Form No.GNL-1

Form for filing an application with Registrar

of Companies
[Pursuant to the rule 12(2) of the Companies
(Registration Offices and Fees) Rules,2014]

Refer instruction kit for filing the form

All fields marked in * are mandatory

Form language

(¢ English (" Hindi

General Information
1(a)*Purpose of filing

(" Compounding of offences () Extension of period of annual general meeting by three months

(® Scheme of arrangement, amalgamation (C 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)

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

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

5 (a) Name of the company

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

(c) E-mail ID of the company

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

Company

L24230MH1958PLC011078

Registrar of Companies, Maharashtra, Mumbai

KOPRAN LIMITED

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

*¥****pran.com
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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

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

[ ] Company

[ ] other

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

[ ] Director [ ] Manager or Secretary or CEO or CFO

(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

(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)

() Reasons that led to the default

() In pursuance to notice received from RoC or any other competent authority

(m) Whether the default has been made good? C Yes

C No
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(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

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

(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 (DD/MM/YYYY)

end date in respect of which the application is being filed

(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

O Yes C No

Attachments

(a) Copy of Board Resolution authorizing filling of the application

(b) Scheme of arrangement, amalgamation

(c) Detailed application

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

(e) Optional attachment(s)- if any

BR Kopran Ltd.pdf

Scheme_compressed.pdf

NCLT APPLICATION PART 1_compressed.pdf

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.

| have been authorized by Board of directors’ resolution number

7
(DD/MM/YYYY) to sign and submit this application.

[v]

dated |9g/08/2025

[ ] 1'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

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

VARUN =
SURENDR =
A SOMANI

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

| declare that | have been duly engaged for the purpose of certification of this form. It is hereby certified that | 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 | 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. | 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.

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

To be digitally signed by NARAYAN
AR PARERY

Category of professional
(C 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.

For office use only:

eForm Service request number (SRN) AC3238186

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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Kopran

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, MUMEAI - 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 ("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 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) NCLT"/"Hon'ble NCLT") before whom the petition would be filed, and subject ta
all such conditions and modifications as may be prescribed or imposed by any of the aforessid
authorities while granting such approvals, observations, no-vbjections, permissions and
sanctions, which may be agreed to by the Transferee Company, the consent of the Board of
Directors of the Transferse Company ("Board’), be and is hereby accorded to the draft scheme
of amalgamation of Kopran Laboratories Limited ["Transferor Company”) inte and with the
Kopran Limited (hereinafter referred to a5 ‘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 NCLT may direct/allow (' Appointed Date"), the following shall take effect:

d) 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 ransferred to and
vested in the Company as a going concern, in the manner provided for in the Scheme, in

KOPRAN LTD.: Parjat House. 1076, Or, E. Moses Road, Worll, Mumbai - 400 D18, Tel.: (022) 4386 1111
ARIJAT Far.-mmmm-m.mmmcmmmw1mnnn11ma-rrﬂ-:@npmnm ; :
TERIMISEY  Works : Village Sawol, Taluks  Khalspor, District: Radgad - 410 202, Tal; (02192) 274500 / 3351 337 Fax: (02182) 274025,
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accardance with Sections 230 to 232 of the Companies Aet, 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} theissued, subscribed and paid-up aquity capital of Transferee Company that is held by the
Transferer 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
Lompany as provided in Part IV of the Schems.

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

RESOLVED 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, Le. M/s Khandelwal
jain & Co., Chartered Accountants [Firm Registration No. 105049W) ("Auditor's Certificate"),
certifying that the accounting treatment contained in the draft Schemie 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 takten 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, creditars
and employess, etc. is hereby adopted and taken on record and the Chairman of the Board ba
2nd 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, desirabie or necessary for (i) filing
the Scheme with the Hon'ble NCLT or (ii) necessary for satisfying the requirements, limitations

WOPRAN LTD.: Pariist Houss. 1076, Dr. £ Moses Road, Worll, Mumbal - 400 016 Tel.: (022) 4306 1111
Fa.: [022) 2455 0363, Website | waww kopran.com CIN: L 24230 MH 1958 PLC 011078, E-mal: coi@kopran com ===
Works : Village Savrol, Taluka : Kialapur, District: Ralgad - 410 202, Tel: (02182) 274500 / 336 /337 Fmc (02152) 274025,
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Kopran

or conditions imposed by the Hon'ble NCLT or any other regulatory authority or (iii) may be
necessary for solving all difficulties that may arise for carrying outin 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. Sunil Sodhani, Company Secretary & Compliance Officer of the Company, be and are hereby
severally authorized to:

2] file the said Scheme with the concermned 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 secking 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'hle
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;

€] 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;

f] 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 tme pursuant to any
change in law or otherwise, including suspend, withdraw, transfer, or revive the Scheme as
may be specified by any statutory authority;

gl Sun mote 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

KOPRAN LTD.: Parifal Howss, 1078, Dr, E. Moses Fasd, Wadl, Mambei - 400 516, Tod.; (022} 4356 1111 % o
Fa.: {027) 2485 0363, Wabsite : wavrkspran.com CIN: L 24230 MH 1858 PLC 019078, E-mail: ca@kapran com S PR
Works : Villaga Savros, Taluka : Khalapur, Disbict Raiged - 410 202, Tal: (12102) 274500 /335 1 337 Fax: (02162) 274025,
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Kopran

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 limitabons, the
Hon'ble NCLT, or any other statutory authority(ies) including the Reserve Bank of India 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 NCLY or such
ather competent authority(ies);

I} 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 thersto and
for that purpose to engage any counsei{s) and sign authorization(s) fvakalatnamaf(s), in
their favour as may be required;

|} 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 bodyfies), in India or abroad,
Including the shareholders and/or creditors a5 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 Indiz, during the process etc., which are required to be signed,
executed, delivered for carrying into effect the said Scheme in all respects whatsoaver
and /or for obtaining directions including but not limited to from the Hon'ble NCLT and for
this purpese, 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 India and to deliver a certified
copy of this resolution to any concerned party or authorities and for this PUrpose, to appear
in person andfor represent the Company before the Hon'ble NCLT or any other judicial
forums/authority or the Reserve Bank of India;

0] 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

KOPRAN LTD.. Parijat House. 1078, Dr. E- Mosse Repd, Worll, Mumbad - 400 016, Tal,; (022) 4366 1111 )
BAmiJaY  Fax: {022) 2435 0363, Wabsita - wwwkopran.com CIM: L 24230 MH 1968 PLC 041072, E-mai: csfiopran.com ="
FRTERFHL Werks - Village Savroli, Tk * Khatapur, District Raigad - 410 202. Tol : (02152) 274500 / 335/ 337 Fax: (02182) 274025,

fege — U






59

Kopran

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/er 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] ftake 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, ete, as may be required, [including on any
modifications or amendments or alterations thereto as may be required from time to time), in
accerdance 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 Dfficer 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 P

G

Sunil Sodhani :
Company Secretary & Compliance Officer
Membership No. FCS 3897

Date: 20.03.2025

Place: Mumbai

(' ?gq,u, [ o 1)
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Kopran

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, MUMEAI - 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 Faimess
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 of Kopran
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.

Postthe 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, Fairess Opinion, Auditor Certificates etc. and
necessary approvals from the Board, Audit Committee & Committee of Independent Directors.

The Audit Committee Mesting 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 Fairpess 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”), 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 | 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 Act") read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other rules made

ﬂ KROPRAN LTD.: Parjat House, 1078, Or. E Moses Road, Worll, Mumbal - 00 018, P. B. No, 8817, Tal.. (022} 43668 1111
Fas: [[22) 2486 0383 Website: weas kopran com CIN — L 24230 MH 1958 PLC 011078, Email. ca@kopran.com
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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 repulations 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 povernmental authorities and subject to the sanction of the
relevant bench/benches of the Honhle National Company Law Tribunal(s) 'NCLT"/"Hon"hle
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
agread 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
Somanl, 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

Suml D gl sgpied by Sured
achestyem IR,
Sodhan ]

Sunil Soedhani
Company Secretary & Compliance Officer
Membership Mo. FC5 3897

Date; 11.082025
Place: Mumbai

ﬁ KOPRAN LTD,: Parijat Housa, 1078, Or. E Moses Road, YWorll, Mumbial - 400 018, P, B, Mo 9817, Tel, (022 43651111
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Form Mo, NCLT 1

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBA|
COMPANY SCHEME AFPPLICATION C.A. (C.AAINO  (MB) of 2026

In the matter of the Companies Act, 2013

AND

Inn the matter of applicalion under Sactiong 330 L 237
of the Companies Acl, 2013 and other applicable

provistons of the Companies Act, 2013
AND

In the matter of Kopran Laboratories Limited, 4
Company incorpbrated under the provisiens of the
Companies AL, 1955 having LN
U24 2300 H1086PLON40502

AN

In: the matter of Kopran Limitsd a Compan
inurporated under the Provisions of the Lompanies

At 19568 having CIN L2AZW0MITTT95EPLCDTI0TH.
AND

I the maner of Schém of Amalgamation (Morgors by

Absorplivn) of RKopran  Laboratiries. Lamited "t

Transferor Company’) with Kopran Limited (‘the
Transleree  Company’) and  their  respective

sharcholdersand Oreditors

Kopran Laboratories Limired

{KLL) & company registerad under the Companies
Act, 1956 having its registered olfice at Paniat House,
1076, Dr. E. Moses Road, Worli, Mumbai - 400015
CIn: U4230MH 1086 PLOBIDG02

PAN : AAACKA406H

Ernail 1 : esBkopran.com o Applicant Company No. 1/ Teansleror Company
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Kopran Limited (KL)

a company registered under the Companies Act, 1836
having its registered office al Parijat House, 1076,

Dr. E. Moses Road, Worli, Mumbai - 400018

CIN: L24230MH1958PLCOT107E

PAN - AAACKI202D

Email id - n.com wApplicant Company No, 2/ Translvnae Company

MOST RESPECTFULLY SHEWETH: -

1. Details of Original Application

Farticulars of the Applicants:

i, That the Presenl Joint Applcation 8 made on behall of the Applivant ~o, 1/
Transferor Company (Kopran Laboratories Limited) and the Applicant No. 2
Transferce Company (Kopran Limited) for orders for dispensation of helding
mecting(s) of Equity shareholders, Secured Creditors and Unsecured Creditors. of
Applicant Company Noo 1 / Transferor Company amd for convening  Sholding
meeting of Equity Shareholders of Applicant Company No, 2/ Transferee Company
arcd for alispersation of bolding meeling(s) of Secwred Creditors amd Unsevured
Creditors of Applicant Company No. 2/ Transleree Company and as praved for in
the matter of proposed Scheme of Amalgamation (Merger by absorption) of Kopran
Laboratories Limited, the Transferor Company with Knpmn Limmitod, the Trarsforme

Company.

i, That the present Application [s filed by Mr. Varun Somam /o Mr. Surendra Somani
aged 43 years, Indian [nhabitanl, having office at Parijat House, 1078, Dr, E. Moses
Road, Worll, Mumbal - 4081 018 Managing Director of Kopran Laboratories Limited
the Applicant Company Mo, 1 / Transferor Company and Mr. Vamn Semani s/ o Mr.
Surendra Somarm aged 43 vears; Indion Inhabitant, having office at Parijat House,
1078, Dr, E. Moses Road, Waorli, Mumbai = 400 018, Director of Kopran [imited the

Applicant Company No. 2 / Transferee Company (hercinafler refermod o as the
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Applicant Companies), who are duly authorized on’ behalf of the Applicant

Compandes through the Board Resolutions attached horoin after.

4] urisdiction of the Bench

The registered offices of Lhe Applicant No. |/ Transferor Company and  the
Applcant Mo, 2 / Transteree Company are situated al Mumbai in the Skate of
Maharashtra. Therefore, all the Applicants declare that the subjocl-matter of the
Application i within the jurisdichon of the Bench, as the regstered office of the

Companies is in Maharashira,

[l

L My, Varin Somani gfo Mr. Surandra Somani apged 43 woars, Indian Inhabitonl,
Managing Director of Kopran Laboratories Limited having office al Parijat House,

1076, Dr. E. Moses Road, Worli, Mumbai - 400 (18,

and

Mr. YVarun Somani sfo Mr Surendra Somani aged &3 vears, Indian Inhabitant,
Director of Kopran Limited having office at Parial Houge, 1076, Dy, B, Mosges Road,

Worli, Mumbsei - 400 018, do hereby solemnly affirm amd say as follows:

@} Tamthe Directors of the Applicant Mo, 1/ Transferor Company and Applicant No. 2
J Transferee Company herein, | am dulv authorized by the said Applicant Mo, 1 /
Transferor Company and Applivant No, 2 / Transferee Company vide their Board
Resolution dated 20" March, 2025 and 8% Aupusl, 2025 lo make this Affidavit for and

on its bahalf,

(b) I am acquainted with all the facts and circumistances of this matter and | am able o

depose to the same.
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€] lam competent and acthorized (o make, sign, verify and affirm as the case may b,
affidavits, applications, petibons, vakalamamas, Memoramdum of Appearance ele. for
and on behalf of the said Applicant No, 1 / Transferor Company and Applicant No, 2

/ Transferse Company and

(d) A8 such | have signed the Memorandum of Appearance in favour of M5 PRS
Associates Practicing Company Secretaries, Thane, Authorised Representatives, and

making this:- Affidavit

e} 1shall make, sign, affirin and verify other papers on behalf of the said Applic

/ Transferor Company and Applicant No. 2 / Transferes Company as and

sarme shall be necessary,

o

Present Application is made on'beball of the Applicant No. 1 / Transfernor Company
and Applicant No. 2/ Transteree Company for orders for dispensation of helding
meeting of Equity Shareholders, Secured Craditors and Unsecurod Creditors of the
Applicant Company No. T / Transfersr Company and for convining [/ holding
meeling of Equity Sharcholders of Applicant Company No. 2 / Transfereo Lompany
and for dispensation of holding meetings of Secured Creditors and Unsecured
Creditors of the Applicant Company No. 2/ Transferee Company as pravied for in the
matter of propesed. Scheme of Amalgamation (Merger by Absorption) of Kopran
Laboratories Limited, the Applicant No, 1 / Transferor Company with Kopran

Limited, Applicant No. 2 / the Transferes Compary

case are siven below:

INCORPORATI: ETAILS OF APPLIC

0.1/ TRANSFEROR C

The: Transferor ‘Company (Kopran Laboratories Lid) was incorporated as a Private
Limited Company under the Companies Act, 1956, on 120 August, 1986 in the name of

Kopran Laboratories Private Limited in the State of Mabarashtra haviag registeation Ne

40602 of 1986, The name of the COTPRANY has bBoein l.'|'|ﬂ|'|;r|nE e anr.,m Labwirastorics
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Pravate Limiked toits present name Kopran Labordtories Limited by deloting the word
Private from its name and obtained & fresh cerlificate of Change of name dated G0
March, 2005 from the Registrar of Companies: Maharashira, Mumbai. The CIN of the
Company is UHDBDMHTISEP.CHHGNZ and PAN AAACKMOBH. A& copy of the
Memiorandum and ArHcles of Association of Kopraon Laboratories Limited ¢ Transforur

Company now in force is annexed and marked ag Exhibit “A”,

INCORPORATION DETAILS OF APPLICANT NO. 2/ TRANSFEREE COMPANY

o

The Transferee Company {Kopran Limited) was incorporated as a Private Limited
company under the Companies Act, 1956 on 260 April, 1958 in the name of Kopran
Chemical Company Private Limited in the State of Maharashtra, having registration No.
11075 of 1558:59. The name of the company has been changod from Kopran Chemieal
Company Private: Limited to Kopran Chemical Company Limited by deleting the word
Private from its name and obtained a fresh certificate of Change of name dated 240 Aueust,
1984, The name of the company has further beer changed from Kopran Chemical Cinnipany
Limitwl b0 its present pame f¢. Kopran Limited and obtained a frogh cortificate of
incorporation conseguent on v:h-:1]1f_;£' of mame dated 22 August, 1990 from the Rugiﬁlrar o
Companies Maharashtra, Mumbai, The CIN of the Company ¢ 1 242300 H1858P CRT107R
and PAN AAACK3202D. A copy of the latost Memorandum and Articles of Assaciation of

the Transferce Company now in force ia annexed hereto and miarked a5 Exhibil “BY.

REGISTERED OFFICE ADDRESS OF APPLICANT NO. 1/ TRANSFEROR COMPANY

L The Registered office of Kopran Lsboratories: Limited - Applicant ¥o. 1/ Teansiownss

Company is at presently ‘situated at Parijar Mouse, 1078, Dr. B Moses Road, Worll,

Mumbai - 400 018 15 within the jurisdiction of this Hon'ble NCLT Bench, Mumbai.
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H. The Registered office of the Kopran Limited - Applicant Mo, 2 / Transforee Company
15 presently sitaated at Parijat House, 1076, Drc B Moses Koad, Worll, Momban - <X

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

OBJECTS AND NATURE OF BUSINESS OF APPLICANT NQ. 7 [ATRANSFEROR

3 The objects of the Kopran Laboratoriss Limiled - Applicant ‘Mo, 1/ Transhoror
Company are as set oot in its Memorandum and Articles of Association are Inter alia
as follows:

. To carry on the business as manufacturers, producers, processors, doalers
importers, exporiers; buvers, sellers, distributlors, stockists, agents and /o1 suppliers
of Chemicals, Pharmaceuticals, Prugs, organic as well as inorganic, B.F, and B.P.C,
preparations, spirituous and non-spirituous including lguars, svrups, powders,
pills, tablets, capsules: tonics and-all other kinds of medicines amd  miedical
preparabions and proprietory articles whether basic or desited o all foras andd other

Pharmaceotical and Fine chemical products and Toiletries

To work as chemists and druggists, analytical chemists, dry salters, oil and Qour
men and: by manofacture dves and cosmaetics, PVC chomueals and their prodacts,
tannins, essences, pholograpiical, stemg, mdostrial and other preparations, mioeral
and other waters, oils, paints, pigments and varmshes, dvestufts, GTgArE or rmineral

intermieciates,

The Transteror Company is engaged in the business: of marketing diagnostic

equipment’s, consumables and aulomalion solubions to pathlabs and haspitals.

. The sharesof the Transferor Company are not listed on any stovk exchaneps,

OBJECTS AND NATURE OF BUSINESS OF APPLICANT NO. 2 / TRANSFEREE
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10, The ohjects of the Kopran Limited - Applicant Mo. 2 / Transfores Company are as

set out inits Memorandum and Arbicles of Associationard nlée alia as follinas: -

. To acquire, purchase and carry on the business of Kopran Chemicals Company
now carried on by Ramanlal V. Shah at 18, 5rd Pasta Lane, Colaba Bombav-5, and
accordingly 1o enter info and carry inlo effect with or without modifjcation an
agreemen! with said Bs Manlal Vadilal Shah in the terms of the draft which has for
the purpese of dentification been initialled b he Subscribées 10 the

Memorandum and Articles of Asseciabion.

. To carry on the business of manufacturers of and dealers In pharmaceutival and

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

(&) Pure Chemicals (Pharmaceutical Drugs):
{1} [norganic and (i) Organic
=] B.F.and B.P.C. Preparations: (1) Spiritucus (Tinctures, etc.) (i) nea-Spirituous

{Liquors, Syrups, efc) and (i) Powders, Pills, Tablats, et

1) Proprietary NMedicies.
(d) injectables, |
() Cosmetics and Toiletrics,

= Toinstall-a disnllery and manefacture spirit, both rectificd and doenat

® Tocarry on the business of chemists, druggists, drv salters, ol and colourmen,

mmporters and manuiacturers of and dealers in the products of casein,
pharmaceutical, medicingl, chemical, induestrial and others proparations and
articles, E"-"!'t'l!-'-‘-l.'h-l111ﬂ$.- cements, oils, painls, pigments and varnishes, dro irs, el yvios-
ware, paint and colour grinders, makers and dealers in proprictary articles of all
kinds. and of electrical, chemical, photographical, sargical and  scientifie

apparatus and materals

To manufacture, prépane, import, expurt, bay, sell, distribute, store, stock,

maintain and etherwise handle; deal in and carry on business i all kinds are
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vatietals of patenl medivines, drugs, mixtures, lables, pills,  powders,
pharmacenticals; chemicals, medical and medicinal products, preparations and
materials, sterilized injections, vaccines, sera  immuonogens, Jisinfeclants,
phylacogents, chemical, surpical, dressings. soaps. perfumimg and disinfectants;
ele,; prescriptions, formulas, glassware, rubberware, chinaware, motalware,
mstraments, implements, tools, apparatus, spirils, ofls, perfumerics. foilet
requisites, sanitaryware, hvgienic articles. hospital reiisitis papers; finen,
cotton and all other things articles requined or convenient, for or in conniction

with the business of the Company,

To establish and maintan blood banks and works rfesearch and biolegical
laboratories farms and stables, ete., for the purpose generally of prameting the
interests of the Company by actively working oul the problimas nvelved in the
manualfacture of the Company's products or for conducting furthur Tesearches

necessary for the successful working of and promioting the ehdeavors of the

Company,

To manufscture from crude drugs and raw miterials, driugs 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
Lhemical Products as mentioned i detail v the masn object clagse of

Memorandum af Assoviatien of the said transfires Company

The shares of the Transferee Company are listed on BSF Limited and

Mational Stock Exchange of India Limited {NSE),

SHARE CAPITAL DETAILS OF APPLICANT NO. 1/ TRANSFEROR COMPANY

e 8
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p o The Authorized, Isswed, Subscribed and Paid-Up Shane Capital ol Kopran
Laberatories Limited - Applicant Nex 1 / Trnsferor Company as per the

Aundited Balance Sheet as at 31= March, 2025 is as under:

— = —_—

Particulars Rupees in Lakhs
Authorized Share Capital: i i L
S0.00,00) Equity shares of Bs. T0/- each "' RN
Tot S

Issued. Subscribed and Paid-Up Share Capital:

5308, 160 Equaity Shares of Bs /- éach BAMA2

Total 530,22 |

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

the aforesaid Share Capital of the Trassferor Company.

A copy of the Audited Balance sheet of the Kopran Laboratories Limited -
Applicant No. 1/ Transferor Company ad at 31% March, 2025 is annesed heroto

ard marked as Exhibit “C"

SHARE CAPITAL DETAILS OF APPLICANT NO, 2/ TRANSFERLEE COMPANY

——
¥

T2, The Authorized, Issued, Subseribed and Paid-Up Share Capital of Kopran Limited
- Applican! No. 2/ Transferes Company as per the Audited Balance Sheet as at

319 Mavch, 2025 is as under:

Share Capital

Rupees in lakhs
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" Authorized Share Capital
5,62,50,000 Equity Shaves of Rs. 107-cach - SA25:0
1,37,50:000 Preference Sharesaf Rs. 10/- each 13500
Tolal aa C 700D
Issued Share Capital -
482,37 501 Equity Shares of Rs. 10/-vach R TH
Tatal = = 487476
Subscribicd and Paid-Up Share Capital TUR D e R

,.iﬁﬁﬁzsﬁ,ﬁﬂi Equity shares of Ra. 10/-cach I 4A24.56
i

Total 4K2A.56

—_—— b —_— — -

rpr,

LATEST FINANCIAL POSITION OF APPLICANT NO. 1/ TRANSFEROR COMPANY

13. The Accoumts of the Kopran Laboratories Limited - Applicant No. 1/ Transteros
Company have been audited up to 3% March, 2025, | say that the Awdited
Financial Statements as at 31= March, 2025 contains the Balamses Shiel as ab 31
March, 2025, the Profit and Loss Account as on that date and the Boand of
Directors and Auditors Reporel thereon: As 5 clear from the said Report, the
kopran Laboratories Limited - Applicant No, 1/ Trangleror Company  has
maintained proper books of accounts as required by law. The Company has
prepared audited Accounts for period of &-months commencing lfom 1 April,

2025 and ending on 300 September, 2025 The said audiled Accounts of the
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Kopran Laboratories Limited - Applicant N 1/ Transferor Company as al 30
September, 2025 indicate the latest financial position of the Kopran Laboratones

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

i The Kapran Laboratories Limited - Applicant No, 1 [ Transferor Company has

not issued any debentyres.

i Aparl from the Corrent Liabilities which are incurred and dis.t;ms,,'.;] ol i tha

normal course of business, the Transferor Comypany hes other Non-Curg
z

Liahilibos,

kil The details of Shareholders Fund as an 30m Septembor, 2025 are as un

(Amount in ' Lakhs)

Paid Up Share Capital REETEY
|
Other Equity = OO0, 87
Total E O w431,19
e ;
Represented by
Cash and Cash Equivalent ' AR
= _[w:'vnln-fi_n.ﬁ_ . | 47578 [
Trade Receivables TR
Eﬂ'l{ﬂil'.ll'urm loans & ﬁl..‘l"..'{'lrh:_"l_!-i: : - 1.1.-1':".{]5 :
Other Current Assels | 33155 ’
_ TSy =SS
Property, Plant & Equipment 3FoLan |
- |
Dther Mpn-Current Assdts ' J0

Less: Long Term Borrowings o 71599






Less Lﬂﬂt!‘.'-fl.‘.l.'l'ﬂ Privisions | 56,22
|
Less Deferred Tax Liabilities (Net) 4 11396
Loes Shart-Term Hnrmwﬂ'lﬁs_ 75620
Less Trade Payables === 1R5I,13
Less Other Current | iabilitios I |
Less: Shott Torm Provisions 235.06
Excess of Assets over Lin bl!l'ti;a 943119

Subsaquent to the date of the aforesaid audited Accounts and as on date, Fhere
has been no ather substantial change in the Capital Structure or e Financial

Pesition of the Kopran Laboratories Limiled - Applicant Mo, 1/ Transferor

Lompany except those arising or resulling from the usual course ol basiness. A
opy of audited Accounts of the Kepran Lakoratores Limined - Applicanl Mo |
Trapsferor Company as on 300 Seprember, 2025 o8 annesed hereto and

rarkad az Exhibit “E™.

LATEST FINANCIAL POSITION OF APPLICANT NO. 2/ TRANSIEREE COMPANY

14. The Atcounts of the Kopran Limited - Applicant No. 2 / Transterop Company
have been audited up to 319 March, 2025, 1 say that thi' Audited Financial
Statemnenis as al 315 March. 2025 comains the Balancy Shoot as at 31 March,
2025, the Prefit and Loss Account as on that date-and the Board of Tlirectors and
Auditors Report thereon, As is cdear from Lhe sald Report, the Kopran Limited -
Applicant Ne, 2/ Transferas Company has maintained proper books: of

Aocounts with Hmiled reviow report o (he anditors for period of & months

accounts as reguired by law. The Company has prepared Provisional Unaudited g
e

commencifg from 1 April 2025 amd ending on 300 Septeniber, 2025; The said
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Unaudited Accounts of the Kopran Limited - Applicant Ma: 2/ Transferee.
Company as at 30= September, 2025 inclicate the Btest financial pasilion of the

Kopran Limited - Applicant Ne, 2 / Transferee Company as under:

i The Kopran Limited — Applicant Mo, 2/ Tramsfensc Company has nol lssucd-any
debenfures.

i, Apart from the Current Liabilities which are incurred and disposed off in the
normal course of business, the Transforee Company has othor Mon-Coreont

Liahilities,

Hi, The deteils of Sharcholders Fund as an 300 September, 2023 are as under

{Amiount in Lakhs)

| Paid up Capital i | WwFe |
(™ '
Oither Equity : R, 70020 .
Total 41,627.76 i
| = e .
Represented by
| Cash and Cash Equivalent . T I
Trade Roceivables i ' | =avi i
i |
Inveatories R i S48 82
Loans | 2R 71
| TP S —— g
| Others Financial Ageets (Current and Nen-Currenl Assots) TR
e e -
Current Tax Assels (MNel) | S9N.GT
Oither Current Assets : i 2397 76 = _:
|

[Property, Plant & Equipment
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Capital Work In progress 62808 |
|{,'.':Ir:1'ber intanpgible assels o | 1753 N |
Intangible assets under devolopment - o092
Investments 2 T A
= | = E
(Cther non current assets | £1
! - E— | |
Less: Financial Liabilities - payables FA7RAS:
Less: Borrawings (Current and non current) | 438203
Less Provisions {Current and hnna}mﬁﬁ T rmees i
i~ ————
Less Deferrad Tax Liabilities (MNet) 557 |
: |
Less: Other Financial Liabilides g |3 ks
Less: Other Current Liabilites SEE 25
Excess of Assets over Liabilities ‘\.._h__-___ - A1,627.7R

Subsequent ko the date of the aloicaid Unigudited  Accouts and as on d:nl;-,
there has been no other change in the Capital Structurs or Financial Posibon of
the Transferee Company except those arising or resulting from the usual vourse
of business, A copy of Previsional Unaudited Accounts of the Kopman Limited -
Applicant Ne. 2 /Transleree Company as en 00 September, 2025 is annexed

hereto and marked as Exhibit “F".

The object of this application is to ultimately file 4 Fetition and obtain sanction
of this Hon'ble National Company Law Tribunal, Mumbai Bench, Mombai to a

Scheme of Amalgamation (Merger by absorphivn) whereby and hercunder

Kopran Laboratories Limited, the Applicant Company Mo, 1/ Transferor






2/ Transferee company The copy of the Scheme of Amalpgamation i annesesd

hereto and marked as Exhibit *G”.

16, [ say that Emst & Younp Merchant Banking Services 1P the Registered Valuer
(BBl Registrabion MNo. IBBI/RV-E #05/2021 /155) having their office at 14
Fluor, the Ruby, 2% Senapati Bapat Marg, Dadar (West) Mumbai — 400 28 and
Armslength Advisors Private Limited  the Registored Valuer entite (IBB]
Registration No. [BBL/RV-E/15/2024 /212) having thair office al -3, 2 Flooy;
Janupura Extension, New Delhi - 110 014 were entrusted with the work of
determining fair equity Share exchange ratio and have examined the relevan
facts and hawve submitted thelr joint report dated 70 Augusl, 2025 in that hehall
The copy af the Valuation Roporl daled 70 Ausast, W25 is annexed heoto and

markid as Exhibit 117

17. Upon the coming into effect af the Scheme, in consideration of the
amalgamation of the Transferor Company with the Transfers: Company
pursuant o Part 11 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 Fguity Shares of TNR 104 vach of the

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

ricord date ™

18. In compliance with Para (AM2¥d) of Part | of Securities amd Exchange Board
of Ingdia ("SEBI™) Master Circular Mo, SEBL/HO/CPR DL A CIRY P 2020249
dated December 22, 2020, as amended and updated by SEBl Magtor Circular

INo. SEBL/HO/CFD/ DIL1ACIR/ P/ 2021 /00000665 dated November 23, 2021
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and SEBL/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI
Schems Circular™), a Fatrness Opinion dated 8% August, 2025 has bevn fssued
to the Transferee Company [rom Saffron Capital Advisors Private Limiled -
SEBI registered Category | Merchant Banker. The copy of the Faimess Opinion

dated B August, 3035 is anncxed hereto and marked as Exhibit 1"

The recammendation on the Share Em:ha.nﬁe Ratia has been ap}wnuqd |:1_-,.= thy
Audit Commitlee of Transferee Company and board of directors of both the

Transferor Company and Transferee Company:;

19, The Directors of the Transferor Company and Transferse Company are as under; -

" Kopran Laboratories Limited

I Mr. Varun Surendra Somani
if. Mr. Adarsh Rajendrs Somani
i, Mrs, Namrata Varun Somaci
iv. Mr, Rajive Tojraj Bafna

v, Mr. Surendran MNair

. Kopran Limited

i. Mt Surenidra Somani

i. Mr, Varun Surendra Somani
8 Mrs. Mamea Achok Bivani
i, Mr. Narayan Tulsiram Atal
V. Mr. Chandresh Gunwvant Gandhi

20, RATIONALE / BENEFITS OF SCHEME

a})  Inorder torconsolidate the different segments of business i the same industry
carried on by the Companies and effectively manage the [ransteror Company
and Transferee Company as a single ontity which shall provide several bonefits
including streamlined group structure by reducing the number of legal entities

and reducing the multiplicity of legal and regulatory compliances, rationalizing






b)

d)

2}

[y

i

h)

i)

costs, it 15 mtended to amalgamale the Transferor Company with the Transleres

Company in accordance with the terms bereol.

and government insHtutions,

Transferee Company will leverage ils manufacturing capabilitios e repack @nd

manu Filr:h.LTE'i.ﬁ-ag'l'L{‘ist:ic kils thereby hcrnaﬁing rhargin; and profitability,

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

health care and pharma company.

Berefit to the shareholders, employees and other stakeholders of the respective
companies by consolidating and simplifving the group structure, and business

aperations,

Enable pooling of resources and provide optimal utilization of fnancial, human

ot other resources;

Economics in administrative-and managerial costs by consolidating uperatiims
and would substantially reduce duplication of administrative responsibilities

and multiplicity of records and legal and regulatory compliances;

Enhance growth prospects, reduce overheads, administralive; managirial ‘and
ather ooty and E}:P'I:"ﬁr.t'ih.lTLF am:l PRTION -i-|-||:'.ff-i.|_--ig|r||_'|'|lh_l; a'n'.[ h-r-i““ “-I_-_||:1|-a|_-||.-.nﬂ|

ratignalization and organizational efficiency;
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B4 Build strong capabilily to effectively meet future challongos vompelitive

business environment

k} Result in improved sharcholder value for the shareholders of the respective
companies, thus providing a stronger and wider capital and financial base for

Future prowth /expansion of the Transferee Compaiy.

BRIEF SUMMARY OF SCHEME

21, A brief Summary of the Schemie of Amalgamation is as under: -

i} The Appointed Date as per the Scheme is 1 Janiary, 2025,

1) Transfer & Vesting of the Transferor Company

With effect from the Appointed Dale, the Transieror Company shall stand
amalgamaled with the Transferce Company; as provided in the. Scheme,
Accordingly, the Undertaking of the Transferor Company shall, pursuant 1o the
provigioms contained in Section 232 and other applicalile privisions of the Ac
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 transfereed 1o and
vested in the Transferee Company, as a going concorn withou! any furlther aet,
deed, matter or thing so as to become on and from the Appointed Bate the

Undertaking of the Transferee Company,

i) Subject to the prowvisions of the Seheme in relation o the modalities of ransfer
and vesting, on occurrence of the Effective Date, the whole of the business,
personnel, property, assets, rabilities, investments, rights, Benefits amd imterest
therein of the Transferor Company shall, with effect from the Appointed Date,

stand ransferred to and be vested in the Transforce Company, withoul any

Parther act or deed, and by virtue of the order passed by the Tribunal, Without
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P!-"Ejudil;ﬂ o the g{:ncmlit}' of th¢ abowve, and in pacbiveelar, Lhee |_J|nl..'1'l.:|]-..'inp:;:-i ol

the Transferor Company shall swand tansferred © and be vested m the -

Transferee Compary ity the manner described hereinafter:

a) All assets of the Transferor Company, as are movable in nature m\
property or are otherwise capable of bansfer by manual deliv
endorsement and delivery or by vesting and recordal pussuant to
Scheme, shall stand vested in the Transforoe Company and shall becone the
property and an integral part of the Transferce Company. The vesting
pursuant to this sub-clavse shall e deoemed 1o have ocouresd by manual
delivery or endorsement, as appropriobe to the property being vested and title
to the property shall be deemed o have been transforrod accordingly,

without any deed or instrument of convevance for the samoe

b} all ‘meovable properties of the Transferor Company, other than those
specified in sub-clause a) of the Schome, including .L-'.Lm-.lr_l. debtors, bills,
credits, bubstanding loans and advances, if anyv, whether rocoverable in cash
orin kind or for value to be received, bank balances and deposits, property,
money o deposit with any governmental, Tocal or any othor autharity or
body or with company or with other person if any, shall without any further

act, instrument or deed, become the property of the Transforee Company

£} all immcvable properties (inchuding rights relating, W immovable propertics)
of the Transferor Company, If any, whether freohold or leaschald, and all
documents of title, rights and easemenls in relation thereto, shall stand
transferred to and be vested in and /o by decimed o have been transierred
to and vested in the ']'r'anﬂ-lE'r'E'E‘J{__ﬁmpm'u'_.r, without any further act or deed
done by the Transferor Company and/er the Fransferoe Company, With
effect from the Appombed Date, the Transferee Company shall be entitled o

exercise all rights and privileges and be liable to pay all taxes and chargés
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and Fulfill all obligatons, In relation o or applicable L such immoveable
properties. The mulalion/substitution of the ttle w such immoveable
properties shall be made and duly recorded in the name of the Transferee
Company by the Appropriale Authoribes pursuant fo the Scheme: of
Amalgamation being approved by the Tribunal and the Seheme Becoiming
effective in accordance with the terms hereaf, The Transtoror Company shall

take all steps as may be necessary o ensure that lawful, peacoful and

or pass through  corbificates and  induding depository  receipls and
certificates-and other accrued bonefite thorebs chall stand transforrcd to-and
be vested in and / or be deemed o have been transferred o and vested in the
Transferee Company, without any. further act or deed dene by the

Transferor Company and/ or the Transferee Company;

all the intellectual property rights of any nature whatsoover, including bul
not limited to intangible assets, includ g lrademarks, [ogos, service marks;
copyrights; domain names, trade names and applications rolating thereto,
goodwill, knosvhow and Erpde secrels, pertaining W 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 beand shall stand Bansferred 1o amd vosted in the
Transferce Company as a part of the wansfer as a gomng: convenn, so as to
become, as and from the Appointed Date, the intellectual property of the

Transferce Company. The muotation /substitulion of the titde too cuch

-
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mteliectual properties shall be made and duly vecorded in the qame of the
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Transferce Compuny 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: 0 ensure that lawial,
peaceful and unencumbersd possession, right, Hile, interest of ity intellectual

property iz given o the Transferes Com pany.

f) all debts, liabilities, contingent liabilities, dutivs and phligations, including
secured or unsecured, Sundry Creditors whether provided for or net in the
books ol account or disclosed m the balance sheets of the Transieror
Company, shall, be deemed tn be the debts, liabilitios, contingent liabilitics,
duties and obligations of the Transferce Company and the Transferes
Company unidertakes w meet, discharge and salisfy the same, [t is hereby
clarified that il shall not be necessary to obtain the consent of any third party
or other person whe is & party to any contract oF arsangaman b wrirtue o

which such debts, lialilibes, dutics amd ablgations have arisen in order W

give effect (o the provisions- of this Clause without any further Act,

strument, deed, matter or thing:

all statutory licenses, permissions or appriovals or consents held by sach of
the Transteror Company required to carry on its operations shall stand
transferred toand be vesied in the Transforee [T-:"\-r!"trl:..'ln'_'.' withowsl any fartlder
act or deed, and shall, as may be required, be appropriately nistated by the
stalutory authorifies concorned therewith 0 Favor of the Transferco
Company. The benefit of all statutory and regulatory permissions, approvals
and consents of the Transferor Company shall vest in and beécoriie dvailable

h) any and all registrations, goodwill, licenses apportaming (o the [ransieror

q/ to the Transferce Company pursuant 1o the Schome:
-

Cormipany shall $tand transferred to and vested in the Transforee Company;

be
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Progedural Formalities Post Sanclion of the Scheme

For the removal of deubts, it is clarified that (o the extent that there are
inter-company loans; deposils, obligations, balances or athor cutsardings
as between the Transferor Company and the Transferce Company, the
obligations in respect thereof shall come t an end and there ghall be no
liability in that behalf and correspending offect shall e priven in’ the books of
account ‘and records of the Transferee Company for the reduction of such
assets or Liabilides as the case may be and there would be no accrual of
interest of any other charges in respect of such Inlercompany loans,

deposits or balances, with effect feom the Appointed Date

On the Scheme becoming effoctive, the issued, subseribed and paid-up
equity capital of Transferee Company that is held by the Transforor

Company shall stand cancelled without any further act or deed,

Provided that the Transferor Company and the Travsfores Company may

all statutory directives of the Securities Exchange Board of India {SER)

insofar as they relate o sanction and implementation of the Scheme

The Scheme is being approved by the PUBLIC Sharcholdors throwgh o-
vobng in terms of Part - 1 (AWI0Wa) of SEBl Master circular No.
SEBl/HO/CPFR/POD/ Py CIR Y 202393 dated fune 20, 2% and the Scheme
shall be acted upon only iF votescast by the public sharchoklors in favour of
the proposal are more than the number of votes cast by the public

shareholders against it

b3
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i) The Transferee Company shall, at any time after the coming into offisct of this
Scheme in accordancy with the provisions hercol, if so requited under any law
or otherwise, execute desds of comlirmation or novalion or other wrilings or
arrangements with any party lo any contract or arcanpement n relabon o
which the Transferor Coempany have been a parcty, in order o v Tormal effeit
torthe above provisions. The Transferee Company shall, under the provisions of
this Schieme, be deemed to be authorized Lo execute any such wrilings on behall
of the Transferor Company and 1o carry oul or perform all Such formatilivs or

compliances referred toabove an the part of the Trarmsferor Company.

b Upon the Scheme bivcoming elfective, for statistical purposes only and withoul
any separate deed, instrument or writing, the Transfurar Company and/or the
Transferee Company shall, if required, simultancously with the amendment in
the register of charges file parbiculars of the modificd charpes with the
concerned ROC, Any documentabon subsequently entored into with the teem
leniders or the working capital leadees of the Transferor Company and the
Transfereg Company, shall be for the sake of convenienoe and recard windy @
to reflect the changes in the security pursuant to the Scheme ami thereshall be
no break in the continuily of such ¢harge and the same shall rolate back 1o the

date of #e rreatbon thoreol in the Transforor {f.,'rn\|~41|1:.-.

Upon the Scheme becoming effective, all statulory pormissions, Hoinses,
approvals, consents, privilogos, henofite and honefils of filings and all olber
incorporeal rights-emanating frome such Heenses (topether the “ Livenses”, for
the purpose of this Clause relating to the Transféror Company, shall stand
transferred o and vested in the Transferce Company withoul any further acl,
marurient or devd,  as more particulardy  provided  hercinabove
Netwithstanding such transfer/ vesting of the Licenses, if any application i

required for the statistical record of the statutory autharities to implemient the






tranater and vesting of the Licenses, as provided hercinabove, the Transforss
Company shall facilitate the statutory authorities by filing such applications.
which shall be granted / approved in favour of the Transferee Company basisl

ot thesanction order of the Schome by the Tribwnal

d) From the Effective Date, all bank avcounts of the Transteror Company
shall be permittedd t0 be continued with the same balances as of tho
Effective Date in the name of the Transferee Company and for record the
Transferee Company shall be permitted (o file nanves and particulars of
the new anthorized signatories for withdrawalsand/ or deposils? credits
m such bank accounts and the rolevant bank: accoiints shall be

reconstituted accondingly,

i) Conduct of Business till effective date by Transferor Company
aj Subject to the steps, il any. laken wnder the proviso (o Clavse i) of this

Scheme, wilh effect from the Appointed Date and until occureence of the

Effpctive Dake-

the Transferor Company undertakes o carry on and shall be deemed 1o

ave carried on all their business actvities and ztand possessed of their

fproperties and assels for and on account of and in trust for the Transferee

Company; and

iL. all the income or profits accruing to the Transferor Company and all
charges, expenses; xes thereon or Josses accumutaled or otherw ise .1ri5i||‘|t--1JI

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 mav be: af

Transferee Cfnm}'-nﬂ.j.-'; and

all the assets as acquired by the Trensferor Company for carrving on ils

49






business, operations or ackivitics and the Habilities relating thereto shall be
deemed to have been acquired and so contracted for and on behalf of the

Transferee Company

v the Transferor Company shall carry on their business, with measomable

diligence and business pradence and in the same manner as they had been
doing hitherto and shall wot wndertake any “additional financial
commitments ol any nature whatsoever, boreow amy amounis or incur any
other liabilities or expenditure, issue any additonal puarantecs,
indemnities, fetters of comfort or commitment either For ilsell or on behalf
of its affiliates or associales or any third pariv, o soll Eansior alionate,
charge, maortgage of encumber or deal, in any of their propertios/ assets,
except | (a) when the same I8 expressly provided in this Scheme; or {b)
when the same is in theordinary course of business as carticd on By them
as on the date of filing of this Scheme in the Tribuasl; or (&) when a pricoe
written consent of the Transferee Company has been obtained in this

regard;

L except by mutual consont of the Board of Directors ol tho Transfeoo
Company and the Transferee Company and subject to chanpes pursuant ko
eommitments, obligaions or arrangements prior Lo the Appointed Date or
as part of this Scheme, pending sanction of this Schome by the Tribumal,
the Transferor Company shall not make anyv change in its capilal structure

either by any increase (by issuc of equity sharves, bonus shares, preference

shares, convertible debentures or otherwise), decrease.  reduction,
reciaszification, sub-divigion or consolidation, ro-arganizabion oF in any

other manner; which would have the effect o rearganiation of capilal of

the Transforor Company;and

v, the Transteror Company shall not vary or alter, exsept in e ordinary
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undertaken prior to the date of approval of the Scheme by the Board of
Directors. of the Transteror Company, the lerms and condibons of
employmenl of anv of i emplovees, nor shall they conclude settlemont
with any union or its employess except with the written concurrence of

the Transferoo Cm‘;pm}l; and

Vil the Transferor Company shall not 2lter or substantially expand iy business

except with the writhen eoncurronce of the Transfores Company; and

Vi, the 1ransteror Company shall not amend ils memvrandum of association
and f or their articles of association, txcept with the writton concureence

of the Transforeo Company,

b With effect from the Appointed Dale, the Transferor Company shall not
without the prior written consent of the Transferee Company, utilize the

sl profits, if any, for declaring or payving of any dividend o its shareholders

and shall alsp not utilize, adjust or claim adjustmient of profils/ reseryes,

RAJANI PATHAK

THANE
g, No. 4330

as the case may be camed; incurred or suffered after the Appeinted

Do,

The T'ransteror Company shall not after the appointed Date, issue or allot
any further securities, by way of righls or bonus or otherwise without the
- prior written consent of the Beard of Directors of the Transferce

Company.

d| fith effect from the Appombed Date, all dobits, Habilitivs, dubies and
abligations  of the Transferor Company as on the Appointed [Dato,
whether or not provided in their books, and all lHabilitics which arise or
accrue on or after the Appeinted Date shall be decmed to e the debis,

lrabilities, duties and obligations of the Transferee Company.






deemed to have commicsiced and shall carry on and shall be authorized o

carry on the business of the Transferor Company.

CONSIDERATION

Upun the coming into effect of the Scheme, In consideration of the
amalgamation of the Transferor Company with the Transferee Company
pursuant to Part Hl of the Schema, the Transferee Campany shall, withou

any Further act or deed and without any further payment, issue and allor

“100 {Ome Hundred) fully paid Equity Shares of INR 10/~ cach of the
Transferee Company against 45(Forty- Five) Fyuity Share of INE 16/- each
of the Transferor Company to each of the equily sharchalder hoilding; fully
paid-up Equity Shares in the Transforor Company and whose name is
recorded in the Register of Members of Transferor Company as on the

record date”

Upon Mew Shares being issued and allotted by the Transferoe Company 1o
the members of the Transferor Company, in accordance with Clause 3.1 of
& Scheme, the share certificates in relation to the shares Rhueld by the gaid
embers in the Transferor Company shall stand cancelled and extinguished

and be of no effect on and from the date of such issue and allobment,

In the event of there being any pending share transfers, whellser lod ged or
cutstanding, of any sharehobder of the Transferor Company. the Boand of
Directers of the Transferee {:'.'PI'I‘IPB'I'I:.-' shall be empowerned in appripriake
cases, prior W oor even subsequent to the Recored Date, to effectaate such a
transfer as if such changes in the registored holder were oporative as on
Fecord Date, in order by romiowe amy difficullios, after the eltecbivenoss: of

this Scheme.

P
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ik All profits or income accruing or arising o the Transferor Company or
expenditure or losses arlsing or ticurred by the Transteror Company
including accumulated losses shall for all purposes be deemed o have
accrued as the profils or income or exponditure or losses, as the case may

be of the Transferse Company:

&l The BEguity shares issued and allotted by the Transferes Company shall be
subject to the provisions of Memorandum and articles.of associtation of the
Transterce Compairy and shall rank par passu i all respects with the
ordinary equity shares of the Transferce Company including as regands
entitlement to dividend and other distributions and repayvment of capilal

declared or paid on or after the Efféctive Date and voting and othoer rights,

£ In the event that the Companies resteuchure their share capital e way of
share sphity comsolidation/ issue of bonus shaves during the peadency of
the Scheme, the Share Exchange rahio, shiall be adjusted avcordimgly to take

inta gccount the effect of any such corporate actions.

Ly At the time of issue and allotment of equity shares, the Board of the
Transferec Company shall aggregate all fractional entitlements, and allot
pquity shares in lieu thercof to a Corporate trustee or suchother authorised
representativels) as the Board of Transferee Conpany shall appaint in this
bahalf, wha shall hold such new shares with all addition or accrelions

ereto in trust on behall of the eguity share hobder entitled 1o fravlicnal

prtitlements (and their respeclive heirs, execulors, administrators or

successor(s) wilh the express understanding that such trustee or other
authorised reprosentative (s) shall sel] the sanw in the marked at seely fime
or Hmes and at such price or prices-and o such person or PROTEOTS, Ay
it he/ they may deem fit, within a period of 8{ninety) davs Mom e dake

of allorment of equity shares or such additional period as may
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permissible under Applicable Law, and on such sale, distribute the net sale
proceeds (after deduction of the expenses incurred and applicable inconve
mx) to the respective shareholders i the same proportion of their
fractional entitlements. The Board of Transforee Campany, if it doeoms
necessary, in the interest of allotiecs, approves such other mothod for
distribution of the net proceeds in Uhis behalf as it mavy, iy its absolube

discretion, deem fit

No fractional shares shall be issued by the Transieree Company and the
tractional share enttlemoents, if any, arising out of the allotmient of shares

as aloresaid, shall be paid in cash.

The RTA is authorised e allot the shares as por this Schemio of
Amalgamation (Mergoer by Absorplion) in accordance with applicalle

provisions of law in this regard.

Mow shares to be issued shall be in dematoriakized form when the Schema

become effective.

The equity shares allotted and: issued wpon the Scherme beconmw offectve
shall be listed and for admitted 1o trading on the Stock Exchanpes, whene
w eyuity shares of the Transferee Company are Listed and / or admilled
& trading, subject to the Transferee company obtiining the requisie

approvals perlaining to their listing

4

CHANGE IN AUTHORIZED SITARE CAPITAL OF TRANSFEREE COMPANY

Consequent to-and as part of the amalgamation of the Transfiror Company

with the Transforee 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 (o the Scheme,

without any [urther act of deed. and without pavment of any registeation or
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Fling fee on such combimed Authorised Share Capital, the Transieror Company
and the Transferee Company having already paid such fees. Accordingly, the
Authorised Share Capital of the Transferee Company resulting from  {he
amalgamation of the Transferor Company with the Transleree Com pany shall
be a sum of Rs 7R0000,080 (Rupees Seventv-Eight Croves) divided into
642 30,000 Equity Shares of Rs. 10/- gach, L., Bs. /3,25 00,000 (Sixly-Four Crare
Twenty-Five Lakhs) and 1,37 50.000 Preference Shares of Rs. 10/ - vach, e, Rs:
137500000 (Thirteen Crore Sovenhr-Five Lakhs) and Clause V of e
Memorandum of Association of the Transferce Company shall stand  alterod

accordmgly,

B) The stamp duty or filing fees paid on the authorized share copilal of thic
Transtercr Company are permitted o be dtilized and applied towards the
increase in the authorized share capital of the Transferse Company in
accordance with Clause 4.1 of the Schome, and no further domand of additional
stamp duty or fee shall be raised or made upon the Transferee Company by any
regulatory authorities in relation W such increase in the avthorzed share capital

of the Transferee Company; including by the Registrar of Compaiies and no

separate procedure or instrument ordeed shall be roquired for the same,

is hereby clarified that [or the purposes of increasing thw authorized share
pital of the Transferee Company in accordance with Clause 4.1 of (he Schimae,
the epnsent of the shareholders of the Transferee Compa ny to this Scheme shall
be deemed to be sufficient for the purpoeses of effecting (his amendment and
that mo [urther resolubion under sechions 13 14 61 or any: ather gpplicable

provisions of the Act, would be reguired to beseparatoly passed:

ix) CLUBBING OF OBIECTS
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company shall deemed W constitule as the additional main objects of
Transferee company and such amendment shall stand effected without
recourse to the procedure contemplated under the provisions of Section 13 of

the Act.

) ACCOUNTING TREATMENT

Iy the fadts and clroumstandoes refating W Ihe-Amalgamation proposid 0 the
Scheme, the Amalgamation will be accounted in accordance with the
“acquisition method” prescribed under the Indian Accounting Standard 103
(Business Combinations) s nobified under Scction 133 of the Act read

tegether with the Companies {Indian Accounting Standard) Rules, 2015,

%1} AX

a Any  tax lishilites under the [ncome Tax Act or olher  applicable
laws/ regulations dealing with taxes/ dubies) levies allocable or related (o flw

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

provision in the accounts made as on the dale immediately preceding the

ppainted [Date shall be transforred to the Transfones Company

Any surplus in the provision for taxation/ dubies! levies account and any
entitlernent to credit, refund orset off including but not Easited 10 the advanes
tax, tax deducied st source and MAT eredit (eredit of tax paid under seckion
115]B of the Income Tax Act, 1961), GST crodit, 25 on the date immediatety
preceding the Appointed Date will also be transferred to Transieree. Compa M.
Any refund under the Income Tax Acl or other applicable laws/ rogulations

df:'ﬂlfllﬂ with tawes/ dubes” levies allocable of reloted Lo the business il

Transleror '::D-T!I'I]."IEII‘I}' or duo ' Transforor ':.__-|:||"|'“|'|'_|i,1|3:l. consagieent Lo the
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received by Transforee Company.

) The tax payments lincluding without limitation income tax, tax on distribution
of dividends, GS5T or any othér taxes as may be applicablo from time o lime)
whther by way of lax deducted at source, advance. tax or otherwise howsoever,
by Transterpr Company whether belfore ar after the Appomited Dale, shall be
deemed o be paid by Transferee Company and shall, in all provecdings, be
dealt with accordingly, Notwithatanding the above, any tax deducied at seurce
by either the Tratsferor Company or the. Transferer Company. on account ol
mtercompany transactions, if any, between Transferee Company and Transforor
Company post the Appointed Date, shall be deemed to be advance tax paid by

the Transferee Company and shall, in all procecdings, bo dealt with accordingly.

d) Any withholding tax certificate or any other lax related cortificate issued in the
name of the Transferor Company shall be deemed to be issued in the pame of

the Transferes Conapany,

i} Upon the Scheme becomang Elfectiva, with offoct from the Appointed Date,
Transteror Comipany and Transferee Company are exprossly pormitted [
prepare and/or revise, as the case may be; their financial statements and
returns alohg with the prescribed forms, filings amd annesure pnder the
Income Tax Acl, GST laws and other lax laws, o required, to sivie offects: to

provisions of the Scheme

All tax assessments proiceedings/appeals of whatsoover matuns by or agansl

ke Transferor Company pending at and/or arising after the Appomted Date
Hd relating o Transferor Company shall be continued and /or enforced
ntil the Effective Date as desired by Transfores Company, As and [rom the
#  Effechive Date, the tax proceedings;) appeals shall be continued and onforced

by or against Transferse Company i the same manner and o the same

extent as would or maght have been contingd
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Transteror Company. Further, subject to the provisiens of the relevant
statues the afprementioned’ procesdings shall not abate or e discontineed
nor bein any way prejudiciallvaffected by reason of the amalpamation of
Transleror Company with Transferce Company or anything contained In the

Sehamrio.

4] Upon the Scheme coming into effect, any obligation for deduction of 1ax at
source on any payment made by or 0 be made by Transferor Company

shall be made or deemed 1o have been made amd duly complivd with by the

I'ransfereg Company:,
0 STALF AND EMPLOYEES
a) Cn the schemi becoming operative, all employecs of the Transferor

Company, who are on ite pay roll shall be enpaped by the Transforee
Company, on such terms and conditions as are no less favourable than those
an which they are currently engaged by the Transferor Company, withoul
any interruption of service as a result of this amalgamation and transfer
With regard o' provident fund, pratuity, Teave encashiment and any ather
special scheme or bepefils crealed or exdsting, for the beneht of such

employess of the Transferor Company (il any), upon this Scheme bocoming

ffective, the Transferoe Company shall stand substituled for the Transieror

this Scheme becoming effective, the aforesaid benefits or schemes shall
contimue o be provided to the ransferod emplovioes and the services of all
the: bransferred emplovees of the Transferor Company for such purpose,

shall b treated ag |'|:l'l.'i|!1g been combinuous:

Ivis expressly provided that, on the scheme becoming offeclive, the provident

hind, gratuity fund or any other fumd created for the benefit of stfl and
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ettiployees of the Transferor Company shall become the fund of the Transferes
Company for all purposes whatsosver in relation 10 the adnunistration o
operation of such funds or funds or funds in relation W the obligation to make
contribubon o the said funds, it any, Ttis clarifiod that the sorvices of the stafl
and employees of the Transforor Company will be Brated 48 having béen

continuous for the purpose of said fund or funds,

wili) LEGAL PROCEEDINGS
aj IF any suit, appeal or other procesding of whatever mature by or against  thy

Transferor Company are pending, the same shall rot abale or by discontinued or
be in any way prejudicially affected by reason of the scheme or by anything
cantamed in this scheme, bul the said suit, appeal or other lepol procecdings may
be continued, prosecuted and énforced by or against the Transtoros Company in
the same manmer and to the same exten!  as il would oF might have been
continued, prosecuted and enforced by or againel the Transferor Company as if
this scheme hod not been made, The Transferee Company shall Tile NUCEssary

application for transfer of all pending suitfappeal or sther provecdings of

whatsoever nature relating to Transferor Company;

ubject to the above clause, in case any litigation, sulis, reoovery proceadings
which are to be initiated or may be initiated against the Transferor Company, the
Transferee Company shall be made party therelo and payment and sxpenses made

theretn shall be liability of the Transferse Compaiy.

i CONTRACT, DEEDS AND OTHER INSTRUMENTS

a} all contracts, deeds, bunds, agreements, schemes, arrangements amd other

mstruments, permits, righls, entitlements, licenses including those relating Lo

tenancies, privileges, powers, facilities of every kind and description of
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which, the Transferor Company may be eligible and which are subsisting o
having effect immediately before the Effective Date, shall be in full force and
effect on, against or in favour of the Transferer Company and may be
enforced as fully and effectually as if, instead of the Transforor Company, the

Transferee Company had been a party or beneficiary thereto;

B) It 15 clarified that incase of any such instrumwents including contracts, doads,
bonids ete., wherever reguired, Transféree Ca mpany shall amend or modify such
insteument etc,, as may be appropriate, by appending, attaching or affixing there
to such addendom, stickers. papers, supplementary modification desds ote., with
or without affixing the common seal of the Company, o denote and signify the
transferee company ag a party theroto stepping instead and i place of Transferor
Company. Further, Transferee Company shall be deeimed 10 b authorized to
execute any such deeds, wriling or confirmations on behall af the Transkeror

Company and to implement and o carry oot all foermalitios resjuired omopart of

L |

emplayees (colloctively “Indemnificd Pofsong™) for losses; liabaliics, cost

charges, expenses, (whether or not vesulting from (hird party claims) including
those paid or suffored pursuant to any ackions, proceedings, claim and including
interest and penalties discharged |'l:. the Timdemnifiod Persons which miay devolve
on Indemnificd Persons on account of amalgamation of Transfierer Company
with the Transforee Company but would not have been pavable v such
Indemmnified Persons otherwise, the Indemnification being in thee form and
manner a5 may be agreed amongst the Transforee Company and  the

Shareholders of Transferor Company,
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X¥i) SAVING OF CONCLUDED TRANSACTIONS

The transfer of asséts, properties and liabilities under Clause 2 of Fart 1 above
and aiso the continuance of proceedings by or against the Teangleror Company
wnder the same Claase shall nol affect any barsackon or procesdings already
concluded by the Transferor Company om and after the Appointed Date ull the
Effective Thate, to the ond and intent thal the Transferee Company accepts and

adopks all acts, deads and thiﬁgﬂ ddne and exgeuted by the Transferos f.ftﬁmFm i,

xwii) DISSOLUTTON OF THE TRANSFERQR COMPANY
aj Un the Scheme becoming effeckve, the Transferor Company shall stand dissolved

automabically withouwl winding up in sccordance with thie prisvisions of Section 230

and 253 of the Act,

b} On-and from the Elffective Date, names of the Transferor Company shall b

removed from the records of the BOC and rocords relating to the Transferar

Company. .
xviii} APPLICATIONS 10 TRIBUNAL
aj The Transferce Company and the Transferor Company shall, w

reasonable dispatch. make respectve applications K the Tribunal and or
applicable authority, undér sections 230 tn 232 of the Acl, secking ander for
dispensing with or for convening, holding and / or conducting of the meetnigs of
the classes of their respective members and creditors (secured anl unsecured)

as per the requirements of the Al
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) The Transferor Company and the Transteree Company shall, with all reasonable
dispatch, make necessary applications to the tribunal, under Section 230 o 232
and other applicable provisions of the Acl for sanctioning the Scheme with such
modifications as ma v be approved by the iribunal and for conseguent
dissolution of the Transferor Company  withoul “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
tale such ather steps and proceadings as may be nectssary or expedient W givy

full and Formal effect (o the provisions of this Scheme,

%) CONDITIONALITY OF THE SCHEME

This Scheme isand shall be conditional upon and subject wo;

d. The approval by the requisite majorities of the classes of persins, incheding

shareholders, creditors of the Transferor Company and Transforie Company as

may be directed by the Tribunal under Section 23 232 of the Ack;

b The sanctioning of this Scheme by the Tribunal, whethor with any modifications

or amendmisnis as Tribunal may dicom it or otherwise;

C. The filing of the certified copies of the orders ol the Tribumal sanctioning the
sChieme of Ama]gﬁmﬂtiun with the T'\:.IZ'E'iEIrHr' af Cl_'lmFlaru‘-.-_lﬂ. |}_l, the Tramsfenor

Company and Transferer Company, as the case may be;

o Ay other sanctions-and orders as may be directod by the Tribumal in respect of

thie Schemis,

Upon this Scheme bécoming elfective, In accardance with sub-section 6 of Section
232 of the Act, the Scheme shall be dieemed to be effective from fhe A ppointed

Date.
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ux) MODIFICATION OR AMENDMENTS TO THE SCHEME

a The Transferor Company and the Transferce Companw {acling throogh their
respective Boards of Direclors) may assent Lo any madifivations or amendnents
to this Scheme, which the Tribunal and / or any other authorities may deem fit to
direct or impose or which may otherwise be considered nocessary or Jdesirable
for settfing any question or doubt or difficulty thal may arise for implomontng
ard for carrying out this Scheme, The Transfercr Company and the Transferce
Company facting through 15 respochive Boards of Thneclom) Boe amd is heroby
authorized to take such stops and do all acts: doeds and things as may be
necessary. desirable or proper to pive effect to this Schemo and o rosolve any
doubts, difficulties or questions, whather by reason of any order of the Tribunal

or-of any directive or order of any: other authorities or otherwise howsaevoer

RAJANI PATHAK
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o e
gt unnccu]:ltal:-lﬂ far any reason, thieny the Translerisr Lompany aril for

Transferse Company are at [iberty (o withdraw the Scheme: The Board of
Dhirectors of Transferor Company and Transfevee Company shall be entitled, in
a mutually agreeable manner, o revoke, cancel and declare the Schiemi to be of
no elfect if tey are of view that the coming inte effect of theScheme could have

adverse implicalions on Fransferor Company and for Transferce Com pany.

[ The provisions of this Scheme as they aelale o the amalpamation of
Transleror Company into and with Transleree Company have been drawn up
to comply with the conditions relating (o “amalgamation” as defined uneder
section Z(1B) of the Income-tax Act, 1961, If any torms or provisions of thie

Scheme are found or interpreted to be inconsistent with the privvisions of s






said sechon of the Income-Tax Act, 1961, at a later dote including rosulting
from an amendment of law or for any other reason whatsoever, the provisions
of the said séction of the Income-Tax Act, 1961, shall privail and the Scheme
shall stand modified (o the extent determined necessary 1o comply with
section 2{1BY :of the Income-Tax Act, 1961, Such muesdification will, -hosviover,

not affect the other parts af the Scheme:

EFFECT OF NON-RECEIFT OF ATTROVALS

In the event that the Schemeis not sanchoned by the Tribunal or in the ovent
any of the consents, approvals, permissions, resolutions, agreemonts, sanctions
or condifons enumerated: i the Schame are nol obtained or complied with or
for any other reason, the Scheme cannot beimplemonted, the Scheme shall
tecome null and void, The Transleree Company shall bear the cost, charges
and expenses in connechion with the Schome onless athimwige multually

agreed,

The non - receipt of anv sanclionsor approvals for a particular asset or Habilite
formiing part of the Transferor Company pétting transferred pursuant to this
Scheme; shall not affect the effectivencss of the respoctive section of tho
Scheme, if the Boawds of Direclors of the Transferor Company and/or

Transferee Company sodecide,

In particular and without prejudice lo the generality of the forcgning, the
Transferor Company and the Transferce Company will reverse any steps taken

b';.' them m tmplementation of Clause Error! Reference source rol found, of

this Scherme
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All costs, charges, taxes including duties, levies and other expenses, i any (save as
expressly otherwise agread) arising oul of, in eonnechion. i or i reladion o o
incurred in carrying oul and implementing this Scheme and o put it into

operation shall ba bome |.'|Ii’ the Transferes Company.

MISCELLANEOUS

If any part of this Scheme hereof i3 invalid, reled illegal v any Tribunal of
cempetent jurisdiction, oF unenforceable under present or [utere lows, then it is
the intention of the Transferor Company and Transferco Company thal such Part
shall be severable from the remainder of the Schome, and the Scheme shall net be
affected thereby, uniless the deletion of such Part shall cause (g Scheme Lo
become materially adverse to Transteror Company and /or Transferee Compans,
in which case the Transferor Company amd Transferee Company shall attemnpl o

bring about a modification ln the Scheme, as will best preserve for the Transferor

Company and Transierce Company the benefits and oblipations of the 5S¢ .'
RAAK| PATHAK
CHANE
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includmg bt not Biendted 1o such Parl,

resolutions and unanimously approved the said Scheme ol Amirlgamation

The Board after considering the Yaluation Report received from the appointed
Registered Valuer and Fairmoss Opinon received T Securities. Eschange
Board of IndiafSERD' registered  Merchant Banker amd after recording  the
rationale, banefits and impoct of the Scheme of Anmalgamation ol Kepran
Leboratorics  Limited  {*Transforar Company™) willy  Kopran Linated
(“Transterce Company”) and and their respoctive sharcholders (heroinaftor
reterred to as “Scheme™) alomg with recommendation of the Aadil Commitioe
and Committee of Independent Directors thal the Scheme was net detrimental

b the Interest of the shareholders of the Company had apprived the schemic,
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Post the approval of the Board of directors, the Scheme was: filed with Stock
Exchanges for lheir approval. Based on inputs from BSE and NSE Jue to
delaged Fling for Stork Exchange approval, BSE and NSE directed the
Company to rework on the merger application dlong with all documents
ncluding fresh Valuation roport, Fairness Opinion, Auditor Certificates ote. and
necessary  approvals from the Board, Audit Committee & Committer of

]ndepmd@nt Dhractors.

The Audit Committee Meeting and Committee of Indopendent  Directiors
Meeting was held on August 08, 2025 has recommended no change in the
“Scheme” -approved by the Board on March 200 2025 considering the frosh
Financials ended as on June 30, 2025 of Teansferar and Trans/cree Cinmpany-and
Fresh Valuation Report dated August 07, 2025 and Fairness Opinion Riport

dated J";uguﬁt 8, 2025,

Accordingly; the Board of Directors at their meeting held on & August, 2025
after consideration of Fresly Financials ended on June 30, 202500 the Kopran
Limited (“Transferoe Company”) and Kopran  Laboratories  Limited
{"Transteror Company™), Report of Audit Commitice, Report of Committes of
Independent Directors and based on the Valuation Reporl isseed b registored
valuer and Fairness Opinion Report ssued By Catepory | Merchant Banker
approved the Scheme of Amalgamation and grantsd consont 1o the “Scheme"
approved by the Board on March 20, 2025 which stamds in force and valid ipso
facto.”

The Certified true copies of the resolutions of the Board of Directors of the
Companies: dated 200 SMarch, 2005 and dated 8 Apgust, 2035 are anncned

hereto and marked as Exhibits “] to J-1" and Exhibit "K to K-17 respaciively.
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23, A curlified brae copy of the Roporl of Audit Committee dated 4% Aupost, 2025
of the Applicant No, 2 / Transferee Company approving the Scheme is annexoed
hereto and marked as Exhibit = °L ' and the Report dated 8% Aupast, 2025 of the
Independent Rirectors of the Applicant No_2 / Trapsterce Company approving

thie Scherne is annexed keroto and marked as Exhibit = ‘M’

24, The copies of the corlificate ssued by the statutory assditors of the Transten
Company and Transferse Company to the effect that the accounting treatment
specified in the Scheme i i conformity with the accounting standards
prescribed under Seclion 133 0 the Companies Act, 2003, 18 anmused: horote and

marked as Exhibit “N" and Exhibit Y0,

25. The shores of the Transferor Company are non listed on any ol the Slock
Exchanges being closely held Company. However, the shares of the Transferee
company are listed on BSE Limited (BSE) and National Stock Exchanee of Inidia
Limited {NSE) and accordingly received Observation Letter from BSE Limited
vide its letter No. DES/AMALSBDYRAIT/3102/2025-26 Jated 6 Febiruary,
2026 and Mabonal Stock Exchange of India Limited (NSF) vide its letter No,
NSE/LIST/48264 dated 27 February, 2026 rospectively for the proposed
=cheme of Amalgamation belween Kopran Labotatories Timited and Kipran
Limited.

The Observations of the 5EB] / Steck Exchanges are as under,
BSE Limitgd
In this regard, SEBI vide its Letter dated February 26, 2026, has :ntu.n"-_
the following commentis) on the said drafl scheme of Arranpement -
1 "The Entity shall ensure that it discloses all details of onpoping adjudication

& recovery procecdings, prosecution imibated and all other enforcement
action taken, il any, against the company, 5 promoiers and: directors,

before Hon'ble NCLT and sharcholders, while secking apprival of the
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scheme "

2 "The Entity shall ensure that additional informalion, i any, selamittcd
by the company after filing the scheme with the slock exchange, from the
date of receipt of this lefter; is displayed on the websitos of the lisled

company-and the Sinck Exchanpes"

¥ "The enhty shall ensure:compliance with the SEB circulars issued [rom bme
ko lif!'l-f-'."
4, "The entities. invalvid i the Scheme shall duly comply with variouos

ProvISIONS of the Circular and vnsore that all the labalitios of Transforor

Company are transferred tocthe Transfonee Compaimy:”

2 “The enfity is advised that the information poertaining o all the Unlisled
Companiecs involved, if any, in the scheme shall be included in the format
specified for abridped prospectus as provided in Part EofSchisduls VI of the
ICDE Regulations, 2018, in the ¢xplanatory statement or notice ar propesal
accompanying resolubon o be p'ﬂssied.. which is zont Lo the shareholders for

seeking approval,”

b "The entity shall ensure that the fnancials in the  scheme inclucting,
financials comsidered for valuation report are not for period more than 6

motiths old, if applicable.”

i "The entity is advised thal the details of the proposed scheme under
comsideration as provided by the Company o the Stock Exchange shall by

prominently disclosed in the nofice Sent to the Slarcholders.”

A "Both the enlitics are advised to disclose the follwwing, as a part ol
explanatory statement ar nobice or proposal accompanying rosalution o be

passed to be forwarded by the company o the shareholders while seeking

approval u/s 2300 232 of the Companies Act20113 -
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F‘ub]if ghareholders, MRy { i‘-mmim-nl.]:..' Jdigelose Iu]lnwiﬂﬂ i farra b om
the: very first page of the notice comvemng Lhe shaseholders meeting - for
approval of Scheme of arrangement { in bold text and highlighled For vigibility |

and in all forther communicabons to the public shareholders:

"The shafehnl.jinﬂ pattern of Promoter and Promotor group and  public

shareholders before and after implementation of Scheme is depictid as wnder,

Category Pre-5cheme Fost Scherme . Chamge
Sharcholding { %) Slia rnhn[dinﬁ {41} | (M)

Frometer / Promoter |
| Group

| Public Shareholders

The Public shareholders gy note that implementation of schome shall resull in
decrease in the shareholding of public shareholders of promoters / promoter
group from %o .. %, Shareholders may alss note that approval of the
shoreholders to scheme of merger would also cesull oo them gerocing Lo
inceease in shareholdimg of promoters on implemeniation of the Scheomd,
Theretore, investors should read all the scheme related  documents  before

exercising their voling rights

The above disclosurés shall also be accompaniod by o brief explanation
T-E_Eslrli‘:rlg, the reasone for the increase in shareholding of promaler | promuter
group amd ibs: impact on the public. sharcholders in wems of therr righls and

value of their holding in the company,

by veed for the amalgamation, Ratonale of the scheme and swap rafio, Synergios
ol business of the entities invalved in the schems, Frpactol the scheme o the

shareholders and cost bencfit analysis of the schome.

Capital build -up of unlisted entity invelved in the Scheme alone with the CA

tificate certifving the same.
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fa 5] Details of Revenue, PAT and EBIDTA of all the companies involved in the
Scheme for last 3 yaars a[clngwiih Audited hnancials for thee last theog vears i all

the entities invinlved in theschemes

£) Value of Assels and labilittes of Transferor Companics that are bomg
transferrad. to Transferee company / resulting companies and  post-merger

balance shect of Transferee Company / Resaltng companics,

fi Dis!_‘ltl'sr: all pending actions against the entities involved in the scheme, ils
promeoters; directors) KMPs and possible impact of the same on the

Transferce Company / Resulting Companies to the shareholders,

g) Ma Dbjection Certificate {NOC) from the lending scheduled commercial
banks/ financial institutions/ debenture trustess as por para A(2)(k) of

Part-1 of SEBI Master Circular.

l Underlaking with respect 1o the association of the promoter and promoter

group af theantitics invoalved in the Scheme with the public sharcholders:

&, "The enlity is advised that the proposed eguiby shares to be issued in lerms

of the "Schieme” shall mandatorily be in demat form only, "

- "Mo changes & the draft scheme excep! those mandated by the
régulators/ authorites / bibunals shall be made without specific written

consent of SERL"

"The entity is advised that the pbservations of SEBI/Stock eschariges shall

b il‘HZL‘Irpf‘lr&ﬂt'd in thi pefition e be Tiled bodore NELT and tha connprany e
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obliged to bring the observations to the notice el LT

13, “The entity is advised o comply with all the applicable provisions of the
Companies Act, 2013, rules and regulations sssued theseunder including

obfining the consent from the creditors for the proposed schemae.”

14 "The listed entity(ics) involved in the propesed scheme shall disclose the
NoObjection lettér of the Stock Exchangofs) ondis website within 24

hoursof recelving the same,”

15, ‘It is to be-noted that the petiions are filed by the company before NCLT
afbar processing and communication of comments/ observalions on Jdrsli
scheme by SEBI/ stock exchange. Henee, the company (s nol required o
serd notice for representation as wandated under section 230(3) of
Companies: Act, 2013 1o SEBI again for it comments/ observations /

reprosentations.”

Nationzl Stock Exchange of India Limited (NSE)

In this regard, SEBI vide ils Lotter dated Febiruary 26, 2026, has intor alia given

the following comment(s) on the said draft scheme of Arrangemenl: -

) "The Company shall ensure that it discloses all details of Ongning
adjudication & recovery proceedings, prosecution initiated and all other

enforcement action taken, if any, against the company, its promoters -and

directors, bafove Hon Bl MNOLT and shareheldioes, whils :-l.l.wl.,|n1; dpprosalaol
the scheme."
by The Company shall ensure that addibonal information, if any, submitted

by the company after filing the scheme with the stock exchanpe, from the

date of recéipt of this letter, is displayed on the websitos of the lhisted

pany and the Stock Exchanges,”
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iy '"The Cémpany shall engure compliance with the SEB] circulars issued from ime
to Hme."
d) "The Company involved in the Scheme shall duly vomply with various

provisions of the Circular and ensure that all the liabilitics of Transferor

Company are transferred o the Transferee Company.”

&} “The Company shall ensure that the mformaton pertaimmg oo all the
Unlisted Companivs involved, if any, in the schome shall b icluded: i the
format specified for abridged prospectus as provided in Part Lot Schiedule VI
of the ICDR Regulations, 2018, in the explanatory statement or notice or
proposal accompanving mesolution o be passed, which s senl o the

sharehaldoers far seeking approval”

i The Company shall ensure that the fnandals in the scheme including

financials considersd For valuation reportare not for pericd mare than 6

months oid."

k] "The Cormpany chall-ensure that the details of the proposed schome under
consideration as provided by the Company to the Stock Pxchange shall by

prominently disclosed in the notice sent to the Shareholdors.”

i} "The Company shall ensure thal both the entities are advised W0 Jiscloge

the followimng. as a parl of explanabvy statvment or nolcge or proposal

mpanying resolubion to be passed to be forwarded by the compony to

“.":"-“::r:-_._-__-_:f  In the interest of ensuring transparency and informed decision making by
public shareholders, company to prominently disclose Tollowing, information

on the very first page of the noticy convening the sharcholders meeting for

approval of Scheme of arrangement (in bold text and pghlishted for visibilig

and in all Further commumnications to the pobhic sharehaldors
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“The -:11arehnlriing pattern of Promoter and Promoter group and public

sharehalders before and aller implementation of Scheme is depicted as under.

Categrory Pre-Schemye Prost Seheme | Chanpe
Sharaholding (%) Shareholding (%] 55

|P'I‘er'1'iﬂtEt' ;  Promoter

Group

Public Sharehelders

The shareholders may nole that implementation of scheme shall result in
decrease in the sharvholding of public sharcholders of promioters [/ promoler
group from ... % o ... % Shareholders mayv also nite that approval of the

sharcholders to scheme of merger would alse reselt into them agrecing, e

increase - in sharehalding of promotées on implementation of the Scheme
erefore, investors should read all the scheme related documents before

ronisimg their viokingg rights

The above disclosures shall alsd be awompanicd by a briel explanation
regarding the réasons for the increase in shareholding of pramoler / promoter
proup and its dimpact on the public sharcholders in toenss: of their righes and

value of thedr holding m the company.

2 Meed for the amalgamation, Raticuale of the scheme and swap ratio, Synergies
ot business of the entrbes myvolvied in the scheme, Impactof the scheme ancthe
shareholders and cost benelil analysis of the schomoe.

i Capital build -up of unlisted entity involved in the Scheme along with the CA

certificabe certifving the same.

ok, Betaifs of Bevenuy, PAT and EBIDTA of all the companivs invelvigd o the

Scheme for lasl 3 vearsalong with Awdited financials for the last theer voars of

all the enbities involved in the scheme
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2, Value of Assebs and habilitics of Transforor Companics that are. bieimg
transterred to Transferee company / mesulling compeanivs amd  post-merger

balance sheet of Transferee Company / Resulting companios.

b Disclose all pending actions againat the entities involved in the scheme, ity
promoters/ directors/ EMPs and  possible impact of the samé on the

Transferee Company' / Besulting Companies Lo the sharcholders,

A Mo Objection Certificate (NOC) from the lending scheduled commercial
banks/ financial institutions; debenture (rusteds as per para A[ZNk) of

Part-1 of SEBI Master Circular.

8. Undertaking with respect Lo the assoctalion of the promates anid promoter

group of the entitics invelved m the Scheme with the public shareholders,

"The Company shall ensure that the proposed equily shares to- be issued in

terms of the "Scheme” shall mandatorily be e demat form only "

"The Company shall ensune that the "Scheme” shall be acted apon subject o the

applicant complying with the relevant clavses mentioned in the scheme

document,”

k} The Company shall ensure that no changes to the draft scheme excopl
those mandated by the regulators/ authoritics J tribunals shall be made

without specific writlen consenl of SEBL"

3] "The Company Shall ensure lhat the ohsorvations of SEBl/Stock exchanges
shall be incorporatéd in the petition W be Bled befare NCLT and the company &

obliged o bring the observations (o the notice of NCLT.”

) "The Company shall sreaan: i comply with all the apphicable provisions of the

Companies Act, 2013, rules and regulations issued thercunder including
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obtainmg the consent from the creditors for the proposed schome.”

“The Cormpany shall ensure thit invalved in the proposed schemae shall disclose
the No-Objection letter: of the Stock Exchange{s) on its website within 24

hovars of racenving the same,"

"Tt is to be nobed that the pebtons are Aled by the company belore NCLT
after processing and communication of comments/ obseevations on dradl
scherme by SEBL/ stock exchavge, Hence, the company is not required o send
notice for representation as mandated under section 230(3) of Companies

Act, 2003 te SEB] again for its comments/ obscrvations/ representations,”

please nete thal the submission of decuments /information i accordance with
the circular to SEBL, should not inany way be deenved or construed Lhat the
same has been cleared or approved by SEBL SEBl docs ol Lake anmy
responsibilily either for the hnancial soundness of any schome or for the
correcliess of the statements made or ppirions. cxpessed in the daruments
submitted.

The copws of no objection letters received from BSE.and NSE are herein annexed

and marked as Annexure "P" and "O" respechvely,

GROUNDS FOR DISPENSATION OF MEFETING OF  EQUITY

SHAREHOLDERS OF APPLICANT COMPANY NO. 1 / TRANSFERO

COMPANY

It 35 submitted that the grounds on which the Applicant Ne- 1/ Transheror

Company ls seeking dispensation-of the meeting of the Equity Sharehulders are

as follows: -

The Applicant N - 1/ Transferor Company have six (6) Equity Sharcholders.

A list of Bguoity E-]'lar'r.'hnhf_vr:i of the Appheant Company No - 1/ Transferor
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Company as on 319 December, 2025 along with Certificate of Chartered

Accountant certifying the list is annexed and marked as Ixhibit - ‘R’ hereto

ity It is further submitted that all the Equity Sharcholders of the Applicant
Company Ne-1 / Transleror Company have given their no obection consent
affidavits for the Scheme of Amalgamation belween Kopran Laboralories
Limited {'the Transferor Company') with: Kopran Limited (“the Transferw
Company’). The following s the List of Equity Shareholders of the Applicant
Company Mo, - 1/ Transferor Company as on 31 December, 125 and: the

consent affidavits of the same are annaxed Bereto and markad as Exhibit "8 - 1

to.5 - 5",
5. Na. ‘Names of the Fquity Shareholder No. of Fquily Shares held |
|
3 Sorabh Trading Pyt Ltd ) 12,001,500 |
[ Vandana Somani L ?
3 Varun Somani [ zprag
|
4 :Su:undra Somani 1587500
|
5 Sarvamangal Mercantile Co Limited | 4, 20,0000
|
L Meerul Metallizing Pyt Lid . 14, 38,500 ,

Total ; = | 33,03,160 ‘

Hence, it (s submitted that the mecting of the Eyaity sharoholders of the Applicant

Company MNe.1 / Transferor Company be dispénsed with,

MEETING OF EQUITY SHAREHOLDERS OF APPLICANT COMPPANY NO) 2

ANMSFEREE COMPANY
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27 As far ag the Bquity Sharcholdons of the Applicant Company Mo, 3. Transfene
Compeny is concerned, it is prayed that the meeling of the bguuy Shareholders of
the Applicant Comipany Na. 2/ Translerse Company beialled keconsider, and, if
thought fit, to approve the Sckeme, with or withoul modification and P ESSArY
directions. may be given [or convening, holding and conducting of the said
meetirg. [t is further praved that the meeting of the Equily Sharcholders of thie
Applicant Company Mo, 1/ Transteree Company be convened and held on such
date, place; and time as the Hen'hle Tribunal mayv order anid necesiany. diroctions
are issued for the appointment of Chairperson of the Applicant Company Ne, 2/
Transteres Company of the aforesand meeting of the: Faguity Shareholders, A notee
of the aforesaid meeting of the: Equily Shareholders of the Applicanl Company
Na. 2 / Transferee Company shall also be sent to the Central Government throuph
the Regional Director, the Begistrar of Comipanies, and the lncame-tax autharities,
Madal Officer, GST Authoritics, Bombay Stock Exchange |BSE) National Stock
E:_ccl':aﬂge of India Limited {mF-ﬁ and Securibes and Exchanpe Board of India
(SEBI) and such othor ropulatory authorities, as mae be directed by the Hon'ble
National Compimny Law Tribunal, Hereto annexed and marked as Exhibit T s
the Sharehniding Patternas per Stock Exchange filings for the Quarter endosd 31+
December, 2023 along with vortificate of the Chartered Acoountant cortifving the

Sharaholding Pattern of the Applicant Company No. 2/ ‘I ransferce Company,

Tyt

T e e

The Applicant'No. - 1/ Transferor Company has nine (%) Secured Creditors as
e 3 Seplember, 2025, A st of Secured Creditors of the Applicant Company
No= 1/ Transteror Company as on 34w September, 202545 as under.  Hereto

ennexed and marked 45 Exhibit - 'U7 hereto is the list of Secorod Croditors as on

K September, 2025 along with certificate of the. Chartercd  Actountant
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certifying the ligt of Secured Creditors of the Applicant Company No. |/ the

Tramasferor Company..

& Nell  Nameof the Secured Creditors | Amount (Rs, in Lakhsj-i
1 YES Bank Limited — a7a 76
i} Indusind Bank Limited i T WA |
3 ICICT Bank Limited (Vehicle [oan) 1A |
4 | Toyota Financial Services India Limited {Vehicle Loan) | 183
IL. 5 ICICI Bank Limited S e senz
3 MEPS India Private Limited (Vehicl Loan) == THRD
7 Bank of Maharashtra (Vehicle Loan) I 408
B ICICI Bank Limited (Vehicle Losn) — 1 a3
8 | Tovola Financial Services India Limited (Vebicle Loany| 5.3
| TOTAL ' 1472.14 1

However, the present Scheme is an arsangement botween the Applicant Compans
Mo T and its Sharckobiess os contemplated under Section 230 (1) () and nel in

accordance with the provisions of Section 230 i1} (a) of the Companies Act, 2003 as

there 18 no Compromise and /for Arfangement with the Creditirs a5 no sacefice is

alled For,

[t is further submitted that the loan from Tovota Financial Services Private
Limited (Rs. 7.19 Iakhs), Bank of Maharashtia (Rs. .95 lakhs), MBPS [mdia Private
Limited (Rs. 8.50 fakhs) and ICHCT Bank Limvited (Rs. 4235 bakhs) are viehiclé loans
far which post dated chegues have been issucd to the secured Croditors, The

Equated Monthly cheques have been paid from fime to time.

. As far as the rights of Secured Credilors of the Applicant Company Noo 1/

Transferor Company ave concerned they will nint be affacted By the proposed
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sufficient to discharge s habilities and Turther, 1l alse doss not Involve any

compromise or armngement with any creditors of the Company,

¥ It is [urther submitted that the fellowing Secured Croeditors of the Applicant
Company No - 1/ Transforor Company have given their no objection Lottors far
the Scheme of Amalgamaticn betwoen Kopran Lalesatories: Dimiteid - (" the
Transferar Company) with Kapran Limited, the Transferee Company. The
fellowing is the Bist of Secured Creditoss of the Applicant Company No - 1 ¢
Tramsferor Company as dn 300 Soptembor, 2025 who have pives No Objection
Certificates / Letters and the same are annexed hereto and marked as Exbibit "U-

1to L3

Mame of the Secured En_:.ﬁ{ﬂn:: —— “.-'ﬂ'n mount [I-i.l:. in I.;s.kh.q.:-
I B . -
| ¥ES Bank Limited 979 76
[ ICICT Bank Limited S T 50,{12
[
| Indusing Bank Limited . I70.38
| TOTAL > 1409.16
——lr 1
VI The Applicant No, 1 / Transferor company has abtained 1o objection certificate to
bl sahont of 85,72 % of value of Secured Credibors,
W, The Applicant Na, | / Transleror Company undertake o issue notice o ils

Secured Croditors by Registorad Post ..i'Spemi Pemt 0 courtor f omai] o Fawd-
delivery as required under Section 230 (3) of the Companivs Avi, 2003 so thal
they may submit within 30 days of the date of receipt.of the notice, their
representations, if any, o the Tribunal.

Vi Hence it is submitted that the meeting of the Secured Croaditors of the

Applicant Company No. - 1/ Transfersr Company be dispensed wilh.
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MEETING OF SECURED CREDITORS OF APPLICANT COMPANY NO 2/

TRANSFEREE COMPANY

The Applicant Mo, - 2 / Transteree Company bas seven (7] Secured Creditons as

on 30h Septemnber, 2025, A list of Secured Creditors of the Applicant Company

No.- 2 / Transferee Company as on 30 Seplember, 2025 is a8 under.  Hereto

anneked amd marked as Exhibit 'V s the list of Secured Croditors: as on: 300

September, 2075 along with certificate of the Chartirred Accountant certifying the

list of Secured Credilors of the Applicant Company Moo 2/ the Transferce

Company
(Br. Mo, Nameof e Secured Creditors
1 | RBLBank Levsted .
- ICICT Bank Limiled
3 State Bank of India
4 | YESBank Limited
5 Toyvata Fimancial Services Privado Limited
& | Kotak Mahindra Bank Limited
7| BMW Financial Sorvices Private Limited

Amount (s, in Lakhs),

4873
a6

023,72

' 2170,

16,030
794
' 158,80

438293

However, the present Scheme is an arrangement between the Applivant Company

No. 2and ils Shareholders as contemplated under Seetion 230 (1) (b and not in

accordance with the provisions of Section 230(1) () of the Companics Act, 2013 as

there 15 no Compromise and for Arrangement with the Creditors as noe sacrifice is

callod

fisr,
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It is further submitted that the loan from Tovoka Finandial Sorvices Private
Limited [Rs. T6.0% lakhs), Kolak Mahindra Bank Limited (Rso 299 fakhs) and
BMW Financial Services Private Limited [Rs: 15889 lakhs) are wihicke 18ans (of
which post dated cheques have been issued to the secured Creditors. The Equated

Monthly cheques have been paid from time to fime,

As far as the rights of Secured Creditors of the Applicant Company No. 2/
Transferee Company are concerned they will not bir affected by the proposed
Scheme of Amalgamation since post Scheme, the assels of the Company will be
sufficient to discharge its Babilites and further, iCalso does non nvelve any

compromise or arrangement with anv croditoysof The Comypay,

It is further submitted that the following Secured Croditors of the Applicant
Company No - 2/ Transferce Company have given their no ebjection Letters for
the Scheme of Amalgamation betweéen Kopran Laboratorics Limited (“the
Transferer Company’} with Kopran Limited, the Transferce Company, The
following is the lst of Secured Creditors of the Applicant Company Mo - 2/
Transferer Company as on 3 September, 2025 who have given No Objoction

Certificates / Letters and the sameare annexed horeto and marked as Fxhibit V-

1ta V4"
Mama of the Eaﬂumdlc}s.;:ﬁhrrs B Amount (Rs. in Lakhs) |
State Bartk of India R 073,72
YES Bank Limited T 0
ICICT Bank Limited i B0k
RBL Bank limited = w7
T TODTAL ' ' T aaaes

|8
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WL, The Applicant ‘No. 2 / Trensferee Company undertake o Bsue nobice Lo ils
Secured Credilors by Registered Post /Speed Post 0 courier 0 omail / hand-
delivery as required under Seclion 230 (3) of the Companies Acl, 207350 that they
may sobmit within 30 daye of the date of receipt of the naotice, their

representations, iCany, to thié Tribonal.

YL Hence it is submitted that the meeling of the Securod Creditors of the Applicant

Company Mo - 2/ Transferoe Company be digponsed witls

MEETING OF UNSECURED CREIDITORS OF AFPLICANT COMPANY NO 1

[ TRANSFEROR COMPANY

3, It 15 submitted that the grounds on which the Applicant No- 1/ Transforor
Company ia secking dispensation of tho mweeting of e Unsevured Crodities an

as follows,

L The Applicant Company Ma. 1/ Transforor Compame has Unssrured Croditees,

However, the presenl Scheme i an arrangement. botween the Applicant
pmpany No, 1 and its Shareholders as contemplated under Section 2300 (1) {b)

nd not in accordance with the provisions of Secton 230 (1) (41 of the Comphnies

ii. The .'5-.P|J|.:l{'?|1‘|L No. 1/ Transferor Company further submits that as on date of
audited Balance Sheel pnding 3% September, 2025 the lofal valub of the
Unsecured Creditors is Rs. 240594 lakhs. However out of the said amount Rs.
235.06 takhs pertain to Short Term Provisions (Gratuity, Leave Encashment amd
Provision for Tax), Rs, 220.75 lakhs pavables for cxponses, Re. 7631 lakhs related

Emplovers dues and Ry, 4742 lakhs related to Satutory: Habilities. Thus, tho net
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amount pavable to Unsecured Craditors after excluding the aloresaid amouint is

Rs, 1826.40 lakhs,

i, The balance List of Ungecured Creditors as on M0 September, 2025 and the
Chartered Acrountant’s certificate c[-rHI'j.-'ing the same |s annexed and marked as

Exhibit - W'

iv, As far as the rights of Unsecured Crediters of the Applicant Company No. 1/
Transteror Company are concerned they will not be affected by the proposed
Selere af Amalgamation sinoe post Scheme, the agsels of the ﬂ.'ump.'u:ﬁ?,' will T
sufflcient to discharge its Habilities and further, it also does not involve any

comproniise or arsangement with any creditors of the Company,

v The Applicant Mo, T/ Tramskeror Company undortake be lssee notice of date ol
hearing of Pelition to its Unsetured Creditors by Registered Post fSpeed Post /
eourier / email / hand-delivery as required ander Sectbon 23 (3} of the
Companigs. Act. 2013 so that they may submil within 3 days of the daie of

receipt of the notice, their representations, if any, to the Tribunal.

1t is further submiited (hal since the scheme is an Arrangement between the

ransferor  Companv and (he Transferee Company and  their  respecive

held,

Wi, The ret worth of the Applicant Company Neo 2/ Transferes Company is
positive. and: there would not be any adverse impact on the fisancial prosi kN
pest-merger. Annexed heréwith as Exhibit =Y and Exhibit = "Y-1° is the nat
worth certificate of the Applicant Campany Mo. 1/ Transferer Company-and

Applicant Company No. 2 / Transfores Company respoctively
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Wi, Hence it iz submitted that the meeting of the Unsecured Creditors of the

Applicant Company Na. -1 / Transferor Company be dispensed with

MEETING OF UNSECURED CREDITORS OF APPLICANT COMPANY NQ 2

/  TRANSFEREE COMPANY
.

L The Applicant Company No. 2 J Tranaforee Convpany hag Unsecured Creditors,
However, the presenl Scheme is anarrangement betwoeen the. Applicant
Company Moo 2 and its Shareholders ag contemplated under Section 230 (1) ()
and not in accordance with e provisions of Saction 230 (1) (a) of the Companies
Act, 2013 as there {& no Compromdse and for Arrangement with the Creditors as
n sacrifice is called for,

i, The Applicant No. 2¢ Transferce Company furthor sebmits that as on date of

un-sudited’ Balonce Sheet énding 300 Septembor, 2025, the iolal value of the
Unsecured Creditors is Ry, 55,7207.898 /-, However out of the said amount Rs.
64,588,550/~ pertain o Unpmid dividend, Rs. 2,15, 16858/~ towards fofeign
curreiwy lorward/ opHon conteact {betinygt. notitinal) F.'._l:: TRLALTAD - kwards
employees” pavables, Bs 3490430 /- lowwards Provwvision o expranses, Ry 1,58,
Q0,538 - towards stratutory fiabilities and. Rs Ba,3807- lowerds inlerest accroed

~ but not due. Thus, the net amount pavable to Unsecured Creditors after

extluding the aforesaid amount is R 48,1 558,406 -

i, The talance List of Unsecured Creditors as on 30m September, 2025 and the
Chartered Accountant's certificate certifving the same is annexed and marked as

Exhibit - *X'

i As faras the rights of Unsecured Creditors of the Applicant Company N, 2 f
Transferep CL'IIT!PHT[:I." are concernidd ey will nol be affistsd by the proposed

Scheme of Amalgamation since post Scheme, the assets of the Commpamy will b
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sufficient to lﬂ.‘i.S-L'hEII:'gF_" its liahilitc: amd rLJrlhi'l', it alse Jogs nol mvalye Ary

compremise or arrangement with any creditors of the Company,

Vi The Applicamt No. 2 / Transferee Company undertake (o issue nolice of date of
hearing of Petition o its Unsecured Creditors by Repistercd Post /Speod Prst /
courer J/ email / hand-delivery as required under Section 230 {3 of the
Companies Act, 203 S0 that they may submil witkin 30 days of the date of

receipt of the notice, their representations, if any, to the Tribunal,

W It is Firther submitted that sinée (he schomu is an Arrangement between Lhe
Transteror Company and the Transiense Company and  their  respective
shareholders. Hence the meeting of Unsecured Creditors: is not reguined o be

held.

Vi The net worth of the Applicant Company No. 2 7 Transferee Company is positive

and therswould not be any adverso imp}arl om e linancial position post-merger,

nnexed herewith as Exhibit 'Y and Exhibit = ¥=1" 18 the net worth cortilicate
the Applicant Comipany No. 1/ Transforor Campany and Applicant Cumpany

0.2 / Transferee Company respectively.

T Hence it is submitted that the meeting of the Uinsvcured Crditors: of e

Applicant Company No. -2/ Transferce Company be dispensad with

32, The Transterar Company and Transferes Company have nob isseed any Bonds oF
Debentbares,
33 The Diractors of the Applicant Companies may be deemed 1o be concerned and [/

or interested in the Scheme o the extent of (helr shareholding in-the Applicant

CMF'EI!'IiEE. or I8 the exdent the said Diréctors are common Didesclors i1 Lhe

: Applicant Companies. or Lot extent the said Pireclors ane H partners,
R
A e & ; : : — . s
o = \,;}In directors, moembers of the companios; fArms, ossociotion of  persons, bl y g G
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corparates and /or beneficiary of trust, that hold shares in any of the Applicant

Companies.

M. None of the Companies is registored undoer the Monopolics & Bestrictive Trade
Fractices Act and no investigation is pending against either of those Companies
under Sechons Z10 to 229 of Chapter XIV of the Companies Act, 2005 ar under
the corresponding provisions of the Companies Acl. 1956 Furthor no
proceedings are pending under the Act or ander the cormesponding provisions of

the companies Art, 1956 againsl any of the Comparios,

35, To the knowledge of the Companies, nd winding up provecdings have beer il
or are pending agairst them under the Companies Act, 2003 or the corresponding

provisions of the Companies Act, 1456,

36 The-Applicant Company Mo, 1 / Transferor Cnmpsm_l.' anid Applvant Company

Noo 2/ Transferee Company further declares that they had not proviously fled

ny applicaion, writ petition or suil reganding the matter o respect of which the

befone any of them.

7 The Propesed Scheme of Amalgamation does niot envisape anv buv Back of
shares.
38, The Applicant Company MNow T/ Transforor Company do not have any direct

foreign shareholders. The Applicant Company No., 2 / Transferee Company has
foreign shareholders who halds 12834814 constituting 262% of the tolal shares-as

o 318 Decernber, 2025,

33, The Applicant Companies have nol sccepted any public deposits and ane nol in

arrears of repayment of any public deposits,

]t"l torms of zechon l-";D{I:I{C'I of he Ack, it is ok decdlared that thee F'"”P““'—"J

Scheme §s not a corporaly debl restructuring. schome and  hone
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respenstbility statement and other requirements of sechion Z30{Z)(¢) of the Actane
not applicable in the presenl case. Furlher, the Scheme does nol involve any
reduction of share capital, except for cancellation of shares by virtue of operation

af law, aspart of the Schem.

i1, The Applicant Company Ne. 1/ Transteror Company and Applicant Lampany
No. 2 / Transferee Company are nol required 1o obtain approval fridm
Com pelition Commission of India (CCl) as the Applicant Companies aro autslde
the purview of the provisions of the Competition Act, 22 as amendid from

tme to Hme.

42, To the knowledge of the Petitioner Companies (Transferor Company and
Transferee Company), no liigations are filed or pending against cither of these

Applicant Companies under the Insalvency and Bankroploy Coda, 2086 (IBC).

35, Thie Assets of the Transferor and Transferse Companies are sufficiont 1o meet all
thedr labilites and the said scheme will not adversely allect the rights of any of
the cradilors of any of the Transteror and Transferee Companes i any ognner

whatsoever.

a4, The met worth of the Applicant Mo, 1 / Transferisr Company (R B30672 lakhs -

on Standalone basis}and Applicant N, 2/ Transteree Company (Fre-Merper Bs.

15.86 lakhs and post Merger Rs, 5841258 lakhs - on consolidated basis) is
itive and there would not be any adverse impact o the financial position post-
rger. Annexecd herewith as Exhibit = “Y" amd Exhibit “¥-1" is the net worth
; .fé;-rtiﬁ-:utﬂ of the Applicant Mol 1 # Transferor Company amd Applicanl No, 2/

Transferee Company respectively.

45, That the proposed Scheme of amalgamation Is fair amd seasoniable and & il

detrimental to the interest of the poblic. 11 s not prejudicial toamy person,

46. Since the Transferor Company and the Transferee Company Has s rogistored

office at Maharashira, the necessary appheabon under Sectiims 230 10 232 and =
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pther applicable provisions ol the Companies Acl, 213 has been made o the
Hor'ble Wational Company Law Tribunal, KMumbai Sench, Mumbai havieg

jurisdiction to enterbain and digpose of| the present application,

47, That the Applicants certify and conflrm thal various andexurne and documents
being led along with the present Application are cither original or the lroe

photocopies of the original papers / documents.

48, The Applicants submiis thal Application is not barred by laws of Limitation.

49, This Application {5 being made bonalide and in the interest of jastice,

a0, The Applicants states that the applicant will relv opon documents reforrd amd

annexed to the present Application,

51, The Applicant Compamies submit that no one will be prejudicod F an order s

made and/or  disecHons are given as prayied for,

22 That the Applicant Companies be permitted to file Pelition under provisions of
Sections 230 to 232 and other applicable provisions of the Companis Act, 2003 (o
this Hon'ble National Company Law Tobunal, Mumbai Bench, Mumbai for
sanctioning the Schame of Amalgamation bohwveen Eopran Laboratories [imited,
the Transferor Company with Kopran Limiled, the Transferome Company,

53. Relief{s) Soughl/Prayer(s]

The Applicant Companies further most humbly submil that in the cincumstances
aforesaid:
a) Dhaspensing with the moeting of thie Equity Sharcholders of the Applicont No, | f

Transloror Company i view of the consent affidavits given by all the equity

archolders of the Applicant Mo, 1 / Transferor Company,
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(|

d)

g1

Convene the meeting of the Equity Shareholders of Lhe Applicanl Company Mo,
2 [/ Transferee Company, appeiniment of Chairperson and Scrulinizes, fixaton of
quoram, dispatch of Nehices, Voting including e-voling and publication of notices
in newspapers and such other directions, as may be necessary for convening of
the meeting of the Equity Sharcholders of the Applicant Company No. 1/

Transfercr Compsany.

Dispensing with the meeting of the Securod Croditors of the Applicant NMe 1/
Transferor Company in view of the No Dbjection consent / Letters given by the
Secured Creditors of the Applicant No. 1 / Transferor Company to the extent of

Q.7 2%,

Dispensing with the mecting of the Secured Creditors of the Applicant No, 2 /
Transferee Company in view of the No Objechion consent / Letters given by the
Secured Creditors of the Applicant No. 2 / Transferee Company to the extent of

9504 %,

Digpensing with the meeting of the Unsecured Creditors of the Applicant Ne. 1
/ Transleror Company as the present Scheme is an arangement batween - the
Applicant Companics and their respective sharcholders as contemplated under
Section Z30i1)(b) and not in accordance with the provisions of Section 230(1){a) ol
the Companies Act, 2013 as there s no Compramiss and/or Arrongement with
the Creditors-as no sacrifice is called for. The rights of the Unsecured Creditors
will nol be affected as the Unsevured Creditors would be paid-off as per their
terms of payment or in the ordinary course of business, as the case mav be. The
Apphcant No 1 / Transferor Company undertakes to serve individual notices

through BPAD / specd post [ eqmil / courier [ hand delivery upon of its

Unsecured Creditors having an outstanding balance as on 30 Septomber 2025, as
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[y Lrispersing with the meeting of the Unsecured Creditors of the Applicant No. 2
/ Transferee Company as the present Scheme is an amangement betwreen the
Applicant Companies and their respective sharcholders as contemplated under
section 230(1){b} and not in accordance with the provisions of Secton 234 1a) of
the Companies Act, 2013 as there is no Compromise and/or Asrangement with
the Creditors as no sacrilice is called lor, The rights of the Usnsecured Croditors
will not be affected as the Unsecured Creditors would be paid off as por their
terms of pavment or in the ordinary course of business; as the case may be. The
Applicant Moo 2 [/ Transferee Compoany undestakes o Serve individual notices
through READ. / speed post / emall / courler / hand delivery upon of its
Unsecured Creditors having an outstanding balance as on 300" Septomber 2025, as
may be directed by this Hon'ble Tribunal or such other directions, as may b

necegsary in this regard.

z) sending netices to the Central Government through Regioaal Dirvetor, Registrar

] Companies, Goods and Services Tax Authorties [G5T) and Income Tax

Authorities including Nodal Officer, Official Liquidator (In case of Applicant
mpany Neo, 1), BSE Limited (in case of Applicant Company No, 2, Naonal
Exchange of India Limited [NSE) (in case of Applicant Company No, 2, and
securities and Exchange Board of India (SEBI) (v case of Applicant Company No
,_,..r-"'f- 2}, and other Sectoral Regulatory Authorities, if any; in case of both the Applicant

Companios,

h} necessary direction may be passed and Applicamt Company N, 1/ Transferor
Company and Applicant Company Ne, 2 / Transferce Company be permitted to
present the Petition for Amalgamation without any further formalities in (he
Hori'bie NCLT and the Applicants pray sccordingly,

AND/OR

1) Pass such other / Farther order(s) as this. Hon'ble Tribunal may deem fit and

proper in present facts and dreomstances.
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Particulars evidencing payment of fee for the application made are as under:

~

Demand Dralt No. 201053
Date: 18.03.2024

Drdawn on Yes Bank Limited, M mibai

Drawnin favour of - Pav And Account Oficer Minisiy OF Corporate A lfairs Mumbai

Amount: Rs; 5,000/ - |Rupees Five Thousand only)

e
e

We therefore pray that the present Application be made abstlute as prayed for,

Kopran Laboratories Limited - pran Limited

T Sotriand Yarun Somani

araging Directar D tor
DI 000 3584 [~ (R 538

solemnly affirmed on 1|3l;'r.$lmv.-l-|J 20265 at Mbﬁ.i TL}H’I‘&,-E.
For PRS Associates,

Company Secrelanes

o
SanjayBSHringarpure

Partner
(FCS: 0857, CP: 5107) ; Hm;:ll F:;mu
Authorized Representative for the Applicants Peg. Mo, 4330

Address: Omega Business Park, 309, 3rd Floor,
Read No.3d, Opp, Kamgar Hospital,

Wagle Estate, Thane (West) 400604
Maharashtra

Telephone No. D22/ 20874500 95200 3278
Email T3 :-ssi@pneeaee.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAI
x
i BENCH, AT MUMBA|
§
COMPANY SCHEME APPLICATION CA{CAA NG (MBlof 2026

. !

I the matter of the Companies Act, 20173
i

AND

g

Iev the matter of application under Sections 240 1o 222 of
|
' the: Companigs Act, 2013 and other applicable
E provisions of the Companies Act; 2013
' ANLY
E

In the matter of Kopran Laboratorics Limited, a
¥ Company mcorporated wnder the prwisions of the
: Companies Act, 15956 having, LIN

LI24 2300 NIORET L 40602
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AND

In the matter of Kopran Limited, & Company
incorporaled under the Provisions of the Companies
Aet, 1956 having CIN L24230MH1958PLCI 1078,

AND

Inthe matter of Scheme of Amalgamation (Merger by
Absorption) of Kopran Laboratorics Limited ["the
Transferor Company’) with Kepran Limited ("the
Trensieree Company’) and  ther  respective

shareholders and Creditors

Kopran Laboratories Limitod

(KLL)a company registered under the Companies
Act, 1956 having its registerad office at Parijal House,
1078, Dr. E, Moses Road, Worli, Mumbai — 400 018
CIN: 242300 H19B6FPLCOLNA02

FAMN | AAACK2406H

Email id : es@koprmancom ~Applicant Company Mo, 1/ Transforor Company

Kopran Limited (KL)

a company registerad under the Companies Act, 1956
having its registerad office at Parijal House, 1076,

D, E. Moses Road, Worll, Mumbai - 300 (18

CIN: LM2Z3OMHISEPLCOTI 1078

PAN = AAACKIZ0ZD

Ermail id ;- cekopran.com wApplicant Company No. 2/ Transferes  Company
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GENERAL AFFIDAVIT VERIFYING APPLICATION

I Mr. Varun Soman: S Jo Me Sueendra Somant aged - 43 pears; Indian
[rthabitant, having offide at Parijat House, 1076, D B Moses Road, Worlf,
Mumbai — 400 118 the Marmaging Director of the Applicant Company Mo, 1
Transferor Company e Kopran Laboratories Limited hercin, do horeby

solemnly affirm and say as under
and

[, Mr, Vamn Somani S /o Mr. Surendra Somani aged - 43 years, Indian
Inhabitant, having office at Parijat House, 1078, Dr. F Moses Road, Worli,
hMumbai - 400 018 the Direclor of the Applicanl Company No, 2/ Transforee
Company e, Kopran Limnted hercin, do hereby solemnly athirm and say as

under

[ say that [ am the [\-‘Eanagln}; Director ol Kopran Laboratories Limited (A ppEH'ant

Company No. 1 /Tramsferor Companyl and Director of - Kopran Limited

{Applicant Company No. 2 /Transferce Company| and | am well acquainted

the said Application and repeat and reiterate-all the statemcnts and submissions

contained therein as if they [orm parl of aflidavit

I'hereby solemnly doclare that what is stated in paragraph Nog [ o T8 of the
ﬂp'pl'iii‘t'.‘iﬂn is frue o Y okn l.l‘l-:]h']l’!l.‘t;l.' ardd wlval s stalesd 0 the MM
paragraph MNas. 20 to 36 is staled on information and beliefand | beliovi the same

te be true.
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| therefore pray that tha {_.“-::mean:.' Scehorme .-'"rl_‘l]'l||'|,'“',1l,n;rr| ki made absalute.

g W AT
solemnly ;Eff%rmed at Mumbai

w
s 22 day of March, 2026

Kopran Laboratories Limited

AN Samani
Mamaging Director
DN := 00015384

For PRS Associgtes,

Cargpany Secretaries

u
Sanjay ﬁl atpu.ru

Partner

(FCE 57, CP6107)

Authorized Representative for the Applicants
Address: Omega Business Park, 309, 3rd Floor,
Koad Modd, Opp. Kamgar Hospital,

Wagle Estate, Thane (West] 400604

Maharashtra

Telephone Mo, 022 /20814500 98200 20276
seilprasec.com

Ermail 1B -

RBefore Mo

pran Limited

“arun Somani
Divecior

DI - (MR 5354

BEFOR

NOTARY AE‘»JEL&T
Groend Floor, Medhs Hotsg,

Behind Aadarch Sanskar KendrafGarden,
Oppo. Rationing Office, Court Naka, Thane.
mmmﬂﬁm mlmﬁﬁ
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NATIONAL COMPANY LAW TRIBUNAL
COURT-V, MUMBAI BENCH
201. C.A.(CAA)4S(MB)2026

IN THE MATTER OF

Kopran Laboratories Limited
Uis 230-232 & 234 of the Insolvency and Bankruptey Code, 2016
Order Delivered on 09.04.2026

CORAM:
SH, SHAMMI KHAN SH. CHARANIEET SINGH GULATI
MEMBER (J) MEMBER (T)

Appearance through VC/Physical/Hybrid Mode:
For the Applicant:
For the Respondent;

ORDER
C.A(CAAY48(MB)2026: - The above CA 1s listed for pronouncement of the order.

The same is pronounced in open court, vide a separate order.

S/ Sd/-
CHARANJIEET SINGH GULATI SHAMMI KHAN
Member (Technical) Member {Judicial)

1 Zakiri/

Certified True Copy
Copy lssued “free of cost”
On__l6ioly-26

g ok

Deputy r
Natianal Compeny Law Tribunal Mumbel Rench

W






NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, COURT-Y, MUMBAI

C.A(CAAY48/MB/ 2026

In the matter of the Companies Act,
2013

AND

In the matter of apphcation under
Sections 230 tw 232 of the
Companies Act, 2013 and other
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 having
CIN U24230MH 1 986PLC040602

AND

In the matter of Kopran Limited, a
Company incorporated under the
Provisions of the Companies Act,
1956 having CIN
L24230MHI938PLCO] LOTS.

AND

In the matter of Scheme of
Amalgamation (Merger by
Absorption) of Kopran Laboratorics
Limited (‘the Transferor Company')
with Kopran Limited (the
Transferee Company') and their

CAICAN) AR MAB2006
Kogran Laboratories Lid, and Kogran Ltd.

Page 1of23





Kopran Laboratories Limited (KLL) a
company registered under the Companies
Act, 1956 having its registered office af
Parijat House, 1076, Dr. E. Moses Road,
Worli, Mumbai — 400 018

(CIN; U24230MH1986PLC040602)

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;
1.24230MH1958PLCO11078]

respective  sharcholders and
Creditors.

)

)

)

}

}

) ...Applicant Company No. | / Transferor

Company

J

)

)

)

)

) CApplicant Company No. 2/ Transferee

Company

(Hereinafter collectively referred 1o as the “Applicant Companies™)

CORAM:

Order Pronounced on: 09.04.2026

SH. SHAMMI KHAN, HON'BLE MEMBER (JUDICIAL)
SH. CHARANJEET SINGH GULATI, HON'BLE MEMBER (TECHNICAL)

AP CES:

For the Applicant Companies:

CS Sanjay Shringarpure b

PRS5

Associates
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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 rcad with the relevant Rules of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016,

The applicant companies in this company application have sought for the

following reliefs:-

= T T i A e | M=o T i
3 . ﬁ.—j'j{'l s ! ‘r, '-1.1. .-": ‘_Iﬂsm:mn
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Applicant Direction for | Darection for Direction for
mpany dispensation of | dispensation of | dispensation of
po.1/ meeting meeting meeling
Transferor
Company o

Agpplicant | Direction for Direction for Direction for
Company | convening meeting | dispensation of | dispensation of
.2/ meeting meeting
Lransferee

Company | |
T

d of Directors of both the Applicant Companies have approved the Scheme
of Amalgamation at their respective meetings held on 20™ March 2025
and 8™ August 2025. The Board Resolutions approving the Scheme are
annexed as “Exhibit — J & J-1" and “Exhibit - K & K-17 (Page
583-393).
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4. The Appointed Date for the purpose of the Scheme means the 1st day of
January, 2025,

SHARE CAPITAL:

5.  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 iz as under:
Particulars Rupees in Lakhs |
Authorized Share Capital: ,
80,00,000 Equity shares of Rs, 10/- cach 80000
Total 800.00
Issued, Subscribed and Paid-Up Share
Capital:
53,03,160 Equity Shares of Rs. 10/- each 530.32
Total 53032 2 |

6.  The Authorized, Issued, Subscribed and Paid-Up Share Capital of KL / the
Transferee Company as per the Audited Balance Sheet as at 31" March,

2025 is as under:

Share Capital Rupees in lakhs
Authorized Share Capital

5,62,50,000 Equity Shares of Rs. 10/-| 5625.00
each 1,37.50,000 Preference Shares of Rs.

{01 cach 1375.00
Total 7000.00
CAICAA)/&8/MB2025
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Issued Share Capital

4,82,87,601 Equity Shares of Rs. 10/-| 4828.76
each

Total 4828.76
Subscribed and Paid-Up Share Capital
4.82.85.605 Equity shares of Rs. 10/- each 482K.56
Total 4828.56

=S =

Nature of Business:
7.  The Professional for the Applicant Companies further submits the business
activities of the Applicant Compames as follows:

The First Applicant Company / Transferor Company

8. The Transferor Company is cngaged in the business of marketing
diagnostic eguipment, consumables and automation solutions to pathlabs
and hospitals, The Cenificate of Incorporation along with the
Memorandum of Association and and Articles of Association of the
Transferor Company are annexed as Exhibit “A™ (Volume 1, Page 96-
130)

The Second Applicant Company / Transferee Company

9.  The Transferee Company is engaged in the business of manufacturing and
matketing of Active Pharmaceutical Ingredients (APls) and Finished
Dasage Forms (Formulations). The Certificate of Incorporation along with

the Memorandum of Association and and Articles of Association of the

e s 8

Transferee Company are annexed as Exhibit “B” (Volume II, Page 131-
o "1-&.____.

168)
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Rationale of the Scheme:

10. The rationale of the Scheme as submitted by the applicant companizs
are as under:

(i) In order 10 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 of legal
entiiies and reducing the multiplicity of legal and regulatory
compliances, rationalizing costs, it is intended to amalgamare the
Transferor Company with the Transferee Company in accordance
with the lerms hereof,

fii)In particular, the scheme is expecied fo have the fallowing
benefils:

a, The merger will allow Transferce Company to capitalize on
Transferor Company's relationships and team for marketing
Transferee Company's product into hospitals and government

PSR ons,

b, Transferee Company will leverage s manufacturing capabilities
to repack and manufacture diagnostic kits thereby increasing

margins and profitability.

c. This will take Transferee Company one step further in becoming

an integrated health care and pharma company.

group structure, and business operations.

CA[CAA}/4B/WMB2DZE
Kopran Laboratores Lid, and Kopran Lid,






e. Enable pooling of resowrces and provide optimal utilization of

financial, human or other resources;

[ Economies in admimistrative and managerial cosis by
consolidating  operations and  would  substantially  reduce
auplication of administrative responsibilities and multiplicity of

records and legal and regulatory compliances;

g Erhance growth prospects, reduce overheads, administrative,
managericl and other costs and expenditure and remove
inefficiencies and bring operational rationalization and

organizational efficiency;

h. Build strong capability to effectively meet future chalfenges in

compeiitive business enviranment;

i, Result in improved shareholder value for the sharcholders of the
respective companies, thus providing a stronger and wider capital
and financial base for future growth /expansion of the Transferee
Campany.

Consideration : -

11. The Professional for the Applicant Companies submite that upen the
coming into effect of the Scheme, in consideration of the amalgamation of
the Transferor Company with the Transferee Company pursuant to Part (11
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 45(Forty- Five) Eguity

CA|CAA)/48/MBI02E
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12,

13,

14,

INR I~ each of the Transferor Company to cach of the eguity
shareholder holding fully paid-up Equity Shares in the Transferor
Campany and whose name is vecorded in the Register of Members of

Transferor Company as on the record date. "

The copy of Share Swap Ratio Report dated 7" August, 2025 issued by
Registered Valuer — Emst & Young Merchant Banking Services LLP and
Armslength Advisors Private limited is annexed as_ Annexure = *H' (Page
MNos. 542-577) to the Company Scheme Application. The Registered
Valuer has recommended the following share exchange ratio for the
Proposed Amalgamation:

T (One Hundred) eguity shares of KL of Rs. 10/- each fully paid up for

45 (Forty-Five) equity shares of KLL of Rs. 10/~ each fully paid up.

The copy of Fairness Opinion on the Share Swap Ratio issued by the
Merchant Banker is annéxed as Annexure — *I' (Page Nos. 578-582) o
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 15 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’

Application.

CajCan) a8/ MB2016
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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
Mational Stock Exchange of India Limited (*NSE"). Hence, before filing a
Company Scheme Application before this Tribunal, it was required to
seck approval from the stock exchanges where its shares are listed and
Securities and Exchange Board of India (*SEBI'), in terms of master
circular SEBVHO/CFD/POD-2/P/ICIR/2023/93 dated 20.06.2023 and
other applicable SEBI Circulars. The BSE and NSE both by their letters
dated 26" February, 2026 and 27* February, 2026 respectively have given
their “no adverse observation / no-objection™ therein respectively
mentioning the observations provided by SEBI and incremental
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 Equity Shareholders — Applicant Company No. 1 /
Transferor company

16. The Transferor Company (First Applicant Company) has Six Equity
Shareholdersas on 31st December 2025. A meeting of the Equity
Sharcholders of Applicant Company No. | / 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 31st July, 2026, through video

conferencing or other audio-visual means, for the purpose of considering
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also provide the facility of remote e-voting to each of it equity
sharcholders 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
préceding the date of the meeting,

17.  Interms of the meeting to be convened., the following directions are issucd:
a. At least 30 (thirty) clear days before the meeting, & 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 Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016,
shall be sent to all equity sharcholders 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 cmail 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. | / 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,

CA[CAANIE/ MB2026
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18.

19,

Meeting of Equity Sharcholders - Applicant Company No, 2 |

Transferee company

Applicant Company No. 2 is a listed entity. A meeting of the Equity
Sharcholders 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 (thirty) clear days before the meeting, & 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 Rule 6 of the Companies
(Compromises, Armangements and Amalgamations) Rules, 2016,

shall be sent to all equity sharcholders whose names appear in the

Hegister of Members at least 7 {seven) days prior to the dispatch of

CAlCAA)/4B/MB2026
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email addresses are not available), as per the records of Applicamt

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 Company No. 1| / Transferor

COMpan

20. The Transferor Company (Applicant Company No. 1) has 9 (Nine)
Secured Creditors having outstanding value of 11472.19 Lakhs as on
30th September 2025, A meeting of the Secured Creditors of Apphcant
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 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,
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, Interms 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 ting

CAlCAA)/48/MB2026
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12,

or without modification(s), the proposed Scheme, Applicant Company §

the meeting, together with a copy of the Scheme and a statement
disclosing all material facts ag required under Section 230(3) of the
Companies Act, 2013 read with Rule & of the Companies
(Compromises, Amangements and Amalgamations) Rules, 2016,
shall be sent to all secured creditors whose names appear in the
records of Applicant Company No. | / Transferor Company at least
7 (seven) days prior to the dispatch of such notice. The notice shall
be sent by electronic majl (for secured 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 Co mpany Ne. 1 / Transferor Company.

. That the notice of the Mecting of the Secured 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.

Meeting of Secured Creditors — Applicant Com pany No. 2 / Transferee

company

The Transferee Company (Applicant Company No. 2) has 7 {Seven)
Secured Creditors having outstanding value of T4382.93 Lakhs as on
30th September 2025, A meeting of the Secured Creditors of Applicant
Company No. 2 / Transferce Company (KL) shall be convened and held on
4 date and at a time convenient 1o the Chairperson of the Meeting, on or
before 31st July, 2026, through video conferencing or other audio- m ---
means, for the purpose of considering and, if thought fit, approving, ¢ :
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3.

2 ! Transferee Company shall also provide the facility of remote e-voling
to each of its secured creditors in accordance with Rule 20 of the
Companies (Management and Administration) Rules, 2014, The remote e
votng period shall remain open for at least 3 (three) days and shall close at

2:00 p.m. on the day preceding the date of the meeting.

In terms of the meeting to be convened, the following directions are issued:
2. At least 30 (thirly) 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, 20186,
shall be sent to all secured creditors whose names appear in the
records of Applicant Company No, 2 / Transferee Company at least
7 (seven) days prior to the dispatch of such notice. The notice shall
be sent by eclectronic mail (for secured creditors whose email
addresses are available) or by registered post, speed past, courier, or
hand delivery (for those whose email addresses are not available), as
per the records of Applicant Company No, 2/ Transferee Company.

- That the notice of the Meeting of the Secured Creditors of the

Transferee Company shall be published/advertised in two local
newspapers viz. “Free Press Journal” in English and “Navshakii™
in Marathi, both circulating in Mumbai not less than 30 days before
the date fixed for the meeting.
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Meeting of Unsecured Creditors — licant Company No, 1 /

Transferor company

24.  Total Unsecured creditors in the Transferor Company certified by the
Chartered Accountant vide independent auditor certificate dated 19
March 2026 which is annexed at Exhibit — W g Page 684-690 of the
application, are as under:

Sr. | Particulars Number of | Amount  in
No Unsecured Lakhs
Creditors of
Transferor
. Company
i. | Total Trade Pavable 28 1,650.13
2, Total  Advance from| 34 116.53
Customers
3. Total Security Deposit 1 8.96
4, Total Payable Expenses 51 48.26
3. | Total Audit Fees | 2.50
| GRAND TOTAL (115 1826.40 |
25. This tribunal directs meeting of the Unsecured Credilors 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,
an 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, 1 / Transferor Company shall also provide the facility of remote e-
voting to cach of its unsecured creditors in accordance with Rule 20 of the
Companics (Management and Administration) Rules, 2014. The rema
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
CA[CAA)/48/MBI02E
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26,

In terms of the meeting to be convened, the following directions are issued:
. 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 Rule & of the Companies
{Compromises, Armangements and Amalgamations) Rules, 2016,
shall be sent to all unsecured creditors whose names appear in the
records of Applicant Company No. 1 / Transferos Company at |east
T (seven) days prior to the dispatch of such notice. The notice shall
be sent by electronic mail (for unsccured creditors whose email
addresses are available) or by registered post, speed post, courder, or
hand delivery (for those whose email addresses are not available), as

per the records of Applicant Company No. | / Transferor Company,

- 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,

Meeting of Unsecured Creditors — Applicant Company No, 2/

Transferee company

27. Total Unsecured creditors in the Transferee Company certified by __
Chartered Accountant vide independent auditor certificate -_:_’.-.'-
March 2026 which is annexed at Exhibit — X ai Page 691-705 jof
application, are as under

CA|CAA|/48/MB20Z5
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28,

Sr. | Particulars Number of | Amount  in
No Unsecured Lakhs
Creditors of
Transferee

= Company

| Trade Payable - 13 108.74

| Commission

2 Trade Payable — Packing | 47 410.62
Matenial

3 Trade Payable - Raw|52 2.574.62
Material (Import + Loeal

- + Flavours & Fragrances)

4 Trade Payable - Others 105 296.20
Trade Payable — Traded |1 33143
Goods / Transportation /

Trading

Trade  Payable i 17.39
 Transportation

Trade Payable Trading l 20.25
Security Deposil | 3.00 g
Unsecured Borrowings I 200.00
Creditors for capital goods | 27 285.92
Sundry  Creditors | 125 T68.61
Expenses (Khopoli + HO)

Advance from customers | 19 32426
(liability)

GHRAND TOTAL 400 | 4815.28

This Tribunal directs a meeting of the Unsecured Creditors of Applicant
Company No. 2/ Transferee Company (KL) shall be convened and held on
8 date and ar a time convenient to the Chairperson of the Meeting, on or
before 31st July, 2026, through video conferencing or other audio-visual
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29,

3'}"

Quorum For Meetings:

The quorum for the mectings of the Equity Sharcholders, Sef
Creditors and Unsecured Creditors of the Applicant Companies sk !

Companies (Management and Administration) Rules, 2014, The remote c-
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 (thirty) clear days before the meeting, a notice in the

preseribed 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 Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016,
shall be sent to all unsecured creditors whose names appear in the
records of Applicant Company No. 2 / Transferee Company at least
T (seven) days prior to the dispatch of such notive. The notice shall
be sent by electronic mail (for unsecured creditors whose email
addresses arc available) or by registered post, speed post, courier, or
hand delivery (for those whose email addresses are nol available), as

per the records of Applicant Company No. 2/ Transferee Company,

. 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,

|
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31,

32,

33.

as prescribed under Section 103 of the Companies Act, 2013 I the
requisite quorum is not present within half an hour from the time appointed

for the meeting, the persons present shall constitute the quorum and the
meeting shall proceed,

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 csi@koprancom or to the
Scrutinizer, at least 48 hours before the meeting, as required under Rule 10
of the Companies (Compromises, Amangements and Amal gamations)
Rules, 2016.

The Chairperson shall submil a report to this Tribunal on the result of cach
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,

CAlCAR)MARMBZ026
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Appointment Of Chairperson And Scrutinjzer For All Meetings:

3. Ms. Nina Lath Gupta, (Ex-IRS and Ex-MD, NFDC), e-mail ID:
mnalath@gmail.com, Mobile No.: 9867973806, or failing her, Mr,
Narayan Tulsiram Atal, Independent Director (DIN: 00237626), is
hereby appointed as the commeon Chairperson for all the meetings
convened by this Order.

(1} Meeting of Equity Shareholders of Applicant Company No. 1 /
Transferor Company,

——

(1) Meeting of Equity Sharcholders of Applicant Company No, 2
Transferee Company;

(ili)Meeting of Secured Creditors of Applicant Company No. | /
Transferor Company;

(iv)Meeting of Secured Creditors of Applicant Company No. 2 /
Transferee Company;

. T

(v) Meeting of Unsecured Creditors of Applicant Company No. |
Transferor Company; and

(vi)Meeting of Unsecured Creditors of Applicant Company No. 2 /
Transferee Company.

35, The Chairperson's fee shall be Rs. 1,50,000/- {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

Chairperson.

CAICRA|/48/MBIDZE
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37

38.

39,

The Chairperson appointed for the aforesaid meeting shall issue the
ddvertisements 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 Company and also under the Companies {Compromises,
Amangements and Amalgamations) Rules, 2016 in relation to the conduet
of the meeting(s), including for deciding procedural questions thai may
arise or at any adjournment thereof or any other matter including an
amendment 1o the Scheme or resolution, if any, proposed at the meeting by

any person(s),

The Chairperson shall file a compliance atfidavit 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 (Compromises, 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
Companies (Compromises, Arran gements and Amalgamations) Rules,
2016,

Ms. Smita Vinayak Prabhu, Proprictor of Mis. smita Prabhu &
Associates, Company Secretaries (Membership No, FCS 8337, COP No.
10859), having her office at E/1304, Palacia CHS, Near Bhoomi A €5
Opp. Swastik Regalia, Waghbil, off Ghodbunder Road, Thane (W é-: .

400 615 (Mobile: 99204 03775; Email: ¢ smitaprabhu@omail ¢

CA[CAA| a8/ MB202E
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hereby appointed as the commion Scrutinizer for all the meetngs convened

by this Order. The Scrutinizer's fee shall be Rs. 75,000/- (Rupees Seventy-
Five Thousand only), ta be borme equally by the Applicant Companics.

40. The Applicant Companies are directed 1o 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 Regional

Director, Western region, Mumbai
b. Registrar of Companies, Mumbai,

c. Concemed Income Tax Authorities ie. Income-tax ward:
Circle 15 (1) (2), Aaykar Bhavan, Maharshi Karve Road,
Churchgate, Mumbai, Maharashtra 400020 of the Transferor
Company having PAN: AAACK4406H and Income-tax ward;
DCIT, 6 (1) (2), Aaykar Bhavan, Maharshi Karve Road,
Churchgate, Mumbai, Maharashtra 400020 of the Transferce
Company having PAN: AAACK3202D

d. The Nodal Officer of the Income Tax Department, PrCCIT,
3rd Floor, Aayakar Bhawan, M.K_ Road, Mumbai — 400 020

e. Jurisdictional GST Authority(s) (Proper Officer), within whose

jurisdiction such the applicant companies are assessed to Lax.

f. Securities and Exchange Board of India (SEBI);
g. Bombay Stock Exchange Limited (BSE):

h. National Stock Exchange of India Limited (NSE):

CA[CAA)/48/MB2028
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41,

42,

i. Official Liguidator for Applicant Company No. |

). Any other regulatory autharities.

The aforementioned Notices shall be served through Registered Posi-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, 2016,

Ordered accordingly. With above directions, the present Application
CA(CAA)/48/2026 is disposed of,

The file be consigned to record storage (current),

Sd/- Sd/-

CHARANJEET SINGH GULATI SHAMMI KHAN

Smeet Talati — LRA/ [&;Tliueiﬁ'i::ltw

e
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DIRAFT
SCHEME OF AMALGAMATION
IMEGER BY ARSORPTION)
(PLIRSUANT TO SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
AND RULES FRAMED THEREUNDER )

o

KOPRAN LABORATORIES LIMITED
(Transforar Company)

With

KOPRAN LIMITED
(Transferee Company)

AND

THEIR RESPFECTIVE SHAREHOLDERS AND CREDITORS

- For Kgpran Limitad
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PR BLE

A. (a) AN OVERVIEW OF SCHEME OF AMALGAMATION (MERGER BY
ABSORPTION)

(i} This Scheme of Amalgamation is prescnied under Sections 230 to 232, of the
Companies Act, 2013 (the “Act™) and cther applicable provisions of the Act for
mﬂmufmmmmmmmﬁnﬂmu
“Transferor Company™) into Kopran Limited (herinsfler referred to s
“Teansfores Company™). .

{i1) In nddition, this Scheme of Amalgamation also provides for various other maiters
consequential or ntherwise integrally connected herewith.

(b) The amalgamation of the Trumsferor Company with the Transferee Company,
pursuant to and in accordance with this Schome, under Sections 230 to 232 and other
relevant provisions of the Companics Act, 2013, shall take place with effcct from the
Appointed Diate and shall be in compliance with Section 2(1B) of the Income Tax
Act, 1981 as may be amended from fme (o time.

B. RATIONALE FOR THE SCHEME:

a} In order to consolidate the different segments of business in the same industry
carried on by the Companics and effectively manage the Transferor Company and
Transferee Company as o single entity which shall provide several benefits
including streamlined group structure by raducing the number of legal entities and
reducing the multiplicity of legal and regulsiory compliances, rationalizing costs,
it is imended i amalgamale the Transferor Company with the Transferse
Company m accordance with the terms hereof.

h) In particular, the scheme is expected o have the following benefts:
(i} The merger will allow Transferee Company to capitalize on Transferor
Company's relationships and leam for marketing Transferes






Company's produect into hospitals and government institutions.

(it} Transferee Company will leverage its manufscluring capabilities to
repack and manufacture diagnostic kits thereby increasing marging and
profitability.

{ili) This will take Transferee Company one step [urther in becoming an
integrated health cane and pharma company,

{iv) Benefit to the sharcholders, employees and other stakeholders of the
respective companies by consolidating and simplifying the group structure,
and business operations.

f¥) Emable pooling of msources and provide optimal utilization of financial,
human or ather resources:

{vi) Economics in administrative and managerial costs by consolidating
operafions and would substantially reduce duplication of administative
responsibilities and multiplicity of records amd legal and megulstory
compliances;

{vii) Enhance growth prospects, reduce overheads, administrative, managerial and
other costs and cxpenditure and remove incfficioncics and bring oporational
ratinnalzation and arpanizational efficiency;

{viliy Build strong capability to effectively meel future challenges in
competitive business environmeni;

{ix} Result in improved shareholder value for the sharcholders of the respective
companies, thus providing & stronger and wider capital sand 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 | deals with the definitions of the Scheme.

Transferee Company;
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¢} Part Il desls with the amalgamation of the Transferor Company with the
Transforee Company, in accordance with sections 230 1o 232 of the Act;

d) Part TV deals with considerstion, accounting and tax trestments-in the Financial
Statements of the Transferee Company pursuanl lo the smalgamation of the

Transferor Company with Transferee Company and in terms of this Scheme; and

e} Part V desls with general/regidoary terms and conditions.

PART -1
DEFINITIONS

In this Scheme, unless inconsistent with the meaning or conteit therenf, the fallowing
expressions shall have the following meanings:

“Act” means the Companies Act, 2013 and roles. reguintions, circulars end
notifications Issued thereunder, cach as amended from time w time and to the
gxtent in force and any ststutory modification or re-enasctments thereof, References
in this Schemie o particular provisions of the Acl are references 1o particular
provisions of the Companies Act, 2013 unless staled otherwise,

=]

i) “Appointed Date™ means the 1 January, 2025,

iii}  “Board of Directors™ or “Beard™ means the Board of Directors of Transferor
company or Transferee company, a8 the case may be, and shall include a duly

iv] “Effective Datc” means the date on which the contified copy of the order

sanctioning this Scheme of Amalgamation, passed by the National Company |aw
Tribunal (“NCLT™) at Mumbal or such other competent authority, a5 may be
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applicable, are filed by Transferor end Transferee Companies with the Registrar of
Companies, Mumbai, Maharashtrs;

v)  “Central Government™ means the government of India

vi}  “Regional Director™ means the Regional Director (Western Region), Ministry of
Conporate Affairs al Mumbai, having jurisdiction over the Transferes Company.

vii} “Registrar and Transfer Ageat™ (RTA) means the share transfor agent of the
Transferee Company ‘Bigshare Services Private Limited® having SEBI registration
no. INRODGOO! 385 (or any other change in RTA appointed on the future date by
the Transferee Company) for carrying all the function for the merger of the
companies,

viii) *Tribunal™ mcans MNational Company Law Tribunal, Mumbai Beach or such other
court, Tribunal forunt or authority having jurisdiction over companies involved in
the scheme, depending on the context and spplicability.

ix) “Hegistrar of Companics™ or “ROC" means the Registar of Companies at
Mumbai.

x) “SEBI" means the Securities and Exchange Board of India established under the
Securities und Exchange Board of India Act, 1992,

i) “LODR Regulations™ means the Securitics and Exchange Boand of India {Listing
Obligations and Disclosure Requirements) Regulations, 2015, and incledes all the
amendments or statutory modifications thereto or re-enactmenis thoreof,

xli) *Stock Exchanpges™ means BSE Limited and the Mational Stock Exchange of
India (“NSE”). All terms and wonds mot defined in this Scheme shall. unless
repugnant or contrary © the confext or meaning thereof, kave the same meaning
ascribed 1o them under the Act, the Securities Contracts {Regulations) Act, 1956,
the Depogitories Act, 1996 and other applicabls laws, rules, rgulations, byc-laws,
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as the case may be or any siatutory modification or re-enaciment thereof from time

o b

wiii) “Transferor Company” means KOPRAN LABORATORIES LIMITED (CIN:
LiZ4230MH 1 986PLOTA0KDT), a Company incorporated on 12,08.1936 under the
Companies Act, 1956 and having its registered office at Parijat House 1076 DR E
Muoses RD Worli, Mumbai. Maharashira, India, 400018,

&iv} “Transferee  Company™ means  KOPRAN LIMITED (& | E
L24230MH1938PLCOI 1078), a Company incorporated on 26.04.1958 under the
Companies Act, 1956 and having is registered office at Parjjat House 1076 DR E
Moses Road Worll, Mumbai, Maharashtra, india, 400018. The Equity Shares of the
Transferee Company-are listed on the BSE Limited ("BSE") and the National Stock
Exchange of India Limited ("NSE") (hereinafier collectively referred ag the “Stock
Exchanges™).

%V} “Scheme” means this Scheme of Amalgamation of the Transferor Company with
the Transferce Company in its present form or with such modification (s) as may
be made by members andior creditors of retpective Companies or such
maodification ($) as may be imposed by any competent authority and scoepted by
the board of direciors of respective companics andior directed w be made by the
tribunal while sanctioning the scheme.

wi} "Undertaking of the Transferor Company™ means and includes:

{a} All the propertics, assets, rights and powers of the Transferor Company:
and

(b} Al the debis, liabilitics, duties and obligations of the Transferor
Company.

Without prejudice to the generality of the foregoing clause the said Undertaking

shall includc all rights, powers, interests, authorities, privileges, Tiberties and all

propertics and assets, real or personal, corporesl or incorporeal, in possession or
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including all lands. bulldings, plant and machinery, office equipments. inventories,
investments in shares, debentures, bonds and other seourities, sundry debiors, cash
und bank balances, loans and advances, leases and all other interests and rights in
or ansing oot of such property together with all liberties, casements, advantapes,
exemplions, approvals, licenses, trademarks, patesls, copyrights, import
entitiements and other quotas, if any, hebd, applied for or as may be obtained
hereifier by the Transfaor Company or which the Transferor Company are
entitled o tngether with the benafil oi"all respective contracts and engagements and
all respective books, papers, documents and records of the Transferor Company.

" Rules" includes rules, circulars and notifications in force and issued from time 1o
time under the provisions of the Companies Act, 2003, and any siatutory
modification or re-enaciments thercof, unless stated otherwise.

Word(s) and éxpressionis) clsewhere defined in the Scheme will have the
m s) respectively ascribed thereto.

KING EFFECT:

Scheme as set owl herein its present form or with any modification{s) or

amendment(s) approved, imposed or directed by the Tribunal or any other appropriste
suthority shall be effective from the Appointed Date, but shall be operative fiom the
Effective date.
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Company as on the date of the meetings of the Board of Direciors of the said
Company considering and approving this Schome, i.e. as on March 20, 2025;

a) HKopras Laboratorics Limited - Transferor Company

Ax heot a5 om

——

Particulars Amount (INR)
Authorised Capital: =~ =

20,00,000 Equity Sharcs of R, |0/~ each T T 2.00,00.000

. Total 10000000

| 15.00,000 Equity Shares of Rs. | 0V-cach, fully paid up 1.540,00,000

—

r'L Total 1,50,00,000

Farticulars Amount (INK)

sﬂpw1ﬂ'uﬂ Eqult}'m ﬂrn_ﬁ_ Inl'_ m*l [] s.m.m.m

Total 8,00,00, 04

53,03.160 E;[I.-I.itjr shares of Rs. 10/- each. fually paid up 5.30.31,600

Tatal 5.30.31,600

NOTE:
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Shares of Rz, 10/ sach) to Rs. £.00.00,000 (80,00,000 Equity Shares of Rs. 10/-
each) as on Sepltember 13, 2024,

2) Right Issue made on October 21, 2024 of 38,03,160 Equity shares included in
Issued Capilal as on 31.12.2024,

MNare:

1) There is no change in the Capital structure of the Transferor Company from
37.12.2024 till the date of filing this scheme,

23 The Transferor Company is engaged in the business of marketing diasgnostic

equipment’s, consumables and automation solutions to pathlabs and hospitals,

1.2 The Authorized, Isswed, Subscribed and Paid-Up Share Capiml of Transfiree
Company as on the dsie of the meeting of the Board of [hrectors of the said
Company considering and approving this Scheme, L.e. as.on March 240, 2025:

2) Kopran Limited- Transferce Company

.
Particalars Amount (INK)
-5.62,50,000 Equity Shares of Rs. 10/-each | 56,25.00,000
IJT.,_W.,ﬂﬁﬁ Preference Shares of Rs, 104- cach [ 13, 75,00,000

TOTAL 70,00,00,000
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[ 4,82,12,601 Equity Shares of Rs. 10/-each, fully paid up 48,21,26,010
TOTAL| 482126010
Subscribed and : i
| 4,82,10,605 Equity Sharcs of Rs, | 0/-cach, fully paid up 48,21.06,050
43,21,06,050
As per Unnudited Bala ited Review
31122024
|  Particulars Amount (INR)
Authorised Capitai:
5.62,50,000 Equity Sharcs of Rs. 10/- cach 562500000 | '|
| 13.75.000 Prefierence Shares of Rs. 10/- each 13,75,00,000
| - Total 70,00,00,000
e——" -
| 482.51,401 Equity Shares of . 10/~ cach, fully paid up 48.25.14.010
- ' Total | 48,25,14,010

Subseribed nod Paid-up Capital;

4,82,49,405 Equity Shares of s, 10/~ each, fully paid up

48,24.94,050 k‘k

' Total

48,24.94.050

NOTE:

=

RA AT PATHAK
MHAMNE

I} ESOP Allotment on October 28, 2024 of 38.800 Equity shares included in

Issued Capital a5 on 31,12,2024.

Z) ESOP Alloment on January 21, 2025 of 36,200 Equity shares. After the said
Allotment the lssued Capital is Rs. 48,28,76,010 (4,82,87.601 Bquity Shares of
Rs. 10/~ each, fully paid up) and the Subscribed and paid-up Capital s Rs.
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48,18,56,050 (4,82.85 605 Equity Shares of Rs. 10+ each. fully paid up),

Mote:

1) Subsequent to the above date, thers is no change in authorized, issved, subscribed
and paid-up equity capital of Transforee Company il the dute of filing this

sehoime;

2) The Transferee Company i5 engaged in the business of Pharmaceuticals and
Chemical Products as mentioned in detail in the miain object clause of Memorandum
of Association of the said transferee Company.

3) The Transferse Company has cutstanding Emplovee Stock Options under ESOP
Scheme is 4,00,000 Equity shares, the exercise of which may resuli in an increase
w the asued and paid up share capitel of the Tramsferce Company.

PART -1

AMALGAMATION OF THE TRANSFEROR COMPANY WITN
TRANSFEREE COMPANY

2) TRANSFER AND VESTING =

L1 With effect from the Appointed Date, the Transferor Company shall stand
amalgamated with the Transferce Company, a5 provided in the Scheme.
Acoordingly, 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 transforred to amd vest in or be deemed 1o be ransfisrred 1o
and vested in the Transferee Company, as a poing concern withowt any further
act, deed, manter or thing so &5 10 become on and from the Appointed Date the
Undertaking of the Transferee Company.
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2.1 Subject w the provisions of the Scheme in relation 1o the modalities of transfer
and vesting, on occurrence of the Efféctive Date, the whole of the business,
personnel, property. ascets, lishilities; invesiments, rights, benefits and interest
therein of the Transferor Company shall, with effect from the Appointed Daie,
stand transferred to and be vested in the: Transferee Company, without any
further act or deed, and by virtuc of the order passed by the Tribunal. Withow
prejudice 1o the generality of the above, and in particular, the underiakings of
the Trunsferor Company shall stand transferred o and be wested in the
Transferee Company in the manner described hereinafier

2.2.1 all assets of the Transferor Company, gs sre 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 o this Scheme, shall stand vested in the Transforee Company
and shall become the property and an integral part of the Transferee
Company, The vesting pursuant to this sub-clause shall be deemed 10
have oecurred by manual delivery or endorsement. as appropriate to the
property being vested and title to the property shall be deemed © have
been  tmansferred -accondingly, without any deed or instrument of
conveyance for the same,

3
'-Ira
T

all movable propertics of the Transferor Company, other than those
specified in sub-clause 2.2.1 above, including sundry debtors, hills,
credits, outstanding loans and advances, it any, whether recoverable in
cash or in kind or for valoe to be received, bank balances and deposits,
property, camest money or deposit with any povernmental, 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.

213 all immovable properties (including rights relating o immovable
properties) of the Transferor Compsny, if any, whether freehold or
leasehold, and all documents of title, rights and easements in relation
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thereto, shall stand transferred o and be vested in andfor be deemed o
have been tansfored to and vested in the Transferee Company, without
any further act or deed done by the Trensferor Company andior the
Transferee Company. With effect from the Appointed Date, the
Transferee Company shall be entitled to exercise all righis and
privileges and be hable to pay all taxes and charges, and Ridfll all
obligations, in refation (o or spplicable 1o such immoveable properties.
The mustion/substitution of the title to such immoveable properties
shall be made and duly recorded in the name of the Transforee
Company by the Appropriate Authorities purssant o the Scheme of
Amalgamation being. approved by the Tribupal and the Scheme
becoming cffective in accordance with the terms hereol. The Transferor
Company shall take all steps as may be necessary 1o ensure that lawful,
peaceiul and unencumbered possession, right. title, intorest of its
immaoveable property is given w the Transferee Compmany.

224 all investments including the investmenis made by Transferor Company '\I
in the capital of other companies whether as shares. scrips, stocks, \
bonds, debentures, debeniure stocks. intcr-corporate deposits, units,
mutual funds or pass through certificates and including depository
receipts and certificates and other accrued benefits thereto shall stand
tranzfermed 1o and be vested in andlor be deemed to have béen
transfemed to and vested in the Transferee Company, without any
further act or deed done by the Transferor Company andior the
Transferes Company:

(=
r_l
A

all the mielleciual property rights of any nalure whatzoever, including
but nod limited o intangible assets, including trademarks, logos, service
marks, copyrights, domamn names, trade names and spplications relating
thereto, goodwill, knowhow and irade secrets, permining to the
Transferor Company, whether or not registersd 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 wansfermed /o)
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to and vested in the Transferee Company ns o pant of the transfer as a
going concern, 5o as io 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 Authorilies pursuant to the Scheme of Amalgamation being
aporoved by the Tribunal and the Scheme becoming effective in
accordance with the terms hereof. The Transferor Company shall take
all steps ns may be necessary o ensure that lawful, peaceful and
urencumbered possession, right, title, interest of its intellectual property
is given to the Transferee Company.

ok
e
=

all debts, liabilitics, contingent lishilities, dutics amd obligations,
inchusling secured or unsecured, Sundry Creditors whether provided for
or not in the books of account or disclosed in tho balance sheetz of the
Transferor Company, shall, be deemed to be the debts, liabilities.
contingent liabilities, duties and obligations of the Transferce Company
and the Transferee Company underinkes to meet, discharge and satisfy
the same. Tt is hereby clarified that it shall not be necessary to obtzin the
conzent of any third party or other person who is a party to any contract
or amangement by virtue of which such debis, liabilities, dutics and
obligations have arisen in order w give effect v the provisions of this
Clause without any further Act, instrument, deed, matter or thing;

227 all statsory licenses, permissions or approvals or consents held by cach
of the Transferor Company required 1o camy on its operations shall
stand transferred to and be vested in the Transferee Company withow
any further act or deed, and shall, as may be required, be appropriately
muiated by the statutory autherities concemed therewith in favor of the
Transferee Company. The benefit of =il smatutory and regulstory
permissions, approvals and consenis of the Transferor Company shall
vest in and become available to the Transferse Company pursuant 1o the

f&r g
o by ats Al b=
EL ST
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Scheme;

22% any and all registrations. goodwill, licensss appermining o the
Trnsferor Company shall stand tansferred o and wvested in the
Transferes Company:

229 For the removal of doubts, i1 is clarified that 1o the exient that there are
iner<company  loans, depositse.  obligations, balance: or other
oulstandings as between the Transferor Company and the Transferee
Company, the obligations in respect thercof shall come 1o 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 liabilitics ns the case may be and
there would be no accrunl of interest or any other charges in respect of
such inter-compeny loans, deposits or balances. with effect from the
Appointed Date.

2510 Um the Scheme becoming effective, the issued, sobscribed and paid-up
equity capital of Transferce 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
mutusl agreement at any time after the Appoinied Date, give cffect to any or all
of the provisions of this Clause 2.2,

13 Listing Hegulations and SERI Compliances

2.3.1. Swice the Transferce Company is a listed company, this Scheme is
subject o the compliances of all the requirements under the Listing
Regulations and all statutory directives of the Securities Exchanpe Board
of indiz (*SEBI") 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)10Xa) of SEBI Master circular No.
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SEBHO/CFDYPOD/P/CIR/2023/93 dated June 20. 2023 ond the
Scheme shall be scted upon oaly if votes cast by the public sharcholders
in favour of the proposal are more than the number of votes cast by the
public shareholders against iL

24 Procedural Formalities Post Sanction of the Scheme

24.1 The Transferce Company shall, & any time after the coming nwo effect of
this Scheme in accordance with the provisions hereof, if g0 required under
amy law or otherwise, exccute deeds of confirmmation or novation or other
writings or arrangements with any party 1o any vontract or arrangement in
relation to which the Transferor Company have been a party. in order to
give formal effect w the above provisions. The Transferee Company shall,
under the provisions of this Scheme, be deemed to be suthorized 1o execule
any such writings on behalf of the Transferor Company and to carry out or
perform all such formalities or compliances referred to above on the part of
the Transferor Company.

242 Upon the Scheme bocoming cffective, for suristical purposes only and
without any separaie deed. instrument or writing. the Transferor Company
and/or the Transferee Company shall, if required, simultancously with the
amendment in the register of charges file particulars of the modilied charges
with the concemed RO, Any documentation subsequently entered into
with the term lenders or the working capital lenders of the Transferor
Company and the Transferce Company, shall be for the sake of
convenience and record only and o reflect the changes in the security
pursisint ta the Scheme and there shall be no break in the continuity of such
charpe and the same shall relate back to the date of its creation thereof in
the Transleror Company.

143 Upon the Scheme becoming effective, all statutory permissions, licenses,
pprovals, consents, privileges, benefits and benefits of filings and all other
incorporeal rights emanating from such licenses (together the “Licensos™,
for the purpose of this Clause relating to the Transferor Company. chall
stand transferred o and vested in the Transferee Company without any
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further act. instrument or deed, as more particalarly provided hercinabove.
Motwithstanding such transfer/ vesting of the | icenses, if any application is
required for the statistical record of the statutory authorities o implement
the transfer and vesting of the Licenses, as provided hereinabove, the
Transferes Company shall facilitate the statutory authoritics by filing such
applications, wiich shall be granted’ approved in favour of the Transferee
Company based on the sanction order of the Scheme by the Tribunal,

24.4 From the Effective Date, all hank 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 authorieed signatories for withdrawals and/ or deposits/
erédits in such bank accounts and the relevant bank acoounts shall be
reconstituied accordimgly.

1.5 Conduct of Business till effective date by Transferor Company

1.5.1  Subject to the stops, iF any, taken under the proviso o Clause 2.2 of this
Scheme, with cffect from the Appointed Date and until oecurrence of the
Effective Date:

131l the Transferor Company underiakes o 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

13.1.2 all the income or profits accruing to the Transferor Comipany and
all charges, cxpenses, taxes thereon or losses accumulated or
otherwiss urising or incurred by it shall, for all purposes, be
treated as and deemed to be the income, profits. expenses, taxes
aor losses, as the case may be, of the Transforee Company; and

2513 all the assets as sequired by the Transferor Company for carrying
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on itg business; operations or activitics and the linbilities relating
thereio shall be deemed o have been acquired and so contracled
for and on behalfof the Transforee Company

2514 the Transferor Company shall ecarry on their business, with
reasonable diligence and business pridence and in the zame
manner as they hed boen doing hitherio and shall pot underiake
any additional financial commitments of any nature whatsnever,
borrow any amounts of incur any other liabilities or expenditure,
issue any additiomi| guarantecs, indemnities, letters of comfort or
commitment either for itsell” or on behall’ of its affiliates or
associates or any third party, or scll, tansfer, alicnate, charge,
mortgage or encumber or deal, in any of their properties/ assets,
except  {(a) when the same ts-exprésshy provided in this Schemc;
or (b) when the same is in the ordinary course of busincss uy
carvied on by them as on the date of filing of this Scheme in the
Tribunal; or (c) when & prior writtem consont of the Transferee
Company has been obtained in this regard;

2515 except by mutual consent of the Board of Directors of the
Transferor Company and the Transferee Company and subject
o changes pursusnt o commitments, obligations or
armangements prior o the Appointed Dale or as part of this
Scheme, pending sanction of this Scheme by the Tribunal, the
Transferor Company shall not make any chanpe in fis capital
structure either by any increase (by issue of equity shares, bonus
shares, preforence shares, convertible debentures or otherwisc),
decrease, reduction.  reclassification,  sub-division or
consolidation, re-organization or in any other manner, which
would have the effect of rcorganization of capital of the
Transferor Company; and
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ordinary course of iis business or pursuant o any pre-existing
obligations  undertaken prior to the date of approval of the
Scheme by the Board of Directors of the Transferar Company.
the terms and conditions of employment of any of its employvees,
nor shall they conclude settioment with any union or itz
employees excepd with the wntten concurrence of the Transferee
Company; and

15.1.7 the Transferor Company shall not alter or substantially expand
s business except with the written concumrence of the
Transforee Company; &nd

2518 the Transferor Company shall not emend its memorandum of
association and / or their articles of association, excepl with the
written concurrence of the Transferee Company.

252 With effect from the Appointad 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 o its
shareholders and shall also not utilize, adjust or claim adjustment of
profits’ reserves, as the case may be eamed’ incurred or suffered afier
the Appointed Date.

233 The Transferor Company shall not afier 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.

2,34 With effect from the Appointed Date, all debts. liabilities. duties and
obligations of the Transferor Company as on the Appointed Date.
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linbilities, duties and obligations of the Transforce Company.

255 With effect from the Appointed Date, the Transferee Company shall be
deemed I have commenced and shall carry on and shall be authorized
to carry on the busingss of the Transferor Company.

PART -1V
CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT
OF TRANSFEREE COMPANY

3 CONSIDERATION

3.1 Upon the coming into effect of the Scheme, in considerstion of the
amalgamation of the Transferor Company with the Transferee Company
pursuant to Part 11T of the Scheme, the Transferes Company shall, without any
further act or deed and without any further payment. issue and allot:

“108 (One Hundred) fully paid Equity Shares of INR 104 cach of the
Transferse Compeny against 45(Forty- Five) Equity Share of INR 10/- cach 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 allotied by the Transferee Company to the
members of the Transferor Company, in accordance with Clause 3.1, the sharo
certificates i 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 issuc and allotment.

33 In the event of there being any pending share transfers, whether lodged or ff
outstanding, of any sharcholder of the Transferor Company, the Board of
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irectors of the Transferee Company shall be empowered in appropriate cases.
prior o or oven subsequent to the Record Date, to offectuate such a transfer as if
such changes in the registered holder were operative as on Record Daie, in order
to remove any difficulties, after the effectiveness of this Scheme.

34 All profits or income accruing or arising to the Transferor Company or
expenditure. or losses ansing or incurred by the Transferor Company including
aceumulated losses shall for all purposes be deemed to have accrued as the
profils or income or expenditure or losses, as the case may be of the Transferes

Company.

33 The Equity shares issued and allotted by the Transferce Company shall be
subject to the provisions of Memorandum and articles of association of the
Transferes 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 other distributions and repsyment of cepital declared or paid on or
after the Effective Date and voting and other rights.

3.6 In the event that the Companies restructure their share capital by way of thare
split/ cunsolidation/issue of bonus shares during the pendency of the Schame,
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 sheres, the Board of the Transferee
Company shail aggregate all fractional entitiements, and ailot equity shares in
lieu thereol o a Corporate trustes or such other authorised representative(s) as
the Board of Transferee Company shall appoint in this behalf, who shall hold
such now shores with all addition or accretions thereto in trust on behalf of the
equity share holder entitled 1o fractional entitlements (and their respective heirs,
execulors, administrators or successor(s) with the express understanding that
such wrustee or other authorised representative (5) shall sell the same in the
market at such time or times and at such price or prices and to such person or






b3

datec of allotment of equity shares or such additional pericd as may be
pormissible under Applicable Law, and on such sale, distribule the net sale
proceeds (afier deduction of the expenses incurred and applicable income tax) o
the respective sharcholders in the same proportion of their fractional
enfitlements. The Board of Transferes Company, if it deems necessary, in the
nterest of allottces, approves such other method for distribution of the net
prococds in this behalf s it mary, in its absolute discretion, deem it

3.8 No fmctional shares ghall be issued by the Transferee Company and the
fractional share entitfements; il any, arsing out of the allotment of shares as
aforesaid, shall be paid in cash.

3.9 The BTA is authorised to-allot the shares as per this Scheme of Amalgamation
(Merger by Absorption) in sccordance with applicable provisions of law in this
regard.

1.10MNew 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 shali be
listed and/or admitted to tading on the Stock Exchanges, where the equity
shares of the Transferee Company are Listed and/or admitted to trading, subject
1o the Transferee company obiaining the requisite approvals pertaining to their

1.1 Consequent to and as pan 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 [/






paid such fees. Actondingly, the Authorised Share Capital of the Transforee
Company resulting from the amalgamation of the Transferor Company with the
Transferee Compeny shall be & sam of Rs. 78,00,00.000 (Rupees Seventv-Eight
Crores) divided into 6,42,50,000 Equity Sharcs of Rs. 10/~ each, ie, Rs
64.25,00,000 [Sixty-Four Crore Twenty-Five Lakhs) and 1,37,50,000 Preferonce
Shares of Rs. 10/- each, i.e,, Rs. 13,75,00,000 (Thirteen Crore Seventy-Five Lakhs)
and Clause V of the Memorandum of Assoeiation of the Trensferee Company shall
stand altered accordingly.

4.1 The stamp duty or filing fees paid on the authorized share capital of the Transferor
Company are permitied to be utilized and applied towards the incease in the
authorized share capital of the Transferee Company in accordsnce with Clanse 4.1,
and oo further demand of additional stamp duty or fee shall be raised or made upon
the Trnsferee 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 scparate procedune or instrument or doed shall be required for the
S

4.3 It 1 hereby clarified that for the purposes of increasing the authorized share capiml
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 o be
sufficient for the purposes of effecting this amendment and that no further resolution
under sections 13, 14, 61 or any other applicable provisions of the Act. would be

required to be separately passed.
§  CLUBBING OF ORJIECTS

With eifect from the Appointed date, the main objects of the Transferor Company as
recorded i the Memorandum of Association of Transféror company shall deemed to
constitule a8 the additional main objects of the Transferee company and such
amendment shall stand effected without recourse to the procedure contemplated under /25
the provisidns of Section 13 of fie 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 “scquisition
mothod” prescribed undor the Indisn Accounting Standard 103 (Business
Combinations) as notified under Section 133 of the Act, resd together with the
Companies (Indian Accounting Standard) Rules, 2015.

7 TAX

1.1 Any tax lisbilities under the Income Tax Act or other applicable laws/repulations
dealing with taxes/ dutics’ levies allocable or related o the business of Transferor
Company whather or not provided for or covered by tax provision in the sccounts
made as on the date immediately preceding the Appointed Date shall be transferred
iy the Transferee Company,

7.2 Any surplus in the provision for mxation/ duties/ levies socount and amy entitiement
i 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 115J8 of the Income Tax
Act, 1961), GST credit. as on the date immediately preceding the Appointed Dite
will alse be transferred 0 Transferce Company. Any refund under the Tncome Tax
Act or other applicable laws/ regulations dealing with raxes/ duties/ levies alloceble
or related 1o the business of Transferor Company or due to Transferor Company,
contequent to the assessinenl made in respect of Transferor Company, shall abso
belong to and be recedved by Transferse Company.

7.3 The tax paymenis {including without limitation income tax, tax on distibution of
dividends, GST or any other taxes as may be applicable from time to time) whether
by way of tx deducted at source, advance tsx or otherwise howsoever, by
Transferor Company whether before or afler the Appointed Date, shall be deemed to /-
be paid by Transferee Company and shall, in all proccedings, be dealt with
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sccordingly. Notwithstanding the above, any tax deducted a1 scurce by either the
Transferor Company or the Transferce Company on sccount of intercompany
tranzactions, if any, between Transferee Company and Transferor Company post the
Appointed Date, shall be deemed to be advance tax paid by the Transferes Company
and shall, in all proceedings, be dealt with accordingty.

Any withholding tax certificate or any other tax related ceriificate issued in the name
of the Transforor Company shall be deemed to be issued in the mame of the
Transforee Company.

Upon the Scheme becoming Effective, with effect from the Appointed Date,
Transferor Company and Transferee Company are expressty permitted to prepare
andfor revise, as the case may be, their financial statements and retums along with
the prescribed forms, filings and annexure under the Income Tax Act, GST kws and
other tax laws, if required, o pive effects to provisions of the Scheme.

All tax assessmeonts procecdings/appeals of whatsoever nature by or againgt the
Transferor Company pending at and/or arising after the Appointed Date and relating
12 Transferor Company shall be continwed andior enforced umtil the Effective Date
as desired by Transferce 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 besn
continued and enforced by or against Transferor Company. Further, subject o the
provisions of the relevant statues the aforementioned proceedings shall not shate or
be discontinued nor be in any way prejudicially affécted by reason of the
umalgamation of Transferor Company with Trensferee Company or anything
contained in the Scheme.

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 1o have been made and duly complied with by the Transferee Company.






H STAFF AND EMPLOYEES

8.1 On the scheme becoming operative, all employees of the Transferor Company,
who are on ils pey 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, gratity, leave encashment and any other special scheme or benefits
ereated or existing for the benefit of such employees of the Transferor Company
{iF any), upon this Scheme becoming effective, the Transferee Company shall
stand suhstituted for the Transferor Company for all purposes whatsoever, in
sccordance with the provisions of applicable laws and in terms of this Scheme.
It iz hereby clarificd that upon thiz Scheme becoming effective, the aforesaid
bencfits or schemes shall continue to be provided to the trinsferred employees
ard the services of all ihe transferred employees of the Transferor Company for
zisch purpose, shall be treated as having besn continuous:

8.1 1i b5 expressly provided that, on the scheme becoming effective, the provident fund,
graluity fumd or any other fund created for the benefit of stalf and employecs of the
Transferor Company shall become the fand of the Transferce Company for all
purposes whatsoever in relation to the sdministration or operation of such funds or
funds or funds in relation to the obligation to make contribution (o the said funds, iT
any, It is clarified that the scrvices of the staff and emplovess of the Transferor
Company will be realed as having been continuous for the purpose of said fund or
funds.

% LEGAL PROCEEDINGS

9.1 If any suit, appeal or other proceeding of whatever nature by or against the
Transferer Company arc pending, the same shall not abate or be discontinued or
in any way prejudicially affected by reason of the scheme or by anything
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in this scheme, but the said suil, appeal or other legal proceedings may be continued.
prosecuted and enforced by or against the Transferee Company in the same manner
and 1o the same extent &5 il would or might have been conlinued, prsecuted snd
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 all
pending suiteppeal or other proceedings of whatsoever nature relating 1o
Transferor Company;

9.2 Subject (o' the above clause, in case any litigation, suits, recovery proceedings which
are to be initisled or may bo initated ageinst the Tramsferor Company, the
Transferee Company shall be made party thereto and payment and expenses made
thereto shall be |iability of the Transferee Company.

I DEEDS UNMENTS

0.1 all contracis, deeds, bonds, agreements schemes; arrangements and other
instruments, permits, rights, cntitements, licenses including those melating 10
tenaneies, privileges, powers, ficiliies of cvery kind and description of
whatsoever nature in relation lo 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 firce and
ellect on, agamst or in favour of the Transferce 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;

12 It is clarified that incase of any such instruments including contracts. desds. honds
ctc., wherever roquired, Transferce Company shall amend or modify such
instrument efc,, 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
trensferee company as a party thereto stepping instead and in place of Transferor
Company. Further, Transferee Company shall be deemed to be authorized to
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execute any such deeds. wriling or confirmations on behalf of the Tramsievor
Compeny and to implement and to carry out all formalities required on part of the
Transforor Company to give effect 1o the provision of this scheme.

1) INDEMINITY BY SHAREHOLDERS OF TRANSFEROR COMPANY

1.1 The Shareholders of the Twansferor Company shall indemnify and hold harmiess
the Transferee Company snd 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
suffored pursuant 1o any actions, procecdings, claim and including interest and
penalties discharged by the Indemnified Persons which may devolve on
Indemnified Persons on sccount of amalgamation of Transferor Company with the
Transferee Company but would not have been payable by such Indemnificd
Persons otherwise, the Indemnification being in the form and manner as may be
agrecd amongst the Transferee Company and the Shareholders of Transferor

Company,

12) § G OF CON : 5

121 The wansfor of assets, properties and liabilities under Clause 2 of Part IIl 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
voncluded by the Transferor Company on and afier the Appointed Date till the
Effective Date, to the end and intent that the Transfores Company sccepis and
adopts all acts, deeds and things done and executed by the Transferor Company.

13) DISSOLUTT THE MPANY

13.1 On the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordsnce with the provisions of Seetion 230
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and 232 of the Act

13.2 On und from the Effective Date, names of the Transferor Company shall be
removed from the records of the ROC and reconds relating to the Transferor
Company shall be transferred and merged with the records of the Trunsforee
Company.

PART - V
GENERAL / RESIDUARY TERMS AND CONDITIONS

1) APPLICATIONS TO Tribunal
(i} The Transferee Company and the Transferor Company shall, with all ressomable
dispatch, make respective applications 1o the Tribunal and or applicable authority,
under sections 230 to 232 of the Act, secking order for dispensing with or for
convening. holding andfor conducting of the mectings of the classes of their
respective members and creditors {secured and unsecured) as per the requirements of
the AcL

{ii} The Transferor Company and the Transferee Company shall, with all reasonable
dispaich, make necessary applications to the tribunal, under Section 230 o 232 and
other applicable provisions of the Act For sanctioning the Scheme with such
miadifications as may be approved by the tribunal and for consequent dissolution of
the Transforor Company without winding up. The said companies shall also apply
fior and obiain such other approvals, as may be necessary in law, if any. for bringing
the Scheme into effect and be entitled 1o take such other steps and procecdings as
may be nocessary or expedient to give Tull and formal effect to the provisions of this
Scheme.

19 H
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This Scheme is and stiall be conditional upon and subject to:

15.1 The approval by the requisiie majorities of the clisses of persons, ir.u:h:ling
sharcholders, creditors of the Transferor Company and Transferee Company as
may be directed by the Tribunal under Section 230~ 232 of the Act;

152 The sanctioning of this Scheme by the Tribunal, whether with any modificstions or
amendments at Tribunzl may deem fit or otherwise;

15.3 The filing of the centified copies of the orders of the Tribunal sanctioning the
scheme of Amalgamation with the Registrar of Companies by the Transfieror
Company and Transferee Company, as the case may be;

154 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.

MODIFICATION OR AMENDMENTS TO THE SCHEME

16.1 The Transferor Company and the Transferee Company (scting through thelr
respective Boards of Directors) may assant (o any modifications or pmendments 1o
this Scheme, which the Tribunal and/or any other authorities may deem fil to direct
or impose or which may otherwise be considercd necessary or desireble for settling
any question or doubt or difficulty that may arise for implementing andfor canrying
ot this Scheme. The Transferor Company and the Transferce Company (acting
through its respective Boards of Directors) be snd is hereby authorized to take such
steps and do all acts, deeds and things as may be necessary, desirable or proper o
give effect o 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
Scheme sndior any matters concerning or connecled therewith.
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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 andfor Transferee
Company are al liberty o withdraw the Scheme. The Board of Directors of
Transferor Company and Transferee Company shall be entitied, in 8 mutually
agreeable manner, to revoke, cancel and declare the Scheme to be of no offect if
they are of view that the coming into effect of the Scheme could have adverse
impiications on Transferor Company andior Transferee Company.

16.3 The provisions of this Scheme as they relate o the amalgamation of Transferer
Company into and with Transferee Company have besn drawn up to comply with
the conditions refating 0 “zmalgamation”™ as defined under section 2(18) of the
Imoome-tax Act, 1961, If any forms or provisions of the Scheme are found or
interpreted o be inconsistent with the provisions of the said section of the Income-
Tax Act, 1961, ot a later date including resuliing from an amendment of law or for
any other reason whatsoever, the provisions of the said section of the ncome-Tax
Act, 1961, shall prevail and the Scheme shall stand modificd to the extent
determined necessary to comply with section 2(18) of the Income-Tax Act, 1961.
Such modification will however, not affect the other parts of the Scheme.

17} EFFE F N UF ¥

17.1 In the event tha the Scheme iz not sanctioned by the Tribunal or in the event any
of fhe consents, approvals. permissions, resolulions, 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. The Transferce Company shall bear the cost, charges and expenses in
connection with the Scheme unless otherwise mutially agreed.

17.2 The non - mesipt of any sanctions or approvals for a particular assel or Hability
forming parl of the Trensferor Company getting transferred pursuant to this
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Scheme, shall not affect the effectiveness of the respective section of the Scheme,
if thee Boords of Directors of the Transferor Company end/or Transferee Company
50 decide,

173 ln particular and without prejudice to the generality of the foregoing, the
Transferor Company and the Transferee Company will reverse any steps taken by
then in implementation of Clause 2) of this Scheme.

15 COSTS, CHARGES & EXPENSES
All costs, charpes, taxes incloding duties, levies and other expenses, il any (save as
expressly otherwise agreed) arising oul of, in connection (e or in relation to or incurred
in carrying out and implementing this Scheme and to put it into operation shall be bome
by the Transterce Company.

1% MISCELLANEOUS
if any part of this Scheme hercof is invalid, ruled illegal by any Tribunal of competent
Junsdiction. or uncnforceable under present or future [aws, then it is the intentdon of the
Transferor Company and Transferee Company thet 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 materislly adverse to
Transferor Company snd/er Transferee Company, in which case the Transferor
Company and Transferee Company shall attempt to bring about & modification in the
Scheme, &s will best preserve for the Transferor Company and Transferee Company the
benchits and obligations of the Scheme, mcluding but not limited to such Part.

For Kopran Limited

f{"
N
" Executive Viee Chairman
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBAI
COMPANY SCHEME APPLICATION CA{C.AA) ND (MB) ol 2026

In the'matter af the Companios Acl, 2003

AND

In e matler of applicabion under Sections 230 to 252
of the Companics Act, 2003 and othor applicable
provisions of the Companies Acl, 2013

AND

In the matter of Kopran Laboratories Limdited, a
Company incorporated under the provisions of the
Companies Act, 1956 g, CIM
UZ4230M 198611 C040602

A

In the matter of Kopran Limitod, o Company
incorporated under the Provisions of the Companies
Act, 1956 having CIN LZ4230MHT958PLCOTI078,

AN

In the matter of Scheme of Amalgamation (Meérger by

Absorption) of Kopran laboratories Limited (‘the
Transferor Company”’) with Kopron  Limited (" the
Tramsferee Company™)  and  thelr  respecbve

sharéhoiders and Creditors

Foopran Labaratories Linited

(KLL) a company registered under the Companies
Act, 1956 having its registered office at Parjat House,
1076, Dr. E. Moses Road, Worli, Mumbai - 300018
CIN: U24230MH1986PL.CM0602

PAN : AAACKH06H

Email 1d 1 csBkopran.com -Applicant Company No. 1/ Transfercr Company






Kopran Limited (KL

acompany registered under the Companies Act, 1956
havang its registered office at Parijat House, 1076,

By E. Moses Road, Worli, Mumbai = 400 018

CIN; L24230MH1958PLCO11078

PAN = AAACEI2D2D

Email id = cs@kopran.com ~Apphicant Company No. 3Y Transferer  Company

Date: 220 22626

Place; E".;;;m'fﬁﬁ T"\,q ne

MEMORANDUM OF REGISTERED ADTIRESS
M/ & PRS Associakes,
Company Secrefaries,
Crmeya, Business Pack, 308, 30 Floor, Enad Mo, 33,

Cpp, Kamgar Hospital. Wagle Bstate, Thane, 4000604

Authorized Representative for the Applicants






BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCTH, AT MUMBAI
COMPANY SCHEME APPLICATION C.A. (CAA) NG (MB) of 3024

In the matter of the Companies Act, 2013

AND

In the malter of applivabon under Sections 230 o 232
of the Companies: Act, 2013 and  other applicable
provisions of the Companies Acl, 2013

AND

I the matter of Eepran Laboratories Limdited, a
Company incorporated under the provisions of the
Companies Agl, 1956 having CIM
U24230MH1S86PLCTH 0002

AN

In the mabker of Kopran Limited, » Company
incorporated under the Provisions of the Companies

et 1956 having CIN L 21230ME11958PLEO11078,

AND

I the matter of Schome of Amalgamation (Merger by
Absorplion) of Kopran Laboratories Limited (‘the
Transtesor Company”] with Kopran Limited {“the
Transferee  Company')  and  their  aesspective

sharcholders and Croditors

Kopran Laboratories Limited

{KLL} a company registered under the Companies
Act, 1956 having its registered office at Parijat House,
1075, Dr. E. Moses Road, Worls, Mumbai - 400018
CIN: VA OMHTSBaPLCIMDR02

PAN : AAACKS406H

Ermatl id ; csfkoprancom o Applicant Company No, 1/ Transleror Company





Kopran Limited (KL
a company registered under the Companies Act, 1256
having its registered office at Padjat House, 1075,

Dy, E. Maoses Road, Worli, Mumbai — 400 018

CIN: T24230MH1958PLCO11078

FAN = AAACEIN2D

Emailid - csitkopran.com LApplicant Company Na. 2/ Transfetee  Compary

BRIEEF SYNOPSIS

Lo The Joint Application is filed vnder section and In accordance with Sections 230 to 232
of the Companses Act, 2013 to obtain sanction of this Hon'ble Banch 16 thi Scheme of
Amalgamation of Kopran Laboratories Limited (‘the Transferor Company'] with

Kopran Limited (“the Transferes Company’),

Incorporation Daker

Kopran Labotatories Limited ("the Applicant Mo, 1 J Transferor Company” —KLL |

was incorporated on 12 Augusl, 19586,

Kopran Limited ("the Applicant N, 2/ Transferee Company”™ - KL) was incorporated

on 26t April, 1958,

“Appointed Date” means 14 January, 2025,

Audited Financial Statements of the Applicant Mo, 1 [/ Trassforor Company as on
March 31, 2025 is arinexed as Exhibit - ‘C' to this Application. Further, audined
Financial Statements of the Applicant Na. | / Transferor Company as on September 30,

2025 15 annexed as Exhibit - 'F' 1o this Application.

Audited Financial Statements of (he Applicant Mo, 2/ Transferce Company ag on
March 31, 2025 is annexed as Exhibit - ‘DY to this Application. Furthor, Un-audited

Financial Statements alongwith Emited roview report of the auditors of the Applicant






vi.

Vil

wiii.

No. 2 ) Transferee Company as on September 30, 2025 iz anneved as Exbibil = 7w this

Application

Board Meeting:

The proposed Scheme has been approved by the Board of Directors of thee Applican!
Mo, 1/ Transteror Company and Applicant No. 2 ¢ Trnsferee Company on 200
Warch, 2025 and reconfirmed on #* August, 2023 in their respective meehings, The
certified true copy of the Board Resolution is atlached as Exhibit | &]-1 and K & K-1’

to-this Application

Audit Committee Moeti

The proposed Scheme has been approved by the Audit Committee of the Applicant
Mo, 2/ Transieree Company in their meoting held on B Aupust, 2025, and all the
Members of the Audit Committee of the Applicant No. 2/ Transforoe Company who
participated in the miccting oranimowsly approved the Schome. The certifled trut
copy of the report dated B August, 2025 of Audit Committoe is attached as Exhibit =
.

Independent Director Meeting

The proposed Scheme has been spproved by the Independent Divectars of the
Applicant No: 2 / Translerse Company in their meeting held on 8% August, 2025
and all the Independent Directors of the Applicant No, 2 / Transforee Company
who parboipated in the meeling ananimously. approved the Scheme, The cortified
true copy- of the report dated 8 August, 2025 of Indepemdent Birector Mueoting is

attached as Exhibit -M’

Business:

>3
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d}

The Transferve Company s engaged in the business of Pharmaceuticals. and
Chemiral Froducts as mentioned in detail in the main object clause of
Memorandum of Association of the' said transferce Company

Rationale far the Scheme:

In order o 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 of legal entities
and  reducing  the multiplicity of legal and repulatory  compliances,
ratiomalizing costs, it is mtended o amalgamate tho Transforor Company

the Transfares Com pramy in accordance with the forms hereaf.

Company's relationships and wam for marketing Transforee Company's product

it hospitals and government institutions.

Transferee Company will leverage ils manufacturing capabilitios to repack and

miangfacture diagnostic kits thereby increasing margins and profi@ablity.

€] This will ke Transferce Company one step further in beconitng an integrated

£l

health care and pharma compary,

Benefit o the sharcholders, emplovees and other stakeholders of the respective

companies by consolidating and simplifying the group structurs and Buasines

operations.

Enable pooling of resources and provide optimal ofilization of Financial,

human or other resources:






Ail.

®iil.

hj  Economies in administrotive and managerial costs by vonselidating operations
and would substantially reduce duplication of administralive responsabilitics

and multiplicity of records and legal and regulatiry compliances;

-1} Enhance growth: prospects; reduce overheads, administrative, managerial and

other costs and expendilure and remove inefficiences and bring operational

rationalization and erganizational efficiency;

i} Build strong copability to effectively meel fulure challenges In competitive

business environment;

future growth fexpansion of the Transferee Company.

NOC from Stock Exchange:

A copy of Observation Letber jssued by BSE Limited dated 26 Fobruary, 2034 and
Matonal Stock Exchange of Tndia Limited (NSE) dated 376 February, 2026 for the
Applicant No, 2 / Transferee Company as per Regulation 37(3) of SEBI (Listing
Ubligations and Disclosure Reguirements) Regulations, 2015 is annexed hereto and
marked as Exhibit ‘P and Q' respectively”.

Aunditor Cortificate:

A-copy of the certilicate issued by the statutory auditors of the Applicant Mo, 1/
Transferor Company and the Applicant No. 2 / Transterce Company o the offect
that the accounting lreatment specified in the Scheme dscin conformity with the
accounting standards prescribed under Section 133 of the Companivs Act, 2013 is
annexed ab Exhibit 'N* and 0 respeciively.

Consideration:






wiv,
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Upon this Scheme coming into effect, the following shall be issued as consideration

to the shareholdess of the Transferor Company:

“100 (One Hundred) Fully paid Gyuity Shares of INR 10/- each of the Transferee
Company against 43(Forty- Five) Equilty Share of [INR 10/~ each of the Transferor
Company to each of the equity shareholder holding fully paid-up Fyuity Shares
i the: Transferor Company and whose name is recorded in the Register of

Members of Transferor Company as on the record dabe.”

Share Exchange Ratio Report:

Accopy of the Share Exchange Ratio joint report dated 7 Aupust, 2025 issued by

the Registered Valiers - Securibes or Financial Assets ik annesid hereto and marked

as Exhibit ‘H',

Fairness Opinion:

As on date, the Applicant No. 1 / Trassferor Company-has 6 (Six) Equity Sharcholders.
The list of Sharcholders is annexed and the copy of certificate from the Independent
Chartered Accountant is annexed as Exhibit ‘B’ with the Company Scheme Application
Further, the consent affidavits of all the sharcholders of Uw Applhidant No, 1

Transfercr Company are annexed as Exhibit ‘S -1 ta S - 8 with the Company Scheme

Application.

The Applicant Do, 2./ Transferee Conypany isa company listed on BSE Limited and
National Stock Exchange of India Limited (NSErand hence, socks to hold mieking of ik

equity shareholders in terms of diregtions of the
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pattern of the Applicant Mo, Z / Transferee Company the copy of certificate from the
Independent Chartered Acceuntant is annexed as Exhibit T with the Company SCheime
Application.

Secared Creditors:

As on 30 September 2023, the Applicant Noo 1/ Transferor Compamye has mine ()
secured creditor having cutstanding balance of Rs. 147219 lakhs. The list of secured
creditors, along with certificate from an Independent Chartered Accountent, is annexed
as Exhibit U with the Company Schemw Application. Further, the No Obection
Certificates, (NOC) of the secured creditors of the Applicant &No. |/ Transferor
Company is anmexed as Exhibit 'U-1 to U-3 wath the Companyv Scheme Application, The
Applicant Neg. 1 / Teansferor company secks dispensation from holding the meeting of

Secured Creditors from the Tribunal

Az on 30% September 2025, the Applicant No, 2/ Transferce Company has seven [7)
secured creditor having outstanding balance of Re. 438293 Jakks: The el of sevorod
crediters, along with certificate from an Independent Chartensd Accountant, @ annexed
as Exhibit V with the Company Scheme Application. Further, the Noo Objection
Certificates  (NOC) of the secured creditors of the Applicent No, 2/ Transferes

Company I annexed as Exhibit V-1 to V- 4 with the Company Scheme Application.

mecting of Secored Creditors from the Tribunal,

U Creditors:

creditors having outstanding balance of Rsi 182640 lakhs. The list of Un;;'-t-‘a'mr'/

creditors, along with cerlificate from an Independent Chartered Accountany, is anmesaed
a5 Fxhibit W with the Company Scheme Application. The Applicast Mo, 1/ Transferor

comipany séeks dispensation from holding the meeting of Unsecuned Croditoss from the
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Tribunal as this the scheme is bebween the Company and its sharchalders. and not with

the ceeditors,

Ason 30" September 2023, the Applicant Mo 2/ Transferee Company has Unsomared
creditors: having outstanding balance of Rs. 481558 lakhs. The list of Unsecared
creditors, along with certificate From an Independent Chartered Accountant, sannoxed
as Exhibit X with the Company Stheme Application. Thie Applicant Moo 2/ Transforee
Company seeks dispensation from holding the meetj;'lg of Uinsecured Creditors from
the Tribunal as this the scheme &5 between the Company and its shareholders and not

with the craditors.

Hence present Joint Application filed seeking direcions for dispensation f |'|.-']1_'-.:||_:r'|.'|:_;_ Oof
the Equity sharcholders of Applicant Company Moo |/ Transtorar Company and
holding meeting(s) of Secured Creditors and Unsecured Creditors of Applicant

Company No.1 / Transferor Company and holding meeting(s) of Fquity Shareholders,

10

Secured Creditors and Unsecured Creditors Applicant Now 2 / Transleree Cianpany;

pran Labaratories Limited

arun Somani
Managing Director
D= OIO15384

i s PES Avgaciatos

Company Secrétaries,

N ?"ﬂ";
S::IHF Shringarpure

Partnar
(PS5 2857, TP 6107)

Authorized Representative for the Applicants

Address: Omega Business Park, M9, 3rd Floor,
road Noa3, Opp. Kamgar Hospital,

Wagle Estabe, Thane [West) - (604
Maharashtra

Telephone No. 022/20814500 98200 41276

Email [[ ssfprasec.com

pran Linited

AarLen Sarma
[ivector

D= (NN 534
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BEFORE THE NATIONAL COMPARY LAW TRIBUNAL

BEMCH, AT MUMBAI

COMPANY SCHEME APPLICATION C.A {CAAINO  {ME}of 2026

Iy the matter of the Companies Ack 2013

AN

In the matter of application under Sectioans 230 10 232
of. the Companies AcL A3 and  omher applicable

previsions of the Companies Act, 20013

AT

In the matter of Kopran lLaboratories Limited, &
Company incorporabed under the provisions of the
Companics A, 1456 e vimng ClI
L24230MH 1986 PLCTH 02

AN

v the mabier o Kopran  Lamiled, 3 Company
mgorporabid under the Provisions of the Companies

Act, 1956 having CIN L24230MHTSRP1ICO1 1078,

RALANI PATHAK
THANE

AND

[r Lhe matter of Schere of Amalgamation (Mergier by

Absorption) of Kopran Laboratories: Limited  (‘the

Transterss Company’} with Kopran Limiled (“the
Transferee Company']  and  their respective

shareholders and Croditors

Kopran Laboratories Limited

(KLL] & company registered under the Companies
Act, 19236 having Its registered office at Parijat Mouse,
1078, L. E. Moses Road, Worli, Mumbat — 400 (418
CIN: U24230MH1986PLC040602

Pad - AAACKYU0EH

Emilid : cs@kopran.com applicant Company Na, 177
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Kopran Limited (KL}

acompany registered under the Companies Act, 1934
having its registered oftice at Parijat House, 1075,

Or. E, Moses Road, Worli, Mumbai- #1185

CIN: LA BOMHT9SEPLCOTIONE

PAN = AAACKI02D

Ernail id - co@kopran com wApplicant Company No, 3/ Transferee Company
DATE OF EVENTS
DATES EVENTS

| 12081986 | Incorpmation of Kopran Laboratersies Private Lirndted .l]{rh_rrann;-:ﬁ._-mr company

uhider the erstwhile priviisions of the Enmpanies Act, 1956

0903.2005 | The name of the Transferor company has been chanped from Kopramn

Laberatories Private Limited to its present mame Kopran Laboralorics Limited

by deleting the word Private fram ils name and obtained a fresh cortificate of

Change of namw From the Begistrar of Companics Maharashtea, Muombai

26M.1958 | The Transferce Company (Kopran Limited] was incorporated as a Private
Limited company under the Companies Act, 1956 on 260 April, 1958 in the
| mame of Kopran Chemical 'fcrmwh‘l.* Privade Tdmiled 417 the State of

| Maharashtra, baving registration No, 11078 of 1958-59.

2408.1584 | The name of the company has been changed from Kppran Chemical Company

Private Limited to Kopran Chemital Company Limited by deleling the word

Private from its name and abtained a fresh certificate of Change ol arae

.211]3.1';’9[} . The name of lh_-lE J:I'_‘1P11_|3.h=|n}'_h:t!-'| further baen chignged trom Kopran Chengical
_ I
| Company Limiled toits present name 6. Kopran Limited and obtained a fresh |

certificate of incorporation consequent on change of name from the Registrar of |

| Companies Maharashtrn, Mumbai
|

20.03.2025 | Draft Scheme of ﬁn‘mlgam;t'i:'m of Kopran Laboratorics Limited ("the Transferor

|
| Company’) with Kopran Limited (the Transfercoumpany) was approved by |
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the Board of Directors of bath I.I1-|:'_|::J:h].‘ia.'m13‘i_

07.08.2025 | Share Exchange Ratio joint repurt dated 200 March, 2025 read with addendum
o the said report dated 70 Augnst, 2025 issued by the Repisterod Valuers -
Securities or Financlal Assels

0B.0B.2025 | Fairness Opinion issued by SEBI registerad Category | Merchant Banker

10032096 EE‘I’EZi-H?EatE issued E‘}" Ehm'.‘fi:]l‘p'ﬂ_lﬁl}n_ﬁr 'i:i'r.- ﬂ‘:.ﬂrtu:m"l .-’q_-:-'.._'r.uu|'|t.a.|'|l;,ti. [_I.'.|§_L.
statutory suditor of the Kopran Laboratories Limited on the Accounting
Treatment

06082025 | Cerlificate issued by Khandelwal Jain & Co. Chartored Accountante the
statutory auditor of li'lEKI:Jpran Limuted o the Acoownb ng Treatment

502226 | Cheervation Letter issued by BSE Limited as put I{L.-;.il...ligl..h"||'. 73] of SEBI
(Listing OBligations and Disclosure Reguirements) Regulabions, 2015

27023026 | Observation Letter issued by Mational Stock Exchange of India Limited (NSE] as

per Regulation 37(3) of SEB] (Listing Obligations and Disclosure Roguivemants)

Regulations, 2015

Fre.wﬁt_ﬁppl:'-rﬂtim_ under section 230 Lo 232 of IIn:_'f_'nrrif;-n-.lus Act, 2013 and

other applicable provisions of the Companies Act, 20013 and Companies

(Comptomises, Arrangements amd Amalgamations) Ruoles;, 20064 soeking |
dispensation of holding mietings of Equity sharcholders, Secunsd Creditors
and Unsecured Creditors of Applicant No. 1/ Trensferor Company  and

directsons for helding / convening meetings of Fquity sharcholdérs of the |

Applicant No. 2/ Teangferve Company and dispensation [rom holding
I
meetings ol Secured Creditors: and Unsecured Creditors of the Applicant No, 2 |

[/ Transferee Company for approval of the Scheme of Amalpamation s heing |

filed with Hon'ble Nationa! Com pany Low Tribunal, Mumbai Bosch ok Mumbai |






r Kopran Laboratorics Limited

YWarun Semani

hManaging Director
DiIN:- 00013384

b /5 PRS Associates

Company becretaries

Wt

Sanjay B Sl‘IIm%IF:LLIE

Partner

Auathorized Representative for the Applicants
Address: Omega Business Park, 319, 3rd Flour,
Road Ne. 33, Opp. Kamgar Hespilal,

Wagle Estate, Thane (West) 400604
Maharashtra

Telephome Mo, (22 / 20874500 98200 30276
Ematl 1D =ssfiprssec.com

Mate: 2. 252 _2al-b
Placi: Thana

apgan Linviled

Varun Sormani

iractor

DN~ (00T 5384
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Form No. NCLT 2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBAI
COMPANY SCHEME APPLICATION C.A, (C.AA) ND (R By af 2026

In the matter of the Companios Act, 2003

AN

In the matier of applicapion under Sections 230 1 232
of the Companies Act, 2003 and other applicablu

provisions of the Companies Act, 2013

ARD

In the malier of Koprar Laboratories Limited, 3
Company incorporated wnder the provisions of the
Companies Act, 14956 Pav i LN
U24230MH 1986 PLONA 0602

A

I the matter of Kopran  Limited, g Company
incerporated under the Provisions of the Companies
Act, 1956 having CIN L24200MIT938PLCO1 1078,

AN

In the matter of Scheme of Amalgamation (Merger by

Absarphon) of Kopran Labomtories Limited (“the
Transferor Company’} with Kapran Timited  ("thee
Transforoe Company']  and  ther  respoctive

sharcholders and Crodiioss

Kopran Laboratories Limated

(KLL) & company registerad under the Companias
Act: 1956 having its registersd office af Parijat House,
1076, Dr. E, Moses Road, Worki, Mumbal - 400018
CIN: U242300 H 1986 PLCMDR02

FAN : AAACKL406H

Erail id:-EHﬁ'-tht‘a MASOTTE i ..-"'l.p-i:l-l'u.";u\'i Eom pany Moo 1) Transléror I:n_'ump.j ny






Kopran Limited (KL}

2 company registered under the Companies Act, 1956
having its registered office al Parijal House, 176,

. E, Moses Eoad, Warl:, Mumbal - 400 015

CIN: L2230MHI958PLTD11078

PAN = AAATEIZ0ZEY

Email id - cs@kopran.com Appticant Company Noo 2/ Tansforee Company

NOTICE OF ADMISSION
Dakes . - PRY. 07

From

Kopran Laboratories Limited, Parijat House, 1076, Dr. E. Moges Road, Worli, Muombar - 400 018
= {Applicant Company No. 1/ Transferor Company)
Kopran Limited, Panjat House, 1076, Dr. B Maoses Road, Worli, Mumbai - 400088 - {Applican!

Company No. 2/ Transferee Company)

Tao
The Registrar
NCLT, Mumbai Bench, Mambai

Kopran Laborateries Limited {Transferor Company) and Kopran Timited (Transferee
Company)

The parties named above requests that the Tribunal geant the following relicf:

That convening, kolding and conducting meeting ol cquity sharcholders of the
Applicant No. 1/ Transferar Company, for the purpose of considering, and i
thought fit, approving wath or without modification(s) the proposed Scheme,
b dispensed with, in view of the consents obtained from afl the equils

shareholders of the Company,

[n the altermative and without prejudice Lo the obove, in the event i this
Hon'ble Tribunal is nol iselined to giva di-_-;]:-ﬂn.r.aﬁr-l'l, Tocissary dircetion:s e

passed for convening meeling of the squity sharcholders, appoitiment of






\}-

Chairperson, quotum, vobng, Scrutinizer and publicobion of notices in

NEWSPAPETS,

b The meeting of the equity sharcholders of the Applicant No. 2/ Transferee
Company be called to: consider and if thought fit, o approve with or without
modifications, the Scheme of Merger by Absorption, and necessary directions be
wswed for conducting the meeting of equity sharcholders, the appointment of
chairperson, quorum, voling, Scrulinizer and  publicalion of nofees in

AEWSPA TS,

e} That convening, holding and conducting meeting of Secared Creditors of the
Applicant No. 1 / Transferar Company, [or the purpose of constdering, and if
thought fit, approvimg with or without madilicationgs) the proposed: Scheme, be
dispensed with considering the consents given by the secured Crediters of the
Company to sanction the Scheme of Amalgamabiom belween the applican

COMPEINTeS.

In the alternative and without prejudice to the above, in the event f this Hon'ble

Tribanal is not inclined to give dispensation; necessary duechons b passed for

convening meeting of the Securad Credilors, appointment. of Chairperson,

gquorum, vohing; Scrutinizer and publicahon of notices in newspapers.

d} That eonvening, holding and conducting meeting of Secured Credilors of the
Applicant No. 2/ Transferee Company, for the purpose of considering, and if
thought fit, approving with or without modificationds) the proposed Scheme, be
dispensed with eonsidering the consents given by the seeured Croditors of the
Company to sanction the Scheme of Amalgamation between the applicant

Companies.

In the alternative and without prejodice to the above, in thie evient i this [ en'ble

Tribunal tsnot incliced w give dispensation, necessary direclions be passed lor






Bl

convening mecting of the Secured Croditors, appointment of Chairperson,

quorum, voting, Scrutinizer and publication of notices in newspapers:

That convening, holding and conducting meeting of Unsecured Croditors of the
Applicant Mo, 1 f Transfaror Company, for the purpose of constderving, and if
thowught fit, approving with or withool modification(s) the proposod Scheme, be

dispensed with,

In the alternative and without prejudice to the above, in the event il this Hoa'ble
Tribunal is'net nclined o give dispensation, necessary directions be passed for
convening meehing of the Unsecured Creditors, appointment of Chalrperson,

guorem, voding, Scrutinizer anid publication of nolices in GIEREE T T

That convening, holding and conducting meating of Unsocured Croditoes o
the Applicanl No. 2 / Transferce Company, for the purpose of considering, and
if thought fit, approving with or without modification{s] the propesed Scheme,

be dispensed with,

In the alternative and without prejudice to the above, in the ovent i this Hon'bls
Tribural is not inclined to give dispensation, necessary directions be passed for
convening meeting of the Unsecured Credilors, appomtment of Chairperson,

quoram, voting, Scrutinizerand publication of notices in newspapers.

Feniding notices to the Central Government through Regional Dirccwor, Registrar
of Companies, Goods and Services Tax Authorities (GST) and Income Tax
Authorities including Nodal Officer, Official Liquidator (im case of Applicant
Company Mo, 1), BSE Limited {in case of Applicont Company Noo 2), Natlonal
otock Exchange of India Uimited {NSE) and Securities and Fxchange Board of

India (SEBl) (in case of Applicant Company Neo 2 and other Sectoral

\&
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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, 2006 for the
following reasons; -

&, A far a5 the equity sharcholders of the Applicant No. 1/ Transleror Company
are concerned, thiz Hon'ble Tribunal may be plaged o give necessary
directions for dispensation of meeting of Equity Sharehalders of the Applicant
Mo, T / Transferor Company in sview of the consent affidavits given by all the

Equity Shareholders of the Applicant Ne. 1/ Transferor Company:

2. Ag far as the Equity Shareholders of the Applicant Na. T/ Transferoy Company:
are concerned, this Hon'ble Tribunal may be pleased to give npecessary
directions for convening a meetny of Eguiby Sharcholders o consider, and i

thought fit gpproving with or without modification the Scheme

A Ag far as the Secured Creditorsof the Applicant Mo, 1 / Teansferor Company
are corwerned, this Hon'ble Tribumal may be pleased lo pive necessary
directions for dispensation of meeting ol Secured Creditors of the Applicant Ne,
1/ Transferor Company n view of the No Objecion consent / Leltors iven by
the Secured Crediters of the Applicant Noo 1/ Transferar Company o the

extent of 95 72 %.

4. As far as the Secured Creditors of the Applicant No. 2 / Transforee Company
are concerned, this- Han'ble Tribunal may be pleased to give necessasy
directions for dispensation of mueeting of Secured Creditors of the Applicant
Na. 2./ Transferee Company i view of the No Objection consent | Letters
given by the Secared Creditors of the Applicant No. 2 / Transfores Company

B thebxbent of B5.0405

N, As far as the' Unsecured Creditors of the Applicanl Mo, 1/ Transferor
{:'Z‘me'El-l'l}' are converned, this Hon'ble r|'i|:l|..||'|:;|| may b !_1|q_'¢'|ﬁ:;_~d TRRT AN

necessary directions for dispensalion of meeting of Unsecured Craditers of the 4
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Applicant Ne. 1 / Transleror Company as the present Schome s an
arrangement: between  the Applicant Companigs and  their respechve
sharcholders as contemplated under Section 230(11(b) and not in sccordance
with the provisions of Section 230(1)(a) of the Companios Act; 20t as thane is
noCompromise andfor Arrangement with the Creditors as no- sacrifice is
ealled for, The tights of the Unsecured Creditors will not be affisched as the
Unsecured Creditors would be paid off as per their terms of payment ar in the
ordinary course of business; as the case may be, The Hon'ble Tribunal may
direct the Applicant Company No, 1 / Transferor Company & serve
individuai notices through RIPAD / speed post [/ emazil / courier / hand
delivery vpon of its Unsecured Croditors having an outslanding halince as on
30 Saptember 2025, as may be directod b this Hen®ble Trilsamal or such other

directions, as may be necessary in this regard,

o. As far as the Unsecured Creditors of the Applicarnt Moo 2 / Transferee
Company are concermied, this Hom'ble Tribunal may be pleased o pive
necessat’y directions for dispensation of meeting of Unsecured Creditors of the
Applicant No: 2/ Trascforee Company as the prosont Sehome {5 an
arrangement between  the  Applicant. Companies  and  their | respective
shareholders as confemplated wnder Section 230011k and aot in accordance
with the provisions of Section 230(1)a) of the Companies Act; 2003 as thore is

i E no Compromise and/ a7 Areanpement with the Creditors as o sacrifice is
called for. The rights of the Unsecured Creditors will mot bé affected as the

Unsecured Craditors would be paid off as per their lerms of pavment or i the

ardinary course of business, a8 the case may be. Thie Hen'Bie Trilwnal may
direct the Applcant Compary No, 2/ Transfonoe Coanpany o serve
individual nobices through RPALL / speed post / email /[ vourier /) hand

delivery upen-of its Unsecwred Creditors having an outstanding balance as on

30t September 2025, as mav bo directed by this Honhie Tribunal orsucly ather
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7. These farther and other onder be passed as this Hon'ble Tribunal meay deem fit and proper.

In support of this Application (NCLT-1), the Applicant has attachod an affidavit setting

prut the facts on which the Applicant relies,

Labaratories Limited Amiled

arun Somani

Managing Director Director
IN:- OO 5384 [N~ 00015354
Address - Parijat House, 1076, Dr. E Moses Road, Adduross - Parviat House, 1076, 0. E
Worli, Mumbai - 403018 Muosges Road, Weels, Mumbai - NS
Tel Noa- 022 - 436861111 Tel No--0ZZ 4308 1111

Email id:- csflkoprancom Email id - catikopran.com
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BEFORE THE NATIONAL COMPANY | J-".'I-"'l. II"lHL"\.J".I

BENCH, AT MUMBAI
CHEME APPLICATION A, {C.AA) NO (M B of 2026

In the matter of the Companies A, 2013

AN

“ In the malter of application under Seclions 23 10232 of
the Companies Act, 2013 and  other applicahle

provesions of the Companias Act, 2013
AND

In the malter of Kopran Laboratories Limited. 2
Company incorporated under the prcn"tﬁinn.-: it the
Companies Acl, [495h haviig, CIN
L2 M ENT 986 PLCIM0002
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AT

In the matter of Kopran Limited, a Company
incorporated under the Provisions of the Companies
Ack, 1956 having CIN L24230MH1958FLCOT1078,

AND

In the matter of Scheme of Amalgamation (Merger by
Absorption) of Kopran Laboratories Limiled (‘the
Transferor Company’) with Kopran Limited ("the
Transferee  Company’)  and  their  respective

sharcholders and Creditors

Kopran Laboratories Limited

(KLL} a company registered under the Compan:es
Act, 1956 having its registerad office at Pargat House,
1076, Do, E. Moses Road, Worl:, Mumbai - 400 018
CIN: U24230MH 1986 PLCMO602

PAN  AAACKH06H

Emiail id : ceBkopran.com -Applicant Company Na, 1/ Tranglorar Company

Kopran Limited (KL)

a company régistered dnder the Companios Act 1956
having its registered office at Pardjal House, 107,

Dr, E, Moses Koad, Worll, Mumbai - 400 018

CIN: L24230MH 1958 PLCOT 1078

PAN - AAACKIZZD

Email id :- csBkopran.com Applicant Company No. 2/ Transleree Company

AFFIDAVIT IN SUPPORT QF NOTICE OF ADMISSION

[. Mr, Varan Somani s /o Mr Surendra Somani aged - 43 veams, [ndian Inhabitand,
Managing Director of Kopran Laboratories Limited and Directior of Kopran Limited having
office al Parijat House;, 1076, Dr, E. Moses Road, Warli, Mumbai - 400 (018 do selemnly
abhrm and. state as follows:

| am the Managing Director of Kopran Laboratosies Limited, the Appleamt No. 1/
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company in the above matter and | am duly authorised to make this Affidavit on its behalf

¥ide board resolution dated 2000 March, 2025 and B4 August, 2025,

I say that | have filed the captioned Company Scheme Application for sanctioning the
Scheme of Merger by Absorption of Kopran Laboratories Limited with Kopran Limited and

thielr respective shareholders,

1repeal, reiterate and confirm that the facts stated in the Company Scheme Application and

ladopt the averments made in the Company Scheme Application as part of (His Affdavit in

supportof Motice of Admission.

Ttherefore pray that the Conypany Scheme Application be made absolute,

Pl = thak
Afficrned at Meseribini ;. Raja e
257 2 3 MAR 7026 NOTARY & ADVOCATE

) : Maciha House,
AR SRR i'mmsn & REGISTERED] Hﬂllzlmm ﬁﬁ* |
Sr. No. EI,SLQ'LG"‘- 4676 |  oppa. Rationing Otfice, Court Naka, Thane

: ’ Mob. No. 9930535766 / 9821138766 -

an Limited

Thi

ran Laboratories Limited

‘arun Somant Varun Somani

Managing Director Director

I2IN:- 00015384 LYIN:- 00015384
VERIFICATION

, Mr. Marun Somani = /o Mr, Surendra Somani aged - 43 vears; Indian [nhabitant, Managing Direclor
ol Kopran Laboratories Limited and Director of Kopran Limiled having office al Parijat House, 1074,

Dr. E. Moses Road, Worli, Mumbai - 400 M8 do heteby verify that whal is skhated in tho

Ly I..l:iur;'|

paragraphsof this affidavit i trae and correct,
Thoama
Solemnly affirmed at Mearabal ]
l E: T.{ =
This _ day of March, 2026 ]

pran Lyboratories Limited

Varun Somani
Managing Director
- O00T5384

IMrector

DIN:- (5384
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMEAT BENCH
CA (CAA)S  (MB)/ 2026
In the matter of the Companies Act, 2013
AND

In the matter of Sections 23U e 232 and othor
applicable provisions of the Compandes A,
A3 voad with  rolewvant . rules  DE the
Companies (Compromises, Arranpements and

Amalpamations) Kules, 20106
A

In the matter of Scheme of Morger by
Absorption of Kopran Laboealories Limied
with Kopran Limited and their respective

shareholders [“Scheme” )

Eopran Laboratories Limiated ... Applicant Koo 1/

Transteror company

Kopran Limited ... Apphcant No. 2/ Transferee
Company
NOTICE OF ADMISSION
Dated this ﬂ_}-ﬁ'.id}' of March, 2026
M/S PRS ASSOCTIATES
COMPANY SECRETARIES

Aulhorised Representative [or the Applicant Companics

Chvepra Busrmess Park, 308, e Flooe
Earad N, 33, Ohpps Kanypar Hospital,
Wagle Estate, Thane (Woest) 604 -Maharashira
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