
.3... Pharmaids Pharmaceuticals Limited

To,

September 30, 2019

BSE Limited

Phiroze Jeejeebhoy Towers

Dalal Street; Fort

MumbaI-400 001

Kind Attn: Listing Department/Corporate Relationship Department

Sub: Approval of the National Company Law Tribunal ('NCLT’), to the Scheme of

Amalgamation of Emergent Bio Naturals Limited (”the Transferor Company’),
with Pharmaids Pharmaceuticals Limited (’the Transferee Company’) and

their respective shareholders under section 230 to 232 of the Companies Act,

2013 (’Scheme').

Ref: Disclosure under Regulation 30 of the SEBI (listing Obligations and Disclosure

Requirements) Regulations, 2015.

Dear Sir/Madam,

We refer to the captioned subject. In this connection, we wish to inform you that the

final hearing of Company Petition No. CP(CAA)No.397/230/HDB/ 2019 was held on

September 27, 2019 and the signed Order was uploaded on NCLT website 30th

September,2019.

In this regard, we are pleased to inform you, that, the NCLT, Hyderabad bench has

sanctioned the amalgamation embodied in the Scheme and has approved the

Appointed Date of the Scheme to be 1st April 2018. Order of the NCLT, Hyderabad
bench is attached for your records.

The Scheme will be effective on filing of the order passed by the NCLT. Hyderabad
bench with the Registrar of Companies.

Kindly take the above on record.

This is for your information and dissemination to public.

Thanking You

Yours Faithfully

For Pharmaids Phar a aceuticals Limited

Scrip Code: 52457 1.: gfigfj-LIQ: PHARMAID
‘

’2'

Regd. Office : 4-4-211/212/3, Inder Bagh, Sultan Bazar, Hyderabad - 500 095. TELANGANA (INDIA)
Ph : 6559 9809, Tele Fax : 040-2756 2126. email : mailpharmaids@yahoo.co.in; Website : www.pharmaids.com

Unit : Survey No. 533, (V) Kondamadugu, (M) Bibi Nagar, District Nalgonda (Telangana). Phone : +91-92470 58492
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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)

ANDmlfr\\ifWIN-“3 I:

,3‘! l. Pharmaids Pharmaceuticals Limited (Transferee Company)

AND

Their Respective Shareholders

M/s.Emergent Bio Naturals Limited

Registered office at FIat.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

lst FlOor, Inderbagh, Sultan Bazar

Transferee Company

(MW



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.S.Raju for Shri 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
l

(Tr nsferor Company) & Pharmaids Pharmaceuticals

Jited(Transferee Company) to obtain sanction of this

”2"." Tribunal 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 Tra'nsferee

Company and their respective shareholders, with effect from

01.04.2018. The Scheme of amalgamation has been annexed

herewith as Exhibit-D i.e Pg No.204-215.



2. The averments made in the Petitions are briefly described as

under:

Transferor Comganz

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

U01122TG2006PLC050994. 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

Financial Statement as at 3lst March, 2018 is as under:

~-. Share Capital Amount

in Rs.

‘ if _
uthorised Share Capital

\

155': {$00,000 Equity Shares of Rs. 10/- each 3,501,00,0
'5

00
:

“is
'

-..'.-_/
I-"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

45'-



shares of Rs.10 each [on 04th June, 2018. After issue of

bonus the said equity shares the paid up eq‘uity 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 Financial Statement of the

Transferor Company as at 31St March, 2018 is annexed

and marked as §_)(h"J—lt-B

C. The latest financial position of the Transferor Company is

annexed hereto and marked as Exhibit-C.

D. The main objects are to carry on the business of

research“ design, develop, prepare and supply of

technical iknowhow and to. act as consultants technical

consultants and advisory services in the fields of Biology,

Biotechnology and Biochemistry/J The Transferor

Companyls an Unlisted Public Limited Company and its

shares are not listed on any stock exchange.

ENE Pharmaids Pharmaceuticals; Limited (PPL) the
I

'_‘IPetltloner/Trans'feree Comp-any Was incorporated as a

Private Limited Company under. the Companies Act,

_ /1955 on01 March 1989 in thename '_.of-Pharmaids _

K‘M/ Pharmac ticals Prlvate Limited, in theState .of
H

- The name. of the Company has mean change

ent

namelie. Pharmaids.
PharmaceutIcals .-

ft}!-.'. '. ifit‘efiti‘ééerttficatf‘g‘rfifiwqofidgggt
‘

. ewe
~

Bit--2 IIIa:‘

‘

£333":-' “pan-geemaria”«CIWW‘
4%,...I-wL-theCombai‘l:fiIe-EszsaorelsesneoosawAtopyt‘ol‘III-

the Memorandum and Articles of AssociatiOn Of Petitioner

Nransferee Company is annexed and marked as'

I".;E____xhihit—A
'

.Ifi“

.

_
\

.
.

,’

‘

m
,

.

_

'

‘6
‘

'

I

‘.
.

a
I
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F. The main objects of the Transferee Company is to carry

on manufacture and/or buSiness of Chemists, 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 31St March, 2018 is as under:

Pharmaids Pharmaceuticals Limited

Share Capital Amount in

RSI

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

Eded
31St March,2018

A copy of the Audited Balance sheet of the Petitioner/Transferee

Company as on 31St March, 2018 is annexed hereto and marked

<'iS_E_miflt-_B
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Subsequent to 31St March, 2018, there has been no change in the

aforesaid 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 Resolution of the Transferee Company is

annexed here with as Exhibit H.

4. Benefits of the Scheme:

The amalgamation of the Transferor Company with the

Transferee Company would inter alia 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

21...-..w-3abgfiThe consolidation of operations of the Transferor

._7§._._Company and the Transferee Company by way of

flamalgamation 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

Lulu
/
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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 capability 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

u__§;r.uti{gnizer for conducting the meeting of equity shareholders.

The meeting was attended by a total of 72(Seventy Two)

.‘ odification pursuant to the provisions of Sections 230 to 232

- of the Companies Act, 2013. In addition 15 shareholders

remotely e-voted in favour of the Scheme. Copy of the

chairperson report is annexed to the petition vide memo dated

17.05.2019.

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.S.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, M:CA, Hyderabad

filed 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
Nos

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

(a) RoC directed the Petitioner undertakes to preserve

Companies to preserve its

books of account and papers

and records and shall not be

disposed of without the prior

permission of the Central

Government in terms of

provisions of Section 239 of

“Companies Act, 2013.

the books of account and

papers and records and

will not dispose without

prior permission of the

central government» in

terms of provisions of

Section 239 of the

Companies Act, 2013

Vide para 30(b) of RoC report,

this Tribunal has been

requested to direct the

Petitioner Companies to

ensure statutory compliance
of all applicable laws and also

on sanctioning of the present

Petitioner company

undertakes to comply with

all applicable laws and will

pay all the statutory
liabilities as applicable

Scheme the Petitioner

Company shall not be

absolved for any of its

statutory liability in any

manner.

3(c) Vide para 30 (c), RoC Petitionercompanywillfile

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

0% {II/d

I

-
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Scheme to comply with Rule confirmation of the

17 (2) of the Companies scheme in accordancewith

(Compromise, Arrangement Rule 17(2) of the

and Amalgamation) Rules Companies Rules, 2013.

2013 with respect to filing or

order for confirmation of

Scheme to be filed in Form

No. INC-28 with the

concerned office of Registrar
of Companies by the

Petitioner Companies

As per clause 1.2 of Part-A of The appointed date

the Scheme the appointed mentioned in the Regional
date is 01.10.2018. However, director report as

Clause 1.7 part-A of the 01.10.2018 in the place of

Scheme is contrary to Sec 01.04.2018 inadvertently
232 (6) and needs and the counsel

modification. undertakes to cOmply the

appointed date as

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 be

treated as effective date of

the Scheme.

.. '[Thus petitioner companies complied with the objection

3’ raised by the RD.

_. Official Liquidator vide his report OLR No.31/2019 dated

17.07.2019 stated that based on the information made

available 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

W /
C”
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SEBI sent a letter dated 16.08.2019 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

aforesaid 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 given by the Chartered Accountants Mulkala

and Associates which is annexed to the petition at Page
.-.

“

"'th3216-226, which is inter—alia states as under:

Consideration to Equity shareholders of Transferor Company:

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

-

‘

if fits-gig Rs.10/- held in Transferor Company , 2(two) Equity Shares of
I

face and paid up value of Rs.10/-(ten) in Transferee Company

_/ to be issued to the equity shareholders of Transferor Company.
_/

THIS TRIBUNAL 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

W /
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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 vest 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

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;

41' The tax implications, if any, arising out of the Composite

._
Scheme is subject to final decision of concerned tax

fig; 5

authorities and the decision of the Concerned Tax

Ofiaflfffnl‘jm‘ Authorities shall be binding.
5 "75

} 5. The Petitioner Companies are directed to strictly comply

z;
'

f with the Accounting Treatment Standards prescribed

'\ under Section 133 of the Companies Act,2013 and also

should 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

any
,.———-""‘

/
Cr



12

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 (Comvpromises,

Arrangements & Amalgamation) Rules, 2016.

8. The Scheme of Amalgamation shall be effective from the

appointed date as mentioned in the Scheme of

Amalgamation i.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 ob’Servations

made by the RD in his report.

11. The Petitioners/transferor Companies be dissolved without
' «1‘ winding up as per the Scheme of Amalgamation.

mfizfi.The Transferor Companies or its authorized signatory is
.@finmrth

‘

”tilirected that after the completion of the process of

Arrangement to hand over the possession of Book of

..--Accounts and other relevant documents of the Transferor

"-1. _,/

II

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,
'

a“
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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 RoC(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

Company shall, without undue delay undertake ”to comply

“03’? ’3‘
\with

the provisions of Section 13 of the Companies Act,

2013 and applicable rules thereof.

18,.)Any person shall be at the liberty to apply to the Tribunal
'

in the above matter for any directions that may be

necessary.

o‘Zvl‘} an 2,
NARENDER KU A BHOLA RATAKON’DA’; MURALI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

‘ a

Tfiw 12:: (W. )
CERT”:

f3}? ’3‘, (ally/’7
nu, R ._ griCourt 0-1119?!" EZEWMgig?)jggg/Wm_
.‘u‘mn UUIIIpBflY La ihuaal, Hyderabad Bench

:14?an:Ln‘samn.2?./9./f’.§.
ma 311nmErma—n rnnfi

Pavanl can MADE READY 3.5 [/fl/{fl



GENERAL

I. PURPOSE OFSCHEME-\

Exhibit-D

SCHEME
OFAMALGAMATlQN

OF
'

'-

EMERGENT BlO NATURAL

AND
'

"

PHARMAlDS PHARMACEUTlCA’iES/LlllfllTED
-

~"-—fi.‘"“"‘" ““"‘—' —AND '

THElR RESPECTIVE SHAREhoLDERs
.

A

awfiefifyek
e 61m "fife

(Under sections 230 to 232 of the COmpa'n/‘e‘sL'A ct, 2013)

S. ‘5

'il/iiTED

The Transferee Company, tat-engaged in the bu'elnass oftmding-otatfi’omahle medicine in Ayurveda and
Altar: thy; The Transistor company‘ts engaged In the business; 'dln'g‘of Nutraceuticals products and
Drug Intermediaries 8. Cosmetic chemicals, APts and other.

'

.The integration, consolidatlnn and amalgamation ofthe : pmpany with the Transferee Company
wnuldmrerefite havathefnllowing benefits:

-
1

1. Greater integration, financial strength and flexibility fortheTrans‘fé'reeCompang which will improve the
financial position ofthe Transferee Company on a standalofie'hasis.Greater efficiency in cash management of the Transferee Company, and unfettered access to cash
flow generated by the combined business which can beide'pi, more efficiently to fund growth
opportunities, to further improve shareholder's value.

"

.

'

Greater financial flexibility to execute on other opportunities-togattcélera'te the Transferee Company's
long-term growth targets. "

'

competitive Industry.
Benefit of operational synergies to the combined entity in amass}: fismw-matedal sourcing, product
placement, marketing and sale promotions initiatives, fietght’g r‘ri __

tion and logisticsGreater leverage in operations planning and process optimisation andenhanced flexibility in product
offerings.

.

-



‘I.

I ii.

w

(”J

(iii)

(M

DEFIMHQHS

in this scheme, unless repugnant to the context. the'folrowino;expressions shall have the following
1.1-

1-2

7.3

1.4

1.5

1.6

1.7

Cost-savings are expected to flow from more (conceal-'operetionai efforts; rationoiization, standardisation

and simplification of business-processes.
productivitgfin'iorovements. improved

procurement. osege oiints'trel

common resource pool'like human resource._ eonl ton. finance. account's. legal. technology end

other teiated functions. leading to elimination ofjdupiicetion and rationalization Oi administrative

expenses.
"

'

WWW _

The Scheme. isolvided into foilowing parts:

the Transferee Company;
Part c -

deaiing'with the accounting tre'atrnentiorthe‘ernelgametion in the books of the TrensiereePart 'D —

deaiing with the dissolution oi the Transistor Company and the general terms and conditions

applicable to this Scheme oinmaig'ametlon and otheematters consequentiei and integrally conne-
eto.

' '

'

'

m
.o

'

as n so me.

'Acl"meens the Companies Act. 2013, to
the-exteniiiits'firot'risions reieventfor this scheme are

notified-andordinances, ruies
endreguiations-mso'e

titetettno’erandsneiiinciude-anystatutorymodifications, reenactment oremendment thereto , time time being in force; inciudes reference
to anyprouisions in the Companies A ct, 20t3’dbnj'. nb‘iiiiedwitich

repieceremendfmodiiy the
seidprovisions.

.

-

“Appointeddaie” Fortne purpose otthis SchemeientiiorMcome Tax Act, 1.967, the “Appointed
Datei'means the open ofbusiness hours on

imminent-s.‘flBoerd okaeEiors”-or "Board" means tiie nomo 'OI-{it‘iii'cifffs ofsny of the Transfer-or Company
ortne Trans-{ores Company,.es.the case maybe, endsheiiinciude e o‘uiy constituted committee

thereof.

“Business Cieims"meens the benefit ofaii nights an'o'otéims of tile Transferor Company arising

out oforin connection with the

TransferorCompenyiiitjjsiness.undereny'egreements. iicences,
nonanties, conditions, guarantees, indemnities-or'oth rights subsisting at the Appointed Date

Company.
(whetherexpress orimpiied) in i’evourofthe Transiero '_“Boeiness infonnaiion”means eii information embodflngjtnow-nowend otherint'onnetion rotating
to the business (whetherornot

confide”fiaififldnqéltfififlérffl'wa! ionn iteiosl including, without
imitation, at!designs. specifications, data, manoose}; {osmoticsuppiiers, agents sndo’istribmors, business

. .

.
..

‘

'j‘orders andenquiries andotherdocuments', in con lotion-with it's business.“Booms-ass Reoom'is" means eiirecom's
ofBusinessinipf Men and otherdata rwhereuersitueteci)

and eiibook-s, flies. regisners. documents, (iterator
' spandence endotherracordsotihe

Transforor Company ownedor used or inten tied tortoiseginfl'eecb case whetherin writing. or in
eiectronic oc-eny otiter form. '

'

.'Efiective.Daie"-meens the inst omte dates on

whicit'ttieéceritiiim“orauthenticeteo‘copies otthe
orflerofthe Nations! Company Law

Tribuneisenctiohit'igfi
'

Scheme are i'iied with the Registrar
ofCompanies py the Transferor Company and oy'tneg _

__ force Company. Any references in
this Scheme to the date or ‘coming into en'ectortnie Sic-tie e or

“afiectigenees oiinis Soiieme"or

27

E":

'_

"—.-=:—..
—-'_



__ nan {s1 '{fncfna‘fng balance sheet,- srntnmen': cfprofir

. _

nf ,.?’°'F company and the Transferee Company,

Including-rho accoants dra wn up to we
Appofnteofiflqre.1.9

'"Gnodwfleeans
cndincg‘udes.rncgoodwimnconnecfrfion wfln menusfnessee arm's Transferor

Company together with the ekclnslve fight-rarity
"reprnsenr themseives as carrying on the bushes

_

Includes Business Claims, Business .In formationapprovals, skilled
empioyees, technical kn.owinow_-_eno? other Intanglbie Angers as defined in

dense 1.13.
'-

' '

1.10

“Gommmchnrnonijr’Weans Central Go

mmnrenr,'enyappffcaofe Snare orlcce! Government,

{legislative body. regnfafoqr or administrative authority, agency or
commission or-any court,

f-rfbune1,'bo_ard, bureau or

insrrnmcnramy rhereotor arbitration or aroma! .body having

jurisdfcn’on.
'

1212 "Inrengfbre Assets" means and-incfudes an
Intellectualpropeny

endx‘ndusrnaiproperty rights

and fights In confidential Information
orn'veor'nincr and-description throughout the wow-Id, in

each case

whemerregisterednrunregfseered,
ano‘incfndln'g-anyappfioaridns' forregfcrrasfon of

any of the renewing. incmn'fng without
{Emiration'Jsti‘nfientrons {whether parenfobie or not),

parents, Invenflon discrosnres, and a}! refereecon'tinaetionc, cnnlfnneflons-In-parf, divisionafc,

reissues, rat-examinations, snbstflntfonc and
exten'signsrlznereof: (in fights in

computerprogmms
(whetherinsour'ce code, object code,

or‘crhorronn};=efgornnms,dyqb ‘sflgcxcompflanons and

data, technology suppoding the foregm'ng,
andeelffléc'ulnanrefigYMENo'fng n‘ser mannnis

and namingmarerJefs, minted to any ofrhe foregoing; (fiflrcopyrififirs and'copyrlghtabfe sub ecr

matter; (M trademarks, service marks, names,
corporéfe._name&f,7?rade na

,.
.

fogos, sfogans, trade drew, registers0' designs, designfighrs end :2 marcl

source or origin; (v) at! know-now,
confidential-Information. trade secrets -

'pRJ-‘r.fqg .

.

u... processes formulae, modefs and methodologies "

(Wrights ofpubncfly p ndifls'rigfirs To “.3

.

perconahnfonnarion, {no more! nghts andrighrs ofenn‘buflon andrnregri
‘

ny fights or :1!
act-to any ‘of the “I,"1113 “Scheme” or ”the Scheme" or "We Scheme" or

"Schemejoffimefgamanon"
mean; rht‘s Schoole-

oMrnargen-Jarion in Its present form or with any modificatlnnrsj made under clause—zloftfiis
Scheme, as approved

ordirected'by-rhe NCLE Hydeafinct-Bench.1.14 "Undsdeking"-means the whole ofrhe nndérnékrng andénnre'busfness ofrhe Tmnsferor Company

as 'a going concern, Including (amour limiter:I. Ali'tho assets and proper-uns- (whether m
'

on):



iii.

Vi.

V”

V”

tax benefits}. easements. privileges. liberties, mortgages. hypothetetions. pledges or other security

interests created in favour of the Tren'steror Competiy'ahd advantages of whatsoever nature and

wherasoever situated in india or abroad. belonging-ftqor'in the
ownership. power or possession and in

the control oforvested in or granted in favour ot-one'njoyeqby. the Transform Company or in connection

with or relating to the Transferor company and ailiothefi interests of whatsoever nature belonging to or

in the ownership. power. possession or the
control‘ofiorwesteo in or granted in favour of or held tor the

benefit of or enjoyed by the Transferor Company. whetherin indie or abroad;All liabilities including. Withoutbeing limited to. secuiééoedonseouree debts (whether in indian rupees

or foreign currency). sundry creditors. liabilities tinoludihg contingent liabilities}. duties and obtigetions

of the Transteror Company. of every kind. natureanddossription whatsoever and howsoeversristng.
reisedor incurred or utilised;

_Ali agreements. rights. contracts. entittements. permits. licenses. approvals. authorizations.
concessions. consents. quota rights. engagement-s. arrangements. authorities. allotments. security
arrangements {to the extent provided herein}, benefitsrofiany' guarantees. revel-stone. powers and alloperations of the Transform Company:

All records. files. papers. computer programs. mandala; data. catalogues. sales materiel. lists of

customers and suppliers. other
cuetomerit'ltorrnation-ondaiib'thér records and documents rotating to

the business activities and operations otthe
TransfeiorlGompany:All pennanent employee's engaged by'the Transieror Comps ny as on the Eflecttve Date.All rights. entitlements. exponttmport incentives and benefits including advance licenses. bids. tenders

{at any stage as it may be).
vested or potential and whether under agreements or oth entries]. subsidies. tenancies in‘ _

office. benefit of any deposits privileges. all other ri_glhts_..-r'e_'oeive_btes. powers'a'od'iocllttie -'

kind. nature and description whatsoever. rights louse-andsveit of telephones. tetoxes.

. All intellectual property rights crested. developed or invented by employees concentrated on the f' "f
development or marketing of products {including process-oe'tretopment or enhancement-J in

connection
with the

Trensl’erorCompany; '

.

chair!
3 under letters

oi-permis'stonzand letter; oi’approtrets, oil tax orédits. ini .
,.

.
_

I. All benefits and privilege

.

.
.

CENVATand-other Inputors'd ts. refunds: reimbursements. claims. exemptions, benefits underservlch' '
tax laws. veiue added tax. purchase tax, sales tax-or- engiotherputy or tax or oessor imports under

centret orstate law including sales tax deferrals. 'edvenoeatstres. tax deducted at source. right to Carry
forward 'and set-oilr unabsorbed tosses. if any and depreciation. deductionsand benefits under the
lnoometexnot. 1-961: '

1'. 1.5 ‘EBNL'or “TransformComment/"means Emergent Bio-Naturals Limited. a public limited company
incorporated under-the Companies .4 ct. 1956, ond'he.t?Ing.-?rslregistered office at 503. inmroflte
Estate, Htmaya (hangar; Hyderabad— 500029. Total-roses;
comp-sowncorpora ted ono’erthe Companies Act. 7953;;enctlheWtftg its registered offices: #54-
211/212/3. 1" Hum; tnderbagh, .Soitan- Bezel; Hyderabad-600695. The Trensfer‘oe Company’s
equity shares are lists-don Bombay Stock- Exchange Minute-Limited.

,-

.

-_._,..'.».._'
_-.

._



SHARE CAPITAL,

35,00,000 Equity Shares of Rs.10 each

3,50,90,000

Amount iRs.)

2,46,63,340

2,46,63,340

Structure ofTrensierur

issued, Subscribed and Paid-up Capital
24,66,334 Equity Shares afRs. 10 each fully paid-up

- -

Subsequent to the above balance sheet date there is no chat-iCompany except bonus issue of 9,86,533 equii HEM-The Capital
y shares.

_

'

2.2-

n'eC_'
The authorised, issued, subscribed and paid up share caaudited Balance Sheet as on March 31, 2018 is as follows:

Authorised Capital
_

40,00,000 Equity Sharessf Rs. 10i~

pitaL'ti-iof-Tr-ansferee Company as per its latest

each

‘2
AmountiRs.)

13.40.55.000

4,24,150

issued, Subscribed and Paid-up-Cepltat
34.05.50!) Equity'Shares of Rs. ‘lOJ- each fully paid-upLess: Caiis in Arrears

Company. 'it is hereby
_

'Shares'as per-provisions oi the Companies Act, 201:3 end Ruieé;a__
_

.. .

othersppllcsbie laws, rules and regulations including SEEIl regulatiorfs. . Never, the Transle'ree Company

shall be hot beentitled to make bonus issue of Equity Shares
by-dppiteifse'fion of its free reserv

[iii the Effective Date.

_

-

'

F
CTN P EDT

The scheme set out herein in its present farm _or with any rnediflsationcsi’hpproved e'r imposed or directed

by the NCLT shell takeefl'ect from the Effective Date and snail-be-speltatlve from the Appointed Date.
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4.4

4,5

4.8

Without prejudice to the gem-m

fiabffinbsfi dutiesandobn‘gafions

mm enact from (heAppointedoare.

purposes.

Loans, advances and otherobfmafions nholadlng any
om

orinwmmont'oranangeman! wnfohwhich may a! any time

(fly or clauso 4‘ 1 abo vo,_ wr'?n-5_é??oof-!mmarms TmnsfomrComponya; rin-fheAppo:TmnsfomrCompany and 'éftbtfrorn‘aw

Company and rho-'Transrnmo Company snarl. fpso faaha” be no Ifabflfty on an
arms Panorama Company this h
mspoo! ofany {mar-company loans, advances andany ofthe "TransformCompany and

Afr-existing secorflies, mortgages. chand created by any of m

ypon'yanda

embycran‘fledmar

(he Tmn'sfame

_ signs. liens or
o Tmnsfomr Company of?

ppmpnare offer:

avInMr—psflytmnsaofionsbe!(he TmnsfomrCompanyandrhe
Tmnsfome'Companyanal! be-é‘on

clo. grand dr'sohnzyodnn'd

(he Appointed Oélg’éif'o’efiréj"
' '

Marmara whatnorpmvfded'forWes which may ammo oran‘s‘e

wen-me
Transfaerompa-nyora ' 'rl-‘n‘ordered awoke-pa??? transactions f of :2;-

9 Companythe fiansremo Company

guaranfnésgi’eflors ofcredit. Iotfom ofcomforf ora" -

II

mayor-m n'se to a
oonMngontz-Iiabfmy in who

'

-

In future 'bacome doe netwoen (no
Tmnsramr-Company or- any of the. Tmnsfomr

severromy. Irony due or‘

oome {a an end anothom'I
snailbogmmffn {no books ores-counts and recordsmore wrrr‘bo;.n}o_-_accmatou

other-obflgayo it»;
Company; witnéfi'eo

ornarencumbmnoes. ffany, as onfne Appointed Dateor'tne Apnolntéd. bare. ovor the prop flares and other
ng ornnypan {nemoftmnsfoneafo ‘I'ne Ra

'

nsfereo Company oy whoa of



pmvfded {2cm
assets a'fier

*evarffaar no arm:
the date of

‘

_ _

.-

" "'

.. rmorcandai‘lonoflfie flabffftfes transferred

'_ new: w'rfue

onmsSchedaeexceprfonecessary impifcaabn. the extent that!sum amenOman!

11.9 mmwed-rm

_ action 2km) s

emssazy-rg-bomply with such pron/ls!
.

'

the Scheme. "'

.

CONSIDERATION

m9 Gummy mm effectand Irv/thou! any
fudherappfxtréflm' act-ordead. {he Tmnsfeme

she-l). In
considerations!Ihe

amalgamalfon 6!me Tmnsfemr
Compgrmwfi‘h me Transrem

{0 every equitysharehotderorme ransfarorCamper:1: hoidrhgMyriam?
Company

9 Campany-aifor.

3.?

8m)
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E

D

B

D

t

5.2 Pursuant to the Scheme, the shares of the
TIensfoerorripany held by its equity shareholders tooth in

physicaland domaienet/zsd tom). shell, without eny lzlrtheroppiicatlon. act, instrument ordead. be deemed

to heye

haenautnmetrcaliy cancel/eat The saidequlmsheres at Transferor Company lie/dinphysical form

she/the deemedta have been
eutomattbailycanc ‘

elie _ without any requirement to stinencierthe certificates

Iarsharesheldby the sharenoldere otthe Transfer Company5.4 No {rent/bust share shat/be issued byttie Trensts, Company in respect olthe tracttons/
entitlements ll

any, to which the equity shareholders at the
Trans/emitcorrrpany maybe enlilledon issue and allotment at

Nequu/ty shares in the Trensieree Companyes ebov The Board nib/rectors oltne Transferee Company

shall consolidate _a/I such fractional entitlements an
nereupon. issue andeilol New Equity shares in lieu

the/witch the Trustee nominated by the Trans/area Colnbeny/erthe purpose who shellholdthe Nequur/y

hares in trust Iorand on beheilol the members entitled to‘strch Imotiansi entitlements with the express

understanding the! such Trustee shat/sell tho samgiet such h'ms crtlrnes and e! such pn'ce orpnces to

sue person owe/eons. as It deems lit. The said This/es shell distribute sue

shareholders ofthe Trans/slur Camper:y In the samegropbm'on,
bearto the consolidated fractional entitlements, TherTrnstee shall be appointed 1)y the Board clDirectors

at the Transx'arse Company.
5.5 the New Equity Shares in the Trans/ates Company to De Issued to [he shareholders of the Trens/eror

Compenysnetl no subject to the Memorandum snow-{tales olAssDc/attbn oliho Trensferee Company end

the Nequuity Shares so leouedshaii l'aflkflfil'i-flakstl’il't all respects With the existing Equity Sham: ottha

any,
5.5

The/\tequt/Ity
'

msorrhe Scheme snail sub/eattoappiicable

raga/slime, b
'

rélevent stack
exchangets) where the existing Equity

She/53 dfthe Tran
‘

’
'

g.

including with paymani o!
nent‘es on 5 additional enchenced Authorised Capital

by an amount ,

,
‘ '

‘

Only). and the prow'sians in the

L

.

'

9n! camoinod Authorised Capital

stands 7.5a m 000% ‘

.31, 12,340/-. Hence the company

decided to Increase If!

, , I 50/- 10 17.00. 00, 000/-
accordingly



7.3

8.2

10.

10.51 Upon the Scheme becoming effective, eii taxes payahte-cy-tne Trenst‘erfir Compeny under the i

the provident fund. gratuity fund,
orexr‘sting for the benefit at the stern:

tion ctsuch tend oriunpts orin rotationfunds 'in-ecoordance with the provisions thereoftinny. to the end end intent that eii rights, duties.

TrencferotCompeny wttice treated as having been continuous with the Transferee Company from the date
cremptoyment as reflected in the records of the Transferor Compeny.LEGAL PROCEEDINGS\

0 |. EFFE .-TDT. :PA

The Trensteree Company eheii enterinto end/oriesue athgg-éflxeccte deeds, writings-Orconiinnattoneor
enter-into any tripartite snengements. confinnaiionsgornovaticns, to which the Transferor Company Witt, it.
.necesee‘mstso be party in order to give tonnei eh‘ec'tlto the provisions of this Scheme. it so required.
'iFort-iier: the Treneiere‘e‘ Companysnaiiee deemcdto-o authorised-to execute 'enysoch deeds, writings or
confinnetions on behatrofthe: Trensteror Company and orrnpiement creamy out eii to‘r'meirtr‘es requirecton
the part otthe Transieror Company to-give 'etfect'to the-provisions otthis‘ Scheme.TAMTJON M5. 1 IEBS

Act, 1.967. Customs Act, 1962, Centret Excise Act. we} State Seiee Tex tows, Centret Sate
__

or.
1 9.56 orothersppiicehie tows/regutatr’ons deatiiti'g: witi'rtexeet'dutr‘es/ieuies {hereinafter referred ee‘fl‘ex 4"

Laws”) shalt-be to the account ofthe Trencieree Compenggsimiierty ati credits forte: deduction E’otrtbe
on income ofthe Treriet'erorCompenx orobtaoetion torpedoctionzottaxat source on onypeyment

__ ‘_ _
_

one be made by the Transieror Compenysneii be medeoro’eemed'io have. been made snd'duiy cori‘tptgd
with by the Trensferee Company itso made by the Trens'ferorCompany. Simtiany snyeo'Vence tax paymenF‘"

,required to he made-tor-by the specified due dates in the-Toxic we strait eieo be deemed to have been
made by the Transferee Companyiteo made-by the Tmnsierorbompany Further. the Minimum Aiternete
Tex. peid by the Transtemr Company under Section 175-33'endfiorotnerprowsi‘ons {ssappiiceetni or the
inoome-tex Act, 1961. sheii be deemed to he we been paid on behaii otthe Trencteree Company end theMharrnumAitem-ete Tex credit (iteny) orthe Trensterorcornpenyas on theAppointed Deteereccniing other
the Appointed Date she-it stand transferred to the Ti'en'sfe res flompeny end such credit wouid be .iraitebictors‘et-oftagetnst the (ex itchiiities otthe Tmnsteree Company Any refunds onderthe Tex Loves due to the
Trenstemr Company consequent to the assessments-m'egefensthe Trensteror Company and 'r which no
credit is taken in the accounts as on the-date im'medieteippreceding the Appointed Date shaii ei'so beiong
to one be received by the Tmnsteree Company -

ro.2 Aii taxes oteny nature. duties. oesses or any other tike payments or deductions made by the TransferorCompany orany ofits agents to any statotory authorities such-es income tax, sales tax, and service tax. or
any tax deduction/coiiectiOn atsource, tax credits underTax-taws. relating to the pe

'

after the Appointed

a“ fit} I\

.e‘are 1.
_

r.

"-i- H.
-. ]



70.3 Alicheques

Companz all 9539!

CapitaIRe-semefli‘a
11.2 If!) G336! aranydffi'

Aocoqnfing Slandara‘mdAs

sad the. "Fair Vague
'*

Gomffy other Cam

Company: and deal! with. in accordance .wr’m'ma ma:Institute ofCfiademdfl

Ind AS— 103 issued b

11.5 The amazgama
Mace with ems-2f

pursuant to the-Sch

Company afterwe Efiec'
:9 (bar exam: arme-
cheques-Issuedby the T

'

the Effecfive Dara.

(fan of fianafam‘r Com
#13??? the Appointedofme Income Tax-Act, 1961.

(he appife'abfé ac

_’_

1-? MM effect (mm the Appointed Date, a” the £33933 and
Ifabffirfegaagpearfng In Me

Tmhsfemr Company may stand transférred to and
ems andshad!be recordedbyT

A

mace m
accountingpoflhynames-n the T

the impact of (he same raw-(he Appointed Dara.

y'fhe {nsffmfa of
I

ccouunus TREATMENT FOR THE A-MALGAMATIONIN THE 30058.01: THE TRAN

ssefglajnd. !:atix_'.-’!fles in (ha books a! (he Transmree

s and ImbfffrieS 3:13!be recorded at Farm/amt: and 36)::9! dfflerences m Geedwxrb’

m from bargainpumhase price. '
'

offhr's Scheme. (he Transufe
_

mounting Stangggg
,_

Chan‘ar‘edAccoumants oflndfa.
‘" “T“ '

:?'-""«'*K' "I"
pany with the Transferee' camps-ray in (am am:Dare and shat! b r

_

-

.as may be arecounting standard; '

SFEREE COMPANY

rangfergérCompanyand the 'Transfeme Company
MI! be qbanfif

_

_

'

_ éfaméan Accfiuah‘fig. Standani ind A8403 issued by (be

me Company-aharlébme by inman A

ré‘échamemamakee n acaqrflapce' With mepmw'sIons oweerror: 2

books ofaoc'o. fits a?vesiadm
Traangreemmpsnx as me case m be:ransferee 'Opmpény at their reggae-five . fair wages.






