SCHEME OF ARRANGEMENT

IN THE MATTER OF DE-MERGER AND TRANSFER OF
DE-MERGED UNDERTAKING
BETWEEN -
ORTIN LABORATORIES LIMITED
(Demerged Company)
. AND
VINEET LABORATORIES LIMITED
(Resulting Company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTIONS 66 .
OF THE COMPANIES ACT, 2013 AND OTHER PROVISIONS OF THE COMPANIES ACT, 2013 AS
* APPLICABLE)

A PREAMBLE

This Scheme of Arrangement (“‘Demerger’) (the “Scheme”) is presented under Sections 230 to
232 read with Section 66 of the Companies Act, 2013 and other relevant provisions of the Act
for the demerger of Demerged Undertaking of the Demerged Company (i.e. Ortin Laboratories
Limited) into the Resulting Company (i.e. Vineet Laboratories Limited) and reduction of paid up
equity share capital of Ortin Laboratories Limited. '

B. DETAILS OF COMPANIES

(i) Ortin Laboratories Limited (“Demerged Company”) was originally incorporated as a private
limited company in the name and style “Ortin Laboratories Private Limited” on 27" day of
October, 1986 under the provisions of the Companies Act, 1956 and subsequently converted
into a Public Limited Company and the word “private” was deleted from the name of the
Company on 23" January, 1995. The Registered Office of the company is situated at D. No: 1- -
2.593/29, Ground Floor, Street No.4, Gagan Mahal Colony, Near Bala Sai Temple, Domalguda
Hyderabad- 500029, Telangana. The demerged company is engaged in the business of
manufacturing complete range of phar'mac:eutical'formulations, API Intermediates, trading of
chemicals, surgical and medicines. The Equity Shares of Demerged Company are listed and
traded on BSE Limited (‘BSE’) having Security Code “539287" and National Stock Exchange of
India Limited (‘NSE’) having Symbol ‘ORTINLABSS". The Corporate Identity Number of the

~ .Company is L24110TG1986PLC006885. The PAN of the Company is AAACO2401L.

i)  Vineet Laboratories Limited (‘Resulting Company”) is a public limited company incorporated
under the provisions of the Companies Act, 2013, on 10" day of November, 2016 and its
registered office is situated at Sy.No. 11/A3, Saheb Nagar, Kurdu Vill, Chintal Kunta,
Eshwaramma Nilayam, L B Nagar, Hyderabad Telangana - 500074. The Corporate Identity
Number of Resulting Company is U24304TG2016PLC112888. The objects of the Resulting
Company enable it to carry on the business of manufacturing of bulk drugs intermediates and
AP Intermediates. The PAN of the Company is AAFCV6694P.

iii) the brief details of Scheme of Arrangement (Merger) undergone by the company earlier:

In the year 2011, Vineet Laboratories. Private Limited (CIN U24239TG2003PTC040719 -
transferor company) headed by Mr. G. Venkata Ramana, with all its assets and liabilities was
merged with Ortin Laboratories Limited ( CIN L24110TG1986PLC0O06885 - transferee company)
headed by Mr. S: Murali Krishna Murthy, with a swap ratio 17:10, i.e., for every 10 equity shares
held by a shareholder in Vineet Laboratories Private Limited, the shareholder of Vineet
‘Laboratories Private Limited got 17 equity shares of Ortin Laboratories Limited. Now, the same
set of promoters of Vineet Laboratories Private Limited headed by Mr. G. Venkata Ramana who
became promoters of Ortin Laboratories Limited by virtue of merger ineet Laboratories
Private Limited with Ortin Laboratories Limited are becoming p
Company, i.e., Vineet Laboratories Limited. Post proposed demerger
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(i)

(ii)

Laboratories Limited and transfer of the undertaking to Vineet Laboratories Limited (resulting
company) would be nothing but by and large the status quo ante prior to the earlier merger of
Vineet Laboratories Private Limited (transferor company) with Ortin Laboratories Limited
(transferee company) is maintained.

RATIONALE

This Scheme is presented under Sections 230 to 232 read with Section 66 of the Companies Act,
2013 for transfer by way of Demerger of the APl Intermediates Division of the Demerged
Company (defined as demerged undertaking). of the Demerged Company as a going concern to
the Resulting Company, and consequential restructure of its share capital.

The Demerged Company has presently 2 (two) Divisions namely Formulations Division and API
Intermediates Division. The formulations division is being operated through the Unit | located at
Plot No.275 & 278, I.D.A Pashamylaram, Medak Dist. Telangana and the API Intermediates
division is being operated through the Unit Il located at Sy. No. 300, Malkapur Village, Choutuppal
Mandal, Nalgonda District, Telangana. With an objective of achieving operational efficiencies and
streamlining its current structure, the ‘Demerged Company proposes to Demerge the API
Intermediates Division currently operating through the Unit Il (to the Resulting Company and the
Demerged Company shall continue to carry on the Formulations Division Business.

(iif) In order to achieve efficiency of operations and management and with the intent of realigning the

business operations undertaken by the Demerged Company, the management of Demerged
Company has decided to concentrate on, and strengthen its core competencies and have greater
focus and create more value for the Formulations Division (as defined hereinafter), in the interest
of maximizing the overall shareholder value by demerging the API Intermediates Division to the
Resulting Company. The objectives that are intended to be achieved by undertaking the Demerger
of the API Intermediates Division and the consequential advantages. that would ensure are, inter
alia, as follows:

a) The nature of risk and return involved in the business of AP Intermediates Division is distinct

from the Formulations Division. Hence, transfer of API Intermediates Division would enable both
the divisions to run and operate independently and in a more cohesive manner so as to run
‘more profitably and attract potential collaborators for the future' growth and development of
business by both the Resulting Company as well as the Demerged Company.

b) The transfer and vesting of the demerged undertaking of the Demerged Company to the

Resulting Company through this Scheme is with a view to unlock the economic value of both the
Companies.

c) The said transfer of Undertaking would provide greater flexibility and visibility on the operational

(iv)

and financial performance of both the divisions and would provide higher degree of -
independence as well as accountability. worr :

The Board of Directors of the Demerged Compa'ny is of the opinion that the Scheme of
Arrangement would benefit the shareholdérs, creditors, employees and other stakeholders of both
the Companies.

This Scheme also provides for various other matters consequential or related thereto and
otherwise integrally connected therewith.

OPERATION OF THE SCHEME

The Scheme provides for transfer of demerged undertaking to the Resulting Company, according
to the applicable provisions of the Act and/or any other applicable laws.
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