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Form No.GNL-1

Refer instruction kit for filing the form

All fields marked in * are mandatory

Form language

English HindiForm for filing an application with Registrar
of Companies
[Pursuant to the rule 12(2) of the Companies
(Registration Offices and Fees) Rules,2014]

AC3238186_SRN_FORM_1777468418581

1777468418581

General Information
1(a)*Purpose of filing

Compounding of offences Extension of period of annual general meeting by three months

Scheme of arrangement, amalgamation Others

(b) Specify the purpose of the application

(c) Specify the section under which application is being filed

Applicant Details
 2 *Category of Applicant
(Company/Foreign Company/Others) Company

 3 Corporate Identity Number (CIN) or Foreign Company Registration Number
(FCRN) L24230MH1958PLC011078

 4 *Name of office of the Registrar of Companies (RoC) to which application is
being made Registrar of Companies, Maharashtra, Mumbai

 5 (a) Name of the company
KOPRAN LIMITED

 (b) Address of the registered office or of the principal place of business in India of
the company

PARIJAT HOUSE1076 DR E MOSES ROAD   WORLI
MUMBAI-
18MUMBAI,,NA,Maharashtra,India,400018

 (c) E-mail ID of the company
*****pran.com

 6 Details of applicant (in case category is others)
   (a) Director Identification Number (DIN) or Permanent Account Number(PAN)

   (b) Name

   (c) Address Line 1

        Address Line 2

        Country

        Pin Code/Zip code

        Area/Locality

        City
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        District

        State/UT

   (d) E-mail ID

Application Details
7* Details of application SCHEME OF AMALGAMATION( MERGER BY

ABSORPTION) BETWEEN KOPRAN LABORATORIES
LIMITED THE TRANSFEROR  COMPANY WITH
KOPRAN LIMITED THE TRANSFEREE COMPANY
SUBJECT TO APPROVAL OF NATIONAL COMPANY
LAW TRIBUNAL MUMBAI BENCH MUMBAI AND
OTHER RELEVANT AUTHORITIES.

8 In case of application for compounding of offences, provide the following details

(a) Whether application for compounding offence is filed in respect of

Company Director Manager or Secretary or CEO or CFO

Other

(b) Number of person(s) for whom the application is being filed

(c) Details of person(s) for whom the application is being filed

 S.no Category
Director identification number (DIN) or Income-tax
permanent account number (Income-tax PAN) or

passport number
Name

(d) Whether application is being filed

Suo-motu In pursuance to notice received from RoC or any other competent authority

(e) Notice number

(f) Date of notice (DD/MM/YYYY)

(g) Section for which application is being filed

(h) If others, then specify

(i) Brief description of default

(j) Period of default – From (DD/MM/YYYY)

(k) Period of default – To (DD/MM/YYYY)

(l) Reasons that led to the default

(m) Whether the default has been made good? Yes No



Page 3 of 4

(n) If yes, how the default was made good?

(o) If no, why the default has not been made good?

(p) Reasons why compounding fee should not be levied

(q) Whether any investigation against the company has been initiated under the
Companies Act

Yes No

(r) If yes, please specify the agency conducting the investigation
     (SFIO/Others)

(s) If Others, please specify the agencies

(t) Brief particulars of the investigation

9 (a) In case of application is made for extension of period of an AGM mention financial year
          end date in respect of which the application is being filed

(DD/MM/YYYY)

   (b) Due date of holding Annual General Meeting; (DD/MM/YYYY)

   (c) Date till which extension is sought (DD/MM/YYYY)

10 Service request number of Form MGT-14

Attachments

(a) Copy of Board Resolution authorizing filling of the application BR Kopran Ltd.pdf

(b) Scheme of arrangement, amalgamation Scheme_compressed.pdf

(c) Detailed application NCLT APPLICATION PART 1_compressed.pdf

(d) Copy of notice received from RoC or any other competent authority

(e) Optional attachment(s)- if any Kopran Limited order - 09.04.2026 Certified
copy_c.pdf
NCLT APPLICATION PART 2.pdf
NCLT APPLICATION PART 3.pdf

Verification

To the best of my knowledge and belief, the information given in this application and its attachments is correct and complete.

I have been authorized by Board of directors’ resolution number
(DD/MM/YYYY) to sign and submit this application.

7  dated 08/08/2025

  I am duly authorized to sign and submit this form.

*To be digitally signed by (Managing Director or Director or Manager or Secretary
or CEO or CFO (in case of an Indian company) or an authorized
representative (in case of a foreign company) or other 00015384DIN1

*Designation
(Managing Director/Director/Manager/CFO/ CEO/ Company Secretory/Authorized
Representative/Others)

Director
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*Director identification number of the Director Managing Director or; income-tax
PAN of the manager or authorized representative or; CEO or; CFO; or Membership
number of the Company secretary

0*0*5*8*

If Others, please specify

Certificate by practicing professional

I declare that I have been duly engaged for the purpose of certification of this form. It is hereby certified that I have gone through the
provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto and I have
verified the above particulars (including attachment(s)) from the original/certified records maintained by the Company/applicant which
is subject matter of this form and found them to be true, correct and complete and no information material to this form has been
suppressed. I further certify that:

(i)  The said records have been properly prepared, signed by the required officers of the Company and maintained as per the relevant
      provisions of the Companies Act, 2013 and were found to be in order.

(ii) All the required attachments have been completely and legibly attached to this form.

To be digitally signed by
DIN2 6448

Category of professional

Chartered accountant (in whole-time practice)

Company secretary (in whole-time practice)

Cost accountant (in whole-time practice)

Whether associate or fellow
Associate Fellow

Membership number

Certificate of Practice number 6*4*

Note: Attention is also drawn to provisions of section 447, section 448 and 449 of the Companies Act, 2013 which provide for punishment
for fraud, punishment for false statement / certificate and punishment for false evidence respectively.

AC3238186

For office use only:

eForm Service request number (SRN)

eForm filing date (DD/MM/YYYY)
29/04/2026

Digital signature of the authorizing officer

This eForm is hereby rejected

This eForm is hereby approved/ registered

Date of signing (DD/MM/YYYY)
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING OF THE BOARD 
OF DIRECTORS OF KOPRAN LIMITED HELD ON THURSDAY, MARCH 20, 2025 AT THE 
REGISTERED OFFICE OF THE COMPANY AT 1076, PARIJAT HOUSE, DR. E. MOSES 
ROAD,WORLI, MUMBAI - 400018. 


Amalgamation of Kopran Laboratories Limited into and with Kopran Limited 


"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable 
provisions, if any, of the Companies Act, 2013, ("Companies Act") read with Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other rules made 
thereunder (including any statutory modification(s) or re-enactment(s) or amendment(s) 
thereof for the time being in force), Section 2(1B) of the Income-tax Act, 1961 (as amended) 
("IT Act"), and other applicable laws, including regulations issued by Securities and Exchange 
Board of India ("SEBl1, inter alia including applicable provisions of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 ('Listing Regulations1, the relevant 
provisions of Memorandum of Association and Articles of Association of Kopran Limited 
("Transferee Company /Company") and other applicable laws, rules, regulations, bye-laws as 
the case may be, and subject to requisite approval of the members and/or the creditors, as 
applicable, of the Transferee Company, and necessary consents, observations, no-objections, 
permissions and approvals of the statutory or regulatory or governmental authorities and 
subject to the sanction of the relevant bench/benches of the Hon'ble National Company Law 
Tribunal(s) CNCLT'f'Hon"ble NCL T) before whom the petition would be filed, and subject to 
all such conditions and modifications as may be prescribed or imposed by any of the aforesaid 
authorities while granting such approvals, observations, no-objections, permissions and 
sanctions, which may be agreed to by the Transferee Company, the consent of the Board of 
Directors of the Transferee Company ('Board'), be and is hereby accorded to the draft scheme 
of amalgamation of Kopran Laboratories Limited ('Transferor Company') into and with the 
Kopran Limited (hereinafter referred to as 'the Scheme') (a draft of which was tabled at this 
meeting and was duly initialed by the Company Secretary for the purpose of identification), as 
per which, effective from opening of business hours on January 01, 2025 or such other date 
as may be determined by the Board of the Transferor Company/Transferee Company and/or 
as the Hon'ble NCL T may direct/allow(' Appointed Date'), the following shall take effect 


a) amalgamation of the Transferor Company into and with the Transferee Company in 
accordance with Sections 230 to 232 of the Companies Act, Section 2(1B) of the IT Act, and 
other applicable laws. 


b) the entire Undertaking (as defined in the Scheme) of the Transferor Company shall stand 
transferred to and vested in and/or be deemed to have been and stand transferred to and 
vested in the Company as a going concern, in the manner provided for in the Scheme, in 
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accordance with Sections 230 to 232 of the Companies Act, the IT Act and other applicable 
laws. 


c) the whole of the business, personnel, property, assets, liabilities, investments, rights, 
benefits and interest therein of the Transferor Company shall stand transferred to and be 
vested in the Transferee Company in the manner described in the Scheme. 


d) the issued, subscribed and paid-up equity capital of Transferee Company that is held by the 
Transferor Company shall stand cancelled without any further act or deed. 


e) transfer of the authorized share capital of the Transferor Company to the Transferee 
Company and consequential increase in the authorized share capital of the Transferee 
Company as provided in Part N of the Scheme. 


fJ the Transferor Company shall stand dissolved without being wound up. 


RESOL YEO FURTHER THAT for the purposes of Section 232 of the Companies Act, the draft 
auditor's certificate to be issued by the statutory auditors of the Company, i.e. M/s Khandelwal 
Jain & Co., Chartered Accountants (Firm Registration No. 105049W) ('Auditor's Certificate1, 
certifying that the accounting treatment contained in the draft Scheme is in compliance with 
applicable Accounting Standards specified by the Central Government under Section 133 of the 
Companies Act and the rules made thereunder, as placed before the Board be and is hereby 
accepted and taken on record. 


RESOLVED FURTHER THAT a draft report under Section 232(2)(c) of the Companies Act as 
placed before the Board at this meeting and duly initialed by the Company Secretary for the 
purposes of identification, explaining the effect of the proposed Scheme on each of the equity 
shareholders, promoter and non-promoter shareholders, key managerial personnel, creditors 
and employees, etc. is hereby adopted and taken on record and the Chairman of the Board be 
and is hereby authorized to finalize and sign the same. 


RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be of advantage 
and be beneficial to the Transferee Company, its shareholders and other stakeholders and the 
terms thereof are fair and reasonable and is not detrimental to the shareholders of the 
Transferee Company. 


RESOLVED FURTHER THAT Mr. Surendra Somani, Executive Vice Chairman, Mr. Varun 
Somani, Director and Mr. Sunil Sodhani, Company Secretary & Compliance Officer of the 
Company, be and are hereby authorized severally to make such modifications, amendments, 
alteration and changes in the Scheme as may be expedient, desirable or necessary for (i) filing 
the Scheme with the Hon'ble NCL Tor (ii) necessary for satisfying the requirements, limitations 
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or conditions imposed by the Hon'ble NCL T or any other regulatory authority or (iii) may be 
necessary for solving all difficulties that may arise for carrying out in the Scheme, provided that 
prior approval of the Board shall be obtained for making any material changes in the said 
Scheme as approved in the meeting. 


RESOLVED FURTHER THAT an application be made to the Hon'ble NCLT, under the provisions 
of Sections 230 to 232 and other applicable provisions of the Companies Act for seeking 
directions for holding or dispensation of meetings of the shareholders and creditors (if 
required) of the Company, and for the purpose of considering and approving the aforesaid draft 
Scheme and, Mr. Surendra Somani, Executive Vice Chairman, Mr. Varun Somani, Director and 
Mr. Su nil Sodhani, Company Secretary & Compliance Officer of the Company, be and are hereby 
severally authorized to: 


a) file the said Scheme with the concerned stock exchange(s) in terms of the provisions of the 
Listing Regulations; 


b) file the company application(s) along with the affidavits (wherever required) before 
Hon'ble NCLT or such other competent authorities for seeking directions as to convening/ 
dispensation of the meetings of the shareholders and/or creditors of the Company as may 
be considered necessary and other directions to give effect to the Scheme; 


c) convene and conduct shareholders/creditors meetings as may be directed by the Hon'ble 
NCLT; 


d) appoint, or engage, or ratify the appointment/engagement of any third-party 
intermediaries including without limitation, valuers, merchant bankers, or any other 
advisor in connection with the transaction set out in the Scheme; 


e) engage and instruct advocates and if considered necessary, also engage services of 
counsel(s), legal experts, and other concerned authority(ies), to do all things necessary and 
expedient in connection with the Scheme including to declare and file all pleadings, reports, 
and sign and issue public advertisements and notices; 


t) finalize and bring into effect the Scheme and make and give effect to any modifications, 
amendments, alterations, or revisions in the Scheme from time to time pursuant to any 
change in law or otherwise, including suspend, withdraw, transfer, or revive the Scheme as 
may be specified by any statutory authority; 


g) Suo moto decide in their absolute discretion in consultation with the legal counsel(s) and 
do all such acts, deeds, matters and things whatsoever including settling any question, 
doubt or difficulty that may arise with regard to or in relation to the Scheme, in their 


PAIUJAT 
un1,a11n 


KOPRAN LTD.: Parijat House. 1076, Dr. E. Moses Road, Worli, Mumbai - 400 018. Tel.: (022) 43661111 
Fax.: (022} 2495 0363, Website: www.kopran.com CIN: L 24230 MH 1958 PLC 011078. E-mail: cs@kopran. 
Works: Village Savroli, Taluka: Khalapur, District: Raigad - 410 202. Tel.: (02192) 274500 / 335 / 337 Fax: (02192) 214025. 


p~ ..... ~ 







! RAJAN\ PAil-lAK 
rHANE 


Reg. No. 4330 
Licence 


Date .19.1. 


/ 
. Of --


, ... ---...:;: --~ 


~ 
Kopiran 


absolute discretion consider necessary, expedient, fit and proper; provided that no 
alteration, modification or amendment which amounts to a material change to the 
substance of the Scheme shall be made except with the prior approval of the Board; 


h) make such alterations or modifications or amendments to the Scheme as may be expedient 
or necessary particularly to comply with any requirements, conditions or limitations, the 
Hon'ble NCL T, or any other statutory authority(ies) including the Reserve Bank oflndia may 
deem fit to direct or impose or for any other reason; 


i) file petitions for confirmation and sanctioning of the Scheme by the Hon'ble NCL T or such 
other competent authority(ies); 


j) for the above purpose file all pleadings, reports, and sign and issue advertisements and 
notices; 


k) do all acts and things as may be considered necessary and expedient in relation thereto and 
for that purpose to engage any counsel(s) and sign authorization(s)/vakalatnama(s), in 
their favour as may be required; 


J) obtain approval from and/or represent before Registrar of Companies, Ministry of 
Corporate Affairs, Regional Director, Income Tax authorities, Reserve Bank of India and 
such other statutory authority(ies) and other governmental body(ies), in India or abroad, 
including the shareholders and/or creditors as may be considered necessary; 


m) produce all documents, matters or other evidence in connection with the matters aforesaid 
and any other proceedings incidental thereto or arising therefrom; 


n) sign all the papers, documents, writings, applications, petitions, affidavits, representations, 
pleadings, public advertisements, notices, reports, e-forms to be filed with the Registrar of 
Companies, Reserve Bank of India, during the process etc., which are required to be signed, 
executed, delivered for carrying into effect the· said Scheme in all respects whatsoever 
and/or for obtaining directions including but not limited to from the Hon'ble NCLT and for 
this purpose, to appear in person and/or represent the Company before the Hon'ble NCL T 
or any other judicial forums/authority or the Reserve Bank of India and to deliver a certified 
copy of this resolution to any concerned party or authorities and for this purpose, to appear 
in person and/or represent the Company before the Hon'ble NCLT or any other judicial 
forums/authority or the Reserve Bank of lndia; 


o) sign and execute the request letters/ no objection/ sanction letters for obtaining the 
necessary no objection/ sanction letters for dispensation of the meeting(s) of the 
shareholders and/or creditors of the Company for approving the Scheme and thereafter 
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submitting the same on receipt thereof to the Hon'ble NCLT or any other appropriate 
authority, as may be required; 


p) settle any questions or doubts or any difficulties that may arise with regard to the Scheme, 
including passing of accounting entries and/ or making such other adjustments in the books 
of account as are considered necessary to give effect to the Scheme and this resolution; 


q) accept services of notices or other processes which may from time to time be issued in 
connection with the matter aforesaid and also to serve any such notices or other processes 
to parties or persons concerned; 


r) take all the steps necessary or incidental and considered appropriate with regard to the 
above applications and petitions and implementation of the orders passed thereon and 
generally for putting through the Scheme and completing the same. 


RESOLVED FURTHER THAT the Common Seal of the Company be affixed on such agreements, 
undertakings, deeds, documents, declarations, etc., as may be required, (including on any 
modifications or amendments or alterations thereto as may be required from time to time), in 
accordance with the provisions of the Articles of Association of the Company. 


RESOLVED FURTHER THAT Mr. Surendra Somani, Executive Vice Chairman, Mr. Varun 
Somani, Director and Mr. Sunil Sodhani, Company Secretary & Compliance Officer of the 
Company, be and are hereby severally authorized to do all such acts, matters, deeds and things 
necessary or desirable in connection with or incidental to giving effect to the above resolutions 
for and on behalf of the Company, including execution and delivery of certified copies of the 
resolutions passed at this meeting." 


CERTIFIED TRUE COPY 


FOR KOPRAN LIMITED 


~~ 
Sunil Sodhani 
Company Secretary & Compliance Officer 
Membership No. FCS 3897 
Date: 20.03.2025 
Place: Mumbai 
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING OF THE BOARD 
OF DIRECTORS OF KOPRAN LIMITED HELD ON FRIDAY, AUGUST 08, 2025 AT THE 
REGISTERED OFFICE OF THE COMPANY AT 1076, PARIJAT HOUSE, DR. E. MOSES 
ROAD,WORLI, MUMBAI - 400018. 


Amalgamation of Kopran Laboratories Limited into and with Kopran Limited 


Chairman informed the Board that in its meeting held on March 20, 2025, the Board after 
considering the Valuation Report received from the appointed Registered Valuer and Fairness 
Opinion received from Securities Exchange Board of India('SEBI') registered Merchant Banker . 
and after recording the rationale, benefits and impact of the Scheme of Amalgamation ofK--opran 
Limited ("Transferee Company") and Kopran Laboratories Limited ("Transferor 
Company") and their respective shareholders (hereinafter referred to as "Scheme") along 
with recommendation of the Audit Committee and Committee of Independent Directors that 
the Scheme was not detrimental to the Interest of the shareholders of the Company had 
approved the scheme. 


Post the approval of the Board of directors, the Scheme was filed with Stock Exchanges for their 
approval. Based on inputs from BSE and NSE due to delayed filing for Stock Exchange approval, 
BSE and NSE directed the Company to re-work on the merger application along with all 
documents including fresh Valuation report, Fairness Opinion, Auditor Certificates etc. and 
necessary approvals from the Board, Audit Committee & Committee of Independent Directors. 


The Audit Committee Meeting and Committee of Independent Directors Meeting was held on 
August 08, 2025 has recommended no change in the "Scheme" approved by the Board on March 
20, 2025 considering the fresh Financials ended as on June 30, 2025 of Transferor and 
Transferee Company and Fresh Valuation Report dated August 07, 2025 and Fairness Opinion 
Report dated August 08, 2025. 


After due discussion and deliberation, the Board passed the following resolution: 


"RESOLVED THAT after consideration of Fresh Financials ended on June 30, 2025 of the 
Kopran Limited ("Transferee Company") and Kopran Laboratories Limited ("Transferor 
Company'1, Report of Audit Committee, Report of Committee of Independent Directors and 
based on the Valuation Report issued by registered valuer and Fairness Opinion Report issued 
by Category I Merchant Banker along with Auditors Certificate on accounting treatment under 
Section 133 of the Companies Act' 2013, the merger Sections 230 to 232 and other applicable 
provisions, if any, of the Companies Act, 2013, ("Companies Act1 read with Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other rules made 
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thereunder (including any statutory modification(s) or re-enactment(s) or amendment(s) 
thereof for the time being in force), Section 2(1B) of the Income-tax Act, 1961 (as amended) 
("IT Act''), and other applicable laws, including regulations issued by Securities and Exchange 
Board of India ("SEBI"), inter alia including applicable provisions of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 ('Listing Regulations') the relevant 
provisions of Memorandum of Association and Articles of Association of Transferee Company 
and other applicable laws, rules, regulations, bye-laws as the case may be, and subject to 
requisite approval of the members and/or the creditors, as applicable, of the Transferee 
Company, and necessary consents, observations, no-objections, permissions and approvals of 
the statutory or regulatory or governmental authorities and subject to the sanction of the 
relevant bench/benches of the Hon'ble National Company Law Tribunal(s) ('NCLT'j'Hon'ble 
NCLT') before whom the petition would be filed, and subject to all such conditions and 
modifications as may be prescribed or imposed by any of the aforesaid authorities while 
granting such approvals, observations, no-objections, permissions and sanctions, which may be 
agreed to by the Transferee Company, the consent of the Board of Directors of the Transferee 
Company ('Board') on the "Scheme" approved by the Board on March 20, 2025 stands in force 
and valid ipso facto." 


RESOLVED FURTHER THAT Mr. Surendra Somani, Executive Vice Chairman, Mr. Varun 
Somani, Director or Mr. Sunil Sodhani, Company Secretary & Compliance Officer of the 
Company, be and are hereby authorized severally to make such modifications, amendments, 
alteration and changes in the resolution as may be expedient, desirable to give effect to the 
above resolution for and on behalf of the Company including execution and delivery of certified 
copies of the resolutions passed at this meeting." 


CERTIFIED TRUE COPY 


FOR KOPRAN LIMITED 
Sunil 
Radheyshyam 
Sodhani 


Sunil Sodhani 


Digitally signed by Sunil 
Radheyshyam Sodhanl 
Date:2025.08.1112.-0S:43 
+05'30' 


Company Secretary & Compliance Officer 
Membership No. FCS 3897 
Date: 11.08.2025 
Place: Mumbai 
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Form No. NCL T 1 


BEFORE THE NATIONAL COMPANY LAW TRlBUNAL 


BENCH, AT MUMBAI 


COMPANY SCHEME APPLICATION C.A. (CA.A) NO (MB) of 2026 


Kopran Laboratories Limited 


In the matter of the Companies Act, 2013 


AND 


In the matter of application under Sections 230 to D2 


of the Companies Acl, 2013 and other c1pplicablt' 


provisions of the Companies Act, 2013 


AND 


In the matter of Kopran Labora toril'S Limited, a 


Company incorporated under the provisions of the 


Companies Act, 1956 having CI!\1 


U24230MH1986PLC040602 


AND 


In the matter of Kopran Limited, a Cornp,my 


incorporated undt'r tlw Prnv isitms nf the Ctimpanies 


Act, 1956 having CIN L2..J.230Ml !1958PLC01 1078. 


AND 


In the matter of Scheme of Amalgamcitinn (McqJ,l'I' b)· 


Absorption) of Kopran Labordturies Limited (' the 


Transferor Company') with Kopran Lim.iled ('the 


Transferee Company') and tht'ir respective 


shareholders and Creditors 


(KLL) a company registered under the Companies 


Act, 1956 having its registered office at Parijat House, 


1076, Dr. E. Moses Road, WorU, Mumbai - 400 018 


CIN: U24230MH1986PLC040602 


PAN: AAACK4406H 


Email id : cs@kopran.com . .. Applicant Company No. 1 / Transferor Comp,rny 







Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CTN: L24230MH1958PLC011078 


PAN :- AAACK3202D 


Email id :- cs@kopran.com ... Applicant Company ·o. 2/ Transfl•ree Company 


MOST RESPECTFULLY SHEWETH: -


1. Details of Original Application 


Particulars of the Applicants: 


1. That the Present Joint Application is maJe on bch,11( of tlw ·\ pplirnnl No. l / 


Transferor Company (Kopran Laboratories Limited) and the Applicant o. 2 / 


Transferee Company (Kopran Limited) for orders for dispensation 0f holding 


mecting(s) of Equity shareholders, Secured Creditors and Unsc•cun•d Creditors of 


Applicant Company No. 1 / Transferor Company and for convening /holding 


meeting of Equity Shareholders of Applicant Company No. 2/ TransferC<' Company 


and for dispensation of ho lding mecling(s) of Sl•cured Crl'ditors ,rnd Unsccun•d 


Creditors of Applicant Company No. 2/ Transferee Company and as prayed for in 


the matter of proposed Scheme of Amalgamation (Merger by absorption) of Kopran 


Laboratories Limited, the Transferor Company with Koprc1n Limited, tht• Transft'rcc 


Company. 


ii. That the present Application is filed by Mr. Varun Somani s/n Mr. Surcndra Somani 


aged 43 years, Indian lnJ1abitant, having office at Parijat H0usc, 1076, Dr. E. Moses 


Road, WorLi, Mumbai - 400 018 Managing Director of Kopran LaborntnriE's Limited 


the Applicant Company No. 1 / Transferor Company nnd Mr. Varun S0111c1ni s/n Mr. 


Surendra Somani aged -U years, lndian Inhabitant, having office al Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018, Director of Knpran Limited tlw 


Applicant Company No. 2 / Transferee Company (hcr<'inafter r<'fcrn,d lo as the 







2. 


Applicant Companies), who are duly authori7.ed on bchc1H of lhc Applicant 


Companies through the Board Resolu tions attached herein after. 


Jurisdiction of the Bench 


The registered offices of the Applirnnt No. 1 / Transferor Company and the 


Applicant No. 2 / Transferee Company are situated at Mumbai in the State of 


Maharashtra. Therefore, all the Applicants declare that the subject-matter of the 


Application is within the jurisdiction of the Bench, as lhe registered office of the 


Companies is in Maharash tra. 


3. I, Mr. Va run Somani s/ o Mr. Surendra Somani aged -·n yea rs, Indian Inhabitant, 


Managing Director of Kopran Laboratories Limited having office at Parija t House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018, 


and 


Mr. Varun Somani s/ o Mr. Surendra Somani aged -D yea rs, Indian lnhabitcmt, 


Director of Kopran Limited having office at Parijal House, 1076, Dr. E. Moses Road, 


Worli, Mumbai - 400 018, do hereby solemnly affirm and say as follows: 


(a) ram the Directors of the Applicant No. 1 / Transferor Company and Applicant No. 2 


/ Transferee Company herein . I am duly authorized by the sa id Applicant No. 1 / 


Transferor Company and Applicant No. 2 / Transferee Company vide Llwir Board 


Resolution dated 20th March, 2025 and 8th August, 2025 to make this Affidavi t for and 


on its behalf. 


(b) I am acquainted with all the facts and circumstances of this matter and I am able to 


depose to the same. 







(c) I am competent and authorized to make, sign, verify and affirm as the- case may be, 


affidavits, applications, petitions, vakalatnamas, Memorandum of Ap pearance etc. for 


and on behalf of the said Applicant No. 1 / Transferor Company and Applicant No. 2 


/ Transferee Company and 


(d) As such I have signed the Memorandum of Appearance in favour of M/s. PRS 


Associates Practicing Company Secretaries, Thane, Authorised R1?present<1tives, and 


making this Affidavit. 
,,,-::;--- --~------~ 


., -::.----~ 


ANll'AT~ ~ 
(e) I shall make, sign, affirm and verify other papers on behalf of the said Applic(1i o. 1 THANE * 


1 "es. No. 4330 
. \1 licence 


/ Transferor Company and Applicant No. 2 / Transferee Company as and ~ 10n , . Date· 19.7.2027 ) 


same shall be necessary. ~f J 
4. Present Application is made on behalf of the Applicant No. 1 / Transferor Company 


and Applicant No. 2 / Transferee Company for orders for dispensation of holding 


meeting of Equity Shareholders, Secured Creditors and Unscrn rcd Creditors of the 


Applicant Company No. 1 / Transferor Company and for convening / hnkEng 


meeting of Equity Shareholders of Applicant Company No. 2 / Transferee Company 


and for dispensation of holding meetings of Secured Creditors and Unsecured 


Creditors of the Applicant Company No. 2 / Transferee Company as prayed for in the 


matter of proposed Scheme of Amalgamation (Merger by Absorption) of Kopran 


Laboratories Limited, the Applicant No. 1 / Transferor Company with Kopran 


Limited, Applicant No. 2 / the Transferee Company. 


::::,..., 
. ,q 
-----


I MUMBA 
<>: \ 


Facts of the case are given below: 


INCORPORATION DETAILS OF APPLICANT N0.1/TRANSFEROR COMPANY 


The Transferor Company (Kopran Laboratories Ltd) was inrnrpnrated as a Private 


Limited Company under the Companies Act, 1956, on 12th August, 1986 in the name of 


Kopran Laboratories Private Limited in the Sta te of Maharashtra having rep;islralinn No . 


40602 of 1986. The name of the cornp,rny has be<m changed from Koprc1n I .aboralori0, 


.*\..<1ooo~?;J-')o 
~ :1;,'--._,,.../ * 
~ ~L\ 







Private Limited to its present name Kopran Laboratories Limited by deleting lhe worJ 


Private from its name and obtained a fresh certificate of Change of 11c11ne dated 9th 


March, 2005 from the Regish·ar of Companies Maharashtra, Mumbai . Tlw CIN of the 


Company is U24230MH1986PLC040602 and PAN AAACK4406H. A copy of the 


Memorandum and Articles of Association of Kopran Laboratories I ,imitc,d / TransfC'ror 


Company now in force is annexed anJ marked as Exhibit" A". 


INCORPORATION DETAILS OF APPLICANT NO. 2/TRANSFEREE COMPANY 


6. The Transferee Company (Kopran Limited) was i_ncorporat(•d as a Privnll' I .irnitt>d 


company under the Companies Act, 1956 on 26th April, J 958 in the name of Kopran 


Chemical Company Private Limited in the State of Maharashtra, havmg registration No. 


11078 of 1958-59. The name of the company has been changt'd from Kopran Chemical 


Company Private Limited to Kopran Chemical Company Limited by Lfrll~ting the word 


Private from its name and obtained a fresh certificate of Change of name dated 24th August, 


1984. The name of the company has further been changed from Kopran Chemkal Cc)mp2my 


Limited to its present name i.e. Kopran Limited and obtained a fresh certificate of 


incorporation consequent on change of name dated 22nd August, 1990 from the Registrar of 


Companies Maharashtra, Mumbai. The CTN of thP Corn pan~' is L242~0MH-I g58PLC011078 


and PAN AAACK3202D. A copy of the latest Memorandum and Articles of Association of 


the Transferee Company now in force is annexed hereto and marked as Exhibit "B". 


REGISTERED OFFICE ADDRESS OF APPLICANT NO. I/TRANSFEROR COMPANY 


7. The Registered office of Kopran Laboratories Limited - Applicant No. 1 / Transferor 


Company is at presently situated at Parijat House, 1076, Dr. E. Moses Road, Worli, 


Mumbai - 400 018 is within the jurisdiction of this Hon'ble NCLT Bench, Mumbai. 


STEREO OFFICE ADDRESS OF TIIE APPLICANT NO. 2 TRANSFE~EE 







• 
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8. The Registered office of the Kopran Limited - Applicant No. 2 / Transferee Company 


is presently situated at Parijat House, 1076, Dr. E. Moses Road, Worli, Mumbai - 400 


018 and is within the jurisdiction of this Hon'ble NCLT Bench, Mumbai . 


• 


OBJECTS AND N ATURE OF BUS INESS OF APPLICANT NO. 1 /T RANSFEROR 


COMPANY 


9. The objects of the Kopran Laboratories Limited - Applicant No. 1 / Transferor 


Company are as set out in its Memorandum and Articles of Association arc inter alia 


as follows: 


• To carry on the business as manufactu rers, producers, prnccssors, dealers, 


importers, exporters, buyers, sellers, distributors, stockists, ar,cnts and/or suppliers 


of Chemicals, Pharmaceuticals, Drugs, organic as well as inorganic, B.P. and B.P.C. 


preparations, spirituous and non-spi rituous including lilJUOrs, syrups, powders, 


pills, tablets, capsules, tonics and all other kinds of medicines and medical 


preparations and proprietory articles whether basic or desired in all forms and other 


Pharmaceutical an d Fine chemical products and Toi letries. 


To work as chemists and druggists, analytical chemists, dry salters, oil and flour 


men and to manufacture dyes and cosmetics, PVC cht'mirnls ;:ind their products, 


tannins, essences, photographical, sizing, industrial and ntlwr preparations, m.inc ral 


and other waters, oils, paints, pigments and varnishes, dyestuffs, organic or mineral 


intermediates. 


TI1e Transferor Company is engaged in the business of marketing diagnostic 


equipment's, consumables and automation solutions to pathlabs and hospitals. 


The shares of the Transferor Company arc not lis ted on a ny stol°k exchanges . 


OBJECTS AND NATURE OF BUSINESS OF APPLICANT NO. 2 / TRANSFEREE 


COMPANY 







10. The objects of the Kopran Limited - Applicant No. 2 / Transferee Company c1re as 


• 


• 


• 


set out in its Memorandum and Articles of Association arc inlt' r .ilia as follows: -


To acquire, purchase and carry on the business of Kopran ChemiL"als Company 


now carried on by Ramanlal V. Shah at 18, 3rd Pasta Lane, Colaba Bnmlxiy-5, and 


accordingly to enter into and carry into effect with or without modification an 


agreement with said Rs Manlal Vadilal Shah in the terms of the draft which has for 


the purpose of identification h'en initialled bv the Subscribers to the 


Memorandum and Articles of Association. 


• To carry on the business of manufacturers of and dealers In pharmaceutical and 


(a) 


(i) 


(b) 


(c) 


(d) 


(e) 


Chemical products of all kinds and in particular to manufacture and deal in: 


Pure Chemicals (Pharmaceutical Drugs): 


Inorganic and (ii) Organic 


B.P. and B.P.C. Preparations: (i) Spirituous (Tinctures, etc.) (ii) non-Spirituous 


(Liquors, Syrups, etc.) and (iii) Powders, Pills, Tablets, etc. 


Proprietary M~~dicines. 


~or_~&;.~ 


(I RAJANt PATHA ' * THANE I( 
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injectables. 


' "' P. Oar~ . t I • v.... 9.7.2027 ' Cosmetics and Toiletries. '\ 0 I/ 


To install a d;stille,·y and manufactu,e spi,·it, both ,·ectif,ed and d~ O~ 


To carry on the business of chemists, druggists, dry salters, oil and colourmen, 


importers and manufacturers of and dealers in the products of casein, 


pharmaceutical, mcdicir1al, chcmirnl, indushial and oth t'r pn.' pMations and 


articles, compounds, cements, oils, paints, pigments and varnisht~s, drugs, d_vt}S­


ware, paint and colour grinders, makers and dealers in proprietary articles of a ll 


kinds and of electric a I, chem ica I, photographical, su rgica I c1nd scil' ntific 


apparatus and materials. 


To manufacture, prepan', import, export, buy, st~ll, dist ributt•, store, stock, 


maintain and otherwise handle, deal in and carry on busirwss in all kinds an' 







• 


• 


• 


varietals of patent medicines, drugs, mixtures. tablets, pills, powders, 


pharmaceuticals, chemicals, medical and medicinal products, preparations anJ 


materials, sterilized injections, vaccines, sera immunogt'ns, disinfectants, 


phylacogents, chemical, surgical, dressings, soaps, ~wrf um in t, and d isinfectants, 


etc., prescriptions, formulas, glassware, rubberwarc, chinawarc, mctalvvarc, 


instruments, implements, tools, apparatus, spirits, oils, perfum('rics, toilet 


requisites, sanitaryware, hygienic articles, hospital requisites papL'rs, linen, 


cotton and all other things articles required or convenient, for or in connection 


with the business of the Company. 


To establish and maintain blood banks and works research and biological 


laboratories farms and stables, etc., for the purpose generally of promoting the 


interests of the Company by actively working out the problt~ms inv0lved in the 


manufacture of the Company's products or for conducting further rl'St'arches 


necessary for the successful working of and promoting the endeavors L)f the 


Company. 


To manufacture from crude drugs and raw materials, drugs and chemicals, 


chemical goods, pharmaceutical preparations, Aerated and Mineral waters and 


similar other preparations. 


The Transferee Company is engaged in the business of Pharmaceuticals and 


Chemical Products as mentioned in detail in the main objL'ct claust' of 


Memorandum of Association of the said transfen'c Company 


The shares of the Transferee Company an) listed on BSF Limited and 


National Stock Excha11ge of India Limited (NSE). 


SHARE CAPITAL DETAILS OF APPLICANT NO. 1 / TRANSFEROR COMPANY 







11. 


1.2. 


The Authorized, Issued, Subscribed and Paid-Up Shc1re Capital of Kopran 


Laboratories Limited - Applicant No. 1 / Transferor Company as per the 


Audited Balance Sheet as at 31st March, 2025 is as under: 


·- -


Particulars Rupees in I .akhs 


-
Authorized Share Capital: 


- c- - -


80,00,000 Equity shares of Rs. 10/- each 800.0 0 


Total 800.0 


-- ~- - - -


Issued, Subscribed and Paid-Up Share Capital: 


- - -- - - -


53,03,160 Equity Shares of Rs. HJ/- ('ach 5:'0.~ 


Total 


----


530.3 2 


Subsequent to the above date and till to date, there has been no change in 


the aforesaid Share Capital of the Transferor Company. 


A copy of the Audited Balance sheet of the Kopran Labora tories LimitcJ -


Applicant No. 1 / Transferor Company as at ?,1 st March, 2025 is ,rn,wxt'd hereto 


and marked as Exhibit "C". 


SHARE CAPITAL DETAILS OF APPLICANT NO. 2/TRANSFEREE COMPANY 


The Authorized, Issued, Subscribed and Paid-Up Share Capi tc1I of Kopran I .imill'd 


- Applicant No. 2 / Transferee Company as per tlw Audited Balance Sheet as at 


31st March, 2025 is as under: 


Share Capital Ru pees in lakhs ---· - -----i 
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Authorized Share Capital 


5,62,50,000 Equity Shares of Rs. 10/- each 


1,37,50,000 Preference Shares of Rs. 10/- each 


Total 


Issued Share Capital 


4,82,87,601 Equity Shares of Rs. 10/- each 


Total 


Subscribed and Paid-Up Share Capital 


~


82,85,605 Equity shares of Rs. 10/- each 


~ 
10 ' 


Total 


. \l 
""" II 


-·- - -
5625.00 


1375.00 


-- -
7000.00 


-


- -
4828.76 


4828.76 


. --- - ---
4828.56 


4828.56 


licence bsequent to the above date and till to date, there has been no change> in ·Date · 19.7.Z027 
\* 
:. G)bp. l 


~ 
-~ e aforesa,d Share Cap,tal of tl,e Trnnsfe,ee Company. 


A copy of the Audited Balance Sheet of Kopran Limited - Applicant No. 2 / 


Transferee Company as at 31st March, 2025 is annexed and mark<'d as Exhil:_>J,~ 


"D". 


_J 


LATEST FINANCIAL POSITION OF APPLICANT NO.1/TRANSFEROR COMPANY 


13. The Accounts of the Kopran Laboratories Limited - Applicant No. ·1 / Transferor 


Company have been audited up to :.:ns1 March, 2025. I sav lhc1t tlw Audited 


Financial Statements as at 31,t March, 2025 contains tJ1c Balance Sheet as at 31" 


March, 2025, the Profit and Loss Account as on that date and the Board of 


Directors and Auditors Report tlwrcon. As is clc,H frnm thl' said Report, the 


Kopran Laboratories Limited - Appl icant No. 1 / Transfrror Compa ny hc1s 


maintained proper books of accounts as required by law. The Company has 


prepared a udited Accounts for period of 6 months comnwn<"ing from 1st April, 


2025 and ending on 30th September, 2025. The said aud ited .-\ccounts of the 







l. 


II. 


111. 


I 


I/ 
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Kopran Laboratories Limited - Applicant Nn. 1 / Transferor Company as al 10th 


September, 2025 indicate the latest financial position of the Kopran Laboratories 


Limited - Applicant No. 1 / Transferor Company as under: 


The Kopran Laboratories Limited - Applicant No. 1 / Transferor Company has 


not issued any debentures. 


Apart from the Current Liabilities which are incurred and disposed off in tht.' 


normal course of husiness, the Transferor Cllmpanv has nther '-Jon-C 
, ., 


Liabilities. 
/ 


I , 
f 
' -* The details of Shareholders Fund as on 30th Septemhcr, 2025 arc as un. L'r: R'18, No. 4330 


Lltenr;e 
Cate · 19.7, 


(Amount in' Lakhs) 
-~-
~ 


Paid Up Share Capital 530.32 


-- -- - - -----
Other Equity 8900.87 


.. ---
Total 9431.19 


I 


·----- - -- - - -----
Represented by 


Cash and Cash Equivalent 327-1.25 


- - -- - --


I nven tori es 1475.78 


Trade Receivables 3541.20 


Short Term Loans & Advances 
- -- -------


13-17.05 


- ·-
Other Current Assets 224.35 


Property, Plant & Equipment 3754.90 


- L-_ _ _ . -· - . --- -
Other Non-Current Assets 3.97 


Less: Long Term Borrowings 715.99 


-- ------ __ , -- --- -- . --l 


I , 







R~l~NI P1'l\-l 
n-tMlE 


l\eg, ~o. 4330 
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. ~ 
~~ •. ~ ----


14. 


-- -- - -
Less Long-Term Provisions 196.22 


---·-
Less Deferred Tax Liabilities (Net) 115.96 


--- ------· 
Less Sho rt-Term Borrowings 756.20 


Less Trade Payables 16so.n 


Less Other Current Liabilities 520.75 


. -
Less: Short Term Provisions 235.06 


-
Excess of Assets over Liabilities 9431.19 


----- - -- ______ , 


Subsequent to the date of the aforesaid audited Accounts and as on d,1te, there 


has been no other substantial chan8e in the Capital Structu re or lhe Financial 


Position of the Kopran Laboratories Limited - Applicant No. I / Transferor 


Company except those arising or resulting from the usual course' of buc;iness. ,\ 


opy of audited Accounts of the Knpran l ,aboratories Limitl'd - i\pplic.:inl No. 1 


Transferor Company as on 30th September, 2025 is annexed hereto and 


marked as Exhibit "E". 


LATEST FINANCIAL POSITION OF APPLICANT NO. 2/TRANSFEREE COMPANY 


The Accounts of the Kopran Limited - Applicant No. 2 / Tra nsfe ree Company 


have been audi ted up to 31 st March, 2025. I say tha t thl' /\uditL'd f-inancial 


Statements as at 31st March, 2025 conta ins the Balance Sheet as at 31,t March, 


2025, the Profit and Loss Account as on that date and the Board of Directors and 


Auditors Report thereon. As is clear from the said Report, the Koprun I ,imi tcd -


Applicant No. 2 / Transferee Cornpany has main ta ined prnper books of 


accounts as required by law. The Company has prepared Provisional Unaudited 


Accounts with lirnjted revit~w H'port od the auditors fo r pcri\\d of 6 mo nths 


commencing from 1'1 April, 2025 and ending on :,()th Sep tember, 2025. The said 







Unaudited Accounts of the Kopran Limi ted - A pplicanl No. 2 / Transferee 


Company as at 30th September, 2025 indicate the latesl financ ial posiliun of the 


Kopran Limited - Applicant No. 2 / Transferee Company as under: 


i. The Kopran Limited - Applicant No. 2 / Transkrl't' Cnmpam· h,1s nnl issued any 


debentures. 


11. Apart from the Current Liabilities which are incurred and disposed off in the 


normal course of business, the Transferee Company has ntlw r Ncm-Cu rrent 


Liabilities. 


111. The details of Shareholders Fund as on 30th September, 2025 are as u ndcr: 


(Amount in Lakhs) 


Paid up Capital 48W.56 


Other Equity 16,799.20 


41,627.76 


Represented by 


Cash and Cash Equivalent 313-6.-36---~~ 
Trade Receivables 5677.00 


I 
~ 
I 
I 


Inventories 5648.82 


Loans 206,71 


Others Financial Assets (Current and Non-Curren t Assets) 380.89 


Current Tax Assets (Net) 593.97 


Other Current Assets 
-·------ --! 


2397.76 


Property, Plant & Equipment 6708.98 







Capital Work In progress 628.08 


Other intangible assets 17.55 


Intangible assets under development 626.92 


Investments 26,386.40 


Other non current assets 67.84 


Less: Financial Liabilities - payables 3378.35 


1------ ------------------ -- ---- -
Less: Borrowings (Current and non current) 4582.9:\ 


1--------------- ----------- --------
Less Provisions (Current and non current) 


Less Deferred Tax Liabilities (Net) 


Less: Other Financial Liabilities ( 


\ 
Less: Other Current Liabilities 


Excess of Assets over Liabilities 


688.98 


295.57 


1511 .-B 


482.2.h 


41,627.76 


Subsequent to the date of the aforesaid Unaudited J\ccounts and as on date, 


3-1 


there has been no other change in the Capita l Structure or Financial Position of 


the Transferee Company except those arising or resu lting from the usual course 


of business. A copy of Provisional Unaudited Accounts of the Kopran Limited -


Applicant No. 2 /Transferee Company as on 30th September, 2025 is annexed 


hereto and marked as Exhibit "F". 


15. The object of this application is to u ltimately file a Petition and obtain sanction 


of this Hon'ble National Company I.aw Tribunal, Mumbai Rench, Mumbai to a 


Scheme of Amalgamation (Merger by absorption) whercb_v clrH.i hereunder 


Kopran Laboratories Limited, the Applicant Company No. 1 / Transferor 


Company shall amalgamate with Kopran Limited, the Applicant Company 







/ 


2 / Transferee company The copy of the Scheme or Arrn,lgamalion is anm'xed 


hereto and marked as Exhibit "G". 


16. I say that Ernst & Young Merchant Banking Services LLP the Registered Valuer 


(IBBI Regish'ation No. IBBI/RV-E /05/2021 /155) having their office at 14th 


Floor, the Ruby, 29 Senapati Bapat Marg, Dadar (West) Mumbai - 400 028 and 


Armslength Advisors Private Limited the Rt::-gistt'rcd Va lun entity (IBBT 


Registration No. IBBT/RV-E/15/2024/212) having their office' at G-?>, 2nd Floor, 


Janupura Extension, New Delhi - 110 014 were ,mtruslcd with the work of 


determining fair equity Share exchange ratio and h,we examinC'd the rckvant 


facts and have submitted their joint report dated 7111 August, 2025 in that behalf. 


The copy of the Valuation Report dated 7111 August, 2025 is anncx,'d hereto a nd 


,. 


marked as Exhibit "H" 


17. Upon the coming into effect of the Scheme, in consideration of the 


amalgamation of the Transferor Company with tho Transferee Company 


pursuant to Part III of the Scheme, the Transferee Company shall, without 


any further act o r deed and without any further payment, issm' and allot: 


/"'.: "100 (One Hundred) fully paid Equity Shares of TNR 10/- cc1ch of the 
_/ ARy 


Transferee Company against 45(Forty- Five) Equity Share of INR 10/- each 


~"""~"~ Rti..1111.N\ "Nt * \of the Transferor Company to each of the eljuity shareholder hnldi..ng fully 
1'~ 4330 I 


~e,,No, e }f, ' d E · 51 . tJ T f C -1 I . \.\Ci!~~c,J. 1/pa1 -up qmly ,ares 111 ,e rans cror ompany ann w , ose name 1s 


I 


1/ recorded in the Register of Members of Transforor Company as on the 


record date." 


In compliance with Para (A)(2)(d) of Part I of Securities and Exchange Board 


of India ("SEBJ") Master Circular No. SEI3!/HO/CFD/D ll.1 /CIR/ P/2U20/2-19 


dated December 22, 2020, as amended and upcfotcd by SEBI Master Circular 


No. SEBI/HO/CFD/DIL1 /CIR/P /2021/0000000665 dated November 23, 2021 







and SEBI/HO/CFD/ POD-2/P /ClR/2023/93 dated June 20, 2023 ("SEBJ 


Scheme Circular"), a fairness Opinion dated 81h August, 2025 has bc0n issued 


to the Transferee Company from Saffron Capital Advisors Private Lim_ited -


SEBI registered Category I Merchant Banker. The copy of the Fairness Opin ion 


dated 8th August, 2025 is annexed hereto and marked as Exhibit "I" 


The recommendation on the Share Exchange Ratio has been approved bv the 


Audit Committee of Transferee Company and board of directors of both the 


Transferor Company and Transferee Company. 


19. The Directors of the Transferor Company and Transferee Company a re as under: -


a) 


• Kopran Laboratories Limited 


1. Mr. Varun Surendra Somani 


11. Mr. Adarsh Rajendra Somani 


iii. Mrs. Na1mata Varun Somani 


iv. Mr. Rajive Tejraj Bafna 


v. Mr. Surendran Nair 


• Kopran Limited 


i. Mr. Surendra Somani 


11. Mr. Varun Surendra Somani 


iii. 


iv. 


V. 


Mrs. Mamta Ashok Biyani 


Mr. Narayan Tulsiram Atal 


Mr. Chandresh Gunvant Gandhi 


RATIONALE/BENEFITS OF SCHEME 


A.J ANI PATH 


THANt * 
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1. I) 
1/ 


~ ~__:_~?' 


In order to consohdate the different segments of busi11ess in thC' same industrv 


carried on by the Companies and effectively manage the Transferor Company 


and Transferee Company as a sinelt> en tity which shall provid0 several benefits 


including streamlined group structure by reducing the number of legal entities 


and reducing the multiplicity of legal and regulatory compliances, rationalizing 







costs, it is intended to amalgamate the Transferor Company with the Transferee 


b) 


c) 


~ - - ---:--. 
Company in accordance with the terms he,eof. ' -~Q \A{? J,,'~ 


.I( RAJAN\ PAlHAK 
In particular, the scheme is expected to have the following benefits: '. THAN£ * ! 


\' * l\eg, No,4330 . r 
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The merger will aJlow Transferee Company to capita li1/,C Llll ., ransfcror c~--~o's \~~ • 


relationships and team for marketing Transferee Company's product into hos~ 


and government institutions. 


d) Transferee Company will leverage its manufacturing capabilities lo repack and 


manufacture dic1gnostic kits thereby increasing margins c1nd profitabili~' -


e) This will take Transferee Company one step further in becoming an integrated 


health care and pharma company. 


f) Benefit to the shareholders, employees and other stakeholders of the respective' 


companies by consolidating and simplifying the group slTucture, and business 


operations. 


g) Enable pooling of resources and provide optimal utili;,.ation of financial, human 


or otl1er resources; 


h) Economies in adminisb·ative and managerial costs by consolidating operations 


and would substantially reduce duplication of administratiV(' r0sponsibilities 


and multiplicity of records and legal and regulatory compliances; 


i) Enhance growth prospects, reduce overheads, administrative, rnnn,1g0rial and 


other costs and expenditure and remove i.nefficic nci('S c1 nd bring operalinnal 


rationalization and organizational efficiency; 







21. 


j) Build strong capability to effectively mcPt future challenges in competitive 


business environment; 


k) Result in improved shareholder value for the shareholders of the respective 


companies, thus providing a stronger and wider capital and financial base for 


future growth/ expansion of the Transferee Company. 


i) 


ii) 


BRIEF SUMMARY OF SCHEME 


A brief Summary of the Schenw of Amalgamation is as undt'r: -


The Appointed Date as per the Scheme is 1st January, 2025. 


Transfer & Vesting of the Transferor Company 


With effect from the Appointed Date, the Transferor Company shall stand 


amalgamated with the Transferee Company, as provided in the Scheme. 


Accordingly, the Undertaking of the Transferor Company shall, pursuant to the 


provisions contained in Section 232 and other applicable provisions of tlw Act 


and subject to the provisions of the Scheme in relation to the mode and manner 


of vesting, stand transferred to and vest in or be deemed to be transfe rred to and 


vested i.n the Transferee Company, as a going conet'rn without c1ny further act, 


deed, matter or thing so as to become on and from Uw Appointed Date the 


Undertaking of the Transferee Company. 


iii) Subject to the provisions of the Scheme in relation to the modalities of transfer 


and vesting, on occurrence of the Effective Date, Lhc whole of the busiiwss, 


personnel, property, assets, liabilities, invcsbncnts, rights, benefits and interest 


therein of the Transferor Company shall, with effect from the Appointed Date, 


stand b·ansferred to and be vested in the Transferee Company, wilhout any 


further act or deed, and by virtue of the ord.t>r passed by tJw Tribunal. Without 







a) 


b) 


c) 


prejudice to the generality of the above, and in pc1rlicular, llw undNtakings of 


the Transferor Company shall stand h·ansferrcd to and be vested in the --


Transferee Company in the manner described hereinafter: 


(;
~ Q 1 AR~~ 


/ R~Jp.NI pL\~ H 


{~ lt::~~4~30 * I All assets of the Transferor Company, as are movabk in nature cw~·itc ·po rca.l\tence 
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Uatlf • \C},1.20 ~ I 
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property or are otherwise capable of h·ansfer by manual dcliv~ ·~ .' ~<J .-
~3,/ • 


endorsement and delivery or by vesting and rccordc1l pursL1anl to t,:;;;:;:~- - - · 


Scheme, shall stand vested in the Transferc<~ Cornpany dnd sl1c1ll become tlw 


property and an integral part of the Transferee Company. The v0sting 


pursuant to this sub-clause shall be deemed lo have occurn•d by manual 


delivery or endorsement, as appropriate to the property being Vl'Slcd a nd title 


to the property shall be deemed to have been h·ansfcrrcd accordingly, 


without any deed or insb·un,ent of conveyance for U1e sarnL'. 


all movable properties of the Transferor Company, otlwr than !host' 


specified in sub-clause' a) of Llw Sclwme, including sundry dl'l')tors, bills, 


credits, outstanding loans and advances, if any, wlwther recoverable in cash 


or in kind or for value to be received, bank balances and deposits, property, 


money or deposit with any governmenlal, local or any other authority or 


body or with company or with other person if ,my, shall v,·ilhout any further 


act, instrument or deed, become the property of the Transferee Company. 


all immovable properties (including rightc; relating lo imrnovabk pwperlies) 


of the Transferor Company, if any, whether freehold or leasehold, and all 


documents of title, rights and easements i.n relation thereto, sha ll stand 


transferred to and be vested in and/ or be deemed to havP been trans( erred 


to and vested in the Transferee Company, without ally further act or deed 


done by the Transferor Company and/ or lhc Transferee Company. With 


effect from the Appointed Date, the Transferee Company shall be L'nlillL~d Lo 


exercise all rights and privileges and be liable lo pay all taxes and charges, 


f 







d) 


and fulfill all obligations, in relation to or applicable to such immovl~a bll' 


properties. The mutation/substitution of the title' to such immovt•a ble 


properties shall be made and duly recorded in the 1rnme of the Transferee 


Company by the Appropriate Authorities pursuant to U1e Scheme of 


Amalgamation being approved by the Tribuna l ,rnd thC' Sclwnw becoming 


effective in accordance with the terms hcn'of. "ll1t' Trc1nsf<'ror Comp.rn~, shall 


take all steps as may be necessary to ensure that lawful, peace ful and 


tmencumbered possession, right, title, interest of itc; immoveable pr;~p.~~ - ... -~ • .. 


given to the Transferee Compan v. / ~Q 
• I ~\,\ 


'/' t--"' I)~ -'. ~\- .,. p..~t. 
1 , (\ .,.-~~o 
• ~0· 
\ • ~1;\• . el'te 


all investn1entc; including the investments made by T ransferor \\' v ir1-'c _\q.1 


the capital of other companies whether as shares, scrips, stoc 


debentures, debenture stocks, in ter-corporate d eposits, units, mutual func:fs·· · ··· · 


or pass throup;h cf'rtifirntcs and including dC'posito n · ren'ipts a nd 


certificates and other accrued benefits thereto shnll stand tTc1nsforred to and 


be vested in and/ or be deemed to have been transferred to and vested in tJw 


Transferee Company, without any further act or deed done by the 


Transferor Company and/ o r the Transferee Company; 


e) all the intellectual property rights of any nature whatsoever, including but 


not limited to intangible assels, including trademarks, logos, service marks, 


copyrights, domain names, lTade names and applications re lating Lhcrl'tc,, 


goodwill, knowhow and trade secrets, pertaining lo the Transferor 


Company, whether o r not registered and whether or not recorded in books 


of accounts of the T ransferor Company, without any cost, further act, 


instrument or deed, shall be and shall stand transferred to and V<'Stcd in llw 


Transferee Company as a part of the transfer as a going conc1:'rn, so as to 


become, as and from the AppointPd D<lte, the intellt--ctual rroperty of the 


Transferee Company. The mutation/substitution of tJw Lille to s uch 
f 


intellectual propL'rties shall be made a nd duh· recorded in tJw name of th E , , M ',,':::.i.\1 
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Transferee Company by the Appropriate Authorilies pursuant to the 


Scheme of Amalgamation being approved by the Tribunal and the Scheme 


becoming effective in accordance with the terms hereof. ·171C' Transferor 


Corn.pany shall take all stl'ps as may lw necess<1ry t<) ('nsun' Lhal lawfu l, 


peaceful and unencumbered possession, right, title, interest of its intellectual 


property is given to the Transferee Company. 


f) all debts, liabilities, contingent liabilities, duties and obligations, including 


secured or unsecured, Sundry Creditors whether provided for or not in the 


books of account or disclosed in the balance sheets of Uw Transferor 


Company, shall, be deemed to be the debts, liabilities, contingent liabil ities, 


duties and obligations of tlw Transfcn'e Comrany and th0 TransfcrCl' 


Company undertakes to meet, discharge and satisfy thl' same. lt is herehy 


clarified that it shall not be necessary to obtain the consent of crny third party 


or otl1er person who is a party to any contTact or arrangement by virtue of 


which such debts, liabilities, duties and obligc1tions have c1rist•n in order to 


Q ,f\R Y give effect to the provisions of this Clause witl10ut any further Act, 


(


, ~ \>flt.'"''(\P..i 
p..~\ sb·umen t, deed, matter or thing; 


._pi.\ '\~P..~\,o 
' \ ~Q, A I . '-e."' e.f\<-e io'l.1 ~ 
' ~ ~t: \,:i. ~ 
\ \ ~'f.\l•Qa'-t·g) ,.£)__ all statutory licenses, permissions or approvals or consl'nts lwld by each of 


'\ G~~~--~ the Transferor Company required to carry on its operations shall stand 
- ~-·-~ 


transferred to and be vested in the Transferee Comp.any without any ( urther 


act or deed, and shall, as may be required, be appropriately mutated by U1e 


statutory authorities concerned therewith in favor of thl' Transferee 


Company. The benefit of all statutory and regulatory permissions, <1pprovals 


and consents of tl1e Transferor Company shall vest in and become available 


to the Transferee Company pursuanl to the Scheme; 


any and all registrations, goodwill, licenses appertaining t() LJw Transferor 


Company shall stand transferred to and vested in the TransfC'rcc Company; 







i) 


j) 


iv) 


a) 


b) 


V) 


For the removal of doubts, it is clarified that to the extent that there are 


inter-company loans, deposits, obligations, ba la11CC's or ()llwr oulsland ings 


as between the Transferor Company and the Transferee Company, the 


obligations in respect thereof shall come to an end and there shall be no 


liability in that behalf and corresponding eff(Yt shall be gin~n in tlw books of 


account and records of the Transferee Company for tlw reduction of such 


assets or liabilities as the case may be and there would be no accrual of 


interest or any other charges in respect of such inll'r-comp<1nv loans, 


deposits or balances, with effect from the 1\ppointed Date. 


On the Schem.e becoming effective, the issued, subscribed and paid-up 


equity capital of Transferee Company that is lwld by the TraT1sferor 


Company shall stand cancelled without any further act or deed. 


Provided that the Transferor Company and the T ransferee Company may 


by mutual agreement at any time after the Appointed Date, give e 


any or all of the provisions of Clause iii) of the Scheme. 


RAJANI PATHAK 
Listing_B._egulations and SEBI Compliances , THANE * 
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ex,. oate • 19.7.2027 ~ / 


Since the Transferee Company is a listed company, this Schemf' s_~ • to ~~ 
'··· vf. Of\\-


the compliances of all the requirements under U1c Listing Regulations a . 


all statutory directives of the Securities Exchc.'ln gc Board of fndia ('SEBT') 


insofar as they relate to sanction and implementation of the Scheme. 


111.e Scheme is being approved by the PUBLIC Shareholders througJ1 e­


voting in terms of Part - I (A)(JO)(a) of SEBl Master circular No. 


SEBI/HO/CFD/POD/P/CTR/202?,/93 dated Ju,w 20, 2021 and the Scheme 


shall be acted upon only if votes·cast by the public shMcholdcrs in favour of 


the proposal are more than the number of votes cast by the public 


shareholders against it. 


Procedural Formalities Post Sanction of the Scheme 







a) 


b) 


The Transferee Company shall, at any l;me after tlw coming into effect of this 


Scheme in accordance with the provisions hcrc'Oi, if so rcLJuircd uml<:'r any law 


or otherwise, execute deeds of confi rmation or novation or other writings or 


arrangements with any party to any conti·act or arrangement in relation to 


which the Transferor Company have been a pa rty, in order Lo g ive fnrmal effect 


to the above provisions. The Transferee Company shall, under lhc provisions of 


this Scheme, be deemed to bl~ authori7.ed to execute any such wri lings on behalf 


of the Transferor Company and to carry out or perform ,111 such formalitit'S or 


compliances referred to above on the part of the Transferor Company. 


Upon the Scheme bccom.ing effective, for sta tistical ru rposl:s uni\' ,ind without 


any separate deed, instrument or writing, the Transferor Company and/ o r the 


Transferee Company shall, if required, simultaneously w ith the amendment in 


the register of charges file particu lars of tlw modifiL'd chcHgl's with the 


concerned ROC. Any documentation subsequently entered into with the term 


lenders or the working capital lenders of the Transferor Cnmpanv ,md thE:' 


Transferee Company, shall be for the sake of convenience ,rnd record on ly and 


to refle½t the changes in the security pursuant lo the Scheme and there sha ll be 


no break in the continuity of such charge and the same shall rclci te back to the 


date of its creation thereof in the Transform Company. 


Upon the Scheme becoming effective, all statutory pemussions, licenses, 


approvals, consents, privileges, benefits and benefi ts of filings ,rnd all other 


incorporeal rights emanating from such licenses (together the "Licvnscs'', ior 


the purpose of this Clause relating to the Transferor Comp,my, shall stand 


h"ansferreJ to and vested in the Transferee Company w ithout an_v fur tlwr cKl, 


instrument or deed, as rnon~ purticularly provided hcn'inahovc. 


Notwithstanding such transfer/ vesting of the Licenses, if any appl ication is 


required for the statistica l record of the statutory authorities to implement the 


« 
, 







d) 


vi) 


a) 


.,....-::·~ 


transfer and vesting of the Licenses, as providt)d hcrl'inabovc', lh0 T rnnsfer0c 


Company shall facilitate the statutory authorities by filing such applications, 


which shall be granted/ approved in favour of the Transferee Company based 


on the sanction order o f the Schcm<' by the Tribunal. 


From the Effective Date, all bank accounts of the Transferor Co mpany 


shall be permitted to be continued with lhc s<1mc balc111c.' t'S as of Lht' 


Effective Date in the name of the Transferee Comp,rny and for record tlw 


Transferee Company shall be permitted to file names and particulars of 


the new authorized signatories for wiLhdravvals and / or depos its / credits 


in such bank accounts and the relevant bank accounts shall be 


reconstituted accordingly. 


Conduct of Business till effective date by Transferor Company 


Subject to the steps, if any, taken under the proviso lo Clause iii) o f this 


Scheme, with effect from the Appointed Date and until occurrence of the 


Effective Date: 


/'(i~AR y - , 


!


, ~ i the Transferor Company undertakes to carry on a nd ~ha ll bt• d cen11.,•d to 


... , •• s~\ ~ P..~'°'~~ 


( 
\>-""' ... \"\p..t.\i 1ave carried on all their business activities and stand possessf'd of their 


' 4?,".,C 
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-+c: 1..i~e(\\., .1017 ~ roperties and assets, for and on account o f and in h·ust for the Transferee 
tt ·. 't;/ 


'\,~o•"; o<-~~ Co mpany;and 
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111. 


all the income or profits accruing to the Transferor Company and all 


charges, expenses, taxes Lhe rcon or losses accumulated or othcrwis~ a rising 


or incurred by it shall, for all purposes, be treated as and deemed to be the 


income, profits, expenses, taxes or losses, a s the cas0 may be, of Uw 


Trans feree C ompany; and 


all the asse ts as acq uired bv the Transferor Company for carrying ,) n i ts 







IV. 


V . 


business, operations or activities and the liabilities relating lhcrNo shall be 


deemed to have been acquired and so contTacted for and on behalf of the 


Transferee Company 


the Transferor Company shall carry on thei r business, wilh reasonable 


diligence and business prudence and in the same manner as they had been 


doing hitherto and shall not undertake any additional financial 


commitments of any nature whatsoever, borrovv ,my nmnunls or incur an~' 


other liabilities or expenditure, issue any additional guarantees, 


indemnities, letters of comfort or commitment either for itself o r on behalf 


of its affiliates or associatc>s or any th ird party, Pr sel l, LT,insfPr, alienat0, 


charge, mortgage or encumber or deal, in any of their properties/ asseL<;, 


except : (a) when the same is expressly provided in this Scheme; or (b) 


when the same is in the ordinary course of brn;i1wss as carried on by Lhcm 


as on the date of filing of this Scheme in the Tribumil; or (c) when a prior 


written consent of the Transferee Company has been obta int>d in this 


regard; 


except by mutual consent of the Board of Directors of the Transferor 


Company and tht> Transferee Company and subject to changos pursuant to 


commitments, obligations or arrangements prior Lo lhe Appointed Date or 


as part of this Scheme, pending sanction of this Scheme by Lhe Tribunal, 


the Transferor Company shall not make any change in its ca p ital structun' 


either by any increase (by issue of equity shares, bonus shan~s, preference 


shares, convertible debentures or otherwise), dccrec:iS<', reduction, 


reclassification, sub-division or consolidation, re-organization or in any 


other marn1er, which would havo the effect of reorganizc1linn of capita l of 


the Transferor Company; and 


the Transferor Company shall not vary or a lter, <'Xcl'pl in the ordinary 


course of its business or pursuant to any pre-existing obligations 







vii. 


viii. 


b) 


d) 


w1dertaken prior to the date of approval of the Scheme by the Board of 


Directors of the Transferor Compatiy, the terms and conditions oi 


employment of any of its employees, nor shrill tlwy conclude scttlcrnent 


with any w1ion or its employees except with the written concurrence of 


the Transferee Company; and 


the Transferor Company shall not alter or substantially expand its business 


except with the written concurrence of the Transferee Company; and 


the Transferor Company shall not amend its memor<indum of c1ssoci~1tion 


and / or their articles of association, except with tho written concurrence' 


of the Transferee Company. 


With effect from the Appointed Date, the Transferor Company shall nol 


without the prior written consent of the Transferee Companv, utilize the 


profits, if any, for declaring or paying of any dividend to it.s shr1reholders 


and shall also not utilize, adjust or claim adjustment of profits/ reserves, 


as the case may be earned/ incurred or suffered after the Appointed 


Date. 


111e Transferor Company shall not after the appointed Date, issue or dllot 


any further securities, by way of rights or bonus or otherwise without the 


prior written consent of the Board of Directors of the Transferee 


Company. 


With effect from the Appointed Date, all debts, liabililies, duties and 


obligations of the Transferor Company as on the /\ ppoin ted Dc'lt0, 


whether or not provided in their books, and all liabilities which arise or 


accrue on or after the Appointed Date shall be deemed to be the debts, 


liabilities, duties and obligations of the Transferee Company . 
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vii) 


a) 
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deemed to have comn1enccd and shall carry on and shall be £1uthoriz.ed to 


carry on the business of the Transferor Company. 


CONSIDERATION 


Upon the coming into effect of the Scheme, in consideration of the 


amalgamation of the Transferor Company with tlw Transfcrt't'' C()mpany 


pursuant to Part Ill of the Scheme, the Transferee Comrany shall, without 


any further act or deed and without any furtl1er payment, issue and allot: 


"100 (One Hundred) fully paid Equity Shares of INR 10/- each of the 


Transferee Company against 45(Forty- Five) Equity Share of l NR 10/- each 


of the Transferor Company to each of the equity shareholder holding fully 


paid-up Equity Shares in the Transferor Company and whose name is 


recorded in the Register of Members of Transferor Company as on tl1c 


record date." 


Upon New Shares being issued and allotted by the Transfcre<:' Company lo 


the members of the Transferor Company, in accordance with Clause :U of 


e Scheme, the share certificates in relation to the shares h,,Jd by the said 


embers in the Transferor Company shall stand cancelled and extinguished 
E11p. Date . 19. 7,.Z02·7 ·fovr---~ ~''i:(--ft' and be of no effect on and from the date of such issue and allotment. 


·. __ ·OF\~~ 
··- ---::::.---, __ .,., 


c) In the event of there being any pending share b·ansfers, whether lodged or 


outstanding, of any shareholder of tl1e Transferor Company, tlw HL1ard of 


Directors of the Transferee Company shall be cmpow,•rcd in appropriate 


cases, prior to or even subsequent to the Record Date, to effl'ChJa le such a 


b·ansfer as if such changes in the registered holder WL'rc operative as cm 


Record Date, in order to remove any difficulties, aflcr the effectiveness of 


this Scheme. 







d) 


e) 


f) 


g) 
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All profits or income accruing or arising to the Transferor Company or 


expenditure or losses arising or incurred by the Transf Pror Company 


including accumulated losses shall for all purposes he deemed to have 


accrued as the profits or income or expenditure or losses, as the casC' may 


be of the Transferee Company. 


The Equity shares issued ,md allotted by the Transferee Company shall bl~ 


subject to the provisions of Memorandum and articles of association of tlw 


Transferee Company and shall rank pari passu in all respect,; with the 


ordinary equity shares of the Transferee Company including as rL'gards 


entitlement to dividend aJ1d other distributions and repayment of capital 


declared or paid on or after the Effective Date and voting and other rights. 


In the event that the Companies restrudurE' Lhcir sharl' capitnl bv way of 


share split/ consolidation/issue of bonus shMcs during Lhe p<'ndcncy of 


the Scheme, the Share Exchange ratio, shall be adjusted accordingly to takl~ 


into account the effect of any such corporate actions. 


At the time of issue and aJiotrnent of equity shares, the Board of th(' 


TraJ1sferee Company shall aggregate all fractional entitlements, and allot 


equity shares in lieu thereof to c1 Corporntc truslL't' or such ollwr ,1Uthoriscd 


representative(s) as the Board of Transferee Company shall appoint in this 


behalf, who shall hold such new shares with all addition or ,Kcrelions 


there to in b·ust on behalf of the t>quity sharp holder cntitll'd lo fractiona l 


entitlements ( and their respective heirs, cxccu tors, administrators or 


successor(s) with the express understanding t11al such tn1stee or oU,cr 


authorised representative (s) shall sell llw saml' in Llw markvt c1t c;uch time 


or times and at such price or prices and to such prrson or 1-wrsons, as 


it/he/ they may deem fit, within a period of 90(nincty) days from the date 


of allotment of equity share's or such c1ddilional pt'riod ,lS n1d\' bl' 


f 







h) 


i) 


j) 


viii) 


a) 


permissible w1der Applicable Law, and on such sale, distribute the net sale 


proceeds (after deduction of the expenses incurred and applicable income 


tax) to the respective shareholders in th<' san--ie proportion of tlwir 


fractional en litlcments. 1l1e Board of Transf0rcc Company, if it deems 


necessary, in the interest of alloltees, approves such other method for 


distribution of the net proceeds in this bchc1lf as it may, in its absolute 


discretion, deem fit. 


No fractional shares shall be issued by the Transf crce Company and the 


fractional share entitlements, if any, arising out of the a llotment of shares 


as aforesaid, shall be paid in cash. 


The RTA is author.ised lo a llot the shares <1s pt'r this Scheme of 


Amalgamation (Merger by Absorption) in accordance \-vith applicable 


provisions of law in this regard. 


New shares to be issued shall be i.n dematcric1lized forrT"l when the Schemt' 


become effective. 


The equity shares allotted and issued upon the Scheme bl'com<' effective 


shall be listed and/ or admitted to trading on the Stock Exchang('S, when' 


the equity shares of the Transferee Companv arc L.istcJ and/ or admi tted 
' . 


to b·ading, subject to the Transferee company cibtaininp, the requisite 


approvals pertaining to their listing. 


CHANGE IN AUTHORIZED SHARE CAPITAL Of TRANSFEREE COMPANY 


Consequent to and as part of the amalgamation of the Transferor Company 


with the Transferee Company herein, the Authorist'd Share Cc1pital of the' 


Transferor Company shall s tand mcr3l'd inlo and cumhincd wi th the 


Authorised Share Capital of the Transferee Company pursuant to the Scheme, 


without any further act of deed, and without payment of any registration nr 


r 







b) 


--- --


filing fee on such combined Authorised Share Capital, the Transferor Company 


and the Transferee Company having already paid such fees. Accordingly, the 


Authorised Share Capita l of the Transferee Company rt'sulting from the 


amalgamation of the Transferor Company with the Transferee Company sha ll 


be a sum of Rs. 78,00,00,000 (Rupees Seventy-Eight Crores) divided into 


6,42,50,000 Equi ty Shares of Rs. 10/- each, i.e., Rs. 64,25,00,000 (Sixtv-Four Cron~ 


Twenty-Five Lakhs) and 1,37,50,000 Preference Shares of Rs. 10/- each, i.e., Rs. 


13,75,00,000 (Thirteen Crore Seventy-Five Lakhs) and Clause V of the 


Memorandum of Association of Llw Trnnsfen'l' Compam· shc1II s tc1nd 21ltl'red 


accordingly. 


The stamp duty or filine fees paid on the authorized shun' capitc1I of tlw 


Trnnsferor Company are permitted to be util ized and applied towards the 


increase in the authorized share capital of the Transferee Company in 


accordance with Clause 4.1 of the Scheme, and no further dl'mand of additional 


stamp duty or fee shall be raised or made upon the Transferee Company hy any 


regulatory authorities in relation to such increase in the authoriZ('L1 share L'api tal 


of the Transferee Company, including by the Registr<1 r of Companies and no 


N Q 't/. - separate procedure or instrument or deed shall be required for tlw same. 


~41,4/V 6) .,L 
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ii~g~~lllvE J../.ql( is hereby clarified that for the purposes of increasing the authorized share 
G} t.-,R. o. licf!n . tlJ.10 


\ J""'\ ~,to . 1;; * apital of the Transferee Company in accordance with Clause 4.1 of U1e Scheme, 
\~'1 ·<O;:{ J 
~ .... : (!Ff NO~ the consent of the shareholders of the Transferee Company to this Scheme shall 


··- -· .. -· 


ix) 


be deemed to be sufficient for the purposes of effecting this cimendmcnt and 


that no fu rlher reslllution under sections 13, ! ➔, 6 I or any other applicable 


provisions of the Act, would be required to be separately passed . 


CLUBBING OF OBJECTS 


With effect from the Appointed date, the ma in objects of the Transfnnr 


Company as recorded in the Memorandum of Association of Transferor 







x) 


xi) 


a) 


company shall deemed to constitute as the add itiona l main objects of the 


Transferee company and such amendment shal l stand effected withot1t 


recourse to the procedure contemplated under the provisions of Section n of 


the Act. 


ACCOUNTING TREATMENT 


In the facts and circumstances relating lo the 1\rna lgamalion proposed i11 the 


Scheme, the Amalgamation will be accounted in accordance with the 


"acquisition method" prescribed under the Indian Accounting Standard 103 


(Business Combinations) as notified under Section 133 oi the Act, read 


together with the Companies (Indian Accounting Standard) Rules, 2015. 


TAX 


Any tax liabilities under the Income Tax Act or other applicahlf' 


laws/regulations dealing with taxes/ duties/ IPvics a llocable or related ln the 


business of Transferor Company whether or not provided for or covered by tax 


provision in the accounts made as on the date immediately preced ing the 


ppointed Date shall be lTansferred to the Transferee Cnmpany. 


Any surplus in the provision for taxation/ duties/ leviPs account and c1nv 


entitlement to credit, refund or set off includ ing but not li mited lo the advanc0 


tax, tax deducted at source and MAT credit (credit of tax paid under sechon 


115JB of the Income Tax Act, 1961), GST credit, as on the c.falc.' immediately 


preceding the Appointed Date will alsn bt' ti-ansforrC'd to Trnnsft'rt'l' Company. 


Any refund under the Income Tax Act or other applicable laws/ regulations 


dealing with taxes/ duties/ levies allocable or re lated to the business of 


Transferor Company or due tCl Transferor C()mpan~', consL'qut•nt to the 


assessment made in respect of Transferor Company, shal l a lso belong to and e 


f 







c) 


d) 


e) 


received by Transferee Company. 


The tax payments (including without limitation income tax, tax on dish·ibution 


of dividends, GST or any other taxes as may be applicable from lime to time) 


whether by way of tax deducted al source, adva nce tax o r otherwise huwsoevcr, 


by Transferor Company whethn before or after the /\ppoinled Dc1lc, shall bt> 


deemed to be paid by Transferee Company and shall, in c1 II p roceedings, be 


dealt with accordingly. Notwithstanding the abow, any tax deducted al suurcc 


by either the Transferor Company or the Transferee Company on account oi 


intercompany h·ansactions, if any, between Transferee Company and Transferor 


Company post the Appointed Date, shall be deemed to be advance tnx paid by 


the Transferee Company and shall, in all proceedings, be dealt with nccnrdingly. 


Any withholding tax certificate o r any other tax related n'rtificalc issued iJ, tl1e 


name of the Transferor Company shall be deemed to be issued in tlw name of 


the Transferee Company. 


Upon the Scheme becoming Effective, with effect from tlw Appointed Date, 


Transferor Company and Transferee Cornpa.ny are expressly permitted to 


prepare and/or revise, as the case may be, their financia l statements and 


returns along wi th the p rescribed forms, filings and an,wxurc under the 


Income Tax Act, GST laws and other tax laws, if 1n1uircd, In give' effects to 


provisions of the Scheme. 


/ ., NO ]:~11 tax assessments proceedings/appeals of wh<1tsoc'vc'r natu 1P hv or against 


/ ~..q ~~.J_ the Transferor Company pending at and/ or arising after the Appointed Date 


~ 
)t- .J,qtv, O 


l{q, l"ft4~;_r,'t.141( nd relating to Transferor Company shall he continued and/ or enforced 
'C.Jv, C 


G) ~Jrh. D lic"'11"· 'IJ.:10 \\ a~ 'aft> . J;; >4- ,ontil the Effective Date as desired by Transfl,Tl'l' Company. :\s ,rnJ from the 
\ ·<O< 


\ ----~ • .. ,,.-.: 0,: /NO\~_.,)' Effective Date, the tax proceedings/ appeals shall be continuc'd and tmforced 


~------.,... 
by or against Transferee Company in the same manner and lo lhl' .,anw 


extent as wou ld or might havt' been cPnlinut'd and t'nforccd by or ap, • 


& 


Ii •..J 


!, ~{ ~t:~:3~1 J 
~ J'.\ J-... . 


~j-.~/~ 







g) 


xii) 


a) 


Transferor Company. Further, subject to the provisions of the relevant 


statues the aforementioned proceedings shall not aba te or be disc0ntinL1L'd 


nor be in any way prejudicially affected by reason of tJ1e amalgan1aticm of 


Transferor Company with Transferee Company o r anything contained in the 


Scheme. 


Upon the Scheme coming into effect, any obligation for Lkduction of Lax at 


source on any payment made by or to be made by Transferor Company 


shall be made or deemed to have been made and duly compl ied with by the 


Transferee Company. 


STAFF AND EMPLOYEES 


On the scheme becoming operative, all employees of the fransfcror 


Company, who are on its pay roll shall be engaged by the TransfereP 


Company, on such terms and conditions as are no less favournbk than those 


on which they arc currently engaged by U1c Transkrnr Company, w ithout 


any interruption of service as a result of this amalgamation and transfer. 


With regard to provident fund, grah.1ity, leave encashrncnt ,rnd any other 


special scheme or benefits creaLC'd or existing for Lhc he1H.'fit of such 


• - employees of the Transferor Company (if any), upon this Schcnw becominp;, /~ N07: -~ 
If. ~-'fl effective, the Transferee Company shall stand substitutNl for the Transferor 


lf '4./'4A, -1-. 
"•IA 


"it;~r::.,qlv;l'lt,ql(' ompany for all purposes whatsoever, in accordc11KL' \t\'ilh tlw provisions of 


G) f-1-.0. 0. lice,,_o. '13~0 
\ Q~ ~,~.1;;, )f, pplicable laws and in terms of this Scheme. It is hereby clarified that upon 


\ ·<'O,l 


\ ---~ '~0(: /NO\~~ this Scheme becoming effeclive, the aforesaid benC'fits o r schemes shall 
..... "':-::-,__ / y 


continue to be provided to Uw transferred employC'cS and the S('rviet's of all 


the transferred employees of the Transferor Company for such purpose', 


shall be treated as having been continuous; 


It is expressly provided that, on the scheme becom.ing dfeclivc, tlw provident 


fund, gratuity fund or any other funJ created for the bl)ndil nf staff and 







xiii) 


a) 


xiv) 


a) 


f 


employees of the Transferor Company shall becon1c the fund nf the Trc1nsferee 


Company for all purposes whatsoever in relation tn tlw administration or 


operation of such funds or funds or funds in relation to the obligatitm to make 


conh·ibution to the said funds, if any. It is clarified that the services of the staff 


and employees of the Transferor Company wi ll bl' treated as having been 


continuous for the purpose of said fund or funds. 


LEGAL PROCEEDINGS 


U any suit, appeal or other proceeding of whatever natun' by or ,1gainsl tlw 


Transferor Company are pending, the sanw shall not abc1lc nr bt' discontinued or 


be in any way prejudicially affected by reason of Lhe scheme or by anything 


contained in this scheme, but the said suit, appeal or other legal proceedings may 


be continued, prosecuted and enforced by or against the TransforeP Company in 


the same manner and to the same extent as it would or migl-il have been 


continued, prosecuted and enforced by or against the Transferor Company as if 


this scheme had not been made. 11-ie Trnnsfen'c Company shall filt' n0n'ssary 


application for lTansfer of all pending suit/appeal or utlwr pr()CC'edings of 


ubject to the above clause, in case any litigation, suits, recovery proceedings 


which are to be initiated or may be initiated against the Tr,rnsfcrnr Compc1ny, the 


Transferee Company shall be made party thereto and payment and expenses made 


thereto shall be liability of the Transferee Company. 


CONTRACT, DEEDS AND OTHER INSTRUMENTS 


all contTacts, deeds, bonds, agreements, schemes, arrangements and other 


instruments, permits, rights, entitlements, licenses including those relating lo 


tenancies, privileges, powers, facilities of every kind and description of 


hatsoever nature in n~lahon to the Transferor Company or to the benefit of 


f 
i~-¥-("'0oo 
~~: 1 


·~~LI 







b) 


xv) 


which, the Transferor Company may be elig ible and which arc subsisting or 


having effect immediately before the Effective Date, shall be in full forct:' and 


effect on, against or in favour of lhc TransfNC<' 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 thereto; 


It is clarified that incasc of any such instruments including contracts, deeds, 


bonds etc., wherever required, Transf crec Company shal l amend or n,odify such 


insh·ument etc., as may be appropriate, by appending, c.1ttaching or ..-iffix ing there 


to such addendum, stickers, papers, supplementary modification deeds etc., with 


or without affixing the common seal of the Company, to denote and signify the 


transferee company as a party thereto stepping instead and in place of Transferor 


Company. Further, Transferee Company shall be deemed to be au thori7,ed to 


execute any such deeds, writing or confirmations on h0half of llw Transferor 


Company and to implement and lo carry out all formal ities n'q u in'd on rart of .. &_ 


the Trnnsfern, Company to give elf eel to the prnvision of this scheme. ~ 0 '•'\ 
! ·~ ~ 


~ \T_ 


· C) ~ ~~<) ~ 
INDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPAN~ Q ~c ?-:~ ~,i.~'9~-49'. -< 


\ ~ ci1o <>_,. -~ .,,.. 
'. ' , q. ~ 
• ",SJ 
\. -~~ 


The Sh..-eholde,·s of U,e Transfe,-oc Company shall indemnifv and hold li~J\,I_ ~y-
the Transferee Company and its directors, officeFS, representatives, partners ~nd .e_~A 


employees (collectively "Indemnified Persons") fo r losses, liabilities, cost, 


charges, expenses, (whether or not resulting from third ra rty cla ims) including 


those> paid or sufforcJ pursuant to any actions, prnccPdinp,s, c laim and incl uding 


interes t and penal Ii.es discharged by Lhe Indemni fied Persons which may devolve 


on Indemnified Perscms on account of amalgamation of Transferor Company 


with the Transferee Company but would not have been payable bv such 


Indemnified Persons otherwise, the lndemnificatinn b,0 ing in tlw form a nd 


manner as may be agreed amongst the Transferee Company and the 


Shareholders of Transferor Company. 
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xvi) 


xvii) 


a) 


b) 


xvi ii) 


a) 


SAVING OF CONCLUDED TRANSACTIONS 


The transfer of assets, properties and liabilities under Clause 2 of Parl llI above 


and also the continuance of proceediJ1gs by or against the Transferor Company 


under the same Clause shall not affect any transaction or proceedings already 


concluded by thE:' Transferor Company on and after llw Appoinh'd Date Lill the 


Effective Date, to the end and intent that the Transferee Company accepls and 


adopts all acts, deeds and things done and executed by the Transferor Company. 


DISSOLUTION OF THE TRANSFEROR COMPANY 


On the Scheme becoming effective, the Transferor Company shall sland dissolved 


autornaticaUy without winding up in accordance with the provisions oi Section 2]0 


and 232 of the Act. 


On and from the Effective Date, names of the Transferor Companv shal l he' 


removed from the records of the ROC and records relating to llw Transferor 


Company. 


APPLICATIONS TO TRIBUNAL 


reasonable dispatch, make respective applications lo the Tribum1I and or 


applicable authority, under sections 230 to 212 of lhc /\ct, s<'c·l-.ing order for 


dispensing with or for convening, holding and/ or conducting of the meetings of 


the classes of their respective members and credi tors (secured and unsecured) 


as per the requirements of the A,l. 







b) 


xix) 


a. 


b. 


c. 


d. 


The Transferor Company and the Transferee Company shal l, with all reasonable 


dispatch, make necessary applications to the tribunal, under Section 230 to 232 


and other applicable provisions of the Act for sanctioning the Scheme with such 


modifications as may be approved by the LTibunal and for consequent 


dissolution of the Transferor Company without winding up. Tlw said 


companies shall also apply for and obtain such other approvals, as mav be 


necessary in law, if any, for bringing the Scheme into effect and be entitled to 


take such other steps and proceedings as may be necessary or expedient lo give 


full and formal effect lo Lhc provisions of this Scheme. 
.-· ... . 


CONDITIONALITY OF THE SCHEME 


171is Scheme is and shall be conditional upon and subjc,ct to: 


The approval by the requisite majorities of the classes of persons, indudinr, 


shareholders, creditors of the Transferor Company and Tnmsfen'e Company as 


may be directed by the Tribw1al under Section 230- 232 of the Act; 


The sanctioning of this Scheme by the Tribunal, whether wi th any modifications 


or amendments as Tribunal may deem fit or othervvise; 


The filing of the certified copies of the orders of llw Tr ibunal sanctioni_ng the 


scheme of Amalgamation with the RegistTar of Companies by the Transferor 


Company and Transferee Company, as the case may be; 


Any other sanctions and orders as may be directed by the Tribunal in respect of 


the Scheme. 


Upon this Scheme becoming effec tiVl', in accon.fance with suh-stYlion h ol S(•ction 


232 of the Act, the Scheme shall be deemed tn be effective fn,m the 1\ppointcd 


Date. 







xx) 


a. 


b. 


C. 


MODIFICATION OR AMENDMENTS TO THE SCI IEME 


The Transferor Company and the Transferee Company (acting through their 


respective Boards of Directors) may asst,~nt to any modifications or amendments 


to this Scheme, which the Tribunal and/or any other authorities mav deem fil to 


direct or impose or which may otherwise be considered necessary o r desirable 


for settling any question o r doubt or difficu lty th21 t may arise fo r implementing 


and/ or carrying out this Scheme. The Transferor Compan:,1 and the Transferee 


Company (acting through its respective Boards of Directors) be and is lwrcby 


authorized to take such steps and do 2111 acls, dl'l?ds and things as may be 


necessary, desirable or proper to give effect to this Schenw and lo resolve any 


doubts, difficulties or questions, whether by reason of any 0rdN of the Tribunal 


or of any directive or order of any 0ther authorities or nthnwisc hnwsC1evcr 


arising out of, under or by virtue of this Scheme and/or arw matters co 


or connected therewith. 


I/ 
l \;.; R~g. No. 4330 


In the event of any of tl,e cond it; ons that may be nnposed by thJ. \t W. @/::~"1;;'7,202, 


othe, autho,•;ties wh;ch the Trnnsfcm, Company and Trnnsfe,e,• Comp~ 


find unacceptable fo r any reason, then the ·1 ransferor Cornpany and/or·~ 


Transferee Company are at liberty to withdraw the Scheme. The Hoard of 


Directors of Transferor Company and Transferee Compa ny shall be entitled, i.n 


a mutually agreeable maru1er, to revoke, cancel and dcclarL' tlw Scht:mc to be of 


no effect if they are of view that the coming into effect of the Scheme could have 


adverse implications on Transferor Company and/ or Transferee Company. 


The provisions of this Scheme as they rel,l tc tll LhL' ama lga ma bon of 


Transferor Company into and with Transferee Company hcwe been drawn up 


to comply with the conditions relating to "amalgamation" as defined under 


section 2(1 B) of the Income-tax f\c t, 1961. lf any terms or provisions of the 


Scheme are found o r interpreted to be inconsisten t with the provisions of the 


I 







xxi) 


a. 


b. 


C. 


said section of the Income-Tax Act, 1961, at a later date including n'su lting 


from an amendment of law or for any other reason whatsoever, the provisions 


of the said section of the Income-Tax Act, 1961, shall prevail and the Scheme 


shall stand modified to the extent determined necessary to comply witJ, 


section 2(1 B) of the Income-Tax Act, 1961. Such modi firn liL)n vvi II, hnwevcr, 


not affect the other parts of the Scheme. 


EFFECT OF NON-RECEIPT OF APPROVALS 


In the event that the Scheme is not sanctioned by the Tribuna l m in the t'vent 


any of the consents, approvals, permissions, resolutions, agreements, sanctions 


or conditions enumera ted in the Scheme' arc not obtained or complied with or 


for any other reason, the Scheme cannot be imp!C'mcnted, the Scheme shall 


become null and void. The Transferee Company shall bear the cost, charges 


and expenses in connection with the Scheme unless otherwise mutuallv 


agreed. 


The non - receipt of any sanctions or approvals fur a p,1rticulcn asst'l or liabilitv 


forming part of the Transferor Company getting transferred purswmt to this 


Scheme, shall not affect the effectiveness of the respective section of the 


Scheme, if the Boards of Directors of the Transferor Cornpany and/ or 


Transferee Company so decide. 


In particular and without prejudice to the generality of the foregoing, the 


Transferor Company and the Transferee' Company ,v iii rf'vcrsc any steps taken 


by them in implementation of Clause Error! Reference source not found. of 


this Scheme. 


STS CHARGES & EXPENSES 







xxiii) 


22. 


All costs, charges, taxes including duties, levies and other t:xpenses, if any (save as 


expressly otherwise agreed) arising oul o(, in cnnnccli()n ll) or in relciliun to or 


incurred in carrying out and implementing this Scheme and to put it into 


operation shall be borne by the Transferee Company. 


MISCELLANEOUS 


If any part of this Scheme hereof is invalid, ruled illega l by any Tribu nal of 


competent jurisdiction, or unenforceable under present or futun' laws, Lhen it is 


the intention of the Transferor Company and Transferee Company thal such Pa rt 


shall be severable from the remainder of the Scheme, and the Scheml' shall not be 


affected thereby, unless the deletion of such Part shall cause th is Scheme to 


become rnaterially adverse to Transferor Company and/ o r Transfcn'C Companv, 


in which case the Transferor Company and Trm,sferec Company shall attempt to 


bring about a modification in the Scheme, as will best preserve for the Transferor 


Company and Transferee Company the benefits and obligations of the 


including but not limited lo such Parl. 


il.;g. Nu. 4330 * \r Licenci' 'J 
The Boa,d of Directms of Trnnsferor Company (KLL) and Tcansfc,·ee \:&Q"""'l•"• 1,., .20~~ 


(KL) at their respective B0ard Meetings held on 20th March, 2025 ~--


""·~~ ~ 
resolutions and unanimously approved lhc said Scheme nf /\malgamation. 


The Board after considering the Valuation Report received from the appointed 


Registered Va luer and 'Fairness Opinion received frcin, Securi ti es Fxchangc­


Board of India('SEBI') registered Merchant Banke r ,rnd after recording tlw 


rationale, benefits and impact of the Scheme of /\malgarna tinn of Ko pran 


Laboratories Limited ("Transferor Companv") w ith Kopran Limitl'd 


("Transferee Company") and and their respective shareholders (hereinafter 


referred to as "Scheme") along with recommendation of Llw /\udit Con,rnittce 


and Committee of Independent Directors lhat thl' Scheme was not detrin,cntal 


to the Interest of the shareholders of the Company had appwved the scheme. 


0 ~ \ 
~4\ 07 ..,,,/:' 
\':'◊-::-'~_.,I ◊ff} 
'~-!.i L. I -¥- ..-,:; .. ~ ......... --







Post the approval of the Board of directors, the Scheme was fi led w ith Stock 


Exchanges for their approval. Based on inputs f w m BSE and NSE due to 


delayed filing for Stock Exchange approval, BSE and NSE directed the 


Company to re-work on the merger application along with all documents 


including fresh Valuation report, fairness Opininn, Aud itor CL'rtificc1tcs etc and 


necessary approvals from the Board, Audit Committee & Committee of 


Independent Directors. 


The Audit Committee Meeting and Committee of lndr•pcnJenl Directors 


Meeting was held on August 08, 2025 has recomrnendcd nu change in the 


"Scheme" approved by the Board on March 20, 2025 considerint tlw fresh 


Financials ended as on June 30, 2025 of Transferor and Tra'nsferee Cc>mpany and 


Fresh Valuation Report dated August 07, 2025 and Fairn,)ss Opinion Report 


dated August 08, 2025. 


Accordingly, the Board of Directors at their meeting held on 8 111 August, 2025 


after consideration of Fresh Financials ended on June 30, 2025 ,)f the Kopran 


Limited ("Transferee Company") and Kopran La boratories Limited 


("Transferor Company"), Report of Audit Committee, Report of Committee of 


Independent Directors and based on the Valuation Report issued by registered 


valuer and Fairness Opi.n.ion Report issuf>l..i by Cntegnry I M,'.rchanl Banker 


approved the Scheme of Amalgamation and granted consent to tlw "Scheme" 


approved by the Board on March 20, 2025 which stands in fo rce a nd v<1 lid ipso 


facto." 


The Certified true copies of the resolutions of the Board of Directors of the 


Companies dated 20th March, 2025 and dated 8111 August, 2025 an' anrn:xt~d 


hereto and marked as Exhibits "T to J-1" and Exhibi t "K to K-1" respectively . 







23. 


24. 


A certified true copy of the Report of Audit Committee dated 8th /\ ugust, 2025 


of the Applicant No. 2 / Transferee Company approving the Scheme is annexed 


hereto and marked as Exhibit - 'L' and the Report dated 8th August. 2025 of the 


Independent Directors of the Applicant No. 2 / Transf(,rcc C,lmpany c1pprnving 


the Scheme is annexed hereto and marked as Exhibit - 'M' 


The copies of the certifica te issued by the statu tory audi tors of Llw Trc"lnsfr,ror 


Company and Transferee Company to the effect that the accounting treatment 


specified in the Scheme is in conformity w ilh the accounting standards 


prescribed under Section 133 of the Companies /\ct, 2013, is ,1nnexL1d hereto and 


marked as Exhibit "N" and Exhibit "O". 


The shares of the Transferor Company arc nut listed nn any ,if the Stock 


Exchanges being closely held Company. However, lhe shares of Lhe Transferee 


company are listed on BSE Limited (BSE) and National Stock Exchang(' of India 


Linlited (NSE) and according ly received Observa tion l ,C"tlt'r frnn, f3SE Limited 


vi.de its letter No. DCS/ AMAL/RD/R:37/4102/2025-26 dated 26th February, 


2026 and National Stock Exchange of India Limited (NSE) v idc its letter No. 


NSE/LIST/48264 d,1Led 27th February, 2026 rl.'sp<'CliVL' ly for lh'-' proposed 


Scheme of Amalgamation between Kopran Laboratories Li mited and Kopran 
---.:.._ 


Limited. 


The Observations of the SEBI / Stock Exchanges are as und('r. 


I 


/ 
!J 


BSE Limited 


TA ·­~& r . 
RAJANI i'ATHAK 


THANE 
Reg. No. 4330 ! 


Licl!nce J* 
\\ \. bp. Date · 19.7.2027 


In this regard, SEBI vide its Letter dated February 26, 2026, has inter .. ~ -.n ~~/ 


·~ vf. Of\~ ~ 
the following comment(s) on the sa id draft scheme of /\rrnngcmenl: - ~ 


"The Entity shall ensure that it discloses a ll details of ongoing adjud ica tion 


& recovery proceedings, prosecution in itia led and all o tlwr enforcement 


action taken, if cu1y, against the company, its promolcrs and directors, 


before Hon'ble NCL T and sha reholders, wh ile seeking approva l of tht 







2. 


3. 


4. 


5. 


6. 


7. 


8. 


scheme." 


"The Entity shall ensure that additional informc1lion, ii any, subn,ittcd 


by the company after filing the scheme with the stork exchange, from the 


date of receipt of this letter, is displayed on the websites of the listed 


company and the Stock Exchanges." 


"The entity shall ensure compliance with the SEBI circulnrs issued from time 


to time." 


,,.n,e entities involved i.n Lhc Scheme shall duly comply wilh various 


provisions of the Circular and ensure tha t a ll the liabil ities of Transferor 


Company are transferred to Lhc Transforcc Company." 


"TI1e entity is advised that the information pl~rtaining Lo all the Unlisted 


Companies involved, if any, in the scheme shall be included in the format 


specified for abridged prospectus as provided in Pc1rl Eof SchC'dule VI of the 


ICDR Regulations, 2018, in the explanatory statement or nolicc or proposal 


accompanying resolution to be passed, which is senl to the shareholders for 


seeking approval." 


"The enlity shall ensure that U,c financials in the scheme• includ ing 


financials considered for va luation report are not for period mnn• lhan 6 


months old, if applicable." 


"The entity is advised that the details of lhe proposed scheme under 


consideration as provided by the Company to the Stock Exchange shall be 


prominently disclosed in the notice sent to the Shareholders." 


"Both the entities are advised to disclose the following, .:is a part of 


explanatory statement or notice or proposal accompanying rosolution to be 


passed to be forwarded by the company to the shareholders while seeking 


pproval u/ s 230 to 232 of the Companies Act 2013 -


( 


)~N\ ;>~1HA 


111~~
4
~ 30 * 'In the interest of ensuring transparency and informed J ecision 


l\i?&· NO- :I • 
\,icence / 


. oatt • \'}.1- / 
' 


~ -.:.. O!. ~--·::.< 







b} 


public shareholders, company to prominenlly disclose fo llovving information on 


the very first page of tho notice convening tlw shcireholdns meeting fo r 


approval of Scheme of arrangement ( in bold text and highlighted fo r visibility) 


and in all further communications to the public shareholders: 


"The shareholding pattern of Promoter and Promoter group and public 


shareholders before and after implementation of Scheme is depicted as under. 


- -j Chc1nge Category Pre-Scheme Post Scheme 


Shareholding(%) Shareholdinr; (°lc.) (%) 


Promoter I Promoter I 


Group 
----- ------- - -- --


Public Shareholders 


The Public shareholders may note that implementation of schem(' sha ll result in 


decrease in the shareholding of public shareholders of promoters / promoter 


group from ..... % to ...... %. Shareholders may also note that approva l of the 


shareholders to scheme of merger would also result into llwm ,1gre0ing tn 


increase in shareholding of promoters on implementation uf the Scheme. 


Therefore, investors should read all the scheme related docunwnls before 


exercising their voting rights. 


The above disclosures shall also be accompanied by a b rief t!xplanation 


regarding the reasons for the increase i.n sha reholding of promoll' r / promoter 


group and its impact on lhe public shareholders in terms of tJ1cir rip;hls and 


value of their holding in the company. 


Need for the amalgamation, Rationale of the scheme zind swap ra tio, Synergies 


of business of Lhe entities involved in Lhe sclwnw, I mpad of the scheme on Uw 







d) 


e) 


f) 


g) 


h) 


9. 


Details of Revenue, PAT and EBIDTA of all the companies involved in the 


Scheme for last 3 years along with Audited financials for the last three yc:ars of all 


the entities involved in the scheme 


Value of Assets and liabilities of Transferor Companies that arc being 


transferred to Transferee company / resulting companies and post-merger 


balance sheet of Transferee Company/ Resulting compani0s. 


Disclose all pending actions against Lhe enlili0s involved in the scheme, its 


promoters/ directors/ KMPs and possible impact of the same on the 


Transferee Company/ Resulting Companies to Lhe shareholders. 


No Objection Certificate (NOC) from the lending sc!wJul('d commercial 


banks/ financial institutions/ debenture trustees as per para A(2)(k) of 


Part-I of SEBI Master Circular. 


Undertaking with respect lo Lhc association of the promoter ,rnd promoter 


group of the entities involved in the Scheme with the public sharchc,lders. 


"The entity is advised that the proposed equity shares to be issued in Lerms 


of the "Scheme" shall mandatorily b0 in dcmat form only." 


/ ~p-r.A . 
. / RtY~~\?A.THA~ 1e entity is advised that the "Scheme" shall be acted upon subject to the 


'I 'THAN: * 
ii ~-eg.No-4j30 pplicant complyinr; with the relevant c lauses nwntioncd in Llw scheme• 
\ \.\te~e • 
\ oate · \.9-7• r:-// • ·____ f document." 


. f ~~ 
~ ' _ .. ~·--


ll. "No changes to the draft scheme except those 1nandatcd by lh(' 


regulators/ authorities / b·ibunals shall be made without specific wriltcn 


consent of SEBl." 


"The entity is advised that the observations of SF:131/Stock exchanges sh2ill 


be incorporated in th(' petition to he filed bdor<' NCI .T ,rnd thl' compc1ny is 







13. 


14. 


15. 


a) 


b) 


obliged to bring the observations to the notice of NCL T." 


"TI1e entity is advised to comply with all the applicable provisions of the 


Companies Act, 2013, rules and regulations issued thereunder includiJ1g 


obtainu,g the consent from the creditors for the propns!:-:d scheme." 


"The listed entity(ies) involved in the proposed scheme shall disclose tht• 


No-Objection letter of the Stock Excha11gc(s) on ils wcbsitL' within 24 


hours of receiving the same. 11 


"It is to be noted that the petitions arc filed by the compan y bdore NCLT 


after processing and communication of comments/ observations on draft 


scheme by SEBl/stock exchange. Hence, the company is not required to 


send notice for representaticm as mandatPd under SE.'clinn 2~0(5) of 


Companies .Act, 2013 to SEBI again for its commen ts/ observations/ 


representations. 11 


National Stock Exchange of India Limited (NSE) 


In this regard, SEBJ vide its Letter dated February 26, 2026, has intt' r alia g iven 


the followingcommcnt(s) on the said draft scheme of Arrangement: -


"The Company shall ensure Llrnl it disclos<•s all details of ongoing 


adjudication & recovery proceedings, prosecution· initiated and all other 


enforcement action taken, if a.ny, against the company, its pron1otcrs and 


directors, before Hon'blf' NCl.T and shc1rcholdt'rs, \.Vh ik Sl't'kin g c1pprt1\·cil of 


the scheme." 


"The Company shall ensure that additional information, if any, submitted 


by the company after filing the scheme with Lhc slock t•xchangc, from the 


..--·· date of receipt of this letter, is displayed on the 


~ 01 A~mpany and U1e Stock Exchanges." 


websites of the listed 
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c) 


d) 


e) 


f) 


g) 


h) 


"The Company shall ensu re compliance with the SEBl circulars issued from time 


to time." 


"The Company involved in the Scheme shall duly comply with various 


provisions of the Circular and ensure that all the liabilities of Transf('ror 


Company are h·ansferrcd to the Transferee Company." 


"The Company shall ensure that the information pertaining to all the 


Unlisted Companies involved, if any, in the scheme shall be included in the 


format specified for abridged prospeclusas provided in Parl [of Schedule VI 


of the ICDR Regulations, 2018, in the explanatory statemenl o r notice or 


proposal accompanying resolution to be passed, vvhich is sent to the 


shareholders for seeking approval." 


"1l1e Company shall ensure that the financials i_n the schenw includinp, 


financials considered for valuation report arc, not for period more than 6 


months old." 


"The Company shall ensure that the details of the proposed scheme under 


consideration as provided by the Company to the Stock Fxchangc shall bE' 


prominently disclosed in the notice sent to the Shareholders." 


"171e Company shall ensure that both the cntitil's arc advised lo disclose' 


the following, as a parl of explanalory s lc1lcment or nulice or proposal 


companying resolution to be passed to be forwarded by the company to 


shareholders while seeking approval u/ s 2?i0 to 2?,2 of the Companies 


ct 2013 -


the interest 0£ ensuring b·ansparency and informed decision making by 


public shareholders, company to prominently disclose fo llowing infurmation 


on the very first page of the notice convcnjng Lhc sh;:i reholdns meeting for 


approval of Scheme of arrangPmcnt (in bold text and highligh ted fo r visibility) 


and in all further communications to the public shareholders: 







Category 


Promoter 


Group 


"The shareholding pattern of Promoter and Promoter group and public 


shareholders before and after implementation of Scheme is depicted as under. 


- -- -- --- --


Pre-Scheme Post Scheme C hange 


Shareholding(%) Shareholding(%) ( '1/,,) 


I Promoter 


- -


Public Shareholders 


, ~-,;.---


( RAJANI PATH 
f THANE , * Reg. No. 4330 • •. Licence 


The shareholders may note that implementation of .scheme .shall r0'su lt in 


decrease in the shareholding of public shan'holdcrs of pr()m()lcrs / promoter 


group from ..... % to .. .... %. Shareholders may also null' lha t approval of the 


shareholders to scheme of merger would also result into tlwrn agrL'Cing to 


increase in shareholding of promoters on implementation of the Scheme. 


herefore, investors should read all the scheme rdated docunwnls bcfor(' 


* ~ercising t11eir voling rights. 


-~ - ~-:;te - 19.7. 


:;::_v r. Of~ / 
The above disclosures shall also be accompanied hy a brief explanation 


regarding the reasons for the increase in shareholding of promotr•r / promoter ~~ 


2. 


3. 


4. 


group and ils impacl on the public shareholders in lL'rms ()f their rights and 


value of their hold ing in the company. 


Need for the amalgamation, Rationale of the scheme and swap ratio, Synergies 


of business of the entities involved in U1e scheme, lmpact nf Lhl' sclwnw nn tlw 


shareholders and cost benefit analysis of the scheme. 


Capital build -up of unlisted entity involved in the Scheme a iring with the C/\ 


certificate certifying Lhe same. 


Details of Revenue, PAT c1nJ [81DTA of all Llw comp,rnic•s invohrL•d in the 


Scheme fo r lasl 3 years along with /\udikd financi.1ls l°l1r Lill' lc1~l lhn•,1 yl'urs nf 


all the entities involved in the scheme 







5. 


6. 


7. 


8. 


/~ 
RAJA.NJ llA-,. f- _ ' "11 HAI( 


1 HA Ne 
i=le- ,.;; 


~: IVo. 4330 
l,c~nct.' 


- O~te . I 


. 
•. ----­__ . 


k) 


I) 


m) 


Value of Assets and liabilities of Transfcr0r C0mpc1niL'S thi'lt are bt?ing 


tran.sferred to Transferee company / resulting companil'S and post-mergl~r 


balance sheet of Transferee Company/ Resulting companies. 


Disclose all pending actions against the entities involved in the scheme, its 


promoters/ directors/ KMPs and possible impact of the same on the 


Transferee Company/ Resulting Companies to tlw shc1rd1olders. 


No Objection Certificate (NOC) from the lending scheduled commercial 


banks/ financial institutions/ debenture trustees as per para A(2)(k) of 


Part-I of SEBT Master Circular. 


Undertaking with respect to the association of the promoter and promoter 


group of the entities involved in the Scheme with the public sh,Hl!holders. 


"The Company shall ensure that the proposed equi ty shares to be issued in 


terms of the "Scheme" shall mandatorily be in dcmat form only." 


"The Company shall ensure that the "Scheme" shall be acted upon subjtc'Ct to the 


applicant complying with the relevant clauses mentioned m the scheme 


docun1en t." 


TI1e Company shall ensure that no changes to the draft scheme except 


those mandated by the regulators/ authorities / tribunals shall be made 


without specific written consent of SEBI." 


"The Company Shall ensure that the observations nf SEBI / Stock exchanges 


shall be incorporated in the petition to be fi led bdore NCLT dnd the company is 


obliged to bring the observations to the notice of NCLT." 


"The Company shall ensure to comply with all the applirnblc prnvis inns o f the 


Companies Act, 2013, rules and regulations issued the re unde r including 







n) 


o) 


p) 


/ -~ "TA ;; 
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26. 


i. 


obtaining the consent from the creditors for the proposed scheme." 


"The Company sha11 ensure that involved in the proposed scheme shal I disclose 


the No-Objection letter of the Stock Exchange(s) on its website within 24 


hours of receiving the same." 


"It is to be noted that the petitions are filed by the comp~rny before NCLT 


after processing and conununication of comments/ observations on dra(l 


scheme by SEBl/stock exchange. Hence, U1e company is not required to send 


notice for representation as mandated under section 2?,0(5) of Companies 


Act, 2013 to SEBI again for its comments/ observations/ rcprest.-' nlalions." 


please note that the submission of documents/ information in accordance with 


the circular to SEBl, should not in any way be deemed or rnnstrucd Lhc1L tlw 


same has been cleared or approved by SE8I. SEBI docs nnl Lake any 


responsibility either for the financial soundness of anv sdwnw or for the 


correctness of the statements made or opinions expressed in Lhc documents 


submitted. 


The copies of no objection letters received from BSE at1l.1 NSI~ arc here to annexed 


and marked as Annexure "P'' and "Q" respectively. 


GROUNDS FOR DISPENSATION OF MEFlT~§ __ 01:_ EQUITY 


SHAREHOLDERS OF APPUCANT COMPANY NO. 1 / TRANSFEROR 


COMPANY 


It is submitted that the grounds on which Lhc Applicant No.- 1 / Transferor 


Company is seeking dispensation of the meeting of the Equity Sl'rnreholdcrs arc 


as follows: -


The Applicant No. - 1 / Transferor Company have six (6) Equity Shareholders. 


A list of Equity Shareholders of the Applicant Compan~1 No - I / Transfero r 







Sr. No. 


1. 


2. 


3 


4 


5 


6 


Total 


Company as on 31st December, 2025 along vvith Ccrtifirnle of Chartered 


Accountant certifying the list is annexed and marked as Exhibit - 'R' hereto. 


It is further submjtted that all the Equity Sha reholders nf the Applicant 


Company No- 1 / Transferor Company have given their no objection consent 


affidavits for the Scheme of Amalgamation between K0pran Laboratories 


Limited ('the Transferor Company') with Kopran Lim.iteJ (' the Transferee 


Company'). The following is the lis t of Equity Shareholders of the Applicant 


Company No. - l / Transferor Company as on :nst Dc>ccmbcr, 2025 and the 


consent affidavits of the same a re annexed hereto and marked as Exhibit "S - 1 


toS -6". 


Names of the Equity Shareholder j- No. of Fq~ity Share 
-
s held 


Sorabh Trading Pvt Ltd 12,01 ,500 


---·-- -- -
Va.ndana Somaru 3,42,350 


- ---
Varun Somani 3,03,310 


Surendra Somani 15, 97,500 


-·---- -- - -
Sarvamangal Mercantile Co Limi ted 4,20,000 


~--~ ➔• - -


Meenul Metallizing Pvt Ltd 1..+,38,500 


- 1- ---- - - -
53,03,160 


Hence, it is submitted that the meeting of the Eq ui ty sha rl'l1nldC'rs of tlw !-\pplicanl 


Company No. 1 / Transferor Company be dispensed with . 


. MEETING OF EQUITY SHAREHOLDERS OF APPLICANT COMPANY N0_1 


RANSFEREE COMPANY 







27. As far as the Equity Shareholders of the Applicant Compc1nv No. 2 / T ransferee 


Company is concerned, it is prayed that the meeting nf the Equity Shareholders of 


the Applicant Company No. 2 / Transferee Company be calll~d to consider, and , if 


thought fit, to approve the Scheme, with or without rnodirirntinn and necessary 


directions may be given for convening, holding and conducting of the said 


meeting. It is further prayed that the meeting of the Equi ty Sh,1rcholders of the 


Applicant Company No. 2 / Transferee Company be convened and held on such 


date, place, and time as the Hon'ble Tribunal ,nay order and necessary directions 


are issued for the appointment of Chairperson of the Applicant Company No. 2 / 


Transferee Company of the ciforcsaid meeting of the Equity Shc1n' l10k1L,rs. /\ notice 


of the aforesaid meeting of the Equity Shareholders of the Applirnnt Cumpany 


No. 2 / Transferee Company shall also be sent to the Centrnl Government through 


the Regional Director, the Registrar of Companies, and Llw lncnnw- la>-. c1uthnrities, 


Nodal Officer, GST Authorities, Bombay Stock Exchange (BSE), NJLionc1I Stock 


Exchange of India Limited (NSE) and Securities and Exchange- Board nf Ind ia 


(SEBf) and such other regulatory authorities, as may be directed by llw Hon'hlc 


National Company Law Tribunal. Hereto annexed and marked cis Exhibit 'T' is 


the Shareholding Pattern as per Stock Exchange filings fm Llw Quarter C'ndC'd 11,1 


December, 2025 a long with certificate of the Chartered 1\ccnuntc1nt et'1tif~1 ing the 


Shareholding Pattern of the Applicant Company No. 2 / Transferee' Company. 


MEETING OF SECURED CREDITORS OF APPLICANT COMPANY NO 1 / 


TRANSFEROR COMPANY 


The Applicant No. - 1 / Transferor Company has n ine (9) SernrL'd Creditors as 


on 30th September, 2025. !\ list of Secured C reditors of thv 1\pplicant Company 


No.- 1 / Transferor Company as on 30th Septcrnber, 2025 is as under. Hereto 


annexed and marked as Exhibit - 'U' hereto is the list of Secured Creditors as on 


Septemb<.-'r, 2025 a long wi th certifica te or lhL' C hartered ,\ ccountant 







certifying the list of Secured Creditors of the Applicant Company No. 1 / the 


Tranasferor Company. 


--- --
Sr. No. Name of lhe Secured Creditors Amount (Rs. i.n Lakhs) 


1 


2 


3 


4 


IL 5 


6 


7 


8 


9 


----- ---
YES Bank Limited 979.76 


Induslnd Bank Limited ?,7038 


--------- --
lC!CI Bank Limi ted (VL'hicle Loan) 2s.n 


I - - - - - -
Toyota Financial Services [ndia Limjted (Vchick, Loan) 1.8~ 


·--
ICICI Bank Limited 59.02 


---- - -
MBPS India Private Limited (Vehicle Loan) 8.50 


I 
- - ---- - . - -


Bank of Maharashtra (Vehicle Loan) -1 .98 


ICICI Bank Limited (Vehicle Loan) 14.22 


Toyota Financia l Services Ind icl Limited (Vehicle I .oan) 5.36 


~ - - -TOTAL L 1472.19 


- - -- -
However, the present Scheme is an arrangement between the Applicant Crn1pany 


No. 1 and its Shareholders as conte1nplated umiL'r Section 2?,0 ( I) (h) and nol in 


accordance with the provisions of Section 230 (1) (a) of the Companies Act, 2013 as 


/46~.--~ there is no Compromise and/ or Arrangement with the Credito rs as no sacrifice is 


I 
/ RA.JANI p~TH 
{ THANE 
1 * ~eg. No. 4330 
\ Llcente ~ 
·,\ \ ~te ~


19
•
7
•
2 r It is further submitted that the loan from Toyota Financial Servicps rrivatc 


• . ~ 


·--.~- vf. Limited (Rs. 7.19 lakhs), Bank of Maharashtra (Rs. -l .98 l<1khs), MIWS lndi,1 Private 


IV. 


Limited (Rs. 8.50 lakhs) and !(]Cf Bank Limi ted (Rs. -l2.3S lci khs) a rL' vehicle loans 


for which post dated cheques have been issued to the securcJ Creditors. The 


Equated Monthly cheques have been paid from lime to time. 


As far as the rights of Secured Creditors of the Applicant Company No. 1 / 


Transferor Company are concerned they will not bt> affected by the proposed 







V . 


VI. 


VII. 


Vfll. 


sufficient to discharge its liabilities and further, it also does not involve anv 


compromise or arrangement with any creditors of the Company. 


It is further submitted that the following Secured Creditors of the Applicant 


Company No - J / Transferor Company have given their no objection Letters for 


the Scheme of Amalgan1ation bet,Vt:'l!ll Ko }~rzin l .c1bt1r<1lnrics l.im ill'd ('llw 


Transferor Company') with Kopran Limited, the Transferee Company. The 


following is the list of Secured Creditors of the Applicant Company No - 1 / 


Transferor Company as on 30th September, 2025 who havt' givt'n No Objection 


Certificates/ Letters and the same are annexed hereto and rnarked as Exhibit "U-


1 to U-3" 


- - . --
Name of the Secured Creditors Amount (Rs. in Lakhs) l 
YES Bank Limited 979.7n 


- - -
ICICI Bank Limited 59.02 


Induslnd Bank Limited 370.38 


-:/,/~--~ -
·1/ 


__ ) _ RA.~~:I 


• R~g. N 


TOTAL 1409.16 
- ___ }, - _Li 


• Oat, 


----
. / 


_-::;,--
The Applicant No. 1 / Transferor company has obtained no objection certificate to 


the extent of 95.72 % of value of Secured Creditors. 


The Applicant No. 1 / Transferor Company undertake to issue nntin~ Lo its 


Secured Creditors by Registered Post /Speed Post / courier / Pmail / hanJ­


de1ivery as required under Section 230 (3) of the Comranics Ad, 2o-t~ so that 


they may submjt within 30 days of Lhc date of receipt of the notice, their 


representations, if any, to the Tribunal. 


Hence it is submitted that the rneeting of the Secun!d Creditc1rs Df the 


Applicant Company No. - 1 / Transferor Cnn,pciny be dispensed with. 







I. 


TI. 


MEETING OF SECURED CREDITORS Of APPI.ICA ~r COMPANY O 2 / 


TRANSFEREE COMP ANY 


The Applicant No. - 2 / Transferee Company has seven (7} SecurC'd Credilors as 


on 30th September, 2025. A list of Secured Creditors of the Applicant Company 


No.- 2 / Transferee Company as on 30th SeplC'mbN, 2025 is a'> under. 1 lcretn 


a1mexed and marked as Exhibit 'V' is the list of Sl•nircd Creditors as on ?.0th 


September, 2025 along with certificate of the Chartered /\ccounlant certifying the 


list of Secured Creditors of the Applicant Company Nn. 2 / lhC' Transferee 


Company 


---- -
Sr. No. Name of the SecurPd Credito rs 


1 RBL Bank Limited 


2 ICICI Bank Limited 


3 State Bank of lndia 


4 YES Bank Limited 


--- -
5 Toyota f-inancial Services rrivate Lin-dtc d 


-- ---- - -
6 Kotak Mahindra Bank Limited 


7 BMW Financial Services Private Limited 


TOTAL 


I -
;\mount (Rs. in Lakhs) 


9-l9. 7?, 


6 1.16 


I 023.72 


217!U-1 


16.09 


2.99 


158.89 


-
4382.93 


However, the present Scheme is an arrangement between the Appliec111t Company 


No. 2 and its Shareholders as contemplated under Section 230 ( I) (b) and not in 


accordance with the provisions of Section 230 (1) (a) of tlw Companil's /\ct, 2013 as 


there is no Compromise and/or Arrangement with the Creditors"" no sacrifice is 


called for. 







III. 


IV. 


V. 


VI. 


It is further subrnitted that the loan from Toyota Financial Sc'rvices Private 


Limited (Rs. 16.09 lakhs), Kotak Mahindra Bank Limilt'd (Rs. 2.99 lakhs) and 


BMW Financial Services Private Limited (Rs. 158.89 lakhs) arc vehicle loans for 


which post dated cheques have been issued to the secured Creditors. The Equated 


Monthly cheques have been paid from timl' to time. 


As far as the rights of Secured Creditors of the Applicant Company No. 2 / 


Transferee Company are concerned they will not be c1ffeclcd by th0 proposed 


Scheme of Amalgamation since post Scheme, the assets of lh0 Company wil l be 


sufficient to discharge its liabilities and furtlwr, il c1 lsn dnt.>s not involvL' c1m· 


compromise or arrangement with any creditors of tht.> Cornpanv. 


It is further submitted that the following Secured Creditors o f the i\pplirnnt 


Company No - 2 / Transferee Company have giwn Llwir no objl'Ctitm Letkrs for 


the Scheme of Amalgamation between Kopran Laborntories Limited ('the 


Transferor Company') with Kopran Limited, the Transferee Con1pany. The 


following is Lhc list of Secured Creditors of lhc Appliecrnt Company 1'00 - 2 / 


Transferee Company as on 30th SeptembN, 2025 who hc1Vl' givc'n No Objectinn 


Certificates/ Letters and the same are annexed hereto and markPd as fxhibit "V-


1 to V-4" 


Name of the Secured Creditors Amount ( Rs. in Lakhs) 


-----
State Bank of India 1023.72 


YES Bank Limited 2170.34 


ICICI Bank Limited 61.16 


·-- - -
RBL Bank Limjled 9..J9.n 


- - - -TOTAL 4204.95 







VIT. The Applicant No. 2 / Transferee Company und('rtake tn issue notice to its 


Secured Creditors by Registered Post /Speed Post / couri0r / 0mai l / hand-


VIII. 


30. 


delivery as required under Section 230 (3) of the Companies Acl, 2013 so that they 


may submit within 30 days of the date of r0ccipt of the not ice, their 


representations, jf any, to the Tribunal. 


Hence it is submitted that the meeting of the Secured Crcd itllrS of the Applicant 


Company No. - 2 / Transferc0 Company be displ~nscd v-:ith . 


MEETING OF UNSECURED CREDITORS OF APPLICANT COMPANY NO 1 


/TRANSFEROR COMPANY 


It is submitted that the grounds on which the Applican t No.- 1 / Transferor 


Company is see king dispensation of the rncchng of the L'. n<;t'l·un'd Cn:d itors arc 


as follows. 


i. The Applicant Company No. I / Transferor Com pany has Unsecun' d C n,dilors. 


/41 AR y However, the present Scheme is an arrangement bctvveen the Applicant 


( .,f., Ml ~~1\\~i ompany No. 1 and its Sha ,eholders as con tern p I a ted under Section 230 ( 1 ) (b) 
I \\~)\'r\~Nt. 
i N0-43,0 ·nd not in accordance with the provisions of Section 210 CJ) (a) o f tlw C:omf1anit'S * II.ell,· 
\ • \.ltt~ 1.2ol1 ~ 
\ ~111>,oate · • ~ Act, 2013 as there is no Compromise and/ o r Arra ngement with the Creditors as 


"~. 000_,,nn.,.,._ 0~c. ___ ~_ '.~-~- ~--✓7 -~_,....- no sacrifice is called for . 
. . . .. 


11. The Applicant No. 1/ Transferor Company further submits that as tm JatC' of 


audited Balance Sheet ending 30th September, 2025, the total value <1f the 


Unsecured Creditors is Rs. 2405.94 lakhs. However out uf tlw sa id 21 111ount Rs. 


235.06 lakhs pertain to Short Term Provisions (Gr;:ituity, Leave Encashmcnt and 


Provision for Tax), Rs. 220.75 lakhs payables for expenses, Rs. 76.11 lakhs related 


Employees dues and Rs. 47...1-2 lakhs re lated t() Stc1tutory liabili li,·"· Thus, tlw nc 







iii. 


iv. 


V . 


amount payable to Unsecured Creditors after excluding tlw aforesaid c1rnount is 


Rs. 1826.40 lakhs. 


The balance List of Unsecured Creditors as on 30111 S0pternber, 2025 and the 


Chartered Accountant's certificate certifying the same is annexed and marked c1s 


Exhibit - 'W' 


As far as the rights of Unsecured Creditors of the Applicant Company No. 1 / 


Transferor Company are concerned they will not be aff C'cted by the proposed 


Scheme of Amalgamation since post Scheme, the assets of tlw Company will be 


sufficient to discharge its liabilities arid further, it <1lsc1 does not involve any 


compromise or arrangement with any creditors of the Company. 


The Applicant No. 1 / Transferor Company undcrl.=ikc ln issul' 11oliet' o f d,1tc nf 


hearing of Petition to its Unsecured Creditors by Registered Posl /Speed Post / 


courier / email / hand-delivery as required und('r Section 2.3() (3) nf the 


Companies Act, 2013 so that they may submit within .10 days of lhc dcilc of 


. receipt of the notice, their representations, if any, to the Tribunal. 


/-0,AR~ 
( , ~ \ ~~ ' It is further submitted that since the scheme is an Arrangenwnl hetvvcen the 


~fl,..~~~ f'< iC ~ '\"\-\~ · - . () 


.. ~i-~o "'!~ ransferor Company and the Transferee Company and their respective 
\.ite(\t o. 1 .iot1 ~ 


\I? . ~-- ~--y 
~'1-1>-oa ,_,SJ shareholders. Hence the mc'eling of Unsecured Creditnrs is not rPqu1rcd tn he 


. Q- ~ / 
~~I held. --..... .,_,,,,,,. 


The net worth of the Applicant Company 'o. 2 / Transfervc Company is 


positive and there would not be any adverse impact on the financial position 


post-merger. Annexed herewith as Exhibit -'Y' and Exhibit - 'Y)_'._ is the nN 


worth certificate of the Applirnnt Company No. 1 / Transferor Companv and 


Applicant Company Nu. 2 / Transkree Cornpanv rcspcclivl'I\'. . . 







viii. 


,.4?-\ARy 


Hence it is submitted that the meeting of the Unsecured Crcditms of the 


Applicant Company No. - 1 / Transferor Company be dispensed with 


MEETING OF UNSECURED CREDITORS OF APPLICANT COMPANY NO 2 


/ TRANSFEREE COMPANY 


The Applicant Company No. 2 / Transferee Company has Unsecured Creditors. 


However, the present Scheme is an arrangement between the Appl.icant 


Company No. 2 and its Shareholders as contemplated unckr SC'ction 230 (1) (b) 


and not in accordance with the provisions of Section 2?>0 (1) (a) of the Compani('S 


Act, 2013 as there is no Compromisti and/ lll" r'\rrcrngcnwnt 1-vith Lht• C reditt1rs as 


no sacrifice is called for. 


The Applicant No. 2/ Transferee Con,pany further submits th,1t as on date of 


un-Emdited Balance Sheet ending 30th September, 2025, the tolcil va lue of the 


Unsecured Creditors is Rs. 55,72,03,898/-. However out of the said a mount Rs. 


64,88,550/- pertain to Unpaid dividend, Rs. 2,H,,16,858/- tcn,vards fore ign 


currency forward/ option contract (being notional) Rs. 2,81,62,732/- towards 


employees' payables, Rs. 34,90,434 / - L0wa rds Provision for ex pl'nses, Rs. 1,58, ":n-1P.V­
Rt.JP..N' r..- ~ 


~i-\P..N ~ 
i;.~s-~o-


4330 ~ 00,538/- towards statutory liabilities and Rs. 86,180/ - towMds tnlcrest accrued 
,C \.\(.et'l;:.e ,011 


,91.- ~ 


', t•~·oa\e · • • ~ / but not due. Thus, the net amount payable to Unsecured Creditors dftcr 


'~:--,rQvr. o& , 
____ __ __,,., 


lll. 


iv. 


excluding the aforesaid amount is Rs. 48,15,58,406/ -. 


The balance List of Unsecured Creditors as on 30th September, 2025 and tlw 


Chartered Accountant's certificate certifying the same is annexed and marked as 


Exhibit - 'X' 


As far as the rights of Unsecured Creditors of the Applicant Company l\'o. 2 / 


Transferee Company are concerned they wiU not bt' affected by the proposed 


Scheme of Amalgamation since post Scheme, the assets of the Cornpany will b 







V . 


v i. 


vii. 


32. 


33. 


sufficient to d ischarge its liabilities and further, it also dews not involve anv 


compromise or arrangement with any creditors of tlw Company. 


The Applicant No. 2 / Transferee Company under take to issue notice o f date of 


hearing of Petition to its Unsecured Creditors by Registered Post /Spc"d Post / 


courier / email / hand-delivery as required under Section 230 (3) of the 


Companies Act, 2013 so that they may submit w ithin 30 days of the date of 


receipt of the notice, their rep resenta tions, if any, to the Tribunc1 !. 


It is further submitted that s ince the scheme is an Arrangement bt-' h-vc't'll the 


Transferor Company and the Transferee Company and thei r respective 


shareholders. Hence the meeting of Unsecured Cred itnrs is not rcqu ired to be 


held. 


The net worth of the Applicant Company No. 2 / T ransferee Company is positive 


and there would not be any adverse impact on the financia l position post-merger. 


nnexed herewith as Exhibi t - 'Y' and Exhibit - 'Y:.1' is tJw net ,,vnrlh cc•rtificatc 


the Applicant Company No. l / T ransferor Compc1ny rind ,\ pplicant Company 


Applicant Company No. - 2 / Transferee Company be dispensed with. 


The Transferor Company and Transferee Company havl' not issuL'd an>' Bonds or 


Debentures. 


The Directors of the Applicant Companies mc1y be deen.ed to bl' concerned and/ 


or interested in Lhe Scheme to Lhe extent of Lhcir shc1rehnlding in thL' Apr,licant 


Companies, or to the exlent the said Directors are common Din'ctnrs in the 


Applicant Companies, or lo the extent the said Directors cm' tlw partners, 


directors, members of the cornpanil'S, firms, assn,:ic1tion nf pt'rstms, 
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corporates and/ or beneficiary of trust, that hold shares in any of the Applicant 


Companies. 


None of the Companies is registered under the Monopolies & Rcstrictiw Trade 


Practices Act and no investigation is pending against either of these Companies 


under Sections 210 to 229 of Chapter XlV of the Cornpanies Act, 20B or under 


the corresponding provisions of Llw Cnmpani('S Act, 1956. Fu rther no 


proceedings are pending under the Act or under Lhc corresponding provisions of 


the companies Act, 1956 against any of the Companies. 


To the knowledge of the Companies, no winding up proCC('dings havf' bcC'n filed 


or are pending against them under the Compan.ic.s Act, 201?, or Llw cnrrcsponding 


provisions of the Companies Act, 1956. 


The Applicant Company No. 1 / Transferor Company and Applicant Company 


No. 2 / Transferee Company further declares that they had nol previously filed 


ny application, writ petition or suit regarding the matter in rcspel'L nf which the 


~~~~~\-\fi-~~ titian has been made, before any court of law or any o lher aulhority or any 
( 


\ \)t,..\\-\P..i 


I ,3?,0 
. ~o ... 


\


1C ~.:\i,eote 1_1011 ~ her Bench or the Board and no such application, writ petition m .suit is pend mg 
~t · \'}, ~/ 


\.-,.\),011 Q 
_G'~ ~ before any of them. 


~/ 
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38. 


39. 


40. 


The Proposed Scheme of Amalgamation docs not envisage anv buy back of 


shares. 


The Applicant Company No. 1 / Trans( Pror Company dn not have ,my dirl'Ct 


foreign shareholders. The Applicant Company No. 2 / Transferee Ctnnpzmy has 


foreign shareholders who holds 12,63,419 consti tu ling 2.62'\ , of llw tt)la l shares as 


on 31st December, 2025. 


The Applicant Companies have not accepted any public dt'posits and are nol in 


arrears of repayment of any public deposits. 


In terms of section 230(2)(c) of the Act, it i.s a lso declared that the proposed 


Scheme is not a corporal() debl rcstruclu ring sclwnw ,,nd lwncv 


f 







41. 


42. 


45. 


responsibility statement and other requirements 0f section 230(2)(c) of the Act are 


not applicable in the present case. f.urthcr, the Sch<"'fflL' does nol invnlvt' any 


reduction of share capital, except for cancellation of shares hy virtue nf op0ration 


of law, as part of the Scheme. 


The Applicant Company No. 1 / Transferor Company and Applicant Comp,ln)' 


No. 2 / Transferee Company arc not required to obtain approval from 


Competition Commission of India (CCI) as the Applirnnt Comp,rnics MC outside 


the purview of the provisions of the Competition Act, 2002 as anwnded frcm1 


time to time. 


To the knowledge of the Petitioner Companies (Transferor Company and 


Transferee Company), no litigations arc filed or pending againc;t 1.•ither 0f these 


Applicant Companies under the lnsolvc11C)' c1nd Bnnkrupt,·y Code, 20 lo (!BC). 


The Assets of the Transferor and Transferee Companies arc sufficient to nwet all 


their liabilities and the said scheme will not adversely affect Uw rights of any of 


the creditors of any of the Transferor and Transfen..>l! Comp,rnil'S in any m<111J1cr 


whatsoever. 


The net worth of the Applicant No. l / Transf0r0r Company (Rs. ~H%.72 lakhs -


on Standalone basis) and J\pplicant No. 2 / Transferee Company ([>rc-Mcrg,'r Rs. 


515.86 lakhs and post Merger Rs. 58412.58 lakhs - on consolidated basis) is 


itivc and there wou ld not be any adverse' impact on the (inanci,11 fiositinn post-


Transferee Company respectively. 


That the proposed Scheme of amalgamation is fair and rL'asnnc1blr and i-; not 


detrimental to the interest of the public. It is n0l prPjudici,1 1 lo a1w p,•rson. 


Since the Transferor Company and the Transferee Ct)mp,1ny hc1s its rcgist0red 


office at Maharashtra, the necessary application under Sections 2'.\O tn 212 and 


ft 
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a) 


other applicable provisions of Llw Companies ,\cl, 201:\ has hCl'n madt• to the 


Hon'blc Nationa l Company Law Tribunal, Mumbai 13cnch, Mu mh<1i h,iving 


jurisdiction to entertain and dispose off the present application. 


That the Applicants certify and confirm that various anrwxun' c1 nd documents 


being filed along with the present Application are either original o r tht~ true 


photocopies of the original papers / documents. 


The Applicants submits that Application is not harred by Im-vs of l.imiti1tinn. 


This Application is being made bonafide and in the interest of juslin'. 


The Applicants states that the applicant will rely upon dl1l·trnwnh rl'fl'rn'd and 


annexed to the present Application. 


The Applicant Comparucs submit that no one v\'ill bl' pn·judin' d if ,m nrdt'r is 


made and/ or directions are given as prayed for. 


That the Applicant Companies be permitted to file Petition under provisions of 


Sections 230 to 232 and other applicable provisions of the Cl)mpnnil'.s 1\cl, 20 I> lo 


this Hon' ble National Company Law Tribunal, Murnhai B<."nch, Mumbai for 


sanctioning the Scheme of Amalgamation between K(1pran Lahoratories I .imited, 


the Transferor Company with Kopran Limited, the Transft'rL'C Compan:-,r . 


Relief(s) Sought/PTayer(fil_ 


The Applicant Companies further most humbly subn1it that 111 lh1..' c ircumstilnces 


aforesaid: 


Disp0nsing with the mC'eling of tht! l~qu il"y ShcHl' hcildcrs nf tlw ,1\ppl iecmt No. I / 


Transferor Company in view of the consent affidavits gi ven by all the l..!quity 


areholders of the Applicant No. 1 / Transferor Comp,my. 







b) 


c) 


d) 


e) 


Convene the meeting of the Equity Shareholders of Lhe Applicant Company No. 


2 / Transferee Company, appointment of Chairperson and Scrutinizer, fixation of 


quorum, dispatch of Notices, Voting including e-voting and publication of notices 


in newspapers and such other directions, as may be necessary for convening of 


the meeting of the Equity Shareholders of the Applicant Company No. 1 / 


Transferor Company. 


Dispensing with the meeting of the Secured Creditors of Lhc Applicant No. 1 / 


Transferor Company in view of the No Objection consent / Letters given by the 


Secured Creditors of the Applicant No. 1 / Transferor Company to the extent of 


95.72%. 


Dispensing with the meeting of the Secured Creditors of the Applicant No. 2 / 


Transferee Company in view of the No Objection consent / Letters given by the 


Secured Creditors of the Applicant No. 2 / Transferee Company to the extent of 


95.94%. 


Dispensing with the meeting of the Unsecured Creditors of the Appl icant No. 1 


/ Transferor Company as the present Scheme is an arrangement between the 


Applicant Companies and their respective shareholders as contemplated under 


Section 230(1)(6) and not in accordance with the provisions of Section 2'.'>0(1)(a) of 


the Companies Act, 2013 as there is no Compromise and/ or Arrangement with 


the Creditors as no sacrifice is called for . The rights of the Unsecured Creditors 


will not be affected as the Unsecured Creditors wou ld be paid off as pE:'r their 


terms of payment or in the ordinary course of business, as the case may be. The 


Applicant No. 1 / Transferor Company undertakes to serve individual notices 


through R.P.A.D. / speed post / email / courier / hand delivery upon of its 







f) 


g) 


Dispensing with the meeting of the Unsecured Creditors of the Applicant No. 2 


/ Transferee Company as the present Scheme is an arrangement between the 


Applicant Companies and their respective shareholders as contemplated under 


Section 230(1)(6) and not in accordance with the provisions of Section 230(l)(a) of 


the Companies Act, 2013 as there is no Compromise and/ or Arrangement with 


the Creditors as no sacrifice is called for. The rights of the Unsecured Creditors 


will not be affected as the Unsecured Creditors would be paid off as per their 


terms of payment or in the ordinary course of business, as the case may be. The 


Applicant No. 2 / Transferee Company undertakes to serve individual notices 


through R.P.A.D. / speed post / email / courier / hand delivery upon of its 


Unsecured Creditors having an outstanding balance as on 30th 5(' ptemher 2025, as 


may be directed by this Hon'ble Tribunal or such other directions, as may be 


necessary in this regard. 


Sending notices to the Central Government through Regional Director, Registrar 


of Companies, Goods and Services Tax Authorities (GST) and Income Tax 


--~Q/~AR,~ / ~ r Authorities including Nodal Officer, Official Liquidator (in case of Applicant 


I 1'.i'""~\(. 


I p..\P..N' ~'"' ompany No. 1), BSE Limited (in case of Applicant Company No. 2), National 
' R n-1P..N!30 
: * iei-~


0
~c.(< ock Exchange of India Limited (NSE) (in case of Applirnnl Company No. 2), and 


\ lite 1 1017 
oa\e • \'3- • ~ JL 


G;'i.~· ~<:;j ~ ecurities and Exchange Board of India (SEBI) (in case of Appl icant Company No. 


• --~ ~~:__~~~ / 2), and other Sectoral Regulatory Authorities, if any, in case of both the Applicant 


Companies. 


h) 


i) 


necessary direction may be passed and Applicant Company No. 1 / Transferor 


Company and Applicant Company No. 2 / Transferee Company be permitted to 


present the Petition for Amalgamation without any further formalities in the 


Hon'ble NCLT and the Applirnnts pr<1y accordingly. 


AND/OR 


Pass such other / further order(s) as this Hon'ble Tribunal may deem fit and 


proper in present facts and circumstances. 
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Particulars evidencing payment of fee for the application made are as under: 


Demand Draft No. 201053 


Date: 18.03.2026 


Dravm on Yes Bank Limited, Mumbai 


Drawn in favour of:- Pay And Account Officer Ministry or Corporate Affairs Mumbai 


Amount: Rs. 5,000/- (Rupees Five Thousand only) 


We therefore pray that the present Application be made absolute as prayed for. 


Kopran Laboratories Limited 


V run Somani 
anaging Director 


DIN:- 00015384 
Director 


DI N:- 00015:)8-J. 


Solemnly affirmed on 23~arch, 2026 at M)lfubai T~ ~ 't\e. 


For PRS Associates, 


Conf ny Secretaries 


Sanj~~~~:e 


Partner 


(FCS: 2857, CP: 6107) 


Authorized Representative fo r the Applicants 


Address: Omega Business Pa rk, 309, 3rd Floor, 


Road No.33, Opp. Kamgar Hospital, 


Wagle Estate, Thane (West) 400604 


Maharashtra 


Telephone No. 022/20814500 98200 30276 


Email ID :-ss@prssec .corn 
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Form No. NCLT 6 ·~ 


BEFORE THE NATIONAL COMPANY LAW TRIBUNAi Rea.No. 


BENCH, AT MUMBAI G) 
Ucenc 


f~. o.t.-1 


".'. 
COMPANY SCHEME APPLICATION C.A. (CA.A) NO (MB) of 2026 - --- -


v · 


'"' 
-·~\ 


In the matter of the Companies Act, 2011 


1\ND 


In the matter of application under Sections 2~0 to 2~2 of 


the Compan.i,~s Act, 20D and other applicable 


provisions of the Companies Act, 2013 


AND 


ln the matter of Kopran Laboratori,!s Limited, c1 


Company incorpon1 ted under llw provisions of the 


Companies Act, 195/1 having CIN 


U2-+230M l-11986PI "C0.+0602 







AND 


In the matter of Kopran Limited, a Company 


incorporated under the Provisions of lhe Companies 


Act, 1956 having CIN L24230MH1958PLC011078. 


AND 


ln the matter of Scheme of Amalgamation (Merger by 


Absorption) of Kopran Laboratories Limited ('the 


Transferor Company') with Kopran Limited ('the 


Transferee Company') 


shareholders and Creditors 


Kopran Laboratories Limjtcd 


(KLL) a company registered under the Companies 


Act, 1956 having its registered office at Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: U24230MH1986PLC040602 


PAN : AAACK4406H 


and 


Email id : cs@kopran.com . .. Applicant Company No. 1/ Transferor Company 


Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijal House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: L24230MH1958PLC011078 


PAN :- AAACK3202D 


respective 


Email id :- cs@kopran.com ... Applicant Company No. 2/ Transferee Company 


* ~g. No. 4330 
Licenc• 


Date - 19.7. 


. ---- ,,/ 
--~ -







1. 


GENERAL AFFIDAVTTVERIFYING APPLICATION 


I, Mr. Varun Somani S /o Mr. Surendra Somani aged - 45 years, Indian 


Inhabitant, having office at Parijat House, 1076, Or. E. Moses Road, Worli, 


Mumbai - 400 018 the Managing Director of the Applicant Company No. J / 


Transferor Company i.e. Kopran Laboratories Limited herei11, do hereby 


solemnly affirm and say as under 


and 


I, Mr. Varun Somani S /o Mr. Surendra Somani aged - 43 years, lndian 


Inhabitant, having office at Parijat House, 1076, Dr. E. Moses Road, Worli, 


Mumbai - 400 018 the Director of the Appl icant Company No. 2 / Transferee 


Company i.e. Kopran Limjted herein, do hereby solemnly affirm and say as 


under 


I say that I am the Managing Director of Kopran Laboratories Limited (Applicant 


Company No. 1 /Transferor Company) and Director of Kopran Limited 


(Applicant Company No. 2 /Transferee Company) and I am wvll acquainted 


/' ~QT A& j.: i th facts of the case and I am also competent to affirm aff i davit on be ha If of the 


/ App ·cant Company. 
RAJANI PATHAK * THANE 


Reg. N0. 4330 * 
fwn? Licence say that I have read copy of the accompanying Application declared on even 


G.) ..... :i>ate -19,7.2021 / 


~~~~.rte for Scheme of Merger by absmption and I verify and confam the contents of 


the said Application and repeat and reiterate all the stc1temc'nts and submjssions 


contained therein as if they form part of affidavit. 


3. J hereby solemnly declare that w hat is stated in parngraph Nos. l lo 19 of the 


Application is true to my own knowledg(' and what is st<1leJ in the remaining 


paragraph Nos. 20 to 56 is sta ted on information and belief and I b",J.i"'ve the same 


to be true. 


~ f . t!O(J A / • ,, , 01s ·) 
\l '- • 


~ ~ 







4. I therefore pray that the Company Scheme Application be made absolute. 


~ "'-, 


Solemnly affirmed c1t M:Ymbai 
2- ? .... ..( 


This ,.j day of March, 2026 


arun Somani 


Managing Director 


DIN:- 00015384 


For PRS Associates, 


Ct::;~es 


Sanjay B ~hringarpure 


Partner 


(FCS: 2857, CP: 6107) 


Authorized Representative for the Applicants 


Address: Omega Business Park, 309, 3rd Floor, 


Road No.33, Opp. Kamgar Hospital, 


Wagle Estate, Thane (West) 400604 


Maharashtra 


Telephone No. 022/20814500 98200 30276 


Email ID :-ss@prssec.com 


Before Me 


pran Limited 


Director 


DIN:- 00015384 


Raja 
.Sc .. _L.!v1. 


NOTARY DVOCAT~ 
Ground Floor, Mec!na Ho' ;.:;c, 


Behind Aadarsh Sanskar Kendra/Garden, 
Oppo. Rationing Office, court Naka, Thane. 


Mob. No. 9930538766/ 9821138766 


N 2 3 MAR 101 





		 Affidavit In Support Of The Application In Form No.NCLT - 6






NATIONAL COMPANY LAW TRIBUNAL
COURT-V. MUMBAI BENCH


20 1 . C.A.(CAA)/48(MB)2026


IN THE MATTER OF


Kopran Laboratories Limited


U/s 230-232 & 2.34 of the Insolvency and Bankruptcy 9ode. 201.6


Qrder DeliveTed 0n,09.Q4.20,2f


SH. CHARANJEET SINGH GULATI
MEMBER (T)


Appearance through VC/Physical/Hybrid Mode:
For the Applicant:
For the Respondent:


ORDER


C.A.(CAA)/48(MB)2026: - The above CA is listed for pronouncement of the order.


The same is pronounced in open court, vide a separate order.


CORAM:
SH. SHAMMI KHAN


MEMBER (J)


sd/-
CHARANJEET SINGH GULATI


Member (Technical)
llZakirll


sd/-
SHAMMI KHAN
Member (Judicial)


Certified'l'ru* CoPY


Copy lssud "freo oltcst''


on-J.:.g


4ffi*
DePutY 6eiHt


National Company Law ltibunal Mumbai Bench


ffi^m,"h
em?'
<ffiv







NATIONAL COMPANY LAW TRIBUNAL


SPECIAL BENCH, COURT-V, MUMBAI


c.A. (cAA)t48tMBt2026


ln the matter of the Companies Act,
2013


AND


In the matter of application under


Sections 230 to 232 of the


Companies Act, 2013 and other


applicable provisions of the


Companies Act,20l3


AND


In the matter of Kopran
Laboratories Limited, a Company


incorporated under the provisions of
the Companies Act, 1956 having


cIN U24230MH 1 98 6PLC040602


AND


In the matter of Kopran Limited, a


Company incorporated under the


Provisions of the Companies Act,


I 956 having CIN
L24230MH1 95 8PLC0 l 1 078.


AND


ln the matter of Scheme of
Amalgamation (Merger by
Absorption) of Kopran Laboratories


Limited ('the Transferor Company')


with Kopran Limited ('the


Transferee Company') and their


m^ruAqm?'
@se


cA(cAA)/48/M 82026
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Kopran Laboratories Limited (KLL) a


company registered under the Companies


Act, 1956 having its registered office at


Parijat House, 1076, Dr. E. Moses Road,


Worli, Mumbai - 400 018


[CIN : U24230MH 1 986PLC040602]


respective shareholders and


Creditors.


)


)


)


)


)


) ...Applicant Company No. 1 / Transferor


Company


Kopran Limited (KL), a company


registered under the Companies Act,
1956, having its registered office situated


at Parijat House, 1076, Dr. E. Moses


Road, Worli, Mumbai - 400 018 [CIN:
L24230MH1 958PLC0 I I 0781


APPEARANCES:


For the Applicant Companies:


)


)


)


)


)


) ...Applicant Company No. 2 / Transferee


Company


(Hereinafter collectively referred to as the "Applicant Companies")


Order Pronounced on: 09.04.2026


CORAM:


SH. SHAMMI KHAN, HON'BLE MEMBER (JUDICIAL)


SH. CHARANJEET SINGH GULATI, HON'BLE MEMBER (TECHNICAL)


CS Sanjay Shringarpure Vb PRS
Associates


cA(cAA)/48/MB2O26
Kopran Laboratories Ltd. and Kopran Ltd. Page 2 of 23
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1.


ORDER


The Professional for the Applicant Companies submits that the present


application is a Scheme of Amalgamation between Kopran Laboratories


Limited (KLL) (the Transferor company) and Kopran Limited (KL) (the


Transferee company) and their respective shareholders ('scheme'), under


the provisions of Sections 230 to 232 and other applicable provisions of the


Companies Act, 2013 read with the relevant Rules of the Companies


(Comprornises, Arrangements and Amalgamations) Rules, 201 6.


The applicant companies in this company application have sought for the


following reliefs:-


d of Directors of both the Applicant Companies have approved the Scheme


of Amalgamation at their respective meetings held on 20th March 2025


and 8th August 2025. The Board Resolutions approving the Scheme are


annexed as o'Exhibit - J & J-1" and "Exhibit - K & K-1" (Page


s83-s93).


)


3.


{PPlicant
Cbmpany
go.l/
Transferor


Direction for
dispensation of
meeting


Direction for
dispensation of
meeting


Direction for
dispensation of
meeting


.{ylplicant
Company
t%.21


f,ransferee


Direction for
convening meeting


Direction for
dispensation of
meeting


Direction for
dispensation of
meeting


$M
cA(cAA)/481M82026
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4.


5.


The Appointed Date for the purpose of the Scheme means the 1st day of


January,2025.


SHARE CAPITAL:


The Share Capital of the Applicant Companies are as under:


The Authonzed, Issued, Subscribed and Paid-Up Share Capital of KLL/


Transferor Company as per the Audited Balance Sheet as at 31st March


2025 is as under:


Particulars Rupees in Lakhs


Authorized Share Capital:


80,00,000 Equity shares of Rs. l0/- each 800.00


Total 800.00


Issued, Subscribed and Paid-Up Share
Capital:


53,03,160 Equity Shares of Rs. 10/- each 530.32


Total 530.32


6. The Authorized, Issued,


Transferee Company as


2025 is as under:


Subscribed and Paid-Up Share Capital of KL / the


per the Audited Balance Sheet as at 31't March,


Rupees in lakhsShare Capital


Authorized Share Capital


5625.00


1375.00


5,62,50,000 Equity Shares of Rs. l0l-
each 1,37,50,000 Preference Shares of Rs.


10/- each ffiru}
l- f&,i#, "1


' (ti&r s


ffffi,
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Issued Share Capital


4,82,87,601 Equity Shares of Rs. 10/-
each


4828.76


Total 4828.76


Subscribed and Paid-Up Share Capital


4,82,85,605 Equity shares of Rs. 10/- each 4828.s6


Total 4828.s6


7.


Nature of Business:


The Professional for the Applicant Companies further submits the business


activities of the Applicant Companies as follows:


The First Applicant Company / Transferor Company


The Transferor Company is engaged in the business of marketing


diagnostic equipment, consumables and automation solutions to pathlabs


and hospitals. The Certificate of Incorporation along with the


Memorandum of Association and and Articles of Association of the


Transferor Company are annexed as Exhibit "A" (Volume I, Page 96-


130)


The Second Applicant Company / Transferee Company


The Transferee Company is engaged in the business of manufacturing and


marketing of Active Pharmaceutical Ingredients (APIs) and Finished


Dosage Forms (Formulations). The Certificate of Incorporation along with


the Memorandum of Association and and Articles of Association of the


Transferee Company are annexed as Exhibit 6'8" (Volume II, Page 13L


9.


r68)


cAlcAA)l48lMB2026
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Rationale o.f ttre Scheme:


10. The rationale of the Scheme as submitted by the applicant companies


are as under:


(t) In order to consolidate the dffirent segments of business in the


same industry carried on by the Companies and effectively


manage the Transferor Company and Transferee Company as a


single entity which shall provide several benefits including


streamlined group structure by reducing the number of legal


entities and reducing the multiplicity of legal and regulatory


compliances, rationalizing costs, it is intended to amalgamate the


Transferor Company with the Transferee Company in accordance


with the terms hereof.


(ii) In particular, the scheme is expected to have the following


beneJits:


a, The merger will allow Transferee Company to capitalize on


Transferor company's relationships and team for marketing


Transferee Company's product into hospitals and government


institutions.


b. Transferee Company will leverage its manttfacturing capabilities


to repack and manufacture diagnostic kits thereby increasing


ntargins and proJitability,


c. This will take Transferee Company one step further in becoming


an integrated health care and pharma company.


d. Benefit to the shareholders, employees and other stakeholders


the respective companies by consolidating and simplfying


group structure, and business operations.


cA(cAA)/48/M B 2026
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e. Enable pooling of resources and provide optimal utilization of


financial, human or other resources;


f, Economies in administrative and managerial costs by


consolidating operations and would substantially reduce


duplication of administrative responsibilities and multiplicity of


records and legal and regulatory compliances;


g. Enhance growth prospects, reduce overheads, administrative,


managerial and other costs and expenditure and remove


inefficiencies and bring operational rationalization and


o r g ani z ati o n al effi c i e n cy ;


h. Build strong capability to ffictively meet future challenges in


competitive busines s environment ;


i. Result in intproved shareholder value for the shareholders o/'the


respective companies, thus providing a stronger and wider capital


and financial base.for.future growth /expansion of the Transferee


Company.


Consideration : -


11. The Professional for the Applicant Companies submits that upon the


coming into effect of the Scheme, in consideration of the amalgamation of


the Transferor Company with the Transferee Company pursuant to Part III


of the Scheme, the Transferee Company shall, without any further act or


deed and without any further payment, issue and allot:


a. "100 (One Hundred) fully paid Equity Shares of INR 10/-


the Transferee Company against 4S(Forty- Five) Equity


cA(cAA)/48/M 82026
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12.


INR I0/- eoch o.f the Trans.fbror Contpany to each of' tha equitlt


shareholder holding fully paid-up Equity Shares in lhe Trans.fbror


Company and whose name is recorded in the Register of Members of


Transferor Company as on the record date."


The copy of Share Swap Ratio Report dated 7th August, 2025 issued by


Registered Valuer - Ernst & Young Merchant Banking Services LLP and


Armslength Advisors Private limited is annexed as@re -'H'. (Page


Nos. 542-517) to the Company Scheme Application. The Registered


Valuer has recommended the following share exchange ratio lor the


Proposed Amalgamation :


100 (One Hundred) equity shares o/ KL af Rs. l0/- each.fully paid up.for


45 (Forty-Five) equity shares of KLL of Rs. l0/- each /irlly paid up.


The copy of Fairness Opinion on the Share


Merchant Banker is annexed as Annexure -
Swap Ratio issued by the


'I' (Page Nos. 578-582) to


the Company Scheme Application,


The Professional for the Applicant Companies submits that the Statutory


Auditors of the respective Applicant Companies have opined that the


Accounting Treatment proposed under the Scheme is in compliance with


Accounting Standards prescribed under provisions of Section 133 of the


Companies Act, 2013 read with applicable rules & regulations framed in


this regard. The copy of certificate of the statutory auditor in this regard


of the respective Applicant Companies are annexed as Annexures - 'N'


and O' (Page nos. 608-613), respectively to the Cornpany Sc


Application.


13.


14.


cAlcAAll4s/ rvrB2026
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15. The Applicant company No. 2 / Transferee company (Kopran Limited)


is an entity listed on Bombay Stock Exchange Limited (,BSE,) and


National Stock Exchange of India Limited ('NSE,). Hence, before filing a


company Scherne Application before this Tribunal, it was required to


seek approval from the stock exchanges where its shares are listed and


Securities and Exchange Board of India ('SEBI,), in terms of master


circular SEBI/I{O/CFD/POD-2lPlcrw2023D3 dated 20.06.2023 and


other applicable SEBI Circulars. The BSE and NSE both by rheir letters


dated 26th February, 2026 and2Tth February, 2026 respectively have given


their oono adverse observation / no-objection" therein respectively


mentioning the observations provided by SEBI and incrernental


observations by the Stock Exchanges on the Scheme, for the


consideration of this Tribunal which are annexed as Annexure - ,p and


Q[ (Page nos. 614-622) to the company Scheme Application. It is stated


by the learned Professional of the applicant companies that they would


abide by such observations in toto.


Meeting of Equitv Shareholders - Applicant Company No. tt
Transferor companv


16. The Transferor company (First Applicant company) has Six Equity


Shareholdersas on 31st December 2025. A meeting of the Equity


Shareholders of Applicant company No. 1 / Transferor company (KLL)


shall be convened and held on a date and at a time convenient to the


chairperson of the Meeting, on or before 3lst July, 2026, through video


conferencing or other audio-visual means, for the purpose of considering


and, if thought fit, approving, with or without modification(s),


proposed Scheme. Applicant Company No. 1 / Transferor Compan


cA(cAAl/48/MB2026
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also provide the facility of remote e-voting to each of its equity


shareholders in accordance with Rule 20 of the Companies (Management


and Administration) Rules, 2014. The remote e-voting period shall remain


open for at least 3 (three) days and shall close at 5:00 p.m. on the day
preceding the date of the meeting.


17 . In terms of the meeting to be convened, the following directions are issued:


a. At least 30 (thirty) clear days before the meeting, a notice in the


prescribed Form cAA.2, indicating the place, day, date, and time of
the meeting, together with a copy of the Scheme and a statement


disclosing all material facts as required under Section 230(3) of the


companies Act, 2013 read with Rure 6 of the co,rpanies


(compromises, Arrangements and Amalgamations) Rules, 2016,


shall be sent to all equity shareholders whose names appear in the


Register of Members at least 7 (seven) days prior to the dispatch of
such notice. The notice shall be sent by electronic mail (for


shareholders whose email addresses are available) or by registered


post, airmail, courier, speed post, or hand delivery (for those whose


email addresses are not available), as per the records of Applicant


Company No. I / Transferor Company.


b. That the notice of the Meeting of the Equity Shareholders of the


Transferor company shall be published/advertised in two local


newspapers viz, "Free Press Journal" in English and "Navshakti" in


Marathi, both circulating in Mumbai not less than 30 days before the


date fixed for the meeting.
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18.


Meetine of Equitv shareholders - Appticant company No. 2 I
Transferee company


Applicant company No. 2 is a listed entity. A meeting of the Equity


Shareholders of Applicant company No. 2 / Transferee company (KL)


shall be convened and held on a date and at a time convenient to the


chairperson of the Meeting, on or before 31st July, 2026, through video


conferencing or other audio-visual means, for the purpose of considering


and, if thought fit, approving, with or without modification(s), the


proposed Scheme. Applicant Company No. 2 / Transferee Company shall


also provide the facility of remote e-voting to each of its equity


shareholders in accordance with Rule 20 of the Companies (Management


and Administration) Rules, 2014. The remote e-voting period shall remain


open for at least 3 (three) days and shall close at 5:00 p.m. on the day


preceding the date of the meeting.


In terms of the meeting to be convened, the following directions are issued:


a. At least 30 (hirty) clear days before the meeting, a notice in the


prescribed Form CAA2, indicating the place, day, date, and time of


the meeting, together with a copy of the Scheme and a statement


disclosing all material facts as required under Section 230(3) of the


Companies Act, 2013 read with Rule 6 of the Companies


(Compromises, Arrangements and Amalgamations) Rules, 2016,


shall be sent to all equity shareholders whose names appear in the


Register of Members at least 7 (seven) days prior to the dispatch of


such notice. The notice shall be sent by electronic mail (f(


shareholders whose email addresses are available) or by regist


post, airmail, courier, speed post, or hand delivery (for those


19.
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email addresses are not available), as per the records of Applicant


Company No. 2 / Transferee Company.


b. That the notice of the Meeting of the Equity Shareholders of the


Transferee Company shall be published/advertised in two local


newspapers viz. "Free Press Journal" in English and "Navshakti"


in Marathi, both circulating in Mumbai not less than 30 days before


the date fixed for the meeting.


Meeting of Secured Creditors - Applicant Companv No. I / Transferor


companY


The Transferor Company (Applicant Company No. 1) has 9 (Nine)


Secured Creditors having outstanding value of L1472,19 Lakhs as on


30th September 2025. A meeting of the Secured Creditors of Applicant


Company No. 1 / Transferor Company (KLL) shall be convened and held


on a date and at a time convenientto the Chairperson of the Meeting, on or


before 3lst July, 2026, through video conferencing or other audio-visual


means, for the pufpose of considering and, if thought fit, approving, with


or without modification(s), the proposed Scheme. Applicant Company No.


1 / Transferor Company shall also provide the facility of remote e-voting to


each of its secured creditors in accordance with Rule 20 of the Companies


(Management and Administration) Rules, 2014. The remote e-voting


period shall remain open for at least 3 (three) days and shall close at 5:00


p.m. on the day preceding the date of the meeting.


21. In terms of the meeting to be convened, the following directions are iss


a. At least 30 (thirty) clear days before the meeting, a notice i


prescribed Form CAA.2, indicating the place, day, date, and ti


${srtll'iY t,ti'%
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the meeting, together with a copy of the Scheme and a statement
disclosing alr materiar facts as required under Section 230(3)of the
companies Act, 2013 read with Rure 6 of the companies
(compromises, Arrangements and Amargarnations) Rures, 2016,
shall be sent to alr secured creditors whose names appear in the
records of Applicant company No. 1 / Transferor company at least
7 (seven) days prior to the dispatch of such notice. The notice shall
be sent by erectronic mair (for secured creditors whose emair
addresses are avairabre) or by registered post, speed post, courier, or
hand delivery (for those whose email addresses are not available), as
per the records of Applicant company No. l / Transf'eror company.


b' That the notice of the Meeting of the Secured creditors of the
Transferor company shall be published/advertised in two local
newspapers viz. "Free press Journar,, in English and ,,Navshakti,,


in Marathi, both circulating in Mumbai not less than 30 days before
the date fixed for the meeting.


22' The Transferee company (Applicant company No. 2) has 7 (seven)
Secured creditors having outstanding varue of t43g2.93 Lakhs as on
30th september 2025. A meeting of the secured creditors of Applicant
company No. 2 / Transferee company (KL) shall be convened and held on
a date and at a time convenient to the chairperson of the Meeting, on or
before 31st July, 2026, through video conferencing or other audio_vis
means, for the pulpose of considering and, if thought fit, approving,
or without modification(s), the proposed scheme. Applicant company


companv
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23.


2 / Transferee company shall also provide the facirity of remote e_voting
to each of its secured creditors in accordance with Rule 20 of the
cornpanies (Management and Administration) Rules, 20r4.The remote e_
voting period shall rernain open for at least 3 (three) days and shall close at
5:00 p.m. on the day preceding the date of the meeting.


In terms of the meeting to be convened, the foilowing directions are issued:
a. At least 30 (thirty) clear days before the meeting, a notice in the


prescribed Form CAA.Z, indicating the place, day, date, and time of
the meeting, together with a copy of the Scheme and a statement
disclosing all rnaterial facts as required under section 230(3) of the
companies Act, 2or3 read with Rure 6 of the companies
(compromises, Arrangements and Amalgamations) Rules, 2016,
shall be sent to alr securecl creditors whose names appear in the
records of Appricant company No. 2 / Transferee company at least
7 (seven) days prior to the dispatch of such notice. The notice shall
be sent by electronic mail (for secured creditors whose email
addresses are available) or by registered post, speed post, courier, or
hand delivery (for those whose emair addresses are not available), as


per the records of Applicant company No. 2 r Transferee company.


b. That the notice of the Meeting of the Secured creditors of the


Transforee company shail be published/advertised in two local
newspapers viz. "Free press Journal,, in English and ,,Navshakti,,


in Marathi, both circurating in Mumbai not less than 30 days before
the date fixed for the meeting.
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Transferor cgmpanv


24' Total Unsecured creditors in the Transferor company certified by the
Chartered Accountant vide independent auditor certificate dated 1gth
March 2026 which is annexed at Exhibit - w at page 6g4_690 of the
application, are as under:


Sr.
No


Particulars Number
Unsecured
Creditors
Transferor
Companv


of


of


Amount in
Lakhs


1. Total Trade Payable 28 1,650.13
2. I otal Advance from


Customers
34 I 16.53


3. Total Security Deposit 1 8.96
4. Total Payable Expenses 51 48.26
5. Total Audit Fees I 2.50


GRAND TOTAL 115 1826.40


25' This tribunal directs meeting of the Unsecured Creditors of Applicant
Company No. 1 / Transferor Company (KLL) which shall be convened and
held on a date and at a time convenient to the Chairperson of the Meeting,
on or before 31st July, 2026, through video conferencing or other audio-
visual means, for the pu{pose of considering and, if thought fit, approving,
with or without modification(s), the proposed Scheme. Applicant company
No' 1 / Transferor Company shall also provide the facility of remote e-


voting to each of its unsecured creditors in accordance with Rule 20 of the


companies (Management and Administration) Rules, 2014. The remo


voting period shall remain open for at least 3 (three) days and shall c
5:00 p.m. on the day preceding the date of the meeting.
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In terms of the meeting to be convened, the foilowing directions are issued:
a. At least 30 (thirty) clear days before the meeting, a notice in the


prescribed Form cAA2, indicating the place, d,ay, d,ate,and time of
the meeting, together with a copy of the Scheme and a statement
disclosing all material facts as required under Section 230(3) of the
companies Act, 2013 read with Rule 6 of the companies
(compromises, Arrangements and Amargamations) Rures, 2016,
shall be sent to alr unsecured creditors whose names appear in the
records of Applicant company No. I / Transferor company at least
7 (seven) days prior to the dispatch of such notice. The notice shall
be sent by electronic mail (for unsecured creditors whose email
addresses are avairable) or by registered post, speed post, courier, or
hand delivery (for those whose email addresses are not availabre), as


per the records of Applicant company No. 1 / Transferor company.


b. That the notice of the Meeting of the Unsecured creditors of the
Transferor Company shall be published/advertised in two local
newspapers viz. "Free press Journal,, in English and .,Navshakti,,


in Marathi, both circulating in Mumbai not less than 30 days before
the date fixed for the meeting.


27, Total Unsecured creditors in the Transferee company certified by
chartered Accountant vide independent auditor certificate da
March 2026 which is annexed at Exhibit - X at page 691-705
application, are as under:


26.


Transferee companv


ffi,fl,',,%
E;'tl;ll 


'?
2 ,{tih =


a#se
cA(cAA)148/MB2O26
Kopran Laboratories Ltd. and Kopran Ltd. Page 16 of 23







Sr.
No


Particulars Number
Unsecured
Creditors
Transferee
Comnanv


of


of


Amount
Lakhs


I Trade PayaUte - -
Commission


l3 108.74


2 Trade Payable - packing
Material


47 410.62


J Trade Payable Raw
Material (Import + Local
* Flavours & Fragrances)


52 2,574.62


4 Trade Payable - Others 105 296.20
Trade Payable - Traded
Goods / Transportation /
frading


1 33.43


Trade Payable I
Transportation


8 17,39


Trade Payable Trading I 20.25
Security Deposit 1 5.00
Unsecured Borrowines I 200.00
Creditors for capital goods 27 285.92
Sundry Creditors
Expenses (Khopoli + HO)


125 768.61


Advance from customers
(liabilitv)


t9 324.26


GRAND TOTAL 400 4815.28


28. This Tribunal directs a meeting of the unsecured creditors of Applicant
company No. 2 / Transferee company (KL) shall be convened and held on
a date and at a time convenient to the chairperson of the Meeting, on or
before 3lst July, 2026, through video conferencing or other audio_visual
means, for the purpose of considering and, if thought fit, approving, wj
or without modification(s), the proposed scheme. Applicant com
2 / Transferee company shall also provide the facility of remote


to each of its unsecured creditors in accordance with Rule 20
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Companies (Management and Administration) Rules, 2014, The remote e-


voting period shall remain open for at least 3 (three) days and shall close at
5:00 p.m. on the day preceding the date of the meeting.


29' In terms of the meeting to be convened, the following directions are issued:


a' At least 30 (thirty) clear days before the meeting, a notice in the


prescribed Form cAA.z, indicating the place, day, date, and time of
the meeting, together with a copy of the Scheme and a statement


disclosing all material facts as required under Section 230(3) of the


cornpanies Act, 2013 read with Rule 6 of the cornpanies


(compromises, Arrangements and Amalgamations) Rules, 2016,


shall be sent to all unsecured creditors whose names appear in the


records of Applicant Company No. 2 I Transferee Company at least


7 (seven) days prior to the dispatch of such notice. The notice shall


be sent by electronic mail (for unsecured creditors whose email


addresses are available) or by registered post, speed post, courier, or


hand delivery (for those whose email addresses are not available), as


per the records of Applicant company No. 2 I Transferee company.


b. That the notice of the Meeting of the Unsecured Creditors of the


Transferee Company shall be published/advertised in two local


newspapers viz. "Free press Journal" in English and ,,Navshakti,,


in Marathi, both circulating in Mumbai not less than 30 days before


the date fixed for the meeting.


Quorum For Meetings:


30. The quorum for the meetings of the Equity shareholders,


creditors and unsecured creditors of the Applicant companies
-ffi.r'mll6e ,ffib R
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31.


as prescribed under section i03 of the companies Act, 2ol3.lf the
requisite quorum is not present within half an hour from the time appointed
for the meeting, the persons present shall constitute the quoruryr and the
meeting shallproceed.


The value and number of equity shares held by each equity shareholder


shall be determined in accordance with the books and/or Register of
Members of the respective Applicant companies or the depository records,


which shall not be dated earlier than 7 (seven) days before the date of the


meeting, In case of any dispute as to entries in such records, the


Chairperson's determination shall be final.


voting at the meetings shall be by way of e-voting or by an authorised


representative. In case of a body corporate, the authorisation duly signed


by the person entitled to attend and vote shall be filed with the respective


Applicant company in physical or electronic mode at its registered office,


or emailed to the Company Secretary at _6@_f,gptan,c*Q!I or to the


Scrutinizer, at least 48 hours before the rneeting, as required under Rule l0
of the Companies (Compromises, Arrangements and Amalganations)


Rules, 2016.


32.


33. The Chairperson shall submit a report to this Tribunal on the result of each


of the aforesaid meetings within 30 (thirty) days of its conclusion, verified


in the manner prescribed under Rule 14 of the Companies (Compromises,


Arrangements and Amalgamations) Rules, 2016.
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34' Ms' Nina Lath Gupta, (Ex-IRS and Ex-MD, NFDC), e-mair ID:
ninalath@gmail.com, Mobire No.: 9g67973g06, or failing her, Mr.
Narayan Tulsiram Atar, Independent Director (DIN: 00237626), is


hereby appointed as the common chairperson for alr the meetings
convened by this Order.


(i) Meeting of Equity Shareholders of Applicant company No. r r
Transferor Company;


(ii) Meeting of Equity sharehorders of Appricant company No. 2 /
Transferee Company;


(iii)Meeting of Secured creditors of Appricant company No. r r
Transferor Company;


(iv)Meeting of Secured creditors of Applicant company No. 2 r
Transferee Company;


(v) Meeting of Unsecured creditors of Applicant company No. r I
Transferor Company; and


(vi)Meeting of unsecured creditors of Applicant company No. 2 /
Transferee Company.


35. The chairperson's fee shall be Rs. r,50,000/- (Rupees one Lakh and Fifty
Thousand only) for all purposes indicated herein, to be borne equally by
the Applicant Companies. The arrangements for the meetings and the


voting process shall be organised by the respective Applicant companie
their own expense and in the manner mutually agreed wi
Chairperson.
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The Chairperson appointed for the aforesaid meeting shall issue the
advertisements and send out the notices of the meeting referred to above.
The said chairperson shall have all powers as per Articles of Association
of the Transferee cornpany and also under the companies (compromises,
Arrangements and Amalgamations) Rules, 2016 inrelation to the conduct
of the meeting(s), including for deciding procedural questions that may
arise or at any adjournment thereof or any other matter including an
amendment to the Scheme or resolution, if any, proposed at the meeting by
any person(s).


The chairperson shall file a compliance affidavit not less than 7 (seven)
days before the date fixed for the holding of the aforesaid meetings,
reporting to this Tribunal that the directions regarding the issue of notices
and advertisements have been duly complied with, as required under Rule
12 of the companies (compronuses, Arrangements and Amalgamations)
Rules, 2016.


The Chairperson to report to the Tribunal, the result of the aforesaid
meeting within 15 (fifteen) working days of the conclusion of the meeting,
and the said report shall be verified by his Affidavit as per Rule 14 of the
cornpanies (compromises, Arrangements and Amalga,rations) Rules,
2016.


39. Ms. smita vinayak prabhu, proprietor of M/s. Smita prabhu &
Associates, company secretaries (Membership No. FCS g337, cop No.
10859), having her office at 8fi304, palacia cHS, Near Bhoomi A
opp. swastik Regalia, waghbil, off Ghodbunder Road, Thane (
400 615 (Mobile: 99204 03775; Emait: cs.smi mail


35.


37.


38.
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hereby appointed as the aommon scrutinizer for au the meetings convened
by this order. The Scrutinizer's fee sha, be Rs. is,000r-(Rupees Seventy_
Five Thousand only), to be borne equary by the Appricant companies.


40' The Applicant cornpanies are directed to serve notices along with copy of
the scheme under the provisions of Section 230 (5) of the companies Act,
2013 and Rule 8 of the companies (compromises, Arrangements and
Amalgamations) Rules, 2016 upon: _


a. The central Government through the office of Regionar
Director, Western region, Mumbai


b. Registrar of Companies, Mumbai,


c. concemed Income Tax Authorities i.e. Income-tax ward:
Circle 15 (l) (2), Aaykar Bhavan, Maharshi Karve Road,
churchgate, Mumbai, Maharashtra 4000 20 of the Transferor
company having pAN: AAACK4 4o6H and Income-tax ward:
DCIT, 6 (l) (2), Aaykar Bhavan, Maharshi Karve Road,
churchgate, Mumbai, Maharashtra 400020 of the Transferee
Company having pAN: AAACK3202D


d. The Nodal officer of the Income Tax Department, prcclT,
3rd Floor, Aayakar Bhawan, M.K. Road, Mumbai _ 400 020


e. Jurisdictionar GST Authority(s) (proper officer), within whose
jurisdiction such the applicant companies are assessed to tax.


Securities and Exchange Board of India (SEBI);


Bombay Stock Exchange Limited (BSE):


National Stock Exchange of India Limited (NSE):


ob.


h.
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Official Liquidator for Applicant Company No. 1


Any other regulatory authorities.


The aforementioned Notices shall be served through Registered post-AD


or Speed Post or Hand Delivery or email along with copy of Scheme and
state that "If no response is received by the Tribunal from the concemed
Authorities within 30 days of the date of receipt of the notice it will be
presumed that the concerned Authorities has no objection to the proposed
Scheme". It is clarified that notice serviced through courier shall be taken
on record only in cases where it is supported with proof of Delivery having
acknowledgement of the notice.


The Applicant companies to file Affidavit of Service to report to this
Tribunal that the direction regarding the issue of notices have been duly
complied with as per the applicable Rules of the companies
(compromises, Arrangements and Amalgamation) Rules, 20r6.


i.


j


4t.


42.


43. Ordered accordingly. With above directions, the


CA(CAA)14812026 is disposed of.


44, The file be consigned to record storage (cunent).


sd/_
CHARANJEET SINGH GULATI


present Application


sd/-
SHAMMI KHAN


MEMBER (TECHNICAL)


/Smeet Talati - LRA/ certitied rrue co#'*uER 
(JUDICIAL)


Copy Issurt'free of gosf


on l6'04'n-g
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DRAFT 


SCHEME OF AMALGAMATION 


[MEGER BY ABSORPTION] 


Slo 


(PURSUANT TO SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 


AND RULES FRAMED THEREUNDER) 


Of 


KOPRAN LABORATORIES LIMITED 


(Transferor Company) 


With 


KOPRAN LIMITED 


(Transferee Company) 


AND 


/ OT~ 


~ ';;JANI •AT:;~\ 
I * 1 HANt \\ 


R~g. No.4330 * 
licence 


•Date • 19.7.l 


TREfR RESPECTIVE SHAREHOLDERS AND CREDITORS 


~ For Ky Limited 


~- 'LY Secretary & 


~~ance Officer 







PREAMBLE 


A. (a) AN OVERVIEW OF SCHEME OF AMALGAMATION (MERGER BY 


ABSORPTION) 


(i) This Scheme of Amalgamation is presented under Sections 230 to 232, of the 


Companies Act, 2013 (the "Act") and other applicable provisions of the Act for 


amalgamation of Kopran Laboratories Limited (hereinafter referred to as 


"Transferor Company'') into Kopran Limited (hereinafter referred to as 


·'Transferee Company"). • 


(ii) lo addition, this Scheme of Amalgamation also provides for various other matters 


consequential or otherwise integrally connected herewith. 


(b) The amalgamation of the Transferor Company with the Transferee Company, 


pursuant to and in accordance with this Schemt; under Sections 230 to 232 and other 


relevant provisions of the Companies Act, 2013, shall take place with effect from the 


Appointed Date and shall be in compliance with Section 2( I B) of the Income Tax 


Act 1961 as may be amended from time to time. 


B. RATlONALE FOR THE SCHEME: 


a) In order to consolidate the different segments of business in the same industry 


carried on by the Companies and effectively manage the Transferor Company and 


Transferee Company as a single entity which shall provide several benefits 


including streamlined group structure by reducing the number oflegal entities and 


reducing the multiplicity of legal and regulatory compliance~ rationalizing costs, 


it is intended to amalgamate the Transferor Company with the Transferee 


Company in accordance with the tenns hereof. 


b) In particular, the scheme is expected to have the following benefits: 


(i) The merger will allow Transferee Company to capitalize on Transferor 


Company's relationships and team for marketing Transferee 







Company's product into hospitals and government institutions. 


(ii) Transferee Company will leverage its manufacturing capabilities to 


repack and manufacture diagnostic kits thereby increasing margins and 


profitability. 


(iii) This will take Transferee Company one step further m becoming an 


integrated health care and pharma company. 


(iv) Benefit to the shareholders, employees and other stakeholders of the 


respective companies by consolidating and simplifying the group structure, 


and business operations. 


(v) Enable pooling of resources and provide optimal utilization of financial. 


human or other resources; 


(vi) Economies in administrative and managerial costs by consolidating 


operations and would substantially reduce duplication of administrative 


responsibilities and multiplicity of records and legal and regulatory 


compliances; 


(vii) Enhance growth prospects, reduce overheads, administrative, managerial and 


other costs and expenditure and remove inefficiencies and bring operational 


rationalization and organizational efficiency; 


(viii) Build strong capability to effectively meet future challenges in 


competitive business environment; 


(ix) Result in improved shareholder value for the shareholders of the respective 


companies, thus providing a stronger and wider capital and financial base for 


future growth /expansion of the Transferee Company. 


C. PARTS OF THE SCHEME: 


This scheme of Amalgamation is divided into the following parts: 


a) Part I deals with the definitions of the Scheme. 


b) Part ll sets-forth the Share Capital Structure of the Transferor Company with the 


Transferee Company; 







c) Part m deals with the amalgamation of the Transferor Company with the 


Transferee Company, in accordance with sections 230 to 232 of the Act; 


d) Part IV deals with consideration, accounting and tax treatments in the Financial 


Statements of the Transferee Company pursuant to the amalgamation of the 


Transferor Company with Transferee Company and in terms of this Scheme; and 


e) Part V deals with general/residuary tenns and conditions. 


1. DEFINITIONS: 


PART-I 


DEFINITIONS 


1n this Scheme, unless inconsistent with the meaning or context thereof, the following 


expressions shall have the following meanings: 


i) "Act" means the Companies Act, 2013 and rules, regulations, circulars and 


notifications issued thereunder, each as amended from time to time and to the 


extent in force and any statutory modification or re-enactments thereof, References 


in this Scheme to particular provisions of the Act are references to particular 


provisions of the Companies Act, 2013 unless stated otherwise. 


ii) "Appointed Date" means the 1st January, 2025. 


iii) "Board of Directors" or "Board" means the Board of Directors of Transferor 


company or Transferee company, as the case may be. and shall include a duly 


constituted committee thereof, 


iv) "Effective Date" means the date on which the certified copy of the order 


sanctioning this Scheme of Amalgamation, passed by the National Company Law 


Tribunal ("NCL T") at Mumbai or such other competent authority, as may be 







applicable, are filed by Transferor and Transferee Companies with the Registrar of 


Companies. Mumbai, Maharashtra; 


v) "Central Government" means the government of India 


vi) "Regional Director" means the Regional Director (Western Region), Ministry of 


Corporate Affilirs at Mumbai, having jurisdiction over the Transferee Company. 


vii) "Registrar and Transfer Agent'' (RTA) means the share transfer agent of the 


Transferee Company 'Bigshare Services Private Limited' having SEBI registration 


no. INR000001385 (or any other change in RTA appointed on the future date by 


the Transfuree Company) for carrying all the function for the merger of the 


companies. 


viii) "Tribunal" means National Company Law Tribuna~ Mumbai Bench or such other 


court, Tribunal forum or authority having jurisdiction over companies involved in 


the scheme, depending on the context and applicability. 


ix) "Registrar of Companies" or "ROC" means the Registrar of Companies at 


Mumbai. 


x) "SEBI" means the Securities and Exchange Board of India established under the 


Securities and Exchange Board of India Act, 1992. 


x.i) "LODR Regulations"' means the Securities and Exchange Board of India (Listing 


Obligations and Disclosure Requirements) Regulation~ 2015, and includes all the 


amendments or statutory modifications thereto or re-enactments thereof. 


xii) "Stock Exchanges" means BSE Limited and the National Stock Exchange of 


India ("NSE"). All terms and words not defined in this Scheme sh.all, unless 


repugnant or contrary to the context or meaning thereof, have the same meaning 


ascribed to them under the Act. the Securities Contracts (Regulations) Act, 1956, 


the Depositories Act, 1996 and other applicable laws, rules, regulations, bye-law 







as the case may be or any statutory modification or re-enactment thereof from time 


to time. 


xiii) "Transferor Company" means KOPRAN LABORATORIES LIMITED (CIN: 


U24230MHl986PLC040602), a Company incorporated on 12.08.1986 under the 


Companies Act, 1956 and having its registered office at Parijat House I 076 DR E 


Moses RD Worli, Mumbai, Maharashtra, India, 400018. 


xiv) "Transferee Company" means KOPRAN LIMITED (CTN: 


L24230MH 1958PLC0 11078), a Company incorporated on 26.04. l 958 under the 


Companies Act, 1956 and having its registered office at Parijat I louse I 076 DR E 


Moses Road Worli, Mumbai, Maharashtra, fndia, 400018. The Equity Shares of the 


Transferee Company are listed on the BSE Limited (''BSE") and the National Stock 


Exchange of India Limited ("NSE") (hereinafter collectively referred as the "Stock 


Exchanges"). 


xv) "Scheme" means this Scheme of Amalgamation of the Transferor Company with 


the Transferee Company in its present form or with such modification (s) as may 


be made by members and/or creditors of respective Companies or such 


modification (s) as may be imposed by any competent authority and accepted by 


the board of directors of respective companies and/or directed to be made by the 


tribunal while sanctioning the scheme. 


xvi) "Undertaking of the Transferor Company" means and includes: 


(a) All the properties, assets, rights and powers of the Transferor Company; 


and 


(b) All the debts, liabilities, duties and obligations of the Transferor 


Company. 


Without prejudice to the generality of the foregoing clause the said Undertaking 


shall include all rights, powers, interests., authorities, privileges, liberties and all 


properties and assets, real or personal, corporeal or incorporea~ in possession or 


reversion, present or contingent of whatsoever nature and wherever situate 







including all lands, buildings, plant and machinery, office equipments, inventories, 


investments in shares, debentures, bonds and other securities, sundry debtors, cash 


and bank balances, loans and advances, leases and aJI other interests and rights in 


or arising out of such property together with aU liberties, easements, advantages, 


exemptions, approvals, licenses, trademarks. patents, copyrights, import 


entitlements and other quotas, if any, held, appJied for or as may be obtained 


hereafter by the Transferor Company or which the Transferor Company are 


entitled to together with the benefit of aU respective contracts and engagements and 


all respective books, papers, documents and records of the Transferor Company. 


xvii) "Rules" includes rules, circulars and notifications in force and issued from time to 


time under the provisions of the Companies Act, 2013, and any statutory 


modification or re-enactments thereof: unless stated otherwise. 


Word(s) and expression(s) elsewhere defined in the Scheme will have the 


meaning(s) respectively ascribed thereto. 


2. DATE OF TAKING EFFECT: 


The Scheme as set out herein its present fonn or with any modification(s) or 


amendment(s) approved, imposed or directed by the TribunaJ or any other appropriate 


authority shall be effective from the Appointed Date, but shall be operative from the 


Effective date. 


PART-Il 


SHARE CAPITAL STRUCTURE 


1) SHARE CAPITAL 


1.1 The Authorised, rssued, Subscribed and Paid-Up Share Capital of Transferor 







Company as on the date of the meetings of the Board of Directors of the said 


Company considering and approving this Scheme, i.e. as on March 20, 2025: 


a) Kopran Laboratories Limited - Transferor Company 


As per Audited Balance Sheet as on 31.03.2024 


Particulars Amount (]NR) 


Authorised Capital: 


20,00,000 Equity Shares of Rs. ~ 0/- each 2,00,00,000 


Total 2,00,00,000 


Issued2 Subscribed and Paid-up Capital: 


l 5,00,000 Equity Shares of Rs. I 0/- each, fully paid up 1,50,00,000 


Total 1,50,00,000 


As per Audited Balance Sheet as on 31.12.2024 


Particulars Amount (INR) 


Authorised Cauital: 


80,00,000 Equity shares of Rs. I 0/- each 8,00,00,000 


Total 8,00,00,000 


lssued2 Subscribed and Paid-up Capital: 


53,03.160 Equity sharesofRs. 10/-each, fully paid up 5,30,31,600 


Total 5,30,31,600 


NOTE: 


l) Authorised Capital has been increased from Rs. 2,00,00,000 (20,00,000 Equity 
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Shares of Rs. l 0/- each) to Rs. 8,00,00,000 (80,00,000 Equity Shares of Rs. l 0/­


each) as on September 13, 2024. 


2) Right Issue made on October 2 I, 2024 of 38,03, 160 Equity shares included in 


Issued Capital as on 31.12.2024. 


Note: 


I) There is no change in the Capital structure of the Transferor Company from 


31.12.2024 till the date of filing this scheme. 


2 The Transferor Company is engaged in the business of marketing diagnostic 


equipment's, consumables and automation solutions to path.labs and hospitals. 


I .2 The Authorized, Issued, Subscribed and Paid-Up Share Capital of Transferee 


Company as on the date of the meeting of the Board of Directors of the said 


Company considering and approving this Scheme, i.e. as on March 20, 2025: 


a) Kopran Limited- Transferee Company 


As per Audited Balance Sheet as on 31.03.2024 


.::--..:._• 


Particulars Amount (INR) 
;;;;.:;..-


Authorised Cal!ital: 


5,62,50,000 F..c1uity Shares of Rs. 10/-each 56,25,00,000 


1,37,50,000 Preference Shares of Rs. 10/- each 13, 75,00,000 


TOTAL 70,00,00,000 


Issued Capital: /. •. 


,..-







4,82, 12,60 I Equity Shares of Rs. I 0/- each, fully paid up 48,21,26.0 lO 


TOTAL 48,21,26,010 


Subscribed and Paid-U(! CauitaJ: 


4,82, I 0,605 Equity Shares of Rs. I 0/- each, fully paid up 48,21,06,050 


48,.21,06,050 


As per Unaudited Balance Sheet (but Limited Review by Auditor) as on 


31.12.2024 


Particulars Amount (INR) 


Authorised Ca(!ital: 


5,62,50,000 Equity Shares of Rs. l 0/- each 56,25,00,000 


13, 75,000 Preference Shares of Rs. 10/- each 13, 75,00,000 


Total 70,00,00,000 


Issued Caeital: 


4,82,51,401 Equity Shares of Rs. 10/- each, fully paid up 48,2S, 14,0 I 0 


Total 48,25,14,010 


I ~T~ 
Subscribed and Paid-ue Cal!ital: .r/ RAJMJI f>~THAK ., 


1"HANt 4,82,49,405 Equity Shares of Rs. 10/- each, fully paid up 48,24,94,050 \ * r,~g. Nu. 4330 * \ Licence 


Total 48 24 94 0~0 ~ Exp. Date · l9.7.l027 
' ' '~ ~>' ~. 


0 ti Of\~~---
NOTE: 


I) ESOP Allotment on October 28, 2024 of 38,800 Equity shares included in 


Issued Capital as on 31.12.2024. 


2) ESOP Allotment on January 2 l , 2025 of 36,200 Equity shares. After the said 


AIJotment the Issued Capital is Rs. 48,28,76,010 (4,82,87,601 Equity Shares of 


Rs. 10/- each, fully paid up) and the Subscribed and paid-up Capital is Rs. 
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48,28,56,050 (4,82,85,605 Equity Shares of Rs. 10/- each, fully paid up). 


Note: 


1) Subsequent to the above date, there is no change in authorized, issued, subscribed 


and paid-up equity capital of Transferee Company till the date of filing this 


scheme. 


2) The Transferee Company is engaged in the business of Pharmaceuticals and 


Chemical Products as mentioned in detail in the main object clause of Memorandum 


of Association or the said transferee Company. 


3) The Transferee Company has outstanding Employee Stock Options under ESOP 


Scheme is 4,00,000 Equity shares, the exercise of which may result in an increase 


in the issued and paid up share capital of the Transferee Company. 


PART-ID JAi<~~~ 
THANE I 


AMALGAMATION OF THE TRANSFEROR COMPANY WIT 


TRANSFEREE COMPANY 


f<eg. No. 433{1 / 
licence 


Oate - IS.7.1027 


~ 
Of\~~,, 


2) TRANSFER AND VESTING - --- .,.. 


2.1 With effect from the Appointed Date, the Transferor Company shall stand 


amalgamated with the Transferee Company, as provided in the Scheme. 


Accordingly, the Undertaking of the Transferor Company shall, pursuant to the 


provisions contained in Section 232 and other applicable provisions of the Act 


and subject to the provisions of the Scheme in relation to the mode and manner 


of vesting, stand transferred to and vest in or be deemed to be transferred to 


and vested in the Transferee Company, as a going concern without any further 


act, deed, matter or thing so as to become on and from the Appointed Date the 


Undertaking of the Transferee Company. 
~=-...... 







2.2 Subject to the provisions of the Scheme in relation to the modalities of transfer 


and vesting, on occurrence of the Effective Date, the whole of the business, 


personnel, property, assets, liabilities, investments, rights, benefits and interest 


therein of the Transferor Company shall, with effect from the Appointed Date, 


stand transferred to and be vested in the Transferee Company, without any 


further act or deed, and by virtue of the order passed by the Tribunal. Without 


prejudice to the generality of the above, and in particular, the undertakings of 


the Transferor Company shall stand transferred to and be vested in the 


Transferee Company in the manner described hereinafter: 


2.2.1 all assets of the Transferor Company, as are movable in nature or 


incorporeal property or are otherwise capable of transfer by manual 


delivery or by endorsement and delivery or by vesting and recordal 


pursuant to this Scheme, shall stand vested in the Transferee Company 


and shall become the property and an integral part of the Transferee 


Company. The vesting pursuant to this sub~clause shall be deemed to 


have occurred by manual delivery or endorsement, as al)propriate to the 


property being vested and title to the property shall be deemed to have 


been transferred accordingly, without any deed or instrument of 


conveyance for the same. 


2.2.2 all movable propert.ies of the Transferor Company, other than those 


specified in sub-clause 2.2. I above, including sundry debtors, bills, 


credits, outstanding loans and advances. if any, whether recoverable in 


cash or in kind or for value to be received, bank balances and deposits, 


property, earnest money or deposit with any governmental, local or any 


other authority or body or with company or with other person if any, 


shall without any further act, instrument or deed, become the property 


of the Transferee Company. 


2.2.3 all immovable properties (including rights relating to immovable 


properties) of the Transferor Company, if any, whether freehold or 


leasehold, and all documents of title, rights and easements in relation 







thereto, shall stand transferred to and be vested in and/or be deemed to 


have been transferred to and vested in the Transferee Company, without 


any further act or deed done by the Transferor Company and/or the 


Transferee Company. With effect from the Appointed Date, the 


Transferee Company shall be entitled to exercise all rights and 


privileges and be liable to pay all taxes and charges, and fulfill all 


obligations, in relation to or applicable lo such immoveable properties. 


The mutation/substitution of the title to such immoveable properties 


shall be made and duly recorded in the name of the Transferee 


Company by the Appropriate Authorities pursuant to the Scheme of 


Amalgamation being approved by the Tribunal and the Scheme 


becoming effective in accordance with the terms hereof. The Transferor 


Company shall take all steps as may be necessary to ensure that lawful, 


peaceful and unencumbered possession, right., title, interest of its 


immoveable property is given to the Transferee Company. 


2.2.4 all investments including the investments made by Transferor Company 


in the capital of other companies whether as shares, scrips, stocks, 


bonds, debentures. debenture stocks, inter-corporate deposits, units, 


mutual funds or pass through certificates and including depository 


receipts and certificates and other accrued benefits thereto shall stand 


transferred to and be vested in and/or be deemed to have been 


transferred to and vested in the Transferee Company, without any 


further act or deed done by the Transferor Company and/or the 


Transferee Company; 


2.2.5 all the intellectual property rights of any nature whatsoever, including 


but not limited to intangible assets, including trademarks, logos, service 


marks, copyrights, domain names, trade names and applications relating 


thereto, goodwill, knowhow and trade secrets, pertaining to the 


Transferor Company, whether or not registered and whether or not 


recorded in books of accounts of the Transferor Company, without any 


cost, further act, instrument or deed, shall be and shall stand transferred 


\ 
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to and vested in the Transferee Company as a part of the transfer as a 


going concern, so as to become, as and from the Appointed Date, the 


intellectual property of the Transferee Company. The 


mutation/substitution of the title to such intellectual properties shall be 


made and duly recorded in the name of the Transferee Company by the 


Appropriate Authorities pursuant to the Scheme of Amalgamation being 


approved by the Tribunal and the Scheme becoming effective in 


accordance with the terms hereof. The Transferor Company shall take 


all steps as may be necessary to ensw-e that lawful, peaceful and 


unencumbered possession, right, title, interest of its intellectual property 


is given to the Transferee Company. 


2.2.6 all debts, liabilities., contingent liabilities., duties and obligations, 


including secured or unsecured, Sundry Creditors whether provided for 


or not in the books of account or disclosed in the balance sheets of the 


Transferor Company, shall, be deemed to be the debts, liabilities. 


contingent liabilities, duties and obligations of the Transferee Company 


and the Transferee Company undertakes to meet, discharge and satisfy 


the same. It is hereby clarified that it shall not be necessary to obtain the 


consent of any third party or other person who is a party to any contract 


or arrangement by virtue of which such debts. liabilities, duties and 


obligations have arisen in order to give effect to the provisions of this 


Clause without any further Act, instrument, deed, matter or thing; 


2.2 7 all statutory licenses, permissions or approvals or consents held by each 


of the Transferor Company required to carry on its operations shall 


stand transferred to and be vested in the Transferee Company without 


any further act or deed, and shall, as may be required, be appropriately 


mutated by the statutory authorities concerned therewith in favor of the 


Transferee Company. The benefit of all statutory and regulatory 


permissions, approvals and consents of the Transferor Company shall 


vest in and become available to the Transferee Company pursuant to the 







Scheme; 


2.2.8 any and all registrations, goodwill, licenses appertainjng to the 


Transferor Company shall stand transferred to and vested m the 


Transferee Company; 


2.2. 9 For the removal of doubts, it is clarified that to the extent that there are 


inter-company loans, deposits~ obligations, balances or other 


outstandings as between the Transferor Company and the Transferee 


Company, the 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 and 


there would be no accrual of interest or any other charges in respect of 


such inter-company loans, deposits or balances, with effect from the 


Appointed Date. 


2.2. 10 On the Scheme becoming effective, the issued, subscribed and paid-up 


equity capital of Transferee Company that is held by the Transferor 


Company shall stand cancelled without any further act or deed. 


Provided that the Transferor Company and the Transferee Company may by 


mutual agreement at any time after the Appointed Date, give effect to any or all 


of the provisions of this Clause 2.2. 


2.3 Listing Regulations and SEBI Compliances 


2.3.1. Since the Transferee Company is a listed company, this Scheme is 


subject to the compliances of all the requirements under the Listing 


Regulations and all statutory directives of the Securities Exchange Board 


of India ('SEBl') insofar as they relate to sanction and implementation 


of the Scheme. 


2.3.2. The Scheme being approved by the PUBLIC Shareholders through e­


voting in terms of Part -1 (A)(l0Xa) of SEBI Master circular No. 







SEBI/HO/CFD/POD/P/CIR/2023/93 dated June 20, 2023 and the 


Scheme shall be acted upon only if votes cast by the public shareholders 


in favour of the proposal are more than the number of votes cast by the 


public shareholders against it. 


2.4 Procedural Formalities Post Sanction of the Scheme 


2.4.1 The Transferee Company shall, at any time after the coming into effect of 


this Scheme in accordance with the provisions hereof, if so required under 


any law or otherwise, execute deeds of confinnation or novation or other 


writings or arrangements with any party to any contract or arrangement in 


relation to which the Transferor Company have been a party, in order to 


give formal effect to the above provisions. The Transferee Company shall, 


under the provisions of this Scheme, be deemed to be authorized to execute 


any such writings on behalf of the Transferor Company and to carry out or 


perfonn all such formalities or compliances referred to above on the part of 


the Transferor Company. 


2.4.2 Upon the Scheme becoming effective, for statistical purposes only and 


without any separate deed, instrument or writing, the Transferor Company 


and/or the Transferee Company shall, if required, simultaneously with the 


amendment in the register of charges file particulars of the modified charges 


with the concerned ROC. Any documentation subsequently entered into 


with the term lenders or the working capital lenders of the Transferor 


Company and the Transferee Company, shall be for the sake of 


convenience and record only and to reflect the changes in the security 


pursuant to the Scheme and there shall be no break in the continuity of such 


charge and the same shall relate back to the date of its creation thereof in 


the Transferor Company. 


2.4.3 Upon the Scheme becoming effective, all statutory permissions, licenses, 


approvals, consents, privileges, benefits and benefits of filings and all other 


incorporeal rights emanating from such licenses (together the "Licenses". 


for the purpose of this Clause relating to the Transferor Company, shall 


-~ stand transferred to and vested in the Transferee Company without any 
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further act, instrument or deed, as more particularly provided hereinabove. 


Notwithstanding such transfer/ vesting of the Licenses, if any application is 


required for the statistical record of the statutory authorities to implement 


the transfer and vesting of the Licenses, as provided hereinabove, the 


Transferee Company shall facilitate the statutory authorities by filing such 


applications, which shall be granted/ approved in favour of the Transferee 


Company based on the sanction order of the Scheme by the Tribunal. 


2.4.4 From the Effective Date, all bank accounts of the Transferor Company 


shall be permitted to be continued with the same balances as of the 


Effective Date in the name of the Transferee Company and for record. 


the Transferee Company shall be permitted to file names and particulars 


of the new authorized signatories for withdrawals and/ or deposits/ 


credits in such bank accounts and the relevant bank accounts shall be 


reconstituted accordingly. 


2.5 Conduct of Business till effective date by Transferor Company 


2.5. l Subject to the steps, if any, taken under the proviso to Clause 2.2 of this 


Scheme, with effect from the Appointed Date and until occurrence of the 


Effective Date: 


2.5. l. l the Transferor Company undertakes to carry on and shall be 


deemed to have carried on all their business activities and stand 


possessed of their properties and assets, for and on account of 


and in trust for the Transferee Company; and 


2.5.1.2 all the income or profits accruing to the Transferor Company and 


all charges, expenses, taxes thereon or losses accumulated or 


otherwise arising or incurred by it shall, for all purposes, be 


treated as and deemed to be the income, profits, expenses, taxes 


or losses, as the case may be, of the Transferee Company; and 


2.5.1.3 all the assets as acquired by the Transferor Company for carrying 
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on its business. operations or activities and the liabilities relating 


thereto shall be deemed to have been acquired and so contracted 


for and on behalf of the Transferee Company 


2.5.1.4 the Transferor Company shall carry on their business, with 


reasonable diligence and business prudence and in the same 


manner as they had been doing hitherto and shall not undertake 


any additional financial commitments of any nature whatsoever, 


borrow any amounts or incur any other liabilities or expenditure, 


issue any additional guarantees, indemnities, letters of comfort or 


commjunent either for itself or on behalf of its affiliates or 


associates or any third party, or sell, transfer, alienate, charge. 


mortgage or encumber or deal, in any of their properties/ assets, 


except: (a) when the same is expressly provided in this Scheme; 


or (b) when the same is in the ordinary course of business as 


carried on by them as on the date of filing of this Scheme in the 


Tribunal; or (c) when a prior written consent of the Transferee 


Company has been obtained in this regard; 


2.5.1.5 except by mutual consent of the Board of Directors of the 


Transferor Company and the Transferee Company and subject 


to changes pursuant to commitments, obligations or 


arrangements prior to the Appointed Date or as part of this 


Scheme, pending sanction of this Scheme by the Tribunal, the 


Transferor Company shall not make any change in its capital 


structure either by any increase (by issue of equity shares, bonus 


shares. preference shares, convertible debentures or otherwise), 


decrease, reduction, reclassification, sub-division or 


consolidation, re-organization or in any other manner, which 


would have the effect of reorganization . of capital of the 


Transferor Company~ and 


2.5.1.6 the Transferor Company shall not vary or alter, except in the 







ordinary course of its business or pursuant to any pre-existing 


obligations undertaken prior to the date of approval of the 


Scheme by the Board of Directors of the Transferor Company, 


the terms and conditions of employment of any of its employees, 


nor shall they conclude settlement with any union or its 


employees except with the written concurrence of the Transferee 


Company; and 


2.5.1.7 the Transferor Company shall not alter or substantially expand 


its business except with the written concurrence of the 


Transferee Company: and 


2.5.1.8 the Transferor Company shall not amend its memorandum of 


association and / or their articles of association. except with the 


written concurrence of the Transferee Company. 


2.5.2 With effect from the Appointed Date, the Transferor Company shall not 


without the prior written consent of the Transferee Company, utilize the 


profits, if any, for declaring or paying of any dividend to its 


shareholders and shall also not utilize, adjust or claim adjustment of 


profits/ reserves, as the case may be earned/ incurred or suffered after 


the Appointed Date. 


2.5.3 The Transferor Company shall not after the appointed Date, issue or 


allot any further securities, by way of rights or bonus or otherwise 


without the prior written consent of the Board of Directors of the 


Transferee Company. 


2.5.4 With effect from the Appointed Date, all debts, liabilities, duties and 


obligations of the Transferor Company as on the Appointed Date, 


whether or not provided in their books. and all liabilities which arise or 


accrue on or after the Appointed Date shall be deemed to be the debts, 







liabilities, duties and obligations of the Transferee Company. 


2.5.5 With effect from the Appointed Date, the Transferee Company shall be 


deemed to have commenced and shall carry on and shall be authorized 


to carry on the business of the Transferor Company. 


PART-IV 


CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT 


OF TRANSFEREE COMPANY 


3) CONSIDERATION 


3.1 Upon the coming into effect of the Scheme, m consideration of the 


amalgamation of the Transferor Company with the Transferee Company 


pursuant to Part Ul of the Scheme, the Transferee Company shall. without any 


further act or deed and without any further payment, issue and allot: 


·<100 (One Hundred) fully paid Equity Shares of CNR 10/- each of the 


Transferee Company against 45(Forty- Five) Equity Share of INR 10/- each of 


the Transferor Company to each of the equity shareholder holding fully paid-up 


Equity Shares in the Transferor Company and whose name is recorded in the 


Register of Members of Transferor Company as on the record date." 


3.2 Upon New Shares being issued and allotted by the Transferee Company to the 


members of the Transferor Company, in accordance with Clause 3. l , the share 


certificates in relation to the shares held by the said members in the Transferor 


Company shall stand cancelled and extinguished and be of no effect on and from 


the date of such issue and allotment. 
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Directors of the Transferee Company shall be empowered in appropriate cases, 


prior to or even subsequent to the Record Date, to effectuate such a transfer as if 


such changes in the registered holder were operative as on Record Date, in order 


to remove any difficulties, after the effectiveness of this Scheme. 


3.4 All profits or income accruing or arising to the TransfeTor Company or 


expenditure or losses arising or incurred by the Transfuror Company including 


accumulated losses shall for all purposes be deemed to have accrued as the 


profits or income or expenditure or losses, as the case may be of the Transferee 


Company. 


3.5 The Equity shares issued and allotted by the Transferee Company shall be 


subject to the provisions of Memorandum and articles of association of the 


Transferee Company and shall rank pari passu in all respects with the ordinary 


equity shares of the Transferee Company including as regards entitlement to 


dividend and otheT distributions and repayment of capital declared or paid on or 


after the Eftective Date and voting and other rights. 


3.6 In the event that the Companies restructure their share capital by way of share 


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


the Share Exchange ratio, shall be adjusted accordingly to take into account the 


effect of any such corporate actions. 


3.7 At the time of issue and allotment of equity shares, the Board of the Transferee 


Company shall aggregate all fractional entitlements, and allot equity shares in 


lieu thereof to a Corporate trustee or such otheT authorised representative(s) as 


the Board of Transferee Company shall appoint in this behalf, who shall hold 


such new shares with all addition or accretions thereto in trust on behalf of the 


equity share holder entitled to fractional entitlements (and their respective heirs, 


executors, administrators or successor(s) with the express understanding that 


such trustee or other authorised representative (s) shall sell the same in the 


market at such time or times and at such price or prices and to such person or 


persons, as it/he/they may deem fit, within a period of 90(ninety) days from th 







date of allotment of equity shares or such additional period as may be 


permissible under Applicable Law. and on such salt; distribute the net sale 


proceeds (after deduction of the expenses incurred and applicable income tax) to 


the respective shareholders in the same proportion of their fractional 


entitlements. The Board of Transferee Company, if it deems necessary, in the 


interest of allottees, approves such other method for distribution of the net 


proceeds in this behalf as it may, in its absolute discretion, deem fit. 


3.8 No fractional shares shall be issued by the Transferee Company and the 


fractional share entitlements. if any, arising out of the allotment of shares as 


aforesaid, shall be paid in cash. 


3.9 The RTA is authorised to allot the shares as per this Scheme of Amalgamation 


(Merger by Absorption) in accordance with applicable provisions of law in this 


regard. 


3.1 ONew shares to be issued shall be in dematerialized form when the Scheme 


become effective. 


3 .11 The equity shares allotted and issued upon the Scheme become effective shall be 


listed and/or admitted to trading on the Stock Exchanges. where the equity 


shares of the Transferee Company are Listed and/or admitted to trading, subject 


to the Transferee company obtaining the requisite approvals pertaining to their 


listing. 


4) CHANGE IN AUTHORISED SHARE CAPITAL OF TRANSFEREE COMP ANY 


4. l Consequent to and as part of the amalgamation of the Transferor Company with the 


Transferee Company herein, the Authorised Share Capital of the Transferor 


Company shall stand merged into and combined with the Authorised Share Capital 


of the Transferee Company pursuant to the Scheme, without any further act of deed, 


and without payment of any registration or filing fee on such combined Authorised 


Share Capita~ the Transferor Company and the Transferee Company having already 
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paid such fees. Accordingly, the Authorised Share Capital of the Transferee 


Company resulting from the amalgamation of the Transferor Company with the 


Transferee Company shall be a sum of Rs. 78,00,00,000 (Rupees Seventy-Eight 


Crores) divided into 6,42,50,000 Equity Shares of Rs. 10/- each, i.e~ Rs. 


64,25,00,000 (Sixty-Four Crore Twenty-Five Lakhs) and 1,37,50,000 Preference 


Shares of Rs. 10/- each, i.e., Rs. 13, 75,00,000 (Thirteen Crore Seventy-Five Lak.hs) 


and Clause V of the Memorandum of Association of the Transferee Company shall 


stand altered accordingly. 


4.2 The stamp duty or filing fees paid on the authorized share capital of the Transferor 


Company are pennitted to be utilized and applied towards the increase in the 


authorized share capital of the Transferee Company in accordance with Clause 4. l, 


and no further demand of additional stamp duty or fee shall be raised or made upon 


the Transferee Company by any regulatory authorities in relation to such increase in 


the authorized share capital of the Transferee Company, including by the Registrar of 


Companies and no separate procedure or instrument or deed shall be required for the 


same. 


4.3 It is hereby clarified that for the purposes of increasing the authorized share capital 


of the Transferee Company in accordance with Clause 4.1 the consent of the 


shareholders of the Transferee Company to this Scheme shall be deemed to be 


sufficient for the purposes of effecting this amendment and that no further resoJution 


under sections 13, 14, 61 or any other applicable provisions of the Act, would be 


required to be separately passed. 


5) CLUBBING OF OBJECTS 


With effect from the Appointed date, the main objects of the Transferor Company as 


recorded in the Memorandum of Association of Transferor company shall deemed to 


constitute as the additional main objects of the Transferee company and such 


amendment shall stand effected without recourse to the procedure contemplated unde 


the provisions of Section 13 of the Act 







6) ACCOUNTING TREATMENT 


6.1 In the facts and circumstances relating to the Amalgamation proposed in the 


Scheme, the Amalgamation will be accounted in accordance with the "acquisition 


method'' prescribed under the Indian Accounting Standard l 03 (Business 


Combinations) as notified under Section 133 of the Act, read together with the 


Companies (Indian Accounting Standard) Rules, 2015. 


7) TAX 


7.1 Any tax liabilities under the lncome Tax Act or other applicable laws/regulations 


dealing with taxes/ duties/ levies allocable or related to the business of Transferor 


Company whether or not provided for or covered by tax provision in the accounts 


made as on the date immediately preceding the Appointed Date shall be transferred 


to the Transferee Company. 


7 .2 Any surplus in the provision for taxation/ duties/ levies account and any entitlement 


to credit, refund or set off including but not limited to the advance tax, tax deducted 


at source and MAT credit (credit of tax paid under section 11518 of the Income Tax 


Act, 1961), GST credit, as on the date immediately preceding the Appointed Date 


will also be transferred to Transferee Company. Any refund under the Income Tax 


Act or other applicable laws/ regulations dealing with taxes/ duties/ levies allocable 


or related to the business of Transferor Company or due to Transferor Company, 


consequent to the assessment made in respect of Transferor Company, shall also 


belong to and be received by Transferee Company. 


7.3 The tax payments (including without limitation income tax, tax on distribution of 


dividends, GST or any other taxes as may be applicable from time to time) whether 


by way of tax deducted at source, advance tax or otherwise howsoever, by 


Transferor Company whether before or after the Appointed Date, shall be deemed to 


be paid by Transferee Company and shall, in au proceedings, be dealt with 







accordingly. Notwithstanding the above, any tax. deducted at source by either the 


Transferor Company or the Transferee Company on account of intercompany 


transactions, if any, between Transferee Company and Transferor Company post the 


Appointed Date, shall be deemed to be advance tax paid by the Transferee Company 


and shal~ in all proceedings, be dealt with accordingly. 


7.4 Any withholding tax certificate or any other tax related certificate issued in the name 


of the Transferor Company shall be deemed to be issued in the name of the 


Transferee Company. 


7.5 Upon the Scheme becoming Effective, with effect from the Appointed Date. 


Transferor Company and Transferee Company are expressly permitted to prepare 


and/or revise, as the case may be, their financial statements and returns along with 


the prescribed forms, filings and annex'Ure under the lncome Tax Act, GST laws and 


other tax laws, if required, to give effects to provisions of the Scheme. 


7.6 All tax assessments proceedings/appeals of whatsoever nature by or against the 


Transferor Company pending at and/or arising after the Appointed Date and relating 


to Transferor Company shall be continued and/or enforced until the Effective Date 


as desired by Transferee Company. As and from the Effective Date, the tax 


proceedings/ appeals shall be continued and enforced by or against Transferee 


Company in the same manner and to the same extent as would or might have been 


continued and enforced by or against Transferor Company. Further, subject to the 


provisions of the relevant statues the aforementioned proceedings shall not abate or 


be discontinued nor be in any way prejudicially affected by reason of the 


amalgamation of Transferor Company with Transferee Company or anything 


contained in the Scheme. 


7. 7 Upon the Scheme coming into effect, any obligation for deduction of tax at source 


on any payment made by or to be made by Transferor Company shall be made or 


deemed to have been made and duly complied with by the Transferee Company. 
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8) STAFF AND EMPLOYEES 


8.1 On the scheme becoming operative, all employees of the Transferor Company, 


who are on its pay roll shall be engaged by the Transferee Company, on such 


terms and conditions as are no less favourable than those on which they are 


currently engaged by the Transferor Company, without any interruption of 


service as a result of this amalgamation and transfer. With regard to provident 


fund, gratuity, leave encashment and any other special scheme or benefits 


created or existing for the benefit of such employees of the Transferor Company 


(if any). upon this Scheme becoming effective, the Transferee Company shall 


stand substituted for the Transferor Company for all purposes whatsoever, in 


accordance with the provisions of applicable laws and in terms of this Scheme. 


It is hereby clarified that upon this Scheme becoming effective, the aforesaid 


benefits or schemes shall continue lo be provided to the transferred employees 


and the services of all the transferred employees of the Transferor Company for 


such purpose, shall be treated as having been continuous; 


8.2 It is expressly provided that. on the scheme becoming effective, the provident fund, 


gratuity fund or any other fund created for the benefit of staff and employees of the 


Transferor Company shall become the fund of the Transferee Company for aU 


purposes whatsoever in relation to the administration or operation of such funds or 


funds or funds in relation to the obligation to make contribution to the said funds, if 


any. [t is clarified that the services of the staff and employees of the Transferor 


Company will be treated as having been continuous for the purpose of said fund or 


funds. 


9) LEGAL PROCEEDINGS 


9.1 If any suit, appeal or other proceeding of whatever nature by or against 


Transferor Company are pending, the same shall not abate or be discontinued or b 


in any way prejudicially affected by reason of the scheme or by anything contain 







in this scheme, but the said suit., appeal or other legal proceedings may be continued. 


prosecuted and enforced by or against the Transferee Company in the same manner 


and to the same ex'tenl as it would or might have been continued, prosecuted and 


enforced by or against the Transferor Company as if this scheme had not been made. 


The Transferee Company shall file necessary application for transfer of aJI 


pending suit/appeal or other proceedings of whatsoever nature relating to 


Transferor Company; 


9.2 Subject to the above clause, in case any litigation, suits, recovery proceedings which 


are to be initiated or may be initiated against the Transferor Company, the 


Transferee Company shall be made party thereto and payment and expenses made 


thereto shall be liability of the Transferee Company. 


10) CONTRACT, DEEDS AND OTHER INSTRUNMENTS 


I 0.1 all contracts, deeds, bonds, agreements, schemes, arrangements and other 


instruments, permits, rights, entitlements, licenses including those relating to 


tenancies, privileges, powers. facilities of every kind and description of 


whatsoever nature in relation to the Transferor Company or to the benefit of 


which, the Transferor Company may be eligible and which are subsisting or 


having effect immediately before the Effective Date. shall be in full force and 


effect on. against or in favour of the Transferee Company and may be enforced 


as fully and effectually as if, inslead of the Transferor Company, the 


Transferee Company had been a party or beneficiary thereto; 


I 0.2 It is clarified that incase of any such instruments including contracts, deeds, bonds 


etc., wherever required. Transferee Company shall amend or modify such 


instrument etc., as may be appropriate, by appending, attaching or affixing there to 


such addendum, stickers, papers. supplementary modification deeds etc., with or 


without affixing the common seal of the Company, to denote and signify the 


transferee company as a party thereto stepping instead and in place of Transferor 


Company. Further, Transferee Company shaJI be deemed to be authorized to 







execute any such deeds. writing or confirmations on behalf of the Transferor 


Company and lo implement and to carry out all furmalities required on part of the 


Transferor Company to give effect to the provision of this scheme. 


11) INDEMINITY BY SHAREHOLDERS OF TRANSFEROR COMPANY 


11.1 The Shareholders of the Transferor Company shall indemnify and hold harmless 


the Transferee Company and its directors, officers, representatives, partners and 


employees (collectively "Indemnified Persons'') for losses, liabilities, cost, charges, 


expenses, (whether or not resulting from third party claims) including those paid or 


su tfered pursuant to any actions, proceedings, claim and including interest and 


penalties discharged by the Indemnified Persons which may devolve on 


Indemnified Persons on account of amalgamation of Transferor Company with the 


Transferee Company but would not have been payable by such Indemnified 


Persons otherwise, the Indemnification being in the fonn and manner as may be 


agreed amongst the Transferee Company and the Shareholders of Transferor 


Company. 


12) SA YING OF CONCLUDED TRANSACTIONS 


12.1 The transfer of assets, properties and liabilities under Clause 2 of Part Ul above 


and also the continuance of proceedings by or against the Transferor Company 


under the same Clause shall not affect any transaction or proceedings already 


concluded by the Transfemr Company on and after the Appointed Date till the 


Effective Date, to the end and intent that the Transferee Company accepts and 


adopts all acts, deeds and things done and executed by the Transferor Company. 


13) DISSOLUTION OF THE TRANSFEROR COMPANY 


13. l On the Scheme becoming effective, the Transferor Company shall stand dissolved 


automatically without winding up i.n accordance with the provisions of Section 230 
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and 232 of the Act. 


13.2 On and from the Effective Date, names of the Transferor Company shall be 


removed from the records of the ROC and records relating to the Transferor 


Company shall be transferred and merged with the records of the Transferee 


Company. 


PART-V 


GENERAL/ RESIDUARY TERMS AND CONDITIONS 


14) APPLICATIONS TO Tribunal 


(i) The Transferee Company and the Transferor Company shall with all reasonable 


dispatch, make respective applications to the Tribunal and or applicable authoril), 


under sections 230 to 232 of the Act, seeking order for dispensing with or for 


convening, holding and/or conducting of the meetings of the classes of their 


respective members and creditors (secured and unsecured) as per the requirements of 


the Act 


(ii) The Transferor Company and the Transferee Company shall, with all reasonable 


dispatch, make necessary applications to the tribunal, under Section 230 to 232 and 


other applicable provisions of the Act for sanctioning the Scheme with such 


modifications as may be approved by the tribunal and for consequent dissolution of 


the Transferor Company without winding up. The said companies shall also apply 


for and obtain such other approvals, as may be necessary in law, if any. for bringing 


the Scheme into effect and be entitled to take such other steps and proceedings as 


may be necessary or expedient to give full and formal effect to the provisions of this 


Scheme. 


15) CONDmONALITY OF mE SCHEME 







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


15.1 The approval by the requisite majorities of the classes of persons, including 


shareholders, creditors of the Transferor Company and Transferee Company as 


may be directed by the Tribunal under Section 230- 232 of the Act; 


15.2 The sanctioning of this Scheme by the Tribunal, whether with any modifications or 


amendments as Tribunal may deem fit or otherwise; 


15.3 The filing of the certified copies of the orders of the Tribunal sanctioning the 


scheme of Amalgamation with the Registrar of Companies by the Transferor 


Company and Transferee Company, as the case may be; 


15.4 Any other sanctions and orders as may be directed by the Tribunal in respect of the 


Scheme. 


Upon this Scheme becoming effective, in accordance with sub-section 6 of Section 232 


of the Act, the Scheme shall be deemed to be effective from the Appointed Date. 


16) MODIFICATION OR AMENDMENTS TO THE SCHEME 


16.1 The Transferor Company and the Transferee Company (acting through their 


respective Boards of Directors) may assent to any modifications or amendments to 


this Scheme, which the Tribunal and/or any other authorities may deem fit to direct 


or impose or which may otherwise be considered necessary or desirable for settling 


any question or doubt or difficulty that may arise for implementing and/or carrying 


out this Scheme. The Transferor Company and the Transferee Company (acting 


through its respective Boards of Directors) be and is hereby authorized to take such 


steps and do all acts, deeds and things as may be necessary, desirable or proper to 


give effect to this Scheme and to resolve any doubts, difficulties or questions, 


whether by reason of any order of the Tribunal or of any directive or order of any 


other authorities or otherwise howsoever arising out of, under or by virtue of this 
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16.2 In the event of any of the conditions that may be imposed by the Tribunal or other 


authorities which the Transferor Company and Transferee Company may find 


unacceptable for any reason. then the Transferor Company and/or Transferee 


Company are at liberty to withdraw the Scheme. The Board of Directors of 


Transferor Company and Transferee Company shall be entitled, in a mutually 


agreeable manner, to revoke, cancel and declare the Scheme to be of no effect if 


they are of view that the coming into effect of the Scheme could have adverse 


implications on Transferor Company and/or Transferee Company. 


16.3 The provisions of this Scheme as they relate to the amalgamation of Transferor 


Company into and with Transferee Company have been drawn up to comply with 


the conditions relating to ·'amalgamation" as defined under section 2(1 B) of the 


Income-tax Act, 1961. If any terms or provisions of the Scheme are found or 


interpreted to be inconsistent with the provisions of the said section of the Income­


Tax Act, l961, at a later date including resulting from an amendment of law or for 


any other reason whatsoever, the provisions of the said section of the Income-Tax 


Act, 196 I, shall prevail and the Scheme shall stand modified to the extent 


detennined necessary to comply with section 2( l B) of the Income-Tax Act. 1961. 


Such modification will, however, not affect the other parts of the Scheme. 


17) EFFECT OF NON-RECEIPT OF APPROVALS 


17 .1 In the event that the Scheme is not sanctioned by the Tribunal or in the event any 


of the consents, approvals, permissions, resolutions, agreements, sanctions or 


conditions enumerated in the Scheme are not obtained or complied with or for any 


other reason, the Scheme cannot be implemented, the Scheme shall become null 


and void. Toe Transferee Company shall bear the cost, charges and expenses in 


connection with the Scheme unless otherwise mutually agreed. 


17.2 The non - receipt of any sanctions or approvals for a particular asset or liability 


fonning part of the Transferor Company getting transferred pursuant to this 
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Scheme, shall not affect the effectiveness of the respective section of the Scheme, 


if the Boards of Directors of the ·1 ransferor Company and/or Transferee Company 


so decide. 


17 .3 In particular and without prejudice to the generality of the foregoing, the 


Transferor Company and the Transferee Company will reverse any steps taken by 


them in implementation of Clause 2) of this Scheme. 


18) COSTS, CHARGES & EXPENSES 


All costs, charges, truces including duties, levies and other expenses, if any (save as 


expressly otherwise agreed) arising out of, in connection to or in relation to or incurred 


in carrying out and implementing this Scheme and to put it into operation shall be borne 


by the Transferee Company. 


19) MISCELLANEOUS 


If any part of this Scheme hereof is invalid, ruled illegal by any Tribunal of competent 


jurisdiction. or unenforceable under present or future laws, then it is the intention of the 


Transferor Company and Transferee Company that such Part shall be severable from 


the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the 


deletion of such Part shall cause this Scheme to become materially adverse to 


Transferor Company and/or Transferee Company, in which case the Transferor 


Company and Transferee Company shall attempt to bring about a modification in the 


Scheme, as will best preserve for the Transferor Company and Transferee Company the 


benefits and obligations of the Scheme, including but not limited to such Part. 


For Kopran Limited 


ndra Somani 
xecutive Vice Chainna 


DIN: 00600860 
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arun Somani 
Managing Director 
DIN: 00015384 





		  Exhibit - G






BEFORE THE NATIONAL COMPANY LAVV TRIBUNAL 


BENCH, AT MUMBJ\T 


COMPANY SCHEME APPLJCATION CA. (C.t\.A) NO (M 13) of 2026 


Kopran Laboratories Limited 


In the matter of the Companies /\cl, 2013 


AND 


In the matter of application und('r Sections 230 to 232 


of Lhe Compani<'s Act, 2013 and othl'r applicable 


provisions of the Companies Act, 2013 


AND 


In the matter of Kopran Laboratories Limited, a 


Company incorporated under the provisions of the 


Companies Act, 1956 hnving CIN 


U24230MH1986PLC040602 


AND 


In Lhe matter of Kopran Limited, a Company 


incorporated under the Provisions of the Compc1nics 


Act, 1956 having CIN L24230MH1958PLC011078. 


/\ND 


In the matter of Scheme of Amalgcimation (Mcrgl'r by 


Absorption) of Kopran Laboratories I imiled ('the 


Transferor Company') with Kopran I .imited ('the 


Transferee Company') and tht'ir respective 


shareholders and Creditors 


(KLL) a company registered under the Companies 


Act, 1956 having its registered office at Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018 


CJN: U24230MH1986PLC040602 


PAN : AAACK4406H 


Email id : cs@kopran.com ... Applicant Company No. 1 / Transfrror Company 
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Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: L24230MH1958PLC011078 


PAN :- AAACK3202D 


Email id :- cs@kopran.com 


Date: 2-~-o ?,-"'2..--c 2-b 
Place: ~ T~ctY\.e.. 


... Applicant Company No. 2/ Transferc0 Company 


MEMORANDUM OF REGISTERED ADDRESS 


M/s. PRS Associates, 


Company Secretaries, 


Omega, Business PMk, 309, ?,rd Fln<)r, Road No.".\], 


Opp. Kamgar Hospital, Wagle Estate, Thane, 400 604 


Authorized Representative for the Applicants 







BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 


BENCH, AT MUMBAI 


COMPANY SCHEME APPUCATlON C.A. (CA.A) NO (MB) of 2026 


Kopran Laboratories Limited 


In the matter of the Companies Act, 2013 


AND 


ln the matter of application unJN Sections 230 to 232 


of the Companies Act, 20B and other applicable 


provisions of the Companies Act, 2013 


AND 


In Lhe matter of Kt)pran Laboratories Limitc'd, a 


Company incorporated under the prov1s1ons of tht~ 


Companies Act, 1956 having CJN 


U24230MH1986PLC040602 


AND 


In the matter of Kopran Limited, a Company 


incorporated under the Provisions of the Companies 


Act, 1956 having ClN L24230Ml-f1958PLC011078. 


AND 


In the matter of Schenw of Amalgamation (Merger hy 


Absorption) of Kopran Laborntories Limi ted ('the 


Transferor Company') with Kopran Limited (' the 


Transferee Company') a nd their 


shareholders and Credi tors 


(KLL) a company registered under the Companies 


Act, 1956 having its registered office a l Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018 


ClN: U24230MH1986PLC040602 


PAN : AAACK4406H 


Email id : cs@kopran.com ... Applicant Company No. 1 / Transferor Company 
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Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: L24230MH1958PLC011078 


PAN :- AAACK3202D 


~Q,__1_ 


Ri\li\N\ pA.iH 
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Utente 


Email id :- cs@kopran.com ... Applicant Company No. 2/ Transferee Company 


BRIEF SYNOPSIS 


1. The Joint Application is filed under section and in accordance with Sections 230 to 232 


of the Companies Act, 2013 to obtain sanction of this Hon'ble Bench to the Scheme of 


Amalgamation of Kopran Laboratories Limited ('the Transferor Company') 1,,vith 


Kopran Limited ('the Transferee Company') . 


ii. Incorporation Date: 


Kopran Laboratories Limited ("Lhc Applicant No. J / Transferor Company" - KLL) 


was incorporated on 12th August, 1986. 


Kopran Limited ("the Applicant No. 2 / Transferee Company" - KL) was inrnrporated 


on 26th April, 1958. 


iii. 11 Appointed Date" means 1,1 January, 2025. 


iv. Audited Financial Statements of the Applicant No. 1 / Transferor Company as on 


March 31, 2025 is annexed as Exhibit - 'C' to this Application. Further, audited 


financial Statements of the Applicant No. 1 / Transferor Company as on September 30, 


2025 is annexed as Exhibit - 'E~ to this Application. 


v. Audited Financial Statements of the Applicant No. 2 / Transferee Cornpany as on 


March 31, 2025 is annexed as Exhibit - 'D~ to this Applirnlion. Further, Un-audited 


Financial Statements alongwith limited review report of Lhe auditors of Lhe /\pplicanl 







vi. 


No. 2 / Transferee Company as on September 30, 2025 is an11exed as Exhibit= 'F' to this 


Application 


Board Meeting: 


The proposed Scheme has been approved by the Board of Directors of the Applicant 


No. 1 / Transferor Company and Applicant No. 2 / Transf ere(• Cumpc1ny on 20th 


March, 2025 and reconfirmed on 8th August, 2025 in their rcspl'ctive meetings. Tlw 


certified true copy of the Board Resolution is attached as Exhibit J & J-1 and K & K-1: 


to this Application 


vu. Audit Committee Meeting 


viii. 


The proposed Scheme has been approved by the Audit Committee uf the Applicant 


No. 2 / Transferee Company in their meeting held on 8th August, 2025, and all the 


Members of the Audit Comrnittee of the Applicant No. 2 / Transforet' Company who 


participated in tht-~ meeting unanimously apprlwcd the Sclwnw. The Cl'r li fied tn.H' 


copy of the report dated 8th August, 2025 of Audit Committee is attached as Exhibit= 


'L" 


Independent D irector Meeting 


The proposed Scheme has been approved by the Independent D1 rectors of the 


Applicant No. 2 / Transferee Company in their meeting held on 8th August, 2025, 


and all the Independent Directors of the Applicant No. 2 / TransfereL' Company 


who participated in the meeting unanimously approvc'd the Sclwmc. The Cf'r tified 


true copy of the report dated 8th August, 2025 of Independent Director Meeting is 


attached as Exhibit - M~ 


ix. Business: 


e Transferor Company is engaged in the business of mc:irke ting Jiagnoslic 


·pment's, consumables and aulomation solutions to path labs c1nd hosritr1ls. 







The Transferee Company is engaged in the business of [)harmaccuticals and 


Chemical Products as mentioned in detail i11 the mau, object clause of 


Memorandum of Association of the said transferee Company 


x. Rationale for the Scheme: 


a) In order to consolidate the different segments of business in the snnw industry 


carried on by the Companies and effectively manage the Transferor Company 


and Transferee Company as a single entity which shall provide several benefits 


including streamlined group structure by reducing the number of legal entiti<'S 


and reducing the multiplicily of legal and n~gulatory compliances, 


rationalizing costs, it is intended to amalgamate the T ransferor Compa. 


the Transferee Company in accordance with the terms hereof. 


b) ' ln particular, the scheme is expected to have the fo llowing henefits: 
Reg. No. 4330 


Licence 


c) The merger will allow Transferee Company to capita lize on 


Company's relationships and team for marketing Transferee Company' s product 


into hospitals and government institutions. 


d) Transferee Company will leverage its manu facturing capabilities Lo repack and 


manufacture diagnostic kits thereby increasing margins dnd profitability . 


e) This will take Transferee Company one step furlhcr in bt:'comin3 an integrated 


health care and pharma company. 


f) Benefit to the shareholders, employees and other stakehold<'rs of llw rC'spL'Ctivc 


companies by consolidahng and simplifying the group structure, and business 


operations. 


g) Enable pooling of resources and provide optimal utili;,.alion of financial, 


human or other resources; 







XI. 


XII. 


h) Economies in administrative and managerial cosls by consolidating Of.,eralions 


and would substantially reduce duplication of adminisb·ative responsibilities 


and multiplicity of records and legal and regulatory compliances; 


i) Enhance growth prospects, reduce overheads, adminish·ativc, managerial and 


other costs and expenditure and remove inefficiencies and bring operational 


rationalization and organizational efficiency; 


j) Build strong capability to effectively meet futurP chalJengcs in competitive 


business environment; 


k) Result in improved shareholder value for the shareholders of 


companies, thus providing a stronger and wider capital and fi1 t · 


future growth/ expansion of the Trar1sferee Company. 


NOC from Stock Exchang_£: 


eR(tbtN~-RATHAK 
THANE 


I bal!.~ -fl.'!14330 
Licence 


. Oat, · 19.7. 


A copy of Observation Letter issued by 13SE Limited dated 26th Februc1ry, 202h and 


National Stock Exchange of [ndia Limited (NSE) dated 271h February, 202(, for tlw 


Applicant No. 2 / Transferee Company as per Regulation ]7(3) of SEBI (Listing 


Obligations and Disclosure Requirements) Regulations, 2015 is annexed hereto and 


marked as Exhibit 'P and Q' respectively'. 


Auditor Certificate: 


A copy of the cerlificate issued by the s tatutory auditors of lhc 1\pp[icant No. 1 / 


Transferor Company and the f\pplicant No. 2 / Trnnsfcn'c Cornpcrny to till' dfecl 


that the accounting treatment specified in the Scheme is in conformity wi th the 


accounting standards prescribed under Section 133 of the Companies Act, 20B is 


annexed at Exhibit 'N' and 'O' respectively . 


xiii. Consideration: 







xiv. 


xv. 


xvi. 


Upon this Scheme corning into effect, the fo llowing shall be issued as consideration 


to the shareholders of the Transferor Company: 


"100 (One Hundred) fuUy paid Equity Sha res of INR 10/- each of the Transferee 


Company against 45(Forty- Five) Equity Share of INR 10/- each of the Transferor 


Company to each of the equity shareholder holding fully paid-up Equity Shares 


in the Transferor Company and whose name is recorded in the Register of 


Members of Transferor Company as on tlw record date." 


Share Exchange Ratio Report: 


A copy of the Share Exchange Ratio joint report dated 7th ;\ui~ust, 2025 issut' d by 


the Registered Valuers - Securities or Financia l Assets is annexed hereto and marked 


as Exhibit 'H'. 


Fairness Opinion: 


A copy of the Fairness Opinion dated 8th August, 2025 issued 


Equity Shareholders: 


As on date, the Applicant No. 1 / Transferor Company has 6 (Six) E4uity Shareholders. 


The list of Shareholders is annexed and the copy of certificate from the Independent 


Chartered Accountant is annexed as F.xhibit 'R' with the Company Sclwmc 1\pplication. 


Further, the consent affidavi ts of al l the shareholders of the 1\pplirnnl f\:o. l / 


Transferor Company are annexed as Exhibit 'S -1 to S - 6' with the Company Scheme 


Application. 


The Applicant No. 2 / Transferee Company is a company listed on BSE Limited and 


National Stock Exchange of India Limjted (NSE) and hence, seeks to hold meeting of its 







4 
pattern of the Applicant No. 2 / Transferee Company the copy of certificate from the 


Independent Chartered Accountant is annexed as Exhibit T with the Company Scheme 


Application. 


xvii. Secured Creditors: 


xviii. 


As on 30th September 2025, the Applicant No. I / Trnnsfr•rnr CPmpan~· hc1s ni,w (9) 


secured creditor having outstanding balance of Rs. l-172.19 lakhs. The list of secured 


creditors, along with certifica te from an Independent Chartered Accountant, is annexed 


as Exhibit U with the Company Scheme Application. Furlh('r, the n Ohjl'ctinn 


Certificates (NOC) of the secured creditors of the App licant No. I / Transft'ror 


Company is annexed as Exhibit 'U-1 to U-3 with the Company Scheme Application. The 


Applicant No. 1 / Transf0ror company seeks dispensation from holding tl·w nwl'ting of 


Secured Creditors from the Tribunal. 


As on 30th September 2025, the Applicant No. 2 / Transferee Cc)mpany has seven (7) 


secured creditor having outstanding balance of Rs. 4382.93 lakhs. Tlw lic;t of SL'Curcd 


creditors, along with certificate from an independent Chartered Accountant, is annexed 


as Exhibit V with the Company Scheme Application. Further, the n Ohjection 


Certificates (NOC) of the secured creditors of the Applicant No. 2 / Transfcre0 


Company is annexed as Exhibit 'V-1 to V- 4 with Lhe Company Scheme Application. 


The Applicant No. 2 / Transferee company seeks dispensation from hol • 


meeting of SC'cured Creditors from the Trihu nal. 


Unsecured Creditors: 


As on 30th Seplember 2025, the Applicant o. 1 / Transf cror Company ha. 


Reg. No. 4330 
Ucenc:E 


creditors having outstanding balance of Rs. 1826.40 lakhs. The list of Unsecu, -~ 


creditors, along with certificate from an Independent Chartered ,\ccounl,rnl, is annt'Xt'd 


as Exhibit W with the Company Scheme Application. Tlw f\ppl irnnl No. I / Transferor 


company seeks dispensation from holdinp, the meeting of Unsecured CrL'ditors from the 
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Tribunal as this the scheme is betvveen the Company and its shareholders and not with 


the creditors. 


As on 30th Septembt"r 2025, the Applicant No. 2 / Transkrec Company has Unsecured 


creditors having outstanding balance of Rs. 4815.58 lakhs. The list of Unsecured 


creditors, along with certificate from an Independent Chartered Acc0untanl, is annexed 


as Exhibit X with the Company Scheme Applicalfon. The /\ pplicanl No. 2 / ·1 ransfcn'C 


Company seeks dispensation from holding the meeting of Unsecured Creditors from 


the Tribunal as this the scheme is betvveen the Company and its shareholders and not 


with the creditors. 


xix. Hence present Joint Application filed seeking directions for dispensation of Meeling of 


the Equity shareholders of Applicant Company No. 1 / Transferor Company and 


holding meeting(s) of Secured Creditors and Unsecured Creditors of Applicant 


Company No. 1 / Transferor Company and holding meeting(s) of Equity Shareholders, 


Secured Creditors and Unsecured Creditors Applicant No. 2 / Transft-:rce Company. 


pran Laboratories Limited 


Managing Director 


DIN:- 00015384 


M/s. PRS Associates 


~o~ ~ eraries, 


S~ ay Shr~;arpure 


Partner 


(FCS: 2857, CP: 6107) 


Authorized Representative for the Applicants 


Address: Omega Busi1wss Park, 309, 3rd Floor, 


Road No.33, Opp. Kamgar Hospital, 


Wagle Esta te, Thane (West) -!00604 
Maharashtra 


Telephone No. 022/20814500 98200 30276 


Email ID :-ss@prssec .corn 


pran Limited 


V,1run Soma, • 


Director 


DIN:- 00015384 


)0 







BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 


BENCH, AT MUMBAI 


COMPANY SCHEME APPLICATION C.A. (CA.A) NO (MB) of 2026 


Kopran Laboratories Limited 


In the matter of the Companies Act, 2013 


AND 


In the matter of applica tion u ndvr SN'ti\ms 2~0 to 232 


of the Companies Act, 201?, and othl'r applicable 


provisions of the Compan ies Act, 2013 


AND 


In the matter of Kopran Laboratories Limited, a 


Company incorpora ted under tlw provisions of the 


Companies Act, 1956 having CIN 


U24230MH1986PLC040602 


AND 


In the mattl'r nf K(lpran I ,irn i l('d, ,1 CPmpziny 


incorporated under the Prnvisions of the Com panies 


Act, 1956 having CI N L242'.10MH1958f-'I .C011078. 


/\ND 


In the matter of Scheme of ;\malgamali(ln (Merg('r hv 


Absorption) of Kopra n Laborntories Limi ted ('the 


Transferor Company') v,1 ith Kopran Limited ('tlw 


Transferee Company') and thci r n·sp('Clivc 


shareholders and Credi to rs 


(KLL) a company registered under tlw Co1T1panies 


Act, 1956 having its registered office at Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: U24230MH1986PLC040602 


PAN: AAACK4406H 


Email id : cs@kopran.com .. . Applicant Company No. 1 / Transferor Company 


" 







Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: L24230MH1958PLC011078 


PAN:- AAACK3202D 


Email id :- cs@kopran.com ... Applicant Company No. 2/ Trt'lnsfcrec Company 


DATE OF EVENTS 


~---- ---,-------------------------------- ---------
DATES EVENTS 


12.08.1986 Incorporation of Kopran Laboratories Private Limited the Transferor company 


under the erstwhile provisions of the Companies Act, 1956 


!-------+------------------ - - ------·-
09.03.2005 The name of the Transferor company has btx'n changL'd rrom Kopran 


Laboratories Private Limjted to its present name Kopran Laboratories Limited 


by deleting the word Private from its name and obtained a fresh certificate of 


Change of name from the Registrar of Comp,mic's :-..lc1h,1rashtrn, l\lu rnbdi 


26.04.1958 The Transferee Company (Kopran Limited) was incorporated as a Private 


Limited company w-1der the Companies Act, 1956 on 26th April, 1958 in the 


name of Kopran Chemical Company Private Limi ted in tlw State of 


Maharashh·a, having registration No. 11078 of 1958-59. 


t--- - - - -;----- - ------------ --- -- - - - -------
24.08.1984 The name of the company has been changed frorn Kopran Chemical Company 


Private Limited to Kopran Chem.ical Company Lim.ited by dekling the word 


Private from its name and obtained a fresh certificate of Change of nanw 


!--------+------------ - ------ -- - -- - - --
22.08.1990 The name of the company has further been changed frllm Kopran Chemical 


Company Lirniled to its present name i.e. Kopran Limjted and obtained a fresh 


certificate of incorporation consequent on change of name from Lhe Regisli-ar of 


Companies Maharashtra, Mu1nbai 


20.03.2025 Draft Scheme of Amalgamation of Kopran Laboratories Limited ('the Transferor 
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the BoaTd of Directors of both the companies. 


07.08.2025 Share Exchange Ratio joint report dated 20th March, 2025 read with addendum 


to the said report dated 7th August, 2025 issued by tlw Registered Valuers -


Securities or Financial Assets 


08.08.2025 Fairness Opinion issued by SEBJ registered Category I Merchant Banker 


!--- ----+- ------ - ------- ---------- - - - --
19.03.2026 Certificate issued by Khandelwal Jain & Co. Chartered Accountants the 


statutory auditor of the Kopran Laboratories Limi ted on the Accounting 


Treatment 


.. -- -- - -
06.08.2025 Certificate issued by Khandelwa l Jain & Co. Chartered Accountants the 


statutory auditor of the Kopran Limited on the Accounting Treatment 


1--------+-- ----- ----------- - --------- --·---
26.02.2026 Observation Letter issued by BSE Lirn.ited as per Regulation 37(3) of SEBI 


(Listing Obligations and Disclosure Requirements) Regulations, 2015 


27.02.2026 Observation Letter issued by National Stock Exchange of India Limited (NSE) as 


per Regulation 37(3) of SEBI (ListiJ1g Obligations anJ Disclosurl' Rct1uircments) 


Regulations, 2015 


-------- ------; 
Present Application w1der section 230 lo 2?>2 of the Cnmpanics /\ct, 2013 and 


other applicable provisions of the Companies Act, 2013 and Companies 


(Compromises, Arrangements and Amalgamations) Rules, 20H-i seeking 


dispensation of holding meetings of Equity shc1reholders, Svcurcd Creditors 


and Unsecured Creditors of Applicant No. 1 / Transferor Company and 


directions for holding / convening meetings of Equity shareholders nf the 


Applicant No. 2 / Transferee> Company and displ'nsation frnm holding 


meetings of Secured Creditors and Unsecured Creditors of the 1\pplicant No. 2 


/ Transferee Company for approval of the Scheme of /\malgc1ma tion is being 


filed with Hon'ble National Company Law Tribunal, l\.fornbc1i Bench at Mumbai 


I 4,,o 
i ,.o. 
: 'u,te.flte 1, 1 


a1.t • \9· 
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r I opran Laboratories Limited 


Varun Somani 


Managing Director 


DIN:- 00015384 


M/ s. PRS Associates 


Com[:,:; 
Sanjay B Sh'ringarpure 


Partner 


Authorized Representative for the /\pplicants 


Address: Omega Business Park, 309, 3rd Floor, 


Road No. 33, Opp. Kamgar Hospital, 


Wagle Estate, Thane (West) 400604 


Maharashtra 


Telephone No. 022/20814500 98200 30276 


Email ID :-ss@prssec.com 


Date: '2 ?,--z, '"1.-'2--e 2-,-b 
Place: Thane 


Varun Somani 


Director 


DIN:- 00015384 







Form No. NCLT 2 


BEFORE THE NATIONAL COMPANY LA\N TRIBUNAL 


BENCH, AT MUMBAI 


COMPANY SCHEME APPLICATION C.A. (CA.A) NO (MR) nf 2026 


Kopran Laboratories Limited 


In the matter of the Companies Act, 2013 


AND 


In the matter of applica tion undt--'r St~ctions 230 to 232 


of the Companies Act, 2013 and othL'r applicable 


provisions of the Companies Act, 2013 


/\ND 


ln the matter of Kopran Laboratories Limited, a 


Company incorporated under the provisions of the 


Companies .Act, 1956 having CTN 


U24230MH1986PLC040602 


/\ND 


In lhe matter of Kopran Lim ited , a Company 


incorporated under the Provisions of Lh c Comp<~nics 


Act, 1956 having CTN L24230MI Il958PLC011078. 


AND 


ln the matter of Schenw of Amalgnma lion (Merger by 


Absorption) of Kopran Laboratories L.imilt!d ('tho 


Transferor Company') with Knpran l,imilL'U ('thL' 


Transferee Company') and lhcir rt'spccti Vt' 


shareholders and Creditors 


(KLL) a company registered under the Companies 


Act, 1956 having its registered office at Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018 


CJN: U24230MH1986PLC040602 


PAN : AAACK4406H 


Email id : cs@kopran.com . .. Applicant Company No. 1 / Transferor Compc1ny 







a) 


Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: L24230MH1958PLC011078 


PAN :- AAACK3202D 


Email id :- cs@kopran.com ... Applicant Company No. 2/ Transferee Company 


NOTICE or ADMISSION 


Date: I 2026 


From: 


Kopran Laboratories Limited, Parijat House, 1076, Dr. E. Moses Road, Wnrli, Mumbai - 400 018 


- (Applicant Company No. 1/Transferor Company) 


Kopran Limited, Parijat House, 1076, Dr. E. Moses Road, Worli, Mumbai - --WO OW - (Applicant 


Company No. 2/Transferee Company) 


To 


The Registrar 


NCL T, Mumbai Bench, Mumbai 


Kopran Laboratories limited (Transferor Company) and Kopran I .imited (Transferee 


Company) 


-n1e parties named above requests that the Tribunal grant the following relief: 


That convening, holding and conducting meeting of equity shareholders of the 


Applicant No. 1 / Transferor Company, for the purpose of consideri.ng, and if 


thought fit, approving with o r without modification(s) the proposed Scheme, 


be dispensed with, in view of the consents obtained from c1ll the C(!Uity 


shareholders of the Company. 


In the alternativ<' and withou t prejudice lo lhe ,1b(we, in llw t' \ '(~nl if this 


Hon'ble Tribunal is not inclined to give dispensation, ncn,ssary direclfons h(' 


passed for convening meeting of the equity shareholders, appointment of 







Chairperson, quorum, voting, Scrutinizer and publication of notices 111 


newspapers. 


b) The meeting of the equity shareholders of the Applicant No. 2 / Transferee 


Company be called to consider and if thought fit, to approve with o r wilhoul 


modifications, the Scheme of Merger by Absorption, and necessary directions be 


issued for conducting the meeting of equity shareholders, the <1ppointmcnt of 


chairperson, quorum, voting, Scrutinizer and publication of notices in 


newspapers. 


c) That convening, holding and conducting meeting of Secured Creditors of thl' 


Applicant No. 1 / Transferor Company, for the purpose of considering, and if 


thought fit, approving with or witl1out modification(s) the proposed Scheme, be 


dispensed with considering the consents given by the secured Creditors of the 


~T~ 
RAJANI PATHAK ~ 


THANE 1 
Reg. No.4330 * I 


Licence / 
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d) 


Company to sanction the Sche1T1e of Amalgamation between thL' applicant 


companies. 


In the alternative and without prejudice to the above, in the event if this Hon'ble 


Tribunal is not inclined to give dispensation, necessary directions be passed for 


convening meeting of the Secured Creditors, appointment of Chairperson, 


quorum, voting, Scrutinizer and publication of notices in newspapers. 


That convening, holding and conducting meeting of Secured Creditors of the 


Applicant No. 2 / Transferee Com pany, for tl1e purpose of considering, and if 


thought fit, approving with or witJ1oul modification(s) tlw pruposcd Schenw, l:w 


dispensed with considering the consents given hy the secured Creditors of the 


Company to sanction the Scheme of Amalgamation between the applicant 


companies. 


In the alternative and without prejudice to the above, in tlw event if this Hon'blc 


Tribunal is not inclined to give d ispensation, necessary directions be p,1Ssl~d fo r 
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convening meeting of the Secured Creditors, appointment of Chairperson, 


quorum, voting, Scrutinizer and publication of notices in newspapers. 


e) That convening, holding and conducting meeting of Unsecu red Creditors of the 


Applicant No. 1 / Transferor Company, for the purpose of considering, and if 


f) 


thought fit, approving with or w ithout modificc1hon(s) th(' propoS('d Scheme, be 


dispensed with. 


In the alternative and without prejudice to lhe above, in the event iJ this Hon'ble 


Tribunal is not inclined to give dispensation, necessary directions be passed for 


convening meeting of the Unsecured Creditors, appointment of Chairperson, 


quorum, voting, Scrutinizer and publirntion of n0lices in m~wspapers. 


That convening, holding and conducting meeting of Unsecured Creditor<; t1f 


the Applicant No. 2 / Transferee Company, for the purposP of considering, and 


if thought fit, approving with or without modification(s) the proposed Scheme, 


be dispensed with. 


In the alternative and without prejudice to the above, in the event if lhis Hon'ble 


Tribunal is not inclined to give dispensation, necessary directions be passed for 


convening meeting of the Unsecured Creditors, appointment of Chairperson, 


quorum, voting, Scrutinizer and publication of notices in n<'wspapcrs. 


g) Sending notices to the Central Government through Regional Director, Rt!gistrar 


of Companies, Goods and Services Tax Au thorities (GST) and lncornc Tax 


Authorities including Nodal OfficC'r, Official Liquidator (in case of Appl icant 


Company No. 1), BSE Limited (in case of 1-\pplican t Comp,rny \!o. 2), National 


"eg. No. 4330 


Stock Exchange of lndia Limited (NSE) and Secu rities and Exchange Board of 


India (SEBI) (in case of Applicant Company No. 2), and other Sectoral 


egulatory Authorities, if any, in case of both the J\ppl icanl Cnrnpan ics. 


licence 
G) Eiq>. Date · 19. 7 . 


. o,~ 
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1. 


2. 


3. 


4. 


5. 


The reliefs are sought in terms of Section 230(1)(b) of the Companies Act, 2013 


read with Rule 11 of the National Company Law Tribunal Rules, 2016 for the 


following reasons: -


As far as the equity shareholders of the Applicant No. ·1 / Transfvror Company 


are concerned, th is Hon'ble Tribunal n1ay be plL!aSL'd ll1 g ivL' necessary 


directions for dispensation of meeting of Equity Shareholders of the Applicant 


No. 1 / Transferor Company in view of the consent affidavits given by all the 


Equity Shareholders of the App]jcant No. 1 / Transft,rnr Company. 


As far as the Equity Shareholders of the Applicant No. 2 / Transferet' Company 


are concerned, this Hon'hle Tribunal may be pltcascd to give necessary 


directions for convening a meeting of Equity Shareholders to wnsid0r, and if 


thought fit approving with or without modification the Scheme 


As far as the Secured Creditors of the Applicant No. 1 / Transferor Company 


are concerned, this Hon'ble Tribunal may be pleased to give necessary 


directions for dispensation of meeting of Secured Creditors of the !\ pplicant No. 


1 / Transferor Company in view of the No Objection consent / Ldtcrs given by 


the Secured Creditors of the Applicant No. 1 / Transferor Company to the 


extent of 95.72%. 


As far as the Secured Creditors of the Applicant No. 2 / Transferee Company 


are concerned, this Hon'ble Tribunal may be pleased to give necessary 


directions for dispensation of meeting of Secured Creditors of tlw Applicant 


No. 2 / Transferee Company in view of lhe No Objection n1nst'nl / Lc'llt2rs 


given by the Secured Creditors of the Applicant No. 2 / Transferee Company 


to the extent of 95.94%. 


As far as thC' Unsecured Creditors of the /\pplicanl No. I / Transft,ror 


Company are concerned, this 1-lon'blc Tribunc1I may ht' pleased tu give 


necessa,y ct;,ections fo, d;spensation of meeting of Unsecu,ed C,eJ;Loo·sre 







6. 
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Applicant No. 1 / Transferor Company as the present Sclwnw is an 


arrangement het:vveen the Applicant Compani0s and their respective 


shareholders as contemplated under Section 230(J)(b) and not i_n accordance 


with the provisions of Section 230(1)(a) of the Companies Act, 20·13 as there is 


no Compromise and/ or Arrangement with the Creditors as no sacrifice is 


called for. The rights of the Unsecured Creditors will not be affcctl'd as the 


Unsecured Creditors would be paid off as per their terms of payment or in the 


ordinary course of business, as the case may be. The H0n'ble Tribuna l may 


direct the Applicant Company No. l / Transkror Company to serve 


individual notices through R.P.A.D. / speed post / email / cuu rier / hand 


delivery upon of its Unsecured C reditors having an outstanding ba lanc0 as on 


30th September 2025, as may be directed by this Hon'ble Tribunal or such other 


d irections, as may be necessary in this regard . 


As far as the Unsecured Creditors of the Applicant No. 2 / Transferee 


Company are concerned, this Hon'ble Tribunal may be plc'ased to give 


necessary directions for dispensation of meeting of Unsecured Cred itors of the 


Applicant No. 2 / Transferee Company as the present Schcnw is an 


arrangement between the App[jcant Companies and thl'ir respective' 


shareholders as contemplated under Section 230(1)(b) and not in accordance 


with the provisions of Section 230(1)(a) of the Compan.ies Act, 201?> as there is 


no Compromise and/or Arrangement with the CrC'd ilors as no sacrifice is 


called for. The rights of the Unsecured Credi tors will not be affected as the 


R-41,q/'~1 P ,,L 
.,.. ~,.,., Unsecured Creditors would be pa id off as per their terms of payment or in the 
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0 1lordinarv course of business, as the case mav be. The Hnn'ble Tribunal mav 


-U..! it~. 1 e * . , . . q~ .9,)_<017 '/ 


_ ": /" .__ _ "'- f direct the Applicant Company No. 2 / Trc1nsfon't' Company to serve 
-~OfJNO\r/ 


~ --~ individual notices through RP.A.O. / speed post / emc1il / courier / hand 


delivery upon of its Unsecured Creditors having an outstanding balance as on 


30th September 2025, as may be directed by this Hon'blc Tribunal or such ()lher 


directions, as m21y be necessary in this regard . 







7. Those further and other order be passed as this Hon'ble Tribunal may deem fit and proper. 


In support of this Application (NCLT-1), the Applicant has attaclwd an affidavi t setting 


out the facts on which the Applicant relies. 


Laboratories Limited 


Managing Director 


DIN:- 00015384 


Address :- Parijat House, 1076, Dr. E. Moses Road, 


Worli, Mumbai - 400 018 


Tel No.:- 022 - 43661111 


Em.ail id:- cs@kopran.com 


Director 


DIN:- 00015384 


Address :- Pa rijat House, 1076, Dr. E 


Moses Road, Worli, Mumbai - -WO OIB 


Tel No. :- 022 -l366 11 l 1 


Email id :- (s(q2kupran.com 
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In the n-iatter of the Companies Act, 20B 
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In the matter of applicc1tion under Sections 230 to 232 of 


"-ii~-- - ~---~-'.::. the Companies Act, 20'!~ and other applicable 


p rovisions of the Companies Act, 2013 


AND 


In the matter of Kopra n La bora tori es Li rnj ted, a 


Company incorporated under the provisions of the 


Companies ;\ c l, 1956 hc1\·i ng CIN 


U24230MH1986PLC0-W602 







Kopran Laboratories Limited 


A D 


In the matter of Kopran Limited, a Compc1ny 


incorporated under the Provisions of the Companies 


Act, 1956 having CIN L24230MH1958PLC011078. 


AND 


In the matter of Scheme of Amalgamcttion (Merg<'r by 


Absorption) of Kopran Laboratories Limited ('the 


Transferor Company') with Kopran Limited ('the 


Transferee Company') and their 


shareholders and Creditors 


(KLL) a company registered under the Companies 


Act, 1956 having its registered office at Parijat House, 


1076, Dr. E. Moses Road, Worli, Mumbai - 400 018 


CIN: U24230MH1986PLC040602 


PAN: AAACK4406H 


Email id : cs@kopran.com ... Applicant Company No. 1 / Transferor Compcrny 


Kopran Limited (KL) 


a company registered under the Companies Act, 1956 


having its registered office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 


CTN: L24230MH1958PLC011078 


PAN:- AAACK3202D 


Email id :- cs@kopran.com ... Applicant Company No. 2/ Transferee Company 


AFFIDAVIT IN SUPPORT OF NOTICE OF ADMISSION 


I, Mr. Varon Somani s /o Mr. Surendra Somani aged - -D yec1rs, Indian lnhdbitant, 


Managing Director of Kopran Laboratories Limited and Director of Knpran Limited having 


office at Parijat House, 1076, Dr. E. Moses Road, Worli, Mumbni - 400 OH~ do solcmnlv 


affirm and state as follows: 


1. I am the Managing Director of Kopran Laboratories I .imitl'd, the .-\pp!iGrnt ;\;o. 1 / 


Transferor Company, and the Director of Ko ran Limited the Applicant No. 2 / Transferee 







company in the above matter and I am duly authorised to make this Affidavi t on its behalf 


vide board resolution dated 20th March, 2025 and 81" August, 2025. 


2. I say that I have filed the captioned Company Scheme Application for sanclioni11g the 


Scheme of Merger by Absorption of Kopran Laboratories Limited w ith Kopran Limited and 


their respective shareholders. 


3. I repeat, reiterate and confirm that the facts stated in the Company Scheme Application and 


I adopt the averments made in the Company Scheme Application as part of this Affidavit i.n 


support of Notice of Admission. 


4. I therefore pray that the Company Scheme Application be made absolute . 


...-rV'\.c..~ 


Affirmed at Mumbai 
2-3~ . 2 3 MAR 2026 NOTARY 


This_ day of March , 2026 
il«>TE,D & REGIST ~ED I 


,:§r.){o. [\ ~ \(;:\- ~o~C 


BEJ~f!dl'ftw,, Medha House, 
Behind Aadarsh Sanskar Kendra/Garden, 


Oppo. Rationing Office, Court Naka, Than" 
Mob. No. 9930538766 / 982113876i/ 


Managing Director 


0 IN:- 00015384 


VERIFICATION 


Director 


D IN :- 00015384 


I, Mr. Varun Somani s /o Mr. Surendra Somani aged - 43 yea rs, .Indian Inhabi tant, Managing Din:>ctor 


of Kopran Laboratories Limited and Director of Kopran Limited having office at Parijat House, 1076, 


Dr. E. Moses Road, Worli, Mumbai - 400 018 do hereby verify that what is stated in the forgliing 


paragi:aphs of this affidavit is lTue and correct. 
t"f1-.....~..-'l, 


Solemnlv affirmed at Mumbe1i 
J..3 y-..( • 


This _ day of March , 2026 


DIN:- 00015384 


Varun Somani 


Director 


DIN:- 00015184 


JANI PAT 
. THANE 
Reg. ~o. 4330 


Licence 
. 7 







BEFORE THE NATIONAL COMPANY LAW TRIBUNAi. 


MUMBAI BENCH 


C.A. (CAA)/ _ (MB)/ 2026 


In the matter of the Companies Ac l, 2013 


/\ND 


In the matter o f Sections 2:\0 to 212 and .. )thc r 


applicable provisions of the Companies Act, 


2013 read with re levant rules of the 


Companies (Compro mises, Arrangements and 


Amalgamations) Rules, 2016 


AND 


In the matter of Sche me of Merger hy 


Absorption of Kopran Lahor<1luries Limited 


w ith Kopran Limited a nd their respl~ctive 


shc'lreholders ("Schenw" ) 


Kopran Laboratories Limited . .. Applicant No. I / 


Transferor company 


Kopran Limited .... Applicant No. 2 / T ransferee 


Company 


NOTICE OF ADMISSION 


Dated lhis 2~ttay of !\la rch, 2026 


M/S PRS ASSOCIATES 


COMPANY SECRETARIES 


Authorised Represen ta ti ve fn r the Applic<1nl Com p,rnics 


Omew, Business Park, 7>09, 1rd Flpc1r, 


Road No. 33, Opp. Karn~ar I iospital, 


Wagle Estate, Thane (West) 400604 -f'vfa ha rash tra 
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