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| SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 QF THE COMPANIES ACT, 2013
. BETWEEN

ARVIV LIFESCIENCES PRIVATE LIMITED
[TRANSFEROR COMPANY NO. 1]

AND

BARFANI BABA PHARMA PRIVATE LIMITED
[TRANSFEROR COMPANY NO. 2]

AND

MANVIN HEALTH PRIVATE LIMITED
[TRANSFEROR COMPANY NO. 3]

AND

REVIVAA BIOTECH PRIVATE LIMITED
'[TRANSFEROR COMPANY NO. 4]

AND
RAJASTHAN ANTIBIOTICS LIMITED

[TRANSFEREE COMPANY]
AND

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS
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. [For Amalgamatfqn of Arviv Lifésciences Private Limited ,Barfani Baba Pharma Private
Limited , '_Man{ri'n Health Private Limited, Revivaa Biotech Private Limited with

Rajasthan Antnbnotlcs Lumted under Section 230 to 232 of the Companies Act, 2013]
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' 1. ' Definitioné:
In this Scheme, unless repugnant to the subject or context or meariing',thereof, the following
expressions shall have the meanings as set out herein below:
1.1 ‘ALPL’or the “Transferor Company No.1” means Arviv Lifesciences Private Limited,
a compaﬁy incorporated under the Companies Act, 1956 and having its registered office at
M-134, 2" Floor, Connaught Place, New Deihi- 110001. The majority (76.02%) equity

shares of ALPL are held by Mr .Ashish Pruthi, S/o0 Dewan Chand Pruthi while the

remaining 22.48% and' 1.50% of the shares are held by M/s Ashish Pruthi& Sons (HUF)
and Mrs. Radhlka Pruthi, W/o Mr. Ashish }?l’l.lthl respectively.

13 “BBPPL” or th¢ “Transferor Company No.2” means Barfani Baba Pharma Private
lelted a company mcorporated under thé Companies Act, 1956 and having its registered
-office at M-134, 2nd Floor, Connaught Plgce, New Delhi- 110001.The majority (86.96%)

- equity shares of BBPPL are held b)./ Manvjin Health Private Limitedwhile 5.43%, 5.43%
| 2.17% of equity shares are held by Mr Ashish Pruthi,S/o Dewan Chand Pruthi, Mrs.

Radhika Pruthi W/o Mr. Ashish Pruthi and Mrs Sushma Pruthi W/o Mr., Dewan Chand
o

Pruthi respectively.
1.3 “MHPL” or the “Transferor Comp:any.Né.S” means Manvin Health Private Limited, a
company "!ﬁcorporated uﬁder the Companies: Act, 1956 and having its registered office at
M-134, 2nd Floor, Connaught Place, New Delhi~ 110001. The majority (82.30%) equity
shares of MLPLare held byALPL while 12.55% and 5.14% of the shares are held by Mrs.
MeeraPruthi, W/o Mr. Sameer Pruthiand Mr. AshishPruthi, S/o Mr. Dewan Chand

Pruthirespéctively.
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Y 5
1.4 “RBPL” or the “Transferor Company Ro.4” means Revivaa Biotech Privéfe Limited, a
company incorporated under the Companies Act, 1956 and having its registered office at
M-134, 2nd Fioor, Connaught Place, New Delhi- 110001, The entlre (100%) equity shares
of RBPL are held by Rajasthan Antibiotics Limited (RAL).
1.5 “RAL”. or the “Transferee ‘Company” means Rajasthan Antibiotics Limited, a
company incorporated under the Companies Act, 1956, and having its Registered Office at
.I\I/I-'l' 34, 2nd Floor, Connaught Place, New Delhi- 110001, 48.97% of the shares of RAL are
@ held by BBPPL while 25.49% and 25.46% of the shares of RAL are held by ALPL and
MHPL respectively. The minority shares of RAL are held by Mrs. MeeraPruthiW/o Mr.
Sameer f‘ruthi, Mr. Ashish PruthiS/o Mr, Dewan Chand Pruthi, Mrs. Radhika Pruthi W/o
. Mr. Ashigh Pruthi and M/s Ashish Pruthi& Sons (HUF) in the proportion of 0:06%, 0.02%,
0.01% and 0.00002% (100/5275765) respestively.
. 1.4 “Ac.t”: means the Companies Act, 2013:‘ as amended by the Insolvency and Bankruptcy
Code, 2(:),1.6. and shall also include the aﬁplicable Rules and Notifications issued by the
Central Government in the Official Gazett;I of the Government of India.

1.5 “Appointed Date”: means 31.12.2018 being the date with effect from which the Scheme

| shall be applicable or s:uch other date as may be approved by the NCLT.

1.6 “Scheme”: means this Scheme of Amalgamation as approved by the Board of Directors of
all the éémpanies, in its present form and with such modifications as may be approved by
the NCLT.

17 “Effective Date”: means the date on which 6ertiﬂed copy of the order(s) of the Hon’ble

National ‘Company Law Tribunal under Section 230 and 232 of the Act of 2013,
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S s
sanctioning the Scheme, is filed with the Registrar of Companies after obtaining all the

sanctions, orders or approvals referred to in Clause § of Part-IV of this Scheme.

1.8 “Iiegisti‘ar of Companies” or “RoC”: means the Registrar of Cb}ni)anies, New Delhi.

1.9 “Reco;ﬁ I_)at-g”: means ‘such date following the Effective Date as may be fixed by the
Board of Directors of the Transferee Company for the purpose of issue and allotment of
equity sl:l_args of the trat;sfetee company to the share hoiders of the Transferor Company no.
1, Trans.feror Company no. 2, Transferor‘ Company No.3 and Transferor Company No. 4
pursuant to this Scheme. a

1.10 “Share Exchange Ratio” means the ratiosin which equity shares of the transferee company

| areto bé 'ISSlled and allotted to the shareholders of Transferor Company No., Transferor
Company no. 2, Transferor Company ’b;o 5 and Transferor Company No. 4, pursuant to this
scheme. ’

1.11 “NCLT” means the Hon’ble National dompany Law Tribunal, New Delhi or any other

appropﬂate forum or authorlty empowered to approve the Scheme as per the law for the

time being in force.

@ﬁ' = 1.12 Word(s) and expression(s) elsewhere deﬁned in the Scheme will have the meaning(s)
respectively ascribed thereto.
113 Word(s) and expression(s) in singular shall include plural and vice versa.
1.14 All terms and words not defined in this Scheme shall, unless repuénant or contrary to the
context thereof, have the same meaning as ascribed to them under the Act, the Securities
Contracts (Reguiation) Act, 1956, the Depositories Act, 1996, the Income-Tax Act, 1961,

the Insolvency and Bankruptcy Code 2016 and other applicable laws, rules, regulations,

F or Sajasthen An lfé!%.ﬁ the case may be, including any amendment thereto or re-enactment thereof.
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2 BACKGROUND AND OBJECTIVES OF AMALGAMATION:
The main objective of the scheme is to redistribute the shares of the"merging companies in
such a r'nimne_r that the shares of the Transferor Company held by the Promoters indirectly in
" their corporate capacity as owners of the holding companies i.e. the Transferee Company No.
1, Tt'ansfe;ee Company No.2 and Transferee Company. No. 3 may be held by them directly in

their indiﬁdual capacity. The scheme also aims to consolidate the holding of the Transferce

Company by merging the holding companies with the Transferee Company. As a part of the
expansion_plan of the Transferee Company, the present scheme also aims to absorb its
wholb@@ﬁ 'subsidiary i.e. Transferor Company No. 4. This scheme will enable the
creation oé; la:éef entity and derive optima.! synergy benefits, The transferor Companies and
the Transféree Company have common stal;e holders and business interest which is evident
from the main objects o? the Transferor and Transferee Companies, as per their object clause
, in their respective Memorandums of Association as detailed below.

2.1 ALP'L was incorporated on 08.09.2009 under the Companies Act, 1956 and the registered

office of ALPL is situated at M-134, 2° Floor, Connaught Place, New Delhi- 110001,

ALPL holds 25.49% of Equity Shares of RAL.

2.2 The main objects of ALPL are:
| a. ‘To carry on the business as sale, purchase, import, export, packers, stockists,
distributors, campaigners of all types of bio scientific products, life saving
'mcdicines, drugs, drug .'intermédiaries, bulk drugs, remedies, body tonics,
:capsules, ht;spital medial requisjtes, pain relievers, mineral oils and all other

pharmaoeutlcal medicinal and biological preparations, heavy and fine chemicals,
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- oilman, sera, proprietary medicines, vaccines, contraceptives, medical gasses,
medicated surgical dressings and other related items and all kinds and classes of
il_so_urccs, maiterials, ingredients, mixtures, derivatives and c;c')mpounds thereof and
- all kinds of products of which arly of the foregoing constitutes an ingredient or in
the pmductioﬁ of which any of ti"me foregoing is used and to utilize any waste and

' by-products arising out of any of“: the foregoing products, |
b. .."I’l_‘é carry on business as markets, importers, exporters, buyers, sellers, -stockists,
@ . _ "I_a'gentsl a:nd dealers in pharmaceuticals, intermediaries, drugs, essential oils,
.aromatic oils, solates, aroma chemicals, oleoresins, herbal extracts and medicinal
. ‘.oompounds, cosmetics, perfur,nefy, flavours and fragrant compounds and their

intermediaries and byproducts thereof and products to be made therefrom.

¢ To carry; on the business of de;lers and agents, in pharmaceutical, medicinal,
‘chemicals, oils, drugs, phenyl, herbs and other kids of hospital medicinal
requisites.
d. ‘To give consultancy in all types of medical fields.
e _’1"0 purchase drugs apd chcmica!s'; the same into complete form for medicines and
remedies and sell all forms of medicine and remedies at wholesale and retails.
f. To buy, -sell, export, i.mport, and generally deal in patent medicines, generic
medicines, chemicals, toiletries, formulae and preparations of every kind, class
~ and description.
_ 2.3 BBPPL '\;vas incorporated on 29.07.2609 under the Companies Act, 1956 with its

- registered office situated at M-134, 2™ Floor, Connaught Place, New Delhi- 110001.
_ BBPLholds 48.97% of Equity Shares of RAL. ForARVIY LIFESCIENCES FVT L1
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2.4 The main objects of BBPPL are:

a. :.To carry on the business as sale, purchase, import, export, packers, stockists,

- -'disp-ibutoré; campaigners of all types of bio scientific products, life saving

medicines, drugs, drug intermediaries, bulk drugs, remedies, ‘body tonics,

o capsules, hospital medial requi_sites. pain relievers, mineral oils and ali other
__phm:maceut.ical, medicinal an bliologica] preparations, heavy and fine chemicals,

oilman, sera, proprietary medic%n&s', vaccines, contraceptives, medical gasses,

‘medicated surgical dressings andl' other reIated. items and all kinds and classes of
--soumes, materials, ingredients, mixtures, derivatives and compounds thereof and
"all'lginds of products of which any of the foregoing constitutes an ingredient or in

'_ _'the:producti_on of which any of the foregoing is used and to utilize any waste and
:‘by-products arising out of any of the foregoing products.

b. To carry on business as markets, importers, exporters, buyers, sellers, stockists,
agents and: dealers in phwmawuﬁmls, intermediaries, drugs, essential oils,
faromatic oils, solates, aroma chemicals, oleoresins, herbal extracts and medicinal

@ :: .Eomﬁc_mnds, costetics, perfumery, flavours and fragrant compounds and their
'Ijr;termediaries:- and byproducts thereof and products to be made therefrom.

&, -I".I‘o‘carry on tl;e business of dealers and agents, in pharmaceutical, medicinal,
chemicals, oils, drugs, phenyl, [herbs and other kids of hospital medicinal
pequisit,.é. ‘

d. To give censultancy in all types o? medical fields.

e Tu'purchase drugs and chemicals, the same into complete form for medicines and

yaslh M“ mﬁ rcmedles an g ecfiqme and remed1 at whglesale and retai ls
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'f. To buy, sell, export, import, and generally deal in patent meditines, generic
‘medicines, chemicals, toiletries,;fonnulac and preparations of every kind, class

-and description. ; |
25 MHPL was incorporated on 04.05.20'09 under the Companies Act, 1936 with its

¢

# ., : i,
: registe;f‘ec'l office situated at M-l'34, 2™ Floor, Connaught Place, New Delhi- 110001.

MHPL holds 25.46% of Equity Shares of RAL.

2.6 The main objects of MHPL are:

@ a. :To carry,on the business as ménufacturers, produers, processors, mixers, refiners,
| - formulators, sale, purchase, import, export, packers, stockists, distributors,
.campaigners of all types of bio scientific products, life saving medicines, drugs,
‘drug intermediaries, bulk drugs, remedies, body tonics, capsules, hospital medial
requisites, pain relievers, mineral oils and all other pharmaceutical, medicinal an
biological preparations, heavy and fine chemicals, oilman, sera, proprietary
‘medicines, vaccines, contraceptive#, medical gasses, medicated surgical dressings
and other related items and all kinds and classes of sources, materials, ingredients,
@ ; | ‘ mixtures, derivatives and compounds thereof and all kinds of products of which
any of the foregoing constitutes an ingredient or in the production of which any of
the forégoing is used and to utilize any waste and by-products arising out of any

of the foregoing products.
b. ’-Io carry on business as manufacturers, formulators, processors, distilfers, refiners,
markets, importers, exporters, buyers, sellers, stockists, agents and dealers in
ﬁharrhaoeuticais, intermediaries, &rugs, essential oils, aromatic oils, solates, aroma

chemlcals, oleoresins, herbal extracts and medlcmal compounds, cosmetics,
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0
. peffumery, flavours and ﬁagral:t compounds and their intermediaries and
~‘lbypro_duc1:s thereof and products to be made therefrom.
c. ‘To carry on the business of chefnists, druggists, drysalfe‘fs,—}dealers and agents, in
/ -ipharmaoeutlical, medicinal, chemicals, oils, drugs, phenyl, herbs and other kids of
hospital medicinal requisites. 1 -
d. "To give c;)nsultaucy in all types éf medical fields.
e - To purchase ‘drugs and chemicals, manufacture the same into complete form for
@ ' " ':'megiicines and remedies and sell all forms of medicine and remedies at wholesale
* ‘and retails.
f. To manufacture, buy, sell, export, import, and generally deal in patent medicines,
.generic mcdic;'ines, chemicals, toiletries, formulae and preparations of every kind,
class and deséription.- |
g. -To establish,‘maintain, manage, tun, promote the establishment of a research
laboratory for carrying out research in the fields of medicines, drugs, herbs,
?c'hcmicals allied articles.

h. '_-"l”o' carry on business as laboratory proprietors,-to act as analytical and consulting

‘chemists and to undertake analytical agd research work of an kind for own as well

as for other manufacturers, dealer$ and Govt. Department.
| 27 RBPL-:' was inc-orpo:rated on 1604.2010 under the ‘Companies Act, 1956 with its
reglstered office situated at M-134, 2“‘[ Floor, Connaught Place, New Dethi- 110001.

‘RAL holds 100% of Eqmty Shares of RBPL.

2.8 The main objects of RBPL are:

, -~ -
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o : a. ’lfb carry on the business asesa‘le, lp:m:hase, import, export, packers, stockists,
: d.istrib_ut‘ors, campaigners of all types of life saving medicines, drugs, drug
:intermediari;:s, bulk drugs, remedies, body tonics, "éép;ules, hospital medial
_requisites, pain relievers, -minéra__i] oils and all other pharmaceutical, medicinal an
f.biological preparations, L

b. To carry on the business of manufacturers, re-packers, exporters, importers,

stockists, distributers and suppliers of all kinds of medical diagnostic equipments,

instruments, kits for medical tests of all kind and suppliers including diagnostic
reagents, disposable and non disposable items.

c. ~To provide medical diagnostic and investigational services for all diseases by all

. ‘means “ including by . bio-chemicals, clinical, pathological, micro-biological,
bacteriological means X-ray , ult_;a sound, laser, magnetic resonance and ECG as
- well as other electrophysiological means.

d. 'ATo‘ carry on the business of manufacturers of and dealers in pharmaceuticals,
-i‘drugs, medical and chemical preparations, formulations, and compounds, surgical,
‘medical, scientific equipments, appliances or accessories.

e. ';fl‘o‘.establish, provide, maintain and run research laboratories and experimental
‘workshops for biomedical research, experiments tests of all kinds required to
‘."prmﬁote scientific and technical:.invesﬁgations and inventions especially in field
:;_()f life saving drﬁgs and medici;lxes and to develop biological, pharmacological
.standardi;atioh, medical plants a‘nd to acquire any patent and licenses or other
protective devices relating to the results of any discovery, investigations, findings

or researches and to acquire any processes upon such terms as may seem
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'__e'xpedient and to improve the spme and to undertake the manuficture of any
-product qicvelopéd ; discoveredi or improved and/or to give licenses. for the
‘manufacture of the same to others and either to mafket"the same or to grant
"~ licenses to others to market the same.
f. To :iact as consultants and advisors for providing technical know-how, technical
| fservices and support for the establishment, improvement and operations of
hospitals, clinics, diagnostic centers and laboratories and also to provide such
@ . ~ ‘services on tumkey basis in and outside India.
I " g “:I'o manufactﬁre,'sell,' purchase, trade, impo;'t, export and otherwise deal in all
kinds of Electronic, Electrical, Mechanical, Surgical and Scientific, equipments

and components thereof.

29 RAL Was incorporated on 07.03.1989 unFer the Companies Act, 1956 with its registered
office situated at M-134, 2™ Floor, Connaught Place, New Delhi- 110001. 48.97% of the
ghares é_f RAL are held by BBPPL whilé 25.49% and 25.46% of the shares of RAL are

) " held 'by:'.AlL'PL and MHPL respectively. :The minority shares of RAL are held by Mrs.

@ . n Meera.Pft;t_l-nino ‘Mr. Sameer Pruthi, M Ashish PruthiS/o Mr. Dewan Chand Pruthi,
-Mrs. Radhika Prﬁthi W/o Mr. Ashish Pruthi and M/s Ashish Pruthi& Sons (HUF) in the

proportion of 0.06%, 0.02%, 0.01% and 0:00002% (100/5275765) respectively

2.10 ° The main objects of RAL are:
; {
a.. To carry on the business of manufacture of herbal healthcare products, herbal

. food supplements, freeze-dry products-fruits, vegetables, herbs, ayurvedaproducts
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3 63
-and medicines, spices, foods and food products, plant and machinery for food,
_ -ayurveda and herbal healtlicarel ploducts.
b. To manufacture, buy, sell repack, refine, manipulate,-*iﬁ‘uﬁbrl, export, distribute
““and trade in or otherwise deal in all types of Basic Drugs, Pharmaceuticals,
.Antil:fiotics, Medical preparations, compounds, spirits, mineral waters, essences,
essential oils, perfumary, Dye stuffs, Biochemicals and Laboratories Reagents.
¢. To manufacture, busz, sell repack, refine, manipulate, import, export, distribute
@ . ~-and trade in or otherwise deal in all types of hospitals requisites, toilet requisites,
'Isurgical appliances and equipments, glasswares, electromedicalequipments,
; 'I_me.dica.l X-ray equipments, dent;l goods of all description, optical goods of all
'de'scripfions, veterinary medicines, antibiotics and insecticides.
2.11 Thus, ﬁae businesses of the five companies are complementary to each other. The
proposed amalgamé‘tionof ALPL, BBPPL, MHPL AND RBPL with RAL as envisaged in
. . this Scheme is driven by the following objectives and is likely to result in tile following
advant#ges: |
. & :Ilnter;ml restructuring within tl';e Group Companies in order to simplify the
Iéiia:eliolding of the Group Compa_him and combine them into one,
b. ‘Consolidation of capital of th; Group companies to catalyse the business
éxpansion plans of the Transferee Company for listing Initial Public Offerings
(1PO).
c. Enable consolidation of assets and revenues in the combined entity and also

achieve significant administrative efficiency.

3 E .
P For . OrARVIV LIFESCIENGE
WMMW‘EI& ) REVIVAABIOTECH Pitivia, . _tis0 L’FESCF'E”FE[ PV TD

%%ﬁfzea S’Qf?atory : Authorisad Sign'atmy Authorised Signatory

amﬁ“jm‘m .'!'l:"ﬂ “'Ea_'.;j.‘x 7 3!" ™ . Ltd.

: ""mﬂﬁ.’.«qu 8i Qﬂﬂfﬁry | s

For

- - -



e e - eima

&Y
,d.‘Rémoval of intercompany tran:t:rs, removing taxation at multiple stages and
) ,: increasing product margin.
2.12 It is therefore, considered desirable and expedient to amalgamate the said companies and
in consideration thereof issue equity shares of RAL to the shareholders of ALPL, BBPPL,
' MHPI.;Eand RBPL in accordance with this Scheme, in terms of Section 230 to 232 and
o.ther relevant provisi;ons of the Act.
3 CAPITAL STRUCTURE:
@ SIALPL

The Capital Structure of ALPL as on the Appointed Date is as under:

Autholfized Share Capital Amount (Rs)
4,00,000 Equity Shares ofRs.10/- each | 40,00,000/-
. | ' Total 40,00,000/-
Issued, Subscribed and Fully Paid Up ° Amount (Rs)
. Share (';Tapital ¢l
Equity Share Capital | _
® (3,33,650 Equity Shares of Rs.10/- each fhlly paid up at 13,36,500/-

par). (Previous Year Rs.10/- each fully paid up at par)
, | . .

Total 33,36,500/-

It is provided that till the Scheme becomes effective, ALPL is free to increase their share
capital as required by its business subject to the necessary approvals from its Board and

shareholders, as required.
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© 3.2 BBPPL

The Capital Structure of BBPPL as on the Appointed Date is as under:

Authorized Share Capital Amount (Rs)
1,00,00_0 Eguity Shares of Rs.10/-each 10,00,000/-

&
: Total 10,00,000/-

Issued,';‘Su_bscribed and Fully Paid Up

Share éapitsl
Equity Share Capital:
92,000 Equlty Shares of Rs.10/- each { 9,20,000/-
fulty pald up at par. (Previous year Rs. .10/- each fully
paid up at par)
Total 9,20,000/-

It is provided that till the Scheme becomes effective, BBPPL is frég to increase their share
capital as required by its business subject to the necessary approvals from its Board and

shareholders, as reqﬁ'ired.

3.3 MHPL,

The Capital Structure of MHPL as on the Appointed Date is as under:
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Authorized Share Capital ' Amount (Rs)
- 1,00,000 shares of Rs.10/- each ; 10,00,000/-
Total 10,00,000/-

Issued, Subscribed and Fully Paid Up

Share Capital

Equity Share Capital

L& 97,200 Shares of Rs.10/- each fully pald up (Previous 9,72,000/-
year Rs, 10/- each fully paid up)

9

Total 9,72,000/-

o

It is provided that till the Scheme becomes effective, MHPL is free to increase their share

capital as required by its business subjectito the necessary approvals from its Board and

shareholders, as required.

34RBPL

a5 The Capital Structure of RBPL as on the Appointed Date is as under:
: i
Authorized Share Capital Amount (Rs)
10,000 shares of Rs.10/- each , 1,00,000/-
Total 1,00,000/-

Issued, Subscribed and Fully Paid Up

Share Capital
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Equity Share Capital

10,000 ‘Shares of Rs.10/- each fully paid up (Previous 1,00,000/-
year Rs.10/- each fully paid up) '

Total 1,00,000/-

-~ Itis pro';fidcd that till the Scheme becomes effective, RBPL is free to increase their share
capital as required by its business subject to the necessary approvals from its Board and
. shareholaeré, as req}lired.
3.5RAL |

The Capital Structure of RBPL as on the Appointed Date is as under:

) |
Authorized Share Capital ‘ Amount (Rs)
60,00,000 Equity Shares of Rs.10/- each 6,00,00,000/-
© 6,00,000 Preference Shares of Rs.100/- each 6,00,00,000/-
Total 12,00,00,000/-

Issned, Subscribed and Fully Paid Up

Share Capital

Equity Shaw Capital

52,75,765 Shares of Rs.10/- each (Previous Year 5,27,57,650-
52,75,765 Shares of Rs.10/- each fully paid up)

. TOtal 5’27,57,650/"
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It is provided that till the Scheme becomes effective, RAL is free to increase their share
capltal a5 required by ‘its business subjcct to the necessary approvals from its Board and
shareholders as required.

| PART—II
TRANSFER & VESTING OF UNDERTAKING
4. . This Part-II of the Scheme shall become effectwe on occurrence of the Effective tDalte but
shall be,' deem¢d to be operative from tpe ;Appointed Date,

& <5, 'Subjec£ to the provisions of the Scheme jin relation to the modalities of transfer and

| vesting;' on occun'et;ce of the Effective Date, the whole of the business, personnel,
propérties and all its assets like invéstl_glents and other movable assets of whatsoever
nature of ALPL, BBPPL, MHPL -and RBPL shall stand transferred to and be vested in
RAL.w'ithout any further act or deed, and by virtue of the Orders passed by the NCLT, in
the following manner:

5.1  With effect from the Appointed Date, the entire Business and Undertaking of ALPL,
BBPPL:,: MHPL and RBPL shall stand transferred to and be vested in RAL without any
further deed or act, together with all its properties, assets, rights, benefits and interest
therein, subject to existing charges thereon in favor of banks and financial institutions, as
the casé{_may be.

52 All the assets of ALPL, BBPPL, MHPL and RBPL as are movable in nature or

| incoypofeal‘ property or are otherwise capable of transfer by manual delivery or by
endorsement and delivery by vesting and recording pursuant to this Scheme, shall stand
vested in RAL, with.effect from tﬁe Appointed Date, and shall become the property and

an integral part of RAL,
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53 With eﬂ'ect from the Appointed Date, all nllzvable property of ALPL, BBPPL, MHPL and
RBPL; including sundry debtors, outstanding loans and advances, if any, recoverable in
cash o:r in kind or, for value to be received, bani( balances«and_.deposits, if any, with
Govei-pme'nt, Semi-Government, local and other authorities and bodies, customers and
other persons shall without any act, instrument or deed become the property of RAL.
" 5.4 Wlth effect from thc Appointed Date, all immovable property (including land, buildings
and any otler immovable property) of ALPL, BBPPL, MHPL and RBPL, whether
5?} freehold or lcasehold; and any documenf:s of title, rights and easements in relation thereto
shall stand transferred to and be vested in RAL, without any act or deed done by any of
the Transferor or Transferee Companies; With effect from the Appointed Date, RAL shall
be e¥1titled- fo exercise all rights and privileges and be liable to pay ground rent, taxes and
fulfill ‘obligations, in relation to or applicable to such immovable properties. The
mutation/ substitution of the title to the immovable properties shall be made and duly
recorded in the name of RAL by the appropriate authorities pursuant to the sanction of
the Scheme by the NCLT and the Scheme becomi'ng effective in accordance with the
terms hereof. > |

55 With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties
and ob.'.lilgations, se.cﬁfed'or unsecured, whether provided for or not in the books of
acooums _{ir disclosed in the balance shceils of ALPL, BBPPL, MHPL and RBPL, shall be

deemed to be the debts, liabilities, contingent liabilities, duties and obligations of RAL.
| 5.6 .With effect frqr'n.-the Appointed Date, thef borrowing limits of ALPL, BBPPL, MHPL and
| RBPL ﬁppi%ved by the respective sharéholders of ALPL, BBPPL, MHPL and RBPL

k respectwely under Sectlon 180(1)(c treated as the borrowing limits of
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RAL and consequently, the borrowing limits of RAL shall stand increased o that extent
'withouit any ﬁllftl?er act or deed. ‘
i Witﬁoﬁt pfé;iudice to the generality of tl;c provisions contained héfein, all loans brought
" up aﬁ:er the Appointed Date but beforg the Effective Date and liabilities incurred by
| ALPL,‘IE BBPPL,. MHPL and RBPL after the Appointed Date but before the Effective
Date, f;)r its operations, shall be deemed to be of RAL.
58 T he..transfer and vesting of the entiré ;LPL, BBPPL, MHPL and RBPL Business and

Undertaking as‘ aforesaid, shall be s#bject to the existing securities, charges and

mongégés, if any., subsisting, over or in respect of the property and assets or any part
the'reot_‘ of ALPL, BBPPL, MHPL and REPL, as the case may be.

5.9 Provided however that, any reference, in any of the security documents or arrangements
to which ALPL; BBPPL, MHPL. and RBPL is a patty, to the assets of any of ALPL,
BBPPL, MHPL and RBPL, as the case may be, offered or agreed to be offered as security
for any financial assistance ot obligations, shall be construed as reference only to the
assets pertaining to that Transferor Company, as are vested in RAL by virtue of this

. Scheme, to the end and intent that such éecurity, charge and mortgage shall not extend or
be deerned to extend, to any of the other assets of RAL.

5. 10 Providéd further that the securities, charges and mortgages (if any subsisting) err and in
respect of the part'thereof, of RAL shall continue with respect to such assets or part

. thereof and this Scheme shall not operate to enlarge such securities, charges br mortgages
to the end and intent that such securities, charge and mortgage shall not extend or be
deeme& to e'xtend to any of the other a;sets of any of ALPL, BBPPL, MHPL and RBPL
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5.11 Provided always that this Scheme shall not operate to enlarge the security*for any loan,

deposit or fac'ility. created by ALPL, BB'PPL, MHPL and RBPL which shall vest in RAL

by vi@e of the amalgamation of ALP[:, BBPPL, MHPL and RBPL with RAL and RAL

shall not be obliged to create any further or additional security there after the
amal'ga:jmation has become operative. ‘ |

5.12° With affeqt from the Appointed Date, all contracts, deeds, bonds, agreements, scherﬁes,

arraﬁ'ge:metjts, insurance policies and other instruments of whatsoever nature in refation to

ALPL, BBPPL, MHPL and RBPL to which any of ALPL, BBPPL, MHPL and RBPL is a

party or to the‘-beneﬂt of which ALPL, BBPPL, MHPL and RBPL may be e¢ligible, and

which are subsisting or having effect immediately before the Effective Date, shall be in

‘ fuli force and effect against or in favor of RAL and may be .enforced as fully and

effectually as if, instead of the said Transferor Companies, RAL had been a party or

beneficiary or obligee th;ereto.
5.13  With effect from the' Appointed Date, all permits, quotas, rights, entitlements, licenses
illmcluclin'g ‘those reiating to trademarks, tenancies, patents, copyrights, privileges,

soﬁwaré powers, facilities of every kind and description of whatsoever nature in relation

fo ALPL BBPPL MHPL and RBPL o to which any of ALPL, BBPPL, MHPL and
, RBPL IS a pa.rty or to the benefit of whlch any of ALPL, BBPPL, MHPL and RBPL may
. be eltglble and which are subsisting or l:avmg effect lmmedlately before the Effective
Date, sﬁaﬁ be enforceable as fyllyA and effectually as if, instead of transferor companies,
RAL haa been a part); or beneficiary or.obligee thereto.

o o
5.14 With ‘effect from the Appointed Date, any statutory licenses, no-objection certificates,
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| MHPL and RBPL or granted to ALPL, BBPPL, MHPL and RBPL shall stand vested in
or trangferred to RAL without further act or deed, and shall be appropriately transferred
or assigned by the statutory authorities iconcemed therewith i'n"fa—.;/or of RAL upon the
vesting.of ALPL, BBPPL, MHPL and RBPL Business and Undertaking pursuant to this
Schemme. The benefit of all statutdry and‘ regulatory permissions, licenses, approvals and
consenfs including the statutory licenses, permissions or approvals or consents required to
carry on the operations of any of ALPL, BBPPL, MHPL and RBPL shall vest in and

become available to RAL pursuant to this scheme.

515 RAL wiil, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required under any law or otherwise, execute deeds of
confirmation or other writinés or arrangements with any party to any contract or
arrangements in relation to any of ALPL, BBPPL, MHPL and RBPL, in order to give

- formal :efﬁajct to the above provisions. RAL shall, under the provisions of this Scheme, be
deer'nedtt'o' be authorized to execute any such writings on behalf of RAL and to carry out

. or perfcfrm all such forrria'llities or compliances referred to above on part of RAL.
5.16 With effect from the Appointed Date, RAL shall bear the burden and the benefits of any
. -legal or other proceedings initiated by or against any of ALPL, BBPPL, MHPL and

RBPL. . '

'5.17 Provide__d however, all legal, administrative and other proceedings. of whatsoever nature
" by or aéa-inst any of ALPL, BBPPL, M[{IPL and RBPL pending in any court or before
any authority, judicial, quasi judicial or administrative, any adjudicating authority and/or
. arising after the Appointed Date and relating to any of ALPL, BBPPL, MHPL and RBPL,

| ecti operties, liabilities, duties and_obligati shall b tinued
. ng{ ‘At .I,t;.ll%g {&3’ 1ve prop rtl:; ::\?s:,k Bliﬂ Tl‘lf‘ ;t;:? lel1 llfs 3";"1‘_3 tgations shall be continue

/ ‘ %M / ‘m*RVIVQF/isCl; CES pVT LTD

Iharlsad ai{;"-atory

fot

Authorise Signatary

- For Barfani Baba Pharma Frvaie Lunitgo For e rn Manleh [a

Authens:d Signatory

_ ﬁ.ut?‘omed Signatory
Ltd, |




=3

i and/or enforced until the Effective Date{by or against any of ALPL, BBPPL, MHPL and
RBPL; and from' the Effective Date, shzﬂl be continued and enforced by or against RAL
in the same manner and to the same extent as would or might ha;e been continued and

. enforced By or against Transferor Companies.

5.18 If an:y sult, appeal or other proceedings of whatever nature by or against any of ALPL,
BBPPL, MHPL and RBPL be pending, the same shall not abate, be discontinued or be in
any way be lprejudipially affected by reason of the transfer of the Business and

G - Undertaking of ALPL, BBPPL, MHPL and RBPL or of anything contained in this

. schemé but the proceedings may be continued, prosecuted and enforced by or against
RAL in the same manner and to the same extent as it would or might have been
continued, prosecuted and enforéed by 'or against any of ALPL, BBPPL, MHPL and
RBPL as if this Scheme had not been ma?e.

-5.i9 On 6cc:urrence of the Effective Date, all{ persons that were employed by any of ALPL,
BBPPL MHPL and RBPL 1mmed1ately before such date shall become employees of

. RAL w1th the benefit of continuity of service on same terms and conditions as were
) < | applicable to such employees of ALPL, BBPPL, MHPL and RBPL immediately prior to

%@ : " .such tfénEfer and witﬁout any b'real; o‘r interruption of service. RAL undertakes to

continue to abide by any agreement/settlement, if any, entered into by the respective

Transferor Company with any their resﬂective union/employee thereof. With regard to

Prov1dent Fund, Gratulty Fund Superannuatlon Fund or any other special fund or

obligation created or existing for the benefit of such employees of any of ALPL, BBPPL,

MHPL and RBPL, upon occurrence of the Effective Date, RAL shall stand substituted for

. tl;g Transii:«ta;or Company for all purposes whatsoever relating to the obligation to make
e “t 4#&
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L T
contributions tol the said funds in acoo‘rdlancc with the provisions of such schemes or
funds m the re;pective trust deeds or other documents. The existing Provident Fund,
Gratuity Fund and Superannuation Fund or obligations, if an y,-'creéied by ALPL, BBPPL,
MHPL and RBPL for its employees shall be continued for the benefit of such employees
on the same terms and conditions. With effect from the Effective Date, RAL shall make
the necessary contributions for such transferred employees of ALPL, BBPPL, MHPL and
RBPL and deposit the same in Provident Fund, Gratuity Fund or Superannuation Fund or

@ obligations, where applicable. It is the aim and intent of the Scheme that all the rights,
‘duties, powers and obligations of any of ALPL, BBPPL, MHPL and RBPL in relation to
~ such écheriles or funds shall become those of RAL.

5.20 Loans or other obligations, if any, due 'between ALPL, BBPPL, MHPL and RBPL and

" RAL shall stand di_scharéed and there shall be no liability in that behalf. In so far as any
securities, debentures or notes issued by ALPL, BBPPL, MHPL and RBPL and held by

" "RAL and ;n'cg versa are concerned, the same shall, unless sold or transferred by holder of
such securities, at any time prior to the Effective Date, stand cancelled and shall have no
further effect,

521 With effect from the Appointed Date, all:motor vehicles of any description whatsoever of
ALPL,-I'IBBPPL, MHPL and RBPL shall: stand transferred to and be vested in ﬁAL and
the apﬁropriate Governmental and Registration Authorities shall substitute the name of
RAI'.l iﬁ'plgﬁe of the respective Transferor Companies, as the case may be.

5.22 RAL shall be entitled to revise its statutory retums relating to indirect taxes including

GST/Sales Tax/VAT/Service Tax/Excise returns and to claim refund/credits and/or set

~gm@gnts paid under the relevant laws towards the transactions entered into
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betv;(eéh ALPI.., BBPPL, MHPL, RBPL and RAL, which may occur<between the
appointed date and the effective date. The rights to make such revisions in the GST/Sales
Tax/ VAT rctqms'and to claim refunds/credits are expressly resérved in favor of RAL.
! .b5.23 Itis 'e;gbrwsly claﬁﬁed that with effect from the Appointed Date, all taxes payable by any
' of.ALl;T‘L, BBPPL, MHPL and RBPL including all or any refunds of the claims shall be
treated as the tax liability or refunds/ claims as the case may be of RAL.
524 RAL shall be entitled ‘to revise all its Statutory returns relating to Direct taxes like
@\ o Incomé_ Tax and Wealth Tax and to claim refunds/advan’ce tax credits and/or set off the
| tax liabilities of AI;PL, BBPPL, MHPL,RBPL and RAL under the relevant laws and its
righfs 1.50 make such revisions in the staJutory returns and to claim refunds, advance tax
"crcdits i.z'md/or sét off the tax liabilities is ;exprcssly granted.
5.25. From tijle ‘Effe;:ti.ve [iate and till such ti&le as the name of RAL is entered as the account
« holder ili .respgct of all the bank accm:nt? of any of ALPL, BBPPL, MHPL and RBPL in
“the reléva;nt banks' books of record, RAL shall be entitled to operate the bank accounts of

ALPL, BBPPL, MHPL and RBPL.

526 Since each of the permissions, approvals, consents, sanctions, remissions, special

reservations, incentives, concessions and other authorizations of ALPL, BBPPL, MHPL
and I‘QBPL shall stand transferred by the order of the NCLT to RAL, RAL shall file the
relevaﬁ:t intimations, for the record of the statutory authorities who shall take them on
file, pursnant to the vesting orders of the sanctioning ¢court.

527 Inthe e.:v-e'nt of there being any pending 's:hare transfers ,whether lodged or outstanding ,of
any shareholder of the ALPL or/and BBPPL or/and MHPL or/and RBPL, the board of

directors of RAL or any committee!’persoﬁ duly authorized in this regard by the board of
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the directors of RAL shall be empo:?vgred in appropriate cases, prior to or even
subseqﬁe’nt to the record date, to effectug.te such a transfer as if changes in the registered
holder were operative as on the record date ,in order to remove any difficulties arising to
the transferor or transferee of equity shares in the Transferor company ,after the
effectiveness of the this scheme,
528 1tis éxpressly clarified that there are ho significant current liabilities reflected in the
1 booké ‘of ALPL, MHPL and RBPL nor are there any secured loan liabilities on ALPL,

& ' BBPPL, MHPL and RBPL which could adversely impact the business of RAL.

|

6. CONDUQT OF BUSINESS:

6.1  With effect from the Appointed Date and until occurrence of the Effective Date:

|62 ALPL, BBPPL, MHPL and RBPL shall be deemed to carry on all their businesses and
actlwtles and stand: possessed of their properties and assets for and on account of and in
trust for RAL; and sll the profits accrmkg t0 any of ALPL, BBPPL, MHPL and RBPL
and all taxes thereon or losses arising br incurred by them shall, for all purposes, be

treated as and deemed to be the profits or losses, as the case may be, of RAL;

6.2.1 _.A']'.;_PL, BBPPL, MHPL and RBPL shall carry on their business with reasonable
' ‘_diliéence and in the same manner as they had been doing hitherto, and none of
ALPL, BBPPL, MHPL and RBPL shall alter or substantially expand its business
except with the concurrence of RAL;
-'6.2.2 ALPL, BBPPL, MHPL and RBPL shall not, without the written concurrence of
RAL, alienate charge or encumber on any of their properties except in the

dmary course of business ot pursuant to any pre-existing obligation undertaken
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"prior to the date of acceptance otf;tz}Z:Scheme by the Board of Directors of ALPL,
BBPPL, MHPL and RBPL, as the case may be. |

6.2.3 : ALPL, BBPPI__,,:MHPL and RBPL shall not vary or alter, lexcept in the ordinary

’ icdurs;é of its business or pursuantl_ to any preexisting obligation undertaken prior to

':;tlhe date of géc‘eptémce of the Scl;eme by the Board of Directors of the respective

;'Lrtﬁnsfcror Companies the term$ and conditions of employment of any of its

.employees, nor shall they conclude settlement with any union or its employees

except with the written concurterice of RAL.

i

624 Wath effect from the Appointed Date, all debts, liabilities, duties and obligations

6.3

6.4

Hthoi
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‘of ALPL, BBPPL, MHPL and RBPL as on the close of business on the date
preceding the Appointed Date, whether or not provided in its books and all
‘liabilities which arise or accrue oP or after the Appointed Date shall be deemed to

‘be the debts, liabilities, duties and obligations of RAL.

3 4
With effect from the Effective Date, RAL shall commence and carry on and shall be

authorized to carry on and shall be authorized to carry on the businesses carried on by

)

ALPL, BBPPL, MHPL and RBPL.

For the pulpoﬁé of giving effect to the vesting order passed under Sections 230 and 232 of
the Act in respect of this Schgme by the NCLT shall, at any time pursuant to the orders on
this Schfeme, be entitled to get the recording of the change in the legal right(s} upon the
vestir;g é)f the AI;PL, BBPPL, I'\!IHPL and RBPL business and undertaking in accordance
with the.l' provisions of Sections 230 and 232 of the Act. RAL shall be authorized to

‘execute any. pleadings; applications, forms, etc. as are required to remove any difficulties
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and carry out any formalities or compliance as are necessary for the implemehtation of this

Scheme:

PART-III

REORGANISATION OF CAPITAL

T ISSUE.-OF_‘ SHARES IN RAL:
7.1 N For the:purpose of this scheme, all the assets of ALPL, BBPPL, MHPL, RBi’L and RAL
&y - have been valued as per the provisions .of Section 133 of the Act. Accordingly, on the
basis of the said vglﬁation report, the Silare Exchange Ratio as detailed below has been
arrived:ﬁéi:. ' {
- 7.2 Upon this Schéme coming into effect a;ad upon transfer and vesting of businesses and
undertakings of ALPL, BBPPL, MHPL and RBPL on a going concern basis in RAL, the
cons?dérati'on in resp;ect of such transfer shall, subject to the provisions of the Scheme, be
paid and satisfied by RAL as follows:
7.2.1 RAL shall without further application, act or deed, issue and allot to each of the
shareholders of ALPL (other than the shares already held therein immediately
e before the amélgamaﬁon by RAL, if any), in proportion of 13 (Thirteen) Equity
shme of face ﬁ.kah‘xe of Rs.10/- (Rupees Ten) each, for every l(bne) Equity Share
of the‘ face valﬁe of Rs.10 (Rupees 10)each held by them in RAL pursuant to this
lérc;poséd Amalgamation.
722 RAL shall witﬁbut .further application, act or deed, issue and allot to each of the

. shareholders BBPPL (other than‘the shares already held therein immediately

; before the amalgamation b RAL, if any), in proportion of 28 (Twenty Eight)
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Equity Share of face value of Rs.10/- (Rupees Tem) each, for every 1 (One)

. Equity Share of the face value of Rs. 10 (Rupees Ten)each held by them in RAL

: pursuant to this proposed Amalgamation.

723 RAL éﬁall without further application, act or deed, issue and allot to each of the

3 sharghbl_cler&MI—IPL (other tha;1 the shares already held therein immediately
before the amalgamation by RAL, if any), in proportion of 37 (Thirty Seven)
‘ Equity Share of face value of Rsf10/- (Rupees Ten) each, for every 1 (One) Equity
Share of the face value of Rs.10 (Rupees Ten)each held by them in RAL pursuant
to this proposed Amalgamatiop. |
7 .2-:4 NO SHARES TO:BE ALLOTED TO RBPL ie. WHOLLY OWNED
SUBSIDIARY OF RAL. ‘
The sald equity shares in the capital of RAL to be issued to the shareholders of ALPL,
BBPPL, MHPL and RBPL shall rank pari-passu in all respects, with the existing equity
shares;‘in RAL from the Appointed Date. Such shares in RAL, to be issued to the
sharehoilders of ALPL, BBPPL, MHPL and RBPL will, for all purposes, save as
expressly provided 0|;herwi§e, bevdeemed to have been held by each such member from
the Appointed Date and shall be subject to the Memorandum and Articles of Association
of RAL.

The equity shares to be issued by RAL to the shareholders of ALPL, BBPPL, MHPL and

RBPL 'pui'suant to Clause 7.1 above shall be in dematerialized form, unless otherwise

. notified in writing by the shareholder of ALPL, BBPPL, MHPL and RBPL on or before

the date as may be determined by the Boards of ALPL, BBPPL, MHPL and RBPL. If no

such notice is received by RAL on or before the said date, the equity shares shall be

& TR R oy
BICTECH PRIVAIL L WTED ARV ESC?*WLTD
0 / \

, Authorised Signato Kebumssy
For Barfani Eaba Phanng Frvag s

-.%xm!&a Faz r7-o v, BT
; i RS AN T
1\ /'./
Anthor g Signamp,

Signatarv



xO

issued to such members in dematerialized form provided the member shall be required to

have an account with a depository participant and shall be required to provide the details
thereof and such gther confirmations as may be required, In the event that RAL has

: receivéd riotice from any member that the equity shares are to be issued in ;;hysical form

or if any member has not provided the requisite details relating to his/her/its account with
depository participant or other confirmation as may be required or if the details provided

. do not'éenni't electronic credit of shares’tf, then RAL shall issue equity shares in physical

1

form to such member or members. 2

EH
':u-f

7.5 Upon &e issue and allotment of new shares in the capital bf RAL to the shareholders of
' ALPL;',B]?PPL, MHPL and RBPL, the share certificates in relation to the shares held by
then‘i.iﬁ AI:,PL,- BBPPL, MHPL and RBPL shall be deemed to have been caneelled.
76 On ap;::roval of the Scheme by the members of RAL pursuant to Section 230 of the Act, it
shall b;é deemed that the said members have also accorded their consent under Section 62
. qf' the‘-_, Act of 2013;,f0r issue of further shares to persons, whether or not existing
sharehb!dcrs_ of the company and have also accorded their consent as may be required for
givin g'l'effect,t'o any other provisions contained in the Scheme.
7.7 Any fréction arising ‘o.ut gf allotment of shares as per clause 7.1.1 and 7.1.2 above shall
be rounded off to the next round number.
: ‘?.‘8 The Fé.cc Va!ue of Equity share shall remain same as of RAL after clubbing of
:Authm'fized Ca[_)iigal. o )
7.9 The‘sﬁ‘_ares.. of RAL issued to the ALPL; BBPPL, MHPL and RBPL in accordance with
the shs;re-'exchange ratio shall be the onfy and absolute consideration for transfer of their

JI- ' i * r L] [] .
. shares under this amalgamation scheme.
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. 8. CANCELLATION OF CROSS HOI.DINGS OF.RAL &ALPL, BBPPL, MHPL and

RBPL: :
.‘8.1 . lnvft_stlf?fié!.lls, if any, at the time of recprq date, among ALPL, iBBPPL, MHPL and RBPL
‘ ﬁnd./or %between 'ALPL, BBPPL, MHPL, RBPL and RAL, if not transferred prior to the
effecti\;e date, subject to clause 7.2, above, shall stand cancelled and there shall be no
ﬁ.lrth'cr{_ obligation / outstanding in that {)ehalf”. The approval of Scheme by the NCLT
under Sections 230 and 232 of the Actishall also be treated as approval under Section

660f the Act for reduction of capital pursuant to such cancellations.

9. CLUBBING OF AUTHORIZED CAPITALS:

9.1  With effect from the Effective Date, without any further acts or deeds on the part of RAL
or ALPL, BBPPL, MHPL and RBPL, the authorized capital of ALPL, BBPPL, MHPL
and RBPL, as existing as on the Effective bate be clubbed with the authorized capital of
RAL.

92 ‘me‘ithstanding anything contained in Sections 61 and 64 of the Act and without any

@ : ﬁn&er-:‘act.or deed the Authorized Share, Capital of ALPL, BBPPL, MHPL and RBPL as
‘ appearing in its Memorandum of Association on the Effective Date shall get clubbed with

the Aufhorizﬁ Share Capital of RAL as appearing in its Memorandum of Association on

- the Effective Date. Presuming the Authorized Share Capital of ALPL, BBPPL, MHPL,

RBPL and RAL remain same on the cffcctlve date, the Authorized Equity Share Capital

of thc RAL shall, post the Scheme of Amalgamanon be increasedfrom Rs.6,00,00,000/-

(Rupees Six Crores Only) to Rs. 6,61 90 000/- (Rupees Six Crores Sixty One Lakhs,

for & ']'U sthan MH,“ ag ctiltlﬂcd into 66,10,000 (Sixty Six Lakhs Ten Thousand ) Equity Shares of Rs. 10/-
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. 32
each whereas the Preference Share capital of the Company would stand at Rs 6,00,00,000

(Rupees Six Crore Only) divided into 6;,00,000 (Six Lakh) Preference Shares of Rs.100/-

each and necessary changes would be made in the Clause-S of the Memorandum of

{

v
i

Association of RAL.
9.3 The fé'gs/duty pa.id by the Transferor Cd}npanies for its Authorized Share Capital shall 'be
deemed to have been paid by the Transferee Company.
" 94 Ifrequired, RAL shall take necessary steps to increase its Authorized Share Capital on or
@ _ befqre"; the effective date so as to make it sufficient for allotment of shares to the
shareholders of ALPL, BBPPL, MHPL and RBPL in consideration of amalgamation after

considering the clubbed authorized capital of RAL.

PART -1V
OTHER PROVISIONS
10. Change of Name:

Consequent to the.amalgamation and upon he Scheme becoming effective, the name of the

Transferee Company i.e. RAL shall be changed to "RAL Lifesciences Limited", in this
© respect the_ Transferee Company shall take necessary steps as prescribed under the provisions

of Act and flle respective forms to the Registrar of Companies, Delhi. -
LR

11. Accounting Treatment:
1.1 The proposed amalgamation of ALP_E., BBPPL, MHPL, RBPL and RAL is an
amaigamation in the nature of merger as such upon the coming into effect of this Scheme,

the amalgamation of ALPL, BBPPL, Mﬁpi and RBPL vith RAL shall be accounted for
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' ' s
" as per _,'thé “Pooling of Interest Method” a-ssclozntained in the "Accounting*Standard 14:
Accounting for Ama;lgamations" as p;esc;ribed in the Companies (Accounting Standards)
Amendment Rules, 2016, issued by the?' Ministry of Corporaté ‘A}fairs, further it is as
ﬁlay- 'bﬂe-' amendeq from time tc; time such ihat:

11.2 RAL'shall, record all the assets including Land & Building, Plant & Machinery of ali the
Transferor Companies i.e. ALPL, BBPPL, MHPL and RBPL and investments of ALPL,
BBPPL, MHPL and RBPL and all the liabilities at their values as appearing in the books
of accd'u,nt of the ALPL, BBPPL, MHPL aﬁd RBPL at the close of business of the day
immediately preceding the- Appointed Date. In determining the value of the assets
referred to hereinabove, any change in value of assets consequent to their revaluation
shall be ignoreci in terms of Section 2(19AA) of the Income-tax Act, 1961,

11.3 The reserves (whether capital or reveﬁue or arising on revaluation), including the
Statpt(;fy reserves, of ALPL, BBPPL, W{PL and RBPL, the transferor companies, shall
be inclqded in the financial statements of RAL in the same manner in which they appear

" in the ﬁnancial statgments of ALPL, BEIgPL, MHPL and RBPL at the close of business
of the dgy iinmediately preceding the Appointed Date.

_ 11.4‘ bInvestm:ents, if any, at the time of record date, among the Transferor Companies or
betweeﬁ-' the ‘Transferor Companies and “Transferee Company, if not transferred prior to
the' effective datc,_sﬁbject to clause 8.1 aqove, shall stand cancelled and there shall be no
further obligation / outstanding in that beh:alf.

'11.5  The loans and adv'ance or payables or rec;ivables of any kind, held inter-se, if any among

" ALPL, BBPPL, MHPL and RBPL or between ALPL, BBPPL, MHPL and RBPL and
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RAL as appeanng in their respective beoks of accounts shall stand discharged prior to
effective date.

11.6 The difference between the carry';ng amount in the books of the ﬁ:‘LPL, BBPPL, MHPL

and RBPL, of their investment in the shares of RAL which shall stand cancelled in terms

of th-is‘;'Schcmc and the aggregate face value of such shares shall, subject to the other
provisions contained herein, be adjusted against and reflected in the General Reserves
and/or such other reserves of RAL as its Board of Directors may determine.

@ | 1.7 Notwithstanding the above, the Board of Directors of ;he Transferee Companies or a
Committee thereof, in cénsultation with its statutory auditors, is authorized to account for
any of Ethim balances in any manner whatsoever, as may be deemed fit, in accordance
\ivith th?: .Accounting Standards prescribed by the Central Government under Section 133
of the Actand generally accepted aocounfing principles.

118 The accounting entries proposed in this Scheme shall be effected as a part of this Scheme
';and no,;‘ under a separate process in terdns of Section 52 of the Companies Act, 2013,
S_ecti'pnl': 66'6f tht'? Act as the same neith:er involves diminution of liability in respect of
unpaid share capital of RAL nor any payment to any shareholder of the RAL of any paid-
'up capiitall and the order of The NCLT sanctioning the Scheme shall be deemed to be a
due éorhpliance of the provisions of Section 66 of tl;c Act. Consequently, RAL shall not
be rq&;tyi_red to use the words “and redu;:ecll” as part of its corporate name.

. 1}

12. SAVING OF CONCLUDED TRANSAC'I‘IONS
The transfer of propeities and liabilities and the continuance of proceedings by or against
RAL as envisaged in above shall not affect any transaction or proceedings already

fong udﬁl by ALPL BBPPL, MHPL and RBPL on or before the appointed date and after
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the Appointed Date till the Effective Date, to the end and intent that RAL accepts and

ado_pts"-‘a'li acts, deeds and things done and executed by ALPL, BBPPL, MHPL and RBPL
in respect thereto as done and executed by ALPL, BBPPL, MHPL and RBPL in respect

thereto as done and executed on behalf of itself,

.13, DISSOLUTION OF ALPL, BBPPL, MHPL AND RBPL:
On occurrence of the Effective Date, ALPL, BBPPL, MHPL and RBPL shall, without

any fuﬁher act or deed, stand dissolved without winding-up.

14. . APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL: *
14.1 RAL és v;*ell as ALPL, BBPPL, MHPL and RBPL shall, with all reasonable dispatch,
| make application to the NCLT, New Delhi under provisions of Sections 230 to 232 of the
Act and o_ther applicable provisions of.:the Act, seeking orders for dispensing with or
~convening, holding and conducting of -the meetings of the classes of their respective
mer'nbgrs and/or creditors and for sanctioning the Scheme with such modifications as may
be approved by the NCLT. |

142 On the Scheme being agreed to by the rf:quisite majorities of the classes of the members

and/or: creditors of all the three companics, RAL, ALPL, BBPPL, MHPL and RBPL
shall, with all reasonable dispatch, apply to the NCLT, for sanctioning the Scheme under
Sections 230 and 23‘2 of the Act and other applicable provisions of the Act, and for such
othéij érders, as the said NCLT may deem fit for carrying this Scheme into effect and for

dissolution of each of ALPL, BBPPL, MHPL and RBPL without winding-up.

15, CONDITIONALITY OF SCHEME:

gt

" The Scheme is conditional upon and subject to: UFESC‘ENCES PYT (1D

. t |
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15.1 The scheme being agreed to by the respective requisite majority of members and/or
credit:ots of each of RAL and ALPL, BBPPL, MHPL and RBPL;
,15.2 The Scheme being approved by the NCLT;
15.3 All’céffiﬁed copies of the orders of the NCLT sanctioning this Scheme being filed with
| the Registrar of Companies. .
154 This Scﬁheme although to come into operation from the Appointed Day shall not become

effective until which the necessary certified copies of the orders under Sections 230 and

232 of the Act shall be dui'y filed with the Registrar of Companies.

16. MODIFICATION OR AMENDMEN'I%:

. 161 ALPL, BBPPL"; MHPL, RBPL and RAL (acting through their Board of Directors) may
; : | ‘ )
assent to any modifications or amendmertts to this Scheme which the NCLT and/or other

]

authOriﬁes--may deem fit to direct or impose or which may otherwise be considered
necessary. or desirable for any question .or doubt or difficulty that may arise for
implem;;nting and/or carrying out the scheme or which is generally in the benefit or

interest of the shareholders and/or crédifors. ALPL, BBPPL, MHPL, RBPL and RAL

(acting through their Board of Directors or committee thereof) and after the dissolution of

ALPL, BBPPL, MHPL and RBPL -transferor companies, RAL i.e. transferee company
(acting .fh.rough its -Bqard of Directors or committee thereof) be and is hereby authorized
to take such steps and do all acts, deeds and things as may be necessary, desirable or
proper t;o give effect to this Scheme and to resolve any doubt, difficulties or questions
whether by reason of any orders of the NCLT or of any directive or orders of any other
authoriti“es or otherwise hoﬁsoeVer arising out of, under or by virtue of this Scheme
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16.2 RAL, ‘ALPL',_ BBPPL, MHPL and RBPL shall be at liberty to withdraw from this Scheme
in case-ény condition or alteration imposed by the NCLT or any other authority is not on

terms acceptable to them.

17. EFFECT OF NON-RECEIPT OF APPROVALS:
17.1  In-the event of this Scheme not getting sanctioned by the NCLT or in the event any of the
other réquisite consents, approvals, permissions, sanctions or conditions are not obtained

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

shall not take effect and shall be withdrawn and in that event no rights and Habilities
whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or
creditors or employees or any other person. In such case each Company shall bear its own

costs or as may be mutually agreed,

18. GENERAL TERMS AND CONDITIONS:
All cosfis, charges, fees, taxes including duties, levies and all other expenses, if any (save
as expressly othenyise agreed) arising out of or incurred in carrying out and

., implementing the terms and conditions or provisions of this Scheme and matters

incidénﬁal thereto shall be borne and paid by RAL. All such costs, charges, fees, taxes,
stamp duty including duties (excluding the stamp duty, if any, paid on this scheme which
shall be pro rata added to the value of the immovable properties), levies and all other

. expenses, shall be &cbited to the Profit and Loss Account of RAL.

CH ke (1 uin o Eor ARYIVLIFE SW PYTTLITE
M)M/ T

Ruthorised Signatory Avthansad Signatory

lmw Pwe, Led

Awthosised tignay s

For

prothar ARtbistics Lt - FarREVIVAA BIO}

Authbried STgnatory
Fm A Babs Pharma Pr ‘Vaiﬁ Lmygeg

. Auth of s;Qnam

4
.

)



