
... ·: · 

•' 

--

- . 
: 

d'} : 
"tC1' . 

I 

.(h.JIJ £>U~ IJ ... I 
. SCHEME OF AMALGAMATION 

BETWEEN 

ARVIV LIFESCIENCES PRIVATE LIMITED \ 

AND 

BARF ANI BABA PHARMA PRIVATE LIMITED -,_ 

AND 

MANVIN HEALTH PRIVATE LIMITED .-;) 
(. ___ 

AND 

REVIV AA BIOTECH PRIVATE LIMITED \; 

AND I - ..-; 
.. 

RAJASTHAN ANTI~IOTICS LIMITED ! 

AND 
• . j 

TIJEIR RESPECTIVE CREDITORS AND SHAREHOLDERS • 

0 ' • 

!lor ~itbw-· 
. · ~or/sed Signatory 

'-IIEVIVAABIOTECI~ 

~~•lhoriscd Signatory 

~or~RVN ~~Nti1 :_ 
Authons~d Signa torv 

~. ,._, ,~ 

' ·. 



.. 
' ' 

~· 
SCHEME OF ~LGAMATION 

UNDER SECTIONS 230 TO 232 QF THE COMPANIES ACT, 2013 

·, . BETWEEN 

ARVIV LIFESCIENCES PRIVATE LIMITED 

[TRANSFEROR COMPANY NO.1} 

AND 

BARF ANI BABA PHARMA PRIVATE LIMITED . ' 

[TRANSFEROR COMPANY NO~ 2} 

AND 

MANVIN HEALTH PRIVATE LIMITED . 
[TRANSFEROR COMPANY NO.3) 

AND 

REVIV AA BIOTECH PRIVATE LIMITED 

(TRANSFEROR COMPANY NO.4] 

AND 

RAJASTHAN ANTIBIOTICS LIMITED 

[TRANSFERE~ COMPANY] . 
1 

AND 

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS 
;: ;t;_ . 

. · .~ ' 

[F?r AmalgamatiQn ofArviv Lifesciences Private Limited ,Barfani Baba Pharma Private 

Limited , · ]\'ian~i·n He~ltb Private . Limited, Revivaa Biotech Private Liniited with 

. ' 

Rajasthan Antibiotics Limited under Section 230 to 232 of the Companies Act, 20 13] 
.; . -..· ·~ : ... ' 

.,l~t~Lt~ .. ' Fet~RlOTOCHtulrED ·~~R]:~IE, 'CESPI UD 

: ~ori,8d Sl9~atory · ~ri<ed srgnotory Aulnons•d Slgnalorv 
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1. Definith>ns: 

..l 
PART-I 

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following 

expressions ~hall haye the meanings as set out herein below: 

. 1.'1 'ALPL' :·~r the ''Tr~ns~eror Company No.1" means Arviv Lifesciences Private Limited, 
. . . 
a compar)y incorporated under the Companies Act, 1956 and having its registered office at 

M-134, 2"t.l Floor> Conna~ght Place, New Delhi- 110001. The majority (76.02%) equity 

~ shares of ALPL are }?.eld by Mr .. Ashish Pruthi, S/o Dewan Chand Pruthi while the 
:,O~ :,~; _'l: - I 

1.2 

remaining 22.48% and .l.50% of the shares are held by M/s Ashish Pruthi& Sons (HUF) . . . 
~d M:S. :Radtlika Pruthi, W/o Mr. Ashish ;ruthi respectively. 

"BBPPI;" or th~ ."Transferor Company No.2" means Barfani Baba Pharma Private 

Limited~ :a company incorporated under th~ Companies Act, 1956 and having its registered 
' . 

• • . I 

· offi~e at M-P4, 2nd Floor, Connaught Pll\ce, New Delhi- l lOOOI.The majority (86.96%) 

. ' 
··equity sh~~ of .SBPPL are held by M~vJn .Health Private Limitedwhile 5.43%, 5.43% 

~ ; . 
and 2.17% ofequity 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 
l 

Pruthi respectively. 

1.3 "MHPL', :or the "Transferor Company N6.3" means Manvin Health Private Limited, a 

company ·incorporated under 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 ofMLPLare held byALPL while 12.55% and 5.l4% of the shares are held by Mrs. 

MeeraPruthi, W/o Mr. Sameer Pruthiand Mr. AshishPruthi, S/o Mr. Dewan Chand 

Pruth i respectively. 

FOf ~~ .. · tttran, ~nti~fj~s Ltt . 
•·'r ~-v 
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.1.4 ''RBPL" or the "Transferor Company No.4" means Revivaa Biotech Private Limited, a 

company incorporated under the Companies Act, l956 and having its regist~red office at 

M·l34, 2nd Floor, Connaught Plac~. New Delhi· 110001. The entire (100%) equity shares 

ofRBPL 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 
. 

M-134, 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 RA.L are held by ALPL and 

MHPL respectively. The minority shares ofRAL are held by Mrs. MeeraPruth1W/o Mr. 

Sameer Pruthi, Mr. Ashish PruthiS/o Mr .. Dewan Chand Pruthi, Mrs. Radhika Pruthi W/o 

Mr. Ashi~h Pruthi and Mls Ashish Pruthi& Sons (HUF) in the proportion of 0.06%: 0.02%, 

0.01% and 0.00002% (1 00/5275765) respectively . 

. 1.4 "Ac.t": means the C~mpanies Act, 2013, as amended by the Insolvency and Bankruptcy 

Code; 20J6 and shall also include the a~plicable Rules and Notifications issued by the 
, ' I • 

Central Government in the Official Gazette of the Government oflndia. 

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

shall be applicable or such other date as may be approved by the NCL T. 

1.6 "Scheme": means this Scheme of Amalgamation as approved by the Board ofDirectors of 

all the Companies, in its present fonn and with such modifications as may be approved by 

theNCL't. 

'1.7 "Eff~tive Date": means the date on which certified copy of the order(s) of the Hon'ble 

National :Company Law Tribunal under Section 230 and 232 of the Act of 2013, 

p~n~~· 
·~hori3ed Stg~atory 
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s· 
sanctiorung the Scheme, is tiled with the Registrar of Companies after obtaining all the 

sanctions, orders or ~pprovals referred to in Clause 5 of Part-IV of this Scheme. 

1.8 "Regist~r of Companies" o~ "RoC,: means the Registrar of Ctimpanies, New Delhi. 

1.9 "Record Date": means ·such date following the Effective Date as may be fixed by the 

Board o.f .Directors of. the Transferee Company for the purp~se of issue and allotment of 

equity s~ares of the transferee company to the share holders of the Transferor Company no. 

1, Tran~_fer~r Company no. 2, Transfero~ Company No.3 and Transferor Company No.4 

_RUrsuant-to this Scheme. 

. . . . 
1:10 "Share ;exe.bange Ratio" means the ratio.in which equity shares of the transferee company 

are to be •issued ~d allotted to the shareholders of Transferor Company No., Trans_feror 
0 • • ' 

Company no. 2, Transferor Company No.3 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 

appropriate forum or autho~ity empowered to approve the Scheme as per the law for the 
; ~ . 

time being in force.· 

~ _1.12 Word(s). and expression(s) elsewhere defined in the Scheme will have the meaning(s) 

respectively a&cribed thereto. 

1.13 Word(s) and expression(s) in singular shall. include plural and vice versa. 

1.14 All tenns. and words not defined in this Scheme shall, unless repugnant or contrary to the 

context thereof, !lave the same meaning as ascribed to them under the Act, the Securities 

Contra~ts (Regulation) Act, 1956, the D~positories Act, 1996. the Income-Tax Act, 1961, 

the Ins9lvency and Bankruptcy Code 2016 and other applicable· laws, rules, regulations, 



1. . 
2 BACKGROUND AND OBJECTIVES OF AMALGAMATION: 

. 
The main :~bjective of the scheme is to redistribute the shares of the merging companies in 

. such a manner that the shares oHhe Transferor Company held by the Promoters indirectly in 

· their oorpcirate capacity as owners of the holding companies i.e. the Transferee Company No. 

1,, Transferee Company No.2 and Tr~sfere~ Company. No. 3 may be held by them directly in 
. . 

their individU4ll capacity. The scheme also aims to consolidate the holding of the Transferee 

~ ~: . Company by ·merging the holding compani~s with the Transferee Company. As a part of the 

expansion .. plan of the Transferee Comp~y, the present scheme also aims to absorb its 

~holly-o~ed subsidiary i.e. Transferor Company No. 4. This scheme will enable the 

creation o~ ~ lar~e; entity and derive optim~ synergy benefits. The transferor Companies and 

. . 
{ 

the Transf~ree Company have common stale holders and .business interest which is evident 

from the llJ.ain objects of the Transferor and Transferee Companies, as per their object clause 

, in their resp~ve Memorandums of Association as detailed below. 

2.1 ALP~ .-was' incorporated on 08.09.2009 under the Companies Act, 1956 and the registered 

office bf ALPL is situated at M-134, t~<~ .Ftoor, Connaught Place, New Delhi- 110001. 

ALPL holds 25.49% ofEquity Shares ofRAL . 

2.~ The main objects of ALPL are: . . . . 

a. To c.arry .on the business as sale, purchase, import, export, packers, stockists, 

distributors, campaigners of all types of bio scientific products, life savmg 

~medicines, dt.\lgs,. drug 'intenn~diaries, bulk drugs, remedies, body tonics, 

·capsules, hospital medial requisjtes, pain relievers, miner:~ll oils and all other 

:phann89Cutical, medicinal and biLogical preparations, heavy and fine chemicals, 

*A ~tl ·. lt4 ~l'IEV .~:,., .... ~Vf'' · · ~'(.· , .. .... , . ·- .. 
F,.., ....... t ..,u - · •-w, 'fVJ .,. v r .n. ,~,, ,,,·. ,_ ... ,_ . . .. · :·.·~ · , , ~.1"'•·· 

Vl .,.,...., >111\J ..,, • • '· •. ' ~ '(iU/1' .. .. . . .. ' ._. ,, 

-~· ~ : . . ~M ·. ~: ·. . . 
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: for~\!]1·~~ lar.&IaQ~ ~~"~td. 
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. oilman, sera, proprietary medicines, vaccines, contraceptives, medical gasses, 

tpe<licated surgical dressings and other related items. and all kinds and classes of 

:.sources, materials, ingredients, mixtures, derivatives and compounds th~reof and 

, : al; kinds of products of which Jy of the foregoing constitutes an ingredient or in 

·the production of which any of the foregoing is used and to utilize any waste and 

' • · by-pro<lucts a;rising out of any ofthe foregoing products. . . . . 
b . . Jo carry on pusiness as marketS, importers, exporters, buyers, sellers, stockists, 

.:.agents·. ~d dealers in phannatelJticals, intermediaries, drugs, essential oils, 

:.aromatic oils, solates, aroma chemicals, oleoresins, herbal extracts and medicinal 

. oompounds, cosmetics, perfw;nery, flavours and fragrant compounds aqd their 

···intermediaries and byproducts ~ereof and products to be made therefrom. 
; I . 

c: . :~o carry qn the business· of dealers 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 . . To purchase drugs and chemicals, the same into complete form for medicines. and 

remedies and sell all forms ofmedieine and remedies at wholesale and retails. 

f. To buy, sell, export, import, and generally deal in patent medicines, generic 

·medicines, chemicals, toiletries, .formulae and preparations of every kind, class 

· .. and description. 

2.3 B8PPi ·was inoorporated on 29.07.2009 under the Companies Act, 1956 with its 

registered office situated at M-134, 2nd :Floor, Coimaught Place, New Delhi~ 1 10001. 

. BBPLholds 48.97% of Equity Shares ofRAL. 

"'~t'~·'~M_:~~. . '-RCVW 

· Aut~')ti'i.~;;l ~.kma·t<ifY .· 
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."& 
· ZA The il)am' objects ofBBPPL are: 

· ........ 

•. 

a. :To carry on the· business as sale, purcha~e. import, .. ~xp<)rt, packers, stockists, 

. - :dis.tributors; campaigners of all types of bio scientific products, life saving 

.·.medicines, drugs, drug intenriediaries, buJk drugs, remedies, body tonics, 

.. capsules, hospital medial· requisites, pain relievers, mineral oils and all other 
... 

pharmaceutical, medicinal an biological preparations, heavy and fine chemicals, 

:.~ilm~, sera, proprietary medi~nes~ vaccines, contraceptives, medical gasses, 

:'medicated surgical dressings anct other related items and all kinds and classes of 

· sources, materials, ingredients, mixtures, derivatives and compounds thereof and 

· all .~inds of prod'Ucts of which any of the foregoing constitutes an ingredient or in 

:the' production 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. ro carry on business as markets, importers, . exporters, buyers, sellers, stockists, 

.agents and· dealers in pharmaceuticals, in~ermediaries, drugs, essential oils, 

:aromatic oils, so~ates, aroma chemicals, oleoresins, herbal extracts and medicinal 

:comp~unds, cosmetics, perfumery, flavours and fragrant compounds and their 

·~~termediarieS· and byproducts thereof and products to. be made therefrom. 

c. To carry on· the business of dealers and agents, in pharmaceutical, medicinal, .. . 

~hemicals, oils, drugs, phenyl, I herbs and other kids of hospital medicinal 

requisites. 

' . . . 
d: !o ~~ye consu~tancy in all types of medical fields.l • 
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.. 

. ! ~ 
f. : To buy, sell, export, import, ahd generally deal in patent rnedieines, generic 

:'medicines, chemicals, toiJetries,J formulae and preparations of ever'?' kind, class 

.· and. description . 

2.5 MHPi> ·was in~rporated on 04.05.2009 under the Companies Act, 1956 with its 
~ . . . ' . 

· registej-ed office situated at M-l-34, 2nd Floor, Connaught Place, New Delhi· llOOOl. 

MHPL.holds 25.46% of Equity Shares ofRAL. 

2.6 The.'main objects ofMHPL are: 

a . . To carry,on the business~ man\lfacturers, produers, processors, mixers, refiners, 

::formulators, sale, purchase, import, exp011, 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, minera! oils and all other pharmaceutical, medicinal an 

:.biological preparations, heavy and fine chemicals, oilman, sera, proprietary 

·medicines, vaccines, contraceptives, medical gasses, medicated surgical dressings 

~d other related items arid all kinds and classes of sources, materials, ingredients. 

:mi~es, derivatives and compounds thereof and all kinds of products of which 

any of the foregoing constitutes ap ingredient or in the production of which any of 

-~he foregoing is used and to utilize any waste and by-products arising out of any 

·of the foregoing products. 

b. ro ,carry on business as manufacwrers, formulators, processors, distillers, refiners, 

markets, importers, exporters, b~yers, sellers, stockists, agents and dealers in 
,• 

pharmaceuticals, intermediaries, drugs. essential oils, aromatic oils, solates, aroma 



,. 

·.perfumery, flavou~ and fragrant compound-s and their interni:ediaries and 

· bypro,ducts thereof and products to be made therefrom. 

c. ·:-To earry on the business of chemists, druggists, drysalfers: dealers and agents, in 

-:pharmaceutical, medicinal, chemicals, oils, drugs, phenyl, herbs and other kids of 
. f 

~_hospital medicinal requisites. ; 
I . 

d. ·- To give consultancy in all -types of medical fields. 

e . . T~ purchase 'drugs and chemicals, manufacture the same into complete form for 

·--medicines and remedies and sell all forms of medicine and remedies at wholesale 
' . . 

:and retails. 

f. . To m~ufacture, buy. sell, export, import, and generally deal in patent medicines, 

:·generic m~dicines, chemicals, toiletries, formulae and preparations of every kind, 

-class and description. · 

g. -To establish, · maintain, manage, run, promote the establishment of a research 
' . 

:laboratory for carrying out research in the fields of medicines, drugs, herbs, 

·chemicals allied articles. 

h. )"o' carry on business as laboratory proprietors,-to act as analytical and consulting 
·. I 
_·chemists and to undertake analytical aud research work of an kind for own as well 

. :_as for other manufacturers, dealer$ and Govt. Department. 

2.7 ~PL:· was incorpotated on 16.04.20iO under the ·Companies Act, 1956 with its . . . . 
registered office situat~d at M-134, 2nd FJoor, Connaught Place, New Delhi- 110001. 

' . • I , 

RAL holds 1.00% ofEquity Shares ofRBPL. 

2.8 The main objects ofRBPL are: · 

·~~~~~•- Fw~vAAi::~ rm:u 
' Authorised Signatory Authonsod Signatory 



' . . . I \ 
a. ·. to carry on the business as sale, purchase, import, export, packers, stockists, 

.. . . . . ' 
. distributors, campaigners of all types of life saving medicines, drugs, drug 

intermediaries, bulk drugs, rell,ledies, body tonics, -·capsules, hospital medial 

l 
requisites, pain relievers, .minera,l oils and all other pharmaceutical, medicinal an 

: biologic~l preparations, 

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 , ultra sound, laser, magnetic resonance and ECG as 

.' we~l as other electrophysiological means . 

. d. To carry on the business of m~nufacturers of and dealers in pharmaceuticals, 

·.·drugs, medical and chemical preparations, formulations, and compounds, surgical, 

·_medical, scientific equipments, appliances or accessories.-

e. ':To. establish, provide, maintain ~d run research laboratories and experimental 

·workshops for biomedical rese3;fch, experiments tests of all kinds required to 
•' 

·promote scientific and technicai investigations and inventions especially in field 

:o.'f lite saving drugs and medic,es and to develop biological, pharmacological 

:standardi~ion, medical plants $d to acquire any patent and licenses 9r oth~r 

protective devices relating.to the results of any d1scovery, investigations, findings 



c. 

I~ 

.. ~xpedient and to improve the sFe and to undertake the manufacture of any 

:·product developed ' discovered: or improved and/or to give licenses. for the 

·manufacture Qf the same to pthers and either to rn.atket the same or to grant 

.. ~ . licenses to others to marke.t the same. 

£ To :act as consultants and advisors for providing technical know~how, technical 

:services and support for the establishment, improvement and operations of 

hospitals, clinics, diagnostic centers and laboratories and also to provide such 

:Services on turnkey basis in and outside India. 
. . . 

g. · To manufacture, sell, purchase, trade, import, export and otherwise deal in all 

~nds. ~f Electronic, Electrical, ¥echanical, Surgical and Scientific, equi,pments 

~d components thereof . 

. · 2.9 RAL: w~ incorporated on 07.03.1989 unrer the Companies Act, 1956 with its registered 

office situated at M-134, 2nd Floor, Co~ught Place, New Delhi- 110001. 48.97% of the 

• 4 
shares of RAL .ar.e held by BBPPL whil~ 25.49% and 25.46% of the shares of RAL are 

. . . 
held bi,ALPL and MHPL respectively .• The minority shares of RAL are held by Mrs. 

·· MeeraPruthiW/o 'Mr. Sameer Pruthi, Mn. Ashish PruthiS/o Mr. Dewan Chand Pruthi, 

Mrs. Radhika Pruthi '!llo Mr. Ashish Pruthi and M/s Ashish Pruthi& Sons (HUF) in the 

proportion of0.06%, 0.02%. 0.0 l% and 0:00002% ( 100/5275765) respectively. 
l 

2.10 · The main objects ofRAL are: 

. ' 
a .. To carry o~ the business of manufacture of herbal healthcare products, herbal 

· . . 
food supplements, freeze-dry prodJ,Jcts-fruits, vegetables, herbs, ayurvedaproducts 

¥0! ..... ~;~rl>(k, lid For ll!VIY~OTECtlmf.C <orARV'MifESC~~j(;~rt l To 
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· ·. __ and medicines, spices. foods and food products, plant and machirrery for food, 

. ·.ayurveda and herbal healthcare p~oducts. 
. . 

b. :To manufac~re, buy, sell repack, refine, manipulate;--import, export, distribute 

:and ~e in pr otherwise deal in all types of Basic Drugs, Phannaceuticals, 

.Antibiotics, Medical preparations, compounds, spirits, mineral waters, essences, 

essential oils, perfumary, Dye stuffs, Biochemicals and Laboratories Reagents. 

c. To manufacture. buy, sell repack, refine, manipulate, import, export, distribute 

·and trade in or otherwise deal in all types of hospitals requisites, toilet requisites, 

·surgical appliances and equipments, glasswares, electromedicalequipments, 

. ·medical X-ray equipments, dental goods of all description, optical goods of all 

-~escriptions, veterinary medicines, antibiotics and insecticides. 

2.11 Thus, the businesses of the five companies are . complementary to each other . . The 

proposed arnalgama'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 the following 

advantages: 

a. _Internal restructuring within the Group Companies in order to simpJify the 

~bareholding of the Group Comp+ies and combine them into one. 

b. :consolidation of capital of the Group companies to catalyse the business 

~xpansion plans of the Transferee Company for listing Initial Public Offerings 

(IPO). 

c._ Enable consolidation of assets and revenues in the combined entity and also 

achieve significant admin'istrative efficiency. 

'-·REVNAASIOTECii Pffv1· .,. · 
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. d. · Re~oval of intercompany transfers, removing taxation at multip·Je stages and 

: increasing product margin. 

2.12 It is therefore, considered desirable and expedient to amalgamate the said companies and 

in co~slderation thereof issue equity shares ofRAL to the shareholders of ALPL, BBPPL, 

MHPL: and RBPL ·iri accordance with this Scheme, in terms of Section 230 to 232 and 

other relevant provisions of the Act. 

3 CAPITAL STRUCTURE: 

ff-·: 3.1 ALPL : 

~ 
l!?jW 

The Capi!al Structure- of ALPL as on the Appointed Date is as wtder: 

AutbQriz~ Share Capital I 
~,00,000 Equity Shares ofRs.lO/- each 

Total 

Issued, .~.uhscribed a~d Fully Paid Up ' 

.Share <;apital . 

Equity Share Capital 

{3,33,650 Equity Shares ofRs.IO/-: each ftdly paid up at 
par)_ \Previous Year Rs.l 0/- each fully paid up at par) 

' . 

Total 

Amount (Rs) 

40,00,000/-

40,00,000/-

Amouot(Rs) 

33,36,500/-

33,36,500/-

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

capita) as.· required by its busi~ess subject to the necessary approvals from its Board and 

shareholders, as required. 

f(l(~. · · rt Mtbk~M: Lti . 
. :·~~~ > 

~thorised $tgn~tory 

•' 
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J) 
3.2BBPPL · 

The Capital Structure ofBBPPL as '01i the Appointed Date is as under: 

Autho~zed Share Capital 

1 ,00,~0.0 ~uity Shares ofRs.l 0/- each · 

Issued,·:.Su.bscribed and Fully Paid Up 

Share Capital 

Equity Share Capital: 
.4" I 

92,000 equity Shares of Rs.l 0/ • each . 
' ' l 

Total 

fully paid up at par. (Previous year Rs .. J 0/- each fully 
paid up ... at par) 

Total 

Amourit (Rs) 

I 0,00,000/-

10,00,000/-

9,20,000/-

9,20,000/-

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

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

shareholders, as requ'ir¢. 

3.3MHPL · 

.. 



J( 

Authorized Share Capital 

. 1,00,000 shares ofRs~I 0/- each 

Issued, Subscribed and Fully Pa~ Up 

Share Capital 

Equity Share Capital 
. . 

Total 

97,200 Shares of Rs.lO/- each fully paid up (Previous . . . 
year RsJO/- ~ach fully paid up) 

0 ' 

Total 

Amount (Rs) 

10,00,000/-

10,00,000/-

9,72,000/-

9,72,000/-

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

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

shareholders, as required. 
~ . 

· .. 
3.4RBPL 

~~ The Capital Structure ofRBPL as on the Appointed Date is as under: 

AuthoriZed Share Capital 

1 0,000 shares of Rs.l 0/- each 

Issued, $ubsc.ribed and Fully Paid Up 

Sha~e C~pital 

Total 

~ R!VIVAA 910 TE"'H P
1

RRrl•,i., ~ l~.; ·
1
-.A · ·· 

~~w;:J 
Authorised Signalory 

Amount (Rs) 

1,00,000/-

1,00,000/-



' ' 

Equio/ Share Capital 

10,000 '.Shares of Rs.lO/· each fully pai_d up (Previous 1,00,000/~ 

year ~.1 0/ ~ each fully paid up) · 

·-
Total 1,00,000/-

. It is proyided that till the Scheme becomes effective. RBPL is fr-ee to increase their share 

capital aS required by its business subject to the necessary approvals from i~s Board and 

. shareholders, as requir~d. 

3.5RAL ·.· . . 
Th~ Capital Structure ofRBPL as on the Appointed Date is as under: 

... 

AuthoriZed Share Capital 

60,00,000 Equity Shares of Rs. l 0/- each ." 

6,00,000 Preference Shares ofRs.lOO/- each 

Total 

Issued, Subscribed and Fully Paid Up 

Share C~pital 

Equity Share Capital 

52,75,765 Shares of Rs.lO/- each (Previous Year 

52,75,765 Shares ofR~.lO/- each fully paid up) 

' . 

Total 

Far-REYJVM 8/QTECH ~~V \T.r.' l J • :1•1._. n 

~~~"" 
Authbtlsed Signatory 

Amount(Rs) 

6,00,00,000i-

6,00,00,000/-

12,00,00,000/-

5,27,57,650/-

5,27,57,650/-

•«ARV~c~o 

A.u:.:honJed Sigr}.;lto:-.,. 



It is proyided ihat till the Scheme becomes effective, RAL is free to increaSe their share 

capital a.$ 'required by ·its business subject to the necessary approvals from its Board and 

shareholders, as required. I 
PART-II 

TRANSFER & VESTIJifG OF UNDERTAKING 

-~.· This· P~-Il- ofthe Scheme shall become effective on occurrence of the Effective Date but 

5. 

!. 

shall b~- Cleem~d to be operative from the Appointed Date. 
* ' 

· Subject to the_ provisions of the Scheme in relation to the modalities of transfer and 

vesting~ on occurrence Qf the Effectiv~ Date, the whole of the business, personnel, 
. . l 

properties and all its assets like investlJlents and other movable assets of whatsoever 

nature of ALPL,: BBPPL, MHPL ·and.RUPL shall stand transferred to and be vested in 

RAL without any further act or deed, and by virtue ofthe Orders passed by the NCLT, in 

the following manner: 

5.1 With effect {rom the Appointed Date, the entire Business and Undertaking of ALPL, 

BBPPL; ·:MHPL and RBPL shall stand tr.ansferred to and be vested in RAL without any 

further deed or act, together with. aH its properties~ assets. rights, benefits and interest 

therein, ·subject t~ existing charges thereon in favor of banks and financial institutions, as 

the case:_may be. 

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

incoworeal property or are otherwise ~apable of transfer by manual delivery or by 

endorsement and delivery by vesting and recording pursuant to this Scheme, shaH stand 

vested in RAL, with.effect from the Appointed Date, and shall become the property and 

an integral part ofRAL. 

~-Of~~~~· • . '-rREmAA~BIOTSCI·~ Ff1V~~E t !MITEO 

~~ ~ . . . .~\!\cJn--
Authorlse<l Stg·natory ~ , ... _ 1 d s· · . "u nurse lgnato-v 

For Ssrfarti & ..... Phatma P"'V"'"', 

·· · h~ 
· ~ !llhonsL~d Siont:at"!~, 

(;""''"' ·<""~'.',(\'~~.',"' .:·;~· ;:.•: •.•• ,..,. ! ., ... ) V1l ~,..~ .. l' . • . ... l ~ '· ' ,. I L 
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. • ..• :·; ·.; .. :_·~~· •• ::! .;_:; ~!i~~.~.::.·~,:-:1 



5.3. 

5.4 

. I)' 
Wi~h effect from the Appointed Date, al! movable 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, bank balances -and deposits, if any, with 

Gove~m~nt, Semi-Government, local and other authorities and bodies, customers and 

other persons shall without any a~t, instrument or deed become the property ofRAL. 

With effect' from the Appointed Date, ~1 immovable property (including land, buildings 

and a~y other immovable property) or ALPL, BBPPL, MHPL and RBPL, whether 

freehoid or leasehol~ and any documents of title, rights and easements in relation thereto . . . . 
shall stand transferred to and be vested ln RAL, without any act or deed done by any of 

the Transferor or Transferee Companies; With effect from the Appointed Date, RAL shall 

be e11tltled:to 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 

re~ord~d in the naJ?"le of RAL by ~e.. appropriate authorities pursuant to the sanction of 

the Scheme by the NCL T and the Scheme becomi,ng effective in accordance with the 

terms hereof. 

5.5 With effect from the Appointed Date, ~I debts, liabilities. contingent liabilities, duties 

~nd o~ligations, se.cured ·or un~cured, whether provided for or not in the books of 

acc<?un~s ~r disclosed in the balance shef of ALPL, BBPPL, MHPL and RBPL, shall be 

dee me(! to be the debts, liabilities, contin~ent liabilities, duties and obligations of RAL. 

5.6 With effect fr~m ·the Appointed Date, th~ borrowing limits of ALPL, BBPPL, MHPL and 
' . 

-' . 
RBPL ·approved by the respective sh~holders of ALPL, BBPPL, MHPL and RBPL 

.. '. 

· . . 



RA.L and consequently, the borrowing l~mits of RAL shall stand increased-1o that extent 

withou~ any further a~t or deed. 
• ' • I 

5.7 . Without prejudice to the generality of tl}e provisions contained herein, an loa.ns brought 

up · aft~r ._the Appointed Date but be(my t~e Effective Date and liabilities incurred by 

ALPL;: BBPPL, ·Ml_IPL and RBPL after the Appointed Date but before the Effective 

Date, for its operations, shall be deemed to be of RAL. 
. . 1 

5.8 The. transfer and vesting of !he entire ALPL, BBPPL, MHPL and RBPL Business and 

@ Undertaking as; aforesaid, shalf be snbject to the existing securities, charges and 

mortgages, if any, S?bsisting, over or in respect of the property and assets or any part 

thereof of ALPL, BBPPL, MHPL and RBPL, as the case may be. 

5.9 Provid~d. however that, any reference, in any of the security documents or arrangements 

~o which ALPL; BBPPL, ?vfi-IPL and RBPL is a party, to the assets of any of ALPL, 

B.B.PPL, 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 ~ertaining to that Transferor Cof:npany, as are vested in RAL by virtue of this 

Scheme, to the end and intent that such security, charge and mortgage shall not extend or 

be deemed to extend, to any ofthe other assets ofRAL. 

r . 5.10 Provided further that the· securities, charges and mortgages (if any subsisting) over and in 
' . I 

respect' of. the part' thereof, of RAL shall continue with respect. to such assets or part 

. . therepf.and this Scheme shall not operate to enlarge such securities, charges or mortgages 

to the _end arid intent that such securities, charge and mortgage shall not extend or be 
. 

d~eme~ to extend, ~o any of the· other assets of any of ALPL, BBPPL, MHPL and RBPL 

. . , , .• , , ;·~~~Je<l,~,RAL pursuant to the Scheme. I ,COtAAV Q •!.- ~· ... . ··. . . • . ., , 

~~~· ··.:~-~~~r~f~ ... F«REv~a~~~/ ·. r\M-W~· · 
(l ·.:.1,, ,, ' , " "··I.Ort , d'j'' t il>,,;,;_. :~ ···~ .... ,'. , .. : ?'~'-'~t~ ·7 s ,&.uUiOrtlte v1gn11 ory ~:.: ... , · ' ;.;.. 
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5.11 Provid(xi always that this Scheme shall'not operate to enlarge the security•for any loan, 

deposit or facility created by ALPL, BBPPL, MHPL and RBPL which shall vest in RAL 
... 

bY. virtUe of the amalgamation of ALPL, BBPPL, MHPL and RBPL with RAL and RAL 

shall. -~~t ~ obliged to create any further or additional security there after the 

amalgamation has become operative. I . 

5.12· .With effect from the Appointed Date, all contracts, deeds, bonds, agreements, schemes, 

arrange.J:ne~ts, insurance policies and other instruments ofwhatsoever nature in relation to 

ALPL,'BBPPL, MHPL and RBPL to whic~ any of ALPL, BBPPL, MHPL and RBPL is a 

party or to the· benefit of which ALPL, BBPPL, MHPL and RBPL may be eligible, and 

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

· full foree 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 thereto. 

5.13 With effect from the · Appointed Date, all permits, quotas, rights, entitlements, licenses 

including 'those relating to trademarks, tenancies, patents, copyrights, privileges, 

soft~ar~, powers, faci.lities of every kind land description of whatsoever nature in relation 
. . 
io AL~L, BBPPL, MHPL and RBPL o! to which any of ALPL, BBPPL, MHPL and 

RBPL is a party or to the benefit of whicn any ofALPL, BBPPL, MHPL and RBPL may 

be eligi~le and; which are subsisting or having effect immediately before the Effective 
t I 

Date; shall be enforceable as f~lly and effectually as if, instead of transferor companies, 

RALha~ been a party or beneficiary or.ob.Jigee thereto. 

5.14 With:·e:ffect from the Appointed Date~ ~y statutory licenses, no-objection certificates, 



, . 

.. ~,.. 

MHPI/ and RBPL or granteq to ALPL, BBPPL. MHPL and RBPL shall stand vested in 

or tra~ferred to RAL without further act or deed, and shall be appropriately transferred 

or a~signed by the statutory authorities iconcerned therewith in.favor of RAL upon the 

vest1n'S-. of ALPL, BBPPL, MHPL an~ RBPL Business and Undertaking pursuant to this 
• 4 

Scheine. The benefit pf all statutory and regulatory permissions, licenses, approvals and 

consents including the statutory l~censes,_permissions or approvals or consents required to 

carry on the operations of any of ALPL, BBPPL, MHPL and RBPL shall vest in and 

~ become. avail~le to RAL pursuant to this scheme. 

5.15 RA L will, at any time after the coming mto effect of this Scheme in accordance with the 

provisions hereof, if so required under. any law or otherwise, execute deeds of 

confirmation or other writings or arrangements with any party to any contract or 

~angeinents· in relation to any of ALP~, BBPPL, MHPL and RBPL, in order to give 

· formal eff~ct to the above provisions. RAL shall, under the provisions of this Scheme, be 

deemed. to be authorized to execute any ~uch writings on behalf ofRAL and to carry out 

or perform all such form~lities or compliances referred to above on part of RA L. 

5.16 With effect· from the Appointed Date, RAL shall bear the burden and the be~efits of any 

· ·legal _ or~ other proceedings initiated by or. against any of ALPL, BBPPL, MHPL and 

RBPL. -- .· 

· 5.17 Providecj however, all legal, administrative and other proceedings. of whatsoever nature 

by or ag~inst. any of ALPL, BBPPL, ~L and RBPL pending in any court or before 
. I -

any au~ority, judicial, quasi judicial or a-dministrative, any adjudicating authority and/o~ 

arising after the Appomted Date and relating to any of ALPL, BBPPL, MHPL and RBPL, . 



~ .. 
~~ 

' . 

. •' . . :t!l ::r:.3 
and/qr ·enforced until the Effective Date ~y or against any of ALPL, BBPPt, MHPL and 

RBPL~. and from· the Effective Date, shall be continued and enforced by or against RAL 

in the same manner and to the same extent as would or might have been continued and . 
enforced by or against Transferor Companies. 

5.18 If any ~uit, 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 prejudi~ially affected by reason of the transfer of the Business and 

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

scheme but .the proc~edings may be continued, prosecuted and enforced by or against 

RAL in ~e .same mariner and to the same extent as it would or might have been 

contin~ed. prosecute<;}. an~ enforced by 1or against any of ALPL, BBPPL, MHPL and 

RBPL as if this Scheme had not been made. 
. I 

-5.19 On occurrence .. ofthe Effective Date, aiJ persons that, were employed by any of ALPL, 

·BBPPL~ MHP~ and RBPL immediate}~ before such date shall become employees of 
. . . . 

RAL. with _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 
. o I 

·such transfer and without any break or interruption of service. RAL undertakes to 

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

Transfe~or Company with any their respective union/employee thereof. With regard to 
I • 

Provident Fund, Gratuity Fund, Superannuation Fund or any other special fund or 
. t . 

obligat~OQ 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 

the. ~!'30Sferor 'company for all purposes whatsoever relating to the obligation to make 
~~w~~·~·.:'ldh i ··;.~ C'!l ll6. For. REVI"A ~· ~E"'I..f o<:>,•.u 1- ._410 1 ii::. · · .. 
- . vl\t'\ l ' '·" ' ' '"·r· •· '"' •orMVtV~ESCI ... · c E fi VT l TO . . 

, I ~ • • f"' ....... ~ ., • ' '"t-•• 
P...! •..• '·' · '!: .. · · · ·~· .,·,h. · ;t A~ · 'Stgnat"ry I ~ - . utuonse(! " · 

For Bartani Baba~Ph~rm~ .,0 .. . lor~ Author~sad Signatory 
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contriQutions to the said funds in accordance with the provisions of such schemes or 
' . 

funds ~1\ the respective trust deeds ~r other documents. The existing Provident Fund, 

Gratuity Fund and Superannuation Fund or obligations, if any,-·created 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 D<1.te, RAL shall make 

the necessary contributions for su~h 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 aJI the rights, 

·duties, .powers and obligations of any of ALPL, BBPPL, MHPL and RBPL in relation to 

such schemes or funds shall become those ofRAL. 

5.20 Loans 9r other obligations, if any, due between ALPL, BBPPL, MHPL and RBPL and 

RAL shall stand d~scharged and there s~all be no Hability in that behalf. In so far as any 

securities, 'debentures or notes issued by ALPL, BBPPL, MHPL and RBPL and held by 

5.21 

· · RAL and vice: 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 

fuither:etiect. · 
·.. . { . 

With effect from the Appointed Date, aii ;motor vehicl~ of any description whatSoever of 
. : 

ALPL,-'.BBPPL, MHPL and RBPL shall stand transferred to and be vested in RAL and 

the appropriate Governmental and Regi~tration Authorities shall substitute the name of 

RAL i~ place of the respective Transferor Companies, as the case may be. 
5.22 RAL ·s~all . be entitled to reviSe its statutory returns relating to indirect taxes including 

GST/S~es Tax/VAT/Service Tilx!Excise returns and to claim refund/credits and/or set 

' .. 

·• 
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bet~eeit ~LPL~ 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 returns -and to claim refunds/credits are expressly reserved in favor ofRAL. 

. 5.23 It is e~pressly clarified that with effect from the Appointed Date, all taxes payable by any 
. . 

of ALPL, 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 ofRAL. 

5.24 RA.L shall b~ entitled to revise all its Statutory returns relating to Direct taxes like 

&\ Income_ 'fax and Wealth Tax and. to clai'm refunds/advance tax credits and/or set off the 
~p 

tax liabilities of ALPL, BBPPL, I'viHPL,!RBPL and RAL under the relevant laws and its 

righ~s fu make-such revisions in the staLtory returns and to claim refunds, advance tax 

credits :and/or set off the tax liabilities is expressly granted. 
, . j 

5.25. From the Effective Date an<l till such time as the name ofRAL is entered as the account 

holder jn resp~ct of all the bank accounts of any of ALPL, BBPPL, MHPL and RBPL in 

the relevant banks' books of record, RAL shall be entitled to operate the bank accounts of 

ALPL, :sBPPL, MHPL and RBPL. 

5.26 ~ 
Since each of the permissions, appr~vals, consents, sanctions, remissions, specia( 

reservations, inc~ntives, concessions anq other authorizations of ALPL, BBPPL, MHPL 

and RBPL shall stand transferred .by the order of the NCLT to RAL, RAL shall file the 

relevan,t intimations, for the record of the statutory authorities w.ho shall take them on 

file, pursuan~ to the vesting orders of the sanctioning court . 
. -

5-.27 In the event of there being any pending-~hare transfers ,whether lodged or outstanding ,of 

any sh~holder of the ALPL o·r/and BBPPL or/and l\IIHPL or/and RBPL, the board of 

.. 
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the directors of RAL shall be empowered in appropriate cases, prior to or even 

subsequent to the record date, to effectuate 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 ~r transferee .of equity shares in the Transferor company ,after the 

effectiveness of the this scheme. 

-5.28 It is expressly clarified that there are ho significant current liabilities reflected in the 

bo~ks ·of ALPL, MHPL and RBPL nor are there any secured loan liabilities on ALPL, 

e BBPPL, MHP-t and RBPL which cou1d adversely impact the business of RAL. 

6. CONDUCT OF BUSINESS: 

6.l With effect from the Appointed Date and until occurrence of the Effective Date: 

6.2 ALPL, BBPPL, MHPL and RBPL shal~ be deemed to carry on all their businesses and 

activiti~s and stand· possessed of their properties and assets for and on .account of and in 

trust fo;·RA~; and all the profits accruihg to any of ALPL, BBPPL, MHPL and RBPL 
' I 

and at( 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, ofRAL; . 
6.2.1 .ALPL, BBPPL, MHPL and RBPL shall carry on their business with reasonable 

· ·.diligence 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 ofRAL; 

'6.~ .2 ALPL, BBPPL, MHPL and RBPL sha1l not; without the written concurrence of 

RAL~ alienate. charge or encumber on any of their propetties except in the 

• I 



.':prior to the date of acceptance of the Scheme by the Board of Directors of ALPL, 

.· BBPPL, MHPL and RBPL, as the case may be. 

6.2.3 ·.ALPL, BBPPL •. MHPL and RBPL shall not vary or alter, except in the ordinary 

:course of its business or p~rsuant to any preexisting obligation undertaken prior to 

Jhe date of ~cceptimce of the Scheme by the Board of Directors of the respective 
· ' 
; T~nsferor Companies the terms and conditions of employment of any of its 
·. I 
~.employ·ees, nor shall they conclude settlement with any union or its employees 

. :except.with the written concurre~ce of RAL. 

6.2.4 :· ~ith effect from the Appointed Date, all debts, liabilities, duties and obligations .. 
. :o{ ALPL, BBPPL, NIHPJ;., and RBPL as on the close of business on the date 

preceding th~ Appointed Date, whether or not provided in its books and all 

'liabilities which arise or accrue oh or after the Appointed Date shall be deemed to 
. 1 

·· be the debts, liabilities, duties and obligations ofRAL. 

~ 

6.3 With -e(f~t from ~he Effe~tive 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 

~f:}1 ALPL, BBPPL; MHPL and RBPL. 
::~, ;~· · 

6.4 For the purpose of giving effect to the vesting order.passed under Sections 230 and 232 of 

' 
the Act in respect of this Scheme by the NCLT shall, at any time pursuant to the orders ·on 

' . 

this Scheme, be entitled to get the recording of the change in the legal right(s) upon the 

vesting ~f the ALPL, BBPPL, MHPL and RBPL business and undertaking in accordance 

with the· provisions of Sections 230 an<;f 232 of the Act. RAL shall be authorized to 

·execute .any.. pleadings; applications, forms, etc. as are required to remove any difficulties 

•tr_"' 'W . FMAE~AA~~ •or~RV\)if~:·. N·.o:-F:.L.,~o 
f,ut\iCifsad Si~natory ~ ~, ... kJ.!~v· ...... . ,;• .. L"·rv 

For Barf.a 
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Scheme~ 

PART-III 

REORGANISATION OF CAPITAL 

i. ISSUKOF SHARES IN RAL: 

7.1 For the: purpose of this scheme1 aU the assets of ALPL, BBPPL, MHPL, RBPL and RAL 

have been valued as per the provisions .of Section 133 of the Act. Accordingly, on the 
. 

ba~is of the said v~luation report, the Share Exchange Ratio as detailed below has been 

arrived.:ai. 

' 7.2 Upon this Scheme coming into effect alild upon transfer and vesting of businesses and . . 
unde~gs of ALPL, BBPPL, MHPL and RBPL on a ·going concern basis in RAL, the 

consideration in respect of such transfer shall, subject to the provisions of the Scheme, be 

paid and satisfied by RAL as follows: 

7.2.l RAL shall without further application, act or deed, issue and allpt to each of the 

shareho'lders of ALPL (other than the shares already held therein immediately 

before the amalgamation by RAL, if any), in proportion of 13' (Thirteen). Equity 

~hare of face value ofRs.lO/- (Rupees Ten) each, for every l(One) Equity Share 

of the face value of Rs.l 0 (Rupees 1 O)each held by them in RAL pursuant to this 

proposed Amalgamation. 

7.2.2 RAL shall without further application, act or deed, issue and allot to each of the 

~~eholders BBPPL (other than I the shares already held therein immediately 

. . . b~fore the amalgamation by RAL, if any), in proportion of 28 (Twenty Eight) 

· ~~ t;ttha~ ttrutlc~ Ltt . · FarR!VN~OTECtl f•f:.IVAI ;... :~;ftt1 ED ~orMVI\' ~S(';!E~~EtiXT ~If'~· : .. 
. \\~~~/ . . . . ~ ~ tN1TY 
· Authothed St~n~tary · • / · A\ 
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.2). 
- Equity Share of face value of Rs.IO/- (Rupees Tern) each, for every 1 (One) 

. Equity Share of the face value ofRs. 10 (Rupees Ten)each held by them in RAL .. 
~ pursuant to this proposed AmalgFation . 

. 7 .2j ·. RAL shail without further application, act or deed, issue and allot to each of the 
. j 

·: shareholqers . MHPL (other thah the shares already held therein · immediately 

. ~fore the amalgamation by RAL, if any), in proportion of 37 (Thirty Seven) 
·• 

EquitY Share of face valu~ of RsH 01· (Rupees Ten) each, for every 1 (One) Equity 

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

to this proposed Amalgamation. L 
- . 

7.2:4 . NO SHARES TO · BE ALLOTED TO RBPL i.e. WHOLLY OWNED 

. SUBSIDIARY OF RAL. 

7.3 The ~d 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 ~L from the Appointed Date. Such shares in RAL, to be issued to the 

shareholders of ALPL, BBPPL~ MHPL and RBPL will, for all purposes, save as 

expresSly provided otherwise, be deemed .to have been held by each such member from 

the Appointed Oate and shall be subject to the Memorandum and Articles of Association 

of RAt. 

?..4 The equio/ shares to be issued by RAL to the shareholders of ALPL, BBPPL, MHPL and 

RBPL ·pursuant to Clause 7.1 above shall be in dematerialized fortn, unless otherwise 

notified in writing by the shareho.lder of; ALPL, BBPPL, :MHPL and RBPL on or before 

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



.. 

. :JO 
oo 

issijed to such members in dematerialize'd form provided the member shall be required to 

have a~ account with a depository partic~pant and shall be required to provide the details 
. . ,• 

thereof and such other confirmations as may be required. In· the event that RAL has 

. received riotice from _any member that tlie equity shares are to be issued in physical form 

or if any member has not provided the r~uisite details relating to his/her/its account with 
. . .·· 

depository participant or other confirmation as may be required or if the details provided 
.· . 

do not'pennit electronic credit of shareJ;' then RAL shall issue equity shares in physicaJ 

form to such member or members. 

7.5 Upon the issue and ~ltotment of new shares in the capiial of RAL to the shareholders of 

ALP.L,'.BBPPL, MHPL and RBPL, the share certificates in relation to the shares held by 
. . 

them .in ALPL, BBPPL, MHPL and RBPL shall be deemed to have been cancelled. 

7.6 On approval of the Scheme by the members ofRAL pursuant to Section 230 of the Act, it 

7.7 

. 7.8 

shall be deemed that the said members have also accorded their consent under Section 62 

~f' the·. Act of 2013:,for issue of further shares tt? persons) whether or not existing 

shareholders of the ~mpany and have also accorded their consent as may be required for 

giving.'effect.io any other provisions contained in the Scheme. 
. . 

Any fraction arising _out of allotment of shares as per claus~ 7 .1.1 and 7 .1.2 above shall 

be round~ off to ttie next round number. 

The Face Value of Equity share shall remain same as of }\AL after clubbing of 

: Authoiized Capital. 

7l9 The. sh~e~ _of' RAL ~ssued to ·the ALPL~ BBPPL, fviHP;L and RBPL in accordance with 
• • • . 4 

the sh~·exchange ratio shall be the only and absolute consideration for transfer of their 
•. 

; . . • I 
. shares ~der thi$ amalgamation scheme. · 
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8. CANCELLATION. OF CROSS HOLDINGS OF.RAL &ALPL, BBPPL,.MHPL and 

· RBPLi .. 
8.1 ·. Inves~ents, if any, at .the time of recorq date, among ALPL, BBPPL, MHPL and RBPL 

. : . . . ' .. 
and/or ·~tween ALPL, BBPPL, 1-&IPL, RBPL and RAL, if not transferred prior to the 

effective date, subject to clause 7.2, above, shall stand cancelled and there shall be no 
. . l 

furt}.ler~. obligation I outstandi.ng in that pehalf'. The approval of Scheme by the NCL T 

under Sections 230 and 232 of the Actlshall also be treated as approval under Section 
.. 

66of tlie Act for reduction of capiml pursuant to such cancellations. 

9. CLUBBING OF AUTHORIZED CAPITALS: 

9.1 With e(fect 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 Date be clubbed with the authorized capital of 

RAL. :. 

9.2 Notw~th~ding anything contained in Sections 61 and 64 of the Act and without any . 
... . 

further.act or deed the Authorized Share. Capital of ALPL, BBPPL, MHPL and RBPL as 

appeari.ng in its Memorandum of Association on the Effective Date shall get clubbed with 

the Authorized· Share Capital of RAL as .appearing in its Memorandum of Association on 

the EffC?ctive Date. Presuming the Auth0rized Share Capital of ALPL, BBPPL, MHPL, 
. . 

RBPL and RAL remain same pn the eff~ctive date, the Authorized Equity Share Capital 
,• 

of the RAL ·shall, post the Scheme of Amalgamation, be in.creasedfroin Rs.6,00,00,000/. . . 

(Rupe~s·· six 'crores Only) to Rs. 6,61,,0,000/· (Rup~s Six Crores Sixty O!le Lakhs, 

~or ~a}a!th~n Mfil~We1itif.~d int~ 66,10,000 (Sixty Six ~akhs Ten Thousand) Equity Shares of Rs. 1 0/-

\J : ~~ ,......- · ,.. ~ BIQTECH Pr:rv~,, .. .. ,., li .. J . •D<·IUil/IV ttfEJCl<'NC€5 PVT L TO 
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;rJ 
each whereas the.Preference Share capital of the Company would stand at Rs 6,00,00,000 

(Rup~s S~ Crore Only) divided into 6;00,000 (Six .Lakh) Preference Share~ . of Rs.l 00/­

each an.d necessary changes would be· made in the Clause ·'5 of the Memorandum of 

Associ~tion .ofRAL. ~ 
. l . 

• 
93 The fe~s/duty paid by the Transferor cQmpanies for its Authorized Share Capital shall be 

deem~d to have beea paid by the Transf~ree Company. 

9.4 lfreq~i.red; RAL shall take necessary steps to increase its Authorized Share Capital on or 

e befqte': 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 

consid.¢ring the clubbed authorized capital ofRAL. 

PART-IV 

OTHER PROVISIONS 

10. Change ~fName: 

1 Consequent to the. amal~~ation and upon he Scheme becoming effective, the name of the 
. . 

Transferee: Company i.e. RAL shall be changed to 'tRAL Lifesciences Limited", in this . . 
r.espect th~Tran5feree Cempany shall take necessary steps as prescribed under the provisions 

pf Act and:.flie res,Pective fonns to the Registrar of Companies, Delhi. _ . ~ 
11. Accountin~ Treatm·ent: 

11 .1 The p~oposed amalgamation of ALPf-, BBPPL, l\1HPL, RBPL and RAL is an 

amalgamation in the nature of merger as such upon the coming into effect of th is Scheme, 
. ~ . 

the atnalgamation of ALPL, BBPPL, MHPL and RBPL with RAL shall be accounted for 

. For ~::\ih!ol ;?· Foo-Af\I!V~IIIOTECH rfV~Tf ~MITEU ~ori4R~IFES~TD 
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· as per the 4'Pooiing of Interest Method" as contained in the 11 Accounting~Standard 14: 

Accounting for Amalgamations" as prescribed in the· Companies (Accounting Standards) . . 

Amendment Rules, 20 16~ issued by thel Ministry of Corporate ·Affairs, further it is as 

may 'be amende~ from time to time such that: 

11.2 RAL sl;lall, record·an the assets in~luding Land & Building, Plant & Machinery of all the 

Transferor Companies i.e. ALPL, BBPPt, !v1HPL and RBPL and investments of ALPL, 

BBPPL, MHPL and RBJ>L and all the liabilities at their values as appearing in the books 

of accoiult of the ALPL, BBPPL, lviHPL and RBPL at the close of business of the day 

immediately preceding the· Appointed Date. In determining the value of the assets 

referred to herei~above, any ~hange in value of assets consequent to their revaluation 

shall b~ ignored in terms of Section 2(19M) of the Income~ tax Act, 1961. 

11.3 the reserves (whether capital or revelme or arising on revaluation), including the 

statutoty r~serves, of ALPL, BBPPL, MHPL and RBPL, the transferor companies. shall . ; 

be included in .the financi~ statements ofRAL in the same manner in which they appear 
. ! 

in the financial sta~ments of ALPL, BBPPL, MHPL and RBPL at the close of business 

of the <41-y immediately preceding the Appointed Date. 

ll.4 Investments, if any, at the time of record date, among the Transferor Companies or 

betweeri the ·Transferor Companies and -transferee Company, if not transferred prior to 

the effeetive date, subject to clause 8.1 a,ove, shall stand cancelled and there shall be no 

further Qbligation I outstanding in that belialf. 

· 115 The loans and advance or payabies· or receivables of any \dnd, held inter·se, if any among 

ALPL, BB:PPL, MHPL and RBPL or between ALPL, BBPPL, MHPL and RBPL and 

·~AA~~PW_:ro, 
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RAL. a$ appearing in their respective bdloks of accounts shall stand discharged prior to 

effective date. 
• . 

. . 

11.6 The di·ffe~nce between the carrying amount in the books of the ALPL, BBPPL, MHPL 

and"RBPL.~ftheir investment in the shares ofRAL which shall stand cancelled in terms . . . . 

of this :scheme and the aggregate face value of such shares shall, subject to the other 

provisic~ms eo*tained. herein, be adjusted against and reflected in the General Reserves 

and/or ~uch other reserves of RAL as its Board of Directors may determine. 

~ 11.7 Notwitl'tstanding the :above, the Board of Directors of the Transferee Companies or a 

. . 

Committee thereof, iii consultation with its statutory auditors, is authorized to account for 

~ny of:these ·balance~ in any manner whatsoever, as may be deemed fit, in accordance 
. . . 

with the Accounting Standards prescribed by the Central Government under Section 133 

of the ~ct 'and generaily accepted accounring principles. 

11.8 The ac~unting entries proposed in this Scheme shall be effected as a part of this Scheme 

and no.i under a separate process in terbls of Section 52 of the Companies Act, 2013, 

S~tfon: 6~· of the Act as the same neith~r involves diminution of liability in respect of . . . 
• 

·· unpaid.~~ ~pi tal of ,RAL nor any P~Yipe~t to any shareholder of the RAL of any paid-
. . 

up capi~l and .the order of The NCLT sanctioning the Scheme shall be deemed to be a 

due co~pliance of the provisions of Section 66 of the Act. Consequently, RAL shal1 not 
. ~ 

be ~q~red to use the words "and reduce9" as part of its corporate name. . . . . 

4 . 

12. SAV~~ OF CO~CLUDED TRANSACI'IONS: 

The transfer of properties and Jiabilities and the continuance of proceedings by or against 

RAL as envisaged iri above shall not affect any transaction or proceedings already 

cqn~lucfed by ALPL, BBPPL, MHPL and RBPL on or before the appointed date and after 
r-or C\a~th&t-t~AIII~to •.. t ~ts. For~~IO ···: •·, Cor ·ARy;fESC~ENC S Vt LTtf TECH RIV. :; Uh11, c-L.-
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s.r 
the Appointed Date till the Effective Date, to the end and intent that RAL accepts and 

·. ' 
adopts·all 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, :rvlliPL and RBPL shall, without 

any fui;ther act or deed, stand dissolved without winding-up. 

14. APP~ic.;.TION TO NATIONAL COMPANY LAW TRIBUNAL: 

14J RAL ~swell 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 
' i 

Act arid other applicable provisions of. the Act, seeking orders for dispensing with or 

conyen~ng, holding and conducting of the meetings of the classes of their respective 

members and1or creditors and for sanctioning the Scheme with such modifications as may 
. ,.. 

be approved bythe.NCLT. 

14.2 On th~ .Scheme being agreed to by the rpquisite majorities of the classes of the members 
. . ; . . 

and/or:· creditors .of all the three comp~ies, RAL, ALPL, BBPPL, MHPL and RBPL 

shall, ~ith all reasonable dispatch, apply to the NCL T, for sanctioning the Scheme under 

Se((tions 230 and 232 of the Act and other applicable provisions of the Act, and for such 

other. orders, as the said NCL T may deem fit for carrying this Scheme into effect and for 

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

15. COND.ITIONALITY OF SCHEME: 

The Scheme is conditional upon and subject to: 
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15.1 The scheme being agreed to by the respective requisite majority of members and/or 

creditors of each ofRAL and ALPL, BBPPL, MHPL and RBPL; 

.15.2 The Scheme being approved by the NCLT; 

. 15.3 All, certified copies. of the orders of the NCLT sanctioning this Scheme being filed with 

the Re~strar of Companies. 

···. ' 

15.4 This Scheme ~though to come into operation from the Appointed Day shall not become 

effective until which ·the necessary certi~ed copies of the orders under Sections 230 and 

232 ofthe Act shall.be duly filed with the Registrar of Companies. 

. I 
16. MODJFICATION OR AMENDMEN~: 

16.1 ALPL, ~BPPL, :tv!HPL, RBPL and RAL (acting through their Board of Directors) may 
• J 

assent t? any mo~ifications or amendmertts to this Scheme which the NCL T and/or other 

authorities- 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 creditors. ALPL, BBPPL, MHPL, RBPL and RAL 
. . 1 

(actiRg ~ough their Board of.Directors or committee thereof) and after the dissolution of 

ALPL, BBPPL, .MHPL and RBPL -tranJferor companies, RAL i.e. transferee company 

(acting through its Bqard of Directors or committee thereat) be and is hereby authorized 

to take ·such steps and do all acts, deeds and things as may be necessary, desirable or 

proper to 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 

authorities or otherwise howsoever arisin~ out of, under or by virtue of this Scheme 

and/or apy matters concerning or connected therewith. rd.~~ • 
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16.2 RAL, ALPL~. BBPPL. MHPL and RBPL shaiJ be at liberty to withdraw from this Scheme 

' 
in case-any 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 ~vent ofthis Scheme not getting sanctioned by the NCLT or in the event any of the 
· · -·~ 

other req11;isite consents. approvals> permissions, sanctions or conditions are not obtained . . 

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

shall not take eff~t and shall be withdrawn and in that event no rights and liabilities 

whatso~ver 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. GENE~L ~ERMS AND CONDITidNS: 

All cosis, charges, fees, taxes including ~uties, levies and all other expenses, if any (save 

as expressly otherwise agreed) arisirig out of or incurred in carrying out and 

imp!.eni~ntiog the terms and conditions or provisions of this Scheme and matters 

~ - . . 

incid~ntal 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, shaH be de~ited to the Profit and Loss Accqunt ofRAL. 
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