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PREAMBLE

This Scheme of Arrangement (hereinafier referred to as the
"Scheme”) is presented pursuant to the provisions of Section 230 to
Section 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 (as may be applicable) for the
merger of Aktines Pharma Private Limited (hereinafter referred to as
“Aktinos” or “Transferor Company?”) into Apicore Pharmaceuticals
Private Limited (hereinafter referred to as the “Apicore” or

wrn,

Transferee Company”).

BACKGROUND OF THE COMPANIES

Aktinos Pharma Private Limited (fAktinos” or “Transferor
Company”) is a Private Limited Company registered under the
Companies Act, 1956, having its Registered Office situated at Sri
Lakshmi Spaces, 5th Flocr, Plot No. 7, Block No. B, Kavuri Hills,
hase- I, Madhapur Hyderabad-500033, Telargana, India. Aktinos is
in Rescarch and Development and mamufacturing of Active
harmaceutical Ingredients (APls), Bulk drugs and Intermediates.

P

Apicore Pharmaceuticals Private Limited (“Apicore” or
“Transferee Company”) is a Private Limited Company registered
under the Companies Act, 1956, havingits Registered Office situated
at Block no. 252-253, Village- Dhobikuva, Padra - 391440,
Vadodara, Gujarat - India. Apicore is eiigaged in the Research and
Development  and 1 anufacturing  of  Active  Pharmaceutical
Ingredients (APIs).

RATIONALE OF THIS SCHEME

This Scheme (as defiited hereinafter) envisages amalgamation of

Aktinas into Apicore, resulting in consolidation of the business in
cne entity and strengthening the Position of the merged entity, by
enabling it to harness and optimize the synergies of the two
companies.  Aktinos  and Apicore  believe that the financial,
managerial and technical rescurces, personnel capabilities, skills,
expertise and technglogles of Aktines and Apicore, pacled in the
merged entity, will lead to increased competitive strength, cost
recluction  and  efficiencics, productivity  gains, and logistic
agvantages, thereby significantly cemtribuling to future growth.
Therefore, the management of Altinos and Apicore believe that the
Scheme wonld  benefit the respective companies  and  other
anies, inter-alia, on account of

stalesholders of the respective Comp
the following reasans;




'

vi.

Vii.

ii.

dii.

Reduction in management cverlaps and reduction of legal and
regulatory compliances and associated costs due to operation of
multiple companies.

Optimization of the allocated capital and availahility of funds which
can be deployed more efficiently to pursue the operational growth

opportunities.

The merger shall result into reduction of overheads and other

expenses, facilitate administrative convenience and ensure oplimum
utitization of available services and TESOUICeS;

The merger of Aktinos into Apicore will lead to a more efficient
utilization of capital, greater business synergies and create a
consolidated base for future growsh,

T istrative and operational

he merger will result i adm

nalization and promote organizational efficiencies with the
achievement of greater economiss of scale, reduction in overheads
and improvement in various other operating parameters,

Apicore relizs on Aktinos for its raw materials and therefore, the
al efficiencies by way of

picore seelks to capitalize the said knowhow through the merger.

The Board of Directors of both the companies are of the opinion that
the amalgamation of Altinos with Apicere ghall be beneficial to
members, creditars and employess of each of these companies and
will be in the public interest. It shall enhance operational flexibility
and will enable the merged entity to have sharp focus, retain and
attract best talent and bring better value to the stakeholders.

OVERVIEW OF THIS SCHEME

This Scheme provides for the merger of the Transferor Company with
the Transferee Company on a going concern basis,

PARTS OF THIS SCHEME

PART I deals with the definitions of capitalized terms used in this
Scheme and existing share capital of the concerned companies:
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PART II deals with the merger of the Transferor Company with the
Transferce Company;

PART IIT deals with the general terms and conditions that would be
applicable to this Scheme,

PART 1 - DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context
thercof, (i) capitalised terms defined by inclusion in quotations and/
or parenthesis have the meanings o ascribed; (i) all terms and words
not defined in this Scheme shall have the same meaning ascribed to
them under Applicable Laws; and (ifi) the following expressions shall
have the following meanings:

{i) "Act” means the Companies Act, 2013 and shall include any
other statutory amendments or re-enactments or restatements
and the rules and/or regulations and/or other guidelines or

ations under law, made thereunder from time to time;

(ify ~ "Appointed Date" for the purposes of the Scheme means lst
April, 2022 or such other date(s) as the National Company Law
Tribunal may direct;

(i) "Board" in relation to the Transferor Company or Transferce
Company as the case may be, means the Board of Direct
such company, and shall inclade a Committee of Directors or
any person authorized by the Board of Directors, or such

Committes of Directors duly constituted and authorized for the

ors of

purpose of matters pertaining to the merger under this Scheme
or any other matter relating thereto;

(iv) "Effective Date" means the day en which last of the conditions
specified in Clause 22 (Conditions Precedent) of this Scheme are

Scheme to the date of "coming into effect of this Scheme" or
‘effectiveness of this Scheme" shall mean the Effective Date;

(v) "Encumbrance’ means (i) any charge, lien (statutery or other),
or mortgage, any easement, encreachment, right of way, right of
first refusal or other encumbrance or security interest securing
ary obligation of any Persen; () pre-emption right, optios
(including call or put optioas), right to acquire, right to set off or

restriction on use; voiing, selling, assigning, pledging,




(v

(wii)

(wiii)

(i)

hypothecating, or cresting a security interest in, place in trust
{(voling or ctherwise), receipt of income or exercise; or {1_1) any
equity, assignments, hypothecation, title reteition, i
power of sale or other type of preferential arrange m:;nts, or (w)
any agrecrment to create any of the above; the term "Encumber”
shall be construed accardingly;

“Record Date” means the date to be fixed by the Board of
Directors of the Transferee Company, for the purpase of
determining the names of the egquity sharcholders of the
Transferor Company, who shall be entitled to receive shares of
the Transfsree Company upon coming into effect of this Scheme
as specified in Clause 11 {Consideration for Merger of transferor
Company) of this Scheme;

“Registrar of Companies” means the Registrar of Companies,
Ahmedabad, Gujarat in the case of Transferes Company and
Registrar of Companies, Hyderabad, Te
Transieror Company, respectively.

"Scheme” means this scheme of arrangement, with or without
any maodification approved or imposed or directed by the
Tribunal;

“Tax Laws' means all Applicable Laws, acts, rules and
regulations dealing with Taxcs including but not limited (o the
income-tax, wealth {ax, sales tax / value added tax, service tax,
goods and services tax, excise duty, customs duty or any other
levy of similar nature;

“I‘J‘ansferor Company’ or "Akhno**” means Alktinos Pharma

131h Sep' i b 900{ uﬂc‘rl the wa:}, anies Act,1956, bearing
CIN U24232TG2007PTC055510 having its registered office at
Sri Lakshmi Spaces, 5th Floor, Plot No. 7, Block No. B, Kavuri
Hills, Phase- 1, Madhapur Hyderabad-500033, Telangana, India;

“Transferee  Company” or “Apicore”™ means Apicore
aceuticals Private Limited, & company Hmited by shares,
porated on 27th July, 2006, under the Companies Act,

bearing CIN U24119GJZ006FTC048777 having  its
registered office at Bleck no. 252-253, Village- Dhobikuva,
Padra ~ 391440, Vadodara, Gujarat-India;
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(xi) "Tribunal' means the Hon'ble Nati
Hyderabad, and the Hon'ble Natic
Ahmedabad bench having jurisdiction in relation to the
Transferor Company and Transferee Company, respectively and
shall be deemed to include; if applicable, a reference to such
ather forum or authority which may be vested with any of the
powers of NCLT to sanction the Schieme under the Act.

1zl Company Law Tribunal,
al Company Law Tribunal,

Any tveferences in this Scheme to “upon this Scheme hecoming
or “upcn coming into effect of this Scheame” or “upon the
e coming into effect” shall mean the Effective Date. All terms
and words which are used in the Scheme and not defined in this
Scheme shall, unless repagnant er conlrary to the context or meaning
thereof, have the same meaning ascribed to them under the
agreements executed between the Parties in relation to this Scheme,
Act, the 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.

2. SHARE CAPITAL
2.1 The share capital structure of Aktings, the Transferor Company as on
31st March 2022 is as follows:
Particulars [ INR
Authorised Share Capital
2,00,00,000 equity shares of Rs. 10/~ each 20,00,00,000
' Total 20,00,00,000
Issued, Subscribed and Paid-up Capital
39,10,055 equity shares of Rs. 10/- each 3,91,00,550
Total 3,91,00,550
Subsequent to the above date, the issued, subscribed and paid-up
share capital of Aktings has been enhanced to 40,28,705 equity shares
of Rs. 10/- esch aggicgating to Rs, 4,02,87,050/-. There has besn no
change in the authorized share capital of Aletinos,
2.2 The ghare capital structure of Apicore, the Transieree Company as on

3ist March 2022 ig as follgws:

Particulars ' | INR
Authorised Share Capital
1,50,00,000 equity shares of Rs. 10/- each 15,00,00,000
Total 15,00,00,000




Issued, Subscribed and Paid-up Capital

1,38,60,110 equity shares of Rs. 10/- each lully 13,86,01,100
aid up

Total | 13,86,01,100

Subsequent to the akove date, there has been no change in the
authorized, issued, subscribed and paid-up share capital of Apicore

till the date of approval of the Schemea by the Basrd of the Company.
Fi 3 I y

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS
SCHEME

3.1 This Scheme as sat out herein in its present form or with any
modification{s), as may be approved or imposed or directed by the
Tribunal or made as per Clause 22 (Conditions Precedent) of this
Scheme, shall become effective from the Appointed Date and
operative from the Efisctive Date.

PART II - AMALGAMATION OF TRANSFEROR COMPANY WITH
TRANSFEREE COMPANY

4. TRANSFER OF ASSETS AND LIABILITIES

4.1 With effect from the cpening of business hours ol Appointed Date
and subject to the provisions of this Scheme and puwrsuant to
Section 232 of the Act and Section 2(I1B) of the Income-tax Act, 1961,
the Transferor Company shsall stand amalgamated with the
Transferese Company as a going concern and all assets, investments,
labilities, contracts, arrangements, employees, permits, licenses,
records, approvals, ete. of the Transferor Company shall, without
any [urther act, instrument or deed, stand transferred to and vest in
or be desmed to have been trancferred to and vested in the
Transferee Company, so as to become as and from the Appointed
Date, the assets, Investments, liabilities, contracts, arrangements,
employees, Permits, licenses, records, approvals, etc. of the
Transferce Company by virtue of, and in the manner provided in this
Scheme,

4.2 Without prejudice to the generality of the above and to the extent
applicable, unless otherwise stated herein, with effect from the

Appointed Date:

A U e

———




4.2.1

4.2.2

4.2.3

4.2.4

All assets of the Transferor Company that are movable in
nature or are otherwise capable of being transferred by
manual delivery or actual and/ or constructive delivery or by

so transferred and delivered by the Transfsror Company by
operation of law without any further act or execution of an
instrument with the intent of vesting such assets with the
Transferee Company as on the Appointed Date;

Subject to Clause 4.2.3 below, with respect to the assets of the
Transferor Company, other than thoss refeirred to in Clause
4.2.1 above, including all righis, title and interests in the
agreements (including agreements for lease or license of the
properties) investments in shares, mutual funds, bonds and
any other securities, sundry debtors, outstanding lozns and
advances, if any, recoverable in cash or in kind or for value to
he received, bank balances and depositzs, if any, with
Government, semi-Government, local and other authorities
and baodies, custoaners and other Persons, whether or not the
same is held in the name of the Transferor Company, shall,
without any further act, instrument or deed, be transferred to
and vested in and/ or be desmed to be transferred to and
vested in the Transferee Company, with effect from the
Appuinted Date by operation of law as transmission, as the

case may be, in favour of Transferee Company,

netes or other debt securities) of the Transferor Company
shall, without any [urther act, instrument or deed be

ferred to, and vested in, and/ or decmed to have bean
transferred to, and vested in, the Transferee Company, so as (o
become on and from the Appointed Date, the debts, liabilities,
duties and obligations of the Transfzree Company on the same
terms and conditions as were applicable to the Transleror
Company, and it shall not be necessary to obtain the consent
of any Person who is a party to contract or arrangement by
virtie of which such lighilities have arisen in order to give

o ATt

effect to the provisions of this Clause 4;

Unless otherwise agreed to between the Parties, the vesting of
all the assets of the Transferor Company, as aforesaid, shall be
subiect to the Encumbrances, if any, over or in respect of any
of the assets or any part thereof, provided however that such
Erncumbrances shall be confined only to the relevant asscts of




5.

5.1

Transferor Company or part thersof on or over which they are
subsisting on and no such Encumbrances shall extend over or
apply to any other asset{s) of Transieree Company. Any
reference in any security documents or arrangements (to
which Transferor Company is a party) related to any assels of
Transferor Company shall be so construed to the end and
intent that such security shall not extend, nor be deemed to
extend, to any of the other asseifs) of Transferee Company.
Similarly, Transferee Company shall not be required to create
any additional security over éssets vested under this Scheme
for any leans, debentures, deposits or other financial
assistance already availed of /to be availed of by it, and the
Sncumbrances in respect of such indebtedness of Transterce
Company shall not extend or be deemed to extend or apply to
the assets so vested;

425 On digsolation of the Transferor Company, all the existing
nis of the Transferor Company shall ceasce to

bank

operate.

4.2.6 Without prejudice to the foregoing provisions of Clause 4.2, the

entitled to execute any and all instruments or documents and
do all the acts and deeds as may be required, including [iling
of necessary particulars and/ or modification(s) of charge, with
the concerned ReC or fling of nece

sary applications, notices,

PERMITS RELATING TO THE TRANSFEROR COMPANY

With effect from the Appointed Date, all the Permits (including the
licerises granted by any Governmental, statutory or regulatory
beidies) held or availed of by, and all rights and benefits that have
sccrued to, the Transferor Company, pursuant to the provisions of
SQection 232 of the Act, shall withowt any further act, instrument or
deed, be transferred to, and vest in, or be deemed to have laeen
trapsfarred to, and vested in, and be availzble to, the Transleree
Company so as to become as and from the Appointed Date, the

swets, rights, Uitle, interests and authorities ol the
Company and shall remain wvalid, effective and

i ¥
enforceable on the same terms and conditions to the extent
permiissible in Applicable Laws.




6.

6.1

7

7l

IAS
\

Upon the Effective Date and until the Permits are transferred,
vested, recorded, effected, and/ or perfected, in the record of the
Appropriate Authority, in favour of the Transferee Company, the
Transferee Company is authorized to carry on business in the name
and style of the Transfercr Company, and under the relevant license
and/ or Permit and/ or approval, as the case may be, and the
Transferee Company shall keep a record and/or account of such

tramsactions.

BRANDS AND TRADEMARK RELATING TO THE TRANSFEROR
COMPANY

Upon the effectivenzss of the Scheme, the Transferee Company will
he entitied to all the brands and wademarks of the Transferor
Company including registered and unregistered tracdemarks al
with all rights of commercial nature including afrached goodwill,
title, interest, labels and brand registrations, cupyrights,
trademarks, knowhow and all such other industrial or intellectual
rights of whatsogver nature. The Transieree Company may take such
actions as may be neacessary and permissible to get the same
transferred and/or registered in the name of the Transferee
Company.

ong

CONTRACTS, DEEDS ETC. RELATING TO THE TRANSFEROR
COMPANY

All contracts, deeds, bonds, agreements, indemnities, guarantess or
other similar rights or entitlements whatsoever, schemes,
arrangements and other instruments, Permits, rights, entitlements,
licenses (including the licenses granted by any Appropriate
Authority) for the purpose of carrying on the business of the
Transferor Company, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and description
of whatsoever nature in relation to the Transfercr Company, or to the
henefit of which the Transferor Company may be cligible and which
are subsisting or having effect immediately before this Scheme
coming into effect, shall by endorsement, delivery or recordal or by
operation of law pursuant to the crder of the Appropriate Authority
sanctioning the Scheme, and on this Scheme becoming effective be
deemed to be contracts, deeds, bonds, agréeements, indemnities,
guarantecs or other similar rights or entitlements whatsoever,
schemes, arrangements and other instruments, Permits, rights,
entitlements, licenses (indluding the licenses granted by any

I! L{f {Jﬂn’\\C:J .




7.3

}\J%g:ﬂ!\ﬁ if—)

Appropriate Authority). of the Transferee Company. Such properties
and rights described hercinabove shall stand vested in the
Transferce Company and shall be desmied to be the property and
hecome the propery by operation of law as an integral part of the
Transferee Company. Such contracts and properties described above
shall continue to be in full force and continue as effective as hitherto
in favour of or against the Transferee Company and shall be the legal
and enforceable rights and inteiests of the Transferee Compzny,
which can be enforced and acted upen as fully and effectually as if it
were the Transfzror Company. Upon this Scheme becoming effective,
the rights, benefits, privileges, dutizs, liabilities , obligations and
interest whatsoever, arising from or pertaining to contraclts and
properties, shall be deemed to have been entered into and stand
assigned, vested and novated to the Transferee Company by
operation of law and the Transferee Company shall be deemed to be
the Transferor Company's substituted party or beneficlary or obligor
thereto. It being always understood that f.hn. Transferee Company
shall be the successor in the interest of the Transieror Company. In
retation to the same, any procedural requirements required to be
fulfilled solely by the Transferor Company (and not by any of its
successors), shall be fulfilled by the Transferee Corapany as if it were
the duly constituted attorney of the Transferor Company.

The Transferse Company may, at any time after the coming into
effect of this Scheme in accordance with the provisions herec, if so
required, under any law or otherwise, enter into, of lssug or exccuts

deeds, writings, confl

wations, novations, declarations, or other
documents with, or in faveur of any party to any coniract or
arrangement to which the Transferor Compsany is a party or any
writings as may be necess y to be executed in order to give formal
efizct to the above prov . The Transferee Company shall be
desmed to be authorised to execute any such writings on behall and
in the name of the Transferor Company and to carry out or perform
all such formalities or compliances required for the purposes
referred to above on the part of the Transferor Company.

The Transferce Company shall be entitled to the benefit of all
insurance policies which have been issued in respect of the
Transferor Company and the name.of the Transferee Company shall
be subsfituted as “Insured” in the policies as if the Translerce
Company was Initially a party thereto.




8. EMPLOYEES RELATING TC THE TRANSFEROR COMPANY

8.1 On.the Scheme becoming effective, all employess, whether temporary
or permanent employees and including all employees on probation,
trainees and interns of the Transferor Compeany in service on the
Effective Date, shall be deemed to have become employees of the

I

Transferee Company with effect from the Appointed Date or their

tive joining date, whichever is later, without any break in their
ce and on the basis of continuity of service, and the terms and
conditions of their employment with the Transferee Company shall
ot be less lavorable than those applicable to them with refereince to
the Transferor Company on the Effective Datfe. The Transferce
| ; Company  undertakes lo  centinue to  abide by any
' agreement/settlement, il any, validly entered into by the Transferor
Company with any unicn/employee of the Transferor Company
recognized by the Transferor Company, It is hereby clarified that the
| accumulated balances, if any, standing to the credit of the employees

in the existing provident fund, gratuity fund and superannuation

fund of which the employees of the Transferor Company are

\ X Ay )
members shall be transferred to such provident fund, gratuity fund
and superannuation fund of the Transferee Company or to be

established and caused to be recognized by the Appropriaste
Authorities, by the Transferee Company.

o
V]

Pending the trau as afo id, the provident fund, gratuity fund
and superannuation fund dues of the employees of the Transferor
Company would be continued to be deposited in the existing

1

provident fund, gratuity fand and superannuation fund respeciively
of the Transferor Company.

8.3 Upon transfer of the afore funds to the respective funds of the

Transferee Com r, the existing trusts created for such funds by
the Transferor Company shall stand dissolved and no further act or
deed shall be required to this effect. It is further clarified that the
services of the employees of the Transferor Company will be treated
as having been continuous, uninterrupted and taken into aceount
for the purpose of the szid fund or funds.

2E

8.4 Without prejudice to the aforesaid, the Board of the Transferee
Company, if it deems fit and subject to Applicable Laws, shail be

entitled to retain separate rusts or funds within the Transferce

Company for the erstwhile fund(s) of the Transferor Company.




10.

10.1

LEGAL PROCEEDINGS RELATING TO THE TRANSFEROR
COMPANY

If any suit, cause of actions, appeal or other legal, quasi-judicial,
arbitral or other administrative procsedings of whatever nature
(hereinafter called the "Proceedings’} by or against the Transferor
Company is pending on the Effective Date, the same shall not abate,
be discontinued or be in any way prejudicially affected by reason of
the merger or of anything contained in this Scheme, but the
Proceedings may be continued, prosecuted and enforced by or
against the Transferee Company in the same manner and to the
same extent as it would or n"uwhl; have been continued, prosecuted

Transieree Cc
behalf of the Tr

TAXES/ DUTIES/ CESS ETC. RELATING TO THE TRANSFEROR
COMPANY

Upcn the Scheme becoming effective, by operation of law pursuant
to the order of the Tribunal:

1.k The unutilized credits relating to excise duties, salss tax,

service tax, VAT, goods and serv ’c:“ tex as applicable which
remsin unutitized in the electronic ledger of the Transferor
Company shall be transferred to the Transferee Company
upon filing of requisite forms. Thereafter the unutilized credit
so specified shall be credited to the electronic credit ledger of
thg, Transferee Company and the inputs and capital goods

wll be duly adjusted by the Transferee Company in its
b':i-f.\l's of account.

10.1.2 Taxes of whatsoever natuie including advance tax, self-

h>

ment tax, regular assessiment taxes, tax deducted at
source, dividend di'&mbuwm tax, minimum alternative tax,
sealth tag, if any, paid by the Transferor Company shall be
treated as paid b> the T;w.si‘eree Company and it shall be
entitled to claim the credit, refund, adjustment for the same
as may be applcable. Minimum alternative tax cr edit
available to the Transferor Company under the Income-tax
Act, 1961, if any, shall be available to the Transferee
Compeny.

W oot

- g




10.1.3

10.1.4

10.1.5

10.1.6

If the Transferor Company is entitled to any benefits under
incentive schemes and policies under Tax Laws, all such
benefits under all such incentive schemes and policies shall
be and stand vested in the Transferee Company.

The Transferee Compaiy is expressly permitted to revise and

ile its income tox returns and other statutory returns,
including tax deducted / o lected at source retlns, service
tax returns, cxcise tax returns, sales tax |/ VAT [/ GST
returns, as may be applicable and has sxpressly reserved the
right to make such provision in its returns and to claim
refunds, advance tax credits, credit ol tax under Section
11588 of the Income-tax Act, 1861, credit of tas deducted at

source, credit of foreign taxes paid/withheld, ete. if any, as

may  be required for the purposes of/consequent  to
implementation of the Scheme.

It is hereby clarified that in case of any refunds, benefits,
incentives, grants, subsidies, efc., the Transferor Company,
shall, if so required by the Transferee Company, issue notices
in such form as the Transferee Company may deem fit and
proper  stating  that pursuant to the Tribunal having
sanctionad this Scheme under Sections 230 to 232 of the Act,
the relevant refund, benelit, incentive, grant, subsidies, be
i or made good or held en account of the Transferee
Company, as the person entitled thereto, to the end and
intent that the right of the Transferor Company, o récover or
reslise the same, stands transferred to the Transferee
Company and that appropriste entries should be passed in

fheir respeciive baoks to record the aforesaid changes.

With effect from the date of first filing of this Scheme with the
Tribunzl and up to and including the Eifective Date, neither
the Transfeior Company nor the Transfaree Company shall be
entitled to declare and pay dividends, whether interim or

final, to their respeciive shareholders.

11. CONSIDERATION FOR MERGER OF TRANSFEROR COMPANY

11.1 Upon the Scheme becoming effective and in consideration of the
Merger, including the transfer and vesting of the Transferor Comparny

in the Transferee Com

sany, the Transferee Company shall without

any further application or deed, issue and allot equity shares of the
Transferee Company, credited as fully paid up, to the exient indicated




11.3

below, to the shareholders or to such of their respective heirs,
execuiors, administrﬁt*:rs or other legal representatives or other
title as may be recognized by the Board of Divectors of
in the foliowing manner (the “"Share

cla_ted 14 _S-:ptl‘;‘.lﬂbcl 2022.

9 (Nine) fully paid up equity shares of INR 10 (Ing "1‘1 Rupecs Ten)
ch of Apicore, the Transferse Company, for every 1 (One) equity
are of INR 10 (Indian Rupee T-- ,) each of Aktinos, the Transieror

&a
sh
Compariy, held by such sharehold name is recorded in the
register of members of the Tra

Date.

The equity shares of the Transferee Company issued and allotted to
the shareholders pursuant to this Scheme shall be hereinafter
referred to as "New Bquity Shares",

The New Equity Shares to be issued to the Sharcholders as above
shall be subject to the Memorandum and Articles of Association of the
Transferee Company. Further, the New Equity Shares issued shall
renk pari passu with the existing equity shares of the Trans feree
Company in all respecis including dividends, il any, that may be
wed by the Transferee Company on or after the Scheme becoming
fective, as the case may be.

The issue and allotment of the New Equity Shares to the sharehslders
as provided in Clause 11.1 of this Scheme, is an integral part of the
Scheme thereal, and shall be deemed to be have carried out without
Tequiring any further act on the part of the Transferee Company or its
members as if the procedure laid down under Sections 62 or 42 of the
Act and any other applicable provisions of the Act, were duly complied
with, 1t is clarified that no special resolution(s) under Sections 62 or
42 of the Act shall be required to be passed by the Transferee
Company separately in a general meeting for issue of the New Bquity
Shares to the shareholders under this Scheme and for the members
of the Transferce Company approving this Scheme, it shall be deemed
that they have given their consent to the issue of the New Equity
Shares to the shareholders in terms of and in accordance with this
Scheme.

The New Equity Shares to be issued and allotted by the Transisree
Company to the Sharcholders shall be issued in dematerialized form.




12.

12,1

12.2

CONSOLIDATION OF AUTHORISED SHARE CAPITAL AND
AMENDMENT OF MEMORANDUM OF ASSOCIAT 10N

Upon this Scheme becoming effective, the authorized share capital of
the Transferee Com s ghall antomatically stand increased and
wmodified, without any further act, instrument or deed on the part of
the Transferee Company including without payment of stamp duty
d share

and fees payable to Registrar of Companies, by the authorize
capital of the Transferor Company ‘as appearing as on the date of
certified or authenticated copies of the crders of the Hon'ble NCLT
sanctioning this Scheme being filed with the jurisdictional Registrar of
Companies. The Memorandum of Association of the Transferce
Company (relating to the autharized share capital) shall, without any
further act, instrument or deed, he and stand altered, modified and
amended, and the consent of the sharcholders of the Transieree
Compeany to the Scheme, whether at a meeting or otherwise, shall be
deemed to be sufficient for the purposes of effecting this amendment,
and ro further resohutions) under Sections 13, 14, 61, of the Act and
other applicable provisions of the Act would be required to be
separately passed, as the case may be and for this purpose the stamp
duties and fees paid en the authorized share capital of the Transferor
Company shall be utilized and applied to the increased authorized
share capital of the Transferee Company and there would be no
requirement for any further payment of stamp duty and/or fee by the
Transferce Company for increase In the authorized share capital to
that extent.

Amendment to Memorandum and Articles of Association of the
Transferee Company:

a. Upon coming into effect ol the Scheme, the Authorised Share
Capital of the Transferer Company ie. Rs. 20,00,00,000/-
(Rupees Twenty Crores Only) as mentioned in Clause 2.1 of the
Scheme, ar such amount as may be on the Effective Date, shall
be added to the Authorised Share Capital of the Transferce
Company, as on the Effective Date, without any further act or
deed and without any further payment of the stamp duty or the
registration fees and Claise V of the Memorandum of
As:
the following:

an of the Transferee Company shall be substituted by

Clause V of the Memorandum of Association:

srised Share Copital of the Compdny 18 Rs. 35,00,00,000
ity Five Crorves only) divided into 3,50,00,000 (Three Crore

“The Aul

Riupess T

Fifty Lakh) Equity Shares of Rs 10/~ (Fhigees Tein orily) each.”




12.3

12.4

13.

13.1

14.

14.1

It is clarifisd that the approval of the members of the Transferce
Company to the Scheme, whether at a mesting or otherwise, pursuant
to Sections 230 to 232 and other applicable provisions of the Act,
shall be deemed to be their consent/approval also to the amendment
of the Memorandum of Assaciation of the Transieres Company &s may
be required under the Act and/or Clause V of the Memorandum of
i the Transferee Company shall stand substituted
accordingly by the virtue of the approval of this Scheme. Further, the
Transieree Company shall file the amended copy of its Memaorandum
of Association and Articles of Association with the Registrar of
Companies and the Registrar of Companiss shall take the same on
record.

The Transferce Cos iral,
to the extent recuired, to facilitate the issue and alotment of equity

shares as per Clause 11.1 above, subject to the compliance of

INDEMNITY BY SHAREHOLDERS OF THE TRANSFEROR
COMPANY

The shareholders of the Transferor Company shall indemnily and hale

! v and its directors, oificers,
representatives, employees and agents (collectively the "Indemnilied
Persons”) for losses, liabilities, costs, charges, expenscs whether or
not resulting from thivd party claims, including those paid or suffered
pursudant to any actions, proceedings, claims and including interest
and penalties discharged by the Tademnified Persons, which may
devolve on the Indemnified Persons on account of amalgamsation of
the Transferor Company into the Transferes Company but would not
have been payable by such Indemnified Persons otherwise, in the
form and manner as may be agreed amongst the Transferes Company

and shareholders of the Transferor Company.

harmless the Transferse Compa

ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN
RESPECT OF ASSETS AND LIABILITIES

On the Scheme taking effect, the Transferee Company shall account
for amslgamation of the Transferor Company with Transferse
Company in its books of account with effect from the Appointed Date

as under:

14.1.1 The Transferez Company shall aceount for amalgamation of the
Transferor Company with Transferce Company in its books of

4

account as an "amalgamation in the nature of purchase”




15.

L]

16.

16.1

in accordance with the provisions of Accounting Standard 14 -
"Accounting for Amalgamations” (AS-14) as notified under
Section 133 of the Companies Act, 2013 read together with
paragraph 7 of the Companies (Accounts) Rule, 2014,

14.1.2 All  inter-corporate  balances  and  obligations  (including
investments held by the Transferee Company in the Transferor
Company, deposits, loans and advances, outstanding balances
or other obligations, if any) between the Transferee Company
and the Transferor Company shall be cancelled and there shall
be no ehligation/outstanding in that behalf.

14.1.3 In case of any differences in accounting policies between the
Transferee Company and the Transferor Company, the
accounting policies foliowed by the Transferee Company shall
prevail to ensure that the Findnclal Statements reflect the
financial position on the basis of consistent accounting palicies.

DISSOLUTION OF THE TRANSFEROR COMPANY AND VALIDITY
OF RESOLUTIONS

Upon filing of the certified copies of order of the Hon'ble NCLT

ganctioning the Scheme by the Transferor Company and the
Transferee  Company with the jurisdictional Registrar of the
Companies, the Transferor Company shall stand dissolved without

Upon the coming into effect of this Scheme, the resolutions, if any, of
the Transferor Compsany, which are wvalid and subsisting con the
Effective Date, shzll continue to be valid and subsisting and be

considered as resalutions of the Transferce Company and il any such

resomtions have any mone

limits shall be added to the limits, if any, under like resclutions
passed by the Transferce Company and shall constitute the aggregate

BOOKS AND RECORDS OF THE TRANSFEROR COMPANY

All bocks, records, files, papers, databasces, catalogues, if any, lists of
present and former clients and all other bocks and records, whether
in physical or electronic form, of the Transferor Company, to the
extent possible and permitted under applicable laws, be handed over
by the Transferor Company to the Transferee Company.

b DO




17.

17.1

18.

18.1

19.

19.1

}\Jﬁf_}é(_cﬂf\g._/ 4

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liahilities under Clause 4 above and the
continuance of the proceadings by or against the Transferce Company
under Clause 9 above shall not affect any transaction or proceedings
already concluded by the Transieror Company to the end and intent
that the Transferes Company accepts and adopls all acts, deeds and
things done and cxecuted by the Trassferor Company in respect
thereto.as done and executed on behalf of the Transferee Company.

PART III - GENERAL TERMS & CONDITIONS
BUSINESS UNTIL EFFECTIVE DATE

With effect from date when the Board of Transferor Company and
Transferee Company approves this Scheme and up to and including
the Effective Date, the Transferor Company shall carry on its business
in ordinary course consistent with past practice.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any
property, asset, lice al, permission, contract, agreement
and rights and benefif
Company by virtue of Merger, are tramsfarred, vested, recorded,
effected and/ or perfecied, in the records of the Appropriate
Autherity(ies), regulatory bedies or otherwise, in favour of the
Transferece Company are desmed to be authorized to enjoy the
property, asset or the rights and benefits arising from the license,
ion, contract or agreement as if it were the owner of

s arising therefrom pertaining to Transferor
o

approval, permi
the property or asset or as if it were the original party to the license,
approval, permission, contract or agreement. It is clarified that till
entry is mzde in the records of the Appropriate Authority(ies) and till
such time as may be mutvally agreed by the Transferor Company and
Transferee Company, the Transferor Company will continue to hold
the property and / or the asset, loense, permission, approval,
contract or agreement and rights and benefits arising therefrom, as

-

J A
identifisd as part of Transferor Company and pending transfer due to
the pendency ol any approval/ ¢

\ PR




20.2
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Immediately upen receipt of such approval/ consent and/ or
sanction, such asset and/ or lability shall without any further act/
deed or comsideration be transferred/ vested in the Transferee
Company, with all such benefits, obligations and rights with effect
from the Effective Date. All costs, payments and other liabilities that
the Transferor Company shall be required to bear to give effect to this
clause shall be borne solely by the Transferee Company. and
Transferee Company shall reimburse and indemnify the Transferor
Company, against all labilities and obligations incwrred by the
Transferor Compeany in respect thereof.

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Transferar Company and the Transferee Company shall, with all
IS ke necessary applications under sections 230
to 232 and other applic ns of the Act or such other

applicable laws to the NCLT or such other appropriate authority,

nable dispatch, n

where the registered offices of the respective companies are situated

for seeking order for dispensing with or convening, holding and
conducting of ng of the members and/or creditors of these
ccanpanies, as may be directed by the NCLT or such other appropriate
guthority for sanction of this Scheme and all maiters ancillary or
incidental thereto.

e

=

On the Scheme being approved by the requisite majorities of the
members and/or creditors of these companies whether at a meeting
or by consents, as preseribed under the law and/or as direcied by the
NCLT or such other appropriate authority, the companies shall, with
all reasoi arch, apply to the respective NCLT or such other
approp ity for sanctioning of the Scheme under gections
220 to 232 of the Act, and for such other order or orders, as the NCLT
or such other authority may desm fit for carrying this Scheme into

MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behall of the Trans
the Board ol the resp
autherized persons, may censent jointly but not individually, on
behalfl of all persens concerned, to any modifications or amendments
of this Scheme at any time and for any reason whatsogver, or to any
conditions or limitations that the Tribunal or any other Appropriate
Authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by all of them (i.e. the

eror Company and the Transferee Company,

tive companies acting themselves or through

7
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21.3

22,

22.1.

Boards of the Transferor Company and Transferge Company) and
solve all difficulties that may arise for carrying out this Scheme and
do all acts, decds and things necessary for putting this Scheme into

effect.

For the purpose of giving effect to this Scheme or to any modification
thereof the Boards of the Transferor Company and Transferee
Cempany acting themselves or through authorized persons may
jointly but not individually, give and are jointly authorized to give
such directions including directions for settling any question of doubt
or difficulty that may arise and such détermination or directions, as
the case may be, shall be binding on all parties, in the same manner
as if the same were specifically incorporated in this Scheme.

In the event that any con ns may be imposed by the Tribunal or
any Governmental Autheritics, which the Transferor Company or
Transferee Company find unacceptable for any reason, then
Transferor Company or Transferee Company shall be at liberty to
withdraw the Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, the
Scheme is conditional upon and subject to the following conditions
precedent:

22.1.1. Approval of the Scheme by the requisite majority of each
class of shareholders of the Transferor Company and
Transferee Company and such other classes of persons of the
said Comyp icable or as may be required

under the Act and as may be directed by the Tribunal;

2.1.2. The order of the Tribunal, under Sections 230 to 232 of the
Act for sanctioning the Scheme, being obtained by the
Transferee Company;

b
[\

92.1.3. Certified/ authenticated copies of the orders of the Tribunal,
sanctioning the Scheme, being filed with the concerned RoC
having jurisdiction over the Parties by all the Parties; and

22.1.4. Any other matters expressly agreed as conditions precedent
to the effcctiveness of the Schemie as amongst the Parties in
writing,




22.8.

23.

23.1

24.

24.1

It is hereby clarified that submission of this Scheme to the Tribunals
and to the Appropriate Authorities for their respective approvals is
withiout prejudice to all rights, interests, titles or defenses that the
Transferor Company and Transferee Company may have under or
pursuant to all Applicabls Laws.

In the event any of the sanctions/ approvals for giving effect to this
Seheme are not obtained, this Sclizme shall stand revoled, cancelled
and be of no effect and become null and veid and in that event no
rights and liabilities whatsogver shall acerue fo or be incurred inter
se by the parties or their sharcholders or creditors or employees or
any other Person. In such case, the Transferee Company shall bear
entire costs, charges and expensss in respect of the Scheme incurred
either by Transferor Company or Transferce Company, as the case
may be.

COSTS AND TAXES

Partics have agreed to bear the costs, charges and expenses
(including, but not limited to, any taxes and duties, registration
charges, efc) in relation (o carrying out, implementing and
completing the terms and pro s of this Scheme and/ or
incidental to the completion of this Scheme in the following manner:

93.1.1.The Transferec Company shall bear the stamp duty costs in
comnection with Part II of the:Scheme;

23.1.2.All other costs, chargss and sxpenses (including, but not

limited to, any taxes and duties, registration charges, etc) in
ion to carrying out, implementing and completing the
terms and pirovisions of this Scheme and/ or incidental to the
completion of this Scheme shall be borne by the Transferee
Company, as the case may be.

BINDING EFFECT

Upen the Scheme becoming effective, the same shall be binding on
the Transferor Co v and the Transferee Company and all
wct, deed, matter or thing.




25.

25.1

MISCELLANEOUS

If any part of this Scheme hereof is invalid, ruled illegal by any Court
of competent jurisdiction or unenforceable under present or future

laws, then it is the intention of the parties to the Scheme that such
te

part shall be severable [rom 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, in
which case the parties to the Scheme shall attempt to bring about a
modification in the Scheme, as will best preserve for such parties the
benefits and obligations of the Scheme, including but not limited to
such part.




