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To. Date: December 11, 2019
National Securities Depository Limited,

4th Floor, Trade World Centre,

Kamala Mills Compound,

ILower Parel, Mumbai - 400 013.

Dear Sir,

Sub: - Intimation of Corporate Action Form for New Allotment

Ref:- ISIN: INE117D01018

We hereby inform you that the Pharmaids Pharmacuticals Limited ("Company”) has
=

issued and allotted 69,05,734 new equity shares pursuant to the approved Scheme of

amalgamation of Emergent Bio Naturals Limited with Pharmaids Pharmacuticals

Limited vide NCLT, Hyderabad order dated September 27, 2019.

Enclosed is the corporate action form for the new allotment along with following
‘documents:

a) Certified copy of Board Resolution authorizing issue of additional securities / Corporate
Action

b) Certified copies of the in-principle /listing approvals from BSE

c) Certified copy of the NCLT Hyderabad, bench / BIFR Order, if applicable.

d) Corporate Action Processing fees @ Rs. 20,000/- plus 18% GST.

We request you to kindly update the capital into your records
Thanking you,

Yours faithfull
For Pharm T acuticals Limited

[ASA

Ghisulal Iaum >
Managing Di¥

LI Mo, LEZSZOTGAIRSPLCO00ETS
Regd. Office © 4-4-2112123/%, inder Bagh, Sultsn e Fyderabad - 500 083, TELANGANA (INDIS)
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Corporate Action Information Form

(for shares)
1. Issuer Name : Pharmaids Pharmacuticals Limited
2. Corporate Action Description . Amalgamation
3 Ratio : 2 shares of Pharmaids Pharmacuticals

Limited. for every 1 shares held in Emergent
Bionaturals Limited

4. Security Type : Equity Shares
- 5.ISIN . INE117D01018
6. Share price/value (new shares) -
(a) Offer price per share :NA
(b) Face value per share : Rs. 10/-
(c) Paid-up value per share . Rs. 10/-
7. Date of Allotment . 27" November, 2019

8. Details of Allotment

Particulars No. of records No. of shares

(allottees) (Quantity)

(A) Fully Paid

(a)Electronic form — NSDL 1 2.46,400

(b)Electronic form — CDSL 1 53,43,296

(c) Physical form 10 13,16,038

Total (A) 12 69,05,734

(B) Partly Paid

(a)Electronic form — NSDL - :
(b)Electronic form — CDSL - =
(c) Physical form - -
Total (B) - -
Grand Total (A) + (B) 12 69.05.734
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9. Distinctive numbers

From To No. of shares

Fully Paid 34,05,501 1,03,11,234 69,05,734

Partly Paid : - -

Total No. of shares 69,05,734
10.  Lock in Details (if applicable): NA
11. Details of Equity Share Capital

(A)

Particulars Issued Capital

No. of shares

Amount (Rs.)

Before this issue

34,05,500

3.40,55,000

After this issue

1,03,11,234

(B)

10,31,12,340

Particulars Paid-up Capital
No. of shares Amount (Rs.)
Before this issue 34.05,500 3.40,55,000
After this issue 1,03,11,234 10,31,12.340

12. Names of all stock exchanges where your existing shares are listed: BSE Limited

13. Declaration

I, S. Venkata Rao, Company Secretary of Pharmaids Pharmacuticals Limited

©
L
i

-]
ILﬁ

Sid

Dat&{f_. -'December 12, 2019

" Notes:

ﬁﬁ@ihgg the company has obtained all the necessary approvals for the

@821 issue of shares.

1. Ensure that the above details reach NSDL atleast three days before execution of

corporate action.

_.J}b)[\)

Print/type this form on your letter head.

Use separate forms for different allotment dates.
The form must be complete in all respects and should be signed by the Company
Secretary or Managing Director.




To, ‘ Date: 11.12.2019

National Securities Depository Limited,
4th Floor, Trade World Centre,

Kamala Mills Compound,

Lower Parel, Mumbai - 400 013.

Dear Sir,

Sub:- Pari-Passu of existing shares — Reg.,

We hereby confirm that the issued 69,05,734 new equity shares are pari-passu in
all respects with the existing shares. (4s per SEBI circular No.
SMDRP/NSDL/3254/00 dated February 18, 2000, shares issued by companies
should be pari-passu in all respects and the same ISIN number should be

allotted).

Thanking you,

CIN No. L52520TG1988PLCO096TS
ph 6;‘39; Office : 4-4.211/212/3, inder Bagh, Sultsn Bazar, Hyderabad - 500 995, TELANGANA (INDIA)
¥ 6358 8RO, Tele Fax | 040.2756 2126 amall - matipharmaide@yahoo.co.in, Website | wiww pharmaids.com

itk . . arevs N “ 32 v . z. . iz %3 TEe: &y F . 3
Unit © Burvey No, 833, () Kandamadugu, (M) Bibt Nagar, District kKalgonda {Tetanganal. Phone ; +81-92470 58409
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ANNEXURE-VIII

LIST OF ALLOTTEES

TABLE- A

Name of the Company

PHARMAIDS PHARMACUTICALS
LIMITED

Date of Allotment

27/11/2019

Type of shares allotted

Equity Shares

Nominal amount per share in Rs.

Rs. 10/- each

Premium/Discount amount per share in Rs

Nil

Total No. of Allottees

12

Brief Particulars in respect of terms and
conditions voting rights etc

The new shares issued and allotted shall rank
pari-passu with existing shares of the
Company in respect to voting rights and
dividends, if any.

e —————

— e —

Reqa. Uttice @ 4-4-2711121273, indsr Bagh, Suitan Bax

CiN No. LﬁEEEZQT :QBQPL Cx)ﬁ“ﬁ"@ /
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(List of allottees, applicable in case of allotment of shares payable in cash)

Js Pharmao
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TABLE-B
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Sl. | Name & Address of Nationality | Number of | Equity shares | If partly
No | occupation of allottee of the shares allotted as paid up
allottee allottee allotted fully paid-up | amount
(Rs.) outstanding
Rs.
e
NIL

PUnit

Read. Uffice © 4-6-2171/212/3 incar Bagh,

'I
&
Ph ; 6589 8808, Teie Fax - 840.27
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¢ Ragar,
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TABLE-C
(List of allottees, applicable in case of allotment of shares for consideration otherwise than in cash Rs.) —
SL. | Name & Address of Nationality | Number of | Whether shares |[If partly paid
No | occupation of allottee of the shares allotted as fully up amount
allottee allottee allotted or partly paid- outstanding
up.(Rs.) Rs.
1 2 3 4 5 < 6 7
1 S.Venkata Rao- Survey.no.115 Indian 53,43,296 | Fully paid up NA
Business Hanumanji Colony
Promoter Opp to SRO
Sadhanala Padmaja | Office- Indian 9,57.638 | Fully paid up NA
2 Kalyani-Business Secunderabad,
Promoter Telangana.
S. Viswa Prasad- Door.no.43-3- Indian 2,46,400 | Fully paid up NA
Business 19/22 Flat.no.502,
3 Promoter Sreeja Residency,
Third lane,
Visakhapatnam-
l 530016.
| D. Urmilla-House 202 Ramjas Indian 56,000 | Fully paid up NA
wife Apartment Opp to
Promoter Srikanya Cinema
4 Hall,
Visakhapatnam-
530016
P. Anuradha- Door.no.43-3- Indian 56,000 | Fully paid up NA
Business 19/22 Flat.no.502,
5 Promoter Sreeja Residency,
Third lane,
Visakhapatnam-
: 530016
P. Meena Kumari- Survey.no.115 Indian 56,000 | Fully paid up NA
House Wife Hanumanji Colony
p Promoter Opp to SRO,
Office-
s | Secunderabad,
Telangana
R. Kantam-House Door.no.43-3- Indian 56,000 | Fully paid up NA
Wife 19/22 Flat.no.502,
7 Promoter Sreeja Residency,
Third lane,
Visakhapatnam-
530016
S. Kalyani-Business | Survey.no.115 Indian 56,000 | Fully paid up NA
8 Promoter Hanumanji Colony
Opp to SRO,
Office-
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Bharmaids Pharmaceuticas wimites
Secunderabad,
Telangana
P. Flat.no.301, Indian 19,600 | Fully paid up NA
Bhatcharya- Kundan Bagh,
9 Business Begumpet,
Others Hyderabad,
Telangana-500026
10 Satya Hari Dey- 208 IIT Kharkpur, | Indian 19,600 | Fully paid up NA
Business, Others West Bengal, India
' Subbalakshmi Flot.no. 301, Indian 19.600 | Fully paid up NA
Bhattacharya- Kundan Bagh,
11 | House Wife, Others | Begumpet,
Hyderabad,
Telangana-500026
M. Venkata 402 Sai Vijay Indian 19,600 | Fully paid up NA
12 Narayana-Business | Enclav S.R. Nagar,
Others Hyderabad,
Telangana-500038
Total Number of Equity Shares to be alloted 69,05,734
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EXTRACT FROM THE MINUTES OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF THE PHARMAIDS PHARMACUTICALS LIMITED HELD ON
TUESDAY, 27'H NOVEMBER 2019 AT 11.00 AM AT THE REGISTRED OFFICE OF THE
COMPANY AT 4-4-211/212/3, INDERBAGH, SULTHAN BAZAR, HYDERABAD 500095,
TELANGANA.

3. ALLOTMENT OF SHARES PURSUANT TO SCHEME OF AMALGAMTAION OF COMPANY
WITH EMERGENT BIONATURALS LIMITED

The Chairman informed the board that the company has to issuc & allot 69.05,734 Equity Sharcs of Rs.
10/- each to the sharcholders of Emergent Bio Naturals Limited (Transferor Company) pursuant to Scheme
of Amalgamation approved by the Hon ble NCLT, Hyderabad Bench vide its orderdated. 27" September,
2019 as consideration for acquisition of the said company. The Chairman said that the Company has to
issuc & allot 69,05.734 Equity Shares of Rs .10/- each fully paid up in the ratio of 2 (Two) shares of the
Company for cvery 1 (onc) share held by the sharcholders as per approved scheme and list/index of
sharcholders received from the Transferor Company as placed before the Board The Board atter due
dehiberation approved the said allotment and passed the following resolution:

“RESOLVED THAT pursuant to the order dated 27" September, 2019 passed by the Hon’ble NCLT.
Hyderabad Bench and in accordance with the Scheme of Amalgamation of the Company with M/s
EMERGENT BIONATURALS LIMITED (Transferor Company) as approved and in accordance with the
provisions of section 230 to 232 & 62 of the Companies Act. 2013 and rules framed there under 69.05.734
Equity Shares of Rs. 10/~ each of the Company be issued &allotted in the ratio of 2 (Two) shares of the
Company for every 1 (onc) share held by the sharcholders of the Transferor Company as consideration for
acquisition of the said company . ‘

RESOLVED FURTHER THAT new shares so issued pursuant to the Scheme of Amalgamation shall
rank pari-passu with the existing shareholders with respect to voting rights, dividends ete.

RESOLVED FURTHER THAT the allotment be made to the allottees is as per details placed before the
mecting and duly initialed by the chairman.

RESOLVED FURTHER THAT the shares so allotted be credited to the allottees or to their beneficiary
account as per the allotment details furnished by the Transferor Company to the Company and
Shri Ghisulal Jain and Smt Scema Jain. Directors of the Company be and are hereby authorised to issue
Share Certificates to the aliottees not having depository account and to issue letter of allotment to the
allottees informing about the share allotment.

..Contd,.
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Pharmaids Pharmaccuticals Limited

RESOLVED FURTHER THAT Equity Shares allotted shall remain locked in from such date and for
such periods as specified under the SEBI (ICDR) Regulations.

RESOLVED FURTHER THAT any of the Directors. be and are hereby authorized to file a return of
allotment in Form PAS-3 pursuant to Section 39 of the Companies Act 2013 with the Registrar of
Companics, Telangana State and further authorized to take all the steps nccessary for updating of new
shares so issued with NSDL/CDSL and to make the Listing application in respect of the new capital issued
and also to do all such things and matters as may be required in this connection.”

DIN: 00404983

CiN No. L525207G1989PLC003879
Regd. Uftice | 4-4-271/212/3, Inder Bagh, Suitan Bazar, Hyderabad - 500 085. TELANGANA {INDIA]
Ph; 65595 9809, Tele Fax : (40-2756 2126, email - malipharmaids@yahoo.co.in, Website - www.pharmaids.com

Unit @ Burvey No. 533, (Vi Kondamadugu, {M) Bibi Nagar, Bistrict Nalgonda {Telanganal. Phone | «§1.92473 58492



BSE - INTERNAL

EXPERIENCE THE NEW

DCS/AMAL/JR/1626/2019-20 = = oot o December 10,2019 - _

~Hyderabad,: Telangana, 500095

~Dear SirMadam
Subject: Listing of 69.05.734 Eduuv Shares of Rs. 10/- each bearing dléf?ﬁctlve no.

3405501 to 10311234 issued pursuant to Scheme of Amalgamation of Emergent Bio
Natural Limited with Pharmaids Pharmaceuticals Limited.

We refer to your various letters and emails together with the relative enclosures & would advise
that the Exchange is pleased to grant approval to the listing application made by the company
seeking permission for its aforesaid securities to be dealt in on this Exchange. You are advised
to submit the following documents:

+ Listing approval obtained from Nationai Stock Exchange, if applicable.

« Confirmation letters from CDSL and / or NSDL about crediting the above mentioned
shares to the respective beneficiaries account.

+ Confirmation from RTA in respect of dispatch of shares issued in physical form.

Yours faithfully,

BSE Umited (Formerly Bombay Stock Exchange Ltd.)
Registered Office : 25‘35@%@;5@%%@! Street, Mumb
T: +91 22 22721233/34 E: corp.comm C

S E N S EX Corporate Identity Numbey.:1.67.
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2.(a) Name of the company

FORM NO. PAS-3 ¢

[Pursuant to section 39(4) and 42 (9} of the

: CompaniesAct, 2013 and rule 12 and 14 of the
Companies (Prospectus and Allotment of Securities)

Rules, 2014]

Form language (o) English (O Hindi
Refer the instruction kit for filing the form.
1.(a) "Corporate Identity Number (CIN) of company

(b) Global Location Number (GLN) of Company

Return of Allotment

|L52520TG1 989PLC009679

|

| Pre-fill |

PHARMAIDS PHARMACUTICALS LIMITED

(b) Address of the Registered [4-4-211/212/3, INDERBAGH,
SULTHAN BAZAR,

office of the company HYDERABAD

Telangana
500095
India

(c) "Email ID of the company Iphar‘mafds125@gmail.com

3. Securities allotted payable in cash

*Number of allotments I:I

(i)* Date of allotment ‘ (DD/MM/YYYY)

(ii)(a) Date of passing shareholders' resolution ‘ (DD/MM/YYYY)

{b) SRN of Form No. MGT-14 j

Particulars [ JPreference  |[_|Equily shares||Equity Shares | |Debentures
without with

Differential rights

differential rights

Brief particulars of terms and

conditions

Number of securities allotted

Nominal amount per security (inRs.)

Total nominal amount (inRs.)

Amount paid per security on application
{excluding premium) (inRs.)

Total amount paid on application
(excluding premium} (inRs.)

Amount due and payable on allotment per
security (excluding premium) (in Rs.)

Total Amount payable on allotment
(excluding premium) (in Rs.)

Premium amount per security due and
payable (if any) (inRs.)

Total premium amount due and payable
(if any) (inRs.)

Premium amount paid per security (if any)

Total premium amount paid (if any) (jn Rs))

Amount of discount per security (if any)
(inRs.)

Total discount amount (if any) (inRs.)

Amount to be paid on calls per security

(if any) (excluding premium) (in Rs.)
Total amount to be paid on calls (if any)
(excluding premium}) (in Rs.)

Page 1 of 5



4. Securities allotted for consideration other than cash

* Number of allotments

(i) Date of allotment 27/11/2019 (DD/MM/YYYY)
(ii)(a) Date of passing shareholders' resolution 11/05/2019 (DD/MM/YYYY)
Particulars Preference Equity shares|[JEquity Shares|[ |Debentures
Dshares Xlwithout I:]!\?vith U
Differential rights| differential rights

Number of securities allotted 6,905,734

Nominal amount per security (inRs.) 10.00

Total nominal amount (inRs.) 69 057 340.00

Amount to be treated as paid up (inRs.)

on each security 10.00

Premium amount per security (if any) (in Rs.) 0.00
Total premium amount (if any) (inRs.) 0.00
Amount of discount per security (if any)

(in Rs.) 0.00

Total discount amount (if any) (inRs.) 0.00

(iv)* Details of consideration

Consideration for which such Description of the consideration | Value (amount in Rs.)
securities have been allotted

(a) Property and assets acquired

(b) Goodwill

(c) Services (give nature of services)

(d) Conversion of Debentures

(e) Conversion of Loans

(f) Other items (to be specified) . .

Amalgamation of Emergent Bio 69,057,340.00
Natural Ltd

(v)* Whether an agreement or contract is executed in writing for allotting securities for consideration other than

cash ® Yes (O No

(if yes, attach a copy of such agreement or contract).

(vi) Whether valuation report of the Valuated person has been obtained.

@ Yes O No

Page 2 of 5



5. Bonus shares issued

(a) Date of allotment | | (DD/MM/YYYY)

(b) Number of bonus shares l |

(c) Nominal amount per share (in Rs.) ‘ r

(d) Amount to be treated as paid up per share (in Rs.) ]

(e) * Date of passing shareholders' resolution l (DD/MM/YYYY)
|

(f) * SRN of Form No MGT-14

|

6. In respect of private placement
(a) Category to whom allotment is made:
D Existing shareholders
D Employee
|:| Directors
D Qualified Institutional Buyers

D Others
(b) Declaration that in respect of preferential allotment or private placement the company has:

D allotted securities to less than two hundred persons in aggregate in a financial year excluding exempted categories;

offered such securities through private placement offer letter and no prospectus or any other public advertisement has

been issued for the same;

D completed allotment in respect of earlier private placement offers;

received money payable on subscription of such securities through cheque or demand draft or other banking channels

but not in cash;
D made such offers only to the persons whose names were recorded by the company prior to such invitation and such
persons have received such offer by name;

|:| Maintained a complete record of such offers and acceptances in Form No. PAS-5.

7.* Capital structure of the company after taking into consideration the above allotment(s) of shares:

Authorized capital Issued capital Subscribed Paid up

Particulars _
of the company of the company capital capital

Number of equity . )
shares 11,000,000 10,311,234 10,311,234 10,268,819

Nominal amount
per equity share 10 10 10 10

—————

——
110,000,000.00 103,112,340.00 103,112,340.00 102,688,190.00

Total amount of
equity shares

Number of preference
shares

Nominal value per
preference share

Total amount of
preference shares

Unclassified
shares

Total amount of
unclassified shares
(inRs.)

Total 110,000,000.00 103,112,340.00 103,112,340.00 102,688,180.00

Page 3 of 5



8.* Debt Structure of the company after taking into consideration the above allotment(s) of debentures/ other security:

Particulars Total number of Nominal value per unit Total amount
securities of security
Debentures 0 8] 0
Secured loans 0
Others, specify 0 0 0
9 Whether complete list of allottees has been enclosed as an attachment. ®Yes (O No

In case No, then submit the details of all the allottees in a CD separately.

Attachments

1.*List of allottees. Attach separate list for each allotment
(refer instruction kit for format).If not attached, then it

shall be submitted separately in a CD.
2.*Copy of Board or shareholders' resolution.
3. Valuation Report from the valuer, if any;

4. Copy of contract where securities have been allotted for
consideration other than cash or attachment wherein the
details of contract reduced in writing by the company ,
if any;

7. Optional attachment(s), if any.

Attach

Attach

Attach

Attach

COCY

Attach

List of attachments

1 List of Allottees.pdf
2 Board Resolution.pdf
3 NCLT Final Order.pdf

‘ Remove attachment

Page 4 of 5



Declaration
| am authorized by the Board of Directors of the Company vide resolution no * T dated * 27/11/2019

to sign this form and declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of
the subject matter of this form and matters incidental thereto have been complied with. Whatever is stated in this form and in
the attachments thereto is true, correct and complete and no information material to the subject matter of this form has been

suppressed or concealed and is as per the original records maintained by the promoters subscribing to the Memorandum of

Association and Articles of Assaciation.
It is further declared and verified that:

1. Ali the required attachments have been completely, correctly and legibly attached to this form.
2. The list of allottees is correct and complete as per records of the company
3. Where the securities are issued other than cash, the contract as well as list of aliottees and any other contract of sale, ora

contract for services or other consideration in respect of which that allotment is made is attached herewith. If not, then an

attachment has been attached by the company mentioning all the particulars of the contract in writing

* To be digitally signed by |

* Designation [Director ‘

* Director identification number of the director; or
DIN or PAN of the manager or CEO or CFO; or
Membership number of the Company Secretary

IO1268256

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;

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

* To be digitally signed by

*O Chartered accountant (in whole-time practice} or  (0) Cost accountant (in whole-time practice} or

@ Company secretary (in whole-time practice)

* Whether associate or fellow O Associate @ Fellow
* Membership number ‘4790 |
* Certificate of practice number ‘4307 ‘

Note: Attention is also drawn to provisions of Section 448 of the Act which provide for punishment for false statement
and certification.

Modify ] Check Form | Prescrutiny | Submit [

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on
the basis of statement of correctness given by the filing company.

Page 5 of 5



M NI STRY OF CORPCORATE AFFAI RS

RECEIPT
GAR7

SRN : R17687898 Service Request Date: 28/11/2019
Payment madeinto : HDFC Bank
Received From :
Name: Kashinath Sahu
Address: Flat No. 101, Arunodhaya Enclave

Mallapur, Nacharam

Hyderabad, Telangana

IN - 500076
Entity on whose behalf money is paid
CIN: L52520TG1989PL C009679
Name: PHARMAIDS PHARMACUTICALSLIMITED
Address: 4-4-211/212/3, INDERBAGH,

SULTHAN BAZAR,

HYDERABAD, Telangana

India - 500095
Full Particulars of Remittance
Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form PAS-3 Normal 600.00
Total 600.00

M ode of Payment: Internet Banking - HDFC Bank

Received Payment Rupees. Six Hundred Only

Note —The Registrar may examine this eForm any time after the same is processed by the system under Straight Through Process (STP). In
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ALLOTTEE’S DETAILS
Sl. | DPID-CLID DNR-From | DNR-TO | Quantity
No
1 2 3 5 6 7
1 12054500-00146972 | Sadhanala Venkata | 3405501 8748796 | 53,43,296
Rao
Physical Sadhanala 8748797 9706434 | 9,57,638
2 Padmaja Kalyani
3 IN300214-31060237 | S. Viswa Prasad. 9706435 9952834 | 2,46,400
Physical D. Urmilla 9952835 10008834 | 56,000
4
;5 Physical P. Anuradha 10008835 10064834 | 56,000
6 Physical P. Meena Kumari | 10064835 10120834 | 56,000
7 Physical R. Kantam 10120835 10176834 | 56,000
8 Physical S. Kalyani 10176835 10232834 | 56,000
9 Physical P. Bhatcharya 10232835 10252434 | 19600
10 Physical Satya Hari Dey 10252435 10272034 | 19600
Physical Subbalakshmi 10272035 10291634 | 19600
11 Bhattacharya
12 Physical M. Venkata 10291635 10311234 | 19600
] Narayana
|
For Pharmaids uticals Limited

CiIN No. L52520TG1389PLCO0967S

Regd. Office : 4-4-211/212/2, indar Bagh. Suftan Bazar, Hyderabad - 500 085, TELANGANA {INDIA)

Pr . 6554 8308,

¥,
8

le Fax : B40-2758 2126. smail : mailpharmaids@yahoo.co.in, Website | wavw.pharmalds.com

Unit - Survey No. 833, (V] Kendamadugu, (M) Bibt Ragar, Districs Naigonda {Telangana). Phone : +81-G2470 58452




IN THE NATIONAL COMPANY LAW TRIBUNAL
HYDERABAD BENCH, HYDERABAD

CP{CAA)No. 397/230/HDB/2019
Connected with
CA (CAA) NO. 81/230/HDB/2019

U/s 230 to 232 of the Companies Act, 2013
R/w Rule 3 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016.

In the matter of Scheme of Amalgamation
Between
Emergent Bio Naturals Limited (Transferor Company)
AND

¥ ":;;_ Pharmaids Pharmaceuticals Limited (Transferee Company)
AND
Their Respective Shareholders

M/s.Emergent Bio Naturals Limited
Registered office at Flat.No.503
Amrutha Estates,Himayath Nagar,

Hyderabad-500029,Telangana.
Transferor Company

AND

M/s.Pharmaids Pharmaceuticals Limited,
Registered office at 4-4-211/212/3
1st Floor, Inderbagh, Sultan Bazar
Transferee Company
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Date of order: 27.09.2019
Coram:

Hon'ble Shri Ratakonda Murali, Member (Judicial)

Hon'ble Shri Narender Kumar Bhola- Member (Technical)

Counsels / Parties Present

For the Petitioner : Shri V.5.Raju for 5hri D.Srinivas
Reddy,Counsel.

For Official Liquidator: Shri Anil Kumar, Advocate

For Regional Director: Shri T.Sujan Kumar Reddy, Counsel

PER: Hon'ble Shri Narender Kumar Bhola- Member (Technical)

Heard on: 17.09,2019

ORDER

joint Petition Is filed by Emergent Bio Naturals Limited

{(Transferor Company) & Pharmaids Pharmaceuticals

rl'it:unal to the Scheme of Amalgamation between Emergent
Bio Naturals Limited (Transferor Company) with Pharmaids
Pharmaceuticals Limited(Transferee Company) under Section
230-232 of the Companies Act, 2013 to the scheme of
amalgamation between Transferor Company and Transferee
Company and their respective shareholders, with effect from
01.04.2018. The Scheme of amalgamation has been annexed
herewith as Exhibit-D l.e Pg No.204-215.
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2. The averments made In the Petitions are briefly described as
under:

Transferor Company

A. Emergent Bio Naturals Limited the EBNL/Transferor
Company was incorporated as a Public Limited Company
under the Companies Act, 1956, on 20th August, 2006 in
the name of Emergent Bio Naturals Limited in the State
of Telangana. The CIN of the Company is
U01122TG2006PLCO50994. A copy of the latest
Memorandum and Articles of Association of the
EBNL/Transferor Company is annexed hereto and
marked as Exhibit-A.

B. The Authorized, Issued, Subscribed and Paid Up Share
Capital of the Transferor Company as per the Audited
Financlal Statement as at 31st March, 2018 is as under:

Share Capital Amount
in Rs.
4 HILt.'lt:lh:lrls«aed Share Capital
2t
}3§,Dn,nnn Equity Shares of Rs. 10/- each | 3,50,00,0
’ /' 00

A Issued, Subscribed and Paid Up
Capital

24,66,334 Equity Shares of Rs. 10/- each | 2,46,63,3
40

Subsequent to the above Financial Statement date there
Is change in the Capital Structure of Transferor Company
on account of Issue of Bonus shares of 9,86,533 equity
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shares of Rs.10 each on 04" June, 2018. After Issue of
bonus the said equity shares the paid up equity share
capital of the company stand increased to Rs.
3,45,28,670/- divided into 34,52,670 Equity Shares of Rs.
10/- each fully paid up.

A copy of the Audited Financlal Statement of the
Transferor Company as at 31% March, 2018 is annexed
and marked as Exhibit-B.

C. The latest financial position of the Transferor Company is
annexed _hEl‘Etﬂ and marked as Exhibit-C.

D. The main objects are to carry on the business of
research, design, develop, prepare and supply of
technical jknowhow and to act as consultants, technical
consultants and advisory services in the fields of Biology,
Eirr.:-tEt:hnn:III::rgi',:r and Blochemistry. The Transferor
Company Is an Unlisted Public Limited Company and its
shares are not listed on any stock exchange.

ﬁﬁﬂa f’f’; E?E Pharmalds Pharmaceuticals Limited (PPL) the

L

a % Petitioner/Transferee Company was incorporated as a

| Private Limited Company under the Companies Act,
1956, on 01 March, 1989 In the name of Pharmaids
Pharmaceuticals Private Limited in the State of

T . ' 'Its prdsent’ name; i. 5 Pharmaids Ptﬁr@lqafeutlcars* .
W et l'i. o T : .1__' . e '..-' ,.;l ]
e ﬂ&aﬁéﬂJ!a*FFMMHta et
i Al et g § . W
6 Mmmmwﬁ@ b ek s e
p iy : Db
o Mmﬁ#ﬂmﬁﬁa & TIN of
A i RS Cﬂﬁ"lﬁa- vtid‘ #52520TG1989TEER0T679: A tnpwu? fedad
the Memorandum and Articles of Association of Petitioner

/Transferee Company is annexed and rparl-:ed as



F. The main obfects of the Transferee Company Is to carry
on manufacture and/or business of Chemlsts, Druggists,
Chemicals drysalters, importers, exporters and dealers
in cosmetics, pharmaceuticals and medical preparations.
Under all systems such as Ayurvedic, Allopathy, Unani
Veterinary and Homeopathy. The Applicant/ Transferee
Company is a Public Company and its shares are listed
on BSE Limited ("BSE™)

G. The Authorized, Issued, Subscribed and Paid Up Share
Capital of Petitioner/Transferee Company as per the
Audited Balance Sheet as at 31* March, 2018 is as under:

Pharmaids Pharmaceuticals Limited

Share Capital Amount in
H.sl

Authorised Share Capital

40,00,000 Equity Shares of Rs. 10/- each 4,00,00,000

Issued, Subscribed and Paid Up
Capital

34,05,500 Equity Shares of Rs. 10/- each |  3,40,55,000

Out of the above paid up share capital
42,415 Equity shares of Rs. 10/- each are

calls in arrear 4,24,150

Amount as shown in the audited 3,36,30,850
Financial Statement for the year
ended 31% March,2018

A copy of the Audited Balance sheet of the Petitioner/Transferee
Company as on 315t March, 2018 Is annexed hereto and marked

s Exhibit-B
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Subsequent to 31% March, 2018, there has been no change in the

aforesald share capital of PPL/Transferee Company.

3,

The Board of Directors of the Transferor Company and the
Transferee Company at their respective board meetings held
on 12.06.2018 and 18.07.2018 approved the Scheme of
amalgamation between the Transferor Company and the
Transferee Company. A copy of Board Resolution of the
Transferor Company is annexed here with as Exhibit G, and
the Copy of Board Resclution of the Transferee Company is

annexed here with as Exhibit H.
Benefits of the Scheme:

The amalgamation of the Transferor Company with the
Transferee Company would infer afia have the following:

a. With the proposed amalgamation of Transferor
Company Into Transferee Company improves the
visibility business of the Pharmaceuticals and
Ayurvedic business in the market

by The consolidation of cperations of the Transferor
;«»,-._{::c:mpani.r and the Transferee Company by way of
.émalgamatiun will lead to a more efficient utilization of
capital, administrative and operational rationalization
and promote organizational efficiencies. It will prevent
cost duplication that can erode financial efficiencies of
the holding structure and the resultant operations will
be more cost-efficient with the achievement of greater
economies of scale, reduction in overheads and
improvement in various other operating parameters.
c. The amalgamation will result in the formation of a
stronger company with a |larger capital and asset base
and enable the combined business to be pursued more
conveniently and advantageously. The amalgamation
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will have beneficial results for the amalgamating
companies, their stakeholders and all concerned.

d. Greater integration and greater financial strength and
flexibility for the amalgamated entity, which would
result in maximizing overall shareholder value, and will
improve the competitive position of the combined
entity.

e. Improved organizational capabllity and leadership,
arising from the pooling of human capital that has the
diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry,

f. Cost savings are expected to flow from more focused
operational efforts, rationalization, standardization and
simplification of business processes, and the
elimination of duplication, and rationalization of
administrative expenses.

5. It is averred that as per the Tribunal Order dated 20.03.2019
petitioner companies appointed Ms. Kopal Sharraf, Advocate
as Chairman and Mr.A.Sanmukh Reddy, Advocate as
scmt[ﬂizer for conducting the meeting of equity shareholders,
The meeting was attended by a total of 72(Seventy Two)

ﬁ”l&a equity shareholders of the Transferee Company out of which

g 'hﬂ'ﬂa.'. oo
F;*i{,ﬁ-jﬂ_’i_'_i"f-_r:-_. A6 shareholders voted In favour of the resolution for the
i A scheme of Amalgamation with reguisite majority without any
*, 1 odification pursuant to the provisions of Sections 230 to 232
~ _ 2 '::tl‘ the Companies Act, 2013. In addition 15 shareholders
h remotely e-voted in favour of the Scheme. Copy of the
chairperson report Is annexed to the petition vide memo dated
17.05.20169.
6. Reports from Statutory Authorities
As per directions of this Tribunal on 20.06.2019, notices
dated 21.06.2019 were served upon the Regional Director,

SER, RoC, Official Liquidator, B.5.E, SEBI, and concerned IT
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Authorities. The publication was also carried out In
“Financial Express” (English Daily) and “Nava Telangana”
(Telugu Daily) Hyderabad Edition on 10.07.2019,

7. The Regional Director, South Eastern Region, MCA, Hyderabad
flled Affidavit / report on 26.07.2019. The observations made
by Regional Director, SER in his report and reply given by the
Petitioner Companies with reference to the observations by
R.D vide affidavit dated 31.07.2019 are given against each.

Para | Observation by Regional | Compliance by Petitioner

Director Companies
Mos

3 Vide para 30(a) of his report, | Petitioner company

(a) | RoC directed the Petitioner undertakes to preserve
Companies to preserve Its | the books of account and
books of account and papers | papers and records and
and records and shall not be | will not dispose without
disposed of without the prior | prior permission of the
permission of the Central|central government in
Government in terms of | terms of provisions of
pravisions of Section 239 of | Section 239 of the
"‘Companies Act, 2013, Companies Act, 2013

==

Vide para 30({b} of RoC report, | Petitioner company
this Tribunal has been | undertakes to comply with
requested to direct the|all applicable laws and will
Petitioner Companies to|pay all the statutory
ensure statutory compliance | llabilitles as applicable

of all applicable laws and also
on sanctioning of the present
Scheme the Petitioner
Company shall not be
absolved for any of its
statutory liability in any
manner.

3(c) |Vide para 30 (c), RoC|Petitioner company will file
requested the Tribunal to|Form No. INC 28 with
direct the Petitioner | ROC, with respect to the
Companies involved in the|filing of the order of

iy g



Scheme to comply with Rule
17 (2) of the Companies
(Compromise, Arrangement
and Amalgamation) Rules
2013 with respect to filing or
order for confirmation of
Scheme to be filed in Form
MNo. INC-2B with the
concerned office of Registrar
of Companies by the
Petitioner Companies

confirmation of

scheme in accordance with

Rule  17(2) of

Companies Rules, 2013.

the |

the

As per clause 1.2 of Part-A of
the Scheme the appointed
date is 01.10.2018. However,
Clause 1.7 part-A of the
Scheme |s contrary to Sec
232 (6) and needs
modification.

The appointed

mentioned in the Regional

director report

01.10.2018 in the place of
01.04.2018 inadvertently
and the counsel
undertakes to comply the

appointed date

01.04.2018 as per Clause
1.2 of Part-A of the|
Scheme of Amalgamation
and also appointed date is

01.04.2018 shall

treated as effective date of !

the Scheme.

date |

ds

d5

be

[l

/

Thus petitioner companies complied with the objection

raised by the RD.

.. Officlal Liquidator vide his report OLR No0.31/2019 dated

17.07.2019 stated that based on the information made

avallable by the Petitioners Companies, the affairs of the
Transferor Company and Transferee Company appear to have
not been conducted in a manner prejudicial to the interests of

the members or to public interest.
. It is further averred that the Transferee Company Is a Public
Company and hence as per the notices served on It BSE and

ULk
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SEBI sent a letter dated 16.09.2019 stating that the exchange
does not have any objections to the scheme and averred that
since the company has complied with the relevant provisions
of Para I(A)(3)(a) of the Annexure 1 of the circular dated
10.03.2017 issued by SEBI regarding the disclosure of
information of the unlisted company.

10. The Counsel for the Petitioner Companies, has also filed the
copy of Accounting Treatment Certificate of the Chartered
Accountants Rakesh S Jain & Associates dated 27.07.2018,
stating that the Accounting Treatment proposed in the
aforesald Scheme of Amalgamation is In compliance with SEBI
(Listing obligations and Disclosure requirements) Regulations,
2015 and circulars issued there under and all the applicable
Accounting standards notified by the Central Government
under the Companies Act,2013. The accounting treatment
certificate is annexed to the Petition at Page No.241-242,

11. The Petitioner Companies have filed the valuation report

dated 05.07.2018 glven by the Chartered Accountants Mulkala

and Associates which is annexed to the petition at Page

Now216-226, which is inter-alia states as under;

Consideration to Equity shareholders of Transferor Company:

For every 1(one) Equity Share of face and paid up value of

" _|face and paid up value of Rs.10/~(ten) in Transferee Company
’} to be issued to the equity shareholders of Transferor Company.

THIS TRIEUNAL DO THE ORDER

1. While approving the Scheme of Amalgamation, we make it
clear that this order should not be construed as an order
in any way granting exemption from payment of stamp
duty, taxes or any other charges, if any, payable in
accordance with law or in respect of any

My I
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permission/compliance with any other requirement which
may be specially required under law.

2. The whole of the property, rights and powers of the
Transferor Companies be transferred without further act
or deed to the Transferee Company and accordingly the
same shall pursuant to Section 232 of the Companies Act,
2013, be transferred to and wvest in the Transferee
company for all the state and interest of the Petitioner
Company and accordingly the same shall pursuant to
Section 232 of the Companies Act, 2013 be transferred to
and become the liabilities and duties of the Transferee
Company; and

3. All the liabilities including taxes and charges if any and
duties of the Transferor Companies be transferred without
further act or deed to the Transferee Company and
accurdiﬁg]y the same shall pursuant to section 232 of the
Companies Act,2013, be transferred to and become the
liabilities and duties of the Transferee Company;

; ﬂ: The tax implications, if any, arising out of the Composite
g . Scheme is subject to final declsion of concerned tax
. authorities and the decision of the Concerned Tax
Authorities shall be binding.
The Petitioner Companies are directed to strictly comply
with the Accounting Treatment Standards prescribed
under Section 133 of the Companies Act,2013 and also

shouwid comply with SEBI (Listing obligations and
Disclosure requirements) Regulations, 2015 and circulars
issued there under and all the applicable Accounting
standards notified by the Central Government under the
Companies Act,2013.

6. All the proceedings now pending by or against the
Transferor Companies be continued by or against the

M .
m— '._F._'_F._ﬂ’
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Transferee Company, If any, and

7. The Petitioner Companies shall within thirty days of the
date of receipt of this order cause a certified copy of this
order along with a copy of scheme of Amalgamation to be
delivered to the Registrar of Companies for registration in
accordance with Rule 25 (7) of Companies (Compromises,
Arrangements & Amalgamation) Rules, 2016.

8. The Scheme of Amalgamation shall be effective from the
appointed date as mentioned in the Scheme of
Amalgamation |.e. 01.04.2018, so as to be binding on all
the member, employees, creditors of the Petitioner
Companies and on the Petitioner Companies.

9. The Transferee Company shall pay the difference of stamp
duty, if any payable over the increase in the share capital
after setting off the fee if any paid by the Transferor
Companies,

10. The Petitioner Companies to comply the observations
made by the R.D in his report,

11. The Petitioners/transferor Companles be dissolved without
winding up as per the Scheme of Amalgamation.

@,hﬁ;-';l‘_ﬁiim The Transferor Companies or Its authorized signatory is

oy ‘___:;;S"_‘;"-:'.-'-. e h';u'ecte-::l that after the completion of the process of

:J P}rmngement to hand over the possession of Book of

/Accounts and other relevant documents of the Transferor

e S | Companies to the Transferee Company for the purpose of
section 239 of the Companies Act, 2013,

13. The petitioner/Transferee company should preserve its
books of accounts and papers and records and shall not
dispose of without prior permission of the Central
Government In terms of provisions of Section 239 of the
Companies Act, 2013.

14, The petitioner Companies should ensure statutory
compliance of all applicable laws and also on sanctioning

MU /
— /
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13

of the present scheme the applicant company shall not be
absolved for any of its statutory liability in any manner.

15.The petitioner companies Involved in the scheme to
comply with Rule 17(2) of the Companies Rules, 2013 with
respect to filing of order for confirmation of scheme to be
filed In Form.INC -28 with the office of RaC(H).

16. The Companies shall until the completion of the
Scheme of Arrangement, file a statement in such form
and within such time as prescribed with the Registrar
every year duly certified by a Chartered Accountant or a
Cost Accountant or a Company Secretary to the effect that
the Scheme of Arrangement is being complied in
accordance with the orders of the Tribunal as required
under Section 232 (7) of the Companies Act, 2013,

17.Upon the Scheme becoming effective, Transferee

//gﬁr;.l,a Company shall, without undue delay undertake to comply

7 L0 with the provisions of Section 13 of the Companles Act,
& F¥ T
1 = ;'-. .

12013 and applicable rules thereof.
13;Anv person shall be at the liberty to apply to the Tribunal
~ In the above matter for any directions that may be

necessary.
g__!{#""f
NARENDER KUMAR BHOLA RATAKONDA MURALI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

guioTe 9T
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Exhibit-D

SCHEME OF AMALGAMATION
OF
EMERGENT BIO NATURALS LIMITED
AND
PHARMAIDS PHARMACEUTICALS LIMITED

THEIR RESPECTIVE SHAREHOLDERS
fLindar seclions 230 fa 232 afthe Companies Agl, 204 aj

i =

nnnaequantlarnr-ntham'iselntugmlly connacted tharswith,

RATIONALE FOR THE SCHEME

The Transferes Company, = Bngaged in the businezs of trading of affordable medicine in Ayurveds ang
Aldfathy. The Transferor cempany |s engagad in the business of frading of Nutraceuticals products nd
Drug Infermadiaries & Cosmatic Chemicals, APz and other Extractions. .

The integration, consofidatien and amalgamation efthe Transferar Company with fle Transferse Company
walld ftfer alig have the Tedlowing benefis: iy

1. Greater integration, finamcial strenglh and flexibility for the Tm_ns.f-i.me.c«!mmy, which will improve the
financial position of the Transfares Comparny on # standalong basis,

2. Greater efficiency in cagh managemant of the Transferes Company, and unfetterad AGcess bo cash
fiew genarated by the combinad business which can be daployed more efficiently to fund growty
oppartundies, 1o furlher improve shareholder's valya,

-3 Ei‘ma!erflnantialﬂexlhilrt}rtu execute on other opportunities toaccelerate the Transferes Company's
long-tern growth targets, '

competitive industry

5. Benefitof aperational symeargies to the combined enlity in areas such as raw material SOUTCng, product
placamant, marketing and sale prometions itiatives, freight !:lp_thiizalim and |ogistics,

6. Grester leverage in operations planning and process aptimiration and enhanced flexibifity in product
o




I Cﬂstgauhgsmeexpeﬁmh:-ﬂmwmm move focused operzlional effors, rationalization, standardizstion |
and simplification of business processes, Praductivily improvements, improved procuremen; ussge of '
COMMoN resource pool ke human Tesource, administratios, financs, accounts, ‘egal, technology and I
other refated functions, leading 1a elimination af duplization ang rationaiization of adminigirative /
BXpEnEas, [

Il PARTS OF THE ScHEME
The Schema is dividad injo following parts:

) Parta- dealing with definitions of the terms usad in fhis Schame of Am gamation and Eetling out the
share cagital of tha Transfaror Company and the Transferap Comparyy; Li “

(1} Part B — dealing with the lransfer and vesling ur1m_i_lnunrm+:rng of the Transfarar Company to znd in ﬁ':
the Transferes Company;

(i Partc- dealing with the accounting treatmont far the amalgamation in the boaks of the Tranafares
Company: ard

(vl PartD — deailng with the tissolution of tha Transferor Company and the gendral tarms ang condilions
appilcable do this Scheme afAmalgamation and other malters conseguential ang Irtegrally con
Iherata

PARTA
EEEMDJ_U_HEAH_‘:'_EEL&BEEEEL[&L
DEFINITIONS

1.2

7.3

14 7

.5

1.6

T.x

modifications, resnactment or amendment thareof for thi gime being
to eny provisions in the Companios Act, 2T duly notified which
sald provisions,

"Appointed ﬂafa"F-:rmapumuse of this Schamae arrd:l'ﬂr.fncﬂmﬂ- Tax Act, 1961, the “Appointed
Date™ means the open of business hours on T%April 2018,

"Board of Diractors ™ or “Board™ means the board qfﬁimefurs ofany of the Transferor Company
orthe Transferse Company, az the case may be, ard shall inelude duly constituted commitios
liergaf,

£y

(whether express orimplied) in favour of the Transfaror Company,

"Busihess Infarmation” means all information embodying know-how angd otherinformation relating
fothe buziness (whuﬁ':emrnurcnnﬂdenﬁar a-ndnn._:i::aﬂ‘e.r:!l'n wihat form held) including, without
Henitatfon, ait designs, specifications, data, manuals hnﬂ{n;l‘ru:-'ﬂnns and_a.'uf lists of customers,

of Companies by the Transfaror Company and by the Transferpe Campany, Any reforences jn
this Scheme to the date of "coming into effect of this Scheme” or 'ﬂﬂ'&mﬂ*ﬁtﬂﬁfﬁig\fmfs Scheme® ar

a7
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“Scheme taking effect” shail mean the Effective Date;

T8 “Financias Statemanis means the annug) BECOUns fncluding batance sheet, statement of prafi
anhd .‘::r._:s and cash flow statement) of the Transferor Company and tha Transferee Company,

1.8 “Googwir means and inclides the goodwill i ¢
Companyy, fogother with the exclusive right for
represent themselves a5 carying on the busfnossﬁwsuumsm‘nn to the ?‘rans-famrﬂnmmny and
includes Businass cia fms, Business infarmag on.Business Records, progups registrationss

aoprovals, kil emplayees, fe:‘hnfﬂa.fﬁ'numhnw and other fmtangite Azsotz as oefined in
clause 1.13,

1.10 “Gﬂh'mﬂmeiﬂaﬂ.umﬂn?}'"meansﬂenfmfﬁnwmmnm. anyap.uﬂ'ca!:ufasraraarrucarﬁwernnmm.
legislative body, regiataory aradministrative dutfiorty, Agency or commission Orany court,
fribimal, board, Duraay op !nsh'ummrnfm-r thoreof pr arbitration op arhitral by having

data, technology Supporting the forogoing, and gl docuimentatidn; Elteling user manuate
andfmfnfng materials, refated 1o anyafhe faregu‘.l‘ng.; rij Coprighis ang copyrinhtah
matter; fiv) tractemarks, Service marks, names, conparate named; lrads names, PSR .
logos, slogans, traﬁadress,mgistemdde:fgns,dﬁﬁfﬁ'ﬂ ffﬂ'hlsandumersfmﬂ sl
SOUrCe or origin; il alf kna Wefrou, cunﬁdmr-’a”nfmmﬁnn, trade seerats 4 ¥

“w Processes, formuign, Modals Endmelhaﬂ'nfagies,'ﬁﬂdyhrs of publicity, ,r:.! S
LT

Persanal information; (Vi) moral rights and Hghis of atiribution and integrig

Torms of protaction of a simifar nature or having equivalent or simifar &ffacy
foregoing which SuBsist ampwhars in the world.

111 “Schame” op “the Schemer or “this Scheme" ar "Schamea arﬂmmgammmn'mmus thiz Schame !

of Amalgamation n jrs Present form or with an ¥ modifications) mage under clause 17.of s
Scheme, as appmvmfnrm’mcren*br the NCLT, Hrn'emna{rﬂenuh.

1.14 'Uf?mrfak.'i-!g"'means the whole of the undertaking and antire business of the Transferor Comparny

a5 @ going Eoncem, including {withaut limita tian);

Adl the assets ang praperiias (whether movabie o l.'nmn-.ral::-:la_. tangible or intangitle, reql o personal,
corporeal ar iNcarporeal, Presen!, fullre ar contingent) of tha Transferor Company, Ineluding but not
fimited to, plant ang machinery, equipment, bulldings and slructures, offices, residential and other
premises, sundry debtors, fumiturs, fixtures, office equlpment, appliances, 8ccessories, depats,
depogits, all stocks, assats. invastments of aj kinds {including shares, sorips, slocks, bends, deheniure
stocks, units), ang nterests in jis Subsidiaries, cash balances or deposits with barks, loans, advances,




tax benafitg), Eazements, privileges libarties, morigages, hypothecations, pledges or other BBCLTlyY
Interests creatad jn favour of the Transferor Company and #dvantages of whatsopyar Nature ard

banafit of or enjoyed h-_rihua Transfaror Company, irl-mi}hﬁrln India or abroad;

I Allliabifities Including, without being Emitad 1, secured and unsecured debls {whether In Indian fupees
or foreign currency}, sundry Creditors, ljabilltiea:‘mmudiifrg mnhngen’rli‘abillnaa}. dulies and obligations
af the Transferor Company, of every kind, nature and-destriotion whatsoever angd howsoeyar arising,

Hi. Ay agreements, rights, contracls, aentilemenis, Parmils, licenses, approvals. duthorizations,

operations of the Transfers: Company,;

v, Al records, files, Papers, computer Arograms, manuals, data, catalogues, sales malerial, fizig of
customers and suppliers, other customer Infermation and altather records ang dacuments relating to
the business activilles ang aparations of the Transferor Company;

VI, Allrights, entilermants, Sxportimport incanlives and benefits neluding advance licenses, Eids, tenders
(8t any stage as j| may ba), lettars of irent, expressions of inlerast, deu&luprnent_rig.h:ja [wehalevar
vested or potential ang whelher under agreemants or olherwise), subsidies tenancies in'relation to
office, benafit of any deposits privileges, all oifye rights, recelvables, powers ang facillties of evary
kind, natura and dascriplion whalscevar, rights to usae and avail of telephanes, telexas, facsimi
Connechons and instaliations, ulilities, miectricilty and oihar EEMVICES, provisions and il
sgreaments, contracts ang arangements, including technological licensing agreemants, and
interasis inconnection with o relating theretg: [

VUL Allintelactus| propedty ights created, developed arinvented by employees cencenirated on the fesearh
development or marketing af products (including Process gevalopment or Enhancement) in colinestlion
with he Transferor Company;

All banafite and priviteges under (etars of permission and letters. of approvals, all tax cradits, iﬁ&wigg
CENVAT and olher Input credlls, reflnds: redmbursemeants, claima, exemptions, benefs undar S EVIDE™————
tax laws, value addeg tax, purchase lax, sajes tax or any ofher duly or tax or cess g Impors under

ceniral or state law Including sales lax defarrals, advance taxes, lax deducled af source, right to earry

forward and set-off unabsorbed losses, if any and depreciation. deductiong and benafits under the
Income-tax Adt, 1861;

.15 'E&WL'ﬂ.r'Tmnsfamrcmnpany"meana Emergent Bio Naturals Limited, & public limited company
incorporated under the Companies Act, 1T858, and having fts registerog office at 503, Amrutha
Estate, Hlimayathnagar, Hyderabad - 500029, Telangana,

116 "PPL" or "Transfores Company™ means Fharmaids Pharmaceuticals Limited, & Listed Publie
Lompany incorporated underthe Companies Act, 1858, and having its registored office at J-4-
211721273, 4= Floor, Inderbagh, Sultan Bazar, Pﬂ:ﬂerat_tad—bjﬂﬂﬂﬂﬁ. The Transferca Company's
equity shares arg listed an Hombay Stock Exchange of India Limited,

All terms and wards pot defined in this Scheme shall, uniess fepugnant or contrary to the cantext ar
meaning thereof, have tha Same meaning ascribed to them under the Act and other applicable jaws,
rules, regulations, bye-laws, as the case ma ¥ beorany Statutory modification or re-anaciment thereof
from time to time, T

Vil
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27 BB or Transferor Company | " [l

The authorised, issved, subscribed ang Paid up share capjis) of Transferor Compary as per its lajes g {i
audited Balance Sheet gs gn March 31, 2018 is a2 follgws: : ' | .f.j !
mharheﬂ Capital _ Amu'—'"HHET'] il f.l
[ 35,00,000 Equity Shares of Rs.10 sach 3,50,00,000 | i 1
Total 3,50,00,000 bl ;|
ls'smel:f1 Subscribed and Paid-up Capital : Amount (Rs.) '{ il.' !
24,886,334 Equity Shares of s 10 each fully paid-up 248,83 340 fig
| Total 248,83,340 | | I' .]‘
Subsequant 1o the aboye balance sheet dala thare 1o no changa in the Capital Structure of Transferor ol
Company excent bonus lssue of 8,85 533 equily shares, Il f’J!|
|
%2 PELorTransterse Company i ‘
The authorised, i8sued, subscribad and Pald up share capital of Transferps Company as per iis lates| ' (B
audlted Balance Sheet as on March 31, 2078 1. 25 follows; Y il
Authorised Capital Amount (Rs.) | ! + "1'|
Eu,uo.unu Equity Shares of Rs, 10 each 4.00,00,000 1 l
Total ; 4,00,00,000 i -;'-.,j‘ ;
Issued, Subscribed and Paid-up Capital Amnuntﬂh.j I ':-i.
34,05,500 Equity Shares of Rs. 10/- sach fully paid-up 3.40,55,000 | -
Less: Calls in Arrears 424,150
| Total : 3,36,30,850 il
Subsequent fo the aboye balance shest date there s fo change in the-capital elructure of Trangferse

pany. It Is hereby clarified that the Transferee Company will be free to make furihar Issue of Equity
Shares as per Frevisions of the Companias Act, 2013 and Riles and Regulations made theraunder ang
cifar apolicabls laws, rudes andg regulations ncluding SER regulations. However, the Transferen Company
shall be not be antitled 1o maka bBonus i850e of Equity Shares by capitalisation of its free rasenves & supius
till the Effactive Data.

The equity shares of Transferae Campany are, at pregent, listed onthe BSE Limileq.
F o i

The Scheme set gt herein In its present form or with any madification(s) approved or imposed or directed
By the NGLT shall lzke effect from the Effective Date and shall b eperative from the Appointed Date.

TG L LVI L Ly
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4.6

BART &
IRANSEERAND VESTING OF UNDERTAKING OF THE TRANSFEROR COMPANY WITH THE
IRANSFEREE COMPANY

Subject lo the provisions cf this Schorac as specifiedhereinafisr and sith effect trom the Appoitod Dale.
e antire business ang Underaking of the Transferor Company, including all the debls, inbiities, Isses,
duties and obligatons, including those arising on account of taxalion faws and other allied laws of the
Transferor Commpeny of every descnphon Endalso incudng, wihout imdatice, af the movablo and immovede
PTOpSTLCS B BSOS, TaTgitia orimtanyibie assels (WhelhCrornot recordod in the boaks of account of the
‘Trgnsteror Company} of t he Transleror Company compnsing, smonrgstothess, ell froghold tand, feasehold
land, building, plants, motcrvelriclgs. recoivaties, actionalile cleims, fumiture and fixtures, computers,
ofice equipment, electrics! installetions,gomerafors, conleinCrs, telephonos, telox, lacsimite and other
communicakon faciities and business iicanses, Fectones Adt lkoansoes, manufacturing licenses. pormyis,
dapasils, authorisalions, APPIOVE!s, sursnce Covarof every JeSCnpuan, iase, tenancy aghis, pormissians,
Inrcemves i any, ond ali othor nghts, patents, know-how, trademark, service mMark, rade secret, brands,
, ica nses including merketing aulhonsstions and other intellectus! property nights, propnctary
nights, litle, interesi, contraels. doeds, bonds, consents, approvals and rights and powers of every kind,
ntture-and doscrption whalsoevc!, priW’GQOS. tiborliss. easements. advantagas and benefits shal, under
the provisions of Sectfons 230 to 232 of tie Act end pursuant lo the oider of the NCLT sanct/oning this
Scheme and withoot-forttior acl, insirunion! ardeed, dut subjoct {o tho charges affectiag e same 8s on
theEheciive Dale, be lrans/ered antifor dsemed (0 be liansicnoc to end vested i ihe Transferes Company,
£0 3s (0 hecome the propedias, assals, Ngh!s, business and Undentaiking of the Transfesee Company.

Without projudice (o the generaliy of clause 4. 1 ahave, v respedt 10 tho assets of the Troasicror Company,
including cash and benk balances, 0s 810 movabdie In nature o are othesvrise capabie of traiisier by manuial
deivecy, bypeymQ overor by endorsement and dalivoty or othenwise, the same shail be so transfeired by
the Transferor Campeny to the-Transferee-Company, wihoat reQuinngany deed ar insirumen! of conveyense
facthe same and shafl bacorne the groperty of {lie Trans!lereo Company as an teg1 el £ast of the asse!s of
the Teensferee Company, with effect fiom the Appointed Dale,

Wilhoul prejudice (o e genoralty of ausa 4.1 above, with offect from the Appainted Date;’ ali Oebis,
irabak'as, dutias and oblgations of the Translercr Company o3 oa the Appointed Dgte whether provided for
ornotin tne books of accoun? of the Transforor Company and all otheriiabifites which may acctue or arise

ofierha Appointed Date but which celste Lo the penod on of up (o the day of the Appeiniecd Dote, sholl bg,/Z ﬂaﬂ My ;)

the deblts, habiities, duties and odligetions of the Tronsleree Campany including any encumbrance on ||
§sse!s of ike—Transfetor Company or on any income eamed from those assels. ;}

with 9lfea from e Aopouﬂed Oate. aff inter peﬂ}' fmn eacfms betwoon e Trans!oror Compen}' ora.f,)fs{

Loans, advances and otherobhigations (including any guara nioes, lettors of credil, ieitors ofcomlart or &n)

o(her fnslrumonl oranangemem whichmay gNe ::se fos comn';gem ﬂab«?dy in whe'over:ormJ # any, due or- ——

r—5l-a : e Transferor
Company and !he Trans!a:ee Com.oan y shall Ipso 'acto sland aischanged ana come (o an end end ihare

$hatibe no iedAy o1 any pary and opproptiate effect shall be given in the books of accoun!s and records

of the Transferee-Company. it Is hereby cleniied that these will 00 no accvual of interest or other charges in
respectofsnyintercompony foens, adsances and olher adigalions Dbebveen the Tiaasferar Company or
any of the Transferor Company end the Transleree Company, with effect tiom the Agpolaled Dais.

All existing secunlies, meitgeges, chaiges, fiens or ctrer encumbrances, if any, 8son the Apgcinied Dale
and cregled by any of the Trapsferor Company afler the Apgolnited Dalo, over the properties end other
assets comprised i the Underiaking or any pert ihareo! iransforred (o the Transferee Company by virntuo of
this Schome and in so far as such securities, moilgages, chagas, liens or cther eNCUMDIBNCYS SECIC OF
relste (o Nabdtic s of any of the Trensferar Company, (he same shal, aflsr the Effective Data conimio lo
refate and ellach fo such 8sse!s or any pas thereol lo wikch they are relaled or attached prior to ihe
Eﬂecme Oale and as ore transfened (0 the Transteice Company, end Such sewalro;,— e &GS, Chorges.
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4,10 Julyect to the other provizions of this Schame, a¥f coniracts, ﬁm‘udmg confracts for fenencies, Noenzes
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provided however thal no encumbrances shalf have been crealed by eny of the Transfaror Company over s
agzpts after the date of fing of the Scheme withow! the priorwritten consent of the Board of Directors of the
Transferee Company, except for thase done in the normal course of business,

The existing encumbrances over the properies and othier assels of the Transloree Company or ary part
thereof which refate lo the liabiities and obligations of the Transferse Company priorto the Effective Dale
shall continue to relate only fo such assels and properiee and shall nat extend ar attach to any of the
asgals and propenties of the Transfaror Campany fransferred io and vested in the Transferee Company by
vidue of this Scheme.

It is expresaly provided that, save as hersin provided, no other term or condition of the liabilities fransfermed
lothe Transferee Company is modiffed by virtue of this Schome axcep! fo the axtent thal such amendment
{s required stalidorlly or by necessary impiication.

With effect from the Appointed Date, aff contracts, stelulory fcences, regisiralions, incentives, lax defermals
and benefils, carp-forward of tax losses, (ax credits, tex refunds, subsidies, concessions, granis, Aghls,
claims, leases, tenancy rights, Kberties, permissions, approvals or consenis to carry on the operalions of
{he Transferor Company, spacial sfalug and other benefits or privieges enioyed or confermd tpon or held or
avafled of by any of the Transforor Company and all nights and benefits that have scorued or which may
acovue (o any of the Trensferor Company, whether before or after the Appoinied Date shall stand vosted in
crlransferved fo the Transferee Company, pursuant fo the Schomea, withowt any further act or deed snd shall
remain vald, efective and enforoeable on the same tarms and conditions and shall be approprialely mutated
by the stafulory authoriios concamed in favour of the Transfaree Company tpon the vesting and lransferaf
the Underaldng of the Transferor Company pursuant fo this Scheme,

and capscity affotments oblalned from Sovernment Authorily MO with Govemment Authoriy, land lease
deeds, oiter deeds, bonds, agreements, any sgreement witr Governmen! Authonly, lcences, pemais,
regisiralions, epprovals and ctheringiruments, f any, of whatsoever nalure to which any of the Transfoeror
Company ans a parly and subsisting or having effect on the Effective Dale, shall ba in full force and effect
againat or in favour of the Transferse Company, 85 e case may be, and may be enforced by or agains the
Transferae Company as fully and effeciuatly as if, ingtead of the Transferr Company, the Transferee Company
had bean a pady thereto, nofwithslanding the lerms confained in such coniracts, decds, bonds, agreements,
Keances, permils, registrations, approvals and atherinstruments.

The amalgamation of the Transferor Company with the Transferee Company:. pursuant 10 and i acoragita:
with (s Scheme, shall take place with effect from the Appeinted Date gnd shall be in accordifine
Seclion 2(18) of the Incometax Act, 1981, If any terms or provisions ol the Scheme is/ are ncongEidnt
the provisions of secfion 2(18) of the income Tex Agl, 1861, the provisions of Section 2{18) siEl
and the Soheme shall sfand modiffed to the exland necessary o comply with such provisiyos

mocifications wil however nod affect the ofher parts of the Scheme.

CONSIDERATION ;

Uipon the Scheme coming info effect and without any further apoiication, act ordeed, the Transfeme Compar
shatl in consideration of the amalgamalion of the Transferor Campany with the Transferee Company afio,
to every equity shareholderof the Transferor Company, holding fully paintap equity shares in the Transferor
Company and whose names apooar in the register of mombers of the Transferor Company on the Record
Date o be announced by fhe Board of the Transferor Company,.2 {Two) Equaty Shares of the Transleree
Company, credied as fully paidup with rights atteched lherefo as hereinaffer mentioned
{hereinafer refarmed to as (he “New Equity Shares” forevery 1 {One) Equily Shares of Rs. 10 each fully paid-
up, hald by such sharehalder in the capital of the Transferor Company ("Share Exchangs Ratio®).

in respect of the equily shares in the Transferor Company siready held in dematerialized fomn, the MNew
Equity Shares fo be fssued by the Transferes Company in iew theraof shall also be fsaved i demateralized
farm with the New Equily Shares belng credited to the axisting deposiions sccounts of the membeds of the
Transfaror Company entitled thereto, Members of the Transfaror Company degirous of receiving the Mew
Equity Sharas in the Transferee Company in demelenalized form showld have ther sherefolding in the
Transfercr Company demateralized on or before the Recard Date.

a2
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for all purposos wihalsoever fn relation fo te administmation or operation of suoh fund o funds or in retation
fo the ehilgation fa make contribulions fo ihe said fudder funds in accordanne with the provisions thereos
a5 perthe lerms provided in the respacive fmsf aeods, i any, fo the end and intent that sl FightE, dirfles,
Dowers and obiigations of the ﬂﬂnsfwﬂumpﬂn}r:m_-rea'ﬁ!gbn 19 Such fund or funds shai become those of
the Transfaree Company. it is clarifiod thal, for e pumase of the sai fund or funds, the senices of the
staff, workmen andg Empioyees of the

7.3 Transfaror Compary will be treated as having been contiiucus with the Transferee Company from the date
of etmpioyment as reflecled in the records of the Transferor Company:

LEGAL PROCEEDINGS
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8.2 Cnandiom the Effoctie Date, Transforea Company may, & reeifnad), irntiste urﬂBﬁEndanymgaIpmaﬁaﬂmgs |

% POWERTO GIVE EFFEGT TO THIS PART : !

The Transfarse Compahy shail &nferinio andfn-rtas:;a anddorexecule deeds, w5 aregnfirmations ar
enter into any trparite i




PARTC

ACCOUNTING TREATMENT FOR THE AMAL GAMATION
===UUNTING TREATMENT Fo TEAMALGAMATION
IN THE BOoKS oF THE TRANSFEREE COMPANY

1. Acco NTING TREA IN THEEH:.'IQHE oF !MEFEEEEEGMP&H

L1 Upon the carming into effect of this Scheme ang with affeet from e Appolnted Date, for the Mumoss
(o]

Caoital ReserveiGain from bargain burchase

price
1.2 Incase o ény differanos hﬂmm.wmg policy batwaarn the fransfeme
impact of the same Il the Appointad Date wif be Quanliiod and aciustod in BECO
Accounting Srandam.fnd.qs —ﬂ.ﬂ-:munﬁng Paligiag, Changa m.ﬂc:::aun:m Eglims)
boeks of the Transfarge ﬁom,uany o ensure that the fnancia slalemeanis of the
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e with the Transfare Company in lerms armq; Schemes shalt take
ate and shali be i aceordance with the Brovisions af Sectian o
o fha Incame Tax Act, 1969

.6 fu'-::um-ﬂfrs.randmp the aboye,

he Transferes Company, in consliation with their Eationy aydi
awnnnradruﬂmmnrrw s Ecﬁawemeﬁmrhamfm any fmantder whatsoaverag ey be da
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_ Company or batwean anyof
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the HMAUNs 50 cancelied shal not be recarded jn ihe Financial Stefements of the Transfaras Company,
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{8} if the sama Is in the erdinary eourse of businesg of Transfarar
date of filing this Scheme with the NCLT: ar

{B) i the same |5 Bxpressly permitted by this Scheme: or
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4, INOING U

On the Scheme becaming effective, the Tranaferor Cempany shall é;and dissclved, without aocing through
Ihe process of winding up ang Without further acts and deeds by parties on sueh terms and conditions ag
the NCLT may direct or dedermine,
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15, CONDITIONALITY OF THE SCHEME

This Schema is and shall be conditional upon and subject to:

iy Therequisite consent, approval or permission of the Central Government or any Govemment Authorities,
which by law may be necessary for the implementationof this Scheme:

() Appraval by the NCLT whare the registered office of the Transferor Company is located;

(i} The carkfied copy of the order of the NCLT sanctioning the Scheme baing filad with the Registrar of
Companies by the Transferor Company and the Transferee Company, and

) Compliance with such other conditions as may be imposed by the NCLT.

16. EILING OF ARPLICATIONS

The Transferor Company and the Transferee Campany shall usa thelr best efforts to malke and file alf
applications and petitions under Sectlons 230 to 232 and other applicable provisions of the Act, before the
respeciive NCLT for sanction of this Schiente under the provisions of law, and shall apply for such spprovals
as may be required under law.

17. _MODIFICATION DR AMENDMENTS TO THE SCHEME |

18, "EFFECT OF NON-RECEIPT OF APPROVALS

19, POWER TO WITHDRAW THE SCHEME AT ANYTIME

20,

21,

The Transferor Company and the Transferee Company by their reapective Board of Directors, or any personds)
or commities authorised! appointed by thern, may carry out or Bssent 1a any modifications! amendments lo
the Scheme cor to any conditions or fimitations that the NCLT and! or eny other Government Authority may
deem fit to direct or impose or which may othenwise be considered necessary, desirable or appropriate by
them {l.e,, the Board of Direclors or the person{s) commities). The Transferor Company and the Transferes
Company by their respective Board of Directors, or any pergon(s) or commitiee authorlsed! appointed by
them, shall be authorised 1o take all such steps as may be necessary, desirabie of proper to resolve any
dautts, difficuifies or questions whether by reason of any directive or orders of any Government! regulatony
Autharities or otherwize howsoevar ansing out of or under or by virtue of the Scheme andf or any matier
concermed ar connecied herawith,

In the even| any of the approvals or conditions enumeraledin the Scheme not being obiained or complied
with, ar for any other reason, the Scheme cannot be implemenlad, the Board of Directars of the Transforor
Company and the Transferee Company shall by mutual agreement waive such conditions as they cansider
appropriate to give effect, as far as possible, to thiz Scheme a_n-':i faifng such mulual agresment, or in case
the Scheme is not sanctlioned by the NCLT, the Scheme shall become nuil and void and each party shall
bear and pay thelr reapective cosiz, charges and expenaas I connaction with the Beheme.

in the event of any cendition or emendment or modification that may be imposed by the NCLT or a
competent authornily, or if tha Board of Direclors of the Transferar Cormpany of the Beard of Directors of ©
Transferse Company, may find it unacceptable for any reasaon or if the Beard of Directors of the said Transfa
Campany or Transferee Company decides, they shall be &t o liberly to withdraw from the Sche
uncondibonathy,

COSTS CHARGES AND EXPENSES

In the evant of the Scheme being sanclioned by the NCLT, the Transferee Company shall bear and pay all
costs, charges, expenses and faxes, including duties and levies In connechion with the Scheme

MISCELLANECUS

In caze any doubt or difference or issue shall arlse among the Transfaror Company and the Transferae
Company ar any of thelr sharehoiders, credilors, employees and/ or parsons entitled to or claiming any right
to any shares in the Tranzferor Company or the Transferse Company, 55 1o the construction of this Schame
of a8 to any account, valuation or apportionment to be faken or made in connaction herewith or as to any
other aspects contained in or relating to or arsing out of this Scheme, the same shall be amicably settled
between ihe Board of Directors of the Transferor Compary and the Transferee Company, and the decision
arrived &t therein shall be final and binding on all concemad. -
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1 RNMENT OF TELANGANA

ISTRATION & STAMPs
DEPARTMENT

SBTIFICATE No. 574772019 of
Stction 230 to 232 of the Comjionizs
Act,2013 Riw Rule 3 of compianios
(Compromises, Arrangements i
Amalgamations) Rules,2016.

Certified  that  E-Challan N,
NR94911Y051019 Dated: 07,10, .9
by offline indication the paymemt of
Rs. 357700/~ (Rupees: Three |aw s
Fifty Seven Thousand Seven Hundrd
Cnly)  through  offline payrent
towards stamp duty paid on the S} ure
Value of Rs. I7884831/- by ihe
Pharmaids Pharmaceuticals Lini oo
towards amalgamation as per Ord 'y
in the CP {CAA) N
OT2IVHDBA2019 connected with (A
(CAANo:BL230/HDB2019 Under
Section 230 o 232 of the Compaiics
Act.2013. Read with Rule 3 of campani=s
{Compromises, Arrangements sl
Amalgamations) Rules 2016, 1t is [ivind
that the payment of Rs. 357700/ |1as
been made.
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