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Dalal Street, Mumbai - 400 001 Bandra (E), Mumbai - 400 051

Scrip Code: 541540 Scrip Code: SOLARA

Dear Sir / Madam,

Subject: Intimation under Regulation 30 of SEBI (Listing Obligation and Disclosure
Requirement) Regulation, 2015.

Ref: Merger of Strides Chemicals Private Limited with Solara Active Pharma Sciences
Limited

This is to inform that, the Hon'ble National Company Law Tribunal, Mumbai bench ("NCLT")
at its hearing dated December 20, 2019, issued on January 15, 2020, has pronounced an
order allowing petition along with sanctioned scheme of merger between Strides Chemicals
Private Limited & Solara Active Pharma Sciences Limited and their respective shareholders,
under the provisions of Sections 230- 232 and other applicable provisions of Companies Act,
2013. The certified copy of the order passed by the NCLT is annexed.

The Appointed date for the merger is September 1, 2018. The Company shall soon notify the
Effective Date of merger.

Kindly take the above information on record.

Thanking you,

Yours faithfully,
For Solara Active Pharma Sciences Limited

S. Murali Krishna
Company Secretary

Encl: As above.

Solara Active Pharma Sciences Limited - CIN : L24230MH2017PLC291636
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

CP (CAA) 3756 /230-232/NCLT/MB/MAH/2019

In the matter of

Petition under Sections 230 - 232 of the Companies
Act, 2013 and other relevant provisions of the
Companies Act, 2013 read with Companies
{Compromises, Arrangements and Amalgamation)
Rules, 2016;

And

Scheme of Merger between Strides Chemicals
Private Limited (“Transferor Company") and Solara
Active Pharma Sciences Limited (“Transferee
Company”) and their respective shareholders.

Strides Chemicals Private Limited

Solara Active Pharma Sciences Limited ...Petitioner Companies
Order delivered on: 20.12.2019

Coram:

Hon’ble Member Judicial: Smt. Suchitra Kanuparthi
Hon'ble Member Technical: Shri. V. Nallasenapathy

For the Petitioner Companies: Mr. Tapan Deshpande, Advocate — ifb Cyril
Amarchand Mangaldas.

Per: Suchitra Kanuparthi, Member (Judicial)

ORDER

1. Heard Learned Advocate appearing for the Petitioner Companies. No
shareholder or creditor of the Petitioner Companies has appeared before
this Tribunal to oppose the present Company Scheme Petition.

2. The Advocate for the Petitioner Companies states that the Company
Scheme Petition has been fited in this Tribunal seeking sanction to the
Scheme of Merger between Strides Chemicals Private Limited (hereinafter
referred to as the “Transferor Company” or “Petitioner Company 1") and
Solara Active Pharma Sciences Limited (hereinafter referred to as the
“Transferee Company” or “Petitioner Company 2") (Petitioner Company 1
and Petitioner Company 2 are collectively referred to as the “Petitioner
Companies”) and their respective shareholders (hereinafter referred to as
the “Scheme of Merger” or “Scheme” as the context may admit) pursuant
to Sections 230 - 232 and other relevant provisions of the Companies Act,
2013 (the “Act’) and the Rules made thereunder. The Advocate for the
Petitioner Companies further states that both the Petitioner Companies

have their respective registered offices in the state of Mahag
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subject matter of the Company Scheme Petition is within the jurisdiction of
this Tribunal.

Petitioner Company 1 is primarily engaged in the business of
manufacturing of active pharmaceutical ingredients (“APIs”). Petitioner
Company 1 is a wholly owned subsidiary of the Petitioner Company 2.
Petitioner Company 2 is primarily engaged in the business of
manufacturing and development of APIs and offering services, including
contract manufacturing for APls.

The equity shares of Petitioner Company 2 are listed on BSE Limited
(“BSE") and on the National Stock Exchange of India Limited (“NSE")
(collectively, the “Stock Exchanges™). As stated hereinabove, the Petitioner
Company 1 is a wholly owned subsidiary of Petitioner Company 2. The
equity shares of Petitioner Company 1 are not listed on any Stock
Exchanges. Petitioner Company 2 has vide its letters, both dated 20%
November, 2018 intimated to the BSE and the NSE, the outcome of the
meeting of the Board of Directors of Petitioner Company 2 approving the
Scheme, subject to sanction thereof by this Tribunal.

The Scheme provides for amalgamation by merger by absorption of the
Petitioner Company 1 with the Petitioner Company 2, followed by the
dissolution without winding up of the Petitoner Company 1 and the
consequent canceliation of the equity shares held by the Petitioner
Company 2 in the Petitioner Company 1 and various other matters
consequential to or otherwise integrally connected with the above pursuant
to Sections 230 - 232 and other relevant provisions of the Act and Rules
made thereunder, in the manner provided for in the Scheme.

The rationale and benefits of the Scheme is that the business and
commercial activities of both Petitioner Company 1 and Petitioner
Company 2 are the same and therefore, Petitioner Company 1, which is a
wholly owned subsidiary of Petitioner Company 2 need not exist separately
and hence Petitioner Company 1 is sought to be amalgamated with
Petitioner Company 2. The Scheme shall enable Petitioner Company 2 to
reap several benefits including:

(a) simplify management and group structure, leading to better
administration;

(b) reduction in costs from more focused operational efforts,
rationalization, standardization and simplification of business
processes,

(© elimination of duplication and rationalization of administrative
expenses; and

(d) simplify shareholding structure and reduce shareholgk
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The Petitioner Companies have complied with all the requirements as per
the directions of this Tribunal and have filed the necessary Affidavits of
compliance in this Tribunal. Moreover, the Petitioner Companies undertake
to comply with all the statutory requirements, if any, as required under the
Act and the Rules made thereunder. The said undertaking given by the

Petitioner Companies, is accepted.

The Regional Director, Western Region, Mumbai (‘RD”) has filed its
observations by the Report dated 16" December, 2019 (“Report”) before
this Tribunal inter alia raising certain observations to the Scheme in
paragraph IV therein. For the sake of ready reference, the observations
made by the RD in paragraph IV of the said Report are reproduced
hereunder:

“IV.  The observations of the Regional director on the proposed Scheme
to be considered by the Hon’ble NCLT are as under: -

(a) In addition to compliance of AS-14 (IND AS-103) the Transferee
Company shall pass such accounting entries which are
necessary in connection with the scheme to comply with other
applicable Accounting Standards such as AS-5 (IND AS-8) etc;

(b) As per Part-I-Definitions & Interpretation Clause 1.1(1.1.2 &
1.1.6) of the Scheme.

“Appointed Date” means the opening of business on September
1, 2018 or such other date as the NCLT may direct/ aliow;

“Effective Date” means the last of the dates on which all the
conditions and matters referred to in Clause 21 of the Scheme
occur or have been fulfilled or waived in accordance with this
Scheme. References in this Scheme to date of ‘coming into
effect of the Scheme’ or ‘effectiveness of the Scheme’ shall be
construed as references to the Effective Date;

in this regard, it is submitfed that Section 232 (6) of the
Companies Act, 2013 states that the scheme under this section
shall clearly indicate an appointed date from which it shall be
effective and the scheme shall be deemed to be effective from
such date and not at a date subsequent to the appointed date.
However, this aspect may be decided by the Hon’bie Tribunal
taking into account its inherent powers.

Further, the Petitioners may be asked to comply with the
requirements and clarified vide circular no. F. No.
7/12/2019/CL-1 dated 21.08.2019 issued by the Ministry of
Cormporate Affairs.

(c) As regards Part-li-Section-3 Clause 17 & 18 of the Scheme.
(Cancellation of Shares of the Transferor Company and
Increase in the Authorized Share Capital of the Transferee
Company), it is submitted that of the fee if any payable by
Transferee Company shall be in accordance with the provisions
of Section 232(3) (i) of the Companies Act, 2013.

(d) As per Part-I- General of the Scheme, Solara Active Phanna
Sciences limited (the Transferee Company) is listed on BSE
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Limited (“NSE”} and the provisions of section 230(5) of the
Companies Act, 2013 rw rule 8 of The Companies
(Compromise, Arrangement and Amalgamations) Rules, 2016
Hon’ble NCLT may issue notice to other sectoral reguiators or
authonties (The Securities and Exchange Board of India,
Bombay Stock Exchange Limited and National Stock £xchange
of India and/or pass appropriate orders/ orders as deem fit.

(e) In view of the objection raised by the ROC Mumbai, mentioned
at para 32 above it is submitted that Hon’ble bench to kindly
pass appropriate order or orders as deem fit and proper.

() Hon'ble NCLT may kindly direct the petitioners to file an affidavit
to the extent that the Scheme enclosed to Company Application
& Company Petition, are one and same and there is no
discrepancy/any change/changes are made, for changes if any,
liberty be given to Central Govemment to file further report if
any required;

(9) The Petitioners under provisions of section 230(5) of the
Companies Act, 2013 have to serve notices to concerned
authorities which are likely to be affected by Amalgamation.
Further, the approval of the scheme by this Hon’ble Tribunal
may not deter such authorities to deal with any of the issues
arising after giving effect to the scheme. The decision of such
Authonities is binding on the Petitioner Company(s).”

The observations made by the RD have been dealt with by the Petitioner
Companies in their respective Affidavits both dated 18" December, 2019
and copies of the said Affidavits was served upon the RD on 18" December,
2019. The response of the Petitioner Companies to the observations made

in the RD’s Report in the said Affidavit are as under:

As regards the observation in paragraph IV (a) of the said Report, the
Petitioner Companies, in addition to the compliance of AS-14 (IND AS-
103), have provided their respective undertakings to this Tribunal to pass
such accounting entries which are necessary in connection with the
Scheme to comply with other applicable Accounting Standards such as AS-
5 (IND AS-8) etc., to the extent applicable.

As regards the observation in paragraph IV (b) of the said Report, Petitioner
Companies have submitted that in accordance with Section 232(6) of the
Companies Act, 2013, the Scheme clearly indicates/specifies, (i) the
Appointed Date as a specific calendar date i.e. September 1, 2018 or such
other date as this Tribunal may direct/allow; (ii) the Effective Date, to mean
last of the dates on which all the conditions and matters referred to in

Clause 21 of the Scheme occur or have been fulfilled or waived in
accordance with the Scheme; and (iii.) in Clause 4 that upon the coming
into effect of the Scheme and with effect from the Appointed Date, the




12,

13.

14,

CP (CAA) 3756 /230-232/NCLT/MB/MAH/2019

provided in this Scheme. Further it is stated by the Petitioner Companies
that the Scheme shall come into effect from the Appointed Date and is in
compliance with the provisions of Section 232 (6) of the Companies Act,
2013 and that in any event the Petitioner Companies have complied with
the requirements as applicable, of the Ministry of Corporate Affairs General
Circular No. F. No. 7/12/2019/CL-1 dated 21% August, 2019.

As regards the observation in paragraph IV (c) of the said Report, the
Petitioner Company 2 has given an undertaking to this Tribunai that the
fees, if any, payable by the Petitioner Companies would be payable in
accordance with the provisions of Section 232 (3) (i} of the Companies Act,
2013,

As regards to the observation in paragraph IV (d) of the said Report, {(a.)
Petitioner Company 1 has submitted that it is an unlisted company and
pursuant to the order dated 8" August, 2019, passed by this Tribunal in the
Company Scheme Application No. 1665 of 2018, no notice was required to
be served by Petitioner Company 1 under Section 230 (5) of the
Companies Act, 2013 read with Rule 8 of the Companies (Compromise,
Arrangement and Amalgamations) Rules, 2016 upon (i.} the BSE Limited,
(iii) National Stock Exchange of India Limited and (iii) Securities and
Exchange Board of India. Petitioner Company 1 has also submitted that
there are no other relevant sectoral regulators, other than the authorities
mentioned above, to whom the notice was required to be given, and (b.)
the Petitioner Company 2 has submitted that pursuant to the order dated
6% August, 2019, passed by this Tribunal in the Company Scheme
Application No. 1671 of 2018, it has served notices under Section 230 (5)
of the Companies Act, 2013 read with Rule 8 of the Companies
(Compromise, Arrangement and Amalgamations) Rules, 2016 infer alia to
(i.} the BSE Limited, (iii) National Stock Exchange of India Limited and (iii}
Securities and Exchange Board of India. Petitioner Company 2 also
submitted that there are no other relevant sectoral regulators, other than
the authorities mentioned above, to whom the notice was required to be

given.

As regard the observation in paragraph IV (e) of the said Report, (i)
Petitioner Company 1 has clarified and submitted that, there is no change
in the paid up share capitai of Petitioner Company 1 as mentioned in the
Scheme and the Master Data. The Petitioner Company 1 has further
clarified that it does not have any secured creditors and the unsecured
creditor's rights are protected. Further, the Petitioner Company 2 has
clarified and submitted that the interest of the secured creditors of

Petitioner Company 1 as well as secured creditors of Petitioner Co
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2, if any, would be protected including the rights of the unsecured creditors
and (i) as regards the paid up capital of the Petitioner Company 2 has
provided a clarification that the paid up share capital of Petitioner Company
2 i.e. Transferee Company has increased from INR 246,742,670/- to INR
257,922,670/- pursuant to allotment of shares made by Petitioner
Company 2 and in support thereof provided the supporting documents as
filed with the Ministry of Corporate Affairs in support thereof.

As regards the observation in paragraph iV (f) of the said Report, Petitioner
Companies have submitted that the copies of the Scheme annexed to the
respective Company Scheme Application Nos. 1665 and 1671 of 2018 and
the copy of the Scheme annexed to the Company Scheme Petition is one
and the same and that there is no discrepancy/any change/changes made

therein.

As regards the observation in paragraph |V (g) of the said Report, Petitioner
Company 1 submitted that pursuant to the order dated 6* August, 2019,
passed by this Hon’ble Tribunal in the Company Scheme Application No.
1665 of 2018, it has served notices under Section 230 (5) of the Companies
Act, 2013 upon the concerned authorities as directed viz. (i) the Regionai
Director, Western Region, Ministry of Corporate Affairs, Mumbai,
Maharashtra, (ji) the Official Liquidator, High Court, Bombay and (iii) the
Registrar of Companies, Mumbai, Maharashtra and (iv) the concerned
Income Tax Authority. The Petitioner Company 1 has also provided and
undertaking to comply with the decision and binding directions of such

authorities.

As regards the observation in paragraph IV (g) of the said Report, the
Petitioner Company 2 submitted that pursuant to the order dated 6%
August, 2019, passed by this Tribunal in the Company Scheme Application
No. 1671 of 2018, it has served notices under Section 230 (5) of the
Companies Act, 2013 upon the concerned authorities as directed viz. (i)
the Regional Director, Western Region, Ministry of Corporate Affairs,
Mumbai, Maharashtra, (ii) the BSE Limited, (jii) National Stock Exchange
of India Limited, (iv) Securities and Exchange Board of India, (v) the
Registrar of Companies, Mumbai, Maharashtra and (vi) the concerned
Income Tax Authority. The Petitioner Company 2 has provided an
undertaking to comply with the decision and binding directions of such

authorities.

Advocate states that the office of the RD has now filed a Supplementary
Report dated 18" December, 2019 with this Tribunal, deal;
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Petitioner Companies to his Report were to his satisfaction. The
clarifications and undertakings given by the Petitioner Companies, are
accepted.

From the material on record and after perusing the clarifications and
submissions of the Petitioner Companies to the Report of the RD and the
Supplementary Report, the Scheme appears to be fair and reasonable and
is not violative of any provisions of law and is not contrary to public policy.

The Official Liquidator has filed his Report dated 18" November, 2019
stating that the affairs of the Transferor Company have been conducted in

a proper manner.

Learned Advocate has submitted that Petitioner Company 2 has filed an
Affidavit dated 20™ December, 2019 seeking rectification to the Company
ldentification Number (CIN) of Petitioner Company 2 as mentioned in
paragraph B of the Scheme annexed as Exhibit A to the Company Scheme
Petition from U24230MH2017PLC291636 to L24230MH2017PLC291636
as the CIN of Petitioner Company 2 changed on account of the shares of
Petitioner Company 2 which earlier were unlisted, were later listed on stock
exchanges. In support thereof the Petitioner Company 2 has annexed the
Company Master Data showing the correct CIN of Petitioner Company 2
as L24230MH2017PLC291636. In view thereof the CIN of Petitioner
Company 2  wherever appearing in the Scheme as
U24230MH2017PLC291636 be read as L. 24230MH2017PLC291636.

Since all the requisite statutory compliances have been fulfilled, the
Company Scheme Petition No. 3756 of 2019 filed by the Petitioner
Companies is made absolute in terms of prayer clauses V (a), (b) and (c)
of the Company Scheme Petition. Thus the Scheme is sanctioned with the
Appointed Date fixed as 1% September, 2018.

The Petitioner Companies are directed to lodge a certified copy of this order
along with the sanctioned Scheme attached thereto with the concerned
Collector of Stamps, for the purpose of adjudication of stamp duty payable,
if any, within 80 days from the date of receipt of the certified copy of this

order.

The Petitioner Companies are directed to file copy of the certified copy of
this order along with a copy of the sanctioned Scheme attached thereto
with the concerned Registrar of Companies, electronically, along with e-
form INC 28 in addition to a physical copy within 30 days of receipt of
certified copy of this order along with the sanctioned Scheme
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25. The Petitioner Companies to pay cost of the Company Scheme Petition of
INR 25,000/- each to the Regional Director, Western Region, Mumbai.
Petitioner Company 1 to pay cost of the Company Scheme Petition of INR
25,000/~ to the Official Liquidator, High Court, Bombay, as well. Cost to be
paid within four weeks from the date of receipt of the certified copy of the

order.

26. All concerned authorities to act on a copy of this order along with the
sanctioned Scheme, duly certified by Deputy/ Assistant Registrar of
National Company Law Tribunal, Mumbai Bench.

Sd/- Sd/-
V. NALLASENAPATHY SUCHITRA KANUPARTH!
Member (Technical) Member (Judicial)
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SCHEME OF MERGER

BETWEEN

STRIDES CHEMiCALS PRIVATE LIMITED.......cocvevrn...... Transferor Company
AND

SOLARA ACTIVE PHARMA SCIENCES LIMITED........... .. Transferece Company
AND

their respective Shareholders,

UNDER SECTIONS 230 - 232 OF THE COMPANIES ACT, 2013

PART I - GENERAL

A. Strides Chemicals Private Limited (formerly known as Perrigo API India Private Limited) is an unlisted
private limited company incorporated under the Companies Act, 1956, having Corporate Identificgtiom
Number — U24290MH2003PTC138910, having its registered office at Plot No. N-39/ N-39-1, Anand Nagar
MIDC, Additional Ambernath, Ambernath (East), Thane- 421506 (the “Transferor Company”). The main
objects of the Transferor Company is to carry on the business of manufacturing and dealing in all kinds &
classes of bulk drugs, intermediates, fine chemicals, acids, salts, alkalis and other related chemicals &
chemical preparations. The Transferor Company is primarily engaged in the business of manufacturing of
active pharmaceutical ingredients (“APIs™), The Transferor Company is a wholly owned subsidiary of the
Transferee Company (as defined hereinafter).

B. Solara Active Pharma Sciences Limited (formerly known as SSL Pharma Sciences Limited) is a public limited
company incorporated under the Companies Act, 2013, having Corporate Identification Number -
U24230MH2017PLC291636, having its registered office at 201, Devavrata, Vashi, Sector — 17, Navi Mumbai
— 400703 (the “Transferee Company”). The main objects of the Transferee Company is to carry on business
in India as manufacturers, producers, processors, formulators, sellers, importers, exporters, merchants,
distributors, traders and dealers in proprietary medicine, common medical preparations, APIs, intermediates,
synthetic drugs, vitamins, antibiotics, biological products, food stuffs for human and animal vse, topicals,
injections, tablets, capsules, pharmaceutical drugs and medicines, patent and proprietary medicines, hormones,
liver extract, biological and non-biological pharmaceutical tablets and capsules, tranquilizers, ayurvedic

products, medicated powders, re-packaged drugs, analgesics and anti-pyretic preparations, anti-diarrhoeal
1

For STRIDES CHEHICALS PRIVATE LIMITED For Solara Active Pharma Sciences Limited

Compan: Secretary Company Secretray,




preparations, anti-cholinergic preparations, anti-asthmatic preparations as defined under the Drugs and
Cosmetics Act, 1940 and allied rules thereunder in all its branches. The Transferee Company is primarily
engaged in the business of manufacturing and development of APIs and offering services, including contract
manufacturing for APIs. The equity shares of the Transferee Company are listed on the BSE Limited (“BSE”)
and on the National Stock Exchange of India Limited (“NSE”) (collectively, the “Stock Exchanges”).

The business and commercial activities of both the Transferor Company and the Transferee Company is the
same and therefore, the Transferor Company, which is a wholly owned subsidiary of the Transferee Company
need not exist separately and hence it is sought to be amalgamated with the Transferee Company.

The Scheme shall enable the Transferee Company to reap several benefits including:
(a) simplify management and group structure, leading to better administration;

{b) reduction in costs from more focused operational efforts, rationalization, standardisation and
simplification of business processes;

{c) the elimination of duplication and rationalization of administrative expenses; and

(d) simplify shareholding structure and reduce shareholding tiers.

Accordingly, it is proposed that the Transferor Company be amalgamated with the Transferee Company by
way of merger by absorption and followed by the dissolution without winding up of the Transferor Company
and the consequent cancellation of equity shares held by the Transferee Company in the Transferor Company,
and various other matters consequential to or otherwise integrally connected with the above pursuant to
Sections 230-232 and other relevant provisions of the Act, and rules made thereunder (as defined hereinafter)
in the manner provided for in this Scheme.

The amalgamation of the Transferor Company with the Transferee Company pursuant to this Scheme shall
take place with effect from the Appointed Date (as defined hereinafier).

The amalgamation of the Transferor Company with the Transferee Company in accordance with this Scheme
will be in compliance with the provisions of Sections 230 - 232 and other relevant provisions of the Act and
Section 2(1B) of the Income Tax Act, 1961, such that:

(i) all the properties of the Transferor Company, immediately before the amalgamation, shall become the
property of the Transferee Company, by virtue of the amalgamation;

(i) all the liabilities of the Transferor Company, immediately before the amalgamation, shall become the
liabilities of the Transferee Company, by virtue of the amalgamation; and

(iti)  shareholders holding not less than three-fourths in value of the shares in the Transferor Company
(other than shares already held therein immediately before the amalgamation by, or by a nominee for,
the Transferee Company or its subsidiary) become shareholders of the Transferee Company by virtue
of the amalgamation.

For STRID S CHEMICALS PRIVATE LIMITED For Sofara Active Pharma Seiences Limited

Company Secretary CS. Murali Krishna
ompany Secretray




1.1

Since the Transferor Company is a wholly owned subsidiary of the Transferee Company, upon this Scheme
becoming effective, the shares held by the Transferee Company in the Transferor Company will stand
cancelled and no consideration whatsoever shall pass from the Transferee Company.

This Scheme has been drawn up to comply with the conditions relating to “amalgamation” as specified under
Section 2(1B) of the Income Tax Act, 1961. If any term or provision of the Scheme is found or interpreted to
be inconsistent with the said provisions, including resuiting from an amendment of applicable law or for any
other reason whatsoever, the Scheme may be modified in the manner provided in this Scheme to the extent
determined necessary to comply with Section 2(1B) of the Income Tax Act, 1961. Such modification will

however not affect other parts of the Scheme.
This Scheme is divided into the following parts:

(a) Part I, which deals with the introduction and definitions, and sets out the share capital of the
Transferor Company and the Transferee Company;

(b) Part II, which deals with the amalgamation of the Transferor Company with the Transferee
Company; and

(c) Part III, which deals with the dissolution without winding up of the Transferor Company, accounting
treatment and general terms and conditions applicable to this Scheme.

Definitions ond Interpretation

In the Scheme, unless contrary to the meaning or context thereof, (i) terms defined in the introductory
paragraphs and recitals shall have the same meanings throughout this Scheme; and (ii) the following words
and expressions, wherever used (including in the recitals and introductory paragraphs above), shall have the

following meaning:

1.1.1  “Act” means the Companies Act, 2013, the rules and regulations made thereunder and shall include
any statutory modification or re-enactment thereof for the time being in force;

[.1.2  “Appointed Date” means the opening of business on Septemberl, 2018 or such other date as the
NCLT may direct/allow;

1.1.3  “BSE” shall have the meaning assigned to it in paragraph B of Part I hereof;

1.1.4  “Board of Directors” or “Board” in relation to each of the Transferor Company and the Transferce
Company, as the case may be, means the board of directors of such company, and shall include a
committee thereof, duly constituted and authorised for the purposes of matters pertaining to the
amalgamation, the Scheme and/or any other matter relating thereto;

1.1.5 “Companies” mean the Transferor Company and the Transferee Company collectively;

For STHF S CHEMICALS PRIVATE LIMITED

Compar:, Sewreingy

For Solar?\tive Pharma Sciences Limited

S. Murali Kriszna

Company Secretray




1.1.10

1.L.11

1Al

1.1.13

“Effective Date” means the last of the dates on which all the conditions and matters referred to in
Clause 21 of the Scheme occur or have been fulfilled or waived in accordance with this Scheme.
References in this Scheme to date of ‘coming into effect of the Scheme’ or ‘effectiveness of the
Scheme’ shall be construed as references to the Effective Date;

“Employees” mean the employees of the Transferor Company as on the Effective Date;

"Encumbrance” or to "Encumber” means without limitation any options, claim, pre-emptive right,
easement, limitation, attachment, restraint, mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, title retention, security interest or other encumbrance or
interest 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 law;

“Governmental Authority” means any applicable national, central, state, provincial, local or similar
governmental, statutory, regulatory, administrative authority, agency, commission, legislative body,
departmental or public body or regulatory authority, board, branch, tribunal, bureau, instrumentality,
court, judicial, quasi-judicial or arbitral body or any other entity authorized to make laws, rules,
regulations, standards, requirements, procedures or to pass directions or orders, in each case having
the force of law, or any non-governmental regulatory or administrative authority, body or other
organization to the extent to the extent that the rules, regulations and standards, requirements,
procedures or orders of such authority, body or other organization have the force of law, or any stock
exchange of India or any other country including the Registrar of Companies, Regional Director,
Competition Commission of India, Reserve Bank of India, Securities and Exchange Board of India,
National Company Law Tribunal, and such other sectoral regulators or authorities as may be
applicable in India or any other country;

"Liabilities" means all debts (whether in Indian Rupees or any foreign currency), liabilities (including
contingent liabilities, and obligations under any licenses or permits or schemes), loans raised and used,
obligations incurred, duties of any kind, nature or description and undertakings of every kind or nature
and the liabiljties of any description whatsoever whether present or future, and howsoever raised or
incurred or utilized along with any charge, encumbrance, lien or security thereon;

“National Company Law Tribunal” or “NCLT” means the National Company Law Tribunal at
Mumbai having jurisdiction in relation to the Companies and/or the National Company Law Appellate
Tribunal and shall include, if applicable, such other forum or authority as may be vested with the
powers of a tribunal for the purposes of Sections 230 - 232 of the Act as may be applicable;

“Registrar of Companies” means the Registrar of Companies at Mumbai, Maharashtra or the
jurisdictional Registrar of Companies, as applicable;

“Scheme” means this scheme of merger by absorption, by way of amalgamation, as amended or
modified in accordance with the provisions hereof}
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I.1.14 “Stock Exchanges” shall have the meaning assigned to it in paragraph B of Part | hereof;
1.1.15 “Transferee Company” shall have the meaning assigned to it in paragraph B of Part [ hereof;
1.1.16 “Transferor Company” shall have the meaning assigned to it in paragraph A of Part I hereof; and

1.1.17 “Undertaking” means all the undertakings and entire business of the Transferor Company as a going
concern, including without [imitation:

(2) All the assets and properties (whether movable or immovable, tangible or intangible, real or
personal, in possession or reversion, corporeal or incorporeal, present, future or contingent of
whatsoever nature) of the Transferor Company, including without limitation, all lands (whether
leasehold or freehold), plants, machineries, equipments, buildings and structures, offices,
residential and other premises, manufacturing units, inventories and stock (including stock of bulk
drugs, intermediates, fine chemicals, salts, alkalis, fine chemicals etc.), current assets (including
sundry debtors, bills of exchange, loans and advances), investments of all kinds (including shares,
scrips, stocks, bonds, debenture stocks, units or pass through certificates), cash and bank accounts
(including bank balances), contingent rights or benefits, benefits of any deposits, receivables,
advances or deposits paid by or deemed to have been paid by the Transferor Company, financial
assets, benefit of any bank guarantees, performance guarantees and letters of credit, leases
(including lease rights), hire purchase contracts and assets, lending contracts, receivables and
liabilities related thereto, rights and benefits under any agreement, contracts and arrangements and
all other interests in connection with or relating to the Transferor Company, benefit of any
security arrangements or under any guarantees, reversions, powers, tenancies in relation to the
office and/or residential properties for the employees or other persons, vehicles, share of any joint
assets, and other facilities, fixed and other assets, right to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights,
easements, liberties and advantages of whatsoever nature and wheresoever situated belonging to
or in the ownership, power or possession and in the control of or vested in or granted in favour of
or enjoyed by the Transferor Company or in connection with or relating to the Transferor
Company and all other interests of whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Company, whether in India or abroad;

(b} All agreements, contracts, permits, quotas, rights, entitlements, industrial and other licenses, bids,
tenders, letters of intent, expressions of interest, development rights (whether vested or potential
and whether under agreements or otherwise), municipal permissions, approvals, plans, consents,
subsidies, privileges, income tax benefits and exemptions, all other rights including sales tax
deferrals and exemptions and other benefits, receivables, and liabilities related thereto, licenses,
powers and facilities of every kind, nature and description whatsoever, provisions and benefits of
all agreements, contracts and arrangements and all other interests in connection with or relating to
the Transferor Company;
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(c) All earnest monies and/or security deposits paid or deemed to have been paid by the Transferor
Company;

(d) All debts, borrowings, obligations, duties and liabilities, both present and future (including
deferred tax liabilities, contingent liabilities and the liabilities and obligations under any licenses
or permits or schemes) of every kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilized, whether secured or unsecured, whether in Indian rupees or any
foreign currency, whether provided for or not in the books of account or disclosed in the balance

sheet of the Transferor Company;

{e) All intellectual property rights, trade and service names and marks, patents, copyrights, designs,
know how (including know how formulae, technique, method and full information as to process
of manufacturing and dealing in bulk drugs, intermediates, fine chemicals, acids, salt, alkalis and
other chemicals) and other intellectual property rights of any nature whatsoever, books, records,
files, papers, engineering and process information, software licenses (whether proprietary or
otherwise), sales and advertising material, lists of present and former customers and suppliers,
other customer information, customer credit information, customer pricing information and all
other records and documents, whether in physical or electronic form relating to the business
activities and operations of the Transferor Company;

(f) all books, records, files, papers, process information and drawings, manuals, data, catalogues,
quotations, sales and advertising material, lists of present and former customers and suppliers,
other customer information, and all other records and documents, whether in physical or
electronic form, relating to businéss activities and operations of the Transferor Company; and

(g} All the Employees.

References to Clauses, sub-Clauses and Recitals, unless otherwise provided, are to clauses, sub clauses and
recitals of and to this Scheme.

The headings herein shall not affect the construction of this Scheme.

Unless the context otherwise requires, reference to any law or to any provision thereof shall include references
to any such law or to any provision thereof as it may, after the date hereof, from time to time, be amended,
supplemented or re-enacted, or to any law or any provision which replaces it, and any reference to a statutory
provision shall include any subordinate legislation made from time to time under that provision.

The singular shall include the plural and vice-versa.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those terms.

Reference to a ‘person’ includes any individual, firm, body corporate (whether incorporated or not),
Governmental Authority, or any joint venture, association, partnership, works council or employee
representatives body (whether or not having separate legal personality). :
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2. Share Capital

(a) Transferor Company

The share capital structure of the Transferor Company as on September 1, 2018, is as under:

A, Authorised Share Capital Amount in INR
80,000,000 equity shares of face value of INR 10 each £00,000,000
Total 800,000,000
B. Issued, Subscribed and Paid-up Share Capital Amount in INR
79,700,435 equity shares of face value of INR 10 each 797,004,350
Total 797,004,350

(b) Transferee Company

The share capital structure of the Transferee Company as on September 1, 2018, is as under:

A. Authorised Share Capital Amount in INR
30,000,000 Equity Shares of INR 10 each 300,000,000
Total 300,000,000

B. Issued, Subscribed and Paid up Share Capital Amount in INR
24,674,267 equity shares of face value of INR 10 each fully paid | 246,742,670

up

Total 246,742,670

81 Date of taking effect and operative date

The Scheme will be operative from the Effective Date, but shail be effective from the Appointed Date.

PART II - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY, BY MERGER BY ABSORPTION

Section 1 — Transfer

4. Upon the coming into effect of the Scheme and with effect from the Appointed Date, the Undertaking of the
Transferor Company shall pursuant to the provisions of Sections 230 - 232 and other applicable provisions, if
any, of the Act, be and stand transferred to and vested in and/or be deemed to have been transferred to and
vested in the Transferee Company, as a going concern in accordance with Section 2(1B) and other applicable
provisions of the Income Tax Act, 1961, without any further act, instrument, deed, matter or thing so as to
become, as and from the Appointed Date, the undertaking of the Transferee Company, by virtue of and in the
manner provided in this Scheme,
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Transfer of assets

(a)

(b)

(c)

Without prejudice to the generality of Clause 4 above, upon the coming into effect of the Scheme and
with effect from the Appointed Date, all the estate, assets, properties (including investments in shares,
securities, stocks, debentures, units, obligations, bonds, trade investment, investments in fisted
companies, unlisted companies, investment in associate companies, fellow subsidiaries, non-current
investments), bank accounts, demat accounts, rights (including leasehold rights), claims, title, interest
and authorities including accretions and appurtenances comprised in the Undertaking of whatsoever
nature and where so ever situate, whether or not included in the books of the Transferor Company,
and all assets and properties, which are acquired by the Transferor Company on or after the Appointed
Date but prior to the Effective Date, shall, under the provisions of Sections 230 - 232 of the Act and
all other applicable provisions of applicable law, if any, without any further act, deed or instrument,
cost or charge and without any notice or other intimation to any third party for the transfer of the
same, be and stand transferred to and vested in the Transferee Company and/or be deemed to be
transferred to and vested in the Transferee Company as a going concern so as to become, as and from
the Appointed Date (or in case of any estate, assets, etc. acquired on a date after the Appointed Date,
with effect from such date), the estate, assets, properties (including without limitation investments in
shares, securities, stocks, debentures, units, obligations, debenture stock, mortgages, bonds), rights,
claims, title, interest and authorities of the Transferee Company, subject to the provisions of this
Scheme in relation to Encumbrances, if any, in favour of banks and/or financial institutions.

Without prejudice to the provisions of sub-clause (a) above, in respect of such of the assets and
properties of the Transferor Company as- are movable in nature (including without limitation
securities, stocks, debentures, units, obligations, debenture stock, mortgages, bonds) or incorporeal
property or are otherwise capable of transfer by delivery or possession, or by endorsement and/or
delivery, the same shall stand so transferred by the Transferor Company upon the coming into effect
of the Scheme, and shall, become the assets and property of the Transferee Company with effect from
the Appointed Date pursuant to the provisions of Section 232 of the Act and all other applicable
provisions of applicable law, if any, without requiring any deed or instrument of conveyance, cost or
charge and without any notice or other intimation to any third party for transfer of the same, subject to
the provisions of this Scheme in relation to Encumbrances, if any, in favour of banks and/or financial
institutions.

In respect of such of the assets and properties belonging to the Transferor Company (other than those
referred to in sub-Clause (b) above) including sundry debts, actionable claims, earnest monies,
receivables, bills, credits (including tax credits), loans, deposits and advances, if any, whether
recoverable in cash or in kind or for value to be received, bank balances, earnest money and deposits
with any Governmental Authority, quasi-government, local or other authority or body or with any
company or other person, the same shall stand transferred to and vested in the Transferee Company
and/or deemed to have been transferred to and vested in the Transferee Company, without any further
act, instrument or deed, cost or charge and without any notice or other intimation to any third party, in
pursuance of the provisions of Sections 230 - 232 read with other relevant provisions of the Act to the
end and intent that the right of the Transferor Company to recover or realize the same stands
transferred to the Transferee Company, and that appropriate entries should be passed in their
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(d)

(e)

()

respective books to record the aforesaid change, without any notice or other intimation to such
debtors, depositors or persons as the case may be. The Transferee Company may, at its sole discretion
but without being obliged, give notice in such form as it may deem fit and proper, to such person, as
the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred
to and vested in the Transferee Company and be paid or made good or held on account of the

Transferee Company as the person entitled thereto.

All the consents, certificates, clearances, licenses, permits, entitlements, approvals, permiissions,
registrations, incentives, tax deferrals, exemptions and benefits (including goods and services tax),
subsidies, leasehold rights, tenancy rights, liberties, special status and other benefits or privileges
enjoyed or conferred upon or held or availed of by the Transferor Company and all rights and benefits
that have accrued or which may accrue to the Transferor Company, whether on, before or after the
Appointed Date, income tax benefits and exemptions, all other rights, exemptions and benefits
including those acquired by the Transferor Company on or after the Appointed Date, shall, under the
provisions of Sections 230 - 232 of the Act and all other applicable provisions of applicable law, if
any, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for transfer of the same, on coming into effect of the Scheme and with
effect from Appointed Date, be and stand transferred to and vest in and/or be deemed to be transferred
to and vested in and be available to the Transferee Company so as to become licenses, permits,
entitlements, approvals, permissions, registrations, incentives, tax deferrals, exemptions and benefits
(including goods and services tax), subsidies, liberties, special status and other benefits or privileges
of the Transferee Company and shall remain valid, effective and enforceable on the same terms and

conditions.

All assets, estate, rights, title, interest, authorities and properties of the Transferor Company as on the
Appointed Date, whether or not included in the books of the Transferor Company (as the case may
be), and all assets and properties, which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the assets and
properties of the Transferee Company, and shall under the provisions of Sections 230-232 of the Act
and all other provisions of applicable law, if any, without any further act, instrument or deed, be and
stand transferred to and vested in and be deemed to have been transferred to and vested in the
Transferee Company upon the coming into effect of the Scheme pursuant to the provisions of Sections
230-232 of the Act and all other provisions of applicable law, if any.

All the rights, remedies, claims and rights of action of the Transferor Company against third parties
shall, pursuant to Sections 230 - 232 of the Act, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party for transfer of the same, be and
deemed to be rights, remedies, claims and rights of action of the Transferee Company upon the
coming into effect of the Scheme and with effect from the Appointed Date.

Contracts, deeds elc.

(a)

Upon the coming into effect of this Scheme and with effect from Appointed Date, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
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(b)

(c)

(d)

instruments of whatsoever nature, to which the Transferor Company is a party or to the benefit of
which the Transferor Company may be eligible for, and which are subsisting or have effect
immediately before the Effective Date, shall, under the provisions of Sections 230 - 232 of the Act
and all other applicable provisions of applicable law, if any, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any third party, continue in full
force and effect on or against or in favour, as the case may be, of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Company, the Transferce Company

had been a party or beneficiary or obligee thereto or thereunder,

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Undertaking occurs by virtue of this Scheme itself, the Transferee Company may, at any time after
the coming into effect of the Scheme, in accordance with the provisions hereof, if so required under
applicable law or otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contract or arrangement to
which the Transferor Company is a party or any writings as may be necessary in order to give formal
effect to the provisions of this Scheme. The Transferee Company shall, under the provisions of this
Scheme, be deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred to above on the part

of the Transferor Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, upon the coming
into effect of the Scheme and with effect from the Appointed Date, all consents, permissions, licences,
certificates, clearances, authorities, powers of attorney, issued to, or executed in favour of the
Transferor Company shall stand transferred to the Transferee Company as if the same were originally
issued to, or executed in favour of the Transferee Company, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be available to the Transferee Company.

Upon the coming into effect of the Scheme, all powers of attorney given, issued or executed by the
Transferor Company in favour of any person shall cease to have effect without any further act, deed or
instrument. :

Transfer of Liabilities

(2)

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Liabilities
of the Transferor Company, whether or not recorded in its books and records, shall, under the
provisions of Sections 230 - 232 of the Act and other applicable provisions of applicable law, if any,
without any further act, instrument, deed, matter or thing, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, be and stand transferred to and vested
in and be deemed to have been transferred to and vested in the Transferee Company, to the extent they
are outstanding on the Effective Date and shall become as and from the Appointed Date (or in case of
any Liability incurred on a date after the Appointed Date, with effect from such date) the Liabilities of
the Transferee Company on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same and further, it shall
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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 Liabilities have arisen in order to give effect to the provisions

of this Clause 7.

(b) All Liabilities of the Transferor Company shall, as on the Appointed Date, whether or not provided in
the books of the Transferor Company, and all debt and loans raised and used, and duties, liabilities
and obligations incurred or which arise or accrue to the Transferor Company on or after the
Appointed Date and prior to the Effective Date, shall be deemed to be and shall become the debts,
loans raised and used, duties, labilities and obligations incurred by the Transferee Company upon

coming into effect of this Scheme

() Where any such Liabilities of the Transferor Company as on the Appointed Date have been partially
or fully discharged by the Transferor Company on or after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to be for and on account of the Transferee Company
upon the coming into effect of this Scheme and all liabilities and obligations incurred by the
Transferor Company for the operations of the Transferee Company after the Appointed Date and prior
to the Effective Date shall be deemed to have been incurred for and on behalf of the Transferee

Company.

(d) All Liabilities incurred or undertaken by the Transferor Company on or after the Appointed Date and
prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date,
shall, upon the coming into effect of this Scheme and under the provisions of Sections 230 - 232 of
the Act, without any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee Company and shall become the
loans and liabilities, duties and obligations of the Transferee Company, which shall meet, discharge
and satisfy the same.

(e) Upon coming into effect of the Scheme, loans, advances and other obligations (including any
guarantees, letters of credit, letters of comfort or any other instrument or arrangement which may give
rise to a liability, including a contingent liability in whatever form), if any, due or which may at any
time in future become due between the Transferor Company and the Transferee Company shall, ipso
Jfacto, stand discharged and come to an end and there shall be no liability in that behalf on any party
and the appropriate effect shall be given in the books of accounts and records of the Transferee
Company. It is hereby clarified that there will be no accrual of interest or other charges in respect of
any inter-company loans, advances and other obligations with effect from the Appointed Date.

(f) All cheques and other negotiable instruments, pay orders, electronic fund transfers (like NEFT,
RTGS, ete.) received or presented for encashment which are in the name of the Transferor Company
after the Effective Date, shall be deemed to have been in the name of Transferee Company and
credited to the account of Transferee Company, if presented by the Transferee Company or received
through electronic transfers and shall be accepted by the relevant bankers and credited to the accounts
of the Transferee Company. Similarly, the banker of Transferee Company shall honour all cheques/
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electronic fund transfer instructions issued by Transferor Company for payment after the Effective
Date. If required, the bankers of the Transferor Company and/ or Transferee Company shall allow
maintaining and operating of the bank accounts (including banking transactions carried out
electronically) in the name of the Transferor Company by the Transferee Company for such time as
may be determined to be necessary by Transferee Company for presentation and deposit of cheques,
pay order and electronic transfers that have been issued/ made in the name of Transferor Company.

The interests of all the unsecured creditors of the Transferor Company and Transferee Company
remain unaffected by this Scheme as the assets of the Transferee Company upon the effectiveness of
the Scheme will be far more than its liabilities and as such sufficient to discharge the liabilities.

Upon the coming into effect of this Scheme, the Transferee Company shall be liable to perform all
obligations in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or condition of the Liabilities
transferred to the Transferee Company is amended by virtue of this Scheme except to the extent that
such amendment is required statotorily.

The provisions of this Clause 7 and Clause 8 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; all of which instruments, deeds or writings or the terms of sanction or issue or any security
document shall stand modified and/or superseded by the foregoing provisions.

Encumbrances

(a)

(b)

(©)

The transfer and vesting of the assets comprised in the Undertaking to and in the Transferce Company
under Clause 4 and Clause 5 of this Scheme shall be subject to the Encumbrances, if any, affecting the

same, as hereinafter provided.

The Encumbrances, if any, existing as on the Appointed Date or created by the Transferor Company
after the Appointed Date, over the assets of the Transferor Company which secure or relate to the
Liabilities, shall, after the Effective Date, without any further act, instrument or deed, continue to
relate and attach to such assets or any part thereof to which they are related or attached prior to the
Effective Date and as are transferred to the Transferee Company. Provided that if any of the assets of
the Transferor Company have not been Encumbered in respect of the Liabilities, such assets shall,
even on the operation of the Scheme, remain unencumbered and the existing Encumbrance, if any,
referred to above shall not be extended to and shall not operate over such assets. Further, such
Encumbrances, if any, shall not relate or attach to any of the other assets of the Transferee Company.
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. It is clarified that nothing in this clause shall prevent the
Transferee Company to create any fresh Encumbrances on assets transferred in terms of this Scheme
pursuant to etfectiveness of the Scheme.

The existing Encumbrances, if any, over the other assets and properties of the Transferee Company or
any part thereof which relate to the liabilities and obligations of the Transferee Company prior to the
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(d)

(e)

Effective Date shall continue to relate to such assets and properties and shall not extend or attach to
any of the assets and properties of the Transferor Company transferred to and vested in the Transferee

Company by virtue of the Scheme.

Any reference in any security documents or arrangements (to which the Transferor Company is a
party) to the Transferor Company and its assets and propeties, shall be construed as a reference to the
Transferee Company and the assets and properties of the Transferor Company transferred to the
Transferee Company by virtue of this Scheme. Without prejudice to the foregoing provisions, the
Transferee Company may execute any instruments or documents or do all the acts and deeds as may
be considered appropriate, including the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies, to give formal effect to the above provisions, if required.

The provisions of this Clause 8 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; all of
which instruments, deeds or writings shall stand modified and/or superseded by the foregoing

provisions.

Employees

(2)

(b)

Upon the coming into effect of this Scheme, the Employees, if any, shall, under the provisions of
Sections 230 - 232 of the Act and other provisions of applicable law, if any, without any further act,
instrumnent, deed, cost or charge and without any notice or other intimation to any third party for their
transfer, become the employees of the Transferee Company on terms and conditions not less
favourable than those on which they are engaged by the Transferor Company and without any
interruption of or break in service as a result of the merger of the Transferor Company with the
Transferee Company, by absorption by way of amalgamation. For the purpose of payment of any
compensation, gratuity and other terminal benefits, the past services of such Employees with the
Transferor Company shall also be taken into account, and paid (as and when payable) by the
Transferee Company. The Transferee Company undertakes to continue to abide by any
agreement/settlement, if any, entered into by the Transferor Company with any union/ Employee of
the Transferor Company.

Insofar as the provident fund, gratuity fund, superannuation fund, retirement fund or benefits and any
other funds created by the Transferor Company or in respect of which the Transferor Company makes
contributions, for the Employees and such other funds or trusts, the benefits of which the Employees
enjoy (collectively referred to as the “Funds”), all amounts standing to the credit of the Funds and
investments made by the Funds in relation to the Employees shall be transferred to the Transferee
Company or the trustees of similar trusts created by the Transferee Company and shall be held for the
benefit of those Employees who are eligible for benefits under such Funds prior to the Effective Date.
In the event the Transferee Company has its own funds in respect of any of the benefits to be provided
to employees as referred to above, all amounts standing to the credit of the Funds and investments
made by the Funds shall be transferred to the relevant funds of the Transferee Company. In the event
that the Transferee Company does not have its own funds in respect of any of the above or if deemed
appropriate by the Transferee Company, the Transferee Company may, subject to necessary approvals
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and permissions, maintain the existing funds separately and contribute thereto until such time that the
Transferee Company creates its own funds, at which time the Funds and the investments and
contributions pertaining to the Employees shall be transferred to the funds created by the Transferee

Company.

(c) It is clarified that, the Employees who become the employees of the Transferee Company by virtue of
this Scheme, shall be entitled to the employment policies and shall be entitled to avail any schemes
and benefits that may be applicable and available to any of the other employees of the Transferee
Company (including the benefits of or under any employee stock option schemes applicable to or
covering all or any of the other employees of the Transferee Company), unless otherwise determined

by the Transferee Company.

(d) In relation to those Employees, if any, who are not covered under the provident fund trust of the
Transferor Company or who do not enjoy the benefit of any other provident fund trust, and for whom
the Transferor Company is making contributions to the government provident fund, the Transferee
Company shall stand substituted for the Transferor Company, for all purposes whatsoever, including
relating to the obligation to make contributions to the said fund in accordance with the provisions of
such fund, bye-laws, etc. in respect of such Employees, such that all the rights, duties, powers and
obligations of the Transferor Company in relation to such provident fund trust shall become those of
the Transferee Company.

(e) Upon the coming into effect of this Scheme, the directors of the Transferor Company will not be
entitled to any directorships in the Transferee Company by virtue of the provisions of this Scheme. It
is clarified that this Scheme will not affect any directorship of a person who is already a director in the
Transferee Company as of the Effective Date, if any.

Legal taxation and other proceedings

(a) Upon the coming into effect of this Scheme, all suits, actions, and other proceedings including legal
and taxation proceedings, (including before any statutory or quasi-judicial authority or tribunal) by or
against the Transferor Company, whether pending and/or arising on or before the Effective Date shall
be continued and/or enforced by/or against the Transferee Company as effectually and in the same
manner and to the same extent as if the same had been instituted and/or pending and/or arising by/or
against the Transferee Company.

(b) ~ The Transferee Company shall have all legal, taxation or other proceedings initiated by or against the
Transferor Company referred to in sub-Clause (a) above transferred to its name as soon as it is
reasonably possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Transferee Company.

(<) With effect from the Appointed Date, all taxes (including, sales tax, excise duty, custom duty, service
tax, value added tax, central sales tax, goods & services tax, etc.), duties, cess received/ receivable/
paid/ payable by the Transferor Company, including all or any refunds/ input credit/ claims/ tax
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losses/ unabsorbed depreciation relating thereto shall be treated as the asset/ liability or refunds/ input
credit/ claims/ tax losses/ unabsorbed depreciation, as the case may be, of the Transferee Company.

(d) In so far as various incentives, subsidies, exemptions, all indirect tax related benefits, including
service tax benefits, income tax holiday/ benefit/ losses and other benefits or exemptions or privileges
enjoyed, granted by any Governmental Authority or by any other person, or availed of by Transferor
Company are concerned, the same shall, without any further act or deed, vest with and be available to
the Transferee Company on the same terms and conditions as if the same had been allotted and/ or
granted and/ or sanctioned and/ or allowed to Transferee Company.

{(e) Transferor Company and the Transferee Company are expressly permitted to revise their tax returns
including tax deducted at source (TDS) certificates/ returns in terms of the applicable law, and to
claim refunds, advance tax credits, TDS credits, etc., on the basis of the accounts of the Transferor
Company as vested with Transferee Company upon the coming into effect of this Scheme, in terms of
the applicable law.

H Any impact on the statement of profit and loss of the Transferor Company, arising pursuant to the
Scheme, shall be ignored for the purposes of calculation of book profits under Section 115JB of the
Income tax Act, 1961. It is hereby clarified that the ability of the Transferee Company to claim
Minimum Alternate Tax credit under Section 115JAA shall not be impacted.

(g) The Companies shall be entitled to file/ revise its respective income tax returns, TDS certificates, TDS
returns, wealth tax returns and other statutory returns, if required, and shall have the right to claim
refunds, advance tax credits, credit of tax deducted at source, credit of foreign taxes paid/ withheld,
etc., if any, as may be required consequent to implementation of this Scheme.

(k) Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed Date shall
be reconstructed in accordance with the terms of this Scheme.

1. Without prejudice to the provisions of Clauses 4 to 10, with effect from the Appointed Date, all inter-party
transactions between the Transferor Company and the Transferee Company shall be considered as intra-party
transactions for all purposes. Upon coming into effect of this Scheme, to the extent that there are any inter-
company agreements, contracts, deeds, or other documents as between the Transferor Company and the
Transferee Company shall stand terminated and the obligations in respect thereof shall stand discharged.

Section 2 — Conduct of Business

12 Upon the coming into effect of the Scheme, with effect from the Appointed Date and up to and including the
Effective Date:

(a) the Transferor Company shall carry on and be deemed to have carried on all business and activities
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its
estates, assets, rights, title, interest, authorities, contracts and investments for, and on account of, and

in trust for, the Transferee Company;
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13.

14.

I5.

16.

(b) all profits and income accruing or arising to the Transferor Company, and losses and expenditure
arising or incurred by it (including taxes, if any, accruing or paid in relation to any profits or income),
for the period commencing from the Appointed Date shall, for all purposes, be treated as and be
deemed to be the profits, income, losses or expenditure (including taxes), as the case may be, of the

Transferee Company;

(c) any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of, and in trust for and
as an agent of the Transferee Company. Similarly, any of the obligations, duties and commitments
that have been undertaken or discharged by the Transferor Company shall be deemed to have been
undertaken for and on behalf of and as an agent of the Transferee Company; and

(d) all taxes (including, without limitation, income tax, wealth tax, goods and services tax, sales tax,
excise duty, customs duty, service tax, value added tax, etc.) paid or payable by the Transferor
Company in respect of the operations and/ or the profits of the Transferor Company before the
Appointed Date, shall be on account of the Transferor Company and, insofar as it relates to the tax
payment (including, without limitation, income tax, minimum alternate tax, wealth tax, goods and
services tax, sales tax, excise duty, customs duty, service tax, value added tax, etc.), whether by way
of deduction at source, advance tax or otherwise howsoever, by the Transferor Company in respect of
the profits or activities or operation of the Transferor Company with effect from the Appointed Date,
the same shall be deemed to be the corresponding item paid by the Transferee Company, and, shall, in
all proceedings, be dealt with accordingly.

Without prejudice to the generality of Clause 12 above, from the date of filing of the Scheme until the
Effective Date, the Transferor Company and the Transferee Company shall take, perform or undertake their
respective businesses in the ordinary course as being carried out by the Companies as on and prior to the filing

of the Scheme.

The Transferor Company and the Transferee Company shall be entitied, pending sanction of the Scheme, to
apply to the Central/ State Government and all other Government Authorities concerned (including the
Maharashtra Industrial Development Corporation) as are necessary under any applicable law or rules for such
consents, approvals and sanctions, which may be required pursuant to this Scheme.

The Transferor Company shall not vary the terms and conditions of employment of any of the employee
proposed to be transferred to the Transferee Company except in the ordinary course of business or with the
prior written consent of Transferee Company.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as per the provisions of the
Scheme, shall not affect any transactions or proceedings aiready concluded by the Transferor Company on or
before the Appointed Date or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things made, done and executed by the Transferor
Company as acts, deeds and things made, done and executed by or on behalf of the Transferee Company.
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Section 3 — Cancellation of Shares of the Transferor Company and Increase in the Authorized Share Capital of

17

i8.

the Transferee Company

Upon the Scheme coming into effect, all equity shares of the Transferor Company held by the Transferee
Company (directly and/or through nominees) shall stand cancelled without any further application, act or
deed. It is clarified that no new shares shall be issued or payment made in cash or in kind, whatsoever, by the
Transferee Company in lieu of such shares of the Transferor Company.

As an integral part of the Scheme, and, upon the coming into effect of the Scheme, the authorised share capital
of the Transferee Company shall automatically stand increased, without any further act, instrument or deed on
the part of the Transferee Company including payment of stamp duty and fees payable, if any to the
jurisdictional Registrar of Companies, by the authorised share capital of the Transferor Company.
Consequently, Clause 5 of the Memorandum of Association of the Transferee Company shall, upon the
coming into effect of this Scheme and without any further act or deed, be replaced by the clause set out below:

“The Authorized Share Capital of the Company is Rs. 110,00,00,000 divided into 1,10,00,000 equity
Shares of Rs. 10 with power to classify or reclassify, increase or reduce such capital from time to
time and power to divide the shares in the capital for the time in accordance with the Regulations of
the Company and the legislative provisions for the time being in force in this behalf and with the
power to divide the share capital for the time being into several classes and fo attach thereto
respectively preferential, qualified or special rights, privileges or conditions including as to voting
and to vary, modify, or abrogate the same in such manner as may be permitted by the Act or as may
for time to time being be provided for by these presents and the Articles of Association of the
Company.”

It is clarified that for the purposes of this Clause 18, the sanction of the Scheme by the NCLT, shall be
deemed to be sufficient for the purposes of effecting the above amendment or increase in authorised share
capital of the Transferee Company, and no further resolution under Section 13, Section 14, Section 61 or any
other applicable provisions of the Act would be required to be separately passed. The stamp duties and fees
(including registration fee) paid on the authorised share capital of the Transferor Company shall be utilized
and applied to the increased authorised share capital of the Transferee Company and there would be no
requirement for any further payment of stamp duty and/or fee by the Transferee Company for increase in the
authorised share capital to that extent.

PART III - DISSOLUTION OF TRANSFEROR COMPANY, ACCOUNTING TREATMENT AND OTHER
TERMS AND CONDITIONS '

19.

20.

Dissolution of Transferor Company

Upon the coming into effect of the Scheme, the Transferor Company shall stand dissolved without winding-
up, without any further act or deed.

Accounting Treatment

The Transferee Company shall follow the accounting treatment in accordance with Indian Accounting
Standards (Ind AS) prescribed under Section 133 of the Act applicable to the Transferee Company.
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21. Seheme Conditional On

(a)

(b)

(€)

Unless waived by the Board of Directors of the Transferee Company and the Transferor Company,
mutually, in writing, the Scheme is conditional upon, and subject to:

(0 the Scheme being approved by the requisite majorities of each class of members and each
class of creditors of the Transteror Company and the Transferee Company as required under
the Act, and the requisite orders of the NCLT being obtained in this regard, unless such
requirement is dispensed with by the NCLT;

(ii) the NCLT having accorded its sanction to the Scheme;

(iii)  such other approvals and sanctions including sanction of any Governmental Authority or
contracting party as may be required by law or contract and identified by the Board of
Directors of the Companies, in respect of the Scheme being obtained; and

(iv)  the certified copies of the order of the NCLT approving the Scheme being filed with the
Registrar of Companies.

In the event of any approvals or conditions enumerated in the Scheme not being obtained or complied
with, or for any other reason, the Scheme cannot be implemented, the Board of Directors of the
Transferee Company and the Transferor Company shall mutually waive in writing such conditions as
they consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual
agreement, or in case the Scheme not being sanctioned by the NCLT, or such other competent
authority, the Scheme shall become null and void and no rights and liabilities shall accrue to or be
incurred by the Transferor Company or the Transferee Company or their shareholders or creditors or
employees or any other person. In such a case, cach party shall bear and pay their respective costs,
charges and expenses in connection with the Scheme.

On the sanction of the Scheme, in accordance with Sections 230-232 of the Act, the shareholders of
the Transferor Company and Transferee Company, respectively, shall be deemed to have also
resolved and accorded all relevant consents under the Act to the extent the same may be considered
applicable in relation to the amalgamation set out in this Scheme and related matters.

22. Dividends

(a)

The holders of the shares of each of the Companies shall, save as expressly provided otherwise in this
Scheme, continue to enjoy their existing rights under the respective Articles of Association of the
Companies, including the right to receive dividend. The Transferor Company and the Transferee
Company shall be entitled to declare and pay dividends, whether interim or final, to their respective
shareholders in. respeet of the accounting period prior to the Appointed Date. Provided that the
shareholders of the Transferor Company shall not be entitled to dividend, if any, declared and paid by
the Transferee Company to its shareholders for the accounting period prior to the Appointed Date. In
the event the Transferee Company declares dividend after the Appointed Date but prior to the
Effective Date, the shareholders of the Transferor Company shall also be entitled to such dividend
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23.

24,

25.

(b)

after the Effective Date. The Transferor Company, however, shall not be entitled to declare dividend
after the Appointed Date.

It is clarified that the aforesaid provisions in respect of declaration of dividend are enabling provisions
only and shall not be deemed to confer any right on any sharcholder of any of the Companies to
demand or claim any dividend which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Boards of Directors of the relevant Company, and subject to the approval,
if required, of the shareholders of the relevant Company.

Applications

(a)

(b)

The Transferor Company and the Transferee Company (if required) shall make necessary applications
and petitions before the NCLT for the sanction of this Scheme under Sections 230 - 232 of the Act
and any other applicable provisions of law, for sanction of the Scheme under the provisions of
applicable law and obtain such other approvals, as required by applicable law.

The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any
Governmental Authority, if required, under any applicable law for such consents and approvals, as
agreed between the Companies, which the Companies may require to effect the transactions
contemplated under the Scheme, subject to the terms as may be mutually agreed between the
Companies and the Transferor Company shall extend full cooperation and provide all assistance
required by the Transferee Company in relation to such applications and do all such acts, deeds and
things as may be necessary, desirable and expedient in relation to the above.

Resolutions

(2)

Upon the coming into effect of the Scheme, the resolutions, if any, of the Transferor Company,
relating to any powers to borrow, make investments, give loans, give guarantees, etc. approved under
the provisions of the Act or any other applicable statutory provisions, which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of the
Transferee Company and the monetary limits under such resolutions shall be added to the monetary
limits under like resolutions passed by the Transferee Company or shall become the amounts
available to the Transferee Company, as if the resolutions were passed by the Transferee Company.

Modifications or Amendments to the Scheme

The Transferor Company (by its Board of Directors) and the Transferee Company (by its Board of Directors)
may, in their full and absolute discretion, jointly and as mutvally agreed in writing:

(a)

(b)

FERSTRIDES prrctrn For Sofara Actjye Pharma Siiences Limited
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assent to any alteration{s) or modification(s) to this Scheme which the NCLT and/ or any other
Governmental Authority may deem fit to approve or impose and to do all such acts, deeds and things
as may be necessary, desirable or expedient for the purposes of this Scheme;

give such directions (acting jointly) as they may consider necessary to settle any question or difficulty
arising under this Scheme, or in regard to, and of the meaning or interpretation of this Scheme or
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26.

27,

28.

29.

implementation thereof, or in any matter whatsoever connected therewith, or to review the position
relating to the satisfaction of various conditions of this Scheme and if necessary, to waive any of those

(to the extent permissible under applicable law);

(c) jointly modify, vary or withdraw this Scheme prior to the Effective Date in any manner at any time;

and

(d) make any modification to the Scheme by the Transferor Company and/ or the Transferee Company,
after receipt of sanction by the NCLT only with the prior approval of the NCLT.

Severability

(a) The provisions contained in this Scheme are inextricably inter-linked with the other provisions and
the Scheme constitutes an integral whole, The Scheme would be given effect to only if it is approved
in its entirety, unless specifically agreed otherwise by the respective Board of Directors of the
Transferor Company and the Transferee Company.

(b) If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the decision of the Transferor Company and the Transferee Company, affect the validity or
implementation of the other parts and/or provisions of this Scheme.

Upon this Scheme becoming effective, the accounts of the Transferee Company shall be reconstructed in
accordance with the terms of this Scheme.

The Transferee Company shall be entitled to file/revise its income tax returns, tax deducted at source
certificates, tax deducted at source returns, and other statutory returns, if required, and shall have the right to
claim refunds, advance tax credits, credit of tax under section 115JB of the Income Tax Act, 1961, credit of

tax deducted at source, credit of taxes paid/ withheld etc., if any, as may be required consequent to
implementation of this Scheme. ‘

Costs

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty, registration
charges, etc.) payable by the Transferor Company and the Transferee Company in relation to or in connection
with the Scheme and incidental to the completion of the amalgamation of the Transferor Company with the
Transferee Company, in pursuance of the Scheme shall be borne and paid by the Transferee Company.
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