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COMPOSITE SCHEME OF AMALGAMATION (MERGER BY ABSORPTION) CUM 

DEMERGER AND ARRANGEMENT 

AMONGST 

HYDRA ACTIVE PHARMA SCIENCES PRIVATE LIMITED 

AND 

AURORE LIFE SCIENCES PRIVATE LIMITED 

AND 

EMPYREAN LIFESCIENCES PRIVATE LIMITED 

AND 

SOLARA ACTIVE PHARMA SCIENCES LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

(UNDE� SECTION 230 TO 232 AND SECTION 66 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013) 
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13.6 The shares to be issued pursuant to this Scheme in respect of any equity shares of the 

respective Transferor Company 1 which are held in abeyance under the provisions of 

Section 126 of the Act or otherwise shall pending allotment or settlement of dispute by 

order of court or otherwise, be held in abeyance. 

13.7 The shares to be issued by the Transferee Company 1 in lieu ofthe shares of the 

Transferor Company 1 held in the respective unclaimed suspense account of the 

Transferor Company 1 shall be issued to a new unclaimed suspense account created 

for shareholders of the Transferor Company 1. 

13.8 In the event, any or all of the Parties restructure their share capital by way· of share split 

/ consolidation / issue of bonus shares during the pendency of the Scheme, the share 

exchange ratio stated in Clause 13.1 above shall be adjusted (including stock options) 

accordingly, to consider the effect of any such corporate actions-undertaken by such 

Party. 

13.9 If necessary, the Transferee Company 1 shall before allotment of the equity shares in 

term of the Scheme, increase, reclassify and/or restructure its authorized share capital 

in such manner and by such amount as may be necessary to satisfy its obligation under 

the provisions of the Scheme in compliance with the applicable "j:)rovisions of the Act 

and the rules issued thereunder. 

14. ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointed Date, the 

amalgamation of the Transferor Company 1 with the Transferee Company 1 shall be 

accounted for in accordance with Appendix C (i.e. Business Combinations under 

Common Control) of 1he Indian Accounting Standard (Ind AS).103 - "Business 

Combination" notified under Section 133 of the Act read with the applicable rules 

issued thereunder and as amended from time to time. 

15. REDUCTION OF SHARE CAPITAL OF TRANSFEREE COMPANY 1

15.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the 

equity shares of the Transferee Company 1 held by the Transferor Company 1 shall, 

without any further application, act, instrument or deed, be automatically cancelled and 

be of no effect on and from the Appointed Date. 









case may be, that any debt, receivable, bill, credit, loan, advance, debenture or 

deposit relating to the Demerged Undertaking stands transferred to and vested in 

Resulting Company and that appropriate modification should be made in their 

respective books / records to reflect the aforesaid changes. 

b. all liabilities relating to and comprised in the Demerged Undertaking including all

secured and unsecured debts (whether in Indian rupees or foreign currency),

sundry creditors, liabilities (including contingent liabilities), duties and obligations

and undertakings of the Demerged Company of every kind, nature and description

whatsoever and howsoever arising, raised or incurred or utilised for its business

activities and operations of Demerged Undertaking, shall, stand transferred to and

vested in or deemed to be transferred to and vested in the Resulting Company,

without any further act, instrument, deed, matter or thing.

c. In so far as any Encumbrance in respect of liabilities is concerned, such

Encumbrance shall, without any further act, instrument or deed being required to

be taken or modified, be extended to and shall operate only over the assets

comprised in the Demerged Undertaking which have been Encumbered in respect

of the liabilities as transferred to Resulting Company pursuant to the Scheme.

Provided that if any of the assets comprised in the Demerged Undertaking which

are being transferred to Resulting Company pursuant to this Scheme have not

been Encumbered in respect of the liabilities, such assets shall remain

unencumbered and the existing Encumbrance referred to above shall not be

extended to and shall not operate over such assets. The absence of any formal

amendment which may be required by a lender or trustee or third party shall not

affect the operation of the above.

d. For the avoidance of doubt, it is hereby clarified that in so far as the assets

comprising the Remaining Business and Demerged Undertaking are concerned,

the Encumbrance, if any, over such assets relating to the liabilities shall without

any further act, instrument or deed being required, be released and the Demerged

Company shall be discharged from the obligations and Encumbrances relating to

the same.

e. in so far as the assets comprised in the Demerged Undertaking are concerned,

the Encumbrance over such assets relating to any loans, borrowings or other debts

which are not transferred to the Resulting Company pursuant to this Scheme and

which continue with the Demerged Company shall without any further act,



















22.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the 

demerger of the Demerged Undertaking from the Demerged Company to the Resulting 

Company shall be accounted for, in the books of the Demerged Company, in 

accordance with the generally accepted accounting practices in India, provisions of the 

Act and accounting standards as notified by Companies (Indian Accounting Standards) 

Rules, 2015 as amended from time to time. 

22.2 The book value of the assets, liabilities and reserves & surplus of the Demerged 

Company relating to the Demerged Undertaking being transferred to the Resulting 

Company shall be reduced from the book value of the assets, liabilities and reserves & 

surplus appearing in the books of accounts of the Demerged Company as on the 

Appointed Date. 

22.3 The difference between the value of the net assets (i.e. difference between book value 

of assets and liabilities) and reserves & surplus of the Demerged Undertaking, as 

transferred tci the Resulting Company shall be adjusted/ debited to retained 

earnings of the Demerged Company. 

 

23. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

23.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the 

demerger of the Demerged Undertaking from the Demerged Company to the Resulting 

Company shall be accounted for, in the books of the Resulting Company, in 

accordance with Appendix C (i.e. Business Combinations under Common Control) 

of the Indian Accounting Standard (Ind AS) 103 - "Business Combination" notified 

under Section 133 of the Act and the applicable rules issued thereunder and as 

amended from time to time. 

24. REDUCTION OF SECURITIES PREMIUM ACCOUNT IN THE BOOKS OF

DEMERGED COMPANY





















continue to abide by any agreement I settlement, if any, entered into by any of the 

Transferor Company 2 with any union / employee. 

31.2 It is expressly provided that, on the Scheme becoming effective, the Provident Fund, 

Gratuity Fund, Superannuation Fund or any other Special Fund or Trusts created or 

existing for the benefit of the employees of the Transferor Company 2 shall become 

funds / trusts of the Transferee Company 2 for all purposes whatsoever in relation to 

the administration or operation of such funds/ trusts in relation to the obligation to make 

contributions to the said funds / trusts in accordance with the provisions thereof as per 

the terms provided in the respective trust deeds, if any, to the end and intent that all 

rights, duties, powers and obligations of the Transferor Company 2 in relation to such 

funds / trusts shall become those of the Transferee Company 2. It is clarified that the 

services of the employees of the Transferor Company 2 will be treated as having been 

continuous for the purpose of the said funds / trusts and for computing any other 

employee benefits. 

32. CONSIDERATION FOR AMALGAMATION OF TRANSFEROR COMPANY 2 WITH

THE TRANSFEREE COMPANY 2

Pursuant to the demerger of Demerged Undertaking of the Demerged Company into 

Transferee Company 2 in terms of Part IV of the Scheme and upon the Scheme 

becoming effective, the entire issued, subscribed and paid-up share capital of the 

Transferor Company 2 will be held by Transferee Company 2. There shall be no issue 

of shares as consideration for amalgamation of the Transferor Company 2 with the 

Transferee Company 2. Upon the Scheme becoming effective, all shares of the 

Transferor Company 2 held by the Transferee Company 2 along with its nominees, 

shall stand cancelled without any further application, act or deed. 

33. ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointed Date, the 

amalgamation of the Transferor Company 2 with the Transferee Company 2 shall be 

accounted for in accordance with Appendix C (i.e. Business Combination under Common 

Control) of the Indian Accounting Standard (Ind  AS) 103 "Business 
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