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LABORATORIES LTD
To, - Date: 23.01.2020

NSE Limited,
Exchange Plaza, Bandra- Kurla Complex
Mumbai 400051

Dear Sirf Madam,

Sub: Notice of the Hon'bleNaional Combény Law Tribunal convened meeting of the Equity
Shareholders of Ortin Laboratories Limited :

Ref. BSE Scrip code: 539287, NSE - ORTINLABSS

With reference to the subject cited, please find attached herewith the notice of the
Hon'bleTribunal convened meeting of the Equity Shareholders of Ortin Laboratories Limitedas
per the directions of the Hon’ble National Company Law Tribunal, Bench at
Hyderabadscheduled to be held on Wednesday, 26™ Day of February, 2020 at 11.00 A.M. at 8-
113/A/1, Hotel Minerva Banquets, Kothapet, Hyderabad- 500035, Telangana.

This is for the information and records of the Exchange, please.

Yours faithfully,
For Ortin laboratories Lirr;jted»vv--.k

S. Murali Krishna Murthy
Managing Director
DIN: 00540632

Encl. as above

Corp. & Regd. Office : Door No. 3-4-512/35 (43/4RT), Opp. Barkatpura Park, Barka%gur&,
Hvderabad - 500 027. Telangana. INDIA. Phone * +91 40 27567055 7/ +017 A0 295687266



"HON’BLE NATIONAL COMPANY LAW
TRIBUNAL CONVENED MEETING OF
THE EQUITY SHAREHOLDERS
OF
ORTIN LABORATORIES LIMITED
(CIN: L24110TG1986PLC006885)
REGD OFF: D. NO: 3-4-512/35 (43/4RT),
OPP: BARKATPURA PARK, BARKATPURA
HYDERABAD-500027, TELANGANA, INDIA
EMAIL:info@ortinlabsindia.com

DAY WEDNESDAY

DATE 26th DAY OF FEBRUARY, 2020

TIME 11.00 AM.

VENUE | 8-113/A/1, HOTEL MINERVA BANQUETS,
KOTHAPET, HYDERABAD- 500035, TELANGANA

ORTIN LABORATORIES LIMITED

RESOLUTION 1:APPROVAL OF SCHEME OF ARRANGEMENT

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with Section
66 and other applicable provisions, if any, of the Companies Act, 2013, read with the
Nal\onal Company Law Tribunal Rules, 2016, the Companies (Compromises,
Rules, 2016 including any statutory
mod\fcanons amendmems re-enactments thereof for the time being in force, the
f the and Articles of, iation of the Company
and subject to the requlsl(e approvals, sanctions, consents, observations, no
from the Hon'ble National Company Law
Tribunal, Bench at Hyderabad or such other competent authority as may be
applicable, and the confirmation, permission, sanction and approval of the other
statutory / regulatory authorities, if any, in this regard and subject to such other
conditions or guidelines, if any, as may be prescribed or stipulated by any such
authorities, from time to time, while granting such approvals, sanctions, consents,
observations, no objections, confirmations, permissions and which may be agreed by
the Board of Directors of the Company, the draft “Scheme of Arrangement of Ortin
Laboratories Limited (Demerged Company or Transferor Company) and Vineet
Laboratories Limited (Resuling Company ~or Transferee Company) and their
respective Shareholders and Creditors” (“Scheme”), providing for demerger of API
Intermediates Division/Undertaking of the Demerged Company with the Resulting
Company on a going concern basis with effect from 01.04.2020 (First Day of April, Two
Thousand and Twenty) being the appointed date, as placed before the meeting and
initialed by the chairman for the purpose of identification, be and is hereby approved”.

RESOLVED FURTHER THAT the Board be and is hereby authorized, empowered
and directed to do all such acts, deeds, matters and things, as may be considered
reqmsnte deswable appropnate or necessary to give effect to aforesaid resolution and
to he in the Scheme and to accept
such modifications, amendments limitations and/or conditions, if any, which may be
required and/or imposed by me Hon'ble National Company Law Tribunal, Bench at
Hy , while he inthe Scheme or
by any authorities under law, or as may be required for the purpose of resolving any
doubts or difficulties that may arise in giving effect to the Scheme, as may be deemed
fitand proper”.

RESOLUTION 2: RECLASSIFICATION OF PERSONS FORMING PART OF THE
PROMOTER GROUP FROM 'PROMOTER & PROMOTER GROUP CATEGORY"
TO'PUBLIC CATEGORY:

“RESOLVED THAT in accordance with Regulation 31A of the SEBI (Listing
and Disclosure Req ) Regulations, 2015 including any statutory
modlfcatlon(s) or re-enactment thereof, for the time being in force and other
applicable provisions, the consent of the shareholders of the Company be and is
hereby accorded to reclassify the following person: i
and jointly referred to as the 'applicants’) forming part of the Promoter Group from
‘Promoter & Promoter Group Category’ to "Public Category’ as per the Scheme of
tween Ortin L Limited company) and Vineet
Laboratories Limited (resulting company) .
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ORTIN LABORATORIES LIMITED
(CIN: L24110TG1986PLC006885)
REGD OFF: D. NO: 3-4-512/35 (43/4RT), OPP: BARKATPURA PARK, BARKATPURA
HYDERABAD-500027, TELANGANA, INDIA
EMAIL: info@ortinlabsindia.com

NOTICE OF THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL (TRIBUNAL)
CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY
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Sl. No. Name of shareholder No 0;;:"‘"95 %u%'g;:i?;id
1 SatyanarayanarajuBhupathiraju 496130 293
2 | A Srinivas Raju 392634 232
3 | ARangaRaju 302775 1.79
4 | APrabhakarRaju 616933 3.64
5 | AMaithali 323310 191
6 | VenkataRamanaGaddam 818409 4.83
7 | AAnantalakshmi 319022 1.88
8 | Venkata Rama Gaddam 767247 4.53
9 | GaddamSrinivasaRao 69680 0.41

10 ji 32680 0.19
Total 4138820 24.43

“RESOLVED FURTHER THAT re-classification of promoter as public shareholders
shall be subject to Regulation 31A of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 including any statutory modification(s) or re-
enactment thereof.”

“RESOLVED FURTHER THAT after such reclassification following shall be the
Promoters of the Company:”

sl. No. Name of sharchotder | NO §fShares| % of the paid
1 S Murali Krishna Murthy 143475 0.85
2 | S. BalajiVenkateswarulu 157827 0.93
3 | S Sarath Kumar 120200 0.71
4 | S VenkataSujatha 122800 0.72
5 | Lakshmi ShravaniDasari 87500 0.52
6 | S Srinivas Kumar 246723 1.46
7 | S HemaKumari 110200 0.65
8 | S Tandav Krishna 90650 0.54
9 | S Ravi Sankar 85000 0.50
10 | S Rajeshwari 39110 0.23
11 S Krishna Karthik 60000 0.35
12 | S Satya Praveen Kumar 79316 0.47
13 | S. Nagajyothi 90290 0.53
14 | S Venkataratnamma 192389 1.14
15 | S. VenkataSubbamma 101250 0.6
16 | S Mohan Krishna Murthy 35816 0.21
Total 1762546 10.41
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
C.A. (CAA) NO.230/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 AND ALL OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF

ORTIN LABORATORIES LIMITED
(DEMERGED COMPANY OR TRANSFEROR COMPANY)

VINEET LABORATORIES LIMITED
(RESULTING COMPANY OR TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Ortin Laboratories Limited, a Company incorporated under the Companies Act, 1956,
bearing CIN: L24110TG1986PLC006885 and havingits Regislered Office at D. No: 3-
4-512/35 (43/4RT), Opp: Park, y 500027,
Telangana, India, represented by its Managing Director, Mr. S. Murali Krishna Murthy
(DIN: 00540632) email: info@ortinlabsindia.com, Ph: 9440047800.

.Appli Company / D C [Transferor Company

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF ORTIN LABORATORIES LIMITED / APPLICANT /
TRANSFEROR COMPANY AS PER THE DIRECTIONS OF THE HON'BLE
NATIONAL COMPANY LAW TRIBUNAL, BENCH AT HYDERABAD

To

The Equity Shareholders of

Omn Laboratones lelled

(“Th ppli Company / C:
Company")

NOTICE is hereby given that pursuant to an order dated the 6" day of January, 2020,
passed in Company Application bearing no. C.A. (CAA) NO.230/230/HDB/2019, the
Hyderabad Bench of the Hon'ble National Company Law Tribunal, has inter-alia
directed that a meeting to be held on Wednesday, 26.02.2020 at 11.00 a.m. at
8-113/A/1, Hotel Minerva Banquets, Kothapet, Hyderabad - 500035, Telangana, of the
Equity Shareholders of Ortin Laboratories Limited (Transferor Company/
Demerged Company) for the purpose of considering, and if thought fit, approving with
or without modification, the Scheme of Arrangement of Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting Company or Transferee Company) and their respective Shareholders and
Creditors (‘'Scheme’), by passing the following Resolutions:
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“RESOLVED FURTHER THAT the disclosures given under clause 9.1.2 of the
Explanatory Statement of this Notice is hereby noted and approved.”

“RESOLVED FURTHER THAT Board be and is hereby authorized to take such steps
expedient or desirable to give effect to this resolution.”

In pursuance of the said Order and as directed lherem furlher notlce \s hereby given
thata meeting of the Equity St Limited (D

Company) will be held on Wednesday, the 26" day of February, 2020 at11.00 a.m.
at 8-113/A/1, Hotel Minerva 3
atwhich date, time and place the Equity Shareholders of the Cumpany are requested
toattend and vote.

Equity Shareholders entitled to attend and vote at the meeting may vote in person or
by proxy, provided that all proxies in the prescribed form are deposited at the
registered office of the Company not later than 48 hours before the commencement of
the meeting.

Acopy of the Sch f Explanatory under section 102 read
with sections 230 to 232 and other provisions of the C Act, 2013
and details & information as required under Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, Reports adopted by the Board of
Directors of the Demerged Company and the Resulting Company, explaining the
effect of Scheme on key managerial personnel, promoters and non-promoter
Shareholders, Audited Financial Statements of the Demerged Company and the
Resulting Company as on 31" March, 2019, Supplementary Unaudited Financial
Statements of the Demerged Company and the Resuling Company and for the
period ended on 30"day of September, 2019, Certificates issued by the auditors of the
Companies confirming the Accounting Treatment proposed in the Scheme, a form of
Proxy and attendance slip are forming part of this notice and also available at the
website of the Company www.ortinlabsindia.com.

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

The Hon'ble National Company Law Tribunal, Bench at Hyderabad was pleased to
appoint Mr. Amir Ali Bavani, Advocate, as the Chairperson and Ms. N.
Varalakshmi, Practicing Company Secretary, as the Scrutinizer for convening the
said meeting.

The above mentioned Scheme of Arrangement of Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting Company or Transferee Company) and their respective Shareholders
and Creditors” (“Scheme”), if approved by the meeting, will be subject to the
subsequentapproval of the National Company Law Tribunal, Bench at Hyderabad.

SD/-

Amir Ali Bavani

Dated this the 20th day of January, 2020 Chairperson - Tribunal Convened
Meeting of Equity Shareholders of

Hyderabad Ortin Laboratories Limited
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Notes:

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.

Aperson can act as proxy on behalf of Members up to and not exceeding fifty 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 voting rights may appoint a single person as
proxy and such person shall not act as proxy for any other person or Member.

No person shall be appointed as a proxy who s a minor.

Equity Shareholder, who are all the Equity Shareholders of the Company as on
19.02.2020 may attend and vote at the meeting. The Authorized Representative
of a body corporate which is an Equity Shareholder of the Company may attend
and vote at the meeting provided a certified true copy of the resolution of the
Board of Directors under Section 113 of the Companies Act, 2013 or other
governing body of such body corporate authorizing such representative to attend
and vote at the meeting is deposited at the Registered Office of the Company not
later than 48 hours before the meeting

The proxy of an Equity Shareholder blind or incapable of writing may be accepted
if such Equity Shareholder has attached his signature or mark thereto in the
presence of a witness who shall add to his signature his description and address.
Provided that all insertions in the proxy are in the hand writing of the witness and
such witness shall have certified at the foot of the proxy that all such insertions
have been made by him at the request and in the presence of the Equity
Shareholder before he attached his signature or mark.

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
certifies 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.

An Equity Shareholder or his/herlits Proxy is requested to bring the copy of the
notice to the meeting and produce the attendance slip, duly completed and
signed, at the entrance of the meeting venue.

An equity shareholder (in case such equity shareholder is an individual) or the
authorized representative of the equity shareholder (in case such equity
shareholder is a body corporate) or the proxy holder, should carry their valid and
legible identity proof issued by a statutory authority (i.e., a PAN Card/ Aadhaar
Card/ Passport/ Driving License/ Voter ID Card). Additionally, an equity
shareholder (in case such equity shareholder is a sole proprietorship) or the
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shareholding as mentioned therein. You may also choose the option 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.

(viii) Shareholders holding multiple folios/demat accounts shall choose the voting

foreach

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

(x)

abstained.

You may then cast your vote by selecting an appropriate option and click on
"Submi

(xi) A confirmation box will be displayed. Click "OK" to confirm else "CANCEL" to

modify. Once you confirm, you will not be allowed to modify your vote. During the
voting period, Members can login any number of times till they have voted on the
Resolution.

(xii) Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are

also required to send scanned certified true copy (PDF Format) of the Board
Resolution/Authority Letter, etc. together with attested specimen signature(s) of
the duly authorized representative(s), to the Scrutinizer at e-mail ID:
ip.varalakshmin@gmail.com with a copy marked to evoting@karvy.com. The
scanned images of the above mentioned documents should be in the naming
format"Corporate Name_EVENTNO."

(xiil In case a person has become the Member of the Company after the dispatch of

(i
(i)

Notice but on or before the cut-off date i.e. 19.02.2020, may write to the Karvy on
the email Id: evoting@karvy.com or to Mr. Praveen Chaturvedi, Contact No. 040-
67162222, at [Unit: Ortin Laboratories Limited], KFin Technologies Private
Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District,

-500032, ing for the User ID and Password.
After receipt loe above credentials, please follow all the steps from Sr. No.(i) to
(xii) as mentioned in (A) above, to cast the vote.

In case of Members receiving physical copy of the Notice by Post [for Members
whose email IDs are not registered with the Company/Depository Participant(s)]:

UserID and initial password are provided below.

Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A) above, to cast
yourvote.

The remote e-voting period commences on Sunday, the 23° February, 2020 at
10.00A.M. and ends on Tuesday, the 25" February, 2020 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-off date being 19.02.2020 may cast their vote
by electronic means in the manner and process set out hereinabove. The remote
e-voting module shall be disabled for voting thereafter. Once the vote on the
resolution is cast by the Member, the Member shall not be allowed to change it
subsequently.
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proxy holder should carry a valid and legible document evidencing the individual
as the proprietor of the sole proprietorship

The quorum for the meeting of the Equity Shareholders of the Demerged
Company shall be 30 (THIRTY) as per the provisions of Section 103 of the
Companies Act as Ordered by the Hon'ble National Company Law Tribunal,
Bench at Hyderabad vide its order dated 06.01.2020.

. The valid proxies will be considered if the proxy in the prescribed form, duly

completed, signed and stamped or authenticated by the person entitied to attend
and vote at the Meeting, is filed with the registered office of the Demerged
Company atleast 48 hours before the Meeting.

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered
approved by the equity shareholders of the Demerged Company if the resolution
mentioned above in the notice has been approved at the Meeting by a majority of
persons representing three-fourths in value of the equity shareholders present
and voting in person, by proxy or through electronic means.

. Members are informed that in case of joint holders attending the meeting only

such joint holder whose name stands first in the Register of Members of the
Applicant Company in respect of such joint holding will be entitled to vote.

. The notice is being sent to all the Equity Shareholders, whose names appeared

in the register of members of the Company as on 17.01.2020, by electronic mode
whose e-mail addresses are registered with the Registrar and Transfer Agents of
Company/ Depository Participant(s) for communication 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 permitted
mode. This notice of the Tribunal Convened Meeting of Equity Shareholders of
the Applicant Company / Transferor Company along with all the accompanying
documents is also displayed / posted on the website of the Company i.e. at
www.ortinlabsindia.com.

. All relevant referred to in the

are open for inspection at the registered office of the Company on aII 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 meeting

. The results of the voting at the meeting will be declared within 48 hours of

conclusion of the meeting and the results along with the Scrutinizer's report shall
be placed on the website of the Company i.e. at www.ortinlabsindia.com.

. Route map to the venue of the Tribunal Convened Meeting is published in this
Notice.

. All the Equity Shareholders, whose name appeared in the Register of Members

maintained by the Company / RTA of the Company as on 19.02.2020, may cast
their vote (for or against) through Poll at the Tribunal Convened Meeting on
Wednesday the 26"day of February, 2020, at 11.00 a.m.
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The members who have cast their vote either through E-voting facility prior to the
said Tribunal Convened Meeting may also attend the meeting but shall not be
entitled to cast their vote again.

Kindly note that each member can opt for only one mode for voting i.e. voting by
E-voting or through poll at the Tribunal Convened Meeting. If you opt for E-voting,
then please do not vote by poll at the Tribunal Convened Meeting. In case
Member cast their vote, by more than one mode of voting, then the first mode of
voting done shall prevail and voting later by other modes shall be treated as.
invalid.

In case of any query pertaining to remote e-voting, please visit "Help & FAQ's
section of https://evoting.karvy.com. (Karvy's website).

The voting rights of the Members shall be in proportion to their shares of the paid
up equity share capital of the Company as on the cut-off date being 19.02.2020.

The Hon'ble National Company Law Tribunal, Bench at Hyderabad was pleased
to appoint Ms. N. Varalakshmi, Practicing Company Secretary, as the Scrutinizer
to scrutinize the votes cast by the Members through poll and remote e-voting
process in a fair and transparent manner.

The i shall, i I after the of the voting at the
Meeting, first count the votes cast at the meeting, thereafter unblock the votes
cast through remote e-voting in the presence of at least two (2) witnesses not in
the employment of the Company and make, not later than 2 days of conclusion of
the meeting, a consolidated Scrutinizer's Report of the total votes cast in favour
oragainst, if any, to the Chairman of the Company.

The Results on resolution shall be declared on or after the Meeting of the
Company and the resolution will be deemed to be passed on the date of the
Meeting subject to receipt of the requisite number of votes in favour of the
Resolution.

The Results declared along with the Scrutinizer's Report(s) will be available on
the website of the Company (www.ortinlabsindia.com) and Service Provider's
website (https://evoting.karvy.com) and the communication will be sent to the
BSE Limited and the National Stock Exchange of India Limited.
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18.

N
S

In terms of Section 108 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014 and as per the requirements of
SEBI Listing Regulations, the Company is providing the facility to its Members
holding shares in physical or dematerialized form as on the cut-off date, i.e.
19.02.2020, to exercise their right to vote by electronic means on the agenda
item specified in the accompanying Notice. The Company has appointed KFin
Technologies Private Limited (‘Karvy' or *Service Provider') for facilitating remote
e-voting to enable the Members to cast their votes electronically pursuant to
Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 and as per SEBI Listing
Regulations, 2015.

Since E-Voting facility is provided to the Members pursuant to the provisions of
Section 108 of the Companies Act, 2013, read with Rule 20 of Companies
(Management and Administration) Rules, 2014, as amended and Regulation 44
of SEBI (Listing Obli and Disclosure 2015,

the Chairman appointed by the Hon'ble National Company Law Tribunal Bench
at Hyderabad, shall call for voting by poll at the meeting and upon such call being
made, the voting by show of hands will not be allowed at the meeting.

. Details of the process and manner of E-voting is as follows:

In case a Member receiving an email of the Notice from Karvy [for Members
whose email IDs are registered with the Company/ Depository Participant(s)]:
Launch internet browser by typing the URL:chttps:/evoting.karvy.com

Enter the login credentials (i.e., User ID and password mentioned 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-voting, you can use your existing User ID
and password for casting your vote.

(iii) After 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 first login. You may also enter a secret question 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 confidential.

) Youneed tologin again with the new credentials.

) On successful login, the system will prompt you to select the "EVENT" i.e., Ortin

Laboratories Limited.

(vii) On the voting page, enter the number of shares (which represents the number of

votes) as on the Cut Off Date under "FOR/AGAINST" or alternatively, you may
partially enter any number in "FOR" and partially in "AGAINST" but the total
number in "FOR/AGAINST" taken together should not exceed your total
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT HYDERABAD
C.A. (CAA) NO. 230/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND
ALL OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF

ORTIN LABORATORIES LIMITED
(DEMERGED COMPANY OR TRANSFEROR COMPANY)

AND
VINEET LABORATORIES LIMITED
(RESULTING COMPANY OR TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230
TO 232 AND SECTION 66 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

ITEMNOS1&2:

1.

A Scheme of Arrangement of Ortin Laboratories Limited (Demerged Company or
Transferor Company) and Vineet Laboratories Limited (Resulting Company or
Transferee Company) and their respective Shareholders and Creditors’
(“Scheme / Scheme of Arrangement”), was proposed by the Board of Directors of
the Resulting Company and the Board of Directors of the Demerged Company for
the purpose of Demerger of API Intermediates Division of Demerged Company
with the Resulting Company on a going concern basis with effect from 01.04.2020
(First Day of April, Two Thousand and Twenty) being the appointed date.

The said Scheme of Arrangement was approved by the Board of Directors of the
Demerged and Resulting Company at their respective meetings held on
15.05.2019, after Iaklng into the consnderahon & recommendation of their
Pt audit (wher under the isi f
Sections 230 to 232 and all other i of Ct
2013. The Board of Directors of the Companies have approved the Scheme aﬁer
taking into consideration the rationale of the Scheme and the certificate issued by
the statutory auditors of the respective Companies to the effect that the
accounting treatment proposed in the Scheme is in conformity with the
Accounting Standards prescribed under Section 133 of the Companies Act, 2013.

The Board of Directors of the Company took note of the modifications made to the
Scheme in view of the Observation made by BSE and NSE vide their letters dated
20.06.2019 by passlng aresolution in the Board Mee(mg held on 14.08.2019 and
17.01.2020 { have been carried
outatappropriate placesin the Scheme.
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6.

Accordingly, a Joint Company Application vide C.A. (CAA)
NO.230/230/HDB/2019, was filed before the Hon'ble National Company Law
Tribunal, Bench at Hyderabad, by the Demerged Company and the Resulting
Company inter-alia seeking directions for (i) To direct that a meeting of the Equity
Shareholders of the Applicant/ Demerged Company be convened (i) To dispense
with the requirement of convening the meeting of the Equity Shareholders of the
Resulting Company (iii) To dispense with the requirement of convening the
meeting of the Secured Creditors of the Demerged Company (iv) To dispense
with the requirement of convening the meeting of the Unsecured Creditors of the
Demerged Company (v) To direct that a meeting of the Sundry Creditors of the
Applicant/ Demerged Company be convened

The C.A.(CAA) NO.230/230/HDB/2019, was admitted by the Hon'ble National
Company Law Tribunal, Bench at Hyderabad on the 19"day, of November, 2019
and pursuant to the Order dated 6" day of January, 2020, passed by the Hon'ble
Tribunal, in the C.A.(CAA) NO.230/230/HDB/2019, (i) the requirement of
convening the meetings of the eqully shareholders of Resulting Company has
been with; (i) the of convening the meeting of the secured
creditors of Demerged Company has been dispensed with; (iii) the requirement
of convening the meeting of the unsecured creditors of Demerged Company has
been dispensed with; (iv) no requirement of convening the meeting of the
Secured and Unsecured Creditors of the Resulting Company as there are no
secured or unsecured creditors; (v) the Meeting of the Equity Shareholders of the
Demerged Company has been ordered to be held and (vii) the Meeting of the
Sundry Creditors of the Demerged Company been Ordered to be held;

Accordingly, as ordered by the Hon'ble National Company Law Tribunal, Bench at
Hyderabad, vide Order dated 6" Day of January, 2020, in C.A.(CAA)
NO.230/230/HDB/2019, a meeting of the Equity Shareholders of the Demerged
‘Company will be held for the purpose of considering, and, if thought fit, approving
wlth or without modification(s), the Scheme of Arrangement between Ortin
ited (D any ol

Vmeet Laboratol S | Limited (Resulhng Company or Transferee Company)
and their " (“Scheme”) on
Wednesday, the 26" day of February, 2020, at 8 113/A/1, HOTEL MINERVA
BANQUETS, KOTHAPET, HYDERABAD- 500035, TELANGANA at 11:00 AM.

Further the Hon'ble National Company Law Tribunal, Bench at Hyderabad,
pursuant to the Order dated 6th Day of January, 2020, in C.A.(CAA)
NO.. 230!230/HDBIZO19 was pleased to appmm Mr. AI\‘\II'A|I Bavni, Advocate,
as the Chai d Ms. ing Company Y,
asthe Scrutlnlzerforconvenlng the said meeting

DESCRIPTION, INFORMATION AND OTHER DETAILS PERTAINING TO THE
COMPANIES
Vineet Laboratories Limited

a. Vineet Laboratories Limited is a Company incorporated under the
provisions of the Companies Act, 2013, on 10.11.2016, with CIN:
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The Resulting Company does not have any creditors (whether secured or
unsecured) as on 30.09.2019.

Ortin Laboratories Limited

Ortin Laboratories Limited (‘Demerged Company”) was originally incorporated as
a private limited company in the name and style “Ortin Laboratories Private
Limited” on 27th day of October, 1986 under the provisions of the Companies Act,
1956 and subsequently converted into a Public Limited Company and the word
“private” was deleted from the name of the Company on 23rd January, 1995. The
Registered Offce of the company is situated D. No: 3-4-512/35 (43/4RT), Opp:
India. The
demerged company is engaged \n (he business ofmanu!actunng complete range

ati , surgical
and medicines. The Equny Shares of Demerged Company are listed and traded
on BSE Limited (‘BSE’) having Security Code “539287" and National Stock
Exchange of India Limited (‘NSE’) having Symbol “ORTINLABSS". The
Corporate Identity Number of the Company is L24110TG1986PLC006885. The
PAN ofthe Company isAAACO2401L.

The Registered Office of the Demerged Company is s\luated at D. No: 3-4-
512/35 (43/4RT), Opp: Park, — 500027,
Telangana, India.

The Demerged Company is engaged, inter alla in the business of
range of phar formulations, API
trading of icals, surgical and medi

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

Particulars Amount in Rupees

Authorized
2,00,00,000 equity shares of INR 10 each 20,00,00,000

Total 20,00,00,000

Issued, subscribed and paid-up
1,69,40,400 equity shares of INR 10 each, fully paid up 16,94,04,000

Subsequent to 31.03.2019 and till date of passing the resolution approving the
Scheme of Arrangement by the Board of Directors of the Demerged Company,
there is no change in the authorized, issued, subscribed or paid-up share capital
of the Resulting Company.

ORTIN LABORATORIES LIMITED

U24304TG2016PLC112888 issued by the Registrar of Companies, Andhra
Pradesh and Telangana. The PAN of the Company is AAFCV6694P. The
ISIN of the Company is INE505Y01010 (Hereinafter referred to as the
“Transferee Company/ Resulting Company”)

b. The Registered Office of the Resulting Company is situated at Sy.No
11/A3, Saheb Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B
Nagar Hyderabad - 500074 Telangana, India.

c. The Resulting Company's objects enable it to carry on the business of
manufacturing of bulk drugs intermediates and API Intermediates.

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

Particulars Amount in Rupees
Authorized
4,10,000 equity shares of INR 10 each 41,00,000

41

Issued, subscribed and paid-up

0,000 equity shares of INR 10 each, fully paid up | 41,00,000

Subsequent to 31.03.2019 and till date of passing the resolution approving the
Scheme of Arrangement by the Board of Directors of the Resulting Company,
there is no change in the authorized, issued, subscribed or paid-up share capital
of the Resulting Company.

e. The Register of members of the Resulting Company showing the latest list of the
equity shareholders of the Resulting Company is as follows:
Total No. % of
Sl. No. Name of shareholder of shares held holding
1. | Satyanarayanaraju Bhupathiraju 30000 7.31
2. | A. Srinivas Raju 34650 8.44
3. ARanga Raju 34650 8.44
4. A Prabhakar Raju 36400 8.88
5. | AMaithali 36400 8.88
6. | Venkata Ramana Gaddam 51600 12.59
7. | Venkata Rama Gaddam 51400 12.54
8. V. Varaprasada Rao 51400 12.54
9. | K. Murli Mohan 50000 12.20
10. | P. Kishore Raju 16750 4.09
" P. Venkata Krishnam Raju 16750 4.09
Total 4,10,000 100.00%
14
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e. The Demerged Company's equity shares are listed and traded on the BSE
Limited (‘BSE”) and National Stock Exchange of India (“NSE") bearing ISIN:
INE749B01012 & Scrip Code: 539287 and on the National Stock Exchange of
India Limited (‘NSE”") bearing Symbol: ORTINLABSS.
f. Names of the Promoters and directors of the Demerged Company along with their
addresses:
si Designati
. Name esignation Present Address
Promoter &
1-8-182/B Chikkadpally Musheerabad
T | S MuraiKrishna Murthy | Managing | [ooroh o 00020, Telangana
Promoter/
. waraly | Whole time | 1-8-182/B Chikkadpally Musheerabad
2. | S Balaji Venkateswarl % M| Hyderabad 500020, Telangana
Director
1-8-182/B Chikkadpally Musheerabad
3. | S sarath Kumar Promoter | Hyderabad 500020, Telangana
1-8-182/8 Chikkadpally Musheerabad
4. | s Venkata Sujatha Promoter | L ol s
1-8-182/B Chikkadpally Musheerabad
5. | Lakshmi Shravani Dasari | Promoter | [, 1325 EREstoey Moot
Promoter/ | 351083 Flat no.406, Sri Tarajeet
. Whole time | Residency.Jaiswal street, Keshav Memorial
6. | S Srinivas Kuma % M| College, Narayanaguda,ii mayainagar
Director Hyderabad 500029, Telangana
1-8-182/B Chikkadpally Musheerabad
7. | S Hema Kumari Prometer | 1y derabad 500020, Telangana
romoter | 1-8-182/B Chikkadpally Musheerabad
8. | S TandavKrishna Prometer | 4y derabad 500020, Telangana
351083 Flat n0.406 Sri Tarajeet Residency,
Jaiswal sireet, Keshav Memorial College,
9. | 'S RaviSankar Promoter | Narayanaguda Himayatnagar Hyderabad
500029, Telangana
3-5-1083 Flat no.406,Sri Tarajeet Residency,
Jaiswal sireet, Keshav Memorial College,
10. | s Rajeshwari Promoter | Narayanaguda Himayatnagar Hyderabad
500029, Telangana
1-8-182/8 Chikkadpally Musheerabad
1. | s krishna Karthik Promoter | L oae, T eiameana
1-8-182/8 Chikkadpally Musheerabad
12| S Saiya Praveen Kumar | Promoter | /1558 CREsroaly Musher
3-5-1083,Flat 10,406 Sri Tarajeet Residency,
Jaiswal sireet, Keshav Memorial College,
13. | s. Nagajyothi Promoter | Narayanaguda Himayatnagar Hyderabad
500029, Telangana
10, | Sverketsramamma | romoter | 1551528 Chikkedpaly Mushesraad
15. | s. Venkata Subbamma Promoter | 1-8-182/B Chikkadpally Musheerabad

Hyderabad 500020, Telangana
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f.

Names of the Promoters and directors of the Resulting Company along with their
addresses:

Si

- Name Designation Present Address
Promoter/ | #6-111,Shankar nagar, Peejzagud:
! Sayanarayanareju Bhupathiralu Diector | Gratkesar Msdipal 560058, Tangana
Promoter Hio.6 - 111/3,S - 201, Shankar Nagar,
2 A.Srinivas Raju Peerzadiguda . Ghatkesar Mandal ,

Medipally Post , Hyderabad - 500008

Promoter Hio. 7 - 63 /2, Shankar Nagar ,
3 ARanga Raju Peerzadiguda , Ghatkesar Mandal
Medipally Post , Hyderabad - 500098

Promoter
Hio. 2-18-1912/201, Prashanthi Nagar

a APrabhakar Raju Near SBI, Survey Of India, Uppal,

Hyderabad - 500039

Promoter H.No. 12-13-484/ 10 /1, Flat No. 103, Sri

Sai Towers , Street No. 14, Lane No. 6,

s AMaithali Nagarjuna Nagar, Tamaka, Hyderabad -

Promoter/ #4/26 Bahar Sahara Estates, LB Nagar

Director Hayathnagar, Mansoorabad, KV
© Verkata Ramana Gaddam Rangareddy Hyderabad 500068,
Telangana

Promoter #4/26 Bahar Sahara Estates, LB Nagar

Hayathnagar, Mansoorabad, KV
T Venkata Rama Gaddam Rangareddy Hyderabad 500068,
Telangana

Promoter

31445, Dhanpur, Opp: Laxminarayana
8, V. Varaprasada Rao Bhavan, LB Nagar, Ranga Reddy,
Telangana500074

Promoter/

D 3-11-403/2, Flat No.102, Sree Sai Sadan,

9. K. Murli Mohan rector Sivaganga Colony LB Nagar Hyderabad—
500074, Telangana

Promoter H. No.7-26/1, Plot No.203, Gurudata
Residency, Shankar Nagar,
1o P Kishore Raju Peerzadiguda, Ghatkesar-500098,
Telangana
Promoter H. No.7-26/1, Plot No.202, Gurudata
Residency, Shankar Nagar,
i P Venkata Kshnam Raju Peerzadiguda, Ghatkesar-500098,
Telangana
g.  Names of Directors of the Resulting Company who voted in favor of / against the
Resolution approving the Scheme of Arrangement at the meeting of the Board of
Directors of the Company held on 15.05.2019:
SI. No.| Name of the Directors In Favor| Against| Abstain
1 Venkata Ramana Gaddam Yes NA NA
2. Satyanarayanaraju Bhupathiraju| Yes NA NA
3. K. Murli Mohan Yes NA NA
15

ORTIN LABORATORIES LIMITED

Promoter!

16| S Mohan Krishna Murtny | Whole time | 1-8-182/B Chikkadpaly Musheerabad

Hyderabad 500020, Telangana

Director
17. | Satyanarayanaraju Promoter/
Bhupathiraju Wholetime | 6-111,Shankar nagar, Peejzaguda, Ghatkesar
Medipall 500098, Telangana
Director
18. | A. Srinivas Raju Promoter | Hio. 6- 11173, S - 201, Shankar Nagar ,
Peerzadiguda , Ghatkesar Mandal , Medipally
Post , Hyderabad - 500098
ARanga Raju Promoter | Hio. 7 - 63/ 2, Shankar Nagar , Peerzadiguda ,
19 Ghatkesar Mandal , Medipally Post , Hyderabad
-500098
20. | APrabhakar Raju Promoter | /o, 2.18-19/2/201, Prashanthi Nagar Near SBI,
Survey Of India, Uppal, Hyderabad - 500039
21, | AMaithai Promoter | Hio. AVGV Krishnam Raju, H.No. 12-13-484 /10

/1, Flat No. 103, Sri Sai Towers , Street No. 14,
Lane No. 6, Nagarjuna Nagar, Tamaka,
Hyderabad - 500017

22. | Venkata Ramana Gaddam | Promoter/

Joint #4126 Bahar Sahara Estates, LB Nagar
Hayalhnagar, Mansoorabad, KV Rangareddy

Managing | yqerabad 500068, Telangana
Director
23| AAnantalakshmi Promoter | Hio. 6 1113, S - 201, Shankar Nagar .
Poerzadiguda . Ghatkesar Mandal , Medipally
Post, Hyderabad - 500098
24. | Venkala Rama Gaddam | Promoler | #4/26 Bahar Sahara Estales, LB Nagar
Hayathnagar, Mansoorabad, KV Rangareddy
Hyderabad 500068, Telangana
25| Goddam Siasa Rao | Promotar | HiNo. S5-300/506, Prashanth Nagar
Vanasthalipyram, Hayath Nag
Vanastnaliburam, K Ranga Reddy . AP.
26. | Gaddam Balaj Promoter | PRMM School, H-No. 843/31 /G, Street No.
1, Balaji Hills, Boduppal, Ghatkesar , Uppal,
Ranga Reddy , AP. 500039
27| Jalluri Radhakrishna Director 1-9-208, New Dilsukhnagar Colony, Kothapet

Panduranga Rao Hydwerabad 500060, Telangana

28. | Kavoory Pradyumna Teja

Director 2-1-284, F 502, Block 1, Kshatriya Towers,
Nallakunta Vegetable Market Road, Nallakunta
Hyderabad 500044, Telangana

31. | Thotakura Uma Sangeetha

Director
2-1-283/2/16, Nallakunta, Nallakunta Hyderabad
29. | Seshagir Tirukkovalluru 500044, Tolangana
Director 16-11-40417 Sai Nagar Colony, Near GHMC
30. | Gopal Reddy Bheemreddy Park, Moosarambagh Hyderabad 500036,
Telangana
Director 7-63/2 Shankar Nagar Ghaikesar Mandal

Peerzadiguda Medipalli Rangareddi Hyderabad
500098, Telangana
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Names of Dlreclors of the Demerged Company who voted in favor of / against the
the Scheme of. at the meeting of the Board of
Directors ofthe Company held on 15.05.2019:

SI. No, Name of the Directors In Favor| Against | Abstain

10. | Gopal Reddy Bheemreddy Yes NA NA
11. | Thotakura Uma Yes NA NA

Gaddam Venkata Ramana Yes NA NA
Jalluri Radhakrishna Panduranga Rao Yes NA NA
Murali Krishna Murthy Sanka Yes NA NA
Mohan Krishna Murthy Sanka Yes NA NA
Balaji Venkateswarlu Sanka Yes NA NA
Srinivasakumar Sanka Yes NA NA
Satyanarayana Raju Bhupathiraju Yes NA NA
Kavoory Pradyumna Teja Yes NA NA
Seshagiri Tirukkovalluru Yes NA NA

The Demerged Company has 4 (Four) secured creditors amounting to Rs.
18,24,35,475/-(Rupees Eighteen Crores Twenty four Lakhs thirty five thousand
four hundred and Seventy Five only) as on 30.06.2019. Secured creditor
constituting more than 90% of the total amount due has given its consent to the
Scheme stating that it is aware of the Scheme of Arrangement and that it does not
have any objection to the proposed Scheme of Arrangement.

The Demerged Company has 36 (Thirty-six) unsecured lenders amounting to Rs.
2,96,47,890/- (Rupees Two Crores Ninety Six Lakhs Forty Seven Thousand Eight
Hundred and Ninety only) as on 30.06.2019. Unsecured lenders constituting
more than 90% in value and number have given their consent to the Scheme
stating that they are aware of the Scheme of Arrangement and that they do not
have any objection to the proposed Scheme of Arrangement.

The Demerged Company has 314 (Three Hundred and Fourteen) sundry
creditors amounting to Rs. 50,33,11,165/- (Rupees Fifty Crores Thirty three
Lakhs Eleven Thousand One Hundred and Sixty five only) as on 30.06.2019.

The Hon'ble Tribunal vide its order dated 6th day of January, 2020, was pleased to
dispense with the requirement of convening the mestings of the Secured
Creditors and Unsecured Lenders of the Demerged Company. The Hon'ble
Tribunal vide its order dated 6th day of January, 2020, was further pleased to
direct that a meeting of the sundry creditors of the Demerged Company be
convened besides convening the Tribunal convened meeting of the equity
shareholders of the Demerged Company for obtaining their approval to the
Scheme of Arrangement.
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(b)
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(ii

(ii)

s

recoverable and receivables, whether from government, semi-government, local
authorities or any other person including customers, contractors or other counter
parties, etc., all earnest monies and/or deposits, privileges, liberties, easements,
advantages, benefits, exemptions, licenses, privileges concerning the API
Intermediates Division and approvals of whatsoever nature (including but not
limited to benefits of all tax holiday, tax relief including under the Income Tax Act,
1961 such as credit for advance tax, taxes deduz:ted at source, brought forward
accumulated tax losses, , etc.) and er
situated, belonging to or in the ownership, power or possession or control of or
vested in or granted in favour of or enjoyed by the Demerged Company in relation
to the AP Intermediates Division as on the Appointed Date; (include all the drug
licenses, pt franchise, sector specific app ifany).

all the debts, borrowings, obligations and liabilties, whether present, o future,
whether secured or unsecured, of the Dermerged Company i relation to the AP
Di gof:

I ppointed Date compri

allthe debts, duties, obligations and liabilities including contingent liabilities which
arise out of the activities or operations of the Demerged company in relation to the
API Intermediates Division and all other debts, liabilities, duties, and obligations
of the Demerged Company relating to the Demerged Undertaking which may
accrue or arise after the Appointed Date but which related to the period up to the
day ofimmediately preceding the Appointed Date;

the specific loans and borrowings raised, incurred and utilised solely for the
activities and operations of Demerged Company in relation to the API
Intermediates Division; and

liabilities other than those referred to in sub-clauses (i) and (i) above and not
directly relatable to the API Intermediates Division, being the amounts of any
general or multipurpose borrowings of Demerged Company as stand in the same
proportion which the value of assets transferred under this Clause of API
Intermediates Dlv\s\on bears to the total value of the assets of the Demerged
Companyi before the App Date;

all intellectual property rights, including trademarks, trade names and the
goodwill associated therewith, patents, patent rights, copyrights and other
industrial designs and intellectual properties and rights of any nature whatsoever
including know-how, or any applications for the above, assignments and grants in
respect thereof of the Demerged Company in relation to the API Intermediates
Division as on the Appointed Date;

all books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programmes along with their icenses,
drawings, manuals, date sales and ing materials,
lists of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, in connection with or relating to the API Intermediates Division of the
Demerged Company as on the Appointed Date;
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(i)

(ii)

E)

z

e

W)

RATIONALE, OBJECTIVE & PURPOSE OF THE SCHEME OF
ARRANGEMENT

This Scheme is presented under Sections 230 to 232 read with Section 66 of the
Companies Act, 2013 for transfer by way of Demerger of the API Intermediates
Division of the Demerged Company (defined as demerged undertaking) of the
Demerged Company as a going concern to the Resulting Company, and
consequential restructure of its share capital.

The Demerged Company has presently 2 (two) Divisions namely Formulations
Division and API Intermediates Division. The formulations division is being
operated through the Unit | located at Plot No.275 & 278, I.D.A Pashamylaram,
Medak Dist. Telangana and the API Intermediates division is being operated
through the Unit Il located at Sy. No. 300, Malkapur Village, Choutuppal Mandal,
Nalgonda District, Telangana. With an objective of achieving operational
efficiencies and streamlining its current structure, the Demerged Company
proposes to Demerge the API Intermediates Division currently operating through
the Unit Il to the Resulting Company and the Demerged Company shall continue
to carry on the Formulations Division Business.

Inorder hi fficiency of tions and and with the intent of
realigning the business operations undertaken by the Demerged Company, the
management of Demerged Company has decided to concentrate on, and
strengthen its core competencies and have greater focus and create more value
for the Formulations Division (as defined hereinafter), in the interest of
maximizing the overall shareholder value by demerging the API Intermediates
Division to the Resulting Company. The objectives that are intended to be
achieved by undertaking the Demerger of the API Intermediates Division and the
consequential advantages that would ensure are, inter alia, as follows:

The nature of risk and return involved in the business of API Intermediates
Division is distinct from the Formulations Division. Hence, transfer of API
Intermediates Division would enable both the divisions to run and operate
independently and in a more cohesive manner so as to run more profitably and
attract potential collaborators for the future growth and development of business
by both the Resulting Company as well as the Demerged Company.

The transfer and vesting of the demerged undertaking of the Demerged
Company to the Resulting Company through this Scheme is with a view to unlock
the economic value of both the Companies.

The said transfer of Undertaking would provide greater flexibility and visibility on
and financial f both the divisions and would provide
mgherdegree ofindependence as well as accountability.

The Board of Directors of the Demerged Company is of the opinion that the
Scheme of would benefit the , creditors,
and other stakeholders of both the Companies.

This Scheme also provides for various other matters consequential or related
thereto and otherwise integrally connected therewith.
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all employees of the Demerged Company engaged in the API Intermediates
Division; and

any question that may arise as to whether a specific asset (tangible or intangible)
or any liability pertains or does not pertain to the API Intermediates Division or
whether it arises out of the activities or operations of the API Intermediates
Division or not, shall be decided by the Board of the Demerged Company or any
Committee thereof in consultation with the Board of Directors of the Resulting
Company.

“Record Date” means the date to be fixed by the Board of Directors of the
Demerged Company in consultation with the Resulting Company for the purpose
of reckoning names of the equity shareholders of the Demerged Company, who
shall be entitled to receive Equity Shares of the Resulting Company pursuant to
this Scheme.

“Remaining Undertaking” means all the undertakings, businesses, activities
and operations of the Demerged Company other than those comprised in the
Demerged Undertaking and remaining with the Demerged Company after giving
effectto this Scheme.

“Resulting Company” means Vineet Laboratories Limited, a company
Incorporated under the provisions of the Companies Act, 2013 under CIN:
U24304TG2016PLC112888 and having registered office at Sy.No. 11/A3, Saheb
Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B'Nagar, Hyderabad
Telangana — 500074

“Scheme”, “the Scheme”, “this Scheme”, “Scheme of Arrangement” means this
Scheme of Arrangement in its present form or as may be modified by an
agreement between the Parties submitted to the Hon'ble NCLT or any other
Appropriate Authority in the relevant jurisdictions with any modification thereof as
the Hon'ble NCLT or any other Appropriate Authority may direct.

“Share Entitlement Ratio” means, the number of equity shares of Vineet
Laboratories Limited (Resuling Company) to which a shareholder of Ortin
Laboratories Limited (Demerged Company) would be entitled to in proportion of
his existing shares in Ortin Laboratories Limited (Demerged Company).

“Stock Exchanges” means collectively, the BSE and the NSE.

9.1.2CLAUSE 2 OF THE SCHEME - RECLASSIFICATION OF PROMOTERS AS

PER REGULATION 31A OF SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015:

In the pre-demerger scenario, the promoters of M/s Ortin Laboratories Limited
consist of two groups. In the post demerger, One group (group-1) will continue as
promoters of OLL (demerged company) and the other group (group — II) will
become the promoters of Vineet Laboratories Limited (VLL- resulting company)
while continuing as shareholders in the public category of OLL. The scheme is
designed in such a way that there will not be any common promoters in both the
companies. Both the groups independently will handle the management of both
the i setof
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SALIENT FEATURES OF THE SCHEME

9.1 The Scheme of Arrangement is presented under Sections 230 to 232 read with

Section 66 and all other applicable provisions of the Companies Act, 2013, and
provides for the demerger of Unit Il of Ortin Laboratories Limited (Demerged
Company or Transferor Company) into Vineet Laboratories Limited (Resulting
Company or Transferee Company). The Scheme also provides for various other
matters consequential to, or otherwise integrally connected with the above, as
more specifically stated hereinafter.

9.1.1CLAUSE 1 OF THE SCHEME - DEFINITIONS

(

“Appointed Date” means opening business hours of 1st April, 2020* or if the

Board of Directors of the demerged company and the resulting company require

any other date or the National Company Law Tribunal or other competent

authority modifies the appointed date to such other date, then the same shall be

Ihe appomted date The Appmnted Date shall be Ihe effective date and the
ffe from the Appt Date.

*amended the Appointed Date from 01.04.2017 to 01.04.2020 by the Boards of
both demerged and resulting companies vide their respective meetings held on
17.01.2020 pursuant to Ministry of Corporate Affairs General Circular No 9/2019.

“Demerged Company” means Ortin Labora(ones Limited, a company

under the provi of the Act, 1956 under CIN:
L24110TG1986PLC006885 and having reglstered office at D. No: 3-4-512/35
(43/4RT), Opp: Barkatpura Park, Barkatpura, Hyderabad — 500027,
Telangana, India, Telangana.

“Demerged Undertaking” means and include:

all the business, and liabilities of
whatsoever nature and kind and wheresoever situated, of the Demerged
Company, in relation to and pertaining to the API Intermediates Division on going
concern basis as are related to the Unit Il located at Sy. No. 300, Malkapur Village,
Choutuppal Mandal, Nalgonda District Telangana, together with all its assets and
liabilities and shall mean and include (without limitation):

a) all the movable and immovable properties including plant and machinery,

equipment, furniture, fixtures, vehicles, stocks and inventory, freehold/leasehold

assets and other ts (whether
naturein re\atlonlolheAP\ Intermediates DIVIS\OI’\ approvals, consems letters of
intent, ontracts, arrangements, lements, rights,

credits, titles, interests beneh(s, advantages, leasehold rights, Sub letting
tenancy rights, goodwill, other intangibles, industrial and other licenses (as
mentioned in the Annexure 1 of the Scheme appended to this notice in detail),
permits, authorisations, import quotas and other quota rights, right to use and
avail of telephones, telex, facsimile and other communication facilities,

and utilities, electricity and electronic and
all other services of every kmd, nature and description whatsoever, provisions,
funds and benefits of all agreements, arrangements, deposits, advances,

21

ORTIN LABORATORIES LIMITED

a) Group | headed by Mr. S. Murali Krishna Murthy and his family members will
continue to remain the promoters of Ortin Laboratories Limited after demerger
(demerged company).

b) Group Il headed by Mr. G. Venkata Ramana and his family members and

will exitas from M/s Ortin L: Limited and become
the of M/s VineetL ies Limited (resulting company).

c) Thus, in the Post demerger, Group | (the promoters of demerged company) will
continue as public shareholders in the Resulting company and the Group Il (the
promoters of Resulting company) will continue as public shareholders in the
demerged company.

The shareholding pattern of M/s Ortin L ies Limited before d ger a:

is as under:

Category No. of shares %
Promoters 59,01,366 34.84
Public 1,10,39,034 65.16
Total 1,69,40,400 100.00

The breakup of the promoters is given below covering both pre and post demerger:

Sl Pre Post %
No Name of the promoter scheme % scheme o
Shares shares

GROUP |

1 S Murali Krishna Murthy 143475 0.85 68868 0.85
2 S. Balaji Venkateswarulu 157827 0.93 75756 0.93
3 S Sarath Kumar 120200 0.71 57696 0.71
4 S Venkata Sujatha 122800 0.72 58944 0.72
5 Lakshmi Shravani Dasari 87500 0.52 | 42000 0.52
6 | S Srinivas Kumar 246723 146 | 118427 1.46
7 S Hema Kumari 110200 0.65 52896 0.65
8 S Tandav Krishna 90650 0.54 | 43512 0.54
9 S Ravi Sankar 85000 0.50 | 40800 0.50
10 |S i 39110 0.23 18772 0.23
11 | S Krishna Karthik 60000 0.35 28800 0.35
12 | S Satya Praveen Kumar 79316 0.47 | 38071 047
13 | S. Nagajyothi 90290 0.53 | 43339 0.53
14 |s 192389 1.14 | 92346 1.14
15 | S. Venkata 101250 0.6 48600 0.60
16 | S Mohan Krishna Murthy 35816 0.21 17191 0.21

Total (1) 1762546 10.41 | 846018 10.41
24
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GROUP I
1| Satyanarayanaraju 496130 293 | 238142 |2.93
|| Bhupathiraju
2 | A Srinivas Raju 392634 2.32 | 188464 2.32
3 | ARanga Raju 302775 1.79 | 145332 179
4 A Prabhakar Raju 616933 3.64 | 296127 3.64
5 A Maithali 323310 191 155188 191
6 Venkata Ramana Gaddam 818409 4.83 | 392836 4.83
7 A i 319022 1.88 | 153130 1.88
8 | Venkata Rama Gaddam 767247 4.53 | 368278 4.53
9 | Gaddam Srinivasa Rao 69680 0.41 | 33446 0.41
10 | Gaddam Balaji 32680 0.19 | 15686 0.19
|| Total (I) 4138820 24.43 | 1986629 | 24.43
Grand Total (I+11) 5901366 34.84 | 2832647 | 34.84
Post-demerg pattern of OLL company i.e., Group |) will be
asunder:
The postdemerger shareholding pattern of OLL (demerged company) s given below:
Category No. of shares % of demerged paid up
capital
Promoters 8,46,018 10.41
Public 72,85,374 89.59
Total 81,31,392 100.00
Pre- Demerger shareholding pattern of Vineet Laboratories Limited (Resulting
Company)
The pre demerger shareholding pattern of M/s Vineet Laboratories Limited is given
below:
Category No. of shares % pre-demerger paid up
capital
Promoters 4,10,000 100
Public 0 0
Total 4,10,000 100
25
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vi.

transferred to Resulting Company, so as to become from the Appointed Date the
debts, liabilities including accrued interest thereon, contingent liabilities, duties
and obligations of Resulting Company and it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities including accrued interest
thereon, contingent liabilities, duties and obligations have arisen in order to give
effect to the provisions of this sub-clause.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, any statutory licenses, permissions or approvals or consents held by
Demerged Company required to carry on operations of the Demerged
Undertaking shall stand vested in or transferred to Resulting Company without
any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of Resulting Company and the benefit
of all statutory and Regulated Is and
consents, registration or other licenses, etc., shall vestin and become available to
Resulting Company as if they were originally obtained by Resulting Company. In
so far as the various incentives, subsidies, rehabilitation schemes, special status
and other benefits or privileges enjoyed, granted by any Government body, local
authority or by any other person or availed of by Demerged Company relating to
the Demerged Undertaking, are concerned, the same shall vest with and be
available to Resulting Company on the same terms and conditions as applicable
to Demerged Company, as if the same had been allotted and/or granted and/or
sanctioned and/or allowed to Resulting Company.

The entitlement to various benefits under Incentive Schemes and Policies in
relation to the Demerged Undertaking of the Demerged Company shall stand
transferred to and be vested in and/or be deemed to have been transferred to and
vested in the Resulting Company together with all benefits, entitements or
incentives of any nature whatsoever. Such entitlements shall include (but shall
not be limited to) income-tax, goods and service tax sales tax, value added tax,
turnover tax, excise duty, service tax, customs and others and incentives in
relation to the Demerged Undertaking to be claimed by the Resulting Company
with effect from the appointed date as if the Resulting Company was originally
entitled to all such benefits under such incentive scheme and/or policies, subject
to continued compliance by the Resulting Company of all the terms and
conditions subject to which the benefits under such incentive Schemes were
made available to the Demerged Company.

Since each of the permissions, approval, consents, sanctions, remissions
(including remission under income-tax, goods and service tax sales tax, value
added tax, turnover tax, excise duty. servlce tax, customs) special reservanons
sales tax It holidays, it and other

relating to the Demerged Undertaking, shall stand transferred under the Scheme
to the Resuling Company, the Resuling Company shall file the relevant
intimations if any, for the record of the statutory authorities who shall take them on
file, pursuant to this Scheme coming into effect.

Itis clarified that all the taxes and duties pertaining to the Demerged Undertaking
payable by the Demerged Company, from the appointed date onwards including

ORTIN LABORATORIES LIMITED

The breakup of the promoter’s shareholding covering both the pre and post demerger
is given below:

SI. [ Name of the Existing Existing | Pre % [Postscheme | %
No | promoter Promoterin | Promoter | Scheme
OLLinGroup |inVLL | Shares in (including pre
u scheme shares)
Sayanarayanaraju
1| Yes Yes 30000 | 731 | 267987 312
2 | ASinvasRau | ves Yes 34650 | 842 | 238819 259
3| ARangaRaju Yes Yes 34650 | 44| 192093 208
4 | APrabhakarRau | Yes Yes 36400 | 688 | 357205 387
5 | AMaithali Yes Yes 36400 | 8.88 | 204521 222
6 | gorkataRamana | yeg Yes 51600 | 12.59 | 477172 518
7| AAnantalakshmi | ves No - -~ [eseot 180
s | JenkataRama Yes Yes 51400 | 12.54 | 450368 489
| Gaddam
o | gaddamSrinvasa | yeq No - - a2 039
| Rao
10_| Gaddam Balaji Yes No - - 16993 0.18
11| V. Varaprasada Rao | No Yes 51400 | 12.54 | 162083 176
12| K. Muri Mohan No Yes 50000 | 12.20 | 50000 054
13_| P.Kishore Raju No Yes 16750 | 4.09 | 16750 018
14 | P Venkata No Yes 16750 | 4.00 | 16750 018
Kiishnam Raju
Total 410000 | 100 | 2672865 2899

*The post scheme shares of Mr. Venkata Ramana Gaddam and Mrs. Venkata Rama
Gaddam were inadvertently mentioned as 468804 (5.09%) and 476972 (5.17)
respectively in the approved scheme on 15.05.2019. The same was rectified by the
Board of both the and resulting C: in their resp meetings
held on 17.01.2020.

As shown in the above table, the existing promoters of Vineet Laboratories Limited
(resulting company) who are also existing promoters in Group Il of Ortin Laboratories
Limited (demerged company) will be the promoters of Vineet Laboratories Limited. In

post demerger, the inGroup | o(Omn L ies Limited will be a part of
public in Vineet L mited ing Company).  Post
demerger shareholding pattern of Vineet Laboralones Limited will be as under:
Post-sch ing pattern of VLL. i pany):
Category No. of shares % paid up capital after demerger
Promoters* 26,72,865 28.99
Public* 65,46,143 71.01
Total 92,19,008 100.00

*The promoters and public shares were inadvertently mentioned as 2691101 (29.19)
and 6527907 (70.81) respectively in the approved scheme on 15.05.2019. The same
was rectified by the Board of both the demerged and resulting Companies in their
respective meetings held on 17.01.2020.
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all oras any refund and claims shall, for all purposes, be treated as the tax and are
duties, liabilities or refunds and claims of Resulting Company. Accordingly, upon
the Scheme becoming effective, the Resulting Company is expressly to file its
respective income-tax, income-tax, goods and service tax sales tax, value added
tax, turnover tax, excise duty, service tax, customs and any other return to claim
refunds/ credits, pursuant to the provisions of this Scheme

<

ii. The transfer and vesting of the Demerged Undertaking as aforesaid shall be
subject to the existing securities, charges, mortgages and other encumbrances if
any, subsisting over or in respect of the property and assets or any part thereof
relatable to the Demerged Undertaking to the extent such securities, charges,
mortgages, encumbrances are created to secure the liabilities forming part of the
Demerged Undertaking.

a) In so far as any securities, charges, ion and over the
assets comprised in the Demerged Undertaking are securities for iabiliies of the
Remaining Undertaking, the same shall, upon the Scheme becoming Effective,
without any further act, instrument or deed be modified to the extent that all such
assets shall stand released and discharged from the obligations and security
relating to the same and the securities, charges, hypothecation and mortgages
shall only extend to and continue to operate against the assets retained by
Demerged Company and shall cease to operate against any of the assets
transferred to Resulting Company in terms of this Scheme. The absence of any
formal amendment which may be required by a lender or third party shall not
affect the operation of the above. The provisions of this Clause shall operate
notwithstanding anything contained in any instrument, deed, agreement or
writing or terms of sanction or issue or any security document, all of which
instruments, deeds and writings shall stand modified and/or superseded by the
foregoing provision.

2

Provided further that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the assets or any part thereof of Resulting
Company and this Scheme shall not operate to enlarge such securities, charges,
hypothecation or mortgages and shall not extend or be deemed to extend, to any
of the assets of the Demerged Undertaking vested in Resulting Company,
provided always that this Scheme shall not operate to enlarge the security of any
loan, deposit or facility created by Demerged Company in relation to the
Demerged Undertaking which shall vest in Resulting Company by virtue of the
vesting of the Demerged Undertaking with Resulting Company and there shall
not be any obligation to create any further or additional security therefore after the
Scheme has become effective.

c)

Provided further that all the loans, advances and other facilities sanctioned to
Demerged Company in relation to the Demerged Undertaking by its bankers and
financial institutions prior to the Appointed Date, which are partly drawn or utilised
shall be deemed to be the loans and advances sanctioned to Resulting Company
and the said loans and advances may be drawn and utilised either partly or fully
by Demerged Company from the Appointed Date till the Scheme is sanctioned by
the Tribunal and all the loans, advances and other facilities so drawn by
Demerged Company in relation to the Demerged Undertaking (within the overall
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9.1.3CLAUSE 4 OF THE SCHEME - TRANSFERAND VESTING

e

With effect from the Appointed Date, the Demerged Undertaking of the Demerged
Company shall, stand transferred to and vested in or deemed to be transferred to
and vested in Resulting Company, as a going concern and in the following
manner:

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, the whole of Demerged Undertaking and its properties, shall pursuant to
the provisions contained in Sections 230 to 232 and all other applicable
provisions, if any, of the Act and without any further act, deed, matter or thing,
stand transferred to and vested in and/or be deemed to be transferred to and
vested in Resulting Company so as to vest in Resulting company all rights, title
and interest pertaining to the Demerged Undertaking as follows:

All the movable assets pertaining to the Demerged Undertaking, which are
capable of being physically transferred including cash on hand, shall be
physically handed over by manual delivery or endorsement and delivery, to the
end and intent that the ownership and property therein passes to Resulting
Company on such handing over in pursuance of the provisions of Sections 230-
232 of the Act. Such delivery and transfer shall be made on a date to be mutually
agreed upon between the respective Board of Directors or Committees thereof of
Demerged Company and Resulting Company within 30 days from the approval of
the Scheme by the Tribunal.

In respect of other assets other than those referred to sub-clause (a) above,
pertaining to Demerged | including laims, su

loans, ad in cash or kind or for value to be
received and deposits with the Government, semi-Government, local and other
authorities and bodies and customers, Demerged Company shall, issue notices
in such form as Resulting Company may specify stating that pursuant to this
Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or
made good to, or be held on account of, Resulting Company as the person
entitled thereto, to the end and intent that the right of Demerged Company to
receive, recover or realize the same, stands transferred to Resulting Company
and that appropriate entries should be passed in their respective books to record
the aforesaid changes;

In respect of such of the assets belonging to the Demerged Undertaking other
than those referred to in sub-clauses (a) and (b), the same shall be transferred to
and vested in and/or be deemed to be transferred to and vested in Resulting
Company on the Appointed Date pursuant to the provisions of Sections 230-232
oftheAct.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, all debts, liabilities including accrued interest thereon, contingent
liabilities, duties and obligations of every kind, nature and description of
Demerged Company pertaining to the Demerged Undertaking under the
provisions of Sections 230 to 232 and all other applicable provisions, if any, of the
Act, and without any further act or deed, be transferred to or be deemed to be
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viii.

X

x

limits sanctioned by their bankers and financial institutions) shall upon sanction of
the Scheme by the Tribunal be treated as loans, advances and other facilities
made available to Resuling Company and all the obligations of Demerged
Company in relation to the Demerged Undertaking under the loan agreement
shall stand released and discharged and shall become the obligation of Resulting
Company without any further act or deed on the part of Resulting Company.

Without prejudice to the above and upon sanction of the Scheme by the Tribunal,

the Demerged Company and the Resulting Company shall execute any
instruments or documents or do all the acts and deeds as may be required,
including the filing of rticulars and/or ion(s) of charge, with
the Registrar of Companies and other Authorities under the Act to give formal
effectto the above provisions, if required.

Itis expressly provided that, save as mentioned i this scheme, no other term and
condition of the liability transferred to the Resulting company is modified by virtue
of this Scheme except to the extent that such amendment is required by
necessary implication.

Subject to necessary consents being obtained in accordance with the terms of
this Scheme the provisions of above sub-clauses shall operate, notwithstanding
anything to the contrary contained in any instrument, deed or writing or the terms
of sanction orissue or any security document.

Itis clarified thatif any assets, (estate, claims, rights, title, interestin or authorities
relating to such assets) or any contract, deeds, bonds, agreements, schemes,

of other ir of in relation to any of the
Demerged Undertaking which Demerged Company owns or to which Demerged
Company is a party and which cannot be transferred to Resulting Company or to
its successor in business, for any reason whatsoever, Demerged Company shall
hold such assets or contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of
Resulting Company to which the Demerged Undertaking is being transferred in
terms of this scheme, in so far as it is permissible so to do, till such time as the
transfer s affected

ji. With effect from the appointed date, the general reserve of the demerged

Company pertaining to the demerged undertaking shall become the General
Reserves of the Resulting Company.

9.1.4CLAUSE 5 OF THE SCHEME - REDUCTION IN SHARE CAPITAL OF THE

DEMERGED COMPANY TO GIVE EFFECT TO DEMERGER

As aresultof Demerger and resultant transfer of the APl Intermediates Division to
the resulting Company, the issued, subscribed and paid up share capital of the
Demerged Company will no longer be represented by the assets of the
Demerged Company consequent to the Demerger of the API Intermediates
Division. Accordingly, as an integral part of the scheme, and, upon the coming into
effect of the scheme, the issued, subscribed and paid up equity share capital of
the Demerged Company shall be reduced by reducing the face value of the equity
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shares from 1(one) equity share of Rs.10/-each fully paid up to 1 (One) equity
share of Rs.4.80/- each fully paid. As a result, the issued, subscribed and paid up
share capital of the Demerged Company shall stand reduced from
Rs.16,94,04,000/- to Rs.8,13,13,920/- comprising of 1,69,40,400 equity shares
of Rs.4.80/- each without any further act or deed.

Simultaneously, 100 (hundred) equity shares each of Rs.4.80/-, shall be
consolidated into 48(Forty eight) fully paid up equity share of Rs.10/- each. Due to
the reduction in capital of the Demerged Company and the aforesaid
consolidation, if a shareholder becomes entitled to a fraction of an equity share of
the Demerged Company, the Demerged Company shall not issue fractional share
certificates to such member/ beneficial owner but shall consolidate such fractions
and issue consolidated equity shares to a Committee of the Board to be
constituted by the Demerged Company in that behalf, who shall sell such shares
and distribute the net sale proceeds(after deduction of expenses incurred) to the
shareholders / beneficial owners respectively entitled to the same in proportion to
their fractional entitlement.

The reduction in the Share Capital of the Demerged Company shall be effected as
anintegral part of the scheme in accordance with the provisions of Section 66 and
any other applicable provisions of the Act and the Order of NCLT sanctioning the
scheme shall be deemed to be also the Order under Section 66 of the Act for the
purpose of confirming the reduction. The reduction would not involve either a
diminution of liability in respect of the unpaid share capital or payment of paid up
share capital, and the provisions of Section 66 of the Act will not be applicable.
Notwithstanding the reduction in the equity share capital of the Demerged
Company, the Demerged Company shall not be required to add “And reduced”
as suffix toits name.

I( is hereby clar\fed (hal for (he above purpose the consent of the shareholders to

purpose of affecting the above
amendmen( and no further resolu(mn under the act, would be required to be
separately passed.

of ised Capital of Dy Company and resulting
Company

As a consequence of the reduction of capital of the Demerged Company, the
Authorized share capital of the Demerged company shall be reorganized and
shall comprise of 96,00,000 equity shares of Rs.10/- each aggregating to
Rs.9,60,00,000/- and the subscribed, issued and paid up capital shall comprise of
81,31,392 new equity shares of Rs.10/- each aggregating to Rs. 8,13,13,920/-.

The following clauses in the Memorandum and Articles of the Association of the
Demerged Company shall stand amended to read as under:

Clause V in the Share Capital of
the Company is Rs.9,60,00, 000/ divided into 96,00,000 equity shares of Rs. 10/-
each, subject to the provisions of the Companies Act, 2013 with the rights,
privileges and conditions attached there to, as are provided by the Articles of
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this Scheme and registration of new members in Resulting Company on account
of difficulties faced in the transaction period.

ii. For the purpose as aforesaid the Resulting Company shall, and to the extent

required, increase its Authorised Capital after this Scheme has been sanctioned
by the NCLT but before the issue and allotment of shares. It shall also, if and to the
extent required, apply for and obtain the requisite approvals including that of
SEBI, Reserve Bank of India and other appropriate authorities concerned for
issue and allotment by the Resulting Company to the members of the Demerged
Company of the Equity shares in the said reorganised share capital of the
Resulting Company in the ratio as aforesaid.

The equity shares already issued by the resulting Company prior to this scheme
of arrangement and issued by it, in terms of Clause 6.1 of this Scheme together
with the new shares pursuant to this scheme, will be listed and/or admitted to
trading on the stock exchange where the demerged Company shares are already
listed and traded subject to necessary approval to be obtained from Regulated

all and will be made in this
respect by Resulting Company.

Approval of this Scheme by the shareholders of Resulting Company shall be
deemed to be the due compliance of the provisions of Section 62 & 42 of the Act
and the other relevant and of the Comp: Act, 2013 for
the issue and allotment of equity shares by Resulting Company to the equity
shareholders of Demerged Company, as provided in this Scheme.

The equity shares allotted pursuant to the Scheme shall remain frozen |n the
system il is given byt ock
exchange.

The equity shares (o be issued by Resulling Company shall be subject to the
dthe andArticles of of Resulting Company.

The Resulting Company shall, if and to the extent required to, apply for and obtain
any approvals from the concerned Regulated authorities for the issue and
allotment by the Resulting Company of new equity shares to the equity
shareholders of the Demerged Company.

Resulting Company shall comply with the relevant and applicable rules and
regulations including provisions of Foreign Exchange Management Act, 1999 to
enable it to issue shares pursuant o this scheme.

There shall be no change in the shareholding pattern of Vineet Laboratories
Limited between the record date and the listing.

9.1.6CLAUSE 7 OF THE SCHEME - ACCOUNTING TREATMENT IN THE BOOKS

OF RESULTING COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed Date,

the Resulting Company shall account for demerger in its books as under:
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c)

Association of the Company for the time being into several classes and to attach
thereto respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of
Association of the Company for the time being and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by
the Companies Act, 2013 or provided by the Association of the Company for the
time being”.

To the extent of reduction in the Demerged Company, the authorized capital of the
Demerged Company to the extent of 52% i.e., Rs.10,40,00,000/- shall stand
transferred to and merged with the authorized capital of the Resulting Company.

“Consequent upon the scheme coming into effect the existing authorized share
capital of the Resulting Company of Rs.41,00,000/- divided into 4,10,000 equity
shares of Rs.10/- each is re-organized and shall be Rs.10,81,00,000 divided into
1,08,10,000 equity shares of Rs. 10/-each”.

The followmg clauses in lhe Memorandum and Articles ofAssoclatlon of
h to read as under:

Clause V in the Memorandum of Association: “The Authorized Share Capital
of the Company is Rs.10,81,00,000/- divided into 1,08,10,000 equity shares of
Rs.10/- each. The Company shall have power from time to time to increase,
reduce or alter its Share capital and issue any shares in original or new capital as
equity or preference shares”.

9.1.5CLAUSE 6 OF THE SCHEME - ISSUE OF SHARES BY THE RESULTING

COMPANY

Upon sanction of the Scheme by the Tribunal, Resulting Company shall without
any further application or deed, issue and allot Shares, credited as fully paid-up,
to the extent indicated below to the shareholders of Demerged Company, holding
shares in Demerged Company and whose name appear in the Register of
Members on the Record Date or to such of their respective heirs, executors,

or other legal or other in title as may
be recognised by the respective Board of Directors in the following proportion:

52 Equity share of Rs.10/- each (fully paid-up) of Resulting Company shall be
issued and allotted for every 100 (hundred) Equity Shares of Rs.10/- each (fully
paid-up) held by the shareholders in Demerged Company amounting to
88,09,008 equity shares of Rs.10/-each.

The 88,09,008 equity shares issued and allotted by the Resulting Company in
terms of this Scheme shall rank pari-passu in all respects with the existing equity
shares of the Resulting Company.

No fractional share(s) shall be issued by the Resulting Company in respect of any
fractions which the members of the Demerged Company may be entitled to on
issue and allotment of the New Equity Shares as aforesaid by the Company. The
Board of Directors of the Resulting Company shall instead, consolidate all such
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All the assets, including but not limited to the fixed assets, intangible and any
other assets pertaining to the demerged undertaking, shall be recorded by the
Resulting Company at their respective book values.

Allthe liabilities pertaining to the Demerged Undertaking shall be recorded by the
Resulting Company at their book values.

In case of any difference in accounting policies between the Demerged Company
and the Resulting Company the accounting policies followed by the Resulting
Company shall prevail to ensure that the financial statements reflect the financial
position on the basis of consistent accounting policies.

Resulting Company shall credit to the Share Capital account in its books of
account, the aggregate face value of the shares issued and allotted as per Clause
6 of the Scheme to shareholders of Demerged Company.

The difference being the excess of the Net Assets Value of the Demerged
Undertaking transferred to and recorded by Resulting Company as per Clause i
and i above and the face value of Shares allotted as per Clause 6 of the Scheme
above, after idering the adjustments in Clause iii above, shall be
credited to General Reserve of Resulting Company. The shortfall, if any, shall be
debited to Goodwill account of Resulting Company.

9.1.7CLAUSE 8 OF THE SCHEME - ACCOUNTING TREATMENT IN THE BOOKS

OF DEMERGED COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed
Date, the Demerged Company shall account for demerger in its books as under:

Upon sanction of the Scheme by the Tribunal and from the Appointed Date,
Demerged Company shall reduce from its books, the book value of assets and
liabilities transferred part of the Demerged Undertaking to Resulting Company,
pursuant to the Scheme.

The difference in the book value of assets and the book value of liabilities
pursuantto the e adjusted entirely against the General
Reserve Account as provided.

9.1.8CLAUSE 11 OF THE SCHEME - LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against Demerged Company
pending and/or arising before the Scheme becomes Effective upon sanction by
the Hon'bleTribunal and relating to the Demerged Undertaking, shall not abate or
be inued or be in any way prejudicially affected by reason of the Scheme or
by anything contained in this Scheme but shall be continued and enforced by or
against the Resulting Company, as the case may be, in the same manner and to
the same extent as would or might have been continued and enforced by or
against Demerged Company.
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vi.

fractional entitiements and allot New Equity Shares in lieu thereof to Committee of
the Board of the Resulting Company who shall hold the New Equity Shares in
trust on behalf of the members entitled to such fractional entitements with
express understanding that such Committee shall sell the same in market at such
time(s) (not later than 6 months upon sanction of the Scheme by the Tribunal) at
such price(s) and to such person(s) as it/he/they may deem fit, and pay to the
Resulting Company the net sale proceeds thereof. Thereupon the Resulting
Company shall distribute the net sale proceeds, after deduction of applicable
, if any, to the members entitled in proportion to their respective
fracllona\ entitiements. In case the number of such shares to be allotted to the
y virtue of of fractional enti is a fraction,
one additional equity share will be issued in the Resulting Company to such
Director/officer.

Shares to be issued by Resulting Company pursuant to Clause 6.1 in respect of
any equity shares held by shareholder of Demerged Company which are held in
abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise shall, pending allotment or settlement of dispute by order of Court or
otherwise, also be held in abeyance by Resulting Company.

In so far as the issue of equity shares pursuant to Clause 6.1 is concerned, the
same shall be issued and allotted in dematerialized form to those equity
shareholders who hold equity shares in Demerged Company in dematerialized
form, in to the account with the Depository Participant in which the equity shares
of Demerged Company are held or such other account with the Depository
Participant as is intimated by the equity shareholders to Resulting Company
before the Record Date. All those equity shareholders of Demerged Company
who hold equity shares of Demerged Company in physical form shall also have
the option to receive the shares, as the case may be, in dematerialised form
provided the details of their account with the Depository Participant are intimated
in writing to Resulting Company before the Record Date. In the event that
Resulting Company has received notice from any equity shareholder of
Demerged Company that equity shares are to be issued in physical form or if any
member has not provided the requisite details relating to his/her/it untwith a
Depository Participant or other confirmations as may be required or if the details
furnished by any member do not permit electronic credit of the shares of Resulting
Company, then Resulting Company shall issue equity shares of Resulting
‘Company, in accordance with the Demerged Company Share Entitlement Ration,
asthe case may be, in physical form to such equity Shareholder.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of Demerged Company, the Board of Directors or
any committee thereof of Demerged Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate
such a transfer in Demerged Company as if such changes in registered holder
were operative as on the Record Date, in order to remove any difficulties arising to
the transfer of the share in Demerged Company and in relation to the shares
issued by Resulting Company after the effectiveness of this Scheme. The Board
of Directors of Demerged Company and Resulting Company shall be empowered
to jointly remove such difficulties as may arise in the course of implementation of
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After the sanction of the Scheme by the Tribunal, if any proceedings are taken
against Demerged Company in respect of the matters referred to in Clause i
above, it shall defend the same at the cost of Resulting Company and Resulting
Company shall reimburse and indemnify Demerged Company against all
liabilities and obligations incurred by Demerged Company in respect thereof.

Resulting Company undertakes to have all respective legal or other proceedings
initiated by or against Demerged Company referred to in Clause i or ii above
transferred into it's name and to have the same continued, prosecuted and
enforced by or against Resulting Company as the case may be, to the exclusion
of Demerged Company.

9.1.9CLAUSE 14 OF THE SCHEME: STAFF, WORKMEN AND EMPLOYEES OF

DEMERGED UNDERTAKING:

Upon sanction of the Scheme by the Tribunal, all staff, workmen and employees
of Demerged Company engaged in or in relation to the Demerged Undertaking
and who are in such employment as on the Date of sanction of the Scheme by the
Tribunal shall become the staff, workmen and employees of Resulting Company
from Appointed Date or their respective joining date, whichever is later and,
subject to the provisions of this Scheme, on terms and conditions not less
favourable than those on which they are engaged by Demerged Company and
without any interruption of or break in service as a result of the transfer of the
Demerged Undertaking.

In so far as the existing provident fund, gratuity fund and pension and/or

fund, trusts, fund or benefits and any other funds or
benefits created by Demerged Company for the employees related to the
Demerged Undertaking (collectively referred to as the “Funds”), the Funds and
such of the investments made by the Funds which are preferable to the
employees related to the Demerged Undertaking being transferred to Resulting
Company, in terms of the Scheme shall be transferred to Resulting Company and
shall be held for their benefit pursuant to this Scheme in the manner provided
hereinafter. The Funds shall, subject to the necessary approvals and permissions
and at the discretion of Resulting Company, either be continued as separate
funds of Resuling Company for the benefit of the employees related to the
Demerged Undertaking or be transferred to and merged with other similar funds
of Resulting Company. In the event that Resulting Company does not have its
own funds in respect ol any of the above, Resulting Company may, subject to
necessary I continue to to relevant funds of
Demerged Company‘ unm such time that Resulting Company creates its own
fund, at which time the Funds and the investments and contributions pertaining to
the employees related to the Demerged Undertaking shall be transferred to the
funds created by Resulting Company. Subject to the relevant law, rules and
regulations applicable to the Funds, the Board of Directors or any committee
thereof of Demerged Company and Resulting Company may decide to continue
to make the said contributions to the Funds of Demerged Company. Itis clarified
that the services of the employees of the Demerged Undertaking will be treated
as having been continuous and not interrupted for the purpose of the said fund or
funds.
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Any question that may arise as to whether any employee belongs to or does not
belong to the Demerged Undertaking shall be decided by the Board of Directors
or Committee thereof of Demerged Company.

.10CLAUSE 17 OF THE SCHEME - LISTING REGULATIONS AND SEBI

COMPLIANCES

On approval of the Scheme by the NCLT, the Resulting Company shall apply for
listing and trading permissions of its Equity Shares in the BSE an NSE and
comply with the SEBI Regulations including the Listing Regulations and SCRR in
this regard.

The Demerged Company being a Listed Company shall comlnue to comply with

all the under the Listing and all statutory
directives of SEBI in so far as they relale sanction and lmplementahon of this
Scheme.

The Demerged Company in i with Listing
shall apply for approval of BSE and NSE where the shares are listed, before
approaching the NCLT for sanction of this Scheme.

New equity shares allotted to the Shareholders of the Demerged Company by the
Resulting Company pursuant to the Scheme shall remain frozen in the
depositories system until listing /trading permission is granted by the Stock
Exchanges between the date of allotment of Equity shares of the Resulting
Company to the shareholders of Demerged Company on the date of Listing of
Equity shares of the Resulting Company to the Stock Exchanges.

The Demerged Company shall also comply with the Directives of SEBI contained
in Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015.

You are hereby requested to read the entire text of the Scheme to get fully
i thereof. The are only some of the
key provlslons ofthe Scheme.

. PreandPost ) Capital

The pre and post demerger Capital Structure of the Demerged Company is as
follows:

Particulars Pre Demerger Post Demerger

Authorised Capital

No. of Shares | Amount in Rs. No. of Amount in Rs.
Shares

Equity Shares of Rs.10/-

2,00,00,000 | 20,00,00,000 96,00,000 | 9,60,00,000

Total | 20,00,00,000 Total | 9,60,00,000

Issueﬂ Subscrlbad & Paid No. of Shares | Amount in Rs. No. of Amount in Rs.

Up Capital Shares

ggc”:y Shres o5 07 16940400 | 16940400 | 8131302 |  813,13,920
37
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Scheme as no sacrifice or waiver is at all called from them nor their rights sought
to be modified in any manner and all the credit taking o
the Demerged Company will become the Credltors o the Resulting Company
and post the Scheme, the Resulting Company will be able to meet its liabilities as
they arise in the ordinary course of business. The financial position of the
remaining undertaking of the Demerged Company will not be adversely affected
by the Scheme.

12.5Depositors & deposit trustee:Not Applicable. As on date, neither the Demerged

nor the Resulting Company have any outstanding public deposits and therefore
the effect of the Scheme on any such depositors and deposit trustee does not
arise

12.6D trustee: Not . As on date, neither the

=

o

Demerged nor the Resulting Company have any outstanding Debentures and
therefore the effect of the Scheme on any such debenture holders and debenture
trustee does not arise.

The Demerged Company and the Resulting Companies are related parties by
virtue of the directorship of the Directors of Demerged Company in Resulting
Company and holding more than 2 % of the equity shares along with persons
acting in concert with them. This Scheme being a single window clearance for the
matters consequential 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 constitute due compliance with Section 188 and any other
applicable provisions of the Act and any other applicable provisions of the SEBI
(LODR) Regulations and no further actlon under the Act, the SEBI (LODR)
Regulations or the articles of of the Ct i hall be

required.

. Valuation & Fairness Certificate

Since the resulting Company will be issuing shares to all the shareholders of the
Demerged Company, a Valuation Report from Mr. M. Madhusudhana Reddy, the
Registered Valuer and Fairness Opinion from Quintessence Enterprises Private
Limited, the SEBI Registered Category | Merchant Banker have been obtained
vide their Reports dated 13.04.2019 and 26.04.2019 respectively.

SEBIRegulations and approval of the Stock Exchanges

The Demerged Company's equity shares are listed and traded on the BSE
Limited (“BSE") bearing ISIN: INE749B01012 & Scrip Code: 539287 and on the
National Stock Exchange of India Limited (“NSE") bearing Symbol:
ORTINLABSS.

The Demerged and the Resulting Companies have obtained the approval /
observations from BSE and NSE vide their letters dated 20.06.2019.

On approval of the Scheme by the NCLT, the Resulting Company shall apply for
listing and trading permissions of its Equity Shares in the BSE an NSE and
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b) The pre and post demerger Capital Structure of the Resulting Company is as
follows:
;. Pre Demerger as on
Particulars 03 3010 Post Demerger
Authorised Capital No. of Shares | Amount in Rs. No. of Amount in Rs.
Shares
Equity Shares of Rs.10/- 4,10,000 4100000 | 1,08,10,000 | 10,81,00,000
Total 41,00,000 Total | 10,81,00,000
Issued, Subscribed & Paid | No. of Shares | Amount in Rs. No. of Amount in Rs.
Up Capital Shares
Equity Sherss of Rs.10/- 4,10,000 4100000 | 92119008 | 92190080
11. Disclosure about effect of compromise or arrangement on material

12.

interests of directors, and Key Managerial Personnel (KMP) of the
andthe

None of the directors, the “Key Managerial Personnel” (as defined under the Act
and rules formed thereunder) of the Demerged Company, where applicable and
the Resulting Company and their respective “Relatives” (as defined under the Act
and rules formed thereunder) have any material interests, financial or otherwise
in the Scheme, except to the extent of their respective shareholding in the
Demerged Company or Resulting Company and/ or to the extent, the said
directors are common directors of the Demerged Company or Resulting
Company. The Directors of the Demerged Company who are also the directors in
Resulting Company are holding more than two percent of the paid-up share
capital of Resulting Company along with their relatives/persons acting in concert
with them. The “Key Managerial Personnel” in charge of their respective
undertakings in the demerged company will continue to serve in their respective
undertakings of demerged and resulting company after the scheme of
arrangement

Dlsclosure about the eﬂect of the compromise or arrangement on the
persons to gt the

12.1KMP & Directors: The Scheme of Arrangement, if approved by the appropriate

authorities and the Tribunal, shall not have any adverse impact or effect on the
Key Managerial Personnel & Directors of the Demerged Company and the
Resulting Company (where applicable).

Upon sanction of the Scheme by the Tribunal, all KMP and directors of the
Demerged Company engaged in or in relation to the Demerged Undertaking and
who are in such employment as on the Date of sanction of the Scheme by the
Tribunal shall become the staff, workmen and employees of Resulting Company
from Appointed Date or their respective joining date, whichever is later and,
subject to the provisions of this Scheme, on terms and conditions not less
favourable than those on which they are engaged by Demerged Company and
without any interruption of or break in service as a result of the transfer of the
Demerged Undertaking.
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16.

17.

8.

20.

21

22,

23.

9.

comply with the SEBI Regulations including the Listing Regulations and SCRRin
this regard.

The Demerged Company being a Listed Company shall continue to comply with
all the requirements under the Listing Agreement/Regulations and all statutory
directives of SEBI in so far as they relate sanction and implementation of this
Scheme.

Details of capital or debt restructuring, if any: The Scheme does not
contemplate any debt restruc(urlng nor are any of the Demerged and Resulting
Company ing any deb

In compliance with the provisions of section 232(2)© of the Act, the Board of the
Demerged and Resulting Company, has adopted a report, |nter alla explaining
the effect of the Scheme on their key

personnel among others. A copy of the report adopted by the respecnve Boardsis
enclosed to this notice from Annexure 3to 4.

The audited financials forlhe financial year ended 31.03.2019 and the unaudited
for the six months period ended
30.09.2019 of the Demerged and Resulting Company and are enclosed to this
notice as Annexure 5 to 8, respectively.

Certificates issued by the statutory auditors of the Demerged and Resulting
Company in terms of the provisos to Sections 230(7) and 232(3) of the Act,
certifying that the accounting treatment provided for in the Scheme is in

with the specified under Section 133 of the Act
enclosed herewith as Annexure 9.

No winding-up petition (including under Section 433 read with Section 434 of the
Companies Act, 1956) and/ or under the y and
Bankruptcy Code, 2016 have been filed! instituted or are pending against any of
the Demerged and Resulting Company.

No investigation proceedings have been instituted or are pending in relation to
any of the Demerged and Resulting Company under Sections 235 to 251 of the
CompaniesAct, 1956 or under Sections 206 to 229 (Chapter XIV) of the Act.

The Demerged and Resulting Company have filed a copy of the Scheme with the
Registrar of Companies, Hyderabad, Telangana, pursuant to Section 232(2)(b) of
theAct.

Details of approval from reg y ities and other
authorities:

The Scheme of Arrangement requires the approval / sanction / no objection from
the following the regulatory and government authorities:

a) Registrar of Companies
b) Regional Director
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ter and N Upon sanction of the Scheme by
the Tribunal, Resulting Company shall without any further application or deed,
issue and allot Shares, credited as fully paid-up, to the extent indicated below to
the shareholders (promoter and non- promoter shareholders) of Demerged
Company, holding shares in Demerged Company and whose name appear in the
Register of Members on the Record Date of to such of lhelr respective helrs

It or other legal repr ntati other

title as may be recognised by the respective Board of Dlrec(ors in the fol\owmg
proportion:

52 Equity share of Rs. 10/ each (fully paid-up) of Resulting Company shall be
issued and allotted for every 100 (hundred) Equity Shares of Re. 10/- each (fully
paid-up) held by the shareholders in Demerged Company amounting to
88,09,008 equity shares of Rs. 10/- each. Therefore, 88,09,008 equity shares
issued and allotted by the Resulting Company in terms of this Scheme shall rank
pari-passu in all respects with the existing equity shares of the Resulting
Company.

48 Equity shares of Rs. 10/- each (fully paid-up) of Demerged Company shall be
issued in lieu of 100 Equity shares of Rs.10/- each held by shareholders in
Demerged Company pursuant to reduction and consolidation of the shares of the
demerged Company.

On account of scheme of arrangement (demerger) there will be a change in the
capital structure of the Demerged and Resulting Companies and the number of
shares and the shareholding pattern of the Demerged Company and Resulting
Company before and after the scheme of arrangement are given at para no 9.1.2
above.

12.3Employees: No rights of the staff and employees of the Resulting Company are

being affected. Upon sanction of the Scheme by the Tribunal, all staff, workmen
and employees of Demerged Company engaged in or in relation to the Demerged
Undertaking and who are in such employment as on the Date of sanction of the
Scheme by the Tribunal shall become the staff, workmen and employees of
Resulting Company from Appointed Date or their respective joining date,
whichever is later and, subject to the provisions of this Scheme, on terms and
conditions not less favourable than those on which they are engaged by
Demerged Company and without any interruption of or break in service as a result
of the transfer of the Demerged Undertaking.

12.4Creditors: The Scheme is expected to be in the best interest of the creditors of

the Demerged Company. There are no creditors in the Resulting Company.
Under the Scheme, the creditors/liabilities relatable to the Demerged
Undertaking being transferred by the Demerged Company shall be transferred to
the Resulting Company, on a going concern basis, at the value appearing in the
books of account of the Demerged Company immediately before the Demerger.
The liability of the creditors of the Demerged Company under the Scheme, is
neither being reduced nor being extinguished. The rights and interests of
creditors of the Demerged Company will not be prejudicially affected by the
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c) Official Liquidator

d) Income TaxAuthorities

e) National Company Law Tribunal

f) SEBIthrough Stock Exchanges (NSE & BSE)

The Companies have already received NOC from BSE and NSE vide their letters
dated 20.06.2019. The Companies have also filed the Scheme with the Hon'ble
National Company Law Tribunal, Bench at Hyderabad vide joint company
application bearing no CA (CAA) No. 230/ 230/HDB/ 2019, Registrar of
Companies, Regional Director, Official Liquidator and Income Tax Authorities.

The Companies are yet to file the petition before the Hon'ble National Company
Law Tribunal, Bench at Hyderabad for obtaining its approval and sanction to the
Scheme.

Inspection:

Inspection and / or extract by the members of the Company, of the following
documents is allowed at the Registered Office of the Company on all working
days (except on Saturdays, Sundays and Public Holidays) upto two working days
priorto the date of the meeting;

Company Application No. C.A.(CAA)NO.230/230/HDB/2019, filed by the
Demerged and Resulting Company before the Hon'ble National Company Law
Tribunal, Bench at Hyderabad.

Certified copy of the order dated 6thday of January, 2020, passed by the Hon'ble
National Company Law Tribunal, Bench at Hyderabad, in the C.A.(CAA)
No.230/230/HDB/2019.

Resolution passed by the Board of Directors of Demerged Company and
Resulting Company the Scheme of
meetings.

Scheme of Arrangement between Ortin Laboratories Limited (Demerged
Company or Transferor Company) and Vineet Laboratories Limited (Resulting
Company or Transferee Company) and their respective Shareholders and
Creditors” (“Scheme”)

Acertificate issued by Auditors of the Companies to the effect that the accounting
treatment proposed in the Scheme is in ith th
prescribed under Section 133 of the Companies Act, 2013;

Certif of ion, Fresh C of Incorporation (where
and Articles of jation of the Demerged Company
and the Resulting Company.

Report adopted by the Board of Directors of the Demerged Company and the
Resulting Company, explaining the effect of Scheme on key managerial
an p
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25.

a

26.
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28.

Audited Balance Sheet and Profit and Loss account of the Demerged Company
and the Resulting Company for the financial year ended on 31.03.2019.

y Unaudited unting of the Demerged Company
and the Resulting Company for the period ended on 30.09.2019.

Certificates issued by the Chartered untant irming the unting
Treatment proposed in the Scheme.

Acopy of the Valuation Reportissued by the Registered Valuer.

Acopy of the Faimess Opinion Certificate issued by Merchant Banker.

ACopy of the Observation Letters issued by BSE and NSE

Complaints Report submited by Ortin Laboratories Limited to BSE Limited and
National Stock Exchange of India Limited.

Abridged Prospectus of Vineet Laboratories Limited

Pre and post shareholding pattern of the demerged and resulting company

The Scheme of Arrangement, if approved by the Equity Shareholders, shall be
operative from the Appointed Date subject to the approval and directions of the
Hon’ble National Company Law Tribunal, Bench at Hyderabad.

None of the Dlrectors and Key Manager\al Personnel of respec(we Companies
and their relatives is y or otherwise

in the proposed resolution except as aharaholders / nominea sharetolders m
general.

The resolution set out in the notice is recommended in relation to the approval of
the proposed Scheme of Arrangement between Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting or Transferee Company) and their respective Shareholders and
Creditors” (“Scheme”)

This may be treated as under Section 102 read
with sections 230 to 232 of the Companies Act 2013, read with relevant rules
made thereunder.

SDI/-
Amir Ali Bavani
Chairperson - Tribunal Convened

Dated this the 20th day of January, 2020  Meeting of Equity Shareholders of

Hyderabad Ortin Laboratories Li

ited
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The nature of risk and return involved in the business of API Intermediates
Division is distinct from the Formulations Division. Hence, transfer of API
Intermediates Division would enable both the divisions to run and operate
independently and in a more cohesive manner so as to run more profitably and
attract potential collaborators for the future growth and development of business
by both the Resulting Company as well as the Demerged Company.

The transfer and vesting of the demerged undertaking of the Demerged Company
to the Resulting Company through this Scheme is with a view to unlock the
economic value of both the Companies.

The said transfer of Undertaking would provide greater flexibility and visibility on
the operational and financial performance of both the divisions and would provide
higher degree of independence as well as accountability.

The Board of Directors of the Demerged Company is of the opinion that the
Scheme of Arrangement would benefit the shareholders, creditors, employees
and other stakeholders of both the Companies.

This Scheme also provides for various other matters consequential or related
thereto and otherwise integrally connected therewith.

OPERATION OF THE SCHEME
The Scheme prowdes for (ransfer of demerged undertaking to the Resulting

Company, to the of the Act and/or any other
applicable laws.

The Demerged Company will continue its interests in the Remaining Division as is
presently being carried out but with greater focus on growth opportunities.

The Resulting Company shallissue and allot equity shares to all the shareholders
ol the Demerged Company as consideration for the transfer of the Demerged

ing, in proportion of their ing in the Demerged Company as per
Ihe share entitlement ratio.

The Equity Shares issued by the Resulting Company to the shareholders of the
Demerged Company along with the existing equity shares already issued shall be
listed on BSE and NSE in accordance to LODR Regulations.

The Demerger of the Demerged Undertaklng in accordance with this Scheme
shall take effect from the App: of the of
Sections 230-232 of the Act read with Section 66 of the Companies Act, 2013 and
the other provisions of Companies Act, 2013 as may be applicable and shall be in
accordance with Section 2 (19AA) of the Income TaxAct, 1961, such that:

all the assets relatable to the Demerged Undertaking being transferred by the
Demerged Company, as on the Appointed Date shall become the properties of the
Resulting Company by virtue of this Scheme;

ORTIN LABORATORIES LIMITED

A

SCHEME OF ARRANGEMENT Annexure-1

IN THE MATTER OF DE-MERGER AND TRANSFER OF
DE-MERGED UNDERTAKING

ORTIN LABORATORIES LIMITED
(Demerged Company)
AND

VINEET LABORATORIES LIMITED
(Resulting Company)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTIONS 66
OF THE COMPANIES ACT, 2013 AND OTHER PROVISIONS OF THE
COMPANIES ACT, 2013 AS APPLICABLE)

PREAMBLE

This Scheme of Arrangement (‘Demerger”) (the “Scheme”) is presented under
Sections 230 to 232 read with Section 66 of the Companies Act, 2013 and other
relevant provisions of the Act for the demerger of Demerged Undertaking of the
Demerged Company (i.e. Ortin Laboratories Limited) into the Resulting Company
(i.e. Vineet Laboratories Limited) and reduction of paid up equity share capital of
Ortin Laboratories Limited.

DETAILS OF COMPANIES

Ortin Laboratories Limited (“Demerged Company”) was originally incorporated as
a private limited company in the name and style “Ortin Laboratories Private
Limited” on 27" day of October, 1986 under the provisions of the Companies Act,
1956 and subsequently converted into a Public Limited Company and the word
“private” was deleted from the name of the Company on 23“ January, 1995. The
Registered Office of the company is situated at D. No: 1-2-593/29, Ground Floor,
Street No.4, Gagan Mahal Colony, Near Bala Sai Temple, Domalguda
Hyderabad- 500029, Telangana. The demerged company is engaged in the
business of manulacturing complete range of pharmaceutical formulations, API

trading of surgical and medicines. The Equity Shares
of Demerged Company are listed and traded on BSE Limited (BSE') having
Security Code “539287" and National Stock Exchange of India Limited (‘'NSE')
having Symbol “ORTINLABSS". The Corporate Identity Number of the Company
is L24110TG1986PLC006885. The PAN of the Company is AAACO24011L.

Vineet Laboratories Limited (‘Resulting Company”) is a public limited company
ir under the i of the C Act, 2013, on 10" day of
November, 2016 and its registered office is situated at Sy.No. 11/A3, Saheb
Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B Nagar, Hyderabad
Telangana — 500074. The Corporate Identity Number of Resulting Company is
U24304TG2016PLC112888. The objects of the Resulting Company enable it to
carry on the business of of bulk drugs and API
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(d)

(e)

all the liabilities relatable to the Demerged Undertaking, as on the Appointed Date
shall become the liabilities of the Resuilting Company by virtue of this Scheme;

all the assets and the liabilities relatable to the Demerged Undertaking being
transferred by the Demerged Company shall be transferred to the Resulting
Company, on a going concern basis, at the value appearing in the books of
account of the Demerged Company immediately before the Demerger;

the Resulting Company shall issue, in consideration of the Demerger
Undertaking, its Equity Shares to the shareholders of the Demerged Company as
onthe Record Date as per the share entitlementratio; and

all the shareholders of the Demerged Company as on the Record Date shall
become the shareholders of the Resulting Company by virtue of the Demerger.

the Scheme shall be in i with the i SEBI Guidelins
Regulations including LODR Regulations, SCRR and the Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, any subsequent amendments
thereof (“SEBI Circular”).

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

Partl -deals with definitions, interpretations and share capital
Partll -deals with transfer and vesting of demerged undertaking

Partlll—deals with General terms and conditions.

PART |
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL
DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and any statutory modification or re-
enactment thereof for the time being in force.

“Applicable Laws” means any statute, notification, bye laws, rules, r
guidelines, rule of common law, policy, code, directives, ordinance, orders or
instructions having the force of law enacted or issued by any Appropriate
Authority including any statutory modification o re-enactment thereof for the time
beingin force.
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(i)

(ii)

Intermediates. The PAN of the Company is AAFCV6694P.

the brief details of Scheme of Arrangement (Merger) undergone by the
company earlier:

In the year 2011, Vineet Laboratories Private Limited (CIN
U24239TG2003PTC040719 - transferor company) headed by Mr. G. Venkata
Ramana, with all its assets and liabilities was merged with Ortin Laboratories
Limited ( CIN L24110TG1986PLC006885 - transferee company) headed by Mr.
S. Murali Krishna Murthy, with a swap ratio 17:10, i.e., for every 10 equity shares
held by a shareholder in Vineet Laboratories Private Limited, the shareholder of
Vineet Laboratories Private Limited got 17 equity shares of Ortin Laboratories
Limited. Now, the same set of promoters of Vineet Laboratories Private Limited
headed by Mr. G. Venkata Ramana who became promoters of Ortin Laboratories
Limited by virtue of merger of Vineet Laboratories Private Limited with Ortin
Laboratories Limited are becoming promoters of the Resulting Company, i.e.,
Vineet Laboratories Limited. Post proposed demerger of the undertaking by Ortin
Laboratories Limited and transfer of the undertaking to Vineet Laboratories
Limited (resulting company) would be nothing but by and large the status quo ante
prior to the earlier merger of Vineet Laboratories Private Limited (transferor
company) with Ortin L Limited pany)is

RATIONALE

This Scheme is presented under Sections 230 to 232 read with Section 66 of the
Companies Act, 2013 for transfer by way of Demerger of the API Intermediates
Division of the Demerged Company (defined as demerged undertaking) of the
Demerged Company as a going concem to the Resuling Company, and
consequential restructure of its share capital.

The Demerged Company has presently 2 (two) Divisions namely Formulations
Division and API Intermediates Division. The formulations division is being
operated through the Unit | located at Plot No.275 & 278, 1.D.A Pashamylaram,
Medak Dist. Telangana and the API Intermediates division is being operated
through the Unit Il located at Sy. No. 300, Malkapur Village, Choutuppal Mandal,
Nalgonda District, Telangana. With an objective of achieving operational
efficiencies and streamlining its current structure, the Demerged Company
proposes to Demerge the API Intermediates Division currently operating through
the Unit Il (to the Resulting Company and the Demerged Company shall continue
to carry on the Formulations Division Business.

In order to achi i of i nd mar and with the intent of
realigning the business operations undertaken by the Demerged Company, the
management of Demerged Company has decided to concentrate on, and
strengthen its core competencies and have greater focus and create more value
for the Formulations Division (as defined hereinafter), in the interest of
maximizing the overall shareholder value by demerging the API Intermediates
Division to the Resulting Company. The objectives that are intended to be
achieved by undertaking the Demerger of the API Intermediates Division and the
consequential advantages that would ensure are, inter alia, as follows:
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“Appointed Date” means opening business hours of 1% April, 2020 or if the Board
of Directors of the demerged company and the resulting company require any
other date or the National Company Law Tribunal or other competent authority
modifies the appointed date to such other date, then the same shall be the
appointed date. The Appointed Date shall be the effective date and the Scheme
shall be deemed to be effective from the Appointed Date.

amended the Appointed Date from 01.04.2017 to 01.04.2020 by the Boards of
and resulting vide their ive meetings held on
17 01.2020 pursuant to Ministry of Corporate Affairs General Circular No 9/2019.

“Appropriate Authority” means and includes any governmental, statutory,
departmental or public body or authority, including RBI, SEBI, BSE, NSE,
Registrar of Companies, Regional Director, National Company Law Tribunal,
Depositories.

“Articles of Association” means the articles of association of the Demerged
Company or as the case may be, the articles of association of the Resulting
Companies.

“Board” in relation to each of the Demerged Company and the Resulting
Company, as the case may be, means the Board of directors of such company,
and shall include a committee duly constituted and authorised for the purposes of
matters pertaining to the Demerger, the Scheme and/or any other matter relating
thereto.

“Book Value” shall mean the value(s) of assets and liabilities of the Demerged
Undertaking, as appearing in the books of accounts of the demerged company at
the close of business as on the day il PP Date.

“Demerged Company” means Ortin Laboratories Limited, a company
incorporated under the provisions of the Companies Act, 1956 under CIN:
L24110TG1986PLC006885 and having registered office at D. No: 1-2-593/29,
Ground Floor, Street No.4, Gagan Mahal Colony, Near Bala Sai Temple,
D ' 500029,

“Demerged Undertaking” means and include

all the business, ur and liabilities of
whatsoever nature and kind and wheresoever situated, of the Demerged
Company, in relation to and pertaining to the API Intermediates Division on going
concern basis as are related to the Unit Il located at Sy. No. 300, Malkapur Village,
Choutuppal Mandal, Nalgonda District Telangana, together with all its assets and
liabilities and shall mean and include (without limitation):

all the movable and immovable properties including plant and machinery,
equipment, furniture, fixtures, vehicles, stocks and inventory, freehold/leasehold
assets and other contingent assets (whether tangible or intangible) of whatsoever
nature in relation to the API Intermediates Division, approvals, consents, letters of
intent, regi contracts, its, rights,
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credits, titles, interests, benefits, advantages, leasehold rights, sub-letting
tenancy rights, goodwill, other intangibles, industrial and other licenses (as
mentioned in the Annexure 1 in detail), permits, authorisations, import quotas and
other quota rights, right to use and avail of telephones, telex, facsimile and other

ion facilities, i ir and equipment, utilities,
electricity and electronic and all other services of every kind, nature and
description whatsoever, provisions, funds and benefits of all agreements,

deposits, advan and whether from

L i , local or any other person including

customers, contractors or other counter parties, etc., all earnest monies and/or
deposits, privileges, liberties, benefits,

licenses, privileges concerning the API Intermediates Division and approvals of
whatsoever nature (including but not limited to benefits of all tax holiday, tax relief
including under the Income Tax Act, 1961 such as credit for advance tax, taxes
deducted at source, brought forward accumulated tax losses, unabsorbed
i etc.) and situated, ing to or in the i
power or possession or control of or vested in or granted in favour of or enjoyed by
the Demerged Company in relation to the API Intermediates Division as on the
Appointed Date; (include all the drug licenses, pharmacy agreements, franchise,
sector specific approvals if any)

all the debts, borrowings, obligations and liabilities, whether present, or future,
whether secured or unsecured, of the Demerged Company in relation to the API
Ir Divisi the Appointed Date comprising of:

(

) all the debts, duties, obligations and liabilities including contingent liabilities
which arise out of the activities or operations of the Demerged company in
relation to the API Intermediates Division and all other debts, liabilities, duties,
and obligations of the Demerged Company relating to the Demerged
Undertaking which may accrue or arise after the Appointed Date but which
related to the period up to the day of immediately preceding the Appointed
Date;

(i) the specific loans and borrowings raised, incurred and utilised solely for the
activities and operations of Demerged Company in relation to the API
Intermediates Division; and

(iii) liabilities other than those referred to in sub-clauses (i) and (i) above and not
directly relatable to the API Intermediates Division, being the amounts of any
general or multipurpose borrowings of Demerged Company as stand in the
same proportion which the value of assets transferred under this Clause of
API Intermediates Division bears to the total value of the assets of the
Demerged Company immediately before the Appointed Date;

all intellectual property rights, including trademarks, trade names and the
goodwill associated therewith, patents, patent rights, copyrights and other
industrial designs and intellectual properties and rights of any nature whatsoever
including know-how, or any applications for the above, assignments and grants in
respect thereof of the Demerged Company in relation to the APl Intermediates
Division as on the Appointed Date;
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(f) references to dates and times shall be construed to be references to Indian dates
andtimes;
(g) reference to a document includes an amendment or supplement to or
replacement or novation of, that document;
(h) word(s) and expression(s) elsewhere defined in the Scheme will have the
meaning(s) respectively ascribed to them.
2. SHARE CAPITAL
The share capital of the Demerged Company as on 30" June, 2018, is as under:
Particulars Amount in Rs.
AUTHORISED SHARE CAPITAL 20,00,00,000
(2,00,00,000 equity shares of Rs.10/- each)
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL 16,94,04,000

(1,69,40,400 equity shares of Rs.10/- each)

The equity shares of the Demerged Company are listed on BSE and NSE.
2.2 The Share capital of the Resulting Company as on 30th June, 2018 s as under:

Particulars Amount in Rs.
AUTHORISED SHARE CAPITAL 41,00,000
(4,10,000 equity shares of Rs.10/- each)
SUBSCRIBED, ISSUED AND PAID-UP SHARE CAPITAL 41,00,000

(4,10,000 equity shares of Rs.10/- each)

2.3 Reclassification of Promoters as per Regulation 31A of SEBI (Listing Obligations

b,

and Disclosure Requirements) Regulations, 2015:

In the pre-demerger scenario, the promoters of M/s Ortin Laboratories Limited
consist of two groups. In the post demerger, One group (group-l) will continue as
promoters of OLL (demerged company) and the other group (group — Iy wil
become the promoters of Vineet Laboratories Limited (VLL- resulting company)
while continuing as shareholders in the public category of OLL. The scheme is
designed in such a way that there will not be any common promoters in both the
companies. Both the groups ir will handle the gement of both
h pani of

Group | headed by Mr. S. Murali Krishna Murthy and his family members will
continue to remain the promoters of Ortin Laboratories Limited after demerger
(demerged company).

Group Il headed by Mr. G. Venkata Ramana and his family members and
will exitas from M/s Ortin L. Limited and become
the of M/s Vineet L ies Limited (resulting company).
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(d) all books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programmes along with their licenses,
drawings, manuals, dats sales and i materials,
lists of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, in connection with or relating to the API Intermediates Division of the
Demerged Company as on the Appointed Date;

() all employees of the Demerged Company engaged in the API Intermediates
Division; and

(f) any question that may arise as to whether a specific asset (tangible or intangible)
or any liability pertains or does not pertain to the API Intermediates Division or
whether it arises out of the activities or operations of the API Intermediates
Division or not, shall be decided by the Board of the Demerged Company or any
Committee thereof in consultation with the Board of Directors of the Resulting
Company.

“Encumbrance” means (i) any mortgage, charge (whether fixed or floating),
pledge, lien, hypothecation, assignment, deed of trust, title retention, security
interest or other encumbrance of any kind securing, or conferring any priority of
payment in respect of, any obligation of any person, including any right granted by
a transaction which in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable
Laws; (ii) any proxy, power of attorney, voting trust agreement, interest, option,
right of first offer, refusal or transfer restriction in favour of any person; and (iii) any
adverse claim as to title, possession or use.

“Listing i means ies and Board of India (Listing
Obli and Disclosure Requil Regulations, 2015 and other SEBI
R a he Scheme.

mean: of iation of a Company.

“NCLT/Tribunal” means the National Company Law Tribunal at Hyderabad.
“NSE” means the National Stock Exchange of India Limited.

“Parties” or “Parties to the Scheme” means the Demerged Company and the
Resulting Company.

“RBI” means the Reserve Bank of India.

“Record Date” means the date to be fixed by the Board of Directors of the
Demerged Company in consultation with the Resulting Company for the purpose
of reckoning names of the equity shareholders of the Demerged Company, who
shall be entitled to receive Equity Shares of the Resulting Company pursuant to
this Scheme.
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c) Thus, in the Post demerger, Group | (the promoters of demerged company) will
continue as public shareholders in the Resulting company and the Group Il (the
promoters of Resulting company) will continue as public shareholders in the
demerged company.

2.4.1. The shareholding pattern of M/s Ortin Laboratories Limited before de-
merger as on 30.06.2018 is as under:

Category No. of shares %
Promoters 59,01,366 34.84
Public 1,10,39,034 65.16
Total 1,69,40,400 100.00
The breakup of the promoters is given below covering both pre and postdemerger:
Pre Post
SI.No | Name of the promoter scheme | % scheme | %
Shares shares
GROUP |
1 | S Murali Krishna Murthy 143475 0.85 68868 | 0.85
2 | S. Balaji Venkateswarulu 157827 0.93 75756 | 0.93
3 | S Sarath Kumar 120200 0.71 57696 | 0.71
4 | S Venkata Sujatha 122800 0.72 58944 | 0.72
5 | Lakshmi Shravani Dasari 87500 0.52 42000 | 0.52
6 | S Srinivas Kumar 246723 1.46| 118427 | 1.46
7 | S Hema Kumari 110200 0.65 52896 | 0.65
8 | S Tandav Krishna 90650 0.54 43512 | 0.54
9 | S Ravi Sankar 85000 0.50 40800 | 0.50
10 | S Rajeshwari 39110 0.23 18772 | 0.23
11 | S Krishna Karthik 60000 0.35 28800 | 0.35
12 | S Satya Praveen Kumar 79316 0.47 38071 | 0.47
13 | S. Nagajyothi 90290 0.53 43339 | 0.53
14 | S Venkatarathamma 192389 1.14 92346 | 1.14
15 | S. Venkata 101250 0.6 48600 | 0.60
16 | S Mohan Krishna Murthy 35816 0.21 17191 | 0.21
Total (1) 1762546 10.41 | 846018 | 10.41

ORTIN LABORATORIES LIMITED

GO
N

“Registrar of Companies” means the Registrar of Companies at Hyderabad for
the State of Andhra Pradesh and the State of Telangana

mean all the p of the Demerged
Company other than the Transferred Employees.

“Remaining Undertaking” means all the undertakings, businesses, activities
and operations of the Demerged Company other than those comprised in the
Demerged Undertaking and remaining with the Demerged Company after giving
effectto this Scheme.

“Resulting Company” means Vineet Laboratories Limited, a company
Incorporated under the provisions of the Companies Act, 2013 under CIN:
U24304TG2016PLC112888 and having registered office at Sy.No. 11/A3, Saheb
Nagar, Kurdu Vill, Chintal Kunta, Eshwaramma Nilayam, L B Nagar, Hyderabad
Telangana—500074.

“SCRR” Contracts (R Rules, 1957
“SEBI” means the Securities and Exchange Board of India.

“Scheme”, “the Scheme”, “this Scheme”, “Scheme of Arrangement” means
this Scheme of Arrangement in its present form or as may be modified by an
agreement between the Parties submitted to the NCLT or any other Appropriate
Authority in the relevant jurisdictions with any modification thereof as the NCLT or
any other Appropriate Authority may direct.

“Share Entitlement Ratio” means, the number of equity shares of Vineet
Laboratories Limited (Resuling Company) to which a shareholder of Ortin
Laboratories Limited(Demerged Company) would be entitied to in proportion of
his existing shares in Ortin Laboratories Limited (Demerged Company).

“Stock Exchanges” means collectively, the BSE and the NSE.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996, Income Tax Act, 1961 and other Applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory modification or
re-enactment thereof from time to time..

Inthis Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa;

headings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

(c) references to the word “include” or “including” shall be construed without
limitation;

(d) a reference to an article, section, paragraph or schedule is, unless indicated of
the contrary, a reference to an article, section, paragraph or schedule of this
Scheme;

(e) unless otherwise defined, the reference to the word “days” shall mean calendar
days;
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GROUP Il
1 | Satyanarayanaraju 496130 293 | 238142 | 293
Bhupathiraju
2 | A. Srinivas Raju 392634 2.32| 188464 | 2.32
3 | ARanga Raju 302775 1.79 | 145332 | 1.79
4 | A Prabhakar Raju 616933 3.64 | 296127 | 3.64
5 | A Maithali 323310 1.91| 155188 | 1.91
6 | Venkata Ramana Gaddam 818409 4.83 | 392836 | 4.83
7| AAr 319022 1.88| 153130 | 1.88
8 | Venkata Rama Gaddam 767247 4.53 | 368278 | 4.53
9 | Gaddam Srinivasa Rao 69680 0.41 33446 | 0.41
10 | Gaddam Balaji 32680 | 0.19] 15686 | 0.19
Total (I 4138820 | 24.43 | 1986629 | 24.43
Grand Total (I+11) 5901366 | 34.84 | 2832647 | 34.84
2.4.2. Post-di el ing pattern of OLL companyi.e., Group I)
willbe as under:
The post demerger shareholding pattern of OLL (demerged company) is given
below:
Category No. of shares % of demerged paid up capital
Promoters 8,46,018 10.41
Public 72,85,374 89.59
Total 81,31,392 100.00

2.5.1 Pre- Demerger shareholding pattern of Vineet Laboratories Limited

(Resulting Company)

The pre demerger shareholding patter of M/s Vineet Laboratories Limited is
given below:

Category No. of shares % pre-demerger paid up capital
Promoters 4,10,000 100
Public 0 0
Total 4,10,000 100




ORTIN LABORATORIES LIMITED

2.5.2 The breakup of the promoter’s shareholding covering both the pre and

postdemergeris given below:

SI. | Name of the Existing | Existing Pre % Post %
No | promoter Promoterl Promoter Scheme scheme
in inVLL Shares shares
OLLin inVLL (including
Group Il pre
scheme
shares
1 [Satyanarayanaraju | Yes Yes 30000 |7.31 | 287987 312
Bhupathiraju |
2 | A Srinivas Raju Yes Yes 34650 |844 | 238819 259
3 |ARanga Raju Yes Yes 34650 |8.44 | 192093 208
4 | APrabhakar Raju | Yes Yes 36400 |8.88 | 357205 387
5 | AMaithali Yes Yes 36400 |8.88 | 204521 222
6 | Venkata Ramana Yes Yes 51600 | 1259 | 477172 518
Gaddam*
7 | AAnantalakshmi Yes No - - 165891 180
& | Venkata Rama Yes Yes 51400 | 1254 | 450368 489
Gaddam*
9 | Gaddam Srinvasa | Yes No - - 36233 039
Rao
10 | Gaddam Balaji Yes No - - 16993 0.8
1| V. Varaprasada Rao | No Yes 51400 | 1254 | 162083 176
12 [ K- Murli Mohan No Yes 50000 | 1220 | 50000 054
13| P. Kishore Raju No Yes 16750 |4.09 | 16750 018
14 [P Venkata Krishnam | No Yes 16750 |4.09 | 16750 018
aju
Total 410000 (100 | 2672865 | 28.99

*The post scheme shares of Mr. Venkata Ramana Gaddam and Mrs. Venkata Rama
Gaddam were inadvertently mentioned as 468804 (5.09%) and 476972 (5.17)
respectively in the approved scheme on 15.05.2019. The same was rectified by the
Board of both the and resulting C ies in their ive meetings
held on 17.01.2020.

As shown in the above table, the existing promoters of Vineet Laboratories Limited
(resulting company) who are also existing promoters in Group Il of Ortin Laboratories
Limited (demerged company) will be the promoters of Vineet Laboratories Limited. In
post demerger, the promoters in Group | of Ortin Laboratories Limited will be a part of

public

in Vineet Labora Limited ing Company). ~ Post

demerger st ing pattern of Vineet L ies Limited will be as under:
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4.4

4.5

4.6

to Resulting Company as if they were originally obtained by Resulting
Company. In so far as the various incentives, subsidies, rehabilitation schemes,
special status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person or availed of by
Demerged Company relating to the Demerged Undertaking, are concerned, the
same shall vest with and be available to Resulting Company on the same terms
and conditions as applicable to Demerged Company, as if the same had been
allotted and/or granted and/or sanctioned and/or allowed to Resulting
Company.

The entitiement to various benefits under Incentive Schemes and Policies in
relation to the Demerged Undertaking of the Demerged Company shall stand
transferred to and be vested in and/or be deemed to have been transferred to
and vested in the Resulting Company together with all benefits, entitlements or
i ives of any nature Such enti shall include (but shall
not be limited to) income-tax, goods and service tax sales tax, value added tax,
turnover tax, excise duty, service tax, customs and others and incentives in
relation to the Demerged Undertaking to be claimed by the Resulting Company
with effect from the appointed date as if the Resulting Company was originally
entitled to all such benefits under such incentive scheme and/or policies,
subject to continued compliance by the Resulting Company of all the terms and
conditions subject to which the benefits under such incentive Schemes were
made available to the Demerged Company.

Since each of the permissions, approval, consents, sanctions, remissions
(including remission under income-tax, goods and service tax sales tax, value
added tax, turnover tax, excise duty, service tax, customs), special
reservations, sales tax i holidays, i i ions and other
authorisations relating to the Demerged Undertaking, shall stand transferred
under the Scheme to the Resulting Company, the Resulting Company shall file
the relevant intimations if any, for the record of the statutory authorities who
shall take them onffile, pursuant to this Scheme coming into effect.

It is clarified that all the taxes and duties pertaining to the Demerged
Undertaking payable by the Demerged Company, from the appointed date
onwards including all or as any refund and claims shall, for all purposes, be
treated as the tax and are duties, liabilities or refunds and claims of Resulting
Company. Accordingly, upon the Scheme becoming effective, the Resulting
Company is expressly to file its respective income-tax, income-tax, goods and
service tax sales tax, value added tax, turnover tax, excise duty, service tax,
customs and any other return to claim refunds/ credits, pursuant to the
provisions of this Scheme.

The transfer and vesting of the Demerged Undertaking as aforesaid shall be
subject to the existing securities, charges, mortgages and other encumbrances
ifany, subsisting over or in respect of the property and assets or any part thereof
relatable to the Demerged Undertaking to the extent such securities, charges,
mortgages, encumbrances are created to secure the liabilities forming part of
the Demerged Undertaking.
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P h ing pattern of VLL ing
Category No. of shares % paid up capital after demerger
Promoters* 26,72,865 28.99
Public* 65,46,143 71.01
Total 92,19,008 100.00

*The promoters and public shares were inadvertently mentioned as 2691101 (29.19)
and 6527907 (70.81) respectively in the approved scheme on 15.05.2019. The same
was rectified by the Board of both the demerged and resulting Companies in their
respective meetings held on 17.01.2020.

3.

COMPLIANCE WITH TAXLAWS

The Scheme has been drawn up to comply with the conditions relating to
“demerger” as defined under Section 2(19AA) and other relevant sections of the
Income-tax Act, 1961 and accordingly all the Assets and Liabilities pertaining to
the demerged undertaking shall be transferred from the demerged company to
the resulting company at book values only. 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 executive interpretation or for any other reason whatsoever, the
aforesaid provisions of the tax laws shall prevail. The Scheme shall then stand
modified to the extent determined necessary to comply with the said provisions.
The power to make such amendments shall vest the Board of Directors of
Demerged Company, which power can be exercised anytime and shall be
exercised in the best interest of the companies and their shareholders.

PART Il
TRANSFER AND VESTING OF DEMERGED UNDERTAKING AS A GOING
CONCERN
4. TRANSFERAND VESTING

4.1

With effect from the Appointed Date, the Demerged Undertaking of the
Demerged Company shall, stand transferred to and vested in or deemed to be
transferred to and vested in Resulting Company, as a going concern and in the
following manner:

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, the whole of Demerged Undertaking and its properties, shall pursuant
to the provisions contained in Sections 230 to 232 and all other applicable
provisions, if any, of the Act and without any further act, deed, matter or thing,
stand transferred to and vested in and/or be deemed to be transferred to and
vested in Resulting Company so as to vest in Resulting company all rights, title
andinterest tothe Demerged follows:

All the movable assets pertaining to the Demerged Undertaking, which are
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a)

4.8

In so far as any securities, charges, hypothecation and mortgages over the
assets comprised in the Demerged Undertaking are securities for liabilities of
the Remaining Undertaking, the same shall, upon the Scheme becoming
Effective, without any further act, instrument or deed be modified to the extent
that all such assets shall stand released and discharged from the obligations
and security relating to the same and the securities, charges, hypothecation
and mortgages shall only extend to and continue to operate against the assets
retained by Demerged Company and shall cease to operate against any of the
assets transferred to Resulting Company in terms of this Scheme. The absence
of any formal amendment which may be required by a lender or third party shall
not affect the operation of the above. The provisions of this Cl hall operate
i ing anything ined in any deed, or
writing or terms of sanction or issue or any security document, all of which
instruments, deeds and writings shall stand modified and/or superseded by the
foregoing provision.
Provided further that the securities, charges, hypothecation and mortgages (if
any subsisting) over and in respect of the assets or any part thereof of Resulting
Company and this Scheme shall not operate to enlarge such securities,
charges, hypothecation or mortgages and shall not extend or be deemed to
extend, to any of the assets of the Demerged Undertaking vested in Resulting
Company, provided always that this Scheme shall not operate to enlarge the
security of any loan, deposit or facility created by Demerged Company in
relation to the Demerged Undertaking which shall vest in Resulting Company
by virtue of the vesting of the Demerged Undertaking with Resulting Company
and there shall not be any obligation to create any further or additional security
fore after the Scheme has b ffecti

Provided further that all the loans, advances and other facilities sanctioned to
Demerged Company in relation to the Demerged Undertaking by its bankers
and financial institutions prior to the Appointed Date, which are partly drawn or
utilised shall be deemed to be the loans and advances sanctioned to Resulting
Company and the said loans and advances may be drawn and utilised either
partly or fully by Demerged Company from the Appointed Date till the Scheme is
sanctioned by the Tribunal and all the loans, advances and other facilities so
drawn by Demerged Company in relation to the Demerged Undertaking (within
the overall limits sanctioned by their bankers and financial institutions) shall
upon sanction of the Scheme by the Tribunal be treated as loans, advances and
other facilities made available to Resulting Company and all the obligations of
Demerged Company in relation to the Demerged Undertaking under the loan
agreement shall stand released and discharged and shall become the
obligation of Resulting Company without any further act or deed on the part of
Resulting Company.

Without prejudice to the above and upon sanction of the Scheme by the
Tribunal, the Demerged Company and the Resulting Company shall execute
any instruments or documents or do all the acts and deeds as may be required,
including the filing of ne ar i and/or ificati of charge,
with the Registrar of Companies and other Authorities under the Act to give
formal effect to the above provisions, if required.
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4.2

4.3

capable of being physically transferred including cash on hand, shall be
physically handed over by manual delivery or endorsement and delivery, to the
end and intent that the ownership and property therein passes to Resulting
Company on such handing over in pursuance of the provisions of Sections 230-
232 of the Act. Such delivery and transfer shall be made on a date to be mutually
agreed upon between the respective Board of Directors or Committees thereof
of Demerged Company and Resulting Company within 30 days from the
approval of the Scheme by the Tribunal.

Inrespect of other assets other than those referred to sub-clause 4.1.(a) above,
pertaining to Demerged Undertaking including actionable claims, sundry
debtors, outstanding loans, advances recoverable in cash or kind or for value to
be received and deposits with the Government, semi-Government, local and
other authorities and bodies and customers, Demerged Company shall, issue
notices in such form as Resulting Company may specify stating that pursuant to
this Scheme, the relevant debt, loan, advance, deposit or other asset, be paid or
made good to, or be held on account of, Resulting Company as the person
entitled thereto, to the end and intent that the right of Demerged Company to
receive, recover or realize the same, stands transferred to Resulting Company
and that appropriate entries should be passed in their respective books to
record the aforesaid changes;

In respect of such of the assets belonging to the Demerged Undertaking other
than those referred to in sub-clauses (a) and (b), the same shall be transferred
to and vested in and/or be deemed to be transferred to and vested in Resulting
Company on the Appointed Date pursuant to the provisions of Sections 230-
2320ftheAct.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, all debts, liabilities including accrued interest thereon, contingent
liabilities, duties and obligations of every kind, nature and description of
Demerged Company pertaining to the Demerged Undertaking under the
provisions of Sections 230 to 232 and all other applicable provisions, if any, of
the Act, and without any further act or deed, be transferred to or be deemed to
be transferred to Resulting Company, so as to become from the Appointed Date
the debts, liabilities including accrued interest thereon, contingent liabilities,
duties and obligations of Resulting Company and it shall not be necessary to
obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities including
accrued interest thereon, contingent liabilities, duties and obligations have
arisenin order to give effect to the provisions of this sub-clause.

With effect from the Appointed Date and upon sanction of the Scheme by the
Tribunal, any statutory licenses, permissions or approvals or consents held by
Demerged Company required to carry on operations of the Demerged
Undertaking shall stand vested in or transferred to Resulting Company without
any further act or deed, and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of Resulting Company and the benefit
of all statutory and Regulated permissions, environmentai approvals and
consents, registration or other licenses, etc., shall vest in and become available
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4.9

Itis expressly provided that, save as mentioned in this scheme, no other term
and condition of the liability transferred to the Resulting company is modified by
virtue of this Scheme except to the extent that such amendment is required by
necessary implication.

Subject to necessary consents being obtained in accordance with the terms of
this Scheme the provisions of above sub-clauses shall operate,
notwithstanding anything to the contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any security document.

It is clarified that if any assets, (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contract, deeds, bonds, agreements,
schemes, arrangements of other instruments of whatsoever in relation to any of
the Demerged Undertaking which Demerged Company owns or to which
Demerged Company is a party and which cannot be transferred to Resulting
Company or to its successor in business, for any reason whatsoever,
Demerged Company shall hold such assets or contract, deeds, bonds,

, schemes, or other instruments of whatsoever
nature in trust for the benefit of Resulting Company to which the Demerged
Undertaking is being transferred in terms of this scheme, in so far as it is
permissible so to do, till such time as the transfer is affected.

With effect from the appointed date, the general reserve of the demerged
Company pertaining to the demerged undertaking shall become the General
Reserves of the Resulting Company.

REDUCTION IN SHARE CAPITAL OF THE DEMERGED COMPANY TO
GIVE EFFECT TO DEMERGER

As aresult of Demerger and resultant transfer of the API Intermediates Division
to the resulting Company, the issued, subscribed and paid up share capital of
the Demerged Company will no longer be represented by the assets of the
Demerged Company consequent to the Demerger of the API Intermediates
Division. Accordingly, as an integral part of the scheme, and, upon the coming
into effect of the scheme, the issued, subscribed and paid up equity share
capital of the Demerged Company shall be reduced by reducing the face value
of the equity shares from 1(one) equity share of Rs.10/-each fully paid up to 1
(One) equity share of Rs.4.80/- each fully paid. As a result, the issued,
subscribed and paid up share capital of the Demerged Company shall stand
reduced from Rs. 16,94,04,000 to Rs. 8,13,13,920 comprising of 1,69,40,400
equity shares of Rs.4.80/- each without any further act or deed.

Simultaneously, 100 (hundred) equity shares each of Rs.4.80/-, shall be
consolidated into 48(Forty eight) fully paid up equity share of Rs.10/- each. Due
to the reduction in capital of the Demerged Company and the aforesaid
consolidation, if a shareholder becomes entitled to a fraction of an equity share
of the Demerged Company, the Demerged Company shall not issue fractional
share certificates to such member / beneficial owner but shall consolidate such
fractions and issue consolidated equity shares to a Committee of the Board to
be constituted by the Demerged Company in that behalf, who shall sell such
shares and distribute the net sale proceeds(after deduction of expenses
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incurred) to the shareholders / beneficial owners respectively entitled to the
same in proportion to their fractional entitiement.

The reduction in the Share Capital of the Demerged Company shall be effected
as an integral part of the scheme in accordance with the provisions of Section
66 and any other applicable provisions of the Act and the Order of NCLT
sanctioning the scheme shall be deemed to be also the Order under Section 66
of the Act for the purpose of confirming the reduction. The reduction would not
involve either a diminution of liability in respect of the unpaid share capital or
payment of paid up share capital, and the provisions of Section 66 of the Act will
not be applicable. Notwithstanding the reduction in the equity share capital of
the Demerged Company, the Demerged Company shall not be required to add
“Andreduced” as suffixtoits name.

Itis hereby clarified that for the above purpose the consent of the shareholders
to the scheme shall be deemed to be sufficient for the purpose of affecting the
above amendment and no further resolution under the act, would be required to
be separately passed.

of ised Capital of D Company and resulting
Company

As a consequence of the reduction of capital of the Demerged Company, the
Authorized share capital of the Demerged company shall be reorganized and
shall comprise of 96,00,000 equity shares of Rs. 10/- each aggregating to Rs.
9,60,00,000 and the subscribed, issued and paid up capital shall comprise of
81,31,392 new equity shares of Rs. 10 each aggregating to Rs. 8,13,13,920/-

The following clauses in the Memorandum and Articles of the Association of the
Demerged Company shall stand amended to read as under:

Clause Vin the of. iation: “The ized Share Capital of
the Company is Rs. 9,60,00,000 divided into 96,00,000 equity shares of Rs.
10/-each, subject to the provisions of the Companies Act, 2013 with the rights,
privileges and conditions attached there to, as are provided by the Articles of
Association of the Company for the time being into several classes and to attach
thereto respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of
Association of the Company for the time being and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may be permitted by
the Companies Act, 2013 or provided by the Association of the Company for the
time being”.

To the extent of reduction in the Demerged Company, the authorized capital of
the Demerged Company to the extent of 52% i.e., Rs.10,40,00,000 shall stand
transferred to and merged with the authorized capital of the Resulting
Company.

“Consequent upon the scheme coming into effect the existing authorized share
capital of the Resulting Company of Rs. 41,00,000 divided into 4,10,000 equity
shares of Rs. 10/- each is re-organized and shall be Rs. 10,81,00,000 divided

ORTIN LABORATORIES LIMITED

6.9

71

7.2

73

trading on the stock exchange where the demerged Company shares are
already listed and traded subject to necessary approval to be obtained from

g i all ne ar icati and will be
made in this respect by Resulting Company.

Approval of this Scheme by the shareholders of Resulting Company shall be
deemed to be the due compliance of the provisions of Section 62 & 42 of the Act
and the other relevant and applicable provisions of the Companies Act, 2013 for
the issue and allotment of equity shares by Resulting Company to the equity
shareholders of Demerged Company, as provided in this Scheme.

The equity shares allotted pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated
stock exchange.

The equity shares to be issued by Resulting Company shall be subject to the
Scheme and the Memorandum and Articles of Association of Resulting

Company.
The Resulting Company shall, if and to the extent required to, apply for and
obtain any approvals from the authorities for the issue

and allotment by the Resulting Company of new equity shares to the equity
shareholders of the Demerged Company.

Resulting Company shall comply with the relevant and applicable rules and
regulations including provisions of Foreign Exchange ManagementAct, 1999 to
enableitto issue shares pursuant to this scheme.

The shares allotted pursuant to the Scheme shall remain frozen in the
depository system till li ission is given by the i stock
exchange.

There shall be no change in the shareholding pattern of Vineet Laboratories
Limited between the record date and the listing.

ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed
Date, the Resulting Company shallaccount for demergerinits books as under:

Al the assets, including but not limited to the fixed assets, intangible and any
other assets pertaining to the demerged undertaking, shall be recorded by the
Resulting Company at their respective book values.

All the liabilities pertaining to the Demerged Undertaking shall be recorded by
the Resulting Company at their book values.

In case of any difference in accounting policies between the Demerged
Company and the Resulting Company the accounting policies followed by the
Resulting Company shall prevail to ensure that the financial statements reflect
the financial position on the basis of consistent accounting policies.
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into 1,08,10,000 equity shares of Rs. 10/- each”.

The following clauses in the Memorandum and Articles of Association of the
Resulting Company shall stand amended to read as under:

Clause Vin the of. i “The ized Share Capital of
the Company is Rs. 10,81,00,000 divided into 1,08,10,000 equity shares of
Rs. 10/- each. The Company shall have power from time to time to increase,
reduce or alter its Share capital and issue any shares in original or new capital
as equity or preference shares”

ISSUE OF SHARES BY THE RESULTING COMPANY

upon sanction of the Scheme by the Tribunal, Resulting Company shall without
any further application or deed, issue and allot Shares, credited as fully paid-up,
to the extent indicated below to the shareholders of Demerged Company,
holding shares in Demerged Company and whose name appear in the Register
of Members on the Record Date or to such of their respective heirs, executors,
or other legal orother in title as may
be recognised by the respective Board of Directors in the following proportion:

52 Equity share of Rs. 10/- each (fully paid-up) of Resulting Company shall be
issued and allotted for every 100 (hundred) Equity Shares of Re. 10/- each(fully
paid-up) held by the shareholders in Demerged Company amounting to
88,09,008 equity shares of Rs. 10/- each.

The 88,09,008 equity shares issued and allotted by the Resulting Company in
terms of this Scheme shall rank pari-passu in all respects with the existing
equity shares of the Resulting Company.

No fractional share(s) shall be issued by the Resulting Company in respect of
any fractions which the members of the Demerged Company may be entitled to
on issue and allotment of the New Equity Shares as aforesaid by the Company.
The Board of Directors of the Resulting Company shall instead, consolidate all
such fractional entitlements and allot New Equity Shares in lieu thereof to
Committee of the Board of the Resulting Company who shall hold the New
Equity Shares in trust on behalf of the members entitled to such fractional

q with express ing that such Ct i shall sell the
same in market at such time(s) (not later than 6 months upon sanction of the
Scheme by the Tribunal) at such price(s) and to such person(s) as it/he/they
may deem fit, and pay to the Resulting Company the net sale proceeds thereof.
Thereupon the Resulting Company shall distribute the net sale proceeds, after
deduction of i i ies, if any, to the members entitled in
proportion to their respective fractional entitlements. In case the number of such
shares to be allotted to the Director/officer by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in the
Resulting Company to such Director/officer.

Shares to be issued by Resulting Company pursuant to Clause 6.1 in respect of
any equity shares held by shareholder of Demerged Company which are held in
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Resulting Company shall credit to the Share Capital account in its books of
account, the aggregate face value of the shares issued and allotted as
per Clause 6.1 of the Scheme to shareholders of Demerged Company.

The difference being the excess of the Net Assets Value of the Demerged
Undertaking transferred to and recorded by Resulting Company as per Clause
7.1 and 7.2 above and the face value of Shares allotted as per Clause 6.1
above, after idering the adjustments i in Clause 7.3 above, shall
be credited to General Reserve of Resulting Company. The shortfall, if any,
shall be debited to Goodwill account of Resulting Company.

ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY

Upon sanction of the Scheme by the Tribunal and with effect from the Appointed
Date, the Demerged Company shall account for demerger in its books as under:

Upon sanction of the Scheme by the Tribunal and from the Appointed Date,
Demerged Company shall reduce from its books, the book value of assets and
liabilities transferred part of the Demerged Undertaking to Resulting Company,
pursuantto the Scheme.

The difference in the book value of assets and the book value of liabilities
transferred pursuant to the Scheme shall be adjusted entirely against the
General Reserve Account as provided.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

Demerged Company in respect of the Demerged Undertaking, shall carry on
and be deemed to have been carrying on the business and activities and shall
stand possessed of and hold all of its properties and assets for and on account
of and in trust for Resulting Company. Demerged Company hereby undertakes
to hold the said assets with utmost prudence until the Scheme is sanctioned by
Hon’ble Tribunal.

With effect from the Appointed Date, all the profits or income accruing or arising
to Demerged Company in respect of the Demerged Undertaking or expenditure
or losses arising to or incurred by Demerged Company in respect of the
Demerged Undertaking, shall for all purposes and intents be treated and be
deemed to be and accrue as the profits or incomes or expenditure or losses (as
the case may be) of Resulting Company.

Demerged Company in respect of the Demerged Undertaking shall carry on the
business and activities with reasonable diligence, business prudence and shall
not without the prior written consent of Resulting Company, alienate, charge,
mortgage, encumber or encumber or otherwise deal with or dispose-off the
Demerged Undertaking or any part thereof except in respect of activities in the
ordinary course of business nor shall it undertake any new businesses within
the Demerged Undertaking or a substantial expansion of the Demerged
Undertaking.

Demerged Company shall not vary the terms and conditions of service of the
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abeyance under the provisions of Section 126 of the Companies Act, 2013 or
otherwise shall, pending allotment or settlement of dispute by order of Court or
otherwise, also be held in abeyance by Resulting Company.

In so far as the issue of equity shares pursuant to Clause 6.1 is concerned, the
same shall be issued and allotted in dematerialized form to those equity
shareholders who hold equity shares in Demerged Company in dematerialized
form, in to the account with the Depository Participant in which the equity shares
of Demerged Company are held or such other account with the Depository
Participant as is intimated by the equity shareholders to Resulting Company
before the Record Date. All those equity shareholders of Demerged Company
who hold equity shares of Demerged Company in physical form shall also have
the option to receive the shares, as the case may be, in dematerialised form
provided the details of their account with the Depository Participant are
intimated in writing to Resulting Company before the Record Date. In the event
that Resulting Company has received notice from any equity shareholder of
Demerged Company that equity shares are to be issued in physical form or if
any member has not provided the requisite details relating to his/her/its account
with a Depository Participant or other confirmations as may be required or if the
details furnished by any member do not permit electronic credit of the shares of
Resulting Company, then Resulting Company shall issue equity shares of
Resulting Company, in accordance with the Demerged Company Share
Entitlement Ration, as the case may be, in physical form to such equity
Shareholder.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of Demerged Company, the Board of Directors
or any committee thereof of Demerged Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate
such a transfer in Demerged Company as if such changes in registered holder
were operative as on the Record Date, in order to remove any difficulties arising
to the transfer of the share in Demerged Company and in relation to the shares
issued by Resulting Company after the effectiveness of this Scheme. The
Board of Directors of Demerged Company and Resulting Company shall be
empowered to jointly remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in Resulting
Company on account of difficulties faced in the transaction period.

For the purpose as aforesaid the Resulting Company shall, and to the extent
required, increase its Authorised Capital after this Scheme has been
sanctioned by the NCLT but before the issue and allotment of shares. It shall
also, if and to the extent required, apply for and obtain the requisite approvals
including that of SEBI, Reserve Bank of India and other appropriate authorities
concerned for issue and allotment by the Resulting Company to the members of
the Demerged Company of the Equity shares in the said reorganised share
capital of the Resulting Company in the ratio as aforesaid.

The equity shares already issued by the resuling Company prior to this scheme
of arrangement and issued by it, in terms of Clause 6.1 of this Scheme together
with the new shares pursuant to this scheme, will be listed and/or admitted to
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employees or conclude settlements with unions or employees, except in the
ordinary course of business or consistent with past practice or pursuant to any
pre-existing obligation without the prior written consent of the Board of Directors
of Resulting Company.

DECLARATION OF DIVIDEND

Forthe avoidance of doubt it is hereby clarified that nothing in this Scheme shall
prevent Demerged Company from declaring and paying dividends, whether
interim or final, to its equity shareholders as on the record date for the purpose
ofany such dividend.

Demerged Company shall not utilise the profits or income, if any, relating to the
Demerged Undertaking for the purpose of declaring or paying any dividend to
its shareholders or for any other purpose in respect of the period falling on and
after the Appointed Date, without the prior written consent of the Board of
Directors of Resulting Company.

LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by or against Demerged Company
pending and/or arising before the Scheme becomes Effective upon sanction by
the Hon'bleTribunal and relating to the Demerged Undertaking, shall not abate
or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Scheme but shall be continued and
enforced by or against the Resulting Company, as the case may be, in the same
manner and to the same extent as would or might have been continued and
enforced by or against Demerged Company.

After the sanction of the Scheme by the Tribunal, if any proceedings are taken
against Demerged Company in respect of the matters referred to in Clause 11.1
above, it shall defend the same at the cost of Resulting Company and Resulting
Company shall reimburse and indemnify Demerged Company against all
liabilities and obligations incurred by Demerged Company in respect thereof.

Resulting Company undertakes to have all respective legal or other
proceedings initiated by or against Demerged Company referred to in Clause
11.1 0r 1.2 above transferred into it's name and to have the same continued,
prosecuted and enforced by or against Resulting Company as the case may be,
tothe exclusion of Demerged Company.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this
Scheme, all contracts, deeds, bonds, agreements and other instruments, if any,
of whatsoever nature and subsisting or having effect Upon sanction of the
Scheme by the Tribunal and relating to the Demerged Undertaking, shall
continue in full force and effect against or in favour of Resulting Company and
may be enforced effectively by or against Resulting Company as fully and
effectually as if, instead of Demerged Company, Resulting Company had been
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aparty thereto.

The Resulting Company, at any time after sanction of the Scheme by the
Tribunal, if so required, under any law or otherwise, enter |nlo or issue or
execute deeds, writings, ions, notations, or other
documents with, or in favour of any party to any contract or arrangement to
which Demerged Company is a party or any writings as may be necessary to be
executed in order to give formal effect to the above provisions. Resulting
Company shall, be deemed to be authorised to execute any such writings on
behalf of Demerged Company and to carry out or perform all such formalities or
compliances required for the purposes referred to above on the part of
Demerged Company.

Even after sanction of the Scheme by the Tribunal, the Resulting Company
shall, as its own right, be entitled to realise all monies and complete and enforce
all pending contracts and transactions pertaining to the Demerged
Undertaking, in so far as may be necessary, until the transfer of rights and
obligations of the Demerged Company to the Resulting Company under this
Schemeis formally accepted by the third parties.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities above and the continuance of
proceedmgs by or against Resulting Company above shall not affect any

i already in Demerged Company, in
relation to the Demerged Undenak\ng on or after the Appointed Date till the
sanction of the Scheme by the Tribunal, to the end and intent that Resulting
Company accepts and adopts all acts, deeds and things done and executed by
Demerged Company, in relation to the Demerged Undertaking in respect
thereto as done and executed on their behalf.

STAFF, WORKMEN AND EMPLOYEES OF DEMERGED UNDERTAKING

Upon sanction of the Scheme by the Tribunal, all staff, workmen and employees
of Demerged Company engaged in or in relation to the Demerged Undertaking
and who are in such employment as on the Date of sanction of the Scheme by
the Tribunal shall become the staff, workmen and employees of Resulting
Company from Appointed Date or their respective joining date, whichever is
later and, subject to the provisions of this Scheme, on terms and conditions not
less favourable than those on which they are engaged by Demerged Company
and without any interruption of or break in service as a result of the transfer of
the Demerged Undertaking.

In so far as the existing provident fund, gratuity fund and pension and/or
superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by Demerged Company for the employees related to the
Demerged Undertaking (collectively referred to as the “Funds”), the Funds and
such of the investments made by the Funds which are preferable to the
employees related to the Demerged Undertaking being transferred to Resulting
Company, in terms of the Scheme shall be transferred to Resulting Company
and shall be held for their benefit pursuant to this Scheme in the manner
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Exchanges between the date of allotment of Equity shares of the Resulting
Company to the shareholders of Demerged Company on the date of Listing of
Equity shares of the Resulting Company to the Stock Exchanges.

The Demerged Company shall also comply with the Directives of SEBI
contained in Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015.
GENERAL TERMS

Itis clarified that all the taxes paid by Ihe Demerged Company, relating to the

m the date onwards including all or any
refunds and claims, for all purposes, be treated as the tax liabilities or refunds
and claims on the Resulting Company. Accordingly, upon the Scheme become
effective, the Resulting Company is expressly permitted to revise its VAT and
Sales tax returns, Excise and/or CENVAT Returns, other tax returns and to
claim , pursuant to the pi fthis Scheme, ifany.

In accordance with the CENVAT Rules framed under the Central Excise Act,
1944, as are prevalent on the effective date, the unutilised Credits relating to the
Excise Duties paid on in puts /capital goods lying to the account of the
Demerged Company, if any, shall be permitted to be transferred to the Credit of
the Resulting Company, as if all such unutilised credits were lying in the Account
of the Resulting Company. The Resulting Company shall accordingly be
entitled to setoff all such unutilised credits against the Excise Duty payable by it.

Upon the Scheme coming into effect, all the taxes paid (including TDS) by the
Demerged Company from the appointed date, regardless of the period to which
they relate, shall be deemed to have been paid for and on behalf of and to the
credit of the Resulting Company as effectively as if the Resulting Company had
paid the same.

APPLICATIONS TO NATIONAL COMPANY LAW TRIBUNAL

Each of the Demerged Company and the Resulting Company shall with all
reasonable diligence, make all necessary applications under Section 230 to
232 of the said Act and other applicable provisions of the Act, to the NCLT
seeking orders for dispensing with or convening, holding and conducting of the
Meetings of the respective classes of members and/or creditors of each of the
Demerged Company and the Resulting Company as may be directed by the
NCLT.

On the Scheme being agreed to by the requisite majority of the classes of the
members andfor creditors of the Demerged Company and the Resulting
Company as directed by the NCLT, the Demerged Company and the Resulting
‘Company shall, with all reasonable diligence, apply to the NCLT for sanctioning
the composite Scheme of Arrangement under Sections 230 and 232 of the Act,
and for such other order or orders, as the said NCLT may deem fit for carrying
the Scheme into effect.

MODIFICATION ORAMENDMENTS TO THE SCHEME

The Demerged Company and Resulting Company (by their respective Board of

ORTIN LABORATORIES LIMITED

15.
15.1

15.2

provided hereinafter. The Funds shall, subject to the necessary approvals and
permissions and at the discretion of Resulting Company, either be continued as
separate funds of Resulting Company for the benefit of the employees related
to the Demerged Undertaking or be transferred to and merged with other similar
funds of Resulting Company. In the event that Resulting Company does not
have its own funds in respect of any of the above, Resulting Company may,
subject to necessary and continue to contribute to
relevant funds of Demerged Company, until such time that Resulting Company
creates its own fund, at which time the Funds and the investments and

tothe related to the Demerged Undertaking
shall be transferred to the funds created by Resulting Company. Subject to the
relevant law, rules and regulations applicable to the Funds, the Board of
Directors or any committee thereof of Demerged Company and Resulting
Company may decide to continue to make the said contributions to the Funds of
Demerged Company. It is clarified that the services of the employees of the
Demerged Undertaking will be treated as having been continuous and not
interrupted for the purpose of the said fund or funds.

Any question that may arise as to whether any employee belongs to or does not
belong to the Demerged Undertaking shall be decided by the Board of Directors
or Committee thereof of Demerged Company.

REMAINING UNDERTAKING OF DEMERGED COMPANY

Itis clarified that, the Remaining Undertaking of the Demerged Company shall
continue as follows:

The Remaining Undertaking of Demerged Company and all the assets,
liabilities and obligations pertaining thereto shall continue to belong to and be
managed by Demerged Company;

All legal and other proceedings by or against Demerged Company under any
statute, whether pending on the Appointed Date or which may be initiated in
future, whether or not in respect of any matter arising before the date of
sanctioning he Scheme by the Tribunal and relating to the Remaining
Undertaking of Demerged Company (including those relating to any property,
right, power, liability, obligation or duty, of Demerged Company in respect of the
Remaining Undertaking of Demerged Company) shall be continued and
enforced by or against Demerged Company.

With effect from the Appointed Date

Demerged Company shall be deemed to have been carrying on and to be
carrying on all business and activities relating to the Remaining Undertaking of
Demerged Company for and on its own behalf;

Al profit accruing to Demerged Company thereon or losses arising or incurred
by it relating to the Remaining Undertaking of Demerged Company shall, for all
purposes, be treated as the profit or losses, as the case may be, of Demerged
Company.
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Directors or any duly authorised Committee thereof) in their full and absolute
discretion may assent to any modification(s) or amendment(s) or of any
conditions or limitations in the Scheme which the NCLT or such other
appropriate authority and/or any other authorities may deem fit to direct or
impose or which may otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may arise forimplementing and/or
carrying out the Scheme and do all such acts, deeds and things as may be
necessary for putting the Scheme into effect.

The Demerged Company and Resulting Company (by their respective Board of
Directors or any duly authorised Committee thereof) in their full and absolute
discretion may assent to any modification(s) or amendment(s) in the Scheme
which may be considered necessary or desirable for any reason whatsoever
and without prejudice to the generality of the foregoing, any modifications to this
Scheme involving withdrawal of any of the parties to this Scheme at any time
and for any reason whatsoever, the implementation of the Scheme shall not get
adversely effected as a result of acceptance of any such modification by the
Board of Directors or its Committee thereof of the Demerged Company or by the
Board of Directors or by its Committee thereof of the Resulting Company, who
are hereby authorised to take such steps and do all acts, deeds and things as
may be necessary, desirable or properto give effect to this Scheme or to resolve
any doubt, difficulties or questions whether by reason of any orders of the NCLT
orofany directive or orders of any other authorities or otherwise how so ever.

Avrising out of, under or by virtue of this Scheme and/or any matters concerning
or connected therewith, the Board of Directors of the Demerged Company
hereby expressly authorise the Board of Directors of the Resulting Company for
the aforesaid purpose.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS

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

The Scheme being approved by the requisite majority of shareholders and
creditors of the Demerged Company and the shareholders of the Resulting

Company as per the p of the Companies Act, 1956 and the
CompaniesAct, 2013

The Scheme being approved by the High Court, whether with any
modification(s) oramendment(s) as the NCLT may deem fit or otherwise.

The sanction or approval of all persons or authorities concerned under any law
or statute of Central Government, Stock Exchanges or any other agency,
department or authorities concerned being obtained and granted in respect of
any of the matters in respect of which such sanction or approval is required.
Requisite approvals of RBI being obtained if necessary, under the provisions of
FEMA, 1999 for issue of equity shares of the Resulting Company for the non-
residential shareholders of the Demerged Company.

The approval of the public shareholders of the Demerged Company through
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TAXCREDITS

Resulting Company will be the successors of Demerged Company vis-a-vis the
Demerged Undertaking. Hence, it will be deemed that the benefit of any tax
credits whether central, state or local, availed vis-a-vis the Demerged
Undertaking and the obligations if any for payment of the tax on any assets
forming part of the Demerged Undertaking or their erection and/or installation,
etc. shall be deemed to have been availed by Resulting Company or as the case
may be deemed to be the obligations of Resulting Company. Consequently, and
as the Scheme does not contemplate removal of any asset by Resulting
Company from the premises in which itis installed, no reversal of any tax credit
needs to be made oris required to be made by Demerged Company.

With effect from the Appointed Date and Upon sanction of the Scheme by the
Tribunal, all taxes, duties, cess payable/receivable by Demerged Company
relating to the Demerged Undertaking including all or any refunds/credit/claims
relating thereto shall be treated as the asset/liability or refunds/credit/claims, as
the case may be, of Resulting Company.

Demerged Company and Resulting Company are expressly permitted to revise
their respective tax returns including tax deducted at source (TDS) certificates /
returns and to claim refunds, advance tax credits, excise and service tax
credits, set off, etc., on the basis of the accounts of the Demerged Undertaking
of Demerged Company as vested with Resulting Company Upon sanction of
the Scheme by the Tribunal, and its right to make such revisions in the related
tax returns and related certificates as applicable and the right to claim refunds,
adjustments, credits, set-offs, advance tax credits pursuant to the sanction of
this Scheme and the Scheme becoming effective is expressly reserved.

PART Il
GENERAL TERMS AND CONDITIONS
LISTING REGULATIONS AND SEBICOMPLIANCES

On approval of the Scheme by the NCLT, the Resulting Company shall apply for
listing and trading permissions of its Equity Shares in the BSE an NSE and
comply with the SEBI Regulations including the Listing Regulations and SCRR
inthis regard.

The Demerged Company being a Listed Company shall continue to comply with
all the requirements under the Listing Agreement/Regulations and all statutory
directives of SEBI in so far as they relate sanction and implementation of this
Scheme.

The Demerged Company in i with Listing
shall apply for approval of BSE and NSE where the shares are listed, before
approaching the NCLT for sanction of this Scheme.

New equity shares allotted to the Shareholders of the Demerged Company by
the Resulting Company pursuant to the Scheme shall remain frozen in the
depositories system until listing /trading permission is granted by the Stock
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postal ballot and e-voting after disclosure of all material facts in the explanatory
statement sent to the shareholders in relation to such resolution, and such
resolution shall be acted uponiif only the votes cast by the public shareholders in
favour of the Scheme are more than the number of votes cast by public
shareholders against it. The term “public” shall carry the same meaning as
defined under Rule 2 of Securities Contract (Regulation) Rules, 1957

The certified or authenticated copies of the Orders of the NCLT being filed with
the Registrar of Companies of Andhra Pradesh and Telangana, Hyderabad
under Sections 230 to 232 and other applicable provisions of the Act, the
requisite { under the i of the said Act passed by
the shareholders of the Resulting Company for any of the matters provided for
orrelating to the Scheme as may be necessary or desirable

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Demerged Company and the Resulting
Company in relation to or in connection with the Scheme and of carrying out and
complete the terms and provisions of the Scheme and/or incidental to the
completion of the arrangement between the Demerged Company and the
Resulting Company, in pursuance of the Scheme shall be borne by the
respective Companies.

S.No. Name of the License/Permission/ Department

certificates.

LABOUR LICENSE NALGONDA

INSPECTOR OF FACTORIES NALGONDA

FIRE CHOUTUPPAL

BOILER NALGONDA

ACETIC N HYDRADE CHENNAI/BANGLORE
LIQUID NITROZEN NAGPUR/ HYDERABAD
EXPLOXIVE NAGPUR/ HYDERABAD
ETHANOL RAMANAPET,NALGONDA
METHANOL RAMANAPET,NALGONDA
N-HEXANE DIST COLLECTOR OFFICE
TN POLLUTION CONTROL BOARD HYDERABAD
PANCHYATH (LAND AND ETC.) MALKAPUR
ELECTRICAL RAMANAPET,NALGONDA
1SO 9001- CERTIFICATE HYDERABAD
PROVIDENT FUND HYDERABAD

ESI HYDERABAD

IEC HYDERABAD
C.EXCISE/SERVICE TAX HYDERABAD
RAMKEY(POLLUTION ) HYDERABAD
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LT, Hylerasad farch
CATCAAT N, DIRTINHORDED

NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH

CAICAAING. 230230 o Rams

Application fed sader Sectisas 230 tu 233 el with Section §6 of the
Companies Aet, 1613

Ortin Labursssries Limiied
DNo34-51294 {AIMRT),
Op. Barkatpera Park, Bark
Hydwabad - 00027,

Telungana - ApplacanTiemarged Comgany

Vimeet Laboratnries Lissited

Sy No,11/A3, Sabib Nagar, Kurdu'ill,
ChirealKunta, Eshwseammatilayam,
L8 Nogar,

Hyderatad - 300074,

Telangasa.

apies,

- ApplicintTeenuhing Campy
Dty of Pranouncemems of Order: 06,81 2020

- “
Shri K- Swirmy, Menibes-aticial

D Mined Kumar Sinhs, Member-Technical

Larties Present:

For Applicantis): M ¥, Serysasayaes, Advocase.

Pert Dr. Bised Kemar Sinha, Mesiber- Technieal
DRDER

L The presst Comgeny Applicstions bedng  CAICAAMNa23M
TIVHDRGOIS is joindy filed by Ortin Laborsoeies Limited (Traraferor
Coregeny) sl Vineet Laboraiceles Limited {Transfevee Corsgany), uedder
Bection 230 10 233read with Section 66 of the Comparies Act, 2017 (e

Page1al®

Y
e

BELT. Hrderabas Besch
CATCAA) o, DVZIOHDR S
Act) and the Compantes {Compromis and Azal
Rules, 2016 [hereinafier referred o s “the Rules”)The Applicas
Companes inles-alin seeking m erder 10 dispense with canwening of the
moeetigs of the Secursd wrd Unseoared Creditors of both the Applizant
Companics. Fanher, dispense with enmvening e mesting of the Equiy
Sharehulders of e Resvhing Company. |t is ss prayed to direet o
convane the mestings of e Equiy Shseeholders aad Sundey Cresitors of
the Demerged Company foe censidaration of the Scheme of Amangemem
(the Scheme') betwssn Applicent Companies and their respective
sharehobdess nd creditors 15 envivged wnder the said Seheme.

2. The Registersd Diffice of the Applicist Compasies ace siuued i the Saaie
of Telenganu wnd therefoes within the jurisdiction of this Tribunel

3. Bribf facts leading w the Sling of present csse ar as follows:

L. n remect of DemergedCompant;

The Authesised Share Caplial of the Demerged Companyas on
003 2019was. Rs:20.0000,000- (Rupess Twenty Crores) divided inin
200,008,000 equity shases: of Fix 104 ach-The isiued, subseribed and prid-
up Share Capitsl fs R 16,9404,0000- (Rupses Sivieen Crores Ninaty Four
laids and Feur Thousand) divaded fmin 158,80 400ty shares of Rs 100
each. The mai chjecus of the Company are ta carry on business of
mesufacture, process, impori, eeport, tura sl ar otherwise dest in all types
©f ¢hemicals such m Heavy, Fine, Indusirial, Pheemacsusical, Organic,
Srorganic nd Arsssatie ehemicals gic.

1L In respect of Revulting Company:
The Authorised Share Caginal of e Resulting Cempany as on 11.03.201%
Wik Ra41,0000 (Ruptes Fony Lakhsh divided inio 4,10,000 equiy

Pagr 2o

e Y

SULT, Hydershad Benck
CA{LAA} N, TH0200VHDI S

shares of R 100 each. The Issued, sobscribed aed paid-up Shaee Capital iz
Rs.d1,00000/- (Rupees Forty Lakchs) divided into 4,10,000 equity shares of
e 18- ench The main objecss of the Company are o carry on businesass
desfers, manuficturers, exgoriers, imporiers, contmtors, agents, distribuaoe
of Drugs, Bulk Drugs, Metisides, Dyestuffs and other Intermediaries and
Ph s af every descripti with b

impaned wehnology, pharmacestical formulatons (ke Buids, capsdes,
tablets, powders, misiures, antibictics enzymes and fluids of every
description, o |stennediates and byproducts of any of the above, segical
and health nids of varied nature like syringet, gloves, sergical & sanaary
towealy, napkin, piams bessd cesmeties, el

4. Accoeding 1o the Applisast Companies the Demerged Compasy b engiged

in twa distinct fines of kusiness nunely Fremulatinns Division and AP1
division. The i -

the U It a ek i, Telsegann. Wheeeas, API [ntemedinces

="Wislslon & bekag, cpmated threugh Usik 1 locaoed from Nalgand Disrics

= cijective of azhieving dperstions] officincies and streamliniag i

sructure, the Demerged Compeny propessd 1 demergs the API

A mtermediotes diviion eunewily cpersting troagh the Unit 11 5o the
Sesuisey Company and the Damerged Campary stall cetinge a carry i
the Bormulatiens Division Business. The main benefis of e Scheme ace e
.

) will exable both the divisiom of i Demerged Compazy io run and
eperale independenly ard in 1 moe osheslve manner 50 8 to rus
more profiubly and aact petestinl collsbarstors for the futue
prowth and devtlopment of hediness by both the Applicsu
Companies.

e
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NLLT, Hipferubed Beasy
LA [CAA] e, ZRTIHOBI0I9

bl 1 will proveide gresies flexibiliy and visibility on the operatinsal snd
financial perfimance of both the divisions and would provide Higher
degree of independence a3 well s sccountablliy

) It will unink the economaz vabe of hot the companes.

5 vis forther staed ot the Bogsel of Diveckors of the Applicant Companies,in
shelr respesiive Boand Mestings hald on |408.201% mpproved the Scheme
sskect 1o the approvel of their members and Hae'hle NCLT, Hyderabad
Bench

& Iuks souved that there s so pcesdings pesding snder Sections 210 1o 227
of the Companies Act, 2011 ageinst e Applicent Cospanies.

7. Th: Demerged Company ki Fed cortificate of Practiving Corgesy

k. irefis Pags No.d of Mame filed on 27.11.2019)suting that a5 en
2079 there v six thousand four husdred aed My seves (8457)
uity  Fhareholdershoiding 1690400 shares in the Dwmerged
pany.

% ZThe Demerged Companyhas filed cevtificate of Smstory Auditor {refar
5age No.196 and 197 of the Pessuan) statieg that w3 on 3006 2019 there are
these four (4) Seeured Creditors ogether baving debt of Rs | 24354750
O of which n (1) Secured Cresitar (i, Karootaka Bank Limaed) havieg,
# debt of R | 7.06,01 235 constituting 93.51% of misd Sesued Creditors
hes given its consent w the proposed Seheme (i page Mo 207 of the
petitinn.

9. The Demerged Compasyhas files cenifieste of Stuoey Auditor (refes

page Mo, 3108200

s "’"d.:/

HELT, Hydersbed fierch
EAJEAA] Mo, ZR2INHDRS

(35} Unsecured Creditnrs sogetherhaving debt of R 2,047, 50~ Dut of
which Thiny Four (34) Unsscured Creditor mgether having a deot of
Rs 20 91 B54i- comeissting 95,09 of il Unsecured Creditors have
giveen their consem 10 the peogased Scheme (refer page Ko 208 1 341 of the
Petition].

10 The Demerged Compasy his fled cenificate of Stawiory Auditor irefer
Page No,1599 to 206 of the peiitios) stasing @t s on 31.08.2019 there are
three frandred and finrtées (314) Sundry Crefitors wgetheraaving debt of
R 40,33,11, 165,

11, The Demerged Company b filed cenifiests of Smmry Audlor {refer

e 1| B4 of she petition) siaing thit as on 30.06,2019 there are eleven

{11) Equity Sharebeldersin the Resoting Company and they have given

their '}Q‘" 10 the propused Scheme (refer page Nes. 185195 of the
tica.

ulting Companyhas filed cenificate of Stautory Audie {refer
o243 of the petition) stafing that as an 30.06.2015 there are there are
Secured Creditors ond Unseewred Creditors in the Resslting
Cemptny.

13, Heard the submissions made in this regand bythe Counsel for the Applicant
Compuanies and peresed the documems filed therewith

18 i nored that all the equity shareholders of the Resulting Compeny heve
given comsen affidevits agresing 10 the sreposed Scheme and Bence no need
w diest o Ressliing Compamy to bold mesing of Eqeity
Shareholdersand the same i et it

%W W

NELT, Hydursbed Benth
CA {CAA) No ZINTHHDATES

15, In s noted han 93,14 of the Secured Crodinors af the Demerged Company
e, given their consent o the Schene and hence Bo need fo direct the

Dramerged Company fo hold meeing of Secused Creditors and the Hins
Isdispemsed with.

1 s noted thee 95.09% of the Unseceed Croditos of the Dremmnged
Cnnwwhmgvmmumnnlmdusﬁmzmdnmmmw
direct the Bemerged Company n Bold meeting of Unsecursd Creditars
i e s dispenaed with

17 1t 15 nated that & no Sseured sd Unsecared Creditors ia the Resulting
Company ted besce no peed 1o direct the Ressiting Compuny 9 hahd
esetings of thi Secured and Unsecured Credrors,

b1 S

w;«»mmmmmmm Creditars of the
Compeny, & Tribunal pesses the fallowingorder -

A esesting of e Sundey Creditors of theleneiged Company sall be
beeld on 36,602,100 st 1030 AM at Hmnel Minerva Banguets, 3-
113A/, Kothapet, Hyderatad - %0005, Triangma for the porpose of
cossiderieg and i, thought fit, meproving with o withost

by Seri BV Rlam Naress Kussas, Advocose (Makila No, 9191309770 &
142209772) shall b the Cha the meeting of i
aad In respect of any adumment dheresd,

&) Ma B, Positha, Advocats (Mebile Mo DO03481188) & appeisted s
the Serotinizer for the afressid mesting nd in Tepect of my
adjourament thereod.

e -
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NCLT, Hyderabud Bench NCLT. Hypdenbad Bench MELT, Hyderabud Banch
CA(CAA) Mg, 2I0THHDARDLS CACAA) o, TINTHHDAT0NS A JEAAY Mo, TINTHDBRN S

d) A meeting of the Equity Sharsbolders of th Demerged Cormpany shall Hyderubad — 500 082 in aceonisnce with second p advertisemens of the moeting have baen duly complied with a3 per Rule
be heid cn 26122080 =t 1100 AM Hotel Miserv Bangwsts, & (3) of Section 230 and Rule 7 afthe Companies (CAA) Rules, 2016 126 the Cotmpamies {CAA) Rules, 2016

¢
1H3AT, Kothapet, Hyderabad — 300005, Telangans. for the purpse o , ,

: i " afovessid mestigs shall issee the s ko
considering and U, thghe . spprosing with or witout W T Comman g for A e il 1 1 frer cadered tat the Chalrman sl reprt 0 s Tebural em
modificatinnis] e arrangemen embocted i the Scheme. sdvertivements and send gut the potices of the mesing e e resut of the sesiing in Fom No. CAA-), dly verified By his

5040216962) shall be the sbove. The Chaimuam i free fo wwnil the servicss o affidavit 15 per Rl 14 of the Companies [CAA) Rues, 3016 widhin

Shri Amir Als Bavani, Advecats (Mobile R
Saareholders and In mespect of any

: { i
ResulingComgary or any agency for ewrying ot the -h—ﬂl imr e
ivections, The Chalresan shal have sl the powers under the Amcles
of Asseciation of the Ressiting Company and ehso under the Rules 3

Chairmanior the meeting of Equity
sdjourmment thereal.

¢ i
. . lioni5) af Sectien 230 of the Act and Rule & o
M Vambakstmi, PCS [Mubile o BOIETAA4 Y appoimed B The o |

(CAA] Fuales, 2016, oli the applicant compunies. shall

o ; : |
Serstizer for the afaresald mestingand in nespect of say adjournment sl - i o e et
quﬁmmmammmmim or adjournmenis) i TS et e
. g i - . Scheme, lansiery stalement
) i L0008 Ut K fae aforesaid schame o resobutiun, |€ any, jeeposed 4t the aforeaid e il A

= = s et i = g T B4 el disclosures mestioned i Rule § o (3) e Ceniral Govemment Sheough
Lakis oaly) for each meeting end remuneralion of the seratinizer is i . - : g et "

e reeting by balloeipalling puper 3 the vesus of ihe meetiog. . I

Camparis, Tebamgana; (c) he Inzame Tax Authorities (¢) the Ofici

fined ar R 75,000 (Rupees Seventy Five Thowsand only) for each

-

‘?&ﬂn!.
) At laagl ene month before 26.02.2000 ie. the date of the aforessid
mestings, k8 advertismmese sbost convening of the sid mueetisgs.,
ndiating the day, date, plece md lime, a3 afoesaid, shall be published
i Business Sandard (in Enghs) and in Niva Telangana (in Telugs).

" ‘Qﬁ“"“ forthe mtin sl be s e P o S (206 Liguidaior; sd (e SEBL The said sotives b sent isher by Registered
o Coppumlig A, 211, f»&uuwmurummm-umﬂnrw
sutiorities aa regulred by sub sule (2) of Rule 8 of the Rules. The
sfuressid sushwities, wha desire 10 mike any epresentation under sub
on (4] of sectien 230 shal sesd the same 1o this Tribuns! within 2
o uf 1 birty) days from the date of recelps of sech oetice, fillng

WVining by proxylusthorised representatives. s permiined provided that
the provy in the prescribed Formiharisstion duly signed by the
persan critled 1o atiend and vote al the aforesaid mesting {5 files with

The gl o e i O et Bl whisb gl P s the Resutieg Compiny a1 the Regisiered Cffice i Sybel 114, which I shall e dsemed that shey bave no re jn 5o make on
kol e macé mnkiae 1 M S o e of et ol Saieh pagas, Kurdu Vi, Chimaliunts, Esbwarimnd Nilgyum, 1.5. = ne

the regissered office of the Hewkting Compary. The publication shall Nage, i — 580 074, e han 48 oo e the prapased Scheme

s ot Ml M, el Y e %, mectings vide Rule 10 of the Companier (CAA} Rules, 2016 read with 10 The Company Appilication e CAUCAM N0 2M3VHDB/019 is disposed
Section 102 of the Act read with Sections 230 o 232 of the Act and the Sectlon 105 of the Ast ol acenrdiraly:

prascribed form of presy can be chisimed free of charge m the

reglstered office of e Rewlting Comprey or & the office of its 1y The Chairmen b fe a0 Affidevie noe less than 7 (ssven) days tefore %

Couesel ie. Mr. Y. Su N, e e faed for the BolGng of e meetings wd w0 report 4 this @%w‘s b

auesel e M ryamamyana, Advocate, Flat No. L6, Mimnal R el 11 = TP COMR—

Tewers 200, Mess Sal Haba Temple, Dwarakapuri Colony, Purjagitia, unal  that the diwciors regsrding ausace. of natices” and MEMBER [TECHNICAL) MEMBER (JUDICIAL)

= . - el
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Annexure-5
ORTIN LABORATORIES LIMITED Ortin
INDEPENDENT AUDITORS’ REPORT
TaThe Membams ol
i, Ortin Laboraioras Limited,
Hyderatad
C Wa it % ,-..a-.j
e captat Gia
Preeaan AR, e 1. We hove audiled the accompanying fnancial statements of Orin Laboratorios Limied (“the
0 [ Gompany®}, which comprise the batance sheel 2 ot 3151 March 2019, Ihe salement of Frofit
£0d Lass including Omer Compranenisive Income), slnament of cranges in eculy and

CT EETTy [
7—J ‘the yaar dae,

and

2 haur Infarmation tous,
i s Act, 2003 [ the
Mf:mlhemannerBamnlmsmgnnmummvmhmmmmmmlan

— mmgwm;m:ms.amm. “INGAE") and Othar accounting pringiplas.

T genesally , 20018, and the:
oot ang i
s on et cite,
' ™ g
tharrunter ot Dervarged Corspasy. where sieliable 1as the Ravwkiag Cormpary w Bev Basis for Opinion
et “Talatbres® Jod dubaad sner the At and e fotrsad Yeaseindai] Rl ey matwial 3. Waconductad our audit In ith thy daers on Auditing (54 ot o
Tt Mg section 143{10} of the Companics Act, 2043, Our i nder those Standords oo
further descried in the Audtors Responsbiities for te Aedi of the Fiiencal Siatsmenl

18 the Povssgiad Cormpany or Ramdting Corvpary bedf o7 B0 The exiert, P 5d doecian o
corerem drwtats of the Devenpd Compary ir Bawhisg Covpary. T “Eey Munsgriel

e badurabad
D 1400208
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sesction of oo repor. We ane incepandent of the Company In accordance wilh ihe Code of
Ethics lssued by the Instituts of U!BITDM mmms ol India {ICAI) togathes with ihe

the:
provisions of the [‘A:mn-lndn 013 and ﬂmﬂuhutm\nudw and wa have fulfiled our

wother ethical with thaos and the ICAl's Code of
Ethica, Wa babavs that the L we heve obfinad i suficient and o
Kay Audit Matters.

4 Way awst matiors are hosa matinrs that, in cur professional gedgment, ware of most
:lpdﬂamumeurmdhofﬂufmmﬂdmmmnlnmmwud These matiers were:
ur audil ol y
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Ortin ORTIN LABORATORIES LIMITED
5 f Diracion i V134(5) ot the
Companies Adt, 2013, ! that

tus and fair view of the financal positon and financial pedormance. Including oiher
Compranensive Income, statement of changes in equlty, and caeh flows of he Company in

saction 1330fthe Act.

e assets of the Company ard for preverting and mmg trauda and alher Imegulantes:

seleczion and applicaton of of sccounting

policies; making judgments and eatimstes hal are rsmnle and pradent; and design.
of adequats inbermal +

ty ECCuraCy , it 1o

8. |1 preparing the Ind AS francial staiemenls, management is repansible for assessing
e Compary's ablily ko coninue as & gong condem. dsclsng, as applcable. matiars

wither imends 10 liquidite the Compary o 1o coase operations, or has no realstc albbrrative
buttotoso,

7 The also for g financiat raperting
procass
8. Dur chjpefas ars to 0bisn reasonable aesurncd atoul whither tha Ird AS Snancal
stanmanls a5 whether ang
al s raport apinion. a
assuranc, butis thatan s i vih Shs wildwwys
h By sl mthemochd

ta inflienes o aconamic dicdaions of e fakan on o basis of (hese Ind AS fnencal
staiements,
% As parf of an aodif in Judgmant and maintain
professional skopbcism throughout thaaudt. Wniso
*  Mentfy and assess the rists of material misstalement of the nd AS Ninancial statements.
wihether dus to raud or emod, design and paronm BUdd proceduns respanse (o Mose

risks, s suiciant snd & basia for our
opinian, igh
for one o lusion, forgeny., i
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15, As requred by the Comeanies (Sudiiors Report) Order, 2016 ('the Order) Issusd by the
Cantral Govarmmeant in terms of Section 143{11) of the Act. wa giva in “Annaxura B & statemant
on tha matiers specifod in paragraphs 1 and 4 of tho Ordar.

FaorSathuburi & Co.,
Chartared Accountants.
FirmRegn No: 1063838
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ORTIN LABORATORIES LIMITED Or! t_ff]

+  Oblain &0 undarstanding of ntamal control relavant 1o the audil In onder 1o design audit

W!omums thiak ara appropnaia in the mnmm Under secton 143(31(1) of the
Act, 2013, wa arn al apinian on whathar the

company has adequals interal franciat ol Bystam in ploce and tha operating

efacivenass of such controts

Evaluste tha eporopriateness of Becouring poicies used and the reasonablenass af

+  Qanclude on the sppropristanass of monsgement's uss of tha gaing concarn basia of
@ccounting and, based on e AUdR edcencs obitlned, whather @ material uncertainty
st relaled 10 pverts or condtions that may cast sgnfiant daut on the cumpmy:

aiility 0 continue 25 3 gaing cancern. Il el
i nihe N AS
el wisiuenanks o i wih dacloaires 4o Enacleguata, o modly sur apnien. Cur
up aucdtoe's report.
Haweyer, f oy cavise pary t coase o cant
ey concerm.

including the disclosures, and whether the Ind AS financial ststements reprasenl the

10, Materiakty is e magnitude of misstalnmaents in Se nd AS fnancial statemants that,

inclvidually or in aggreGaie., makes i peobati fiat the sconomic decsions of 3 reasanably
af the hmul Wa cormider
s

10 50t of qur wark: ] ()10 vakiats the fec of any ioml-n éssialaments In e
fnancalstatemants,

1. Wa nlsa commuricatn with #icse charged wih govemanca luuanimg..:mnng oo mattars,

Frdings,

12 % g
relevart sthical rogarding =t ta with them ak
o

iy o
#nd whers applicatie, related sateguans.

1% From the matiers commonkested with Thote chamed with govemancs, we detarmming thoas
matters that were of most sigrificance In the audt of the Ind AS firancial stalements af the.
summent peticd and are thevsfore the key audi maters. We descrie these malters in cur

suditor’s aboul ihe marker or when,
we & mafar shaukl not be communicated in
our repart hecaiss of daing o

92

ORTIN LABORATORIES LIMITED
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ANNEXURE-A TO INDEFENDENT AUDITOR'S REPORT
(Retemed 1 In paragraah 1 under Report on Oimer Lagal ard Regulatony Requinaments’
saction af our report of even date}
1) Inrospoct of ts Fixod Ascats:
a, The company has mertaned peoper moons showing full pardculars, Including

b, s per i i i i ot
boen physis i which e
; all 12 Foree Ampats, riervats ol the said programee is

& According o the infarrnation and eaplanalions given 1o us, and on the basis of our
aamination of the records of the Company. e fitle deeds of inmovatie propedies ane
hald intha rameal ihe comoany.

i) Inrespectof its imeeniones:

A, As axplainad 1o s, invenices hawa bean physicaly verified by the managament @t

roguiarintarvals during the yaar.

b,
af physical venfication of mveniones blowed by the maragement am mascrale and

« intai i therowere
At kvl s } ; . Al

OOk reconds,
{iil) Actorsing 1o the informration and axplanation given % us. the Company Ras nol granted any
lnang, secured or firms, imitod L ather partas
L) y has ot gieen any loars. has not Gone sny

Treesiment, not given my gumns :rr.l umuhd sacurties which are covaned wis 185 and

{¥] Ascording to the nlbnnmm ard explanaion given b ua, the company has not accepiad
dupesils wittin e 7313 TH ol e Conpanies AL and
hsn.leaummmwner mmmp‘mlamormlsmm '8 pot anplicabla o e
Gompary.

{iy As informed (o s, matenance of cosl reconss has nol Desn speclied by the Central

(il a2} The guar
amployees’ stas mumm nocwnn-m bt il b mirvice: ta, duty o
cumiome, chy of axcian, valua oed s, Goods nd Servce Tax (GST), cass and any
offer
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As requited by the Companias (Audilors Reporl) Order, 2016 (e Ondar’) issued Ly e Cenlral
143 0ftha Act we civi In tha Arnasurs-
A Oraar,

% The Balance Steet. e Statemenl of Proft and Lass m:.hmrg Other Comprehensse
Income, ) by this

. In o cpinion, the aloresald ind AS fnancial stalemants comply with the Ind AS
spodified under Sectian 133 af the A, mad with Ruls 7 of the Companies (Accounts)

Rules, 2014,
e, On ihe bags of the wntten I'Emhmﬂmlﬂ humln:mm on March 31,
2018 Iskenion disqualied asa6

March 31, 2019 rom heing appoainted as & diraciorin lerme of Section 164 [Zhof the At

1. Wi respect 1o tha sdeguacy of me intemal firancial contrals over financial reporting of
tha Company  and the oparating eflactiveness of such controls. rafer 1o our ssparate
Raponin “Anneue &° 0
operating effectveness of the  Compasy's  internal firancial controls aver dnancal

reporting.
o to be indluded in the Auditor's Repor
Ruls 11 of It 2014, oo apinion
andtoihe bestol our 4
Lo 25 0n 31.03.2078 anlts

W, 98 reguirad undar he appicable law of sceounting
alsmm o matacal fosassaie loewss, 8 4ny on longleem coreracts | The
g the year under audit anc
nor It
fii. Thare has bean no delay in bansferring smounts, requined o be ransfered, o e
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ORTIN LABORATORIES LIMITED Ortin
1B According 1o i Information and explanaticn givan to ws, there are no dues payabie an
f 1A r saks G or SRrvcs (A or culy
earizaor Tax (GST), ar disp
(i) 0 ta the informaton tixus, e Company has not defeutied in
mepaymant of dues o any finandal Institution ar benk, Govammant or dues to detaniure
haldore.
{ixy 3 10 the sl nd explanaticn i oneys iy ey
{x] Basad an h
s we
e il
4} The ian in paid or provided i with aporovals
i o 197 i tothe

{uil) The company lsnol a Nidhi Comparry,

Witk thes refabed parties are in compliance:
177 ard igs Act, ¥

b i ity

{xv)The compary has not enfared inta any non-cash ransackans with drectors or persons
comectad with fem

{2vlThe company i 45 India
Act 1834,

Firen Rugn No: 1063335
1a.a.ml|}
umm-pm 2T

Place: Hyderabad
Date; 30-05-2019
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Annexure - B 1o "IIEPEIIDENTAI.IJI'I'DR‘S REPORT
ven date on the LIWITED

{1 oF Sub-section 3 of Saction 143 af

he Companios A, 2013 ["the Ast”|

W hove sudited Be irbomal financiel controle over financisd reporting of Mis ORTIN
LABORATORIES LIMITED, Uimited ["he Company”) as on 31 March 2018 in conjunchion win our

#or the yaar
The Company's is far and intemal financial
e i financi mmhmeﬂubﬁ#&d by the Comparry

the sasertel e i Hede on Audif of

Intgnal Finareial Conlrals over Financial Regaring saued b}‘ Iha Insule of Chartead
Arcgurtants of inda (ICAIL These responsibities Incluce 1o oesgr, mplEmentison ang
termial g the
arderdy and dil:!unl vonduct of its business, including adherence o Dﬂm! pdtcn.-:. the
saleguarding of #= assels, the prevention and detecion of frauds snd amors. the ascuracy and

asrequired underhe Companiss Acl, 2013,
Auditors’ Responsiblity
Our rasporsibilty &t mxpress an opinion on the Compary's intemal financial cortrols: aver
finacial raperting tasec an cur audL We conducied ot madé in accordancs with the Guidarce
“Guidance Note™jand the
Stardurds an Auditing. issusd by ICAR snd deamed |5 be prascribed under sectian 143710 of the
Companies Aet, 2013, the extent applicable i an sudit of inemed fnancial conirols, bolh
appcanin to an sudit of inlemal Francel Comms and, Bain ssaed by e nste of Charsme
Acoourtants af India. Tnose Standards and the Guidance Note requins that wo comply with eical
reguirements and plan and perform the audt fo chisin reasanatle sssurance atout whotkar
bty i and #

‘Cur audit irvolves pedorming procaduras 1o obiain Bude avdenca soout the edaquacy of e
imarnal financial contmis system avar financial raporting and thair cparadng nlhnm’wsn Our

aucde of intamal s ovar financial ohtaining
mlermal financinl canbols over fnancial reparing, atossig the ik that o reioriel wobkness
axists, sl b f imterial

on ihe assessed 1 nﬂ: lne Brocetures sekcied dapend an e autitor's jutgmart. incuding me
. whathar dus 1o fraud

e
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Statemant of Profit & Loss for Year Endad 31.03.2019 R L)
Partcunn LS an o
e
Rirvarns fom opersion m W EDEC g
O i 1 127 &1
Tatal Spverae RLE T 10752
e
[T —— an s e
Changes it insseicries 23 2 1287
Ermoboyin DOl L Se n Ay ek}
Firance posts n ®mn MER
Deprrezation s arortzation srpeese i 175 k)
et mpatuem an 2.8 1438
[EFpe— werars s
Profesloes) brioe seomdoas s 168 EY)
Exsigreesd e ES 23
Proflces) bafom to 1Ba B
Tax eoperse.
et " m
Cleviyree] tan. ' Ao
Friacsh e kL 1
Mt Profit for the Period. 1 raz
compreshensive b (00|
s i ol b il 1o ot o i ) o
oo on ores ik will nod 26 e saled bo O o ks -
maa) .
e bt il be sechssfied o proft o loss:
Touw o e et raay e ek by prot or b - -
s Pt ey e rechemiad ssbienty b profil o koss. & -
Tl var v v ol fe P i, Al o 3
Tt conprenrsi e bt e s o188 etz
Sarvigs pur snas
S camags por share of fltaah o L)
Otod namings per thaee of 10+ sach (1] o8
e o o For il oo ol of B
T RIS,
= T — [ —.
L i
s ;
e S [T~ e et v
ol ot RN e e
s
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A compary's internal financisl cantral over finandinl reportng iz o procass designed o provide

SFEMANIS for extama pUMoses in ith ganarally accaph A
hrancsal i
ﬂm(‘ i J 1y
" " B iy af g
that Ironeacticns ore rcorded as nocassary lo permil praparation of finoncial atsterronts in
accordance wih genaraly accepted accounling principies, and ihal receipls and sxpendiiures of
ﬂ'lm‘

=pa
afthe or; aned (3] proi 5
urssdhoried scouisilion, use, o disgoston of (ke compsny's assets that mlﬂ I\auea mararia
@ffect an s financisl siataments.

InhesentL

, incuding
the paasiility of colugian e impropes managemenl cverride of conlrals, matsral missiateenents
due o rrar of fraud sy oceur and ot be delecled. Alss, projections of sy evaluaton of the
inlarnal Nnancial controls over financal reporting o fulure periacs e subjact bo the risk Mal the
intarnal fingncial eonbrol ove finansial raparing may bacome inRdequati bacalss al changas in
cangitions,

Opinion
In our opinkan, the Comgany has, n all matedal respects, & adequats internal rancal conrols

syatem over financial reporting and such intemal financial controls over financial repoeting were:
aperating efactively &5 at 31 March 218, based on tha Infamal control over fnancial ranorting

i i ; ol
Inatiute of Chanersd Accauntants of Inda.

Far Salhubiri & Co.

Chartenedl Accruntants

Fiem Ragr No: 053835

(8.5 Prakash}
Propristor
Marmbership No. 202710
Placa | Hyderaberd
Drae: 3082013
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Orﬁn ORTIN LABORATORIES LIMITED
Cash Flow Statemant for the Yoar Endad 31st March, 201 Fnin L
Pm- Lo nn P
Canh Flows o Ackitm
mmﬁ-h.:““ T e
[ ——
Deprocaiaon and amesiaion eqerss 1ex s
Prof on sae of mses “ M
Prosan b graticly 7
o W E 1687
peratng pratt bekre warking caps changes. s s
ot
gl sty 031
R
Caruel dunds B
15
i T Pl o
E5)
T
08
Mumnm [t}
Gt ganerasad o czanatins L]
rdumad sacntad an Dapasts
Dt T Pand 2| oTal
Mt Cash from sperating activitien aam RECT L
Eoauh e bore ety ks i
of Froed Aemets sy R
‘Saks ol Fad Azes .
in Cantad n Frogass (1320
Changes i Cona Mo Cument Fiaanald seses 22y 02
o i
e Casth s i Actwiies s L.
Cath o Iorni(cned i} Finsrcing Aciies.
nmmp‘ =n L
| i Sheriwen brromings
MMMI‘IFM a2 47
incash andcash sauvakns ¥4 TLM
mmmmmau of the year (6T |13EL4E
a1 ) |moarn
Moien -1, The st Cash Flow Sistament hoe dem prepassd under the “irrect Weo” me aaf ool n Acsuntrg Sandard on “Cash-
P vesn

Japeme Forsad ek
et Fo T AR
bt i -
5
5 WAL TR VT & vERTA RAARA
s (e 1M coemers
iy 5. 0.
s e, AT MARBTAA R S Suspad e
ek Do a5 . TR il

firttire]
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Orﬂn ORTIN LABORATORIES LIMITED
Balanca Sheat as at Year Ended 31.03.2019 T
1 Farticulsny Mol Mo Fuill | ua
Progerty sl i Egagrent Al FAr o) 1000
Capeat Work b 4! e
Finamial axels.
& o =
Cevar Wnanoial sl F=) TRED aa
Cttar e cxtard smaeln. 4 e 1At
23U 218
Curmni aseats.
[ s amEn 4%
Finawial amets.
Trade mcevibies FLl E FALT)
Caah s cxsh squraine! 2T A i
O Wkl ol b5 ] 13 B
b Euivi] pacieis 4 15 A4 B8
AXAIE Ere b
J0SLER TS
EQLATY AND LIABLTIES
Exquiy Shae Caphl ] 1 RCET O
5 FT e L
EL ) EELE
Lisbslives
Porraumen|
Fnancid Lisbties.
2t 1R |26
u.u._“""'.'.!‘u”.__. i o T
Oty res-anel betdlties Fak F- il Wiz
Lowyg T Primiwarra. 143 S2en o0
e W
it Rasbifes
Pl Listalies
147188 A48
Trase pasabaes A7 hi o)
s s wa
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Orti
ORTIN LABORATORIES LIMITED. rtin
Notes to Financial Statements
1. f th

A General Information
mumtwmm—mplswwhhmwnﬁgd
Druge and & Company i & public mitsd company
wmmmﬂnmummlbwmummmmw
sat

aut below, These pakcies have been consstently appled (o all the years presented, unless:
ctherwise stated.

B
OrinL
presanied in accordance with the Indan Accounling Standards (Ted AS”) nolified under the
tha et T of financis ' othar ralevant
1l of Companies Act, 2013,
Basis of Meassrement
Thess financial propand cost an
-G
the classification;

benaft chilgation and
Al assnts
of less tham bwehve months of based on the orileria of realisation | settiement within teeke
ot period fromthe balance shest dals.

C. Useofestimates a)
Tha praparation of financial statemants in conformity with Ind AS requires management o
make: iz, ppiication of

and the repored amounts of asses, iatiiies, incoms and experses. These estimaes and

balived to be reasonable under the croumstances. Actual results mey diler from hese
estimates.

Estmatea and underlying neaumptians ara reviewed on on ongoing basia. Revisians 1o
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i) Depreciation and amortization
p T — . — P
1) Emglayis Barsfes .
determined on an actuarial basis using a number of ors, The 2 ians usad in

atiriion, The: discount rahe i based on the pravailing market yields of indian Govermant

1l Prowision and contingancies.
Provisions and contingancles are based on the best estimace of

iv) Fair valuation
Far vBiua (3 ;g Merket besed measurement of cbearvatle markel ITENsaction of avalatle
market informaton,
. Functional and presentation cumency
Thess tnancial stalamants am presamed in Indan npeas, which |s alo tha functicnal
zumancy of fhe Company. All franchl infomation prosanted in indian Aupacs has boan
unded iothe neerest inkhs.
Currentand noncurrent classification
A P
normal operating cyle and oiher ertena sed oul In the Schecule Il 1o the Companias Act
Hy13and Ind A5 1. Prasantation of finaneel stavaments.

+  Itis expected o be reakzed n, or & imended for sale or consumpion in, the Company's
narmal cpentng cyche;
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Advances paid iowards the scquiston of propaty, piant and equipment oulstanding &t
each raporing date |s disclosed a5 capial advances under oiher nancurent assets. The
coat of propary, piant and equpment not ready 1 use befon such data ar dicisad
The Company sssesses af aach bafance sheel dale, whether there is objectiee evidance.
tratan saaet of 8 group of BEsels i impared. An asels camying arount i writen down
immediataly to it recovenabik enoaurd If the aEsats caemyng mmount |k greator than its.
eatimated recavershle amount. Recoverabie mount |5 higher of the value in use o falr
watlues besss oot 4o sl

2} Financial Instruments

givas risa 10 3 inancial ¥ and 8
Financial assets
il recrgnilion) gnd ieasireimenl
a1 i o foi valua 3lus, i the case
oot or koss, tiribatatde 1o the
megusitian al the francinl asset. Purchases or sales of ﬁn-.cu assets thal requre
diefivery of in the market.
e reg ie,
COMMEES b purchas of sl the ssesl,
Subsaquent measurement
Dol inginumoni at EVIPL

Dbt instrusments includsd within the FYTPL category are measured At far walue wilh &l
end kozs. The Campany has nol deeigrated

in
ey debt nstrumant as st FYTPL.
nmlmmlurmnmw

which s held for trading and confingant mdnﬁm recogrined by an sguiner in 8
ohassifind a5 at FYTFL. For o ofher
B3Ry insiruments, the Gwpmyn-ym an irevncabie electon to present n other
in the fak value. The Company mikes such
slection an & nstnumant w-mhunent basis. The dassificalion is made on inifal
recogrition and it ireocatie
H tha Gompary docdes to classsy an equity mstnimant as at FYTOC), then 3 far value:
changes on the mstrumant, exchiding dividends, am ecognised in the OCL. There & no
recyciing of the amounts Fom OC| o the staisment af arafit and loss, aven an sale of
imvwstmant. Howesver, ¥ tranafur
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& i
ImMMlnﬂadwmemwllmm NVQMHM"B‘MM Mﬁeﬁﬂh‘ﬂl’
rasult he nmus of pouky
classification.

Curerl assetsl Fabiilies Include the cureet potion o noscurenl sssels! liabiites
spapectively. All oifer sty [abililes ane classified a8 nencumrent. Deferred tay aasets and
Rabilies s ahways SSckoed 8 No0-Carant,

Foreign Carnency Transaction

Transactians i foreign curmncies are translated to the respectvs funcional cumancies of

and Nahilnies danaminatad in 1areign cumancias Bt NE Teporming dain ane ranslated nio e
tanctional cumanay at the axchanga méa at that dats. Exchange diffarences ansing on the:

oron it a2 L fram thasa at
whicth (hery wese ransiated on il recogrilion during the period o in previows finandal

Hen-monetary ss3ets and labikties denominated In @ fareign cumency and measured at
o, fany.

SgrilcamAcceunting Polces
1) Property Plant & Equipment
FRecognition and measdrement
Proparty, Plant and Equipmant are stated ot cost of acqusiton or construction less:
£ sl oy, Coat sl

dractly atributable (o the scquisition of tha aseel e, freight. dulies and taxes applicable.
o olher axperses related o acquisition snd instalision, The cos of self-constnuciad
aasels includes fhe cost of malerials and alher costs direclly atributatia 1o Lringing the
amsset o a working condtion for its iniended use Barowng coss thal are dinscly

partaf

the cost of that asset.
Directly attributabio costs include:

b. Costaf Site Preparatian.

o nitial Delivery & Handlng costs.

d, Profassional Fees and

@ Costs af testing whathar tha asset is functioning propary, atar deduming the nat
proceeds from seding ey fiems produced whils bringing the asset to that location and

2 perty, plart and ecuip v, they
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Enufty mstruments L., investments i1 squily shares witiin the FUTPL catagory are

Derecognition
Bnancial assets) is primarily derecogrised (La., removed from the Company's balarce
sheal)whan:

* . ; -

+ Tha Company has wansfered its Aghls to receiva cash flows from i assel of has

party Lndor @ 'pass-through’ arangemant: and althar {a} the Company has transfanmd
substanbally all tha risks and rewercs of the assat, or b) the Company has nesher
branatied nor retoed sttty s the ries and rewards of lhe el bul bas
trarsferred control of fie asset.

Vihan 114 Company 1aa ¥naierus e righis 1 racaive caah Sawy Bom an nset o s
anterad into @ pass-through tawhat Itnas retaines
e nnu and rearnds. r.|| ownarship. When it has refher fransfermed nor metained

il of e ri f the assel, nar

iiing that cage, ipary # i
sated Rabiity s @ bais thil mfects the

Impairmant of trade recelvabios
AS 109, Expaciad credt loss {ECL) model for
measirement an recognitian of paimnent oss on the rade recsivables or sy

ammmn“ P mw\sia o ma
i uer ata

smpm terms, 1 is weighted average of credd losses with She respective rmsurdnlu.m

DECTING A5 weights. TIBUEdlIm s the difierance betwisen all contractual cash lows

N i the entity

sxecis 1o mostvs, acountod i 1he efactve intseaat s, Tha Sandard peasursas hat

el
For the purpose of ing he days of del; i Tk
waightad ing & ideralior the date of biling, the oredit

pariod and e colection deys,
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ae accounted for as separale ilems [majgr components) of property, pland and
equinmenL.

Gaing and ksses upon dispcasl of 8n fem of property, plant and equipmen ane
gatermined by companng e proceeds oM olsposes with the camying amount of
proearty, plart 8nd squipment and ara recogrized net within in the statement of profs

e loss.

thesitem if it n b
within the part wil forw i £ refiably. The costs
dmmmmmmmrmummmmmmmmmam
Ineurrasd

liams of proparty, plant and equipment acquned though exchange of non-manetary
assats am measumd at far value, unless the sxchangs ransaction lacks commaroal
substance or the fa value of simer the asset meeved of m unﬂ g is it Nhnr,u
measurable. in which case the assel carded

e et givent .

e astimitad usall ives of property, plant and equipment bised an Schedule I o the

Companies Acd, 2013 Schedule”),
of larvglle assels. For assels acguired of dapased of Guing the yoar, deprecaton is
L

Deprociation methnds, sefil fves and residuial values are reviawnd st aach rmporing

Theestmaled useiullives s as foliows:

ilelings

I Wain Fant Bellding 30

) OtharBuliding L
Plant & Machinary k3
Lt Byuipenent iy
Martaral Handing 75
Firs fightng T8
Vehiies 8
Computers 3
Oifica Equigmant 5
Furmiture & Fisturos. 0
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Inilial ecogadion o Measummen]

Financial liabilties are classied, at nitial mcogrition, as financial llabites at fair value
through profit or kass, Inars and bormwings, payables, ar as dervatives desgnaied as
h.dull‘u nmm in an offective hodge, a5 approprste, Al ﬂmnnd fabilites are

e valus and, t
mdmmmmlmm

ThaCs taans and borroaings:

EANEBOUANT MEFEBTENT

Laans and borowings

of prodt Bnd doss when he lablities ana derecogrised &= wel &s thiough the R

Bmonisaion process.
Ly
Bl fis o cosls 1 partof the EIR. The i I cuded as
The Cs
s on thes inpuls Liged in their v ustion:
i Lwval 1: The fair
i} Lovel 2 Thﬂ{alv\alulu that are not tradad in an
akuation d chsanvable market cata. Such valuatian

9
tectniquas induse discounted cash flows, standand valustion models based on market
paramatars far intares! ratas. yield curves of farsign exchange rales, dealer quotes for

i} Laved 3: Tha fair vakums of i d an the bass of sndty.
spesific vakuations ushg inpuls that e not based on cheervable morkel dein
(unctsaraHEe nouE).

3} wentories

Envenicries consst of rw malerials stones a0 spanes, work-n-rogiess and fnished
poods and ane measured al the kwer of cost and nel neaksable value. The cost of sl
calegories of venlones is based an e weighled sverage method. Cosl includes
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amandiums incured in acquiing ine rvertaries. rodurtian or conversion costs and
othar it Infhecaze af
fnishedd goods and work-r-prograss, cost indudes an shiars of avertmeds

Ll

2

based on nommal cpedasng capecty. Siores and speres, Mat do nol cusify B e
recognsed a5 progarty, plant and equipmend, consists of gacking matersls, anginesring
spares (such &5 machinary spare parts) ard oumnauas which am usad in aperating
machings or cansumad
valu i e estimanad walling prics i the ondirary course of busass, s the eimalsd
cests of complation and seling expenses.

Impasirrroent of nar-financial asssts

T carmying emmmsnrmcomm mmmumes ather fan ivemones and

dufarred & any
o and intarg il st i thust e not yet

Tho riscovarabia amount cf Lo maet o mwmﬁu urs (as dafined balow) is the

rester o its vak valugs i use, e

Maws 15 thesr Pre-ta discount
rate thal reflects curneni market “mnhd the lime vinsdnmu\f and the risks
spaific 1 the asset or the cash For the gurpose of impai lesl.mﬂ
ataate win grovped logelher

from confinuing use thad aem langely indapendart of the cash nflows of alher assels o
Qs B4 ASSELS (1he Tash-genaratng unkT),

An impaimant koss & mcognized in e stalemant of profit and loss if the estimated
recovernble amount of an smest o its cosh-generating unit is lowar then its camying
amourt, Impeirment ksses fecognized in respact of casn-genersding LHE s alocaled

An imgakment losa in respect af goodwdl is not reversed. In respect of other nsaets,
i g 1 iy

e A
e has i i A
Impairment Ias 18 revsrsad caly 1o he axtent Mal Ma assel’s eamying smount does ot
amcead the carrying amount that would hawe been determined, net of depeaciation of

Gash & Cash Equivalents

damand deposil, shortam deposis, Margin Money deposts aed arclaimed dividend
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%

Revenue @@ recopnized, when e company satisfes & pefomance obligation by

o the conemet and s cusinmary husingss pracices to detarming the iransaction prica.
Performenca obiigations are satisfied ot the point of time when the customer obiains.
OO of ihe 3gse.

Revenue @ messured based on ranaacion prica. which & the far vale ol the
cordidaralion racahied o oo, Btated ot of discounts, reeumis and valis addad 1%
Trarsacton price s recognised based on the prce specified In the convact, net of the
estimaned s incerilives dscounls, Acsumulated experence 18 ted to estirate and
provide for

inthe e unciar
AE 115 and h I A
pramt
retating mhmmnwmmlmwmlmmuammpmmmmn
chasged o Profit and Loss salement.
xher Incoma
Inteast incoms:

1 bk guarantes. imenast mcome shoukd e recorded Lsing Me eMeciive nieres! raie
(EIR), Howewer, the amount of mergin money deposts relating to bank quenmes e
pursly curmnt in natura, hench affectiva intmst rate has nat hesn appiad. intarest is

Drviddend

Oiidand income 8 recognized when the Compaey's fight lo recsive dividerd s

astalahod.

Borowing Casts

Barmowing coats consist of inlevest, ancllary and other costs fal e Company incurs in

conmaction wilh the bamowing of funds and inteses! reatng 1o ofher Tnancal liadilties.

Bomowing costs aiso include eechangs difierances i the extenl regarded 83 an
Boerowing ?

ydor i R Al gther
10) Tex Expenses
Income Tax
e i L i aaept 1 (he axtant
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accounts. For this purpose, “short-iém” mms investments having malurity of three
i of bess fram

mdfnm:n |m9ml part of cur @ included as f cash.
e g for the purpose of of e fiowe. The Margi

& Emplayee Benefits

Shart ferm amoyes banefits

ABatilty ks
recogrised for the amount expected 10 be paid If the Company has 2 presert kegal or
cofmtruciive cbligation 10 pay his ameunt &2 & resul of past sendca provided by the

Definad Cantribuwfion Plan
The Company's contrituticns o defined conirbestian plans are charged to the stalement

Defined Benelit Plans

The Rekdity in resgact of S9fined banss? plans and oiher past-employment beralts i
calculated using the projected urd credt methed conalstent with 1he advice of qualiied
actuanes. i

ekssal
Indian Governmen| Bonds and that nawhemmn mnvmmmwmmumsmar
the redated definead berafil plan,

meagrisad in tha stalemant of profit and loss in employae benefil cepansa, reflects the

incraasa in the defined banefit abligation rasiting from smplyes nervce in the curent

yoar, Danedl changes, cunaiments and sefements. Pest senvice cosls are recognised
1, Tha by

I and th fair of pik . This cost

is inchucdodt in amployee boraft axpenss in the statemant of prafit and loss, Acuarnit

géirs and losses aisng from axperence adjustments and changes in actuarisl

inwhich they arise.

Tarmination barafits

Termiration benefils sre recogrized 88 an ExpEnse wien e Company & demoeststly
commited. wihoul realissic possibiily of withdrawal, 10 8 fommal detalled pian 1o either

& & st of an offar mada 3 y PR Ta it for
voluntary 4 Company hat madk an ofar
iy pluriary recundency,  is probehs trer the offe wit b eccepied, and the
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vt The year, usig las rales
anpelid b al vy
inreapec of previoos paars.
Daforred Tax

Defered tex & rocognised usig the balos shesl method, praviding far temporary
mmhammﬂkumamlﬂmshwmramg

the e

rates fal awwmdemobewmwlm mwmmunmw TEATAE.
s that hava

et Mddmmlsamzmmunmbm

curnent tax abillies and assets, and they relate 0 ncome laxes eved by the same x
aulhioeity on the seme taxsle sntiy, o o dilerant tax sntitiss, bt ihey inlend o setle
currant tax Fabilies and asseds on & nal basis of their tax sssets and labiities will be
reahised simukanacysly

afe reviewed ol mach fesuring date and are redused bo the extenl that it is ne longer

Divisang Gsirbuiion B ansing oul of peymant of Svidards 1o sharhokders under the
Indian Incame 1ax raguiabions is nat considened 85 tax axpensa for tha Company and all
such Laxes are mecognized 1 the stasement af changss in equity as part of the assacatac
dividerd paymant

11) Earnings Per Share

b ings per share *EPS”) data for its ordnary
shares, Bas-c eams et share are cormguted by dividing the nel profit afler tax Dy the.

par shars ks computad by dniding the profit after ax by e weighted swesage number of
oquity sharas cansidared for ceivieg besic samings per sham amd also the weighiad
avaraga number of equity shares that could have bean issuad upan comversian of all
diutive potertel sguity shares,

12) Trade recoivables
Trade receivalies ane ndally recognizad &t lbf value and subsaquently measuned Be
forimpaimmart.
|§JTMW“WWW)‘IW
ts for goods. jces providad to tha Company pe

buhen‘tnilhsﬁmml b bl v sivpkL. The el 8 ot isd e
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Other long-term employee benefits

ol Tulure Denaft hat empicyeas Nava eamad in fMmbum ke Ner service in e camant and
previous penicds. That benelt |5 Gscounted to dalerming its present value. Fa-

itaf % YA

ooligason gl can rediabey, and it 30 outiow of
eonomi: benafits will ba raquired to settls Hie otdgaton. If the affect of the Tma value of
mangy |s matanial, provisicns are datermined by discounting he expected fulure cash
Bows 2t 4 i

Contingen! labilities

oblgatan that may, 3 Where thers 15 &
. . '

Cantingen| assels
Contngent aesats are nok recagrisad In tha financisl statemants. Howaver, contingant
aisata are ansessod continualy and f It |8 Wrluslly cartan shat an nfiow of acanceic

benefis wil arise, pesiad | the

changs oo,

Revenue Recognition

‘Sale of goods and trade license

Effuctive Aprl 1. 2018, W cormpary hes spplied Ind AS 115 which estabiishes &
o mach

recogrised, Ind AS 115 il Conmcts.

irilially applying this standard i recognised al the dale of inital apefication
(imApril 1, 2016).

& applied y ang not complaiad as &t ha
| o # peodil and kiss
it i b Ind AS 18

The impact of micunnn of the standard on the fnancial statoments of the Company i
irmignificant.
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presered &5 curent kabillies uniess payment is not dus within twele morths after the
reporting perlod. They sra racognized Inllialy 8t fair velue and subsequenty measrad at

Determination of fairvalues.

fer cerain Brancial and norfinanciel assels and liabiliies. Fair values have boen

When -ppln:nh funur .nlunrulioﬂ atowt the assumptons m::h in datermining fair
rlabiity.

banafits by usng the assol in 85 highest and best use o by salling 1 1o ancthar markal
pasticipant
1) Propery, plant and equipmant
Praparty, plant and scuipment, T acquinsd in-a business combinaion o Seough an
wnchangs of non-moneliry assets, is meamred al (i valus o e scustion dak,
1l Intangible sssots
Thher fuir e of Brareds, wchnokogy nefated intanglies, and patents and irademarks
acquined in & hisiness combnation is based on the disceuned estmated moyaty
paymmants that have been avoidad a5 3 msult of these brands, technalogy reated
intargibles. palenis or ). Tﬁnfll

{iil} Imvantaries
The fair valus of inventonies scquired in 3 businees combinafion it determined based

of pomgleton and sale, and a masonable profll margin based on he eTor requined 1o
somplete and sellthe imveniories.

{iv)
Tha far vakos of marketable aquity &
hair quoted marke! price 8L e mporting date. For dabt secuities \M!ﬂlﬂ quoted.
ot eadiedslo, f vk
asdiscounbed cash fow analysis.
In raspact of investmonts in metual funda, tha fair valuns repridan nal aseol value as
staled by the Issuars of Mot assel
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. such nat asset mt YRk

Derivatives
The tair valus of tarsign exchange fomwan contracts & astimated by Sscourting he
prics and th prics for tha
residual maturty of the contract using a mn-tme torest e (tased on gavemen:
Leri). The tar
awap contracls = mmﬂ maau en the appropriale veluation lechniguas,
considering Me tems of the contracl.
il Mun-dacivasive inancisl liabilities
Far vakie, whch i Geteneve for daclosurs purposes, s cakciaied based on the

peesent kel rate
of iniermsl o thet reporting dale. For france [eases the morket e of nieres! is
sk s In respect of Ihe Compary's
Lraings ek T aling radea of insarast, Ihir Tair valiae Approxinates samyig
value.
115
ORTIN LABORATORIES LIMITED
'y
ORTIN LABORATORIES LIMITED. Ortin
24 Ofher Hon Gurmsnt Assets and Curnt Assets
-EA
Do with Sistutery aulboriies - - - [T
Poaqaid Emerses = - iR -
Iz T ridrd 7Y 201315 E - 252
Income Tar ture FY 204518 (] - EE]
Hurba Salas tas deposit e L) «| ms
GST input credtt [3H «| 118
T T et £ - mma|
Loars src acharcee staf . -| e
Wakareabis Y o ookt . < |
Achvantn for paceng rtarel - ) |
Credion i goots 3 -| 13 |
Exwcisa Duty Chir Rersivatds on Export . 176 oM
TOS Astewabka Fom parkes - - 248 -
Encimn £ty Apped e . . . L
Cervet ook dekmat i . . o
Ganat erec . (1] - s
ot it et recainan E =
Excio i e protst - - - m
Diferad G5T 2 : s at
Deforad Essise Duty .
Advar Tea. nm . .
DSt ) | B8 .
Ao cthars wnn e am
TOMmL ann AL wTED na
24 Imenories
Partisulan. an | el
Carrent Carrast
Riows miatirichs 2751 mm
Tnied gaods. BE T
Paciing sy - Ha
TOTAL 1HEM La003

118

ORTIN LABORATORIES LIMITED

Y,

Q

ORTIN LABORATORIES LIMITED

27

sy
18636
TAE
587
am
1
T
1582
286
T8

020 | 3520

S5
we

oot
it

fLiT]
4513

e

31 March | 1 March | 31 March

116

ORTIN LABORATORIES LIMITED

o{tin ORTIN LABORATORIES LIMITED
2.6 Trace ssceivibles
Patecan 18 01
Cuera Curen
‘imce Recansbles
Untecarat, conabiormd oo EECES LT
Lass' lpmrarces e oot nsiess . Bt
oL - N TR 218488
Movemen of imgairmant in Trade Receivables
Fartosiars et
H B a1 Al B e
Faweesd ot Imgamant a5z
Azt et bl 2017 o
40k odeions wioenan of apades credtlom i
5 e 31, ZE e
Haversa o ImpaETrE 4335
s ot My 31, 248 o%e
T Cash
[, ) 21
1) Cash and Cath eepuvaints
1 Camentand o s
o BaEnces W hare
Coment Accourts £ BE
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Vergi= Merary Dpos Acesarks fgaes Bt Carseanbasa| mn @
etal EE] e
| Partedan o0 E
Las and Caun Equialantsl Bunik Saanes e -]
[ b (s (G5B
Tash and Casn Equivabnty/ Bank Baances {1isazm) 29673

19

ORTIN LABORATORIES LIMITED

ORTIN LABORATORIES LIMITED
T o
- — o [Curieet | Non Cusrent, Curra) Mon Curmnt
Irrvasirents sl Gsir valus though Prefil or Loss Al - =
In Equity St . .00} [
In Mt Funés. a0 TE4
Aggregate smount of Guotnd ivestments. . a4 TS
Tatal Inwstmants F a4 785
Panticslors aa iy
Curvent
Dnpaaie wih I and FE 1160
NSC Bund - - - o5
Sncuriy Depoed witt APGRDCL B 5 = sa62
Sacurty Dieoosit with Singavan Colodes - &m
Dapasts wih Cthers e raes
Dmpast for rentnis
Dupast with PO - - -
Doposts wih Dthers. mn - | dar
Interest Receriatis a0 -| B4 -
TOTAL 1@ TGS | BTAT
n7
ORTIN LABORATORIES LIMITED
i
ORTIN LABORATORIES LIMITED Ortin
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2.34 Racant Accaurting Fraseuncamars.

IndAS 115 Leasas:

Il A 116, Loaten: i 116, Li

Trom Agel 1, 2019, Ind A5 lad 3317 ul the

prncipies fof tha Cogniion. MeasUBNeT!, pasematon and dsdosaes for boR parties 10 @ conkradt, (8. the
losspa 3t o Basr Iné A5
sssats 3 latiities for o8 e with B form of mors a1 mosths, nkess the indaching assatis of bw vakn
Currity, aperatng leass ap ] Tea Conpany I

1 March 30, 301, .
smancmantz fo Ird AS 12 “Tncome Toor', Tha smesdnants e on ooty In racogeiss e noome 1

covsequences of duidess e ke mowe trecty everts i
profis fan i dsivhalions I owmess. Therefose, an erity sl roogeizs the inaome bax consaguences ol

Apei 1,208 v

201,

12, o
Aftirs {"MCAT) haw rofifed the Companies (lndim Accouning Standards| Amendment Rules. 2018 conbiiing
12, T

Ilaelovsal. 1A hees, i 15 keses, . The
1,209,
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238 Related Parties
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‘Company's Directors. members of tha Company's Masagament Coundl and Company Secretary ane

M 5. Mursli Krishna Wiy - Managing Dircior
Mt @ Vit Fiamans - Join Maragng D
Mr 5 Moban Knstna Merty — Whole Time Comctor
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Wi J 7 K Pandinangs Rac- Indspandent Dinector
Mt K. Pratyurna Taja ~ Infepandent Dieciat
M7, Smchagr - Independent Dinecir
Mr B Gopaia Rocdy — Independant Dimclor
ML BN, Batyenarmyana Fisju - CFO
ML Sharver Bwapeiil Sk Comnpary Sacstary
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291 FinanciaiRisk Management:
risk.

i conimis. and to manins such risks:
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A 0l 3% March 2016 st 2010, e Compary had unusliced credit bk frem banks of ML and HIL
Egmtivaly

As ol 31 March 2013t Coinpany hird workiry Gopilil founl assels heia s fabiites) of
Rs.B05.45 lakhs including cash @nd ceah squnalents of R2.214.30 Lakhs and hvestments i FYTRL
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@ SATHULURI & CO.
CHARTERED ACCOUNTANTS
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232 Consingent Liakilities and Ceaswritments:

Partielors 018 E
‘Consngant Liabilities
) Latior of crdt outstanding a0 0T
b) Demand raisad by exciss dapariment for FY 2010-11 jo 20M1-12 WA 1008
) Damand raisad by Incoms ax depadmant for

FY 2013-14 TO 201415 090 T8
) Demand raissd by Income @x depanment for FY’ Z008-05,

Y 200810 and FY 201011 * 143 mzn

#1252 s0s.08

*Taw clapasiied under protest Fis17 28 lakhs.
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SCHEDULE; U1
SIGNIFICANT ACCOUNTING POLICIES &

L
15

SIGNIFICANT ACCOUNTING POLICTES:
Rasks af proparation of Mnaneil statements:

These finmcisl matemess are peepared bn sccondsnce with Indian Gessrally
Ageepiod Accounting Principies (GAAP) under the historical cast convention on the
mwhwhmﬂ-&;ﬂ|m-ﬁmmm:ﬂ
walues. AN compe
1ndﬁﬁmmiﬂllimmmﬂmfﬂhm
[Aveounts| Rules, 2013,
Management svalumes all recanily aued o revised scoounting stasdurds on e oo-
going basiz. The financial stwersents ane prepevd urder the Bimorical cust
Recagition of incoms and expenses, scorual basis of accoanting i
Eallowsd.
Use of Extinaates:

The propaestion of fisancial suemens o cosformity with GAAP requins
Mansgement o make estimates and sssmptions thal elfeet the reported balames of
asscts and Yabdlities and disclosures relating 10 cantingent aiets and lisbiliies a=
the date of fhe fnancial salomenty sl foported wmoants of lecome and expenses
duting the period. Examples of such estimates include provisioss for doubiful debts,
ﬁmdﬂ-ﬂ_ﬁrﬂwmﬂlﬂ-&mmﬂ.mm”ﬂ
usefisl Tives of
Maniagement periodically sessed suing eviemal and imernal sces whesher there
ia an indication that an nisex may be impaired. Contingencies are recorded whos it is
probable (St u (Eabifity will be jocurred, and the amount cas be reasonsbly extimated.

Revemue recopnition:
MRevenoe recognized on accrusd hass
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Fixed Assets, Intangible Assets:
1. NOTES ON ACCOUNTS:

Fixed Assels are stated at cost, less accumulated depreciation. All direct costs are TR NIT—
capitalized until fixed assets are ready for use including taxes, duties, freight and All s in e " 3 s pe
other incidental expenses relating to acquisition and installation. e )

9. Foreige Fxchuege carsed mnd ouigs

Depreciation and amortization:
Net profit after tax.

Depreciation on fixed assets has been provided on straight-line method based on 10 Reluted Parcy Transactiom
useful life of asset specified in Schedule 11 of the Companies Act, 2013 on pro-rata
ba Kt of efated partics on which fhe enmpany b 8bls o sseroisé commel, 15. The previous year figures have been recast/restated, wherever necessary, to the

current period’s classification.

Product under development: A Subldiaries: NI
I Transactians with key management persmancl: 16. Financial figures have been rounded off to nearest rupee.
Revenue expenditure incurred on product under development for development of new o L

‘games and portals has been shown separately under Products and Development. 17. Schedules 2 t0 9 form part of Balance Sheet and have been authenticated.

m & s
Foreign Currency Transactions: Awat March 31, 3019 a5 per i H—— -
ezl dues 10 srall scale bnustrial Underiskings. As per our report of even date attached  For and on behalf of the board of dircctors
L T gy o For MM REDDY& CO., M/S. VINEET LABORATORIES LIMITED
Chartered Accountants
Income Tax: Sefoment reperting
e i . i i Firm Registration No: 010371S )
Income taxes are computed using the tax effect accounting method, in accordance e, / ~/
with the Accounting Standard (AS 22) “Accounting for Taxes on Income™ which ——
includes current taxes and deferred taxes. Deferred income taxes reflect the impact if iyl PR TS| S
cumrent year timing differences between faxable income and accounting income for 13 Amitirs Renmneration ;mm ) i DI:’:‘: A RY)
the year and the relevant of timing difference of earlier years. Deferred tax asset and {In R, Rpees) )
liabilities are measured at the tax rates that are expected o apply to the period when Membership No.213077
the asset / lability is realized, based on tax rates (and tax laws) that have been enacted
or substantively cnacted at the balance sheet date. Deferred Tax assets are recognized Place: Hyderabad
and carried forward only to the extent that there is a reasonable certainty that e (TR
sufficient future taxable income will be available against which such deferred tax
assets can be realized. Semsnery Audit 23600
[Tl a0
Earnings per share:
In determining carnings per share, the company considers the net profit afler tax
expense. The number of shares used in computing basic earnings per is the weighted
average shares used in outstanding during the period.
10, Investments:
During the financial half year the company does not made any investments.
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Annexure-14

ABRIDGED PROSPECTUS.

Private & Confidential “This Disclosure Document consists of 10 printed pages
14012020
For shareholders of Ortin Laboratories Limited only

VINEET LABORATORIES LIMITED.

with circular no. dated March 10, 2017
the Securities and Exchange Board of India (“SEBI").

Please see below the applicable information pertaining to Vineet Laboratories Limited in oty
d sed by

11/A3, Saheb Nagar, Kurdu Vi, Chintal K. LBN;
Hyderabad - 500074, Telangana

Contact Person — G. Venkata Ramana
CIN: U24304TG2016PLC112888

“This Abridged Prospectus is in the nature of a Disclosure Document containing salient features of the
Stheme Of Arrangement i the matter of dt-m!rur and transfer of De-merged undertaking between

mu ther respective Sharahlders an Creditors umn sections 230 to 232 read with section 66 of the

1961 in connection with the demerger of API Intermediates Division of the Ortin Laboratories Limited
nto Vineet Laboratories Limited (herein after referred to as the "Scheme"). This Disclosure Document
discloses applicable information of the unlisted entity, L., Vineet Laboratories Limited, in compliance
with SEBI circular no: CED/DIL3/CIR/2017/21 dated March 10, 2017 (the “SEBI Circular”) and
‘amendments theret relating to the Scheme.
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e 7,08 2070

Pursant 1 the Scheme of ATangemert and subject 1 the appiable s and recept of requisie
approvals, i on from Rule 19(2) () Rules, 1957
("the SCRR") to i

BSE Limited ("BSE") and National Stock Exchange of India Limited ("NSE") (NSE and BSE jointly
hereinafter with BSE referred to as "Stock Exchanges"). For the purpose of this scheme, BSE Limited
shall be the designated stock Exchange.

Gaddam Venkata Ramana, Gaddam Venkata Rama, Allui Ranga Raju, Allui Prabhakara Raju, Alluri
ETSTARETRTRIRR o A Stuimss b, . oS Horaynd Raju, P. Kishore Raju, .
Vineet Laboratories Linited. Post the
Scheme becoming effective, the existing promoters of AP Intermediates Division (Unit 1) of Ortin
Laboratories Limited (Demerged Company) would become the promoters of Vineet Laboratories.
Limited

RATIO

W, M. ‘a Reddy. Registered Valuer having Reg No.
submitted his reporl atnd 13042019 1 recomnandac  fl Eqly Sare Exhange Rato a5
follows:

52 fully paid up Equity shares of Rs. 10/- each of Vineet Laboratories Limited be issued and allotted
to the shareholders of Ortin Laboratories Limited for every 100 fully paid up Equity Shares held by.
them in f Ortin Laboratories Limited in the event of Demerger of Demerged Undertaking of Ortin
Laboratories Limited into Vineet Laboratories Limited.

GENERAL RISKS

Investments in eqy fiskand it houid
invest any funds unless they can afford to take the risk of losing their investment. Shareholders are
advised t0 read the risk factors carefully before taking an investment decision in relation to the
scheme. For taking an investment decision, shareholders must rely on their own examination of our
Company and the scheme including the risk involved. The Equity Shares being issued under the
scheme have not been recommended or approved by the Securities and Exchange Board of India
(se), accur fequacy of thi

190
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USTING

The salient features of the Scheme are as follows:

Business, undertakings, properties, investments and liabilities of whatsoever nature and kind and
where so ever situated, in relation to the APl Intermediates Division (Unit Il of Ortin Laboratories
Limited (Demerged Company), is proposed to be demerged, pursuant o Sections 230 and 232 read
with section 66 of the Companies Act, 2013, and/or any other applicable laws and transferred to
Vineet Laboratories Limited.

The dem
Section 2 (19AA) of the Income Tax Act, 1961, such that:

() he asets rtabe tothe Demarg Underaking being tarsered by te Demerged
Company, as on the Appointed Date shall become the propertis of the Resulting Company
by virtue ofthis Scheme;

(0) all the liabiliies relatable to the Demerged Undertaking, as on the Appointed Date shall

© d the Deme by
the Demerged Company shall be transferred to the Resulting Company, on a going concern

asis,
before the Demerger;

(d) the Resulting Company shall isue, in consideration of the Demerger Undertaking, its Equity
te as per the share

entitlement ratio; and

(¢) all the shareholders of the Demerged Company as on the Record Date shall become the

Upon the efeciveness of the Scheme and in consideraton of th transfer and vesting of the API
Intermediates Division (Unit 1) of Ortin Laboratories Limited (Demerged Company) into Vineet
Laboratories Limited (Resulting Company)pursuant to provisions of the Scheme, Vineet Laboratories.
Limited shall, issue and allot to each shareholder of Ortin Laboratories Limited, whose name is
recorded in the Register of Members and records of the Depository as Members of Ortin Laboratories.
Limited, 52 (fifty Two) Equity Share of Rs. 10 (Rupees Ten) each of Vineet Laboratories Limited Issued
Jcredited as fully paid up for every 100 Equity Share of Rs 10 (Rupees Ten) each held by such
shareholder in Ortin Laboratories Limited.

s in the Scheme.

listed on the Stock Reg! 19 Rules, 1957, 35

amended.
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EUGIBILITY

in compliance with the SEBI Circular(s) and in accordance with the disclosure rules for an abridged
prospectus format as provided in Part E of Schedule VI of the Securities and Exchange Board of India
(1ssue of Capital and Disclosure Requirements) Regulations, 2018 (the “SEBI Regulations”), to the
extent applicable;

holders of securities of Ortin Laboratories Limited pursuant to a Scheme to be sanctioned by NCLT,
2013,

The

Laboratories Limited shall
INDICATIVE TIMELINE

“This Disclosure Document i filed pursuant to aforementioned SEBI Circular and is not an offer to the
public, Given that the Scheme requires approvals of various regulatory authorities, including and
primarily, the Hon'ble National Company Law Tribunal, the exact time frame cannot be established
with certainty.

COMPANY'

Vineet Laboratories Limited, having made all reasonable inquiries, accepts responsibilty for and
confirms that the Disclosure Document contains all information with regard to Vineet Laboratories
Limited and this Scheme, which is material in the context of this Scheme, that the information
contained in the Disclosure ntis d i misleading
inany ’ pinions and intentic d herein are honestly held and that

i cument as a whole, or any.
of such information or the expression of any such opinions or intentions, misleading in any material
respect.

‘GENERAL INFORMATION:

Name. t
details
STATUTORY AUDITORS OF THE COMPANY
CIL SECURITIES LMITED M/s, M M Reddy & Co. Chartered
MERCHANT BANKER ‘Accountants, M M R Lion Corp, ath Floor, HSR
1214, T hirag Al | Eden, Besi d No.2, Ban:

Lane, Abids, Hyderabad - 500001, Telangana
Tel:040-23203155 / 23202465

Hill, Hyderabad - 500 034.
Tel: 04040272617

Website: www.cilsecurities.com
CIN: L67120761989PLC010188

FRN: 0103715

SEBI Registration Number: INM000009694.

.
over 30 years and has been in the filds of Finance, accounts, secretarial and general management.

Mrs. Gaddam Venkata Rama is a Graduate and housewife.

v is an M. His i 20 in the

[ Rajuis an T, i years and has been in
the fields of secretarial and general management. He is presently working in Ortin Laboratories
Limited.

Mr. Vallury Vara Prasada Rao is a Bachelor of Science. His post qualification experience is over 20
vears and has been in the fields of Strategy and Financial Planning. He is presently working in Ortin
Laboratories Limited.

Mr. A.Srinivasa Raju is Inter Pass. His post qualfication experience is over 15 years and has been in

Laboratories Limited.

Mr. Bh. Satya Narayana Raju i an $.5.L.C. His post qualfication experience is over 45 years and has
been in the fields of Finance, accounts, Taxation and Treasury Management. He is presently

Mr.P.
felds of i Taxation and . He is self-employs

Mr.p. ishnam Raju a SSC. Hi 20 d has b

Mr. K. Murali Mohan is a Master of . Hi
the fields of H Industrial and He
Is presently working in Ortin Laboratories Limited.

of T thort
the activities of bulk drugs and API Intermediates. As on date of this notice, Vineet Laboratories.
busi iviy. "

BOARD OF DIRECTORS.
The detas of the
SHo | Rame TDesgnation E
1 Gaddam Venkata Ramana Director Please refer to the promoters
Of VL for detals
[ Satyanarayana o [ Director ~do-
3| Kandula Murali Mohan [Director 6o

‘OBJECT OF THE ISSUE

This Abridged Prospectus is pursuant to aforementioned SEBI Circular in connection with Scheme of
Arrangement between Ortin Laboratories Limited and Vineet Laboratories Limited whereby it is
proposed to demerge the API Intermediates Division of Ortin Laboratories Limited to Vineet
Laboratories Limited

‘The objects of the Scheme is as under,

() Formulation of drugs, and (i). AP Intermediates

re of i is
Formulations Division. Hence, transfer of API Intermediates Division would enable both the divisions
to run and operate independently and in a more cohesive manner 50 as to run more profitably and
attract potential collaborators for the future growth and development of business by both the
Resulting Company as wel as the Demerged Company.

‘The separation of the AP! Intermediates Division, by way of the Scheme from Ortin Laboratories.

(). The transfer and vesting of the demerged undertaking of the Demerged Company to the Resulting.
M ol - i
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TEMENT OF PROFIT. intinRs.)

Particulars For the Period Ended on | For the year ended
30092019 31032019
-UN AUDITED -AUDITED

INCOME

Other Income = 5

"EXPENDITURE

Depreciation and S 3
amortization
Other expenses - 5
Total

Less: Tax expenses - 5
“current Tax - -
“Deferred Tax B E
Profi/ Loss after tax - -
Earning per Equity shares
(inRs.)

RESTATED FINANCIALS

(Amountin Rs.)
PARTICULARS For the Perod Ended on For the year ended 31032015
30092019 -AUDITED.
-UN AUDITED
Net Proft/ (Loss) before taxand | - B
extra ordinary tems
Net Profit/(Loss) after taxand extra | - -
ordinary items
[‘Equity Share Copltal 4100000 100000
v = 5
4160000 4100000
et Asset Value Per Share (n INR) | 10 10
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Annexure-15

INTERNAL RISK FACTORS
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The Scheme is subject to approval of (i) shareholders, sundry Creditors of Ortin Labaratories
Limited (i) Sanction by Hon'ble National Company Law Tribunal, Hyderabad Bench in accordance
with section 230-230 read with section 66 of Companies Act, 2013 (i) in-principal and final
‘approval of stock exchanges, for listing of trading of Equity Shares, in case any of these approvals
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FORM MGT-11
PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the
C i and ini tion) Rules, 2014]

Name of the equity shareholder
FolioNo

DPID/ClientID No

Total No. of fully Shares held
Registered Address
Registered Email ID

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

i.Name:

Address:
E-mail i
Signature : ; orfailing him

ii.Name :
Address:
E-mail i
Signature : s orfailing him

iii.Name :
Address:
E-mailid :
Signature :

as mylour proxy, to act for me/us at the Tribunal convened meeting of the Equity
Shareholders of Ortin Laboratories Limited (Demerged Company) to be held on
Wednesday, the 26" day of February, 2020, at 11:00 A.M. at 8-113/A/1, HOTEL
MINERVABANQUETS, KOTHAPET, HYDERABAD- 500035, TELANGANA India, for
the purp idering and, if thought fit, ing, with or ificati

the proposed Scheme of Arrangement between Ortin Laboratories Limited
(Demerged Company or Transferor Company) and Vineet Laboratories Limited
(Resulting Company or Transferee Company) and their respective Shareholders and

ORTIN LABORATORIES LIMITED

1

LA

TITTET

i i “'i’._!!
ob ol lstl el AL
I 0 O

ORTIN LABORATORIES LIMITED

Creditors” (“Scheme”) and at such meeting and any adjournment thereof, to vote, for
me/us and in my/our name. (herein, if for insert “for”, if
against, insert “against”).

Date :
Signature of Shareholder : Affix
Revenue
Stamp

Signature of Proxy Holder (s)

Note:

(I) Proxy need notbe amember of the Company.

(ii) The proxy form duly filled in and signed by the Member(s) across the revenue
stamp should reach the Company’s Registered Office at D. No: 3-4-512/35
(43/4RT), Opp: Park, [ 00027 at least 48
hours before the commencement of the meeting.

(iii) Corporate members intending to send their authorized representative(s) to attend
the meeting are requested to send a certified copy of the Board resolution
authorizing their representative(s) to attend and vote on their behalf at the
meeting.
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL ROUTE MAP
BENCH AT HYDERABAD
C.A. (CAA) NO.230/230/HDB/2019
IN THE MATTER OF COMPANIES ACT, 2013 (18 OF 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND ALL OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT ZVE
OF

ORTIN LABORATORIES LIMITED %
(DEMERGED COMPANY OR TRANSFEROR COMPANY)

VINEET LABORATORIES LIMITED
(RESULTING COMPANY OR TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Ortin Laboratories Limited, a Company incorporated under the Companies Act, 1956, bearing ;

CIN:L24110TG1986PLC006885 and havingits Registered Office at D. No: 3-4-512/35 (43/4RT), 3
Park, y 500027, Telangana, India, represented by its

Managing Director, Mr. S. Murali Krishna Murthy (DIN: 00540632) email:

info@ortiniabsindia.com, Ph: 9440047800.

Applicant Company / Demerged Company/Transferor Company

HON'BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF THE COMPANY TO BE HELD ON 26™ DAY OF FEBRUARY, 2020

ATTENDANCE SLIP

oA

I/We hereby record mylour presence at the Tribunal convened meeting of the Equity
Shareholders of Ortin Laboratories Limited (Demerged Company) held on Wednesday, the 26"
day of February, 2020, at 11:00 a.m. at 8-113/A/1, HOTEL MINERVABANQUETS, KOTHAPET,
HYDERABAD- 500035, TELANGANA India, for the purpose of considering and, if thought fit,
approving, with or without modification(s) the proposed Scheme of Arrangement between Ortin
Laboratories Limited (Demerged Company or Transferor Company) and Vineet Laboratories
Limited (Resulting Company or Transferee Company) and their respective Shareholders and
Creditors” ("Scheme”).

comPLER

Name of the Equity Shareholder(s) / Proxy:
FolioNo

DPID/ClientID No

Total No. of fully Shares held

Registered Address.
Registered Email ID

Yo S0E

KAMALA NAGAR

WADAR

Signature
Notes:

a. Only Member/Proxy can attend the meeting. No minors would be allowed at the meeting

If undelivered please return to :
ORTIN LABORATORIES LIMITED
Regd Off: D. No: 3-4-512/35 (43/4rt),
Opp: Barkatpura Park, Barkatpura
Hyderabad-500027, Telangana, India
kEmaiI:lnfo@ortinlabsindia.com

b. Member/Proxy who wish to attend the meeting must bring this attendance slip to the meeting
and hand over at the entrance dulyfilled in and signed.
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