Pharmaids Pharmacecuticals Limited

To,
September 30, 2019

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street, Fort
Mumbal-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)N0.397/230/HDB/2019 was held on
September 27, 2019 and the signed Order was uploaded on NCLT website 30t
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 Pharmaceuticals Limited
Scrip Code: 52457 Siﬁgﬁm PHARMAID
e

(; '.v\‘gu/“\-ﬁ ‘3} . E%:)

DIN: 00404983 CIN No. L52520TG1989PLC009679

Regd. Office : 4-4-211/212/3, Inder Bagh, Suitan Bazar, Hyderabad - 500 095. TELANGANA (INDIA)
Ph : 6559 9809, T’ele 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
¢



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

Sh

3 {'Mj Pharmaids Pharmaceuticals Limited (Transferee Cormpany)
L = f 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



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

iy joint Petition is filed by Emergent Bio Naturals Limited
é;l(Tr nsferor Company) & Pharmaids Pharmaceuticals
ited(Transferee Company) to obtain sanction of this
“_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 Transferee
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 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 s
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 31st March, 2018 is as under:

- Share Capital Amount
in Rs.

4 Authorised Share Capital

"l.".r\\

ElE ??,00,000 Equity Shares of Rs. 10/- each | 3,50,00,0
/ 00

Tl

o, : 'l;/

_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

-



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 Financial Statement of the
Transferor Company as at 315t March, 2018 is annexed
and marked as Exhibit-B.

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

D. The main objects are to car.ry on the business of
re'search,_v‘ design, develop, prepare and supply of
technical iknowhow and to act as consultants, technical
~consultants and advisory servlces in the fields of Biology,
Bm_techno!ogy and Biochemlstry The Transferor
Company s an Unllsted Public Limited Company and its

shares are not listed on any stock éxchange.

mﬁfk. Pharmaids’ Pharmaceuticals. Limited (PPL) the
Do Lo T ‘

“i\_PetitIoner/T ransferee Company. was incorporated as a
Pr;vate Limlted Comipany uhder: the: Compames Act,
/ 19586, on '01 “March, 1989-In" the; name of Pharmafds

Pharmac‘
. The name of the Company has treen changed

-; ent’ name, ie. Pharmalda Pharmaceutrcals'

L e S "’; H w o&aﬁ&Lfﬁmﬁﬁ*@Eﬂtﬂcatf’gﬁ%qaﬁd&%'ﬁ oy !

;A P N N R el : iilfpeasii g edeomet 6.
L5l Sy md SRR e

s S Fg oy S , T (S AP

A 'Tg(ﬁ“ %‘*"‘mo | :r§t:“éﬂ-3‘fvc'3m *{é’s%i%&'gﬁ“&”% Thof

L3 sl fh e Cemb
the Mémorandum and Articles of Association of Petitioner

/Transferee Company is annexed and marked as
" Exhibit —A '

ticals Private lelted in the State of

R" 5{3-@525297@1989?1:@@09&79 A*copy‘*o?‘ Indaid

-
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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, pha’rmaceutit:als 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 315t 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

W calls in arrear 4,24,150
= 3

Amount as shown in the audited| 3,36,30,850
Financial Statement for the year
Bded 31st March,2018

A copy of the Audited Balance sheet of the Petitioner/Transferee
Company as on 31%t March, 2018 is annexed hereto and marked

as Exhibit-B

-—



Subsequent to 315t 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

.,,.-nf_f--_.-i;_‘.:_b@ﬁThe consolidation of operations of the Transferor

“=Company and the Transferee Company by way of
ﬂz‘lmalgamation 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

My

/
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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

4_:§,§:.r.ut§2izer 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

] ‘6f the (fompanies 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, MCA, 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 Tribupal 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 | 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

L7
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Scheme to comply with Rule | confirmation of the
17 (2) of the Companies |scheme in accordance with
(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

5 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.

2 ;{Thus petitioner companies complied with the objection
/ raised by the RD.

\““—J'é Official Liquidator vide his report OLR No0.31/2019 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.

9. It is further averred that the Transferee Company is a Public
Company and hence as per the notices served on it BSE and

M e

Lt



10

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

- " "7"Ndw216-226, which is inter-alia states as under:
Consideration to Equity shareholders of Transferor Company:
ﬁm}_ For every 1(one) Equity Share of face and paid up value of

;]

& ,_,;\C\U'-n Yis

(Q‘? & & 6"3"-?%1\1 Rs.10/- held in Transferor Company , 2(two) Equity Shares of
r«'_ S SR

W e A

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

N Fg ;
N\ _.--/ to be issued to the equity shareholders of Transferor Company.

A

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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11

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 Companles 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
accordi.ngly 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;

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

. Scheme is subject to final decision of concerned tax

=

\ authorities and the decision of the Concerned Tax
Authorities shall be binding.

5. The Petitioner Companies are directed to strictly comply
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

My ;
—— /ﬂ
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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 (Compromises,
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 observations
made by the R.D in his report.

11. The Petitioners/transferor Companies be dissolved without

winding up as per the Scheme of Amalgamation.
ﬁ}’zﬁ‘ The Transferor Companies or its authorized signatory is
7 r.mfw"*
R g leected that after the completnon of the process of

l}rrangement to hand over the possession of Book of

,.-ﬁ'xccounts and other relevant documents of the Transferor

s SR '. Compani"es 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,;'_. '

Mk i
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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 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 c‘omplied in
accordance with the orders of the Tribunal as required
under Section 232 (7) of the Companies Act, 2013,

17. Upo\ﬁ the Scheme becoming effective, Transferee
A R,N C(.)mp‘any shaI.I,.without und.ue delay undert’a-ke 't‘o'comply
g "?\\Wlth 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.

"y
NARENDER KUMA

BHOLA RATAKONDA MURALI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

R o el )
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GENERAL

L

Exhibit-D

SCHEME OF AMALGAMATION
OF L
EMERGENT BIO NATURALS LIMITED
AND =

PHARMAIDS PHARMACEUTICA’ESLIMITED

AND D

THEIR RESPECTIVE SHAREHOLDERS
(Under sections 230 to 232 of the COmpanié’g;A ct, 2013)

PURPOSE OF SCHEME
~=nrMak OF SCHEME

This Scheme of Amalgamation provides for the amalg .
Lot 122TC-EDGSPLC£?50994}[herﬂna’ftiﬂ.r, referred'to es"EBNLY) réfarra

PHARMAIDS PHARMACEUTICALS LIMITED (CIN: L52520TG 19805, Cioo: oas
"PPL" or “Transferee Cormpany”) pursuant to Sections 230 t0'232:and other relevant provisions of the
Companles Act, 2013, fo the extent applicable. This Scheme also:pravides for various other matters
censequential or otherwise imegrally connegted therewith. *~ . 0

The Transferee Company, s engaged in the businass of lradf_rxg-'ﬁfétﬂ'ordamé medicine in Ayurveda ang

Allofathy. The Transferor company'is engaged in the business ofil ding-of Nutraceuticals products and
Drug Intermediaries & Cosmetic Chamicals, AP1s and other Extractions. .

The integration, consalidation and amalgamation ofthe Tmnsfemrchrﬁpény with the Transferee Company

would infer afiz have the fellowing benefits: T

1. Greater integration, financial strength and flexibility fortheTrgns‘fé'rg_e Campany, which will improve the
financial position ofthe Transferee Company on a standdlone'basfs,

2. Greater efficiency in cash management of the Transfares C_urh}é‘;ny. and unfettered access to cash
flow generated by the combined business which can bedep] ‘&d more efficiently to fund growth
opportunities, to furtherimprove shareholder's value. REFAR

3. Greaterfinancial flexibility to execute on other oppurtunﬂies.to_:aécél‘era’!e the Transferee Company's
long-term growth targets, W

competitive Industry.

5. Benefitof Operational synergies to the combined entity n ara{aggfu h‘
placement, marketing and sale promotions initiatives, ﬁ'efgh‘t'q iz

8.  Greater leverage in operations planning and process optimization and erhanced flexibility in product
offerings. ]

as raw miaterial sourcing, product
ation and logisties,




.

(i)
(i)
(i)

(iv)

I thie Scheme, urless repugnantto the contex, lhe'fulrawimg;%_.-xpressions shall have the following

1.1

7.2

7.3

14

1.5

1.6

1.7

Costsavings are Expected o flow from more fbc&sedaperstrcnar efforts; rationaiization, standardisation

and s:mpfiﬁcaﬂur? ofbusiness Processas, pmduqtiﬂi(;ﬁﬁiﬁmvemenls. improved Procurement, usage of
eommon resourge poollika hL_:'rnan resoures, ad@f'nfs.”_trat,!en. financa, accounts, legal, technolony and
other related functions, leading to limination of dUplication and rational(zation of administrative
expensag, i

PARTS OF THE SCHEME )

The Scheme s divided Into following parts:

PartA -~ d2aling with definitions of the terms used,inthis Scheme ofAmafgamation and setting out the
share capital ofthe Transferor Company and the Transferse Compemy:

PartB - dealing with the fransfar and vesting ol‘.thg-'ij_ndenakln'g of the Transfaror Company to ang in
the Transferee Company:

PartCc— dealing with the accounting treatment for the amalgamation in the books of
Company; and

PARTA

DEFINITIONS AND SHARE CAPITAL

“Aol" means the Companies Ac, 2013, to the extenitits provisions relevantfor this scheme are
notified and ordinances, rules andrﬁgulaﬂansqua y;eréundarandshall fnc!ude-anysraruto:y

modifications, reenactment oramendment thereof for the time being in force; includas reference

o any provisions jn the Companies Act, 20f.'?r*d&ﬁ.‘f. notified which replace/ ameno/ modity the
said provisions. 5

“Appointed Date” Forthe purpose of this Schame-g?id ror Income Tay Act, 1961, the "Appointed
Date" means the open of business hoyrs on T“Aprﬂ-?mf'&

“Board of Dirsttors” or “Board” means the boarg 'qf.ql'.‘?éct_q;s ofany of the Transferor Company
orthe Transferea Company, as the case may be, }ario{sh;srf{-!nclude a duly constituted committee
thereof.

warranties, conditions, Quarantees, “othe
(whetherexpress orimpifed) in favour of the Transfarsy

"Business Information” means allinfarmation embod,
to the business (whetherornot confidentiat
limitation, al designs, Specifications, daga
suppliers, agents and distributors, busin sand foret
orders and enquiries and other documents, in connection
“Business Records" means all records of Business Informiation ang other data (Whereversituateq)
and all books, files, registers, documents, literatur, orrespondence and otherrecords of the
Transferor Compan Y owned or used or intended Toruse,in ¢

elactronic orany otherform, : _
"Eﬂ'ect:‘ve.Da{e"-meens the last of the dates on whiclh the-certifiaet orauthenticated coples of the
.the'Scheme are filed with the Registrar
sferee Company. Any references in
e'or ‘affectiveness of this Sohemeor

order of the National Company Law Tribunal sanctionin
of Companies by the Transferor Company and by'th e
this Scheme to the date of ‘coming into effect of this Seh

27




“Stheme taking effac* shall mean the Effective Dare;f
1.8 “Finangja) Statements” means the annyar acco,

unts '{I.";:‘w:lqding balance sheet, statemeny of profit
nsferor Qcmpany andithe Transferae Compan v,

fnc[uding thea ccounts drawn up fo the Appgi?rie;fﬂfqre.

1.9 "Soogwip means and incluges the goodwil in conn'et-?;fén with the by

1.10 ”G‘OVemmenM uthority” means Centrat Go vernment, 5

legislative body, regulatory or administratiyve a,uthq_nty, 2g9ency orep

tribunal, board, bureay or fnsrrumedralfty thereof g,
Jurisdiction, ;

177 "WELT "means the National Company Law Tribunaf, Hfderabad Beneh,

reissues, re-examinations, substitutions ang extansfans thereof: () tights in
(whemerin.sour'ce cods, ohject coda, ororherronﬁ}*afgoﬁthms,.dgrqb 7
data, technolo 9y Supporting the foregoing, and-allidodiman ra__zflg‘??!"f??ﬂud
and training materjafs, related to any of the foregoing; (i) copy: Ghts and cop
matter; (fv) rademarks, service maris, names, corparate nam es; frade nam \
logos, slagans, tracte dress, registaray designs, desfjn‘ﬁ';iyh‘ts and other simj

source or origin; (vl all kfiow-how, confidential informa

“~ Processes, formulag, modefs 2nd methodologjes: (vilrights of publicity, p
Personaf infonnar!an; {vil) moral rights ang rights ofg!fﬁb’u‘!fpn andintegry

forms of protection of a similar nature of having. eéui
foregoing which s’ubs!stanyw:‘fem inthe worlg,

113 “Seheme” o “the Scheme® or “this Sehemes* or "Seh

1.14 “Undaﬂakr‘ng“means the whole of the undertaking andéqf(re'busfness of the Transferor Comparny

asagoing conecern, fnc!udz‘ng (without limitation);

Ny.applicable State orjocal Governmen‘!,

mmission or any court,
r arbitration or arbftral body having

tion, trace Secrets ez

valent orsimilar &

Allthe assets ang Properties (whether maovable or fmm_mfaple_;, angible or intanalble, real or personal,
: i It future or contfn_genl}. of the Transferor Company, Including but not

stocKs, Units 1 @ndinferests in jts subsidiaries, cagh ba!anqe’éb&deposhs with banks, Ioans, advances,
dfs,bursements. contingent rights or benefits, book dabts, fecelvables, aclionable claims, earnasy

moneys, advances or deposits pajd by the Transferor Comp

any, financial assels, leases (including

benefits of assets or properties or other interest held [n trust, 'réi;!slrarfons. Contracts engagemen(s,

arrangemerits of 2| kind, privilsges and a|l other rights ingludi ng

Jille, intérest fgmbzﬁé;r-. g
‘{:é{_\ e
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VI,

ViLL

VIIL.

1.15

1.16

lax benefits), easements; privileges, libertjes, mortgages, hypolhecatro_ns, Pledges or othar seaurly
interests created i favour of the Tr, \p&AY i : ' e and
wheresoever situated in India or abroad, belonging to o the ownership, power or possession and In
the control of orvested in or grantedin favour of-orahja.ya_q‘by Ihe Transferor Company orin cornection
with ar relating to the Transfarop Company and allolherinlerests of whatsosver nature belonging to or
in the ownershi + POWer, bossession or (ha control -Sied In or granted in favayr of or held for the
benefit of or enjoyed by the Tra nsferor Compa ny, whetherin Indla or abroag;

Al liabiliies including, without being limited to, secured and unsecurad debts (whather In Indjan rupees
or forelgn currency), sundry creditors, liablities (including contingent liabilities), duties ang obligations
of the Transferor Company, of every kind, natura—af‘zc’f:daéczr’plipn whatsosver ang homoevar.arismg.
raised orincurred or utilised; '

concessions, Consents, quots rlghts, engagemels, arrangements, authoritles, allotments, sscurity
arrangements (to the extent provided hersin), beneﬁis:bf_gn_y‘ guarantess, reversions, powers and )|

operations of the Transferor Company;

All records, files, papers, compuler programs, manuals; data, Catalogues, sales material, llsts of
Customers and suppliers, other customer quorma{fon'and_aﬂ?c'ther records and doguments relaling to
the business aclivities and operations of the Tran’sferor‘vctpmpany:

Allinteltectual property rights created, developed or fnvented By employees concentrated on the esedn
development or marketing of products (including proecessdevelopment ar enhancemant) in con
with the Transferor Company; ' \

i

|
Allbenefits and Priviteges under letters of Permissionang letters, of approvals, all tax cradits, inchuirgg - |
CENVAT and other Inputersdits, refunds: reimbursemenis; claims, exemplions, benefils under sefvlce~———~ At
tax laws, value added tax, purchase tay, sales tax.or any-other duty or fax or CESS or imparts under
centralor state (g including sales tax de!errafs;advanéé}}axes, tax deducted a1 source, right to carry i
forward and set-off Unabsorbed losses, |f any and depreciation, deductions and benefi
Income-tax Act, 1961 i

s = i

@
| =g
a
]
2
5
L]

“EBNL*or “Transtferor Company" means Emergent Bfo.-'Nawrafs Limited, apubjic limited company H; |
incorporated underthe Companies A ct, 1358, and'haw}gg-'its.reglsrerad office at 503, Amrutha
Estate, Hima Vathnagar, Hyderabag - 500023, Te!anganar.‘_

“ppL s g “Transferse Company” means Pharmaids Pharmaceuticals Limited, a Listeq public
company incorporated under the Companies Act, 1 956, and having its registered office at du4.
211/212/3, 1« Floor, Inderbagh, Suftan. Bazar, yde;a§§q~'5_00095. The Transfaree Company's
equity shares are ([steqd on Bombay Stock Exchange of india Limited,

¥ T



2, SHARECAP[TAL,
2.1 r iransfa )

tal: fi‘:jr»ransferor Company as per its latest

Amount(Rs,]

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

3,50,00,000
lséued, Subscribed and Paid-up Capital Amount (Rs.)
24.66,334 Equity Shares ofRs. 10 each fully paid-up 2,46,63,340

Subsequent to the abo
Company except bonus

2,46,63,340

ve balance sheet date there is fio chan Structure of Transferor

e Inthe Capital
issue of 9,86 533 equity shares, -

2.2 asferas G

The authorised, Issueg, subscribed an
audited Balanga Sheet as on March 31,

Authorised Capital )
40,00.000 Equity Shares of Rs, 10/-

d paid up share ca

pita'f-;f,of- Tr-énsferee Company as per its latest
2018 is as follows: =~ .7 - -

each

Amount(Rs.)
3,40,55,000
4,24,150

Issued, Subseribed and Paid-

34,058,500 Equity Shares of Rs.
Less:Calis in Arrears

up Capltal
10/- each fulty paid-up

The equity shares of Transferae Com
FT, CT

The Scheme set out herej
by the NCLT shay {ake eff

pany are, at present, listed r.u_'}, l{:géSE Limited,
P E DAT] - £

ninits present form or with any modification

s)approved or Imposed or diracteq
ectfrom the Effective Date and shall be:

operalive from the Appointed Date,



4.2

4.3

44

45

broperies and asgefs, angible orintangible agsets (wWhetherornot recorded in the baoks of accoyn of the
Transferor Company) of the Transferor Company mmpﬁsfng,- amonyst off

lang. building, Plants, motor Vehicles, recefvablss, acﬂorraﬁfé oléfms, furhiw‘ra and fixture
offica eq‘y:;omen!, electrical ."nsfa!!af;‘ons, Generators, contaifers, lelephones, telex, facs)

With effect from ths Appcfn!adDare, allinter-party iransactions between the Transferor Company ora s
the Transfaror Company and the Transfafea'Cnmnany shall be donsidersd as intra-party lransactions f; it
Purpeses, \

1l 1ol interast or olher eharges in
‘hetween the Transferor Campany or
ctirom the Appointed Dats,



itle » SaVe as hermin
loithe Transtorss Compan Vs modifie 1 v
s requireg Slatu ;

Y Virtue of this Schem
45 Mrheﬁ‘éct-fmm

Provided, no other
2.excep! fo the
torlly or by necessary Implicstion

termn or condiition of the liabilities transferroq
extent that sy,

ah amencment

3 CONS!DERATION

= ] o Sl .' i
7 Uponthe Scheme Coming into elfsct ang without any fuﬂherapmbaﬁm' actorased, ipe Itansferea Campany
shall, in consfderaﬂbn'or:ha amaigamation of the Transferor Companx_m

toevery equity sharshoiderof the Transfe

iththe Transfares Com

; Rany alior,
or Company, holding iy paic:
ompany and whose namg,

'CUP equilty sharss inthe Trénstersr

S appear i ihe register of members.of e Transferor Company on the Recory

Data (o pe annouficed by the Board of the Transteror Compaqx:?“f{g{oJZEqufry Sharss of the Transleree
- fully Paid-up  with rights altached ths ‘ j

thereinafter raferrgcl loas the "\, it :

32
YD




L

s

sl

1) I, without any further epplication, acl, instriment or
{Ohave bagpa Utomatically Cancellad. Th
shall be deemed to ha
forshares hajy by the

_ € Said éqrilgglshams of Transferor Cormpany held in physica form
vé bean aa!omaﬁcaﬂy.eanq@?{é@ Without any reguirement 1o Surrenderthe ceniicates
shareholders of the Trangtero, Cc

/ ‘Company for the Rumose who shall hoid the New Equity
d on behaf of the members enliffed 1o '-sucn-fmclfanar entitlaments with the oxXpress

1 Itustee shayl se)) fha.samg:gif;i.s’wﬁ lime of times ang 8t suoh price or pirices lo
Sueh person or Persans, as i deems fit. The sald Tristes shay distribute Such net saje Proceads o fha
shareholders ofthe Transteror Coempany in the Same proportion, ge their raspaciive fractionat entitements
bearto the Consolidated fractipnay enlitlernants, The Trustes shay be appointed Y e Bosrd of Directors
of the Transterse Company,

55 The New Equity Shares in the Transforsg Compag Vitobe lssued to the sharshoiders of the Transferor
Company shay be subfest o the Memorandum And Articlss of A

SSociation of the Transferse Company apet
the New Equity Shares so Issued shay rank pati-passyin allrespects with he existing Equity Sharas ofthe
Transferss Company,

56 The New Equity Shares of the Tr2nsteree Cempany Issued in te
egulalions, e listed and/ar admitted 1o lradin
Shares of the Transf: J

ms of the Schame shat), Subjest o applicable
90N the refavant stocic exchianga(s) whe

: e the existin o Eqiity
aree Company are jis ted andfor admijir, adlo tra ding.

Aslerse Company, ncluding  witg pPayment of
anles, on a additional enchanced Authorsed ‘Capital
I Only), and ihe Provisions in the

bathéiiscei
lo have been so p, a by (e
& Company

. Since the presant combined Authorised Capitey
filal of Rs. 10 31,12, 340/ Hence the company
from 7,50,00, 000/ {0.11,00,00,000,- accordingly.

! y of service, and the terms afd conditions of
Le, costtae cempany basis, in monstary lerms) shall nat

to their employment with Ihe Transfergr Company:on (he
Effactive Date, :



10.1 Upon the Scheme becoming effective, sif taxes payabie by the Transferor Company undarthe i

becoming effective, the provident fung, gratulty fund,
TUsts, ifany, created or existing forthe benefit of the staff,
all becorne trystsy funds of the Transferss Company
tion oroperation of sueh fund ar funds or in relalion
funds in acoordance with the provisions thersof
f'any, (o the end ang intent that all rights, difies,
ation to sush fund or funds shall become those of

Powers and obligations of the Transfaror Company?}’ti\mi_ _
the Transferee Company. It is Clafified that, for the-pumose of the saig fund or funds, the services of the
stafl, workmen ane employaes of the

TmnsferorCompa y wiltbe treated as having besn continuous with the Transferee Company from the date
ofemployment as reflectad in the records of the Transfefjor Company,

LEGAL PROCEEDINGS
==3QLPROCEEDINGS

On andfrom the Effective Date, Transferee Compariy may, if required, initiate ordefand any legal proceadings
' cefation o the rights. title, interest, obligations orliabilities of any nature wh aisoever, whether under
contracl or law or otherwiss, of Transferor Companyé{ia*tb the same extent ag would or might have been
Initiated by or defended by Transteror Company. g

0 IVE EFFECT TO THIS PART
The Transfsree Company shellentarinto and/or issue and/orexecule deeds, writings or confirmations or
enterinto any tripartile arangements, conﬁnnat:‘on&;ja{nquaﬁons, lo which the Transfaror Company will, i

Further, the Transferee Company shall be deemed_!é-f; autherised (o execule any such deeds, writings or
confirmations on hehalf of the Transfercr Company ang wimplement orcarry out all formalities required on
the part of the Transforor Company to give effee! to the provisions of this Seheme,

TAXATION MATTERS

T,
ail g, \
® opanky L Gt

\c.t% » ‘7-,'._ i

3*"2" o

Acl, 1961, Customs Acl, 1962, Central Exclse Ac, 19#?. ‘Sfale Sales Tax laws, Cenlral Sale
1956 or other applicable 1 ws/ regulations dealing wilh taxes/ duties/ levies (hereinaftar referred o asTax
Laws’) shall bs (o the account of the Transferes Compsn}{,j&?mifaﬂy all credits for tax deduction
on income of the Tmnsfamrt:‘ompanx orobligation fordeduction of tax at Source on any payment

for set-off against the tax liabillties of the Transferee Company. Any refunds under the Tax Laws due to the
Transferor Compan Y consequent to the assessments rjade on the Transferor Company and for which no
creditis laken in the accounts as on the date immad;"atsf;apmcedfng the Appointed Date sh all atso belong
foand be received by the Transferee Company, .




10.3 Allcheques sng other nagotiable iy strumens and.paymsﬁﬁojbﬂ&m e

to the account of the Transferae Company, Simétzrly, the. banket of the Transfereg Company shai »

cheques issued by the Transfaror Cormpany forpayment on orfter the Appo,
the Effsctive Dats,

aceounting for ang dealing with the value of the assels ang Eﬁ:‘:’fﬁe& it the book,

s of the Transferea

Campaﬂz all assets and fiabilities shaif be recordad at Fafn_i«’&_lug and aojust differences in Goodwily

Capital Resanve/Gan from bargain purchase price.

71.2 Incasea of any differsne in dccounting policy between the T:an.g_fsi{sér Company ang the Transferse Company,
he impaet of the same till the Appointeq. Date will ba quantified ang adfusted in accordance with Indian
Acco'unrfng Standard Ind A S§~8 Accounting Policies, Changeina ecounting Eslirnales ang Errors', in the

bosks of the Transferee Company to ensure that the ﬂn’ancié!-"s!atembnrs ¢]
reflect the financia) position on the basis of consistent accounting policy.

fthe Transferee 'Company

11.3 The difference between the valug of respective nvesimsnts cadfédiﬁ-rhe-boaks ofthe Transferee Compeny
and the "Fajr Value” of the assels of the respective Tmusfg(oﬁ_rcqinpany: shall be debited/iereditar 1o
Goodwills Other Compratiensiys Income respectively as the case may be, In the books of the Transferep
Company. and dealt with in accordance with the Indlian Accciym‘rijg Standard [ne AS-103 issupn by the

11.5 The amalgamation of Transfarer Compan Y with the Transfersy Gc:ﬁipany i terms of this '.Sfchame shat! !ake‘
place with effacy from the Appointad Dais and shall be in 8Caordance Wih the Provisions of Section 2

of the Income Tax Act, 1967

1.7 With effet from the Appointad Date, all the assels ang liabf!.r’riesaégsearfng n the books of aceoNnts 6f
fensferor Comps Y shall stang fransferrad o and veste mpany, as the case m be

n din Transferee Co,
PUrstant to this Scheme and shallbe remrdedby,Transferee‘Company al thajr

"8 The reserves (Whether capital or fevenue oron revaluation) of lhe f{ra&v;s{e
tutory re ' 51

X




17.10 The amountof any inferc

the Transferor Company ane thye Transferse ¢
companies, shay Stand
the amounts 8o cancel|

12.3 Witk effect from th

e Appointe
n0L without the wril

tten consent of Transferge
12.4 With effect from Appointed Datay date of approy
Transferor Compan ¥ shall ot el transferora
with or dispase of any of thejr Unde‘dakmg ora
@ ifthe sama Is

/
17
in the ordinary course of b
date of fillng this Scheme with the

(b) i the same is expressly parmittad
(c) Ifthe prior Written consent of the B

2.5 All the Prafits orincome 2ceruing or arising to the T
arising to the Transfaror Company, shalr forall py
PIofits orincome o expenditure or losses (as the

Usines

mpany shall be entiltag,

i M
such conserifs,

ofthe Transtoror Cornpany:
13. s G

s wh

PARTD

4. WINDING up
~EING UP

On the Scheme becomi
the

ng effective, the Transferor Co
process of winding up

and without further acts and
the NCLT may direct or determine.

38

Ay
T s r—

e Compar Jelelcr il hsF#aanjc:éf-Smremems-oﬂhe rBspective
cancallag aném_anyfurtherac&afﬁead,-upon the i
ed shall not pa ancial &

dDate andup to andincluding the £+ ror Company shaly
Compan Y undertake any naw busingss;

al of scheme any
ie

Y patt thereof save andexcept in each case
s of Transferor Company as carfieq on by them as on
NCLT: or L H

by this Scheme; or

oard of Diregtors ofTransfe'reécampany has been obtained,
ransteror Copmy
Poses be ttealed.an
case ma
72,6 The Transferee Co, Pending the SANClion:of the Scheme,
It ment Authon?fes/agenc:_‘as concemed, as are necessary underap WV law |

approvals end sanclio ; ich the Transferee'c.‘ampény may reqire

mpany shall stand dig

eClive Date, Transta

Up o and Including the Effeclive Date,
nate, .chsa‘ga.',-_man‘gag_s orencumber orotherwiss deg/

the

Pany orexpendiiyre or lossos incurred or
d deemed to b and acerue as the

y-bejof the Transferee Company: ang
toappiy 1o the Canlral

locany on the bus;

solved, without going through

deeds by-.psr_ﬂe_s’, on such terms and conditions as
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20, ST8. ¢

21,

The Transferor Company and the Transfereq Company shall use fheir best efforts to fMake and file g
applications and petitions under Sections 23p lo232 and alhe

repplicapla Provisions af the Act, befora the !

respactive NCLTforsancﬂon ofthis Scheme under the provisions of law,
Ired under law, )

and shail apply for such approyals 1
asmay be reqy |
/ ODI'_ CATION E TOTH SCHEME

Tha Tran sferor Company ang the Transferae Compan y by thair respeclive Board of Directors, or any person(s) il
or commiittae authorisedy 3ppointed by them, may carmy utorassent (o any madrﬁcatlanslamendmenta to i
the Scheme or to any conditions or limitations that the NCLT ands or any other Goverr, _

deem fit to direct orimpose of which may otherwise be.cohsidereq nNecessary, desirable or appropriate by
them {i.a,, the Board of Directors orthe Person(s)/ cemmitlee), Thea Transfaror Company andthe Transferes
Company by thelr respective Board of Directors, or any.person(s) or Committee authorised; appointad by
them, shall be authorised to fake all such sleps gs may'be-{n'e'cessary. desirable or proper to resofve any
doubts, difficllies or questions Whether by reason of apy direclive or arders of any Governmani/ regulatory
Authorities or otherwise howsoever arising out of or under.or by virtue of the Scheme andf or any malter
concermed or connected therayith i

8. “EFfEn ON-RECEIPT oF App VALS

17

unconditionally,

In the event of the

costs, cha_rges‘ expenses and f
1 LLANEQUS




