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SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
SECTIONS OF THE COMPANIES ACT, 2013

AMONGST

CHEMGENIX LABORATORIES PRIVATE LIMITED
(TRANSFEROR COMPANY)

WITH

VILIN BIO MED LIMITED
(TRANSFEREE COMPANY)

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PARTI

INTRODUCTION

A. DESCRIPTION OF PARTIES

1. CHEMGENIX LABORATORIES PRIVATE LIMITED (“CLPL”) (hereinafter
also referred to as the “Transferor Company™) is a Private Limited Company under the
provisions of the Companies Act, 2013 and was incorporated on 01-08-2016 having its
office at H.No 8-2-269/S/43, Plot No.43, 2nd Floor, Sagar Co-operative Housing
Society Ltd, RoadNo.2, Banjara Hills, Hyderabad, Khairatabad, Banjara Hills,
Hyderabad, Khairatabad, Telangana, India, 500034.Chemgenix Laboratories Private
Limited (hereinafter also referred to as the “Transferor Company™) and will be merged
with the Transferee Company. The Transferor Company is engaged in the business of
providing pharmaceuticals specializing in the research, development, and
manufacturing of high-quality oncology Active Pharmaceutical Ingredients (APIs) and
specialty chemicals

2. VILIN BIO MED LIMITED (“VBML”)(hereinafter also referred to as the “Transferee
Company™) is a public listed company limited, registered with the Registrar of
Companies, Telangana, Hyderabad under the provisions of the Companies Act, 1956
with Corporate Identity Number L24230TG2005PLC046689. The Transferee
Company was originally incorporated on 29-06-2005 under the Companies Act, 1956
and the Registered Office address of the Transferee Company is situated at Plot No.
43, H. No. 8-2-269/5/43, 2nd floor Sagar Co-op Housing Society Ltd, Road No.2,
Banjara Hills, Khairatabad, Banjara Hills, Banjara Hills, Hyderabad, Khairatabad,
Telangana, India, 500034. The Transferee Company is engaged in the business of, inter
alia, providing a diverse range of pharmaceutical products such as Oral Liquids, Dry
Syrups, Sachets, External Preparations, Beta and Non-Beta Lactam Tablets and
Capsules, and Nutritional Food Supplements

The equity shares of the Transferee Company are listed on the Stock Exchange (as
defined hereinafter)

Each ofthe above are hereinafter individually referred to as a “Party” and
collectively as “Parties”.

B.  PREAMBLE
-This Schcmét(as defined below) is presented under:

(a) the provisions of Sections 230 to 232 and other relevant prow%{gﬁfbf
the Act (as defined below); W&D —[ ¢
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(b) the relevant provisions of the SEBI Circular (as defined below); and

(¢c)  the relevant provisions of the Listing Regulations (as defined below),
for the amalgamation by way of merger by absorption of the
Transferor Company with and into the Transferee Company in
accordance with Section 2(1B) ofthe IT Act (as defined below) without
winding up and on a going concern basis, and the consequent issuance
of the Consideration Shares (as defined below) by the Transferee
Company to the Eligible Sharcholders (as defined below) of the
Transferor Company (“Amalgamation”).

In addition, this Scheme also provides for various other matters
consequential or otherwise integrally connected herewith.

The main objects of the Transferor Company are as follows:

1. To carry on the business of developing and offering all kinds of
pharmaceuticals, antibiotics, drugs, medicines, biological, nutraceuticals,
ayurvedic, antiseptics, chemical, dietary supplement products and bio-
technology products and services that support preventive, curative and
regenerative healthcare and formulate, process,develop, refine all kinds of
pharmaceuticals, antibiotics, medicinal preparations, drugs, chemicals,
chemical products and allied goods.

2. To carry on the business of conducting research, clinical trials and regulatory
submissions associated with innovations, file patents and develop products in
pharmaceuticals and bio-tech business. Bottling, repacking, processing of
capsules, syrups, tablets and ointments and to manufacture, distribute and sell
products in pharma and biotechnology business domain.

3. To carry on in india or abroad business of chemists, druggists, importers,
exporters, traders, buyers, sellers, wholesalers, merchants, agents, distributors,
sub-agents, consignors, general order suppliers, representatives, distributors and
stockists of all kinds of pharmaceuticals.

4, To establish and run medical transcription centres, data processing/computer
centres, retail chains, e-commerce, and to offer wholesale, retail, e-commerce
facilities, health constancy and data processing and other services that are
normally offered by health portal, web sites, medical transcription centres,\@pﬁ

processing/computer centres, retail chains, etc. & @&0 ,1
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| The main objects of the Transferee Company are as follows:

To carry on manufacture and/or business of chemists, druggists, importers,
exporters, manufacturers and dealers of pharmaceuticals, medical, chemical,
parenteral preparations,tablets, capsules, oral liquids, and other external
preparations, fine chemicals used in Pharmaceuticals and other preparations,
ray, radium treatment, surgical and scientific apparatus and materials.

To carry on the business as manufacturers, producers, processors, makers,
convertors, importers, exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, indenters, packers, movers, preservers, stockists, agents, sub-agents,
merchants, distributors, consignors, jobbers, brokers, concessionaires, or
otherwise deal in all kinds of Pharmaceuticals, Medicals, Chemical
preparations and surgical devices and instruments.

To carry on the business as manufacturers, producers, processors, makers,
convertors, importers, exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, indenters, packers, movers, preservers, stockists, agents, sub-agents,
merchants, distributors, consignors, jobbers, brokers, concessionaires, or
otherwise deal in all kinds of pharmaceuticals, drug enzymes and sanitary
napkins and all classes of chemicals used for manufacture of the aforesaid and
all other kinds of chemicals and their by-products, intermediaries, bulk drugs,
derivatives, formulations and compounds.

To carry on in India and outside India, the business as producers, manufacturer,
wholesaler, retailers, chemist and druggist importers, exporters, refiners and
dealers in all kinds of drugs, antibiotics, pharmaceuticals, medicinal, chemicals,
industrial and other preparations, articles and compounds, which are required
to be used in any medicinal system, including but not limited to allopathic,
homeopathic, unani system.

To carry on or deal in all kinds of drugs and medicines including but not limited
to syrups, tonics, capsules, tablets, injections, creams, lotions, antiseptic tubes
and other pharmaceutical preparations, both in India or outside the territory of
Union of India.

C. DESCRIPTION OF THE SCHEME

For CHEMGE
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Act such that, inter alia, upon this Scheme becoming effective, and with effect from the
Appointed Date:

(1) all the properties of the Transferor Company, immediately before the
Amalgamation, shall become the properties of the Transferee Company,
by virtue of the Amalgamation;

(i)  all the Liabilities (as defined below) of the Transferor Company, immediately
before the Amalgamation, shall become the liabilities of the Transferee
Company, by virtue of the Amalgamation; and

If any terms or provisions of the Scheme are found or interpreted to be inconsistent
with the provisions of the said section and other related provisions of the IT Act at a
later date including resulting from a retrospective amendment of law or for any other
reason whatsoever, till the time the Scheme becomes effective, the provisions of
the said section and other related provisions of the IT Act shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) and other relevant provisions of the IT Act. Such modification will,
however, not affect the other parts of the Scheme.

D. RATIONALE FOR THE SCHEME

L. The Transferor Company is engaged in the business of providing pharmaceuticals
specializing in the research, development, and manufacturing of high-quality oncology
Active Pharmaceutical Ingredients (APIs) and specialty chemicals

2 The Transferee Company is engaged in the business of, inter alia, providing a diverse
range of pharmaceutical products such as Oral Liquids, Dry Syrups, Sachets, External
Preparations, Beta and Non-Beta Lactam Tablets and Capsules, and Nutritional Feod
Supplements

3. With a view to consolidate the business interests of the Parties (as defined below), the
Parties have decided that the Transferor Company with all its business interests, be
amalgamated with and into the Transferee Company.

4, The Parties believe that the Amalgamation pursuant to this Scheme would, inter alia,
have the following benefits:

7. (1) Scale and financial resilience <©
Y, o
W
a. Merged entity is expected with strong financial, operationagxxﬁgd return
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b. The proposed merger is expected to be accretive in terms of earnings per
share and earnings before interest, tax, depreciation and amortisation
margin for Transferee Company’s shareholders.

(ii) Diversification and potential for growth

a. The merged entity will have diversified presence across more number
of states and cities in India.

b. Limited micro-market overlap between the Transferee Company
and Transferor Company will have limited impact due to
cannibalization.

c. The merged entity will have significant opportunities for both brownfield
and greenfield expansion.

d. Streamlining processes, functions and resources to drive better
innovation and excellence.

(iii)  Synergies: The proposed amalgamation will result in multiple synergy benefits
that can help accelerate growth and improve margins, as set forth below, thus
creating value for the respective stakeholders of the Transferee Company and
Transferor Company:

a. Revenue synergies: Strengthened initiatives with integrated operations,
etc.

b. Supply chain: Rationalization of spends on procurement of drugs,
consumables through centralization, better negotiating capabilities, etc.

c. Lower cost overheads: Optimization of various corporate functions
and leveraging best practices, technology and channel mix optimization
to allow a more coordinated approach towards governance for the
businesses.
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E. DEFINITIONS AND INTERPRETATION

DEFINITIONS

For the purposes ofthis Scheme, the following expressions shall have the meanings
mentioned herein below:

a) “Act” means the (Indian) Companies Act, 2013 and the rules, regulations,
circulars, notifications, clarifications, orders, and directions issued thereunder.

b) “Amalgamation” has the meaning assigned to such term in Clause B above.

c) “Applicable Law(s)” means all and includes applicable laws, by-laws, regulations,
circulars, orders, ordinances, protocols, codes, guidelines, policies, statute, treaty,
approval of any Governmental Authority,  directive notices,  directions,
judgments, decrees or other requirements or official directives of any Governmental
Authority or Person acting under the authority of any Governmental Authority or
Person acting under the authority of any Governmental Authority or of any statutory
authority, or other governmental restriction or any similar form of decision of or
determination by, or any interpretation or administration having the force of law, of
any of the foregoing by any Governmental Authority having jurisdiction over the
matter in question, whether in effect on the Effective Date or thereafter;

d) “Appointed Date” means 01-07-2025 or such other date that is mutually agreed
in writing between the Transferor Company and the Transferee Company;

e) “Approvals” mean approvals, permissions, consents, validations, confirmations,
waivers, no- objection letters, permits, grants, concessions, certificates, registrations,
exemption orders, licenses and other authorizations required to be obtained from any
Governmental Authority, under Applicable Laws or otherwise.

f) “Articles” with respect to the Transferee Company, means its articles of
association (as amended from time to time).

g) “Vilin Promoters” shall include sharcholders mentioned in Table under Clause 2 (i)
of Part II of this Scheme.

h) “Board” means with respect to a company or other legal entity, the board of directors
or any other similar managing body of such company or legal entity as constituted
from time to time in accordance with the provisions of its charter documents %’(EO
Applicable Laws. 410 Weo ~
\L‘“ ] '
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1)

k)

)

n)

p)

Q)

“Consideration Shares” means such number of Transferee Company Shares (as
defined below) that an Eligible Shareholder is entitled to receive based on the Share
Exchange Ratio and in accordance with Applicable Law.

“Effective Date” shall mean the date on which the certified true copies of the Orders
of Hon’ble National Company Law Tribunal sanctioning this Scheme of Amalgamation
are filed with the Registrar of Companies, Telangana, Hyderabad by the Transferor
Company and Transferee Company, References in this Scheme to the word “upon the
Scheme becoming effective” or effectiveness of this Scheme” or upon the “Scheme
coming into effect” shall mean Effective Date.

“Eligible Employees” has the meaning assigned to such term in Clause 13(i) ofthis
Scheme;

“Eligible Shareholder(s)” means each Person (other than the Transferee Company)
whose name appears: (i) in the register of members of the Transferor Company;
and/or (ii) as the beneficial owner of the Transferor Company in the record of the
depositories, on the Record Date (as defined below).

“Encumbrances” means: (i) any mortgage, charge (whether fixed or floating),
pledge, lien, hypothecation, assignment, deed of trust, security, interest, or other
encumbrance of any kind securing, or conferring any priority of payment in respect
of, any obligation of any Person, including, without limitation, 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;
(i1) any voting agreement, option, right of first offer, or refusal or transfer restriction in
favour of any Person; and (iii) any adverse claim as to title, possession or use.

“Equity Share(s)”, with respect to a company, means the fully paid-up equity share(s)
of such company.

“Fairness Opinion(s)” means opinion dated 16-02-2026 and issued by by IDBI Capital
Markets & Securities Ltd, an independent SEBI registered Category-1 Merchant Banker
(SEBI Registration Number: INM000010866)

“Funds” has the meaning assigned to such term in Clause 10(i1).

“Governmental Authority(ies)” means any supra-national, national, state,
regional, city, municipal, or local governmental or any other governmental
authority (including any subdivision, court, administrative, or regulato {@@E‘ncy
or commission or other authority thereof); quasi-government aut {3} statutory
authority, regulatory authority fiscal, agency, government o départment, —l boarg‘
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commission, administrative authority, instrumentality, government owned body, or
central bank (or any Person whether or not government owned and howsoever
constituted or called, that exercises the functions ofa central bank), tribunal, or court or
any authority or body exercising executive, legislative, judicial, regulatory or
administrative functions ofor pertaining to government, having or purporting to have
jurisdiction on behalf of the Republic of India or any state or province or other
political subdivision thereof or any municipality, district or other subdivision thereof
or in any other nation, over the Party and shall include, without limitation, any
recognized stock exchange(s) or body or authority regulating such securities exchange.

r) “INR” means the lawful currency of the Republic of India.

s) “IT Act” means the (Indian) Income-tax Act, 1961, and the rules, regulations,
circulars, notifications, clarifications, orders, and directions issued thereunder.

t) “Liabilities” has the meaning assigned to such term in Clause 6(i).

u) “Listing Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended,
modified, replaced or supplemented from time to time and to the extent in force.

V) “Memorandum” means the memorandum of association ofthe Transferee Company.

W) “Person” means any individual or entity, whether a corporation, firm limited liability
company, unlimited liability company, joint venture, trust, association, organisation,
an unincorporated organization, partnership, body corporate, including any
Governmental Authority, natural person in his capacity as trustee, executor,
administrator, or other legal representative.

X) “Record Date” means the date to be fixed by the Board of the Transferee Company
for the purpose of determining the shareholders ofthe Transferor Company to whom the
Consideration Shares shall be allotted under this Scheme.

y) “Registered Valuer” means a Person registered as a valuer in terms of Section 247 of
the Act.
z) “ROC” means the Registrar of Companies.

aa)  “SAST Regulations” means the Securities and Exchange Board of India

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011. T €D
€0
oW
bb)  “Scheme” means this scheme of amalgamation by way of abgomtfﬁﬁ ®hetween _p) _
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Transferor Company and the Transferee Company and their respective shareholders
and creditors under Section 230 to 232 of the Act and other relevant provisions of
the Act and the Companics (Compromises, Arrangements and Amalgamation) Rules,
2016 which also set out matters, intfer alia, for: (a) to transfer of the authorised share
capital of Transferor Company to Transferee Company; (b) dissolution without
winding up of Transferor Company; (c) issuance and allotment of the Consideration
Shares;

“SEBI” means the Securities and Exchange Board.

“SEBI Circular” means the SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 issued by SEBI on scheme of arrangement by
listed entities and includes any substitution, modification or reissuance thereof from
time to time.

“Share Exchange Ratio” means for every 1 (one) Transferor Company Share, 1 (one)
Transferee Company Share to be issued to the shareholders of the Transferor Company,
as determined by the Valuation Report and the Fairness Opinion.

“Stock Exchange” means the the NSE EMERGE, a SME platform of National Stock
Exchange of India Limited.

“Tax”, “Taxes” or “Taxation” means any and all forms oftaxation (direct or indirect)
(Indian and where applicable non-Indian), assessments, duties, charges, fees, levies,
imposts, liabilities social security (or similar) and other charges in nature of (or similar
to) tax whatsoever in any jurisdiction by any Tax authority, including income tax,
profits, asset values, turnover, gross receipts including without limitation corporate
income tax, any other form of withholding Tax (deductible or deducted), equalization
levy, tax collection at source and other legal transaction taxes, fringe benefit tax, sales
tax, customs duty, excise duties, service tax, goods and services tax, capital tax,
capital gains tax, securities transaction tax, real estate taxes, dividend distribution
tax, wealth tax, profit tax, registration tax, payroll, occupation, buy back tax, gross
receipts taxes, windfall profit taxes, employment taxes, severance taxes, franchise
taxes, value added or transfer taxes, unclaimed property or escheatment taxes,
alternative or add-on minimum taxes, estimated taxes, government charges, fees, levies
or assessments or other taxes, stamp duties, withholding obligations and other
municipal, provincial, state or local taxes and duties, environmental taxes and duties
and any other type of taxes or duties in any relevant jurisdiction, whether disputed
or not, together with any cess, interest, penalties, surcharges, related theretos due,
payable, levied, imposed upon or claimed to be owed in any relevankiuﬂ‘é iction,
and, with respect to such taxes, any estimated tax, intcresb @ﬁé) penalties or
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additions to tax and interest on such penalties and including any obligations to
indemnify or otherwise assume or succeed to
hh)  “Transferee Company” has the meaning assigned to such term in Clause A above.

ii) “Transferee Company Shares” means Equity Shares ofthe Transferee Company
having a Par value of INR 10 (Indian Rupees Ten only) per Equity Share and one vote
per Equity Share and listed on each of the Stock Exchanges.

i) “Transferor Company” has the meaning assigned to such term ClauseA above.

kk) “Transferor Company Shares” means Equity Shares ofthe Transferor Company
having a Par value of INR 10 (Indian Rupees Ten) per Equity Share and one vote per
Equity Share.

1) “Tribunal” means the National Company Law Tribunal having jurisdiction over the
Transferee Company and the Transferor Company, as the case may be, as constituted
and authorized as per the provisions of the Act for approving any scheme of
arrangement, compromise or reconstruction of companies under Sections 230 to
232 of the Act 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 to 232 ofthe
Act as may be applicable.

mm) “Undertaking” means all undertakings and the entire business ofthe Transferor
Company, as a going concern as on the Appointed Date, including, without
limitation all activities, operations, assets, investments (including shares in subsidiary
companies), rights, approvals, licenses and powers, leasehold rights and all its
debts, outstandings, liabilities, duties, obligations and employees of the Transferee
Company. Without prejudice to the generality of the foregoing, the Undertaking shall
include, without being limited to, the following:

1. all assets and properties (whether moveable or immovable, whether tangible
or intangible, whether present or future, whether in possession or reversion,
whether leasehold or freehold, of whatsoever nature and wherever situated),
current assets, equipment, stock, inventory, including without limitation technical
and business know how, computers and accessories, software and related data,
offices, vehicles, electrical, electrical fittings, furniture, fixtures, appliances,
accessories, power lines, office equipment, communication facilities,
installations, tools, and merchandise (including, supplies, advertisement and
promotional material), wherever lying, actionable claims, sundry  debtors,
financial assets, investments, outstanding loans and advances recoverable
in cash or in kind or for value to be received, earnest monies, payme{l'{gag%?’nst

warrants or other entitlements, premium or policy paymcnt gcﬁved andf‘or
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other entitlements, provisions, receivables, funds, cash, bank balances and
deposits including accrued interest thereto with Governmental Authorities, semi-
Governmental Authoritics, local and other authorities and bodies, banks,
customers and other Persons, insurance, the benefits of any bank guarantees,
performance guarantees and letters of credit, and Tax related assets, including
but not limited to service Tax input credits, goods and service Tax credits or
set-offs, advance Tax, self-assessment Tax and Tax deducted and collected at
source if any, that pertain to the business of the Transferor Company, and all
rights, title, interests, claims, covenants and undertakings of the Transferor
Company in such assets;

il. investments of all kinds (including shares and securities whether in
dematerialized or physical form, scripts, stocks, bonds, debenture stock, mutual
fund, units, pass through certificates or security receipts), governmental securities,
exchange traded funds, fixed deposits, corporate bonds, additional tier bonds
issued by banks, amounts receivable from counterparties to the derivative
contacts and receivables from any parties under any agreements in force, all cash
balances with other banks, money at call and short notice, loans, security
deposits and advances extended, contingent rights or benefits, securitized assets,
benefits of assets or properties or other interest held in trust, benefit of any
security arrangements, authority, allotments, reversions, money market
instruments including rated certificates of deposits and commercial papers,
repos, reverse repo, treasury bills, call, notice, term money, held for the benefit of,
or enjoyed by, or to which the Transferor Company may be entitled to and
the depository participant accounts pertaining to the Transferor Company;

iii.  all debts, borrowings and liabilities, whether present or future, whether secured
or unsecured, if any, availed by the Transferor Company;

iv.  all permits, rights, registrations, entitlements, licenses, permissions, consents,
benefits, approvals (including licenses and approvals from any Governmental
Authority), subsidies, concessions, liberties, credits, awards, sanctions, grants,
allotments, quotas, no-objection certificates, recommendations, clearances,
advantages, and all other rights and facilities of every kind, nature or description
whatsoever, authorities, privileges, exemptions and tenancies and offices ofthe
Transferor Company;

v. Tax deferrals, refund ofany Tax, duty, cess, Tax credits (including, without
limitation, all amounts claimed as refund, whether or not so recorded in the books
ofaccounts, and credits in respect of income Tax, such as carry fom@d Tax
losses and unabsorbed depreciation), foreign Tax credit, equgl'@ﬁ‘ﬁ”on levy,
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Tax credit, central sales Tax and excise duty of the Transferor Company, and all
rights to any claim not preferred or made by the Transferor Company in respect
of any set-off, carry forward ofunabsorbed losses, deferred revenue expenditure;

all intellectual property rights including patents, copyrights, trade and service
names, service marks, trademarks, domain names and other intellectual property
of any nature whatsoever, goodwill, receivables, belonging to or utilized for
the business and activities of the Transferor Company;

all intangible assets and inventory of every kind and description whatsoever,
of the Transferor Company;

all privileges and benefits of, or under, all engagement, contracts,
indenture, agreements, purchase and sale orders, distribution agreement,
corporate agency agreements, web aggregator agreements, agreements with
third party administrators, agreements with motor service providers,
agreements for roadside assistance, memoranda ofunderstanding, memoranda
of undertakings, memoranda of agreements, memoranda of agreed points, bids,
tenders, expressions of interest, letters of intent, hire and purchase agreements,
lease/license agreements, tenancy rights, agreements for right of way,
equipment purchase agreements, agreements supplier/manufacturer of
goods/services providers, other arrangements, cheques and other negotiable
instrument (including post-dated cheques), commitments, undertakings, deeds,
bonds, schemes, and other instruments of whatsoever nature and description,
benefit of assets or properties or other interest held in trust, benefit of any
security arrangements, arrangements of any kind and other instruments of
whatsoever nature and description, whether written, oral or otherwise, and all
other rights including without limitation lease rights, licenses and facilities of
every kind and description whatsoever, enjoyed or conferred upon or held or
availed of by and all rights and benefits of the Transferor Company;

insurance covers and claims to which the Transferor Company is a party, or
to the benefit of which the Transferor Company is eligible;

all employees, probationers, permanent employees, temporary employees,
trainees and other persons employed by the Transferor Company on its
payrolls, engaged in connection with the business of the Transferor Company as
on the Effective Date and the Funds of the Transferor Company in respect of or
relating to such employees;

all present, and contingent future liabilities of the Transferor Companyf\in@ludiﬁg
all debts, loans (whether denominated in rupees or a foreigq.glﬁéﬁ'cy), term
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deposits, time and demand liabilities, borrowings, bills payable, interest accrued
and all other duties, liabilities, undertakings and obligations (including any
postdated cheques or guarantees, letters of credit, letters of comfort or other
instruments which may give rise to a contingent liability in whatever form);

all reserves by whatever name called pertaining to the Transferor Company;

all legal, Tax, regulatory, quasi-judicial, administrative or other proceedings,
suits, appeals, applications or proceedings of whatsoever nature, initiated by or
against the Transferor Company; and

all books, records, files, papers, computer programs, software licenses
(whether proprietary or otherwise), test reports, drawings, product registrations,
dossiers, product master cards, engineering and process information,
manuals, data, production methodologies, production plans, catalogues,
quotations, websites, sales and advertising material, marketing strategies,
list of present and former customers, suppliers and employees, customer
credit information, customer pricing information, and other records, whether in
physical form or electronic form or in any other form, in connection with or
relating to the Transferor Company.

“Valuation Report(s)” means report dated February 16,2026 issued by

Swapna Priya Vootla, Registered Valuer (IBBI Registration Number:
IBBI/RV/06/2023/15380)

pirector
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INTERPRETATION

In this Scheme, unless the context requires otherwise:

a.

p

0

s,
.;O

the headings are inserted for ease of reference only and shall not affect the
construction or interpretation of this Scheme;

words in the singular shall include the plural and vice versa;

the terms “hereof™, “herein”, or similar expressions used in this Scheme mean and
refer to this Scheme and not to any particular clause of this Scheme;

wherever the word “include”, “includes”, or “including” is used in this Scheme, it
shall be deemed to be followed by the words “without limitation™;

Schedules form part of this Scheme, and shall have the same force and effect
as if expressly set out in the body of this Scheme;

any reference to any enactment, rule, regulation, notification, circular or
statutory provision is areference to it as it may have been, or may from time to time
be, amended, modified, consolidated or re-enacted (with or without
modification) and includes all instruments or orders made under such enactment;

any reference to an “agreement” or “document” shall be construed as a

reference to such agreement or document as amended, varied, supplemented or
novated in writing at the relevant time in accordance with the requirements
of such agreement or document;

where a wider construction is possible, the words “other” and “otherwise” shall
not be construed ejusdem generis with any foregoing words; and

any Person includes that Person’s legal heirs, administrators, executors,
liquidators, successors, successors-in-interest and permitted assigns, as the case
may be.
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PARTS OF THE SCHEME

This Scheme is divided into the following parts:

Part 11

Part I11

Part IV

Part V

Part VI

deals with the share capital details of the Transferor Company and
the Transferee Company.

deals with the amalgamation of the Transferor Company with and into
the Transferee Company, in accordance with Section 2 (1B) ofthe IT
Act and Sections 230 to 232 and other relevant provisions of the Act
and rules made thereunder, and the relevant provisions of the SEBI
Circular and the Listing Regulations.

deals with the payment of Consideration Shares.

deals with the accounting treatment in the books of the Transferee
Company, transfer of the authorised share capital of the Transferor
Company to the Transferee Company, dissolution without winding up of
the Transferor Company, change of name of the Transferee Company,
and exemption under the SAST Regulations and other related matters.

deals with the general terms and conditions applicable to this Scheme.
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PART II

SHARE CAPITAL
DETAILS OF THE TRANSFEROR COMPANY

The Authorized, Issued, Subscribed and Paid-up Share Capital of the

Transferor Company as on 13-02-2026 is as follows:

17

Amount in Rs.

Share Capital
Authorized Capital
2,00,00,000 Equity Shares of Rs.10/- (Rupees Ten only) 20.00,00,000
each.
Total> 20,00,00,000
Issued, Subscribed Capital and Paid Up Capital
96,90,000 Equity Shares of Rs.10/- (Rupees Ten only) 9.69.00,000
each.
Total> 9,69,00,000

The following is the shareholding of Chemgenix Laboratories Private Limited shall
remain unchanged till the Scheme of Merger is approved by the Hon’ble National

Company Law Tribunal.

SUDHAN REDDY

Shares held as on 13-02-2026
S.No e Category No. of %of total
Shares shares
1 Y Madhusudhan Reddy Promoter - 0.00%
2 K Karunakar Reddy Promoter 969000 10.00%
3 K Shankar Reddy Promoter 1938000 20.00%
4 M. Praneeth Promoter 242250 2.50%
5 Daka Srinivasareddy Public 242250 2.50%
6 A Ramakrishna Reddy Promoter 969000 10.00%
7 V.Prasanna Lakshmi Promoter 0 0.00%
8 V .Pravallika Promoter 1453500 15.00%
9 J. Avinash Reddy Promoter 969000 10.00%
10 Shaik Sharaz Promoter 1938000 20.00%
11 Geethika Kolli Public 484500 5.00%
12 A Mohan Rao Promoter 484500 5.00%
TOTAL 9690000 100.00%
YADAMAKANTI 860 e
MADHU é}gfﬁ;ﬁ%ﬁﬁ?i1°£ff’iiifﬁilzii§‘o%%§i‘f3°

serialNumber=ac879b50592a800054d0e4392c8d3f48
83773a27b6424155a540cch165f01b81,
cn=YADAMAKANTI MADHU SUDHAN REDDY

Date: 2026.02.26 19:54:59 +05'30'
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ii.  The shares of the Transferor Company are not listed on the Stock Exchanges.

2. DETAILS OF THE TRANSFEREE COMPANY

i.  The share capital of the Transferee Company as on 31-03-2025 was as under:

Particulars Amount (Rs)
Authorised Capital
1,50,00,000 Equity Shares of Rs. 10 each 15,00,00,000
Total 15,00,00,000
Issued, Subscribed & Paid-up Share Capital
1,39,50,000 Equity Shares of Rs. 10 each 13,95,00,000
Total 13,95,00,000

The following is the shareholding pattern of Transferee Company as on 13-02-2026.

Shares held as on 13-02-2026

S.No No. of ol
Name Category Share: total
_ shares
1 Mohan Rao Adhi Promoter 505130 3.62
2 Karunakar Reddy Kundoor Promoter 207957 1.49
3 Shankar Reddy Katireddy Promoter 738000 5.29
4 Ramesh Reddy Sama Promoter 463234 332
5 Sneh Bajpai Promoter Group 9375 0.06
6 Anuj Bajpai Promoter Group 15000 0.11
7 Srinivasareddy Devireddy Promoter 1760838 12.62
8 Viswa Prasad Sadhanala Promoter 1110140 7.96
9 Jwala Veeravenkata Panduranga | Promoter 445130 3.19
Praneeth
10 Sharaz shaik . Promoter 432955 3.10
11 Allu Ramakrishna Reddy Promoter 1112830 7.98
12 Pravallika Venna Promoter 1335400 9.57
13 Tanmayee Reddy Sama Promoter Group 21250 0.15
14 Sama Ruchit Reddy Promoter Group 12500 - 0.09
15 | Ramiza Shaik Promoter 20000 ¢ 0.14
L
LIMITED o -
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16 | Shaik Sharaf 4000 0.03
Sub-Total 8193739 58.74
TOTAL( PUBLIC)* 5756261 41.26
TOTAL 1,39,50,000 100%

* Since the Transferee company has proposed to allott 13,00,000 equity shares
by way of Preferential Allotment, the share capital structure of Transferee
company Company based on fully diluted basls will change accordingly.

ii.  The shares of the Transferee Company are listed on the Stock Exchange.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE OF THE SCHEME

The Scheme shall be effective from the Appointed Date and shall be operative
from the Effective Date.

Wi
Y ¢
For CHEMGENIX (ABGRATORIES PRIVATE LIMITED “
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PART III
4, AMALGAMATION

Subject to the provisions of the Scheme in relation to the modalities of Amalgamation
and in accordance with Clause 22, upon the Scheme coming into effect on the
Effective Date, the Transferor Company shall stand amalgamated into the
Transferee Company and its Undertaking shall, be and stand transferred to and vested
in the Transferee Company, as a going concern, without any further act, instrument or
deed undertaken by either of the Parties.

5. TRANSFER OF ASSETS

Without prejudice to the generality of Clause 4 above, upon coming into effect of this
Scheme in accordance with the terms herein:

i.  all immovable properties (including estates, land, together with buildings and
structures standing thereon and any other immovable property), and the rights,
title, and interests thereon or embedded to the land and all rights, title and
interests and claims in any immovable properties of the Transferor Company, if
any, whether or not included in the books of the Transferor Company, whether
freehold or leasehold or licensed, all tenancies, and any documents oftitle, lease,
license, rent agreements, security deposits, advance, prepaid lease/license fee,
rights and easements in relation thereto, shall stand transferred to and vested in
and/or be deemed to have been transferred to and vested in the Transferee
Company, without any further act, instrument or deed undertaken by either of
the Parties. Upon the Scheme coming into effect on the Effective Date, the
Transferee Company shall be entitled to exercise all rights and privileges
attached thereto including refund of any security deposits, advance, prepaid fee
and shall be liable to pay all Taxes, rent and charges, and fulfill all obligations,
in relation to or applicable to such immovable properties, ifany, and the relevant
landlords, owners and lessors shall continue to comply with the terms, conditions
and covenants under all relevant lease/license or rent agreements and shall, in
accordance with the terms of such agreements. Upon the Scheme coming into
effect on the Effective Date the title to all the immovable properties of the
Transferor Company, if any, shall be deemed to have been mutated and
recognised as that of the Transferee Company and the mere filing of the vesting
order of the Tribunal sanctioning the Scheme with the appropriate registrar and
sub-registrar or with the relevant Governmental Authority shall suffice as record
of the Transferee Company’s title to such immovable properties and shall
constitute a deemed mutation and substitution thereof. The relevant Gowgﬁﬁ?ntal
Authorities may rely on the Scheme along with copy of the vegm% order ofthe

p o } -

\!
MITED Jiv
For CHEMGENIX L ABORATORIES PRIVATE L gof WS A \/\V” o\red“

mﬁ Director <A

/’



21

Tribunal sanctioning the Scheme, to make necessary mutation entries and changes
in the land or revenue records to reflect the name of the Transferee Company as
the owner or lessee (as the case may be) of the immovable properties. The
Transferee Company shall in pursuance of the vesting order ofthe Tribunal be
entitled to the delivery and possession of all documents of title in respect of such
immovable property, if any, in this regard. Notwithstanding anything contained
in this Scheme and without prejudice to Clause 5(i), with respect to the immovable
properties of the Transferor Company as the Board of the Transferee Company
may determine, whether owned or leased, the concerned parties, shall execute and
register or cause so to be done, separate deeds of conveyance or deed ofassignment
of lease, as the case may be, executed on or after the Effective Date, in favour
of the Transferee Company. Each of the immovable properties, only for the
purposes of the payment of stamp duty (if required under Applicable Law),
shall be deemed to be conveyed at a value determined in accordance with the
Applicable Laws. The transfer of such immovable properties shall form an
integral part of this Scheme.

i.  all estates, assets, rights, title, claims, interests and authorities accrued to and,
or, acquired by the Transferor Company shall be deemed to have been accrued to
and, or, acquired for and on behalf of the Transferee Company, without any
further act, instrument or deed undertaken by either of the Parties and shall stand
transferred to or vested in or be deemed to have been transferred to or vested in
the Transferee Company to that extent and shall become the estates, assets,
right, title, claims, interests and authorities of the Transferee Company.

iii.  all assets of the Transferor Company as are movable in nature or are otherwise
capable of being transferred by physical or constructive delivery, and/or, by
endorsement and delivery, or by vesting and recordal or by operation of law
pursuant to this Scheme, including without limitation equipment, furniture,
fixtures, books, records, files, papers, computer programs, engineering and
process information, manuals, data, production methodologies, production
plans, catalogues, quotations, websites, sales and advertising material,
marketing strategies, list of present and former customers, customer credit
information, customer pricing information, and other records, whether in physical
form or electronic form or in any other form, shall stand vested and/or deemed
to be transferred and vested in the Transferee Company, and shall become the
property of the Transferee Company, without any further act, instrument or
deed undertaken by either ofthe Parties.

iv. any and all other movable properties (except those specified elsewhere in tl{lg
Clause 5) including without limitation investments in shares and ny&“& er

securities, earnest monies, all sundry debts and receivables, crcckiqt_;,\“gijtg._l)a:nding
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loans and advances, if any, relating to the Transferor Company, recoverable in
cash or in kind or for value to be received, actionable claims, bank balances and
deposits, ifany, with Governmental Authorities, semi-Governmental Authorities,
local and other authorities and bodies, customers and other persons, cheques on
hand, shall, without any further act, instrument or deed undertaken by either of
the Parties, become the property of the Transferee Company. On and from the
Effective Date, the Transferor Company shall, be entitled to the delivery and
possession of all documents oftitle of such movable property in this regard.

all incorporeal or intangible assets and inventory of the Transferor Company or
granted to the Transferor Company shall stand vested in and transferred to the
Transferee Company and shall become the property and an integral part of
the Transferee Company, without any further act, instrument or deed
undertaken by either of the Parties.

the Transferee Company shall be entitled to all intellectual property of the
Transferor Company, including patents, trade and service marks, logo, domain
names, database rights, copyrights, trade secrets, know-how, brands,
marketing authorisations, marketing tangibles, designs, software, confidential
processes, inventions, licenses, computer programs, manuals, data, sales material
and any other intellectual property or proprietary right whether owned by it,
licensed or assigned to the Transferor Company, whether or not the same are
registered, along with all rights or commercial nature including those attached
to goodwill, title, interest, labels and brand registrations and all such other
industrial or intellectual rights of whatsoever nature, and all intellectual property,
ofthe Transferor Company shall, without any further act, instrument, or deed stand
transferred to and vested in the Transferee Company. Necessary filings,
intimations, updated, etc., as may be required in terms of Applicable Law shall
be undertaken with the relevant Governmental Authority, in order to reflect the
foregoing and shall be carried out by either ofthe Parties, as may be applicable.

all goodwill and past track record of the Transferor Company, including
without limitation, the profitability, experience, credentials and market share,
shall, without any further act, instrument or deed, stand transferred to and
vested in the Transferee Company and shall be deemed to be the track record of
the Transferee Company for all commercial and regulatory purposes including
the purpose of eligibility, standing, evaluation, and participation of the
Transferee Company in all existing and future bids, tenders and contracts of all
Governmental Authorities.

all bank accounts operated or entitled to be operated by the Transfe{_qgnﬂﬁ'gpany
shall be_deemed to have been transferred and shall staé\@) éisferred to the
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the name ofthe Transferee Company in the bank’s records and the Transferee
Company shall be entitled to operate all bank accounts, realize monies and
complete and enforce all pending contracts and transactions in the name ofthe
Transferor Company to the extent necessary until the transfer of the rights and
obligations of the Transferor Company to the Transferee Company under the
Scheme is formally accepted and completed by the parties concerned. It is
hereby clarified that all cheques and other negotiable instruments, payment
orders received or presented for encashment which are in the name of the
Transferor Company on or after the Effective Date, shall be accepted by the
bankers ofthe Transferee Company and credited to the account of the Transferee
Company, if presented by the Transferee Company.

|
‘ Transferee Company and name ofthe Transferor Company shall be substituted by

6. TRANSFER OF LIABILITES

Without prejudice to the generality of Clause 4 above, upon coming into effect ofthis
Scheme:

i.  all debts (whether in Indian rupees or a foreign currency), sundry creditors,
borrowings, liabilities, contingent liabilities, debentures, loan raised and
used, duties and obligations, secured or unsecured, relating to the Transferor
Company of every kind, nature, and description whatsoever and howsoever
arising, raised or incurred or utilized (“Liabilities™) shall stand transferred to and
vested in the Transferee Company, and the same shall be assumed to the extent
they are outstanding on the Effective Date and become and be deemed to be
the Liabilities of, and shall be discharged by, the Transferee Company on
the same terms and conditions as were applicable to the Transferor Company,
without any further act, instrument or deed undertaken by either of the Parties.
The Parties shall not be required to obtain the approval 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 6.
The provisions of this Clause 6 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing to which the relevant
Liability relates to or the terms of sanction or issue or any security document,
all of which instruments, deeds or writings shall stand modified by the foregoing
provisions.

ii.  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 contingent liability in whatever form), if any, due or which may at any!d{{a@n
future become due between the Transferor Company and t‘l]gomnsferee

Company shall stand discharged and come to an end on the Effective Date and
. i
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there shall be no liability in that i)chalf on any party and appropriate effect shall
be given in the books of accounts and records of the Transferee Company.

it is expressly provided that, save as mentioned in this Clause 6, no other
term or conditions of the Liabilities of the Transferor Company transferred to
the Transferee Company as part of the Scheme is modified by virtue of this
Scheme except to the extent that such amendment is required by necessary
implications.

TRANSFER OF CONTRACTS, DEEDS, ETC

Without prejudice to the generality of Clause 4, upon coming into effect of this
Scheme:

1.

all contracts, sub-contracts, deeds, bonds, bids, undertakings, agreements,
memoranda of agreement, memoranda of agreed points, insurance policies,
capital investment, subsidies, guarantees and indemnities, schemes, purchase
order, work order, warranty arrangements, lease, license, understanding,
commitment, obligation, applications, whether written or otherwise, and other
instruments of whatsoever nature (whether or not the same is absolute,
revocable, contingent, conditional, binding or otherwise, including all
amendments and modifications thereto), in relation to the Transferor Company
to which it is a party or to the benefit of which it may be entitled or eligible, or by
which any of the assets held by the Transferor Company are bound, shall be in
full force and effect against or in favour ofthe Transferee Company, without any
further act, instrument or deed undertaken by either of the Parties, and may be
enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto. Without
prejudice to the generality of the foregoing, bank guarantees, performance
guarantees, letters of credit, agreements with any Governmental Authority, hire
purchase agreements, lending agreements and such other agreements, deeds,
documents and arrangements pertaining to the business of Transferor Company
or to the benefit of which the Transferor Company maybe eligible and which are
subsisting or have effect immediately before the Effective Date, including
without limitation all rights and benefits (including without limitation
benefits of any deposit, advances, receivables or claims) arising or accruing
therefrom, shall, upon this Scheme coming into effect on the Effective Date, be
deemed to be bank guarantees, performance guarantees, letters of credit,
agreements, deeds, documents, and arrangements, as the case may be, of the
Transferee Company, without any further act, instrument or deed unde: by
either of the Parties and shall be appropriately transferred or qéggh%\d by the

For CHEMGENIX LABORATORES TR B 77 parties/ Governmental Authority in favour of the @;ﬁh eree Company
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ii.  all letters of intent, request for proposal, pre-qualifications, bid acceptances,
tenders, and other instruments of whatsoever nature to which the Transferor
Company is a party to or to benefit of which the Transferor Company may be
eligible for, shall remain in full force and effect against or in favour of the
Transferee Company and may be enforced as fully and effectually as if,
instead of the Transferor Company, the Transferee Company had been a party
or beneficiary or oblige thereto.

iii.  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 coming into effect of this Scheme, in
accordance with the provisions hereof, if so required under the Applicable Law
or otherwise, take such actions and execute such deeds (including deeds of
adherence), confirmations, or other writings or tripartite arrangements with any
party to any contract or arrangement to which the Transferor Company is a
party or any writings as may be necessary to be executed in order to give
formal effect to the above provisions. The Transferee Company shall for this
purpose, under the provisions hereof, be deemed to have been authorized 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.

8.  TRANSFER OF LICENSES AND APPROVALS

i.  Without prejudice to the generality of Clause 4, upon coming into effect of this
Scheme, any and all statutory licenses or other licenses (including the licenses
granted to the Transferor Company by any Governmental Authority for the
purpose of carrying on its business or in connection therewith), Approvals,
quotas, entitlements, allotments, clearances, credits, awards, sanctions,
exemptions, benefits, advantages, Tax deferrals, subsidies, incentives, refunds,
grants, assignments, authorisations, rights, pre-qualifications, bids, acceptances,
tenders, licenses (including the licenses granted by any Governmental Authority
or regulatory bodies for the purpose of carrying on its business or in connection
therewith), privileges, powers, facilities, special status, letter of allotments and
certificates of every kind and description whatsoever (in relation to the Transferor
Company, or to the benefit of which the Transferor Company may be eligible)
required to carry on the operations of the Transferor Company or granted to the
Transferor Company shall remain in full force and effect and shall stand vested
in or transferred to the Transferee Company, without any further act, inst‘q.@ﬁ@nt

For CHEMGENIX LABORATORIES &itldéedINifklertaken by either of the Parties, and shall be appropriatererred
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or assigned by the concerned parties or Governmental Authorities in favour of the
Transferee Company upon the Scheme coming into effect. The benefit of all
statutory and regulatory permissions, Approvals and consents including
without limitation statutory licenses, permissions, approvals or consents required
to carry on the operations ofthe Transferor Company shall vest in and become
available to the Transferee Company upon the Scheme coming into effect on the
Effective Date without any further act, instrument or deed undertaken by either
of the Parties.

The Transferee Company shall be entitled to undertake and carry on the business
of the Transferor Company pursuant to the effectiveness of the Scheme on its
own account, pending the transfer of any Approvals and other consents,
permissions, quotas, rights, authorizations, entitlements, no-objection certificates
and licenses, privileges, powers and facilities of every kind and description, that
may be required under Applicable Law in the name of the Transferee Company
and would be entitled to make any applications, requests and the like in this
regard. For the avoidance of doubt, it is clarified that ifthe consent of either a
third party or Governmental Authority is required to give effect to the provisions
of this Clause 8, the said third party or Governmental Authority shall, subject
to the provisions of Applicable Laws, provide such consent and shall make and
duly record the necessary substitution/endorsement in the name ofthe Transferee
Company pursuant to the sanction of this Scheme by the Tribunal, and upon this
Scheme coming into effect on the Effective Date. The Transferee Company shall
file appropriate applications/ documents and make appropriate filings with the
relevant Governmental Authorities concerned for information and record
purposes and 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 acts, formalities or
compliances referred to above on behalf of the Transferor Company, inter alia,
in its capacity as the successor entity of the Transferor Company.

TRANSFER OF LEGAL AND OTHER PROCEEDINGS

Without prejudice to the generality of Clause 4, upon the coming into effect of this
Scheme:

i

TORES PRVATEL

the Transferee Company shall bear the burden and the benefits of any legal or
other proceedings (including Tax proceedings) initiated by or against the
Transferor Company. Upon the Scheme coming into effect on the Effective
Date, if any notice, dispute, suit, appeal, complaint, claim or othercpzb%\eedmg of
whatsoever nature by or against the Transferor Company@\@@ludmg (but no{
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limited to) those before any Governmental Authority, be pending, the same
shall not abate, be discontinued or in any way be prejudicially affected by
reason of the Amalgamation, or of anything contained in this Scheme but the
proceedings shall be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor
Company, without any further act, instrument or deed undertaken by either of
the Parties.

the Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company, which are capable of being
continued by or against the Transferee Company, transferred to its name as soon
as is reasonably possible after the Effective Date and to have the same continued,
prosecuted and enforced by or against the Transferor Company.

the Transferee Company shall be deemed to be authorized under this Scheme to
execute any pleadings, applications, forms, etc., as are required to remove any
difficulties and carry out any formalities or compliance as are necessary for the
implementation of this Scheme.

EMPLOYEES

Without prejudice to the generality of Clause 4 above, upon coming into effect of this
Scheme:

L

ii.

all the employees of the Transferor Company as on the Effective Date, shall
become the employees of the Transferee Company, without any further act,
instrument or deed undertaken by either of the Parties, on terms and conditions
which are overall no less favourable than those that were applicable to such
employees immediately prior to such Amalgamation, with the benefit of
continuity of service and without any break or interruption in service as a
result of the Amalgamation. The past services of the employees of the
Transferor Company shall be taken into account for the purposes of payment of
any compensation, gratuity, and other terminal benefits by the Transferee
Company.

in so far as the provident fund, gratuity fund, trusts, benefits, retirement
fund, superannuation fund or any other special funds or benefits created by the
Transferor Company for its employees or to which the Transferor Com,ﬂ&y 18
contributing for the benefit of the employees of the Transferog}%ompany
(“Funds”) are concerned, R\ —1 . &
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(a) all contributions made to such Funds for the benefit of the employees
of the Transferor Company and the investments made by the Funds in
relation to the employees of the Transferor Company on behalf of such
employees shall be deemed to have been made on behalf of the
Transferee Company, upon the Scheme coming into effect on the
Effective Date and shall be transferred to the Transferee Company to
be held for the benefit of the concerned employees ofthe Transferor
Company, the relevant authorities or the funds (if any) established by the
Transferee Company, as the case may be, and

(b) all contributions and investments made by such employees, including
interests/ investments (which are referable and allocable to the
employees transferred), subject to necessary approvals and
permissions and at the discretion of the Transteree Company, be
transferred to the Transferee Company, the relevant authorities or the
funds (if any) established by the Transferee Company, as the case may
be, and shall be held for the benefit of the concerned employee of the
Transferor Company.

iii. in connection with provident fund, gratuity fund, superannuation fund,
government fund or any other special fund, or obligation created or existing for
the benefit of the employees of the Transferor Company who become
employees of the Transferee Company by virtue ofthis Scheme, the Transferee
Company shall stand substituted for the Transferor Company, without any further
act, instrument or deed undertaken by either of the Parties, for all purposes
whatsoever relating to the obligations to make contributions to the said funds in
accordance with the provisions of such schemes or funds. It is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company in relation to such schemes or funds shall become those
of the Transferee Company.

iv.  Upon the Scheme coming into effect on the Effective Date, the Transferee
Company shall, for the purpose of payment of any retrenchment compensation,
gratuity and other terminal benefits to the employees of Transferor Company,
take into account the past services of such employees with the Transferor
Company.

11.  TAXES

(1) Upon the Scheme coming into effect on the Effective Date, all direct and ingdiredt

Taxes of any nature, duties and cess or any other like payment, it&%}l}ng (but

not limited to) income Tax, security transaction T%,_ dividiénd distribution Tax,
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buy back Tax, foreign Tax credit, equalization levy, value added Tax, central
sales Tax, excise duty, customs duty, minimum alternate Tax, advance Tax,
goods and services Tax, self assessment Tax, Tax deducted at source or Tax
collected at source or any other like payments made by the Transferor Company
to any statutory authorities, or other collections made by the Transferor
Company and relating to the period up to the Effective Date, shall be deemed
to have been on account of, or on behalf of, or paid by, or made by the
Transferee Company, without any further act, instrument or deed undertaken by
either ofthe Parties. Upon the Scheme coming into effect on the Effective Date,
all deductions otherwise admissible to Transferor Company including without
limitation deduction admissible on actual payments or on deduction of
appropriate Taxes or on payment of Tax deducted at source (including, but not
limited to, claim for sum prescribed under section 43B, Section 40, Section
35DD and Section 94B of the IT Act), claim for deduction ofprovisions
written back by the Transferor Company previously disallowed under the IT Act
in the hands ofthe Transferor Company, claim for debt or part of debt written off
under Section 36(1)(vii) read with Section 36(2) ofthe IT Act, where such debt
or part of the debt were offered to Tax by the Transferor Company, and claim
for any deferred payments shall be eligible for deduction to the Transferee
Company in the same manner and to the same extent as would have been
enjoyed, availed or utilized by the Transferor Company. Further, Transferee
Company shall be entitled to exclude items such as provisions, reversals, etc., for
which no deduction or Tax benefit has been claimed by the Transferee Company
prior to the Appointed Date. Upon the Scheme coming into effect on the
Effective Date, the Transferee Company shall be entitled to claim credit for
Taxes deducted at source/Taxes collected at source/paid against Tax
liabilities/duty liabilities/minimum alternate Tax, advance Tax, goods and
services Tax, value added Tax liability and any other credits etc.,
notwithstanding the certificates/challans or other documents for payment of
such Taxes/duties, as the case may be, are in the name of the Transferor
Company. Upon the Scheme coming into effect on the Effective Date, all
Taxes payable by or refundable to or being the entitlement of the Transferor
Company, including without limitation all or any refunds or claims shall be
treated as the Tax liability or refunds/credits/claims, as the case may be, of the
Transferee Company, and any Tax incentives, advantages, privileges,
exemptions, credits, entitlements (including, but not limited to, credits in
respect of income Tax, carry forward Tax losses, unabsorbed depreciation,
closing balance of CENVAT, value added Tax, central sales Tax, excise duty,
turnover Tax, goods and

services Tax, security transaction Tax, minimum alternate Tax and du@/
entitlement credit certificates), holidays, remlﬁgms,sremidﬁbﬁéoas‘%ﬁlﬁﬂave
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been available to the Transferor Company, shall upon the Scheme coming into
effect on the Effective Date, be available to the Transferee Company, subject
to the provisions of Applicable Laws. All the expenses incurred by the
Transferor Company and the Transferee Company in relation to the transfer
and vesting of the Transferor Company with the Transferee Company in
accordance with this Scheme, including stamp duty expenses, if any, shall be
allowed as deduction to the Transferee Company in accordance with section
35DD ofthe IT Act over a period of 5 (five) years from the Appointed Date.
The Transferee Company shall undertake all necessary compliances prescribed
under Applicable Laws to, and the Transferor Company shall, prior to the
Effective Date, extend its cooperation to the Transferee Company to, effectuate
transfer of all credits including goods and services Tax of the Transferor
Company to the Transferee Company. Upon the Scheme coming into effect
on the Effective Date, the Transferee Company shall have the right to file and/or
revise the financial statements, income Tax returns, Tax deducted at source
certificates and other statutory returns and filings, if required, including that of
the Transferor Company, even ifthe relevant due dates set out under Applicable
Laws may have expired.

All Tax assessment proceedings/appeals of whatsoever nature, by or against

the Transferor Company pending and/or arising shall be continued and/or
enforced until the Effective Date by the Transferor Company. In the event ofthe
Transferor Company failing to continue or enforce any proceeding/appeal, the
same may be continued or enforced by the Transferee Company, at the cost of
the Transferee Company. From the Effective Date, the Tax proceedings shall be
continued and enforced by or against the Transferee Company in the same
manner and to the same extent as would or might have been continued and
enforced by or against the Transferor Company.

Upon the Effective Date, if any Tax deposited, certificates issued or returns filed
by the Transferor Company relating to the Transferor Company shall continue
to hold good as if such amounts were deposited, certificates were issued, and
returns were filed by the Transferee Company.

Further, the aforementioned proceedings shall not abate or be discontinued nor
be in any way prejudicially affected by reason of the transfer and vesting of
the Transferor Company with the Transferee Company or anything contained in
the Scheme.

Upon the Effective Date, ifany Tax deposited, certificates issued or &g@ﬁis filed
by the Transferor Company relating to the Transferor Comg@g:‘shall continue
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to hold good as if such amounts were deposited, certificates were issued, and
returns were filed by the Transferee Company.

(vi)  Any refund under the IT Act or any other Tax laws related to or due to the
Transferor Company, including those for which no credit is taken as on the
date immediately preceding the Appointed Date, shall also belong to and be
received by the Transferee Company.

(vii) In case of any differences in Tax policies/elections between the Transferor
Company and the Transferee Company, the Tax policies/elections adopted
by the Transferee Company shall prevail to ensure that the Tax records and
returns are consistent.

TRANSFER OF ENCUMBRANCES

Without prejudice to the generality of Clause 4 above, upon the coming into effect
of this Scheme:

1. the transfer and vesting of the assets comprised in the Undertaking to and
in the Transferee Company under this Scheme shall be subject to the
Encumbrances, if any, affecting the same, as and to the extent hereinafter
provided.

.  all Encumbrances over the Transferor Company’s assets existing on the Effective
Date, shall in so far as they secure or pertain to Liabilities of the Transferor
Company, shall after the Effective Date, 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. Such
Encumbrances shall not relate or attach to any of the other assets ofthe Transferee
Company.

iii.  if any assets of the Transferor Company have not been Encumbered in respect
of any Liabilities transferred pursuant to this Scheme, such assets shall remain
unencumbered, and any existing Encumbrances shall not be extended to and shall
not operate over such assets or to any other assets of the Transferee Company.
The holders of security over the properties ofthe Transferee Company shall not
be entitled to any additional security over the properties, assets, rights, benefits,
and interest of the Transferor Company and therefore, assets of the Transferor
Company or the Transferee Company which are not currently Encumbered shall
remain free and available for creation of any security thereon in f&m?é'" n
relation to any current or future indebtedness of the Transfere&@&gpany
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iv. any reference in any security documents or arrangements (to which the
Transferor Company is a party) to the Transferor Company and its assets and
properties, 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 Transferor Company and 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(s), with the ROC to give formal effect of the above
provisions, if required.

13.  CONDUCT

During the period between the approval of the Scheme by the respective Boards
of the Transferor Company and the Transferee Company and the Effective Date, the
business of the Transferor Company and the Transferee Company shall each be carried
in the ordinary course of business.

14. SAVING OF CONCLUDED TRANSACTIONS

Subject to this Scheme, the transfer and vesting of the Undertaking of the Transferor
Company shall not affect any transaction or proceedings already concluded by the
Transferor Company on or before the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done or executed by
the Transferor Company in respect thereto as done and executed on behalf of itself.

For CHEMGENIX LABORATORIES PRIVATE LIMITED A

’/’Q‘Jﬁr Director
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PART IV

15. CONSIDERATION FOR AMALGAMATION

i.  Upon the Scheme coming into effect on the Effective Date and in consideration
of the Amalgamation, the Transferee Company shall, without any further act,
instrument or deed, issue and allot the Consideration Shares to all Eligible
Shareholdeys, at the Share Exchange Ratio (1 (One) equity share in VBML of
Rs.10 each fully paid up for 1 (One) equity share of CLPL of Rs. 10/-each fully
paid up) on the basis of the Valuation Report and Fairness Opinion and all the
Transferor Company Shares held by the Transferee Company on the Effective
Date shall stand cancelled without any further application, act or deed.

ii.  The Share Exchange Ratio has been taken on record and approved by the
respective Boards of the Transferor Company and the Transferee Company
after taking into consideration the respective Valuation Report and the Fairness
Opinion.

iii.  Notwithstanding anything contained elsewhere in this Scheme, the Consideration
Shares to be issued and allotted by the Transferee Company to the Eligible
Shareholders of the Transferor Company pursuant to Clause 15 of this Scheme
shall be deemed to have been allotted with effect from March 31, 2026
("Allotment Date"), for all accounting, taxation, and corporate purposes,
including but not limited to:

a. entitlement to dividends and other corporate benefits declared by the
Transferee Company on or after the Allotment Date;

b. reckoning of the holding period for the purposes of capital gains taxation
under the Income-tax Act, 1961;

c. recording of the allotment in the books of accounts of the Transferee
Company; and

d. any other purpose as may be required under Applicable Laws.

iv.  The physical/demat credit of the Consideration Shares to the Eligible
Shareholders shall be effected promptly upon the Scheme becoming effective in
accordance with the provisions of this Scheme, subject to compliance with the
requirements of the Securitics and Exchange Board of India (SEBI), the Stock
Exchange(s), and other relevant Governmental Authorities.

v.  In the event the Transferee Company or the Transferor Company restructures its
equity share capital by way of share split/consolidation/issue of bomﬁﬁp
shares/sub division/reorganization/reclassification or other similar actig&dﬂr\i?lg

the pendency of the Scheme, the Share Exchange Ratio &{mlﬁ"@e‘ adjusted
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accordingly to consider the effect ofany such corporate actions in such a manner
as the relevant company’s auditors (which maybe acceptable to both the Parties)
may determine to be appropriate to reflect such corporation action.

vi.  The Consideration Shares to be issued and allotted by the Transferee Company
to all the Eligible Shareholders pursuant to Clause 15(i) shall be subject to the
provisions of the Memorandum and Articles and shall rank paripassu in all
respects with the existing Equity Shares of the Transferee Company, including
with respect to dividend, bonus, voting rights and other corporate benefits
attached to the Equity Shares of the Transferee Company.

vil.  Promptly upon the issuance of the Consideration pursuant to Clause 15(i),
the Transferee Company shall prepare and file applications, along with all
supporting documents, to obtain Approval from SEBI and the Stock Exchange,
for listing of such Consideration Shares. Immediately upon receipt of such
Approval, the Transferee Company shall take all necessary steps to obtain trading
approval for the Consideration Shares. The Transferee Company shall ensure that
steps for listing and trading of the Consideration Shares are completed, and
trading of the Consideration Shares commences within the time period
prescribed under the SEBI Circular. The Consideration Shares allotted
pursuant to this Scheme shall remain frozen in the depositories system till
relevant directions in relation to listing/trading are given by the relevant Stock
Exchange.

viii.  Inthe event that the Consideration Shares entitled to be issued result in fractional
entitlements, the Board of Directors of the Transferee Company shall be
empowered to consolidate and/or round off such fractional entitlements into
whole number of equity shares to an integer, to be issued to the shareholders of
the Transferor Company.

ix.  The Consideration Shares issued by the Transferee Company in terms of this
Clause 15 shall be issued in dematerialized form and the register of members
maintained by the Transferee Company and/or, other relevant records, whether
in physical or electronic form, maintained by the Transferee Company, the
relevant depository and registrar and transfer agent in terms of Applicable Laws
shall (as deemed necessary by the Board of the Transferee Company) be updated
to reflect the issue of such Consideration Shares in terms ofthis Scheme.

x. In the cvent of there being any pending sharc transfers, whether lodged or
outstanding, of any shareholder of the Transferor Company, the Boardoof the
Transferee Company shall be empowered in appropriate cases, 10} e_ﬂ’éguate and

record such a transfer as if such changes in the reglst%edxﬁb er wcre operative
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as on the Record Date and to issue and allot Equity Shares to the transferee as if
the transferee was the shareholder of the Transferor Company on the Record
Date.

xi.  On the approval of the Scheme by the Board and members of each of the
Parties pursuant to Sections 230-232 of the Act and other relevant provisions of
the Act and rules made thereunder, if applicable, it shall be deemed that the Board
and shareholders of the Transferee Company have also accorded their consent
under Sections 42 and 62(1)(c) ofthe Act and/ or any other applicable provisions
ofthe Act and rules made thereunder and the relevant provisions of the Articles,
as may be applicable, for the aforesaid issuance of the Consideration Shares
to the Eligible Shareholders of the Transferor Company, and no further
resolution or actions, including compliance with any procedural requirements
under Applicable Law, shall be required to be undertaken by the Transferee
Company under Sections 42 or 62(1)(c) of the Act and/ or any other applicable
provisions of the Act and rules made thereunder. It is hereby clarified that the
issue and allotment of the Consideration Shares by the Transferee Company to
the Eligible Shareholders of the Transferor Company as provided in the
Scheme, is an integral part thereofand shall be deemed to have been carried out
without requiring any further act on the part of the Transferee Company or its
shareholders and as if the procedure laid down under Section 62 or any other
applicable provisions of the Act, as may be applicable, and such other statues
and regulations as may be applicable were duly complied with.

xii.  Upon this Scheme coming into effect, the Transferee Company shall, if required,
file all necessary documents/ intimations as per the provisions of Act and
rules made thereunder with ROC or any other applicable Governmental
Authority to record the Amalgamation of the Transferor Company with and
into the Transferee Company, issuance of the Consideration Shares by the
Transferee Company to the Eligible Shareholders of the Transferor Company
and dissolution of the Transferor Company, in the manner set out in this Clause
15.

xiii. Where the Consideration Shares are to be allotted to heirs, executors or
administrators or, as the case may be, to successors of deceased shareholders
of the Transferor Company, the concerned heirs, executors, administrators or
successors shall be obliged to produce evidence of title satisfactory to the Board
of the Transferee Company.

M/s. VILIN BIO MEQ{L;MITED

Nl
Director
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PART V

ACCOUNTING TREATMENT

(1) The Transferee Company shall account for the Amalgamation of the
Transferor Company with the Transferee Company in its books of accounts by
applying principles of “’Acquisition Method’ method as laid down in
Accounting Standard 14 (AS-14) prescribed under Section 133 of the
Companies Act, 2013 and the Companies (Indian Accounting Standard) Rules,
2015.

(11)  All assets, liabilities and reserves of the Transferor Company shall be recorded
in the books of account of the Transferee Company at its carrying amounts and
in the same form as appearing in the separate financial statements of the
Transferor Company on the Appointed Date.

(1i1)  The balance, if any, in the Reserves account or credit or debit balance of profit
and loss account of Transferor Company, as the case may be, shalt be transferred
to and aggregated with the corresponding reserves in the books of accounts of
Transferee Company.

(v)  To the extent that there are inter-company loans, deposits, obligations, balances
or other outstanding including any interest thereon, as between the Transferor
Company and the Transferee Company as the case may be, the rights and
obligations in respect thereof shall come to an end and there shall be no
liability in that behalf and corresponding effect shall be given in the books of
account and records of the Transferee Company for the reduction of such assets
or liabilities as the case may be.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the coming into effect ofthis Scheme, the Transferor Company shall stand dissolved
without being wound-up. On and from the Effective Date, (1) the Board of the
Transferor Company, shall, without any further acts, resolutions, filings, instruments,
or deeds, cease to exist and stand dissolved; and (ii) the name of the Transferor
Company shall be struck off from the records ofthe ROC.

VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of this Scheme on the Effective Date, the resolutions and
powers of attorney of/or executed by the Transferor Company, as are considered
necessary by the Board of the Transferee Company, and which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting and be considered as
resolutions and powers of attorney passed/executed by the Transferee Company, and
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if any such resolutions have any monetary limits approved under the provisions of
the Act, or any other Applicable Law, then the said

limits shall be added to the limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

CLUBBING OF THE AUTHORISED SHARE CAPITAL

1. As an integral part of the Scheme and upon the Scheme coming into effect
on the Effective Date, the entire authorised share capital of the Transferor
Company, is INR 20,00,00,000/- (Indian Rupees Twenty Crores only) divided
into 2,00,00,000 equity shares of the face value of INR 10/- (Indian Rupees Ten)
each, shall be clubbed with the authorized share capital of the Transferee
Company without any further act, deed or instrument. Clause V of the
Memorandum of the Transferee Company shall, without any further act or deed,
stand altered to read as under:

V. “The Authorised Share Capital of the Company is INR 35,00,00,000/-
(Indian Rupees Thirty Five crores only) divided into 3,50,00,000 (Three
Crore Fifty lakhs ) equity shares of the face value of Indian Rupees 10/-
(Indian Rupees ten only) each. The Company has the powerfrom time to
time to increase or reduce its capital and to divide the share in the capital
for the time being into other classes and to attach thereto respectively such
preferential, deferred, qualified or other special rights, privileges,
conditions or restrictions subject to and in accordance with the Articles of
Association of the Company ”

1.  In accordance with Section 232(3)(1) of the Act and Applicable Law, the stamp
duties and/or fees (including registration fee) paid on the authorised share
capital of the Transferor Company shall be deemed to be utilized and applied
to the increased authorised share capital of the Transferee Company pursuant to
this Clause 19(i1) and no separate stamp duties and/or fees would be payable for
the mcrease in the authorised share capital of the Transferee Company to the
extent of fees already paid by the Transferor Company on the authorised share
capital of the Transferor Company.

1.  For the avoidance of doubt, it is clarified that, in case, the authorised share
capital of the Transferor Company and/or the Transferee Company, as the
case may be, undergoes any change, prior to this Scheme coming into effect on
the Effective Date, then this Clause 19 shall automatically stand modified/
adjusted accordingly to take into account the effect of such change.
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iv.  On the approval of the Scheme by the Board and the members of each of the
Parties pursuant to Sections 230-232 of the Act and other relevant provisions of
the Act and rules made thereunder, the SEBI Circular and the Listing
Regulations, if applicable, it shall be deemed that the Board and the members
of each of the Parties have also accorded their consent under Sections 13, 61
and 64 of the Act and/ or any other applicable provisions of the Act and rules
made thereunder and the relevant provisions of the Listing Regulations and the
Articles, as may be applicable for effecting the aforesaid reclassification,
amendment and increase in the authorised share capital of the Transferee
Company, and no further resolution or actions, including compliance with any
procedural requirements under Applicable Law, shall be required to be
undertaken by either of the Parties under Sections 13, 61 or 64 of the Act and/
or any other applicable provisions of the Act and rules made thereunder and
the relevant provisions of the Listing Regulations and the Articles. Upon this
Scheme coming into effect, the Transferee Company shall, if required, file
all necessary documents/ intimations as per the provisions of Act and rules
made thereunder with ROC or any other applicable Governmental Authority in
respect of the aforesaid reclassification, amendment and increase in the
authorised share capital of the Transferee Company, in the manner set out in this
Clause 19.

v. Upon this Scheme becoming effective, all equity shares of the Transferor
Company shall stand cancelled and shall be deemed to be cancelled without any
further act, deed or application.

PROMOTERS OF THE TRANSFEREE COMPANY

Upon the Scheme coming into effect on the Effective Date, in addition to the Vilin
Promoters, Eligible Shareholders will be classified as the ‘Promoter’ of the Transferee
Company, and the Vilin Promoters and Eligible Shareholders shall be categorized as
separate and independent ‘Promoters’ of the Transferee Company as per the Listing
Regulations and other Applicable Laws.

For the avoidance of doubt, it is clarified that pursuant to Amalgamation, the issuance
of the Consideration Shares by the Transferee Company to the Eligible Shareholders as
consideration for the Amalgamation in terms of this Scheme and the consequent grant
of certain rights to the shareholders who hold shares beyond a certain threshold as may
be prescribed in the Articles of the Transferee Company pursuant to the Scheme,
is exempt under the provisions of Regulation 10(1)(d) ofthe SAST Regulatiqﬁxe,ihnd
therefore, the requirement to make an ‘open offer’ shall not be triggered % te¥s of the
provisions of the SAST Regulations. o™ -
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PART VI

21.  CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

This Scheme shall become effective and conditional upon :

11
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the receipt of observation/no-objection letter by the Transferee Company
from the Stock Exchange in accordance with the Listing Regulations and the
SEBI Circular in respect of the Scheme;

Approval of the members:

(a) the requisite majorities in number and value of such classes of members
as may be directed by the Tribunal or any other competent authority,
as may be applicable, approving the Scheme;

(b) the votes cast by the public shareholders of the Transferee Company in
favour of the Scheme being more than the number of votes cast
by the public shareholders of the Transferee Company against the
Scheme; and in each case, in compliance with the provisions of the Act,
the SEBI Circular and the Listing Regulations that require seeking
approval of a Party through e-voting, in terms of paragraphs of Part
I(A)(10)(a) and I(A)(10)(b) of the SEBI Master Circular (including any
modification or revisions thereof) if applicable;

the requisite majorities in number and value of such classes of secured and
unsecured creditors as may be directed by the Tribunal or any other competent
authority, as may be applicable, approving the Scheme;

the Scheme being sanctioned by the Tribunal under Sections 230 to 232 and
any other applicable provisions of the Act, and receipt of the certified copies
of the order of the Tribunal sanctioning the Scheme;

each of the Parties having filed the certified copies of the order of the
Tribunal sanctioning the Scheme with the ROC within the statutory timelines;

there not being any governmental order from any Governmental Authority
(other than a competition and/or anti-trust authority) that has the effect
of making the Amalgamation illegal or otherwise restraining or preventing its

P ©
consummation; and “&\‘(
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viit.  The requisite consent, approval or permission of the Central Government or any
Governmental Authorities including Stock Exchanges, Reserve Bank of India,
which by law may be necessary for the implementation of this Scheme.

ix.  The Designated Stock Exchange for interaction with SEBI shall be NSE
Limited.

APPLICATION TO THE TRIBUNAL

Each ofthe Parties shall, as required under Applicable Law, make applications/ petitions
under Sections 230 to 232 and other applicable provisions of the Act and rules made
thereunder to the Tribunal(s) for the sanction of this Scheme and all matters ancillary
or incidental thereto.

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

(i) Each of'the Parties will be at liberty to apply to the Tribunal from time to time
for necessary directions in matters relating to this Scheme or any terms thereof,
in terms of'the Act and rules made thereunder.

(ii) Subject to the provisions of the SEBI Circular, the Parties may, by mutual
consent and acting through their respective Board (which shall include any
committee constituted by the respective boards), assent to any modifications/
amendments to this Scheme and/ or to any conditions or limitations that the
Tribunal or any other Governmental Authority may deem fit to direct or
impose or which may otherwise be considered necessary, desirable or
appropriate by them.

APPLICATION FOR OPERATIONAL LICENSES BY TRANSFEREE
COMPANY

The Transferee Company shall be entitled, pending the sanction of this Scheme, to apply
to any Governmental Authority, if required, under any law for such consents and
Approvals which the Transferee Company may require to carry on the business of the
Transferor Company.

REMOVAL OF DIFFICULTIES

The Parties may, by mutual consent and acting through their respective
authorised representatives, agree to take all such steps as may be necessary, desirable
or proper to resolve all doubts, difficulties or questions, that may arise in relation to
the meaning or interpretation of the respective sections of this Scheme or
implementation thereof or in any manner whatsoever connected therewith, wh Rhc;o
by reason of any directive or order ofthe Tribunal or any other Govemm%l@lgmhhoﬁty
or otherwise, howsoever arising out of, under or by virtue of thi& &qhé?ﬁe in rel%tion to
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the arrangement contemplated in this Scheme and/ or any matters concerned or
connected therewith and to do and execute all acts, deeds, matters and things
necessary for giving effect to this Scheme.

26. WITHDRAWAL OF THE SCHEME

i.  The Transferor Company and the Transferee Company, acting jointly, shall be at
liberty to withdraw the Scheme, any time before the Scheme is effective.

ii.  Notwithstanding anything contained in Clause 26(ii), in the event SEBI, the
Stock Exchanges, or the Tribunal rejects the Scheme but provides a chance for re-
submission thereof, the Scheme shall not automatically become revoked,
cancelled, null and void unless the Parties mutually agree not to appeal the
decision of SEBI, Stock Exchanges, or the Tribunal, as the case may be.

iii.  Upon revocation or cancellation of this Scheme set out in this Clause 29, this
Scheme shall become null and void, and no rights and liabilities shall accrue
to or be incurred by the Transferor Company and the Transferee Company
or their shareholders or creditors or employees or any other Person. In such cases,
each of the Transferor Company and the Transferee Company shall bear its own
costs and expenses unless otherwise mutually agreed; and

iv.  each of the Transferor Company and the Transferee Company shall take all
necessary steps to withdraw or cause the withdrawal of the Scheme, and/or .
applications made for the approval of the Transaction from the relevant
Governmental Authorities, at their own cost.

27.  DIVIDENDS

The Parties shall be entitled to declare and pay dividends, whether interim and/or final,

to their respective shareholders prior to the Effective Date, but only in the ordinary
‘ course of business and as maybe mutually agreed amongst the Parties. It is clarified that
| the aforesaid provisions in respect of declaration of dividends are enabling provisions only
\ and shall not be deemed to confer any right on any shareholder of the Parties to demand
‘ or claim any dividends which, subject to the provisions of the Act, shall be entirely at
| the discretion of the respective Boards of Directors of the Parties, and if applicable in
| accordance with the provisions of the Act, be subject to the approval ofthe shareholders

of the respective Parties.
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SEVERABILITY

If any provision of this Scheme becomes or is declared by a court of competent
jurisdiction to be illegal, unenforceable or void, positions of such provision, or such
provision in its entirety, to the extent necessary shall be severed from this Scheme, and
the Transferor Company and the Transferee Company will negotiate in good faith to
agree to replace such illegal, void, or unenforceable provision ofthis Scheme with a
valid and enforceable provision that will achieve to the extent possible, the same
economic, business and other purpose of the illegal, invalid or unenforceable provision
or act in accordance with a judgement, order, decree, or declaration made by a court
of competent jurisdiction. The balance of this Scheme shall be enforceable in
accordance with its terms.

REPEAL AND SAVINGS

The provisions of the Act and rules made thereunder shall not be required to be
separately complied with, in relation to acts done by the Transferor Company or the
Transferee Company as per direction or order of the Tribunal sanctioning this Scheme.
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