3| Kandula Murali Mohan [Director ~do-

‘OBJECT OF THE ISSUE

This Abridged Prospectus is pursuant to aforementioned SEBI Circular in connection with Scheme of
Arrangement between Ortin Laboratories Limited and Vineet Laboratories Limited whereby it is
proposed to demerge the API Intermediates Division of Ortin Laboratories Limited to Vineet
Laboratories Limited

‘The objects of the Scheme is as under,

() Formulation of drugs, and (i). AP! Intermediates

re of i is

Formulations Division. Hence, transfer of API Intermediates Division would enable both the divisions
to run and operate independently and in a more cohesive manner s0 as to run more profitably and
attract potential collaborators for the future growth and development of business by both the
Resulting Company as well as the Demerged Company.

‘The separation of the AP! Intermediates Division, by way of the Scheme from Ortin Laboratories.

(). The transfer and vesting of the demerged undertaking of the Demerged Company to the Resulting.
o ol ; %
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WIS 4 im0 sckiess: fam siormca’ gt psfestial Orih Labassanies Livted pepsses 1o o
g aned segregste. by waw of The Scheme, 35 bininess, Underiaking and Aradmant: in the a1
Incerreectistes shavn

A ek dama

T

W Gaadan gak)

[T T e p——

mmans 3106 300
A NSNS

41,74,780
TEMENT OF PROFIT (Amountin s
Particulars For the Period Ended on | For the year ended
30.09.2019 31032019
~UN AUDITED ~AUDITED
TNCOME
Other income c P
"EXPENDITURE
Depreciation and E 3
amortization
Other expenses B B
Total B 5
Less: Tax expenses - -
~current Tax - -
“Deferred Tax 5 z
Profi/ Lossafter tax B B
Earning per Equty shares
(in#s)
RESTATED FINANGIALS
(Amount in fs.)
PARTICULARS For the Perod Ended on For the year ended 31032015
30092019 -AUDITED
-UN AUDITED
Net Proft/ (Loss) before taxand | - B
extra ordinary tems
Net Profit/(Loss) after taxand extra | - -
ordinary items
[‘Eauity Share Coplal 4100000 100000
Resery - 5
[Net Worth 4100000 4100000
B = 7
et Asset Value Per Share (n INR) | 10 10
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Annexure-15

INTERNAL RISK FACTORS

The Scheme is subject to approval of (i) shareholders, sundry Creditors of Ortin Labaratories
Limited (i) Sanction by Hon'ble National Company Law Tribunal, Hyderabad Bench in accordance
with section 230-230 read with section 66 of Companies Act, 2013 (ii) in-principal and final
‘approval of stock exchanges, for listing of trading of Equity Shares, in case any of these approvals
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DECLARATION:
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R
T
T
i

‘We hereby deciare that all the 1956,

2013 and the guidelines/regulations issued by the Government of India or the

guidelines/regulations issued by the Securities and Exchange Board of India, established under

section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have been

complied with inthe provisions of
Ac 1013, Securities and Exchange [

PRE - DEMERGER

T
-

g
Obligations and Disclosure ~Requirements) Regulations, 2015 and SEBI Circular No.
CFD/DIL3/CIR/2017/21. dated March 10, 2017 and Part-€ of Schedule VI of the SEBI (ICOR)
Regulations, 2018, to the extent applicable, has been complied and no statement made in this
document is contrary to the provisions to the said SEBI Circular and SEBI Regulations. We further
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FORM MGT-11
PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the
C i and ini tion) Rules, 2014]

Name of the equity shareholder
FolioNo

DPID/ClientID No

Total No. of fully Shares held
Registered Address
Registered Email ID

I/we, the i Equity of the above Company do hereby appoint

i.Name:

Address:
E-mail i
Signature : ; orfailing him

ii.Name :
Address:
E-mail i
Signature : s orfailing him

iii.Name :
Address:
E-mailid :
Signature :

as mylour proxy, to act for me/us at the Tribunal convened meeting of the Equity
Shareholders of Ortin Laboratories Limited (Demerged Company) to be held on
Wednesday, the 26" day of February, 2020, at 11:00 A.M. at 8-113/A/1, HOTEL
MINERVABANQUETS, KOTHAPET, HYDERABAD- 500035, TELANGANA India, for
the purp idering and, if thought fit, ing, with or ificati

the proposed Scheme of Arrangement between Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting Company or Transferee Company) and their respective Shareholders and

ORTIN LABORATORIES LIMITED
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ORTIN LABORATORIES LIMITED

Creditors” (“Scheme”) and at such meeting and any adjournment thereof, to vote, for
me/us and in my/our name. (herein, if for insert “for”, if
against, insert “against”).

Date :
Signature of Shareholder : Affix
Revenue
Stamp

Signature of Proxy Holder (s)

Note:

(I) Proxy need notbe amember of the Company.

(ii) The proxy form duly filled in and signed by the Member(s) across the revenue
stamp should reach the Company’s Registered Office at D. No: 3-4-512/35
(43/4RT), Opp: Park, I 00027 at least 48
hours before the commencement of the meeting.

(iii) Corporate members intending to send their authorized representative(s) to attend
the meeting are requested to send a certified copy of the Board resolution
authorizing their representative(s) to attend and vote on their behalf at the
meeting.
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
C.A. (CAA) NO.230/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND ALL OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF

ORTIN LABORATORIES LIMITED
(DEMERGED COMPANY OR TRANSFEROR COMPANY)

VINEET LABORATORIES LIMITED
(RESULTING COMPANY OR TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Ortin Laboratories Limited, a Company incorporated under the Companies Act, 1956, bearing
CIN:L24110TG1986PLC006885 and havingits Registered Office at D. No: 3-4-512/35 (43/4RT),

Park, y 500027, Telangana, India, represented by its
Managing Director, Mr. S. Murali Krishna Murthy (DIN: 00540632) email:
info@ortinlabsindia.com, Ph: 9440047800.

Applicant Company / Demerged Company/Transferor Company

HON'BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF THE COMPANY TO BE HELD ON 26™ DAY OF FEBRUARY, 2020

ATTENDANCE SLIP

IWe hereby record mylour presence at the Tribunal convened meeting of the Equity
Shareholders of Ortin Laboratories Limited (Demerged Company) held on Wednesday, the 26"
day of February, 2020, at 11:00 a.m. at 8-113/A/1, HOTEL MINERVABANQUETS, KOTHAPET,
HYDERABAD- 500035, TELANGANA India, for the purpose of considering and, if thought fit,
approving, with or without modification(s) the proposed Scheme of Arrangement between Ortin
Laboratories Limited (Demerged Company or Transferor Company) and Vineet Laboratories
Limited (Resulting Company or Transferee Company) and their respective Shareholders and
Creditors” (*Scheme”).

Name of the Equity Shareholder(s) / Proxy:
FolioNo

DPID/Client ID No

Total No. of fully Shares held

Registered Address
Registered Email ID

Signature
Notes:
a. Only Member/Proxy can attend the meeting. No minors would be allowed at the meeting

b. Member/Proxy who wish to attend the meeting must bring this attendance slip to the meeting
andhand overat the entrance duly filled in and signed.
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ROUTE MAP

CHERURY

Uaie 05

HAMALA NAGAR

RAGAR

If undelivered please return to :
ORTIN LABORATORIES LIMITED
Regd Off: D. No: 3-4-512/35 (43/4rt),
Opp: Barkatpura Park, Barkatpura
Hyderabad-500027, Telangana, India
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Email:info@ortinlabsindia.com




