
IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-III

C. P. (CAA) No.941 of2O2O
Connected with

C. A. (CAA) No. 3761 of2OI9

In the matter of

Section 230-232 of the Companies Act,

2013 and other applicable provisions of

the Companies Act, 20 13 read with the

Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016;

And
Scheme of Amalgamation of ARROW

REMEDIES PRIVATE LIMITED (CIN:

U33 r I 1MH2015FTC268380), the Transferor

Company No.1 and FAGzuS MEDICA

PzuVATE LIMITED (CIN:

V2423OMH2OO8Y|C27 1062), the Transferor

Company No.2 and STzuDES EMERGING

MARKETS LIMITED (CIN:

U24|32KA2O|2PLCO642|4), the Transferor

Company No.3 with STzuDES PHARMA

SCIENCE LIMITED (CIN:

L2423OMHI99OPLCO57O62), the Transferee

Company.

ARROW REMEDIES PRIVATE LIMITED ... Petitioner Company No. 1 /
Transferor Company No. 1

FAGRIS MEDICA PRIVATE LIMITED ... Petitioner Company No. 2l
Transferor Company No.2

STRIDES PHARMA SCIENCE LIMITED ... Petitioner Company No. 3/
Transferee Company

Order delivered on O6th November, 2O2O

Coram:
Hon'ble Shri H. V. Subba Rao, Member (Judicial)
Hon'ble Shri Shyam Babu Gautam, Member (Technical)

Appearance lthrough video conferencingl:

For the Applicant: Mr. Ahmed M Chunawala, i/b Raj
Advocates
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH.' COURT-I
C.P. (CAA) No' 941 /230-232lMB l2o2o

Per Shn Shyam Babu Gautam, Member (Technical)

1

ORDER

Heard the Learned counsel for the Petitioner companies. No objector

has come before this Tribunal to oppose the Scheme arrd nor has any

part5r controverted any averments made in the Petitions to the said

Scheme.

The sanction of the Tribunal is sought under Sections 230 to 232 of

Act, 2013 and other relevant provisions of the

2013 and the rules framed there under for the

SchemeofAmalgamationofARRowREMEDIESPRIVATELIMITED
(CIN: U33111MH2015F-TC26S380), the Transferor Company No'1 and

FAGRIS MEDICA PRIVATE LIMITED (CIN:

U2423OMH2OO8YIC27|O62), the Transferor Company No'2 and

STRIDES EMERGING MARKETS LIMITED (CIN:

U24L32KA2OL2PLCO642L4), the Transferor Company No'3 with

STRIDES PHARMA SCIENCE LIMITED (CIN:

L2423OMHL}}OPLCO17 062), the Transferee Company'

TheLeamedAdvocateappearingonbehalfofthePetitionersstates
that the Petitions have been filed in consonance with the order passed

in the Company Scheme Application No' 3761 of 2Ol9 of the Hon'ble

Tribunal vide Company Scheme Petition No' 941 of 2O2O on 13s

Marct,2O2O.

The Learned Advocate appearing on behalf of the Petitioners further

states that the Petitioner Companies have complied with all

requirements as per directions of the National Company Law Tribunal'

MumbaiBenchandtheyhavelilednecessar5rallrdavitsofcompliance

in the National Company Law Tribunal, Mumbai Bench'

2

the ComPanies

Companies Act,

4

3. The Petitioner Companies have approved the said Scheme of

Amalgamation by passing the Board Resolutions dated 1"t August

2OLg,|lft September 2O79 and 29o July 2019, respectively which are

annexed to the respective Company Scheme Petitions'
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IN THE NATIONAL COMPAI'IY LAW TRIBUNAL, MUMBAI BENCH, COURT-III
c.P. (cAA) No. 941 / 230-232 /MB /2020

6. The Learned Counsel for the Petitioner Companies states that the

Petitioner Company No.l presently carrying on business of providing

support services to its group companies and that the Petitioner

Company No.2 presently is carrying on business of marketing and

commercializing of pharmaceutical products and that the Petitioner

Company No 3 at present operates in the regulated markets and has

an tn Africa, for Africa' strateg/ along with an Institutional Business to

service donor-funded markets and has global manufacturing sites

located in India, Singapore, Italy, Kenya and United States owned

directty or through its subsidiaries. The Petitioner Company No.3

focuses on'difficult to manufacture' products that are sold in over 100

countries.

7. The rationale for the Scheme of Amalgamation of the Petitioner

Companies would, inter alia, bring all the Companies under the same

management. The management is of the opinion that the merger will

lead to slmergies of operations and more particularly the following

benefits:

a. Simplifred management structure, leading to better

administration and reduction in costs from more focused

operational efforts, rationalization, standardization and

simplification of business processes, elimination of duplication

and optimize operational effrciency.

b. The amalgamation would lead to greater and efficient use of

infrastructure facilities and optimum utilisation of the available

resources.

c. Simplilication of group stmcture by eliminating multiple

companies within the group.

8. The Regional Director has Iiled his Report dated 6th day of August,

2020 stating therein that save and except the observations as stated

in paragraph IV (a) to (e) of the report, it appears that the Scheme is

not prejudicial to the interest of shareholders and public. In

paragraph IV of the said Report, the Regional Director has stated

that:-

a) In compliance of AS-14 (IND AS-103), the Petitioner
I 61c+
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IN THE NATIONAL COMPAI'IY LAW TRIBUNAI-, MUMBAI BENCH, COURT-III
C.P. (CAA) No.94r /230-232lMBl2020

connection with the scheme to complg with other applicable

Accounting Standards such as AS-S(IND AS-B) etc.

b) Petitioner Compang haue to undertake to complg with section

232(3)(i) of Companies Act, 2013, where the transferor

companA is dissolued, the fee, if ang, paid bg the transferor

companA on its authorbed capital shall be set-off against anA

fees pagable bg the transferee companA on its authorbed

capital subsequent to the amalgamation and therefore,

petitioners to affirm that theg amplg the proubions of the

section.

c) The Registered Offce of the Petitbner Transferor Compang No.

3 Le. STRIDES EMERGING MARKETS LIMITED b situated in

the state of Bangalore falls tuithin the jurisdiction of thb

Hon'ble NCLT, Bangalore Bench. Accordinglg, similar approual

mag be obtained bg the Transferor Compang -3 from Hon'ble

NCLT at Bangalore respectiuelg

d) As per Definitbn of the Scheme.

"Appointed Date" means l"t daA of April 2019, or such other

date as the NCLT or such other competent authoitg mag

direct/ ftx in relation to amalgamation of the Transferor

Company 1, the Trarsferor Compang 2 and the Transferor

Company 3 into the Trarsferee Compang.

"The Effecttue Date" or the "Scheme Coming into effect" or the

"coming into effect of thi.s Scheme" meants the last of the date

on which the certified true copg of the Order of the NCLT,

sa nctinning the Scheme, are filed u,tith the Regbtrar of

Companies, Mumbai, bg the Transferor Compang 1, the

Transferor Company 2 and the Transferee Compang and filed
uith the Regbtrar of Companies, Bangalore bg the Transferor

Compang 3.

Further, the Petitioner mag be asked to complg with the

requirements and claified uide circular no. F.

No.7/ 12/ 2019/CL-l dated 21.08.2019 bsued bg the Mtnbtry

of Corporate Affairs.

e) ROC, Mumbai Report dated 19.06.2020 has inter alia

menttoned that there are no prosecutian, no tec

(
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IN THE NATIONAL COMPAM LAW TRIBUNAL, MUMBAI BENCH, COURT-III
C.P. (CAA) No. 94r /230-232 /MB /2o2O

Following ob seruations has mentianed: -

1. As per master data ouer MCA Portal, Transferee Company

has an open charges:-

2. Interest ofthe creditors should be protected'

In this regards,

claifg the same.

the petitioner companA haue to undertake to

9 So far as the observation in paragraph IV (a) of the Report of the

Regional Director is concerned, the Learned Counsel for the Petitioner

Companies submits that in addition to Compliance of IND AS - 103'

the Petitioner Companies shall pass such accounting entries which are

necessary in connection with the scheme to com
t\l oN
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so/ 05/ 199221500000ImmouabLe
propertA or anA
interest therein

OPEN16/ 11/2016
thecatio

Motor Vehicle

OPEN27/ 12/2018s500000000Book debts;
Floating charge;

Mouable property
(not being pledge);

All fixed o,ssets
withfew

exclusions

OPENs1/ 0s/ 201919/ 07/201613700000000Immouable
propertg or anA
interest therein

OPEN16/ 12/ 201926/08/2016s899000000Ptedge of
Additional shares

OPEN05/ 02/ 202028/ 12/20183500000000Immnuable
propertv or anA
interest therein;

Book debts;
Floattng charge;

Mouable proPertg
(not being pledge);

Intellechtal
Pro e

applicable Accounting Standards such as IND-AS -8

?/
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IN THE NATIONAL COMPANY I.AW TRIBUNAL, MUMBAI BENCH, COURT.III
C.P. (cAA) No. 94 1 / 230-232 / MB / 2o2o

10. So far as the observation in paragraph IV (b) of the Report of the

Regional Director is concerned, the Learned Counsel for the Petitioner

Companies submits that the setting off of fees paid by the Transferor

Company on its Authorised Share Capital shall be in accordance with

provisions of section 232{3}(il of the Companies Act, 2013.

11. So far as the observation in paragraph IV (c) of the Report of the

Regional Director is concerned, the Learned Counsel for the Petitioner

Companies submits that sanction of the Scheme for the Transferor

Company No.3 from the Hon'ble NCLT, Bengaluru Bench has already

been obtained vide order dated 28s May 2O2O.

12. So far as the observation in paragraph IV (d) of the Report of the

Regional Director is concerned, the Learned Counsel for the Petitioner

Companies submits that as per the Scheme of Amalgamation, the

"Appointed Date" means l"t day of April,2Ol9 and the Scheme shall be

deemed to be effective from such date and not any other date

subsequent to the Appointed Date.

13. So far as the observation in paragraph IV (e) of the Report of the

Regional Director is concerned, the Learned Counsel for the Petitioner

Companies submits that the Petitioner Company No.3/ Transferee

Company has certain open charges and that the Transferee Company

is not getting dissolved and so far as the Second observation of the

Registrar of Companies is concerned it is stated that the interest of

creditors shall be protected.

14. The observations made by the Regional Director have been explained

by the Petitioner Companies in Para 9 to 13 above. The clarifications

and undertakings given by the Petitioner Companies are accepted by

the Tribunal.

15. The Official Liquidator has filed his report on 7th September,2O2O in

the Consolidated Company Scheme Petition No. 94 1 of 2O2O, inter alia,

stating therein that the affairs of the Transferor Company No.1 and the

Transferor Company No.2 have been conducted in

not prejudicial to the interest of their sharehold

r
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IN THE NATIONAL COMPANY I,AW TRIBUNAL, MUMBAI BENCH, COURT-III
C.P. (CAA) No. 94t l230-232 lMB l2o2o

Transferor Company No.l and the Transferor Company No.2 may be

ordered to be dissolved by this Tribunal.

16. From the material on record, the Scheme appears to be fair and

reasonable and is not violative of any provisions of law and is not

contrarJi to public policy. Since all the requisite statutory compliances

have been fulfilled, the Company Scheme Petition No. 941 of 2020 is

made absolute. Hence ordered.

ORDER

a. That the said Scheme of Amalgamation is hereby sanctioned

and declared the same to be binding on the Petitioner Company

No.1, Petitioner Company No. 2, and Petitioner No. 3

respectively.

b. That the Petitioner Company No. I and Petitioner No. 2 hereby

dissolved without being wound up.

c. The Appointed Date is 1st April, 2019.

d. Petitioners are directed to file a copy of this Order along with a

copy of the Scheme of Amalgamation with the concerned

Registrar of Companies, electronica-lly along with E-Form INC-

28, in addition to physical copy within 30 days from the date of

receipt of the Order from the Registry.

e. The Petitioner Companies to lodge a copy of this Order and the

Scheme duly authenticated by the Deputy Registrar or

Assistant Registrar/Joint Registrar, National Company Law

Tribunal, Mumbai Bench, with the concerned Superintendent

of Stamps, for the purpose of adjudication of stamp duty
payable within 60 days from the date of receipt of the Order, if
any.

f. All authorities concerned to act on a copy of
with Scheme duly authenticated by the D

e A6
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IN THE NATIONAL COMPAM LAW TRIBUNAL, MUMBAI BENCH, COURT-III
C.P. (cAA) No. 94 1 / 230-232 / MB I 2O2o

Assistant Registrar/ Joint Registrar, National Company Law

Tribunal, Mumbai.

sd/-
SHYAM BABU GAUTAM
MEMBER (TECHNICALI

sd/-
H. V. SUBBA RAO

MEMBER (JUDICIALI
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SCHEME OFAMALGAMATION

OF

ARROW REMEDIES PRIVATE LIMITED

FAGRIS MEDICA PRryATE LIMITED

AND

AND

STRIDES EMERGING MARKETS LIMITED

WITH

STRIDES PHARMA SCIENCE LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT,2013)
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2

GENERAL

I. PURPOSEOFTH E SCHEME

II. BACKGROUND

SI'SL is a public limited comPany incorporated on 28s day of June 1990 under the

provisions of the Companies Act, 1956, having its registered office at 201'

Devavrata, Sector 17, Vashi. Navi Mumbai - 4OO 703, Maharashtra' India and

Corporate Office at Strides House, Bilekahalli, Bannerghatta Road' Bangalore - 560

0T6,Kamataka,India.TheequitysharesofsPSLarelistedonBsELimitedand

National Stock Exchange of India Limited, in India' SISL mainly operates in the

regulated markets and has an 'in Africa, for Africa' strategy along with an

Instituuonal Business to sewice donor-funded markets. sPSL',s global

manufacturing sites are located in Lndia, Singapore, Italy, Kenya and United States'

owned directly or through its subsidiaries' SPSL focuses on difficult to

manufacture products that are sold in over 100 countries'

1

2. Arrow Remedies is a private limited company incorporated on 12h day of

September 2015 under the provisions of the Companies Act' 2013' having its

registered office at 201. Devawata, Sector 1Z Vashi' Navi Mumbai - 400 703'

Maharashtra, India. Arrow Remedies is engaged in providing suPPort services to

its group comPanies.

Fagris Medica is a private limited company incorporated on 4s day of September

2008 under the provisions of Companies Act,7956, having its registered office at

201, Devavrata, Sector 1Z Vashi, Navi Mumbai - 40O 703' Maharashtra' India'

3

Fagris Medica is mainly engaged in the business

commercializing of pharmaceutical products'

and

C, t46\\PAN 1

1,
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This Scheme of Amalgamation provides for the amalgamation of Arrow Remedies

Private Limited (formerly known as Lex. Pharma Private Limited) bearing CIN

U33111MH2015FTC268380 ("Transferor Company 1" or "Amalgamating Company 1"

or "Arrow Remedies"). Fagris Medica Private Limited bearing CIN

U2423OMI12OO8PTC277O62 ("Transferor Company 2" or "Amalgamating Company 2"

or "Fagris Medica"), Strides Emerging Markets Limited bearing CIN

IJ24732KA2O72PLCO642"I4 ("Transferor Company 3" or "Amalgamating Company 3"

or "SEML") (individually referred to as "Transferor Company" and together

hereinafter referred to as "Transferor Companies" or "Amalgamating Companies")

with stfides Pharma science Limited bearing CN L24230MI17990PLC057062 (formerly

known as Strides Shasun Limited) ("Transferee Company" "Amalgamated Company "

or "SPSL") pursuant to Sections 230 lo 232 of the Companies Act,2013 and other

relevant provisions of the Companies Act, 2013, to the extent applicable'

(f
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SEML was originally incorporated as a private limited company on 1{ day of June

2012 under the provisions of Companies Act, 1956. It was converted into a public

limited company on 15s day of November 2077. The registered office of the

Company is situated at Strides House, Bilekahalli, Bannerghatta Road, Bangalore -
560 076, Kamataka, India. SEML is mainly engaged in the business of

manufacturing and distribution of pharmaceutical products.

The Board of Directors (defined herein) of the Transferor Companies and the Transferee

Company anticipate the following benefits pursuant to the amalgamation of the

Transferor Companies into the Ttansferee Company:

Simplified management stmcture, leading to better administration and reduction

in costs from more focused oPerational efforts, rationalization, standardization and

simplfication of business Processes, elimination of duplication and optimize

operational effi ciency.

The amalgamation would lead to greater and eflicient use of infrastructure

facilities and optimum utilisation of the available resources.

3

In view of the aforesaid, the Board of Directors of the Transferor Companies and the

Transferee Company have considered the amalgamation of the entire undertaking

(defined herein) of the Transferor Companies with and into the Transferee Company.

Accordingly, the Board of Directors of the respective companies have formulated this

scheme of Amalgamation for the transfer and vesting of the entire undertaking of the

Transferor Companies with and into the Transferee Company, pursuant to the

provisions of sections 230 lo 232 of the Companies Act, 2013 and other relevant

provisions of the Companies Act, 2013, to the extent applicable and in compliance with

the applicable provisions of the Income-tax Act, 1961.

4

1

2

o$PiNf

a

C

III. RATIONALE FOR THE SCHEME

simplification of group structure by elirninating multiple companies within the

souP.

'44
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IV. PARTS OFTHE SCHEME

The Scheme is divided into following parts:

(i) Part A - dealing with definitions of the terms used in this Scheme of

Amalgamation and setting out the share capital of the Transferor Companies and

the Transferee Companyi

(ii) Part B - dealing with the transfer and vesting of the Undertaking of the

Transferor Companies into the Transferee Company;

(iii) Part C - dealing with the consideration for the amalgamation;

(iv) Part D - dealing with the accounting treatment in the books of the Transferee

Company; and

(") Part E - dealing with the dissolution of the Transferor Companies and the

general terms and conditions applicable to this scheme of Amalgamation and

other matters consequential and integrally connected thereto'

P,1
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1.1

7.2

1.3

1.5

PART A

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

following meaning:

"Act" means the Companies Acl, 2073, and ordinances, rules and regulations made

thereunder and shall include any statutory modifications, re-enactments or amendments

thereof, from time to time.

"Appointed Date" means 1"t day of April 2019, or such other date as the NCLT or such

other competent authority may direct/ fix in relation to amalgamation of the Transferor

Company 1, the Transferor Company 2 and the Transferor Company 3 into the

Transferee Company.

"Board of Directors" or "Board" means the board of directors of any of the Transferor

Companies or the Transferee Company or collectively the board of directors of the

Transferor Companies and the Transferee Company, as the case may be, and shall

include any committee(s) constituted/ to be constituted by the board of directors of the

Transferor Companies and the Transferee Company or any committee.

"Effective Date" or the "scheme coming into effect" or the "coming into effect of this

Scheme" means the last of the dates on which the certified true coPy of the order of the

NCLT, sanctioning the Scheme, are filed with the Registrar of Companies, Mumbai, by

the Transferor Company 1, the Transferor Company 2 and the Transferee Company and

filed with the Registrar of Companies, Bangalore by the Transferor Company 3.

"Government Authorit;/' means the Central Govemment, any applicable State or local

Govemment, legislative body, regulatory or administrative authority, agency or

commission or any court, tribunal, board, bureau or instrumentality theleof or

arbitration or arbitral body having jurisdiction or any other country iacluding the

Registrar of Companies, Regional Director, Stock Exchanges, Securities and Exchange

Board of lndia and such other regplators ot authorities, as may be applicable.

7.6 "NCLT" means the National Company Law Tribunal, Mumbai Bench within whose

jurisdiction the registered offices of the Transferor Company 1, the Transferor Company

2 and the Transferee Company are situated and the National Company Law Tribunal,

Bengaluru Bench within whose jurisdiction the registered office of the Transferor

\q
\. c0Mp4l
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Company 3 is situated.
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DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS
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't.7 "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation in its

present form or with any modification(s) made under Clause 17 of this Scheme, as

approved or directed by the NCLT or any other appropriate authority.

1.8 "Transferee Company" or "Amalgamated Company" or "SPSL" means Strides Pharma

Science Limited (formerly known as Shides Shasun Limited) (CIN:

L24230M111990PLC057062), a public limited company, incorporated under the

Companies Act, 1956, and having its registered office situated at 201, Devawata, Sector

1Z Vashi, Navi Mumbai - 400 703, Maharashtra, India.

1..9 "Transferor Companies" or "Amalgamating Companies" collectively means the

Transferor Company 1, the Transferor Company 2 and the Transferor Company 3.

1.10 "Transferor Company 1" or "Amalgamating Company l" or " Anow Remedies" means

Arrow Remedies Private Limited (formerly known as Lex. Pharma Private Limited)

(CIN: U33111MH2015FTC268380), a pdvate limited company, incorporated under the

Companies Act, 2013 and having its registered office at 201, Devavrata, Sector 17, Vashi,

Navi Mumbai - 400703, Maharashtra, India.

1..12 "Transferor Company 3" or "Amalgamating Company 3" or "SEML" means Strides

Emerging Markets Limited (formerly known as Strides Emerging Markets Private

Limited) (CIN: U24132KA2072PLC064274), a public limited company, incorPorated

under the Companies Act,7956, and having its registered office at Strides House,

Bilekahalli, Bannerghatta Road, Bangalore - 560 075, Kamataka, India.

1.13 "Undertaking" shall mean and include the whole of the undertaking of Transferor

Company 1, Transferor Company 2 & Transferor Company 3 respectively, as a going

concem, including entire business and properties of the Transferor Companies as on the

Appointed Date, including (without limitation) in particular:

(a) all assets, properties, rights, titles, benefits and interests of whatsoever nature

and kind and where-so-ever situated in India and outside India, whether

moveable or immovable, real or personal, in possession or reversion, corporeal or

incorporeal, tangible or intangible, freehold or leasehold, non-curent or current,

present or contingent, including but not limited to land & buildings, roads,

drains, civil works, warehouses, structures, plants & machineries, fumiture and

fixtures, office equipment, appliances, acc

telecommunication equipment, laptops, computer ,'rt'bi

ce au
-i4
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programs, tools, processes, applications, methodolo

&

1.11 "Transferor Company 2" or "Amalgamating Company 2" or "Fagris Medica" means

Fagris Medica Private Limited (CIN: U24230MH2W8WC271062), a private limited

company, incorporated under the Companies Act, 1956, and having its registered office

at 201., Devavrata, Sector 17, Vashi, Navi Mumbai - 400 703, Maharashtra, India.

,1



multimedia, capital work-in-progress, vehicles, sundry debtors, cash & bank

balances, loans & advances, eamest moneys and/or security deposits, deposits,

inventories, bills of exchange, peripherals and accessories, receivables,

investments, funds, goodwill, investment in shares, debentures. bonds, mutual

funds or any other securities, contingent rights and benefits, intangible assets,

intangible assets under development, exPort benefits and entitlements, tax

credits (including but not limited to Minimum Altemate Tax ("MAT") credit

entitlements, Modified Value Added Tax ("MODVAT") / Central Value Added

Tax ("CENVAT"), Service tax / Value Added Tax ("Y AT") credits, Goods and

Service Tax ('GSf ) Credits, etc.), tax incentives, tax concessions, tax losses,

unabsorbed tax depreciatiory advance taxes, deferred tax assets and tax refunds;

O) all the registrations, permits, approvals, quotas, rights, entitlements, aPPlications,

agreement to manufacture or sell, industrial and other licences, no objectiory

exemptions, subsidies, tax deferrals, concessions, claims, incentives, subsidies,

approvals, authorisations, consents, credits, tenancies, dossiers, domain names,

drug master files, special status, trade secrets, reseatch and studies, conJidential

information, privileges, insurance cover of every description, goodwill,

trademarks, patents, copyrights, marketing authorisation, marketing rights,

dossiers, all intellectual ProPerty rights and licences thereunder, applications for

copyrights, patents, tradenamet trademarks, marketing intangibles, technical

know-how, permits, designs, Pattems, inventions, benefits of security

arrangements, hire purchase, leasehold rights, leases, tenancy rights privileges,

all other rights, benefits and entitlements including lease rights (including the

benefit of any applications made thereof), powers and facilities of every kind,

nature and description whatsoever, rights to use and avail of telephones, telexes,

facsimile connections, e-mail connections, communication facilities and

installations, utilities, electricity, water and other services, Provisions, funds,

benefits of all agreements, contracts and arrangements including but not limited

to contracts entered into with vendors, customers and service providers, benefits

under letter of credit, guarantees, letters of comfort, maintenance contracts,

memorandum of understanding, memorandum of undertakings, memorandum

of agreements, memorandum of agreed points, bids, tenders, tariff policies,

expression of interest, letter of intent, hire and purchase agreements, Power

purchase agreements, lease/ license agreements, tenancy rights, agreements/

panchanamas for right of way, equipment purchase agreements etc. issued for

the benefit of the company, benefits under govemment schemes, deferred tax

benefits and other benefits accruing on account of past expenditure and all such

other interests / benefits;

(") all books, records, Iiles, papers, engineering and process informatiory manuals,

data, software licenses (whether proprietary or otherwise), test ter

programmes, drawings, catalogues, quotations, sales and a

c.l€dit

o
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customer pricing information and all other books and records, whether in
physica-l or elecconic form;

(d) all the debts, secured and unsecured loans, liabilities (including tax liabilities), losses

responsibilities, obligations and duties; and

(") all employees, directly or indirectly, engaged by the Transferor Companies.

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

2. SHARECAPITAL

The share capital of Arrow Remedies, the Transferor Company 1, as at March 31 ,2019, is

as follows:

The entire paid-up share capital of the Transferor Company 1 is held by the Transferee

Company and its nominee.

2.2 Faqris M the Transferor panv 2

The share capital of Fagris Medica, the Transferor Company 2, as at March 31 ,2079, is as

follows:

The entire paid-up share capital of the Transferor Company 2 is

Company and its nominee.
4t,C

o\

=q ct(:
.>\

10000 ui shares of Rs. 10 - each 1,00,000

1,00,000

1,605,000 shares of Rs. 10/- each 16,050,000

5,000 5% Redeemable Non-cumulative Preference Shares of Rs.

10/- each
50,000

Total 16,100,000

1,040,000 shares of Rs. 10/- eactr, full u L0,400,000

2.1, Arrow Remedies, the Transferor Companv 1

Authorised Share Amount (Rs.)

Issued, Subscribed and Paid-up Share Capital Amount (Rs.)

10,000 equity shares of Rs. 10/- eactr, fully paid up

q l

l

-.?:rqre

Authorised Share-Capital I Amount (Rs.)

I Issue4 Subscribqd and Paid-uir Share Capital I Amount (Rs.)

.1,
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2.3 SEML. the Comoanv 3

The share capital of SEML, the Transferor Company 3, as at March 31, 2019, is as

follows:

The entire paid-up share capital of the Transferor Company 3 is held by strides pharma

(Cyprus) Limited ('SPCL") bearing Registration No. HE 25g790, a company

incorporated under the laws of Cyprus, an indirect wholly-owned subsidiary of the

Transferee Company, and its nominees.

an Strides Pharma Science Limited, Transferee Company

The share capital of strides Pharma science Limited, the Transferee Company as at
March 31, 2019, is as follows:

2.5 The equity shares of the Transferee Company are listed on National stock Exchange of
India Limited and BSE Limited in India. The shares of the Transferor Companies are not
listed on any stock exchange, whether in India or in any other country.

3.D OF TAKING EFFECT AND OPERATryEDATE

The scheme set-out herein in its present form or with any modification(s) approved or
imposed or directed by the NCLT or any other appropriate authority shall take effect on
the Effective Date and shall be operative as of the Appointed Date.

,,-.-tlq

'44?",\'

'i-

o
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}!ia

!)
f/

10,000,000 shares of Rs. 10ui - each 100,000,000

56,255,620

shares of Rs. 10/- each776,750,000 7,767,500,000

89,549,476 ushares of Rs. 10 - eactu full 895,494,760

Authorised Amount

Subicribed and Share Amount

Authorised Share Amount

Issued Subscribed and Share Amount
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TRAN SFER AND VESTING OFUNDE AKING OFTHE TRANSFEROR COMPANIES
INTOTHE TRANSFEREE COMPANY

subject to the provisions of this scheme as specified hereinafter and with effect from the
Appointed Date, the entire business and undertaking of the Transferor Company 1,

Transferor Company 2 & Transferor Company 3 respectively, including all the debts,
liabilities, losses, duties and obligations, including those arising on account of taxation
laws and other allied laws, of the Transferor Companies of every description and also
iacluding, without limitation, all the movable and immovable properties and assets
(whether tangible or intangible) of the Transferor Companies comprising amongst
others, all freehold lands, leasehold rands, bu dings, plants, machineries, investments,
motor vehicles, receivables, actionabre claims, fumiture and fixfures, raptops,
computers, office equipment, electrical insta[ations, generators, containers, telephones,
telet facsimile and other communication facilities and business licenses, permits,
deposits, authorisations, all govemment and reguratory approvals, insurance cover of
every descriptiory leases, tenancy rights, permissions, incentives, if any, and all other
rights, patents, know-hows, trademarks, service marks, trade secrets, brands,
registrations, product licenses, marketing authorisations and other intellectual property
rights and intangibles, proprietary rights, marketing rights, titres, interests, contracts
including but not Iimited to contracts entered into with customers, vendors and service
providers, consents, approvals and rights and powers of every kind, nature and
description whatsoever, priv eges, riberties, easements, advantages, benefits and
approvals, shall, under the provisions of sections 230 ro 232 of the Act and other
relevant provisions to the Act to the extent applicable and pursuant to the order of the
NCLT, sanctioning this scheme and without further act, instrument or deed, but subject
to the charges affecting the same as on the Effective Date, be hansferred and/or deemed
to be transferred to and vested in the Transferee company, so as to become the
properties, assets, rights, business and Undertaking(s) of the Transferee Company.

4.1.

4.2 without prejudice to the generality of Clause 4.1. above, in respect of the assets of the
Transferor Companies, including cash and bank balances, as are movabre in nature or
are otherwise capable of transfer by manual delivery by paying over or by endorsement
and delivery or otherwise, the same sharl be so transfened by the Transferor Companies
to the Transferee Company, without requiring any deed or instrurnent of conveyance for
the same and shall become the property of the Transferee Company as an integral part
of the assets of the Transferee Company, with effect from the Appointed Date.

Without prejudice to the generality of Clause 4.7 above, upon the to
effect and with effect from the Appointed Date, all debts, lia

6
_e

n{-
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4.3

obligations of the Transferor Companies as on the Appointed Date
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4. TRANSFER AND VEqTING OF UNDERTAKING
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4.5

4.6
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or not in the books of account of the Transferor Companies and all other liabilities which

may accrue or arise after the Appointed Date but which relate to the period prior to the

Appointed Date, shall be the debts, liabilities, duties and obligations of the Transferee

Company including any encumbrance on the assets of the Transferor Companies or on

any income eamed from those assets.

With effect from the Appointed Date, all inter-party transactions among the Transferor

Companies and between the Transferor Companies and the Transferee Company shall

be considered as inha-party transactions for all purposes from the Appointed Date.

Loans, advances and other obligations (including any guarantees, letters of credit, letters

of comfort or any other instrument or arangement which may give rise to a contingent

liability in whatever form), if any, due or which may at any time in futue become due

among the Transferor Companies and the Transferee Company shall, ipso facto, stand

discharged and come to an end and there shall be no liability in that behalf on any party

and appropriate effect shall be given in the books of accounts and records of the

Transferee Company. It is hereby clarified that there will be no accrrral of interest or

other charges in respect of any inter-company loans, advances and other obligations

with effect from the Appointed Date.

All existing securities, mortgages, charges, liens or other encumbrances, if any, as on the

Appointed Date and created by the Transferor Companies after the Appointed Date,

over the properties and other assets comprised in the Undertaking(s) or any part thereof

transferred to the Transferee Company by virtue of this Scheme and in so far as such

securities, mortgages, charges, liens or other encumbrances secure or relate to liabilities

of the Transferor Companies, the same shall, after the Effective Date, continue to relate

and attach to such assets or any part thereof to which they are related or attached prior

to the Effective Date and as are transferred to the Transferee Company, and such

securities, mortgages, charges, liens or encumbrances shall not relate or attach to any of

the other assets of the Transferee Company, provided however that no encumbrances

shall have been created by the Transferor Companies over its assets after the date of

filing of the Scheme, without the prior written consent of the Board of Directors of the

Transferee Company, except for those done in the normal course of business.

The existing encumbrances over the properties and other assets of the Transferee

Company or any part thereof which relate to the liabilities and obligations of the

Transferee Company prior to the Effective Date shall continue to relate only to such

assets and properties and shall not extend or attach to any of the assets and properties of

the Transferor Companies transferred to and vested in the Transferee Company by

virtue of this Scheme. The Transferee Company shall not be liable to create additional

charge or encumbrances on its properties for the liabilities and obligations of the

Transferor Companies as on the Appointed Date and taken over by

Company. .0NAL C0,
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4.8 It is expressly provided tha! save as herein provided, no other term or condition of the

liabilities transferred to the Transferee Company is modified by virtue of this Scheme

except to the extent that such amendment is required statutorily or by necessary

implication.

4.9 With effect from the Appointed Date, all statutory licences, registrations, incentives, tax

deferrals and benefits, tax incentives, carry-forward of tax losses, unabsorbed tax

depreciation, tax credits, tax refunds, MAT credit entitlement, if any, subsidies,

concessions, grants, rights, claims, leases, tenancy rights, liberties, permissions,

approvals or consents to carry on the operations of the Transferor Companies, special

status and other benefits or privileges enjoyed or conferred upon or held or availed of by

the Transferor Companies and all rights and benefits that have accrued or which may

accrue to the Transferor Companies, whether before or after the Appointed Date, shall

stand vested in or transferred to the Transferee Company, Pursuant to the Scherne,

without any further act or deed and shall remain valid, effective and enforceable on the

same terms and conditions and shall be appropriately mutated by the statutory

authorities concemed in favour of the Transferee Company upon the vesting and

transfer of the Undertaking(s) of the Transferor Companies pursuant to this Scheme'

4.10 The Transferee Company shall have the powers to reoPen and restate the financial

statements filed with the Govemment Authority in relation to the Transferor

Companies. The approval of the NCLT/ any other statutory authority to this Scheme,

shall be sufficient for the purpose of effecting the reopening/ restating the financial

statements under the Act.

4.11. The amalgamation of the Transferor Companies with the Transferee Company, Pursuant

to and in accordance with this Scheme, shall take place with effect from the Appointed

Date and shall be in accordance and compliance with Section 2(18) of the lncome-tax

Act,7961,.

5. STAFF,WO N & EMPLOYEES

5.1 On the Scheme becoming effective, all staff, workmen and employees of the Transferor

Companies in service on the Effective Date shall be deemed to have become staff,

workmen and employees of the Transferee Company with effect from the Appointed

Date or the date of joining whichever is later, without any break or intermption in their

service and on the basis of continuity of service, and the terms and conditions of their

employment with the Transferee Company (i.e. cost-to-company basis, in monetary

terms) shall not be less favourable than those applicable to them with reference to their

employment with the Transferor Companies on the Effective Date.

5.2 It is expressly provided that, on the Scheme becoming effective, the d,

gratuity fund, superannuation fund or any other special fund or trus if *y,
of.the T

c-- _Y
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existing for the benefit of the staff, workmen and employe
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Companies shall become trusts/ funds of the Transferee Company for all purposes

whatsoever in relation to the administration or operation of such fund or funds or in
relation to the obligation to make contributions to the said fund or funds in accordance

with the provisions thereof as per the terms provided in the respective trust deeds, if
any, to the end and intent that all rights, duties, powers and obligations of the

Transferor Companies in relation to such fund or funds shall become those of the

Transferee Company. It is clarified tha! for the purpose of the said fund or funds, the

services of the staft workmen and employees of the Transferor Companies will be

heated as having been continuous with the Transferee Company from the date of
employment as reflected in the records of the Transferor Companies.

5.3 The provident fund, gratuity fund, and superannuation fund dues, if any, of the

employees of the Transferor Companies, subject to the necessary approvals and

permissions and at the discretion of the Transferee Company either be continued as a

separate fund of the Transferee Company for the benefit of the employees or be

transferred to and merged with the similar funds of the Transferee Company. The

Transferee Company shall continue to make contributions into the provident fund
accounts of employees maintained under the registration of the Transferor Companies.

till such time the accounts are transferred under the registration of the Transferee

Company. The Transferee Company shall also continue to make contributions to the

gratuity fund and superannuation fund maintained by the Transferor Companies, till
the date of completion of the transition. Post completion of the transition, the Transferee

Company shall continue to make the contributions into the provident fund, gratuity

fund and superannuation fund, as applicable, relating to the employees of the

Transferor Companies.

If any suit, appeal or other proceeding of whatever nature by or against the Transferor

Companies are pendin& including those arising on account of taxation laws and other

allied laws, the same shall not abate or be discontinued or in any way be prejudicially

affected by reason of the arrangement by anything contained in this Scheme, but the said

suit, appeal or other legal proceedings may be continued, and enforced by or against the

Transferee Company, in the same manner and to the same extent as it would or might

have been continued, and enforced by or against the Transferor Companies, as if this

Scheme had not been made.

7. CONTRACTS,DEEDS,ETC.,ANDPO WER TO GWE EFFECT TO THIS PART

7.\ Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,

licences, permits, registrations, approvals and other instruments, if an

nature to which the Transferor Companies is a party and subsisting

the Effective Date, shall be in full force and effect against or in fa

.e.
..{-

6. LEGALPROCEEDINGS

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

Company as fully and effectually as it instead of the Transferor Companies, the

Transferee Company had been a party thereto, notwithstanding the terms contained in

such contracts, deeds, bonds, agreements, licences, permits, registrations, approvals and

other instruments.

7.2 The Transferee Company shall enter into and/ or issue and/ or execute deeds, writings

or confirmations or enter into any kipartite arrangements, confirmations or novation, to

which the Transferor Companies will, if necessary, also be party in order to give formal

effect to the provisions of this Scheme, iI so required. Further, the Transferee Company

shall be deemed to be authorised to execute any such deeds, writings or confirmations

on behalf of the Transferor Companies and to implement or carry out all formalities

required on the part of the Transferor Companies to give effect to the provisions of this

Scheme.

7.3 All cheques and other negotiable instruments and payment orders received in the name

of the Transferor Companies after the Effective Date shall be accepted by the bankers of
the Transferee Company and credited to the account of the Transferee Company.

Similarly, the banker of the Transferee Company shall honour cheques issued by the

Transferor Companies for payment on or after the Appointed Date and presented after

the Effective Date.

Upon the Scheme becoming effective, all taxes payable including litigated amount, if
any/ or any tax credit/ refunds eligible for claim by the Transferor Companies under the

Income-tax Act,1967, Customs Acr,7962, Central Excise Act,l9M, State Sales Tax Laws,

Central Sales Tax Ac! 1956, Service Tax, applicable State VAT Laws, Goods and Services

Tax Act, 2017, Tax on Profession, Trade, Calling and Emplopnent Act or other
applicable laws/ regulations dealing with taxes/ duties/ levies (hereinafter referred to
as "Tax Laws") shall be tsansferred to the account of the Transferee Company. Similarly,
all credits for tax deduction at source on income of the Transferor Companies, or
obligation for deduction of tax at source on any payment made by or to be made by the

Transferor Companies shall be made or deemed to have been made and duly complied
with by the Transferee Company if so made by the Transferor Companies. Similarly, any

advance tax payment or any other tax payments required to be made for by the specified

due dates in the Tax Laws shall also be deemed to have been made by the Transferee

Company if so made by the Transferor Companies. Further, the MAT paid by the
Transferor Companies under Section 115 JB and/ or other provisions (as applicable) of
the Income-tax Act, 7961, shall be deemed to have been paid on behalf of the Transferee

Company, and the Minimum Altemate Tax credit (if any) of the Transferor Companies

as on or accruing after the Appointed Date shall stand transferred

8.1

Company and such credit would be available for set-off against the liabilities of

to 'the
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Transferee Company. Any refunds under the Tax Laws d
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Companies consequent to the assessments made on the Transferor Companies and for
which no credit is taken in the accounts as on the date immediately preceding the

Appointed Date shall also belong to and be received by the Transferee Company.

All taxes of any nature, duties, cesses or any other like payments or deductions made by
the Transferor Companies or any of its agents to any statutory authorities such as

income tax, Sales tax, Service tax, Goods and Services Tax or any tax deduction/
collection at source, tax credits under the Tax Laws, relating to the period after the

Appointed Date shall be deemed to have been on account of or paid by the Transferee

Company, and the relevant authorities shall be bound to transfer to the account of and
give credit for the same to the Transferee Company upon the Effective Date and upon
relevant proof and documents being provided to the said authorities. The Transferee

Company would be eligible to file revised/ consolidated statutory retums (including
but not limited to the retum under the Income-tax Act, 7961), on approval of this
scheme, notwithstanding the statutory due date under the applicable laws.

The Transferee Company shall be entitled to tax benefits under section 72A or any other
provisions of the Income-tax Act, 796-J, towards brought forward losses and unabsorbed

depreciation of the Transferor Company 3, rl any, from the taxable profits of the

Transferee Company with effect from the Appointed Date. The Transferee Company

shall continue to enjoy the tax benefits/ concessions provided to the Transferor

Companies through notifications/ circulars issued by the Govemment Authorities from
time to time.
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PARTC

CONSIDERATION FOR AMALG AMATION

9. CONSIDERATI ON FORAMALGAMATION OFTHE TRANSFEROR COMPANIES

9.1 The entire share capitals of the Transferor Company 1, the Transferor Company 2 and

the Transferor Company 3 are held, either directly or through its indirect wholly-owned

subsidiaries, by the Transferee Company and its nominee(s). Upon this Scheme

becoming effective, as the Transferee Company is the uitimate holding company of the

Transferor Companies, there shall not be any issue of shares as consideration to the

shareholders of the Transferor Companies.

9.2 Further, upon this Scheme becoming effective, the investments in the share capital of the

Transferor Companies, appearing in the books of account of the Transferee Company

and its indkect wholly-owned subsidiary (i.e., SPCL) shall be cancelled without, any

further application, act, instrument or deed.

10. INCREASE IN AUTHORISED CAPIT L OF THE TRANSFEREE COMPANY

10.1 Upon the Scheme coming into effect, the authorised share capital of the Transferor

Companies shall be transferred to the Transferee Company and the Transferee

Company's authodsed share capital in terms of its Memorandum of Association and

Articles of Association shall automatically stand enhanced without any further act,

instrument or deed on the part of the Transferee Company, including payment of stamp

duty and fees payable to the registrar of companies, and the memorandum of

association and articles of associadon of the Transferee Company (relating to the

authorised share capital) shall, without any further act, instrument or deed, be and stand

altered, modified and amended, as provided in Clause 10.2 and the consent of the

shareholders to the Scheme shall be deemed to be sufficient for the purpose of effecting

this amendmbnt, and no further resolution(s) under Section 13, Section 14, Section 61 or

any other applicable provisions of the Act shall be required to be separately passed.

Upon the Scheme coming into effec! the 5,000, 6% redeemable non-cumulative

preference shares of Rs. 10/- each, forming part of the authorised share capital, of the

Transferor Company 2 shall also be automatically reclassified into 5,000 equity shares of

Rs. 10/- each, amounting to Rs. 50,000 authodsed equity share capital of the Transferee

Company. For this purpose/ the filing fees and stamp duty already paid by the

Transferor Companies on its authorised share capital shall be utilised and applied to the

increased share capital of the Transferee Company, and shall be deemed to have been so

paid by the Transferee Company on such combined authorised share capital and,

accordingly, the Transferee Company shall only be required to pay difference, if any, in

the fees/ stamp duty on the authorised share capital so increased,

fees and stamp duty already paid by the Transferor Companies..

\
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10.2 Accordingly, in terms of this Scheme, the authorised share capital of the Transferee

Company shall stand enhanced to an amount of Rs. 1,883,700,000/- divided into

188,370,000 equity shares of Rs. 10/- each and the capital clause being Clause VI of the

Memorandum of Association of the Transferee Company shall stand substifuted to read

as follows:

"W. The Authoizeil Share Capital of the Compnny is Rs. 7,883,700,000/- iliaiileil into

788,370,000 Equity Shares of Rs, 70/- each zttith powet to classify or teclassify, inuease

or reiluce such capital ftorn tirne to time anil Pou)et to ilioide the shares in the cayital

for the time in accorilance utith the rcgulations of the Company anil the legislatioe

prooisions for the time being in force in this behalf anil with the pouer to ilittide the

sharu caVital for the time being into ssoetal classes anil to attach thereto respectioely

prefercntial, qualifieil or special ights, pioileges or conditions including as to aoting

aflil to oary, moilify, or abrogate the same in such mannet as may be pmnitteil by the

Act ot as may for time to time being be prooiileil for by these ptesents anil the Atticles of

Association of the Company."
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PART D

ACCOUNTING TREATMENT

IN TI{E BOOKS OF THE TRANSFEREE COMPANY

77. AC OUNTIN TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANYC G

On the Scheme becoming effective and with effect from the Appointed Date, the merger

of the Transferor Companies with the Transferee Company shall be accounted by the

Transferee Company as per the applicable accounting principles prescribed under the

Indian Accounting Standard (Ind AS) 103, 'Business Combinations' notified under

Section 133 of the Act and/ or any other applicable Ind Ag as amended from time to

time.

72. TRANSACTIONS BETWEEN THE APPOINTED DATE AND TTIE EFFECTIVE

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

12.2 The Transferor Companies shall carry on their respective businesses and activities in the

ordinary course of business with reasonable diligence and business prudence.

12.3 All the profits or income accn:ing or arising to the Transferor Companies or expenditure

or losses incurred or arising to the Transferor Companies, shall for all purposes be

treated and deemed to and accrue as the profits or income or expenditure or losses (as

the case may be) of the Transferee Company.

1.2.4 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply

to the Govemment Authorities concemed, as are necessary under any law for such

consents, approvals and sanctions which the Transferee Company may require to carry

on the business of the Transferor Companies.

72.5 The Transferor Companies shall carry on their respective businesseq operations or

activities with reasonable diligence and business prudence and in the sarne manner as

they had been doing hitherto and shall not venture into/ expand an lnesses/

alienate, charge, mortgage, encumber or otherwise deal with

thereof except in the ordinary course of business, without

Transferee Company.
Rror
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12.1, The Transferor Companies shall carry on and be deemed to have carried on its business

and activities and shall be deemed to have held and stood possessed of and shall hold

and stand possessed of its business and Undertaking for and on account of and in trust

for the Transferee Company.

7,h"
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72.7 The Transferee Company and the Transferor Companies shall also be entitled to make

an application for amending, cancelling or obtaining fresh registrations, as the case may

be, under all applicable laws and legislations. The Transferee Company and the

Transferor Companies would be entitled to make an application for amending licenses/

authorisations.

13. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking(s) of the

Transferor Companies under Clause 4 of this Scheme shall not affect any transactions or

proceedings already concluded by the Transferor Companies on or before the

Appointed Date or concluded between the Appointed Date and the Effective Date (both

days inclusive), to the end and intent that the Transferee Company accepts and adopts

all acts, deeds and things made, done and executed by the Transferor Companies as acts,

deeds and things made, done and executed by or on behalf of the Transferee Company.

2
o

N

C

72.6 For avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent

the Transferee Company and the Transferor Companies from declaring and paying

dividends, whether interim or final, to their respective equity shareholders or

undertaking any corporate actions by the Transferee Company. It is clarified that the

aloresaid provisions in respect of declaration of dividends, whether interim or final, are

enabling provisions only and shall not be deemed to confer any right on any member of

the Transferor Companies and/ or the Transferee Company to demand or claim any

dividends which, subject to the provisions of the Act, shall be entirely at the discretion of

the respective Board of Directors of the Transferor Companies and the Transferee

Company and subject, wherever necessary, to the approval of the shareholders of the

Transferor Companies and the Transferee Company, respectively.
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DISSOLUTION OF THE TRANSFEROR COMPANIES AND

THE GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME OF

AMALGAMATIONAND OTHER MATTERS CONSEOUENTIAL AND INTEGRALLY

1,4. WINDING UP

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

without being wound-up.

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

(i) Approval by the respective requisite majorities of the shareholders and/ or

creditors (wherever applicable) of the Transferee Company and the Transferor

Companies as required under the Act.

(ii) The requisite consent, approval or permission of the Govemment Authorities,

which by law may be necessary for the implementation of this Scheme;

(iii) Approval by the NCLT;

(i") The certified copy of the order of the NCLT sanctioning the Scheme is filed with

the Registrar of Companies, Mumbai by the Transferor Company 1, the

Transferor Company 2 and the Transferee Company and filed with the Registrar

of Companies, Bengaluru by the Transferor Company 3; and

(u) Compliance with such other conditions as may be imposed by the NCLT or the

Govemment Authorities.

The Transferee Company and the Transferor Companies shall, with all reasonable

despatch, make and file applications/petitions under Sections 230 lo ?32 and other

applicable provisions of the Act to the NCLT, within whose jurisdiction the registered

offices of the Transferee Company and the Transferor Companies are situated, for

sanctioning the scheme, and for dissolution of the Transferor Companies without being

wound-up.

,4

s
d
rl
xzb

n':

77. MODIFT TIONORAMENDMENTS TO THE SCHEME

I

PART E

CONNECTED THERETO

15. CONDITIONALITY OFTHE SCHEME

16. APPLICATIONTOTHENCLT

]*itl C0

1



18.

2-t

The Transferee Company and the Transferor Companies by their respective Board of

Directors, or any person(s) or committee authorised/ appointed by them, may carry out

or assent to any modifications/ amendments to the Scheme or to any conditions or

limitations that the NCLT and/ or any other Govemment Authority may deem fit to

direct or impose or which may otherwise be considered necessary, desirable or

appropriate by them (i.e., the Board of Directors or the person(s)/ committee). The

Transferee Company and the Transferor Companies by their respective Board of

Directors, or any person(s) or committee authorised/ appointed by them, shall be

authorised to take all such steps as may be necessary, desirable or proper to resolve any

doubts, difficulties or questions whether by reason of any directive or orders of any

Govemment Authority or otherwise howsoever arising out of or under or by virtue of

the Scheme and/ or any matter concemed or connected therewith. The Transferee

Company and the Transferor Companies shall be at liberty to mutually withdraw from

this Scheme at any given point of time, before the Effective Date.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the Scheme coming into effect, the resolutions of the Transferor Companies as is

considered necessary by the Board of Directors of the Transferee Company which are

validly subsisting be considered as resolutions of the Transferee Company. If any such

resolutions have any monetary limits approved under the provisions of the Act or of any

other applicable statutory provisions, then the said limits, as are considered necessary

by the Board of Directors of the Transferee Company, shall be added to the limits, if any,

under the like resolutions passed by the Transferee Company.

79. EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvals or conditions enumerated in the Scheme not being

obtained or complied with, or for any other reason, the Scheme cannot be implemented,

the Board of Directors of the Transferee Company and the Transferor Companies shall

by mutual agreement waive such conditions as they consider appropriate to give effect,

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

Scheme is not sanctioned by the NCL! the Scheme shall become null and void and each

party shall bear and pay their respective costs, charges and expenses in corurection with
the Scheme.

All costs, charges, taxes including duties, levies and all other expenses, if any (save as

expressly otherwise agreed) of the Transferor Companies and the Transferee Company

arising out of or incurred in connection with and implementing this Scheme and mattets

incidental thereto shall be bome by the Transferee Company. In the event of the Scheme

not being sanctioned by the NCLT, the Transferee Company shall bear osts

charges, expenses and taxes, including duties and levies in conn on tlte,
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and will be reimbursed by the Transferor Companies, as may be tuai
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parties. All costs, changes, expenses and taxes including duties and levies in relation to

the Scheme shall be adjusted against the Reserves & Surplus of the Transferee Company.

27, MISCELLANEOUS

In case any doubt or difference or issue shall arise among the Transferor Companies and

the Transferee Company or any of their shareholders, creditors, employees and/ or

persons entitled to or claiming any right to any shares in the Transferor Companies or

the Transferee Company, as to the conskuction of this Scheme or as to any account,

valuation or apportionment to be taken or made in connection herewith or as to any

other aspects contained in or relating to or arising out of this Scheme, the same shall be

amicably settled among the Board of Directors of the Transferor Companies and the

Transferee Company and the decision arrived at therein shall be final and binding on all

concemed. If any part of this Scheme hereof is invalid, ruled illegal by any NCLT or of

competent jurisdictior; or unenforceable under present or future laws, then it is the

intention of the Transferor Companies and the Transferee Company that such part shall

be severable from the remainder of the Scheme, and the Scheme shall not be affected

thereby, unless the deletion of such part shall cause this Scheme to become materially

adverse to any party to the Scheme, in which case the Parties to the Scheme shall

attempt to bring about a modification in the Scheme, as will best preserve for the parties

to the Scheme, the benefits and obligations of the Scheme. Subject to the provisions of

the applicable law, the Scheme shall not restrict the Transferee Company from

undertaking any other corporate actions, as the Board of the Transferee Company may

decide, during the pendency of approval of this Scheme.
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