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   HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF
THE EQUITY SHAREHOLDERS

OF
AUROBINDO PHARMA LIMITED
(CIN: L24239TG1986PLC015190)

REGD. OFF: PLOT NO. 2, MAITHRIVIHAR, BEHIND MAITHRI VANAM, AMEERPET, 
HYDERABAD-500038, TELANGANA, INDIA

Email: cs@aurobindo.com   Website: www.aurobindo.com

DAY SATURDAY

DATE 30th DAY OF NOVEMBER, 2019

TIME 3.30 P.M

VENUE

KLN PRASAD AUDITORIUM, 3RD FLOOR, 
THE FEDERATION OF TELANGANA CHAMBER 
OF COMMERCE AND INDUSTRY (FTCCI) 
FEDERATION HOUSE,
11-6-841, FAPCCI MARG, 
RED HILLS HYDERABAD-500004, 
TELANGANA, INDIA.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD

C.A. (CAA) NO.201/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)

IN THE MATTER OF SECTIONS 230 TO 232 AND ALL OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF AMALGAMATION

OF
APL RESEARCH CENTRE LIMITED

(AMALGAMATING COMPANY 1 OR TRANSFEROR COMPANY 1)
AND

AUROZYMES LIMITED
(AMALGAMATING COMPANY 2 OR TRANSFEROR COMPANY 2)

AND
CUREPRO PARENTERALS LIMITED

(AMALGAMATING COMPANY 3 OR TRANSFEROR COMPANY 3)
AND

HYACINTHS PHARMA PRIVATE LIMITED
(AMALGAMATING COMPANY 4 OR TRANSFEROR COMPANY 4)

AND
SILICON LIFE SCIENCES PRIVATE LIMITED

(AMALGAMATING COMPANY 5 OR TRANSFEROR COMPANY 5)
AND

APL HEALTHCARE LIMITED
(AMALGAMATING COMPANY 6 OR TRANSFEROR COMPANY 6)

WITH
AUROBINDO PHARMA LIMITED

(AMALGAMATED COMPANY OR TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Aurobindo Pharma Limited, a Company incorporated under the Companies Act, 1956, bearing 
CIN: L24239TG1986PLC015190 and having its Registered O ce at Plot No. 2, Maithrivihar, Behind 
Maithri Vanam, Ameerpet, Hyderabad-500038, Telangana, India, and Corporate O ce situated at Water 
Mark Building, Plot No.11,Survey No.9, Kondapur, Hitech City, Hyderabad-500084 Telangana, India 
represented by its Director, Mr. K. Nityananda Reddy (DIN: 01284195) email: knreddy@aurobindo.com, 
Ph: 040-66725101.

….Applicant Company / Transferee Company
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NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS 
OF AUROBINDO PHARMA LIMITED / APPLICANT / TRANSFEREE COMPANY 

AS PER THE DIRECTIONS OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 
BENCH AT HYDERABAD

To
The Equity Shareholders of 
Aurobindo Pharma Limited 
(“The Company” or “Applicant Company / Transferee Company”)

NOTICE is hereby given that pursuant to an order dated the 30th day of September, 2019, passed in 
Company Applica on bearing no. C.A. (CAA) NO.201/230/HDB/2019,the Hyderabad Bench of the 
Hon’ble Na onal Company Law Tribunal, has inter-alia directed that a mee ng to be held of the Equity 
Shareholders of Aurobindo Pharma Limited  (Transferee Company) for the purpose of considering, and if 
thought t, approving with or without  modi ca on, the Scheme of Amalgama on of APL Research Centre 
Limited (Amalgama ng Company 1 or Transferor Company 1) and Aurozymes Limited (Amalgama ng 
Company 2 or Transferor Company 2) and Curepro Parenterals Limited (Amalgama ng Company 3 or 
Transferor Company 3) and Hyacinths Pharma Private Limited (Amalgama ng Company 4 or Transferor 
Company 4) and Silicon Life Sciences Private Limited (Amalgama ng Company 5 or Transferor Company 
5) and APL Healthcare Limited (Amalgama ng Company 6 or Transferor Company 6) with Aurobindo 
Pharma Limited (Amalgamated Company or Transferee Company) and their respec ve Shareholders and 
Creditors (‘Scheme’), by passing the following Resolu on:

“RESOLVED THAT pursuant to the provisions of Sec on 230 to 232 and other applicable provisions, 
if any, of the Companies Act, 2013, read with the Na onal Company Law Tribunal Rules, 2016, the 
Companies (Compromises, Arrangements and Amalgama ons) Rules, 2016 including any statutory 
modi ca ons, amendments, re-enactments thereof for the me being in force,the applicable provisions 
of the Memorandum and Ar cles of Associa on of the Company and subject to the requisite approvals, 
sanc ons, consents, observa ons, no objec ons, con rma ons, permissions from the Hon’ble Na onal 
Company Law Tribunal, Bench at Hyderabad or such other competent authority as may be applicable, 
and the con rma on, permission, sanc on and approval of the other statutory / regulatory authori es, 
if any, in this regard and subject to such other condi ons or guidelines, if any, as may be prescribed 
or s pulated by any such authori es, from me to me, while gran ng such approvals, sanc ons, 
consents, observa ons, no objec ons, con rma ons, permissions and which may be agreed by the 
Board of Directors of the Company, the dra  “Scheme of Amalgama on of APL Research Centre Limited 
(Amalgama ng Company 1 or Transferor Company 1) and Aurozymes Limited (Amalgama ng Company 
2 or Transferor Company 2) and Curepro Parenterals Limited (Amalgama ng Company 3 or Transferor 
Company 3) and Hyacinths Pharma Private Limited (Amalgama ng Company 4 or Transferor Company 
4) and Silicon Life Sciences Private Limited (Amalgama ng Company 5 or Transferor Company 5) and APL 
Healthcare Limited (Amalgama ng Company 6 or Transferor Company 6) with Aurobindo Pharma Limited 
(Amalgamated Company or Transferee Company) and their respec ve Shareholders and Creditors” 
(“Scheme”), providing for amalgama on of the Transferor Companies 1 to 6 with the Transferee Company 
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on a going concern basis with e ect from 01.04.2019 (First Day of April, Two Thousand and Nineteen) 
being the appointed date, as placed before the mee ng and ini aled by the chairman for the purpose of 
iden ca on, be and is hereby approved”.

“RESOLVED FURTHER THAT the Board be and is hereby authorized, empowered and directed to do all 
such acts, deeds, ma ers and things, as may be considered requisite, desirable, appropriate or necessary 
to give e ect to aforesaid resolu on and to e ec vely implement the arrangements embodied in the 
Scheme and to accept such modi ca ons, amendments, limita ons and/or condi ons, if any, which may 
be required and/or imposed by the Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad, while 
sanc oning the amalgama on embodied in the Scheme or by any authori es under law, or as may be 
required for the purpose of resolving any doubts or di cul es that may arise in giving e ect to the 
Scheme, as may be deemed t and proper”.

In pursuance of the said order and as directed therein further no ce is hereby given that a mee ng of 
the Equity Shareholders of Aurobindo Pharma Limited(Transferee Company) will be held on Saturday, 
the 30th day of November, 2019, at 3.30 P.M. at KLN Prasad Auditorium, 3rd Floor, The Federa on of 
Telangana Chamber of Commerce and Industry (FTCCI) Federa on House, 11-6-841, FAPCCI Marg, Red 
Hills Hyderabad-500004, Telangana, at which me and place the Equity Shareholders of the Company are 
requested to a end and vote.

Equity Shareholders en tled to a end and vote at the mee ng may vote in person or by proxy, provided 
that all proxies in the prescribed form are deposited at the registered o ce of the Company not later 
than 48 hours before the commencement of the mee ng.

A copy of the Scheme of Amalgama on, Explanatory Statement under sec on 102 read with sec ons 230 
to 232 and other applicable provisions of the Companies Act, 2013 and details & informa on as required 
under Rule 6 of the Companies (Compromises, Arrangements and Amalgama ons) Rules, 2016, Reports 
adopted by the Board of Directors of the Transferor Companies and the Transferee Company, explaining 
the e ect of Scheme on key managerial personnel, promoters and non-promoter Shareholders, Audited 
Financial Statements of the Transferor Companies and the Transferee Company as on 31st March, 2019,  
Supplementary Unaudited Financial Statements of  the Transferor Companies  and the Transferee Company 
and for the period ended on 30th day of June, 2019, Cer cates issued by the auditors of the Companies 
con rming the Accoun ng Treatment proposed in the Scheme, a form of Proxy and a endance slip are 
forming part of this no ce and also available at the website of the Company www.aurobindo.com.

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

The Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad was pleased to appoint Mr. T. Srujan 
Kumar Reddy, Advocate, as the Chairperson and Ms. Madhavi Choudary, Prac sing Company Secretary, 
as the Scru nizer for convening the said mee ng.

The above men oned Scheme of Amalgama on of APL Research Centre Limited (Amalgama ng Company 
1 or Transferor Company 1) and Aurozymes Limited (Amalgama ng Company 2 or Transferor Company 
2) and Curepro Parenterals Limited (Amalgama ng Company 3 or Transferor Company 3) and Hyacinths 
Pharma Private Limited (Amalgama ng Company 4 or Transferor Company 4) and Silicon Life Sciences 
Private Limited (Amalgama ng Company 5 or Transferor Company 5) and APL Healthcare Limited 
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(Amalgama ng Company 6 or Transferor Company 6) with Aurobindo Pharma Limited (Amalgamated 
Company or Transferee Company)  and their respec ve Shareholders and Creditors” (“Scheme”), if 
approved by the mee ng, will be subject to the subsequent approval of the Na onal Company Law 
Tribunal, Bench at Hyderabad.

SD/-
T. Srujan Kumar Reddy

Chairperson - Tribunal Convened
 Mee ng of Equity Shareholders of 

Aurobindo Pharma Limited

Dated: 18th October, 2019
Hyderabad

Notes:

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

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

3. No person shall be appointed as a proxy who is a minor.

4. Equity Shareholder,who are all the Equity Shareholders of the Company as on 23.11.2019 may a end 
and vote at the mee ng. The Authorized Representa ve of a body corporate which is an Equity 
Shareholder of the Company may a end and vote at the mee ng provided a cer ed true copy 
of the resolu on of the Board of Directors under Sec on 113 of the Companies Act, 2013 or other 
governing body of such body corporate authorizing such representa ve to a end and vote at the 
mee ng is deposited at the Registered O ce of the Company not later than 48 hours before the 
mee ng.

5. The proxy of an Equity Shareholder blind or incapable of wri ng may be accepted if such Equity 
Shareholder has a ached his signature or mark thereto in the presence of a witness who shall add 
to his signature his descrip on and address. Provided that all inser ons in the proxy are in the hand 
wri ng of the witness and such witness shall have cer ed at the foot of the proxy that all such 
inser ons have been made by him at the request and in the presence of the Equity Shareholder 
before he a ached his signature or mark.
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6. The proxy of an Equity Shareholder who does not know English may be accepted if it is executed in 
the manner prescribed at point no. 5 above and the witness cer es that it was explained to the 
Equity Shareholder in the language known to him, and gives the Equity Shareholder’s name in English 
below the signature.

7. An Equity Shareholder or his/her/its Proxy is requested to bring the copy of the no ce to the mee ng 
and produce the a endance slip, duly completed and signed, at the entrance of the mee ng venue.

8. An equity shareholder (in case such equity shareholder is an individual) or the authorized representa ve 
of the equity shareholder (in case such equity shareholder is a body corporate) or the proxy holder, 
should carry their valid and legible iden ty proof issued by a statutory authority (i.e., a PAN Card/ 
Aadhaar Card/ Passport/ Driving License / Voter ID Card). Addi onally, an equity shareholder (in case 
such equity shareholder is a sole proprietorship) or the proxy holder should carry a valid and legible 
document evidencing the individual as the proprietor of the sole proprietorship.

9. The quorum for the mee ng of the Equity Shareholders of the Transferee Company shall be 50 (FIFTY) 
in number as xed by the Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad vide its order 
dated 30.09.2019.

10. The Scheme shall be considered approved by the equity shareholders of the Transferee Company 
if the resolu on men oned above in the no ce has been approved at the Mee ng by a majority of 
persons represen ng three-fourths in value of the equity shareholders in terms of Sec ons 230 to 
232 of the Act.

11. Members are informed that in case of joint holders a ending the mee ng only such joint holder 
whose name stands rst in the Register of Members of the Applicant Company in respect of such 
joint holding will be en tled to vote.

12. The no ce is being sent to all the Equity Shareholders, whose names appeared in the register of 
members of the Company as on 18.10.2019,by electronic mode whose e-mail addresses are registered 
with the Registrar and Transfer Agents of Company/ Depository Par cipant(s) for communica on 
purpose unless any Member has requested for a hard copy of the same. For Members who have 
not registered their e-mail addresses, physical copy is being sent by the permi ed mode. This no ce 
of the Tribunal Convened Mee ng of Equity Shareholders of the Applicant Company / Transferee 
Company along with all the accompanying documents is also displayed / posted on the website of 
the Company i.e. at www.aurobindo.com

13. All relevant documents referred to in the accompanying Explanatory Statement are open for 
inspec on at the registered o ce of the Company on all working days (except on Saturdays, Sundays 
and Public holidays) between 2:00 P.M. to 5.00 P.M. up to 2 (two) days prior to the date of mee ng.

14. The results of the vo ng at the mee ng will be declared within 48 hours of conclusion of the mee ng 
and the results along with the Scru nizer’s report shall be placed on the website of the Company i.e. 
at www.aurobindo.com

15. Route map to the venue of the Tribunal Convened Mee ng is published in this No ce.

16. All the Equity Shareholders, whose name appeared in the Register of Members maintained by the 
Company / RTA of the Company as on 23.11.2019, may cast their vote (for or against) through Poll at 
the Tribunal Convened Mee ng on Saturday the 30thday of November, 2019, at 3.30P.M.
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17. In terms of Sec on 108 of the Companies Act, 2013 read with the Companies (Management and 
Administra on) Rules, 2014 and as per the requirements of SEBI Lis ng Regula ons, the Company 
is providing the facility to its Members holding shares in physical or dematerialized form as on the 
cut-o  date, i.e. 23.11.2019, to exercise their right to vote by electronic means on the agenda item 
speci ed in the accompanying No ce. The Company has appointed Karvy Fintech Private Limited 
(`Karvy’ or `Service Provider’) for facilita ng remote e-vo ng to enable the Members to cast their 
votes electronically pursuant to Sec on 108 of the Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administra on) Rules, 2014 and as per SEBI Lis ng Regula ons, 2015.

18. Since E-Vo ng facility is provided to the Members pursuant to the provisions of Sec on 108 of the 
Companies Act, 2013, read with Rule 20 of Companies (Management and Administra on) Rules, 
2014, as amended and Regula on 44 of SEBI (Lis ng Obliga ons and Disclosure Requirements) 
Regula ons, 2015, the Chairman appointed by the Hon’ble Na onal Company Law Tribunal Bench at 
Hyderabad, shall call for vo ng by poll at the mee ng and upon such call being made, the vo ng by 
show of hands will not be allowed at the mee ng.

19. Details of the process and manner of E-vo ng is as follows:

A. In case a Member receiving an email of the No ce from Karvy [for Members whose email IDs are 
registered with the Company/ Depository Par cipant(s)]: 

(i) Launch internet browser by typing the URL:h ps://evo ng.karvy.com.

(ii) Enter the login creden als (i.e., User ID and password men oned below), Event No. followed 
by Folio No. / DP ID. Client ID will be your User ID. However, if you are already registered with 
Karvy for e-vo ng, you can use your exis ng User ID and password for cas ng your vote.

(iii) A er entering these details appropriately, click on “LOGIN”.

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

(v) You need to login again with the new creden als.

(vi) On successful login, the system will prompt you to select the “EVENT” i.e.,Aurobindo Pharma 
Limited.

(vii) On the vo ng page, enter the number of shares (which represents the number of votes) as on 
the Cut O  Date under “FOR/AGAINST” or alterna vely, you may par ally enter any number 
in “FOR” and par ally in “AGAINST” but the total number in “FOR/AGAINST” taken together 
should not exceed your total shareholding as men oned therein. You may also choose the 
op on ABSTAIN. If the Member does not indicate either “FOR” or “AGAINST” it will be treated 
as “ABSTAIN” and the shares held will not be counted under either head.
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(viii) Shareholders holding mul ple folios/demat accounts shall choose the vo ng process separately 
for each folios/demat accounts.

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

(x) You may then cast your vote by selec ng an appropriate op on and click on “Submit”.

(xi) A con rma on box will be displayed. Click “OK” to con rm else “CANCEL” to modify. Once you 
con rm, you will not be allowed to modify your vote. During the vo ng period, Members can 
login any number of mes ll they have voted on the Resolu on.

(xii) Corporate/Ins tu onal Members (i.e. other than Individuals, HUF, NRI, etc.) are also required 
to send scanned cer ed true copy (PDF Format) of the Board Resolu on/Authority Le er, 
etc. together with a ested specimen signature(s) of the duly authorized representa ve(s), to 
the Scru nizer at e-mail ID: madhavichoudaryandassociates@gmail.comwith a copy marked to 
evo ng@karvy.com. The scanned images of the above men oned documents should be in the 
naming format “Corporate Name_ EVENT NO.”

(xiii) In case a person has become the Member of the Company a er the dispatch of No ce but on 
or before the cut-o  date i.e. 23.11.2019, may write to the Karvy on the email Id: evo ng@
karvy.com or to Ms. C Shobha Anand, Contact No. 040-67162222, at [Unit: Aurobindo Pharma 
Limited], Karvy Fintech Private Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial 
District, Nanakramguda, Hyderabad - 500 032, reques ng for the User ID and Password. A er 
receipt of the above creden als, please follow all the steps from Sr. No.(i) to (xii) as men oned 
in (A) above, to cast the vote. 

B. In case of Members receiving physical copy of the No ce by Post [for Members whose email IDs are 
not registered with the Company/Depository Par cipant(s)]:

(i) User ID and ini al password are provided below. 

(ii) Please follow all steps from Sr. No. (i) to (xii) as men oned in (A) above, to cast your vote.

C. The remote e-vo ng period commences on Wednesday, the 27th November, 2019 at 10.00 A.M. 
and ends on Friday, the 29th November, 2019 at 5.00 P.M. During this period, the Members of the 
Company holding shares in physical form or in dematerialized form, as on the cut-o  date being 
23.11.2019 may cast their vote by electronic means in the manner and process set out hereinabove. 
The remote e-vo ng module shall be disabled for vo ng therea er. Once the vote on the resolu on 
is cast by the Member, the Member shall not be allowed to change it subsequently.

D. The members who have cast their vote either through E-vo ng facility prior to the said Tribunal 
Convened Mee ng may also a end the mee ng but shall not be en tled to cast their vote again.

E. Kindly note that each member can opt for only one mode for vo ng i.e. vo ng by E-vo ng or through 
poll at the Tribunal Convened Mee ng. If you opt for E-vo ng, then please do not vote by poll at the 
Tribunal Convened Mee ng. In case Member cast their vote, by more than one mode of vo ng, then 
the rst mode of vo ng done shall prevail and vo ng later by other modes shall be treated as invalid.
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F. In case of any query pertaining to remote e-vo ng, please visit `Help & FAQ’s sec on of h ps://
evo ng.karvy.com. (Karvy’s website).

G. The vo ng rights of the Members shall be in propor on to their shares of the paid up equity share 
capital of the Company as on the cut-o  date being 23.11.2019.

H. The Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad was pleased to appoint Ms. 
Madhavi Choudary, Prac sing Company Secretary, as the Scru nizer to scru nize the votes cast by 
the Members through poll and remote e-vo ng process in a fair and transparent manner.

I. The Scru nizer shall, immediately a er the conclusion of the vo ng at the Mee ng, rst count the 
votes cast at the mee ng, therea er unblock the votes cast through remote e-vo ng in the presence 
of at least two (2) witnesses not in the employment of the Company and make, not later than 3 days 
of conclusion of the mee ng, a consolidated Scru nizer’s Report of the total votes cast in favour or 
against, if any, to the Chairman of the Company.

J. The Results on resolu on shall be declared on or a er the Mee ng of the Company and the resolu on 
will be deemed to be passed on the date of the Mee ng subject to receipt of the requisite number 
of votes in favour of the Resolu on.

K. The Results declared along with the Scru nizer’s Report(s) will be available on the website of the 
Company (www.aurobindo.com) and Service Provider’s website (h ps://evo ng.karvy.com) and the 
communica on will be sent to the BSE Limited and the Na onal Stock Exchange of India Limited.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD

C.A. (CAA) NO. 201/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013) 

IN THE MATTER OF SECTIONS 230 TO 232 AND ALL OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013 

AND
IN THE MATTER OF SCHEME OF AMALGAMATION

OF
APL RESEARCH CENTRE LIMITED

(AMALGAMATING COMPANY 1 OR TRANSFEROR COMPANY 1)
AND

AUROZYMES LIMITED
(AMALGAMATING COMPANY 2 OR TRANSFEROR COMPANY 2)

AND
CUREPRO PARENTERALS LIMITED

(AMALGAMATING COMPANY 3 OR TRANSFEROR COMPANY 3)
AND

HYACINTHS PHARMA PRIVATE LIMITED
(AMALGAMATING COMPANY 4 OR TRANSFEROR COMPANY 4)

AND
SILICON LIFE SCIENCES PRIVATE LIMITED

(AMALGAMATING COMPANY 5 OR TRANSFEROR COMPANY 5)
AND

APL HEALTHCARE LIMITED
(AMALGAMATING COMPANY 6 OR TRANSFEROR COMPANY 6)

WITH
AUROBINDO PHARMA LIMITED

(AMALGAMATED COMPANY OR TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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

1. A Scheme of Amalgama on ofAPL Research Centre Limited (Amalgama ng Company 1 or Transferor 
Company 1) and Aurozymes Limited (Amalgama ng Company 2 or Transferor Company 2) and 
Curepro Parenterals Limited (Amalgama ng Company 3 or Transferor Company 3) and Hyacinths 
Pharma Private Limited (Amalgama ng Company 4 or Transferor Company 4) and Silicon Life Sciences 
Private Limited (Amalgama ng Company 5 or Transferor Company 5) and APL Healthcare Limited 
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(Amalgama ng Company 6 or Transferor Company 6) with Aurobindo Pharma Limited (Amalgamated 
Company or Transferee Company) and their respec ve Shareholders and Creditors” (“Scheme / 
Scheme of Amalgama on”), was proposed by the Board of Directors of the Transferee Company 
and the Board of Directors of the Transferor Company 1 to 6 for the purpose of Amalgama on of 
Transferor Companies 1 to 6 with the Transferee Company on a going concern basis with e ect from 
01.04.2019 (First Day of April, Two Thousand and Nineteen) being the appointed date.

2. The said Scheme of Amalgama on was approved by the Board of Directors of the Transferor Company 
1, Transferor Company 2, Transferor Company 4, Transferor Company 5, Transferor Company 6 at their 
respec ve mee ngs held on 23.05.2019, by the Board of Directors of the Transferor Company 3 on 
27.05.2019 and by the Board of Directors of the Transferee Company on 28.05.2019, a er taking into 
the considera on & recommenda on of their respec ve audit commi ees (where applicable) under 
the provisions of Sec ons 230 to 232 and all other applicable provisions of Companies Act, 2013. 
The Board of Directors of the Companies have approved the Scheme a er taking into considera on 
the ra onale of the Scheme and the cer cate issued by the statutory auditors of the respec ve 
Companies to the e ect that the accoun ng treatment proposed in the Scheme is in conformity with 
the Accoun ng Standards prescribed under Sec on 133 of the Companies Act, 2013.

3. Accordingly, a Joint Company Applica on vide C.A.(CAA)NO.201/230/HDB/2019, was led before the 
Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad, by the Transferor Companies 1 to 6 
and the Transferee Company inter-alia seeking direc ons for (i) dispensa on of the requirement of 
convening the mee ngs of the equity shareholders of Transferor Company 1 to Transferor Company 
6; (ii) dispensa on of the requirement of convening the mee ngs of the preference shareholders of 
Transferor Company 5 and Transferor Company 6; (iii) dispensa on of the requirement of convening 
the mee ng of the Secured Creditor of Transferee Company; (iv) dispensa on of the requirement 
of convening the mee ng of the Unsecured Lenders of Transferee Company;  (v) dispensa on of 
the requirement of convening the mee ngs of the Unsecured Creditors of Transferor Company 2, 
Transferor Company 3 and Transferor Company 4; (vi) Convening the Mee ngs of the Unsecured 
Creditors of the Transferor Company 5, Transferor Company 6 and Transferee Company; and 
(vii) Convening the Mee ng of the Equity Shareholders of the Transferee Company. 

4. The C.A.(CAA) NO.201/230/HDB/2019, was admi ed by the Hon’ble Na onal Company Law Tribunal, 
Bench at Hyderabad on the 30th day, of September, 2019 and pursuant to the Order dated 30th day, 
of September, 2019, passed by the Hon’ble Tribunal, in the C.A.(CAA) NO.201/230/HDB/2019, 
(i) the requirement of convening the mee ngs of the equity shareholders of Transferor Company 1 
to Transferor Company 6 has been dispensed with; (ii) the requirement of convening the mee ngs of 
the preference shareholders of Transferor Company 5 and Transferor Company 6 has been dispensed 
with; (iii) the requirement of convening the mee ng of the Secured Creditor of Transferee Company 
has been dispensed with; (iv) the requirement of convening the mee ng of the Unsecured Lenders 
of Transferee Company has been dispensed with; (v) the requirement of convening the mee ngs of 
the Unsecured Creditors of Transferor Company 2, Transferor Company 3 and Transferor Company 4 
has been dispensed with; (vi) the Mee ngs of the Unsecured Creditors of the Transferor Company 5, 
Transferor Company 6 and Transferee Company have been Ordered to be held; and (vii) the Mee ng 
of the Equity Shareholders of the Transferee Company has been ordered to be held.

5. Accordingly, as ordered by the Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad, vide 
Order dated 30th Day of September, 2019, in C.A.(CAA) NO.201/230/HDB/2019, a mee ng of the 
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Equity Shareholders of the Transferee Company will be held for the purpose of considering, and, if 
thought t, approving with or without modi ca on(s), the Scheme of Amalgama on amongst APL 
Research Centre Limited (Amalgama ng Company 1 or Transferor Company 1) and Aurozymes Limited 
(Amalgama ng Company 2 or Transferor Company 2) and Curepro Parenterals Limited (Amalgama ng 
Company 3 or Transferor Company 3) and Hyacinths Pharma Private Limited (Amalgama ng Company 
4 or Transferor Company 4) and Silicon Life Sciences Private Limited (Amalgama ng Company 
5 or Transferor Company 5) and APL Healthcare Limited (Amalgama ng Company 6 or Transferor 
Company 6) with Aurobindo Pharma Limited (Amalgamated Company or Transferee Company) and 
their respec ve Shareholders and Creditors” (“Scheme”) on Saturday, the 30th day of November, 
2019, at KLN Prasad Auditorium, 3rd Floor, The Federa on of Telangana Chamber of Commerce and 
Industry (FTCCI) Federa on House, 11-6-841, FAPCCI Marg, Red Hills Hyderabad-500004, Telangana at 
03:30 PM.

6. Further the Hon’ble Na onal Company Law Tribunal, Bench at Hyderabad, pursuant to the Order 
dated 30th Day of September, 2019, in C.A.(CAA) NO.201/230/HDB/2019, was pleased to appoint 
Mr. T. Srujan Kumar Reddy, Advocate, as the Chairperson and Ms. Madhavi Choudary, Prac sing 
Company Secretary, as the Scru nizer for convening the said mee ng.

7. DESCRIPTION, INFORMATION AND OTHER DETAILS PERTAINING TO THE COMPANIES

7.1 APL Research Centre Limited

a. APL Research Centre Limited is a Company incorporated under the provisions of the Companies 
Act, 1956, on 15.09.2006, with CIN: U24116AP2006PLC051171 of 2006 – 2007 issued by the 
Registrar of Companies, Andhra Pradesh. The Company obtained the Cer cate of Commencement 
of Business from the Registrar of Companies on 24.10.2006. The present CIN of the Company is 
U24116TG2006PLC051171. The PAN of the Company is AAGCA0277L. (Hereina er referred to as 
the “Transferor Company 1”).

b. The Registered O ce of the Transferor Company 1 is situated at Plot No. 2, Maithrivihar, 
Ameerpet, Hyderabad -500038, Telangana, India. The Corporate o ce of the Transferor 
Company 1 is situated at the Water Mark Building, Plot No.11, Survey No.9, Kondapur, Hitech 
City, Hyderabad – 500084, Telangana India. 

c. The Transferor Company 1 is engaged, inter alia, in the business of research and development 
in both basic and applied branches of science in rela on to all kinds of basic drugs, bulk drugs, 
pharmaceu cal formula ons, health care and bio-technology and other related elds.

d. The authorized, issued, subscribed and paid-up share capital of the Transferor Company 1 as 
on 31.03.2019, is as follows:

Par culars Amount in Rupees 

Authorized 
1,30,00,000 equity shares of INR 10 each 

13,00,00,000

Issued, subscribed and  paid-up
1,22,60,000 equity shares of INR 10 each, fully paid up

12,26,00,000
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The Transferor Company 1 is a wholly owned subsidiary of the Transferee Company. Subsequent 
to 31.03.2019 and ll date of passing the resolu on approving the Scheme of Amalgama on by 
the Board of Directors of the Transferor Company 1, there is no change in the authorized, issued, 
subscribed or paid-up share capital of the Transferor Company 1.

e. The Register of members of the Transferor Company 1 showing the latest list of the equity 
shareholders of the Transferor Company 1 is as follows:

Sl. 
No.

Name of the Shareholder
Total No. of 
Shares Held

%  of 
Holding

1. Aurobindo Pharma Limited 1,22,59,400 99.994%
2. Dr. M Sivakumaran, Nominee of Aurobindo Pharma Limited 100 0.001%

3.
Mr. M. Madan Mohan Reddy, Nominee of Aurobindo Pharma 
Limited

100 0.001%

4.
Mr. PVV Subrahmanyam, Nominee of Aurobindo Pharma 
Limited

100 0.001%

5. Mr. T S Sankara Reddy, Nominee of Aurobindo Pharma Limited 100 0.001%

6. Mr. S S Yugandhar, Nominee of Aurobindo Pharma Limited 100 0.001%
7. Mr. M Venkat Reddy, Nominee of Aurobindo Pharma Limited 100 0.001%

Total 1,22,60,000 100.00%

f. Names of the Promoters and directors of the Transferor Company 1 along with their addresses:

Sl. 
No. Name Designa on Present Address

1. Aurobindo Pharma Limited Promoter

Plot No. 2, Maithrivihar, 
Behind Maithrivanam, Ameerpet, 
Hyderabad -500038, Telangana, 
India.

2. Nityananda Reddy Kambam  Director

8-2-269/N/11, Road No.2, Near 
Challa Eye Care Centre Navodaya 
Colony, Banjara Hills Hyderabad 
500034.

3. Madan Mohan Reddy Me u Director
8-3-224/9/28/8, H-101, Madhura 
Nagar, S R Nagar Hyderabad 
500038.

4.  Sivakumaran Meenakshisunderam Director

Plot No. 83, Lumbini Springs, 
Miyapur-Gachibowli Main Road, 
Survey No. 133, Gachibowli, 
Kothaguda Hyderabad 500032.

5. Gopala Krishna Reddy Penupolu Whole- me 
Director

Flat No. 106, 3rd Floor, Sai Krishna 
Elite Apartments Chandrampalem, 
Sai Priya Gardens, Madurawada, 
Pothinamallayya Palem, 
Visakhapatnam 530041.
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g. The Transferor Company 1 is a wholly owned Subsidiary Company of the Transferee Company.

h. Names of Directors of the Transferor Company 1 who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 23.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain
1. Nityananda Reddy Kambam Yes NA NA
2. Madan Mohan Reddy Me u Yes NA NA
3. Sivakumaran Meenakshisunderam Yes NA NA
4. Gopala Krishna Reddy Penupolu Yes NA NA

i. The Transferor Company 1 does not have any creditors (whether secured or unsecured) as on 
31.05.2019.

7.2 Aurozymes Limited

a. Aurozymes Limited is a Company incorporated under the provisions of the Companies Act, 
2013,on 28.11.2013, with CIN: U24232AP2013PLC091383 of 2013-2014, issued by the Registrar 
of Companies, Andhra Pradesh. The Company obtained the Cer cate of Commencement of 
Business from the Registrar of Companies on 14.12.2013. The present CIN of the Company is 
U24232TG2013PLC091383. The PAN of the Company is AAMCA1933F. (Hereina er referred to as 
the “Transferor Company 2”).

b. The Registered O ce of the Transferor Company 2 is situated at Plot No. 2, Maithrivihar, 
Ameerpet, Hyderabad -500038, Telangana, India. The Corporate o ce of the Transferor 
Company 2 is situated at the Water Mark Building, Plot No.11, Survey No.9, Kondapur, Hitech 
City, Hyderabad – 500084, Telangana, India. 

c. The Transferor Company 2 is engaged, inter alia, in the business of researching, receiving, 
manufacturing, processing, producing, acquiring, distribu ng, marke ng, selling, releasing, 
commissioning, purchasing, licensing, impor ng, dealing, trading, using and expor ng all 
types of enzymes, biocatalysts, bio-based products, and products u lising biocataly c steps 
including biotech, pharmaceu cal, nutraceu cal, cosmeceu cal and agrochemical ingredients, 
intermediates and nished products and other prepara ons of any nature and kind whatsoever 
into the chemical and allied industries such as pharmaceu cal based industries in India and 
Worldwide.

d. The authorized, issued, subscribed and paid-up share capital of the Transferor Company 2 as 
on 31.03.2019, is as follows:

Par culars Amount in Rupees 

Authorized 
50,000 equity shares of INR 10 each 5,00,000

Issued, subscribed and  paid-up
50,000 equity shares of INR 10 each, fully paid up 5,00,000
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The Transferor Company 2 is a wholly owned subsidiary of the Transferee Company. Subsequent 
to 31.03.2019 and ll date of passing the resolu on approving the Scheme of Amalgama on by 
the Board of Directors of the Transferor Company 2, there is no change in the authorized, issued, 
subscribed or paid-up share capital of the Company.

e. The Register of members of the Transferor Company 2 showing the latest list of the equity 
shareholders of the Transferor Company 2 is as follows:

Sl.
No.

Name of the Shareholder 
Total No. of 
Shares Held

% of 
Holding

1. Aurobindo Pharma Limited 49,400 98.80%

2.
Mr. K Nityananda Reddy, Nominee of 
Aurobindo Pharma Limited

100 0.02%

3. Mr. S Yugandhar, Nominee of Aurobindo Pharma Limited 100 0.02%

4.
Mr. P Sarath Chandra Reddy, Nominee of 
Aurobindo Pharma Limited

100 0.02%

5.
Mr. PVV Subrahmanyam, Nominee of 
Aurobindo Pharma Limited

100 0.02%

6. Mr. M Venkat Reddy, Nominee of Aurobindo Pharma Limited 100 0.02%

7.
Mr. T S Sankara Reddy, Nominee of Aurobindo Pharma 
Limited

100 0.02%

Total 50,000 100.00%

f. Names of the Promoters and directors of the Transferor Company 2 along with their addresses:

Sl. 
No.

Name Designa on Present Address

1. Aurobindo Pharma Limited Promoter
Plot No. 2, Maithrivihar, Behind 
Maithrivanam, Ameerpet, Hyderabad 
-500038, Telangana, India.

2. Nityananda Reddy Kambam
Director

8-2-269/N/11, Road No.2, Near Challa Eye 
Care Centre Navodaya Colony, Banjara Hills, 
Hyderabad 500034.

3. Madan Mohan Reddy Me u
Director 8-3-224/9/28/8, H-101, Madhura Nagar, 

S R Nagar Hyderabad 500038.

4.
Sivakumaran 
Meenakshisunderam

Director
Plot No. 83, Lumbini Springs, Miyapur-
Gachibowli Main Road Survey No. 133, 
Gachibowli, Kothaguda Hyderabad 500032.

5. Sapna
Director Flat No. 202B, Vishnu Pearl Apartment 

White eld, Kondapur Hyderabad 500084.
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g. The Transferor Company 2 is a wholly owned Subsidiary Company of the Transferee Company.

h. Names of Directors of the Transferor Company 2 who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 23.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain

1. Nityananda Reddy Kambam Yes NA NA

2. Madan Mohan Reddy Me u Yes NA NA

3. Sivakumaran Meenakshisunderam Yes NA NA

4. Sapna Yes NA NA

i. The Transferor Company 2 does not have any secured creditors as on 31.05.2019. The Transferor 
Company 2 has a sole unsecured creditor amoun ng to Rs.9,72,00,025/- (Rupees Nine Crore 
Seventy Two Lakh and Twenty Five only)as on 31.05.2019.

j. The aforesaid Unsecured Creditor has given its consent by way of individual a davit to the 
Scheme sta ng that it is aware of the Scheme of Amalgama on and that it does not have any 
objec on to the proposed Scheme of Amalgama on. The Hon’ble Tribunal vide its order dated 
30th day of September, 2019, was pleased to dispense with the requirement of convening the 
mee ng of the Unsecured Creditor of the Transferor Company 2 since the Unsecured Creditor 
has furnished its wri en consent to the Scheme.

7.3 Curepro Parenterals Limited

a. Curepro Parenterals Limited is a Company incorporated under the provisions of the Companies 
Act, 2013, on 19.04.2013, with CIN: U24232AP2013PLC087101 of 2013-2014 issued by the 
Registrar of Companies, Andhra Pradesh. The Company obtained the Cer cate of Commencement 
of Business from the Registrar of Companies on 25.04.2013. The present CIN of the Company is 
U24232TG2013PLC087101. The PAN of the Company is AAFCC2178M. (Hereina er referred to as 
the “Transferor Company 3”).

b. The Registered O ce of the Transferor Company 3 is situated at Plot No. 2, Maithrivihar, Ameerpet, 
Hyderabad-500038, Telangana, India. The Corporate o ce of the Transferor Company 3 is situated 
at Water Mark Building, Plot No.11, Survey No. 9, Kondapur, Hitech City, Hyderabad – 500084, 
Telangana, India. 

c. The Transferor Company 3 is engaged, inter alia, in the business to manufacture, prepare, import, 
export, buy, sell, supply, distribute, store, stock, maintain and otherwise handle, deal in and carry on 
the business in all kinds and varie es of pharmaceu cal drugs, patent and non-patent medicines, 
common medicinal prepara ons, drugs, mixtures, elixirs, drops, tonics, other liquid drugs and 
medicines, formula ons, capsules, tablets, pills, powders, medicated ointments, pharmaceu cals, 
chemical, medical, and medical products, prepara ons and materials, sterilized injec ons, vaccines, 
immunogens, phylacogens, chemicals and surgical dressings.
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d. The authorized, issued, subscribed and paid-up share capital of the Transferor Company 3 as on 
31.03.2019, is as follows:

Par culars Amount in Rupees 

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

20,00,00,000

Issued, subscribed and  paid-up
1,33,10,107 equity shares of INR 10 each, fully paid up

13,31,01,070

The Transferor Company 3 is a wholly owned subsidiary of the Transferee Company. Subsequent 
to 31.03.2019 and ll date of passing the resolu on approving the Scheme of Amalgama on by 
the Board of Directors of the Transferor Company 3, there is no change in the authorized, issued, 
subscribed or paid-up share capital of the Transferor Company 3.

e. The Register of members of the Transferor  Company 3 showing the latest list of the equity 
shareholders of the Transferor Company 3 is as follows:

Sl. 
No.

Name of the Shareholder 
Total No. of 
Shares Held

% of 
Holding

1. Aurobindo Pharma Limited 1,33,09,507 99.994%

2.
Mr. K Nityananda Reddy, Nominee of Aurobindo Pharma 
Limited

100 0.001%

3. Mr. S S Yugandhar, Nominee of Aurobindo Pharma Limited 100 0.001%

4.
Mr. P Sarath Chandra Reddy, Nominee of Aurobindo Pharma 
Limited

100 0.001%

5.
Mr. PVV Subrahmanyam, Nominee of Aurobindo Pharma 
Limited

100 0.001%

6. Mr. M Venkat Reddy, Nominee of Aurobindo Pharma Limited 100 0.001%
7. Mr. T S Sankara Reddy, Nominee of Aurobindo Pharma Limited 100 0.001%

Total 1,33,10,107 100.00%

f. Names of the Promoters and directors of the Transferor Company 3 along with their addresses:

Sl. 
No.

Name Designa on Present Address

1. Aurobindo Pharma Limited Promoter
Plot No. 2, Maithrivihar, Behind Maithrivanam, 
Ameerpet, Hyderabad -500038, Telangana, 
India.

2. Sarath Chandra Reddy 
Penaka Director Plot No.415, Opp: Ramalayam Temple Road 

No.18, Jubilee Hills Hyderabad 500033.

3. Madan Mohan Reddy 
Me u

Director 8-3-224/9/28/8, H-101, Madhura Nagar, S R 
Nagar Hyderabad 500038.

4. Sivakumaran 
Meenakshisunderam

Director Plot No. 83, Lumbini Springs, Miyapur-
Gachibowli Main Road Survey No. 133, 
Gachibowli, Kothaguda Hyderabad 500032.

5. Bhanu Murthy Chavali Whole- me 
Director

10-282/20/1103, Vasanthapuri Colony, 
Vasanthavihar Apartment Malkajgiri, 
Hanumanpet, rangareddy Hyderabad 500047.
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g. The Transferor Company 3 is a wholly owned Subsidiary Company of the Transferee Company.

h. Names of Directors of the Transferor Company 3 who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 27.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain
1. Sarath Chandra Reddy Penaka Yes NA NA
2. Madan Mohan Reddy Me u Yes NA NA
3. Sivakumaran Meenakshisunderam Yes NA NA
4. Bhanu Murthy Chavali Yes NA NA

i. The Transferor Company 3 does not have any secured creditors as on 31.05.2019. The Transferor 
Company 3 has a sole unsecured creditor amoun ng to Rs.51,87,90,911/- (Rupees Fi y One Crore 
Eighty Seven Lakh Ninety Thousand Nine Hundred and Eleven only) as on 31.05.2019.

j. The aforesaid Unsecured Creditor has given its consent by way of individual a davit to the Scheme 
sta ng that it is aware of the Scheme of Amalgama on and that it does not have any objec on 
to the proposed Scheme of Amalgama on. The Hon’ble Tribunal vide its order dated 30th day of 
September, 2019, was pleased to dispense with the requirement of convening the mee ng of the 
Unsecured Creditor of the Transferor Company 3 since the Unsecured Creditor has furnished its 
wri en consent to the Scheme.

7.4 Hyacinths Pharma Private Limited 

a. Hyacinths Pharma Private Limited is a Company incorporated under the provisions of the 
Companies Act, 1956, on 23.07.2010, with CIN: U24232AP2010PTC069638 issued by the Registrar 
of Companies Andhra Pradesh. The present CIN of the Company is U24232TG2010PTC069638. The 
PAN of the Company is AACCH4828E. (Hereina er referred to as the “Transferor Company 4”).

b. The Registered O ce of the Transferor Company 4 is situated at Plot No. 2, Maithrivihar, Ameerpet, 
Hyderabad-500038, Telangana, India. The Corporate o ce of the TransferorCompany 4 is situated 
at Water Mark Building, Plot No.11, Survey No.9, Kondapur, Hitech City, Hyderabad – 500084, 
Telangana, India.

c. The Transferor Company 4 is engaged, inter alia, in the business of manufacture, process, sell, buy, 
deal, export and import in all types of drugs, drugs intermediaries, pharmaceu cal and medical 
prepara ons, chemical and other connected materials and to obtain patents for them.

d. The authorized, issued, subscribed and paid-up share capital of the Transferor Company 4 as on 
31.03.2019, is as follows:

Par culars Amount in Rupees 
Authorized 
3,50,00,000 equity shares of INR 10 each 35,00,00,000
Issued, subscribed and  paid-up
3,25,00,000 equity shares of INR 10 each, fully paid up 32,50,00,000

The Transferor Company 4 is a wholly owned subsidiary of the Transferee Company. Subsequent 
to 31.03.2019 and ll date of passing the resolu on approving the Scheme of Amalgama on by 
the Board of Directors of the Transferor Company 4, there is no change in the authorized, issued, 
subscribed or paid-up share capital of the Transferor Company 4.
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e. The Register of members of the Transferor  Company 4 showing the latest list of the equity 
shareholders of the Transferor Company 4 is as follows:

Sl. 
No.

Name of the Shareholder 
Total No. of 
shares held

% of 
holding

1. Aurobindo Pharma Limited 3,24,99,500 99.998%

2.
Mr. K Nityananda Reddy, Nominee of Aurobindo Pharma 
Limited

500 0.002%

Total 3,25,00,000 100.00%

f. Names of the Promoters and directors of the Transferor Company 4 along with their addresses:

Sl. 
No.

Name Designa on Present Address

1. Aurobindo Pharma Limited Promoter
Plot No. 2, Maithrivihar, Behind Maithrivanam, 
Ameerpet, Hyderabad -500038, Telangana, 
India.

2. Nityananda Reddy Kambam Director
8-2-269/N/11, Road No.2, Near Challa Eye 
Care Centre Navodaya Colony, Banjara Hills 
Hyderabad 500034, Telangana

3. Venkateswararao Kondreddy
Director D.No.19-26-1/1B Reddy Colony, Bhimavaram 

West Godavari 534201

4. Satyanarayana Reddy Karri
Whole- me 

Director
Flat No. GF-6, Merridian Block Seashells 
Enclave Near Governors Bunglow, Waltair 
Uplands Visakhapatnam 530003 

g. The Transferor Company 4 is a wholly owned Subsidiary Company of the Transferee Company.

h. Names of Directors of the Transferor Company 4 who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 23.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain
1. Nityananda Reddy Kambam Yes NA NA
2. Venkateswararao Kondreddy Yes NA NA
3. Satyanarayana Reddy Karri Yes NA NA

i. The Transferor Company 4 does not have any secured creditors as on 31.05.2019. The Transferor 
Company 4 has 19 (Nineteen) unsecured creditors amoun ng to Rs.17,15,25,823/- (Rupees 
Seventeen Crore Fi een Lakh Twenty Five Thousand Eight Hundred and Twenty Three only) as on 
31.05.2019.

j. Out of the aforesaid unsecured creditors, the unsecured creditors cons tu ng more than 90% of 
the total value of the debt have given their consent by way of individual a davits to the Scheme 
sta ng that they aware of the Scheme of Amalgama on and that they do not have any objec on 
to the proposed Scheme of Amalgama on. The Hon’ble Tribunal vide its order dated 30th day of 
September, 2019, was pleased to dispense with the requirement of convening the mee ng of the 
Unsecured Creditors of the Transferor Company 4 since the 90% of the Unsecured Creditors have 
furnished their wri en consent to the Scheme.
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7.5 Silicon Life Sciences Private Limited

a. Silicon Life Sciences Private Limited is a Company incorporated under the provisions of the 
Companies Act, 1956, on 19.02.2008, with CIN: U85100AP2008PTC057669 of 2007-2008 
issued by the Registrar of Companies Andhra Pradesh. The present CIN of the Company is 
U85100TG2008PTC057669. The PAN of the Company is AANCS5076L. (Hereina er referred to as 
the “Transferor Company 5”).

b. The Registered O ce of the Transferor Company 5 is situated at Plot No. 2, Maithrivihar, Ameerpet, 
Hyderabad-500038, Telangana, India. The Corporate o ce of the TransferorCompany 5 is situated 
at Water Mark Building, Plot No.11, Survey No.9, Kondapur, Hitech City, Hyderabad – 500084, 
Telangana, India. 

c. The Transferor Company 5 is engaged, inter alia, in the business to manufacture, produce, process, 
compound, mix, pack, formulate, develop, treat, re ne, manipulate, job work, commercialize, 
import, export, buy, sell, or otherwise deal in all types, descrip ons, speci ca ons, strengths and 
applica ons of pharmaceu cal and chemical products of medicaments in all its branches, including 
basic drugs, intermediates, ac ve ingredients, ne chemicals, tonics, an bio cs, enzymes, 
vitamins, hormones, medical products in all forms such as capsules, tablets, powders, ointments, 
syrups, injectables, pills uids, granules and their by-products, intermediates, residue, mixtures 
and compounds.

d. The authorized, issued, subscribed and paid-up share capital of the Transferor Company 5 as on 
31.03.2019, is as follows:

Par culars
Amount in 

Rupees 
Authorized 
4,50,00,000 equity shares of INR 10 each 
72,10,000 Preference Shares of INR 100 each

45,00,00,000
72,10,00,000

Total 117,10,00,000
Issued, subscribed and  paid-up
4,48,67,500 equity shares of INR 10 each, fully paid up
65,10,000 9.5% Cumula ve Redeemable Preference Shares of INR 100 each, 
fully paid up

44,86,75,000
65,10,00,000

Total 109,96,75,000

The Transferor Company 5 is a step down wholly owned subsidiary of the Transferee Company by 
virtue of it being a direct wholly owned subsidiary of Auronext Pharma Private Limited, which is a 
direct wholly owned subsidiary of the Transferee Company. Subsequent to 31.03.2019 and ll date 
of passing the resolu on approving the Scheme of Amalgama on by the Board of Directors of the 
Transferor Company 5, there is no change in the authorized, issued, subscribed or paid-up share 
capital of the Transferor Company 5.
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e. The Register of members of the Transferor  Company 5 showing the latest list of the equity 
shareholders of the Transferor Company 5 is as follows:

Sl. 
No.

Name of the Shareholder 
Total No. of 
Shares Held

% of 
Holding

1.
Auronext Pharma Private Limited (wholly owned 
subsidiary of Aurobindo Pharma Limited)

448,66,666 99.998%

2.
K Nityananda Reddy, Nominee of Auronext Pharma 
Private Limited

834 0.002%

Total 4,48,67,500 100.00%

f. The Register of members of the Transferor Company 5 showing the latest list of the preference 
shareholders of the Transferor Company 5 is as follows:

Sl. No. Name of the Shareholder Total No. of Shares Held % of Holding

1. Aurobindo Pharma Limited 65,10,000 100.00%

Total 65,10,000 100.00%

g. Names of the Promoters and directors of the Transferor Company 5 along with their addresses:

Sl. 
No.

Name Designa on Present Address

1.

Auronext Pharma Private 
Limited (wholly owned 
subsidiary of Aurobindo 
Pharma Limited)

Promoter
Plot No. 2, Maithrivihar, Behind Maithrivanam, 
Ameerpet, Hyderabad -500038, Telangana, 
India.

2. Nityananda Reddy Kambam Director
8-2-269/N/11, Road No.2, Near Challa Eye 
Care Centre Navodaya Colony, Banjara Hills 
Hyderabad 500034, Telangana

3. Venkateswararao Kondreddy
Director D.No.19-26-1/1B Reddy Colony, Bhimavaram 

West Godavari 534201

4. Vijay Natarajan
Director F 209, Aditya Windsor, White Fields Kondapur 

Hyderabad 500084.

5. Jacob Joseph
Whole me 

Director

C-405, Block C,The Nest,Pranith HappyHomes, 
HydharNagar, Nizampet,Kuaktpally, KVRanga 
Reddy,Qutubullapur, Hyderabad – 500090.

6. Sapna Director
Flat No. 202B, Vishnu Pearl Apartment 
White eld, Kondapur Hyderabad 500084.

h. The Transferor Company 5 is step down wholly owned subsidiary of the Transferee Company by 
virtue of it being a direct wholly owned subsidiary of Auronext Pharma Private Limited, which is a 
direct wholly owned subsidiary of the Transferee Company.
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i. Names of Directors of the Transferor Company 5who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 23.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain

1. Nityananda Reddy Kambam Yes NA NA

2. Venkateswararao Kondreddy Yes NA NA

3. Vijay Natarajan Yes NA NA

4. Jacob Joseph Yes NA NA

5. Sapna Yes NA NA

j. The Transferor Company 5 does not have any secured creditors as on 31.05.2019. The Transferor 
Company 5 has 190 (One Hundred and Ninety) unsecured creditors amoun ng to Rs.82,26,63,028/- 
(Rupees Eighty Two Crore Twenty Six Lakh Sixty Three Thousand and Twenty Eight only) as on 
31.05.2019.

k. The Hon’ble Tribunal vide its order dated 30th day of September, 2019, was pleased to direct that 
a mee ng of the unsecured creditors of the Transferor Company 5 be convened for obtaining their 
approval to the Scheme of Amalgama on.

7.6 APL Healthcare Limited 

a. APL Healthcare Limited is a Company incorporated under the provisions of the Companies Act, 
1956, on 19.12.2006, with CIN: U24239AP2006PLC052053 of 2006-2007 issued by the Registrar 
of Companies Andhra Pradesh. The Company obtained the Cer cate of Commencement of 
Business from the registrar of Companies on 22.12.2006. The present CIN of the Company is 
U24239TG2006PLC052053. The PAN of the Company is AAGCA4252P. (Hereina er referred to as 
the “Transferor Company 6”).

b. The Registered O ce of the Transferor Company 6 is situated at Plot No. 2, Maithri vihar, 
Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce of the TransferorCompany 
6 is situated at Water Mark Building, Plot No.11, Survey No.9, Kondapur, Hitech City, Hyderabad - 
500084, Telangana, India. 

c. The Transferor Company 6 is engaged, inter alia, in the business of manufacture, re ne, 
purchase, sell, prepare, import, export all classes and kinds of drugs including pharmaceu cals 
prepara ons and formula ons, ne chemicals, raw materials and intermediates for drugs and all 
other pharmaceu cals such as tablets, injectables, syrups, powders, ointments, aerosols, capsules, 
liquids.Further, the TransferorCompany 6 has a SEZ unit located at Polepally Village, Jadcherla 
Mandal, Mahaboob Nagar District, Telangana.
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d. The authorized, issued, subscribed and paid-up share capital of the Transferor Company 6 as on 
31.03.2019, is as follows:

Par culars Amount in Rupees 
Authorized 
22,50,00,000 equity shares of INR 10 each 
15,00,000  Preference Shares of INR 100 each

225,00,00,000
15,00,00,000

Total 240,00,00,000
Issued, subscribed and  paid-up
21,60,00,000 equity shares of INR 10 each, fully paid up
6,00,000 9.5% Cumula ve Redeemable Preference Shares of INR 100 each, 
fully paid up

216,00,00,000

6,00,00,000
Total 222,00,00,000

The Transferor Company 6 is a wholly owned subsidiary of the Transferee Company. Subsequent 
to 31.03.2019 and ll date of passing the resolu on approving the Scheme of Amalgama on by 
the Board of Directors of the Transferor Company 6, there is no change in the authorized, issued, 
subscribed or paid-up share capital of the Transferor Company 6.

e. The Register of members of the Transferor  Company 6 showing the latest list of the equity 
shareholders of the Transferor Company 6 is as follows:

Sl. 
No.

Name of the Shareholder 
Total No. of 
Shares Held

% of 
Holding

1. Aurobindo Pharma Limited 21,59,99,400 99.9997%

2. Dr. M. Sivakumaran, Nominee of Aurobindo Pharma Limited 100 0.00005%

3
Mr. M. Madan Mohan Reddy, Nominee of Aurobindo Pharma 
Limited

100 0.00005%

4. Mr. PVV Subramanyam, Nominee of Aurobindo Pharma Limited 100 0.00005%

5.
Mr. T. Siva Sankara Reddy, Nominee of Aurobindo Pharma 
Limited

100 0.00005%

6. Mr. S .S .Yugandhar, Nominee of Aurobindo Pharma Limited 100 0.00005%

7. Mr. M. Venkat Reddy, Nominee of Aurobindo Pharma Limited 100 0.00005%

Total 21,60,00,000 100.00%

f. The Register of members of the Transferor Company 6 showing the latest list of the preference 
shareholders of the Transferor Company 6 is as follows:

Sl. No. Name of the Shareholder Total No. of Shares Held % of Holding
1. Aurobindo Pharma Limited 6,00,000 100.00%

Total 6,00,000 100.00%
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g. Names of the Promoters and directors of the Transferor Company 6 along with their addresses:

Sl. 
No.

Name Designa on Present Address

1.
Aurobindo Pharma 
Limited

Promoter
Plot No. 2, Maithrivihar, Behind Maithrivanam, 
Ameerpet, Hyderabad -500038, Telangana, India.

2.
Nityananda Reddy 
Kambam

Director
8-2-269/N/11, Road No.2, Near Challa Eye Care 
Centre Navodaya Colony, Banjara Hills Hyderabad 
500034, Telangana

3.
Sivakumaran 
Meenakshisunderam

Director
Plot No. 83, Lumbini Springs, Miyapur-Gachibowli 
Main Road Survey No. 133, Gachibowli, 
Kothaguda Hyderabad 500032

4.
Sarath Chandra Reddy 
Penaka

Director Plot No.415, Opp: Ramalayam Temple Road 
No.18, Jubilee Hills Hyderabad 500033

5.
Venkatanarayana Reddy 
Jayampu

Whole- me 
Director

1-2-38/L/TN/A-306, Pranit Happy Homes Nest 
Srinivasa Colony, Near Subhodaya Colony, 
Nizampet Hyderabad 500090

6. Sapna
Director Flat No. 202B, Vishnu Pearl Apartment White eld, 

Kondapur Hyderabad 500084

h. The Transferor Company 6 is a wholly owned subsidiary of the Transferee Company.

i. Names of Directors of the Transferor Company 6 who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 23.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain
1. Nityananda Reddy Kambam Yes NA NA
2. Sivakumaran Meenakshisunderam Yes NA NA
3. Sarath Chandra Reddy Penaka Yes NA NA
4. Venkatanarayana Reddy Jayampu Yes NA NA
5. Sapna Yes NA NA

j. The Transferor Company 6 does not have any secured creditors as on 31.05.2019. The Transferor 
Company 6 has 256 (Two Hundred and Fi y Six) unsecured creditors amoun ng to Rs.93,05,66,997/- 
(Rupees Ninety Three Crore Five Lakh Sixty Six Thousand Nine Hundred and Ninety Seven only) as 
on 31.05.2019.

k. The Hon’ble Tribunal vide its order dated 30th day of September, 2019, was pleased to direct that 
a mee ng of the unsecured creditors of the Transferor Company 6 be convened for obtaining their 
approval to the Scheme of Amalgama on.

7.7 Aurobindo Pharma Limited

a. Aurobindo Pharma Limited was originally incorporated as a Private Limited Company under the 
name and style “Aurobindo Pharma Private Limited” pursuant to the provisions of the Companies 
Act, 1956, on 26.12.1986, with Cer cate of Incorpora on Number 469 of 1986, issued by the 
Registrar of Companies, Pondicherry (now the Union Territory of Puducherry). Subsequently, the 
Company converted itself into a Public Limited Company by following the due provisions laid down 
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under the Companies Act, 1956 and consequently, the word “Private” was stuck o  from the name 
of the Company on 30.04.1992, by the Registrar of Companies, Pondicherry. The present CIN of 
the Company is L24239TG1986PLC015190. The PAN of the Company is AABCA7366H. (Hereina er 
referred to as the “Transferee Company”).

b. The Registered O ce of the Transferee Company was originally situated in the Union Territory 
of Pondicherry (now the Union Territory of Puducherry). Subsequently, the Company shi ed its 
registered o ce from the Union Territory of Pondicherry to the State of Andhra Pradesh (now 
State of Telangana) by following the due provisions laid down under the Companies Act, 1956 and 
pursuant to the Order dated 04.12.1992, passed by the Hon’ble Company Law Board, Southern 
Region Bench, Madras in CP 310/17/SRB/1992. Consequent upon shi ing the registered o ce, the 
Company obtained the Cer cate of Registra on of Order of Company Law Board (CLB) con rming 
transfer of the registered o ce from one state to another from the Registrar of Companies, Andhra 
Pradesh on 30.12.1992. Presently the registered o ce of the Transferee Company is situated at 
Plot No. 2, Maithrivihar, Behind Maithri Vanam, Ameerpet, Hyderabad-500038, Telangana, India. 

c. The Transferee Company is engaged, inter alia, in the business of manufacturing, and marke ng of 
ac ve pharmaceu cal ingredients, generic pharmaceu cals and related services.

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

Par culars Amount in Rupees 
Authorized 
66,00,00,000 equity shares of INR 1 each
10,00,000 Preference shares of INR 100 each

66,00,00,000
10,00,00,000

Total 76,00,00,000
Issued, subscribed and  paid-up
58,59,15,609 equity shares of INR 1 each, fully paid up  58,59,15,609

All the Transferor Companies are direct / indirect wholly owned subsidiaries of the Transferee 
Company. Subsequent to 31.03.2019 and ll date of passing the resolu on approving the Scheme 
of Amalgama on by the Board of Directors of the Transferee Company, there is no change in the 
authorized, issued, subscribed or paid-up share capital of the Transferee Company.

e. The Transferee Company’s equity shares are listed and traded on the BSE Limited (“BSE”) bearing 
ISIN: INE406A01037 & Scrip Code: 524804 and on the Na onal Stock Exchange of India Limited 
(“NSE”) bearing Symbol: AUROPHARMA.

f. Names of the Promoters and directors of the Transferee Company along with their addresses:

Sl. 
No.

Name Designa on Present Address

1. M Sivakumaran
Promoter & 
Whole- me 

Director

Plot No. 83, Lumbini Springs, Miyapur-Gachibowli Main 
Road, Survey No. 133, Gachibowli, Kothaguda Hyderabad 
500032, Telangana.

2. K Nityananda Reddy
Promoter & 
Whole- me 

Director

8-2-269/N/11, Road No.2, Near Challa Eye Care Centre 
Navodaya Colony, Banjara Hills, Hyderabad 500034, 
Telangana.
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Sl. 
No.

Name Designa on Present Address

3.
Venkata Ramprasad 
Reddy Penaka

Promoter & 
Director

5, Wheatston Court, Princeton Junc on, New Jersey, 08550 
US.

4. Rajeswari Kambam Promoter
8-2-269/N/11, Road No.2, Near Challa Eye Care Centre 
Navodaya Colony, Banjara Hills, Hyderabad 500034, 
Telangana.

5. Penaka Neha Reddy Promoter
Plot No. 415, Opp. Ramalayam Temple, Road No. 18, 
Junillee Hills, Hyderabad – 500033, Telangana.

6.
Prasad Reddy 
Kambam

Promoter
Villa No: 67, Whisper Valley, Raidurgam,
Hyderabad-500 008, Telangana. 

7. K Suryaprakash Reddy Promoter
Villa No -88 ,Mayfair Villas , Osman Nagar Road , Tellapur, 
Medak- 502032. 

8.
M Sumanth Kumar 
Reddy

Promoter
H-101, Madhura Nagar, Ameerpet, Hyderabad – 500038, 
Telangana.

9. Kambam Kirthi Reddy Promoter
8-2-269/N/11, Road No.2, Near Challa Eye Care Centre 
Navodaya Colony, Banjara Hills, Hyderabad 500034, 
Telangana.

10. Kambam Spoorthi Promoter
8-2-269/N/11, Road No.2, Near Challa Eye Care Centre 
Navodaya Colony, Banjara Hills, Hyderabad 500034, 
Telangana.

11.

RPR Sons Advisors 
Private Limited, Mrs. 
P. Suneela Rani (Joint 
Holding)

Promoter
House No. 8-3-169/46 Siddhartha Nagar, 
Behind Vengal Rao Nagar, Hyderabad - 500038, Telangana.

12. Axis Clinicals Limited Promoter
1-121/1, SY. NOS.66 (PART) & 67 (Part), Miyapur, 
Serilingampally, Hyderabad – 500049,Telangana. 

13.

Axis Clinicals Limited, 
Trident Chemphar 
Limited, RPR Sons 
Advisors Pvt. Ltd. 
(Joint Holding)

Promoter

Axis Clinicals Limited: 1-121/1, SY. NOS.66 (PART) & 67 
(Part), Miyapur, Serilingampally, Hyderabad – 500049, 
Telangana. 
Hyderabad - 500038, Telangana.

14.
Govindarajan 
Narayanan

Managing 
Director

8-2-293/82/BE/26, Navanirman Nagar, Road No 71, 
Jubilee Hills, Shaikpet Hyderabad 500096, Telangana.

15.  Ragunathan Kannan Director
6-3-1099, Plot No 15 B, 2nd Floor, Behind Babu Khan 
Milenium Nampally, Somajiguda. Hyderabad 500082, 
Telangana.

16.
Madan Mohan Reddy 
Me u

Whole- me 
Director

8-3-224/9/28/8, H-101, Madhura Nagar, S R Nagar, 
Hyderabad 500038, Telangana.

17. Avnit Singh Bimal Director
6-120, Mirra Mansion, Jayaprakash Narayan Colony, 
Miyapur, Hyderabad 500049, Telangana.

18.
Sarath Chandra Reddy 
Penaka

Whole- me 
Director

Plot No.415, Opp: Ramalayam Temple, Road No.18, Jubilee 
Hills, Hyderabad 500033, Telangana.

19.
Sitarama Murty 
Mandavilli 

Director
Flat No 401, Siva Sai Apartments, Road No.9, West 
Marredpally, Secunderabad 500026, Telangana.

20. Savita Mahajan Director
89, Villa Greens Gandipet, Rangareddy, Hyderabad 500075, 
Telangana.
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 Names of Directors of the Transferee Company who voted in favor of / against the Resolu on 
approving the Scheme of Amalgama on at the mee ng of the Board of Directors of the Company 
held on 28.05.2019:

Sl. No. Name of the Directors In Favor Against Abstain
1. M Sivakumaran Yes NA NA
2. Venkata Ramprasad Reddy Penaka Yes NA NA
3. Govindarajan Narayanan Yes NA NA
4.  Ragunathan Kannan Yes NA NA
5. Madan Mohan Reddy Me u Yes NA NA
6. Avnit Singh Bimal Yes NA NA
7. Sarath Chandra Reddy Penaka Yes NA NA
8. Sitarama Murty Mandavilli Yes NA NA
9. Savita Mahajan Yes NA NA

Mr. K. Nityananda Reddy, Whole- me Director of the Transferee Company was not present at the 
Board Mee ng of the Company held on 28.05.2019, at which the Scheme of Amalgama on was 
considered and approved by the Board of Directors of the Company.

m. The Transferee Company has 1 (One) secured creditor amoun ng to Rs.786,68,72,000/-(Rupees 
Seven Hundred Eighty Six Crore Sixty Eight Lakh Seventy Two Thousand only) as on 31.05.2019. The 
said secured creditor has given its consent to the Scheme sta ng that it is aware of the Scheme of 
Amalgama on and that it does not have any objec on to the proposed Scheme of Amalgama on.

n. The Transferee Company has 13 (Thirteen) unsecured lenders amoun ng to Rs.3,482,87,07,792/- 
(Rupees Three Thousand Four Hundred Eighty Two Crore Eighty Seven Lakh Seven Thousand Seven 
Hundred and Ninety Two only)as on 31.05.2019. All the aforesaid unsecured lenders have given 
their respec ve consent to the Scheme sta ng that they are aware of the Scheme of Amalgama on 
and that they do not have any objec on to the proposed Scheme of Amalgama on.

o. The Transferee Company has 1,988 (One Thousand Nine Hundred and Eighty Eight) unsecured 
creditors amoun ng to Rs.1641,91,57,462/- (Rupees One Thousand Six Hundred Forty One Crore 
Ninety One Lakh Fi y Seven Thousand Four Hundred and Sixty Two only)as on 31.05.2019.

p. The Hon’ble Tribunal vide its order dated 30th day of September, 2019, was pleased to dispense 
with the requirement of convening the mee ngs of the Secured Creditor and Unsecured Lenders 
of the Transferee Company. The Hon’ble Tribunal vide its order dated 30th day of September, 2019, 
was further pleased to direct that a mee ng of the unsecured creditors of the Transferee Company 
be convened besides convening the Tribunal convened mee ng of the equity shareholders of the 
Transferee Company for obtaining their approval to the Scheme of Amalgama on.

8. RATIONALE, OBJECTIVE & PURPOSE OF THE SCHEME OF AMALGAMATION

8.1 The Amalgamated Company is holding stake directly/ indirectly in the Amalgama ng Companies 
1 to 5 and Amalgama ng Company-6, as the Amalgama ng Companies 1 to 5, Amalgama ng 
Company-6 and Amalgamated Company’s business ac vi es are similar and complement each 
other, and to achieve inter-alia economies of scale and e ciency, the merger of the companies 
is being undertaken. The amalgama on of the Amalgama ng Companies 1 to 5, Amalgama ng 
Company-6 with the Amalgamated Company would inter-alia have the following bene ts: 



AUROBINDO PHARMA LIMITED30

(i) The amalgama on will enable appropriate consolida on of ac vi es of Amalgama ng 
Companies and Amalgamated Company with pooling and more e cient u liza on of their 
resources, greater economies of scale, reduc on in overheads and other expenses and 
improvement in various opera ng parameters.

(ii) To achieve consolida on, greater integra on and exibility which will maximize overall 
shareholder value and improve the compe ve posi on of the combined en ty.

(iii) To achieve greater e ciency in cash management and unfe ered access to cash ows 
generated by the combined en ty which can be deployed more e ec vely to fund organic 
and inorganic growth opportuni es.

(iv) Improved organiza onal capability and leadership, arising from the pooling of human 
capital who have the diverse skills, talent and vast experience to compete successfully in an 
increasingly compe ve industry.

(v) Greater access by the Amalgamated Company to di erent market segments in conduct of its 
business.

(vi) Cost savings are expected to ow from more focused opera onal e orts, ra onaliza on, 
standardiza on and simpli ca on of business processed, elimina on of duplica on and 
ra onaliza on of administra ve expenses.

(vii) The amalgama on will result in reduc on of mul plicity of en es, thereby reducing 
compliance cost of mul ple en es viz., statutory lings, regulatory compliances, labour 
law/ establishment related compliances.

(viii) In addi on to all the aforesaid bene ts of amalgama on of Amalgama ng Companies 
with the Amalgamated Company, the amalgama on of the Amalgama ng Company-6 
with Amalgamated Company as contemplated under part III of this Scheme will enable to 
consolidate the SEZ opera ons at Amalgamated Company.

9. SALIENT FEATURES OF THE SCHEME

9.1 The Scheme of Amalgama on is presented under Sec ons 230 to 232 and all other applicable 
provisions of the Companies Act, 2013, and provides for the amalgama on of APL Research Centre 
Limited (Amalgama ng Company 1 or Transferor Company 1) and Aurozymes Limited (Amalgama ng 
Company 2 or Transferor Company 2) and Curepro Parenterals Limited (Amalgama ng Company 
3 or Transferor Company 3) and Hyacinths Pharma Private Limited (Amalgama ng Company 4 
or Transferor Company 4) and Silicon Life Sciences Private Limited (Amalgama ng Company 5 
or Transferor Company 5) and APL Healthcare Limited (Amalgama ng Company 6 or Transferor 
Company 6) with Aurobindo Pharma Limited (Amalgamated Company or Transferee Company). 
The Scheme also provides for various other ma ers consequen al to, or otherwise integrally 
connected with the above, as more speci cally stated hereina er.

9.2 Clause 2.1.11 of the Scheme: “Appointed Date”means 01st April, 2019,or such other date as may 
be xed or approved by the Appropriate Authority. The Appointed Date shall be the e ec ve date 
and the Scheme shall be deemed to be e ec ve from the Appointed Date.
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9.3 Clause 3 of the Scheme: Transfer and ves ng of undertaking of Amalgama ng Companies (i.e., 
Amalgama ng Company 1,2,3,4 and 5) :

3.1 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
proper es, assets, liabili es and undertaking(s) of the Amalgama ng Companies shall stand 
transferred to and vested in or deemed to be transferred to and vested in the Amalgamated 
Company under the provisions of Sec on 230 to 232 of the 2013 Act and all other applicable 
provisions, if any, of the 2013 Act and also in accordance with sec on 2(1B) of the Income-
tax Act, 1961, without any further deed or act, subject to exis ng charges or lis pendens, if 
any thereon, in favour of banks / nancial ins tu ons.

3.2 Upon approval of this Scheme by the Tribunal  and with e ect from the Appointed Date, 
all immovable property (including land, buildings and any other immovable property) of 
the Amalgama ng Companies, whether freehold or leasehold, and any documents of tle, 
rights, agreements to sell / agreements of sale and easements in rela on thereto, shall stand 
vested in the Amalgamated Company, without any act or deed done by the Amalgamated 
Companies or the Amalgamated Company, and without any approval or acknowledgement 
of any third party. With e ect from the Appointed Date, the Amalgamated Company shall 
be en tled to exercise all rights and privileges and be liable to pay all taxes and charges and 
ful l all obliga ons, in rela on to or applicable to such immovable proper es. The muta on/ 
subs tu on of the tle to such immovable proper es shall be made and duly recorded 
in the name of the Amalgamated Company by the appropriate authori es pursuant to 
the sanc on of the Scheme by the NCLT and in accordance with the terms hereof. The 
Amalgama ng Companies shall take all steps as may be necessary to ensure that lawful, 
peaceful and unencumbered possession, right, tle, interest of its immovable property is 
given to the Amalgamated Company.

3.3 Without prejudice to the generality of the foregoing, with e ect from the Appointed 
Date, it is expressly provided that in respect of such of the assets of the Amalgama ng 
Companies that are movable in nature and / or are otherwise capable of transfer by manual 
or construc ve delivery and / or endorsement and delivery or nova on, the same shall be 
deemed to have been so transferred by Amalgama ng Companies and shall become the 
property of the Amalgamated Company in pursuance of the provisions of sec on 230 to 232 
of the 2013 Act, without any further act, instrument, deed, ma er or thing.

3.4 In respect of movables other than those dealt with in Clause 3.3 above including sundry 
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in 
cash or in kind or for value to be received, bank balances, property development rights, 
investments, earnest money and deposits with any Government, quasi government, local or 
other authority or body or with any company or other person, the same shall on and from 
the Appointed Date stand transferred to and vested in the Amalgamated Company without 
any no ce or other in ma on to the debtors (although the Amalgamated Company may, 
without being obliged, and if it so deems appropriate, at its sole discre on, give no ce in 
such form as it may deem t and proper, to each person, debtor, or depositee, as the case 
may be, that the said debt, loan, advance, balance or deposit stands transferred and vested 
in the Amalgamated Company).  
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3.5 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date  all 
liabili es rela ng to and comprised in the undertaking of Amalgama ng Companies including 
all secured and unsecured debts (whether in Indian rupees or foreign currency), sundry 
creditors, liabili es (including con ngent liabili es), du es and obliga ons and undertakings 
of the Amalgama ng Companies of every kind, nature and descrip on whatsoever and 
howsoever arising, raised or incurred or u lised for its business ac vi es and opera ons, 
shall, stand transferred to and vested in or deemed to be transferred to and vested in the 
Amalgamated Company under the provisions of Sec ons 230 to 232 of the 2013 Act and 
other applicable provisions, if any, of the 2013 Act, without any further act, instrument, 
deed, ma er or thing.

3.6 The transfer and ves ng as aforesaid shall be subject to subsis ng charges, if any, in respect 
of any assets of Amalgama ng Companies.

 PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, 
deposit or facility availed by the Amalgama ng Companies and Amalgamated Company  
shall not be obliged to create any further or addi onal security in rela on to subsis ng 
charges, if any, thereof a er the date of approval of this Scheme by the NCLT or otherwise.

3.7 All sta , workmen and employees as detailed under Para 2.1.24 of the Scheme in rela on 
to the Amalgama ng Companies shall become the sta , workmen and employees of the 
Amalgamated Company, without any further act or deed to be done by the Amalgama ng 
Companies or the Amalgamated Company.

3.8 Upon approval of the Scheme by the Tribunal, the Amalgamated Company shall, if so required 
under any law or otherwise, execute deeds of con rma on or other wri ngs or arrangement 
with any party to any contract or arrangement to which the Amalgama ng Companies is a 
party in order to give formal e ect to the above provisions. The Amalgamated Company shall 
be deemed to be authorized to execute any such wri ngs on behalf of the Amalgama ng 
Companies to carry out or perform all such formali es or compliances referred to above on 
part of the Amalgama ng Companies.

3.9 Pursuant to this Scheme becoming e ec ve, the Amalgamated Company shall be en tled 
to secure the record of the change in the legal ownership upon the ves ng of the assets 
of the Amalgama ng Companies in accordance with the provisions of Sec ons 230 to 232 
of the 2013 Act.  The Amalgama ng Companies and the Amalgamated Company shall be 
jointly and severally authorized to execute any wri ngs and / or carry out any formali es or 
compliance in this regard.

3.10 All taxes, du es, cess payable by the Amalgama ng Companies including all or any refunds 
/ credit / claims pertaining to the period prior to the Appointed Date shall be treated as the 
liability or refunds / credit / claims, as the case may be, of the Amalgamated Company.

3.11 All the licenses, permits, quotas, approvals, permissions, registra ons, incen ves, tax 
deferrals and bene ts (including tax bene ts), subsidies, concessions, grants, rights, claims, 
leases, tenancy rights, liber es, special status and other bene ts or privileges enjoyed or 
conferred upon or held or availed of by the Amalgama ng Companies and all rights and 
bene ts that have accrued or which may accrue to the Amalgama ng Companies, whether 
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before or a er the Appointed Date, shall, under the provisions of Sec ons 230 to 232 of 
the 2013 Act and all other applicable provisions of the Act, if any, without any further act, 
instrument or deed, cost or charge be and stand transferred to and vest in or be deemed 
to be transferred to and vested in and be available to the Amalgamated Company so as to 
become as and from the Appointed Date licenses, permits, quotas, approvals, permissions, 
registra ons, incen ves, tax deferrals and bene ts, subsidies, concessions, grants, rights, 
claims, leases, tenancy rights, liber es, special status and other bene ts or privileges of the 
Amalgamated Company and shall remain valid, e ec ve and enforceable on the same terms 
and condi ons.

3.12 All the Insurance policies registered in the name of the Amalgama ng Companies which 
are ac ve as on the date of approval of the Scheme by the Tribunal and which can be 
transferred/assigned shall pursuant to the provisions of Sec on 232 of the Act, without 
any further act, instrument or deed, be and stand transferred to and vested in and or be 
deemed to have been transferred to and vested in and be available to the bene t of the 
Amalgamated Company and accordingly, the insurance companies shall record the name 
of the Amalgamated Company in all the insurance policies registered in the name of the 
Amalgama ng Companies so as to ensure that all the rights and privileges under all such 
policies available to the Amalgama ng Companies and / or to any other person/director/
employee of such Amalgama ng Company, whether in the capacity of the Policy Holder or 
Owner or Insured or the Bene ciary, as the case may be, be available to the bene t of the 
Amalgamated Company and / or to any other person/director/employee of Amalgamated 
Company, as the case may be, on the same terms and condi ons as they were applicable to 
the Amalgama ng Company concerned and upon such transfer/assignment, all such policies 
shall be e ec ve in favour of the Amalgamated Company as if instead of the Amalgama ng 
Companies, the Amalgamated Company had been a party or bene ciary thereto. However, 
for the insurance policies which do not permit such transfer/assignment, the Amalgamated 
Company may make fresh applica on(s) to the concerned authority/insurance company(ies) 
on such terms and condi ons as may be prescribed. It is hereby clari ed that all the costs 
and/or expenses and/or premiums in rela on to the transfer/assignment/of the insurance 
policies in the name of Amalgama ng Companies shall be borne by the Amalgamated 
Company and the Amalgama ng Companies shall have no further obliga ons in this regard.

3.13 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, 
all exis ng and future incen ves, unavailed credits and expenditures, exemp ons and 
deduc ons, bene t of carried forward losses and other statutory bene ts, including in 
respect of income tax (including MAT credit under the IT Act), excise (including Modvat 
/ Cenvat), customs, VAT, sales tax, service tax, GST including the IGST input tax credit, 
CGST input tax credit and SGST input tax credit for the registra ons of the Amalgama ng 
Companies in all the states, to which the Amalgama ng Companies are en tled to shall be 
available to and vest in the Amalgamated Company.

3.14 The Amalgamated Company shall le relevant in ma ons, for the record of the statutory 
authori es signifying the transfer of the assets / proper es including but not limited to 
permissions, approvals, consents, sanc ons, remissions, special reserva ons, incen ves, 
concessions and other authorisa ons of the Amalgama ng Companies.
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9.4 Clause 5.1 of the Scheme – Legal Proceedings of the Amalgama ng Companies: If any suit, appeal 
or other proceedings of whatever nature by or against the Amalgama ng Companies is pending, 
the same shall not abate or be discon nued or in any way be prejudicially a ected by reason of 
this amalgama on or by anything contained in this Scheme, but the said suit, appeal or other legal 
proceedings may be con nued, prosecuted and enforced by or against the Amalgamated Company 
in the same manner and to the same extent as it would or might have been con nued, prosecuted 
and enforced by or against the Amalgama ng Companies as if the Scheme had not been made.

9.5 Clause 8.1 of the Scheme – Sta , Workman & Employees of the Amalgama ng Companies: Upon 
approval of this Scheme by the Tribunal, all sta , workmen and employees on the payrolls of the 
Amalgama ng Companies, in service on the date of approval of this Scheme by the Tribunal shall 
be deemed to have become sta , workmen, and employees of Amalgamated Company on such 
date without any break or interrup on in their service and on the terms and condi ons of their 
employment not less favourable than those subsis ng with reference to Amalgama ng Companies 
as on the said date.

9.6 Clause 9 of the Scheme – Dissolu on without Winding Up: Upon approval of this Scheme by 
the Tribunal, the Amalgama ng Companies (viz. APL Research Centre Limited, Aurozymes Limited, 
Curepro Parenterals Limited, Hyacinths Pharma Private Limited andSilicon Life Sciences Private 
Limited) shall be dissolved without winding up and without any further act or deed on the part of 
the Amalgama ng Companies pursuant to the provisions of Sec on 232 of the 2013 Act.

9.7 Clause 11 of the Scheme - Considera on: The en re issued, subscribed and paid-up share 
capital (i.e. both equity and preference shares) of the Amalgama ng Companies is held directly/ 
indirectly by the Amalgamated Company and its nominees. Upon approval of this Scheme by the 
Tribunal, no shares of the Amalgamated Company shall be issued or allo ed in lieu of its holding 
in the Amalgama ng Companies, and the Paid up share capital of the Amalgama ng Companies 
(including capital of Amalgama ng Company 5, held by Auronext Pharma Private Limited) shall 
stand cancelled and ex nguished. Consequently due to nil considera on, there shall not be any 
stamp duty payable. The investments in the shares of the Amalgama ng Companies, appearing in 
the books of account of Amalgamated Company or its subsidiary shall without any further act or 
deed, stand cancelled.

9.8 Clause 12 of the Scheme - Sub division of face value of equity shares of the Amalgama ng 
Companies and consolida on of authorized capital of the Amalgama ng Companies with the 
authorised capital of the Amalgamated Company:

12.1 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 1 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of 
Re.1/- (Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 1, 
accordingly the authorised share capital of the Amalgama ng Company 1 shall be restructured 
as follows:

“The authorised share capital of the Amalgama ng Company 1 is Rs.13,00,00,000/- (Rupees 
Thirteen Crores only) divided into 13,00,00,000 (Thirteen Crore) equity shares of Re.1/- 
(Rupee One only) each”.
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12.2 The members of the Amalgama ng Company 1, on approval of the Scheme, shall be deemed 
to have given their approval u/s 61 of the 2013 Actand all other applicable provisions of the 
said act for sub-division of the face value of equity shares and for the amendment to the 
Authorized Capital of the Company and no separate resolu ons will be required to be passed 
for sub-division of the face value of equity shares of the Company and for the amendment 
to the Authorized Capital of the Company under sec on 61 of the 2013 Act and no separate 
no ce will be required to be given to the Registrar of Companies, for in ma on of sub-
division under sec on 64 of the 2013 Act.

12.3 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 2 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of 
Re.1/- (Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 2, 
accordingly the authorised share capital of the Amalgama ng Company 2 shall be restructured 
as follows:

“The authorised share capital of the Amalgama ng Company 2 is Rs.5,00,000/- (Rupees Five 
Lakh only) divided into 5,00,000 (Five Lakh) equity shares of Re.1/- (Rupee One only) each”.

12.4 The members of the Amalgama ng Company 2, on approval of the Scheme, shall be deemed 
to have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the 
said act for sub-division of the face value of equity shares and for the amendment to the 
Authorized Capital of the Company and no separate resolu ons will be required to be passed 
for sub-division of the face value of equity shares of the Company and for the amendment 
to the Authorized Capital of the Company under sec on 61 of the 2013 Act and no separate 
no ce will be required to be given to the Registrar of Companies, for in ma on of sub-
division under sec on 64 of the 2013 Act.

12.5 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 3 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of 
Re.1/- (Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 3, 
accordingly the authorised share capital of the Amalgama ng Company 3 shall be restructured 
as follows:

“The authorised share capital of the Amalgama ng Company 3 is Rs.20,00,00,000/- (Rupees 
Twenty Crore only) divided into 20,00,00,000 (Twenty Crore) equity shares of Re.1/- (Rupee 
One only) each”.

12.6 The members of the Amalgama ng Company 3, on approval of the Scheme, shall be deemed 
to have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the 
said act for sub-division of the face value of equity shares and for the amendment to the 
Authorized Capital of the Company and no separate resolu ons will be required to be passed 
for sub-division of the face value of equity shares of the Company and for the amendment 
to the Authorized Capital of the Company under sec on 61 of the 2013 Act and no separate 
no ce will be required to be given to the Registrar of Companies, for in ma on of sub-
division under sec on 64 of the 2013 Act.
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12.7 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 4 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of 
Re.1/- (Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 4, 
accordingly the authorised share capital of the Amalgama ng Company 4 shall be restructured 
as follows:

“The authorised share capital of the Amalgama ng Company 4 is Rs.35,00,00,000/- (Rupees 
Thirty Five Crore only) divided into 35,00,00,000 (Thirty Five Crore) equity shares of Re.1/- 
(Rupee One only) each”.

12.8 The members of the Amalgama ng Company 4, on approval of the Scheme, shall be deemed 
to have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the 
said act for sub-division of the face value of equity shares and for the amendment to the 
Authorized Capital of the Company and no separate resolu ons will be required to be passed 
for sub-division of the face value of equity shares of the Company and for the amendment 
to the Authorized Capital of the Company under sec on 61 of the 2013 Act and no separate 
no ce will be required to be given to the Registrar of Companies, for in ma on of sub-
division under sec on 64 of the 2013 Act.

12.9 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 5 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of 
Re.1/- (Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 5, 
accordingly the authorised share capital of the Amalgama ng Company 5 rela ng to the 
equity shares shall be restructured as follows:

“The authorised share capital of the Amalgama ng Company 5 is Rs.117,10,00,000/- (Rupees 
One Hundred and Seventeen Crore and Ten Lakh only) divided into 45,00,00,000 (Forty Five 
Crore) equity shares of Re.1/- (Rupee One only) each and 72,10,000 (Seventy Two Lakh and 
Ten Thousand) Preference shares of Rs.100/- (Rupees One Hundred only) each”.

12.10 The members of the Amalgama ng Company 5, on approval of the Scheme, shall be deemed 
to have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the 
said act for sub-division of the face value of equity shares and for the amendment to the 
Authorized Capital of the Company and no separate resolu ons will be required to be passed 
for sub-division of the face value of equity shares of the Company and for the amendment 
to the Authorized Capital of the Company under sec on 61 of the 2013 Act and no separate 
no ce will be required to be given to the Registrar of Companies, for in ma on of sub-
division under sec on 64 of the 2013 Act.

12.11 Upon approval of this Scheme by the Tribunal and a er the sub-division of the face value 
of the equity shares of the Amalgama ng Companies, the authorized share capital of 
the Amalgamated Company shall automa cally stand increased without any further act, 
instrument or deed, by the authorized share capital of the Amalgama ng Companies, 
amoun ng in aggregate Rs.185,15,00,000 (Rupees One Hundred and Eighty Five Crore and 
Fi een Lakh only) comprising  113,05,00,000 (One Hundred and Thirteen Crore and Five 
Lakh) equity shares of Re.1/- (Rupee One only) each and 72,10,000 (Seventy Two Lakh and 
Ten Thousand) preference shares of Rs.100/- (Rupees One Hundred only) each:
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The Memorandum and Ar cles of associa on of the Amalgamated Company (rela ng to 
authorized share capital) shall without any further act, instrument or deed, be and stand 
altered, modi ed and amended, and the consent of the shareholders to the Scheme shall 
be deemed to be su cient for the purpose of e ec ng this amendment, and no further 
resolu on(s) under Sec on 13, 14, 61, 64 or any other applicable provisions of the 2013 
Act would be required to be separately passed, as the case may be and for this purpose 
the stamp duty and fees paid on the authorized capital of the Amalgama ng Companies 
shall be u lised and applied to the increased authorized share capital of the Amalgamated 
Company. Pursuant to the approval of this Scheme by the Tribunal and consequent upon 
the amalgama on of the Amalgama ng Companies into the Amalgamated Company, the 
authorized share capital of the Amalgamated Company will be as under:

Par culars Amount (in INR)
 179,05,00,000 equity shares of  INR 1 each
 82,10,000 preference shares of INR 100 each

 179,05,00,000
 82,10,00,000

Total 261,15,00,000

It is clari ed that the approval of the members of the Amalgamated Company to the Scheme 
shall be deemed to be given their consent / approval also to the altera on of the Memorandum 
and Ar cle of Associa on of the Amalgamated Company as may be required under the Act 
and Clause V of the Memorandum of Associa on of the Amalgamated Company shall stand 
subs tuted by virtue of the Scheme to be read as follows:

MEMORANDUM OF ASSOCIATION

 “V. a)  The Authorized Share Capital of the Company is Rs.261,15,00,000/- (Rupees Two 
Hundred Sixty One Crore and Fi een Lakh only) divided into 179,05,00,000  (One Hundred 
Seventy Nine Crore and Five Lakh only) equity shares of Re.1/- (Rupee One only) each and 
82,10,000 (Eighty Two Lakh Ten Thousand Only) preference shares of Rs.100/- (Rupees One 
Hundred only) each.”

9.9 Clause 13 of the Scheme: Accoun ng: Accoun ng of amalgama on in the books of amalgamated 
company: 

13.1 Upon approval of this Scheme by the Tribunal, with e ect from the Appointed Date, since 
the transac on involves en es which are ul mately controlled by the same par es before 
and a er the transac on, for the purpose of accoun ng and dealing with the value of assets 
and liabili es of the Amalgama ng Companies, the Amalgamated Company shall account for 
the amalgama on in accordance with ‘Pooling of Interest Method’ laid down in Appendix 
C ‘Business Combina ons of en es under common control’ of Ind AS - 103 ‘Business 
Combina ons’ no ed under the provisions of the 2013 Act, read along with relevant rules 
framed thereunder and other applicable accoun ng standards.

The Amalgamated Company shall record the assets, liabili es and reserves rela ng to the 
Amalgama ng Companies vested in it pursuant to this Scheme, at their respec ve carrying 
amounts.
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The iden ty of the reserves of the Amalgama ng Companies if any, shall be preserved and 
they shall appear in the nancial statements of the Amalgamated Company in the same 
form and manner in which they appeared in the nancial statements of the Amalgamated 
Company.

The investment made in the Share Capital of the Amalgama ng Companies held directly by 
the Amalgamated Company shall stand cancelled. The di erence, if any, arising between the 
investments directly held by the Amalgamated Company and assets, liabili es and reserves 
of the Amalgama ng Companies shall be accounted based on the accoun ng principles 
prescribed under Ind AS - 103, i.e. shall be transferred to the Capital Reserve.

The amount of any inter-company balance/ amounts between the Amalgama ng Companies 
and Amalgamated Company, appearing in the books of account of the Amalgamated 
Company, shall stand cancelled. In case of any di erences in the accoun ng policies between 
the Amalgamated Company and the Amalgama ng Companies, the accoun ng policies 
followed by the Amalgamated Company shall prevail to ensure that the nancial statements 
re ect the nancial posi on on the basis of consistent accoun ng policies.

9.10 Clause 14 of the Scheme: Transfer and ves ng of undertaking of Amalgama ng Company 6:

14.1 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
proper es, assets, liabili es and undertaking(s) of the Amalgama ng Company-6 shall stand 
transferred to and vested in or deemed to be transferred to  and vested in the Amalgamated 
Company under the provisions of Sec on 230 to 232 of the 2013 Act and all other applicable 
provisions, if any, of the 2013 Act and also in accordance with sec on 2(1B) of the Income-tax 
Act, 1961, without any further deed or act, subject to exis ng charges or lis pendens, if any 
thereon, in favour of banks/ nancial ins tu ons.

14.2 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, 
all immovable property (including land, buildings and any other immovable property) of 
the Amalgama ng Company-6, whether freehold or leasehold, and any documents of tle, 
rights, agreements to sell / agreements of sale and easements in rela on thereto, shall stand 
vested in the Amalgamated Company, without any act or deed done by the Amalgamated 
Companies or the Amalgamated Company, and without any approval or acknowledgement 
of any third party. With e ect from the Appointed Date, the Amalgamated Company shall 
be en tled to exercise all rights and privileges and be liable to pay all taxes and charges and 
ful l all obliga ons, in rela on to or applicable to such immovable proper es. The muta on / 
subs tu on of the tle to such immovable proper es shall be made and duly recorded in the 
name of the Amalgamated Company by the appropriate authori es pursuant to the sanc on 
of the Scheme by the NCLT and in accordance with the terms hereof. The Amalgama ng 
Company-6 shall take all steps as may be necessary to ensure that lawful, peaceful and 
unencumbered possession, right, tle, interest of its immovable property is given to the 
Amalgamated Company.

14.3 Without prejudice to the generality of the foregoing, with e ect from the Appointed Date, it is 
expressly provided that in respect of such of the assets of the Amalgama ng Company-6 that 
are movable in nature and / or are otherwise capable of transfer by manual or construc ve 
delivery and / or endorsement and delivery, or nova on, the same shall be deemed to have 
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been so transferred by Amalgama ng Company-6 and shall become the property of the 
Amalgamated Company in pursuance of the provisions of sec on 230 to 232 of the 2013 Act, 
without any further act, instrument, deed, ma er or thing.

14.4 In respect of movables other than those dealt with in Clause 14.3 above including sundry 
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in 
kind or for value to be received, bank balances, property development rights, investments, 
earnest money and deposits with any Government, quasi government, local or other 
authority or body or with any company or other person, the same shall on and from the 
Appointed Date stand transferred to and vested in the Amalgamated Company without any 
no ce or other in ma on to the debtors (although the Amalgamated Company may, without 
being obliged and if it so deems appropriate, at its sole discre on, give no ce in such form 
as it may deem t and proper, to each person, debtor, or depositee, as the case may be, 
that the said debt, loan, advance, balance or deposit stands transferred and vested in the 
Amalgamated Company).  

14.5 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date  all 
liabili es rela ng to and comprised in the undertaking of Amalgama ng Company-6 including 
all secured and unsecured debts (whether in Indian rupees or foreign currency), sundry 
creditors, liabili es (including con ngent liabili es), du es and obliga ons and undertakings 
of the Amalgama ng Company-6 of every kind, nature and descrip on whatsoever and 
howsoever arising, raised or incurred or u lised for its business ac vi es and opera ons, 
shall, stand transferred to and vested in or deemed to be transferred to and vested in the 
Amalgamated Company under the provisions of Sec ons 230 to 232 of the 2013 Act and 
other applicable provisions, if any, of the 2013 Act, without any further act, instrument, 
deed, ma er or thing.

14.6 The transfer and ves ng as aforesaid shall be subject to subsis ng charges, if any, in respect 
of any assets of Amalgama ng Company-6.

PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, 
deposit or facility availed by the Amalgama ng Company-6 and Amalgamated Company  shall 
not be obliged to create any further or addi onal security in rela on to subsis ng charges, if 
any, thereof a er the date of approval of this Scheme by the Tribunal or otherwise.

14.7 All sta , workmen and employees as detailed under Para 2.1.25of the Scheme in rela on to 
the Amalgama ng Company-6 shall stand transferred to the Amalgamated Company, without 
any further act or deed to be done by the Amalgama ng Company-6 or the Amalgamated 
Company.

14.8 Pursuant to the approval of this Scheme by the Tribunal, the Amalgamated Company shall, 
if so required under any law or otherwise, execute deeds of con rma on or other wri ngs 
or arrangement with any party to any contract or arrangement to which the Amalgama ng 
Company-6 is a party in order to give formal e ect to the above provisions. The Amalgamated 
Company shall be deemed to be authorized to execute any such wri ngs on behalf of the 
Amalgama ng Company-6 to carry out or perform all such formali es or compliances 
referred to above on part of the Amalgama ng Company-6.
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14.9 Pursuant to the approval of this Scheme by the Tribunal, the Amalgamated Company shall 
be en tled to secure the record of the change in the legal ownership upon the ves ng of the 
assets of the Amalgama ng Company-6 in accordance with the provisions of Sec ons 230 to 
232 of the 2013 Act.  The Amalgama ng Company-6 and the Amalgamated Company shall 
be jointly and severally authorized to execute any wri ngs and / or carry out any formali es 
or compliance in this regard.

14.10 All taxes, du es, cess payable by the Amalgama ng Company-6 including all or any refunds 
/ credit / claims pertaining to the period prior to the Appointed Date shall be treated as the 
liability or refunds / credit / claims, as the case may be, of the Amalgamated Company.

14.11 All the licenses, permits, quotas, approvals, permissions, registra ons, incen ves (including 
bene ts in respect of Special Economic Zone units), tax deferrals and bene ts (including 
tax bene ts), subsidies, concessions, grants, rights, claims, leases, tenancy rights, liber es, 
special status and other bene ts or privileges enjoyed or conferred upon or held or availed 
of by the Amalgama ng Company-6 and all rights and bene ts that have accrued or which 
may accrue to the Amalgama ng Company-6, whether before or a er the Appointed Date, 
shall, under the provisions of Sec ons 230 to 232 of the 2013 Act and all other applicable 
provisions of the Act, if any, without any further act, instrument or deed, cost or charge be 
and stand transferred to and vest in or be deemed to be transferred to and vested in and be 
available to the Amalgamated Company so as to become as and from the Appointed Date 
licenses, permits, quotas, approvals, permissions, registra ons, incen ves, tax deferrals and 
bene ts, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liber es, special 
status and other bene ts or privileges of the Amalgamated Company and shall remain valid, 
e ec ve and enforceable on the same terms and condi ons.

14.12 All the Insurance policies registered in the name of the Amalgama ng Company 6 are ac ve 
as on the date of approval of the Scheme by the Tribunal and which can be transferred/
assigned shall pursuant to the provisions of Sec on 232 of the Act, without any further act, 
instrument or deed, be and stand transferred to and vested in and or be deemed to have been 
transferred to and vested in and be available to the bene t of the Amalgamated Company 
and accordingly, the insurance company shall record the name of the Amalgamated Company 
in all the insurance policies registered in the name of the Amalgama ng Company 6 so as to 
ensure that all the rights and privileges under all such policies available to the Amalgama ng 
Company-6 and / or to any other person/director/employee of the Amalgama ng Company 
6, whether in the capacity of the Policy Holder or Owner or Insured or the Bene ciary, as the 
case may be, be available to the bene t of the Amalgamated Company and / or to any other 
person/director/employee of Amalgamated Company, as the case may be, on the same 
terms and condi ons as they were applicable to the Amalgama ng Company 6 and upon 
such transfer/assignment, all such policies shall be e ec ve in favour of the Amalgamated 
Company as if instead of the Amalgama ng Company-6, the Amalgamated Company had 
been a party or bene ciary thereto. However, for the insurance policies which do not permit 
such transfer/assignment, the Amalgamated Company may make fresh applica on(s) to 
the concerned authority/insurance company(ies) on such terms and condi ons as may 
be prescribed. It is hereby clari ed that all the costs and/or expenses and/or premiums in 
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rela on to the transfer/assignment/of the insurance policies in the name of Amalgama ng 
Company-6 shall be borne by the Amalgamated Company and the Amalgama ng Company 6 
shall have no further obliga ons in this regard.

14.13 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, 
all exis ng and future incen ves, unavailed credits and expenditures, exemp ons and 
deduc ons (including bene ts in respect of Special Economic Zone units), bene t of carried 
forward losses and other statutory bene ts, including in respect of income tax (including 
MAT credit under the IT Act), excise (including Modvat / Cenvat), customs, VAT, sales tax, 
service tax, GST including the IGST input tax credit, CGST input tax credit and SGST input tax 
credit for the registra ons of the Amalgama ng Company-6 in all the states, to which the 
Amalgama ng Company-6 are en tled to shall be available to and vest in the Amalgamated 
Company.

14.14 The Amalgamated Company shall le relevant in ma ons, for the record of the statutory 
authori es signifying the transfer of the assets / proper es including but not limited to 
permissions, approvals, consents, sanc ons, remissions, special reserva ons, incen ves, 
concessions and other authorisa ons of the Amalgama ng Company-6

9.11 Clause 16.1 of the Scheme – Legal Proceedings of the Amalgama ng Company-6: If any suit, appeal 
or other proceedings of whatever nature by or against the Amalgama ng Company-6 is pending, 
the same shall not abate or be discon nued or in any way be prejudicially a ected by reason of 
this amalgama on or by anything contained in this Scheme, but the said suit, appeal or other legal 
proceedings may be con nued, prosecuted and enforced by or against the Amalgamated Company 
in the same manner and to the same extent as it would or might have been con nued, prosecuted 
and enforced by or against the Amalgama ng Company-6 as if the Scheme had not been made.

9.12 Clause 19.1 of the Scheme – Sta , Workman & Employees of the Amalgama ng Company 6: Upon 
approval of this Scheme by the Tribunal, all sta , workmen and employees on the payrolls of the 
Amalgama ng Company-6, in service on the date of approval of this Scheme by the Tribunal shall 
be deemed to have become sta , workmen, and employees of Amalgamated Company on such 
date without any break or interrup on in their service and on the terms and condi ons of their 
employment not less favourable than those subsis ng with reference to Amalgama ng Company-6 
as on the said date.

9.13 Clause 20 of the Scheme – Dissolu on without Winding Up:Upon approval of this Scheme by the 
Tribunal, the Amalgama ng Company-6 (viz. APL Healthcare Limited) shall be dissolved without 
winding up and without any further act or deed on the part of the Amalgama ng Company-6 
pursuant to the provisions of Sec on 232 of the 2013 Act.

9.14 Clause 22 of the Scheme - Considera on: The en re issued, subscribed and paid-up share capital 
(i.e. both equity and preference shares) of the Amalgama ng Company-6 is held directly by the 
Amalgamated Company and its nominees. Upon approval of this Scheme by the Tribunal, no shares 
of the Amalgamated Company shall be issued or allo ed in lieu of its holding in the Amalgama ng 
Company-6 and the Paid up share capital of the Amalgama ng Company-6 shall stand cancelled 
and ex nguished. Consequently due to nil considera on there shall be no stamp duty payable.
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9.15 Clause 23 of the Scheme – sub-division of face value of equity shares of the Amalgama ng 
Company 6 and consolida on of authorized capital of Amalgama ng Company 6 with the 
authorised capital of the Amalgamated Company:

23.1 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 6 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of 
Re.1/- (Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 6, 
accordingly the authorised share capital of the Amalgama ng Company 6 rela ng to the 
equity shares shall be restructured as follows:

“The authorised share capital of the Amalgama ng Company 6 is Rs.240,00,00,000/- (Rupees 
Two Hundred and Forty Crore only) divided into 225,00,00,000 (Two Hundred and Twenty 
Five Crore) equity shares of Re.1/- (Rupee One only) each and 15,00,000 (Fi een Lakh) 
Preference shares of Rs.100/- (Rupees One Hundred only) each”.

23.2 The members of the Amalgama ng Company 6, on approval of the Scheme, shall be deemed 
to have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the 
said act for sub-division of the face value of equity shares and for the amendment to the 
Authorized Capital of the Company and no separate resolu ons will be required to be passed 
for sub-division of the face value of equity shares of the Company and for the amendment 
to the Authorized Capital of the Company under sec on 61 of the 2013 Act and no separate 
no ce will be required to be given to the Registrar of Companies, for in ma on of sub-
division under sec on 64 of the 2013 Act.

23.3 Upon approval of this Scheme by the Tribunal, the authorized share capital of the Amalgamated 
Company shall automa cally stand increased without any further act, instrument or deed, 
by the authorized share capital of the Amalgama ng Company-6, amoun ng in aggregate 
Rs.240,00,00,000/- (Rupees Two Hundred and Forty Crore only) divided into 225,00,00,000 
(Two Hundred and Twenty Five Crore) equity shares of Re.1/- (Rupee One only) each and 
15,00,000 (Fi een Lakh) Preference share of Rs.100/- (Rupees One Hundred only) each.

23.4 The Memorandum and Ar cles of associa on of the Amalgamated Company (rela ng to 
authorized share capital) shall without any further act, instrument or deed, be and stand 
altered, modi ed and amended and the consent of the shareholders to the Scheme shall 
be deemed to be su cient for the purpose of e ec ng this amendment, and no further 
resolu on(s) under Sec on 13, 14, 61, 64 or any other applicable provisions of the 2013 
Act would be required to be separately passed, as the case may be and for this purpose the 
stamp duty and fees paid on the authorized capital of the Amalgama ng Company-6 shall be 
u lised and applied to the increased authorized share capital of the Amalgamated Company. 
Pursuant to the approval of this Scheme by the Tribunal, a er giving e ect to clause 12.11 and 
a er the sub-division of the face value of the equity shares of the Amalgama ng Company 6, 
the authorized share capital of the Amalgamated Company will be as under:

Par culars Amount (in INR)
404,05,00,000 equity shares of  INR 1 each

 97,10,000 preference shares of INR 100 each

404,05,00,000 

 97,10,00,000
Total 501,15,00,000
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It is clari ed that the approval of the members of the Amalgamated Company to the 
Scheme shall be deemed to be given their consent / approval also to the altera on of the 
Memorandum and Ar cle of Associa on of the Amalgamated Company as may be required 
under the Act and Clause V of the Memorandum of Associa on shall stand subs tuted by 
virtue of the Scheme to be read as follows:

MEMORANDUM OF ASSOCIATION

“V. a) The Authorized Share Capital of the Company is Rs.501,15,00,000 (Rupees Five 
Hundred and One Crore and Fi een Lakh only) divided into 404,05,00,000 (Four Hundred 
and Four Crores and Five Lakh only) equity shares of Re.1/- (Rupee One only) each and 
97,10,000 (Ninety Seven Lakh and  Ten Thousand) preference shares of Rs.100/- (Rupees 
One Hundred only) each.”

9.16 Clause 24 of the Scheme: Accoun ng: Accoun ng of amalgama on in the books of amalgamated 
company: 

Upon approval of this Scheme by the Tribunal, with e ect from the Appointed Date, since the 
transac on involves en es which are ul mately controlled by the same par es before and a er 
the transac on, for the purpose of accoun ng and dealing with the value of assets and liabili es 
of the Amalgama ng Company-6, the Amalgamated Company shall account for the amalgama on 
in accordance with ‘Pooling of Interest Method’ laid down in Appendix C ‘Business Combina ons 
of en es under common control’ of Ind AS - 103 ‘Business Combina ons’ no ed under the 
provisions of the 2013 Act, read along with relevant rules framed thereunder and other applicable 
accoun ng standards.

The Amalgamated Company shall record the assets, liabili es and reserves rela ng to the 
Amalgama ng Company-6 vested in it pursuant to this Scheme, at their respec ve carrying 
amounts.

The iden ty of the reserves of the Amalgama ng Company-6 if any, shall be preserved and they 
shall appear in the nancial statements of the Amalgamated Company in the same form and 
manner in which they appeared in the nancial statements of the Amalgamated Company.

The investment made in the Share Capital of the Amalgama ng Company-6 by the Amalgamated 
Company shall stand cancelled. The di erence, if any, arising between the investments held by the 
Amalgamated Company and assets, liabili es and reserves held by the Amalgama ng Company-6 
shall be accounted based on the accoun ng principles prescribed under Ind AS - 103, i.e. shall be 
transferred to the Capital Reserve.

The amount of any inter-company balance/ amounts between the Amalgama ng Company-6 and 
Amalgamated Company, appearing in the books of account of the Amalgamated Company, shall 
stand cancelled. In case of any di erences in the accoun ng policies between the Amalgamated 
Company and the Amalgama ng Company-6, the accoun ng policies followed by the Amalgamated 
Company shall prevail to ensure that the nancial statements re ect the nancial posi on on the 
basis of consistent accoun ng policies.

You are hereby requested to read the en re text of the Scheme to get fully acquainted with the 
provisions thereof. The aforesaid are only some of the key provisions of the Scheme.
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10. Pre and Post Amalgama on Capital Structure

a) The pre amalgama on Capital Structure of the Transferor Companies i.e. is given at clauses 7.1 
to 7.6 of this Explanatory Statement.

b) The pre and post amalgama on Capital Structure of the Transferee Company is as follows:

Par culars
Pre Amalgama on as on 

31.03.2019
Post Amalgama on

Authorised Capital
No. of 
Shares

Amount 
in Rs.

No. of 
Shares

Amount 
in Rs.

a) Equity Shares of Re.1/- each
b) Preference shares of Rs.100/- each

66,00,00,000
10,00,000

66,00,00,000
10,00,00,000

404,05,00,000
97,10,000

404,05,00,000
97,10,00,000

Total 76,00,00,000 Total 501,15,00,000

c) Issued, Subscribed&Paid Up Capital
No. of 
Shares

Amount in 
Rs.

No. of 
Shares

Amount 
in Rs.

d) Equity Shares of Re.1/- each 58,59,15,609 58,59,15,609 58,59,38,609* 58,59,38,609*

*The increase of Rs.23,000/- (Rupees Twenty Three Thousand only) in the issued, subscribed&paid 
up capital of the Company post amalgama on, is due to the issue and allotment of 23,000 (Twenty 
Three Thousand) fully paid up equity shares by the Transferee Company on 07.08.2019 pursuant to 

Company’s ESOP – 2006 Scheme.

11. Disclosure about e ect of compromise or arrangement on material interests of directors,and Key 
Managerial Personnel (KMP) of the Transferor Companies and the Transferee Company

None of the directors, the “Key Managerial Personnel” (as de ned under the Act and rules formed 
thereunder) of the Transferor Companies, where applicable and the Transferee Company and their 
respec ve “Rela ves” (as de ned under the Act and rules formed thereunder) have any material 
interests, nancial or otherwise in the Scheme, except to the extent of their respec ve shareholding in 
the Transferor Companies or the Transferee Company, if any, or shares held by them in the capacity of 
a nominee of the Transferee Company and/ or to the extent, the said directors are common directors 
of the Transferee Company and the Transferor Companies. None of the directors of the Transferee 
Company (individually or with other directors of the Transferee Company) or key managerial personnel 
hold shares exceeding two percent of the paid-up share capital of the Transferor Companies.

12. Disclosure about the e ect of the compromise or arrangement on the following persons belonging 
to the Transferor Companies and Transferee Company:

 12.1 KMP & Directors: The Scheme of Amalgama on, if approved by the appropriate authori es 
and the Tribunal, shall not have any adverse impact or e ect on the Key Managerial 
Personnel&Directors of the Transferee Company and the Transferor Companies (where 
applicable).

 12.2 Promoter and Non-Promoter Shareholders: Since all the Transferor Companies are direct/ 
indirect wholly owned subsidiaries of the Transferee Company, there is no considera on,either 
in the form of cash or by way of issue of shares, involved pursuant to the Scheme and accordingly 
no shares will be issued by the Transferee Company pursuant to the Scheme to any person or 
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en ty. Therefore, there will be no change in the capital structure of the Transferee Company 
and the number of shares and the shareholding pa ern of the Transferee Company before and 
a er the amalgama on shall remain intact. The Shareholding of the Transferee Company (and 
its nominees) in the Transferor Companies shall stand cancelled against and to the extent of the 
investments held by the Transferee Company in the Transferor Companies upon the approval of 
the Scheme.

 12.3 Employees: No rights of the sta  and employees of the Transferee Company are being a ected. 
The services of the employees of the Transferee Company shall con nue on the same terms and 
condi ons on which they were engaged with the Transferee Company. As far as the employees 
and sta  of the Transferor Companies are concerned, from the date of approval of the Scheme 
by the Hon’ble Tribunal, all the employees and sta  of the Transferor Companies shall become 
and deemed to be the employees and sta  of the Transferee Company without any break or 
interrup on in their service and on the terms and condi ons of their employment not less 
favourable than those subsis ng with reference to Transferor Companies as on that date.

 12.4 Creditors: The Scheme is expected to be in the best interest of the creditors of the Transferee 
Company and the Transferor Companies. Under the Scheme, there is no arrangement proposed 
either with the creditors of the Transferee Company or with the creditors of any of the 
Transferor Companies. No compromise is o ered under the Scheme to any of the creditors 
of the Transferee Company or of the Transferor Companies. The liability of the creditors of 
the Transferee Company and the Transferor Companies, under the Scheme, is neither being 
reduced nor being ex nguished. The rights and interests of creditors of the Transferee Company 
or the Transferor Companies will not be prejudicially a ected by the Scheme as no sacri ce or 
waiver is, at all called from them nor their rights sought to be modi ed in any manner and all 
the creditors of the Transferor Companies will become the Creditors of the Transferee Company 
and post the Scheme, the Transferee Company will be able to meet its liabili es as they arise in 
the ordinary course of business. The nancial posi on of the Transferee Company will not be 
adversely a ected by the Scheme.

 12.5 Depositors&deposit trustee: Not Applicable. As on date, neither the Transferee Company nor 
any of the Transferor Companies have any outstanding public deposits and therefore the e ect 
of the Scheme on any such depositors and deposit trustee does not arise.

 12.6 Debenture holders & debenture trustee: Not Applicable. As on date, neither the Transferee 
Company nor any of the Transferor Companies have any outstanding Debentures and therefore 
the e ect of the Scheme on any such debenture holders and debenture trustee does not arise.

13. The Transferee Company and the Transferor Companies are related par es by virtue of the Holding 
and Wholly Owned Subsidiary rela onship. Though most of the transac ons are exempted (fully / 
par ally) for obtaining various approvals under the provisions of the Companies Act and SEBI (LODR) 
Regula ons for the Holding and Wholly Owned Subsidiary Companies, this Scheme being a single 
window clearance for the ma ers consequen al or incidental to or otherwise integrally connected 
with the Scheme, approval of the Scheme by the shareholders of the Companies involved shall be 
deemed to cons tute due compliance with Sec on 188 and any other applicable provisions of the Act 
and any other applicable provisions of the SEBI (LODR) Regula ons and no further ac on under the 
Act, the SEBI (LODR) Regula ons or the ar cles of associa on of the Companies shall be separately 
required.
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14. Valua on & Fairness Cer cate

Since all the Transferor Companies are direct/ indirect wholly owned subsidiaries of the Transferee 
Company, there is no considera on, either in the form of cash or by way of issue of shares, involved 
pursuant to the Scheme and accordingly no shares will be issued by the Transferee Company pursuant 
to the Scheme to any person or en ty. Therefore, the requirement of obtaining the valua on report 
from a registered valuer and consequently, the fairness cer cate on the Valua on Report from a 
Merchant Banker, does not arise.

15. SEBI Regula ons and approval of the Stock Exchanges

The Transferee Company’s equity shares are listed and traded on the BSE Limited (“BSE”) bearing ISIN: 
INE406A01037 & Scrip Code: 524804 and on the Na onal Stock Exchange of India Limited (“NSE”) 
bearing Symbol: AUROPHARMA.Since the present Scheme solely provides for amalgama on of the 
wholly owned subsidiaries with its parent company, no formal approval, is required from the Stock 
Exchanges or Securi es and Exchange Board of India  (‘SEBI’) for the Scheme, in terms of provisions 
of the Securi es and Exchange Board of India (Lis ng Obliga ons and Disclosure Requirements) 
Regula ons, 2015, read with the Securi es and Exchange Board of India (Lis ng Obliga ons and 
Disclosure Requirements) (Amendment) Regula ons, 2017, and SEBI Circular No. CFD/DIL3/
CIR/2017/21 dated 10th March, 2017, and Circular No. CFD/DIL3/CIR/2018/2 dated January 03, 2018 
andapplicable provisions, if any.In terms of the SEBI Regula ons, the present Scheme of Amalgama on 
is only required to be led with BSE and NSE (the Stock Exchanges where the Amalgamated Company 
is listed) for the purpose of disclosure and dissemina on on its website. The Transferee Company has 
already led the Scheme with the Stock Exchange on 03.06.2019.

16. Details of capital or debt restructuring, if any: The Scheme does not contemplate any debt 
restructuring nor are any of the Transferor Companies and the Transferee Company undergoing any 
debt restructuring.

17. In compliance with the provisions of sec on 232(2)(c) of the Act, the Board of the Transferee Company 
and Transferor Companies, has adopted a report, inter-alia, explaining the e ect of the Scheme on 
their respec ve shareholders and key managerial personnel among others. A copy of the report 
adopted by the respec ve Boards is enclosed to this no ce from Annexure 3 to 9.

18. The standalone audited nancials for the nancial year ended 31.03.2019 and the standalone 
unaudited supplementary accoun ng statement for the three months period ended 30.06.2019 of 
the Transferor Companies and the Transferee Company and enclosed to this no ce as Annexure 10 
to 23, respec vely.

19. Cer cates issued by the statutory auditors of the Transferor Companies and the Transferee Company 
in terms of the provisos to Sec ons 230(7) and 232(3) of the Act, cer fying that the accoun ng 
treatment provided for in the Scheme is in conformity with the accoun ng standards speci ed under 
Sec on 133 of the Act enclosed herewith as Annexure 24.

20. No winding-up pe on (including under Sec on 433 read with Sec on 434 of the Companies Act, 
1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 have been 

led/ ins tuted or are pending against any of the Transferor Companies or the Transferee Company.
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21. No inves ga on proceedings have been ins tuted or are pending in rela on to any of the Transferor 
Companies or the Transferee Company under Sec ons 235 to 251 of the Companies Act, 1956 or 
under Sec ons 206 to 229 (Chapter XIV) of the Act.

22. The Transferor Companies and the Transferee Company have led a copy of the Scheme with the 
Registrar of Companies, Hyderabad, Telangana, pursuant to Sec on 232(2)(b) of the Act.

23. Details of approval from regulatory authori es and other government authori es:

The Scheme of Amalgama on requires the approval / sanc on / no objec on from the following the 
regulatory and government authori es:

a) Registrar of Companies

b) Regional Director

c) O cial Liquidator

d) Na onal Company Law Tribunal

The Companies have already led a copy of the Scheme with the o ces of the Registrar of Companies, 
Regional Director and O cial Liquidator and in the process of the obtaining their no objec on. The 
Companies have also led the Scheme with the Hon’ble Na onal Company Law Tribunal, Bench 
at Hyderabad vide joint company applica on bearing no CA (CAA) No. 201/ 230/HDB/ 2019. The 
Companies are yet to le the pe on before the Hon’ble Na onal Company Law Tribunal, Bench at 
Hyderabad for obtaining its approval and sanc on to the Scheme.

24. Inspec on

Inspec on and / or extract by the members of the Company, of the following documents is allowed 
at the Registered O ce of the Company on all working days (except on Saturdays, Sundays and Public 
Holidays) upto two working days prior to the date of the mee ng.

a) Company Applica on No. C.A.(CAA)NO.201/230/HDB/2018, led by the Transferor Companies 
and the Transferee Company before the Hon’ble Na onal Company Law Tribunal, Bench at 
Hyderabad.

b) Cer ed copy of the order dated 30th day of September, 2019, passed by the Hon’ble Na onal 
Company Law Tribunal, Bench at Hyderabad, in the C.A.(CAA) No.201/230/HDB/2019.

c) Resolu on passed by the Board of Directors of Transferor Companies and Transferee approving 
the Scheme of Amalgama on at their respec ve mee ngs.

d) Scheme of Amalgama on between Amalgama on amongst APL Research Centre Limited 
(Amalgama ng Company 1 or Transferor Company 1) and Aurozymes Limited (Amalgama ng 
Company 2 or Transferor Company 2) and Curepro Parenterals Limited (Amalgama ng Company 
3 or Transferor Company 3) and Hyacinths Pharma Private Limited (Amalgama ng Company 4 
or Transferor Company 4) and Silicon Life Sciences Private Limited (Amalgama ng Company 5 
or Transferor Company 5) and APL Healthcare Limited (Amalgama ng Company 6 or Transferor 
Company 6) with Aurobindo Pharma Limited (Amalgamated Company or Transferee Company) 
and their respec ve Shareholders and Creditors” (“Scheme”)
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e) A cer cate issued by Auditors of the Companies to the e ect that the accoun ng treatment 
proposed in the Scheme is in conformity with the Accoun ng Standards prescribed under Sec on 
133 of the Companies Act, 2013;

f) Cer cates of Incorpora on, Fresh Cer cates of Incorpora on (where applicable) Memorandum 
and Ar cles of Associa on of the Transferee and the Transferor Companies.

g) Report adopted by the Board of Directors of the Transferee Company & Transferor Companies, 
explaining the e ect of Scheme on key managerial personnel, promoters and non-promoter 
Shareholders.

h) Audited Balance Sheet and Pro t and Loss account of the Transferee and the Transferor Companies 
for the nancial year ended on 31.03.2019.

i) Supplementary Unaudited Accoun ng Statement of the Transferee Company and of the 
Transferor Companies for the period ended on 30.06.2019.

25. The Scheme of Amalgama on, if approved by the Equity Shareholders, shall be opera ve from 
the Appointed Date subject to the approval and direc ons of the Hon’ble Na onal Company Law 
Tribunal,Bench at Hyderabad.

26. None of the Directors and Key Managerial Personnel of respec ve Companies and their respec ve 
rela ves is concerned or interested, nancially or otherwise in the proposed resolu on except as 
shareholders / nominee shareholders in general.

27. The resolu on set out in the no ce is recommended in rela on to the approval of the proposed 
Scheme of Amalgama on of APL Research Centre Limited (Amalgama ng Company 1 or Transferor 
Company 1) and Aurozymes Limited (Amalgama ng Company 2 or Transferor Company 2) and 
Curepro Parenterals Limited (Amalgama ng Company 3 or Transferor Company 3) and Hyacinths 
Pharma Private Limited (Amalgama ng Company 4 or Transferor Company 4) and Silicon Life 
Sciences Private Limited (Amalgama ng Company 5 or Transferor Company 5) and APL Healthcare 
Limited (Amalgama ng Company 6 or Transferor Company 6) with Aurobindo Pharma Limited 
(Amalgamated Company or Transferee Company) and their respec ve Shareholders and Creditors” 
(“Scheme”).

28. This statement may be treated as Explanatory Statement under Sec on 102 read with sec ons 230 
to 232 of the Companies Act, 2013, read with relevant rules made thereunder.

SD/-
T. Srujan Kumar Reddy

Chairperson - Tribunal Convened
 Mee ng of Equity Shareholders of 

Aurobindo Pharma Limited

Dated : 18th October, 2019
Hyderabad
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SCHEME OF AMALGAMATION
OF

APL RESEARCH CENTRE LIMITED
(AMALGAMATING COMPANY 1 or TRANSFEROR COMPANY 1)

AND
AUROZYMES LIMITED

(AMALGAMATING COMPANY 2 or TRANSFEROR COMPANY 2)
AND

CUREPRO PARENTERALS LIMITED
(AMALGAMATING COMPANY 3 or TRANSFEROR COMPANY 3)

AND
HYACINTHS PHARMA PRIVATE LIMITED

(AMALGAMATING COMPANY 4 or TRANSFEROR COMPANY 4)
AND

SILICON LIFE SCIENCES PRIVATE LIMITED
(AMALGAMATING COMPANY 5 or TRANSFEROR COMPANY 5)

AND
APL HEALTHCARE LIMITED

(AMALGAMATING COMPANY 6 or TRANSFEROR COMPANY 6)
WITH

AUROBINDO PHARMA LIMITED
(AMALGAMATED COMPANY or TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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

This Scheme of Amalgama on is presented pursuant to the provisions of Sec on 230 to 232 and 
other applicable provisions of the Companies Act, 2013 and the rules made there under (to the 
extent applicable) for the Amalgama on of APL Research Centre Limited, Aurozymes Limited, 
Curepro Parenterals Limited, Hyacinths Pharma Private Limited, Silicon Life Sciences Private Limited 
and APL Healthcare Limited with Aurobindo Pharma Limited. The Scheme (as de ned hereina er) 
also provides for various other ma ers consequen al to, or otherwise integrally connected with the 
above, as more speci cally stated hereina er.

1. INTRODUCTION AND OBJECTIVE OF THE SCHEME

1.1 INTRODUCTION 

   Amalgama ng Company 1 or Transferor Company 1

1.1.1 APL Research Centre Limited

(i) APL Research Centre Limited (“Transferor Company 1” or “Amalgama ng Company 1”) is a 
company incorporated under the Companies Act, 1956 having its registered o ce at Plot No. 
2, Maithrivihar, Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce of the 

Annexure - 1
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Amalgama ng Company 1is situated at Water Mark Building, Plot No.11,Survey No.9, Kondapur, 
Hitech City, Hyderabad-500084 Telangana, India. The Amalgama ng Company 1 was incorporated 
on 15th September 2006 (CIN No. U24116TG2006PLC051171). The PAN of the Company is 
AAGCA0277L

(ii) The Amalgama ng Company 1 is engaged, inter alia, in the business of research and development 
in both basic and applied branches of science in rela on to all kinds of basic drugs, bulk drugs, 
pharmaceu cal formula ons, health care and bio-technology and other related elds.

The main objects of the Amalgama ng Company 1 are provided in sub-clause 1 to 3 of clause 3 
(A) of its Memorandum of Associa on.

The Amalgama ng Company 1 is a wholly owned subsidiary of the Amalgamated Company.

 Amalgama ng Company 2 or Transferor Company 2

1.1.2 Aurozymes Limited

(i) Aurozymes Limited (“Transferor Company 2” or “Amalgama ng Company 2”) is a company 
incorporated under the Companies Act, 2013 having its registered o ce at Plot No. 2, Maithrivihar, 
Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce of the Amalgama ng 
Company 2 is situated at Water Mark Building, Plot No.11,Survey No.9, Kondapur, Hitech City, 
Hyderabad-500084 Telangana, India. The Amalgama ng Company 2 was incorporated on 28th 
November 2013 (CIN No. U24232TG2013PLC091383). The PAN of the Company is AAMCA1933F.

(ii) The Amalgama ng Company 2 is engaged, inter alia, in the business of researching, receiving, 
manufacturing, processing, producing, acquiring, distribu ng, marke ng, selling, releasing, 
commissioning, purchasing, licensing, impor ng, dealing, trading, using and expor ng all 
types of enzymes, biocatalysts, bio-based products, and products u lising biocatalys c steps 
including biotech, pharmaceu cal, nutraceu cal, cosmeceu cal and agrochemical ingredients, 
intermediates and nished products and other prepara ons of any nature and kind whatsoever 
into the chemical and allied industries such as pharmaceu cal based industries in India and 
Worldwide.

The main objects of the Amalgama ng Company 2 are provided in sub-clause 1 and 2 of clause 
III (A) of its Memorandum of Associa on.

The Amalgama ng Company 2 is a wholly owned subsidiary of the Amalgamated Company.

 Amalgama ng Company 3 or Transferor Company 3

1.1.3 Curepro Parenterals Limited

(i) Curepro Parenterals Limited (“Transferor Company 3” or “Amalgama ng Company 3”) is a 
company incorporated under the Companies Act, 2013 having its registered o ce at Plot No. 
2, Maithrivihar, Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce of the 
Amalgama ng Company 3is situated at Water Mark Building, Plot No.11, Survey No.9, Kondapur, 
Hitech City, Hyderabad-500084 Telangana, India. The Amalgama ng Company 3 was incorporated 
on 19th April 2013 (CIN No. U24232TG2013PLC087101). The PAN of the Company is AAFCC2178M 
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(ii) The Amalgama ng Company 3 is engaged, inter alia, in the business to manufacture, prepare, 
import, export, buy, sell, supply, distribute, store, stock, maintain and otherwise handle, deal 
in and carry on the business in all kinds and varie es of pharmaceu cal drugs, patent and non-
patent medicines, common medicinal prepara ons, drugs, mixtures, elixirs, drops, tonics, other 
liquid drugs and medicines, formula ons, capsules, tablets, pills, powders, medicated ointments, 
pharmaceu cals, chemical, medical, and medical products, prepara ons and materials, sterilized 
injec ons, vaccines, immunogens, phylacogens, chemicals and surgical dressings.

The main objects of the Amalgama ng Company 3 are provided in sub-clause 1 and 2 of clause 
III (A) of its Memorandum of Associa on.

The Amalgama ng Company 3 is a wholly owned subsidiary of the Amalgamated Company.

 Amalgama ng Company 4 or Transferor Company 4

1.1.4 Hyacinths Pharma Private Limited

(i) Hyacinths Pharma Private Limited (“Transferor Company 4” or “Amalgama ng Company 4”) is 
a company incorporated under the Companies Act, 1956 having its registered o ce at Plot No. 
2, Maithrivihar, Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce of the 
Amalgama ng Company 4is situated at Water Mark Building, Plot No.11,Survey No.9, Kondapur, 
Hitech City, Hyderabad-500084 Telangana, India. The Amalgama ng Company 4 was incorporated 
on 23rd July 2010 (CIN No. U24232TG2010PTC069638). The PAN of the Company is AACCH4828E.

(ii) The Amalgama ng Company 4 is engaged, inter alia, in the business of manufacture, process, 
sell, buy, deal, export and import in all types of drugs, drugs intermediaries, pharmaceu cal and 
medical prepara ons, chemical and other connected materials and to obtain patents for them. 

The main objects of the Amalgama ng Company 4 are provided in sub-clause 1 to 4 of clause III 
(A) of its Memorandum of Associa on.

The Amalgama ng Company 4 is a wholly owned subsidiary of the Amalgamated Company.

 Amalgama ng Company 5 or Transferor Company 5

1.1.5 Silicon Life Sciences Private Limited

(i) Silicon Life Sciences Private Limited (“Transferor Company 5” or “Amalgama ng Company 5”) 
is a company incorporated under the Companies Act, 1956 having its registered o ce at Plot 
No. 2, Maithrivihar, Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce 
of the Amalgama ng Company 5is situated at Water Mark Building, Plot No.11,Survey No.9, 
Kondapur, Hitech City, Hyderabad-500084 Telangana, India. The Amalgama ng Company 5 
was incorporated on 19th February 2008 (CIN No. U85100TG2008PTC057669). The PAN of the 
Company is AANCS5076L.

The Amalgama ng Company 5 is engaged, inter alia, in the business to manufacture, produce, 
process, compound, mix, pack, formulate, develop, treat, re ne, manipulate, job work, 
commercialize, import, export, buy, sell, or otherwise deal in all types, descrip ons, speci ca ons, 
strengths and applica ons of pharmaceu cal and chemical products of medicaments in all 
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its branches, including basic drugs, intermediates, ac ve ingredients, ne chemicals, tonics, 
an bio cs, enzymes, vitamins, hormones, medical products in all forms such as capsules, tablets, 
powders, ointments, syrups, injec bles, pills uids, granules and their by-products, intermediates, 
residue, mixtures and compounds.

The main objects of the Amalgama ng Company 5 are provided in sub-clause 1 to 3 of clause III 
(A) of its Memorandum of Associa on.

The Amalgama ng Company 5 is a step down wholly owned subsidiary of the Amalgamated 
Company by virtue of it being a direct wholly owned subsidiary of Auronext Pharma Private 
Limited, which is a direct wholly owned subsidiary of the Amalgamated Company. 

 Amalgama ng Company 6 or Transferor Company 6

1.1.6 APL Healthcare Limited

(i) APL Healthcare Limited (“Transferor Company 6” or “Amalgama ng Company 6”) is a company 
incorporated under the Companies Act, 1956 having its registered o ce at Plot No. 2, Maithrivihar, 
Ameerpet, Hyderabad500038, Telangana, India. The Corporate o ce of the Amalgama ng 
Company 6 is situated at Water Mark Building, Plot No.11,Survey No.9, Kondapur, Hitech City, 
Hyderabad-500084, Telangana, India. The Amalgama ng Company 6 was incorporated on 19th 
December 2006 (CIN No. U24239TG2006PLC052053). The PAN of the Company is AAGCA4252P. 
Further, the Amalgama ng Company 6 has a SEZ unit located at Polepally Village, Jedcherla 
Mandal, Mahaboob Nagar District, Telangana, India. 

(ii) The Amalgama ng Company 6 is engaged, inter alia, in the business of manufacture, re ne, 
purchase, sell, prepare, import, export all classes and kinds of drugs including pharmaceu cals 
prepara ons and formula ons, ne chemicals, raw materials and intermediates for drugs and 
all other pharmaceu cals such as tablets, injectables, syrups, powders, ointments, aerosols, 
capsules, liquids.

The main objects of the Amalgama ng Company 6 are provided in sub-clause 1 to 4 of clause III 
(A) of its Memorandum of Associa on.

The Amalgama ng Company 6 is a wholly owned subsidiary of the Amalgamated Company. 

 Amalgamated or Transferee Company

 1.1.7 Aurobindo Pharma Limited

(i) Aurobindo Pharma Limited (“Transferee Company” or “Amalgamated Company”) is a company 
incorporated under the Companies Act, 1956 having its registered o ce at Plot No. 2, Maithrivihar, 
Behind Maithri Vanam, Ameerpet, Hyderabad-500038, Telangana, India. The Corporate o ce 
of the Amalgamated Company is situated at Water Mark Building, Plot No.11,Survey No.9, 
Kondapur, Hitech City, Hyderabad-500084 Telangana, India. The Amalgamated Company was 
incorporated on 26th December 1986 (CIN No. L24239TG1986PLC015190). The PAN of the 
Company is AABCA7366H.
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(ii) The Amalgamated Company is primarily engaged, inter alia, in the business of manufacturing, and 
marke ng of ac ve pharmaceu cal ingredients, generic pharmaceu cals and related services.

1.1.8 The Amalgama ng Companies are directly/ indirectly wholly owned subsidiaries of the 
Amalgamated Company. The Amalgamated Company’s equity shares are listed and traded on 
the BSE Limited (“BSE”) bearing ISIN: INE406A01037 & Scrip Code: 524804 and on the Na onal 
Stock Exchange of India Limited (“NSE”) bearing Symbol: AUROPHARMA. 

The main objects of the Amalgamated Company are provided in sub-clause 1 to 4 of clause III (A) 
of its Memorandum of Associa on.

1.2 OBJECTIVES OF THE SCHEME 

1.2.1 The Amalgamated Company is holding stake directly/ indirectly in the Amalgama ng Companies 
and Amalgama ng Company-6, as the Amalgama ng Companies, Amalgama ng Company-6 
and Amalgamated Company’s business ac vi es are similar and complement each other, and 
to achieve inter-alia economies of scale and e ciency, the merger of the companies is being 
undertaken. The amalgama on of the Amalgama ng Companies, Amalgama ng Company-6 
with the Amalgamated Company would inter-alia have the following bene ts: 

(i) The amalgama on will enable appropriate consolida on of ac vi es of Amalgama ng 
Companies and Amalgamated Company with pooling and more e cient u liza on of their 
resources, greater economies of scale, reduc on in overheads and other expenses and 
improvement in various opera ng parameters.

(ii) To achieve consolida on, greater integra on and exibility which will maximize overall 
shareholder value and improve the compe ve posi on of the combined en ty.

(iii) To achieve greater e ciency in cash management and unfe ered access to cash ows 
generated by the combined en ty which can be deployed more e ec vely to fund organic 
and inorganic growth opportuni es.

(iv) Improved organiza onal capability and leadership, arising from the pooling of human 
capital who have the diverse skills, talent and vast experience to compete successfully in 
an increasingly compe ve industry.

(v) Greater access by the Amalgamated Company to di erent market segments in conduct of 
its business.

(vi) Cost savings are expected to ow from more focused opera onal e orts, ra onaliza on, 
standardiza on and simpli ca on of business processed, elimina on of duplica on and 
ra onaliza on of administra ve expenses.

(vii) The amalgama on will result in reduc on of mul plicity of en es, thereby reducing 
compliance cost of mul ple en es viz., statutory lings, regulatory compliances, labour 
law/ establishment related compliances.
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(viii) In addi on to all the aforesaid bene ts of amalgama on of Amalgama ng Companies 
with the Amalgamated Company, the amalgama on of the Amalgama ng Company-6 
with Amalgamated Company as contemplated under part III of this Scheme will enable to 
consolidate the SEZ opera ons at Amalgamated Company.

1.3 PARTS OF THE SCHEME

The scheme is divided into the following parts:

 Part I –  deals with De ni ons, Interpreta ons and Share Capital

 Part II – deals with the Amalgama on of APL Research Centre Limited, Aurozymes Limited, 
Curepro Parenterals Limited, Hyacinths Pharma Private Limited and Silicon Life 
Sciences Private Limited (Amalgama ng Companies) with Aurobindo Pharma 
Limited (Amalgamated Company).

 Part III –  deals with the Amalgama on of APL Healthcare Limited (Amalgama ng Company 
6) with Aurobindo Pharma Limited (Amalgamated Company).

 Part IV –  deals with General Terms and Condi ons 

PART I

2. DEFINITIONS, INTERPRETATIONS, AND SHARE CAPITAL

2.1 DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions 
shall have the meanings as men oned herein below: 

2.1.1  “2013 Act” or “the 2013 Act” means the Companies Act, 2013, and rules made there under and 
shall include any statutory modi ca ons, re-enactment or amendments thereof for the me 
being in force.

2.1.2 “Amalgamated Company” or “Transferee Company” means Aurobindo Pharma Limitedand shall 
have the same meaning as assigned to it in clause 1.1.7 above. 

2.1.3 “Amalgama ng Companies” or “Transferor Companies” shall mean a collec ve reference of 
Amalgama ng Company 1, Amalgama ng Company 2, Amalgama ng Company 3, Amalgama ng 
Company 4 and Amalgama ng Company 5 and shall have the meaning assigned to it in clause 2.1.4 
to clause 2.1.8 below.

2.1.4  “Amalgama ng Company 1” or “Transferor Company 1” means APL Research Centre Limited 
and shall have the meaning assigned to it in clause 1.1.1 above.

2.1.5 “Amalgama ng Company 2” or “Transferor Company 2” means Aurozymes Limited and shall 
have the meaning assigned to it in clause 1.1.2 above.

2.1.6 “Amalgama ng Company 3” or “Transferor Company 3” means Curepro Parenterals Limited and 
shall have the meaning assigned to it in clause 1.1.3 above.

2.1.7  “Amalgama ng Company 4” or “Transferor Company 4” means Hyacinths Pharma Private 
Limited and shall have the meaning assigned to it in clause 1.1.4 above.
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2.1.8  “Amalgama ng Company 5” or “Transferor Company 5” means Silicon Life Sciences Private 
Limited and shall have the meaning assigned to it in clause 1.1.5 above.

2.1.9 “Amalgama ng Company 6” or “Transferor Company 6” means APL Healthcare Limited and 
shall have the meaning assigned to it in clause 1.1.6 above.

2.1.10 “Applicable Law(s)” means any statute, no ca ons, bye-laws, rules, regula ons, guidelines, 
Circulars or common law, policy, code, direc ves, ordinance, schemes, no ces, orders or 
instruc ons enacted or issued or sanc oned by any Appropriate Authority including any 
modi ca on or re-enactment thereof for the me being in force.     

2.1.11  “Appointed Date” means 01st April, 2019 or such other date as may be xed or approved by the 
Appropriate Authority. The Appointed Date shall be the e ec ve date and the Scheme shall be 
deemed to be e ec ve from the Appointed Date.

2.1.12 “Appropriate Authority” means any government, statutory, regulatory, departmental or public 
body or authority of the Jurisdic on over Amalgama ng Companies, Amalgama ng Company-6 
and the Amalgamated Company, including Registrar of Companies and the Na onal Company 
Law Tribunal.

2.1.13 “Board of Directors” or “Board” shall mean the Board of Directors of Amalgama ng Companies, 
Amalgama ng Company-6 or Amalgamated Company, as the case may be or any commi ee 
thereof duly cons tuted or any other person duly authorized by the Board for the purpose of this 
Scheme.

2.1.14 “GST regula ons” means applicable provisions of the Central Goods and Services Tax Act, 2017 
and/or the Integrated Goods and Services Tax Act, 2017 and/or respec ve State Goods and 
Services Tax Act and/or the Union Territory Goods and Services Tax Act, 2017 along with the 
applicable rules made thereunder.

2.1.15 “INR” means Indian Rupees.

2.1.16 “IT Act” means the Income-tax Act, 1961.

2.1.17 “NCLT/Tribunal” means the Na onal Company Law Tribunal, Hyderabad Bench at Hyderabad.

2.1.18 “O cial Liquidator” or “OL” means O cial Liquidator, Hyderabad having jurisdic on over the 
States of Telangana and Andhra Pradesh.

2.1.19 “Regional Director” or “RD” means Regional Director, South East Region, at Hyderabad having 
jurisdic on over the States of Telangana and Andhra Pradesh.

2.1.20  “Registrar of Companies” or “ROC” means Registrar of Companies, Hyderabad having jurisdic on 
over the State of Telangana.

2.1.21 “Schedules” means the Schedules a ached at the bo om of this Scheme. The Scheme shall be 
read along with all the Schedules a ached hereto.

2.1.22 “Scheme” or “this Scheme” or “Scheme of Amalgama on” means this Scheme of Amalgama on 
along with the Schedules a ached hereto in its present form as submi ed to the NCLT, with such 
modi ca on(s), if any, as may be approved or imposed or directed by the NCLT.
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2.1.23 “Stock Exchanges” means BSE and NSE where the shares of the Amalgamated Company are 
listed & traded.

 2.1.24  “Undertaking of Amalgama ng Companies” shall mean and include the whole of assets, 
proper es, liabili es and the undertaking(s) and en re business(s) of Amalgama ng Companies 
1 to 5, as may be applicable and speci cally include the following (without limita on):

(i) All the assets / proper es of the Amalgama ng Companies, whether movable or immovable 
(including the Schedule a ached to this Scheme pertaining to the immovable Proper es, 
if any, of the Amalgama ng Companies as per the Schedules to this Scheme), whether 
tangible or intangible including  all  rights,  tle,  interest, covenant,  including  con nuing  
rights,  tle  and interest  in  connec on  with  the  land  and  the  buildings  thereon 
whether, corporeal  or incorporeal, leasehold or freehold, and includes all rights, tles, 
interest and covenant, undertakings, liability rela ng thereto, capital work in progress, 
other  xed  assets,  inventory  and  work  in  progress, all the loans and includes all rights, 

tles, interest and  advances of Amalgama ng Companies as on the Appointed Date.

(ii) All the debts, borrowings and liabili es, present or future, whether secured or unsecured 
of the Amalgama ng Companies as on the Appointed Date.

 (iii) All statutory licenses, including all licenses rela ng to development, produc on, marke ng, 
manufacturing, selling drugs, approvals, permissions, no-objec on cer cates, permits, 
consents, patents, trademarks, tenancies, o ces, depots, quotas, rights, en tlements, 
privileges, bene ts of all contracts / agreements (including but not limited to contracts / 
agreements with vendors, customers, government etc.), all other rights (including but not 
limited to right to use and avail electricity connec ons, water connec ons, environmental 
clearances, telephone connec ons, facsimile connec ons, telexes, e-mail, internet, leased 
line connec ons and installa ons, lease rights, easements, powers and facili es), of the 
Amalgama ng Companies as on the Appointed Date.

 (iv) All sta , workmen, and employees engaged in the Amalgama ng Companies as on the 
date of approval of the Scheme by the Tribunal.

(v) All legal proceedings of whatsoever nature by or against the Amalgama ng Companies 
pending as on the Appointed Date and rela ng to the respec ve Amalgama ng Companies.

 (vi) All records, les, papers, informa on, computer programs, manuals, data, catalogues, 
quota ons, sales adver sing materials, lists of present and former customers and suppliers, 
customer credit informa on, customer pricing informa on and other records, whether in 
physical form or electronic form of Amalgama ng Companies.

2.1.25 “Undertaking of Amalgama ng Company-6” shall mean and include the whole of assets, 
proper es, liabili es and the undertaking(s) and en re business(s) of Amalgama ng Company-6 
as may be applicable and speci cally include the following (without limita on):

(i) All the assets / proper es of Amalgama ng Company-6 (including the Schedule a ached to 
this Scheme pertaining to the immovable Proper es, if any,  of the Amalgama ng Company 
6), whether movable or immovable, whether tangible or intangible including  all  rights,  

tle,  interest, covenant,  including  con nuing  rights,  tle  and interest  in  connec on  
with  the  land  and  the  buildings  thereon whether, corporeal  or incorporeal, leasehold or 
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freehold, and includes all rights, tles, interest and covenant, undertakings, liability rela ng 
thereto, capital work in progress, other  xed  assets,  inventory  and  work  in  progress, all 
the loans and includes all rights, tles, interest and  advances of Amalgama ng Company-6 
as on the Appointed Date.

(ii) All the debts, borrowings and liabili es, present or future, whether secured or unsecured 
of the Amalgama ng Company-6 as on the Appointed Date.

(iii) All statutory licenses, including all licenses rela ng to development, produc on, marke ng, 
manufacturing, selling drugs, approvals (including the approvals granted to the units in 
Special Economic Zone), permissions, no-objec on cer cates, permits, consents, patents, 
trademarks, tenancies, o ces, depots, quotas, rights, en tlements, privileges, bene ts of 
all contracts / agreements (including but not limited to contracts / agreements with vendors, 
customers, government etc.), all other rights (including but not limited to right to use and 
avail electricity connec ons, water connec ons, environmental clearances, telephone 
connec ons, facsimile connec ons, telexes, e-mail, internet, leased line connec ons and 
installa ons, lease rights, easements, powers and facili es), of Amalgama ng Company-6 
as on the Appointed Date.

(iv) All sta , workmen, and employees engaged in Amalgama ng Company-6 as on the date of 
approval of the Scheme by the Tribunal.

(v) All legal proceedings of whatsoever nature by or against the Amalgama ng Company-6 
pending as on the Appointed Date.

(vi) All records, les, papers, informa on, computer programs, manuals, data, catalogues, 
quota ons, sales adver sing materials, lists of present and former customers and suppliers, 
customer credit informa on, customer pricing informa on and other records, whether in 
physical form or electronic form of Amalgama ng Company-6.

2.2 Any references in the Scheme to the expressions “Upon approval of the Scheme by the Tribunal” 
/ “From the date of approval of the Scheme by the Tribunal” / “Date of approval of the Scheme 
by the Tribunal” shall mean the date on which the NCLT approves/sanc ons the Scheme in 
accordance with the provisions of Sub-Sec on 3 of Sec on 232 of the 2013 Act, read with Rule 
17 of the Companies (Compromises, Arrangements and Amalgama ons) Rules, 2016. 

2.3 The expressions which are used in this Scheme and not de ned in this Scheme shall, unless 
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to 
them under the 2013 Act and / or other applicable laws, rules, regula ons, bye-laws, as the case 
may be, including any statutory modi ca on or re-enactment thereof, from me to me.

2.4 SHARE CAPITAL OF THE COMPANIES 

2.4.1 The share capital of Amalgama ng Company 1 as on 31st March 2019 is as under:

Par culars Amount in Rupees (INR)
Authorized 
1,30,00,000 equity shares of INR 10 each 13,00,00,000
Issued, subscribed and  paid-up
1,22,60,000 equity shares of INR 10 each, fully paid up 12,26,00,000



AUROBINDO PHARMA LIMITED58

Subsequent to 31st March 2019, there is no change in the authorised, issued, subscribed and 
paid up share capital of the Amalgama ng Company 1. The en re issued, subscribed and paid up 
equity shares of the Amalgama ng Company 1 is held by the Amalgamated Company.

2.4.2 The share capital of Amalgama ng Company 2 as on 31st March 2019 is as under:

Par culars
Amount in Rupees 

(INR)
Authorized 
50,000 equity shares of INR 10 each 5,00,000
Issued, subscribed and paid-up
50,000 equity shares of INR 10 each, fully paid up 5,00,000

Subsequent to 31st March 2019, there is no change in the authorised, issued, subscribed and 
paid up share capital of the Amalgama ng Company 2. The en re issued, subscribed and paid up 
equity shares of the Amalgama ng Company 2 is held by the Amalgamated Company.

2.4.3 The share capital of Amalgama ng Company 3 as on 31st March 2019 is as under:

Par culars
Amount in Rupees 

(INR)
Authorized 
2,00,00,000 equity shares of INR 10 each 20,00,00,000
Issued, subscribed and  paid-up
1,33,10,107 equity shares of INR 10 each, fully paid up 13,31,01,070

Subsequent to 31st March 2019, there is no change in the authorised, issued, subscribed and 
paid up share capital of the Amalgama ng Company 3. The en re issued, subscribed and paid up 
equity shares of the Amalgama ng Company 3 is held by the Amalgamated Company.

2.4.4 The share capital of Amalgama ng Company 4 as on 31st March 2019 is as under:

Par culars
Amount in Rupees 

(INR)
Authorized 
3,50,00,000 equity shares of INR 10 each 35,00,00,000
Issued, subscribed and  paid-up
 3,25,00,000 equity shares of INR 10 each, fully paid up  32,50,00,000

Subsequent to 31st March 2019, there is no change in the authorised, issued, subscribed and 
paid up share capital of the Amalgama ng Company 4. The en re issued, subscribed and paid up 
equity shares of the Amalgama ng Company 4 is held by the Amalgamated Company.

2.4.5 The share capital of Amalgama ng Company 5 as on 31st March 2019 is as under:

Par culars
Amount in Rupees 

(INR)
Authorized 
4,50,00,000 equity shares of INR 10 each 
72,10,000 Preference Shares of INR 100 each

45,00,00,000
72,10,00,000

Total 117,10,00,000
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Par culars
Amount in Rupees 

(INR)
Issued, subscribed and  paid-up
4,48,67,500 equity shares of INR 10 each, fully paid up
65,10,000 9.5% Cumula ve Redeemable Preference Shares of INR 100 
each

44,86,75,000
65,10,00,000

Total 109,96,75,000

Subsequent to 31st March 2019, there is no change in the authorised, issued, subscribed and 
paid up share capital of the Amalgama ng Company 5. The en re issued, subscribed and paid 
up equity shares of the Amalgama ng Company 5 is held by Auronext Pharma Private Limited, a 
wholly owned subsidiary of Amalgamated Company.

2.4.6 The share capital of Amalgama ng Company 6 as on 31st March 2019 is as under:

Par culars
Amount in Rupees 

(INR)
Authorized 
22,50,00,000 equity shares of INR 10 each 
15,00,000  Preference Shares of INR 100 each

225,00,00,000
15,00,00,000

Total 240,00,00,000
Issued, subscribed and  paid-up
 21,60,00,000 equity shares of INR 10 each, fully paid up
6,00,000 9.5% Cumula ve Redeemable Preference Shares of INR 100 
each

 216,00,00,000
6,00,00,000

Total 222,00,00,000

Subsequent to 31st March 2019, there is no change in the authorised, issued, subscribed and 
paid up share capital of the Amalgama ng Company 6. The en re issued, subscribed and paid up 
equity shares of the Amalgama ng Company 6 is held by the Amalgamated Company.

2.4.7 The share capital of Amalgamated Company as on 31st March, 2019 is as under:

Par culars
Amount in Rupees 

(INR)
Authorized 
66,00,00,000 equity shares of INR 1 each
10,00,000 Preference shares of INR 100 each

66,00,00,000
        10,00,00,000

Total 76,00,00,000
Issued, subscribed  and paid up
 58,59,15,609 equity shares of INR 1 each, fully paid up 58,59,15,609

Subsequent to 31st March 2019, there is no change in the authorised share capital of the 
Amalgamated Company.
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PART II

AMALGAMATION OF AMALGAMATING COMPANY 1, AMALGAMATING COMPANY 2, AMALGAMATING 
COMPANY 3, AMALGAMATING COMPANY 4 AND AMALGAMATING COMPANY 5 (“AMALGAMATING 
COMPANIES”) WITH AMALGAMATED COMPANY

3. TRANSFER AND VESTING OF UNDERTAKING OF AMALGAMATING COMPANIES

 3.1 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
proper es, assets, liabili es and undertaking(s) of the Amalgama ng Companies shall stand 
transferred to and vested in or deemed to be transferred to  and vested in the Amalgamated 
Company under the provisions of Sec on 230 to 232 of the 2013 Act and all other applicable 
provisions, if any, of the 2013 Act and also in accordance with sec on 2(1B) of the Income-
tax Act, 1961, without any further deed or act, subject to exis ng charges or lis pendens, if any 
thereon, in favour of banks/ nancial ins tu ons. 

3.2 Upon approval of this Scheme by the Tribunal  and with e ect from the Appointed Date, all 
immovable property (including land, buildings and any other immovable property) of the 
Amalgama ng Companies, whether freehold or leasehold, and any documents of tle, rights, 
agreements to sell / agreements of sale and easements in rela on thereto, shall stand vested in 
the Amalgamated Company, without any act or deed done by the Amalgamated Companies or 
the Amalgamated Company, and without any approval or acknowledgement of any third party. 
With e ect from the Appointed Date, the Amalgamated Company shall be en tled to exercise 
all rights and privileges and be liable to pay all taxes and charges and ful ll all obliga ons, in 
rela on to or applicable to such immovable proper es. The muta on/ subs tu on of the tle to 
such immovable proper es shall be made and duly recorded in the name of the Amalgamated 
Company by the appropriate authori es pursuant to the sanc on of the Scheme by the NCLT and 
in accordance with the terms hereof. The Amalgama ng Companies shall take all steps as may be 
necessary to ensure that lawful, peaceful and unencumbered possession, right, tle, interest of 
its immovable property is given to the Amalgamated Company.

 3.3 Without prejudice to the generality of the foregoing, with e ect from the Appointed Date, it is 
expressly provided that in respect of such of the assets of the Amalgama ng Companies that are 
movable in nature and / or are otherwise capable of transfer by manual or construc ve delivery 
and / or endorsement and delivery or nova on, the same shall be deemed to have been so 
transferred by Amalgama ng Companies and shall become the property of the Amalgamated 
Company in pursuance of the provisions of sec on 230 to 232 of the 2013 Act, without any 
further act, instrument, deed, ma er or thing.

3.4 In respect of movables other than those dealt with in Clause 3.3 above including sundry debts, 
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for 
value to be received, bank balances, property development rights, investments, earnest money 
and deposits with any Government, quasi government, local or other authority or body or with 
any company or other person, the same shall on and from the Appointed Date stand transferred 
to and vested in the Amalgamated Company without any no ce or other in ma on to the 
debtors (although the Amalgamated Company may, without being obliged, and if it so deems 
appropriate, at its sole discre on, give no ce in such form as it may deem t and proper, to each 
person, debtor, or depositee, as the case may be, that the said debt, loan, advance, balance or 
deposit stands transferred and vested in the Amalgamated Company).  
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3.5 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date  all liabili es 
rela ng to and comprised in the undertaking of Amalgama ng Companies including all secured 
and unsecured debts (whether in Indian rupees or foreign currency), sundry creditors, liabili es 
(including con ngent liabili es), du es and obliga ons and undertakings of the Amalgama ng 
Companies of every kind, nature and descrip on whatsoever and howsoever arising, raised 
or incurred or u lised for its business ac vi es and opera ons, shall, stand transferred to and 
vested in or deemed to be transferred to and vested in the Amalgamated Company under the 
provisions of Sec ons 230 to 232 of the 2013 Act and other applicable provisions, if any, of the 
2013 Act, without any further act, instrument, deed, ma er or thing.

3.6 The transfer and ves ng as aforesaid shall be subject to subsis ng charges, if any, in respect of 
any assets of Amalgama ng Companies.

PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, deposit 
or facility availed by the Amalgama ng Companies and Amalgamated Company  shall not be 
obliged to create any further or addi onal security in rela on to subsis ng charges, if any, thereof 
a er the date of approval of this Scheme by the NCLT or otherwise.

3.7 All sta , workmen and employees as detailed under Para 2.1.24 above in rela on to the 
Amalgama ng Companies shall become the sta , workmen and employees of the Amalgamated 
Company, without any further act or deed to be done by the Amalgama ng Companies or the 
Amalgamated Company.

3.8 Upon approval of the Scheme by the Tribunal, the Amalgamated Company shall, if so required 
under any law or otherwise, execute deeds of con rma on or other wri ngs or arrangement with 
any party to any contract or arrangement to which the Amalgama ng Companies is a party in 
order to give formal e ect to the above provisions. The Amalgamated Company shall be deemed 
to be authorized to execute any such wri ngs on behalf of the Amalgama ng Companies to carry 
out or perform all such formali es or compliances referred to above on part of the Amalgama ng 
Companies.

3.9 Pursuant to this Scheme becoming e ec ve, the Amalgamated Company shall be en tled to 
secure the record of the change in the legal ownership upon the ves ng of the assets of the 
Amalgama ng Companies in accordance with the provisions of Sec ons 230 to 232 of the 2013 
Act.  The Amalgama ng Companies and the Amalgamated Company shall be jointly and severally 
authorized to execute any wri ngs and / or carry out any formali es or compliance in this regard.

3.10 All taxes, du es, cess payable by the Amalgama ng Companies including all or any refunds / 
credit / claims pertaining to the period prior to the Appointed Date shall be treated as the liability 
or refunds / credit / claims, as the case may be, of the Amalgamated Company.

3.11 All the licenses, permits, quotas, approvals, permissions, registra ons, incen ves, tax deferrals 
and bene ts (including tax bene ts), subsidies, concessions, grants, rights, patents, claims, 
leases, tenancy rights, liber es, special status and other bene ts or privileges enjoyed or 
conferred upon or held or availed of by the Amalgama ng Companies and all rights and bene ts 
that have accrued or which may accrue to the Amalgama ng Companies, whether before or a er 
the Appointed Date, shall, under the provisions of Sec ons 230 to 232 of the 2013 Act and all 
other applicable provisions of the Act, if any, without any further act, instrument or deed, cost 
or charge be and stand transferred to and vest in or be deemed to be transferred to and vested 
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in and be available to the Amalgamated Company so as to become as and from the Appointed 
Date licenses, permits, quotas, approvals, permissions, registra ons, incen ves, tax deferrals and 
bene ts, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liber es, special 
status and other bene ts or privileges of the Amalgamated Company and shall remain valid, 
e ec ve and enforceable on the same terms and condi ons.

3.12 All the Insurance policies registered in the name of the Amalgama ng Companies which are 
ac ve as on the date of approval of the Scheme by the Tribunal and which can be transferred/
assigned shall pursuant to the provisions of Sec on 232 of the Act, without any further act, 
instrument or deed, be and stand transferred to and vested in and or be deemed to have been 
transferred to and vested in and be available to the bene t of the Amalgamated Company and 
accordingly, the insurance companies shall record the name of the Amalgamated Company in all 
the insurance policies registered in the name of the Amalgama ng Companies so as to ensure 
that all the rights and privileges under all such policies available to the Amalgama ng Companies 
and / or to any other person/director/employee of such Amalgama ng Company, whether in 
the capacity of the Policy Holder or Owner or Insured or the Bene ciary, as the case may be, be 
available to the bene t of the Amalgamated Company and / or to any other person/director/
employee of Amalgamated Company, as the case may be, on the same terms and condi ons 
as they were applicable to the Amalgama ng Company concerned and upon such transfer/
assignment, all such policies shall be e ec ve in favour of the Amalgamated Company as if instead 
of the Amalgama ng Companies, the Amalgamated Company had been a party or bene ciary 
thereto. However, for the insurance policies which do not permit such transfer/assignment, the 
Amalgamated Company may make fresh applica on(s) to the concerned authority/insurance 
company(ies) on such terms and condi ons as may be prescribed. It is hereby clari ed that all the 
costs and/or expenses and/or premiums in rela on to the transfer/assignment/of the insurance 
policies in the name of Amalgama ng Companies shall be borne by the Amalgamated Company 
and the Amalgama ng Companies shall have no further obliga ons in this regard.

3.13 Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
exis ng and future incen ves, unavailed credits and expenditures, exemp ons and deduc ons, 
bene t of carried forward losses and other statutory bene ts, including in respect of income 
tax (including MAT credit under the IT Act), excise (including Modvat / Cenvat), customs, VAT, 
sales tax, service tax, GST including the IGST input tax credit, CGST input tax credit and SGST 
input tax credit for the registra ons of the Amalgama ng Companies in all the states, to which 
the Amalgama ng Companies are en tled to shall be available to and vest in the Amalgamated 
Company.

3.14 The Amalgamated Company shall le relevant in ma ons, for the record of the statutory 
authori es signifying the transfer of the assets / proper es including but not limited to 
permissions, approvals, consents, sanc ons, remissions, special reserva ons, incen ves, 
concessions and other authoriza ons of the Amalgama ng Companies.

4.  INTER-SE TRANSACTIONS

Without prejudice to the provisions of Clause 3, with e ect from the Appointed Date, all inter-
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party transac ons between the Amalgama ng Companies and the Amalgamated Company shall 
be considered as intra-party transac ons for all purposes.

5.  LEGAL PROCEEDINGS

5.1 If any suit, appeal or other proceedings of whatever nature by or against the Amalgama ng 
Companies is pending, the same shall not abate or be discon nued or in any way be prejudicially 
a ected by reason of this amalgama on or by anything contained in this Scheme, but the said 
suit, appeal or other legal proceedings may be con nued, prosecuted and enforced by or against 
the Amalgamated Company in the same manner and to the same extent as it would or might 
have been con nued, prosecuted and enforced by or against the Amalgama ng Companies as if 
the Scheme had not been made.

5.2 On and from the date of approval of this Scheme by the Tribunal, the Amalgamated Company 
shall, and may, if required, ini ate, con nue any legal proceedings in rela on to the Amalgama ng 
Companies.

6.  CONTRACTS, DEEDS, OTHER INSTRUMENTS

6.1. Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and other 
instruments of whatsoever nature to which the Amalgama ng Companies is a party or the bene t 
to which the Amalgama ng Companies may be eligible, subsis ng or opera ve immediately on or 
before the date of approval of this Scheme by the Tribunal, shall be in full force and e ect against 
or in favour of Amalgamated Company and may be enforced as fully and e ec vely as if instead 
of the Amalgama ng Companies, the Amalgamated Company had been a party or bene ciary 
thereto. Further, Amalgamated Company shall be deemed to be authorized to execute any such 
deeds, wri ngs or con rma ons on behalf of the Amalgama ng Companies and to implement or 
carry out all formali es required on the part of the Amalgama ng Companies, to give e ect to 
the provisions of this Scheme.

6.2. As a consequence of the amalgama on of the Amalgama ng Companies into the Amalgamated 
Company in accordance with or pursuant to this Scheme, the recording of change in name in 
the records of the statutory or regulatory authori es from the Amalgama ng Companies to the 
Amalgamated Company, whether pertaining to any licence, permit, approval or any other ma er, 
or whether for the purposes of any transfer, registra on, muta on or any other reason, shall be 
carried out by the concerned statutory or regulatory or any other authority.

6.3. For removal of doubts, it is expressly made clear that the dissolu on of the Amalgama ng 
Companies without the process of winding up as contemplated hereina er, shall not, except 
to the extent set out in the Scheme, a ect the previous opera on of any contract, agreement, 
deed or any other instrument or bene cial interest to which the Amalgama ng Companies is a 
party thereto and shall not a ect any right, privilege, obliga ons or liability, acquired, or deemed 
to be acquired prior to Appointed Date and all such references in such agreements, contracts 
and instruments to the Amalgama ng Companies shall be construed as reference only to the 
Amalgamated Company with e ect from the Appointed Date.
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7. CONDUCT OF BUSINESS UNTIL DATE OF APPROVAL OF THIS SCHEME BY THE TRIBUNAL

7.1 With e ect from the Appointed Date up to the date of approval of this Scheme by the Tribunal:

7.1.1 Amalgama ng Companies shall carry on, and be deemed to have carried on its business, 
opera ons or ac vi es, and shall be deemed to have held and stood possessed of and shall hold 
and stand possessed of the assets, proper es, liabili es or Undertaking(s) on behalf of and / or 
in trust for the Amalgamated Company.

7.1.2 All pro ts or income accruing or arising to the Amalgama ng Companies, or losses arising or 
expenditure incurred by it, shall for all purposes be treated as, and be deemed to be treated 
as, the pro ts or income or losses or expenditure, as the case may be, of the Amalgamated 
Company.

7.1.3 All assets howsoever acquired by the Amalgama ng Companies for carrying on its business, 
opera ons or ac vi es and the liabili es rela ng thereto shall be deemed to have been acquired 
and are also contracted for and on behalf of the Amalgamated Company.

7.1.4 The Amalgamated Company shall also be en tled, pending sanc on of the Scheme, to apply to 
the Central Government, State Government, and all other agencies, department and statutory 
authori es concerned, wherever necessary, for such consents, approvals and sanc ons which 
the Amalgamated Company may require including the registra on, approvals, exemp ons, 
relieves, etc., as may be required / granted under any law for the me being in force for carrying 
on business of the Amalgama ng Companies.

7.1.5 Amalgama ng Companies shall carry on its business, opera ons or ac vi es with reasonable 
diligence and business prudence and shall not venture into / expand any new businesses, alienate, 
charge, mortgage, encumber or otherwise deal with the assets or any part thereof except in the 
ordinary course of business without the prior consent of the Amalgamated Company.

7.1.6 The transfer of assets, proper es, liabili es and the con nuance of proceedings by or against 
the Amalgama ng Companies shall not a ect any transac on or proceedings already concluded 
by the Amalgama ng Companies on or a er the Appointed Date to the end and intent that the 
Amalgamated Company accepts and adopts all acts, deeds things done and executed by the 
Amalgama ng Companies, in regard thereto as done executed by the Amalgamated Company on 
behalf of itself.

8.  STAFF, WORKMEN, AND EMPLOYEES

8.1 Upon approval of this Scheme by the Tribunal, all sta , workmen and employees on the payrolls 
of the Amalgama ng Companies, in service on the date of approval of this Scheme by the Tribunal 
shall be deemed to have become sta , workmen, and employees of Amalgamated Company on 
such date without any break or interrup on in their service and on the terms and condi ons 
of their employment not less favourable than those subsis ng with reference to Amalgama ng 
Companies as on the said date.

8.2 The contribu ons with regard to bene t of employees of the Amalgama ng Companies being 
currently deposited with Regional provident Fund Organiza on, employee state insurance plan 
scheme, leave encashment. compensated absences scheme or any other special scheme(s) or 
fund (s) created or exis ng, if any, shall stand subs tuted, upon approval of the Scheme by the 
Tribunal, in favour of the Amalgamated Company for all purposes whatsoever, related to the 
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administra on or opera on of such schemes and intent that all the rights, du es, powers and 
obliga on of Amalgama ng Companies in rela on to such schemes shall become those of the 
Amalgamated Company. The Amalgamated Company will le the relevant in ma ons to the 
statutory authori es concerned who shall take the same on record and endorse the name of the 
Amalgamated Company for the Amalgama ng Companies.

8.3 It is clari ed that the services of all transferred sta , workmen and employees of the Amalgama ng 
Companies, to the Amalgamated Company will be treated as having been con nuous for the 
purpose of the aforesaid employee bene ts and / or liabili es.  For the purpose of payment of 
any retrenchment compensa on, gratuity and / or other terminal bene ts, and / or any other 
liability pertaining to sta , workmen and employees, the past services of such sta , workmen 
and employees with the Amalgama ng Companies shall also be taken into account by the 
Amalgamated Company, who shall pay the same if and when payable. 

8.4 Upon approval of this Scheme by the Tribunal, the directors of the Amalgama ng Companies 
shall not automa cally be en tled to any directorship in the Amalgamated Company by virtue of 
the provisions of this Scheme.

9.  DISSOLUTION WITHOUT WINDING UP

Upon approval of this Scheme by the Tribunal, the Amalgama ng Companies (viz. APL Research 
Centre Limited, Aurozymes Limited, Curepro Parenterals Limited, Hyacinths Pharma Private 
Limited, and Silicon Life Sciences Private Limited) shall be dissolved without winding up and 
without any further act or deed on the part of the Amalgama ng Companies pursuant to the 
provisions of Sec on 232 of the 2013 Act.

10.  VALIDITY OF EXISTING RESOLUTIONS

Upon approval of this Scheme by the Tribunal, the resolu ons of the Amalgama ng Companies 
as are considered necessary by the Board of Directors of the Amalgamated Company which 
are validly subsis ng be considered as resolu ons of the Amalgamated Company. If any such 
resolu ons have any monetary limits approved under the provisions of the 2013 Act or of any 
other applicable statutory provisions, then the said limits, as are considered necessary by the 
Board of Directors of the Amalgamated Company, shall be added to the limits, if any, under the 
like resolu ons passed by the Amalgamated Company.

11. CONSIDERATION

The en re issued, subscribed and paid-up share capital (i.e. both equity and preference shares) 
of the Amalgama ng Companies is held directly/ indirectly by the Amalgamated Company and its 
nominees. Upon approval of this Scheme by the Tribunal, no shares of the Amalgamated Company 
shall be issued or allo ed in lieu of its holding in the Amalgama ng Companies, and the Paid up 
share capital of the Amalgama ng Companies (including capital of Amalgama ng Company 5, 
held by Auronext Pharma Private Limited) shall stand cancelled and ex nguished. Consequently 
due to nil considera on, there shall not be any stamp duty payable. The investments in the shares 
of the Amalgama ng Companies, appearing in the books of account of Amalgamated Company 
or its subsidiary shall without any further act or deed, stand cancelled. 

12. SUB DIVISION OF FACE VALUE OF EQUITY SHARES OF THE AMALGAMATING COMPANIES AND 
CONSOLIDATION OF AUTHORIZED CAPITAL OF THE AMALGAMATING COMPANIES WITH THE 
AUTHORISED CAPITAL OF THE AMALGAMATED COMPANY
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12.1 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 1 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of Re.1/- 
(Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 1, accordingly 
the authorised share capital of the Amalgama ng Company 1 shall be restructured as follows:

“The authorised share capital of the Amalgama ng Company 1 is Rs.13,00,00,000/- 
(Rupees Thirteen Crores only) divided into 13,00,00,000 (Thirteen Crore) equity 
shares of Re.1/- (Rupee One only) each”.

12.2 The members of the Amalgama ng Company 1, on approval of the Scheme, shall be deemed to 
have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the said 
act for sub-division of the face value of equity shares and for the amendment to the Authorized 
Capital of the Company and no separate resolu ons will be required to be passed for sub-division 
of the face value of equity shares of the Company and for the amendment to the Authorized 
Capital of the Company under sec on 61 of the 2013 Act and no separate no ce will be required 
to be given to the Registrar of Companies, for in ma on of sub-division under sec on 64 of the 
2013 Act.

12.3 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 2 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of Re.1/- 
(Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 2, accordingly 
the authorised share capital of the Amalgama ng Company 2 shall be restructured as follows:

“The authorised share capital of the Amalgama ng Company 2 is Rs.5,00,000/- 
(Rupees Five Lakh only) divided into 5,00,000 (Five Lakh) equity shares of Re.1/- 
(Rupee One only) each”.

12.4 The members of the Amalgama ng Company 2, on approval of the Scheme, shall be deemed to 
have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the said 
act for sub-division of the face value of equity shares and for the amendment to the Authorized 
Capital of the Company and no separate resolu ons will be required to be passed for sub-division 
of the face value of equity shares of the Company and for the amendment to the Authorized 
Capital of the Company under sec on 61 of the 2013 Act and no separate no ce will be required 
to be given to the Registrar of Companies, for in ma on of sub-division under sec on 64 of the 
2013 Act.

12.5 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 3 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of Re.1/- 
(Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 3, accordingly 
the authorised share capital of the Amalgama ng Company 3 shall be restructured as follows:

“The authorised share capital of the Amalgama ng Company 3 is Rs.20,00,00,000/- 
(Rupees Twenty Crore only) divided into 20,00,00,000 (Twenty Crore) equity 
shares of Re.1/- (Rupee One only) each”.

12.6 The members of the Amalgama ng Company 3, on approval of the Scheme, shall be deemed to 
have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the said 
act for sub-division of the face value of equity shares and for the amendment to the Authorized 
Capital of the Company and no separate resolu ons will be required to be passed for sub-division 
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of the face value of equity shares of the Company and for the amendment to the Authorized 
Capital of the Company under sec on 61 of the 2013 Act and no separate no ce will be required 
to be given to the Registrar of Companies, for in ma on of sub-division under sec on 64 of the 
2013 Act.

12.7 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 4 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of Re.1/- 
(Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 4, accordingly 
the authorised share capital of the Amalgama ng Company 4 shall be restructured as follows:

“The authorised share capital of the Amalgama ng Company 4 is Rs.35,00,00,000/- 
(Rupees Thirty Five Crore only) divided into 35,00,00,000 (Thirty Five Crore) 
equity shares of Re.1/- (Rupee One only) each”.

12.8 The members of the Amalgama ng Company 4, on approval of the Scheme, shall be deemed to 
have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the said 
act for sub-division of the face value of equity shares and for the amendment to the Authorized 
Capital of the Company and no separate resolu ons will be required to be passed for sub-division 
of the face value of equity shares of the Company and for the amendment to the Authorized 
Capital of the Company under sec on 61 of the 2013 Act and no separate no ce will be required 
to be given to the Registrar of Companies, for in ma on of sub-division under sec on 64 of the 
2013 Act.

12.9 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 5 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of Re.1/- 
(Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 5, accordingly 
the authorised share capital of the Amalgama ng Company 5 rela ng to the equity shares shall 
be restructured as follows:

“The authorised share capital of the Amalgama ng Company 5 is 
Rs.117,10,00,000/- (Rupees One Hundred and Seventeen Crore and Ten Lakh 
only) divided into 45,00,00,000 (Forty Five Crore) equity shares of Re.1/- (Rupee 
One only) each and 72,10,000 (Seventy Two Lakh and Ten Thousand) Preference 
shares of Rs.100/- (Rupees One Hundred only) each”.

12.10 The members of the Amalgama ng Company 5, on approval of the Scheme, shall be deemed to 
have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the said 
act for sub-division of the face value of equity shares and for the amendment to the Authorized 
Capital of the Company and no separate resolu ons will be required to be passed for sub-division 
of the face value of equity shares of the Company and for the amendment to the Authorized 
Capital of the Company under sec on 61 of the 2013 Act and no separate no ce will be required 
to be given to the Registrar of Companies, for in ma on of sub-division under sec on 64 of the 
2013 Act.

12.11 Upon approval of this Scheme by the Tribunal and a er the sub-division of the face value of the 
equity shares of the Amalgama ng Companies, the authorized share capital of the Amalgamated 
Company shall automa cally stand increased without any further act, instrument or deed, 
by the authorized share capital of the Amalgama ng Companies, amoun ng in aggregate 
Rs.185,15,00,000 (Rupees One Hundred and Eighty Five Crore and Fi een Lakh only) comprising  
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113,05,00,000 (One Hundred and Thirteen Crore and Five Lakh) equity shares of Re.1/- (Rupee 
One only) each and 72,10,000 (Seventy Two Lakh and Ten Thousand) preference shares of 
Rs.100/- (Rupees One Hundred only) each.

The Memorandum and Ar cles of associa on of the Amalgamated Company (rela ng to 
authorized share capital) shall without any further act, instrument or deed, be and stand altered, 
modi ed and amended, and the consent of the shareholders to the Scheme shall be deemed to 
be su cient for the purpose of e ec ng this amendment, and no further resolu on(s) under 
Sec on 13, 14, 61, 64 or any other applicable provisions of the 2013 Act would be required to be 
separately passed, as the case may be and for this purpose the stamp duty and fees paid on the 
authorized capital of the Amalgama ng Companies shall be u lised and applied to the increased 
authorized share capital of the Amalgamated Company. Pursuant to the approval of this Scheme 
by the Tribunal and consequent upon the amalgama on of the Amalgama ng Companies into 
the Amalgamated Company, the authorized share capital of the Amalgamated Company will be 
as under:

Par culars Amount (in INR)
 179,05,00,000 equity shares of  INR 1 each
 82,10,000 preference shares of INR 100 each

 179,05,00,000
 82,10,00,000

Total 261,15,00,000

It is clari ed that the approval of the members of the Amalgamated Company to the Scheme shall 
be deemed to be given their consent / approval also to the altera on of the Memorandum and 
Ar cle of Associa on of the Amalgamated Company as may be required under the Act and Clause 
V of the Memorandum of Associa on of the Amalgamated Company shall stand subs tuted by 
virtue of the Scheme to be read as follows:

Memorandum of Associa on:
 “V. a)  The Authorized Share Capital of the Company is Rs.261,15,00,000/- (Rupees Two Hundred 
Sixty One Crore and Fi een Lakh only) divided into 179,05,00,000  (One Hundred Seventy Nine 
Crore and Five Lakh only) equity shares of Re.1/- (Rupee One only) each and 82,10,000 (Eighty 
Two Lakh Ten Thousand Only) preference shares of Rs.100/- (Rupees One Hundred only) each.”

13. ACCOUNTING

13.1. ACCOUNTING OF AMALGAMATION IN THE BOOKS OF AMALGAMATED COMPANY: 

Upon approval of this Scheme by the Tribunal, with e ect from the Appointed Date, since the 
transac on involves en es which are ul mately controlled by the same par es before and 
a er the transac on, for the purpose of accoun ng and dealing with the value of assets and 
liabili es of the Amalgama ng Companies, the Amalgamated Company shall account for the 
amalgama on in accordance with ‘Pooling of Interest Method’ laid down in Appendix C ‘Business 
Combina ons of en es under common control’ of Ind AS - 103 ‘Business Combina ons’ no ed 
under the provisions of the 2013 Act, read along with relevant rules framed thereunder and 
other applicable accoun ng standards.

The Amalgamated Company shall record the assets, liabili es and reserves rela ng to the 
Amalgama ng Companies vested in it pursuant to this Scheme, at their respec ve carrying 
amounts.
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The iden ty of the reserves of the Amalgama ng Companies if any, shall be preserved and they 
shall appear in the nancial statements of the Amalgamated Company in the same form and 
manner in which they appeared in the nancial statements of the Amalgamated Company.

The investment made in the Share Capital of the Amalgama ng Companies held directly by 
the Amalgamated Company shall stand cancelled. The di erence, if any, arising between the 
investments directly held by the Amalgamated Company and assets, liabili es and reserves of 
the Amalgama ng Companies shall be accounted based on the accoun ng principles prescribed 
under Ind AS - 103, i.e. shall be transferred to the Capital Reserve.

The amount of any inter-company balance/ amounts between the Amalgama ng Companies 
and Amalgamated Company, appearing in the books of account of the Amalgamated Company, 
shall stand cancelled. In case of any di erences in the accoun ng policies between the 
Amalgamated Company and the Amalgama ng Companies, the accoun ng policies followed 
by the Amalgamated Company shall prevail to ensure that the nancial statements re ect the 

nancial posi on on the basis of consistent accoun ng policies.

PART III

AMALGAMATION OF AMALGAMATING COMPANY 6 WITH AMALGAMATED COMPANY

14. TRANSFER AND VESTING OF UNDERTAKING OF AMALGAMATING COMPANY 6

14.1. Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
proper es, assets, liabili es and undertaking(s) of the Amalgama ng Company-6 shall stand 
transferred to and vested in or deemed to be transferred to  and vested in the Amalgamated 
Company under the provisions of Sec on 230 to 232 of the 2013 Act and all other applicable 
provisions, if any, of the 2013 Act and also in accordance with sec on 2(1B) of the Income-
tax Act, 1961, without any further deed or act, subject to exis ng charges or lis pendens, if any 
thereon, in favour of banks/ nancial ins tu ons.

14.2. Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
immovable property (including land, buildings and any other immovable property) of the 
Amalgama ng Company-6, whether freehold or leasehold, and any documents of tle, rights, 
agreements to sell / agreements of saleand easements in rela on thereto, shall stand vested in 
the Amalgamated Company, without any act or deed done by the Amalgamated Companies or 
the Amalgamated Company, and without any approval or acknowledgement of any third party. 
With e ect from the Appointed Date, the Amalgamated Company shall be en tled to exercise 
all rights and privileges and be liable to pay all taxes and charges and ful l all obliga ons, in 
rela on to or applicable to such immovable proper es. The muta on/ subs tu on of the tle to 
such immovable proper es shall be made and duly recorded in the name of the Amalgamated 
Company by the appropriate authori es pursuant to the sanc on of the Scheme by the NCLT and 
in accordance with the terms hereof. The Amalgama ng Company-6 shall take all steps as may 
be necessary to ensure that lawful, peaceful and unencumbered possession, right, tle, interest 
of its immovable property is given to the Amalgamated Company.

14.3. Without prejudice to the generality of the foregoing, with e ect from the Appointed Date, it is 
expressly provided that in respect of such of the assets of the Amalgama ng Company-6 that are 
movable in nature and / or are otherwise capable of transfer by manual or construc ve delivery 
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and / or endorsement and delivery, or nova on, the same shall be deemed to have been so 
transferred by Amalgama ng Company-6 and shall become the property of the Amalgamated 
Company in pursuance of the provisions of sec on 230 to 232 of the 2013 Act, without any 
further act, instrument, deed, ma er or thing.

14.4. In respect of movables other than those dealt with in Clause 14.3 above including sundry debts, 
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for 
value to be received, bank balances, property development rights, investments, earnest money 
and deposits with any Government, quasi government, local or other authority or body or with 
any company or other person, the same shall on and from the Appointed Date stand transferred 
to and vested in the Amalgamated Company without any no ce or other in ma on to the 
debtors (although the Amalgamated Company may, without being obliged and if it so deems 
appropriate, at its sole discre on, give no ce in such form as it may deem t and proper, to each 
person, debtor, or depositee, as the case may be, that the said debt, loan, advance, balance or 
deposit stands transferred and vested in the Amalgamated Company).  

14.5. Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date  all liabili es 
rela ng to and comprised in the undertaking of Amalgama ng Company-6 including all secured 
and unsecured debts (whether in Indian rupees or foreign currency), sundry creditors, liabili es 
(including con ngent liabili es), du es and obliga ons and undertakings of the Amalgama ng 
Company-6 of every kind, nature and descrip on whatsoever and howsoever arising, raised 
or incurred or u lised for its business ac vi es and opera ons, shall, stand transferred to and 
vested in or deemed to be transferred to and vested in the Amalgamated Company under the 
provisions of Sec ons 230 to 232 of the 2013 Act and other applicable provisions, if any, of the 
2013 Act, without any further act, instrument, deed, ma er or thing.

14.6. The transfer and ves ng as aforesaid shall be subject to subsis ng charges, if any, in respect of 
any assets of Amalgama ng Company-6.

PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, deposit 
or facility availed by the Amalgama ng Company-6 and Amalgamated Company  shall not be 
obliged to create any further or addi onal security in rela on to subsis ng charges, if any, thereof 
a er the date of approval of this Scheme by the Tribunal or otherwise.

14.7. All sta , workmen and employees as detailed under Para 2.1.24 above in rela on to the 
Amalgama ng Company-6 shall stand transferred to the Amalgamated Company, without any 
further act or deed to be done by the Amalgama ng Company-6 or the Amalgamated Company.

14.8. Pursuant to the approval of this Scheme by the Tribunal, the Amalgamated Company shall, if 
so required under any law or otherwise, execute deeds of con rma on or other wri ngs or 
arrangement with any party to any contract or arrangement to which the Amalgama ng 
Company-6 is a party in order to give formal e ect to the above provisions. The Amalgamated 
Company shall be deemed to be authorized to execute any such wri ngs on behalf of the 
Amalgama ng Company-6 to carry out or perform all such formali es or compliances referred to 
above on part of the Amalgama ng Company-6.

14.9. Pursuant to the approval of this Scheme by the Tribunal, the Amalgamated Company shall be 
en tled to secure the record of the change in the legal ownership upon the ves ng of the assets 
of the Amalgama ng Company-6 in accordance with the provisions of Sec ons 230 to 232 of the 
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2013 Act.  The Amalgama ng Company-6 and the Amalgamated Company shall be jointly and 
severally authorized to execute any wri ngs and / or carry out any formali es or compliance in 
this regard.

14.10. All taxes, du es, cess payable by the Amalgama ng Company-6 including all or any refunds / 
credit / claims pertaining to the period prior to the Appointed Date shall be treated as the liability 
or refunds / credit / claims, as the case may be, of the Amalgamated Company.

14.11. All the licenses, permits, quotas, approvals, permissions, registra ons, incen ves (including 
bene ts in respect of Special Economic Zone units), tax deferrals and bene ts (including tax 
bene ts), subsidies, concessions, grants, rights, patents, claims, leases, tenancy rights, liber es, 
special status and other bene ts or privileges enjoyed or conferred upon or held or availed of by 
the Amalgama ng Company-6 and all rights and bene ts that have accrued or which may accrue 
to the Amalgama ng Company-6, whether before or a er the Appointed Date, shall, under the 
provisions of Sec ons 230 to 232 of the 2013 Act and all other applicable provisions of the Act, if 
any, without any further act, instrument or deed, cost or charge be and stand transferred to and 
vest in or be deemed to be transferred to and vested in and be available to the Amalgamated 
Company so as to become as and from the Appointed Date licenses, permits, quotas, approvals, 
permissions, registra ons, incen ves, tax deferrals and bene ts, subsidies, concessions, grants, 
rights, claims, leases, tenancy rights, liber es, special status and other bene ts or privileges of 
the Amalgamated Company and shall remain valid, e ec ve and enforceable on the same terms 
and condi ons.

14.12. All the Insurance policies registered in the name of the Amalgama ng Company 6 are ac ve as 
on the date of approval of the Scheme by the Tribunal and which can be transferred/assigned 
shall pursuant to the provisions of Sec on 232 of the Act, without any further act, instrument 
or deed, be and stand transferred to and vested in and or be deemed to have been transferred 
to and vested in and be available to the bene t of the Amalgamated Company and accordingly, 
the insurance company shall record the name of the Amalgamated Company in all the insurance 
policies registered in the name of the Amalgama ng Company 6 so as to ensure that all the 
rights and privileges under all such policies available to the Amalgama ng Company 6 and / or to 
any other person/director/employee of the Amalgama ng Company 6, whether in the capacity 
of the Policy Holder or Owner or Insured or the Bene ciary, as the case may be, be available to 
the bene t of the Amalgamated Company and / or to any other person/director/employee of 
Amalgamated Company, as the case may be, on the same terms and condi ons as they were 
applicable to the Amalgama ng Company 6 and upon such transfer/assignment, all such policies 
shall be e ec ve in favour of the Amalgamated Company as if instead of the Amalgama ng 
Company 6, the Amalgamated Company had been a party or bene ciary thereto. However, for 
the insurance policies which do not permit such transfer/assignment, the Amalgamated Company 
may make fresh applica on(s) to the concerned authority/insurance company(ies) on such terms 
and condi ons as may be prescribed. It is hereby clari ed that all the costs and/or expenses 
and/or premiums in rela on to the transfer/assignment/of the insurance policies in the name of 
Amalgama ng Company 6 shall be borne by the Amalgamated Company and the Amalgama ng 
Company 6 shall have no further obliga ons in this regard.

14.13. Upon approval of this Scheme by the Tribunal and with e ect from the Appointed Date, all 
exis ng and future incen ves, unavailed credits and expenditures, exemp ons and deduc ons 
(including bene ts in respect of Special Economic Zone units), bene t of carried forward losses 
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and other statutory bene ts, including in respect of income tax (including MAT credit under the 
IT Act), excise (including Modvat / Cenvat), customs, VAT, sales tax, service tax, GST including the 
IGST input tax credit, CGST input tax credit and SGST input tax credit for the registra ons of the 
Amalgama ng Company-6 in all the states, to which the Amalgama ng Company-6 are en tled 
to shall be available to and vest in the Amalgamated Company.

14.14. The Amalgamated Company shall le relevant in ma ons, for the record of the statutory 
authori es signifying the transfer of the assets / proper es including but not limited to 
permissions, approvals, consents, sanc ons, remissions, special reserva ons, incen ves, 
concessions and other authorisa ons of the Amalgama ng Company-6.

15.  INTER-SE TRANSACTIONS

 Without prejudice to the provisions of Clause 14, with e ect from the Appointed Date, all inter-
party transac ons between the Amalgama ng Company-6 and the Amalgamated Company shall 
be considered as intra-party transac ons for all purposes.

16. LEGAL PROCEEDINGS

16.1. If any suit, appeal or other proceedings of whatever nature by or against the Amalgama ng 
Company-6 is pending, the same shall not abate or be discon nued or in any way be prejudicially 
a ected by reason of this amalgama on or by anything contained in this Scheme, but the said 
suit, appeal or other legal proceedings may be con nued, prosecuted and enforced by or against 
the Amalgamated Company in the same manner and to the same extent as it would or might 
have been con nued, prosecuted and enforced by or against the Amalgama ng Company-6 as if 
the Scheme had not been made.

16.2. On and from the Date of approval of this Scheme by the Tribunal, the Amalgamated Company 
shall and may, if required, ini ate, con nue any legal proceedings in rela on to the Amalgama ng 
Company-6.

17. CONTRACTS, DEEDS, OTHER INSTRUMENTS

17.1. Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements and other 
instruments of whatsoever nature to which the Amalgama ng Company-6 is a party or the bene t 
to which the Amalgama ng Company-6 may be eligible, subsis ng or opera ve immediately on or 
before the Date of approval of this Scheme by the Tribunal, shall be in full force and e ect against 
or in favour of Amalgamated Company and may be enforced as fully and e ec vely as if instead 
of the Amalgama ng Company-6, the Amalgamated Company had been a party or bene ciary 
thereto. Further, Amalgamated Company shall be deemed to be authorized to execute any such 
deeds, wri ngs or con rma ons on behalf of the Amalgama ng Company-6 and to implement 
or carry out all formali es required on the part of the Amalgama ng Company-6, to give e ect to 
the provisions of this Scheme.

17.2. As a consequence of the amalgama on of the Amalgama ng Company-6 into the Amalgamated 
Company in accordance with or pursuant to this Scheme, the recording of change in name in 
the records of the statutory or regulatory authori es from the Amalgama ng Company-6 to the 
Amalgamated Company, whether pertaining to any licence, permit, approval or any other ma er, 
or whether for the purposes of any transfer, registra on, muta on or any other reason, shall be 
carried out by the concerned statutory or regulatory or any other authority.
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17.3. For removal of doubts, it is expressly made clear that the dissolu on of the Amalgama ng 
Company-6 without the process of winding up as contemplated hereina er, shall not, except 
to the extent set out in the Scheme, a ect the previous opera on of any contract, agreement, 
deed or any other instrument or bene cial interest to which the Amalgama ng Company-6 is a 
party thereto and shall not a ect any right, privilege, obliga ons or liability, acquired, or deemed 
to be acquired prior to Appointed Date and all such references in such agreements, contracts 
and instruments to the Amalgama ng Company-6 shall be construed as reference only to the 
Amalgamated Company with e ect from the Appointed Date.

18. CONDUCT OF BUSINESS UNTIL DATE OF APPROVAL OF THIS SCHEME BY THE TRIBUNAL

18.1. With e ect from the Appointed Date up to the Date of approval of this Scheme by the Tribunal:

18.1.1 Amalgama ng Company-6 shall carry on and be deemed to have carried on its business, 
opera ons or ac vi es, and shall be deemed to have held and stood possessed of and shall hold 
and stand possessed of the assets, proper es, liabili es or Undertaking(s) on behalf of and / or 
in trust for the Amalgamated Company.

18.1.2 All pro ts or income accruing or arising to the Amalgama ng Company-6, or losses arising or 
expenditure incurred by it, shall for all purposes be treated as, and be deemed to be treated 
as, the pro ts or income or losses or expenditure, as the case may be, of the Amalgamated 
Company.

18.1.3 All assets howsoever acquired by the Amalgama ng Company-6 for carrying on its business, 
opera ons or ac vi es and the liabili es rela ng thereto shall be deemed to have been acquired 
and are also contracted for and on behalf of the Amalgamated Company.

18.1.4 The Amalgamated Company shall also be en tled, pending sanc on of the Scheme, to apply to 
the Central Government, State Government, and all other agencies, department and statutory 
authori es concerned, wherever necessary, for such consents, approvals and sanc ons which 
the Amalgamated Company may require including the registra on, approvals, exemp ons, 
relieves, etc., as may be required / granted under any law for the me being in force for carrying 
on business of the Amalgama ng Company-6.

18.1.5 Amalgama ng Company-6 shall carry on its business, opera ons or ac vi es with reasonable 
diligence and business prudence and shall not venture into / expand any new businesses, alienate, 
charge, mortgage, encumber or otherwise deal with the assets or any part thereof except in the 
ordinary course of business without the prior consent of the Amalgamated Company.

18.1.6 The transfer of assets, proper es, liabili es and the con nuance of proceedings by or against 
the Amalgama ng Company-6 shall not a ect any transac on or proceedings already concluded 
by the Amalgama ng Company-6 on or a er the Appointed Date to the end and intent that the 
Amalgamated Company accepts and adopts all acts, deeds things done and executed by the 
Amalgama ng Company-6, in regard thereto as done executed by the Amalgamated Company 
on behalf of itself.

19. STAFF, WORKMEN, AND EMPLOYEES

19.1. Upon approval of this Scheme by the Tribunal, all sta , workmen and employees on the payrolls of 
the Amalgama ng Company-6, in service on the date of approval of this Scheme by the Tribunal 
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shall be deemed to have become sta , workmen, and employees of Amalgamated Company on 
such date without any break or interrup on in their service and on the terms and condi ons 
of their employment not less favourable than those subsis ng with reference to Amalgama ng 
Company-6 as on the said date.

19.2. The contribu ons with regard to bene t of employees of the Amalgama ng Company 
6 being currently deposited with Regional provident Fund Organiza on, employee state 
insurance plan scheme, leave encashment. compensated absences scheme or any other 
special scheme(s) or fund (s) created or exis ng, if any, shall stand subs tuted, upon approval 
of this Scheme by the Tribunal, in favour of the Amalgamated Company for all purposes 
whatsoever, related to the administra on or opera on of such schemes and intent that 
all the rights, du es, powers and obliga on of Amalgama ng Company 6 in rela on to such 
schemes shall become those of the Amalgamated Company. The Amalgamated Company 
will le the relevant in ma ons to the statutory authori es concerned who shall take the 
same on record and endorse the name of the Amalgamated Company for the Amalgama ng 
Company 6.

19.3. It is clari ed that the services of all transferred sta , workmen and employees of the Amalgama ng 
Company-6, to the Amalgamated Company will be treated as having been con nuous for the 
purpose of the aforesaid employee bene ts and / or liabili es.  For the purpose of payment of 
any retrenchment compensa on, gratuity, and / or other terminal bene ts, and / or any other 
liability pertaining to sta , workmen and employees, the past services of such sta , workmen 
and employees with the Amalgama ng Company-6 shall also be taken into account by the 
Amalgamated Company, who shall pay the same if and when payable. 

19.4. Upon approval of this Scheme by the Tribunal, the directors of the Amalgama ng Company-6 
shall not automa cally be en tled to any directorship in the Amalgamated Company by virtue of 
the provisions of this Scheme.

20. DISSOLUTION WITHOUT WINDING UP

Upon approval of this Scheme by the Tribunal, the Amalgama ng Company-6 (viz. APL Healthcare 
Limited) shall be dissolved without winding up and without any further act or deed on the part of 
the Amalgama ng Company-6 pursuant to the provisions of Sec on 232 of the 2013 Act.

21. VALIDITY OF EXISTING RESOLUTIONS

Upon approval of this Scheme by the Tribunal, the resolu ons of the Amalgama ng Company-6 
as are considered necessary by the Board of Directors of the Amalgamated Company which 
are validly subsis ng be considered as resolu ons of the Amalgamated Company. If any such 
resolu ons have any monetary limits approved under the provisions of the 2013 Act or of any 
other applicable statutory provisions, then the said limits, as are considered necessary by the 
Board of Directors of the Amalgamated Company, shall be added to the limits, if any, under the 
like resolu ons passed by the Amalgamated Company.

22. CONSIDERATION

The en re issued, subscribed and paid-up share capital (i.e. both equity and preference shares) of 
the Amalgama ng Company-6 is held directly by the Amalgamated Company and its nominees. 
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Upon approval of this Scheme by the Tribunal, no shares of the Amalgamated Company shall be 
issued or allo ed in lieu of its holding in the Amalgama ng Company-6 and the Paid up share 
capital of the Amalgama ng Company-6 shall stand cancelled and ex nguished. Consequently 
due to nil considera on there shall be no stamp duty payable.

23. SUB DIVISION OF FACE VALUE OF EQUITY SHARES OF THE AMALGAMATING COMPANY 6 
AND CONSOLIDATION OF AUTHORIZED CAPITAL OF AMALGAMATING COMPANY 6 WITH THE 
AUTHORISED CAPITAL OF THE AMALGAMATED COMPANY

23.1 As an integral part of the Scheme, the face value of 1 (One) equity share of Amalgama ng 
Company 6 amoun ng to Rs.10/- (Rupees Ten only) shall be sub-divided into face value of Re.1/- 
(Rupee One only) comprising 10 (Ten) equity shares of Amalgama ng Company 6, accordingly 
the authorised share capital of the Amalgama ng Company 6 rela ng to the equity shares shall 
be restructured as follows:

“The authorised share capital of the Amalgama ng Company 6 is Rs.240,00,00,000/- (Rupees 
Two Hundred and Forty Crore only) divided into 225,00,00,000 (Two Hundred and Twenty Five 
Crore) equity shares of Re.1/- (Rupee One only) each and 15,00,000 (Fi een Lakh) Preference 
shares of Rs.100/- (Rupees One Hundred only) each”.

23.2 The members of the Amalgama ng Company 6, on approval of the Scheme, shall be deemed to 
have given their approval u/s 61 of the 2013 Act and all other applicable provisions of the said 
act for sub-division of the face value of equity shares and for the amendment to the Authorized 
Capital of the Company and no separate resolu ons will be required to be passed for sub-division 
of the face value of equity shares of the Company and for the amendment to the Authorized 
Capital of the Company under sec on 61 of the 2013 Act and no separate no ce will be required 
to be given to the Registrar of Companies, for in ma on of sub-division under sec on 64 of the 
2013 Act.

23.3 Upon approval of this Scheme by the Tribunal, the authorized share capital of the Amalgamated 
Company shall automa cally stand increased without any further act, instrument or deed, 
by the authorized share capital of the Amalgama ng Company-6, amoun ng in aggregate 
Rs.240,00,00,000/- (Rupees Two Hundred and Forty Crore only) divided into 225,00,00,000 (Two 
Hundred and Twenty Five Crore) equity shares of Re.1/- (Rupee One only) each and 15,00,000 
(Fi een Lakh) Preference shares of Rs.100/- (Rupees One Hundred only) each.

23.4 The Memorandum and Ar cles of associa on of the Amalgamated Company (rela ng to 
authorized share capital) shall without any further act, instrument or deed, be and stand altered, 
modi ed and amended and the consent of the shareholders to the Scheme shall be deemed to 
be su cient for the purpose of e ec ng this amendment, and no further resolu on(s) under 
Sec on 13, 14, 61, 64 or any other applicable provisions of the 2013 Act would be required to 
be separately passed, as the case may be and for this purpose the stamp duty and fees paid 
on the authorized capital of the Amalgama ng Company-6 shall be u lised and applied to the 
increased authorized share capital of the Amalgamated Company. Pursuant to the approval of 
this Scheme by the Tribunal, a er giving e ect to clause 12.11 and a er the sub-division of the 
face value of the equity shares of the Amalgama ng Company 6, the authorized share capital of 
the Amalgamated Company will be as under:
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Par culars Amount (in INR)
404,05,00,000 equity shares of  INR 1 each
 97,10,000 preference shares of INR 100 each

 404,05,00,000 

 97,10,00,000
TOTAL 501,15,00,000

It is clari ed that the approval of the members of the Amalgamated Company to the Scheme 
shall be deemed to be given their consent / approval also to the altera on of the Memorandum 
and Ar cle of Associa on of the Amalgamated Company as may be required under the Act and 
Clause V of the Memorandum of Associa on shall stand subs tuted by virtue of the Scheme to 
be read as follows:

Memorandum of Associa on
“V. a) The Authorized Share Capital of the Company is Rs. 501,15,00,000 (Rupees Five Hundred 
and One Crore and Fi een Lakh only) divided into 404,05,00,000 (Four Hundred and Four Crores 
and Five Lakh only) equity shares of Re.1/- (Rupee One only) each and 97,10,000 (Ninety Seven 
Lakh and  Ten Thousand) preference shares of Rs.100/- (Rupees One Hundred only) each.”

24. ACCOUNTING

24.1. ACCOUNTING OF AMALGAMATION IN THE BOOKS OF AMALGAMATED COMPANY: 

Upon approval of this Scheme by the Tribunal, with e ect from the Appointed Date, since the 
transac on involves en es which are ul mately controlled by the same par es before and 
a er the transac on, for the purpose of accoun ng and dealing with the value of assets and 
liabili es of the Amalgama ng Company-6, the Amalgamated Company shall account for the 
amalgama on in accordance with ‘Pooling of Interest Method’ laid down in Appendix C ‘Business 
Combina ons of en es under common control’ of Ind AS - 103 ‘Business Combina ons’ no ed 
under the provisions of the 2013 Act, read along with relevant rules framed thereunder and 
other applicable accoun ng standards.

The Amalgamated Company shall record the assets, liabili es and reserves rela ng to the 
Amalgama ng Company-6 vested in it pursuant to this Scheme, at their respec ve carrying 
amounts.

The iden ty of the reserves of the Amalgama ng Company-6 if any, shall be preserved and they 
shall appear in the nancial statements of the Amalgamated Company in the same form and 
manner in which they appeared in the nancial statements of the Amalgamated Company.

The investment made in the Share Capital of the Amalgama ng Company-6 by the Amalgamated 
Company shall stand cancelled. The di erence, if any, arising between the investments held 
by the Amalgamated Company and assets, liabili es and reserves held by the Amalgama ng 
Company-6 shall be accounted based on the accoun ng principles prescribed under Ind AS - 103, 
i.e. shall be transferred to the Capital Reserve.

The amount of any inter-company balance/ amounts between the Amalgama ng Company-6 
and Amalgamated Company, appearing in the books of account of the Amalgamated Company, 
shall stand cancelled. In case of any di erences in the accoun ng policies between the 
Amalgamated Company and the Amalgama ng Company-6, the accoun ng policies followed 
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by the Amalgamated Company shall prevail to ensure that the nancial statements re ect the 
nancial posi on on the basis of consistent accoun ng policies.

PART IV

GENERAL TERMS AND CLAUSES

25. CONSEQUENTIAL MATTERS RELATING TO TAX AND COMPLIANCE WITH LAW

25.1. This Scheme has been drawn up to comply with the condi ons rela ng to “Amalgama on” as 
speci ed under the tax laws, including sec on 2(1B), Sec on 47 and other relevant sec ons of 
the Income-tax Act, 1961.  If any terms or provisions of the Scheme are found to be or interpreted 
to be inconsistent with any of the said provisions at a later date, whether as a result of any 
amendment of law or any judicial or execu ve interpreta on or for any other reason whatsoever, 
the aforesaid provisions of the tax laws shall prevail. The Scheme shall then stand modi ed to the 
extent determined necessary to comply with the said provisions.  Such modi ca on will however 
not a ect other parts of the Scheme.  The power to make such ame ndments as may become 
necessary shall vest with the Board of Directors of the Amalgama ng Companies, Amalgama ng 
Company-6 and the Amalgamated Company, which power shall be exercised reasonably in the 
best interests of the companies concerned.

25.2. Upon approval of this Scheme by the Tribunal, all taxes / cess / du es payable by or on behalf of 
the Amalgama ng Companies and Amalgama ng Company-6 up to the Appointed Date onwards 
including all or any refunds and claims, including refunds or claims pending with the revenue 
authori es for all purposes, be treated as the tax / cess / duty, liabili es or refunds and claims of 
the Amalgamated Company.

25.3. It is clari ed that the en re taxes, including but not limited to prepaid taxes being tax deducted 
at source (TDS)/advance tax, MAT credits including the unu lized MAT credit upto the Appointed 
Date (1st April, 2019), if any, and also self-assessment taxes, if any, paid by the Amalgama ng 
Companies and / or the Amalgama ng Company 6 under the Income Tax Act, 1961 or any 
other statute in respect of income of the Amalgama ng Companies and / or the Amalgama ng 
Company 6 assessable for the period commencing from Appointed date (1st April, 2019), shall 
be deemed to be the taxes paid by the Amalgamated Company and credit for such taxes shall be 
allowed to the Amalgamated Company notwithstanding that cer cates or challans or orders for 
such taxes are in the name of the Amalgama ng Companies and / or the Amalgama ng Company 
6 and not in the name or the Amalgamated Company.

25.4. Upon approval of this Scheme by the Tribunal, the Amalgamated Company is expressly permi ed 
to revise its income-tax returns, excise & CENVAT returns, service tax returns, other tax returns 
including GST and to restore as input credit of service tax/GST including IGST input tax credit, CGST 
input tax credit and SGST input tax credit for the registra ons of the Amalgama ng companies 
and Amalgama ng Company-6 respec vely, in all the states adjusted earlier or claim refunds / 
credits.

25.5. The Amalgamated Company is also expressly permi ed to claim refunds, credits, restora on of 
input CENVAT credit, GST including IGST input tax credit, CGST input tax credit and SGST input 
tax credit for the registra ons of the Amalgama ng companies and Amalgama ng Company-6 
respec vely, in all the states and tax deduc on in respect of nullifying of any transac on between 
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or amongst the Amalgama ng Companies, Amalgama ng Company-6 and Amalgamated 
Company as the case may be.

25.6. In accordance with the CENVAT Credit Rules framed under Central Excise Act, 1944, as are 
prevalent on the Date of approval of this Scheme by the Tribunal, the unu lised credits rela ng 
to excise du es paid on inputs / capital goods / input services lying in the accounts of the 
undertaking of the Amalgama ng Companies and Amalgama ng Company-6 shall be permi ed 
to be transferred to the credit of the Amalgamated Company, as if all such unu lised credits were 
lying to the account of the Amalgamated Company.  The Amalgamated Company shall accordingly 
be en tled to set o  all such unu lised credits against the excise duty / service tax payable by it.

25.7. Upon approval of this Scheme by the Tribunal, the Amalgamated Company is expressly permi ed 
to revise its nancial statements to give e ect to the amalgama on of the Amalgama ng 
Companies, Amalgama ng Company-6 pursuant to the provisions of the Scheme.

26. SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

26.1. The Scheme is condi onal upon subject to:

(a) Approval by requisite majority of the members and creditors of Amalgama ng Companies, 
Amalgama ng Company-6 and Amalgamated Company as may be directed by the NCLT 
either by way of convening a mee ng or by way of a dispensa on on produc on of consent 
a davits or no-objec on cer cates;

(b) Approval of the scheme by relevant regulatory authori es;

(c) Sanc on of the Scheme by the NCLT;

(d) Cer ed copies of the orders of the NCLT, sanc oning the Scheme being led with the 
Registrar of Companies, Hyderabad.

26.2. In the event of this Scheme failing to take e ect nally, this Scheme shall become null and void 
and in that case no rights and liabili es whatsoever shall accrue to or be incurred inter-se by the 
par es or their shareholders or creditors or employees or any other person.

26.3. If any part of this Scheme is invalid, ruled illegal by any Court of competent jurisdic on, or 
unenforceable under present or future laws, then it is the inten on of the par es that such part 
shall be severable from the remainder of this Scheme, and  this Scheme shall not be a ected 
thereby, unless the dele on of such part shall cause this Scheme to become materially adverse 
to any party, in which case the Board of Directors of the companies involved in the Scheme shall 
a empt to bring about a modi ca on in this Scheme, as will best preserve for the par es the 
bene ts, and  obliga ons of this Scheme, including but not limited to such part.

27. APPLICATION TO THE NCLT

27.1. The Amalgama ng Companies, Amalgama ng Company-6 and the Amalgamated Company 
shall, with all reasonable dispatch, make and le applica ons/pe ons jointly to the NCLT, 
under Sec ons 230 to 232 of the 2013 Act and other applicable provisions of the 2013 Act, 
seeking orders for dispensing with or convening, holding and conduc ng of the mee ngs of the 
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classes of their respec ve members and / or creditors and for sanc oning this Scheme, with such 
modi ca ons as may be approved by the NCLT.

27.2. Upon this Scheme being approved by the requisite majority of the respec ve members and  
creditors of the Amalgama ng Companies, Amalgama ng Company-6 and  the Amalgamated 
Company, (as may be directed by the NCLT in the manner speci ed under clause 26.1) shall, with 
all reasonable dispatch, apply to the NCLT, for sanc on of this Scheme under Sec ons 230 to 
232 of the 2013 Act and other applicable provisions of the 2013 Act, and for such other order or 
orders, as the said NCLT may deem t for carrying this Scheme into e ect. 

27.3. Upon approval of this Scheme by the Tribunal, the respec ve shareholders of the Amalgama ng 
Companies, Amalgama ng Company-6 and the Amalgamated Company shall be deemed to have 
also accorded their approval under all relevant provisions of the 2013 Act for giving e ect to the 
provisions contained in this Scheme. 

28. COMPLIANCE WITH SEBI REGULATIONS

28.1. Since the present Scheme solely provides for amalgama on of the wholly owned subsidiaries 
with its parent company, no formal approval, is required from the Stock Exchanges or Securi es 
and Exchange Board of India  (‘SEBI’) for the Scheme, in terms of provisions of the Securi es 
and Exchange Board of India (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 
2015, read with the Securi es and Exchange Board of India (Lis ng Obliga ons and Disclosure 
Requirements) (Amendment) Regula ons, 2017, and SEBI Circular No. CFD/DIL3/CIR/2017/21 
dated 10th March, 2017, and Circular No. CFD/DIL3/CIR/2018/2 dated January 03, 2018 and 
applicable provisions, if any.

28.2. In terms of the SEBI Regula ons, the present Scheme of Amalgama on is only required to be 
led with BSE and NSE (the Stock Exchanges where the Amalgamated Company is listed) for the 

purpose of disclosure and dissemina on on its website.

28.3. The Amalgamated Company will comply with the provisions of the Securi es Contracts (Regula on) 
Act, 1956, the Securi es Contracts (Regula on) Rules, 1957, the SEBI (Lis ng Obliga ons and 
Disclosure Requirements) Regula ons, 2015, Lis ng Agreement, SEBI Regula ons, SEBI Circulars 
and other applicable provisions, if any, in connec on with the Scheme and other connected 
ma ers.  

29. MODIFICATIONS / AMENDMENTS TO THE SCHEME

29.1. The Amalgama ng Companies, Amalgama ng Company-6 and Amalgamated Company 
represented by their respec ve Board of Directors, may make and / or consent to any modi ca ons 
/ amendments to the Scheme or to any condi ons or limita ons that the NCLT or any other 
authority may deem t to direct or impose or which may otherwise be considered necessary, 
desirable or appropriate by them (i.e. the Board of Directors).

29.2. The Amalgama ng Companies and Amalgama ng Company-6, either individually or together, 
and the Amalgamated Company shall be at liberty to withdraw from this Scheme, in case of 
any condi on or altera on imposed by the NCLT or any other authority or any bank or nancial 
ins tu on is unacceptable to them or otherwise if so mutually agreed.  
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29.3. The Amalgama ng Companies, Amalgama ng Company-6 and Amalgamated Company by their 
respec ve Board of Directors shall be authorized to take all such steps as may be necessary, 
desirable or proper to resolve any doubts, di cul es or ques ons whether by reason of any 
direc ve or order of any other authority or otherwise however arising out of or under or by 
virtue of the Scheme and / or any ma er concerned or connected therewith. 

30. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

30.1. In the event of any of the said sanc ons/approvals not being obtained and / or the Scheme not 
being sanc oned by the NCLT, this Scheme shall stand revoked, cancelled and be of no e ect, 
save and except in respect of any act or deed done prior thereto as is contemplated hereunder 
or as to any rights and / or liabili es which might have arisen or accrued pursuant thereto and 
which shall be governed and be preserved or worked out as is speci cally provided in the Scheme 
or as may otherwise arise in law.

31. COST, CHARGES, AND EXPENSES

 31.1. All costs, charges, fees, taxes including du es (including the stamp duty and/or transfer charges, 
if any, applicable in rela on to this Scheme), levied and all other expenses, if any (save as 
expressly otherwise agreed) arising out of or incurred in carrying out and implemen ng the 
terms and condi ons of this Scheme and ma ers incidental thereto shall be borne and paid 
by the Amalgamated Company. The Amalgamated Company shall be eligible for deduc on of 
expenditure incurred as per sec on 35DD of the Income-tax Act, 1961.

32. MISCELLANEOUS

32.1. The muta on of the tle to the immovable proper es shall be made and duly recorded by the 
appropriate authori es pursuant to the sanc on of the Scheme and in accordance with the terms 
hereof, in favour of the Amalgamated Company in respect of the immovable proper es vested 
in it. Any inchoate tle or possessory tle of the Amalgama ng Companies or Amalgama ng 
Company-6 or their predecessor companies shall be deemed to be the tle of the Amalgamated 
Company.

32.2. It is the inten on of the Amalgama ng Companies, Amalgama ng Company 6 and Amalgamated 
Company that any Part of the Scheme, as may be mutually decided by the Board of each of 
Amalgama ng Companies, Amalgama ng Company 6 and Amalgamated Company, shall be 
severable from the remainder of the Scheme and the Scheme shall not be a ected by such 
altera on.
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SCHEDULE 

PART A

Details of the Immovable Proper es pertaining to the Undertaking of the Amalgama ng Companies 
whose ownership rights are being transferred to, and vested in, the Amalgamated Company pursuant 
to this Scheme, are as men oned below:

Lands belonging to APL Research Centre Limited (Transferor Company 1 or Amalgama ng Company 1) to 
the extent of 110.73 acres in the state of Andhra Pradesh and Telangana.

PART B

Details of the Immovable Proper es pertaining to the Undertaking of the Amalgama ng Companies 
whose ownership rights are being transferred to, and vested in, the Amalgamated Company pursuant 
to this Scheme, are as men oned below:

Lands belonging to Hyacinths Pharma Private Limited (Transferor Company 4 or Amalgama ng Company 
4) to the extent of 69.26 acres in the state of Andhra Pradesh.

PART C

All the Patents and Licenses belonging to the Amalgama ng Companies.
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FORM MGT-11

PROXY FORM
[Pursuant to sec on 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management 

and Administra on) Rules, 2014]

AUROBINDO PHARMA LIMITED
(CIN: L24239TG1986PLC015190)

REGD. OFF: PLOT NO. 2, MAITHRIVIHAR, BEHINDMAITHRI VANAM, 
AMEERPET, HYDERABAD-500038, TELANGANA, INDIA

Email: cs@aurobindo.com    Website: www.aurobindo.com

Name of the equity shareholder :

Folio No :

DP ID / Client ID No :

Total No. of fully Shares held :

Registered Address :

Registered Email ID :

I/we, the undersigned Equity Shareholder of the above Company do hereby appoint 

i. Name  :

 Address  :

 E-mail id  :

 Signature  :                                                 ; or failing him

ii. Name  :

 Address  :

 E-mail id  :

 Signature  :                                                 ; or failing him

iii. Name  :

 Address  :

 E-mail id  :

 Signature  :
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as my/our proxy, to act for me/us at the Tribunal convened mee ng of the Equity Shareholders of 
Aurobindo Pharma Limited (Transferee Company) to be held on Saturday, the 30th day of November, 
2019, at 3:30 P.M. at KLN Prasad Auditorium, 3rd Floor, The Federa on of Telangana Chamber of Commerce 
and Industry (FTCCI) Federa on House, 11-6-841, FAPCCI Marg, Red Hills Hyderabad-500004, Telangana, 
India, for the purpose of considering and, if thought t, approving, with or without modi ca on(s) the 
proposed Scheme of Amalgama on amongst APL Research Centre Limited (Amalgama ng Company 1 or 
Transferor Company 1) and Aurozymes Limited (Amalgama ng Company 2 or Transferor Company 2) and 
CureproParenterals Limited (Amalgama ng Company 3 or Transferor Company 3) and Hyacinths Pharma 
Private Limited (Amalgama ng Company 4 or Transferor Company 4) and Silicon Life Sciences Private 
Limited (Amalgama ng Company 5 or Transferor Company 5) and APL Healthcare Limited (Amalgama ng 
Company 6 or Transferor Company 6) with Aurobindo Pharma Limited (Amalgamated Company or 
Transferee Company) and their respec ve Shareholders and Creditors” (“Scheme”)and at such mee ng 
and any adjournment thereof, to vote, for me/us and in my/our name________________________ 
(herein, if for insert “for”, if against, insert “against”).

Date :

A x Revenue 
Stamp

Signature of Shareholder :

Signature of Proxy Holder(s)     :

 Note:  
(i) Proxy need not be a member of the Company.
(ii) The proxy form duly lled in and signed by the Member(s) across the revenue stamp should reach 

the Company’s Registered O ce at Plot No.2, Maitrivihar, Ameerpet, Hyderabad 500 038 at least 48 
hours before the commencement of the mee ng.

(iii) Corporate members intending to send their authorized representa ve(s) to a end the mee ng are 
requested to send a cer ed copy of the Board resolu on authorizing their representa ve(s) to 
a end and vote on their behalf at the mee ng.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD

C.A. (CAA) NO. 201/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013) 

IN THE MATTER OF SECTIONS 230 TO 232 AND ALL OTHER APPLICABLE PROVISIONS OF THE 
COMPANIES ACT, 2013 

AND
IN THE MATTER OF SCHEME OF AMALGAMATION

OF
APL RESEARCH CENTRE LIMITED

(AMALGAMATING COMPANY 1 OR TRANSFEROR COMPANY 1)
AND

AUROZYMES LIMITED
(AMALGAMATING COMPANY 2 OR TRANSFEROR COMPANY 2)

AND
CUREPRO PARENTERALS LIMITED

(AMALGAMATING COMPANY 3 OR TRANSFEROR COMPANY 3)
AND

HYACINTHS PHARMA PRIVATE LIMITED
(AMALGAMATING COMPANY 4 OR TRANSFEROR COMPANY 4)

AND
SILICON LIFE SCIENCES PRIVATE LIMITED

(AMALGAMATING COMPANY 5 OR TRANSFEROR COMPANY 5)
AND

APL HEALTHCARE LIMITED
(AMALGAMATING COMPANY 6 OR TRANSFEROR COMPANY 6)

WITH
AUROBINDO PHARMA LIMITED

(AMALGAMATED COMPANY OR TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Aurobindo Pharma Limited, a Company incorporated under the Companies Act, 1956, bearing CIN: 
L24239TG1986PLC015190 and having its registered o ce at Plot No. 2, Maithrivihar, Behind Maithri 
Vanam, Ameerpet, Hyderabad-500038, Telangana, India, and Corporate o ce situated at Water 
Mark Building, Plot No.11,Survey No.9, Kondapur, Hitech City, Hyderabad-500084 Telangana, India 
represented by its Director, Mr. K. Nityananda Reddy (DIN: 01284195) email: knreddy@aurobindo.
com, Ph: 040-66725101.

….Applicant Company / Transferee Company
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HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS 
OF THE COMPANY TO BE HELD ON 30TH DAY OF NOVEMBER, 2019

ATTENDANCE SLIP

I/We hereby record my/our presence at the Tribunal convened mee ng of the Equity Shareholders of 
Aurobindo Pharma Limited (Transferee Company) held on Saturday, the 30th day of November, 2019, 
at 3:30 P.M. at KLN Prasad Auditorium, 3rd Floor, The Federa on of Telangana Chamber of Commerce 
and Industry (FTCCI) Federa on House, 11-6-841, FAPCCI Marg, Red Hills Hyderabad-500004, Telangana, 
India, for the purpose of considering and, if thought t, approving, with or without modi ca on(s) the 
proposed Scheme of Amalgama on amongst APL Research Centre Limited (Amalgama ng Company 1 or 
Transferor Company 1) and Aurozymes Limited (Amalgama ng Company 2 or Transferor Company 2) and 
Curepro Parenterals Limited (Amalgama ng Company 3 or Transferor Company 3) and Hyacinths Pharma 
Private Limited (Amalgama ng Company 4 or Transferor Company 4) and Silicon Life Sciences Private 
Limited (Amalgama ng Company 5 or Transferor Company 5) and APL Healthcare Limited (Amalgama ng 
Company 6 or Transferor Company 6) with Aurobindo Pharma Limited (Amalgamated Company or 
Transferee Company) and their respec ve Shareholders and Creditors” (“Scheme”).

Name of the Equity Shareholder(s) / Proxy:

Folio No    :

DP ID / Client ID No   :

Total No. of fully Shares held  :

Registered Address   :

Registered Email ID   : 
Signature

Notes: 
a. Only Member/Proxy can a end the mee ng. No minors would be allowed at the mee ng.
b. Member/Proxy who wish to a end the mee ng must bring this a endance slip to the mee ng and 

hand over at the entrance duly lled in and signed.
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