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S. 

No. 

Particulars Yes/

 No

/ Not 

Applicable 

Remarks Annexure 

(Document 

Provided) 

1 Apportionment of losses 

of the listed company 

among the companies 

involved in the scheme. 

Not 

Applicable 

The Draft Scheme of Amalgamation is not 

related to the Demerger therefore the 

Apportionment of losses of the listed 

company among companies involved in the 

scheme is not applicable. 

NA 

2 Details of assets, 

liabilities, revenue and 

net worth of the 

companies involved in 

the scheme, both pre and 

post scheme of 

arrangement, along with 

a write up on the history 

of the demerged 

undertaking/Transferor 

Company certified by 

Chartered Accountant 

(CA). 

Yes The Certificate issued by Chartered 

Accountant stating the details of assets, 

liabilities, revenue and net worth of the 

Companies involved in the scheme, both pre 

and post scheme of arrangement of both 

companies, along with a write up on the 

history of the Amalgamating Company is 

annexed herewith as Annexure A. 

 

Annexure A 

3 Any type of arrangement 

or agreement between 

the demerged 

company/resulting 

company/merged/amalg

amated company/ 

creditors / shareholders / 

promoters / 

directors/etc., which may 

have any 

implications on the 

scheme of arrangement 

as well as on the 

shareholders of listed 

entity. 

No There are no Arrangement or Agreement 

which may have any implications on the 

Scheme of arrangement as well as on the 

Shareholders of Listed entity. 

Not 

Applicable 

4 Reasons along with 

relevant provisions of 

Companies Act, 2013 or 

applicable laws for 

proposed utilization of 

reserves viz. Capital 

Reserve, Capital 

Redemption Reserve, 

Securities premium, as a 

free reserve, certified by 

CA. 

Not 

Applicable 

This requirement is not applicable since no 

Capital reduction is proposed to be 

undertaken pursuant to the Scheme  

Not 

Applicable 

5 Built up for reserves viz. 

Capital Reserve, Capital 

Redemption Reserve, 

Securities premium, 

certified by CA. 

Not 

Applicable 

This requirement is not applicable since no 

Capital reduction is proposed to be 

undertaken pursuant to the Scheme  

Not 

Applicable 
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6 Nature of reserves viz. 

Capital Reserve, Capital 

Redemption Reserve, 

whether they are 

notional and/or 

unrealized, certified by 

CA. 

Not 

Applicable 

This requirement is not applicable since no 

Capital reduction is proposed to be 

undertaken pursuant to the Scheme  

Not 

Applicable 

7 The built up of the 

accumulated losses over 

the years, certified by 

CA. 

Not 

Applicable 

This requirement is not applicable since no 

Capital reduction is  proposed to be 

undertaken pursuant to the Scheme  

Not 

Applicable 

8 Relevant sections of 

Companies Act, 2013 and 

applicable Indian 

Accounting Standards 

and Accounting 

treatment, certified by 

CA. 

Yes The Certificates issued by the Statutory 

Auditors of Amalgamating Company and 

Amalgamated Company, certifying the 

accounting treatment, Indian Accounting 

Standards and relevant sections of 

Companies Act in draft scheme of 

amalgamation is annexed herewith as 

Annexure B.  

Annexure B 

9 Details of shareholding 

of companies involved in 

the scheme at each 

stage, in case of 

composite scheme. 

Not 

Applicable 

The Scheme is not a Composite Scheme 

therefore details of shareholding of 

companies is not applicable. 

Not 

Applicable 

10 Whether the Board of 

unlisted company has 

taken the decision 

regarding issuance of 

Bonus shares. If yes 

provide the details 

thereof. If not, provide 

the reasons thereof. 

Yes The Dhanuka Laboratories Limited, unlisted 

company (Amalgamating Company) had 

issued 39000 Bonus Shares on 05.09.2002. 

Not 

Applicable 

11 List of comparable 

companies considered 

for comparable 

companies’ multiple 

method. 

Yes For the List of Comparable Companies 

Considered for comparable companies’ 

multiple method, kindly refer Annexure-IIIof 

the Notice of Meeting. i 

Not 

Applicable 

12 Share Capital built-up 

in case of scheme of 

arrangement involving 

unlisted entity/entities, 

certified by CA. 

Yes For the Share Capital built-up for the 

Dhanuka Laboratories Limited, Unlisted 

Company involved in the Scheme of 

Arrangement, kindly refer Annexure- XI to 

the Notice of Meeting. 

Not 

Applicable 

13 Any action 

taken/pending by 

Govt./Regulatory 

body/Agency against all 

the entities involved in 

the scheme. 

Yes Enforcement Directorate (“ED”) on August 

28, 2020 had imposed a penalty of INR 8.43 

Crores on Orchid Pharma Limited (“OPL”) on 

account of contravention of FEMA provisions 

during the Pre-CIRP Period. OPL challenged 

the penalty before the Appellate Tribunal and 

Appellate Tribunal has directed the ED to not 

give effect to the enforcement of penalty. 

Pleadings for the same are complete and 

listed for final arguments on April 24, 2024.  

 

Not 

Applicable 
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We would like to mention that OPL was 

acquired by Dhanuka Laboratories Limited 

(“DLL”) under the provisions of Insolvency 

and Bankruptcy Code, 2016 including Rules 

mentioned therein and pursuant to the 

approved Resolution Plan (as defined in the 

Draft Scheme) OPL shall not be liable for any 

penalty/demand/ defaults pertaining to Pre-

CIRP Period. 

 

Further, in addition to the aforesaid matter, 

there are certain routine matters pertaining 

to the Income Tax and Goods & Service Tax 

and Civil Cases w.r.t the day to day business 

activities, which are not likely to have impact 

on the proposed Scheme.  

14 Comparison of revenue 

and net worth of 

demerged undertaking 

with the total revenue 

and net worth of the 

listed entity in last three 

financial years. 

Not 

Applicable 

The Draft Scheme of Amalgamation and 

Arrangement is not related to Demerger and 

therefore Comparison of revenue and net 

worth of demerged undertaking with the total 

revenue and net worth of the listed entity in 

last three financial years is not applicable. 

Not 

Applicable 

15 Detailed rationale for 

arriving at the swap ratio 

for issuance of shares as 

proposed in the draft 

scheme of arrangement 

by the Board of Directors 

of the listed company. 

Yes The Share swap ratio has arrived, based on 

the Valuation done by the Registered Valuer 

considering the Business Values of the 

Companies as stated therein and fairness 

opinion issued by Category I, Merchant 

Banker. Further, the reports had been 

placed, taken note and confirmed by the 

Committee of Independent Directors, Audit 

Committee and Board of Directors in the 

respective meetings, wherever applicable. 

 

16 In case of Demerger, 

basis for division of 

assets and liabilities 

between divisions of 

Demerged entity. 

Not 

Applicable 

The Draft Scheme of Amalgamation and 

Arrangement is not related to Demerger and 

therefore basis for division of assets and 

liabilities between divisions of Demerged 

entity is not applicable. 

Not 

Applicable 

17 How the scheme will be 

beneficial to public 

shareholders of the 

Listed entity and details 

of change in value of 

public shareholders pre 

and post scheme of 

arrangement. 

Yes The Scheme will be beneficial to public 

shareholders of listed entity in light of the 

rationale and synergies reproduced in 

Annexure C enclosed herewith, which inter-

alia indicates the growth prospects of Orchid 

Pharma Limited (“OPL”) pursuant to the 

proposed merger arising from formation of 

large & stable company, better synergies etc.   

  

Further, it is stated that while the percentage 

of public shareholding shall reduce from 

30.16% (pre-scheme) to 25.55% (post-

scheme) due to issuance of shares as merger 

consideration to the shareholders of 

Transferor Company (who shall fall under 

promoter category), however, there shall be 

no change in the value of public shareholders 

Annexure C 
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pursuant to the implementation of scheme 

18 Tax/other 

liability/benefit arising to 

the entities involved in 

the scheme, if any. 

No There are no out of the ordinary tax/other 

liability/benefit arising to the entities 

involved in the scheme. 

Not 

Applicable 

19 Revenue, PAT and 

EBIDTA (in value and 

percentage terms) 

details of entities 

involved in the scheme 

for all the number of 

years considered for 

valuation. Reasons 

justifying the 

EBIDTA/PAT margin 

considered in the 

valuation report. 

Yes The Certificate from Registered Valuer, inter-

alia, stating the Revenue, PAT and EBIDTA 

(in value and percentage terms) for all 

number of years considered for valuation is 

annexed herewith as Annexure D.  

Annexure D 

20 Confirmation from valuer 

that the valuation done in 

the scheme is in 

accordance with 

applicable valuation 

standards. 

Yes Confirmation from Valuer for Valuation 

Standards has been mentioned in para 6.1 of 

the Valuation Report dated December 06, 

2023, annexed as Annexure-III to the 

Notice of Meeting.. 

Not 

Applicable 

21 Confirmation from 

Company that the 

scheme is in compliance 

with the applicable 

securities laws. 

Yes Confirmation stating the Scheme is in 

compliance with applicable securities laws  is 

annexed herewith as Annexure E. 

Annexure E 

22 Confirmation that the 

arrangement proposed 

in the scheme is yet to 

be executed. 

Yes Confirmation stating that the arrangement 

proposed in the scheme is yet to be executed 

is annexed herewith as Annexure F. 

Annexure F 

 

For Orchid Pharma Limited 

 

Sd/- 

Kapil Dayya 

Company Secretary & Compliance Officer 

mailto:Corporate@orchidpharma.com
http://www.orchidpharma.com/


dlgpreeti yadav
Text Box

dlgpreeti yadav
Text Box

dlgpreeti yadav
Text Box
Annexure- A



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box
Annexure- B

dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box
Annexure-C

dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box
Annexure- D

dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box
Annexure- E

dlgpreeti yadav
Text Box



dlgpreeti yadav
Text Box

dlgpreeti yadav
Text Box




