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ANNEXURE K

It is hereby certified that the draft scheme of amalgamation between APIS Natural Products Private Limited
(“Amalgamating Company 1”) and Modern Herbals Private Limited (“Amalgamating Company 2”) with APIS
India Limited (“Amalgamated Company”) and their respective shareholders and creditors does not, in any way
violate, override or limit the provisions of securities laws or requirements of the Stock Exchange(s) and the
same is in compliance with the applicable provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 read with SEBI Circular
No. CFD/DIL3/CIR/2017/26 dated 23rd March 2017 and CFD/DIL3/CIR/2018/2 dated 3rd January 2018
(hereinafter collectively referred to as “SEBI Circulars”), including the following:

Sl Reference Particulars How complied
1 Regulations 17 to 27 of Corporate governance Complied.
LODR Regulations requirements

Enclosed as Annexure No. K1
with the application.

2 Regulation 11 of LODR Compliance with securities laws Complied.
Regulations
Requirements of SEBI Circulars
(a) Para (I)(A)(2) Submission of documents to Stock Complied.
Exchanges

The documents are being
submitted vide our
application dated 2£€ dung Zf
with BSE.
(b) | Para (I){A)(3) Conditions for scheme of Complied.
amalgamation involving unlisted
entities The Transferee company will
be complying with the
conditions mentioned at
point (a), (b) and (c) of Para
(1)(A)(3) of this Circular. The
Transferee company is listed
on BSE having nationwide
terminals.

(c) Para (1)(A)(4) (a) Submission of Valuation Report Shareholders of APIS Natural
and Modern Herbals will be
entitled to the same number
of shares of APIS India which
they own on the effective
~——{.date of the proposed

)




Amalgamation indirectly
through their holding in APIS
Natural and Modern Herbals,
and accordingly, a share
entitlement report is being
submitted as Annexure No. C
with the application.

(d) Para (1}(A)(5) Auditors certificate regarding Complied.
compliance with Accounting
standards Enclosed as Annexure No. J
with the application.
(e) Para (1)(A)(9) Provision for approval of public Complied (Clause 18 of the
shareholders through e-voting Comprehensive Scheme of

Amalgamation).

For APIS India Limited For APIS India Limited

Amit Anand
ompany Secretary Managing Director

Certified that the transactions/accounting treatment provided in the draft scheme of arrangement
amalgamation between APIS Natural Products Private Limited and Modern Herbals Private Limited with APIS
India Limited and their respective shareholders and creditors are in compliance with all the Accounting
Standards applicable to a listed entity.

For APIS India Limited =~ For APIS India Limited

Atul Singh Amit Anand
Chief Financial Officer Managing Director

Place: New Delhi
Date: 24 June , 2019
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ANNEXURE K-1

To,

BSE Limited,

1* Floor, New Trading Wing,
Rotunda Bldg, P.J. Towers,
Dalal Street,

Mumbai— 400 001.

BSE Scrip Code: 506166
Dear Sir/Madam,

Ref: Corporate Governance Report

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 for the proposed Scheme of Amalgamation of APIS Natural Products Private Limited
(‘“Amalgamated Company 1’) and Modern Herbals Private Limited (“Amalgamating Company 2”) with APIS
India Limited (“Amalgamated Company”), and their respective shareholders and creditors.

In connection with the above application, we undertake and confirm that the Company is in compliance with
the requirements of Regulation 27(2)(a) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. A copy of the Corporate Governance Report for the quarter ending 31° March, 2019 is
forming part of the application.

For APIS India Limited

Amit Anand .

(Managing Director)
DIN: 00951321

Deokr: 26 Jwng 2019

Enclosure: A copy of the Corporate Governance Report for the quarter ending 31% March, 2019 is forming
part of the application.

g1
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AIL/CS/2019-20/65 s April 10,2019

To
The Manager,
Listing Department
BSE Limited
25" Floor, Phiroze Jeejeebhoy Towers,
Dala} Street Fort,
1bai-400001

mte Gavmce for the quarter & half year
f the EEBI (Listing (}Wﬁm and Disclosure

Sub: “Quarterly Eemplimnﬁpnﬁ on Cor,
ended March 31, 2019 under Regulat

its)

ﬁmfml&l
Eml. As above
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Kgme of the Campany' APIS India mmited S
CIN No: Lsmonm;sarwmm - -
Ym ended on: - March 31 2019

i m

’Bisclusnre of Website m terms cf Idsﬂngmmaﬂans

[ Compliance Status

e

e (Yes/No/N.A)

Yes

' Terms  and Conditions of agapmmcm of Indepm_;dent darectm

Yes

| Cnmposrtmn of various committees of board of irectors

Yes

Code of conduct of board of directors and Scmer_maxza"""*' e

Yes

Yes

. "Puhcy on dealing with related party mmcﬁﬁ -

| Details of establishment of vxg;l mechamsm!Wh‘ e mef ;mhcy | '
Criteria of making payments to non-executive . o

NA

Yes

Policy on determining of ‘material’ subsidiaries’

. Yoo

| Details of familiarization programmes imparted to mdcpenﬁent dlmctoz*a

Yes

e “ontact Information of the designated officials of the lsted enmy -
1 responsible for assistis

and handing investor grievances

 Yes

'Email address for gnevasace Rcdxessal and ather relmnz detmts

Yes

| Financial results

Yes

o Shareholding pattern

Yes

| Details of agreemenfs entered into with the mcd:a caompamcs anv:b’or ﬁlelr
| @ssociates

NA

_NA

- _New ‘name and' bid name af ﬁhe hszegl emlty

I AnnunIAfﬁrmatians .

7_ "i’arﬁm%ars e . : :.Regnlatirms Number

i Compliance Status
e (Yes/NafNA}

i estm ofspemiicd cntma of ‘Indepaudence andfur
eligibility

s e e P o ) &25(6)

Yes

.'....__:'LB(aardComp.t.mtlan e s .'-'.'_fz?ﬂ)

"3ofBoard ofﬁlmtors 10

' -_'_Z'Plans for orderly succcssxon promnnent WO
Code of Conduct R

T

' 0@

ctors [ 17(10)

S SR

| ?\t
_ m\?‘{ TRUE OO o

A



)

. :_.5:£;gmpuszmn of o ination

_ andremuneratxon e F

__ ﬁompamtwn of Stakeholéem- Rslatmnshxp

.y m)' & {2)

i

L "'monandmle afnskmazmgezzsem
| committee

T oo, (43

NA.

. ?v: il Mcchamm

el =

Y_e'a-f

T Prmr or anzkus approval of &udxt Com;inﬂee f‘or
- | all related party transactions

23(2) O

1 230,53 "5 ; &(8):;::7-5?“?._

Approval for material related party fransactions .

' '2,31'4)

NA

. | Composition of Board ammm ofunhsted '
| material Subsidiary

Other Corporate Governance requirements with
1 msgect to subsidiary of listed entity

: 24{2)4(3}1(4),(5) & (5)": :

Yes

Dmmh:p&'i‘mum .

T B0Ee

Yes

| M&etmg of In

Yes

50 &@)
— s

" Yeg

g Fa:milmanoa of 'Independem dgegmrs
| Membership in Committees

s 260y

 Yes

'. | Affirmation with compliance to code afcmduct'
| from members of Board of‘l)utectom and Sen.mr
- | management personnel

: Dmeie}suw of Sharehaiﬁmg by Non»—Exeeuuvc
Directors

Ire

Yes

L g Poliay wsth respect ef@bhgannns af s a

Yes

I: Nnbe

Yes!i\i‘ofN.A For ¢

. In the column “Eompkance Stams_", compimnce or non-
. xample, if the Board has been composed i
of Llstu;:g chuianons, “Y es” may be indicated. SLmllarIry,
e : ons, the words “N.A” may be indicated.
3 Iffim statns is “No” details of nonmmplxanoe may be given here,
3 Iftixe Listed Ent;ty would like to pmwdf: any ﬁther mformatmn thc same may be indicated here,

comphanee may be mﬁzcazed by
in accordance with the requirement
n case ﬁze Lleﬁd Eﬁmy has no related

P '}:XI[Aﬁirmaﬁons'

i The Lzszed Ennty has agpmvad Matenal Subsxdmry Palwy and the oy

te Govemance requirements

. smh respect ta sr.zbsxd:ary of Llstad Ent:ty have been wmplwd. Yes' " e

e S i

R A R



