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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates/implies, the teis and abbreviations stated hereunder shall have the
meanings as assigned therewith. References to statutes,esyl regulations, guidelines and policies will be

deemed to include all

Issuer Related Terms

amendments and modifications notified theto.

Term

Description

"DCLL", "Denis
Chem Lab Limited"
or "the Company" o
“We” or “Us” or “Our
Company”

r

Denis Chem Lab Limited, a Public Limited Company incorporated utigeprovisions
of the Companies Act, 1956

AOA/Articles/
Articles
Association

of

Articles of Association of the Company

Board of Directors
Board

The Board of Directors of the Company

Bankers and Lenderg
of our Company

AXIS Bank Limited and Bank of India

Capital or Share
Capital

Share Capital of the Company comprising of subscribed and paidquity Shars
Capital.

Corporate Office of

the Company

401, Abhishree Complex, Opp. Om Tower, Beside Bidiwala Park,lligatRoad,
Ahmedabad — 380 015, Gujarat, India.

Director(s)

Director(s) of the Company, unless otherwise spécifie

Equity Shareholders
Members /
Shareholders

Equity shareholders whose names appear as beneficial owners #ee gt to be
furnished by the depositories in respect of the shares held elettieonic form and o
the register of Members of the Company in respect of the shelesn physical form g
the close of business hours on the Record Datpsi.@nd to whom this issue is made.

— )

Equity Shares

Equity Shares of the Company of the Face Valu&1d/- each, unless otherwi
specified in the context thereof.

Financial Year/
Fiscall FY

The period of twelve (12) months ended March 31 of that particular year.

Group Concerns /
Entities

Group companies shall mean companies, firms, ventures, etc. promdtedRipmoter
of our Company irrespective of whether such entities are coveredr UBekction
370(1)(B) of the Companies Act, 1956 or not. For further details ptefeseto Chapte
titted "Promoters, Promoter Group and Group Entities of our Compaegihning on
page 141 of this Draft Letter of Offer.

U7

-

MOA/ Memorandum

Memorandum of Association of the Company

Memorandum of

Association

Promoters of ourDr. Himanshu C. Patel, Ms. Anar H. Patel and Mr. Nirmal H. Patel
Company

Promoter Group

Persons and entities covered under Regulation(Z8)) of the SEBI (ICDR
Regulations, 2009

Registered Office of
the Company

Block No0.457, Village: Chattral, Tal: Kalol (N.G), Dist.: Gandhinaga82 729

Statutory Auditors

The statutory auditors of the Company being M/s. Shah & Shah Assycizartere
Accountants, Ahmedabad




Issue related terms

Term

Description

Abridged Letter of
Offer

The Abridged Letter of Offer to be sent to the Equity Sharesldf the Company as
the Record Date with respect to this Issue in accordance with SEBI JIR&filations

DN

Additional Rights
Shares

The Equity Shares applied or allotted under this Issue in additiothe Rightg
Entitlement.

Allotment

Unless the context requires, the allotment of Rights Shares pursubetissue

Allottees

Persons to whom Rights Shares are allotted pursuant to the Issue

Allocation Ratio

A ratio of *2 (Two) Rights Equity Shares foegy 1 (One) Equity Share held as on
Record Date. After considering Bonus Issue.

the

Application Forms

The Forms in terms of which the Investors spdly for the Equity Shares of t
Company

ne

Application Supporteg
by Blocked Amount /
ASBA

The application (whether physical or electronic) used by ansloveto make a
application authorizing the SCSB to block the amount payable oncappfi in their
specified bank account

ASBA Investors

Any Eligible Equity Shareholders who intend to apply tiré&8BA and
(a) are holding Equity Shares in dematerialized form as on ther&d2ate and hav
applied for:
() their Rights Entitlement or
(i) their Rights Entitlement and Additional Equity Shares, in dematerisiaren;
(b) have not renounced their Rights Entitlement in full or in part;
(c) are not renouncees; and

(d) are applying through blocking of funds in bank accounts maintained with SCSBs.

ASBA Account Account maintained with a SCSB and specified iIrfCAE or plain paper application, as
the case may be, for blocking the amount mentioned in the CAFeagpldm papef
application, as the case may be

ASE Ahmedabad Stock Exchange Limited

Bankers to the Issue | [e]

Bonus Issue Proposed issue and allotment of 15,06,966 bonus Equity iBhheesatio of 1 (One
bonus Equity Shares of Rs. 10/- each against the existing 1 Exudy Share as
recommended by the Board of Directors in their meeting held orei@bpt 9, 2013
subject to approval of shareholders in their general mesthgduled to be held on
October 8, 2013 and obtaining such other statutory and regulatory dppesvanay be
applicable.

Composite The form used by an Investor to apply for the Allotment of Ritggse Equity Shares |n

Application Form the Issue and for application by Renouncees.

| CAF

Compliance Officer Dr. Himanshu C. Patel

Consolidated In case Equity Shares are held in physical form, a cergfitat the Company woul|d

Certificate issue the Rights Shares allotted to one folio.

Controlling BranchesSuch branches of the SCSBs which coordinate with the Lead Malitagéregistrar to

of the SCSBs the Issue and the Stock Exchange, a list of which is availaihe

http://www.sebi.gov.in/pmd/scsb.pdf

Designated Branches

Such branches of the SCSBs with which B# Wa8estor may physically submit th
CAF, a list of which is available on http://www.sebi.govpmd/scsb.html, and at su
other websites as may be prescribed by SEBI from time to time.

e
ch

Designated Stoc

Exchange

kAhmedabad Stock Exchange Limited

Draft Letter of Offer

This Draft Letter of Offer dated Septenye, 2013

Eligible Equity

A holder(s) of Equity Shares as on the Record Date




Term Description

Shareholder

Equity  ShareholderA holder of Equity Shares of the Company

/Shareholder

Investor(s) Equity Shareholders as on Record Date and/or Renounceawapplye Issue

Issue / Rights Issue

Issue of 60,27,864 Equity Shares with a face valugl6feach (Equity Shares) for
cash at a price & e] per Equity Shareirfcluding a premium of [e] per equity sharg
for an amount aggregating %e] lakhs on rights basis in the ratio of *2:1 (2 (Tw
Equity Shares for every 1 (One) fully paid up Equity Share) Ibgidthe Equity
Shareholders as on the Record Date, ef.The face value of the Equity Share1®
each and the Issue Price # fimes of the face value of the Equity Shares. For fut
information, please refer to Chapter titled "Terms of tisad$ beginning on page 217
this Draft Letter of Offer.

* After considering Bonus Issue.

0)

the
of

Issue Closing Date

[]

Issue Opening Date

[]

Issue Price

[]

Issue Period

The period between the Issue Opening Date and Issue Closing Date and incthdes
these dates.

Issue Proceeds

The proceeds of the Issue that are available to fhen@om

Issue Size

The issue 060,27,864Rights Shares aggregating uXtps] Lakhs

Lead Manager

Vivro Financial Services Private Limited

Letter of Offer

The final Letter of Offer to be filed withe Stock Exchange after incorporating
observations from SEBI on the Draft Letter of Offer.

the

Listing Agreement

The Listing Agreements entered into between our @grapd the Stock Exchange

Net Proceeds

The Issue Proceeds less the Issue retpemses. For further details, please refe
Chapter titled "Objects of the Issue" beginning on pagef 8dis Draft Letter of Offer

Non Institutional

Investors

All Investors including sub-accounts of FlIs registered wiEBE which are foreigr
corporate or foreign individuals, that are not QIBs or Rétdilvidual Investors and wh
have applied for Rights Issue Equity Shares for cumulative ammoné than¥
2,00,000.

Record Date A record date fixed by the Company for the purpose of determiheghames of the
Equity Shareholders who are eligible for the issue of Equity Shares

Refund Account The account opened with Bankers to the Issue, from which refunds, if any, shatlde ma

Refund through Refunds through NECS, Direct Credit, RTGS or NEFT, as applicable

electronic

transfer of funds

Registrar of The Registrar of Companies, Ahmedabad, Gujarat

Companies/ROC

Registrar to the Issue|  Sharepro Services (India) Private Limited

Rights Issue Account| In accordance with Section 73 of the Compacie4956 an account opened with the

Banker(s) to the Issue to receive monies from the Bank Accourthé Issue on th
Designated Date

Renouncee(s) Any person(s), who have acquired Rights Entitlements from theSFgugholders
Retall Individual| Application by an Investor whose cumulative value of Equity Shapetied for in the
Investors Issue is not more th&h2,00,000

Rights Entitlements

The number of Equity Shares that an Eligolety Shareholder is entitled to i
proportion to his/ her shareholding in the Company as on the Record Date.

n

Rights Shares

The Equity Shares of face value31.0 each of the Company offered and to be iss

ued

and allotted pursuant to this Issue.




Term Description

SAFs Split Application Forms

Self Certified| A Self Certified Syndicate Bank registered with SEBI undier $EBI (Bankers to ai
Syndicate Issue) Regulations, 1994 and offers the facility of ASBA, includilagking of bank
Bank or SCSB(s) account. A list of all SCSBs is available at http://www.sebi.gov.in/postl. pdf
Securities The Equity Shares offered through this Issue

Stock Exchange ASE where the Equity Shares are presemdlgt Asd where the Equity Shares to| be
issued pursuant to the Issue are proposed to be listed inckutthgother recognised
stock exchange having nation wide trading terminals where our Compdepds to
apply for the listing of its Equity Shares.
Conventional and General Terms
Term Description
Companies Act The Companies Act, 1956, as amended and the Companies Act, 2013 asppiamabke.
Depository A company formed and registered under the Compantesl$&6 and which has been
granted a certificate of registration under sub- section EAection 12 of the Securities
and Exchange Board of India Act, 1992

Depositories Act The Depositories Act, 1996, as amended

Depositories National Securities Depository Limited (NS Central Depository Services (India)
Limited (CDSL), the Depositories registered with SEBI untier $EBI (Depositories and
Participant) Regulations, 1996, as amended.

FCNR Account Foreign Currency Non Residents (Banks) Accountefased under Foreign Exchange
Management (Deposit) Regulations, 2000, as amended

FEMA Foreign Exchange Management Act, 1999 and the rules and regsilissued thereunder,

as amended.

:;I;{itzi)i;?:gln Foreign_ Institutional Investor (as dgfined under SEBI (Foreigr@itllltienal In\_/estor_s

Investors Regulations, 1995, as amended) registered with SEBI under applicable laws.in India

FVCI Foreign Venture Capital Investors registered wiBSunder the SEBI (Foreign Venture

Capital Investor) Regulations, 2000
Mutual Fund / MF | A mutual fund registered with SEBI under the SEBI (Mutuadl§) Regulations, 1996
NIF National Investment Fund set up by Resolution F. No. 2/3/2005-0Btéd November 238,
2005 of Government of India published in the Gazette of India
Non Resident A person who is not resident in India except NRIs and Flls
NRI/ Non-Resident| A person resident outside India, as defined under FEMA and whoitizen of India or a
Indian person of Indian origin, each such term as defined under the FEMpogR) Regulations,
2000, as amended

NRE Account Non Resident External Account as defined under Forgdraige Management (Deposit)
Regulations, 2000, as amended

NRO Account Non Resident Ordinary Account as defined under Foreign Exchange Manafeeposit
Regulations, 2000, as amended

Overseas CorporateOCB/Overseas Corporate Body — Overseas Corporate Body meansladés an entit)

Body / OCB defined in clause (xi) of Regulation 2 of the Foreign Exchange Managemeht (il of
General Permission to Overseas Corporate Bodies (OCB'g)l&i®ns 2003 and whigh
was in existence on the date of the commencement of these tfReguind immediately
prior to such commencement was eligible to undertake transagiursuant to the general

permission granted under the Regulations. OCBs are not allowed to inVestlgste.

Qualified Foreign
Investors / QFI

Non-resident investors, other than SEBI registered Flls and Bfgistered FVCIs, wh
meet the Know Your Customer requirements of SEBI, and arejtnosdictions which arg
Financial Action Task Force compliant and with which SEBI hgsesl memorandum ¢
understandings under the International Organization of Securities Csimmsigramework

O

=




Term

Description

Qualified
Institutional Buyers
or QIBs

A Mutual Fund, Venture Capital Fund and Foreign Venture Capitaktor registered wit
the Board, a foreign institutional investor and sub-account (tthara sub-account whig
is a foreign corporate or foreign individual), registerethwie Board; a public financi
institution as defined in section 4A of the Companies Act, 1956hadsiled commercial
bank; a multilateral and bilateral development financial unsbih; a state industrial
development corporation; an insurance company registered wilhgbirance Regulatory
and Development Authority; a provident fund with minimum corpus of tyvéve crore
rupees; a pension fund with minimum corpus of twenty five crore sypdéational
Investment Fund set up by resolution No. F. No. 2/3/2005-DDII dateeriNber 23, 200
of the Government of India published in the Gazette of India, insufands set up an
managed by army, navy or air force of the Union of India anagramge funds set up a
managed by the Department of Posts, India.

L 5o

o O1
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Person(s) Any individual, sole proprietorship, unincorporated associatienncorporated
organization, body corporate, corporation, company, partnership, liratality company,
joint venture, or trust or any other entity or organizationidijal constituted and/or
incorporated in the jurisdiction in which it exists and operates, as thextoaguires.

SCRA Securities Contracts (Regulations) Act, 1956, as amended

SCRR Securities Contracts Regulations Rules, Hb@mended

SEBI The Securities and Exchange Board of India constituted under the SEB992t

SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI (ICDR)| SEBI (Issue of Capital and Disclosure Requirements) Regn&ti2009, as amende

Regulations including instructions and clarifications issued by SEBI from time to time.

SEBI Takeover Securities and Exchange Board of India (Substantial Acquisitidhafes and Takeove

Regulations Regulations, 2011, as amended.

SEBI Insider The SEBI (Prohibition of Insider Trading) Regulations, 1992, as amended.

Trading

Regulations

Securities Act United States Securities Act of 1993, as amended

SICA Sick Industrial Companies (Special Provisions) Act, 1985

Special Court Special Court under the Trial of Offences Relating to Transactionuriges Act, 1992

(TORTS) Act

Wealth Tax Act

The Wealth Tax Act, 1957, as amended

Industry terms/ Abbreviations

Term/Abbreviations | Description

% or Rs. Or Rupees or Indian Rupees

INR

AGM Annual General Meeting

AHU Air Handling Unit

ASBA Application Supported by Blocked Amount
ASE The Ahmedabad Stock Exchange Limited
AS Accounting Standards issued by the Institute of Chartered Accouotdintia
AY. Assessment Year

BET Bacterial Endotoxin Testing

BFS Blow Fill Seal

BPH Bottles Per Hour

BPLR Bank Prime Lending Rate

BPM Bottles Per Minute

CAF Composite Application Form




Term/Abbreviations | Description

CARO Companies (Auditor’'s Report) Order, 2003

CClI Corporate Catalyst India

CDSL Central Depository Services (India) Limited

CFM Cubic Feet per Minute

cGLP Current Good Laboratory Practices

cGMP Current Good Manufacturing Practices

CST Central Sales Tax

DG Set Diesel Generator Set

DIN Director Identification Number

DM Demineralized

DP ID Depository’s Participant’s Identity

EBIDTA Earnings before Interest, Depreciation, Tax and Amortization

ECS Electronic Clearing System

EGM Extraordinary General Meeting of the Shareholders of the Company

EMEA European Medicines Agency

EPFA Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

EPS Earnings Per Share

ESIC Employee State Insurance Act, 1948

ESOS Employee Stock Option Scheme

ESPS Employee Stock Purchase Scheme

F.Y. Financial Year/ Fiscal Year

FCNR Foreign Currency (Non- Resident) Account Scheme

FDCA Food and Drugs Control Administration

FDI Foreign Direct Investment

FFS Form Fill Seal

FG Finished Goods

Fl Financial Institution

FIPB Foreign Investment Promotion Board

FRP Fiber Glass Reinforced Plastic

Ft. Feet

GDP Gross Domestic Product

GMP Good Manufacturing Practices

Gol / Government Government of India

HEPA High-Efficiency Particulate Air

HP Horse Power

HPLC High-performance liquid chromatography

HUF Hindu Undivided Family.

ISIN International Securities Identification Number

l. T. Act The Income Tax Act, 1961, as amended.

[. T. Rules The Income Tax Rules, 1962, as amended, except as stated otherwise.

IBEF Indian Brand Equity Foundation

ICH The International Conference on Harmonization of Technical Rmgaints for
Registration of Pharmaceuticals for Human Use

IEC Import-Export Code

IFRS International Financial Reporting Standards

Indian GAAP Generally Accepted Accounting Principles in India

IPC In-Process Control

ITR Income Tax Return

IV Fluid Intravenous Fluid




Term/Abbreviations | Description

KG Kilo Gram

KVA Kilo Volts Ampere

KW Kilo Watt

LAF Laminar Air Flow

LAL Limulus Amebocyte Lysate kit
LPH Liters Per Hour

LTR Liter

LVP Large Volume Parenteral

MAT Minimum Alternate Tax

MCA Ministry of Corporate Affairs

N.A. Not Applicable

NAV Net Asset Value

N.G. North Gujarat

NOC No Objection Certificate

NR Non Resident

NSDL National Securities Depository Limited
NTA Net Tangible Assets

P.A. Per Annum

P/E Ratio Price Earning Ratio

PAN Permanent Account Number
PAT Profit After Tax

PBDT Profit Before Depreciation and Tax
PBIDT Profit Before Interest, Depreciation and Tax
PBT Profit Before Tax

PCB Pollution Control Board

PF Provident Fund

PLR Prime Lending Rate

PM Packing Material

QA Quality Assurance

QC Quality Control

R&D Research and Development

RBI Reserve Bank of India

RLAF Reverse Laminar Air Flow

RM Raw-Material

RO Reverse Osmosis

ROC Registrar of Companies

RONW Return on Net Worth

RTGS Real Time Gross Settlement
SCSB Self Certified Syndicate Bank
SIA Secretariat for Industrial Assistance
SOPs Standard Operating Procedures
Sq. Ft. Square Feet

Sq. Mtr. Square Meter

SS Stainless Steel

TAN Tax Deduction Account Number
TDS Total Dissolved Solids

TPH Tons Per Hour

TR Tons of Refrigeration

UIN Unique ldentification Number




Term/Abbreviations

Description

US$ or USD or
Dollars

Refers to the lawful currency of the United States of America

VAT Value Added Tax

VFD Variable Frequency Drive
w.e.f. With effect from

WFI Water for Injection

WHO World Health Organization
YoY Year on Year

10




NOTICE TO OVERSEAS SHAREHOLDERS

The distribution of this Draft Letter of Offer and theussof the Equity Shares on a rights basis to persons in
certain jurisdictions outside India may be restricted by legglirements prevailing in those jurisdictions.
Persons into whose possession this Draft Letter of Offgramme are required to inform themselves about and
observe such restrictions. The Company is making this IssuguifyEShares on a rights basis to the Equity
Shareholders of the Company and will dispatch the Draft Lett&ffef/Abridged Letter of Offer and CAF to
Equity Shareholders who have an Indian address. Those oversedwlsleasewho do not update the records
with their Indian address or the address of their duly authoregg@sentative in India, prior to the date on
which we propose to dispatch the Draft Letter of Offer and ¥hE, Ghall not be sent the Draft Letter of Offer
and the CAF.

No action has been or will be taken to permit this Issue in arsdjction where action would be required for
that purpose, except that this Draft Letter of Offer has bigashith SEBI for observations. Accordingly, the
Rights Shares may not be offered or sold, directly or indireathg this Draft Letter of Offer may not be
distributed in any jurisdiction, except in accordance with legglirements applicable in such jurisdiction.
Receipt of this Draft Letter of Offer will not constitute an offethose jurisdictions in which it would be illegal
to make such an offer and, in those circumstances, this De#tierLof Offer must be treated as sent for
information only and should not be copied or redistributed. Accordipghgons receiving a copy of this Draft
Letter of Offer should not, in connection with the issue of Hogiity Shares or the Rights Entitlements,
distribute or send the same in or into the United States of Ameri any other jurisdiction where to do so
would or might contravene local securities laws or regulatidribis Draft Letter of Offer is received by any
person in any such territory, or by their agent or nominee, thisy not seek to subscribe to the Rights Shares
or the Rights Entitlements referred to in this Draft Lretté Offer. A shareholder shall not renounce his
entitlement to any person resident in the United States ofriéaner any other jurisdiction where to do so
would or might contravene local securities laws or regulatibieither the delivery of this Draft Letter of Offer
nor any sale hereunder, shall under any circumstances createicgtion that there has been no change in
the Company's affairs from the date hereof or that the infitomaontained herein is correct as at any time
subsequent to this date.

The contents of the Draft Letter of Offer should not be construezhjak tax or investment advice. Prospective
investors may be subject to adverse foreign, state ortacalr legal consequences as a result of the offer of
Rights Shares or Rights Entitlements. As a result, each investod sfumgult its own counsel, business advisor
and tax advisor as to the legal, business, tax and related noatteesning the offer of Rights Shares or Rights
Entitlements. In addition, neither the Company nor the Lead Manageeking any representation to any
offeree or purchaser of the Rights Shares or Rights Entitismegéarding the legality of an investment in the
Rights Shares or Rights Entitlements by such offeree or purchaser nypdgpdicable laws or regulations.

NO OFFER IN THE UNITED STATES OF AMERICA

The Rights Shares or Rights Entitlements have not beemraended by any U.S. federal or state securities
commission or regulatory authority. Furthermore, the foregoirgpaties have not confirmed the accuracy or
determined the adequacy of the Draft Letter of Offer and thE. @\ny representation to the contrary is a
criminal offence in the United States.

The rights and securities of the Company, including the RidiaseS have not been and will not be registered
under the United States Securities Act, 1933, as amendedSglearlties Act), or any U.S. state securities
laws and may not be offered, sold, resold or otherwise @ardf within the United States of America or the
territories or possessions thereof (thénited State or "U.S!") or to, or for the account or benefit of, U.S.
persons (as defined in Regulation S under the Securitie6'Regulation S), except in a transaction exempt
from the registration requirements of the Securities Ack fdghts referred to in this Draft Letter of Offer are
being offered in India, but not in the United States. The offeringhich this Draft Letter of Offer relates is
not, and under no circumstances is to be construed as, an offering séaurities or rights for sale in the
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United States or as a solicitation therein of an offer todnyyof the said securities or rights. Accordingly, this
Draft Letter of Offer/ Abridged Letter of Offer and the krsed CAF should not be forwarded to or transmitted
in or into the United States at any time. None of the compa)y(lee Lead Manager or any person acting on
their behalf will accept subscriptions from any person or héstadgf to whom an offer is made, would require

registration of this Draft Letter of Offer with the United SgaBecurities and Exchange Commission.

Neither the Company nor any person acting on behalf of the Compliaceépt subscriptions or renunciation
from any person, or the agent of any person, who appears to be, or wbantpany or any person acting on
behalf of the Company has reason to believe is, either a U.S. persorir{ed oleRegulation S) or otherwise in
the United States when the buy order is made. Envelopes contaiffagi©uld not be postmarked in the
United States or otherwise dispatched from the UnitedsStaiteany other jurisdiction where it would be illegal
to make an offer under this Draft Letter of Offer, andpalisons subscribing for the Rights Shares and wishing
to hold such Rights Shares in registered form must provide aessdfdr registration of the Rights Shares in
India. The Company is making this issue of Rights Shares ayhts thasis to the Equity Shareholders of the
Company and the Draft Letter of Offer/Abridged Letter of édfand CAF will be dispatched to Equity
Shareholders who have an Indian address. Any person who acqghts and the Rights Shares will be
deemed to have declared, represented, warranted and agrée,i(i)s not and that at the time of subscribing
for the Rights Shares or the Rights Entitlements, it will nofrbthe United States when the buy order is made,
(if) it is not a U.S. person (as defined in Regulation &) does not have a registered address (and is not
otherwise located) in the United States, and (iii) is autedrip acquire the rights and the Rights Shares in
compliance with all applicable laws and regulations.

The Company reserves the right to treat as invalid any CiEhw(i) does not include the certification set out
in the CAF to the effect that the subscriber is not a U.S. person (as deflRegulation S), and does not have a
registered address (and is not otherwise located) in thedJ&tates and is authorized to acquire the rights and
the Rights Shares in compliance with all applicable laws egdlations; (ii) appears to the Company or its
agents to have been executed in or dispatched from the Unites; §tgtevhere a registered Indian address is
not provided; or (iv) where the Company believes that CAF is iptatm or acceptance of such CAF may
infringe applicable legal or regulatory requirements; andOi@pany shall not be bound to allot or issue any
Rights Shares or Rights Entitlement in respect of any such CAF.
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PRESENTATION OF FINANCIAL INFORMATION AND USE OF MARKET DA TA
Financial Data

Unless stated otherwise, the financial and operating data iDrddé Letter of Offer is derived from our

restated financial statements as of the fiscal 2013, 2012, 2011, 20120@9 prepared in accordance with
Indian GAAP and the Companies Act, 1956 and restated in accordancappiiteble SEBI Regulations, as
stated in the report of our Statutory Auditors.

The financial and operational data in the Draft Letter of Qff@resented on stand-alone basis. Our fiscal year
commences on April 1 and ends on March 31 of each year, so alhfsite a particular fiscal year are to the
twelve-month period ended March 31 of that year. In the Drafeief Offer, any discrepancies in any table
between the total and the sums of the amounts listed are duentting off and unless otherwise specified, all
financial numbers in parenthesis represent negative figures.

Unless stated otherwise, throughout this Draft Letter o€IQf#ill figures have been expressed in "Lakhs" or
“Lacs” except where certain figures have been expressetswlude numbers. The word “Lakh” or “Lac”
means “one hundred thousand” and the word “million” means “ten lakh'ttenavord “Crore” means “ten
million”. All references to “India” contained in this Draft Letter off@fare to the Republic of India.

All references to “Rupees” and “Rs.3™" or “INR” in this Draft Letter of Offer are to the legahd official
currency of India. Throughout this document references to the sirajstarefer to the plural and one gender
also refers to any other gender wherever applicable.

Any percentage amounts, as set forth in "Risk Factors", "Bssin"Management's Discussion and Analysis of
Financial Conditions and Results of Operation" in this Drafteretf Offer, unless otherwise indicated, have
been calculated based on the restated standalone financial statesparggm accordance with Indian GAAP.

Use of Industry and Market data

Unless stated otherwise, market, industry and demographic dadairushis Draft Letter of Offer has been
obtained from market research, publicly available informationgaveérnment sources. Industry publications
generally state that the information that they contain has bbtained from sources believed to be reliable but
that the accuracy and completeness of that information is ncargaad. Similarly, internal surveys, industry
forecasts and market research, while believed to be relizdole, not been independently verified and neither
the Company nor the Lead Manager has made any representationthes accuracy of that information.
Accordingly, Investors should not place undue reliance on this infamati

Additionally, the extent to which the market and industry data predent this Draft Letter of Offer is
meaningful depends on the reader’s familiarity with and understandithg methodologies used in compiling
such data. There are no standard data gathering methodolodiesndustry in which the Company conducts
its business and methodologies and assumptions may vary widely amorgndifidustry sources.

13



FORWARD LOOKING STATEMENTS

The Company has included statements in this Draft Letterffef @hich contain words or phrases such as
"may", "will", "aim", "believe", "expect”, "will continue", "ancipate", "estimate”, "intend", "plan”, "seek to",
"future”, "objective", "goal", "project”, "should", "potentialind similar expressions or variations of such

expressions, that are or may be deemed to be forward looking statements.

All forward looking statements are subject to risks, uncertaiatidsassumptions about the Company that could
cause actual results to differ materially from those coplatied by the relevant forward-looking statement.
Actual results may differ materially from those suggestedhieyforward looking statements due to risks or
uncertainties associated with the expectations of the Compahyre@gpect to, but not limited to, factors
affecting:

» General economic and business conditions in the markets in which we pperate
» Changes in laws and regulations relating to the industry in which we operate;

* Increased competition in pharmaceutical industry;

» Our ability to successfully implement our growth strategy and expansion pldrts, surccessfully launch
and implement business plans including those for which funds are being raiseghtthis Issue;

» Our ability to meet our capital expenditure requirements;
* Fluctuations in operating costs;
» Our ability to attract and retain qualified personnel,

* Changes in technology;

* Changes in political and social conditions in India or in ottmemtries that may adversely affect us
(directly or indirectly), the monetary and interest rate pdiaé India and other countries, inflation,
deflation, unanticipated turbulence in interest rates, equity pricath@r rates or prices;

» The performance of the financial markets in India and globally; and
* Any adverse outcome in the legal proceedings in which we are involved.

For a further discussion of factors that could cause the Quonsgpactual results to differ, please refer to the
Section titled "Risk Factors" beginning on page 15 of this Drefftek of Offer. By their nature, certain market
risk disclosures are only estimates and could be matedidérent from what actually occurs in the future. As
a result, actual future gains or losses could materialfgrdifom those that have been estimated. Neither the
Company nor the Lead Manager nor any of their respective afilat advisors have any obligation to update
or otherwise revise any statements reflecting circumssaadsing after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not conitiota fruaccordance with
SEBI and Stock Exchange requirements, the Company and Lead Manlhgeswie that Investors in India are
informed of material developments until the time of the grardisbhg and trading permission for the Rights
Shares by the Stock Exchange.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of hekShareholders should carefully consider all
the information in this Draft Letter of Offer, including thekssand uncertainties described below, before
making an investment in the Rights Shares of our Company. Themidksncertainties described in this
section are not the only risks that our Company currently fatealso include risk relevant to the industry
and geographic regions in which our Company operates. Additional risks andaintest not known to our
Company or that it believes to be immaterial may also have an seledfect on the business, results of
operations and financial condition of our Company. If any of the followsks, or other risks that are not
currently known or are now deemed immaterial, actually occur,biness, results of operations and
financial condition of our Company could suffer, the price of the Edglitgres could decline, and the
Shareholders may lose all or part of its investment.

The financial and other related implications of risks concerned, wherever quastjfieetde been disclosed in
the risk factors mentioned below. However, there are risk faothere the effect is not quantifiable and
hence the same has not been disclosed in such risk factors.

Materiality

The Risk factors have been determined on the basis of their mgtefide following factors have been
considered for determining the materiality:-

a) Some events may not be material individually but may be found material celiectiv
b) Some events may have material impact qualitatively instead of quantitatively
c¢) Some events may not be material at present but may be having material impactin futu

Note: - Unless specified or quantified in the relevant riskofacbelow, we are not in a position to quantify
the financial or other implications of any of the risks described instision.

To obtain a complete understanding, the Shareholders should read thn secconjunction with the
Chapters titled'Business Overviéwand"Management's Discussion and Analysis of Financial Condition and
Results of Operatiofisbeginning on pages 99 and 183 respectively as well as the other finandal
statistical information contained in this Draft Letter of @ff Unless otherwise stated, the financial
information of our Company used in this Section is derived from the ek éizacial statements.

Internal Risk Factors

1. Our Company, Promoter and Directors are involved in certditigations, the outcome of which could
adversely affect our business prospects, financial condition and resultpefations.
We set out below the summary of litigation by and against our Company, Pr@mdtBirectors:
No. Particulars No. of Amount involved
cases/ | where quantifiable
disputes (X in Lakhs)

Litigation by and against our Company

Litigation against our Company

1.

| Criminal Cases | 1| N.A.

Litigation by our Company

1.

| Civil Cases | 2 | 40.00

Revenue Proceedings (Direct Tax) filed against our Company

1.

| Appeals preferred by our Company | 1] Not quantifiable
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No. Particulars No. of Amount involved
cases/ | where quantifiable
disputes (X in Lakhs)

Revenue Proceedings (Indirect Tax) filed against our Company

2. | Appeals preferred by our Company | 6 | Not quantifiable

Cases filed by and against our Promoters

1. | Cases filed against our Promoters | 1] N.A.

Cases filed by and against our Directors

1. | Cases filed against our Director 2 N.A.

Total 13 40.00

For further details of the above litigation, please refer to theyler titled"Outstanding Litigation and Material
Developmentsbeginning on page 193 of this Draft Letter of Offer.

2.

A Criminal Complaint has been filed by the Food and Drugs Adistration, Wardha against our
Promoter and Managing Director, Dr. Himanshu C. Patel.

The Food and Drugs Administration, Maharashtra, Wardha OfficdledsafCriminal Complaint against
our Managing Director, Dr. Himanshu C. Patel and other partiesr Usection 397 of the Code of
Criminal Procedure, for violation of Clause 14(2) and 16 of the irgice Control) Order, 1995
promulgated under Section 3 of the Essential Commodities Act anchpbldsunder Section 7 of the
Essential Commodities Act. The alleged offence is in wmato certain information required to be
displayed on the products of our Company. For further details, plefesg¢o Chapter titled "Outstanding
Litigation and Material Developments" beginning on page 193 of this De#titr of Offer.

Two (2) batches of our product, Denilyte M Injection, were a#led by our Company under the
directions of the Food and Drugs Control Administration, Gandhinagdue to fungus found in few

bottles of these batches. The FDCA has further initiatedriinal Proceedings against our Company
and its Directors.

The Food and Drugs Control Administration, GandhinageDCA") has filed a Criminal Complaint
(2548 of 200p before the Judicial Magistrate, Kalol, Gandhinagar under Dmgi<Casmetics Act, 1940
against our Company and its Directors. The Inspector of FDCA, oenlr 10, 2005, found fungus in
few bottles of two (2) batches of Denilyte M Injectigiing in the factory premises. For further details,
please refer to Chapter titled "Outstanding Litigation andelidt Developments" beginning on page 193
of this Draft Letter of Offer. Although, we attempt to mainthigh quality and storage standards, we
cannot assure that all our products would meet the required gstalitgfards and or that our Company/
distributors/ hospitals would be able to meet the recommendedeste@grements which may affect the
quality of our products, which in turn could adversely affectviilae of our brand and financials of our
Company.

The equity shares of our Company are listed on Ahmedabad Stoah&nge Limited (ASE). The
Rights Shares of our company will also be listed on the ASEe ASE has not been operational since
last 9 years i.e. 2004 and therefore the equity shares of@ompany are also not traded on the ASE.
The proposed Rights Shares of our Company will also not be tragledhe ASE due to the same
reason.

While our Company intends to list its Equity Shares on a rezednstock exchange enabling the
shareholders to trade in the Equity Shares of our Company, the EhargsSf our Company listed on
The Ahmedabad Stock Exchange Limited have not been traded sinastthgears i.e. since 2004 as the
ASE has not been functional since then. Trading in the E§biyes and Rights Shares of our Company
may not happen and the investors will not be able to sell Hupiity Shares and/or Rights Shares post
listing of the shares on the ASE.
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We are exposed to government price controls which could negativelytafieaesults of operations.

In addition to normal price competition in the marketplace ptizes of our pharmaceutical products are
or may be restricted by price controls imposed by governmentshealthcare providers in several
countries including India. The existence of price controls canit lihe revenues we earn from our
products. For example, in India, prices of certain pharmaceutiodlgis are determined by the Drug
Prices Control Order PPCQO"), promulgated by the Indian government and administered by thenisliat
Pharmaceutical Pricing Authority NPPA"). The NPPA set out the list of the products that areiredu
to be sold by pharmaceutical companies at or below the priseritied by the NPPA. If the price of one
or more products are administered or determined by the DPCO/NPmay have a material adverse
impact on our profitability in case we are not able to control costs.

We participate in tenders which are highly competitimad failure to meet any of the conditions or
increased competitive pressure for selection during teadering process may adversely affect our
business.

Our institutional customer base includes government, semi-goeatninospitals and nursing homes,
aided agencies and the defence sector. Our Company procures maethdse institutions by tender
process. Our Company submits financial bids to procure orderssinom government institutions. We
cannot assure you that our financial bids, when submitted dredidy submitted, would be accepted.
Further, there might be delays in the bid selection process dwingriety of reasons which may be
outside our control and our bids, once selected may not be finalizgd thi¢ expected time frame which
may affect our financial condition.

We require government approvals for expansion of our existingilfac for manufacturing sterile
injectables forming a part of our Objects of the Issue.

Our Company is in the process of expanding its existing faofitpanufacturing sterile injectables. The
aforementioned expansion will have manufacturing facility usimgction Stretch Blow Moulding
(ISBM) technologyvis-a-visthe technology presently being used by our Company i.e. Blow HEill Se
(BFS) which is to be partly funded from the proceeds of the Issudawéealready received the approval
from the Commissioner of the Food and Drugs Control Administration aipgrdve site development
plans for the proposed expansion. We will make application topgpejariate authorities for the other
licenses and approvals in due course. For further detailseplefes to the Chapter titled "Government
and Other Approvals" beginning on page 197 of this Draft Letterfigir On the event, that we do not
receive these approvals in a timely manner or at all or gutgjeconditions, it may affect our expansion
plans and consequently the deployment of the Net Proceeds may be delayed.

Our Company has not placed orders for some of the plant and riramfes. In case of any escalation
in prices of these machineries, our total project cost niagrease which in turn will adversely affect
our Company’s financials.

The Net Proceeds of this Issue are proposed to partly fund the @doggzansion project as explained in
the Chapter titled "Objects of the Issue" beginning on page @4sdDtaft Letter of Offer. Our Company
has placed the orders for important Plant and Machineries adeé the payments &352.70 lakhs
towards advance for supply of such machineries. Any delalaicing the orders or procurement for
remaining Plant and Machinery may result in a delay in imphimg the proposed expansion.
Consequently, we may have to purchase such remaining plant and mashah@ higher price affecting
the project cost which may have an adverse effect on our Company’sdisaanui profitability.
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10.

11.

12.

13.

The Objects of this Issue are based on the internalreates of our management, and have not been
appraised by any bank or financial institution. The deployment ofdis in the project is entirely at our
discretion and as per the details mentioned in the Chapter titled j&ots of the Issue”.

Our funding requirements, the funding plans and the deployment of theedsoaf the Issue are based on
our management estimates and have not been appraised by any bfamkncial institution. The
deployment of funds in the expansion project is entirely at ourdigaretion and the same will not be
monitored by any external agency. We may have to revise our nma@agestimates from time to time
and consequently our funding requirements may also change. Thetestimatained in the Draft Letter
of Offer may exceed the value that would have been deterrbiydhird party appraisals, which may
require us to reschedule the deployment of funds proposed by nsagrithve a bearing on our expected
revenues and earnings.

The completion of our proposed expansion is dependent on perfonaaif external agencies and any
shortfall in the performance of these external agencies may adsgraffect our expansion plans.

The completion of our proposed expansion is dependent on performandernfileagencies, which are
responsible for construction of buildings, installation and comaomgsjy of plant and machinery and
supply and testing of equipment. We cannot assure you that thenmentee of external agencies will
meet the required specifications or performance paramefetise Iperformance of these agencies is
inadequate in terms of the requirements, this may result ianv@ntal cost and time overruns, which in
turn may adversely affect our expansion plans.

Under-utilisation of our proposed expansion may adversely impact our finalngerformance.

We propose to undertake the expansion of our existing facilitynBomufacturing sterile injectables is
based on our estimates of market demand and profitability. lrewbet of non-materialisation of our
estimates and expected order flow for our products, due to factbusing adverse economic scenario,
change in demand or change in technology or non-acceptability pfatdect in the market for any other
reason, our capacities may not be fully utilised thereby adversely ingacir financial performance.

The pharmaceutical industry in general is characterized by a rapidigmging market landscape.

The market landscape of the pharmaceutical industry in ddearanstantly evolving, primarily due to
factors such as but not limited to technological advances, reppdaif both governments and bilateral
treaties and arrangements and consolidation of resources by yngsyers. These factors are
susceptible to sudden change which may affect the industrypiosiive or negative manner. Any
successful pharmaceutical or formulations company must be aelygpegpared to react quickly and
successfully when such changes occur. Any delay by our Companycimmne® these changes, whether
in terms of modification of our Company's strategy or diversioritofproduction or management
resources, would have a material adverse effect on its basinesults of operation and financial
condition.

The success of our strategy of expanding presence in semiladgnl markets is dependent on a
number of factors, some of which are beyond our control.

One of our business strategies is to expand our sales and distriéctiivities in semi-regulated markets,
including the Sri Lanka and Vietnam. The success of such expandgi@pésdent upon our obtaining
requisite approval of the regulatory authorities for the przdwbich we intend to sell, as well as timely
renewal of existing accreditations. Any change in foreign goventenor in foreign governmental
policies, regulations, practices or focus that results inoadslwn or inability to obtain government
approvals or product registrations could adversely affectstinegegy, which in turn could adversely
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14.

15.

16.

17.

affect our business, financial condition and results of operations.

Our Company proposes to increase its products offerings. Ifdeenot successfully commercialise our
products or if our commercialization is delayed, our businefisancial condition and results of
operations may be adversely affected.

Our future results of operations depend, to a significant degree, ayombility to successfully
commercialize additional products in our key therapeutic afEasdevelop our product pipeline, we
commit substantial efforts, funds and other resources towards foronglaind development. Our planned
investments in plant and machinery, equipment for future exgansbuld result in higher costs,
especially in the event of cost overruns, without a propotioinarease in revenues. If we are unable to
develop and manufacture new products or if the commercialisation ofesuproducts is delayed, our
business, financial condition and results of operations may be advdfsetgdc

The availability of spurious pharmaceutical products could lead ¢tsdes in revenues and harm the
reputation of our products, which may in turn result in a reaial adverse effect on our business,
financial condition and results of operations.

We are exposed to the risk of spurious products or similar prodatt®ianufactured by us being sold
under our name and brand. This practice by third parties may harooigparate reputation and that of
our brand. In the event that the spurious products are manufactured using tis€ Berd, we may have
to establish that the spurious products are not manufactured aratketed by us so that we are able to
defend any claim that may be made against us. In order to do soamkeour products with specific
batch numbers and manufacturing and expiry dates, which are mairitaim@dinternal database at our
manufacturing facility. We cannot assure you that by dubiousiteegiprocesses our products will not be
replicated by the manufacturer of the spurious products, and treerefay suffer financial losses as well
as loss to our reputation, which may in turn result in a mahtedverse effect on our business, financial
condition and results of operations.

Certain proportion of our business transactions are enteredointith government or government-
funded entities in India and any change in the governmeatlicies, practices or focus may adversely
affect our business and results of operations.

Certain proportion of our business transactions are dependeantaats with governmental authorities,
government hospitals and other entities funded by governmenteverngnental authorities in the
domestic markets. If there is any change in the governonentgovernmental policies, practices or focus
that results in a slowdown in obtaining government contracts, our basane results of operations may
be adversely affected. One of the standard conditions in ctntypically awarded by governments or
government-backed entities is that the government or govetnemdity, as a client, has the right to
terminate the contract for convenience, without any reason, dinaafter providing us with notice. In
the event that a contract is so terminated, our results of operatigrnsenadversely affected.

Due to our specialisation in a limited number of therapeut@ategories, our business, financial
condition and results of operations may be materially adverssigcted if recent levels of market
growth in these therapeutic categories are not maintained.

We garner most of our revenue from the sale of sterigztaples within the pharmaceutical industry. If
recent levels of market growth in this segment are nattaiaed or if profit margins for products sold

declined, our results of operations could be adversely affeétey such development or invention in

these therapeutic categories could have a material adfégseon our business, financial condition and
results of operations.
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18.

19.

20.

21.

22.

The senior management team and other key personnel are atitic the sustained operations of our
Company and the loss of or the inability to attract and retaiuch personnel in the future could harm
the business of our Company.

The sustained operations of our Company depend on the continued servicefandapee of the
members of the senior management team and other key personeebusitiess for the management and
running of the daily operations and the planning and execution of theebssitrategy. The ability to
implement the business strategy will depend, in large part, orCompany’s ability to attract and
retain/replace highly skilled personnel. Any shortage ofeskilersonnel or loss of services of the senior
management could adversely affect the business and results of our Company.

Our Company’s’ entire manufacturing facility is located at angjle location, and all of our Company’s
manufactured products are produced from such facility in Ve Chhatral, Taluka Kalol (N.G),
District Gandhinagar. Any delay in production at, or shutdown dhese facilities may in turn
adversely affect our business, financial conditions and results of openst

Our Company’'s manufacturing facility is at single location ahdofaour Company’s products are
manufactured from such facility in Village Chhatral, Talukéalol (N.G), District Gandhinagar. If our
Company experiences delays in production or shutdown at such fadligieto any reason, including
disruptions caused by disputes with its workforce or due to ioyees forming a trade union, our
Company’s operations will be significantly affected, which imtwould have a material effect on its
business, financial conditions and results of operations.

We do not currently have long term contracts or exclusisgpply arrangements with any of our
vendors, and any major disruption to the timely and adequate seppbf our raw materials could
adversely affect our business, results of operations and financial caoorst

While we are not significantly dependent on any single supplierdavaot currently have long term
contracts or exclusive supply arrangements with any of our vendéesare therefore dependent on
adequate and timely deliveries by our suppliers of necessarnaterials or equipment. In the event of
delay, inadequacy of or default in deliveries by any of our vendee may not be able to obtain
substitutes on an adequate and timely basis or on commerciadiptalole terms. Furthermore, it is
possible that some of our existing suppliers may choose to disconfeuations, or offer more viable
terms or enter into exclusive arrangements with our competifomajor disruption to the timely and
adequate supplies of our raw materials could adversely aftecbusiness, results of operations and
financial conditions.

We do not own the property where our corporate office is situated. If veeusrable to renew any of our
leases or licenses, this could adversely affect our business amaddial condition.

We operate from our corporate office at 401, Abhishree Complex, OpasitTower, besides Bidiwala
Park, Satellite, Ahmedabad 380015. We do not own the said corpféfiege It has been leased from one
of the Promoters of our Company. The term of the leave and licensd pethree years and can be
extended / terminated with mutual consent subject to terntiseofeave and license agreement. If the
agreement under which we occupy the premises is not renewed or is remeadand conditions that
are unacceptable to us, our Company may suffer a temporary disruption irratsonge

Our inability to maintain our relationships with our sales agentsy affect our sales operations.
We conduct our sales through various channels, including through sogiéstst, stockists and chemist.
If our sales agents discontinue selling our products or commehice $he products of our competitors,

our sales network may get reduced and it would adverskdgt afur overall revenues and orders. Our
inability to maintain effective relationships may also affect algssoperations and results of operations.
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23.

24,

25.

26.

Our success depends on our distribution and marketing arrangetaevith our distributors, stockists,
and customers including our institutional customers. If any of 8eearrangements are discontinued for
any reason, our business, financial condition and results of operatiores/ be adversely affected.

Our Company supplements its territorial coverage of products iougadountries in the semi-regulated
markets through licensing and sales/distribution arrangemertls third parties. Our products are
distributed in Sri Lanka and Vietnam. Therefore, in addition to theetiagkactivities undertaken by our
Company, it also depends on third parties for marketing and distgbaf certain products in the
markets they operate. These arrangements are contrachadliie and terminate at the end of the supply
term or may be terminated by either party providing the oth#r motice of termination. While due
caution is exercised by our Company at the time of enteringhes®tagreements, it may not be able to
renew or re-negotiate these third party arrangements anthef the term, or on breach or if there are
significant changes in the commercial environment in the ebaskich may have a material adverse
effect on our Company’s business and results of operations.

Delays associated with the collection of receivables fraun clients may adversely affect our business
and results of our operations.

There may be delays associated with the collection of rddes/&rom our clients and distributors. As of
the year ended March 31, 2013,172.02 Lakhs, or 10.35% of our total accounts receivable were
outstanding for a period of more than six (6) months. Our operationveénsignificant working capital
requirements and delayed collection of receivables could adyveaffett our liquidity and results of
operations.

The contingent liabilities, if materialized could adversely affece ttnancial condition of our Company
since there is no provision made in the books of accounts of our Compan

The contingent liabilities as on March 31, 2013 are as follows:

No. Nature of Liability Amount as on
March 31, 2013
(X in lakhs)
1 In Respect of counter Guarantee given by Bank 73.77
2 In respect of Disputed demand for sales tax for FY 2006-07 44.85
3 In respect of Disputed demand for sales tax for FY 2005-06 80.35
4 In respect of Disputed demand for sales tax for FY 2004-0% 13.21
5 In respect of Disputed demand for Income tax for FY 2009:10 3.55
Total 215.73

If any of these contingent liabilities materialise, fullygartly, the financial condition of our Company
could be adversely affected. For more information regarding ouingent liabilities, please refer to the
Annexure 23 titled “Statement of Contingent Liabilities, Restated” in the Section titled "Financial
Information" beginning on page 181 of this Draft Letter of Offer.

Our Company has entered into transactions with related party and noatioue to do so.

Our Company has entered into various transactions with relatiespaggregating t8195.42 Lakhs and

% 132.27 Lakhs for the period ended on March 31, 2013 and year ended on March 31s2€dtR/edy.
There can be no assurance that these transactions with kied parties have been entered into on an
arm’s length basis. Such agreements give rise to current emtjabtconflicts of interest with respect to
dealings between us and such related parties. For further detadse refer to Annexure 22 titled
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"Statement of Related Party Disclosures, as RestatedieinSection titled "Financial Information”
beginning on page 179 of this Draft Letter of Offer.

Our Company has availed unsecured loan aggregatif®@33.47 lakhs, as of July 29, 2013, from
promoters and others that is repayable on demand, which if recalleg mave an adverse effect on our
financial conditions.

As on July 29, 2013 our Company has availed unsecured 1G2388#7 lakhs from promoters and others
that is repayable on demand. In the event that Promoter or letiggrs from whom we may avail

unsecured borrowings in the future, call in such loans, we would tweénd alternative sources of

financing, which may not be available on commercially reasonabtestor at all. For further details

please refer to Annexure 10 “Statement of Unsecured Loans, statd® beginning on page 172 in
Section titled "Financial Information" beginning on page 151 of this Draft Lett®ffer.

The indebtedness and the conditions and restrictions imposedéyfihancing arrangements entered
into by our Company could adversely affect the ability to conduct the bessmand operations of our
Company.

The agreements entered with banks and financial institutions b§@upany contain certain restrictive
covenants and shall require the prior written approval from lendersaftemnsuch as:

5

A

Effect changes in our Company’s capital structure;

Formulate any scheme of amalgamation/reconstruction;

Conclude any fresh borrowing arrangement either secured or vegesith any other bank,
financial institutions, company, firm or persons or otherwise;

5

%

o,
°n

o Create any further charge, lien or encumbrance over assets andigsagfeour Company, which
are to be charged to our bank, in favour of any other bank, finansi@ltions, company, firms
or person;

o Undertake any expansion or fresh project or acquire fixed asaite normal capital
expenditure e.g. replacement of parts, can be incurred;

o Invest by way of share capital or lend or advance to or plapesits with any other concern

(normal trade credit) or security deposit in the routine @uwf business or advances to

employees can, however be extended,

Undertake guarantee obligations on behalf of another borrower or thiyg part

Change in the composition of our Company’s Board of Directors;

Declare dividend for any year except out of profits relatindvéd year after making all the due

and necessary provisions provided that no default had occurred ne@ayment obligation and

Bank’s permission is obtained;

o Make any repayment of loans and deposits and discharge othitidemexcept those shown in
the fund flow statement submitted from time to time;

o,
°n

5

%

5

%

There can be no assurance that our Company will be able to contiplthe&iabove covenants or that it
will be able to obtain the consents necessary to take tioasthat it believes are required to operate and
grow the business of our Company. An event of default under any of these loanraemisgéd not cured

or waived, could have a material adverse effect on our CompanyC@upany has made an application
for obtaining the No Objection Certificate (NOC) for the proposed Issue its lenders.
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Our Company has negative cash flows from Operating Actigitinvesting Activities and Financing
Activities in the past. Any negative cash flows in th&ure could adversely affect the growth and
business of our Company.

We have experienced negative cash flow from operating aetividir the year ended March 31, 2013.
Further, we have experienced negative cash flow from Inve&thugities for the year ended March 31,
2009 to March 31, 2013 and from financing activities for the yeardeoddviarch 31, 2009 to March 31,
2012. Any negative cash flows in the future could adversédgtabur results of operations and financial
condition.

& In Lakhs)
Particular 2012-13 2011-12 | 2010-11| 2009-10| 2008-09
Net Cash (used in) / From (49.03) 38.68 427.01| 436.36] 323.25

Operating Activities
Net Cash used for Investing Activities (187.72) (43.45)| (193.54)| (296.67)| (41.28)
after exceptional items

Net Cash (used in) / Generated fronj 366.66 (34.91)| (220.76)| (148.70)| (368.55)
Financing Activities

If we experience any negative cash flow in the future, this cNérsely affect our results of operations
and financial condition. For further details, please refer toSibetion titled "Financial Information”
beginning on page 151 of this Draft Letter of Offer.

We have not registered our Company’s lo,© " as a trademark with Trademarks Registry.

Our Company’'s logo ¥’ is not a registered trademark with Trademarks Registry. sale our
pharmaceuticals products in the name of “Denis” and 5% for marketing and recognition of our
products. In the event, the intellectual property rights in respect of @ompany‘s trademarks and
associated logos either infringe the intellectual propegiyts of another person or any application to
register such intellectual property rights is contested arseef our Company's ability to use our
intellectual property rights may be restricted or lost. ik time our logo is registered, we can only
protect our logo through an action under common laws, including seekieigagainst "passing off"
action by any person. If we fail to successfully obtain registraif our logo, we may have to change our
logo leading to loss of recognition created by this I@goy such restriction could have an adverse effect
on our business, financial condition and results of operations.

We have not obtained registrations of our product brands undex Trade Marks Act, 1999 for the
protection of our intellectual property. Unauthorized parties manfringe our intellectual property by

selling their products under our brands, which could have a evaél adverse effect on our business,
financial condition and results of operations.

Our Company sells its products under various bramzdsDenivert 10S, Deniline Injection, Glyden-S,
Denimezole, Dextran 40 Injection I.P., etc. However, our Company has not made an applicatigheund
Trademarks Act, 1999 for registration of the aforementionexhds. Any failure to protect our

intellectual property rights may adversely affect our coitipetbusiness position, financial condition

and profitability. If any of our unregistered trademark or prapnights are registered by a third party,
we may not be able to make use of such trademark or proprietyiriglianection with our business and
consequently, we may be unable to capitalize on our brand recognition.
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Our insurance coverage may not adequately protect us agaafidbsses. To the extent that we suffer
loss or damage which is not covered by insurance or exceedsnsurance coverage, our results of
operations and financial performance could be adversely affected.

Our Company has obtained insurance coverage in respect of a&ksinOur significant insurance
policies consist of, among others transit policy, Plant and MaghiRactory Building, Stocks, Furniture
and Fixtures and Other Consumables, etc. While we believehthahgurance coverage we maintain
would reasonably be adequate to cover all normal risks as=beigth the operation of our business,
there can be no assurance that any claim under the insurance poéiciesined by us will be honoured
fully, in part or on time, nor that we have taken out sufficiestiiance to cover all material losses.
Furthermore, there can be no assurance that we will be@biaintain adequate insurance coverage in
the future at acceptable costs. To the extent that wer $o$fe or damage for which we do not obtain or
maintain insurance or exceeds our insurance coverage, thedaks lvave to be borne by us and our
results of operations and financial performance could be adversatyeaff

We operate in a competitive business environment, both globally and siorady.

We operate in a competitive business environment. Growing coropetitay subject us to pricing
pressures and require us to reduce the prices of our prochactservices in order to retain or attract
customers, which may have a material adverse effect onwanues and margins. Further, several of our
competitors are larger international and national companies andabesss to greater resources or may
be able to develop or acquire technology or partner with innovatarastomers at terms which are not
presently feasible for us, due to our current scale of opagatAny of these factors may have a material
adverse effect on our business and prospects.

The pharmaceutical Industry is highly regulated and furtheore, the success of our strategy of
entering regulated markets is dependent on a number of factors beyondantrol.

The pharmaceutical industry is highly regulated, including iaticei to quality standards and pricing of
drugs and intermediates. Further, entry barriers in many redguaarkets in which we currently operate
and seek to expand are very high. The research, testing, manofacaelling and marketing of
pharmaceutical products are subject to extensive regulatioredwtatory authorities, and regulations
differ from country to country.

Further, any adverse change in the regulatory policies in tfrmmargins or prices of our products sold
would affect our customers’ sales and strategy, which woutdialpact our sales. Further, there is no
assurance or guarantee that any government or statutibigriy will not ban the products manufactured
by us. In such an event, our business and profitability may lectedf In addition, regulatory
requirements are still evolving in many emerging markehtere we sell or manufacture our products.
In these markets, the regulatory requirements and the poliagsitimes be unclear or inconsistent. As
a result, there is an increased risk of our inadvertent nopl@roe with such regulations, which could
lead to withholding or delay in receipt of regulatory appro¥atsour new products, or regulatory
sanctions or increased compliance costs.

We are susceptible to product liability claims and assodatieks of litigation that could expose us to
material liabilities, loss in revenues and increased expenses.

We face the risk of loss resulting from, and the adverse gityblssociated with, product liability
lawsuits, in regulated and unregulated markets.

We may also be subject to claims resulting from manufagfudiefects or negligence in storage and
handling leading to the deterioration of our pharmaceutical pradagtisexample, our products sold by
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our distributors may have expired or cause side-effects tsuomers or lack adequate efficacy.
Moreover, since many of our products are directly injected imoblood-stream of the person, the
consequences of expired or faulty pharmaceutical products amécsigtly more harmful for human
health. In foreign jurisdictions, precedents show that the quaofucamages, especially punitive,
awarded in cases of product liability is extremely high.eBetation in our quality controls could also
result in product liability claims against us. Our contragith our distributors and business partners
require us to indemnify the opposite party for any lossesrsdffey them due to any inherent defects in
products supplied by us.

Actual or claimed defects in our Company’s manufacturing fa@hig/or product quality could give rise
to claims, liabilities, costs and expenses, relating to loddepfpersonal injury, damage to property,
damage to equipment and facility, pollution, inefficient operating ge®es, loss of production or
suspension of operations. Moreover, defending claims against our @pmiyarts the management’s
time, adversely affects our reputation and the marketabilibur products. The consequential liabilities
and costs could have a material adverse effect on our busfimeswial condition and results of
operations.

Our business is dependent on approvals from both Indian and foreggnernmental authorities and
health regulatory bodies.

We require product registrations, marketing authorisatiodsadimer approvals granted by Indian and
various foreign governmental authorities and health regulatory $oditee cost of acquiring such
authorisations and approvals is substantial. Governmental dighom India, the United States,
Europe, Africa and other countries regulate research, developmemifacture, and testing to ensure
the safety of pharmaceutical products. The regulations applicable &xisting and future products may
change. There can be long delays in obtaining required clearanoesdgulatory authorities in any
country after applications are filed. Our products, as veelh® facilities where we manufacture them,
require extensive testing, government reviews and apprbeédse they can be marketed. Whether
or not a product is approved in India, regulatory authorities in mattyeaharkets to which we export
products must approve that product before we can begin to market it in those solih&igme required
to obtain such approvals may be longer than we anticipatefalinye or delay in obtaining regulatory
approvals, or any implementation of new standards or conditions thattbalke met in order to
obtain such approvals, could impact the marketing of our products amakninaffect our financial
condition and results of operations. Failure by us to renew, maintaibtain the required permits or
approvals may result in the interruption of our operations and magyahaaterial adverse effect on our
business, financial condition and results of operations.

Our expansion plans would require certain further government and staéijorovals. Any delay in
getting these approvals or inability to obtain them may adweedéct the implementation of such
projects, resulting in a cost and time overrun, and accordinglyrselyeaffect our operations and
profitability.

We are susceptible to volatility of prices of our products, includingeda competitive products.

Prices of our products are subject to fluctuation, dependingamong other factors, the number of
producers and their production volumes and changes in demand in thetsnaekserve. Volatility in
price realization and loss of customers may adversebctatbur profitability. Further, there is no
assurance that we will be able to maintain our low cost afatipas or to further reduce costs or develop
new cost effective processes in the future.
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We may not be able to correctly assess the demand for our ptedutich may adversely affect our
business, financial condition and results of operations.

Our production and distribution processes require us to an@dipatdemand for our products based on
the feedback received from our own marketing personnel as well astiibutiors. Accurate assessment
of market demand requires significant investment in the oreati a sales and marketing network and
training of marketing personnel. There is no guarantee thastionate of market demand in India or in
foreign countries will be accurate. In the event that we atiemrate the demand for our products,
we will have expended resources in manufacturing excess produets,on manufacture, export costs,
insurance costs, distribution expenses, storage and warehousing andillatkdeexpenditures. Our
products have a limited expiry period and in the event of exweskiction, we might have to bear the
cost of expiry and destruction of these goods. In the event thatnslerestimate the market demand,
we will have lost out on sales opportunities that comnpetitors will capitalise on and thereby
increase their respective market shares. Any incoresgtsament of the demand for our products may
adversely affect our business, financial condition and results of mpexat

If we fail to keep pace with advancements in technology in fhermaceutical industry, create new
intellectual property, or respond to changes in market demand or client ireguents, our business and
financial results could be adversely affected.

The pharmaceutical industry is characterized by frequent aelwemts in technology fuelled by high
expenses incurred on research and development. To meet our cliedssaseeell as keep pace with our
competitors, we regularly update existing technology and acquirevetogenew technology for our
pharmaceutical manufacturing activities. In addition, rapid and ér@cadvancements in technology and
market demand changes can often render existing technologies apdnemjuiobsolete, requiring
substantial new capital expenditures and/or write-downs ofsas3er failure to anticipate or to respond
adequately to advancements in technology, changes in market demalehbirequirements could
adversely affect our business and financial results.

Our profitability and results of operations may be adversalfected in the event of increases in the
price of raw materials, fuel costs, labour or other inputs, aodr commitments to deliver our products
to our clients / customers are dependent on adequate and timelyigopiey raw materials.

The cost of raw materials, fuel, labour and other inputs constitutes acgighiiart of our total expenses.
Our pharmaceutical manufacturing operations require vapbasmaceutical raw materials such as
APIs and packing material. Energy costs for operating our pdaatother equipment also constitute a
significant part of our operating expenses. Our ability to passicreases in the purchase price of raw
materials, fuel and other inputs may be limited in the caséedl-price contracts or contracts with
limited price escalation provisions. Under the terms and dondibf our contracts, we generally agree
to provide products for a fixed price for a defined time peNgtlile we generally fix the price for such
raw materials in our contracts with our suppliers, certaithe$e contracts contain provisions which
allow an increase in price upon the occurrence of specific events.

Our actual expense may vary substantially from the assumptiateslying our fixed price contractual
commitment for several reasons, including:

« Unanticipated increases in the cost of raw materials, fuel, labather inputs;

« Unforeseen distribution conditions, including the inability of our Companyhe distributor to
obtain requisite approvals, product registrations and marketing esatihmns, resulting in delays
and increased costs; and

< Suppliers’, distributors’ or subcontractors’ failure to perform.
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Timely and cost-effective execution of our contracts is déget on the adequate and timely supply of
key raw materials. Moreover, our supply contracts permtitetion by either party providing the other

with notice of intended termination or upon breach of contraciolgdations, change in management or
control or when the supply contract expires. We may not be abdedgotiate these supply contracts on
reasonable terms or find suitable alternative suppliers ifutuee, which may affect our business,

financial condition and results of operations.

We may not be able to sustain effective implementationoaf business and growth strategies,
including our expansion plans and the financing of such expansiorhiglh may adversely affect our
business and results of operations.

The success of our business will depend greatly on outyatbileffectively implement our business and
growth strategies. There can be no assurance that weevdble to execute our strategy within the
estimated budget, or that we will meet the expectationgrgeted customers i.e. the multi-specialty
hospitals and nursing homes. Our inability to manage our businesgawith gtrategies may have an
adverse effect on our business, financial condition and results of operati

One of our business strategies is to target our productsiltespecialty hospitals as well as corporate
hospitals and select semi-regulated export markets such as BamitiAsian and African countries to
take advantage of growth opportunities in these export markegscdrstruction of new plants and the
expansion of existing facility are subject to certain risks twald result in delays or cost overruns,
which could require us to expend additional capital and adversiegt afur business and operating
results. Such potential events include: shortages and latergebf building material and facility
equipment; delays in the delivery, installation, commissioning andfigaibn of our manufacturing
equipment; seasonal factors, such as a long and intensive weh skas limits construction; labour
disputes; design or construction changes with respect to builpaugs or equipment layout; delays or
failure in securing the necessary governmental approvalsdidmilsites or land use rights; and
technological capacity and other changes to our plans for nexs placessitated by changes in market
conditions. Delays in the construction and equipping or expansion of anufacturing facility could
result in the loss or delayed receipt of earnings and agaserin financing costs and would adversely
affect our business and results of operations.

Increasing employee compensation in India may erode someuwfcompetitive advantage and may
reduce our profit margins, which may have a material adversifect on our business, financial
condition and results of operations.

Employee compensation in India has historically been significkomler than employee compensation in
the United States and Western Europe for comparably skillefdgsionals. However, compensation
increase in India may erode some of this competitive advasrtadenay negatively affect our profit
margins. Employee compensation in India is increasing at a fiadeeithan in the United States and
Western Europe, which could result in increased costs relating to enginaregjars and other mid-level
professionals. We may need to continue to increase the Idvels employee compensation to remain
competitive and manage attrition. Compensation increases mayahaaerial adverse effect on our
business, financial condition and results of operations.

We rely extensively on our systems, including quality asswe systems, products processing
systems and information technology systems, the failurevbfch could adversely affect our business,
financial condition and results of operations.

We depend extensively on the capacity and reliability of theitgquassurance systems, product
processing systems and information technology systems, supportirgpeations. There can be no
assurance that we will not encounter disruptions in the fuQue systems are also subject to damage or
incapacitation by natural disasters, human error, power loss, sabotagputer viruses, hacking, acts of
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terrorism and similar events or the loss of support servioes third parties. Any disruption in the use
of, or damage to, our systems may adversely affect our busiimemscial condition and results of
operations.

Our operations are subject to environmental, workers’ hdaknd safety and employee laws and
regulations.

Our operations are subject to environmental laws and regulaélatisg to environmental protection in
India, such as the Water Pollution Act, Air Pollution Act and Bmvironment Act, as well as
internationally. For example, the discharge or emission of cladsmidust or other pollutants into the air,
soil or water that exceed permitted levels and cause damoagghers may give rise to liabilities
towards the government and third parties, and may result in aunriitgs costs to remedy any such
discharge or emissions. There can be no assurance thatamwrepivith such environmental laws and
regulations will not result in a curtailment of production or demial increase in the costs of production
or otherwise have a material adverse effect on our finlagoadition and results of operations.
Environmental laws and regulations in India have become increasitigigent, and it is possible that
they will become significantly more stringent in the futufeny of our plants or the operations of such
plants are shut down, we may continue to incur costs in complyitig regulations, appealing any
decision to close our facilities, maintaining production at oustieg facilities and continuing to pay
labour and other costs which may continue even if the fa@ligyosed. Stricter laws and regulations, or
stricter interpretation of the existing laws and regulations may imp@sdiabilities on us or result in the
need for additional compliance requirements and additional investmesivironmental protection
equipment, either of which could adversely affect our business, finaocidition or prospects.

We are also subject to laws and regulations governing relhiengvith employees in such areas as
minimum wage and maximum working hours, overtime, workiognditions, hiring and
terminating of employees, contract labour, work pernaitel health and safety. In some of the
territories in which we operate, environmental and workensipensation liability may be assigned to
us as a matter of law.

If we are unable to comply with various regulatory requirements, it may davaterial adverse affect on
our business, financial condition and results of operations.

Our Company’s financial results may be subject to seasonal vaiai

Our Company’s revenue and results of operations are affectedabypral factors since some of our
products are in more demand during the summer and monsoon seasons asdctompeater season on
account of an increase in common diseases requiring stratggctables during the summer and
monsoon seasons.

Our Company may be subject to industrial unrest, slowdowns and incieées®our costs.

As at March 31, 2013, our Company had approx. 106 full-time employees. In additroG@ompany
hires contract labour. While our Company believes that it maintgowl relationships with the
employees and contract labour, there can be no assurance that oungZarilpaot experience future
disruptions to its operations due to disputes or other problethstsywork force, which may materially
and adversely affect the business and operations of our Company.

India has stringent labour legislation that protects the st workers, including legislation that sets
forth detailed procedures for dispute resolution and employee removal andlilegigiat imposes certain
financial obligations on employers during employment and upon retrenchitdader Indian law,
workers also have a right to establish trade unions. Althougentpdoyees are not currently unionized,
our Company cannot assure that they will not unionize in the futiusmme or all of the employees
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unionize or if our Company experience unrest or slowdowns, it may leedifficult for the Company to
maintain flexible labour policies and our Company may experiemeased wage costs and employee
numbers and may materially and adversely impact the operations and ficandidion.

Our Company may be unable to obtain, renew or maintain its dtatyr and regulatory permits and
approvals required to operate the business.

Our Company requires certain statutory and regulatory permitspgmnadvals for conducting its business.
For example, laws or regulations in some countries, including Indig regquire our Company to obtain
licenses or permits to conduct its operations. In the future, oup&uonwill be required to renew such
permits and approvals and obtain new permits and approvals farepysed operations. There can be
no assurance that the relevant authorities will issue anyobf germits or approvals in the time-frame
anticipated by our Company. Failure by our Company to renew, maintaistan the required permits
or approvals may result in the interruption of its operations@agdhave a material adverse effect on the
business, financial condition and results of our Company.

Our Company is subject to risks arising from interest rdtectuations, which could adversely affect
the financial results of our Company.

As on March 31, 2013, our Company has outstanding term loans and wontitad feailities to the tune
of ¥282.13 lakhs an@572.15 lakhs respectively from various banks and financial institsitiAny
increase in the interest rates could significantly raisedles of borrowing adversely affecting the results
of our Company.

The shares arising out of this Rights Issue shall betially partly-paid up until the First and Final
Call is received by our Company.

The Issue Price of Equity Shares of our Compariy[ie] per Equity Share. Investors will have to Fay
[e] which constitutesd] % of the Issue Price on application and the bal&neg which constitutesd]

% of the Issue Price on the First and Final Call made by oompany. The Equity Shares offered under
the Issue will be listed under separate ISIN for the pexsochay be applicable prior to the record date for
the First and Final Call. An active market for trading nmmy develop for the partly paid-up Rights
Shares and, therefore, the trading price of the partly paidigiptsRShares may be subject to greater
volatility than our fully-paid Rights Shares. Further, Investorthis Issue will be required to pay the
money due on the First and Final Call even if, at that timemiméet price of our Equity Shares is less
than the Issue Price. If the Investor fails to pay tharza amount due with any interest that may have
accrued thereon after notice has been delivered by our Company, then any of our HigissnSespect
of which such notice has been given may, at any time therdadfere payment of the call money and
interest and expenses due in respect thereof, be forfeited bglatien of our Board to that effect. Such
forfeiture shall include all dividends declared in respecuth forfeited Rights Shares and actually paid
before such forfeiture. Investors are only entitled to dividartoportion to the amount paid up and the
voting rights exercisable on a poll by Investors shall Bls@roportional to such Investor's share of the
paid-up equity capital of our Company. If certain Investors do nothmayull amount, we may not be
able to raise the amount proposed under the Issue.
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The partly paid-up Equity Shares of our Company will not beaded from the Issue of Call Notice as
per the rules and regulations of the Stock Exchange with effect from @all Record Date fixed for the
determination of the Investors liable to pay at the Fiestd Final Call. The holders of the partly paid-
up Equity Shares will not be able to trade in these shaittshtey are credited to the holders’ account
as fully paid-up.

The Issue Price of the Equity Shares of our CompagRjwisper Equity Share. The Investors have to pay
[ ] which constitutesd] % of the Issue Price on application and the bal&hefwhich constitutesd]

% of the Issue Price on the First and Final Call. Till sucte the total Issue Price is paid, the Equity
Shares shall be considered to be partly paid-up. The partly p&duity Shares offered under the Issue
will be traded under a separate ISIN for the period ashbmagpplicable under the rules and regulations
prior to the Call Record Date. The ISIN representing partlg-ppiEquity Shares will be terminated after
the Call Record Date. On payment of the First and Final @ale$pect of the partly paid-up Equity
Shares, such partly paid-up Equity Shares would be convertefilligtpaid-up Equity Shares and shall
be listed and identified under the existing ISIN for the Bg8hares. Our Company would fix a Call
Record Date for the purpose of determining the list of Adedtto whom the notice for First and Final
Call would be sent. With effect from the Call Record Datelitiain the partly paid-up Equity Shares for
which First and Final Call have been made would be suspended fopstiod as may be applicable
under the rules and regulations. The holders of the partly paid-up BBhates will not be able to trade
in these shares till they are credited to the holders accountyagdid-up Equity Shares.

There is no monitoring agency appointed by our Company, thougshill be monitored by the Audit
Committee formed under Corporate Governance norms.

As per the SEBI (ICDR) Regulations, appointment of monitorirenayg is required only for Issue size
aboveX50,000 Lakhs. Hence, we have not appointed a monitoring agency tammntbeitutilization of
Issue proceeds. However, the Audit Committee will monitor thizatfibn of Issue proceeds. Further, the
Company shall inform about material deviations in the utibratof issue proceeds to the Stock
Exchanges and shall also simultaneously make the materiatidesia adverse comments of the Audit
Committee to the public as required under law.

We have not identified any alternate source of financing tt@bjects of the Issue’. If we fail to
mobilize resources as per our plans, our growth plans may be affected.

We have not identified any alternate source of funding and Femcéailure or delay on our part to raise
money from the Issue or any shortfall in the Issue Proceedsietay the implementation schedule of our
Project and could adversely affect our growth plans. For fudétils please refer to the Chapter titled
“Objects of the Issue” beginning on page 64 of the Draft Letter of Offer.

External Risk Factors
Exchange rate fluctuations may affect our Company’s business.

Our Company’s financial statements are prepared in Indian rupessbstantial portion of our net
revenue is in Indian rupees. However, we export some of our stgei¢able products to countries like
Srilanka, Vietnam, etc. and realise our export revenues ifgforeirrency. We sometimes import key
raw-material viz. PP granules from various countries, foickvlive are required to make payment in
foreign currencies. Further, as a part of our proposed expansiont pooje€ompany has placed an order
for import of plant & machinery viz. Bottle Filling and Sealing éane from Germany, for which we are
required to make payment in Euro. Although our Company can hedge a portibe dsulting net
foreign exchange position through forward exchange contracts andtidesyaur Company may still be
affected by fluctuations in exchange rates between the Indian upkeforeign currencies. Any
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significant fluctuation in exchange rates may therefore nadiyeeiffect our profitability.

Global economic downturn, adverse market conditions and a slowdowrh@&dconomic growth in
India could cause the business of our Company to suffer.

The developed economies of the world viz. U.S., Europe, Japan and othérsnadst of a downturn
affecting their economic condition and markets general busiaedsconsumer sentiment has been
adversely affected due to the global slowdown and there can be manasswhether the developed
economies or the emerging market economies will see good eampowth in the near future.
Consequently, this has also affected the global stock and commmuodilyets. The performance and
growth of our Company is directly related to the performanckeofridian economy. The performance of
the Indian economy is dependent among other things on the interegbidieal and regulatory actions,
liberalization policies, commodity and energy prices etc. Aaghan any of the factors would affect the
growth prospects of the Indian economy, which may in turn adverselctirttparesults of operations,
and consequently the price of the Equity Shares of our Company.

Any downgrade of India’s debt rating by an independent agency radyersely affect our Company’s
ability to raise financing.

Any adverse revisions to India’s credit ratings for donsestid international debt by international rating
agencies may adversely affect our Company’s ability to iisktional financing and the interest rates
and other commercial terms at which such additional finarisimyailable. This could have an adverse
effect on the capital expenditure plans, business, financial conaitidnthe price of the Company’s

Equity Shares.

Our Company’s ability to pay dividends in the future will plend upon its future earnings, financial
condition, cash flows, working capital requirements, capital expeéuadis and restrictive covenants in
its financing arrangements.

Our Company’s future ability to pay dividends will depend on itaiags, financial condition and capital
requirements. Dividends distributed by our Company will attragideind distribution tax at rates
applicable from time to time. Our Company cannot assure thall gevierate sufficient income to cover
its operating expenses and pay dividends to its shareholdersalbr @ur Company’s ability to pay
dividends could also be restricted under certain financing amaggts that it may enter into. In addition,
dividends that our Company has paid in the past may not be iraefle€the dividends that our Company
may pay in a future period. Our Company may be unable to pay dilde the near or medium term,
and its future dividend policy will depend on its capital reqoasts, financing arrangements, results of
operations and financial condition.

Risk Factors in relation to the Issue

You will not be able to immediately sell any of the Rigl8bares you purchase in this Issue on the
Stock Exchanges.

Under the SEBI (ICDR) Regulations, our Company is permittetldbRights Shares within fifteen (15)
days of the Issue Closing Date. Consequently, the Rights sShawepurchase in the Issue may not be
credited to your dematerialized account with Depository Ppatits until fifteen (15) days of the Issue
Closing Date.
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58.

59.

There is no guarantee that the Right Shares issued purduarthe Issue will be listed on the ASE in a
timely manner or at all.

In accordance with Indian law and practice, permission fandjsif the Rights Shares issued pursuant to
the Issue will not be granted until after such Rights Shares lbeen issued and allotted. Such approval
will require all other relevant documents authorising theimgsof Rights Shares to be submitted. There
could be a failure or delay in listing these Rights ShareR@ASE. Any failure or delay in obtaining the
approval would restrict your ability to dispose of the Rights Shares.

Shareholders may be subject to Indian taxes arising out of cdpgfains on the sale of the Rights
Shares.

Capital gains arising from the sale of the equity sharescofh@any are generally taxable in India. Any
gain realized on the sale of listed equity shares on a statkange held for more than twelve (12)
months will not be subject to capital gains tax in India if @ has been paid on the transaction. The
STT will be levied on and collected by an Indian stock exchangehachvequity shares are sold. Any
gain realized on the sale of equity shares held for ni@e twelve (12) months to an Indian resident,
which are sold other than on a recognized stock exchange and ak afrefich no STT has been paid,
will be subject to capital gains tax in India. Further, any geatized on the sale of listed equity shares
held for a period of twelve (12) months or less will be stthiji@ capital gains tax in India. Capital gains
arising from the sale of the Rights Shares of our Companyeiixempt from taxation in India in cases
where an exemption is provided under a treaty between India amuh&y of which the seller is a
resident.

Generally, Indian tax treaties do not limit India’s abilityibopose tax on capital gains. As a result,
residents of other countries may be liable for tax in Indiavall as in their own jurisdictions on gain
upon a sale of the Rights Shares. For further details, plefasaaehe Chapter titled "Statement of Tax
Benefits" beginning on page 79 of this Draft Letter of Offer.

Prominent Notes to Risk Factors:

Issue of 60,27,864 Equity Shares with a face val@d 0feach (Rights Share¥) for cash at a price &

[e] per equity share (including a premiumofe] per rights share) for an amount aggregating pé]
lakhs on rights basis in the ratio of 2:1 (2 Rights Shares\ery 1 fully paid up equity shares) held by
the equity shareholders on the record date[eJe.The face value of the Rights Share?i§ each and
the issue price ips] times of the face value of the Equity Shares.

The Net Worth of our Company as per the restated finartet@insents as on March 31, 2013i852.64
lakhs. For further details, please refer to Section titfedancial Information™ beginning on page 151 of
this Draft Letter of Offer.

The Net Asset Value per Equity Share of our Company as peesketed financial statements as on
March 31, 2013 iK49.94. For further details, please refer to Section titled "Fiakhmaformation”
beginning on page 151 of this Draft Letter of Offer.

For further details regarding the related party transactioddasiness interest, please refer to Annexure
22 titled "Statement of Related Party Disclosures, asaRebt in the Section titled "Financial
Information” beginning on page 151 of this Draft Letter of Offer.

Our Company has not issued any Equity Shares for consideratiemtioan cash. Our Company is in the

process of issuing bonus Equity Shares out of Share Premium Account, in the ratip[df (@n&) bonus
Equity Share for every 1 (one) existing Equity Share held] videsalution passed recommending the
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10.

11.

12.

13.

14.

Bonus Issue at the meeting of the Board of Directors held orr8ket 9, 2013, making the post-bonus
Equity Share capital of Rs. 301.40 lakhs divided into 30,13,932 Equity Shares of Rs. 10/- eacheThe sam
is proposed to be approved by the members of our Company in their meeti@deld on October 8,

2013.

For details of transactions in the shares of our Company by tmeokars, the Promoter Group and
Directors in the last six (6) months, please refer the Chépesl "Capital Structure” beginning on page
50 of this Draft Letter of Offer.

The average cost of acquisition of promoters’ shareholdiid& 94 per Equity Share. After considering
the Bonus Issue, the average cost of acquisition of promoteasttwlding will beZ 10.47 per Equity
Share.

For information on changes in our Company’'s name, registerece adfici Objects Clause of the
Memorandum of Association of the Company, please refer to the eZhaj@d "History and Corporate
Structure" beginning on page 125 of this Draft Letter of Offer.

Except as disclosed in the Chapter titled "Capital StructiR¥gmoters, Promoter Group and Group
Entities of our Company" and "Management of our Company" beginningagas 50, 141 and 128
respectively of this Draft Letter of Offer, none of tAemoters, Directors or Key Managerial Personnel
have any interest in our Company.

There are no financing arrangements whereby the Promoter Greupiréitctors and their relatives have
financed the purchase by any other person of the Equity Shaoes Gbmpany during the period of six
(6) months immediately preceding the date of filing of this Draft Left€ffer with SEBI.

Any clarification or information relating to the Issue szl made available by the Lead Manager and
our Company to the Investors at large and no selective oraulitnformation would be available for a
section of Investors in any manner whatsoever. Investors mawnctafite Lead Manager for any
complaints, information or clarifications pertaining to the Is3ire Lead Manager is obliged to provide
the same to Investors.

The Lead Manager and our Company shall update this Draft ladtteffer and keep the shareholders
and the public informed of any material changes till thenlistand trading commencement, and our
Company shall continue to make all material disclosures as pernigedethe listing agreement.

Trading in Equity Shares for all investors shall be in demateridimedonly.

Investors may contact Compliance Officer or the Lead Man&meany complaints pertaining to the
Issue.
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SECTION IlI: INTRODUCTION
SUMMARY OF INDUSTRY

Industry Overview

The Indian Economy

India is clearly becoming a more and more important player ondhd stage in G20 context, in terms of its role
in the global economy. India is the fifth best country in theldvior dynamic growing businesses, according to
the Grant Thornton Global Dynamism Index.

India is expected to record 6.1% GDP in the fiscal year 2013-14 anexpected to increase to 6.7% in the year
2014-15, according to the World Bank. India is expected to be the secorst lmageufacturing country in the
next five years, followed by Brazil as the third ranked courdasy,per Deloitte Touche Tohmatsu Limited
(Deloitte). Indian manufacturing and services sectors expandegithman China in February, 2013 according to a
survey by HSBC. The HSBC composite index for India for manufactamagservices stood at 54.8 in February,
2013 whereas it was 51.4 for Chi&ource:India Brand Equity Foundation (IBEF)- www.ibef.org

Indian Pharmaceutical Industry

The Indian pharmaceutical industry accounts for over 8 per afegtobal pharmaceutical production. The
industry has over 60,000 generic brands across 60 therapeutic catemmdtienanufactures more than 400
different active pharmaceutical ingredients (APIs).

The Indian pharmaceuticals sector revenues stood at US$ 15.6 billing 8081 and are expected to reach US$
35.9 billion by 2016. Further, total pharma exports from India aredeted to increase more than two fold over
the next five years. The trade surplus in the sector is likely taexpadJS$ 16.5 billion by 2016.

Due to its cost advantage, India has emerged as a major prazfugeneric drugs with several companies
focussing on this sector. The manufacturing cost of Indian pheautieal companies is up to 65 per cent lower
than that of US firms and almost half of that of European manufacturers.

The Government of India (GOI) allows zero duty for technologyraghes in the pharmaceutical sector through
the Export Promotion Capital Goods (EPCG) Scheme and is platmirgdax foreign direct investment (FDI)
norms in the sector.

India is among the leaders in the clinical trial markete Do a genetically-diverse population and availability of
skilled doctors, India has the potential to attract hugesinvents in its clinical trial marke¢Source: Indian
Brand Equity Foundation (IBEF) — Indian Pharmaceutical Industry Analysis-wwivarlgg

Current Scenario

The Indian pharmaceutical industry is expected to grow at 19%0i8. India is now among the top 5

pharmaceutical emerging markets. There will be new drugcheas) new drug filings and Phase |l clinic trials
throughout the year. On back of increasing sales of genericimesjicontinued growth in chronic therapies and
a greater penetration in rural markets, the domestic pharmacewaitatns expected to grow at 13-14% in 2013.

Moreover, the increasing population of the higher income group in thergawifi open a potential US$ 8 bn

market for multinational companies selling costly drugs by 20Hkimg India a lucrative destination for clinical
trials for global giants.Jource: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI)
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Segments of Indian Pharmaceutical Industry

SEGMENTS
API's Formulati Over The Herbal Sterile
ons Counter (OTC) Products Injectibles

API's

Active Pharma Ingredient (API), the main ingredient in a pheewacal product is responsible for the potency
and efficacy of a drug and at the same time for the majoiopat overall costs of a drug. Therefore, companies
need to look for high quality and cost-effective APIs. QualitathP! will produce drugs with superior quality
enabling the company to pass through the Food and Drug Administrabdy) @pproval process with relative
ease, while reducing the cost of manufacturing and increasing margins.

Formulations

A Formulation is a medicine prepared from one or more APUgslwith or without the aid of pharmaceutical
aids. This formulation does not include ayurvedic, siddha, unani and homeopathic sfymedicines.

Over the Counter (OTC) Products

The term ‘OTC’ has no legal recognition, all the drugs thatnaténcluded in the list ofprescriptiononly
drugs’ are considered asn-prescription drugs (or OTC drugs). OTC proprietary drugslaeregulatedy the
Drugs and Cosmetics Act atlde Drugs and Cosmetics Rules. OTC drugs may have even strongetigiate
India. An increasing number of Indians are already dipping into their pmwekets to buy OTC drugs. The
Government is now considering plans to expand the list of drugdwhitc be sold outside pharmacies, since
many common household remedies are more difficult to obtain in Indraih other developing countries. An
expansion of the list would substantially increase the potenti&etapportunity in this segment.

Herbal Products

Currently, the Indian herbal market size is estimated atOR8 crore and over Rs.3600 crore of herbal raw
materials and medicines are exported by India.

Out of 700 plant species commonly used in India, only 20% werierebeing cultivated on commercial scale
and 90% of medicinal plant used by the industries are colleaedtire wild. On the whole, India is stated to
have 45,000 plant species, nearly 20% of the global species occurs in the Indiantswnt Out of these, about
4,500 species of both higher and lower plant groups are of medicinal value.

Sterile Injectibles

Intravenous fluids are administered for restoring fluid andi flwinstituents and extra medications. Four-fifths of
patients admitted to a hospital require intravenous fluids régutaaking it an essential part of treatment.
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Sterile Injectable Industry

In Pharmaceutical Industry, there are considerable amount of plertical products that are delivered to the
human body as tablets or capsules, orally. However, there arednays/that are available only in injectable
format due to issues of safety, efficacy and critical timing.

The injectable form is preferred when the patient is anitecal situation. These Injectables by their very name
cannot be consumed orally and need to be injected or infused intodhelhe to this, injectables have certain
specific characteristics compared to oral dosage forms:

They are more difficult to formulate and have multiple technology and delpatforms

They are more capital intensive to produce

They are governed by tougher regulations

They require specialized skills to formulate and produce

The customer segments are almost exclusively hospitals where the dewgiog process and criteria is
distinct from individual doctors

VVVVYVYY

Intravenous fluids injected into a patient’s vein either agedium for other medicines or to relieve dehydration.
80% of patients admitted to a hospital require intravenoudsfleegularly, making it an essential part of
treatment.

80% of all patients admitted to a hospital as well aslaimumber of patients in the emergency and intensive
care units need intravenous fluids. Intravenous fluids are wsadniinister other medicines as it is the fastest
way to deliver drugs throughout the body. These are of two typesiys(dextrose) and saline. Their choice is
made depending on the properties of the medicine to be administexetl as the patient’s risk of low sugar or
high sodium.

Besides, infusion products, the injectables business consistrgeanlamber of specialty products which are used
across various therapeutic categories — oncology, anti-wésctanaesthetics etc. These products as a category
are called Specialty Injectable Products (SIP).
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SUMMARY OF BUSINESS

Business Overview

Our Company is primarily into the business of manufacturing andetiagkof sterile injectables for the past
thirty (30) years. We offer a range of sterile injectgieducts for human and veterinary consumption. Our
Company’s product offerings comprise of more than fifty (5@dpcts sold across fifteen (15) States in India.
The institutional customer base of our Company includes governmentgseennment, hospitals and nursing
homes, aided agencies and the Indian Defence sector. All of our @gmpaoducts are off-patent/ generic
drugs, a significant majority of which are directly injectatb the body and are also used in the treatment of
critical illnesses.

Our Company offers its products in different therapeutic afgasigh the ethical and institutional sales for the
domestic markets. Our product range includes antibiotic injectidingetic injections, parenteral amino acid
injections, plasma volume expanders, anti anaerobic injectanis,pyretic and irrigation solutions, etc. In
addition to the above, we also manufacture various other Intravehods ir filled volumes of 100 ml, 250 ml,
500 ml, 1000 ml and 3000 ml.

Our Company’s manufacturing facility is located near Ahmedabagar&. The manufacturing facility is
approved by the Foods and Drugs Control Administration Authority (PDGAjarat and certified by WHO
GMP. The manufacturing facility is also ISO 9001-2008 certifiechddition to the above, most of our products
are registered and approved by the FDCA and WHO GMP. In additimanufacturing our own products which
we sell under our own brands, we also use our facility to metuéaproducts on contract basis for third parties
including certain multinational pharmaceutical companies who rhadah products under their own brands. As
on March 31, 2013, our Company’s manufacturing facility has an instalgacity to manufacture 240 lakhs
plastic bottles and 258 lakhs glass bottles. We are in theegwoof expanding our existing facility of
manufacturing sterile injectables. The aforementioned expangilonave manufacturing facility using Injection
Stretch Blow Moulding (ISBM) technologyis-a-visthe technology presently being used by our Company i.e.
Blow Fill Seal (BFS). We propose to partly fund this expansion from the proceduslissue. For further details,
please refer to Chapter titled "Objects of the Issue" beginning orbgaafethe Draft Letter of Offer.

The domestic business of our Company is driven by its own sales ahkeétinrnetwork comprising of
approximately forty (40) Medical Representatives (MR) cionevarious territories across India. Our Company
has arrangements with sixteen (16) super stockists inrfifte®) States of India and one (1) distributor in Nepal.
In international markets, our Company partners with local digors who import and distribute the products of
our Company, under their supervision and carry out marketing agiviti addition to direct marketing, we also
participate in bulk supplies of sterile injectable productsway of bidding in tenders of various State
Government Health Departments.

Our Company on standalone basis have achieved total reventi®816£84 lakhs an&4179.51 lakhs and net
profit after tax oR100.21 lakhs an&79.04 lakhs for the financial year ended on March 31, 2013 and March 31,
2012 respectively.

Competitive Strengths

5

%

Diverse Product Portfolio

Wide sales, marketing and distribution network

Wide range of fill volumes

Experienced management team and well qualified senior executives
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Business Strategy
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Adoption of superior technology for manufacturing sterile injectables

Our contract manufacturing and institutional sales business stabilizesvenue stream
Targeting new domestic and export markets

Wide range of Sterile Injectable Products

o,
°n
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£
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For further details regarding our business, please refer to €tdjeid "Business Overview" beginning on page
99 of this Draft Letter of Offer.
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THE ISSUE

Issue of 60,27,864 Equity Sharesol0/- each for cash at a premiumofe] per share, on Rights basis, to the
existing Equity Shareholders of the Company as on the Recora@aegating up td [e] Lakhs.

Equity Shares proposed to be issued by
Company

060,27,864 Right&quity Shares

Rights Entitlement

*2 (Two) Equity Shares for every 1 (One) Equity Share held.

* After considering Bonus Issue.

Record Date

[e]

Issue Price per Equity Share

X [e]

Money Payable at the time of Application

X [e]

Balance Money Payable at the time of Fi
and Final Call

st [o]

First and Final Call Record Date

A record date fixed by the Board for the purpose of determ
the names of the holders of partly pajol-Rights Shares for iss
of First and Final Call Notice.

First and Final Call Payment Period

A period as may be fixed badled to enable the paymen
the First and Final Call by the holders of partly papdRight
Shares.

Equity Shares outstanding prior to the Iss

ue30,13,932 Equity Shares

*After considering Bonus Issue.

Equity Shares outstanding after the Issue

90,41,796 Equity Shares

Use of Issue proceeds

For more information, see Chapter titled “Objects of the Iss
on Page 64inder Section “Particulars of the Issue” of this Dr
Letter of Offer.

ue”
aft

Terms of the Issue

For more information, see Chapter titled “Terms of thad$®n
Page 217nder Section “Issue Information” of this Draft Lett
of Offer.

Terms of Payment

Amount payable per Rights Equity Share )* Face Value Premium Total
On Application 5.00 [o] [e]
On First and Final Call 5.00 [o] [e]
Total 10.00 o] [e]

*For details, refer to the chapter ‘Terms of theug’ beginning on page 217 of this Draft LetteOdfer.

IMPORTANT:

1. This Issue is applicable to such Equity Shareholdersevhasies appear as beneficial owners as per the list to
be furnished by the depositories in respect of the E@kires held in the electronic form and on the Register
of Members of our Company at the close of business houwd @ih¢ Record Date).

2. This Draft Letter of Offer is filed in compliance with Regtion 19 of SEBI (ICDR) Regulations, 2009 as our
Company is in the process of issuing 15,06,966 bonus EquiireSlout of Share Premium Account, in the
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ratio of (1:1) [1 (one) bonus Equity Share for every 1 (one)iegigiquity Share held] vide a resolution passed
recommending the Bonus Issue at the meeting of the Bo&mieattors held on September 9, 2013. The same
is proposed to be approved by the members of our Companyrimtiting to be held on October 8, 2013.

The Equity Shares are presently listed but not tratedSE. Post Bonus Issue, our Company intends to seek
listing of its Equity Shares on BSE Limited / recognistmtl Exchange having nation wide trading terminals
subject to necessary compalince and listing proccudure.

Please ensure that you have received the Composite Agpli€arm (‘CAF") along with the Letter of Offer.

In case the original CAF is not received, lost or naisptl by the shareholder, the Registrar to the Issue will
issue a duplicate CAF on the request of the Equity Bblter who should furnish the registered folio
number/DP ID number/client ID number and his/her full nanteaatdress to the Registrar to the Issue. Please
note that those applicants who are making the applicatitme duplicate CAF should not utilize the original
CAF for any purpose including renunciation, even if it is receivaaid subsequently. In case the original and
the duplicate CAFs are lodged for subscription, allotnagihtboe made on the basis of the duplicate CAF and
the original CAF will be ignored.

Please read the Draft Letter of Offer and the instasticontained herein and in the CAF carefully before
filling in the CAF. The instructions contained in the CAE an integral part of this Draft Letter of Offerdan
must be carefully followed. An application is liable to be regéte any non-compliance of the Draft Letter of
Offer or the CAF.

. All enquiries in connection with this Rights Issue or Cgtfould be addressed to the Registrar to the Issue i.e.
Sharepro Services (India) Private Limited quotingRegistered Folio number/DP and Client ID number and
the CAF number as mentioned in the CAF.

The Issue will be kept open for a minimum period of 15 €Eif) days. If extended, with the approval of the
Board, will be kept open for a maximum period of 30 (Thirty)sda

The Lead Manager and our Company shall make all infoomatvailable to the Equity Shareholders and no
selective or additional information would be availatdea section of the Equity Shareholders in any manner
whatsoever including any presentation, research note orepl@ss etc. after filing of the Draft Letter of Offer
with SEBI.

. All the legal requirements as applicable tiHe filing of the Draft Letter of Offer withthe
Designated Stock Exchange have been complied with.

The Lead Manager and our Company shall update this Dett&r of Offer and keep the public informed of any
material changes till the listing and trading commencesdait§ Shares offered through this Issue.
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SUMMARY OF FINANCIAL INFORMATION

The following summary financial statements have been prepareatdardance with Indian GAAP, the
Companies Act and the SEBI (ICDR) Regulations and restatedeswibed in the Auditor's Report (Peer
Review) of Shah & Shah Associates, Chartered Accountants datedl8, 2013 in the Section titled “Financial
Information” beginning on page 151 of this Draft Letter of Offedre summary financial information presented
below should be read in conjunction with our restated financialnstas for the year ended March 31, 2009,
March 31, 2010, March 31, 2011, March 31, 2012 and March 31, 2013 including the notes theretctzequt¢he
titted “Management’s Discussion and Analysis of Financial Camdiéand Results of Operations” beginning on
page 183 of this Draft Letter of Offer.

Summary Statement of Profit and Loss Account, As Restated

(X In Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
Revenue from Continuing
Operations:
Revenue from operations (gross)
Of products manufactured 2661.01  3079.12 3467.01 4284.62 5667.54
Of products traded 0.18 0.00 17.36 0.00 0.00
Total Revenue 2661.19 3079.12 3484.37 4284.62 5667.54
Less: Excise Duty/ VAT 0.00 0.00 0.00 127.83 64.59
Net Revenue 2661.19 3079.12 3484.37 4156.78 5602.96
Other Income 14.33 12.04 13.94 22.73 13.89
Profit on sale of investments 0.00 0.00 0.00 0.00 0.00
Total of (A) 2675.52 3091.16 3498.31 4179.51 5616.84

Expenditure
Cost of materials consumed 1645/92 1872.10 2160.18 2304.73 3092.35
Purchases of stock-in-trade
Changes in inventories of finished 39.98 2.77 (62.01) 77.07 (27.60)
goods, work-in-progress and stock
in-trade
Employee benefits expense 195/81 193.34 264.05 311.73 373.58
Manufacturing & Other expenses 239.98 311.98 397.27 487.88 651.27
Selling & Distribution expense 211.42 342.06 332.04 551.25 931.32

Total Expenses (B) 2333.12 2722.25 3091.53 3732.67 5020.91
Earnings before Depreciation, 342.40 368.91 406.78 446.84 595.93
Interest, exceptional items,
extraordinary items and Tax
(EBITDA) (A-B)
Depreciation and amortisation 114.81 122.18 136.06 136.90 129.48
expense
Earnings before Interest, 227.59 246.73 270.72 309.94 466.45
exceptional items, extraordinary
items and Tax
Finance costs 140.05 154.49 164.49 186.94 212.52
Profit / (Loss) before tax 87.54 92.23 106.23 123.00 253.93
Tax expense:
Provision for Taxation 16.58 26.57 43.59 43.96 85.55
Provision for Income Tax 30.50 21.00 41.00 49.00 85.85
Current Year 30.50 21.00 41.00 49.00 95.00
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Less: MAT Credit
Previous Year (9.15)
Provision for Deferred Tax (13.92) 5.57 2.59 (5.04) (0.30)
Provision for Fringe Benefit Tax
Profit/(Loss) from continuing 70.95 65.66 62.65 79.04 168.38
operations and before adjustment
on account of Restatement
Net Profit After Tax for the year 70.95 65.66 62.65 79.04 168.38
Adjustments on Account of 0.00 0.00 0.00 0.00 (68.17)
Restatement
Net Profit After Tax & 70.95 65.66 62.65 79.04 100.21
Adjustment on account of
Restatement
Summary Statement of Assets & Liabilities, As Restated
(X In Lacs)

Particulars 31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
Non-current assets
Fixed assets
Tangible assets 797.33 970.40 1,040.96 941.86 950.53
Intangible assets - - - - -
Capital work-in-progress 2.10 6.88 - - 3.50
Intangible assets under development - - - - -
Fixed Assets held for sale - - - - -
Non-current investments 19.75 19.75 17.25 21.38 30.11
Long-term loans and advances 23|30 27.40 32.79 40.28 86.17
Total Non-Current Assets(A) 842.48 1,024.44 1,091.00 1,003.52 1,070.31
Current assets
Current investments - - - - -
Inventories 170.86 244.33 298.53 245.65 332.14
Trade receivables 604.81 805.89 774.65 1,117.35 1,662.15
Cash and Bank Balances 143.84 134.83 147.54 107.86 237.77
Short-term loans and advances 110.82 157.15 85.65 127.65 155.79
Other current assets 3.04 5.73 9.00 1.69 7.74
Total Current Assets (B) 1,033.37 1,347.94 1,315.37 1,600.20 2,395.59
Non-current liabilities
Long-term Provision - - - - 64.53
Long-term borrowings 271.48 269.28 160.19 231.17 450.70
Deferred tax liabilities (net) 55.91 61.48 64.07 59.02 58.72
Other long-term liabilities - - - - -
Total Non-Current liabilities (C) 327.34 330.76 224.26 290.19 573.95
Current liabilities
Short-term borrowings 469.51 498.63 548.83 626.46 983.48
Trade payables 294.93 547.01 496.72 355.16 507.28
Other current liabilities 287.1D 440.19 492.04 590.19 537.80
Short-term provisions 24.37 39.61 64.04 83.28 110.75
Total Current liabilities (D) 1,075.91 1,525.44 1,601.63 1,655.09 2,139.31
Net Worth[A+B-C-D] 472.60 516.17 580.47 658.44 752.64
Networth Represented By
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Shareholder's Funds:

Share Capital

Equity Share Capital 123.68 129.30 136.10 143.20 150.70
Total (E) 123.68 129.30 136.10 143.20 150.70

Reserves & Surplus

General Reserve 10.91 14.91 18.91 28.91 41.91

Capital Reserve 11.98 11.98 11.98 11.98 11.98

Security Premium 192.84 201.27 218.27 236.73 258.48

Profit and Loss Account 119.14 158.71 195.21 237.62 289.57

Preferential Warrants 14.05 - - - -
Total (F) 348.92 386.87 444.37 515.24 601.94

Share application money pending

allotment i i i i i
Total (G) - - - - -

Net Worth [E + F + G] 472.60 516.17 580.47 658.44 752.64
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GENERAL INFORMATION

Our Company was originally incorporated as a Private Lim@tethpany under the Companies Act, 1956 in the
name of Denis Chem Lab Private Limited vide Certificgténcorporation dated July 15, 1980 with the Registrar
of Companies, Ahmedabad. Subsequently, our Company was converted into Public LimitedyCamapa Fresh
Certificate of Incorporation in name of Denis Chem Lab Lithiteas issued by the Registrar of Companies,
Ahmedabad on April 29, 1982. The Corporate Identity Number (CIN) of our Gompa
L24230GJ1980PLC003843.

The Board of Directors of our Company has approved the presghtsRssue under Section 81(1) of the
Companies Act, at their meeting held on July 26, 2013.

ISSUE OF 60,27,864 EQUITY SHARES WITH A FACE VALUE OFX 10 EACH ("EQUITY SHARES")

FOR CASH AT A PRICE OF X [e] PER EQUITY SHARE (INCLUDING A PREMIUM OF X [e] PER
EQUITY SHARE) FOR AN AMOUNT AGGREGATING TO X [e] LAKHS ON RIGHTS BASIS IN THE

RATIO OF *2:1 (2 (TWO) EQUITY SHARES FOR EVERY 1 (ONE) FULLY PAID UP EQUITY

SHARE) HELD BY THE EQUITY SHAREHOLDERS OF THE COMPA NY AS ON THE RECORD
DATE, i.e. [e]. THE FACE VALUE OF THE EQUITY SHARES IS ¥ 10 EACH AND THE ISSUE PRICE
IS [e] TIMES OF THE FACE VALUE OF THE EQUITY SHARES. FOR FURTHER INFORMATION,

PLEASE REFER TO CHAPTER “TERMS OF THE ISSUE” ON PAGE 217 OF THIS DRAFT LETTER
OF OFFER.

*After considering Bonus Issue.

Amount payable per Rights Equity Share¥) " Face Value| Premium Total
On Application 5.00 [o] [e]
On First and Final Call 5.00 [o] [e]
Total 10.00 o] [e]

#For detalils, refer to the chapter ‘Terms of theukssbeginning on page 217 of this Draft Letter dfed

Registered Office of our Company:
Denis Chem Lab Limited

Block No.457, Village: Chhatral,
Taluka: Kalol (N.G.) - 382729,
District: Gandhinagar, Gujarat.

Tel No.: +91 2764 233596 / 233613;
Fax No.: + 91 2764 233896;

Email: cs.denischem@gmail.com
Website:www.denischemlab.com

Corporate Office of our Company:

Denis Chem Lab Limited

401, Abhishree Complex,

Opp. Om Tower, Besides Bidiwala Park,
Satellite Road, Ahmedabad — 380 015, Gujarat.
Tel No: +91 79 2692 5716/ 2692 5719

Fax No.: +91 79 2692 5710

Email: cs.denischem@gmail.com

Website: www.denischemlab.com
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Registrar of Companies

Our Company is registered with the office of the Registrar of Compdaigarat, Ahmedabad situated at: ROC

Bhavan, Opp. Rupal Park Society, Behind Ankur Bus Stop, Naranpura, Ahmedabad - 380 013.

BOARD OF DIRECTORS OF OUR COMPANY

The Company’s Board comprises of the following Directors:

No. Name, Nature of Directorship and DIN | Age

Residential Address

Non-Executive & Indepedent Director
DIN: 00472925

1 Mr. Dinesh B. Patel 79 | “Vrundavan” Bunglows,
Non-Executive Chairman B/h. Apang Manav Mandal,
DIN: 00171089 Vastrapur, Ahmedabad — 380 015
2 Dr. Himanshu C. Patel 59 2, Ashwamegh Society IV,
Managing Director Off. Satellite Road,
DIN: 00087114 Opp. P & T Colony,
Ahmedabad — 380 015
3 Ms. Anar H. Patel 54 | 2, Ashwamegh Society IV,
Non-Executive & Non Independent Off. Satellite Road,
Director Opp. P & T Colony,
DIN: 01335025 Ahmedabad — 380 015
4 Dr. Gaurang K. Dalal 61 | 3, Ashani Society,
Non-Executive & Indepedent Director Nr. Darbar Hotel,
DIN: 00040924 Jodhpur Tekra Road,
Ahmedabad — 380 053
5 Mr. Priyavadan C. Randeria 87 | “Mitali” Bungalow,
Non-Executive & Indepedent Director Nr. Sadma Society,
DIN: 01334965 Navrangpura,
Ahmedabad — 380 009
6 Mr. Chinubhai N. Munshaw 84 | Niral, Opp. Parimal Garden,
Non-Executive & Indepedent Director Near Chimanlal Park,
DIN: 02780432 C. G. Road, Ellis Bridge,
Ahmedabad — 380 006.
7 Mr. Janak G. Nanavaty 58 | “Gunjan”, Nr. Manekbaug Hall, Polytechn

Ambavadi, Ahmedabad — 380 015

For further details of the Management of the company, plesdee to the chapter titled “Management of Our
Company” beginning on page 128 of this Draft Letter of Offer.

Compliance Officer

Dr. Himanshu C. Patel

Denis Chem Lab Limited

401, Abhishree Complex,

Opp. Om Tower, Beside Bidiwala Park,
Satellite Road, Ahmedabad-380015, Guijarat.
Tel No.: +91 79 26925716/ 2692 5719

Fax No.:+ 91 79 26925710

Email: cs.denischem@gmail.com

Website: www.denischemlab.com
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Investors may contact the Compliance Officer for any preeiggost-issue related matters such as non receipt of
letters of allotment/ share certificates/ refund ordeis, &ll grievances relating to the ASBA process may be
addressed to the Registrar to the Issue, with a copy to thB, 3@4hg full details such as name, address of the
applicant, number of Equity Shares applied for, Amount blocked, ASBé&unt number and the Designated

Branch of the SCSB where the CAF was submitted by the ASBA Investors.

LEAD MANAGER TO THE ISSUE

LEGAL ADVISOR TO THE ISSUE

VIVRO Financial Services Private Limited

SEBI Registration Number: INM000010122

“VIVRO House”, 11, Shashi Colony,

Opp. Suvidha Shopping Center,

Paldi, Ahmedabad - 380007

Tel No: +91 79 2665 0670

Fax No.:+91 79 2665 0570

Email: denis@vivro.net

Website www.vivro.net

Contact Person:Mr. Ketan Modi /Mr. Shyamal Trivedi

Rajani Associate /~

Advocates & Solicitors

204-207, Krishna Chambers

59, New Marine Lines

Mumbai 400 020, India
Telephone: +91 22 4096 1000
Facsimile: +91 22 4096 1010
Email: info@rajaniassociates.net

REGISTRAR TO THE ISSUE

STATUTORY AUDITORS

SHAREPRO SERVICES (INDIA) PRIVATE LIMITED
SEBI Registration Number: INRO00001476

13 AB, Samhita Warehousing Complex,

2" Floor, Sakinaka Tel. Exchange Lane,

Off Andheri-Kurla Road, Sakinaka,

Andheri (E), Mumbai 400072

Tel: +91 22 6772 0300 / 406ax: +91 22 2859 1568
Email: rights@shareproservices.com

Website: www.shareproservices.com

Contact Person:Mr. Anand Moolya / Ms. Janvi Amin

M/s. Shah & Shah Associates,
Firm Reg. No. 113742W
Chartered Accountants,

702, Aniket Tower,

Nr. Municipal Market,

C G Road, Ahmedabad — 380009
Tel No.: +91 79 2646 5433

Fax No.: +91 79 2640 6983

Email: nimish@shahandshah.co.in
Contact Person:Mr. Nimish Shah
Peer Review Board Certificate No.005979

BANKERS TO THE COMPANY

AXIS Bank Limited

Corporate Banking,

2" Floor, 3" Eye One,

Panchvati Circle, CG Road,
Ahmedabad — 380009

Tel. No. + 91 79 6614 7192

Fax No. + 91 79 6614 7105

Contact Person : Mr. Uma Shankar
Email: umal.shankar@axisbank.com
Web sitewww.axisbank.com

Bank of India

S.G. Highway Branch,

6-7, Ground Floor, Shapath-1V,
Ahead Karnavati Club,

Opp. Chimanbhai Patel Institute,
S.G. Highway, Ahmedabad — 380051
Tel. No. +91 79 2693 7313

Fax No. +91 79 2693 7307

Contact Person: Mr. Abhay Kumar

Email: sghighway.ahmedabad@bankofindia.co.in

Web sitewww.bankofindia.co.in

Expert Opinion

Except for the restated financial statements and audit regdhs Auditor of our Company for the financial year
ended on March 31, 2013, 2012, 2011, 2010 and 2009, their report on StatemenBehé&tits and Certificate
for Expenditure incurred till July 29, 2013 and Certificate ofdk- up of Unsecured loans given by Promoters
and Others till July 29, 2013 issued by M/s. Sompura & Associates e@fthAccountants, our Company has not
obtained any other expert opinion in relation to this Issue. The term “eaparsed in the Draft Letter of Offer is
not intended to be considered an “expert” within the meaning of Section 11 of the tufti€seAct. Please refer
to the details given on Section titled “Financial Informationd &Statement of Tax Benefits” beginning on pages
151 and 79 respectively of this Draft Letter of Offer.
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BANKER TO THE ISSUE
[e]
SELF CERTIFIED SYNDICATE BANKS (SCSBs)

The list of banks that have been notified by SEBI to act &B36r the ASBA process and details relating to the
Designated Branches of SCSBs collecting the ASBA CAF are providedpfiwww.sebi.gov.in/pmd/scsb.html

INTER SE ALLOCATION OF RESPONSIBILITIES AMONGST THE LEAD MA  NAGERS

Vivro Financial Services Private Limitesl the sole Lead Manager to the Issue and all the respoieshiétating
to co-ordination and other activities in relation to the Issud beaperformed by them. The various activities
have been set out below:

No. Activities
1. Structuring of the Issue in conformity with the SEBI (ICDR3dRlations, undertaking liaison with the
Stock Exchange, as may be required under the prevailing frakefaegulations/rules/guidelings
issued by the SEBI and the Stock Exchange.
2. Assisting the Company and its legal advisors in drafting #iget of Offer, the Abridged Letter ¢
Offer and the CAF; conduct due diligence as may be required orothpa@y and assist in compliance
with regulatory requirements of the SEBI and the Stock Excharfge.L&ad Manager shall ensure
compliance with the SEBI (ICDR) Regulations and other stipdilagéguirements and completion |of
prescribed formalities with the Stock Exchange and the SEBI.
3. Assisting the Company in preparing the Issue advertisements.
4, Follow-up with the Bankers to the Issue to get quick estimatesltgfiction and advising such Banks
about closure of the Issue, based on the correct figures.

Assisting in the listing of the Rights Shares issued pursuant to theolsshie Stock Exchange.
Assist in the selection of various agencies connected withstue, including printers, advertising
agencies, legal advisors, bankers to the Issue (selecting colleetiters) and Registrar to the Issue.
7. The post-Issue activities will involve essential follow tgps which must include finalization of basis

of allotment/weeding out of multiple applications, listing of instemts and dispatch of certificates and

refunds, with the various agencies connected with the actigiligls as Registrars to the Issue, Bankers
to the Issue. Whilst, many of the post-Issue activities wilhdmadled by other intermediaries, the Lead
Manager shall be responsible for ensuring that these ageukiidigiieir functions and enable them to
discharge this responsibility through suitable agreements with the @gmpa

=

o

o

CREDIT RATING

This being Rights Issue of Equity Shares, no credit rating is required.

GRADING

As the present issue being the Rights Issue of the Equity Shares, gsaudhgequired.
DEBENTURE TRUSTEES

As the Issue consists of the Equity Shares, the appointment of trusteesagquired.
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MONITORING AGENCY

In terms of Regulation 16(1) of the SEBI (ICDR) Regulationsgesithe size of the present Issue is less fhan

50,000 lakhs, our Company is not required to appoint a monitoring agentyefgurposes of this Issue. As

required under the listing agreements with the Stock Exchargé\uiiit Committee appointed by the Board of
Directors will monitor the utilization of the Issue proceedsr Gompany will disclose the utilization of the

proceeds of the Issue, including interim use, under a separaténhtaal quarterly financial disclosures and

annual audited financial statements until the Issue procepasnrainutilized, to the extent required under the
applicable law and regulation.

APRAISING AUTHORITY

None of the purposes for which the Net Proceeds are proposed tibzieel have been financially appraised by
any bank or financial institution.

UNDERWRITING

Our Company has not entered into any underwriting arrangement witledldeManager in connection with the
Issue.

ADDITIONAL SUBSCRIPTION BY THE PROMOTERS

The Promoters hereby confirm and undertake to subscribe to trextetit of their entitlement in the proposed
Rights Issue, either by themselves or through one or more Pronotgp &nd either singly or jointly amongst
any of them. The Promoters (either through one or more Promoter @ndwgither singly or jointly amongst any
of them) also intend to subscribe to any unsubscribed portion tfshe such that not less than 90% of the Issue
is subscribed. As a result of this subscription and conseqgll@ment, the Promoters and one or more Promoter
Group may acquire Equity Shares over and above their RightdeEwit, which may result in an increase of
Promoter and/or the Promoter Group shareholding above its cunamehslding and including their allotment
pursuant to Rights Entitlement of Equity Shares and to the eataht unsubscribed portion of the Issue as
mentioned above. This subscription and acquisition of additional Echaine$ by the Promoters/Promoter Group
through this Issue, if any, will not result in a change of control of theagement of the Company and shall be in
compliance with the SEBI (Substantial Acquisition of Shared &akeovers) Regulations, 2011 and other
applicable regulations therein.

Presently, the Company is complying with Clause 40A of the Lisfiggeement and the minimum public
shareholding required to be maintained for continuous listing is 25% of theaaalp equity capital.

The Promoter and/or members of the Promoter Group intend to sagbfmriany undersubscribed portion as per
the provisions of applicable law. Allotment to the Promoter @ndiembers of the Promoter Group of any
undersubscribed portion, over and above their Rights Entitlement bghedimpleted in compliance with Clause
40A of the Listing Agreements and other applicable laws pregadi that time relating to continuous listing

requirements and the minimum public shareholding of 25% of thepatd up equity capital required to be

maintained for continuous listing shall be maintained. For duartietails of under subscription and allotment to
the Promoter and Promoter Group, please refer to sub-sectionBtleid of Allotment" under the Chapter titled

"Terms of the Issue” beginning on page 217 of this Draft Letter of Offer.
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DECLARATION BY BOARD ON CREATION OF SEPARATE ACCOUNT

The Board of Directors declares that funds received agtiisstssue will be transferred in terms of the SEBI
(ICDR) Regulations to a separate bank account maintained Wyotinpany as per the provisions of sub-section
(3) of Section 73 of the Companies Act.

ISSUE SCHEDULE

The subscription will open upon the commencement of the banking hoursilhraose upon the close of
banking hours on the dates mentioned below:

Issue Opens on [e]
Last date for request for Split Application Forms [e]
Issue Closes on [o]

The Board may however decide to extend the Issue period, aayidetermine from time to time, but not
exceeding thirty (30) days from the Issue Opening Date.

MINIMUM SUBSCRIPTION

If the Company does not receive the minimum subscription of 808e Issue, or the subscription level falls
below 90%, after the Issue Closing Date on account of cheques kinmged unpaid or withdrawal of
applications, the Company shall refund the entire subscription aneneived within fifteen (15) days from the
Issue Closing Date. If there is delay in the refund ofstitescription amount by more than eight (8) days after the
Company becomes liable to pay the subscription amount (i.eerfiftes) days after the Issue Closing Date), the
Company will pay interest for the delayed period at 15% per annpnessribed under sub-sections (2) and (2A)
of Section 73 of the Companies Act.

IMPERSONATION

Attention of the applicants is specifically drawmn the provisions of Sub-Section (1) of Section 68A ef th

Companies Act, 1956 which is reproduced below: "Any person who-

a. Makes in a fictitious name an application to a Companyabéguiring, or subscribing for, any shares
therein, or

b. Otherwise induces a Company to allot or register any tnankfhares therein to him, or any other person in a
fictitious name, shall be punishable with imprisonment for a term whashextend to five years."

PRINCIPAL TERMS OF LOAN AND ASSETS CHARGED AS SECURITY

For more information on Principal Terms of Loan and Assetgyelaas security, please refer the Chapter titled
“Financial Indebtedness” on page 191 of this Draft Letter of Offer.
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CAPITAL STRUCTURE

The Capital Structure of our Company as on date of filing isf Binaft Letter of Offer with SEBI and Stock
Exchange is as follows.

T In Lakhs)
Description of Authorized, Issued, Subscribed and Paid Up Capitallong | Nominal Aggregate
with Share Premium before and after the Rights issue Value R) Value R)

A. Authorized Share Capital

1,10,00,000 Equity Shares3f0/- each 1100.00 1100.00
B. Issued, Subscribed and Paid up Capital before the Issue

(After considering Bonus Issue)

30,13,932 Equity Shares 3f10/- each. 301.40 301.40
C. Present Issue of Equity Shares being offered to Exisg Equity

Share holders through this Offer

60,27,864 Equity Shares 310/- each at price &f [e] each on a Right 602.79 [o]

basis to the existing shareholders of the Company in the ratiowa)

Rights Equity Shares for every 1 (One) Equity Shares held asaordg

Date.

*After considering Bonus Issue
D. Paid-up Share Capital after the Issue (assuming full Subsigtion)

90,41,796 Equity Shares 3fL0/- each fully paid up 904.18 [o]
E. Share Premium Account

- Before the Rights Issue 107.78 107.78

- After the Rights Issue [o] [e]

# Our Company is in the process of increasing its AuthorisedeSbapital from existing 700 Lakhs divided
into 70,00,000 Equity Shares 3f10 each t& 1100 Lakhs divided into 1,10,00,000 Equity Share¥ &0 each
and has sought approval of the members of our company in their meeting to be held on Ocild&. 08,

Notes:
>

The present Rights Issue of Equity Shares has been authorizesl Bgard of Directors of our Company
under Section 81(1) of the Companies Act, 1956 vide a resolution passed at their hreddtorgJuly 26,
2013.

The above Capital Structure has been prepared on the assumption the¢gRights Issue of 60,27,864
Equity Shares at the price df[e] per share will be fully subscribed (and the balance amount on the
partly-paid up Right Shares is received).

The Board of Directors of our Company has recommended the Bonus Issssuesof bonus Equity
Shares out of Share Premium Account, in the ratio of (1:1) [1 (one) Bguity Share for every 1 (one)
existing Equity Share held] vide a resolution passed recommetidirgpnus Issue at their meeting held
on September 09, 2013. The same is proposed to be approved by the mémipeZompany in their
meeting to be held on October 08, 2013. Accordingly, after the issuallatrdent of of Bonus Shares,
the Capital Structure of our Company would undergo a change to that extent.

Details of Increase in Authorized Share Capital:

Sr. | Patrticulars of increase / Cumulative Cumulative | Date of changee AGM/ EGM
No.| modification in Authorised No. of Equity | Authorized
Share Capital Shares Capital
1 | On Incorporation(Equity Share ¢ 30,000 30,00,000 Incorporation -
Face Value o¥100 each)
2 | Split of one share of face value pf 3,00,000 30,00,000 January 30,1982 EGM
% 100 each into 10 shares»10
each
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3 | Increase from¥ 30 Lakhs t& 100( 10,00,000 1,00,00,000| January 30,1p82 EGM

Lakhs

4 | Increase from 100 Lakhs t& 50,00,000 5,00,00,000f August 20, 1993 AGM
500 Lakhs

5 | Increase from¥ 500 Lakhs t& 70,00,000 7,00,00,000 September 26, EGM
700 Lakhs 1995

6 | Increase from 700 Lakhs t& 1,10,00,000 11,00,00,00( Subject to EGM
1100 Lakhs approval of

shareholders i
their meeting to
be held on
October 08, 20113
For details of changes in the Authorized Share Capitah®fCompany, please see “History and Corporate

Structure” on page 125 of this Draft Letter of Offer.

Notes to Capital Structure:

1. Details of Equity Share Capital of our Company

Date / No. of Face Issue | Cons Nature of Cumulati | Cumulative | Cumulative
Year of Equity | Value R) | Price R) | idera Allotment ve No. of | paid up Share
Allotment | Shares tion Equity Share Premium
shares Capital ®In
®In Lakhs)
Lakhs)
08.07.1980 10 100 100 Cash  Subscribergto 10 0.01 -
MOA
23.05.1981 515 100 100 Cash Further 525 0.525 -
Allotment to
Promoters &
Others
30.12.1981 2,450 100 100 Cash Further 2,975 2.975 -
Allotment to
Promoters &
Others
17.08.1981 7,000 100 100 Cash Further 9,975 9.975 -
Allotment to
Others
30.01.1982 - - - - Sub Division af 99,750 9.975 -
one Share of
Face Value of
100 into 10
shares of face
value of%10
each
07.06.1982| 20,250 10 10 Cash Further | 1,20,000 12 -
Allotment to
Others
25.08.1982| 20,000 10 10 Cash Further | 1,40,000 14 -
Allotment to
Others
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12.09.1982] 2,10,00(0 10 10 Cash Initial Public 3,50,000 35 -
Offer

11.12.1984] 70,000 10 10 Cash Rights Issue 4,20,000 42 -

29.11.1989 1,17,728 10 10 Cagh Rights Issue 5,37,728 53.[77 -

22.11.1995 1,80,75(0 10 40 Cash Further Publi&,18,478 71.85 54.23
Issue

25.07.1996| 4,05,84d 10 40 Cash Further | 11,24,318 112.43 175.98
Allotment to
Others

25.03.2008| 56,216* 10 25 Cash  Conversion|o11,80,534 118.0534 184.41
Preferential
Warrants to
Promoter

25.07.2008| 56,216* 10 25 Cash  Conversion|ol2,36,750 123.675 192.84
Preferential
Warrants to
Promoter

25.06.2009] 56,216* 10 25 Cash  Conversion|o12,92,966 129.2966 201.27
Preferential
Warrants to
Promoter

05.10.2010; 68,000* 10 35 Cash Preferential 13,60,966 136.0966 218.27
Allotment to
Promoters

21.03.2012] 71,000* 10 36 Cash Preferential 14,31,966 143.20 236.73
Allotment to
Promoter

24.09.2012| 75,000* 10 39 Cash Preferential 15,06,966 150.70 258.48
Allotment to
Promoter

[01 15,06,966 10 - Bonu 30,13,932 301.40 -

Please refer Note S

2 below.

* The said Preferential Allotment to the Promoter / PromGierups have been made in accordance Y@trapter
VIl — Preferential Issue’of SEBI (ICDR) Regulations and the erstwhile SEBI (Isare and Investor
Protection) Guidelines, 2000.

2) Our Company has not issued any Equity Shares for consideratien tbain cash or out of revaluation
reserve. Our Company has proposed issue of 15,06,966 Equity Shares aSHarerasut of Share Premium
Account, in the ratio of (1:1) [1 (one) Bonus Equity Share for every 1) @disting Equity Share held] vide a
resolution passed recommending Bonus Issue at the meeting of tlleoBBarectors held on September 09,
2013 subject to the approval of members of our Company in their meeting to be held on @8;tabés.

3) Our Company has not issued or allotted any Equity Shares in teigthefe of Arrangement under Section
391-394 of the Companies Act, 1956.

4) Our Company has not issued any bonus shares out of revaluation reserve at anytipant of
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5) Our Company has not issued any Equity Shares under Employee<Optiimk Scheme or Employees Stock
Option Plan at any point of time.

6) There are no outstanding warrants convertible into Equity Shares asdatdhad this Draft Letter of Offer.

7) The Equity Shares of our Company are fully paid up and #rer@o partly paid up Equity Shares as on the
date of this Draft Letter of Offer.

8) The Equity Shares to be issued through this Rights Issue wolldrtg Paid up at the time of the Issue and
balance to be paid at the time of First and Final Call.

9) If the Investor fails to pay the money at the time of First andl ECall after notice has been sent by our
Company, then any equity shares in respect of which such notite&agiven may, at any time thereatfter,
before payment of the First and Final Call money and interestegpenses due in respect thereof, be
forfeited by a resolution of our Board of Directors to that eff€ctch forfeiture shall include all dividends
declared in respect of such forfeited Rights Equity Shares and notwapaidllbefore such forfeiture.

10) Our Company has not issued any Equity Shares at a price Ibarette issue price during the preceding one
year from the date of this Draft Letter of Offer.

11) Our Company presently does not have any intention or proposal tooalterapital structure by way of
split/consolidation of the denominations of Equity Shares, or isSkguity Shares on a preferential basis or
issue of bonus or rights or further public issue of sharesngrother securities or qualified institutional
placement, within a period of six months from completion of thesisdowever, in the event we enter into
acquisitions or joint ventures or enter into strategic or nmewestments, we may, subject to necessary
approvals, consider raising additional capital to fund such actwiuse Equity Shares for participation in
such acquisitions or joint ventures or to use such shares as consideradioch joint ventures.

12) We have not issued any shares during last one year exceptdss5,000 Equity Shares to one of the
promoter of our Company representing face valu& dfo/- each at an issue price 3f39/- per share
(including Securities Premium &f29/- per share) on September 24, 2012 on preferential basis and proposed
issue of 15,06,966 bonus Equity Shares out of Share Premium Accotim, natio of (1:1) [1 (one) bonus
Equity Share for every 1 (one) existing Equity Share held] \Bdard resolution dated September 09, 2013
and members’ approval to be obtained in their meeting scheduled on October 8, 2013.

13) Build-up of Promoter Shareholding

Name of the Date of No.of Cumulative Issue Face | Consid % of % of No. of % of
Promoter Allotment / shares no. of shares | Price Value eratio Pre Post Shares Pre-
Transfer acquired n Issue Issue under Issue
Paid up | Paid up | Lock-in Shares
Capital Capital under
Lock-in®
Dr. 30.12.1981 17,000 17,000 10 10 Cash
Himanshu 1989 4,250 21,250 10 10 Cash
C. Patel
20.06.1992 500 21,750 10 10 Cash -
25.06.1997 41,850 63,600 10 10 Cash
07.04.1999 4,400 68,000 10 10 Cagh - -
07.04.1999 17,700 85,700 10 10 Cash
16.08.1999 3,450 89,150 10 10 Cagh - -
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16.08.1999 8,850 98,000 10 10 Cagh - -
30.11.1999 18,380 1,16,380 10 10 Cash - -
25.03.2008 39,352 1,55,732 25 10 Cash - -
25.07.2008 28,108 1,83,840 25 10 Cash - -
05.10.2010 34,000 2,17,840 35 10 Cash 34000 9%@.2p
20.03.2012 71,000 2,88,840 36 10 Cash 71,000 %71
[o] 2,88,840 5,77,680 - 10 Bonus - -
Total 5,77,680 19.17% | 19.17% | 1,05,000 6.97%
Ms. Anar H. | 23.05.1981 3,000 3,000 10 10 Cadh - -
Patel 28.06.1992 100 3,100 10 10 Cash - -
22.11.1995 8,460 11,560 10 10 Cadh - -
25.06.1997 31,298 42,858 10 10 Cash - -
21.07.1997 12,660 55,518 10 10 Cash - -
07.04.1999 22,250 77,768 10 10 Cash - -
30.11.1999 56,150 1,33,018 10 10 Cash - -
03.09.2001 24,700 1,58,618 10 10 Cash - -
03.09.2001 10,340 1,68,958 10 10 Cash - -
03.09.2001 4,950 1,73,908 10 10 Cash - -
03.09.2001 5,000 1,78,908 10 10 Cash - -
03.09.2001 6,600 1,85,508 10 10 Cash - -
03.09.2001 4,600 1,90,108 10 10 Cash - -
09.01.2002 15,649 2,05,757 10 10 Cash - -
25.07.2008 28,108 2,33,865 25 10 Cash - -
25.06.2009 56,216 2,90,081 25 10 Cash - -
05.10.2010 34,000 3,24,081 35 10 Cadh 34,000 | 2.26%
14.09.2012 75,000 3,99,081 39 10 Cash 75,000  9%.9B
27.06.2013 8,940 4,08,021 - 10 - - -
[o] 4,08,021° 8,16,042 - 10 | Bonug - -
Total 8,16,042 27.08% | 27.08% | 1,09,000 7.23%
Mr. Nirmal 24.10.1994 50 50 10 10 Cash - -
H. Patel 22.11.1995 1,550 1,600 10 0] Cash - -
12.06.1998 750 2,350 10 10 Cash - -
25.06.1998 650 3,000 10 10 Cash - -
20.07.1998 650 3,650 10 10 Cash - -
19.05.1998 650 4,300 10 10 Cash - -
12.02.1999 700 5,000 10 10 Cash - -
17.07.1998 750 5,750 10 10 Cash - -
27.11.1998 400 6,150 10 10 Cash - -
22.12.1998 1,000 7,150 10 10 Cash - -
22.12.1998 700 7,850 10 10 Cash - -
25.02.1999 650 8,500 10 10 Cash - -
16.08.1999 750 9,250 10 10 Cash - -
18.03.1999 800 10,050 10 10 Cash - -
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18.03.1999 800 10,850 10 10 Cash - -
18.03.1999 700 11,550 10 10 Cash - -
18.03.1999 650 12,200 10 10 Cash - -
23.03.1999 750 12,950 10 10 Cash - -
17.07.1998 650 13,600 10 10 Cagh - -
16.08.1999 700 14,300 10 10 Cash - -
20.12.1999 350 14,650 10 10 Cagh - -
28.12.1999 650 15,300 10 10 Cash - -
28.12.1999 300 15,600 10 10 Cagh - -
28.12.1999 650 16,250 10 10 Cash - -
28.12.1999 650 16,900 10 10 Cash - -
28.12.1999 350 17,250 10 10 Cagh - -
28.12.1999 650 17,900 10 10 Cash - -
10.05.2000 700 18,600 10 10 Cagh - -
10.05.2000 650 19,250 10 10 Cash - -
10.05.2000 650 19,900 10 10 Cash - -
10.05.2000 700 20,600 10 10 Cagh - -
10.05.2000 1,300 21,900 10 10 Cagh - -
10.05.2000 750 22,650 10 10 Cagh - -
10.05.2000 650 23,300 10 10 Cash - -
10.05.2000 650 23,950 10 10 Cagh - -
23.05.2000 1,000 24,950 10 10 Cagh - -
23.05.2000 1,000 25,950 10 10 Cagh - -
22.12.2000 350 26,300 10 10 Cagh - -
22.12.2000 650 26,950 10 10 Cash - -
3.09.2001 650 27,600 10 10 Cash - -
3.09.2001 650 28,250 10 10 Cash - -
3.09.2001 650 28,900 10 10 Cash - -
9.01.2002 650 29,550 10 10 Cash - -
10.01.2003 650 30,200 10 10 Cash - -
10.01.2003 200 30,400 10 10 Cagh - -
10.01.2003 750 31,150 10 10 Cash - -
10.01.2003 1,300 32,450 10 10 Cagh - -
25.03.2008 16,864 49,314 25 10 Cash - -
[o] 49,314 98,628 10 Bonus - -
Total 98,628 3.27% | 3.27% - -
Grand Total 14,92,350 49.52% | 49.52% | 2,14,000 14.20%
Notes:

1. Post Issue shareholding % is calculated assuming full subscription.

2. For further details as to the Promoters, please refer tet&hditled “History and Corporate
Structure” on page 125 of this Draft Letter of Offer.

3. On June 27, 2013, Mr. Dinesh B. Patel has transferred 8,940 Eduaitgso Ms. Anar H. Patel by

way of gift.
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4. Bonus Issue: Our Company has proposed the issue of 15,06,966 bonus EquitynSharestio of
(1:1) [1 (one) bonus Equity Share for every 1 (one) existing Equity Shaflevitd Board resolution
dated September 09, 2013 and members’ approval to be obtained in teamgnseheduled on
October 8, 2013.

5. % of Pre-Issue Shares under Lock-in have been calculated as pre- bonus issue.

14) Except for 2,14,000 Equity Shares allotted on preferential basisrtBromoters, none of the Equity Shares
of our Company are under lock-in, details of which are as under:

No. Name of Shareholder | No. of Shares underl % of Shares under| Lock-in Up to
Lock-in* Lock-in as a % of Pre-
Issue Share Capital

1 Dr. Himanshu C. Patel 34,000 2.26% October 04, 2013
71,000 4.71% March 19, 2015

2 Ms. Anar H. Patel 34,000 2.26% October 04, 2013
75,000 4.98% September 13, 2015

Total 2,14,000 14.20%

*Pre-Bonus Issue

15) Our Promoters have disclosed under the provisions of Regulatior(l§742yl under Clause 5 (VI)(C)(6)(a)
of Part E of the SEBI (ICDR) Regulations that they intend to subscribeitg#rt of the Rights Entitlement.
In case of under subscription, even after considering the @ulitishares applied by non-promoter
shareholders, the Promoter, in order to ensure the minimum stigscin the Rights Issue, may contribute
towards the unsubscribed portion of the Rights Issue along weithatbsociates and persons falling within the
promoter group (hereinafter referred to as “Promoter Group”).

Our Promoters have confirmed that they along with the persdingyfunder the Promoter Group intend to
subscribe to the full extent of their entittement in theiéssPromoter Group as defined under Regulation
2(1)(zb) of SEBI (ICDR) Regulations, 2009, also intends to apphadditional Equity Shares in the Issue
such that at least 90% of the Issue Size is subscribed. ®h®ter Group reserves their right to subscribe to
their entitlement in the Issue either by themselves, reltiassociates or a combination of entities controlled
by them, including by subscribing for Equity Shares pursuant taeanynciation made within the Promoter
Group to another person forming part of the Promoter Group.

Our Promoters have provided an undertaking that they shall appiygditional Equity Shares in the Issue,
directly or through persons falling within the Promoter Group, te#tent of the unsubscribed portion of the
Issue, if any. As a result of this subscription and consequieftnant, the Promoter Group may acquire
Equity Shares over and above their entittement in the Issue, whaghresult in an increase of their
shareholding being above the current shareholding.

This subscription and acquisition of additional Equity SharethéyPromoters Group through this Issue, if
any, will not result in change of control of the management ofCounpany and shall be exempt in terms of
provision under Regulation 10(4)(b) of the SEBI (SAST) Reguiati2011. As such, other than meeting the
requirements indicated in the Chapter titled “Objects oflsbae”, there is no other intention / purpose for
this Issue, including any intention to delist our Company, even & rasult of allotment to the Promoters, in

this Issue, the Promoter’s shareholding in our Company exceeds their charehiosding.

The Promoter Group shall subscribe to such unsubscribed portion e pefevant provisions of the law.
Allotment to the Promoter Group of any unsubscribed portion, over and #imrentitiement shall be done
in compliance with clause 40A of the Listing Agreement and otpplicable laws prevailing at that time
relating to continuous listing requirements.
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Our Promoters have given an undertaking that in case the stibschip them to the unsubscribed portion
results in the public shareholding falling below the permissiii@mum level as specified in the listing
condition agreement, they will undertake necessary steps itiamathe minimum public shareholding in
such manner and within such period as specified in Clause 40A of the Listiagnignt.

16) Shareholding Pattern of the Company

The table below presents the shareholding pattern of the Company June 30, 2013 as per Clause 35 of the
Listing Agreement:

Total No. of

Q) (@) Statement showing shareholding pattern Shares

Total Shareholding as % of Shares pledged or
No. of shares Total No. of Shares otherwise encumbered
Categor | Category of Shareholder holder | of Shares held in % of Total

0,
y Code s Demat Form Shﬁrg;-:—gta,l&B Sharesi.e. | No. of Shares| Asa %
o A+B+C

No. of
Share | Total No.

(IX)=(VI
0) (I () (V) V) (V1) (VI (VI Iy
(IV)*100

Shareholding of Promoter
& Promoter Group

Indian

Individual/ HUF 3 7,46,175 7,46,17p 49.52 49.62 - -

Central/ State Govt.

Bodies Corporate

Fin. Inst./ Bank

m{O|O|m|> |+

Others

Sub Total (A)(1) 3| 746,175 7,46,175 49.52 49.52 0 0.00

Foreign

Individual (NRI/ Foreign)

Bodies Corporate

Institutions

OlO|@| >N

Others

Sub Total (A)(2) 0 0 0 0 0 0 0.00

Total of Promoter &
Promoter

Group (A) = (A)(1) +

3| 746175 7,46,175 49.52 49.52 0 0.00
(A)(2)

(B) Public Shareholding N.A. N.A

Institutions

Mutual Funds

Fin. Inst./ Bank

Central/ State Govt.

OlO0O|®@|>|r

VCF
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E Ins. Companies
F Fll
G Foreign VCF
H Others
Sub Total (B)(1) 0 0 0 0.00 0.00
Non Institutions
A Bodies Corporate 5 5,445 245 0.36 0.36
Individual shareholders
b(i) holding nominal share 1,379| 3,32,481 1,08,088 22.06 22.06
capital < =%1,00,000
Individual shareholders
b(ii) holding nominal share 1 16,525 16,525 1.10 1.10
capital >X 1,00,000
C Others (NRIs & OCB) 6 4,06,340 400 26.96 26.96
Sub Total (B)(2) 1,391 7,60,791 1,25,258 50.48 50.48
Total Public Shareholding
(B) = (B)(1) + (B)(2) 1,391| 7,60,791 1,25,258 50.48 50.48
Total (A)+(B) 1,394 | 15,06,966 8,71,433 100.00 100.00 N.A. N.A
Shares held by.Custodians
(©) | Deposiory Reteipts have NA NA
been issued
Grand Total (A)+(B)+(C) | 1,394| 15,06,966 8,71,438 00.00 100.00
Statement showing shareholding of persons belonging to Category “Pronastand Promoter Group”
Sr. No. | Name of Shareholder Total Shares held SIEIES ;Lii%qeg ec:;gther\mse
AS a % of (;?‘\Sg?a(r){zi
Number grirzgi%al Number As a % total
A+B+C
0) (1 (1 (V) ) (V) (vin)
1 Ms. Anar H. Patel 4,08,021 27.08 0 0.00 0.00
2 Dr. Himanshu C. Patel 2,88,840 19.17 0 0.00 0.00
3 Mr. Nirmal H. Patel 49,314 3.27 0 0.00 0.00
Total 7,46,175 49.52 0 0 0

Statement showing shareholding of persons belonging to Public haig more than 5% of total shares

Sr.No. Name of Shareholder No. of Shares % of Total Shares
1 Vaessen Schoemaker Holding B. V. 4,05,840 26.93
Total 4,05,840 26.93

Note : There are no outstanding of Warrants/ Convertible Securiasson date.
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Statement showing shareholding of Public holding more than 1% of shas

0
Sr.No. Name of Shareholder No. of Shares O @ TG
Shares
1 Mr. Ankit Jayantibhai Patel 16,525 1.10
Total 16,525 1.10

Statement showing details of locked in shares

Sr.No. Name of Shareholder At o;l;;)rci;ed-ln % of Total Shares
1 Ms. Anar H. Patel 1,09,000 7.23
2 Dr. Himanshu C. Patel 1,05,000 6.97
Total 2,14,000 14.20
Statement showing details of Depository Receipts Not Applicable
Statement showing details of Depository Receipts in excess of 1% Not @pelic

Statement showing the voting pattern of shareholders, if more than one

class of shares/securities is issued by the issuer Not Applicable

17) Pre & post Bonus Issue shareholding pattern of the Company:
Our Company has proposed issue of bonus Equity Shares in the rati@mé) bonus Equity Share for
every 1 (one) existing Equity Share of the Company making thiebpass share capital of Rs. 301.40
lakhs.

No. of Pre Bonus Issue Post Bonus Issue
Particulars share- |Total No. % of Share | Total No. [% of Share
holders |of shares  |holding of shares |holding
Shareholding of Promoter and
Promoter Group
Individuals/ Hindu Undivided 3 7,46,175 49,52 14,92,350 49.52
Family
a) Directors 2 6,96,861 46.25 13,93,722 46.26
b) Directors Relatives 1 49,314 3.27 98,628 3.27

Bodies Corporate - - - - -
Financial Institutions/Banks - - - -
7,46,175 49.52 14,92,350 49,52
3 7,46,175 49,52 14,92,350 49.52

Public shareholding
Institutions - - - - -
Non Institutions
Bodies Corporate 5 5,44% 0.36 10,89D 0.36

Individual Shareholders holding | 1,379 3,32,481 22.06 6,64,962 22.06
nominal share cap less than Rs|1
lakh
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Individual Shareholders holding 1 16,525 1.10 33,050 1.10
nominal share capital more than

Rs. 1 lakh
Others (NR & NRI) 6 4,06,340 26.96 8,12,680 26.96
Total 1,394 15,06,966| 100.00 30,13,932 100.00

18) Pre and post Rights Issue shareholding pattern of our Company magduthisubscription in the Rights
Issue as on June 30, 2013, is given below (the pre and post issue shareholding mayawtiterge).

No. of Pre Rights Issue* Post Rights Issue
Particulars share- [Total No. [% of Share | Total No. [% of
holders |of shares  |holding of shares [Share
holding
Shareholding of Promoter and
Promoter Group
Individuals/ Hindu Undivided 3 14,92,350 49.52 44,777,050 49.52
Family
a) Directors 2 13,93,722 46.25 41,81,166 46.25
b) Directors Relatives 1 98,628 3.27 2,95,884 3.2
Bodies Corporate - - - - -
Financial Institutions/Banks - - - - -
14,92,350 49.52 44,777,050 49.52
3 14,92,350 49.52 44,77,050 49.52
Public shareholding
Institutions - - - - -
Non Institutions
Bodies Corporate 5 10,890 0.36 32,670 0.34
Individual Shareholders holding| 1,379 6,64,962 22.06 19,94,886 22.04
nominal share cap less than Rsi1
lakh
Individual Shareholders holding 1 33,050 1.10 99,150 1.10
nominal share capital more than
Rs. 1 lakh
Others (NR & NRI) 6 8,12,680 26.96 24,38,04D 26.96
Total 1,394 |30,13,932* 100.00 90,41,79¢ 100.0p
* After considering Bonus Issue
Notes:-
i) Post Rights Issue holding is computed assuming that all sharehsidescribe to their Rights Entitlements
in full.

ii) In case of under-subscription, even after considering the additstra@es applied by Non promoter
shareholders, if any, the Promoter group shareholders, in order e éimsuminimum subscription in the
rights issue, may contribute towards the unsubscribed portitre oights issue through their associates and
only to that extent the post-Rights Issue holdings of the Promoter Group may go up.
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19) Top Ten Shareholders:

Top Ten Shareholders as on date of filing of the Draft Letter of @er with SEBI

,‘3{)'. Name of the shareholder No. of Shares ?hgtéhga?iassue
1 | Ms. Anar H Patel 4,08,021 27.08%
2 | Vaessen Schoemaker Holding B. V 4,05,840 26.93%
3 | Dr. Himanshu C Patel 2,88,84( 19.17%
4 | Mr. Nirmal H Patel 49,314 3.27%
5 | Mr. Ankit Jayantibhai Patel 16,525 1.10%
6 | Mr. Bhavesh Dhirajlal Tanna 5,010 0.33%
7 | VTC Leasing & Finance Limited 5,000 0.33%
8 | Ms. Giraben Jitendraprasad Patel 3,800 0.25%
9 | Ms. Ratnamala Satishbhai Patel 3,040 0.20%
10| Ms. Gunvanti Motilal Shah 2,700 0.18%
Total 11,88,050 78.84%

Two years prior to filling the draft Letter of Offer with the St ock Exchange

Eg_ Name of Shareholder No. of Shares % oé?;tilhare
1 | Vaessen Schoemaker Holding B. V 4,05,840 29.82%
2 | Ms. Anar H. Patel 3,24,081 23.81%
3 | Dr. Himanshu C. Patel 2,17,840 16.01%
4 | Mr. Nirmal H. Patel 49,314 3.62%

5 | Mr. Dinesh B. Patel 8,940 0.66%
6 | VTC Leasing & Finance Limited 5,000 0.37%
7 | Ms. Giraben Jitendraprasad Patel 3,800 0.28%
8 | Mr. Dilipkumar R Mahadevia 3,350 0.25%
9 | Ms. Ratnamala Satishbhai Patel 3,000 0.22%
10| Mr. Dipak Shantilal Patel 2,700 0.20%
Total 10,23,865 75.23%

10 days prior to filling the draft Letter of Offer with the Stock Exchange

S{)‘l Name of the shareholder No. of Shares ‘;Aahgiéhgai)ritea-“lssue
1 | Ms. Anar H. Patel 4,08,021 27.08%
2 | Vaessen Schoemaker Holding B. V 4,05,840 26.93%
3 | Dr. Himanshu C Patel 2,88,84( 19.17%
4 | Mr. Nirmal H. Patel 49,314 3.27%
5 | Mr. Ankit Jayantibhai Patel 16,525 1.10%
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6 | Mr. Bhavesh Dhirajlal Tanna 5,010 0.33%
7 | VTC Leasing & Finance Limited 5,000 0.33%
8 | Ms. Giraben Jitendraprasad Patel 3,800 0.25%
9 | Ms. Ratnamala Satishbhai Patel 3,040 0.20%
10| Ms. Gunvanti Motilal Shah 2,700 0.18%
Total 11,88,050 78.84%

20) Our Promoter and Promoter group, directors & their immediatdives have not purchased /sold any
Equity Shares during the last six months.

21) Promoters’ Contribution and Lock in

The present issue being a Rights Issue, provisions of the Prontotersibution and lock in are not
applicable as per Regulation 34 (c) of SEBI (ICDR) Regulations.

22) Our Company, Promoters, Directors and Lead Manager have noecerimgo any buyback or standby
arrangements for any of the securities being issued through this Dtaft dfeDffer.

23) The Equity Shares offered through this issue shall be mabepaid up or may be forfeited for non-
payment of calls within twelve months from the date of allotment of shares.

24) The Lead Manager and their associates do not hold any EquitysShawar Company as on the date of
filing of this Draft Letter of Offer.

25) No further issue of capital whether by way of issue of bonus shameferential allotment, rights issue or in
any other manner will be made by our Company during the period cormgdmmin the date of submission
of the Draft Letter of Offer with SEBI till the Secugs referred to in this Draft Letter of Offer have been
listed, or application money is refunded on account of failure ofsgwe except Bonus Issue as mentioned
above in para No. 4 of “Notes to Capital Structure” beginning on page 50 of thid Butaf of Offer.

26) Our Promoter Group, the Directors of our Company who are Promoterstharr Directors and their
relatives have not financed the purchase by any other persenurities of our Company other than in the
normal course of the business of any financing entity during the pdr&xi months immediately preceding
the date of filing of this Draft Letter of Offer with the Board.

27) Our Company has not raised any bridge loan against the proceeds of this issue.
28) Our Company has 1,394 Equity Shareholders as on June 30, 2013.

29) For Equity Shares being offered on rights basis under this Idsrehslders are entitled to the allotment of
*2 (Two) Equity Shares for every 1 (One) Equity Share held.

*After considering Bonus issue.

30) The average cost of acquisition of promoters’ shareholdiR@2394/- Per Equity Share. After considering
the Bonus Issue, the average cost of acquisition of promoters’ shareheildiingX10.47 per Equity Share.

31) There are no outstanding warrants, financial instruments or gimy riwhich would entitle our Promoter or
other shareholders or any other person any option to acquire #my Bfuity Shares as on the date of this
Draft Letter of Offer.

32) The terms of Issue to Non-Resident Equity Shareholders / Apdideave been presented under the
Chapter “Terms of the Issue” of this Draft Letter of offer.

62



33) The Issue will remain open for Fifteen (15) Working Dayswiver, the Board will have the right to
extend the Issue period as it may determine from time tolim@ot exceeding Thirty (30) working days
from the Issue Opening Date.

34) The Equity Shares of our Company are of face valug o0 /- each and the marketable lot is 1 (one)
equity share.. Atany given time, there shall be only one denoominafithe Equity Shares. Our Company
shall comply with such disclosure and accounting norms as may be spbgifs=BI from time to time.

35) Our Company has not re-valued its assets since inception.
36) Our Company has not bought back its Equity Shares during last six (6) months.

37) In case permission for listing of the Rights Shares is notteglaby the ASE and such other recognized
Stock Echange where the Equity Shares of the Company maydak ttee Company shall forthwith repay
without interest, all monies received from the applicants inuaumee of this Draft Letter of Offer and if
such money is not repaid within eight (8) working days aftedthefrom which the Company is liable to
repay it, the Company shall pay interest @15% p.a. as fredcunder Section 73 (2)/ 73 (2A) of the
Companies Act, 1956.
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SECTION IV: PARTICULARS OF THE ISSUE
OBJECTS OF THE ISSUE

The proceeds of the Issue, after deducting the Issue relgpetses (th&Net Proceeds’), are estimated to be
approximatelZ [e] Lakhs.

The Net Proceeds of the Issue are proposed to be deployedfioancing the following objects:

1. To undertake the expansion of the existing facility of manufacturingeShejectables;
2. General Corporate Purposes.

The Main Object clause and objects incidental or ancilarthe Main Object clause of the Memorandum of
Association of our Company permits our Company to undertake the exstinies and the activities for which
the funds are being raised through the present issue. Furtheonfiren that the activities we have been carrying
on until now are in accordance with the objects clause of our Memorandum ofafissoc

Issue Proceeds, Issue Related Expenses and Net Proceeds

The details of proceeds of the Issue are summarized in thelfmling table:

Sr. No. Description X In Lakhs
1. Gross Proceeds of the Issue [o]
2. Issue related Expenses [e]
3. Net Proceeds of the Issue [e]

Utilization of Net Proceeds of the Issue

We intend to utilize the Net Proceeds of the Issi&[e] lakhs for part-financing the objects as set forth below:

Sr. No. Cost of Project % In Lakhs

1 To undertake the expansion of the existing facility of manufiag Sterile 3475.00
Injectables

2 General Corporate Purposes [e]
Total Cost of Project [o]

Details of Means of Finance / Source of Finance

We propose to fund the objects of the Issue as under:

Sr. No. Means of Finance T In Lakhs
1. Net Proceeds of Issue of Shares under this Rights Issue [o]

2. Project Term Loan from Banks 2250.00

3 Unsecured Loans from Promoters & Others 325.00
Total Means of Finance [o]

Our Company has deploy&470.02 lakhs towards meeting the expenditure incurred on the progpqsatsion
plan as on July 29, 2013, which is certified by M/s. Sompura & Associ@testered Accountants, vide their
Certificate dated July 31, 2013.
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Means of Finance

We propose to meet the requirement of funds for the Objemts thhe Net Proceeds of the Issue, Unsecured
Loans and Loan from Banks.

Net Proceeds of the Rights Issue

We propose to utilize net proceeds of the issue of apProN. Lakhs by way of proposed rights issue of shares.

Project Term Loan from Banks

We have been sanctioned project term loar&lg50.00 lakhs and@1,000.00 lakhs by Axis Bank Limited and
Bank of India by way of their sanction letter dated June 11, 2013 and July 23, 2013velgpect

Details of the terms of Bank Borrowings

Particulars

Axis Bank Limited

Bank of India

Loan Amt. € Lakhs)

1,250.00

1,000.00

Rate of Interest

Base Rate + 3.75% p.a.
(Existing Base Rate 10% and hence
effective rate of interest is 13.75% p.a.
payable monthly)

*Base Rate + 3.50% p.a.

(Existing Base Rate 10% and hence
effective rate of interest is 13.50% p.a.
payable monthly)

Tenor

90 months (Including moratorium periog

1) 90 months (Including moratorium pe

riod)

Moratorium Period

18 months

18 months

Margin Money

35.25%

35.25%

Repayment Terms

71 monthly installments o¥ 17.30 lacg
and 72° installment of ¥ 21.70 lacs
commencing after moratorium period frg
the last date of first disbursement

71 monthly installments ot 13.90 lacs
and 72° installment of ¥ 13.10 lacs
ncommencing after moratorium perig
from the last date of first disbursement

Security Primary Primary

First pari passu charge on Fixed Assets First pari passu charge on Fixed Assets to

be acquired out of bank finance with othdre acquired out of bank finance with

consortium lenders other consortium lenders

Collateral Collateral

e Second charge on fixed assets fundedFirst pari passu charge by way |of
by the consortium mortgage of company’s land and

« First pari passu charge by way |of building situated at survey block Np.
mortgage of company’'s land and 457/P, Chhatral, Taluka: Kalol (N.G)),
building situated at survey block Np. Dist. Gandhinagar  admeasuring
457/P, Chhatral, Taluka: Kalol (N.GJ), 14153.50 sq. mt.
Dist. Gandhinagar admeasuripng First pari passu charge by way |of
14153.50 sqg. mt. mortgage of company’s land situated

e First pari passu charge by way |of at survey block No. 460/P, Chhatral,
mortgage of company’s land situated at Taluka: Kalol (N.G)), Dist|
survey block No. 460/P, Chhatral, Gandhinagar admeasuring 17300{00
Taluka: Kalol (N.G)), Dist| sq. mt.
Gandhinagar admeasuring 17300.00|3q. First pari passu on all other Plant and
mt. Machineries of company

e First pari passu on the Plant and
Machinery of company with other
consortium banks.

Guarantee Personal guarantee of Dr. HimanshiuRersonal guarantee of Dr. Himanshu|C.

Patel

Patel
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Unsecured Loans from Promoters & Others:

As on July 29, 2013, the promoters of our Company and others have brought imesyagggnsecured loans of
3233.47 lakhs to part-finance the project cost as certified by $&impura & Associates, Chartered Accountants,
vide their Certificate dated July 31, 2013. The Promoters of omp@ny viz. Dr. Himanshu C. Patel, Ms. Anar
H. Patel and Mr. Nirmal H. Patel have given an undertaking taybn the balance unsecured loarkd1.53
lakhs in order to part-finance the project cost. These unsecureddmamtended to be repayable after repayment
of project term loans availed from Axis Bank Limited and Bank of India.

Accordingly, we have made the firm arrangements of financugir verifiable means for 75% of the stated
means of finance excluding the Issue Proceeds under Regulation 4 2h@p&R| (ICDR) Regulations.

Details of Objects of the Issue
1. To undertake the expansion of the existing facility of manufacturingele Injectables

Our Company is in the process of expanding existing facility ohuf@turing sterile injectables. The
aforementioned proposed expansion (hereinafter referred to as “ExpdPrsiject” will have manufacturing

facility using Injection Stretch Blow Moulding (ISBM) technologig-a-visthe technology presently being used
by our Company i.e. Blow Fill Seal (BFS).

About ISBM Technology

The Company will be amongst the first to introduce sterile injectablesibyg the ISBM technology in the Indian
markets. The ISBM technology has a distinct advantage oveexiséng FFS technology prevalent in the
industry and gives unique features to the final proglizcimore compact, more transparent and the liquid sterile
injectable can be sterilized up to 121 degree celsius, whickcammended by EMEAis-a-vis 105 degree
celsius for FFS technology. This product has a stopper attachtedtih reduces leakages and superior quality
as compared to FFS. The ISBM technology also offers signifazstadvantages in terms of lower raw material
consumption, higher product yields and lower labour costs. The Comyilirye targeting to existing market
catered by the bottles manufactured through the FFS (technokagyeat in the urban markets which has a total
market size of 40 lac bottles per day. The Company’s productionigapamg built up with the Expansion
Project will be 1 lakh bottles per day which will be equivaken2% of the total market of FFS at full capacity
utilization. Hence the risk of competition is mitigated tile time the Company is able to replace a substantial
share of bottles made through the FFS technology in the market.

Overall advantages of the Project
Product and Sales Advantage

The company with its new packaging will be able to sellt#sile injectables in the Corporate Hospital
segment. In terms of different packaging, the company wilblbe to cater to the demands of the
products acceptable in glass bottles like Paracetamol Stgaldables. The Government Tender market
and the Rural Markets will be fulfilled by the Plastic Bb@tles where price is a concern. Accordingly,
the Company can cater to entire spectrum of market demand of Sterile I@gctabl

The Exports exposure of the Company will increase through theorasuct and hence it will gain more

recognition in the export market. This can boost the export sates @Glass, BFS and the 10 liters Hem
dialysis products (nephrology).
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Operational Benefits:

The company through this Expansion Project will be increasing piscityt substantially and hence will
reduce the operational cost of the plant by achieving the economies of scale.

Better Margin:

Due to lower rejections and lower consumption of raw matertasptargin would be much better than
the existing BFS technology.

The Expansion Project is intended to be implemented adjacent existing plant location spread over 5300 sq.
meters at Plot No. 457 & 460, Village- Chhatral, Sub-distridbK&andhinagar District, Gujarat at an estimated
cost of approxX¥3475 lakhs. The Company proposes to complete implementation of ExpBnsject by March
2014 and commence commercial production by April 2014.

The break-up of the Project Cost is given hereunder:

Sr. No. Particulars % In Lakhs
I Land NIL
Il Factory Building and Other Civil Work (including AdministratiBock) 640.00

Il Plant and Machinery
(a) Imported Machineries 633.00
(b) Indigenous Machineries, Erection, Electrification and Other Instaikat 1658.00
[\ Statutory and Preoperative Expenses 53.32
\% Interest during Construction Period 204.00
VI Margin Money for Working Capital 120.00
VII Provision for Contingencies 166.68
Total 3475.00

The break-up of the estimated cost of expansion plan is given hereunder:

l. Land

As on the date of this Draft Letter of Offer, our Companynswon-agriculture land aggregating to 35,309 sq.
meters, which consists of two adjoining plots viz. Plot No. 457 asumied 18,009 sq. meters and Plot No. 460
admeasuring 17,300 sg. meters at Village-Chhatral, Sub-district, Kzdoldhinagar District, Gujarat. The said

land is a freehold and is well connected by Road, Rail and Port.

Our existing manufacturing facility occupies 14,124 sq. meteamd land the rest is open and available for
expansion of manufacturing facility. We intend to utilize approx. 5,3p0Omseter of land for setting-up the
proposed manufacturing facility. Therefore, our Company does not proposeuto any expenditure on
acquisition of land for the proposed project.

Il. Factory Building and Other Civil Works (including Administrative Block)

We plan to create Factory Building Structure housing our progdaséiy with an installed capacity of 288 lakhs
bottles per annum which shall include facilities such as rawenmhtnput section, storage section, manufacturing
blocks, utilities like Air Handling Units, boiler house, etc. Insthhégard, we have obtained an estimate from
Architect and Structural engineering consultant viz. Horizoraftmes Private Limited certifying the estimated
cost 0R640.00 lakhs to be incurred on Civil Work and Structures.
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The details of civil work and structures to be built for expansion fasildire as under:

gg. Name of Area Area Unit R?ﬁi{)er 3 InCI?:It(hs
1 Ground Floor 1481 Sq. Mt. 15,000 222.15
2 First Floor 795 Sq. Mt. 12,000 95.40
3 Service Area 100 Sqg. Mt 12,000 12.00
4 Utility Block 500 Sq. Mt. 15,000 75.00
5 Doors & Windows 93 Sqg. Mt. 8000 7.44
6 False Ceiling 1022 Sq. Mt. 600 6.13
7 Epoxy Work 1 Lot 10,00,000 10.00
8 Bore Well / UGT / Plumbing & 1 No. 35,00,000 35.00
Drainage
9 Pipe Rack & Support Steel Work 40 Ton 70,000 28.00
10 ETP Civil Work 1 Lot 15,00,000 15.00
11 RCC Road 1 Lot 54,00,000 54.00
Construction on Reception Area 1 Lot 80,00,000 80.00
12 | Construction of Admin. Block &
Conference Hall
TOTAL 640.12

(Source: Quotation received from Horizon Creations Private Liedtdated 18 April 2013)

The civil work and structure work includes earth work, plain agidforced cement work, masonry work,
plastering & pointing, water proofing, flooring, paving & floor fihisg, steel structural work, doors & windows,
plumbing and sanitary, RCC road work, Effluent treatment civil work, etc.

Plant and Machinery

We plan to procure plant and machinery for expansion prajest omestic market as well as overseas. We
propose to import plant and machineries costing app683 lakhs including cost of machines, cost of
transportation, freight, insurance, customs duty, additional customs dutgf eosttion and commissioning, etc.

(a) Imported Plant and Machineries

Plant and Machinery

Name of Supplier

(X In Lakhs)

Quotation Date

Bottle Filling and Sealing Machine with
capacity to manufacture 5,000 bottles / h

(to fill the bottle with Sterile Injectables, | Germany
Seal it and attach stopper)

Plumat Maschinenbau
rVertriebsgesellschaft mbH,

633.00| February 18, 2013

Total 633.00
(Source: Quotations received by our Company)
(b) Indigenous Plant and Machineries
Sr. | Description of Plant & Name of Supplier Capacity | Qty. | CostIIn | Quotation Date
No. | Machinery, Equipment & Lakhs
Accessories
1 Air Handling Unit (incl. Airmax Gujarat As per 351.81| March 13, 2013
Labour Work) Private Limited Room Area
2 Nissie ASB Moulding ASB International 2618 BPH 2 346.41| March 23, 2013
Machine Private Limited
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3 Mold for Nissie ASB ASB International 154.72| March 23, 2013
Private Limited
4 Super-Heated Water Spray| Metal Chem 312.77| March 12, 2013
Sterilizer & Steam Sterilizen Industries
cum Bung Processor
5 Modular (Doors, Ajni Industries 75.37| March 22, 2013
Accessories and Installation)Private Limited
6 Diesel Generator Set Sudhir Transformers 750 KVA 54.69 January 16
Limited 2013
7 Stainless Steel (SS) Tank Ravindra Eng. Warks  10,000(LTR 2 54.34| March 12, 2013
8 | Air Compressor with Dryer | Chicago Pneumatic 55 CFM 39.90 January 17
and 2 Filters Sales 2013
9 Boiler Clean Combustion 5.0 TPH 35.63| March 15, 2013
Private Limited
(Walia)
10 | Clean room equipment Fabtech Technologies 31.89 February 12
International Limited 2013
11 | RO Arvind Accel 15000 LTR 28.35 October 18,
2012
12 | FC Curtis Rotary Screw Air| Excel Pneumatic 105 CFM 22.81 January 17
Compressor (25 HP) 2013
13 | Cage Hoist Crane 4000 KG  Safex Industries 4000 KG 15.16 January 01
Limited 2013
14 | Auto Flow Wrapping UFlex Limited 100 BPM 12.85 January 17
Machine 2013
15 | Water Chiller for ASB-19.1| Nu-Vu Conair Private ECA -7 10.11| January11, 201
Limited
16 | Transformer 1000 KVA TX| Sudhir Transformers 8.45 January 19
Limited 2013
17 | Mold Temp Controller Nu-Vu Conair Privaie AT2-MC- 7.94| Januaryll, 201
Limited 1.5 KW
18 | SS Filter Press Reverse Flow Pharmalab India | Flow — 5000 6.88 January 21
Private Limited LPH 2013
19 | Automatic Sticker Labellingl Maharshi Udyog 100 BPM 4.52 December 24
Machine 2012
20 | Thermal Ink Jet Maharshi Udyog Part| of - -
Labelling
Machine
21 | Dispensing Booth (RLAF) Fabtec Technologies 6 * 3 Ft. 4.45 February 19
International Limited 2013
22 | Vacuum Circuit Breakers Sudhir Transformers 3.39 January 16
Limited 2013
23 | Garment Storage Cab Fabtec Technologjes 4 * 3 Ft. 3.13 February 19
International Limited 2013
24 | Static Pass Box Fabtec Technologies 1 * 1 Mtr. 3.00 February 19
International Limited 2013
25 | Konark Online Visual JP Marketing 100 BPM 2.02 January 16
Inspection Unit 2013
26 | Hopper Loader Nu-Vu Conair Priva‘te 50 kg / hr. 1.80| Januaryll, 201
Limited
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27 | Strapex Make Case Sealer| Manilal Pack Plast 300 BHP 1.73 December 28
Size 2" Private Limited 2012
28 | Konark Packing Conveyor | JP Marketing 100 BPM 1.42 January 16
Belt 2013
29 | Centrifugal Pump Jay Pumps Private 15000 LT 1.33 January 17
Limited 2013
30 | Manual Pallet Truck Majboot Material 2500 KG 1.15| March 18, 2013
Handling
31 | FRP Cooling Tower Tower Tech 150 TR 0.99| March 15, 2013
32 | 10" Hosing PAM Engg. Flow — 5000 0.45| March 15, 2013
LPH
33 | Pressure Gauge, Drain PAM Engg. 5 0.21| March 15, 2013
Valve, Vent Valve
34 | Leak Testing Machine Maharshi Industries 100 BPM 1 1.94 January 16
2013
35 | VFD for Leak Testing Maharshi Industries - 1 0.16 January 16
Machine 2013
36 | Electrical & Other ltems 56.00
TOTAL 1657.77

(Source: Quotations received by our Company)
Description of Major Indigenous Machineries and Equipment

ASB Moulding Machine: (Nissel ASB Bi-Axial orientation Stretch Blow Mangj: This machine would be used
to manufacture bottles from PP granules. The entire process would tievas:fo

v First, Granules will be molten.
Vv This liquid will be moulded with proper mixture
v This mould would be air filled and then it would be filled in bottles

This machine would have capacity to manufacture 12 bottleopedrThere will be 200 rounds per hour. There
would be two such machines and accordingly, there would be 4800 bottles manufacthed.per

Air Handling Unit

The Air conditioners would be used to maintain the temperature of the rooms intidimachineries are placed.
Also air handling units are used to maintain clean rooms asOGMP provisions and to avoid contamination
of the filling & sealing area etc.

Autoclave Sterilizer

Post filling, bottles will be sterilized at 121 Degree Celsiugaas=DA/GMP norms. This will require sourcing an
autoclave sterilizer from Metal Chem Industries. The sterilwill operate at the rate of the filling line i.e.
5000BPH.

Packing Line

The filled bottles will be transferred from sterilizerttee packing line. The packing line will be used to sort,
visually inspect & label the product. The packing line is a coatlin of a Leak Testing Machine (Maharshi
Industries), Visual Inspection Unit (Maharshi Industries), an autontebelling machine (Maharshi Udyog), a
conveyor (Konark) & a flow wrapping machine (Uflex). The bottleeopacked will be cartooned and will be
ready for dispatch. The entire packing line has a capacity oftoygeed approx. 100 bottles per minute, i.e. 6000
BPH.
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Auxiliary Equipment
Transformers

The company has an existing transformer but is proposing to buy aaresformer to take on the additional load
and improve efficiencies (Sudhir Transformers 750 kVA with VCB).

Air Compressors
The filling line, AHU and the ASB Moulding machine will requivarious combinations of Air Compressors for
manufacturing operations. The company is sourcing 5 Air compressbiigh Pressure and Low Pressure from
Chicago Pneumatic & FC Curtis respectively.
Boiler
The boiler is required for heating the water for injection to desitebiperature (70 Degree Celsius). It will work
on Bio fuel which gives the project a significant cost &iemmmental advantage. It will be sourced from Clean
Combustion Private Limited (Walia Engineers).
The above cost of plant and machinery, equipment and accessongeithe cost of transportation, freight,
insurance, central sales tax, value added tax, excise, custontalumyer veiling duty, education cess and other
cess.

V. Statutory and Pre-operative Expenses
Statutory and preoperative expenses include preliminary igaéisth and consultancy, engineering consultancy,
fees of lenders advisors, and balance towards financial & Ewaiges and miscellaneous expenses. Total
estimated expenditure towards the statutory and pre-operative expmns8.32 Lakhs.

V. Interest During Construction Period
We have been sanctioned project term loat 2250 lakhs by consortium of Banks led by Axis Bank Limit&d, (
1250.00 Lakhs) by their sanction letter dated June 11, 2013 and Bank oRIddia0(00 Lakhs) by their letter
dated July 23, 2013. These loans carry a moratorium period of 18 monghnestduring construction period is
expected to be approk.204 lakhs.

VI. Margin Money for Working Capital

Provision for margin money for working capital has been mad@120 lakhs and estimated at 25% of total
working capital requirement for the first year of full operations.

VII. Provision for Contingencies
Provision for contingency on account of exchange fluctuations, incnegsees of plant and machinery, civil
construction, transportation costs, input materials, etc. has be@dqut at about 4.80% of total estimated cost
(being¥166.68 lakhs of total cost &B475 lakhs).

2. General Corporate Purposes

Our management, in response to the competitive and dynamic oathee industry, will have the discretion to
revise its business plan from time to time and consequeuntlyunding requirement and deployment of funds
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may also change. This may also include rescheduling the propdsetion of Net Proceeds and increasing or
decreasing expenditure for a particular object vis-a-vis theattdiz of Net Proceeds.

If the actual utilization earmarked for the Objects is lIothan the proposed deployment then such balance of the
Net Proceeds of the Issue would be used for future growth oppi@sunicluding general corporate purposes but
not restricted to meeting expenditure towards strategi@tinigis, brand building exercises, strengthening of our
marketing capabilities, meeting exigencies and/or any other purposes@gddpy our Board of Directors.

Our Company undertakes that the expenses related to general eoporaises shall not exceed 25% of the
amount raised by our Company through this Rights Issue as specifiadRegldation 4 (4) of SEBI (ICDR)
Regulations. Further, any expenses related to the Issue willenobnsidered as a part of General Corporate
Purpose as required under Regulation 2 (1)(na) of SEBI (ICDR) Regulations.

Estimated Expenses related to Issue

The Issue related expenses consist of fees payable to Leadeviamahe Issue, Legal Counsels, Bankers to the
Issue, Escrow Bankers and Registrars to the Issue, Primiohd@estribution expenses, Advertising expenses,
Depository fees and all other incidental and miscellaneous eegpémslisting the Equity Shares on the Stock
Exchange. We intend to use ab&lje] lakhs towards these expenses for the Issue. All expendesaspect to
the Issue will be borne out of Issue proceeds.

Particulars Amount % of Issue | % of Issue
(X In Lakhs) Size Expenses

Fees to Lead Manager, Registrar to the Issue, Legal Advisor [e] [o] [e]

to the Issue, Statutory Auditors

Advertising Expenses [e] [o] [e]

Printing, Stationary, Dispatch Expenses [e] [o] [e]

Other Expenses (including listing fee, SEBI filing fee, [e] [o] [e]

Depository charges, Stamp Duty, Fees to SCSB for ASBA

application, etc.)

Total [o] [e] [e]

MONITORING OF FUNDS

There is no requirement for a monitoring agency in terms o@ilRegn 16 of the SEBI (ICDR) Regulations. The
Audit Committee appointed by the Board of Directors will monitor the utilizaifdhe proceeds of the Issue. We
will disclose the utilization of net proceeds of the issue uadsparate head in our audited financial statements,
clearly specifying the purpose for which such proceeds haveutiéeed and also indicating investments, if any,
of such utilized proceeds of the Issue.

No part of the proceeds from the Issue will be paid by us asdesagon to our Promoters, Promoter group, our
Directors, group companies or key managerial employees, except in & course of our business.

APPRAISAL
Our project has not been appraised by any external agency.

For risks associated with our Objects of the Issue, @lezfer to the Section titled “Risk Factors” beginning on
page 15 of this Draft Letter of Offer.
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SCHEDULE OF IMPLEMENTATION

Sr. | Schedule of Activities Expected Date of Expected Date of
No Commencement Completion
1 | Site Development May 2013 June 2013
2 | Civil Works June 2013 December 2013
3 | Ordering of Plant and Machineries May 2013 September 2(
4 | Receipt of Plant and Machineries and Erectionjand January 2014 March 2014
Installation
5 | Trial Production March 2014 March 2014
6 | Commercial Production April 2014 -

13

Any expenditure incurred towards the Objects would be recouped from thirddeeds of the Issue. In the event
estimated utilization out of the Net Proceeds of the Igsway given financial year is not completely met, the

same shall be utilized in the next financial year.

FUNDS DEPLOYED

Our Company has deploy&#70.02 lakhgowards meeting the expenditure incurred on the proposed expansion
plan as on July 29, 2013, which is certified by M/s. Sompura & Adeasci&hartered Accountants vide their

letter dated July 31, 2013.

DEPLOYMENT OF FUNDS AND SOURCES OF FUNDS

Description of Deployment of Funds and Sources of Funds < In Lakhs
Advance towards ordering of Plant and Machinery 352.70
Statutory and Pre-operative Expenses 53.32
Advance towards Civil Construction 64.00
Total Funds Deployed 470.02
Sources of Funds
Proceeds of Issue of Shares under this Rights Issue Nil
Unsecured Loans from Promoters and Group 233.47
Loan from Bank 236.55
Total Sources of Funds Deployed 470.02
SCHEDULE OF DEPLOYMENT OF BALANCE FUNDS
Sr. No. | Particulars Funds Deployed| Funds to be| X In Lakhs
till July 29, | deployed from
2013 August 2013
to March 2014
I Land - - NIL
Il Factory Building and Other Civil Work 64.00 576.00 640.00
(including Administrative Block)
Il Plant and Machinery
(a) Imported Machineries 49.85 583.15 633.00
(b) Indigenous Machineries, Erection, 302.85 1355.15 1658.00
Electrification and Other Installations
v Statutory and Preoperative Expenses 53.32 - 53.32
V Interest during Construction Period - 204.00 204.00
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VI Margin Money for Working Capital 120.00 120.00
VII Provision for Contingencies 166.68 166.68
Total 470.02 3004.98 3475.00

SHORTFALL OF FUNDS

In case of a shortfall in the Net Proceeds, our Company shall utiseal accruals or raise alternate resources.

INTERIM USE OF ISSUE PROCEEDS

We, in accordance with the policies established by our Board, wi#l fiexibility in deploying the Net Proceeds
received by us from the Issue. The particular composition, timing and scheduleoyhaem of the Net proceeds
will be determined by us based upon the development of the profjeending utilization for the purposes
described above, we intend to temporarily invest the funds tihenissue in high quality interest bearing liquid
instruments including deposits with banks and investments in muitnds fand other financial products, such as
principal protected funds, derivative linked debt instruments, dikedd and variable return instruments, listed
debt instruments and rated debentures for the necessary duratiaran@aany confirms that pending utilization

of the Net Proceeds, it shall not use the funds for any investments in thenegpkiets.
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BASIC TERMS OF THE ISSUE

The Equity Shares, now being issued, are subject to the tewnsoaditions of this Draft Letter of Offer, the
enclosed Composite Application Form (“CAF"), the Memorandum andlastiof Association of our Company,
the approvals from the GOI, FIPB and RBI, if applicable, theipimvs of the Companies Act, 1956, guidelines /
regulations issued by SEBI, guidelines, notifications and regosatfor issue of capital and for listing of
securities issued by Government of India and/ or other gtatatithorities and bodies from time to time, terms
and conditions as stipulated in the allotment advice or lettallotment or Security Certificate and rules as may
be applicable and introduced from time to time.
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BASIS FOR ISSUE PRICE
The Issue Price & [e] per Equity Share as determined by our Company, in consultation witledadeManager,
on the basis of market conditions and on the basis of the followingitti®e and qualitative factors. The face
value of each Equity ShareY30/-. The Issue Price ¥[e] times the face value of Equity Shares.

Qualitative Factors

Competitive Strengths

o,
°n

Diverse Product Portfolio

Wide sales, marketing and distribution network

Wide range of fill volumes

Experienced management team and well qualified senior executives

*.
°n

5

%

5

%

For further details regarding some of the qualitative factwhich form the basis for computing the Issue Price,
please see “Business Overview” and “Risk Factors” on pages 99 and iSfat Letter of Offer, respectively.

Quantitative Factors
The information presented in this chapter is derived from estated financial information, prepared in
accordance with Indian GAAP and the Companies Act and resiatedcordance with the SEBI (ICDR)

Regulations. Some of the quantitative factors which may fornbéses for computing the Issue Price are as
follows:

1. Earnings Per Share (EPS)

Sr. No. | Financial Year Amount in X Weights
A 2010-11 4.72 1
B 2011-12 5.80 2
C 2012-13 6.81 3
D Weighted Average 6.13

Note:

Earnings per Share calculations are done in accordance with Accounting Sta®)ard®0 “Earnings per Share”
notified under the Companies (Accounting Standards) Rules, 2006.

2. Price Earning Ratio (P/E) in relation to the Issue Priceof X [e] per equity share of face value oR 10
each:

Particulars Price Earning Ratio

P/E Ratio based on basic EPd.81 for the year ended March 31, 2013 at [e]
the Issue Price
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3. Industry PE

Sr. No. | Particulars Price Earning Ratio
A Highest 195.90
B Lowest 1.70
C Industry Composite 29.00

(Source: Dalal Street Journal, Volume — XXVIII No. 20 dated September 22, 2013

4. Return on Net worth

Sr. | Financial Year % Return on Weights
No. Net worth

A | 2010-11 10.79% 1

B | 2011-12 12.00% 2

C | 2012-13 13.31% 3

D | Weighted Average 12.45%

Return on Newt worth = Net Profit / (Loss) after Tax, as restated
Net Worth excluding revaluation reserve at the end of the yeaperiod

5. Minimum Return on Net Worth after Issue needed to maintain Pre Issue EPS
Based on Basic EPS

At the Issue Pric& [e], the minimum return on Networth after ISsue needed to aiaifre-Issue EPS is]
% based on Restated Financial Statements.

6. Net Asset Value

Sr. No. | Net Asset Value Per Share
A As at March 31, 2013 49.94
B After Issue [e]
C Issue Price [e]
Notes:

(i) Issue Price and the NAV after the Issue will be determined aftersfitialh of Issue Price.
(i) NAV is the net worth as restated divided by Equity Shares at the end of tfiedjpeciod, if any.
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7. Comparison with Financial ratios of the Peer Group

Name of the Period Face Parameters (Based on Standalone Financial Information)
Company Ended Value
per
Equity
Share
R®)
Sales PAT Book | RONW | EPS P/E Price as
Value | (%) (®) | Ratio on
Kl Lk ®) (x) | 06.09.2013
Denis Chem Lab
en 31.03.2013 10 5602.96| 100.21| 49.9 13.3 6.81 -
Limited
Peer Group
Ei";‘;ﬁggera' Drugs (0 31 032013 10 18735.00 (8520.00) 75.13| (43.84)| (32.94) - 45.95
ﬁ'ﬁ;‘;&"fesc'e”ces 31122012 10 | 71801.00 7442.00| 146.70| 7.95| 11.66|14.13|  164.75
Fresenius Kabi 31.03.2013 1 59630.00 8059.00| 42.55| 11.97| 5.09| 24.47 124.55
Oncology Limited

(Source: www.bseindia.com)

The Face value per share i10/- and the Issue Price ot [e] is [e] times the Face Value.

The Lead Manager believes that the Issue Pric& pé] is justified in view of the above qualitative and
guantitative parameters. The investors may want to perusesthédtors and the financials of our Company
including important profitability and return ratios, as set ouheAuditors’ report on page no. 151 of this Draft
Letter of Offer to have a more informed view of the investment proposit

Market Price

The Equity Shares of our Company are listed on ASE. Howevee Has been no trading of shares on ASE
platform since 2004. Accordingly, the Equity Shares of the Compang hat been traded on the date
immediately preceding the date of Board Meeting in which Rigisisel was approved by the Board of Directors
of the Company. On the basis of the above mentioned qualitativguantitative parameters, the Lead Manager
and our Company are of the opinion that the Issue Prik¢«dfper share is reasonable and justified.
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STATEMENT OF TAX BENEFITS

The Board of Directors

Denis Chem Lab Limited

401, Abhishree Complex, Opp. Om Tower,
Satellite Road, Ahmedabad — 380 015

Dear Sirs,

Statement of Possible Tax Benefits available to Denis GhelLab Limited (‘the Company’) and its
shareholders

We hereby confirm that the enclosed annexure, prepayedhe Company, states the possible tax
benefits available to Denis Chem Lab Limited, (the Compamg)is shareholders under the provisions of
the Income Tax Act, 1961 (“the IT Act”) and the Wealth Tax A&57 (“the WT Act”) presently in force in
India for the FY 2012-13 and amendments made vide the Finance Act, 20i/@ ®ffgct to the financial
proposals of the Central Government for the FY 2013-14. Severalesé tbenefits are dependent on the
Company or its shareholders fulfilling the conditions prescribed uhéerelevant provisions of the relevant
tax laws. Hence, the ability of the Company or its sharel®lidederive the tax benefits is dependent upon
fulfilling such conditions, which based on the business imperatikesCompany may or may not choose to
fulfill.

The benefits discussed in the Annexure are not exhaumtivethe preparation of the contents stated
is the responsibility of the Company's management. This statesenly intended to provide general
information to the investors and hence is neither designed nadétddo be a substitute for professional tax
advice. In view of the individual nature of the tax consequenceghtngging tax laws and the fact that the
Company will not distinguish between the shares offered for subeorgnd the shares offered for sale by the
selling shareholders, each investor is advised to consuttrhi®r own tax consultant with respect to the
specific tax implications arising out of their participation in tteeiés

Our confirmation is based on the information, explanations and repméeas obtained from the Company
and on the basis of our understanding of the business a&dtidtid operations of the Company and the
interpretation of the current tax laws in force in India.

We do not express any opinion or provide any assurance as to whether:
* The Company or its shareholders will continue to obtain these benefitsiia;for
» The conditions prescribed for availing the benefits have been/would be met

For, Shah & Shah Associates
Chartered Accountants
Firm Reg. No.: 113742W

Vasant C. Tanna
Partner
Membership No.: 100422

Place: Ahmedabad
Date: June 18, 2013
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STATEMENT OF POSSIBLE BENEFITS AVAILABLE TO DENIS C HEM LAB LIMITED AND
ITS SHAREHOLDERS

I. SPECIAL TAX BENEFITS

There are no Special Tax benefits available to Denis Chem Lab diemtdits shareholders.

II. GENERAL TAX BENEFITS

General benefits available to the Company under the Income-tax Act, 196thé¢ Act)

A) BUSINESS INCOME:

a)

b)

d)

Depreciation:

The Company is entitled to claim depreciation at the prestrémes on specified tangible and
intangible assets owned by it and used for the purposes of itessisinder Section 32 of the
IT Act.

In case of new machinery or plant (other than ships and fés)¢rihat is acquired and installed
after 31.03.2005 by the company engaged in the business of manuéagiuoeuction of any
article or thing, it is entitled to additional depreciation eqa&0 % of the actual cost of such
machinery or plant subject to conditions specified in Section 32 of the IT Act

Unabsorbed depreciation if any, for an Assessment Year (AYpeaarried forward & set off
against any source of income in subsequent AYs as per Sectsubf@2t to the provisions of
sub- section (2) of Section 72 and sub-section (3) of Section 73 of the IT Act.

Preliminary Expenditure:

As per Section 35D of the IT Act, the Company is dkgifor deduction in respect of
specified preliminary expenditure incurred by the Company in abionewith extension of its

industrial undertaking or in connection with setting up a new indusinit for an amount equal
to 1/5th of such expenses over 5 successive AYs subject to conditionsigsdpiecified in that

section.

Expenditure incurred on Amalgamation or Demerger:
As per Section 35DD of the IT Act, for any expenditure incurr@dlly and exclusive for the
purposes of amalgamation or demerger, the company is eligibl@etarction of an amount

equal to 1/5 of such expenditure for each of the five successive years beginith year in
which amalgamation or demerger takes place.

Expenditure incurred on voluntary retirement scheme:
As per Section 35DDA, the Company is eligible for deduction ipaesof payments made to

its employees in connection with his voluntary retiremfentan amount equal to 1/5th of
such expenses over 5 successive AYs subject to conditions specifiedsiactiat.
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e) Carry forward of business loss:

As per Section 72(1) of the IT Act, where for any FY, the r&ltef the computation under
the head “Profits & Gains of Business or Profession” is a loss to the commmrne{ng a loss
sustained in a speculation business), then to the extent tb st loss cannot be set off
against income under any other head of income (other than dalatlie same year, it shall
be eligible to be carried forward and available for sebaff against income from business
under the head “Profits & Gains of Business or Profession” foregulesit FYs. As per
Section 72(3) of the IT Act, the loss carried forward can befsstbject to a limit of 8 FYs
immediately succeeding the FY for which the loss was first computed.

However, as per Section 80 of the IT Act, only a loss which éas determined in pursuance
of a return filed in accordance with the provisions of Sectior(3)3& the IT Act shall be
carried forward and set off under Section 72(1) of the IT Act.

f) Deduction for interest on borrowed capital:

As per Section 36 (1) (iii) of the Act and subject to the dibmmté mentioned therein, the
company is eligible for a deduction for interest paid by it in respect of chpitalwed for the
purpose of the business and profession.

g) MAT Credit:

As per Section 115JAA(1A), the company is eligible to claindicd®r Minimum Alternate
Tax (“MAT") paid for any AY commencing on or afté&pril 1, 2006 against normal
income tax payable in subsequent AYs. MAT credit shall be alldamedny A.Y. to the
extent of difference between the tax computed as pemadhmal provisions of the Act
for that A.Y. and the MAT which would be payable for that A.Y.IBMAT credit will be
available for set-off up to 10 years succeeding the A.Y. in hwthie MAT credit initially
arose.

h) Dividend Distribution Tax:

As per Section 1150 of the IT Act, for the purpose of payment ofiBiv Distribution Tax on

dividends, the dividends so declared, distributed or paid by dicneestpany shall be reduced
by dividends received from its domestic subsidiary company in thne sear provided the
subsidiary has paid the Dividend Distribution Tax on the same.

For the said purpose, a company shall be a subsidiary of anotherngonifpauch other
company, holds more than half in nominal value of the equity share capitalooitipany.

As per the Finance Act, 2013, the dividend so declared, distribufgaid by domestic company
shall be reduced by dividends received from its foreign subsid@npany in the same year
provided the domestic company has paid tax at the rate of 15% on su@ndiplus applicable
surcharge (SC), education cess (EC) and “Secondary and Hidoeati®on cess” (S&HEC)
thereon (as applicable).

i) Donation:
The Company is entitled to a deduction under Section 80G of the Incaxn&ct in respect of

amounts contributed as donations to various charitable instituiothdunds covered under
that section, subject to fulfillment of conditions therein.
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B) CAPITAL GAINS:
a) Long Term Capital Gain (LTCG)

LTCG means capital gain arising from the transfer of atalapsset being Share held in a
company or any other security listed in a recognised stock egeha India or unit of the Unit
Trust of India or a unit of a mutual fund specified under @g@8D) of Section 10, held by an
assessee for more than 12 months.

In respect of any other capital assets, LTCG meap#al gain arising from the transfer
of an asset, held by an assessee for more than 36 months.

b) Short Term Capital Gain (STCG)

STCG means gain arising out of transfer of capital asseg sfiare held in a company or any
other security listed in a recognised stock exchange in India or unit of th&rUstitof India or a
unit of a mutual fund specified under clause (23D) of Section 10,dyelh assessee for 12
months or less.

In respect of any other capital asset, STCG means capitahigsing from the transfer of capital
asset, held by an assessee for 36 months or less.

c) LTCG arising on transfer of equity shares or units of an equignted fund (as defined) which
has been set up under a scheme of a Mutual Fund specified under Section 10 (23D), on
a recognized stock exchange on or after October 1, 2004 are exemptak under Section
10(38) of the Act provided the transaction is chargeable toigesuransaction tax (STT) and
subject to conditions specified in that section.

d) As per Section 112, LTCG is taxed @20% plus applicable surcf@@ethereon (if any), 2%
education cess (EC) on tax plus Surcharge and 1% “Secondaryigired Bducation Cess” (S
& HEC) on income-tax and surcharge.

However as per proviso to Section 112(1), if such tax payableramsfér of listed
securities/units/Zero coupon bonds exceeds 10% of the LTCG, withaiing benefit of
indexation, the excess tax will be ignored.

e) As per Section 111A of the Act, STCG arising on sale of equity shares or usisityf oriented
mutual fund (as defined) under Section 10(23D), on a recognizddestobange on or after 1st
October, 2004, are subject to tax at the rate of 15% plus applEatolearge (SC) thereon (if
any), 2% Education Cess (EC) on tax plus surcharge and 1% Seconddtfygher Education
Cess (S & HEC), provided the transaction is chargeable to STT.

f) As per Section 71 read with Section 74, Short-term capital fesagaduring a year is allowed
to be set-off against short-term as well as long-term cagdiak of the said year. Balance loss,
if any, should be carried forward and set-off against short-asrmell as long-term capital gains
for subsequent 8 years.

g) As per Section 71 read with Section 74, Long-term capitalddsig during a year is allowed
to be set-off only against long-term capital gains. Balance ifoasy, should be carried forward
and set-off against subsequent year's long-term capital gains fegsignsg 8 years.

h) Under Section 54EC of the Act, capital gains arising onrtdrester of a long-term capital asset
will be exempt from capital gains tax if such capital gans invested within a period of 6
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months after the date of such transfer in long-term specified bonds edigsuthe following
and subject to the conditions specified therein:

i. National Highways Authority of India constituted und&ection 3 of National
Highways authority of India Act, 1988

ii. Rural Electrification Corporation Limited, a company fedmand registered under the
Companies act, 1956

If only part of the capital gains is so reinvested, the exemstiati be proportionately reduced.
There is a ceiling ot 50 lacs on the amount of investment that an assessee can nakaften 1st
April 2007 in the above-specified long-term assets.

However, if the new bonds are transferred or converted into mwitleip three years from the date
of their acquisition, the amount so exempted shall be taxable in the yearsééitra

C) Income from Other Sources
Dividend income:

Dividend (both interim and final) income, if any, received by the @amg on its investment in
shares of another Domestic Company shall be exempt thwnunder Section (34) read with
Section 115- O of the Act.

Income received in respect of units of a Mutual Fund speaiffeter Section 10(23D) of the Act
shall be exempt from tax under Section 10(35) of the Act, sutgjeich income not arising from
transfer of units in such Mutual Fund.

2. Key benefits available to the Members of the Company
A. Resident Members
i.  Dividend income:

Dividend (both interim and final) income, if any, reeei by the resident shareholder
from a domestic company is exempt under Section 10(34) read with Section 115@af the

ii. Capital gains:

a) Benefits outlined in Paragraph Il (B) above are also appédabtesident shareholders. In
addition to the same, the following benefits are also availableiterd shareholders.

b) As per Section 54F of the Act, LTCG arising to individual and Hitdk transfer of shares
will be exempt from tax if net consideration from such transfer is wuiliziéhin a period of
one year before, or two years after the date of transfgrurchase of a new residential
house, or for construction of residential house within three yearsthe date of transfer
and subject to conditions and to the extent specified therein.

c) In case of resident individuals and Hindu Undivided Families revkexable income (as
reduced by long-term capital gains) is below the bagiemption limit, only the
excess of the aggregate income over the maximum amount noeablargo tax will be
subjected to income-tax and surcharge.

d) Under Section 54EC of the Act, capital gains arising on the traok&elong-term capital
asset will be exempt from capital gains tax if such cagéals are invested within a period
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of 6 months after the date of such transfer in long-term spdcifonds issued by the
following and subject to the conditions specified therein:
(). National Highways Authority of India constituted undgection 3 of National
Highways authority of India Act, 1988;
(ii). Rural Electrification Corporation Limited, a compaffigrmed and registered
under the Companies Act, 1956

If only part of the capital gains is so reinvested, the exemgihati be proportionately
reduced. There is a ceiling ¥f50 lacs on the amount of investment that an assessee can
make on or after 1st April 2007 in the above-specified long-texseta. However, if the
new bonds are transferred or converted into money within threg fyear the date of their
acquisition, the amount so exempted shall be taxable in the year of transfer.

e) As per Section 112, LTCG is taxed @20% plus applicable surchatdh@&eon (if any),
2% education cess (EC) on tax plus Surcharge and 1% “Secomdarigher Education
Cess” (S & HEC) on income-tax and surcharge.

However as per proviso to Section 112(1), if such tax payableramsfeér of listed
securities/units/Zero coupon bonds exceeds 10% of the LTClowiavailing benefit of
indexation, the excess tax will be ignored.

f) As per Section 111A of the Act, STCG arising on sale of eahityes or units of equity
oriented mutual fund (as defined) under Section 10(23D), on amieedgstock exchange
on or after 1st October, 2004, are subject to tax at the ra&%6iplus applicable surcharge
(SC) thereon (if any), 2% Education Cess (EC) on tax plus sueclaaud) 1% Secondary
and Higher Education Cess (S & HEC), provided the transaction is charge&iT.

Clubbing of Income:

Any income of minor children clubbed with the total income of the parent undéors64{1A)
of the IT Act, will be exempt from tax to the exteitI 1500/- per minor child under
Section 10(32) of the IT Act.

Income from Business Profits:

a) Where the equity shares form part of stock-in-trade, any incealzed from disposition
of equity shares will be chargeable under the head “Profits &sGaf Business or
Profession” as per the provisions of the IT Act.

The nature of the equity shares (i.e. stock-in-trade or inestjnis usually determined
inter-alia on the basis of the substantial nature of thesacions, the manner of
maintaining books of account, the magnitude of purchases and saldeaato between
purchases and sales and the holding.

b) As per Section 36(1)(xv) of the IT Act, an amount equal to #wi$ties Transaction Tax
(STT) paid by the taxpayer in respect of the taxable sexuititainsactions entered into the
course of his business during the FY will be allowable as dedudt the income arising
from such taxable securities transactions is included in the income computecdherkad
“Profits & Gains of Business or Profession”. Where such deductiataimed, no further
deduction in respect of the said amount will be allowed in computiegirtbome
chargeable to tax as capital gains.
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B. Non-Resident Member
i Dividend income:

Dividend (both interim and final) income, if any, received by the-mesident shareholders
from a domestic company shall be exempt under Section 10(34) reaflasttbn 115-O of the
Act.

ii.  Capital gains:

a) Benefits outlined in Paragraph 2 (A) (i) (1 & 2) abare also available to a non-
resident shareholder except that as per first proviso tdo8et8 of the Act, the capital
gains arising on transfer of capital assets being shares &idian Company need to be
computed by converting the cost of acquisition, expenditureommection with such
transfer and full value of the consideration receieedaccruing as a result of the
transfer into the same foreign currency in which theeshaere originally purchased.
The resultant gains thereafter need to be reconvertechiiignl currency. The conversion
needs to be at the prescribed rates prevailing on dligtglated. Further, the benefit
of indexation as provided in second proviso to Sectionis48ot available to non-
resident shareholders.

b) As per Section 54F of the Act, LTCG arising to individual and Hitdk transfer of shares
will be exempt from tax if net consideration from such transfetilized within a period of
one year before, or two years after the date of transfer, chase of a new residential
house, or for construction of residential house within threesyieam the date of transfer
and subject to conditions and to the extent specified therein.

¢) Under Section 54EC of the Act, capital gains arising on thesfiea of a long-term capital
asset will be exempt from capital gains tax if such ehggins are invested within a period
of 6 months after the date of such transfer in long-term spdciionds issued by the
following and subject to the conditions specified therein:

ii. National Highways Authority of India constituted underctba 3 of
National Highways authority of India Act, 1988

iii. Rural Electrification Corporation Limited, a comparfgrmed and
registered under the Companies act, 1956

If only part of the capital gains is so reinvested, the exemtatl be proportionately
reduced. There is a ceiling df50 lacs on the amount of investment that an assessee can
make on or after 1st April 2007 in the above-specified long-term assets. Hoilvtheenew
bonds are transferred or converted into money within three yearstfre date of their
acquisition, the amount so exempted shall be taxable in the year of transfer.

d) As per Section 111A of the IT Act, short term capital gaisala of equity shares where the
transaction of sale is chargeable to Securities Transaction Thbkelsalbject to tax at a rate
of 15% (plus applicable surcharge, education cess and secondaigh&r secondary
education cess). Short term capital gain arising fromfean$ shares in the company, other
than those covered by Section 111A of the IT Act, would be subjeeixtast calculated
under the normal provisions of the IT Act.
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e)

As per Section 112 of the IT Act and other relevant provisiontheflT Act, long term
capital gain (not covered under Section 10(38) of the IT Add)rayion transfer of shares in
the company shall be taxed at a rate of 20% (plus applicaldleasge, education cess and
secondary & higher secondary education cess) after indexatiprovded in the second
proviso to Section 48 or at 10% (plus applicable surcharge, eglucatss and secondary &
higher secondary education cess) (without indexation), at the optionsifateholders.

iii. Income from Business Profits:

a) Where the equity shares form part of stock-in-trade, any incealized from disposition

b)

of equity shares will be chargeable under the head “Profits &sGaf Business or
Profession” as per the provisions of the IT Act.

The nature of the equity shares (i.e. stock-in-trade or inestjnis usually determined
inter-alia on the basis of the substantial nature of thesacions, the manner of
maintaining books of account, the magnitude of purchases and saldeaato between
purchases and sales and the holding.

As per Section 36(1)(xv) of the IT Act, an amount equal to tloer8es Transaction Tax
(STT) paid by the taxpayer in respect of the taxable s@gitiansactions entered into the
course of his business during the FY will be allowable as diedudt the income arising
from such taxable securities transactions is included imttmrie computed under the head
“Profits & Gains of Business or Profession”. Where such dedu@iataimed, no further
deduction in respect of the said amount will be allowed in compthismgncome chargeable
to tax as capital gains.

iv.  Special provision in respect of income/ LTCG rém specified foreign exchange
assets available to Non resident Indians under Chapter XII-A

a) Non-Resident Indian (NRI) means a citizen of India or a person of Indian origin

who is not a resident. Person is deemed to be of Indian origin if he, or eivfier his
parents or any of his grand-parents, was born in undivided India.

b) Specified foreign exchange assets include shasé an Indian company

acquired/purchased/subscribed by NRI in convertible foreign exchange.

c) As per Section 115E, income [other than dividend whiclexempt under Section

10(34)] from investments and LTCG from assets (other than gxbddreign exchange
assets) shall be taxable @ 20%.

d) As per Section 115E, LTCG arising from transfer of specifiedidor exchange assets

shall be taxable @ 10%.

e) As per Section 115F, LTCG arising from transfer of a foreigchange asset shall be

exempt if the whole or the proportion of the net consideration fnach transfer being
invested in any specified assets within six months from ddtesuch transfer. If
only a part of the net consideration is reinvested, the exengitadhbe proportionately
reduced. The amount so exempted shall be chargeable to tax as |“Gapita’
subsequently, if the specified assets are transferred orrtetieto money within 3
years from the date of their acquisition. The taxability shédkean the year in which
the transfer or conversion, as the case may be, takes place.
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C.

f)

9)

h)

As per Section 115G of the IT Act, NRIs are not required @ dilreturn of income
under Section 139(1) of the IT Act, if the net income chargeableruhe IT Act
consists of only investment income or capital gains arising from the trafisieecified
long term capital asset or both, arising out of assets acquired, purchasestabedbn
convertible foreign exchange and provided tax deductible at soascbeen deducted
there from as per the provisions of Chapter - XVII-B of the IT Act.

As per Section 115H of the Act, when a non-resident ninddecome assessable
as a resident in India, he/she is entitled to furnish daddion in writing to the
Assessing Officer along with the return of income to é¢ffect that the provisions of
Chapter XII-A shall continue to apply to him in relation to suchestment income
derived from the specified assets for that year amumsesjuent assessment years
until such assets are transferred or otherwise converted into money.

As per Section 115I of the Act, a non-resident Indian may eledbrim¢ governed by
the provisions of Chapter XlI-A for any assessment year by furnishing tthe re
of income for that year under Section 139 of the Act, declarineithghat the
provisions of Chapter XlI-A shall not apply to him for that asseent year and,
accordingly, his total income for that assessment ywdl be computed in
accordance with the other provisions of the Act.

As per Section 90(2) of the IT Act, provisions of the Double Taratvoidance

Agreement between India and the country of residence of the Mdeident / NRI

would prevail over the provisions of the IT Act to the exteny e more beneficial to
the Non- resident / NRI subject to furnishing of Tax Resigdbertificate containing
the particulars prescribed in the IT Act, that is obtained frleenGovernment of that
country or any specified territory.

Key Benefits available to Foreign Institutional Investors (FIIs)

Dividend income:

Dividend (both interim and final) income, if any, received by tharsholder from the
domestic company shall be exempt under Section 10(34) read with Section 115@aif the

Capital Gains:

As per the provisions of Section 115AD of the Act, Flis will bred on the capital gains
income at the following rates:

Sr. No.| Nature of Income Rate of Tax

1 Lona Term Capital Ga | Nil

2 Short Term Capital Ga | 15%

The above tax rates would apply in cases where Securities TransBaxiois paid.

Short-term capital gains are taxed at 30%, and Long Termataggins are taxed at 10% if
such a transaction is not chargeable to Securities Transaction Tax.

The above tax rates would be increased by the applicable sggchBne benefits of
indexation and foreign currency fluctuation protection as provide8dayion 48 of the Act
are not available to a FllI.
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lii.  Under Section 54EC of the Act, capital gains arising on thesfeea of a long-term capital
asset will be exempt from capital gains tax if such chpaas are invested within a period
of 6 months after the date of such transfer in long-term spdcbonds issued by the
following and subject to the conditions specified therein:

1. National Highways Authority of India constituted undezct®n 3 of National
Highways authority of India Act, 1988

2. Rural Electrification Corporation Limited, a company fadme@nd registered
under the Companies act, 1956

If only part of the capital gains is so reinvested, the exemtatl be proportionately
reduced. There is a ceiling &f50 lacs on the amount of investment that an assessee can
make on or after 1st April 2007 in the above-specified long-term assets. Hoifvtheanew
bonds are transferred or converted into money within three yearstfre date of their
acquisition, the amount so exempted shall be taxable in the year of transfer.

V. Income from Business Profits:

a) Where the equity shares form part of stock-in-trade, any incealized from disposition
of equity shares will be chargeable under the head “Profits &sGaf Business or
Profession” as per the provisions of the IT Act.

The nature of the equity shares (i.e. stock-in-trade or inestjnis usually determined
inter-alia on the basis of the substantial nature of thesacions, the manner of
maintaining books of account, the magnitude of purchases and saldeaato between
purchases and sales and the holding.

b) As per Section 36(1)(xv) of the IT Act, an amount equal to #w$ties Transaction Tax
(STT) paid by the taxpayer in respect of the taxable sexgitiansactions entered into the
course of his business during the FY will be allowable as dedudtithre income arising
from such taxable securities transactions is included enitbome computed under the
head “Profits & Gains of Business or Profession”. Where slettuction is claimed, no
further deduction in respect of the said amount will be alloimecbmputing the income
chargeable to tax as capital gains.

c) As per Section 90(2) of the IT Act, provisions of the Double Taxa#woeidance
Agreement between India and the country of residence of thevdtild prevail over the
provisions of the IT Act to the extent they are more beneficial to theiBjkkat to furnishing
of Tax Residency Certificate containing the particulars@ibed in the IT Act, that is
obtained from the Government of that country or any specified territory.

D. Key Benefits available to Mutual Funds
Under Section 10(23D) of the Income Tax Act, any income of Mutuati$-get up by Public
Sector Banks or Public Financial Institutions or Mutual Fuedgstered under the Securities and

Exchange Board of India Act, 1992 or regulations made thereunder or Munad authorised by
the Reserve Bank of India, subject to the conditions specified, would b@tfkem income tax.
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E. Benefits available under the Wealth Tax Act, 1957

Wealth Tax is applicable if the net wealth (as defined) eb@mpany or an individual or HUF
exceedg 30 lacs as on the valuation date (i.e. March 31 of the rel&¥gntWealth Tax shall be
charged in respect of the net wealth of every company or andodi or HUF at the rate of 1% of
the amount by which net wealth exce&®0 lacs.

Shares in a company held by a shareholder will not be treatenl asset within the meaning of
Section 2(ea) of the WT Act, hence wealth tax is not leviable on shadeis lsetompany.

F. New Amendments in the IT Act:

The General Anti- Avoidance Rules (“GAAR”) had first been adtriced in the DTC to curb
“impermissible avoidance agreement” entered into by a persawvotd taxes. The GAAR had been
introduced to deal with aggressive tax planning involving usemiisticated structures. Although
originally forming part of DTC, now it is a part of the ITctA Under the current provisions, Chapter
X-A of the IT Act dealing with the provisions of GAAR would bdeetive from April 01, 2015 i.e.
during FY 2015-16.

Notes:

1. The above note of Possible Direct Tax Benefits sets out ringsppns of law in a summary
manner only and is not complete analysis or listing of all pialeteéx consequences of the
purchase, ownership and disposal of equity shares.

2. In respect of non- residents, the tax rates and the consequditntarantioned above shall be
further subject to any benefits available under the Double Taxatioidance Agreement, if any,
between India and the country / specified territory (outsidea)ndi which the non- resident has
fiscal domicile and in view of the individual nature of tax consequerams investor is advised to
consult his/ her own ta advisor with respect to specific tesequences of his / her participation
in the scheme.

3. The tax rates (including rates for tax deduction at source) medtionkis statement is applicable
for AY 2013-14 and is exclusive of surcharge, education cess and sec@nkigtyer education
cess.

Surcharge at the rate of 5% is applicable in case of résidenpanies where the total income
under the IT Act exceeds1 crore. In case of foreign companies, surcharge at thefr2é is
applicable in case the total income exceedsrore.

Currently, there is no surcharge on persons other than companies. Educatiown sesoadary &
higher education cess is leviable on all persons at the rate of 2% amedddétively.

As per the Finance Bill, 2013, surcharge is increased toid@#se of resident companies where
total income under the IT Act exceefislO crore. In case of Foreign companies, surcharge is
increased to 5% in case the total income exc&ed® crore. Further, for persons other than
companies, surcharge is applicable at the rate of 10% where thedotakiexceed§ 1 crore.

4. We have not considered the provisions of DTC (Direct Tax Code) 201ihd purpose of this
statement.
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5. We shall not be liable to the Company for any claims, ligslior express relating to this
assignment except to the extent of fees relating to thigressnt, as finally judicially determined
to have resulted primarily from bad faith or intentional misconduct.

For, Shah & Shah Associates
Chartered Accountants
Firm Reg. No.: 113742W

Vasant C. Tanna
Partner
Membership No.: 100422

Place: Ahmedabad
Date: June 18, 2013
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SECTION V: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section has not been independently verified by us, the Lead Marsageof our or their
respective affiliates or advisors. The information may notdresistent with other information compiled by third
parties within or outside India. Industry sources and publications gdigestate that the information contained
therein has been obtained from sources it believes to be relliléheir accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry and gantguabiications are
also prepared based on information as of specific dates and mayger Ibe current or reflect current trends.
Industry and government sources and publications may also base themation on estimates, forecasts and
assumptions which may prove to be incorrect. Accordinglgsiment decisions should not be based on such
information.

The Indian Economy

India is clearly becoming a more and more important player ondhd gtage in G20 context, in terms of its role
in the global economy. India is the fifth best country in theldvior dynamic growing businesses, according to
the Grant Thornton Global Dynamism Index.

India is expected to record 6.1% GDP in the fiscal year 2013-14 anexpected to increase to 6.7% in the year
2014-15, according to the World Bank. India is expected to be the secorst laageufacturing country in the
next five years, followed by Brazil as the third ranked courdasy,per Deloitte Touche Tohmatsu Limited
(Deloitte). Indian manufacturing and services sectors expandegithran China in February, 2013 according to a
survey by HSBC. The HSBC composite index for India for manufactamagservices stood at 54.8 in February,
2013 whereas it was 51.4 for Chig8ource: India Brand Equity Foundation (IBEF)- www.ibef.org )

Indian Pharmaceutical Industry

The Indian pharmaceutical industry accounts for over 8 per afegtobal pharmaceutical production. The
industry has over 60,000 generic brands across 60 therapeutic categymtienanufactures more than 400
different active pharmaceutical ingredients (APIs).

The Indian pharmaceuticals sector revenues stood at US$ 15.6 billing 8081 and are expected to reach US$
35.9 hillion by 2016. Further, total pharma exports from India aredeted to increase more than two fold over
the next five years. The trade surplus in the sector is likelyparel to US$ 16.5 billion by 2016.

Due to its cost advantage, India has emerged as a major prazfugeneric drugs with several companies
focussing on this sector. The manufacturing cost of Indian phautieal companies is up to 65 per cent lower
than that of US firms and almost half of that of European manufacturers.

The Government of India (GOI) allows zero duty for technologyraghes in the pharmaceutical sector through
the Export Promotion Capital Goods (EPCG) Scheme and is platmiregax foreign direct investment (FDI)
norms in the sector.

India is among the leaders in the clinical trial markete o a genetically-diverse population and availability of

skilled doctors, India has the potential to attract hugesinwents in its clinical trial marke{Source: Indian
Brand Equity Foundation (IBEF) — Indian Pharmaceutical Industry Analys-www.ibef.org)
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Current Scenario

The Indian pharmaceutical industry is expected to grow at 19%20i8. India is now among the top 5

pharmaceutical emerging markets. There will be new drugcheas) new drug filings and Phase Il clinic trials
throughout the year. On back of increasing sales of genericimesjicontinued growth in chronic therapies and
a greater penetration in rural markets, the domestic pharmaceuidatns expected to grow at 13-14% in 2013.

Moreover, the increasing population of the higher income group in thergawifi open a potential US$ 8 bn
market for multinational companies selling costly drugs by 201&ingdndia a lucrative destination for clinical
trials for global giants.Jource: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI)

Segments of Indian Pharmaceutical Industry

SEGMENTS
API's Formulati Over The Herbal Products Sterile
ons Counter (OTC) Injectibles

API's

Active Pharma Ingredient (API), the main ingredient in a pheewacal product is responsible for the potency
and efficacy of a drug and at the same time for the majoiopat overall costs of a drug. Therefore, companies
need to look for high quality and cost-effective APIs. QualieathP| will produce drugs with superior quality
enabling the company to pass through the Food and Drug Administrabdy) @pproval process with relative
ease, while reducing the cost of manufacturing and increasing margins.

The APl market is largely dependent on the pharmaceuticaufation market and vice versa. However, the
growth of the APl market in terms of value is dependent on several ottasfdtesently, close to 90 per cent of
the domestic API requirements are being fulfilled by domesticrddhufacturers. Indian API manufacturers also
supply APIs for the global pharma market apart from fulfillidgmestic demand. Thus, the global pharma
industry acts as a growth driver for Indian API manufacturers.

India is characterized by its low cost manufacturing and henceiimed APIs with international quality. Over
the years Indian companies have manufactured more and more corRpewith high quality and lower costs,
thus earning them high repute in the highly regulated international markets

Formulations

A Formulation is a medicine prepared from one or more APUgslwith or without the aid of pharmaceutical
aids. This formulation does not include ayurvedic, siddha, unani and homeopatric sysedicines.

The growth of the formulations industry will mainly be driven iy increasing penetration of the health
insurance in the country and the rising incidences of lifestgleadies in the country which has been possible due
to growing working class population in the country. Further, theatidiagion in the industry triggered by product
patent regime has improved the pricing power in the industry.dser@ drug prices account for 3-4% growth in
the domestic formulation industry.
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Qver the Counter (OTC) Products

Globally, over-the-counter (OTC) drug sales have been inogeasirecent years. This trend is driven in part by
aggressive efforts of global pharma companies to leveragdrand equity that major products have attained
during the patent period. Other major winners in the OTC catdgolyde products where patients continue to
buy particular remedies following an initial doctor’s prescription.

OTC drugs may have even stronger potential in India. An inagasimber of Indians are already dipping into
their own pockets to buy OTC drugs. The Government is now comgidalans to expand the list of drugs which
can be sold outside pharmacies, since many common household remedies ardiouitéodifbtain in India than
in other developing countries. An expansion of the list would sofisilst increase the potential market
opportunity in this segment.

Although the term ‘OTC’ has no legal recognition, all the dringd airenotincluded in the list ofprescription

only drugs’ are considered asn- prescription drugs (or OTC drugs). OTC proprietary drugsaéso regulated

by the Drugs and Cosmetics Act atite Drugs and Cosmetics Rules. However, as they do not require a drug
license they can be sold by non-chemisizsales channels are more extensive. As discussed, much of India’s
populationrelies on self-medication, arttie purchasing power of the middle class is growing. These trends
should drive growth in cough and cdisrmulations,gastrointestinal, analgesi@ddermatological. Only a few
OTC active ingredients, e.gcetylsalicylicacid and ephedrine and its salts, fall under the current DR{C®
contol. Counterfeits of popular OTC drugs are however a major igSoerce: Global Pharma Looks to India-PWC
Report)

Herbal Products

Currently, the Indian herbal market size is estimated atOR8 crore and over Rs.3600 crore of herbal raw
materials and medicines are exported by India.

Out of 700 plant species commonly used in India, only 20% werierebéing cultivated on commercial scale
and 90% of medicinal plant used by the industries are colleaedtire wild. On the whole, India is stated to
have 45,000 plant species, nearly 20% of the global species occurs in the Indiantswnt Out of these, about
4,500 species of both higher and lower plant groups are of medicinal value.

The major hurdle for cultivating medicinal and aromatic plastsustainable agricultural professions were the
lack of organized and regulated markets in India. The regulateduction on scientific lines, effective
enforcement of licensing system and setting up of Export Promdtiars (EPZ) in select states will push up
exports of herbal material and medicines.

Apart from that, the Indian herbal drug exporters face the strimgeity norms imposed by the EU through the
Traditional Herbal Medicinal Products Directive (THMPD), FoBdpplement Directive (FSD) and these
directives also encouraged the high quality products and subsequentiynérganized sectors sub-standard
products are rejected by them.

Sterile Injectibles

Intravenous fluids are administered for restoring fluid andi flwinstituents and extra medications. Four-fifths of
patients admitted to a hospital require intravenous fluids regukagking it an essential part of treatment.

Contract Manufacturing
Contract manufacturing is a strong segment of the domesticemamkian firms have several advantages over

their Western rivals. The expertise gained in manufacturengercs through reverse- engineering has helped
some companies streamline the process for getting manifgctyy and running. Costs are very competitive;
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indeed, they are significantly lower than those involved in setingnd running a new manufacturing facility in
the West. They can operate on significantly lower margins,ngttaeir low development and labour costs.
Currently their key area of strength in outsourcing is thaufature of APIs. Some Indian pharma companies
could probably benefit significantly by moving towards specialty AfPthé future.

The US FDA has already approved over 100 manufacturing sites e-thraom in any country except the US.
Among six offices that the US FDA has overseas, two aredddatindia, in Delhi and Mumbai. All domestic

producers are also obliged to comply with India’s Good Manufactiiagtices, under Schedule M of the Drugs
and Cosmetics Act, 1940. (Source: Global Pharma looks to India-PWC Report)

Many global pharmaceutical majors are looking to outsource raetowiing from Indian companies, which enjoy
much lower costs (both capital and recurring) than theiramesibunterparts. Many Indian companies have made
their plants cGMP compliant and India is also having the lamyesiber of USFDA-approved plants outside
USA.

Research and Development

In no other Industry segment innovative R&D is as criticdhd®harma industry. Here, the New Drug Discovery
Research (NDDR) has to keep pace with the emerging pattedisezdises as well as responses in managing
existing diseases where target organisms are becoming resisaistittg drugs. The NDDR is also an expensive
activity. It is encouraging to observe that at least 10 Inciempanies are into new drug discovery in the areas of
infections, metabolic disorders like diabetes, inflammationpir@®ry, obesity & cancer. Most of these
companies have increased their R&D spending to over 3% of gspective sales turnovers. There is notable
success from some Indian companies in out licensing new madleicuthe asthma and diabetes segments to
foreign companies. Introduction of Product Patent for Pharmaakuiscan important feature for Indian Pharma
R&D scenario. This has boosted the confidence of MNC Pharmpasoes in India where a number of western
Pharma companies have already R&D collaborations with Indian Pleammaanies in the field of NDDR. Some
Indian companies have also got US-FDA approvals for their new moleculewaatina New Drugs (IND).

Western Pharma companies have recognized the attractivdriediacs a R&D outsourcing destination due to
low cost, scientific manpower, excellent infrastructure, top qualith capability to conduct modern research.
Many of them have set up independent R&D centres in India.

Generics Industry

India has preen itself as a supplier of high quglitow cost generic drgs to theglobal marlet. In recent
years it has also med up the value chain into moahallenging business segmentshsas drug
discovery and deelopment andbiopharmaceuticaldndia’s recognition of process patents éver three
decades has plead animportant role in the delopment of the countis reierse engineering and
chemical synthesis skill$his laid the foundation of Indig'capabilities in generics. Its growisignificance
in the global alue tain is @ident in the strategic alliances batenindian companies and MNCs, which
have diosen to partner with India to purstleeir generics ambitionsSenerics sales — particularly to
foreign marlets - remain the largest busineggmentdr Indian Pharma Companies.

DomesticDemand

The industry has enormous growth potential. Factors listed beloerndeé the rising demand for
pharmaceuticals.

» The growing population of over of a 1.B0lion

» Health Insurance

» Increase in no. of Private Hospitals

» Increasingncome
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» Demand for quality healthcaservice
» Changing lifestyle has led to change in disease patterns arehsed demanfbr new medicines

More than 85 per cent of the formulations produced in the countrgaddein thedomesticmarket. India is
largely self-sufficient in case of formulations. Solife saving, newgeneration under-patent formulations
continue to be imported, especially by MN®sich then market them in IndigSource: India’s Pharmaceutical
Industry-www.cci.in)

Competition

Competition is mainly from the domestic manufacturers and impédm China becausef the low
manufacturing cost. With the new patent regulations, the industrgtsxjpesea major structural shift with the
entry of foreign pharmaceuticatanufacturers.

There is a significant development of domestic pharotag capacity with participation by government-owned
companies such abe Indian Drugs and Pharmaceuticals Limited, Hindustan AmtbioLimited, Bengal
Chemicalsand Pharmaceuticals Limited, Bengal Immunity Limited andttSiBtanistreetPharmaceuticals
Limited. Some of the major Indian private companias Adembic Chemicals, Aurobindo Pharma, Ambalal
Sharabhai Limited, Cadila Healthcare, Cipar. Reddy’s, IPCA Laboratories, Jagsonpal Pharma, J.B.
Chemicals, Kopran, Lupin Labsyka Labs, Nicholas Piramal, Ranbaxy Labs, Matrix Laboratories, Orchid
Chemicaland Pharmaceuticals, Sun Pharmaceuticals, Ranbaxy LaboratoriesnfTBirarmal TK Healthcare,
Unichem Labs, anwockhardt.

The foreign companies in India include Abott India, Astra Zerled#a, AventisPharmalndia, Burrough-
Wellcome, Glaxo SmithKline, Merck India, Novartis, Pfizer Liied,andWyeth Ledeldndia. India also exports
pharmaceuticals to numerous countries around the world, includitige td.S., Germany, France, Russia and
UK. (Source:India’s Pharmaceutical Industry - www.at).i

Future Outlook

The Indian pharmaceutical market is expected to grow ak@RCof 15.3 per cent during 2011-12 to 2013-14,
according to a Barclays Capital Equity Research report on India Healdmé Pharmaceuticals.

The pharma market in India is expected to touch US$ 74 billissales by 2020 from the current US$ 15.6
billion, according to a PricewaterhouseCoopers (PwC) reportedder, according to an industry body study, the
increasing population of the higher-income group in the country will oppotential $8 billion market for
multinational companies selling costly drugs by 2015.

Growth of Indian pharma companies will be driven by the fastestigg molecules in the diabetes, skincare and
eye care segment, as per a report by research firm, CuésieSThe market share of a drug company is directly
related to the number of fast growing molecules in the company's pipelineptrehighlighted.

(Source: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI)

Sterile Injectable Industry
Introduction
In Pharmaceutical Industry, there are considerable amount of pleurtical products that are delivered to the

human body as tablets or capsules, orally. However, there are dnagg that are available only in injectable
format due to issues of safety, efficacy and critical timing.
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Intravenous therapy or IV therapy is the infusion of liquid substamirectly into a human body. The word
intravenous simply means "within a vein". Therapies admingténgavenously are often called specialty
pharmaceuticals.

There are products which are available in oral as wefijastable forms. The injectable form is preferred when
the patient is in a critical situation. These Injectaltig their very name cannot be consumed orally and need to
be injected or infused into the body. Due to this, injectables ¢ert@in specific characteristics compared to oral
dosage forms:

They are more difficult to formulate and have multiple technology and delpatforms

They are more capital intensive to produce

They are governed by tougher regulations

They require specialized skills to formulate and produce

The customer segments are almost exclusively hospitals wieemrdetision making process and criteria is
distinct from individual doctors

VVVYYVY

Hence, Injectables are considered to be a specialty and niche segmeipthairthe market.

Injectables are used in a more specific range of therapy argaoncology, anti-infectives, cardio-vascular, renal,
nutrition. A number of leading pharmaceutical drugs are availablg in injectable form, e.g. most of the
biotechnology based drugs and oncology drugs are injectables.

Intravenous fluids injected into a patient’s vein either agedium for other medicines or to relieve dehydration.
80% of patients admitted to a hospital require intravenoudsfleegularly, making it an essential part of
treatment.

80% of all patients admitted to a hospital as well aslaimumber of patients in the emergency and intensive
care units need intravenous fluids. Intravenous fluids are wvsadntinister other medicines as it is the fastest
way to deliver drugs throughout the body. These are of two typesiys(dextrose) and saline. Their choice is
made depending on the properties of the medicine to be administexetl as the patient’s risk of low sugar or
high sodium.

Injectables are generally available in different delivegstems — vials, ampoules, bottles, pre-filled
syringes, etc. Depending on the product, they could be large or gohathe products. Typically, range of
Intravenous solutions used in critical care e.g. various kindasgectrolytic solutions — sodium chloride, ringer
lactones, normal saline, glucose etc. are delivered as infusion irtodie

These are typically offered in the following delivery systems:

» Small volume parenterals (SVP) - glass ampoules and vials ahss400 ml

» Large volume parenterals (LVP) - glass ampoules and vials of 100 mbavel a
» Bags - could be made of PVC or non-PVC; and

» Pre-filled syringes.

Besides, infusion products, the injectables business consist geanlamber of specialty products which are used
across various therapeutic categories — oncology, anti-wmésctanaesthetics etc. These products as a category
are called Specialty Injectable Products (SIP).

Some of the Key Benefits available to Indian Pharmaceutical Indusyr

Competent workforce: India has a pool of personnel with high managerial and techricapetence as also
skilled workforce. It has an educated work force and Engliglonsmonly used. Professional services are easily
available.
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Cost-effective chemical synthesistts track record of development, particularly in the areargfroved cost-
beneficial chemical synthesis for various drug moleculegasllent. It provides a wide variety of bulk drugs and
exports sophisticated bulk drugs.

Legal and Financial Framework: India has a 53 year old democracy and hence has a solid Egalfork and
strong financial markets. There is already an established intraldndustry and business community.

Information and Technology: It has a good network of world-class educational instituteomd established
strengths in Information Technology.

Globalisation: The country is committed to a free market economy and globatizaAbove all, it has a 70
million middle class market, which is continuously growing.

Consolidation: For the first time in many years, the international pharotaza industry is finding great
opportunities in India. The process of consolidation, which has beaogeseralized phenomenon in the world
pharmaceutical industry, has started taking place in India.
(Source: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI)

Challenges & Future Growth

Challenges

Over the past decade, pharmaceutical companies have entefficult geriod where shareholders, the market,
and regulators have created significant pressures for cldtige the industry. The core issues for most of the
drug companies are declining productivity of in-house R&D, patentadigir of number of block buster drugs,
increasing legal and regulatory concern, and pricing issue. Kesudt larger pharmaceutical companies are
shifting to new business model with greater outsourcing of disgoservices, clinical research and
manufacturing.

Current global financial conditions and the threat of a breadssion accelerated the timetable for implementing
transformational changes in global organizations, as the igdemtfronts lower corporate stock prices and an
increasingly cost-averse customer .Leaders of the largest global pkatimal companies recognize the need for
transformational change in their organizations , but will need to movyswiensure sustained growth.

Transformations in the business model of larger pharmaceuinchistry spell more opportunities for Indian
pharmaceutical companies. Pharmaceutical production costsvarst &0 percent lower in India than in western
nations, while overall R&D costs are about one -eighth and dlitrieh expenses around one-tenth of western
levels.

The Indian stock market may be dreading a possible recessidndiart pharma companies seem unfazed by
slowdown fears. Riding on better sales in the domestic and expokets, Indian pharmaceutical industry is
expected to continue with its good performance. Today Indian phautiwtendustry can look forward to the
years to come, with great expectations. There are opportuinitiexpanding the range of generic products as
more molecule come off patent, outsourcing, and above all , inifigciigo drug discovery as more profits come
from traditional plays. At the same time, the Indian Pharma indwsbuld have to contend with several
challenges patrticularly the

» Effects of new product patent

» Drug price control

* Regulatory reforms

 Infrastructure development

* Quality management and

» Conformance to global standards
(Source: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI)

97



Future Growth

India will see the largest number of mergers and acquisi(l&A) in the pharmaceuticals and healthcare
sector, according to consulting firm Grant Thornton. A survey condat®ss 100 companies has revealed that
one-fourth of the respondents were optimistic about acquisitions in the @eartinal sector.

The Indian Pharmaceutical market is expected to grow at aRC#@.5.3 per cent during 2011-12 to 2013-14,
according to a Barclays Capital Equity Research report on hhelidthcare and Pharmaceuticals. The growth of
Indian Pharma companies will also be driven by the fastest granahgcules in the diabetes, skincare, and eye
care segment.

In addition, the pharmaceutical companies such as Cipla, Ranbaxy, Dr&fkeddg and Lupin might soon be
part of the government’s ambitious ‘Jan Aushadhi’ project. In éamat to commercialize the project, the
government is likely to rope in the private sector to bulkqp@ageneric drugs from them. There are 117 Jan
Aushadhi stores across the country and the plan is to expandes600 in the next two years and 3,000 by
2016.

Growth of Indian pharma companies will be driven by the fastesting molecules in the diabetes, skincare and
eye care segment, as per a report by research firm, CeesbeSThe market share of a drug company is directly
related to the number of fast growing molecules in the company's pipelinepanehighlighted.

(Source: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI)

Government Initiatives

e FDI, up to 100 per cent, under the automatic route, would continue foetmitted for Greenfield
investments in the Pharmaceuticals sector. 100 Per cens B3l permitted for Brownfield investment (i.e.
investments in existing companies), under the Government approval route.

» According to the Union Budget 2013-14, investment allowance of 18gyron new plant and machinery
has been allowed.

« The Department of Pharmaceuticals has prepared a 'Phasina 2020' document for making India one of
the leading destinations for end-to-end drug discovery and innovation ratigfgurpose, the department
provides requisite support by way of world class infrastructurrnationally competitive scientific
manpower for pharma research and development (R&D), venture fureséarch in the public and private
domain and such other measures.

« In the Union budget 2012-13, it is proposed to extend concessional dbitgesfcent with full exemption
from excise duty/CVD to six specified life saving drugs/vaes. These are used for the treatment or
prevention of ailments such as HIV —Aids, renal cancer, etc.

 Probiotics are a cost effective means of combating baciefedtions. It is proposed to reduce the basic
customs duty on this item from 10 per cent to 5 per cent.

 Basic customs duty and excise duty reduced on soya products to addtessdeficiency among women
and children. Basic customs duty and excise duty reduced on iodine.

* Marking a new trend of investments from foreign playerhénlhdian pharma sector, the need for overseas
investors to get a no-objection from their JV partner befonéuvg out on their own or roping in another
local firm has been removed by the Pharmaceuticals Export Prontxiamcil (Pharmexcil).It is expected
that this measure will promote the competitiveness of Indanasvestment destination and be instrumental
in attracting higher levels of FDI and technology inflows into the country.

The department of pharmaceuticals has prepared a ‘Pharnea 2320’ document for making India one of the
leading destinations for end-to —end drug discovery and innovation atithfgurpose, the department provides
requisite support by way of world class infrastructure, intevnally competitive scientific manpower for pharma
research and development (R&D), venture fund for research in thie pol private domain and such other
measures.gource: A Brief Report on Pharmaceutical Industry in India March, 2013, CCI).
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BUSINESS OVERVIEW

Our Company is primarily into the business of manufacturing andetiagkof sterile injectables for the past
thirty (30) years. We offer a range of sterile injectgieducts for human and veterinary consumption. Our
Company’s product offerings comprise of more than fifty (5@dpcts sold across fifteen (15) States in India.
The institutional customer base of our Company includes governmentgeeannment, hospitals and nursing
homes, aided agencies and the defence sector. All of our Commaagliscts are off-patent/ generic drugs, a
significant majority of which are directly injected intet body and are also used in the treatment of critical
illnesses.

Our Company offers its products in different therapeutic ateasigh the ethical and institutional sales for the
domestic markets. Our product range includes antibiotic injectidingetic injections, parenteral amino acid
injections, plasma volume expanders, anti anaerobic injectants,pyretic and irrigation solutions, etc. In
addition to the above, we also manufacture various other Intravehods ir filled volumes of 100 ml, 250 ml,
500 ml, 1000 ml and 3000 ml.

Our Company’s manufacturing facility is located near Ahmedabagar&. The manufacturing facility is
approved by the Foods and Drugs Control Administration Authority @&Ddd certified by WHO GMP. The
manufacturing facility is also 1ISO 9001-2008 certified. In additionthe above, most of our products are
registered and approved by the FDCA and WHO GMP. In addition to amarihg our own products which we
sell under our own brands, we also use our facility to manufactadigts on contract basis for third parties
including certain multinational pharmaceutical companies who rhadah products under their own brands. As
on March 31, 2013, our Company’s manufacturing facility has an instalealcity to manufacture 240 lakhs
plastic bottles and 258 lakhs glass bottles. We are in theegwoof expanding our existing facility of
manufacturing sterile injectables. The aforementioned expamngilonave manufacturing facility using Injection
Stretch Blow Moulding (ISBM) technologyis-a-visthe technology presently being used by our Company i.e.
Blow Fill Seal (BFS). We propose to fund this expansion partly from the procetusletue. For further details,
please refer to Chapter titled "Objects of the Issue" beginning or6gagfethe Draft Letter of Offer.

The domestic business of our Company is driven by its own sales ahkeétingrnetwork comprising of
approximately forty (40) Medical Representatives (MR) cionevarious territories across India. Our Company
has arrangements with sixteen (16) super stockists inrfifte®) States of India and one (1) distributor in Nepal.
In international markets, our Company partners with local digtsrs who import and distribute the products of
our Company, under their supervision and carry out marketing agiviti addition to direct marketing, we also
participate in bulk supplies of sterile injectable products lay wf bidding in tenders of various State
Government Health Departments.

Our Company on standalone basis have achieved total reventi®816£84 lakhs an&4179.51 lakhs and net
profit after tax oR100.21 lakhs an&79.04 lakhs for the financial year ended on March 31, 2013 and March 31,
2012 respectively.
Our Competitive Strengths
The following are our key strengths which we believe enable us to be cavepetibur business:
1. Diverse Product Portfolio.
Our Company has a portfolio of injectable products across vati@uapeutic segmentsz. Antibiotic
Injections, Diuretic Injections, Parenteral Amino Acid Injectioasma Volume Expanders, Anti

anaerobic Injections, Anti Pyretic and Irrigation Solutions, @e. have developed more than fifty (50)
products. These products are available in both glass and plattes in fill volumes ranging from 100 ml
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to 3000 ml. Hospitals are our key customers for injectablegn@gasing the size of our product portfolio,
we have been able to achieve sales growth in various markets.

Wide sales, marketing and distribution network.

The domestic business of the Company is driven by its own salemarketing network comprising of
approximately forty (40) Medical Representatives (MR) cioxge various territories across India. The
Company has arrangements with sixteen (16) super stockistseienfifl5) States of India and one (1)
distributor in Nepal. In international markets, the Company parwiéndocal distributors who import and
distribute the products of the Company, under their supervision and carmaokieting activities. In
addition to direct marketing, we also participate in bulk segptif sterile injectable products by way of
bidding in tenders of various State Government Health Departments andedséetor.

In addition to manufacturing our own products which we sell undeowarbrands, we use our facility to
manufacture products on contract basis for third parties whketnsuch products under their own brands.
We believe our diversified business model allows us to reduce our dependesingle business segment.

Wide range of Fill Volumes.

Our Company'’s products are available in both glass and ptesties in fill volumes ranging from 100 ml
to 3000 ml. The wide fill volume range provides the flexibility to our Company to meeific demands of
our clients and also enables our Company to cater to wide artagrapeutic requirements. This not only
enables our Company to cater to the specific demands of fill requirenfemir customers but also enables
us to increase our cost efficiency. This also provides our CQoynga edge to market and distribute our
products to cater to a wide range of customers.

Experienced management team and well qualified senior executives.

Our Promoter viz. Dr. Himanshu C. Patel has experience of niane three (3) decades in the
pharmaceutical industry. Our team includes senior executivaajaity of whom have over more than 15
years experience in the pharmaceutical industry. As on Jura®B8, we had a total of 105 staff personnel
95 are graduates and 10 are post graduates degrees. We hglimanagement and executive team have a
long-term vision and provide stability and continuity to our busin&¥s. also believe that the
understanding and expertise of our management and executive teaanufiacturing, quality control,
finance, sales and marketing will enable our business to grow in a focusezhatrdative manner.

Our Business Strategy

Our business strategy revolves around,;

1.

Adoption of superior technology for manufacturing sterile injectable

Our Company is in the process of expanding its existing facfimanufacturing sterile injectables. The
aforementioned expansion will have manufacturing facility usingctign Stretch Blow Moulding (ISBM)
technologyvis-a-visthe technology presently being used by our Company i.e. Blow Eill (BES). We
believe that our Company will be amongst the first to introduegles injectables by using the ISBM
technology in the Indian markets. The ISBM technology has anclistidvantage over the existing FFS
technology prevalent in the industry and gives unique featurée tinal product viz. more compact, more
transparent and the liquid sterile injectable can be igetilup to 121 degree celsius, which is
recommended by EMEAis-a-vis 105 degree celsius for FFS technology. This product has a stopper
attached to it which reduces leakages and superior qualitynagared to FFS. The ISBM technology also
offers significant cost advantages in terms of lower raweri@tconsumption, higher product yields and
lower labour costs. Our Company proposes to complete implementétioa expansion project by March
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2014 and commence commercial production by April 2014. For further details, pleade @hapter titled
"Objects of the Issue” beginning on page 64 of this Draft Letter of Offer.

2. Our contract manufacturing and institutional sales business stal@fizour revenue stream.

Our Company derives its revenues mainly from ethical, instat sales and contract manufacturing.
These lines of business streams enable our Company to mitigaisk that may arise due to seasonal and
market fluctuations.

3.  Targeting new domestic and export markets.

We have been presently catering our sterile injectable proohas8y in the domestic market across fifteen
(15) States in India through our established marketing netwodistiibutors. After implementing our
proposed expansion project to manufacture sterile injectabiesgth Injection Stretch Blow Moulding
Technology, we shall be able to target our products to multiapebiospitals and corporate hospitals and
select semi-regulated export markets such as South EastakgiaAfrican countries. Further, this will also
enable our Company to command higher price than existing products anccafiparatively higher
EBIDTA margin, which is expected to improve the profitability of our Company.

4.  Wide range of Sterile Injectable Products.
We are in the business of manufacturing sterile injectalilegyrices of which are regulated by the DPCO.
As the DPCO regulates the MRP of the injectables to makérdable to the general public, at times the
margin on these products may get affected. To counter such fitissjbbur Company intends to further
diversify its product portfolio to manufacture more products whiehoaitside the price control regime of
the DPCO. Our wide product portfolio enables our Company to bel8drilzhoosing our product mix so
as to off-set any adverse price control regulation by the authorities.

Collaborations

Our Company does not have collaborations with either Indian orgro@mpany except for our machineries
suppliers who provide us regular assistance for operation and maintenanc@laihband Machineries.

Recent Developments

There has been no material development in relation to our CompangnietBrs or our Group Companies since
March 31, 2013.

Products of our Company
Our Products are broadly classified as fluid therapy products ameukation. They are manufactured according

to market requirements and packaged as per the acceptest staridards where fill volumes range from 100 ml
to 1000 ml.

101



Product Groups

. }

Fluid Therapy (FT) Formulations

Injections

Details on our Products are as under:
1. Fluid Therapy Products

IV Fluid as a therapeutic solution is more than 50-60 years oldsande of the most common methods for
replenishing any loss of body fluid. It is commonly known as drip andcigasingly becoming the preferred
mode of drug administration. Given the critical nature of apptisadf IV Fluid, the quality and hence market
acceptance of the product is determined by (a) the protgsking of the IV Fluid and (b) packaging material
used for the IV Fluid. The type of packing as well as sophistic in manufacturing process had evolved over a
period of time.

When IV Fluid was developed, it was available only in glasidsoand enjoyed 100% market share. The glass
bottle manufacturing technology is an open manufacturing technologyt fiad an inherent disadvantage of
contamination by air during filling, human touch during manufactuangd glass and rubber particles may get
mixed with product while handling. The leakage and breakage lassedso high resulting in high handling cost.
Due to the above disadvantages, IV Fluid is now available in both glagstasttivell as plastic bottles.

Our Company manufactures various Fluid Therapy solutions indiilmee ranging from 100ml, 250ml, 500ml
1000ml and 3000ml.

Fluid Therapy Products can be broadly grouped as follows:

» Sodium Chloride Injections
Common Solution » Dextrose Injection

e Sodium Chloride & Dextrose

e Compound Sodium Lactate Injection (Ringer Lactate)

e Multiple Electrolytes & Dextrose Injection

« Pediatric Maintenance Solution (Multiple Electrolyte P)

Electrolytes e Multiple Electrolytes & Dextrose Injection with Ammonium (Miple
Electrolyte G)

« Extra cellular Replacement Solution with Dextrose Injection I{igle
Electrolyte E)

2. Formulations

Our Formulations products predominantly cater to injectableapies. We provide these products in large
volume parenteral dosages with fill volume of 100 ml to 1000 ml in Glass and BFS ptitles.

Major products in the formulations segment are as under:
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» Antibiotic Injectable

* Diuretic Injectable

» Parenteral Amino Acid Injectable
* Plasma Volume Expanders

* Anti-anaerobic Injectable

* lrrigation Solution

* Respiratory Products.

Our Company manufactures several specialized sterile ibjegéharmaceutical products which can be broadly

grouped as follows:-

Group Container / | Product name Units
Packaging
Type
Antibiotic Injectable | Glass & Plastiq  Ciprofloxacin Injectable 100 ml
Ofloxacin Injectable 100 ml
Levofloxacin Injectable 100 ml
Gatifloxacin Injectable 200 ml
Moxifloxacin Injectable 100 ml
Diuretic Injectable Glass 20% Mannitol Injectable 100 ml / 350 ml
10% Mannitol Injectable 100 ml
10% Mannitol with 10% Glycerine Injectable 100 ml / 350 ml
Parenteral Aming Glass Essential Amino Acid Inj. 9% w/v 100 ml / 200 ml
Acid Injectable Essential & Non-Essential Amino Acid Inj., 119600 ml
wiv
Plasma Volume Glass & Plastic | Dextran40 in 5% Dextrose Injectable 500 ml
Expanders Dextran 40 in 0.9% Sod. Chl. Injectable 500 ml
Hydroxy Ethyl Starch Injectable, 10% w/v 500 ml
Anti-anaerobic Glass & Plastic  Metronidazole Injectable 100 ml
Metronidazole with 5% Dextrose Injectable 500 ml
Tinidazole with 5% Dextrose Injectable 400 ml
Ornidazole Injectable 100 mi
Irrigation Solutions 1 liter and B1.5% Glycine Irrigation 1000 ml / 3000
liter are packed mi
in Plastic| 0.9% Sodium Chloride Injectable 1000 ml / 3000
bottles whereas ml
eye irrigation| Sterile Water for Irrigation 1000 ml / 3000
solutions are ml
filled in USP| Balanced Salt Soln. for eye irrigation 500 ml (USP
Type | glass Type | Bottle)
bottles only. Haemodialysis Solution (Bicarbonate) Part | & Il 10 liter can
Anti-Pyretic Glass Paraden I.V. (Paracetamol) Injectable 100 ml

Manufacturing Facilities

Our manufacturing facilities are located at Village-Chddatbub-district Kalol, District — Gandhinagar, Gujarat,
India, 45 km away from Ahmedabad on the Ahmedabad-Mehsana Highway.aFhgacturing facility is well
connected by road, railway and port.
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Our Manufacturing facility has a built up area of 5,000 squarermat®l spread over 14,124 square meters.

Itis

equipped with sophisticated Blow — Fill — Seal (BFS) technologyp@mrmanufacturing operations to avoid any

potential contamination by human intervention in the product manufacturing process

The following features give us a competitive advantage:

sensitive drugs manufacturing.
Clean rooms are made-up of prefabricated panels from Fabtec TechnotmbAgaidndustries.

manufacturing of various combinations of drug in clear as well as suspension f

Filling is under grade “A” area having continuous particle monitoring withckground of grade “C”.
UPS for filling LAF on all BFS machines.

Terminal Sterilization of products by ‘Super Heated Water Spray 3¢etitat 122 degree celcius.
Automated packing lines having 100% leak detection system.

VVVY VV VY

Existing Installed Capacity and Utilization

Manufacturing is in Grade “B” area and all vessels havdlingh and sterilizing facility to facilitate

Blow Fill Seal technology from renowned manufacturer’s like Rara and Microtools blowing facility for

We have taken various initiatives to expand our facility sinception and presently, have annualized capacity to

manufacture sterile injectable of 258 lakhs glass bottes2#0 lakh plastic bottles. We strive to adhere
maintain the quality standards for our manufacturing processes and products.

Installed capacity and actual production for last three financzakyare as follows:

Particulars Installed Capacity Production
2012-13 2011-12 2010-11 2012-13 2011-12 2010-11
Transfusion Solution

. *2,58,00,000| 2,18,40,000 2,18,40,009 2,26,81,590 2,16,69,371 2,11,02,173
in Glass bottles (Nos.)
% Utilization 87.91% 99.22% 96.62%

(PB'?:SS“)C Bottles(Nos.) «5 40,00,000 1,87,20,000 1,87,20,000 2,06,41,700 1,25,84,592 1,40,47,533
% Utilisation 86% 67.23% 75.04%
* There has been a small increase in installed capacityhef dxisting manufacturing facility due

debottlenecking of few critical manufacturing process during the year 2012-13.

Projected Installed Capacity and Utilization
Projected Installed capacity and production for next 3 financial years éotoavs:
Particulars Installed Capacity Production

2013-14 2014-15 2015-16 2013-14 2014-15 2015-16

Transfusion Solution in, 5¢ 5 104 2 58,00,000 2,58,00,000 2,32,20,00d 2,32,20,000 2,32.20,000
Glass bottles (Nos.)

% Utilization 90% 90% 90%

(F’B'aFSS“)C Bottles(Nos.) 5, 44 00,004 2,40,00,000 2,40,00,000 2,16,00,00d 2,16,00,000 2,16.00,000

% Utilisation 90% 90% 90%
E'S"";R'AC) Bottles  (Nos.) , g5 00,000 2,88,00,00d 2.88,00,000 - | 1,44.00,000 1,72,80,000
% Ultilisation 50% 60%

* We assume that our proposed manufacturing capacity shall come into operafibgsarter of 2014-15.
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Infrastructure Facility
Raw Materials and Packaging Materials

All raw materials including glass bottles are procured frdomestic market. As far as plastic granules for
formation of Bottle/Vial is concerned, it is either domestically pred or imported from various suppliers across
the globe.

We purchase primary and secondary packaging materials, cewdubalk, cartons, labels, etc. from local
suppliers.

We have elaborate testing procedures to assess the reliability otexflaisgpurchased to ensure that they comply
with the rigorous quality and safety standards required fopmgucts. In an effort to manage risks associated
with raw materials supply, we work closely with our suppltereelp ensure availability and continuity of supply
while maintaining quality and reliability. Our raw matealurcing is not dependent on a single source of supply
and we have access to alternate sources for our procuremewt rofatarials. For further details on our risk with
respect to the raw materials procured by us, please s&ethien titled “Risk Factors” on page 15 of this Draft
Letter of Offer.

Installation of Plant and Machineries at our Manufacturing Facility

The products of our Company are manufactured in ultra-modern plant usimgatic equipment and facilities,
which are conforming to GMP specifications as per WHO norms.fddtery is located on a land area of about
14,124 sqg. meters, which is situated in a pollution free environmentbditeup area for the manufacturing
operations is about 5,000 square meters. Our Company'’s produdtiedria fylass and plastic bottles in volume
of 100 ml, 250 ml, 500 ml, 1000 ml and 3000 ml. followed by terminal sterilization.

Distillation Unit

The basic raw material, distilled water, is produced by mfiicedistillation plants enabling production of 4000
liters / hour of pyrogen free distilled water in an energy efficient maiherinput to the distillation plant is from
RO and De-mineralized plants from which water is processeddnaapacity of 100 cubic meters / regeneration.
The water is taken from a bore-well located in our Company pesnso as to ensure reliable water quality.
Steam, chilled water, raw water, purified water is reguladgd to assist our manufacturing process. We use
steam generated from boilers, and have installed vapour absorption heat pahiliefbwater. We have installed
cooling tower for cooled water and heat exchanger for hot water.

Sterilization Plant

There are fully automatic and programmable sterilizer for el all 1.V. Fluids installed at company premises.

It is periodically validated by its technical staff and Indegent professional agencies so as to ensure that every
batch of L.V. Fluid is sterilized with the highest assurangelleThe filling and bulk preparation operation is
carried out in a mixing room having class 10,000 environment and which is monitorethibntzasis.

Major equipment used in the Production process

For product manufacture, mixing vessels of varying capaatedeing used. All parts coming in contact with
the product are of stainless steel (SS 316). Vesseldemeed and checked for traces of previous batch product.
For preparation of purified water, DM plant of 1,00,000 liter megeneration capacity is installed. There are
three multi column Distillation Stills of total capac#y000 liter per hour. The volumetric filling machine placed
under LAF is of 6 head for Glass bottle. The Glass bottl@ingemachine with capacity of 80 bottles per minute
is also installed. To sterilize the products, theresaper-heated hot water spray sterilizers. For washintas$ g
bottles multi jet washing machine of capacity 80 bottles peutmiis installed. There is an automatic labelling
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machine having capacity of 80 bottles per minute. Filling isedonder LAF manufactured by Fabtech
Technologies.

Power

We use power sourced from the state electricity board i.ar Gitijarat Vij Company Limited. We also have
back-up arrangements for supply of uninterrupted power in the dbiesel generator sets having capacity of
320 KVA.

Environmental Control System

Our operations generate small quantities of effluents, whighraated at our effluent treatment plants, and we
use such treated water for irrigation of plants.

We have obtained, consents/authorization to operate our &silitiom Gujarat Pollution Control Board,
regarding the emission and discharge of effluents in air and.\i#&efurther information, see “Government and
Other Approvals” on page 197.

Manufacturing Process
The manufacturing process for manufacture of Sterile Injectable Rsadgiven hereunder:

1. The production department creates the production plan after gettinigeragnt from Marketing. Thereafter a
requisition for required quantity of Raw material (RM) andkiay material (PM) is issued from store. The
RM is weighed accurately as per requisition in store. Thgheel material is transferred to the production
department. Production and QA chemist again check the weight and métergdfter it is transferred to the
solution preparation area.

2. After the batch has been prepared, a product sample is gitlee @C department for conducting In-Process
control (IPC) test. Based on the test result if QC reledmesample the product is filtered through a 0.45
micron filter for filling. Second filtration is carried out by 0.22 micron mesmierbefore filling.

3. After filling and sealing the product containers are loadedagstto terminally sterilize the product in
autoclave. After sterilization, bottles are visually inspdctAfter visual inspection bottles are labelled and
then packed into corrugated box. The critical process is carrigd olatssified area and under LAF to ensure
a quality product.
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Manufacturing Process Flow-Chart:

Raw Water from Bore well

Demineralization of Water

Distillation of Water Supply of Steam
(Water for injection)

Mixing Plant Supply of Active
WFI + Active Ingredients Ingredients
Filling of Bottles with BFS Supply of Plastic
technology granules

I
Sterilization of Products

Visual Inspection and Packing of
Product

Arrangement for Handling of Raw/Packing Material and Finished Goods

The handling of RM and PM is done by the stores department, whieatad finished goods (FG) is done by the

dispatch department. Written Standard Operating Procedures)(&@Rspt available in the stores. For the raw
materials, Stores In-charge has to ensure that all incomingriaia are handled and stored according to
established procedures. Dispatch In-charge is responsibladdiifig and dispatch of finished goods. On the
work floor, the Production In-Charge is responsible for the hagaind storage of all incoming, in-process and
out-going material. Storage of above material is also done a&egow written procedures and at designated
locations in a way which prevents their damage. Palletsised wherever appropriate. Methods for authorizing
the receipt and the dispatch, to and from such locations, arstigigiated. In order to detect deterioration of RM,

the condition of the material in stock is assessed peribdida@hished goods packing is done according to
established procedure so that their identity, integrity and segregegiomaitained.
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Requisition to different sections

Handling of Rejected Materials and Product

According to standard operating procedures, all incoming and outgaiteyiatls which do not conform to the
specified requirements are identified and segregated. Theesleea rejected and scrapped. The QC Manager has
overall responsibility for verifying the quality and informirtige Store In-charge who is responsible for the
identification, segregation and disposal of nonconforming items. The Productimygbtaand QA are responsible
for investigating the cause of the non-conformance and taking coerection to prevent recurrence.

Description of General Policy for Process Validation

Our Company has an established policy of validation. The validat&m iatludes environmental control.
Manufacturing process is validated for its efficacy. Thamiley and manufacturing process in mixing and filling
are monitored in accordance with specified In-process contP®@)(parameters for each and every batch
produced. In addition to this, all the equipment are checked pellgdigaphysical inspection and by planned
preventive maintenance.

Quiality Control and Quality Assurance

We have a fully equipped in-House Quality Control Laboratory havifigreint inter-departments for Chemical
Testing, Physico-Chemical Testing, Microbiological Testing, PgmegTesting, Sterility Testing and Toxicity
Testing. All raw Materials, Packing Materials, in processrigsnd finished stocks are tested in-house.

(A) Elements of the QC system

Our Company has a quality control system as per the requiremmieotrrent good manufacturing practices and

good laboratory practices requirements. It has standard opematiogdures for operation, cleaning and
calibration of equipment /instruments. It has standard speifisaof raw materials, packaging materials, bulk
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and finished products as well as standard testing methods fomederials, packaging materials, bulk and
finished products. It has raw data protocol for each analytieport for reference. At the Quality Control
department, analytical testing is done at 3 different stagewaoiufacturing. First when any materials (raw
materials and packaging materials) come in to the QC daepalt each and every material (raw materials and
packaging materials) is tested as per standard specificAtitime second stage after processing the materials, the
bulk condition before filling (in process stage) is also testedjuality and purity. Finally at the third stage,
when materials are packed then quality control departments drewvsample and tests as per standard
specifications of finish products.

(B) Activities of analytical testing, packaging, component tesig, biological and Microbiological testing
The various tests performed are as discussed below:

Chemical analysis,which is done on raw materials, bulk samples, water and finistugtlicts as per standard
specification and standard testing procedures. The tests invavef geveral instruments like the HPLC, Ultra
Violet Spectrophotometer, and Polarimeter etc. All instrumepésation are operated as per standard operating
procedure.

Bacterial Endotoxin Testing (BET) / Pyrogen testingwhich is performed to detect bacterial endotoxin in the
product as per standard specification and standard testing procEhigréest is presently carried out using the

Limulus Amebocyte Lysate (LAL) kit. All instruments opeoati are operated as per standard operating
procedure.

Sterility testing, which is conducted to ensure the sterility of finished produstsea standard specification and
standard testing procedure. The test requires 7 / 14 daysudfation time and is done using the membrane
filtration method.

Stability testing is carried out on finished products by keeping the products underusaparameters
(accelerated temperature and humidity) as well as cadroiom temperature (Real Time Stability) as per the
documented procedure in line with ICH guidelines. Stabilityirtgsis done for physically, chemically and
microbiologically stability as per standard specification atahdard testing procedure. The Company has SOP
for stability study which mentions stability plan, proceduréed®n of batches, frequency of testing and records
etc. reports are maintained for the stability test.

Quiality Assurance System

After all production activities from batch preparation to packimgcamplete, the batch card with the signature of
the Production In-charge is handed over to the QA department. Qdweethe entire batch card in terms of
process specifications and other technical aspects. It isafinlythis, that the batch is released for dispatch by
QC Executive. The responsibility to review, approve and dist&imalt documents including various test
specifications, material specifications, release critedaigthat of the QA Manager.

The Company has technically competent QA and QC team which thoraughiyors all processes as per GMP
norms.

Quality Management System and Quality Standards
Our Company has developed a quality management system whichoa@simblish and maintain a documented
guality system as a means of ensuring that the product conforspecified requirements. This includes the

preparation and effective implementation of documented qualityaasse procedures, which are in accordance
with GMP requirements.
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The detail of the management system is mentioned in the riespgepartmental SOPs and quality manual. The
Standard Operating Procedures (SOP) Manual defines the qualigdretgaponsibilities which are required in the
daily operation of the manufacturing activities and describesatritten procedures, which gives in detail the
activities and responsibilities of all personnel involved in operatingraplémenting the quality system.

The periodic and formal review of the effectiveness of tha'$i quality systems, and their revision where
necessary, is the responsibility of Internal Quality Audante which comprise of members from all the
departments. This audit team reviews the effectiveness of tlerslggtmonitoring the following:-

- Incoming material quality

- Production Quality

- Compliance with system/document control
- Customer complaints

- Corrective action to avoid non-conformity
- Internal quality audits

We also conduct the audit of suppliers. The responsibility for vesaddits lies with the Q.A. department. The
supplier’s factory is visited by a team comprising of an ingpdodm the quality assurance (QA) department and
a person from the Purchase department. This team inspects testingds used by the supplier, assesses the
ability of the supplier to supply consistently good quality matema ensures that the supplier follows Current
Good Manufacturing Practice (cGMP) and Current Good Laboratoagti€es (cGLP). Supplier audits are
generally done on an annual basis.

Quiality Control Laboratory Equipment

Quality Control Laboratory is equipped with all required insiuata for qualitative and quantitative analysis of
raw materials, in process control, finished products.

Planned Preventive Maintenance Programme for Equipment

The preventive maintenance of equipment is the responsibilityhgifieering department. This department is
looked after by engineering head. There are written proceduitearéheequired to be followed. The equipment
going under preventive maintenance is classified into cruciatatichl categories. The maintenance job to be
done is also categorized similarly. Crucial equipment (thdsehasafeguard the process and products) include
Boiler, Filling machine, AHU, Air Compressors, D.G. set andilters. The critical equipment are those for
which stand-by equipment are available. A preventive maintenahedide record is maintained. These records
are made available to the users. The QC Laboratory equipneeoalébrated and then re-calibrated periodically
according to the written procedure. In the same way, validatiomaofifacturing equipment and process is done
periodically.

Quiality Assurance Team
Our Company has a team of dedicated, well qualified and most exgefitahinical staff for manufacturing and
Quality Control, and who have been approved by FDCA Gandhinagar, Gupate for carrying out their

responsibilities.

The above factors contribute to the high quality and rdlalof the products being manufactured by the
Company and which has enabled it to earn a good reputation in the pharmabestitds.

Regulatory Affairs

We have a dedicated and qualified team to handle various funofieegulatory affairs. Some of our identified
strengths are:
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» Compiling and providing a complete range of regulatory documents suitabke¢bent’s requirement

» Facilitating efficient interaction with regulatory bodies and clgeerggulatory group

» Liaisoning with FDCA and other governing bodies for getting necggs@duct permissions and other
“quality” related certificates

Updating our client on changes and affecting the changes (if any) by themiffegulatory bodies

Export Obligations
We do not have any export obligation outstanding as on March 31, 2013.
Marketing Arrangements

Our sterile liquid injectable products are well known in the pheewigcal markets for its reliable and high

guality. The domestic business of our Company is driven by itssales and marketing network comprising of
approximately forty (40) Medical Representatives (MR) cimvevarious territories across India. Our Company
has arrangements with sixteen (16) super stockists in fifteen @i®s St India and one (1) distributor in Nepal.

In international markets, our Company partners with local digtsrs who import and distribute the products of
our Company, under their supervision and carry out marketing aggiviti addition to direct marketing, we also
participate in bulk supplies of sterile injectable products kay wf bidding in tenders of various State
Government Health Departments.

Competition

The markets in which we sell our injectables and deliggstem products are highly competitive. The primary
competitive factors consist of quality, price and size of progodfolio. To stay ahead of our competitors, we
regularly update existing technology and acquire or develop new dlegyn for our pharmaceutical
manufacturing activities.

We maintain a high level of involvement across our salesnaariteting network to maximize our presence in
India. We attempt to keep our costs of production low to maintain eupetitive advantage and our profit
margins. We see ourselves as competing with various pharmaceutiggréesin the Indian market.

Employees

Our manufacturing process requires an appropriate mix of skeiedi-skilled and un-skilled labour. As at June
30, 2013, we have a total of 306 employees at our manufacturinigidacind at our Registered and Corporate
Offices, including 106 permanent employees and 200 contract workershang who are not on our rolls. The

break-up of our employees is given below:

Department No. of Employees
Quality assurance 6
Production 20
Quality control 10
Storage and distribution 8
Engineering services 10
Corporate Office 12
Marketing 40

Total 106
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Our employees are not currently unionized, and there have been ndligroitions, strikes, lock-outs or other
employee unrest to date. We believe that our relations with engslaye cordial. We maintain high safety
standards in our facilities to ensure that none of our employees are expasgdtzards.

Insurance

Our Company maintains adequate insurance policies for its naumirig facility as well as the office premises
of our Company. Our Company has obtained fire and special perity,pi@ictory building stock transit policy,
policies for furniture and fixture, Plant and Machinery, finished goodsQeicCompany has also availed vehicle
insurance policy. As on June 30, 2013, our Company has an insurance covearsgéine oR1,437.49 lakhs.
Our Company generally maintains insurance covering itdsassel operations at levels that it believes to be
appropriate.

Intellectual Property Rights

We market our sterile injectable products under various brand nameseas un

Sr. No. Name of the Brand
1 Denivert 10W
2 Denivert 10S
3 Denisol Irrigation
4 Deniline Injection
5 Glyden-D
6 Glyden-S
7 Denimezole
8 Ciproden
9 Denocin
10 Tiniden
11 Lomoden — D
12 Lomoden - S
13 Aminoden
14 Denilyte ‘E’
15 Denilyte ‘G’
16 Denilyte ‘M’
17 Denilyte 'P’
18 Denilyte 'R’
19 Paraden
20 Denoflox IV
21 Zoralgan
22 Linezolid

However, the aforementioned brand names have not been registéradesnark or copyrights with Trademarks
Authority as on the date of this Draft Letter of Offer.
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Property

We occupy following properties which are either owned or leased:

Sr. Description of Property Area Date of Freehold / Seller
No. Agreement | Leasehold
Registered Office and Manufacturing Facility
1 Block No. 457, Village-Chhatral, 18,009 | 21-09-1981| Owned & | 1. Parshottam K.
Taluka —Kalol (N.G.), Gandhinagar Sq. Freehold Patel
District, Gujarat Meters Land 2. Kachrabhai B.
Patel
3. Hirabhai C. Patel
&
4. Shantilal J. Patel
2 Block No. 460, Village-Chhatral, 17,300 | 28-02-1995 | Owned & | 1. Jayantibhai S.
Taluka-Kalol (N.G.), Gandhinagar Sq. Freehold Patel
District, Gujarat Meters Land 2. Baldevbhai S.
Patel
3. Ashokkumar V.
Patel
4. Pravinkumar V.
Patel
Corporate Office
3 No. 401, Abhishree, Opp. Om Tower, 2,400 | 01.04.2013 | Lease Ms. Anar H. Patel
Satellite Road, Ahmedabad — 380015sq. feet | to
(super | 31.03.2018
built-
up)
Other Properties
3 Office Premises bearing No. 8, 500 Sq.| 12-01-2000 | Owned Ganga Construction
Hindustan Kohinoor Complex, L.B.S,| Feet Limited
Marg, Vikhroli (West), Mumbai- 400
083 admeasuring 500 Sq. Feet (super
built-up)
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KEY INDUSTRY REGULATIONS AND POLICIES

The following description is a summary of the relevant regulations ancigsolis prescribed by the Government.
The information detailed in this chapter has been obtained fromattieus legislations that are available in the
public domain. The regulations set out below are not exhaustive, andrdy intended to provide general
information to the investors and are neither designed nor intended to be #selist professional legal advice.
In this section, unless the context requires otherwise, anyereferto our Company refers to Denis Chem Lab
Limited. No action or omission should be taken or contemplated based on theéscbatew without independent
verification with each prospective investors’ legal advisors, andprogpective investor who does without such
independent verification and based on the contents herein below would dbisthat/its sole risk and without
recourse to our Company, Directors of our Company or the Lead Managanyrother person or entity
whatsoever.

We are engaged in the business of manufacturing, selling andiegpioairge Volume Parenterals (LVP) i.e.

Intravenous Fluids (I.V. Fluids) and bulk drugs and is governed by aetuoh central and state legislations that
regulate our business. Further our company is subject to antedffaccertain foreign laws. Applicable laws of
jurisdiction outside India have not been set out herein.

The following discussion summarises certain significant Indaars land regulations that govern our company’s
business.

INDIAN REGULATIONS

The drugs and formulations industry in India is supervised by théstdirof Health and Family Welfare, Gol
(“MoH”). The MoH issues notifications under the regulations giveavib@nd also mandates the requirement of
licenses for manufacture or sale or distribution, and also agptbia central license approving authority, the
Drugs Controller General of India. The Department of ScienceTaotnology, under the Ministry of Science
and Technology, Gol §MoST”"), promotes new areas of science and technology with spegighasis on
research and development, and our Company comes under its scanmemsiraf the major initiatives of our
Company is to focus on research and development strategies.

1. The Mashelkar Committee, 1999 (the “Mashelkar Committee”)

The Mashelkar Committee submitted a report to the Gol in 1999, odrdigeregulatory framework in
India, recommending certain changes in the licensing norms, adatinestand investigative apparatus
and inspection and monitoring schemes, both at manufacturing levepanis of sale. The key
recommendation was to centralize drug licensing by creating anagenal body to strengthen the
implementation of drug laws in India. The recommendations of the NMkasi@ommittee have not been
incorporated in their entirety.

2. Drugs and Cosmetics Act, 1940

Matters pertaining to drug formulations, biological and AP&s governed by the Drugs and Cosmetics
Act, which regulates the import, manufacture, distribution anddfatieugs in India as well as aspects
relating to labelling, packing, testing and licensing. Under the angl Cosmetics Act, while regulation
of manufacture, sale and distribution of drugs is primarily €spansibility of the state authorities, the
central authorities are responsible for approval of new drugscatlitrials, laying down standards,
control over imported drugs and coordination of activities of sfatg control organizations. These
procedures involve obtaining a series of approvals for diffetages at which drugs are tested, before
the Drug Controller General of India (the “DCGI”), an authoritynstituted under the Drugs and
Cosmetics Act, which is empowered to grant the final licdosellow drugs to be manufactured and
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marketed. The Central Drugs Standard Control Organization"@bB&CQO”) is responsible for testing
and approving APIs and formulations in consultation with the DCGI.

At the first instance, an application is made to the DCGI, whoes a no-objection certificate after
looking into the medical and chemical data and the toxicity ofithg. The next stage of testing is at the
central drug laboratories, where the drug is subjected toies s# tests for its chemical integrity and
analytical purity. If the drug meets the standards requirech®yDICGI, a certificate is issued by the
DGCI in that regard. In the case of APIs, the DCGI issuesuaufacturing and marketing license which
is submitted by the company seeking to produce the drug to the drugl @hhinistration of the state
(the “State DCA”), which clears the drug for manufacturing ancketerg. The State DCA also approves
technical staff as per the Drugs and Cosmetics Act anDriigs and Cosmetics Rules, 1945 (the “Drugs
Rules”) framed in compliance with the World Health Orgamza(the “WHQO”) and the ‘Current Good
Manufacturing Practices’ (the “CGMP”) inspection norms. TheidSrRules also provide for certain
‘Good Manufacturing Practices’ to be followed on premises matnufag pharmaceutical products and
while dealing with the raw materials for the same. Initamig certain specific requirements have been
formulated with regard to the manufacture of APIs, like buildpgcifications, product containers, in-
process controls, provision of utilities and services etc. that need tartzatarily complied with.

Under the Drugs and Cosmetics Act, the Gol may, by notificatiotihe official gazette, regulate or
restrict the manufacture, sale or distribution of a drut,i$f satisfied that such drug is essential to meet
the requirements of an emergency arising due to an epidemituoalraalamities and that in the public
interest, it is necessary or expedient to do so or that thefsseh drug is likely to involve any risk to
human beings or animals or that it does not have the therapalugcolaimed or purported to be claimed
for it or contains ingredients and in such quantity for which there isarageutic justification.

The Drugs and Cosmetics Act also regulates the import of dmtmdndia, and prohibits the import of
certain categories of drugs into India, for instance (i) any drigh is not of standard quality, (ii) any
misbranded drug, (iii) any adulterated or spurious drug, (iv) anyfdrute import of which a licence is
prescribed, otherwise than under, and in accordance with, such li¢ene@my patent or proprietary
medicine, unless there is displayed in the prescribed mamére label or container thereof the true
formula or list of APIs contained in it together with the qite thereof, (vi) any drug which by means
of any statement, design or device accompanying it or by any odersmpurports or claims to cure or
mitigate any such disease or ailment, or to have any suchefteet, as may be prescribed, and (vii) any
drug the import of which is prohibited under the Drugs and Cossnétit or the Drugs Rules. This
restriction shall not apply, subject to prescribed conditianghe import of small quantities of any drug
for examination, testing, analysis or personal use. The Gol may, @nsultation with the Drugs
Technical Advisory Board, by notification in the official gaeetpermit, subject to any conditions
specified in the notification, the import of any drug or class of simigt being of standard quality.
Further, if the Gol is satisfied that the use of any drug irrgbny risk to human beings or animals or
that any drug does not have the therapeutic value claimed éordontains ingredients and in such
guantity for which there is no therapeutic justification and thahe public interest it is necessary or
expedient so to do, it may, by notification in the official gageftrohibit the import of such drug or
cosmetic.

Pharmacy Act, 1948 (PA")
The PA provides that all pharmacists require a registratrater the PA, which registration process
includes providing: (a) the full name and residential addreskeopharmacist; (b) the date of his first

admission to the register; (c) his qualifications for regts&in; (d) his professional address, and if he is
employed by any person, the name of such person; and (e) such further paagcalaysbe prescribed.
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Drug Policy, 2002

The main objectives of the Drug Policy 2002 are several ahddm@nsuring abundant availability at
reasonable prices within the country of good quality essepti@imaceuticals of mass consumption. It
also concentrates on strengthening the indigenous capability foeffestive quality production and
exports of pharmaceuticals by reducing barriers to trade in threngbeutical sector and strengthening
the system of quality control over drug and pharmaceutical prodwntidblistribution to make quality an
essential attribute of the Indian pharmaceutical industry andgbirmgnrational use of pharmaceuticals.
The Policy further encourages the R&D in the pharmaceuticabrsen a manner compatible with the
country’s needs and with particular focus on diseases endemielemamt to India by creating an
environment conducive to channelising a higher level of invegtimo R&D in pharmaceuticals in
India. Creating an incentive framework for the pharmaceutickistry which promotes new investment
into pharmaceutical industry and encourages the introduction of retwmolegies and new drugs is
another important aspect which has been examined b this Policy.

National List of Essential Medicines, 2003

The MoH introduced the National Essential Drugs List (tNEDL") in 1996, modelled on the WHO
Essential Drugs List. The NEDL was meant to be an indicaftavailability of the included drugs
(approved by the DCGI) in the country. The NEDL was revielye a committee of experts constituted
by the Director General of Health Services, MoH, and waisedvand adopted as the National List of
Essential Medicines (thaNLEM") in 2003. Currently, the NLEM has 354 medicines included in it.

Pharmaceutical Research and Development Support Fund andrily Development Promotion
Board

The Pharmaceutical Research and Development Support Fund and th®dwelgpment Promotion
Board were established in January, 2004 under the administrative aufniinel Department of Science
and Technology, MoST, to create enabling infrastructure to faeiltaw drug development through
supporting R&D projects jointly proposed by industry and academiituitiens / laboratories, and to
extend soft loans for R&D to publicly funded drug R&D institutionbe fund seeks to support research
in all systems of medicine, including setting up of facilitiespport joint research projects of industry
and institution and provide loan amount of up to 70 % of the project cost.

Pharmaceutical Export Promotion Council

The Pharmaceutical Export Promotion Council (tfi#hdrmexcil) was set up by the Ministry of
Commerce and Industry, Gol (th&#1Cl"), on May 12, 2004, in order to serve as an exclusive export
promotion council for the Indian pharmaceutical industry. Pharrhexthe sole issuer of registration-
cum-membership certificates to exporters of pharmaceutical geoducdndia. Pharmexcil takes on
several external trade promotion activities by organizirgetdelegations outside India, arranging buyer-
seller meetings and organizing international seminars. Varibasmaceutical products such as bulk
drugs and formulations, collaborative research, contract maatfayt diagnostics, clinical trials and
consultancy are covered under its purview.

Indian Pharmacopoeia Commission

The Gol has established the Indian Pharmacopoeia Commission (thendBbpoeia Commission")
which is an autonomous institution under the aegis of the MoH, dedita setting standards for drugs,
pharmaceuticals, healthcare devices and technologies etc. shpsteding reference substances and
training. The Pharmacopoeia Commission aims to develop comprehemsiagraphs for drugs to be
included in the Indian pharmacopoeia, including APIs, excipientdagsdge forms as well as medical
devices, and to keep them updated by revision on a regula. Fé® Pharmacopoeia Commission
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publishes the Indian Pharmacopoeia, which acts as the official book of standardegdarices produced

in India must comply with the specified standards. The pharmaaspskindards and acceptance criteria
laid out in the Indian Pharmacopoeia provide compliance requiremaiiit which a manufacturer must
comply before the release of a product for sale or distribuiionase there are any changes in quality
during storage and distribution, the pharmacopoeias requiremeims deteptable levels of change and
it is only the materials or products that show unacceptabdéslewvhich are rejected. It also provides that
it is the responsibility of the manufacturer to ensure ttiatproduct is manufactured in accordance with
the cGMP and that sufficiently stringent limits of acesge are applied at the time of release of a batch
of material or product so that the compendia standards are mlethenéxpiry date under the storage
conditions specified. The current version of the Indian Pharmacoisaéie@ Indian Pharmacopoeia, 2007
(with an addendum in 2008).

Essential Commodities Act, 1955 (the “ECA”)

The ECA gives powers to the Gol to, among other things, reguladeigiion, distribution and quality of

essential commodities including drugs, for maintaining or inargasupplies and for securing their
equitable distribution and availability at fair prices. Usitbe powers under it, various

ministries/departments of the Government have issued contdarsorfor regulating production,

distribution, quality aspects, movement and prices pertainirfgeteadmmodities which are essential and
administered by them. The state governments have issued vadous| orders to regulate various
aspects of trading in essential commodities.

Drugs (Prices Control) Order, 1995 (the “DPCQO”)

The Drugs (Prices Control) Order, 1995 (the “DPCQO") was proatethunder section 3 of the EC Act
and is to be read with the said Act. The DPCO fixes the price for certasnaABIformulations which fall
within the purview of the legislation and are called adsedaled drugs and scheduled formulations,
respectively.

The National Pharmaceutical Pricing Authority (“NPPA”) esponsible for the collection of data and
study of the pricing structure of APIs and formulations and to eafprices and availability of the
medicines in the country, under the DPCO. Upon recommendation of th&, NR& Ministry of
Chemicals 152 and Fertilizers, Government of India fixes ceimggs of the APIs and formulations and
issues notifications on drugs which are scheduled drugs and khémtunulations. The NPPA arrives at
the recommended prices for the scheduled drugs and formulationsaddiftetion and analysis of data on
costing which includes data on raw material, composition, packingriala, process losses, overhead
allocation and appointment, capacity installment, technical datananufacturing work orders and
packing work orders.

The Government has the power under the DPCO to recover ambiang®d in excess of the notified
price from the company. There are penal provisions for violatiany rules and regulations under the
EC Act. As per Section 7 of the EC Act, the penalty fontavention of the DPCO is minimum
imprisonment of three months, which may extend to seven yeath@niblator is also liable to pay fine.
Presently there are 74 scheduled drugs under the DPCO. Theseopsosis applicable to all scheduled
formulations irrespective of whether they are imported or pateminless they are exempted. However,
the prices of other drugs can be regulated, if warranted in public interest.

Prices of non-scheduled formulations are fixed by the manufastilmemselves keeping in view factors
like cost of production, marketing expenses, research and developwparises, trade commission,
market competition, product innovation and product quality. The NRBAitors the prices of medicines
as per monthly audit reports.
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Drug Policy, 1986 (the “Drug Policy”)

The main objectives of the Drug Policy are to ensure abundataiy of essential life saving and
prophylactic medicines of good quality at reasonable prices aedgtening the system of quality
control in relation to drug production. It also aims at creating airamaent conducive to infusion of
fresh investment in the pharmaceutical industry while strengie@ndigenous capability for production
of drugs. The Drug Policy provided for a controlled pricing maidm in relation to the prices of drugs,
where fixation of prices would be done by the NPPA.

In the light of changes occurring in the Indian pharmaceuticaltadudiberalization, globalization and
obligations under various World Trade OrganizatiotWTO") agreements, the Gol introduced the
National Pharmaceutical Policy, 2002 (ti¢PP"), which incorporated further changes in relation to the
industrial licensing regime and the relaxation of FDI up to 100% uindeatitomatic route, and also
provided that the guiding principles for deciding whether a drug waeilsubject to price control, would
be (a) mass consumption nature of the drugs, and (b) absengfiaérs competition in such drugs.
However, on account of on-going litigation in the Supreme Court o lnde NPP was not notified.
Furthermore, the Gol has formulated a draft National PharmeakBblicy, 2006 (the Draft National
Pharmaceutical Policy) in which it has recommended, among other things, that patented, dreig
formulations under product patents launched in India after Januar2005, be subject to price
negotiations before granting market approval.

Public Liability Insurance Act, 1991

The Act provides for public liability insurance for the purpadeproviding immediate relief to the
persons affected by accident occurring while handling any hazasdbetance and for matters connected
therewith or incidental thereto. Where death or injury to anyopg@ther than a workman) or damage to
any property has resulted from an accident (being caused duringnitiedhaf any hazardous substance
resulting in continuous or intermittent or repeated exposure td adator injury to, any person or
damage to any property), the person who owns, or has control over handiimpazardous substance at
the time of the Accident shall be liable to give suckefeals is specified in the Schedule to the Act for
such death, injury or damage. Therefore, such person who wilhlile in case of an accident shall,
before he starts handling any hazardous substance, obtain orm@eoinsurance policies providing for
contracts of insurance whereby he is insured againstityahil give relief as described above. Such
person is also required to contribute to the environment falief a sum equal to the premium paid by
him towards the public liability insurance cover obtained.

The Manufacture, Storage and import of Hazardous Chemical Rules, 1989

The Rules are formulated under the Environment (Protection) Act, 1686Riiles are applicable to an
industrial activity in which a hazardous chemical which Basiscertain criteria as listed in the schedule
thereto, and to an industrial activity in which there is invoheedhreshold quantity of hazardous
chemicals as specified in the schedule thereto. The occupidadcifity where such industrial activity is
undertaken has to provide evidence to the prescribed authtraielse has identified the major accident
hazards and that he has taken steps to prevent the occurfeswgeh accident and to provide to the
persons working on the site with the information, training apdpenent including antidotes necessary to
ensure their safety.

Where a major accident occurs on a site or in a pipe line, the occupier shalitfortotify the concerned
authority and submit reports of the accident to the said awthétirthermore, an occupier shall not
undertake any industrial activity unless he has submitted teemnieport to the concerned authority
containing the particulars specified in the schedule to thesRatlleast 3 months before commencing that
activity or before such shorter time as the concerned authority meg. ag
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The Patents Act, 1970 (th@atents Act) governs the patent regime in India. Historically, India geent
patent protection only to processes and not to products (i.e., onlyatesgrto manufacture a drug is
protected and not the drug itself). This meant that if a drugpanyncould find an alternative process to
produce the same formulation as a competitor, it could sell auditernative process in India without
fear of patent infringement suits. In 1995, under the general agneeméariffs and trade, India became
a signatory to the trade related agreement on intelleproglerty rights (the TRIPS”). The TRIPS
requires India to recognize product patents as well as prpat=#s, which is all that were granted under
the Patents Act. The regime provided for recognition of prodaigngs, patent protection period of 20
years as opposed to the previous seven year protection for Qradiesved patent protections on
imported products, and provided that under certain circumstancedyutden of proof in case of
infringement of process patents may be transferred to tegedllinfringer. As a developing country,
India was granted a grace period of 10 years to comply with prguhient laws under the WTO
agreement, meaning that the product patent regime came inifolndia from 2005, pursuant to the
Patents (Amendment) Act, 2005.

The definition of ‘inventive step’ in the Patents Act has rbesmended to exclude incremental
improvements or ever greening of patents. Under the amendedsPAtgntan inventive step must
involve a technical advance as compared to the existing knowbedgest have economic significance
or both. Further, the invention must be non-obvious to a person skilldx iart. Another amendment,
with a view to reducing ever greening of patents, is the expaonsiBaction 3 of the Patents Act which
determines what are not patents. Section 3(d) of the Patents Act has beerdauendkeat the following
are not patents:

the mere discovery of a new form of a known substance which dbessodi in the enhancement of
the known efficacy of that substance, or

the mere discovery of any new property or new use for a knowrasgbsor the mere use of a known
process, machine or apparatus unless such known process reautesarproduct or employs at least
one new reactant.

The explanation to Section 3(d) of the Patents Act clarifie salts, esters, ethers, polymorphs,
metabolites, pure form, particle size, isomers, mixtures of igmemplexes, combinations, and other
derivatives of known substance shall be considered the sastarstdy unless they differ significantly in

properties with regard to efficacy. Hence, this explanation ®misure that derivatives, isomers,
metabolites of known substances are not easily patentable witheuestablishment of significant

improvements in properties.

The proviso to Section 11A (7) of the Patents Act has been intbdnche Patents Act to provide
protection to those Indian enterprises which have made sigrificaestment and have been producing
and marketing a product prior to January 1, 2005, for which a patsnbden granted through an
application made under Section 5(2) of the Patents Act and haveusehto manufacture the product
covered by the patent on the date of grant of the patent. In scadeathe patent-holder shall only be
entitled to receive reasonable royalty from such erisp@nd cannot institute infringement proceedings
against such enterprises.

Trade Marks Act, 1999
The Trade Marks Act, 1999 (thdrademark Act”) governs the statutory protection of trademarks in
India. In India, trademarks enjoy protection under both statutory amdhon law. Indian trademark law

permits the registration of trademarks for goods and sersiwes to indicate a connection in the course
of trade between the goods and some person having the right estprdp use the mark. A ‘mark’ may
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consist of a word or invented word, signature, device, letter, ralinfieand, heading, label, name written
in a particular style and so forth. Certification marks arlteciive marks are also registrable under the
Trademark Act. An application for trademark registration maymade by individual or joint applicants

and can be made on the basis of either use or intention to te#emark in the future. However, the

registration of a trademark that is not inherently dist#gctin the basis of intent to use may be difficult to
obtain.

Applications for a trademark registration may be made foorie or more international classes. The
trademark, once applied for, is advertised in the trademawkegl. Oppositions, if any, are invited and,

after satisfactory adjudications of the same, a certificate aftragion is issued. The right to use the mark
can be exercised either by the registered proprietorregiatered user. The registration is valid for ten
years unless cancelled. If not renewed after ten yearsndhk lapses and the registration has to be
restored.

Industrial Requlations

The Workmen's Compensation Act, 1923 (“Workmen’s Compensation Act”)

The Workmen’s Compensation Act requires an employer to pay comijsengat personal injury, or
death caused due such personal injury, to a workman by accigémg dmployment, except in certain
cases for instance where such workman was at the tim@uof under the influence of drugs or alcohol,
or wilfully disobeyed safety rules. On December 1, 2009, the IndialiePent passed the Workmen’s
Compensation Amendment Bill, 2009, which broadens the scope ofdhHaenéh’s Compensation Act to
include clerical staff, raising the monetary compensation payablke event of death or permanent
disability, and introducing reimbursement for treatment of iefusustained in course of employment.
The restriction of the application of this law to companies witkadtl20 employees has been done away
with, and it would now be obligatory for compensation commissioneailedime on a claim within three
months of an application being filed. Upon natification, the statute wioelldnown as the Employee
Compensation Act, 2010.

The Factories Act, 1948 (the “Factories Act”)

The Factories Act regulates occupational safety, health atidrey of workers of the industries, in which
10 or more workers are employed on any day of the preceding 12 montteeaedgaged in the
manufacturing process being carried out with the aid of poweraftet of the Factories Act includes
provisions as to the approval of factory building plans beforetwami®n or extension, investigation of
complaints, maintenance of registers and the submission of yearly anddrgifrgéurns.

The Payment of Wages Act, 1936 (the “Payment of Wages Act”)

The Payment of Wages Act applies to persons employed in &ta@md industrial or other
establishments where the monthly wages payable are lessR$al0,000. It requires the persons
responsible for payment of wages to maintain certain registed display of the abstracts of the rules
made their under.

The Minimum Wages Act, 1948 (the “Minimum Wages Act”)

The Minimum Wages Act provides for minimum wages in certain emmaoys. The central and the state

governments stipulate the scheduled employment and fix minimwesyaalculated based on the basic
requirement of food, clothing, housing required by an average Indian adult.
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The Employees (Provident Fund and Miscellaneous Provisions) Act, 195R¢t“EPF Act”)

The EPF Act applies to factories employing more that 20 erapkognd such other establishments and
industrial undertakings as notified by the government from timetirt@. It requires all such
establishments to be registered with the relevant state providehtdmmissioner. Also, such employers
are required to contribute to the employees’ provident fund the fredqrercentage of the basic wages,
dearness allowances and remaining allowance payable to enwyld&ym@ployees are also required to
make equal contribution to the fund. A monthly return is requirecetsubpmitted to the relevant state
provident fund commissioner in addition to the maintenance of registersfigyers.

The Payment of Gratuity Act, 1972 (the “Payment of Gratuity Act”)

Under the Payment of Gratuity Act, gratuity refers to enieal lump sum benefit paid to a worker when
he or she leaves employment after having worked for the emgdtmyarprescribed minimum number of
years. The Payment of Gratuity Act applies to all factaaiesd shops and establishments in which 10 or
more persons are employed, and requires such establishment$yttheatontrolling authority within 30
days of opening of the establishment and thereafter wheneverisheny change in the name, address or
change in the nature of the business of the establishment. Further, everyeeinasolp obtain insurance
for his liability towards gratuity payment to be made, with any approvedansefund.

The Payment of Bonus Act, 1965 (the “Payment of Bonus Act”)

The Payment of Bonus Act provides for payment of the minimum beniastory employees and every
other establishment in which 20 or more persons are employed during antiaccgear and requires the
maintenance of certain books and registers and filing of mon#ilyns showing computation of
allocable surplus, the set on and set off of allocable surplus anis détaonus due to the employees.

The Contract Labour (Regulation and Abolition) Act, 1970 (the “CLRA")

The CRLA regulates the employment, and protects the interdsigspréiers hired on the basis of

individual contracts in certain establishments. In the event aiwtyaét outsourced, and is carried out by
Labourers hired on contractual basis, compliance with the CLRAdImg registration will be necessary

and the principal employer will be held liable in the evaintlefault by the contractor to make requisite
payments towards provident fund.

The Employees State Insurance Act, 1948 (the “ESI Act”)

The ESI Act applies to all establishments where 20 or morempee employed are required to be
registered with the Employees State Insurance Corporation. $hAdE requires all employees of the
factories and establishments to which it applies to be insureldeirmtanner provided. Further, both
employers and employees are required to make contribution to the ESI fund, of wirick ae¢ required
to be filed with the ESI department.

The Industrial Employment (Standing Orders) Act, 1946 (the “Standig Orders Act”)

The Standing Orders Act requires employers in industrial éstafénts, which employ 100 or more
workmen to define with sufficient precision the conditions of empkrynof workmen employed and to
make them known to such workmen. The Standing Orders Act requieeg ewiployer to which the
Standing Orders Act applies to certify and register th# dranding order proposed by such employer in
the prescribed manner. However until the draft standing ordersedited, the prescribed standing
orders given in the Standing Orders Act must be followed.
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26. The Shops and Commercial Establishments Acts (where applicable)

Under the provisions of local shops and establishments legislaupigable in the states in which
commercial establishments are located, such establishmeatseanired to be registered. Such
legislations regulate the working and employment conditions of wekkaployed in shops commercial
establishments and provide for fixation of working hours, restvalg® overtime, holidays, leave,
termination of service, and other rights and obligations of theay®d and employees. Such legislations
are enforced by the chief inspector of shops and various inspectarsthadsupervision and control of
the labour commissioner acting through the various district deputy taasdebour commissioners.

Environmental Laws

27. The Environmental Protection Act, 1986

The three major statutes in India, which seek to regulate anecpithe environment against pollution
related activities in India are the Water Act, the Air Aantd the Environment Protection Act, 1986 (the
"EPA Act'). The basic purpose of these statutes is to control, abatprewent pollution. In order to
achieve these objectives, the pollution control boards RIBBS") which are vested with diverse powers
to deal with water and air pollution, have been set up in eaich $tee PCBs are responsible for setting
the standards for maintenance of clean air and water, dir¢le@ngstallation of pollution control devices
in industries and undertaking investigations to ensure that ifeustre functioning in compliance with
the standards prescribed. These authorities also have the gfosearch, seizure and investigation if the
authorities are aware of or suspect pollution. All industriesfaciries are required to obtain consent
orders from the PCBs, which are indicative of the fact that féttory or industry in question is
functioning in compliance with the pollution control norms laid down. &ree required to be renewed
annually.

28. Hazardous Wastes (Management, Handling and Transboundary MovementRules, 2008 (the
"HWM Rules')

The issue of management, storage, and disposal of hazardous wegtdated by the HWM Rules made
under the EPA Act. Under the HWM Rules, the PCBs are empoweragtant authorization for
collection, treatment, storage and disposal of hazardous walsés,teithe occupier or the operator of the
facility. A similar regulatory framework is also estahked with respect to bio-medical waste under the
Bio-Medical Waste (Management and Handling) Rules, 1998.

29. Hazardous Chemicals Rules, 1989

The Manufacture, Storage and Import of Hazardous Chemicals, R9I88 (the "Hazardous Chemicals
Rules") stipulate that an occupier in control of an indusaadvity has to provide evidence for having
identified the major accidental hazards and taking adequatetstppsvent major accidents and to limit
their consequences to persons and the environment. The persons warkiteghave to be provided with
information, training and equipment including antidotes necessary teedhsursafety.

30. The Hazardous Wastes (Management and Handling) Rules, 1989
The Hazardous Wastes (Management and Handling) Rules, 1989 provides foraomhtegulation of
hazardous wastes as defined under the Rules discharged by the operationsaKingslePrior consent

of the Pollution Control Board must be obtained for any new outlet or ueity li& discharge sewage or
effluent.
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Foreign Investment Regime in Pharmaceutical Sector

Foreign investment in India is governed primarily by the provisiofsthe Foreign Exchange
Management Act FEMA™), and the rules, regulations and notifications thereundersasddy the RBI
from time to time, and the policy prescribed by the Department of maluBblicy and Promotion, which
provides for whether or not approval of the Foreign Investmemh&tion Board (FIPB") is required for
activities to be carried out by foreigners in India. The RBéxarcise of its power under the FEMA, has
notified the Foreign Exchange Management (Transfer or Issuecafiyeby a Person Resident Outside
India) Regulations, 2000 (“FEMA Regulations”) to prohibit, restrictregulate, transfer by or issue
security to a person resident outside India. As laid down bEMA Regulations, no prior consents and
approvals is required from the RBI, for FDI under the "automatitet within the specified sectoral
caps. In respect of all industries not specified as FDI urueratitomatic route, and in respect of
investment in excess of the specified sectoral limits utideautomatic route, approval may be required
from the FIPB and/or the RBI. At present, FDI in the Indian pheewiical sector is permitted up to
100% through the "automatic route", in case of a greenfief@qisowhich do not require prior approval
of the Gol or the RBI.

Miscellaneous Laws

Standard of Weights and Measures Act, 1976 (the “Weights and MeasurestAc

The Standards of Weights and Measures Act, 1976 #b&)*aims at introducing standards in relation to
weights and measures used in trade and commerce. The ruletheradeder, particularly the Standards
of Weights and Measures (Packaged Commodities) Rules, 1977 laytdewaorms to be followed, in
the interests of consumer safety, when commodities are soldrindisd in packaged form in the course
of inter-state trade or commerce. The Act and rules foreullitereunder regulateter alia inter-state
trade and commerce in weights and measures and commoditiedisiouted or supplied by weights or
measures.

Indian Boiler Regulations, 1950 (the “Boiler Regulations”)

Under the Boiler Regulations, a boiler is inspected by the inma¢etas per the procedure laid down
under the Boiler Regulations and if found satisfactory, aficate is issued for operation for a maximum
period of one year. The objective of the Boiler Regulatiomsamly to provide for the safety of life and
property of persons from the danger of explosions of steam baitetsfor achieving uniformity in
registration and inspection during operation and maintenance of boildrlia. Violation of any
provision under the Boiler Regulations may attract a penafysgd00 or more.

Explosives Act, 1884 (the “Explosives Act”)

Under the Explosives Act, the Government has the power to reghkatmanufacture, possession, use,
sale, transport and importation of explosives and grant of écemghe same activities. The Government
may prohibit the manufacture, possession or importation of espedaltigerous explosives. Any
contravention of the Explosives Act or rules made under it, bbngxplosives Rules, 1983, may lead to
an arrest without warrant and imprisonment for three yearsiding a fine which may extend up Yo
5,000.

The Customs Act, 1962

The Customs Act, 1962 (theCustoms Act) provides that all importers must file a bill of entoy a
cargo declaration, containing the prescribed particulars for amsstlearance. Additionally, a series of
other documents relating to the cargo are to be filed with thepygie authority. After registration of
the bill of entry, it is forwarded to the concerned appraisiogigin the custom house. This is followed
by an assessment by the assessing officer in order to detehmidety liability which is on the basis of
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statement made in the entry relating thereto and the documents produced ramatioficfurnished by the
importer or exporter. Further, all imported goods are examinedvedfication of correctness of
description given in the bill of entry. Post assessmentntperiter may seek delivery of the goods from
the custodians.

Central Excise

Excise duty imposes a liability on a manufacturer to pay exdigg on production or manufacture of
goods in India. The Central Excise Act, 1944 is the principal l&gia in this respect, which provides
for the levy and collection of excise and also prescribesefdues for clearances from factory once the
goods have been manufactured etc. Additionally, the Central Ekaigé Act, 1985 prescribes the rates
of excise duties for various goods.

Value Added Tax

Value Added Tax (VAT ") is a system of multi-point levy on each of the entities in the lgugmmin with

the facility of set-off input tax whereby tax is paid at thegstof purchase of goods by a trader and on
purchase of raw materials by a manufacturer. Only the \adddion in the hands of each of the entities
is subject to tax. VAT is based on the value addition of gomul$ the related VAT liability of the dealer
is calculated by deducting input tax credit for tax collected osdles during a particular period. VAT is
essentially a consumption tax applicable to all commemddilvities involving the production and
distribution of goods, and each State that has introduced VAT hasvitsVAT Act, under which,
persons liable to pay VAT must register themselves and obtains&ragéign number.

Sales Tax

The tax on sale of movable goods within India is governed by the provisions of thd Galasalax Act,
1956 or relevant state law depending upon the movement of goods pucstiamtrelevant sale. If the
goods move inter-state pursuant to a sale arrangement, thixxabdity of such sale is determined by
the Central Sales Tax Act, 1956. On the other hand, when the ifgxabian arrangement of sale of
movable goods which does not contemplate movement of goods outsglatéherhere the sale is taking
place is determined as per the local sales tax / VAT legisk&tn place within such state.
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HISTORY AND CORPORATE STRUCTURE

Our Company was originally incorporated as a Private Limitechfiany under the Companies Act, 1956 in the
name of Denis Chem Lab Private Limited vide Certificdtinoorporation dated July 15, 1980 with the Registrar
of Companies, Ahmedabad. Subsequently, our Company was converted into Fukikd ICompany and a
Fresh Certificate of Incorporation in name of Denis Chem Lab teinwas issued by the Registrar of
Companies, Ahmedabad on April 29, 1982. The Corporate Identity Number (CINurofCompany is
L24230GJ1980PLC003843.

Our Company came out with Initial Public Issue in the year 1982 anfdbity Shares of our Company were
listed on The Ahmedabad Stock Exchange Limited. The Equity Shargsesently listed on ASE with ISIN -
INEO51G01012.

Mr. Dinesh Patel was one of the subscribers to the MOguofCompany during incorporation in 1980. Mr.
Dinesh Patel has been associated with our Company in a non-exeaytaaty since incorporation. He has not
been involved in the management and operations of our Company. ms$timC. Patel has been the Managing
Director of our Company since 1984 and has been instrumental dayh®-day operations and management of
our Company.

Mr. Dinesh Patel has been named as a "Promoter" in variugsfbefore statutory authorities, including the
stock exchange till March 31, 2013. However, as mentioned above, MistDiregel has never been actively
involved in the management, operations and policies of our Company.f-ith®inesh Patel has neither been
represented as the Promoter of our Company before banks and finastifations nor has he issued any
personal guarantee to the bankers as security for the loaascadvby them. Mr. Dinesh Patel is now seventy
nine (79) years of age and has also withdrawn himself fromexkeutive position he was holding in Sintex
Industries Limited from October, 2012. The entire Equity Sharehohding8,940 Equity Shares constituting
0.59% owned and held by him in our Company were transferred by way taf gift daughter, Ms. Anar H. Patel
on June 27, 2013.

In view of the above, Dr. Himanshu C. Patel, Ms. Anar H. PatélMr. Nirmal H. Patel being thde facto
promoters of our Company holding majority shareholding and control over oyradgrhave been disclosed as
the Promoters in this Draft Letter of Offer. However, Mr. Bim®atel will continue to be the Chairman and Non-
Executive Director of our Company.

Changes in the Registered Office

The Registered Office of our Company is presently situatedoakBlo. 457, Village: Chhatral, Kalol (N.G.),
District: Gandhinagar — 382 729. Since incorporation, following cbsuhgve taken place in the registered office
of our Company:

From To Date of passing of
Resolution
Vrindavan Bungalow, B/h. ATIRA, Block No. 457, Village: Chhatral, January 30, 1982
Nr. Manali Apt; Dr. V.S. Road| Kalol (N.G.), Dist: Gandhinagar +
Ahmedabad — 380 006 382 729

Major Corporate Events

Year Important Events

1980 Incorporated as a Private Limited Company on July 15, 1980

1982 Conversion into Public Limited Company

1982 Initial Public Offer of our Company

1984 Rights Issue of 70,000 equity shares at a issue prRd@F per share

1989 | Rights Issue of 1,17,728 equity shares at a issue pr&@@f per share
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1991 Production capacity increased to 8 million glass bottles per annum

1994 Production capacity again increased to 20 million glass bottles for uids Fl

1995 Further Public Offer of 1,80,750 equity shares

2006 Company forayed into manufacturing of IV fluids in PP bottles using BFS technology

2) MAIN OBJECTS OF OUR COMPANY

The main object clauses of the Memorandum of Association of our Corepable us to undertake the activities
for which the funds are being raised in the present issue. Fudfee the activities that our company has been
carrying out until now are in accordance with the main objemtéated in the Memorandum. Presently, the

Mai

1.

n Objects of our Company are:

To carry on the business of manufacturers, dealers, imppresporters of organic and inorganic
chemicals, pharmaceutical chemicals, fine chemicals, agrochemibalsi@al products of every nature and
description, and compounds, intermediates, derivatives and by-proihgcenf and products to be made
therefrom (hereinafter for convenience referred to generally“cemicals and chemical products”)
including specifically, but without limiting the generality dfetforegoing, calcium carbide, calcium
cyanamide, lime, nitrogen, oxygen, nitrogenous compounds, fertilizers, aclddiesal sizes, oils,
metallurgical reagents, flotion reagents, wetting agents, insectigidsscides and fungicides, plastic and
resins, dye-stuff, explosive, catalytic agents, foods, drugs, pharntat®userums, vitamin products,
hormones, sutures, ligatures, and other products for use in the prevendatment or care of disabilities in
men or animals, and products derived from phosphate mines, lime-stoneegubatixite mines, petroleum,
natural gas and other natural deposits, useful or suitable in the mantgaof chemicals and chemical
products as herein above defined.

To carry on the business of importing, exporting, prospecting, and boringtfactxg, pumping, drawing,
transporting, refining and dealing in natural gases petroleum and otherratnenils and fuels and or
manufacturing of all kinds of petroleum products and by-products.

To manufacture, produce, use, buy, sell and otherwise deal or traffic in aaly inorganic and organic
chemicals of alidhatic or aromatic types including solvents, irgerates, dyestuffs, drugs, medicines and
pharmaceuticals, antibiotics, fermentation products, reagents, textile aiedli@atalysts etc.

Changes in the Memorandum of Association of our Company

The following changes have been made in the Memorandum of Association of the Cempargception:

Sr. | Particulars Date of Meeting Nature of Meeting

No.

1. | Conversion
Change of Name pursuant to conversion from priyvai@ril 29, 1982 EGM
limited company to public limited company

2. | Change in Registered Office
Change in Registered Address from One placg January 30, 1982 EGM
Another Place in the same City and State

3. | Change in Authorized Share Capital

i On IncorporatioX 30 Lacs divided into 30,000 Equity Incorporation
Shares of 100/- each

. Split of one share of Face Value100/- each into 10 30-01-1982 EGM
shares o¥ 10/- each

iii. Increased fror@ 30 Lakhs t& 100 Lakhs 30-01-1982 EGM

V. Increased fror® 100 Lakhs t& 500 Lakhs August 20, 1993 AGM

V. Increased from@ 500 Lakhs t& 700 Lakhs September 26, 1995 AGM
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Vi. Increased from® 700 Lakhs t& 1100 Lakhs Subject to approval of EGM

shareholders in their

meeting to be held on
October 08, 2013

Listing
The Equity Shares of our Company are listed on The AhmedabadBtoeange Limited. Our listing details on
ASE are:

Scrip Code : 13710

Scrip ID on BOLT System - Not Applicable

ISIN : INE051G01012
Group/ Index . Not Applicable

Industry : Pharmaceutical

Our Company has complied with all the requirementseutide listing agreement of ASE. Our Company has
also paid the requisite annual listing fee to the A8Etlie period 2013-14. No disciplinary action has been
initiated by the exchange against our Company or any of its Directors.

Post Bonus Issue, our Company intends to seek the listirntg Bquity Shares on BSE Limited / recognised
Stock Exchange having nation wide trading facility subject to sacggompalince and listing proccudure.

Corporate Profile

For details regarding corporate profile, refer to the Chapled ‘Business Overview’ beginning on page 99 of
this Draft Letter of Offer.

Injunction / Restraining Order:

Our Company is not operating under any injunction or restraining order.

The technology, market, managerial competence and capacity built up:

Not Applicable

Details of acquisition of business / undertakings, mergers, amalgamatti, revaluation of assets etc.
Not Applicable

Number of Members

Our Company has 1,394 Equity Shareholders as on June 30, 2013.

Our Subsidiary Companies

Our Company does not have any Subsidiary within the meaning of Section 4 of then@smi, as on the date
of this Draft Letter of Offer.

Shareholders’ Agreements, if any

Our Company has not entered into any kind of Shareholders’ Agreement till date.

Strategic Partners / Financial Partner
Our Company does not have any strategic / financial partner as on date afffthigyDraft Letter of Offer.
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MANAGEMENT OF OUR COMPANY
Board of Directors
As per the terms of the Articles of Association, our Company slealappoint less than three (3) and more than
twelve (12) Directors. Currently, our Company has seven (7) disgobut of which four (4) are Independent

Directors.

The following table sets forth details regarding the Board of Direa®m the date of this Draft Letter of Offer:

Name, Father's Name, Qualification, DoB, Experience, | Nationality Age Directorship held in other
Residential Address, Nature of Directorship, Date of Companies
Appointment, Term, Occupation and DIN

Mr. Dinesh B. Patel Indian 79 years Sintex Industries Limited

S/o Mr. Bhikhabhai Patel

Qualification: B. Sc. (Chem.)
DOB: July 04, 1934

Experience: 55 years

Residential Address: “Vrundavan” Bunglow, B/h. Apang
Manav Madal, Vastrapur, Ahmedabad — 380 006

Nature of Directorship: Non-Executive Chairman

Date of Appointment: April 25, 2007

Term: Liable to retire by rotation
Occupation: Business

DIN: 00171089

Dr. Himanshu C. Patel Indian 59 years | 1. Denis Finance Limited
S/o Mr. Chaitanya Patel 2. Vadan Marketing

Private Limited
Qualification: M.S. in Mechanical Engineering, B.E. |in 3. Aleris Pharma Private
Mechanical Engineering, Ph.D. (Bio Mechanics) Limited

DOB: March 16, 1954

Experience: 30 years

Residential Address:2, Ashwamegh Society — IV, Opp.|P
& T Colony, Satellite Road, Ahmedabad — 380 015

Nature of Directorship: Managing Director

Date of Appointment: May 23, 1981
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Name, Father's Name, Qualification, DoB, Experience,
Residential Address, Nature of Directorship, Date of
Appointment, Term, Occupation and DIN

Nationality

Age

Directorship held in other
Companies

Term: 3 years from 01.04.2012 to 31.03.2015
Occupation: Business

DIN: 00087114

Ms. Anar H. Patel
W/o Dr. Himanshu C. Patel

Qualification: B. A.
DOB: September 21, 1959
Experience 25 Years

Residential Address:

Indian

2, Ashwamegh Society — IV, Opp. P & T Colony, Satellite

Road, Ahmedabad — 380 015

Nature of Directorship:
Non-Executive and Non- Independent Director

Date of Appointment: March 30, 1998

Term:_Liable to retire by rotation
Occupation: Business

DIN: 01335025

54 years

Vadan Marketing Privats
Limited

1%

C

Dr. Gaurang K. Dalal
S/o Mr. Kantilal Dalal

Qualification: MBBS

DOB: May 18, 1952

Experience: 30 years

Residential Address:
3, Ashani Society, Nr. Darbar Hotel, Jodhpur Tekra R
Ahmedabad — 380 053

Nature of Directorship:
Non-Executive and Independent Director

Date of Appointment:
November 01, 2007

Term: Liable to Retire by rotation

Indian

pad,

61 years

1. Narmada Fintrads
Private Limited

2. Sayaji Industries
Limited

vl
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Name, Father's Name, Qualification, DoB, Experience,
Residential Address, Nature of Directorship, Date of
Appointment, Term, Occupation and DIN

Nationality

Age

Directorship held in other
Companies

Occupation: Medical Practice

DIN: 00040924

Mr. Janak G. Nanavaty
S/o Mr. Gautambhai Nanavaty

Qualification: B.Com, MBA (Marketing)
DOB: May 14, 1955

Experience: 25 Years

Residential Address:

Gunjan, Nr. Manekbaug Hall, Polytechnic,
Ahmedabad — 380 015

Nature of Directorship:
Non-Executive and Independent Director

Date of Appointment: October 29, 2012

Term: Liable to retire by rotation
Occupation: Industrialist

DIN: 00472925

Indian

58 years

1. Urja Products Privats
Limited

2. Santaram Spinner
Limited

3. Mihikita Infrastructure
Limited

v

n

Mr. Priyavadan C. Randeria
S/o Mr. Chhaganlal Randeria

Qualification: Economist

DOB: March 02, 1926

Experience: 50 years

Residential Address:

Indian

Mitali Bunglow, Nr. Sadma Society, Navrangpura,

Ahmedabad — 380 009

Nature of Directorship:
Non-Executive and Independent Director

Date of Appointment: March 22, 1983
Term: Liable to retire by rotation

Occupation: Business and Economic Consultant

DIN: 01334965

87 years

None
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Name, Father's Name, Qualification, DoB, Experience,
Residential Address, Nature of Directorship, Date of
Appointment, Term, Occupation and DIN

Nationality

Age

Directorship held in other
Companies

Mr. Chinubhai N. Munshaw
S/o Mr. Nanubhai Munshaw

Quialification: B. Com.

DOB: July 26, 1929
Experience: More than 50 years
Residential Address:

Niral, Opp. Parimal Garden, Nr. Chimanlal Park, C.G. R
Ellis Bridge, Ahmedabad — 380 006.

Nature of Directorship:
Non-Executive and Independent Director

Date of Appointment: August 03, 1984

Term: Liable to retire by rotation
Occupation: Business

DIN: 02780432

Indian

pad,

84 years

None

Brief Biographies of the Directors

Mr. Dinesh B. Patel,aged 79 years, is a Non-executive chairman of our Company. He is a Science graduate f

Bombay University. He has experience of more than 5 decades in TextgPand Pharmaceutical industry.

Dr. Himanshu C. Patel,aged 59 years, is the Managing director of our Company. He cohplistéachelor

degree in Mechanical Engineering from Bombay University inydbee 1976. Thereafter he went to the USA for
further study and completed his Master of Science in MechaBitgiheering and Doctor of Philosophy from
Colombia University, New York, USA in the year 1978 and 1983 respéctikie has almost 3 decades of
experience in the pharmaceuticals industry. He has extensiveljedaaeross USA, Europe, Japan and China for
business development and technology import. He presently takesot purchase, business development and
materials management. He also oversees day-to-day affairs of opa@pm

Ms. Anar H. Patel, aged 54 years, is Non-executive Director of our Company. She imewm® graduate from
Gujarat University. She has an experience of more than 2 deicadespany administration. She guides the
Company in overall administration of our Company.

Dr. Gaurang Dalal, aged 63 years, is a Non-executive and Independent Director of our Cordpasya MBBS

by qualification and a practicing physician in Ahmedabad. He kasrience of more than 3 decades in
pharmaceutical industry in India. He guides our Company in launch of new @ adticeé market.
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Mr. Janak Nanavaty, aged 58 years, is a Non-executive and Independent Director of oyraBGpnHe is a
commerce graduate and holds a Masters Degree in Business stdatiom from B.K. School of Management,
Ahmedabad. He guides the management of our Company about analysingkisiepmizzntial and requirement of
development of new products.

Mr. Priyavadan Randeria, aged 87 years, is a Non-executive and Independent Director Gloogypany. He is
an economist by education. He is well-versed with the intricacies afadicts of pharmaceutical business.

Mr. Chinubhai Munshaw, aged 84 years, is a Non-executive and Independent Director of our @orhjgais a
bachelor of commerce and has experience of more than five decadgsle industry. He provides guidance to
our Company in industrial relations.

Arrangements with major Shareholders, Customers, Suppliers or @ers

There is no arrangement or understanding between the Company jandmaaeholders, customers, suppliers or
others, pursuant to which of any of the Directors of the Compaamg appointed as a Director or member of
senior management of the Company as on the date of this Draft Letter of Offer

Relationships between the Directors

None of the directors are related to each other except Drarkidhu C. Patel, Ms. Anar H. Patel and Mr. Dinesh
B. Patel who are related to each other. Ms. Anar H. Patbkisvife of Dr. Himanshu C. Patel and daughter of
Mr. Dinesh B. Patel and Mr. Dinesh B. Patel is a father-in-law of Dnadshu C. Patel.

Service Contracts

The Company has not executed any service contracts with itsodér@coviding for benefits upon termination of
their employment.

Borrowing Powers of the Board

The Articles, subject to the provisions of the Companies Athoaize the Board to raise, borrow or secure the
payment of any sum or sums of money for the purposes of the Compganghareholders have, pursuant to a
resolution passed at the Annual General Meeting held on Septghkz010, in accordance with the Companies
Act, 1956, authorized the Board to borrow any sum or sums of money frortotiinge, notwithstanding that the
money or moneys to be borrowed by the Company, apart from money abreadwed from the Company’s
bankers in the ordinary course of business, may exceeddhegate of the paid-up capital of the Company and
its free reserves i.e. to say reserves not set agraanfy specific purposes, provided that such monies shall not
excee 10,000 Lakhs.

Remuneration to Executive Directors
a) Dr. Himanshu C. Patel

The Company has executed Employment Agreement dated January 30, 2012ragngnthe terms of his
employment along with remuneration, details of which are set out below:

A. Term For a period of 3 years from April 2012 to 3% March 2015
B. Salary % 2,50,000 per month
C. Perquisites 1. Contribution to Provident Fund, Superannuation Fund and Annuity Fund to

the extent these either singly or put together are not taxaider the
Income Tax Act,1961
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2. Gratuity payable at a rate not exceeding half a montharysdbr each
completed year of service

3. Encashment of Leave at the end of the tenure

4. Free use of Company car with Driver for Company’s business aed fr
telephone facility at residence

D. Commission Entitled to a commission of 1% of the net profith@Company so that for any
year of aggregate salary, perquisites and commission shakcedd the overall
ceiling laid down under Section 198 and 309 of the Companies Act, 1956

E. Reimbursement of Entitled to reimbursement of expenses incurred by him in connectibintive
Expenses Business of the Company
F. Others The Managing Director shall not, so long as he functiorsuas become

interested or otherwise concerned directly or through his witdoa minor
children in any selling agency of the Company without the prior appobihe
Government.

Interests of Directors

All of the Directors of the Company may be deemed to be inéerés the extent of fees payable, if any, to them
for attending meetings of the Board or a committee thereofedisas to the extent of other remuneration and
reimbursement of expenses payable to them under the Articleso€iagon, and to the extent of remuneration
paid to them for services rendered as an officer or employee of the Company.

The Directors may also be regarded as interested in theyEsjudtres held by them, if any, or that may be
subscribed by or allotted to their relatives or the companieghich they are interested as directors, members,
partners, trustees and promoters, pursuant to this Issue.

The Directors may also be deemed to be interested to thet eXtany dividend payable to them and other
distributions in respect of the said Equity Shares. Except tasl stathis Chapter "Management of our Company"
or the Section titled "Financial Information" beginning on pages&at2B151 respectively of this Draft Letter of

Offer, and except to the extent of shareholding in the Company, the Diérdotoiot have any other interest in the
business of the Company.

The Directors have no interest in any property acquired dyCtimpany within two (2) years of the date of this
Draft Letter of Offer.

Common directorships of the Directors in companies whose shes are/were suspended from trading on the
BSE and/ or the NSE for a period beginning from five (5) yars prior to the date of this Draft Letter of
Offer

None of the Directors are/ were directors of any company wslumes were suspended from trading by Stock
Exchange(s) or under any order or directions issued by the stockige¢)id SEBI/ other regulatory authority in
the last five (5) years.

None of the Directors are associated with securities market.

Common directorships of the Directors in listed companie that have been/were delisted from stock
exchanges in India

Except for the details mentioned under Section titled "Other Regyland Statutory Disclosures" beginning on

page 203 of this Draft Letter of Offer, none of the Directoed aere directors of any entity whose shares were
delisted from any Stock Exchange(s).
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Further, none of the directors are/ were directors of atifyevhich has been debarred from accessing the capital
markets under any order or directions issued by the Stock Exchange(s), $iEBlotiner Regulatory Authority.

Changes in the Company’s Board of Directors during last three (3) year

The changes in the Board of Directors of the Company in last three (3pyeas follows:

No. Name of the Director | Date of Appointment | Date of Resignation Reason
and Designation
1. Mr. Paul Schoemaker May 31, 1995 December 04, 2011  Due to death
2. | Mr. Laxmiraj M. Rathod | September 27, 1995 December 04, 2011  Due to vacation of Office by
Alternate Director to Mr. Original Director viz. Mr.
Paul Schoemaker Paul Schoemaker
3. | Mr. Janak G. Nanavatly October 29, 2012 - Appointment

Independent Director

Corporate Governance

Our Company is in compliance with the applicable corporate gaveeneequirements, including under the
Equity Listing Agreements, the Companies Act and other appéickws and regulations. The corporate
governance framework is based on an effective independent Begratation of the Board's supervisory role
from the executive management team and constitution of committeébe Board, as required under law. The
Board has constituted committees of Directors, each of whiobtions in accordance with the relevant
provisions of the Companies Act and the Equity Listing Agreesnmcluding with respect to the composition of
Board of Directors, the constitution of the Audit Committee, Remtioera Committee and
Shareholders/Investors Grievance Committee. The details of theseittees are set out below:

Audit Committee
The Company constituted the audit committee in accordance veitBéction 292A of the Companies Act, and

Clause 49 of the Listing Agreement in the meeting of the Boffdirectors of the Company held on May 16,
2013. The audit committee presently consists of the following Directahe doard:

Sr. No. | Name of Director Designation Status
1 Mr. Chinubhai N. Munshaw Chairman Non-Executive & Non-Independent
2 Dr. Gaurang K. Dalal Member Non-Executive & Independent
3 Mr. Dinesh B. Patel Member Non-Executive & Independent

The scope of the Audit Committee shall include the followig:

1. Oversight of the Company'’s financial reporting process and tlodosiise of its financial information to
ensure that the financial statement is correct, sufficient and credible

2. Recommending to the Board, the appointment, re-appointment and, iegdbi replacement or removal of
the statutory auditor and the fixation of audit fees.

3. Approval of payment to statutory auditors for any other services rendered digtiitery auditors.

4. Reviewing, with the management, the annual financial statentitse submission to the board for
approval, with reference to:

134



a. Matters required to be included in the Director's Resporil$iiatement to be included in the Board’s
report in terms of clause (2AA) of Section 217 of the Companies Act, 1956

Changes, if any, in accounting policies and practices and reasons famthe sa

Major accounting entries involving estimates based on the exergisggaient by management
Significant adjustments made in the financial statements arisirgf autlit findings

Compliance with listing and other legal requirements relating to fiabstatements

Disclosure of any related party transactions

Qualifications in the draft audit report

@~poowT

Reviewing, with the management, the quarterly financigkestants before submission to the board for
approval.

5A. Reviewing, with the management, the statement of usesi¢atppi of funds raised through an issue (public

10.

11.

12.

issue, rights issue, preferential issue, etc.), the statieofi funds utilized for purposes other than those stated
in the offer document/prospectus/notice and the report submittesebmanitoring agency monitoring the
utilisation of proceeds raised through public or rights issue, akihgn appropriate recommendations to the
Board to take up steps in this matter.

Reviewing, with the management, performance of statutory and internal apditdradequacy of the internal
control systems.

Reviewing the adequacy of internal audit function, if any, includimg structure of the internal audit
department, staffing and seniority of the official heading the timpat, reporting structure coverage and
frequency of internal audit.

Discussion with internal auditors regarding any significant findimgsfallow up there on.

Reviewing the findings of any internal investigations by tmernal auditors into matters where there is
suspected fraud or irregularity or a failure of internal argystems of a material nature and reporting the
matter to the board.

Discussion with statutory auditors before the audit commenabesit the nature and scope of audit as well as
post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payrtwerthe depositors, debenture holders,
shareholders (in case of non payment of declared dividends) and creditors.

To review the functioning of the Whistle Blower mechanism, in caseathe #& existing.

12A. Approval of appointment of CFO (i.e., the whole-time FieabBirector or any other person heading

13.

the finance function or discharging that function) after assgssie qualifications, experience and
background, etc. of the candidate.

Carrying out any other function as is mentioned in the terms of refererfee Afidit Committee.
Explanation (i): The term "related party transactions" shaile the same meaning as contained in the
Accounting Standard 18, Related Party Transactions, issued bindJiiteate of Chartered Accountants of

India.

Explanation (ii): If the company has set up an audit commiitesuant to provision of the Companies Act,
the said audit committee shall have such additional functionaufésads is contained in this clause.
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Shareholders and Investors Grievance Committee

The Company has constituted shareholders and investors’ griesameeittee in the meeting of the Board of
Directors held on May 16, 2013. The shareholders/investors grieamomittee presently consists of the
following Directors of the Board:

Sr. No. | Name of Director Designation Status
1 Dr. Himanshu C. Patel Chairman Managing Director
2 Ms. Anar H. Patel Member Non Executive Director

The scope of the Shareholders and Investors Grievance Committeearesdow:

The role and functions of the Shareholders/ Investor's @nezs Committee are the effective redressal of the
Companies’ Shareholders grievances regarding demater@ahzansfer, non-receipt of balance sheet, dividend,
interest etc. The Committee overviews the steps to be fakdémrther value addition in the quality of service to
the investors.

Remuneration Committee
The Company has constituted remuneration/compensation committee mme#ting of the Board of Directors

held on December 8, 2011. The Remuneration Committee presently £aisibe following Directors of the
Board:

Sr. No. | Name of Director Designation Status
1 Mr. Priyavadan Randeria Chairman Non-Executive & Independent
2 Dr. Gaurang K. Dalal Member Non-Executive & Independent
3 Mr. Chinubhai N. Munshaw Member Non-Executive & Independent

The terms of reference of Remuneration Committee are set out below:

The role and functions of the remuneration committee are tewesi H R policies, remuneration to the senior
management positions, evaluation of performance of the employees etc.

Rights Issue Committee

Our Company’s Board has constituted the Right Issue Committee.drhmi@tee consists of 3 (Three) directors.
The Committee has been constituted to consider necessary fmsnahd act for proposed right issue within
prescribed time The Board of Directors at its meeting held on July 26, 2013, tatestithe Right Issue
Committee. The following Directors are the members of the Righ¢ IS@mmittee:

Sr. No. | Name of the Director Designation Status
1 Dr. Himanshu C. Patel | Chairman Managing Director
2 Ms. Anar H Patel Member Non-Executive Non Independent Director
3 Dr. Gaurang K. Dalal Member Non-Executive Independent Director

The role and functions of the Rights Issue Committee isviewestatus of the Rights Issue from time to time,
overall supervision and to decide all the matters relating to wleimi@l to the rights issue.
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Management Organisation Structure

ManagingDirector

\ 4

Chief Executive Officer
v
v l v v
Q.A. Q.C. Store Production Head Sales & Finance
Manager Manager Incharge Manager Engineering Purchase Manager
Manager
Profile of Key Managerial Personnel
Sr. | Name Qualification Designation Month & | Experience| Last
No. Year of | in Years Employment
Joining
1 | Mr. P.N. Pandey M.Sc, L.L.B|,Chief Executivel May 2006 26 Rusoma
M.B.A. and | Officer Laboratories
PGDM
2 | Mr. Girish Patel B.Sc. QA Manager July 2008 23 Claris
(Chemistry) Lifesciences
Limited
3 | Mr. Manish Modh | B.Sc. QC Manager July 2008 22 Intelligense
(Chemistry) Pharma
Private
Limited
4 | Mr. Bharat Pandya| B.Sc. Production November 25 NA
Manager (Glass 1986
Section)
5 | Mr. Nirmal H. Patel B. Tech andAsst. Manager October 1, 1 FINO
MBA in | of Marketing| 2012
Marketing & | and Operations
Operations
6 | Mr. Vikram Joshi B.E. ElectronigsAsst. Manager November 1.50 TCS Limited
and MBA | Finance 27,2012
(Finance)
7 | Mr. Ajay Yogi M.Com Chief September 5 K F Private
Accountant 21, 2012 Limited
8 | Mr.V.P. Chaudhary] D.M.E. Head- Feb. 2013 10 Surabhi
Engineering Beverages
9 | Mr. Sanjay Sanghvj B.com Manager Sale8ug. 1987 26 NA
& Purchase
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The details of the Key Managerial Personnel as on theoflagités Draft Letter of Offer are set out below. &k
Key Managerial Personnel are permanent employees of the Compaeyt For certain statutory benefits, there
are no other benefits accruing to the Key Managerial Personnel.

Mr. P.N. Pandey, aged 50 years, is the Chief Executive Officer (CEO)wf Company and holds a degree of
Master of Science, Bachelor of Law, Master of Business iAdimation and Post-Graduate Diploma in
Management from University of Allahabad. He has been assoeigttedur Company since May 2006. He has
more than 26 years of experience in Indian Pharmaceutical Indusdnhas worked with various reputed
pharmaceutical companies in India viz. Ranbaxy Laboratories, Paerideugs Limited and Rusoma
Laboratories, etc. in various functional areas like Productiégn&@C and Human Resource Management. He is
presently taking care of execution of sale orders, coordimatith raw-material procurement and managing the
inventory, supervising the QA & QC and liaisioning with custonferssupply of products, managing human
resources at Plant and overseeing the regulatory approvaiofurio our Company. He was paid gross
remuneration of 12.24 lakhs during the financial year 2012-13.

Mr. Girish Patel, aged 50 years, is the Quality Manager of Manufacturinga@pas of our Company. He has
completed his B.Sc. from the M.N. College of Gujarat Univeliisitthe year 1986. He has been associated with
our Company since July 2008. He has experience of more than 23 years in pharedacdusitcy in India and

has worked with various pharmaceutical companies viz. Qld#dsciences Limited, Core Parenteral Limited and
Gujarat Borax Private Limited as Quality Manager. He is presently ngeltd maintaining quality of products of
the Company by putting in place proper system of validation of leach of raw-materials, work-in-process and
finished goods based on Good Manufacturing Practices and maintdagnmentation for each of the processes.
He was paid gross remuneratiorRof.28 lakhs during the financial year 2012-13.

Mr. Manish Modh, aged 42 years, is the Quality Control Manager of our Companyhadecompleted his
Bachelor of Science in Chemistry from the North Gujaratvehsity in the year 1991. He has been associated
with our Company since July 2008. He has experience of more than 20ry@aarmaceutical industry in India
and has worked with various pharmaceutical companies viz. leteteg Pharma Private Limited, Abaris
Healthcare, Core Healthcare Limited etc. He is preseimigharge of quality control of products and
manufacturing processes of our Company. He assists the Companiniaimray proper documentation relating
to Standard Operating Procedures relating to Quality Control, igatih criterias for validation tools (like
method validation, process validation, cleaning validation and otheéliatial of all equipment), etc. He was paid
gross remuneration &f3.91 lakhs during the financial year 2012-13.

Mr. Bharat Pandya, aged 51 years, is the Production Manager (Glass Bottteo®eof our Company. He has
completed his Bachelor of Science degree from the Rajasthagrkity in the year 1982 and also holds diploma
in computer programming from Indian Institute of Computer Managefmam Ahmedabad in the year 1989. He
has been working with our Company since 1986. He has been promotedrat designations from time to time
and now has been closely working with the management of the Congramyoduction function of our
Company. He presently looks after the production department of our Companysrsétdion. He is well versed
with the company’s standard operating procedures for production and Q@Gmnequirement that are required
to be observed during the manufacturing process. He is also a sdghaison approved by Foods and Drugs
Control Administration, Gujarat. He was paid gross remuneratid@d.66 lakhs during the financial year 2012-
13.

Mr. Nirmal H. Patel, aged 28 years, is one of the Promoters of our Company holtlisg the position of Asst.
Manager of Marketing and Operations. He has completed his B.flectDharmsinh Desai University, Nadiad,
Gujarat and Master of Business Administration (MBA) in Madikg & Operations from Nirma University,
Ahmedabad. Before joining our Company in October 2012, he has worked with FINO as Mamzgeximee for

a period of 6 months and assisted in customer acquisition group BGSRNd SSP projects at Eluru, Andhra
Pradesh. He looks after the marketing and operation side btifineess and helps in increasing the revenues of
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the company by exploring new clients and new business areas. Hmidagoss remuneration ¥f3.38 lakhs
during the financial year 2012-13.

Mr. Vikram Joshi, aged 26 years, holds the position of Asst. Manager of FinanoaroEompany. He has
completed his Bachelor of Engineering in Electronics from Kodnadya College of Engineering, Mumbai in the
year 2009 and Master of Business Administration (MBA) in Finaacd Human Resource from Nirma
University, Ahmedabad in the year 2011. Before joining the company ieridmer 2012, he was associated with
TCS Limited for 1 year as Asst. Program Managemdfit&D. He looks after the day-to-day operations of bank
and assisting the management in planning of finance, cash flowamabement control system in our Company.
He was paid gross remuneratior®af87 lakhs during the financial year 2012-13.

Mr. Ajay Yogi, aged 28 years, is a Chief Accountant of our Company. He hgdetemh his Post-graduation in
Commerce from Gujarat University and is also pursuing ssudiénstitute of Cost and Works Accountant. He is
having more than 5 years of experience in accountancy field. Prior to jomir@ompany in September 2012, he
was working with Kunvarji Finstock Private Limited. He presy looks after the maintenance of accounts and
other statutory records of the Company. He was paid gross reationesfI1.75 lakhs during the financial year
2012-13.

Mr. V. P. Chaudhary, aged 38 years, is head of engineering of our Company. He hasetetnpliploma in
Mechanical Engineering from Gujarat Technical University hide been associated with our Company since Feb
2003. Before joining us, he was associated with Surabhi Bevetdiggzresent responsibility includes preventive
maintenance, breakdown maintenance, installation and FAT of meschnd equipment and utility services. His
total experience is 14 years. He was paid gross remunerafai42 lakhs during the financial year 2012-13.

Mr. Sanjay Sanghvi, aged 49 years, is Manager Sales and Purchases in our Compamgs Elempleted his
graduation in commerce from Gujarat University. He has experiehogore than 26 years in pharmaceutical
industry. He has been associated with company since August 2@07edgdbnsibility includes achieving sales
target, customer satisfaction, logistics and sales promdii®is also responsible for inclusion of new customers.
He was paid gross remuneratiorRd.74 lakhs during the financial year 2012-13.

Shareholding of Key Management Personnel in the Company

None of the Key Management Personnel hold any Equity Shares in oya@gpras on the date of this Draft
Letter of Offer except stated here in below:

Name of Key Managerial Personnel No. of Equity Shares of our Company held or
the date of Filing DLOF with SEBI
Mr. Nirmal H. Patel 49,314

Bonus or profit sharing plan of the Key Managerial Personnel

The Company does not have a performance linked bonus or a proiitgspians for the Key Management
Personnel.

Interests of Key Management Personnel
The Key Management Personnel do not have any interest in the @profieer than to the extent of the

remuneration or benefits to which they are entitled to ashair terms of appointment and reimbursement of
expenses incurred by them during the ordinary course of business.
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Payment of Benefits to Officers of the Company (non-salary relatl)

Except as disclosed in this Draft Letter of Offer and datusory payments made by the Company to its officers,
the Company has not paid any sum, any non-salary related amount dt teeefy of its officers or to its
employees including amounts towards super-annuation, ex-gratia/rewards.

Relationship amongst the Key Managerial Personnel of the Company

There are no family relationship amongst the Key Managerial Persofnmad Company.

Relationship between the Directors and Key Managerial Persomh

There is no family relationship between the Directors and Key ManhBernsonnel of the Company, except
Mr.Nirmal H. Patel is the son of Dr. Himanshu C. Patel and Ms. Anar H. Patel

Arrangement and Understanding with Major Shareholders/Customes/ Suppliers

None of the above Key Managerial Personnel have been selected pursagrarramgement/understanding with
major shareholders/customers/suppliers.

Details of Service Contracts of the Key Managerial Personnel

Except for the terms set forth in the appointment letters, tyeMé@nagerial Personnel have not entered into any
other contractual arrangements with the Company for provision radfibe or payments of any amount upon
termination of employment.

Employee Stock Option or Employee Stock Purchase

Our Company does not have any ESOP/ESOS as on the date of this Draft L@fter.of

Loans availed by Directors / Key Managerial Personnel of the Company

None of the Directors or Key Managerial Personnel have availed loartfeo@ompany which are outstanding
as on the date of this Draft Letter of Offer.

Changes in the Company’s Key Managerial Personnel during the last tee (3) years

The changes in the Key Managerial Personnel of the Company in thedastIhyears are as follows:

No. Name of the Key Managerial Date of Appointment Date of Reason
Personnel and Designation Resignation

1. Mr. Ajay Yogi September 21, 2012 NA NA

2. Mr. Nirmal H. Patel October 01, 2012 NA NA

3. Mr. Vikram Joshi November 27, 2012 NA NA
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PROMOTERS, PROMOTER GROUP AND GROUP ENTITIES OF OUR COMPANY
The Promoters

The Promoters of our Company are i) Dr. Himanshu C. Patel, iiAMar H. Patel and iii) Mr. Nirmal H. Patel.
The brief profiles of the Promoters of the Company are set out below:

Dr. Himanshu C. Patel the Managing Director of the Company. He has almost
3 decades of experience in the pharmaceuticals industry.uRtberf details
please refer to the Chapter titled "Management of our Corfig@@ginning on
page 128 of this Draft Letter of Offer.

Permanent Account Number: ABGPP 7587 G
Driving Licence Number: GJ01-109120-04
Passport No.: G1363635

Ms. Anar H. Patel i Promoter and Non- Executive Director of the Company.
She is a Commerce Graduate. She guides the Company in overalistictidn
of the Company. For further details, please refer to the Chajted
"Management of our Company" beginning on page 128 of this DraftrLaftie
Offer.

Permanent Account Number: AEPPP 0514 F
Driving Licence Number: GJO1 20090376820
Passport No.: G1363636

Mr. Nirmal H. Patel isa Promoter of our Company. He has recently joined| our
Company as Asst. Manager of Marketing and Operations. He has cednpigt
Bachelor of Engineering (Chemical) and MBA in Marketing and @xans. For
further details, please refer to the Chapter titled "Managémf our Company
beginning on page 128 of this Draft Letter of Offer.

Permanent Account Number: ALBPP 8532 E
Driving Licence Number: GJ01/144666/04
Passport No.: F3247317

Our Company confirms that it has submitted the details of the BANing License Number and Passport
Numbers of the Promoters to the Stock Exchanges at the tinlengfthe Draft Letter of Offer with the Stock
Exchanges.

For more details on the Promoters, please refer to the ChilptefManagement of our Company" beginning on
page 128 of this Draft Letter of Offer.

Interests of the Promoters, Group Entities and Common Pursuits

The individual Promoters who are also the Directors of the Company magied¢o be interested to the extent
of fees, if any, payable to them for attending meetings of the Boaradommittee thereof as well as to the extent
of other remuneration, commissions or reimbursement of expensabl@ay them and also to the extent of
dividend payable to them and other distributions in respect of thityEfjares held by them. The individual
Directors €xcluding the Promoters of the Compamay also be deemed to be interested to the extent of Equity
Shares that may be subscribed for and allotted to them out pfebent Issue in terms of this Draft Letter of
Offer and also to the extent of dividend payable to them and otsteibdiions in respect of the said Equity
Shares.
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Further, the individual Promoters are also directors on thedfaz certain Group entities and they may be
deemed to be interested to the extent of transactions, if ameeni#o by the Company with these Group
entities. For the payments that are made by the Company &inc&moup entities, please refer Annexure 22
“Statement of Related Party Disclosures, as Restated’hiiagi on page 179 in Section titled "Financial
Information” beginning on page 151 of this Draft Letter of Offer.

Except as stated otherwise in this Draft Letter of Offex, have not entered into any contract, agreements or
arrangements in which the Promoters are directly or intliregderested and no payments have been made to
them in respect of the contracts, agreements or arrangembith are proposed to be made with them including
the properties purchased by the Company other than in the normal course ofbusines

Common Pursuits

The Promoters or directors are not involved with any ventaréisei same line of activity or business as that of
the Company.

Confirmations

Further, none of the Promoters have been declared asuh dafhulter by the RBI or any other governmental
authority and there are no violations of securities laws cttemnby the Promoters in the past or are pending
against them. None of the Promoters, Promoter Group or Directquersons in control of the Company or
bodies corporate forming part of the Promoter Group have beemlipfted from accessing the capital markets
under any order or direction passed by SEBI or any other &wtborii) refused listing of any of the securities
issued by such entity by any stock exchange, in India or abroad.

Payment or benefits to the Promoters

No payment or benefit has been made to the Promoters exceptlasetisn the related party transaction. For
further details, please refer to Annexure 22 titled "StatewieRelated Party Disclosures, as Restated" beginning
on page 179 in the Section titled "Financial Information” beginning on page 15% Dirdft Letter of Offer.

Promoter Group

No. Name of the Person Relationship

Relatives of Dr. Himanshu C. Patel

1. Mr. Chaitanya M Patel Father

2. Ms. Ella C Patel Mother

3. Ms. Anar H Patel Spouse

4, Mr. Nirmal H Patel Son

5. Mr. Naresh C Patel Brother

6. Ms. Alpa N Patel Brother’s Spouse

7. Mr. Ropesh C Patel Brother

8. Ms. Sejal R Patel Brother’s Spouse

9. Ms. Minal T Sheth Sister

10. Mr. Tushar L Sheth Sister’'s spouse

11. Ms. Sneha R Kevalramani Sister

12. Mr. Rajesh K Kevalramani Sister's Spouse

13. Mr. Dinesh B Patel Spouse’s Father

14. Ms. Kalavati D Patel Spouse’s Mother

15. Mr. Amit D Patel Spouse’s Brother

16. Ms. Jigisha M Munshaw Spouse’s Sister
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No.

Name of the Person

Relationship

Relatives of Ms. Anar H. Patel

1. | Mr. Dinesh B Patel Father

2. | Ms. Kalavati D Patel Mother

3. | Dr. Himanshu C Patel Spouse

4. | Mr. Nirmal H Patel Son

5. | Mr. Amit D Patel Brother

6. | Ms. Jigisha M Munshaw Sister

7. | Mr. Mihir C Munshaw Sister’s spouse
8. | Ms. Anal A Patel Brother’s spouse
9. | Mr. Chaitanya M Patel Spouse’s Father
10. | Ms. Ella C Patel Spouse’s Mother
11. | Mr. Naresh C Patel Spouse’s Brother
12. | Mr. Roopesh C Patel Spouse’s Brother
13. | Ms. Minal T Sheth Spouse’s Sister
14. | Ms. Sneha R Kevalramani Spouse’s Sister

No. Name of the Person Relationship
Relatives of Mr. Nirmal H. Patel

1. Dr. Himanshu C Patel Father
2. Ms. Anar H Patel Mother

Entities forming a part of Promoter Group:

N ~ONE

Denis Finance Limited

Vadan Marketing Private Limited
Aleris Pharma Private Limited
Denis Trades and Investments Private Limited
Kolon Investments Private Limited
Alokik Agri Farms Private Limited
Atire Land Developers Private Limited

M/s. Denis Packaging (Proprietorship Concern)
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GROUP ENTITIES

SN | Name of Group Entities

| | Companies

1 | Denis Finance Limited

2 | Vadan Marketing Private Limited

3 | Aleris Pharma Private Limited

Il | Proprietorship Concern

1 | M/s. Denis Packaging (Proprietor Himanshu C. Patel HUF)
1. Denis Finance Limited("DFL")

Denis Finance Limited was originally incorporated on March 31, 189% @rivate limited company in
the name of “Denis Chem - Plast Private Limited bearagistration number 021715. The name of the
Company was converted into Public Limited Company and name wasechaog‘Denis Finance
Limited” and a Fresh Certificate of Incorporation was issueBégistrar of Companies, Gujarat on June
14, 1995. The Corporate Identity Number is U65910GJ1994PLC021715.

DFL is presently engaged in the business of manufacturingopper, hanger and carbose used as a
packing and accessory materials for manufacture of stepletable pharmaceutical products. DFL has
its manufacturing facility located at Plot No. C1B 1621, GIDC-CfahaBub-district- Kalol, District-
Gandhinagar, Gujarat. The registered office of DFL isas#tth at Block No. 457, Village — Chhatral,

Taluka — Kalol, Mehsana — 382 729, Guijarat.

Board of Directors as on the date of this Draft Letter of Offer

Name of the Director Designation
Dr. Himanshu C. Patel Director

Mr. Laxmiraj Mansinhji Rathod Director
Mr. Yatin Kanubhai Jariwala Director

Shareholding Pattern as on the date of this Draft Letter of Cier
(Equity Shares of face valdd0 each)

Particulars No. of equity Shareholding
shares held (%)

Ms. Anar H. Patel 54,994 99.99

Others 6 0.01

Total 55,000 100.00
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Financial Performance

The audited financial performance for the last three (3) finagegals is given below:

® in Lakhs)
Particulars March 31, 2012 | March 31, 2011 | March 31, 2010
Equity Capital 5.50 5.50 5.50
Reserves and Surplus (excluding revaluatign 19.71 17.46 13.40
reserves)
Income/Sales 67.36 90.33 68.90
Profit (Loss) after Tax 2.25 4.06 3.59
Earnings per Share (%) (Face valug€10) 4.10 7.38 6.53
Net Asset Value per equity share Rin(Face 45.84 41.74 34.36
valueX 10)

 DFL is an unlisted company and has not made any public or rightsiispueceding three (3)
years.

* DFL has not become a sick company under SICA and is not under winding up process.

» DFL does not have a negative net worth for the last three (3) F.Y. i.e. 2012,120201®.

« DFL has not entered into any related party transactions withCmmpany except those
mentioned in Annexure — 22 — “Statement of Related Party Diselwsas Restated” beginning
on page 179 as given in Section — “Financial Information” on page 151.

2.  Vadan Marketing Private Limited ("VMPL")

Vadan Marketing Private Limited was incorporated as a f@ilienited company on August 11, 1995,
bearing registration number 027082. The Corporate Identity Number is U26999GJ1995PTC027082.

VMPL is presently engaged in the business of trading of packagatgrials mainly corrugated boxes.
The registered office of VMPL is situated at 2 Ashwamegh Blomga Off Satellite Road, Opp. P & T
Colony, Ahmedabad — 380 009.

Board of Directors as on the date of this Draft Letter of Offer

Name of the Director Designation
Dr. Himanshu C. Patel Director
Ms. Anar H. Patel Director

Shareholding Pattern as on the date of this Draft Letter of Cier
(Equity Shares of face valdd0 each)

Particulars No. of equity Shareholding
shares held (%)

Anar H Patel 5,000 50%

Jaydeep Chavda 5,000 50%

Total 10,000 100%
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Financial Performance

The audited financial performance for the last three (3) finagegals is given below:

(X in Lakhs)
Particulars March 31, 2012 | March 31, 2011 | March 31, 2010
Equity Capital 1.00 1.00 1.00
Reserves and Surplus (excluding 29.05 26.41
revaluation reserves)
Income/Sales 26.05 37.25
Profit (Loss) after Tax 2.65 5.36
Earnings per Share (%) (Face valug€10) 26.48 53.58
Net Asset Value per equity share [ 300.50 274.10
(Face valud 10)

 VMPL is a private limited company and has not made any public or rightsistwepreceding

three (3) years.

» VMPL has not become a sick company under SICA and is not under winding up process.

* VMPL does not have negative net worth for the last 3 years i.e. 2012, 2011 & 2010.

e VMPL has not entered into any related party transactions witr Company except those
mentioned in Annexure — 22 — “Statement of Related Party Diselwsas Restated” beginning

on page 179 as given in Section — “Financial Information” on page 151.

Aleris Pharma Private Limited ("APPL")

APPL was incorporated on September 24, 2012, bearing Registration NO@#i¥4. The Corporate
Identity Number is U24232GJ2012PTC072064. APPL proposes to engage in thespudi marketing
and selling of Sterile Injectable Products in Export Market. fBggstered office of APPL is situated at

Siddhi Vinayak Tower — C, 624, Makarba, S.G. Road, Ahmedabad — 380051.

Board of Directors as on the date of this Draft Letter of Offer

Name of the Director Designation
Dr. Himanshu C Patel Director
Mr. Rohit Nagar Director

Shareholding Pattern as on the date of this Draft Letter of Ger

(Equity Shares of face val@d0 each)

Particulars No. of equity Shareholding
shares held (%)

Dr. Himanshu C Patel 5000 50%

Mr. Rohit Nagar 5000 50%

Total 10000 100%

Financial Performance

APPL is recently incorporated and hence, no financials are incorporated.

* APPL is a private limited company and has not made any public or rightsng$igegreceding
three (3) years.

» APPL has not become a sick company under SICA and is not under winding up process.

» APPL does not have negative net worth.
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« APPL has not entered into any related party transactions withCompany except those

mentioned in Annexure — 22 — “Statement of Related Party Diselsas Restated” beginning
on page 179 as given in Section — “Financial Information” on page 151.

Proprietorship Firm forming part of the Group Entities of the Com pany:

M/s. Denis Packaging

M/s. Denis Packaging is a proprietorship concern of Dr.adshu C. Patel HUF. It is engaged in the

business of manufacturing of corrugated boxes. It carries omatsifacturing activity at its factory

located at plot No. 1632, at GIDC-Chhatral, Sub-district-Kalol (N.G.) ribisbandhinagar, Gujarat.

Financial Performance:

The Audited Financial Highlights for the last 3 years are as follows:

(X in Lakhs)
Particulars For the Financial Year ended on March 31,
2012 2011 2010
Capital Account 10.30 51.92 41.39
Total Income 52.39 61.41 59.64
Net Profit / (Loss) 9.84 10.32 12.36

M/s. Denis Packaging has not entered into any related pangairtions with our Company except those
mentioned in Annexure 22 “Statement of Related Party Disclosagd?estated” beginning on page 179
as given in Section “Financial Information” on page 151.

Defunct group companies

None of the group companies are defunct companies.

Disassociation by the Promoters from entities in last three3] years

R/
0.0

One of the Promoters of our Company, Dr. Himanshu C. Patel hasatisgted himself in March 2013
from Hemavati Traders Private Limited by virtue of tramghg his shareholding in the Company due to
his pre-occupation in the business of the Company.

One of the Promoters of our Company, Dr. Himanshu C. Patel hasatitgted himself in March 2013
from Sintex International Limited by virtue of resigning fromeditorship of the Company due to his pre-
occupation in the business of the Company.

Common Pursuits

None of the Group Entities, the Promoters or directors are involved myithestures in the same line of activity
or business as that of the Company.
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Related Party Transactions

X There have been no sales or purchases between entitres@rdup Entities and Promoter Group of the
Company exceeding in value in the aggregate 10% of the totalsgbeschases of the Company. For
further details, please refer to Annexure 22 titled “StatemeRetated Party Disclosures, as Restated”
beginning on page 179 in the Section titled "Financial Informationinbetw on page 151 of this Draft
Letter of Offer.

<> Some of the Group Entities have commercial interest in the Gompar further details, please refer to
Annexure - 22 titled “Statement of Related Party DisclosuseRestated” beginning on page 179 in the
Section titled "Financial Information™ beginning on page 151 of this Draft Lett®ffer.

Changes in Accounting Policies in last three (3) years

The Company has not changed its accounting policies in the last three €3) year
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MAR KET DATA AND
CURRENCY OF PRESENTATION

Unless stated otherwise, the financial information usedhis Draft Letter of Offer is derived froihe
Company’s financial statements for the year ended March 31, as of 2013,2011, 2010 and 2009 prepared
in accordance with Indian GAAP and the Companies Act, 1956 andedkstaaccordance with applicable
SEBI Guidelines, as stated in the report of M/s. Shah and Stsdtiaes, Chartered Accountants, included in
this Draft Letter of Offer.

In this Draft Letter of Offer, unless the comtetherwise require, all references to one gentty refers
to another gender and the word “Lakh” or “Lac” means “one hund@dstind” and the word “million” means
ten lakhs and the word “Crore” means “ten million”. Unletgesl otherwise, throughout this Draft Letter of
Offer, all figures have been expressed in Lakhs of Rupees pd¢xaeen stated otherwise.

All numbers presented in this Draft Letter of @dffhave been rounded off to two decimal places.
Any discrepancies in any table between total and sum of the amistets are due to rounding off. All
references to “India” contained in this Draft Letter of édffare to the Republic of India. Our fiscal year
commences on April 1 and ends on March 31 of the next yearsdJstated otherwise, reference herein to a
fiscal year (e.g. Fiscal 2013), is to the fiscal yeaded March 31 of a particular year. All referentes
“Rupees” or “Rs.” or “INR” are to Indian Rupees, the offictarrency of the Republic of India and all
references to “U.S. dollars”, and “US$”, are to the legal currehtlye United States.

Market and industry data used in this Draft Letter of Offes Ieen obtained from industry publications and
governmental sources. Industry publications generally statehhatinformation contained in those publications
has been obtained from sources believed to be reliable andh#iataccuracy and completeness is not
guaranteed and their reliability cannot be assured. Althoughelievé that the industry and the market data
used in this Draft Letter of Offer is reliable, it has notrbimelependently verified by Independent source.
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DIVIDEND

POLICY

The declaration and payment of dividends will be recommended by thd BoBirectors and approved by the
shareholders, in their discretion, and will depend on a number of factors, igchudinot limited to the earnings,
general financial conditions, capital requirements, results ofatpes, contractual obligations and overall
financial position, applicable Indian legal restrictions, théches of Association and other factors considered

relevant by the Board of Directors of the Company.

Our Company has declared dividend for the financial period endedaochN\31,

2009, details of which are given below:

2013, 2012, 2011, 2010 and

(X in Lakhs)

Particulars 31.03.2009 31.03.2010 31.03.2011 31.03.2012] 31.03.2013
On Equity Shares
Fully Paid-up Shares (nos.) 12,36,750 12,92,966| 13,60,966] 14,31,966] 15,06,966
Face ValueX) 10.00 10.00 10.00 10.00 10.00
Paid up Share Capita (n Lakhs) 123.67 129.30 136.10 143.20 150.70
Rate of Dividend 14.00% 14.00% 14.00% 16.00% 20.00%
Dividend 17.31 18.10 19.05 22.91 30.14
Dividend Distribution Tax 3.08 3.08 3.09 3.72 5.12
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SECTION VI: FINANCIAL INFORMATION
AUDITOR’S REPORT AND FINANCIAL INFORMATION OF OUR COMPANY

To

The Board of Directors
Denis Chem Lab Limited
Block No 457, Chhatral
Ta. Kalol, Dist. Mahesana
Gujarat

Reqg: Rights Offer of Equity Shares by Denis Chem Lab Limited

Dear Sirs,

We have examined the attached financial information of Denis Clabnbimited (hereinafter referred to as ‘the
Company’) as approved by Board of Directors of the Company, prepartsinis of the requirements of
Paragraph B(1) of Part Il of Schedule Il of the Companies ¥95%6 (‘the Act’) and the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requiremerggylgtions, 2009 (SEBI (ICDR) Regulations) as
amended from time to time issued by the Securities and Exchawayel Bf India (‘SEBI’) in pursuance to
Section 11 of the Securities and Exchange Board of India Act, 1992ateldramendments and in terms of our
engagement agreed upon with you in accordance with our engagement lettel Halede, 2013in connection

with the proposed Rights Offer of equity shares of the Company.

This information have been extracted by the Management of the @gritpan the audited financial statement of
the Company for the year/period that ended on, , March 31, 2009 March 31, 20&h, 34&011, March
31,2012 and March 31 2013 audited by ourselves, Shah & Shah Associat@sre@haccountants being the
Statutory auditors and the same is re-audited by us. We did nobcaiagy validation tests or review procedures
of financial statements for aforesaid financial year additeourselves. Accordingly reliance has been placed on

the audited financial statements for the said years for the purpdserestated financial information.

. We have also examined the attached restated financial atfomof the Company for the above years/periods
prepared and approved by the Board of Directors for the purposectdsdi® in the offer document of the
Company. The financial information for the above years/penias examined to the extent practicable, for the
purpose of audit of financial information in accordance with the “Standardsiditingy” issued by the Institute of
Chartered Accountants of India. Those Standards required that we plan @nich menf audit to obtain reasonable
assurance, whether the financial information under examination is freatefial misstatement.
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3. We report that:

a)

b)

The Restated Statement of Assets and Liabilities of the Qonfpathe year/period that ended on March

31, 2009, March 31, 2010 , March 31,2011, March 31,2012 and March 31, 2013 (are as iset out i
Annexure 1 to this report are after making adjustments/restatemeutsemrouping as in our opinion
were appropriate and more fully described in Significant Antag Policies, Notes to Accounts and
Notes to Adjustments to Restated Financial Informatiorsedsout inAnnexure4, Annexure 5 and

Annexure 6respectively to this report.

The Restated Statement of Profit and Loss of the Companthé year/period that end on March 31,
2009, March 31, 2010, March 31, 2011, March 31,2012 and March 31, 2013 are as sAnoakure

2 to this report are after making adjustments/restatemardsregrouping as in our opinion were
appropriate Significant Accounting Policies, Notes to Accounts ldotes to Adjustments to Restated

Financial Information as set outAnnexure4, Annexure 5 and Annexure @espectively to this report.

We further report that the Company has declared dividend @ 20%piectesf financial year ended
March 31, 2013.

4. We have examined the following financial information relatmghie Company for the year/period that ended on
March 31, 2009, March 31, 2010 , March 31,2011, March 31,2012 and March 31, 2013 proposed|taiée i
in the Draft Letter of Offer, as prepared and approved by the Board ofdgectd annexed to this report:

Iﬁ;’_ Description Annexure No.
1. | Restated Statement of Assets and Liabilities Annexure 1
2. | Restated Statement of Profit and Losses Annexure 2
3. | Cash Flow Statement Annexure 3
4. | Statement of Accounting Policies for the Restated Accounts Annexure 4
5. | Notes to Accounts Annexure 5
6. | Notes to Adjustments in the Restated Accounts Annexure 6
7. | Statement of Share Capital Annexure 7
8. | Statement of Accounting Ratios Annexure 8
9. | Statement of Dividend Annexure 9
10| Statement of Unsecured loans Annexure 10
11| Statement of Provisions Annexure 11
12| Statement of Capitalization Annexure 12
13| Statement of Tax Shelters Annexure 13
14| Statement of Short term Borrowings Annexure 14
15| Statement of Long term Borrowings Annexure 15
16| Secured Loans Annexure 16
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5.

17| Statement for Non Current Investments Annexure 17

18| Statement of Trade Receivables Annexure 18

19| Statement of Loans and Advances Annexure 19
Statement of Other Non Current Assets, Other Current #\smed

20 L Annexure 20
Other Current Liabilities

21| Statement of Breakup of Other Income Annexure 21

22| Statement of Related Party Disclosures Annexure 22

23| Statement of Contingent Liabilities Annexure 23

In our opinion the Restated Statement of Assets and LiahiRestated Statement of Profit and Loss Account
and the financial information as stated above read along h&hStgnificant Accounting Policies, Notes to
Accounts and Notes to Adjustments to Restated Financial Infanmasi set out iAnnexure 4, Annexure 5 and
Annexure 6respectively have been prepared in accordance with ParagréighoBPart Il of Schedule Il of the
Companies Act, 1956 and the SEBI (ICDR) Regulations.

In terms of Schedule VIII, Clause IX (9) of the SEBI (ICDRggulations, 2009 and other provisions relating to
accounts of th®enis Chem Lab Limited; we hereby confirm that Statements of Assets and Liabilities and Profi
and Loss or any other financial information have been incormbiatéhe offer document after making the

following adjustments, wherever quantification is possible:

a. Adjustments/ rectification for all incorrect accounting piaes or failures to make provisions or other
adjustments which resulted in audit qualifications excepthfose audit qualification whose financial

impact not ascertainable or not quantifiable.

b. Material amounts relating to adjustments for previous yeardéen identified and adjusted in arriving
at the profits of the years to which they relate irregpe of the year in which the event triggering the

profit or loss occurred.

C. Where there has been a change in accounting policy, the statehpeofit or loss of the earlier years
(required to be shown in the offer document) and of the year ichwthe change in the accounting
policy has taken place has been recomputed to reflect what this profosses of those years would

have been if an uniform accounting policy was followed in each of those years.

d. If an incorrect accounting policy is followed, the re-computatiotheffinancial statements has been in

accordance with correct accounting policies.

e. Statement of profit or loss discloses the profit or loss edrat before considering extraordinary items

and after considering the profit or loss from extraordinary items.
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7. This report should not be in any way construed as a re-issuaneaating of any of the previous audit reports
issued by ourselves nor should it be construed as a new opinion af #eyfinancial statements referred to

therein.

8. This report is intended solely for use of the management aridclosion in the Offer document in connection
with the Proposed rights equity issue and should not be used oedeferor distributed for any other purpose

without our prior consent in writing.

For SHAH & SHAH ASSOCIATES
Chartered Accountants

VASANT C. TANNA
Place : Ahmedabad PARTNER
Date ;18 June, 2013 Membership Number: 100422
Firm Reg. No. 113742W
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Annexure 1

Summary Statement of Assets & Liabilities, As Restated

g In Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
Non-current assets
Fixed assets
Tangible assets 797.33 970.40 1,040.96 941.86 950.53
Intangible assets - - - - -
Capital work-in-progress 2.10 6.88 - - 3.50
Intangible assets under
development i i i i i
Fixed Assets held for sale - - - - -
Non-current investments 19.75 19.75 17.25 21.38 30.11
Long-term loans and advances 23|30 27.40 32.79 40.28 86.17
Total Non-Current Assets(A) 842.48 1,024.44 1,091.00 1,003.52 1,070.31
Current assets
Current investments - - - - -
Inventories 170.86 244.33 298.53 245.65 332.14
Trade receivables 604.81 805.89 774.65 1,117.35 1,662.15
Cash and Bank Balances 143.84 134.83 147.54 107.86 237.77
Short-term loans and advances 110.82 157.15 85.65 127.65 155.79
Other current assets 3.04 5.73 9.00 1.69 7.74
Total Current Assets (B) 1,033.37 1,347.94 1,315.37 1,600.20 2,395.59
Non-current liabilities
Long-term Provision - - - - 64.53
Long-term borrowings 271.48 269.28 160.19 231.17 450.70
Deferred tax liabilities (net) 55.91 61.48 64.07 59.02 58.72
Other long-term liabilities - - - - -
Total No”‘C‘(‘g)e”t liabilities 327.34 330.76 224.26 290.19 573.95
Current liabilities
Short-term borrowings 469.51 498.63 548.83 626.46 983.48
Trade payables 294.93 547.01 496.72 355.16 507.28
Other current liabilities 287.10 440.19 492.04 590.19 537.80
Short-term provisions 24.37 39.61 64.04 83.28 110.75
Total Current liabilities (D) 1,075.91 1,525.44 1,601.63 1,655.09 2,139.31
Net Worth[A+B-C-D] 472.60 516.17 580.47 658.44 752.64
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Networth Represented By

Shareholder's Funds:

Share Capital

Equity Share Capital 123.68 129.30 136.10 143.20 150.70
Total (E) 123.68 129.30 136.10 143.20 150.70

Reserves & Surplus
General Reserve 10.9 14.91 18.91 28.91 41.91
Capital Reserve 11.98 11.98 11.98 11.98 11.98
Security Premium 192.8 201.27 218.27 236.73 258.48
Profit and Loss Account 119.14 158.71 195.21 237.62 289.57
Preferential Warrants 14.0 - - - -
Total (F) 348.92 386.87 444.37 515.24 601.94
Share application money i ) i ) i

pending allotment

Total (G) - - - - -
Net Worth [E + F + G] 472.60 516.17 580.47 658.44 752.64
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Annexure 2

Summary Statement of Profit and Loss Account, As Restated

(X In Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011f 31.03.2012 31.03.2013
Revenue from Continuing
Operations:
Revenue from operations (gross
Of products manufactured 2661.01  3079.12 3467.01 4284.62 5667.54
Of products traded 0.18 0.00 17.36 0.00 0.00
Total Revenue 2661.19 3079.12 3484.37 4284.62 5667.54
Less: Excise Duty/ VAT 0.00 0.00 0.00 127.83 64.59
Net Revenue 2661.19 3079.12 3484.37 4156.78 5602.96
Other Income 14.33 12.04 13.94 22.73 13.89
Profit on sale of investments 0.00 0.00 0.00 0.00 0.00
Total of (A) 2675.52 3091.16 3498.31 4179.51 5616.84
Expenditure
Cost of materials consumed 1645/92 1872.10 2160.18 2304.73 3092.35
Purchases of stock-in-trade
Changes in inventories of finished 39.98 2.77 (62.01) 77.07 (27.60)
goods, work-in-progress and stock
in-trade
Employee benefits expense 195/81 193.34 264.05 311.73 373.58
Manufacturing & Other expenseg 239.98 311.98 397.27 487.88 651.27
Selling & Distribution expense 211.42 342.06 332.04 551.25 931.32
Total Expenses (B) 2333.12 2722.25 3091.53 3732.67 5020.91
Earnings before Depreciation, 342.40 368.91 406.78 446.84 595.93
Interest, exceptional items,
extraordinary items and Tax
(EBITDA) (A - B)
Depreciation and Amortization 114.81 122.18 136.06 136.90 129.48
expense
Earnings before Interest, 227.59 246.73 270.72 309.94 466.45
exceptional items, extraordinary
items and Tax
Finance costs 140.05 154.49 164.49 186.94 212.52
Earnings before exceptional items, 87.54 92.23 106.23 123.00 253.93
extraordinary items and Tax
Exceptional Items - - - -
Earnings before extraordinary 87.54 92.23 106.23 123.00 253.93
items and tax
Extraordinary ltems - - - - -
Profit / (Loss) before tax 87.54 92.23 106.23 123.00 253.93
Tax expense:
Provision for Taxation 16.58 26.57 43.59 43.96 85.55
Provision for Income Tax 30.50 21.00 41.00 49.00 85.85
Current Year 30.50 21.00 41.00 49.00 95.00
Less: MAT Credit
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Previous Year (9.15)
Provision for Deferred Tax (13.92) 5.57 2.59 (5.04) (0.30)
Profit/(Loss) from continuing 70.95 65.66 62.65 79.04 168.38
operations and before adjustment
on account of Restatement
Discontinuing Operations
Profit / (Loss) from discontinuing 0.00 0.00 0.00 0.00 0.00
operations (before tax)
Tax expense of discontinuing 0.00 0.00 0.00 0.00 0.00
operations
Profit / (Loss) from discontinuing 0.00 0.00 0.00 0.00 0.00
operations (after tax)
Net Profit After Tax for the year 70.95 65.66 62.65 79.04 168.38
Adjustments on Account of 0.00 0.00 0.00 0.00 (68.17)
Restatement
Net Profit After Tax & 70.95 65.66 62.65 79.04 100.21
Adjustment on account of
Restatement
Provision for Dividend 18.10 18.10 19.05 22.91 30.15
Provision for Dividend 3.08 3.08 3.09 3.72 5.12
Distribution Tax
Net Profit After Tax, As 49.78 44.49 40.50 52.41 64.94
restated
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Annexure 3

Cash Flow Statement, As Restated

(X In Lacs)
Particulars 31.03.2009 | 31.03.2010 | 31.03.2011 | 31.03.2012| 31.03.2013
A. Cash flow from Operating activities
Net Profit before tax as per Profit and 87 54 9223 106.23 123.00 253 93
loss account
Adjustments
Depreciation and Amortization 114.81]  122.18|  136.06]  136.90  129.48
Expense
Interest Income (10.40) (7.67) (9.07) (5.99) (8.54)
Interest Paid 125.89 154.49 164.49 186.94 212.52
317.84 361.24 397.71 440.85 587.39
(Increase)/Decrease in Trade and O 179 g5)|  (201.08) 3124 (342.70)  (548.44)
Receivables
(Increase)/Decrease in Inventories 42.05 (73.47) (54.20 52.88 (86.49)
Changes in Short Term Loans & 000  (46.33) 7150  (42.00)  (28.14)
Advances
As(SIr(;c'[:srease)/Decrea:se in Other Current (20.72) (2.69) (3.27) 731 (6.05)
Increase/(Decrease) in Trade Payahles 160.64 251.38 (50.29) (141.56) 152.12
Increase/(Decrease) in Other Current
Liabilities & Short Term Provisions 28.96 168.32 7532 112.90 (33.55)
Cash generated from Operations 349.1 457.36 468.01 87.68 36.83
Direct Taxes paid 25.87 21.00 41.00 49.00 85.85
ash Flow Before Extra Ordinary 323.25| 43636  427.01 38.68  (49.03)
Extra Ordinary Items (Effect of
Restated Accounts)
et Gash generated / (utlised) from 323.25| 43636  427.01 38.68  (49.03)
perating Activities
B. Cash flow from Investing Activities
Purchase of Fixed Assets (51.68) (300.24) (199.73 (37.83) (138.14)
Capital Work-in-progress 0.00 0.00 0.00 0.00 (3.50)
(Net)(Purchase) / Sale of Investmentg 0.00 0.00 250 (4.13) (8.74)
Changes in Long Term Loans &
Advances 0.00 (4.10) (5.39) (7.49) (45.89)
Interest Income 10.40 7.67 9.07 5.99 8.54
Cash flow before exceptional items (41.28) (296.67) (193.54 (43.45) (187.72)
Exceptional items - - - 1 -
Net Cash utilised in Investing Activities (41.28) (296.67) (193.54 (43.45) (187.72)
C. Cash Flow from Financing
Activities
Proceeds / (Repayment) fromLong | ;59 3 (2.15)|  (109.09 70.98 219.53

Term Borrowings
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Proceeds / (Repayment) from Short

. (22.04) 29.12 50.20 77.63 357.02

Term Borrowings

Interest Paid (125.89) (154.49) (164.49 (186.94) (212.52)

Dividends Paid (16.53) (18.10) (18.10 (19.05) (22.91)

Proceeds from Issue of Preferential 14.05 0.00 0.00 0.00 0.00
warrant

Proceeds_from Issue of Equity Shares 562 0.00 6.80 710 750
(on conversion of warrants)

Shares premium on Equity shares 8.43 0.00 17.00 18.46 21.76

Dividend tax paid (2.80 (3.08) (3.08) (3.09) (3.72)
plet cash generated from [ (utlised in)|  (36g.55)  (148.70)|  (220.76)  (34.91)  366.66
inancing activities
Net (Dec_rease) / Increase in cash and (86.58) (9.01) 1271 (39.68) 12991
cash equivalents
Cash and cash equivalents at the
beginning of the year 230.42 143.84 134.83 147.54 107.86
Cash and bank balances
Other Bank Balances 143.84 134.83 147.54 107.86 237.77
Cash and Cash equivalents atthe end 4 38, 13483  147.54| 107.86  237.77
of the year
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Annexure 4

Significant Accounting Policies for the Restated Accounts

Corporate Information:

Denis Chem Lab Limited is public limited company domiciled rdid and incorporated in 1982 under the
provisions of Companies act, 1956. Its shares are listed on AlBHian The company is engaged in the business
of manufacturing of Pharmaceuticals.

a)

b)

d)

Basis of Accountings:

The financial statements are prepared in accordance witketieeadly accepted Accounting Principles in
India to comply with accounting standards notified under Companie®@hting Standards) Rules 2006.
The financial statements have been prepared under the fEbtoost convention on accrual basis of
accounting.

Use of estimates:

The preparation of financial statements in conformity withegally accepted accounting principles

requires management to make estimates and assumptions ¢eatiladf reported amounts of assets and
liabilities and disclosure of contingent liabilities at theedat the financial statements and the results of
operations during the reporting period. Although these estimatebaasdd upon management’'s best
knowledge of current events and actions, actual results could differtiesm éstimates.

Fixed Assets and Depreciations:

i. Tangible Fixed Assets are stated at cost less accwaduldépreciation and impairment
provisions. The cost comprises purchase price(Net of Cenvat ¢r&@it wherever applicable)
and any attributable cost for bringing the asset to its workorglition for its intended use,
inclusive of financing cost till commercial production.

ii. Depreciation on Fixed Assets has been provided at themagssribed in the Schedules XIV to
the Companies Act, 1956, as amended on pro rata basis with refévetiee actual date of
purchase/installation on Written down Value Method.

Impairment of Assets:

The company evaluates impairment losses on the fixed astdeirever events or changes in
circumstances indicate that their carrying amounts may noedoeerable. If such assets are considered
to be impaired, the impairment loss is then recognized for the arbgumhich the carrying amount of
the assets exceeds its recoverable amount, which is the biglierasset’s net selling price and value in
use. For the purpose of assessing impairment, assets are gabtipedmallest level for which there are
separately identifiable cash flows.
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f)

9)

h)

)

K)

Investments:

Long term investments are carried at cost less provision, ifcarother than temporary diminution in the
value of such investments. Current investments are stated atdbeast and fair value.

Inventories:

Inventories consist of Raw Materials and Packing Mdg&rid/ork —In-Process, Finished goods and
Stores. Inventories are valued at lower of cost and net relalizalue. The cost is determined on First In
First Out basis. The cost of work in process and finished goodsdeximaterial and packing cost,
proportion of labour and manufacturing overheads.

Excise Duty:

The excise duty in respect of closing inventory of finished goods is includeditas pwventory.

Revenue Recognition:
Sales are recognized upon delivery of products and are recorded inclusivis®fdexg but net of rate
difference and sales tax.

Dividend on investments is recognised only when the right of receiptislisbed.

Interest income is recognized on time proportion basis.

Transaction in Foreign Currency:

Foreign exchange transactions are accounted at the exchangevaitng at the date of the transaction.
Gains and Losses resulting from settlement of such tramsaand from the transaction of monetary
assets and liabilities denominated in foreign currency are recogniiesl $tatement of Profit and Loss.

Stores and Spares:

Stores and spares consumed include spares utilised for repairs and meentémaachinery.

Cenvat Credit:

Consumption of materials is arrived at after considering ceaditled under CENVAT scheme under
central excise rules. Cenvat availed on Capital Goods is reduced frowsthef the Fixed assets.
Retirement Benefits:

The company has covered its gratuity liability with Life Irsae Corporation of India under Employee
Group Gratuity Scheme.

Leave Encashment payable to the employees are accounted when paid.

Contribution to Provident Fund and Employee State Insurance Scheme is chasyahtie.
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Research & Development Expenses:

Expenditure on Research & Development on revenue account is @har§eatement of Profit & Loss.
Assets acquired for Research & Development activitiescapttalised and depreciated in the same
manner as other fixed assets.

Provisions for Taxation:

The current charge for income taxes is calculated in accardaitb the relevant tax regulations
applicable to the company.

Deferred Tax Assets and Liabilities are recognised on Filiaxeconsequences attributable to the timing
differences that result between the profits offered for Incbmeand Profit as per Financial Statement.
Deferred Tax assets and Liabilities are measured as ptaxthates/laws that have been enacted by the

balance sheet date.
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a)

b)

d)

f)

Annexure 5
Notes to Accounts

Contingent Liability not provided for:

As At As At
Particulars 31-03-2013 | 31-03-2012
Rupees Rupees
i) | In respect of counter guarantee given by the bank 73,717,427 23,48,337

i) | Disputed demand not acknowledged as debt against which
the company has preferred appeal:

Sales Tax 1,38,41,143 1,38,41,143
Income Tax 3,55,690 --

Estimated amount of contracts remaining to be executed on capitalint and not provided f&r
38,59,882/- (Previous Ye&r9,33,272/-)

The company has covered its gratuity liability with Life Irsswe Corporation of India under Employee
Group Gratuity Scheme. However company has neither paid aeggaemium for the year under
review and it has made necessary provision against thefsaiite outstanding liability o¥ 46.60 lakhs

as at the end of the year, in the restated accounts. Hotteveame provision has not been made in the

audited accounts.

Balances of Debtors, Creditors and Loans and Advances in the Balancar8hsadject to confirmation.

In the opinion of the management of the Company, provisions fknailin liabilities except as stated in
(c) and (d) above have been made in the books of accounts. Furtharrdmd assets and liabilities are

stated at the value realisable in the ordinary course of business.
No provision has been made for doubtful debts in the audited ascasnin the opinion of the

management efforts are made for recovery thereof and treegoad chances for recovery of the same.

However the same provision for Rs 3.64 Lacs has been made in the restatetsacc
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9)

h)

)

K)

Statement of Profit & Loss Includes:

Sr. Particulars 2012-13 2011-12
No. 4 54
() | Remuneration of auditcr:
For Audit Fees 5,61,800 3,37,080
For certification work 27,902
Tax audit fees 84,270 55,150
Total 6,46,070 4,20,132
(i) | Remuneration to Managing Director
Salary 30,00,000, 30,00,000
Contribution to Provident Fund 1,72,800 1,72,800
Perquisites 58,518 51,643
Total 32,31,318 32,24,443

Under the Micro, Small and Medium Enterprises Development Act, 2@0&in disclosures are required
to be made relating to Micro, Small and Medium Enterprises. Theawyris in the process of compiling

relevant information from its suppliers about their coverageruh@eAct. Since the relevant information

is not properly available, no disclosures have been made in the accounts.

The component of deferred tax liabilities/assets provided as*oM&tch, 2013 is as under:

Sr. Particulars 2012-13 2011-12
No. % %
A. | Deferred Tax Liabilities:

On account of timing difference in depreciable assets 59,02,845 59,0
B. | Deferred Tax Assets:

Expenses allowable against taxable income in future

year

30,900

Net Deferred Tax liability

58,71,945/ 59,02,38

The management of the company has carried out an exercisettamsimpairment of Fixed Assets. In

the opinion of the management of the company there are no indgaif impairment of assets as at

31/03/2013 and therefore no effect of impairment is required to be given in trediaicounts.

Preferential Issue to Promoters on Preferential Basis:

2,386

During the year company has issued 75,000 equity shares eadl@/efat a premium o 29/- per share

on preferential basis to promoters under Section 81(1A) of thep&ues Act, 1956 as per special

resolution passed in the meeting of the Members of the Company hell! 8eftémber, 2012ZPrevious

year 71000 shares)
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P)

Unsecured Loans:
Unsecured loan from banks includes a surh 88,93,499/- (Previous ye#&r80,53,331/-) borrowed from
the different banks for the purpose of the business of the compactiosad in the personal capacity of

Managing Director of the company.

Value of Raw Materials, Store & Spares Consumed:

Sr 2012-13 2011-12
No. Rupees % of Rupees % of
Total Total
() | Raw Material
Imported 3,84,78¢ 0.13 - -
Indigenous 30,22,30,67 90.87| 22,42,52,318 100.00
Total 30,26,15,460 100.00| 22,42,52,318 100.00
(i) | Stores & Spares
Imported - - - -
Indigenous 66,19,321 100.00 62,21,093 100.00
Total 66,19,321 100.00 62,21,093 100.00

C.1.F. Value of Imports in respect of Goo#&s3,84,788/-
(Previous Yeak Nil/-)

Foreign exchange out go on account of Remittance of Dividend6@9,344/- (Previous ye&
5,68,176/-) to M/s. Vaessen Schoemaker Holdings B.V. Holland on 4,05,840 shares.

RELATED PARTY DISCLOSURES:-
a) Name of the Related Parties:

Denis Finance Limited
Sintex International Limited

i) Associate Company

Dr. Himanshu C. Patel
Dr. Himanshu C. Patel (HUF)

i) Key Management Personnel :
and their relatives

Shri Dinesh B. Patel

Shri Priyavadan C. Randeria
Shri Chinubhai N. Munshaw
Dr. Gaurang Dalal

Ms. Anar H. Patel

Mr. Janak G. Nanavaty

iii)y Directors
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Q)

b)

Transactions with the Related Parties during the year:

Related party
referred to in

Related party
referred to in

Related party
referred to in

Particulars i. above ii. above ii. Above
(Amt.in%) | (Amt.in) (Amt. in )

3,60,000

Rent - (3.60,000)

- 20,000

Sitting Fees 7 (30,000)
87,33,556 71,96,669

Purchases (54,07,857)  (42,05,148) '

Sales -

Remuneration 32,31,318 -
(32,24,443)

Balance Receivable/Payable - 84,955 -
as at Balance Sheet Date - (26,614)

Note: The amount in bracket represents the figures in respect of previgus yea

The related party as well as transaction shown above ¢gréiied by the Managing

Director of the Company.

The figures of previous year have been regrouped wherever necessary.
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Annexure 6

Notes to Adjustments in the Restated Accounts

Notes to Statement of Assets and Liabilities, as restatenl annexure | and Statement of Profits and
Losses, as restated in Annexure 2

(a) The summary of Results of Net Adjustments/ Rectificationsiade in the Audited Accounts of the
respective year and its net impact on Assets and Liabilities isvgn below:

Y in Lacs)

Cumulative effect of above
increase /(decrease) in
Statement of Assets and
Liabilities

31.03.2009

31.03.2010

31.03.2011

31.03.2012

31.03.2013

Reserves & Surplus as per
Audited Balance Sheet

348.92

386.87

444.37

515.24

670.11

Changes in Restated
Financials

Provision for Doubtful
Debts Decrease / (Increase)

0.00

0.00

0.00

0.00

(3.64)

Provision for Gratuity
Decrease/ (Increase)

0.00

0.00

0.00

0.00

(46.60)

Provision for PL encashment
Decrease / (Increase)

0.00

0.00

0.00

0.00

(17.93)

Impact on Reserves &

Surplus (Decrease)/ Increase

0.00

0.00

0.00

0.00

(68.17)

Net Reserves & Surplus as
Restated Balance Sheet
Statement

348.92

386.87

444.37

515.24

601.94

(b) The Summary of Results of Net Adjustments / rectifications madm the audited accounts of
the respective year and its net impact on profit & loss account given below:

% in Lacs)

Cumulative effect of above
increase /(decrease) in
Statement of Profit / Loss

31.03.2009

31.03.2010

31.03.2011

31.03.2012

31.03.2013

Changes in Accounting Polici
Correction of Accounting Poli

es/
cies

Profit/ Loss as per Audited
Profit & Loss Account

70.95

65.66

62.65

79.04

168.38

Changes in Restated
Financials

Other Expenses

- On account provision for
Doubtful Debts (Increase) /
Decrease

0.00

0.00

0.00

0.00

(3.64)

- On account of Provision
for Gratuity (Increase) /
Decrease

0.00

0.00

0.00

0.00

(46.60)
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- On account of Provision for
PL Encashment (Increase) / 0.00 0.00 0.00 0.00 (17.93)
Decrease
Impact on Profit or Loss 0.00 0.00 0.00 0.00 (68.17)
Increase/ (Decrease)
Net Profit or (loss) after tax 70.95 65.66 62.65 79.04 100.21
as Restated in Profit and
Loss Alc
Annexure 7
Statement of Share Capital, As Restated
(X in Lacs)
Particulars 31.03.2009| 31.03.2010| 31.03.2011 | 31.03.2012| 31.03.2013
Authorised
Equity Shares ot 10/- each 20 20 20 20 20
(Nos.)
(ngty Shares ot 10/- each 200 200 200 200 200
Issued, Subscribed and
Fully paid up
Equity Shares ot 10/-each | 4 535 750 1292066 1,360,966 1,431,966/ 1,506,966
(Numbers)
%“'ty Shares ot 10/- each 123.68 129.30 136.10 14320  150.70
Total 123.68 129.30 136.10 143.20 150.70

Notes:

a) Reconciliation of number of equity shares outstanding at théeginning and at the end of the

reporting period:

Particulars 31.03.2009| 31.03.2010| 31.03.2011 | 31.03.2012| 31.03.2013
At the beginning of the period 1,180,534 1,236,750 1,292,966 1,360,966/ 1,431,966
Subscription to MOA ] - - - -
Issued during the year 56,216 56,216 68,000 71,000 75,000
Bought back during the year - - - - -
Outstanding atthe end of | 535 750/ 1202 066| 1,360,966 1,431,966 1,506,966
the period

b) During the immediately preceding 5 Financial years, thepemy has neither issued fully paid-up
shares pursuant to Contract(s) without payment being receivaslinand by way of Bonus Shares
nor has bought back any shares.

In accordance with the approval of members at meeting held on Jgtdnter, 2012, 75,000 Equity

shares oR10 each have been issued to promoter of the company Ms. Anar HaPptemium of

329 per share.

d)

The Company has one class of equity shares having par value aftil@aah shareholder is eligible

for one vote per share held. The final dividend proposed by the Bo&@rdecfors is subject to the
approval of the shareholders in the ensuing Annual General Mektitite event of liquidation, the
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equity shareholders are eligible to receive the remainisgt@®f the Company after distribution of
all preferential amount, in proportion to shareholding.

e) Authorised Capital:

Sr. | Particulars of increase / Cumulative | Cumulative Date of AGM/
No. | modification in Authorised No. of Equity | Authorized change EGM
Share Capital Shares Capital (%)
1 On Incorporation 30,000 30,00,000 Incorporation
2 Split of one share of face value of 3,00,000 30,00,000 January| EGM
%100 each into 10 shares 310 30,1982
each
3 Increase from¥30 Lakhs t&100 10,00,000 1,00,00,000 January| EGM
Lakhs 30,1982
4 Increase from¥100 Lakhs t&500 50,00,000 5,00,00,000  August 20, AGM
Lakhs 1993
5 Increase from¥500 Lakhs t&X700 70,00,000 7,00,00,000 September EGM
Lakhs 26, 1995

f) Details of shares held by Shareholders holding more than 5 % of ttehares in the company:

Particulars 31.03.2009] 31.03.2010] 31.03.2011] 31.03.2012] 31.03.2013

No. of equity shares:

E;'t(':limamh“ C. 183,840| 183,840 217,840 288,840 288,840
Anar H. Patel 230,465 286,681 324,081 324,081 399,081
Vaessen Schoemaker  jne a40l 405,840 405,840 405,840 405,840
Holding B. V.

% of holding:

E;'t:Iima”Sh” c. 14.86% 14.22%|  16.01% 20.17% 19.17%
Anar H Patel 18.64% 22.17%)|  23.82% 22.63% 26.48%
Vaessen Schoemake 55 goo, 31.39%|  29.82% 28.34% 26.93%
Holding B. V.
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Annexure 8

Statement of Accounting Ratios

X if Lacs)

Particulars 31.03.2009  31.03.2010 31.03.2011] 31.03.2012  31.03.2013
Networth 472.6(Q 516.17 580.47 658.44 752.64
Less: Miscellaneous
Expenses not written - - - -
off

Networth (A) 472.60 516.17 580.47 658.44 752.64
Restated Profit after 70.95 65.66 62.65 79.04 100.21
Tax (B)
No. of Equity shares| 4 535 750 1292066  1,360,066| 1,431,966 1,506,966
outstanding (C)
Weighted average
number of equity 1,218,884 1,279,721 1325941 1,362,911 1,471,418
shares outstanding -
(D)
Basic / Diluted
Earning Per Share 5.82 5.13 4.72 5.80 6.81
(EPS) (B/D) X)
Return on Net Worth 0 0 o 0 o
(%) (BIA*100) 15.01% 12.72% 10.79% 12.00% 13.31%
Net Asset Value per
Share (A/C) 38.21 39.92 42.65 45.98 49.94
Notes:

1. Net Asset Value per Share & = Net Worth / Outstanding Number of Equity Shares at the end of

the year

2. Return on Net Worth (%) = Restated Profit after taxt0O / Net Worth Excluding Revaluation

Reserve

3. The above ratios have been computed on the basis of the RestateciaFimdormation for the

respective year/period.
4. Earnings per Share is computed in accordance with AccountimgléBth (AS) 20 " Earning Per
Share" issued by the Institute of Chartered Accountants of India.

Annexure 9

Statement of Dividend

g in Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
On Equity Shares
Fully Paid-up Share Capital
(Nos.) 12,36,750 12,92,966] 13,60,966 14,31,966| 15,06,966
Face ValueX) 10.00 10.00 10.00 10.00 10.00
Paid up value per shard)( 10.00 10.00 10.00 10.00 10.00
Rate of Dividend 14.00% 14.00% 14.00% 16.00% 20.00%
Dividend 17.31 18.10 19.05 22.91 30.14
Dividend Distribution Tax 3.08 3.08 3.09 3.72 5.12

171



Annexure 10

Statement of Unsecured loans, As Restated

(X in Lacs)
Particulars 31.03.2009| 31.03.2010| 31.03.2011| 31.03.2012 31.03.2013
From Related party
From relatives of directors 0.00 0.00 0.00 0.00 0.00
From Directors 0.00 0.00 0.00 0.00 150.00
From Others
From Stockist 28.59 18.76 17.76 17.74 218.79
From Outsiders 37.68 119.69 106.72 80.53 23.94
From IFCI Factors Limited - - - 38.14 411.33
Total 66.27 138.45 124.48 136.42 804.06
Name of the Relationship| 31.03.2009 31.03.2010| 31.03.2011| 31.03.2012| 31.03.2013
Related Party
Ms. Anar H. Patel Promoter - - - - 130.00
Dr. Himanshu C.
Patel Promoter - - - - 20.00

The Company has borrowed above unsecured loans on the following terms and conditions:

Sr. No. Terms and Conditions Particulars
1 Rate of Interest Nil
2 Security Nil
3 Terms of Repayment On demand
Annexure 11
Statement of Provisions, As Restated
(X in Lacs)
31.03.2009 | 31.03.2010| 31.03.2011| 31.03.2012 31.03.2013
FRITENETS Long | Short| Long | Short | Long | Short| Long | Short | Long | Short
Term | Term| Term| Term | Term | Term| Term| Term | Term | Term
Provision for 64.5]
Gratuity
Provision for 18.1( 18.1( 19.0¢ 22.9] 30.14
Dividend
Provision for 3.19 18.43 41.9( 56.64 75.44
Income Tax
Provision for 3.0§ 3.06 3.04 3.77 5.17
Dividend
Distribution Tax
Total 0.00 | 24.37 0.00| 39.61 0.00| 64.04 0.00| 83.28| 64.53| 110.75
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Annexure 12

Statement of Capitalisation

gin Lacs)
g Pre-Issue "
Particulars As At 31.03.2013 Post Issue
Debt
Secured
Short Term Debt 772.78 [o]
Long Term Debt 81.50 [e]
Total Secured Debt (A) 854.28 [e]
Unsecured
Short Term Debt 434.86 [o]
Long Term Debt 369.20 [o]
Total Unsecured Debt (B) 804.06 [e]
[o]
Total Debt (A+B) 1658.34 [e]
Shareholders Funds
Share Capital — Equity 150.70 o][
Reserves & Surplus 601.94 [e]
Less: Miscellaneous Expenditure 0.00 [e]
[o]
Total Shareholders Funds 752.64 [e]
[e]
Long Term Debt / Shareholders funds (times) 0.60 [o]
Total Debt / Shareholders funds (times) 2.20 [e]

Notes:

1. Working Capital Limits, Current maturities and unsecured loans are ceti@e Short Term Debts.

* The Post- Issue Debt- Equity Ratio will be computed on finalization of givsrissue price.

Annexure 13

Statement of Tax Shelters

g in Lacs)
Particulars 31.03.2009 | 31.03.2010 | 31.03.2011| 31.03.2012| 31.03.2013
Profit Before Tax as per 87.54 92.23 106.23 123.00 253.93
Restated
Tax Rate
Tax Rate 30.00% 30.00% 30.00% 30.00% 30.00%
Surcharge 10.00% 10.00% 7.50% 5.00% 5.00%
Educational Cess 3.00% 3.00% 3.00% 3.00% 3.00%
Normal Tax Rate 33.99% 33.990% 33.22% 32.45% 32.45%
MAT Rate 10.00% 15.00% 18.00% 18.50% 18.00%
Surcharge 10.00% 10.00% 7.50% 5.00% 5.00%
Educational Cess 3.00% 3.00% 3.00% 3.00% 3.00%
Minimum Alternate Tax Rate 11.33% 16.995% 19.93% 20.01% 19.47%
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Notional Tax at Normal 29.75 31.35 35.29 39.91 82.39
Rates (A)
Permanent Differences
Other Adjustments 0.00 0.00 0.00 0.00 0.00
Dividend (0.44) (1.75) (2.07) (2.07) 0.00
Disallowances 12.73 0.00 5.18 7.27 8.40
Total (B) 12.29 (1.75) 3.11 5.20 8.40
Timing Differences
Difference Between Tax
Depreciation and Book 15.94 (28.38) (8.57) 8.74 (0.08)
Depreciation
Other Adjustments 0.86 (6.28) 0.50 (0.98) (59.24)
Total (C) 16.80 (34.66) (8.07) 7.76 (59.32)
Net Adjustments (B + C) 29.09 (36.41) (4.96) 12.96 (50.92)
Brought forward losses set 15.65 i i i i
off (Depreciation) '
Adjustments after set off 13.44 (36.41) (4.96) 12.96 (50.92)
Tax Expense/ (Saving)
thereon (D) 4.57 (12.38) (1.65) 4.20 (16.52)
Total Taxation (A - D) 34.32 18.97 33.64 44.11 65.87
Minimum Alternative Tax
(MAT) 9.92 15.68 21.17 24.61 49.43
Annexure 14
Statement of Short Term Borrowings, As Restated
(X in Lacs)
Particulars 31.03.2009| 31.03.2010 | 31.03.2011 | 31.03.2012 | 31.03.2013
Secured
From Banks
Loans Repayable on
Demand
Cash Credit from Banks
Axis Bank - - - 561.20 572.15
Kalupur 469.51 498.63 521.61 - -
Karur Vyasya Bank - 27.22 27.12 -
Unsecured
Under Short Term
Borrowings(IFCI Factors) i ) ) 38.14 411.33
Total 469.51 498.63 548.83 626.46 983.48
The above amount includes
Secured Borrowings 469.51 498.63 548.83 588.32 572.15
Unsecured Borrowings 0.00 0.00 0.00 38.14 411.33
Under Other Current 0.00 0.00 0.00 0.00 0.00
Liabilities
Total 469.51 498.63 548.83 626.46 983.48
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Annexure 15

Statement of Long Term Borrowings, As Restated

(X in Lacs)
31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
Non- Curre Non- Curre Non- | Curren Non- Curren Non- Current
Particulars Curre nt Curre nt Curre t Curren t Curren | Maturiti
nt Matur nt Matur nt Maturi t Maturi t es
Portio ities Portio ities Portio ties Portion ties Portion
n n n
Secured
From Banks
Corporate Term
Loan (WCTL) 18.68 6.31 12.46 6.43 0.00 12.46 0.7o 0.00 0.00 00
(Kalupur)
Corporate Term
Loan (WCTL) 0.00 0.00 0.00 0.00 0.0 0.0( 125.20 124.80 040 4.82
(Refer Note - I)
Machinery Loan | 51, 31| ggoa| 17368 85.63| 103.73 111.00| 38.02| 86.00 3.11 24.00
(Refer Note - II)
Other Loans
Life Insurance
Corporation (Refer| 0.00 0.00 0.00 0.00 0.0 0.0( 24.79 0.00 24179 0.00
Note - 1)
Machinery Loan
(Refer Note - IV ) 5.04 3.72 13.21 13.04 6.08 10.57 (2.79) 26/62 53.2051.83
Deposit from 28.59| 0.00| 1876 000 17.76  0.00 17.74 0.00  218.790.00
Stockist
Deposit from 0.00| 0.00| 000 003 00 0.0( 0.0p 0.g0  150.00 0.p0
Directors
Banks and Others 510 32.58 5117 68.52 32.67 574.0 28.22 52.31 0.41 23.53
TOTAL 271.43 130.85 269.28| 173.62] 160.19 208.08 231.17 289.78 450.70 224.16
The above amount
includes
Secured 237.74 199.35 109.76 185.21 81.50
Borrowings
Unsecured
Borrowings 33.69 69.93 50.43 45,97 369.20
Amount disclosed
under the head
"Other Current
Liabilities" - 130.85 - 173.62 - 208.08 - 289.73 224.1¢
Total 271.43] 130.85 269.28 173.62] 160.19 208.08| 231.17 289.78  450.70 224.16
Annexure 16
Statement of Secured Loans, As Restated
(X in Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011, 31.03.2012 31.03.2013
Secured
Term loan from Banks
Under Long Term
-ong 237.74 199.35 109.76 185.21 81.50
Borrowings
Under Other Current
haer LUhe € 98.27 105.10 134.03 237.42 200.63
Liabilities
Working Capital / Cash
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Credit from Banks

Under Short Term
Borrowings

469.51

498.63

548.83

588.32

572.15

TOTAL

805.52

803.08

792.62

1010.95

854.28

Principal Terms of Secured Loans and Assets Charged as Security

Name of the Lender | Facility Sanction | Balance O/s | Rate of Repayment Schedule
ed Limit | ason Interest
®in 31.03.2013
Lacs)
Axis Bank Limited Corporate | 250 125.20 13.50% 24 EMIS of Rs 10.4
Term Loan Lacs Each
(WCTL)
(Refer Note
- |)
SIDBI Machinery | 87 27.11 11.50% Rs 2 Lacs PM, EMI
loan based on Bank's Advice
Intec Capital Machinery | 112.09 99.18 14.00% 36 EMIS of 3.83 Lacs
loan
Reliance Capital Machinery | 20 6.48 15.00% 36 EMIs of Rs 0.97 Lal
loan
LIC Key man 24.78 24.79 NA NA
Insurance
policy

Securities Offered:

1.

Corporate loan from Axis Bank Limited is secured against éinarge on land situated at Block No.
460 and Second charge on Block No. 457 of Village- Chhatral, TalK&al, Dist. Gandhinagar.
Further it is also secured against second charge on respective umisosfable properties.

Term loan from Small Industrials Development Bank of India is secured &fjanhsharge on land
situated at Block No. 457 and Second charge on Block No. 460 of Vilidetral, Taluka :Kalol,
Dist Gandhinagar. Further it is also secured personal gaerahtthe Managing Director of the

company.

Machinery loan from Intec Capital Limited

machinery.

Machinery loan from Reliance Capital Limited

machinery.

Loan from Life Insurance Corporation of India is secured agaisggrasent of Keyman Insurance

Policy.

is secured mgfaihypothecation of concerned

is secuagrinst hypothecation of concerned

Working Capital Loans from the Axis Bank Limited is securedirag} equitable mortgage of land
situated at Block No. 460 of Village- Chhatral, Taluka: KalaktDGandhinagar. and exclusive
charge by way of Stocks of Raw Materials, Work in Process, Finished Goods, @bls&tores and

Spares, and such other movables including Book Debts. Furtherlsbiserured against personal
guarantee of the Managing Director of the company.
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Annexure 17

Statement of Non-Current Investments, As Restated

(X in Lacs)
Particulars 31.03.2009| 31.03.2010| 31.03.2011| 31.03.2012| 31.03.2013
Long-term In Units
(At Cost - Quoted) 0.00 0.00 0.00 0.00 20.11
Long-term In Units
(At Cost - Unquoted) 19.75 19.75 17.25 21.38 10.00
Total 19.75 19.75 17.25 21.38 30.11
Annexure 18
Statement of Trade Receivables, As Restated
Z(in Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
Debt outstanding
for the period
exceeding six
months
Considered good - 14.01 71.40 92.20 172.02
Considered doubtful 24.59 24.59 3.65 3.64
24.59 38.60 75.05 92.20 175.66
Less: Provision for
doubtful debts (3.64)
Total 24.59 38.60 75.05 92.20 172.02
Debt outstanding
less than six months
From Others 580.22 767.29 699.59 1025.15 1490.13
Total 604.81 805.89 774.65 1117.35 1662.15
Annexure 19
Statement of Loans and Advances, As Restated
X in Lac6)
31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
PEIEUIEYS Long Short Long Short Long | Short Long | Short | Long | Short
Term Term Term Term Term Term Term Term Term Term
Capital Advances
(Unsecured, 46.61 36.85 6.54 2.8D 33.69
Considered Good)
Loans & Advances ) )
to related parties
Other Loans &
Advances
Loans & Advances
to Employees & 11.86 16.36 12.07 = 14.90 11.82
Others
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Advances
Lerclgxgrif'veam;f‘jh 25.42 64.33 57.18 L 8243 65.91
be received
Balance With Govt.
Authorities/Security| 23.30 2.64| 27.44 747 3279 6.90 4028 987 86.17 2.7
Deposit
Advances to
Suppliers / Services 24.29 32.14 2.9¢6 17.76 22.09
| Expenses
Total 23.30| 110.82] 27.4 157.15 32.y9 8565 40.28 127.86.17| 155.79
g in Lacs)
Particulars 31.03.2009 | 31.03.2010 31.03.2011| 31.03.2012| 31.03.2013
Long Term Loans &
Advances:
To Others
Others 23.30 27.40 32.79 40.28 86.17
Total 23.30 27.40 32.79 40.28 86.17
Short Term Loans &
Advances:
To Others
Staff Advances 11.86 16.36 12.07 14.80 11.32
Advance to Suppliers / 24.29 32.14 2.96 17.75 22.09
Services / Exp.
Others 28.06 71.80 64.08 92.30 88.69
Capital Advances 46.61 36.85 6.54 2.80 33.69
Total 110.82 157.15 85.65 127.64 155.79
Annexure 20
Statement of Other Current Assets and Other Current Liabilities, As Restated
(in Lacs)
Particulars 31.03.2009 31.03.2010 31.03.2011f 31.03.2012 31.03.2013
Other Current Assets
Interest Accrued 3.04 5.73 9.00 1.69 7.74
Total 3.04 5.73 9.00 1.69 7.74
Other Current Liabilities
Employee Benefits Payable 0.00 0.00 0.00 4.59 8.63
Advances from Customers 2.64 33.23 11.98 32.24 21.10
Current Maturity of Long
Term Borrowings
(Refer Note under long term 130.85 173.62 208.08 289.74 224.16
borrowings for details of
security)
Unpaid Dividend 3.272 2.06 2.38 2.72 4.63
Other liabilities 150.4( 231.27 269.60 260.90 279.28
Total 287.10 440.19 492.04 590.19 537.80
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Annexure 21

Statement of Breakup of Other Income, As Restated

Yin Lacs)

Particulars 31.03.2009 | 31.03.2010 | 31.03.2011 | 31.03.2012 | 31.03.2013
Other Income, as
Restated 14.33 12.04 13.94 22.73 13.89
Net profit/ (loss) before 87.54 92.23 106.23 123.00 253.93
tax, as restated
Other Income as % of o o 0 0 0
Net profit 16.37% 13.06% 13.12% 18.48% 5.47%
Sources of Other
Income
Recurring and Related - - - - -
Recurring and Un-
Related
Rent Received 2.40 2.40 2.29 4.80 2.35
Interest Received 10.40 7.67 9.07 5.99 8.54
Dividend Income 0.44 1.76 2.07 2.07 2.69
Non-Recurring
and Related
Miscellaneous Income 0.35 0.00 0.44 9.87 0.30
Non-Recurring and
Un-Related
Miscellaneous Income 0.74 0.22 0.07 0.00 0.00

Total 14.33 12.04 13.94 22.73 13.89
Notes:

1. The classification of 'Other Income' as recurring / non-reayito business activities is based on the
current operations and business activities of the company as determinedrantdgement.
2. The figures disclosed above are based on summary statemenofio®: losses, as restated, of the

company.

Annexure 22

Statement of Related Party Disclosures, As Restated

(X in Lacs)

NEIDE OF':;:‘; Related | 57 035009 | 31.03.2010 | 31.03.2011 | 31.03.2012| 31.03.2013
Anar H. Patel 3.60 3.60 3.60 3.60 3.60
Sitting Fees(Directors) 2.40 3.60 0.30 0.30 0.20
Denis Finance-Purchase 52.55 70.24 89.47 54.08 87.34
Denis Finance-Sales 0.27 0.62 - - -
Denis Packaging- 81.10 47.33 36.10 42.05 71.97
Purchase
Denis Packaging-Sale - 0.14 - - -
Dr. Himanshu C. Patel 25.93 32.44 32.39 32.24 32.31
(Director Remuneration)
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Associates:

(X in Lacs)
Nature of Transaction 31.03.2009 | 31.03.2010 | 31.03.2011| 31.03.2012| 31.03.2013
Loans Accepted 0.00 0.00 0.00 0.00 150.00
Shares Alloted(Nos) 56,216.00 56,216.000 68,000.00f 71,000.00 75,000.00
Rental Payment / Receipt
Anar H. Patel 3.60 3.60 3.60 3.60 3.60
Purchase
Denis Finance 52.55 70.24 89.47 54.08 87.34
Denis Packaging 81.10 47.33 36.10 42.05 71.97
Sales
Denis Finance 0.27 0.62 - - -
Denis Packaging 0.14 - - -
Key Managerial Personnel in Lacs)
Nature of Transaction | 31.03.2009 | 31.03.2010 | 31.03.2011| 31.03.2012| 31.03.2013
a. Loans Accepted - - - - 20.00
b. Shares Alloted 28,108.00 28,108.000  68,000.00 - -
Managerial
Remuneration
Dr. Himanshu C. Patel 25.93 32.44 32.39 32.24 32.31
PN Pandey 5.31 6.05 7.60 9.28 12.24
Girish Patel 2.09 3.25 - - 4.28
Manish Modh 1.76 2.73 3.28 3.54 3.91
Bharat Pandya 2.80 3.15 3.51 4.60 4.66
Mr. Nirmal H. Patel - - - - 3.38
Vikram Joshi - - - - 1.87
Ajay Yogi - - - - 1.75
Vishnu Chaudhary 1.7p 2.05 2.70 2.80 3.42
Sanjay Sanghvi 2.86 3.10 3.46 3.70 5.74
Details of Outstanding
& in Lacs)
Associates 31.03.2009 31.03.2010 31.03.2011 31.03.2012 31.03.2013
Denis Packaging 15.94 2.24 4.33 0.27 0.85
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Annexure 23

Statement of Contingent Liabilities, As Restated

g in Lacs)

Particulars

31.03.2009

31.03.2010

31.03.2011

31.03.2012| 31.03.2013

In Respect of counter
Guarantee given by Bank

45.63

43.77

29.37

23.48 73.77

In respect of Disputed
demand for sales tax for F
2006-07

44.85

44.85 44.85

In respect of Disputed
demand for sales tax for F
2005-06

80.35

80.35

80.35

80.35 80.35

In respect of Disputed
demand for sales tax for F
2004-05

13.21

13.21 13.21

In respect of Disputed
demand for Income tax for
FY 2009-10

- 3.55

In respect of bill discounte
with the bank

47.94

36.44

75.26
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STOCK MARKET DATA FOR EQUITY SHARES
Our Company’s Equity Shares are listed on the Ahmedabad Stock Exchaniigel (ASE) but there has been no

trading in Equity Shares since 2004. So in the absence of any trading in theSkguiéyg, the price information is
not available.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion and analysis of financial conditioneantts of operations together

with our financial statements included in this DLOF. The followirggutision relates to our company and is
based on our restated financial statements. Our financial statemendésbie@n prepared in accordance with
Indian GAAP, the accounting standards referred to in Section 211(3C) of the Cespantj 1956 and other

applicable provisions of the Companies Act.

Note: Statement in the Management Discussion and Analysis Repaoitbidgsour objectives, outlook, estimates,
expectations or prediction may be "Forward looking statement" witléirmeaning of applicable securities laws
and regulations. Actual results could differ materially from ¢éhegpressed or implied. Important factors that
could make a difference to our operations include, among others, ecooamaiitions affecting demand/supply
and price conditions in domestic and overseas market in which watepehanges in Government Regulations,
Tax Laws and other Statutes and incidental factors.

Business Overview

Our Company is primarily into the business of manufacturing andetiagkof sterile injectables for the past
thirty (30) years. We offer a range of sterile injectateducts for human and veterinary consumption. Our
Company’s product offerings comprise of more than fifty (50) prodactsss fifteen (15) States in India. The
institutional customer base of our Company includes government, semi-gowerhospitals and nursing homes,
aided agencies and the defence sector. All of our Company’s psaghecoff-patent/ generic drugs, a significant
majority of which are capable of being directly injected inltbdy and are also used in the treatment of critical
illnesses.

Our Company offers its products in different therapeutic ateasigh the ethical and institutional sales for the
domestic markets. Our product range includes antibiotic injectidingetic injections, parenteral amino acid
injections, plasma volume expanders, anti anaerobic injectanis,pyretic and irrigation solutions, etc. In
addition to the above, we also manufacture various other Intravehods i filled volumes of 100 ml, 250 ml,
500 ml, 1000 ml and 3,000 ml.

Our Company’s manufacturing facility is located near Ahmedabagar@. The manufacturing facility is
approved by the Foods and Drugs Control Administration Authority @Ddtd certified by WHO GMP. The
manufacturing facility is also 1ISO 9001-2008 certified. In additionthe above, most of our products are
registered and approved by the FDCA and WHO GMP. In addition to a@athg our own products which we
sell under our own brands, we also use our facility to manufactadigis on contract basis for third parties
including certain multinational pharmaceutical companies who matdh products under their own brands. As
on March 31, 2013, our Company’s manufacturing facility has an edtedpacity to manufacture 240.00 lakhs
plastic bottles and 258.00 lakhs glass bottles. We are in thesgsraf expanding our existing facility of
manufacturing sterile injectables. The aforementioned expamdilonave manufacturing facility using Injection
Stretch Blow Moulding (ISBM) technologyis-a-visthe technology presently being used by our Company i.e.
Blow Fill Seal (BFS). We propose to partly fund this expansion from the procedusle$ue. For further details,
please refer to Chapter titled "Objects of the Issue" beginning or6gagfethe Draft Letter of Offer.

The domestic business of the Company is driven by its own sales arketimg network comprising of
approximately forty (40) Medical Representatives (MR) cionevarious territories across India. The Company
has arrangements with sixteen (16) super stockists inrfiftes) States of India and one (1) distributor in Nepal.
In international markets, the Company partners with loc#dildigors who import and distribute the products of
the Company, under their supervision and carry out marketingtesstivin addition to direct marketing, we also
participate in bulk supplies of sterile injectable products kay wf bidding in tenders of various State
Government Health Departments.
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Our Company on standalone basis have achieved total reventi®816£84 lakhs an&4179.51 lakhs and net
profit after tax oR100.21 lakhs an&79.04 lakhs for the financial year ended on March 31, 2013 and March 31,
2012 respectively.

Our Competitive Strengths

» Diverse Product Portfolio

» Wide sales, marketing and distribution network

* Wide range of fill volumes

» Experienced management team and well qualified senior executives

Our Business Strategies

» Adoption of superior technology for manufacturing sterile injectables

» Our contract manufacturing and institutional sales business stabilizesvenue stream
e Targeting new domestic and export markets

» Wide range of Sterile Injectable Products

Products of our Company

Our Products are broadly classified as Fluid therapy prododt&armulation. They are manufactured according
to market requirements and packaged as per the accepted starkiards where fill volumes range from 100 ml
to 1000 ml.

Product Groups

, l

Fluid Therapy (FT) Formulations

Injections

Factors affecting our financial results and operations

Except as otherwise stated in this DLOF, the Risk Factaendn this DLOF and the following important factors
could cause actual results to differ materially from the expentatiod include, among others:

Government price controls risk

The prices of our pharmaceutical products are or may bectedtby the price controls imposed by government
and healthcare providers in several countries including Indiadi@,|prices of certain pharmaceutical products
are determined by the Drug Prices Control Ord®&PCQO"), promulgated by the Indian government and
administered by the National Pharmaceutical Pricing AuthotX§PPA"). If the price of one or more products
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are administered or determined by the DPCO/NPPA, it mag hawaterial adverse impact on our profitability in
case we are not able to control costs.

Government policies risk

Our Company is in the process of expanding its existing faailitynanufacturing sterile injectables. The
expansion will have manufacturing facility using Injection StreBtow Moulding (ISBM) technologyis-a-vis
the technology presently being used by our Company i.e. Blow Fll(BE&) which is to be partly funded from
the proceeds of the Issue. We have already received the apipoovahe Commissioner of the Food and Drugs
Control Administration approving the site development plans for tloposed expansion. We will make
application to the appropriate authorities for the other licenseapprdvals in the due course. For further details,
please refer to the Chapter titled "Government and Other Approvasiniieg on page 197 of this Draft Letter of
Offer. In the event, that we do not receive these appravadimely manner or at all or subject to conditions, it
may affect our expansion plans and consequently the deployment of the NetBnoes be delayed.

Raw Material
Any fluctuation in the prices of raw materials may affect the busioperations and profitability.
Interest rates risk

Any changes in interest rates may affect our debt seohigation and which in turn will adversely affect the
profitability.

Competition risk
We operate in a competitive sector. Our institutional custdmse includes government, semi-government,
hospitals and nursing homes, aided agencies and the defencevbécidiorms a part of our Company's income.

Our Company procures orders from these institutions by tender pratesmay face competition during this
tender process.
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Results of our Operations

(X in Lacs)
Particulars 31.03.2011) 7 ?rfctg:;‘('a 31.03.2012 % ?rfctg:;‘('a 31.03.2013 7 ?rfctg:;‘('a
Revenue from Continuing Operations:
Revenue from operations (Gross)
Of products manufactured 3467.01 99.11% 4284.62 .5102 5667.54 100.90%
Of products traded 17.36 0.50p% 0.00% 0 0.00%
Total Revenue 3484.37 99.609 4284.6 102.51% 5667|54 100.90%
Less: Excise Duty/ VAT a 0.00% 127.843 3.06% 64{59  .15%
Net Revenue 3484.37 99.60% 4156.78 99.46% 560296 7%%
Other Income 13.94 0.40% 22.713 0.54% 13.89 0.25%
Profit on sale of investments 0 0.00% 0 0.00% 0 0®h(
Total Income (A) 3498.31 100.00% 4179.50 100.00% 5634 100.00%
Expenditure
Cost of materials consumed 2160.18 61.76% 2304.73 5.14% 3092.35 55.05%
e e ™| @20y arme)  7op  isee  @7p) oo
Employee benefits expense 264,05 7.56% 311.73 7.46% 373.58 6.65%
Manufacturing & Other expenses 397.p7 11.36% 487.88 11.67% 651.27 11.59%
Selling & Distribution expense 332.04 9.49% 551|125 13.19% 931.32 16.58%
Total Expenses (B) 3091.53 88.37% 3732.67 89.31% 5020 89.39%
Earnings before Depreciation, Interest,
exceptional items, extraordinary items 406.78 11.63% 446.84 10.69% 595.93 10.619%
and Tax (EBITDA) (A - B)
Depreciation and Amortization expense 136|06 3.89% 136.9 3.28% 129.48 2.31%
Egm?geit?aeé?é?n;;eEfesrﬁsegﬁﬁp%;al 27072|  7.74%|  309.94 742% 46645  8.30%
Finance costs 164.49 4.70%% 186,94 4.47% 212.52 %378
Ezrrggr@(’fmg‘i;o{tiri’;csr‘]’goT”;(' items, 106.23 3.04% 123 2.94% 25398  4.52%
Exceptional Items
Faimi”gs before extraordinary items and 106.23 3.04% 123 2.94% 253.93 4.52%
Extraordinary Items
Profit / (Loss) before tax 106.23 3.04% 123 2.94% 253 4.52%
Tax expense:
Provision for Taxation 43.59 1.25% 43.96 1.05% 85.55 1.52%
Provision for Income Tax _41 49 85.85
Current Year 41 1.17% 49 1.17% 95 1.69%
Less: MAT Credit
Previous Year (9.15) (0.16%)
Provision for Deferred Tax _ 259 0.07% (5.04) (0.12%) (0.30) (0.01%)
Profit/(Loss) from continuing operations 62.65 1.79% 79.04 1.899 168.38 3.00%

and before adjustment on account of
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Restatement

Discontinuing Operations

Profit / (Loss) from discontinuing operations
(before tax)

Tax expense of discontinuing operations 0 0.00% 0 .00% 0 0.00%
Profit / (Loss) from discontinuing operations

0 0.00% 0 0.00% @ 0.00%

0 0.00% 0 0.00%4 @ 0.00%
(after tax)
Net Profit After Tax for the year 62.65 1.79% 79.04 1.89% 168.38 3.00%
Adjustments on Account of Restatement 0 0.00% 0 0.00% (68.17) (1.21%)
Net Profit After Tax & Adjustment on 62.65 1.79% 79.04 1.899 100.21 1.78%

account of Restatement

Results for the Financial Year ended March 31, 2013 as compatr¢o the results for the year ended March
31, 2012

Revenue from Operations
Revenues from products manufactured Ww&@02.96 lacs net of excise dutyX#4.59 lacs during FY 2013.
Revenue from operations (net of excise duty) increased ¥44%6.78 lacs in FY 2012 ®6602.96 lacs in FY

2013 registering a growth of 34.80%. The increase in sales wadyrattiributed towards increase in sales to
Government and Private Hospitals and overall growth in national tradetmarke

Expenditure

Cost of Materials Consumed

Cost of materials consumed including changes in inventory of finished goods, waordgness and raw-materials
has been increased frof2381.81 lacs in FY 2012 ®3064.75 lacs in FY 2013 due to increase in products
manufactured. In FY 2012, it was 56.98% of total income while in FY 20rE8liiced to 54.56% due to scale of
operations.

Employee Benefits Expense

Employee Benefits Expense increased fR811.73 lacs, being 7.46% of total income in FY 201X333.58
lacs, being 6.65% of total income in FY 2013. The overall decreas@asentage of total income was due to
achieving operational efficiency and increasing the total incomesaitte number of employee strength.

Manufacturing and Other Expenses

Manufacturing and Other Expenses increased RdB8vV.88 lacs, being 11.67% of total income in FY 2012 to
%651.27 lacs, being 11.59% of total income in FY 2013. The increase inantanufg and other expenses was
mainly attributed to higher output manufactured during FY 2013.

Selling & Distribution Expenses

Selling & Distribution expenses increased frd851.25 lacs in FY 2012 ®031.32 lacs in FY 2013 i.e. increased
from 13.19% to 16.58%. This was due to increase in advertisement & sales prompéinses during FY 2013.
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Depreciation and Amortisation Expenses

Depreciation and Amortisation expenses decreased ¥i#6.90 lacs in FY 2012 1129.48 lacs in FY 2013.
The decrease in depreciation and amortisation was attributed ¢o Vaitten down value of fixed assets of the
company.

Finance Cost

Finance cost increased frati86.94 lacs in FY 2012 8212.52 lacs in FY 2013. This was due to increase in
vendor bill discounting facility availed from IFCI Factors LimitedidgrFY 2013.

Profit / (Loss) for the year (after tax, exceptional items and extraorditems)

Profit / (Loss) for the year after tax (after tax, exaapmdl items and extraordinary items) of our Company
increased fron¥79.04 lacs in FY 2012 t§100.21 lacs in FY 2013 registering a growth of 26.78%, which is
mainly attributed towards better realisation of our prodaotsachieving low-cost production efficiencies arising
due to increased scale of manufacturing activity.

Results for the Financial Year ended March 31, 2012 as comparéo the results for the year ended March
31, 2011

Revenue from Operations
Revenues from products manufactured WwerE56.78 lacs net of excise dutyXdf27.83 lacs during FY 2012.

Revenue from operations (net of excise duty) increased ¥I8#84.37 lacs in FY 2011 ©4156.78 lacs in FY
2012 registering a growth of 19.30%.

Expenditure

Cost of Materials Consumed

Cost of materials consumed including changes in inventory of finished goods, waordgness and raw-materials
has been increased frad8098.17 lacs in FY 2011 &2381.81 lacs in FY 2012. In FY 2011, it was 59.98% of
total income while in FY 2012 it was 56.98%. The reason for overaledse in cost of materials as a percentage
of total income as compared to the last year was mainiputtd towards increase in production and overall
production efficiency.

Employee Benefits Expense

Employee Benefits Expense increased fR264.05 lacs, being 7.55% of total income in FY 201¥3%1.73
lacs, being 7.46% of total income in FY 2012. There is no significant changelioyem benefit expenses.

Manufacturing and Other Expenses

Manufacturing and Other Expenses increased R80V.27 lacs, being 11.36% of total income in FY 2011 to
%487.88 lacs, being 11.67% of total income in FY 2012. There were no signdfames in Manufacturing and
other expenses during the FY 2012.
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Selling & Distribution Expenses

Selling & Distribution expenses increased frd332.04 lacs in FY 2011 t8551.25 lacs in FY 2012. The
increase in selling & distribution expenses was due to increase iniselvemt and sales promotion activities.

Depreciation and Amortization Expenses

Depreciation and Amortisation expenses increased ¥b86.06 lacs in FY 2011 1136.90 lacs in FY 2012.
There was no significant change in depreciation and amortisation expenses.

Finance Cost

Finance cost increased fréth64.49 lacs in FY 2011 £186.94 lacs in FY 2012, which is 4.47% of total income
in FY 2012 compared to 4.70% in FY 2011.

Profit / (Loss) for the year (after tax, exceptional items and extraorditems)

Profit / (Loss) for the year after tax (after tax, excepfiageas and extraordinary items) of our Company for FY
2012 was increased frof62.65 lacs in FY 2011 879.04 lacs in FY 2012 as compared to registering a growth
of 26.16%.

Information required as per Item (2) (IX) (E) (5) of Part A of Schedull to the SEBI (ICDR) Regulations

a) Unusual or infrequent events or transactions includig unusual trends on account of business activity,
unusual items of income, change of accounting policies and distomary reduction of expenses etc.

Nil

b) Significant economic changes that materially affected or ar likely to affect income from continuing
operations;

Government policies governing the sector in which we operate lhsasvany slowdown in the growth of
Indian economy or future volatility in global commodity prices, coutdcifthe business, including the future
financial performance, shareholders’ funds and ability to impleragategy and the price of the Equity
Shares.

¢) Known trends or uncertainties that have had or are expected tcalve a material adverse impact on sales,
revenue or income from continuing operations;

Except as described in the Draft Letter of Offer and astiowed in this “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”, thegeno known trends or uncertainties that are
expected to have a material adverse impact on our revenues or incontefitoraing operations.

d) Future changes in relationship between costs and revenu@scase of events such as future increase in
labour or material costs or prices that will cause a material changere known;

We purchase raw materials like glass bottles, PP jRapylene) granules and Dextrose (Glucose) from third
party suppliers. The raw material cost accounted for 55.05% and’6%flthe total income for the FY 2013
and FY 2012 respectively. Volatility in the prices of raw mate may adversely affect our business
operations.
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e) Details of the extent to which material increasesiinet sales or revenue are due to increased sales
volume, introduction of new products or services or increased salgsices;

The impact of material increases in net sales or revenue® diereased sales volume has been disclosed in
the Comparison of figures of the major heads of income and expenditlastfimee years above.

f) Details of the total turnover of each major industry segmet in which the issuer operated,;

Our Company is engaged in manufacturing of sterile injectables and ngedrigaany other business activity.
The total revenues from this activity for the FY 2013%a8602.96 lacs.

g) Details of status of any publicly announced new products or busise segment;

Our Company has not made any announcement as to the products to be manufactured underexlir propos
manufacturing facility.

h) Details of the extent to which business is seasonal,
Our Company’s revenue and results of operations are affectecddynsé factors since some of our products
are more in demand during the summer and monsoon season as compared seagateon account of wide
spread of common diseases.

i) Details of significant dependence on a single or few suppliers @ustomers;

Our Company is dependent on few suppliers for supply of raw-matéikialGlass Bottles and PP Granules.
However, our Company has an alternative to import the raw-maiteréase it is not available in domestic
market.
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FINANCIAL INDEBTEDNESS

Statement of Secured Loans, As Restated

gin Lacs)

Particulars 31.03.2009 31.03.2010 31.03.2011f 31.03.2012] 31.03.2013
Secured
Term loan from Banks
Under Long Term 237.74 199.35 109.76 185.21 81.50
Borrowings
Under Other Current 98.27 105.10 134.03 237.42 200.63
Liabilities
Working Capital / Cash
Credit from Banks
Under Short Term 469.51 498.63 548.83 588.32 572.15
Borrowings

TOTAL 805.52 803.08 792.62 1010.95 854.28

Principal Terms of Secured Loans and Assets Charged as Security

[72)

San(;thn Balance O/s Repayment Schedule
. ed Limit Rate of
Name of the Lender| Facility ®in as on Interest
31.03.2013
Lacs)
Corporate
: - Term Loan 0
Axis Bank Limited (WCTL) 250 125.20 13.50% 24 EMIs of? 10.4 Lacs
(Refer Note Each
- |)
Machinery o.| RS 2 Lacs PM, EMI
SIDBI loan 87 2711 11.50% based on Bank's Advice
Intec Capital :\g;‘ﬁh'”ery 112.09 99.18|  14.00%| 36 EMIs of 3.83 Lacs
Reliance Capital :\g;ﬁh'”ery 20 6.48| 15.000 36 EMIs of Rs 0.97 Lac
Key man
LIC Insurance 24.78 24.79| NA NA
policy

Securities Offered:

1. Corporate loan from Axis Bank Limited is secured against first chardend situated at Block No. 460 and
Second charge on Block No. 457 of Village- Chhatral, Taluka :KBl@b(), Dist Gandhinagar. Further it is

also secured against second charge on respective units of immovakligsop

2. Term loan from Small Industrials Development Bank of Indiaasured against first charge on

situated at Block No. 457 and Second charge on Block No. 460 of Vildgeatral, Taluka :Kalol, Dist
Gandhinagar. Further it is also secured by way of a pergoaahntee provided by the Managing Director

of the Company.
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Machinery loan from Intec Capital Limited is secured against hypatieacof concerned machinery.
Machinery loan from Reliance Capital Limited is secured agaimstthgcation of concerned machinery.
Loan from Life Insurance Corporation of India is secured against assigofitéeyman Insurance Policy.

Loan from Life Insurance Corporation of India is secured against assigofitéeyman Insurance Policy.
Working Capital Loans from the Axis Bank is secured against equitatgage of land situated at Block
No. 460 of Village- Chhatral, Taluka :Kalol, Dist Gandhinagar. and exclobaae by way of Stocks of
Raw Materials, Work in Process, Finished Goods, Consumable Stores arg] Sparguich other movables
including Book Debts. Further it is also secured against personal guarhtitedlanaging Director of the
Company.

192



SECTION VII: LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

Except as stated herein, there are no outstanding or pending @vitgroceedings, criminal prosecution or tax
liabilities against the Company, its Directors, its Promotensd Group Entities and there are no defaults, non-
payment of statutory dues, over dues to banks and financial institutiefaaylts against bank and financial
institutions and there are no outstanding debentures, bonds, fixed depopitsference shares issued by the
Company; no default in creation of full security, no proceedingsaiadi for economic or other offences
(including past cases where penalties may or may not have been awardedeapddiive of whether they are
specified under paragraph (1) of Part | of Schedule XllI of the CaonegaAct, 1956), and no disciplinary action
has been taken by SEBI or any stock exchanges against the Comp&ngmtders, its Directors and Group
Entities.

Further, as stated below, there are no show-cause notices / clamedson the Company, its Promoters, its
Directors and Group Entities from any statutory authority / revenulkeaaity that would have a material adverse
affect on the business of the Company.

l. Cases filed against the Company
Criminal Cases

1. The Food and Drugs Control Administration, GandhinagDCA") has filed a Criminal Complaint
(2548/2008 before the Judicial Magistrate, Kalol, Gandhinagar under Damgl Cosmetics Act, 1940
against our Company and its Directors. The Inspector of FDCA, onniberel0, 2005, found fungus in
few bottles of two (2) batches of Denilyte M Injection lyimgthe factory premises. The FDCA by a letter
dated February 23, 2006 directed our Company to recall the said twot¢Beddrom the market which
was duly complied with by our Company. The matter is pending b#ferdudicial Magistrate and shall
come up for hearing in the normal course.

.  Revenue proceedings against the Company
Income Tax proceedings against the Company
1. Assessment Year 2010-2011

Our Company has preferred an appeal before the Commissioner ofelfamAppeals, Gandhinagar
("CIT(A)") against the order dated March 18, 2013r(ler’) passed by the Assistant Commissioner of
Income Tax, Mehsana Circle, MehsanAGIT"). Our Company has preferred this appeal for (i) deleting
the addition oR0.38 lakhs £38,289 expended by our Company towards sales tax, Central Sales Tax
(CST) and Service Tax treating the same as penaltigsjigallowance of an amount &6.08 lakhs
(¥6,08,519 in relation to the alleged late payment of EPF; and (iiixltisrance of an amount &f1.07

lakhs 1,07,359 in relation to the alleged late payment of employer's angl@yee’s contribution to
ESIC. Our Company has further has filed a stay application réumést dispensing with the requirement

of pre-deposit of the sums involved, pending decision of the appeal. dtter s currently pending before

the CIT(A).

193



Indirect Tax proceedings against the Company
Financial Year 2004-2005VAT/GST)

Our Company has preferred an appeal before the Commissioner of etmaimTax (Appeals),
Gandhinagar CCT") against the order dated March 12, 200@r{fer) passed by the Assistant
Commissioner, Commercial Tax, KalolACCT") for setting aside the Order passed by the ACCT in
relation to VAT and cancellation of the demand raised by theTAtdGhe tune o¥7.91 lakhs £7,91,085.
The matter is currently pending before the CCT, Gandhinagar.

Financial Year 2004-2005CST)

Our Company has preferred an appeal before the Commissioner of @uiahmeax (Appeals),
Gandhinagar CCT") against the order dated March 12, 200@r{fer’) passed by the Assistant
Commissioner, Commercial Tax, KalolACCT") for setting aside the Order passed by the ACCT in
relation to VAT and cancellation of the demand raised by the TAGL the tune oR12.91 lakhs
(¥12,91,963. The matter is currently pending before the CCT, Gandhinagar.

Financial Year 2005-2006 VAT/GST)

Our Company has preferred an appeal before the Commissioner of @Guahmeax (Appeals),
Gandhinagar CCT") against the order dated September 29, 20@®dgr") passed by the Assistant
Commissioner, Commercial Tax, KalolACCT") for setting aside the Order passed by the ACCT in
relation to VAT and cancellation of the demand raised by theTAtdGhe tune 0%5.93 lakhs #,93,005.
The matter is currently pending before the CCT, Gandhinagar.

Financial Year 2005-2006 CST)

Our Company has preferred an appeal before the Commissioner of @uiahmeax (Appeals),
Gandhinagar CCT') against the order dated September 29, 20@8dgr') passed by the Assistant
Commissioner, Commercial Tax, KalolACCT") for setting aside the Order passed by the ACCT in
relation to CST and cancellation of the demand raised by theTAfCthe tune oR74.41 lakhs
(¥74,41,72). The matter is currently pending before the CCT, Gandhinagar.

Financial Year 2006-2007 VAT/GST)

Our Company has preferred an appeal before the Commissioner of @Guahmeax (Appeals),
Gandhinagar CCT") against the order dated August 9, 201@rfler) passed by the Assistant
Commissioner, Commercial Tax, KaloWCCT") for erring (i) in reducing excess input tax crediR8f39
lakhs (3,39,560; (ii) levying interest oR0.10 lakhs §9,899; and (iii) imposing a penalty to the tune of
35.09 lakhs #,09,644. The ACCT has raised an aggregate demand@0ai4 lakhs 34,127 after
considering the amount already paid by our Company. The matter istbupending before the CCT,
Gandhinagar.

Financial Year 2006-2007 CST)
Our Company has preferred an appeal before the Commissioner of @uiahmeax (Appeals),
Gandhinagar CCT") against the order dated August 9, 201@rfler) passed by the Assistant

Commissioner, Commercial Tax, KaloACCT"). The ACCT has issued a final notice of assessment under
the Central Sales Tax Act, 1956 raising an aggregate dem&nd.6fl lakhs 44,51,13) on account of
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tax payable by our Company and imposition of penalty after coirgiddre amount already paid by our
Company. The matter is currently pending before the CCT, Gandhinagar.

Cases filed against our Directors
Criminal Cases

The Food and Drugs Control Administration, Gandhinag&DCA™) has filed a Criminal Complaint
(2548/2006 before the Judicial Magistrate, Kalol, Gandhinagar under ©argl Cosmetics Act, 1940
against our Company and its Directors. The Inspector of FDCA, onniberel0, 2005, found fungus in
few bottles of two (2) batches of Denilyte M Injection lyiimgthe factory premises. The matter is pending
before the Judicial Magistrate and shall come up for hearing in thehooorse.

The Food and Drugs Administration, Maharashtra, Wardha Officefiles a Criminal Complaint
(169/2000 before the Chief Judicial Magistrate, Wardha against camadging Director, Dr. Himanshu C.
Patel and other parties under Section 397 of the Code of CriRtioe¢dure for violation of Clause 14(2)
and 16 of the Drugs (Price Control) Order, 1995 promulgated underis8aticthe Essential Commodities
Act and punishable under Section 7 of the Essential CommoditieJ e alleged offence is in relation to
certain information required to be displayed on the products of Gampany. The Chief Judicial
Magistrate, Wardha has framed charges against all accused@der dated October 30, 2012. The matter
is pending before the Chief Judicial Magistrate, Wardha anevae® Petition has been filed by one of the
agents against the order of the Chief Judicial MagestiBlte matter shall then come up for hearing in the
normal course for trial.

Cases filed against our Promoters
Criminal Cases

The Food and Drugs Administration, Maharashtra, Wardha Officefiles a Criminal Complaint
(169/2000 before the Chief Judicial Magistrate, Wardha agamnstPromoter, Dr. Himanshu C. Patel and
other parties under Section 397 of the Code of Criminal Procéaluvénlation of Clause 14(2) and 16 of
the Drugs (Price Control) Order, 1995 promulgated under Sectionh@ &ssential Commodities Act and
punishable under Section 7 of the Essential Commodities Actalléged offence is in relation to certain
information required to be displayed on the products of our Comparg.Chief Judicial Magistrate,
Wardha has framed charges against all accused by an Ore@rQiztbber 30, 2012. The matter is pending
before the Chief Judicial Magistrate, Wardha and a ReWetition has been filed by one of the agents
against the order of the Chief Judicial Magistrate. Miagter shall then come up for hearing in the normal
course for trial.

Cases filed by our Company
Civil Cases

Our Company had filed a Summary Sui94/2012 in the Ahmedabad City Civil Court against the Kerala
Medical Services Corporation Private LimitedK€tela Medicals) for the recovery of335 lakhs
(¥35,00,000 for certain products of our Company purchased by Kerala Medida¢ésmatter shall come up
for hearing in due course.

Our Company had filed a Summary Suio/2012 before the Ahmedabad City Civil Court against M/s.
Shristi Drugs N Surgicals, a proprietorship concern basedtmaPBihar (Shristi") for the recovery of
35.00 Lakhs, including interest. Shristi had purchased certain produmis Gompany and failed to pay an
amount ofR3.65 Lakhs. The Ahmedabad City Civil Court passed the decree in faawur Company.
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Further, our Company has filed an Execution Application before thea Radurt which is pending for
hearing.

VI. Revenue Proceedings against the Promoters and Directors
Nil

VIl. SEBI Orders and Directions against Group Entities
Nil

VIII. Cases filed by and against the Group Entities
Nil

IX. Pending dues of Small Scale Undertakings

Our Company is in the process of compiling relevant informdtiamm the suppliers about their coverage
under the Micro, Small and Medium Enterprises Development Act, 2006 (MSMED

X.  Material Developments

There have been no other material developments since the last bakestcgade.
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GOVERNMENT AND OTHER APPROVALS

On the basis of the indicative list of approvals provided betbe Company can undertake this Issue and its

current business activities and no further major approvals &oyn Government or regulatory authority are

required to undertake the Issue or continue the business astililnless otherwise stated, these approvals are
valid as on the date of this Draft Letter of Offer.

Approvals for the Issue

The following approvals have been obtained or will be obtained in connectiorhwitindsent Issue:

a. The present issue of Equity Shares has been authorised by theoBbamectors of our Company under
Section 81 (1) of the Companies Act, 1956 vide a resolution pasghdirameeting held on July 26,
2013.

b. The Company has obtained in-principle listing approval datpftgm the ASE

C. CDSL: ISIN No.: INE0O51G01012ide Tripartite Agreement among CDSL, our Company and Sharepro
Services (l) Private Limitedated March 23, 2010.

d. NSDL: ISIN No.: INE0O51G0101%ide Tripartite Agreement among NSDL, our Company and Sharepro
Services (l) Private Limitedated April 27, 2010.

e. FIPB Approval: Our Company has made an application to FIPBdd@i to grant approval for (i)
subscription by Non Residents under the Rights Issue for the propasedfield project undertaken by
our Company; and (ii) the issue and allotment of the partly paid-up Rights$bdten Residents.

Il. Approvals obtained by the Company

No. Issuing Authority Nature of Registration/ License | Date of Granting / Validity
License / No. Renewal of
Approval License/ Approval
General Approvals obtained by the Company
1. The Registrar  of Certificate of| L24230GJ1980PLCOQ July 15, 1980 -
Companies, Incorporation in| 3843
Ahmedabad, Gujarat | the name ol
Denis Chem Lal
Private Limited
2. The Registrar  of Fresh Certificate L24230GJ1980PLCO0OQ April 29, 1982 -
Companies, of Incorporation| 3843
Ahmedabad, Gujarat | in the name ol
Denis Chem Lal
Limited
3. Income Tax| Allotment of | AAACD4123C June 08, 1999 One Time
Department, Govt. of Permanent Registration
India Account Number
under the
provisions of
Income Tax Act,
1961
4, Income Tax| Allotment of Tax AHMD02201D May 07, 2004 One time
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No. Issuing Authority Nature of Registration/ License | Date of Granting / Validity
License / No. Renewal of
Approval License/ Approval
Department, Govt. of Deduction Registration
India Account No.
(TAN)
5. Commercial Tax Certificate of| 24560101075 March 08, 1988 One time
Officer, The Central Registration Registration
Sales Tax certifying  that
(Registrations & our Company
Turnover) Rules, 1957 registered as a
dealer under
Section 7 (1) and
(7) (2) of the
Central Sales Tax
Act, 1956
6. Registration  Officer, Certificate of| 24060101075 July 01, 2002 One time
Sales Tax Department,Registration Registration
Kalol, Gandhinagar | under Guijarat
Sales Tax Act
1969 and Guijarat
Value Added Tax
Act, 2003
7. Assistant Central Excisg AAACD4123CXM001 | August 07, 2003 One Time
Commissioner of Registration Registration
Central Excise Certificate
certifying  that
our Company ig
registered for
operating as a
dealer of
excisable goods
8. Superintendent Service Tax AACD4123CST001 February 12, 2005 One Time
(Service Tax CustomsRegistration for Registration
and Central Excise) | transport of
goods by road
9. Chief Factory| License to] 31/313.1/238 A January 01, 1984 December 31,
Inspector operate the 2014
factory
10. EPF Registration Employee’s GJ/AHD/0015771/000 - One Time
Provident Fund Registration
Organisation
11. Gujarat Regiongl Certificate of| 37000199410000304 | November 26, One Time
Office, ESIC,| Employee State 2009 Registration
Assistant Director Insurance
Corporation
12. AGSI Certification ISO 9001:2008 1 D 224 September 08,September
Private Limited,| Certification for 2012 07, 2015
Director quality
management
system for
formulation,
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No.

Issuing Authority

Nature of
License /
Approval

Registration/ License
No.

Date of Granting /
Renewal of
License/ Approval

Validity

development,

manufacturing
and supply of
parenteral
preparation in

well as plastig
bottles

glass bottles as

13.

Food and
Control

Administration

Drug

sLicense to
manufacture fol
sale of LVP /
Sera & vaccine
Recombinant
DNA (R-DNA) /
derived drugs
specified in
Schedule C(1
excluding those
specified in
Schedule X
(Total 147
products)

G-LVP/315

January 1, 2013

December
2017

14.

Food and
Control

Administration

Drug

sWorld Health
Organization
Good
Manufacturing
Practices
certificate
following
products:

for

Ofloxacin
Infusion
Denocin,
Levofloxacin
Infusion
Levoden,
Compound
Sodium Lactats
Injection IP,
Ciprofloxacin
Injection IP,
Metronidazole
Injection IP,
Mannitol
Injection IP,
Sodium Chloride
Injection USP,

IP

IP

Sodium Chloride

1205122
Manufacturer’s
License No.:
1.G/25/1782
2.G-LVP/315

May 23, 2012

May 22, 2014

&=
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No.

Issuing Authority

Nature of
License /
Approval

Registration/ License
No.

Date of Granting /
Renewal of
License/ Approval

Validity

Injection IP,
Sodium Chloride
& Dextrose
Injection IP,
Dextrose
Injection IP,

15.

Food
Control
Administration

and  Drug

sWorld Health
Organization A
Good
Manufacturing
Practices
certificate
following
products:

for

Sodium Chloride
& Glucose
Intravenous
Infusion BP,
Sodium Chloride
Intravenous
Infusion BP,
Glucose
Intravenous
Infusion BP,
Compound
Sodium Lactats
Intravenous
Infusion BP,
Ofloxacin
Intravenous
Infusion,
Paracetamol 1.V
Infusion,
Ciprofloxacin
Intravenous
Infusion BP,
Levofloxacin I.V.
Infusion,

1205122
Manufacturer’s
License No.:
3.G/25/1782
4.G-LVP/315

May 23, 2012

May 22, 2014

==

16.

Deputy
Commissioner,
and Drugs
Administration,
Gandhinagar

Foo
Contro

Certificate of
1 Pharmaceutical
Product
(Metronidazole
Intravenous
Infusion)

GMP/100521/35490/B

May 14, 2010

May 22, 20

17.

Deputy
Commissioner, Foo

Contro|

Certificate of
1 Pharmaceutical

and Drugs

Product (Dextrar]

G/LVP- 315

July 19, 2012

July 18, 201
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No. Issuing Authority Nature of Registration/ License | Date of Granting / Validity
License / No. Renewal of
Approval License/ Approval
Administration, 40 Intravenous
Gandhinagar Infusion BP)

18. Assistant Director, Certificate for the GT - 5322 November 2, 2012 November |1,
Guijarat Boiler| use of a boiler 2013
Inspection Department

19. District Industrieg Entrepreneur 24-006-12-00654 April 22, 2008 One time
Centre Memorandum Registration

Number

20. Environmental Consolidated PC / GPCB / ID| May 26, 2011 March 04,
Engineer, Gujarat Consent and 16393/ CCA- GNR 66 2014
Pollution Control| Authorisation 182232
Board under the Water

(Prevention and
Control of
Pollution)  Act
1974, The Air
(Prevention and
Control of
Pollution)  Act
1981 and
Hazardous Waste
(Management,
Handling and
Transboundry
Movement)
Rules, 2008

21. Environmental Amendment in GPCB / CE/ GNR - December 14, 2012 March 04,
Engineer, Guijarat Consent tg NOC - 394/21649 2014
Pollution Control| Establish 23/07/2007
Board

22. Ministry of Commerce Importer- IEC No. 0889003912 November 160ne time
(DGFT, Guijarat) Exporter  Codeg 1989 Registration

(IEC)

23. Office of| License for| 40/2012-13 April 04, 2013 March 31,
Superintendent, buying, 2014
Prohibition & Excise | possession and

use of rectified
spirit  including
absolute alcohol

24. Office of| License for| 17/2012-13 April 04, 2013 March 31,
Superintendent, possession  angd 2014
Prohibition & Excise | use of Ammonig

for

Manufacturing of
medicines  and
laboratory testing

25. Inspector General ofCertificate of| 184/ 35 March 16, 2012 March 16,
Metrology Registration 2014

under Standards
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No. Issuing Authority Nature of Registration/ License | Date of Granting / Validity
License / No. Renewal of
Approval License/ Approval
Weights &
Measures  Act
2009
27. Asst. Labour Contract Labour 08/09 December 05, 2012 December [31,
Commissioner & Reqgistration 2013
License Officer,
Mehsana
28. Office of Electrical Electrical 99050186 January 12, 2000 -
Inspector, Mehsana | Installation
Inspection for
320 KVA / 415
Volts DG Set
29. The Uttar Gujarat Vij Sanction of - October 10, 2012 October 09,
Company Limited Power supply at 2014

550 KVA power

Approvals obtained by our Company for the proposed expansion under th@bjects of the Issue

The Commissioner of the Food and Drugs Control Administrati&bCA") has issued an approval
dated June 1, 2013 approving the site plan submitted by our Company fooplsed expansion LVP-
Glass and Plastic (BFS).

Approvals to be obtained by our Company for the proposed actities under the Objects of the
Issue

No.

Licenses to be obtained for the proposed expansion

Certificate from the Food and Drugs Control Administration on final inspecfitiredacility

Permission for use of D.G. Set

Permission for the power requirement from Uttar Gujarat Vij Compamtéd (UGVCL)

Blw|NIE

Boiler License from Director of Boilers, Government of Gujarat

202



SECTION VIII: OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The Issue of Equity Shares to the Eligible Equity Shddes is being made in accordance with the resolution
passed by our Board of Directors under Section 81(1) and other prosfsibe Companies Act, 1956 at their
meeting held on July 26, 2013.

The Board of Directors in their meeting held on September 9, 20&3dedermined the Rights Entitlement as
*2 (Two) Equity Share(s) for every 1 (One) fully paid up Equity Share held on tlerdRBate.

*After considering Bonus Issue.

The Board of Directors or Committee thereof in their meetiglg on p], 2013 have determined the Issue Price
as¥ [e] per Equity Share. The Issue Price has been arrived at in consultation vi#dath®anager.

In terms of the prevalent FDI Policy, FDI in the Indian pharmtical sector is permitted up to 100% through the
"automatic route" for investments in greenfield projects. heotords, prior approval of the Gol or the RBI is
not required for such investments. However, in case of brownfiejdqts prior approval of the Gol is required
for foreign investment in the pharmaceutical sector.

Our Company intends to expand its existing facility for manufargusterile injectables at Block No. 457,
Chhatral, Sub-district Kalol, Gandhinagar District, Gujaran¢€, our Company will be required to obtain prior
approval of the Gol/FIPB in view of the possible subscriptioNby Residents of Rights Shares offered by our
Company under this Issue.

Our Company has made an application to FIPB datktb[grant approval for (i) subscription by Non Residents
under the Rights Issue for the proposed brownfield project undertakeur Company; and (ii) the issue and
allotment of the partly paid-up Rights Shares to Non Residents.

Our Company has also received RBI approval das¢cljowing renunciation (i) from a resident Indian Equity
Shareholder to a non-resident, or (ii) from a non-resident E§hidyeholder to a resident Indian, or (iii) from a
non-resident Equity Shareholder to a non-resident.

Prohibition by SEBI or RBI

Neither our Company, the Promoters, the Promoter Group entitiddjrdators nor the persons in control of the

corporate Promoters or any other company to which the above persamssaciated as promoters, directors or
persons in control, have been prohibited from accessing or opeiratihg capital markets, or restrained from

buying, selling or dealing in securities under any order or direction passed®iyBhe

None of the Directors of the Company are associated with thelaapiteets in any manner.

SEBI has not initiated action against any entities with which the Dinseare associated.

Further neither our Company, the Promoters, the Promoter Gratipsenhe Group Companies nor the relatives
of the Promoters have been declared willful defaulters byRBleor any other authority and no violations of

securities laws have been committed by them in the past and ceegdings in relation to such violations are
currently pending against them.
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Eligibility for the Issue

We are an existing company registered under the Companiesndcbua Equity Shares are listed on ASE
(Ahmedabad Stock Exchange Ltd.). We are eligible to undertakesgbe In terms of Chapter IV of the SEBI
(ICDR) Regulations, 2009. Our Company is eligible to make disclosures inrdftsLBtter of Offer as per Part A

of Schedule VIl of the SEBI (ICDR) Regulations.

Compliance with Reg. 4(2) of the SEBI (ICDR) Regulations

Our Company is eligible to make this Rights Issue in tesfrShapter IV of the SEBI (ICDR) Regulations. Our
Company has complied with the provisions of Regulation 4 of thd 8EBR) Regulations in connection with
the general eligibility requirements for the Issue and confirms that:

1. Neither our Company, nor our Promoters, our Promoter Group, Diseatgrerson(s) in control of our
Company are debarred from accessing the capital markets under anyr @idectmn passed by SEBI,;

2. None of our Promoters, Directors or persons in control of ourpaagnwas or also is a promoter,
director or person in control of any other company which is detbdrom accessing the capital markets
under any order or direction passed by SEBI;

3. Our Company is not declared as wilful defaulters by the RBk arot in default of any payment of
interest or repayment of principal amount in respect of any debt instruissungs by it to the public.

4. Our Company is an existing company registered under the Compattiesvifose Equity Shares are
listed on ASE and along with this Draft Letter of Offer wevéhapplied to ASE for its in-principle
approval for listing of the Equity Shares to be issued pursuahisgdrights Issue and that ASE is the
Designated Stock Exchange for the purposes of this Rights Issbsedbiently, we shall make
application to the ASE for permission to list / trade Equityr&hdeing offered in terms of this Draft
Letter of Offer.

5. All existing partly paid up Equity Shares of our Company haveseliken fully paid up or forfeited and
as on the date of this Draft Letter of Offer, there are nstauding partly paid up Equity Shares of our
Company.

6. The requirement of funds for the Objects of the Issue is progodael financed by the Net Proceeds of
the Rights Issue, Unsecured Loans from Promoters and Othems, LDan from Banks and Internal
Accruals as mentioned in the Chapter titled “Objects of $kad” beginning on page 64 of this Draft
Letter of Offer. Our Company has made firm arrangementsmande through verifiable means towards
75% of the stated means of finance for funding towards the ebggcthe issue. The same is in
conformity with the provisions of Regulation 4 (2) (g) of the SEBI (ICDBy(Rations.

Compliance with Part E of Schedule VIII of the SEBI (ICDR) Reyulations
Our Company is an existing listed company registered under the Ca®pgsatiwhose Equity Shares are listed

on the ASE. Our Company is not in compliance with Part E of SEEIR) Regulations and accordingly, has
made disclosure in this Draft Letter of Offer as per Part A of Sch&tlilef SEBI (ICDR) Regulations, 2009.
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DISCLAIMER CLAUSE OF SEBI

AS REQUIRED, A COPY OF THE DRAFT LETTER OF OFFER HAS BEEN SUBMITTED TO SEBI. IT
IS TO BE DISTINCTLY UNDERSTOOD THAT THE SUBMISSION OF THE DRAFT LETTER OF
OFFER TO SEBI SHOULD NOT, IN ANY WAY BE DEEMED OR CON STRUED THAT THE SAME
HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY RESPONSIBILITY
EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR WHICH
THE ISSUE IS PROPOSED TO BE MADE, OR FOR THE CORRECTNESS OF THE STATEMENTS
MADE OR OPINIONS EXPRESSED IN THIS DRAFT LETTER OF OFFER. THE LEAD MANAGER,
VIVRO FINANCIAL SERVICES PRIVATE LIMITED, HAS CERTIF IED THAT THE DISCLOSURES
MADE IN THIS DRAFT LETTER OF OFFER ARE GENERALLY AD EQUATE AND ARE IN
CONFORMITY WITH SEBI (ISSUE OF CAPITAL AND DISCLOSUR E REQUIREMENTS)
REGULATIONS, 2009 IN FORCE FOR THE TIME BEING. THIS REQUI REMENT IS TO
FACILITATE INVESTORS TO TAKE AN INFORMED DECISION F OR MAKING INVESTMENT IN
THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ISSUER COMPANY IS
PRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL
RELEVANT INFORMATION IN THIS DRAFT LETTER OF OFFER, THE LEAD MANAGER IS
EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT T HE COMPANY DISCHARGES
ITS RESPONSIBILITY ADEQUATELY IN THIS BEHALF AND TO WARDS THIS PURPOSE THE
LEAD MANAGER, VIVRO FINANCIAL SERVICES PRIVATE LIMIT  ED, HAS FURNISHED TO SEBI
A DUE DILIGENCE CERTIFICATE DATED SEPTEMBER 9, 2013 WHICH READS AS FOLLOWS:

(1) WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOS E RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES , DISPUTES WITH
COLLABORATORS, ETC. AND OTHER MATERIAL IN CONNECTION WITH THE
FINALISATION OF THE DRAFT LETTER OF OFFER PERTAINING TO THE  ISSUE;

(2) ON THE BASIS OF SUCH EXAMINATION AND THE DISCU SSIONS WITH THE COMPANY,
ITS DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND INDEPENDENT
VERIFICATION OF THE STATEMENTS CONCERNING THE OBJECT S OF THE ISSUE, PRICE
JUSTIFICATION AND THE CONTENTS OF THE DOCUMENTS AND OTHER PAPERS
FURNISHED BY THE COMPANY, WE CONFIRM THAT:

(a) THE DRAFT LETTER OF OFFER FILED WITH SEBI IS IN C ONFORMITY WITH THE
DOCUMENTS, MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

(b) ALL THE LEGAL REQUIREMENTS RELATING TO THE ISSU E AS ALSO THE
REGULATIONS, GUIDELINES, INSTRUCTIONS, ETC. FRAMED/ ISS UED BY SEBI, THE
GOVERNMENT OF INDIA AND ANY OTHER COMPETENT AUTHORI TY IN THIS
BEHALF HAVE BEEN DULY COMPLIED WITH; AND

(c) THE DISCLOSURES MADE IN THE DRAFT LETTER OF OF FER ARE TRUE, FAIR AND
ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELL INFO RMED DECISION AS
TO THE INVESTMENT IN THE PROPOSED ISSUE AND SUCH DI SCLOSURES ARE IN
ACCORDANCE WITH THE REQUIREMENTS OF THE COMPANIES AC T, 1956, THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 AND OTHER APPLICABLE
LEGAL REQUIREMENTS.
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3)

(4)

()

(6)

(7)

(8)

WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERM EDIARIES NAMED IN THE
DRAFT LETTER OF OFFER ARE REGISTERED WITH SEBI AND T HAT UNTIL DATE SUCH
REGISTRATION IS VALID.

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS TO
FULFILL THEIR UNDERWRITING COMMITMENTS — NOT APPLICAB LE AS THE PRESENT
ISSUE IS A RIGHT ISSUE

WE CERTIFY THAT WRITTEN CONSENT FROM PROMOTERS HA S BEEN OBTAINED FOR
INCLUSION OF THEIR SPECIFIED SECURITIES AS PART OF PROMOTERS’

CONTRIBUTION SUBJECT TO LOCK-IN AND THE SPECIFIED S ECURITIES PROPOSED TO
FORM PART OF PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK -IN SHALL NOT BE

DISPOSED/ SOLD/ TRANSFERRED BY THE PROMOTERS DURING THE PERIOD STARTING

FROM THE DATE OF FILING THE DRAFT RED HERRING PROSP ECTUS / DRAFT
PROSPECTUS WITH SEBI TILL THE DATE OF COMMENCEMENT O F LOCK-IN PERIOD AS

STATED IN THE DRAFT RED HERRING PROSPECTUS/ DRAFT PROSPECTUS - _NOT
APPLICABLE AS THE PRESENT ISSUE IS A RIGHT ISSUE

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AN D EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS ) REGULATIONS, 2009,
WHICH RELATES TO SPECIFIED SECURITIES INELIGIBLE FOR  COMPUTATION OF
PROMOTERS CONTRIBUTION, HAS BEEN DULY COMPLIED WITH A ND APPROPRIATE
DISCLOSURES AS TO COMPLIANCE WITH THE SAID REGULATIO N HAVE BEEN MADE IN
THE DRAFT RED HERRING PROSPECTUS/ DRAFT PROSPECTUS — NOT APPLICABLE AS
THE PRESENT ISSUE IS A RIGHT ISSUE

WE UNDERTAKE THAT SUB-REGULATION (4) OF REGULATI ON 32 AND CLAUSE (C) AND
(D) OF SUB-REGULATION (2) OF REGULATION 8 OF THE SECURITIES AND EXCHANGE

BOARD OF |INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQ UIREMENTS)
REGULATIONS, 2009 SHALL BE COMPLIED WITH. WE CONFIRM THAT ARRANGEMENTS
HAVE BEEN MADE TO ENSURE THAT PROMOTERS’ CONTRIBUTI ON SHALL BE
RECEIVED AT LEAST ONE DAY BEFORE THE OPENING OF THE ISSUE. WE UNDERTAKE
THAT AUDITORS’ CERTIFICATE TO THIS EFFECT SHALL BE DULY SUBMITTED TO SEBI.

WE FURTHER CONFIRM THAT ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT
PROMOTERS’' CONTRIBUTION SHALL BE KEPT IN AN ESCROW A CCOUNT WITH A

SCHEDULED COMMERCIAL BANK AND SHALL BE RELEASED TO THE ISSUER ALONG
WITH THE PROCEEDS OF THE PUBLIC ISSUE — NOT APPLICABL E AS THE PRESENT
ISSUE IS A RIGHT ISSUE

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE COMP ANY FOR WHICH THE
FUNDS ARE BEING RAISED IN THE PRESENT ISSUE FALL WI THIN THE MAIN OBJECTS
LISTED IN THE OBJECT CLAUSE OF THE MEMORANDUM OF ASS OCIATION OR OTHER
CHARTER OF THE COMPANY AND THAT THE ACTIVITIES WHICH  HAVE BEEN CARRIED
OUT UNTIL NOW ARE VALID IN TERMS OF THE OBJECT CLAUSE OF ITS MEMORANDUM
OF ASSOCIATION.

(99 WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT

THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE BANK
ACCOUNT AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 73 OF THE
COMPANIES ACT, 1956 AND THAT SUCH MONEYS SHALL BE RELEAS ED BY THE SAID
BANK ONLY AFTER PERMISSION IS OBTAINED FROM ALL THE STOCK EXCHANGES
MENTIONED IN THE DRAFT LETTER OF OFFER. WE FURTHER CO NFIRM THAT THE

206



AGREEMENT ENTERED INTO BETWEEN THE BANKERS TO THE IS SUE AND THE ISSUER
SPECIFICALLY CONTAINS THIS CONDITION- NOTED FOR COM PLIANCE, SUBJECT TO
COMPLIANCE WITH REGULATION 56 OF THE SEBI (ICDR) REGULATIONS.

(10) WE CERTIFY THAT A DISCLOSURE HAS BEEN MADE IN THE DRAFT LETTER OF OFFER
THAT THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE SHARES IN DEMAT
OR PHYSICAL MODE .

(11) WE CERTIFY THAT ALL THE APPLICABLE DISCLOSURES MA NDATED IN THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CA PITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 HAVE BEEN MADE IN ADDITI ON TO
DISCLOSURES WHICH, IN OUR VIEW, ARE FAIR AND ADEQUATE TO ENABLE THE
INVESTOR TO MAKE A WELL INFORMED DECISION.

(12) WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE B EEN MADE IN THE DRAFT
LETTER OF OFFER:

(a) AN UNDERTAKING FROM THE ISSUER THAT AT ANY GIVEN TIME, THERE SHALL BE
ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE COMPAN Y AND

(b) AN UNDERTAKING FROM THE COMPANY THAT IT SHALL C OMPLY WITH SUCH
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY SEBI FROM TI ME TO TIME.

(13) WE UNDERTAKE TO COMPLY WITH THE REGULATIONS PERTAI NING TO
ADVERTISEMENT IN TERMS OF THE SECURITIES AND EXCHAN GE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGU LATIONS, 2009 WHILE
MAKING THE ISSUE.

(14 WE ENCLOSE A NOTE EXPLAINING HOW THE PROCESS OF DU E DILIGENCE HAS BEEN
EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BUS INESS BACKGROUND OR
THE ISSUER, SITUATION AT WHICH THE PROPOSED BUSINESS STANDS, THE RISK
FACTORS, PROMOTERS EXPERIENCE, ETC.

(15) WE ENCLOSE A CHECKLIST CONFIRMING REGULATION-WISE COMPLIANCE WITH
THE APPLICABLE PROVISIONS OF THE SECURITIES AND EXC HANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGU LATIONS, 2009,
CONTAINING DETAILS SUCH AS THE REGULATION NUMBER, IT S TEXT, THE STATUS
OF COMPLIANCE, PAGE NUMBER OF THE DRAFT LETTER OF OF FER WHERE THE
REGULATION HAS BEEN COMPLIED WITH AND OUR COMMENTS, IF ANY.

(16) WE ENCLOSE STATEMENT ON ‘PRICE INFORMATION OF PA ST ISSUES HANDLED BY
MERCHANT BANKER BELOW (WHO IS RESPONSIBLE FOR PRICIN G THIS ISSUE)’, AS
PER FORMAT SPECIFIED BY SEBI THROUGH THE CIRCULAR D ATED SEPTEMBER 27,
2011.
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PRICE INFORMATION OF PAST ISSUES (DURING PAST THREE YEARS) HANDLED BY
LEAD MANAGER TO THE ISSUE:

SN Issue | Issue | Issue | Listing | Opening | Closing % Bench | Closing | Bench | Closing | Bench | Closing | Bench
Name | sjze € | Price Date price on | priceon | Change | mark price mark price mark price mark
in 9] listing listing in Price | index as on index ason index as on index
Lacs) date date on on 10th as on 20th ason 30th as on
listing listing | calenda| 10th calenda| 20th calenda| 30th
date date r day calenda| rday calenda | rday calenda
(Closing | (Closi from r day from r day from r day
) vs. ng) listing from listing from listing from
Issue day listing day listing day listing
Price day day day
(Closin (Closin (Closin
9) 9) 9)
NIL
SUMMARY OF PAST ISSUES (DURING PAST THREE YEARS) HANDLED BY LEAD MANAGER TO
THE ISSUE:
Fiscal | Total Total No. of IPOs trading at No. of IPOs trading at No. of IPOs trading at No. of IPOs trading at
Year No. of Funds discount on listing date premium on listing date discount as on 38 calendar premium as on 3@’
IPOs raised day from listing date calendar day from listing
Rin date
Lacs) | Over | Between| Less Over Between | Less Over Betwee | Less Over Betwee | Less
50% | 25-50% | than 50% 25-50% | than 50% n 25— than 50% n 25— than
25% 25% 50% 25% 50% 25%
NIL

THE FILING OF THIS DRAFT LETTER OF OFFER DOES NOT, H OWEVER, ABSOLVE THE
COMPANY FROM ANY LIABILITIES UNDER SECTION 63 OR SECT ION 68 OF THE COMPANIES
ACT OR FROM THE REQUIREMENT OF OBTAINING SUCH STATU TORY OR OTHER
CLEARANCE AS MAY BE REQUIRED FOR THE PURPOSE OF THE PROPOSED ISSUE. SEBI
FURTHER RESERVES THE RIGHT TO TAKE UP, AT ANY POINT OF TIME, WITH THE LEAD
MANAGER ANY IRREGULARITIES OR LAPSES IN THIS DRAFT LETTER OF OFFER.

Caution

Disclaimer clauses from the Company and the Lead Manager

We and the Lead Manager accept no responsibility for statemers otherwise than in this Draft Letter of
Offer or in any advertisement or other material issued byr U/ any other persons at our instance and anyone
placing reliance on any other source of information would be doing so at higséwn r

We and the Lead Manager shall make all information avaikabtee Equity Shareholders and no selective or
additional information would be available for a section of Bugity Shareholders in any manner whatsoever
including at presentations, in research or sales reports etc. aftgiofilihis Draft Letter of Offer with SEBI.

No dealer, salesperson or other person is authorized to givenfmgnation or to represent anything not
contained in this Draft Letter of Offer. Investors must mety on any unauthorized information or
representations. This Draft Letter of Offer is an offer b @aly the Equity Shares and rights to purchase the
Equity Shares offered hereby, but only under circumstances and in jurisdighiersit is lawful to do so.
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Investors who invest in the Issue will be deemed to havesemtied to us and Lead Manager and their respective
directors, officers, employees, agents, affiliates and represestétiat they are eligible under all applicable laws,
rules, regulations, guidelines and approvals to acquire EqbdyeS, and are relying on independent advice/
evaluation as to their ability and quantum of investment in the Issue.

Disclaimer with respect to jurisdiction

This Draft Letter of Offer has been prepared under theigioms of Indian laws and the applicable rules and
regulations thereunder. Any disputes arising out of the Isslidaevidubject to the jurisdiction of the appropriate
court(s) in Ahmedabad, India only. The Draft Letter of Offesvited with SEBI for its observations oe][
SEBI issued its observations o#] [and the Letter of Offer has been filed with the StogkhHange as per the
provisions of the Companies Act, 1956 after incorporating SEBI ohiseng. The distribution of the Draft Letter
of Offer and the Issue of Equity Shares on a Rights basis to penscadain jurisdictions outside India may be
restricted by the legal requirements prevailing in thodedistions. Any Person in whose possession this Draft
Letter of Offer may come are required to inform theneglabout it and observe any such restrictions. No action
has been or will be taken to permit this Issue in any jurisdigtiogre action would be required for timatrpose,
except that this Draft Letter of Offer has been filedhwSEBI for observations and SEBI has given its
observations. Accordingly, the Equity Shares represetigeby may not be offered or sold, directly or
indirectly, and this Draft Letter of Offer may not be distrémliin any jurisdiction, except in accordance with the
legal requirements applicable in such jurisdiction. Neitherdelivery of this Draft Letter of Offer nor any sale
hereunder, shall under any circumstances create any implidagibthere has been no change in the Company’s
affairs from the date hereof or that the information contaireedim is correct as of any time subsequent to this
date.

Designated Stock Exchange
The Designated Stock Exchange for the purpose of the Issue will be ASE.
Disclaimer Clause of ASE

As required, a copy of this Draft Letter of Offer has rbegbmitted to the ASE. The disclaimer clause as
intimated by the ASE to us, post scrutiny of this Draft LetfeOffer, shall be included in the Letter of Offer
prior to filing with the Stock Exchange.

Filing

This Draft Letter of Offer has been filed with the Corpimrat=inance Department of the SEBI, located at 002,
Ground Floor, SAKAR - |, Near Gandhigram Railway Station, Opp. W&hnidge, Ashram Road, Ahmedabad -
380 009, Gujarat and with the Designated Stock Exchange i.e. ASE faloservations. After SEBI gives its
observations, the Letter of Offer will be filed with thediymated Stock Exchange as per the provisions of the
Companies Act.

Post Bonus Issue, our Company intends to seek igimd of its Equity Shares on BSE Limited /
recognised Stock Exchange having nation wide trgdarminals subject to necessary compalince and
listing proccudure. This Draft Letter of Offer shdle filed with such Stock Exchange for their
observation upon getting the existing shares listed

Selling Restrictions
The distribution of this Draft Letter of Offer and the issfidequity Shares on a rights basis to persons in certain
jurisdictions outside India may be restricted by the legalirements prevailing in those jurisdictions. Persons

into whose possession this Draft Letter of Offer may camerequired to inform themselves about and observe
such restrictions. We are making this Issue of Equity Sharasrights basis to our Eligible Equity Shareholders
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and will dispatch the Letter of Offer/ Abridged Letter of@fand CAFs to the Eligible Equity Shareholders who
have provided an Indian address.

No action has been or will be taken to permit this Issue in any jurtsdighere action would be required for that
purpose, except that this Draft Letter of Offer is filedbSEBI for observations. Accordingly, the rights or
Equity Shares may not be offered or sold, directly or indirectly tlaisd_etter of Offer may not be distributed in
any jurisdiction, except in accordance with legal requirements applicesleh jurisdiction.

Receipt of this Letter of Offer will not constitute anesfin those jurisdictions in which it would be illegal to
make such an offer and, under those circumstances, this Letidfeofmust be treated as sent for information
only and should not be copied or redistributed. Accordingly, persaesvireg a copy of this Letter of Offer
should not, in connection with the issue of the rights or Equity Shamgghts, distribute or send the same in or
into the United States or any other jurisdiction where to de@dd or might contravene local securities laws or
regulations. If this Letter of Offer is received by anysgerin any such territory, or by their agent or nominee,
they must not seek to subscribe to the Equity Shares or the rights redarrehlis Letter of Offer.

Neither the delivery of this Draft Letter of Offer naryasale hereunder, shall under any circumstances create any
implication that there has been no change in the Company’s dffainsthe date hereof or that the information
contained herein is correct as at any time subsequent to this date.

IMPORTANT INFORMATION FOR INVESTORS—-ELIGIBILITY AND TRAN  SFER RESTRICTIONS

As described more fully below, there are certain restrictregarding the rights and Equity Shares that affect
potential investors. These restrictions are restrictionshenotwnership of Equity Shares by such persons
following the offer.

The rights and the Equity Shares have not been and will not istered under the Securities Act or any other
applicable law of the United States and, unless so registasdnot be offered or sold within the United States
or to, or for the account or benefit of, U.S. persons (as definBegualation S under the Securities Act) (“U.S.
Persons”) except pursuant to an exemption from, or in a transaction not subjectégjgtration requirements of
the Securities Act and applicable state securities laws.

The rights and the Equity Shares have not been and will nadigtared, listed or otherwise qualified in any
jurisdiction outside India and may not be offered or sold, and rbals not be made by persons in any such
jurisdiction, except in compliance with the applicable laws of suckdiation.

Until the expiry of 40 days after the commencement of the Issue,ampoffale of rights or Equity Shares within
the United States by a dealer (whether or not it is qipating in the Issue) may violate the registration
requirements of the Securities Act.

Eligible Investors

The rights or Equity Shares are being offered and sold only torseveho are outside the United States and are
not U.S. Persons, nor persons acquiring for the account or benéfiSoPersons, in offshore transactions in
reliance on Regulation S under the Securities Act and thecalplp laws of the jurisdiction where those offers
and sales occur. All persons who acquire the rights or EquiteShee deemed to have made the representations
set forth immediately below.

Equity Shares and Rights Offered and Sold in this Issue

Each purchaser acquiring the rights or Equity Shares, byceeptance of this Draft Letter of Offer and of the
rights or Equity Shares, will be deemed to have acknowledgedsmyed to and agreed with us and the Lead
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Manager that it has received a copy of this Draft Lett&féér and such other information as it deems necessary
to make an informed investment decision and that:

1. the purchaser is authorized to consummate the purchase ofttsearidequity Shares in compliance with
all applicable laws and regulations;

2. the purchaser acknowledges that the rights and Equity Sharesibabeen and will not be registered
under the Securities Act or with any securities regulatatigaity of any state of the United States and,
accordingly, may not be offered or sold within the United Statds,cr for the account or benefit of,
U.S. Persons except pursuant to an exemption from, or in a transaoti subject to, the registration
requirements of the Securities Act;

3. the purchaser is purchasing the rights or Equity Shareaninoffshore transaction meeting the
requirements of Rule 903 of Regulation S under the Securities Act;

4. the purchaser and the person, if any, for whose account or bengfitrttie@ser is acquiring the rights or
Equity Shares, is a non-U.S. Person and was located outside the Stattesl at each time (i) the offer
was made to iaind (ii) when the buy order for such rights or Equity Shares viginated, and continues
to be a non-U.S. Person and located outside the United States anad pachased such rights or Equity
Shares for the account or benefit of any U.S. Person or argnpierthe United Sates or entered into any
arrangement for the transfer of such rights or Equity Shtarasy economic interest therein to any U.S.
Person or any person in the United States;

5. the purchaser is not an affiliate of the Company or a person acting on bedrakifdifiate;

6. if, in the future, the purchaser decides to offer, resell, pledggherwise transfer such rights or Equity
Shares, or any economic interest therein, such rights or EquitgsSbaany economic interest therein
may be offered, sold, pledged or otherwise transferred onlptside the United States in an offshore
transaction complying with Rule 903 or Rule 904 of Regulation S uhéeBeécurities Act and (B) in
accordance with all applicable laws, including the securities of the states of the United States. The
purchaser understands that the transfer restrictions willimemaffect until the Company determines, in
its sole discretion, to remove them, and confirms that the prope@sedetr of the rights or Equity Shares
is not part of a plan or scheme to evade the registration requirememtsSgdurities Act;

7. the purchaser agrees that neither the purchaser, nor anyféfidtes, nor any person acting on behalf of
the purchaser or any of its affiliates, will make anyédied selling efforts” as defined in Regulation S
under the Securities Act in the United States with respect tagtits or the Equity Shares;

8. the purchaser understands that such rights or Equity Shares éxtéiné they are in certificated form),
unless the Company determine otherwise in accordance with applitak) will bear a legend
substantially to the following effect:

THE EQUITY SHARES REPRESENTED HEREBY HAVE NOT BEEKRND WILL NOT BE
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMERED (THE “SECURITIES
ACT”) OR WITH ANY SECURITIES REGULATORY AUTHORITY & ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES AND MAY NOT BE GFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT IN AN OFFSHORE TRANSRON COMPLYING WITH
RULE 903 OR RULE 904 OF REGULATIONS UNDER THE SECURITIESCT, AND IN
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ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF WY STATE OF THE UNITED
STATES.

9. the purchaser agrees, upon a proposed transfer of the rightskauitye Shares, to notify any purchaser
of such rights or Equity Shares or the executing brokespplcable, of any transfer restrictions that are
applicable to the rights or Equity Shares being sold;

10. the Company will not recognize any offer, sale, pledge or otaesfer of such rights or Equity Shares
made other than in compliance with the above-stated restrictions; and

11. the purchaser acknowledges that the Company, the Lead Managerespeitive affiliates and others
will rely upon the truth and accuracy of the foregoing acknowledg&nrepresentations and agreements
and agrees that, if any of such acknowledgements, representatioagreaoments deemed to have been
made by virtue of its purchase of such rights or Equity €&hare no longer accurate, it will promptly
notify the Company, and if it is acquiring any of such rights quity Shares as a fiduciary or agent for
one or more accounts, it represents that it has sole investmenetidis with respect to each such account
and that it has full power to make the foregoing acknowledgenemi®sentations and agreements on
behalf of such account.

Each person in a Member State of the EEA which has impleméhéedrospectus Directive (each, a
“Relevant Member State) who receives any communication in respectdiparcquires any rights or Equity
Shares under, the offers contemplated in this Draft Letterffar @vill be deemed to have represented,
warranted and agreed to and with each Lead Manager and the Corhagaity the case of any rights or
Equity Shares acquired by it as a financial intermediarthatsterm is used in Article 3(2) of the Prospectus
Directive:

i. the rights or Equity Shares acquired by it in the placement haveeratacquired on behalf of, nor have
they been acquired with a view to their offer or resale to,opsrén any Relevant Member State other
than qualified investors, as that term is defined in the ProspBative, or in circumstances in which
the prior consent of the Lead Manager has been given to the offerler cesa

ii.  where rights or Equity Shares have been acquired by it on befhpdfrsons in any Relevant Member
State other than qualified investors, the offer of those righEquity Shares to it is not treated under the
Prospectus Directive as having been made to such persons.

For the purposes of this provision, the expression an “offer of Equity Shatesgublic” in relation to any of the
rights or Equity Shares in any Relevant Member States nteart®mmunication in any form and by any means
of sufficient information on the terms of the offer and thatsgr Equity Shares to be offered so as to enable an
investor to decide to purchase or subscribe for the righ&gaity Shares, as the same may be varied in that
Relevant Member State by any measure implementing the Prospe@osv@im that Relevant Member State.

Listing

The existing Equity Shares are listed on the ASE. We haage applications to the ASE for obtaining in-
principle approval in respect of the Rights Issue Equity Sh&eswill apply to the ASE for final listing and
trading of the Rights Issue Equity Shares.

Post Bonus Issue, our Company intends to seek idtmngd of its Equity Shares on BSE Limited /
recognised Stock Exchange having nation wide trgdarminals subject to necessary compalince and
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listing proccudure. This Draft Letter of Offer shaéle filed with such Stock Exchange upon getting
the existing shares listed for obtaining in-principle approvat¢spect of the Rights Issue Equity Shares.

If the permission to deal in and for an official quotatiortted securities is not granted by the Stock Exchange
mentioned above, we shall forthwith repay, without interest, all @somceived from applicants in pursuance of
the Letter of Offer.

We will issue and dispatch Allotment advice/ share ceatiés/demat credit and/or letters of regret along with
refund order or credit the Allotted Equity Shares to the sgebeneficiary accounts, if any, within a period of
15 days from the Issue Closing Date.

If in either of the above cases, money is not repaid withint €igys from the day we become liable to repay it,
(i.e. 15 days after the Issue Closing Date or the date of the refusal by the StoakdexXs), whichever is earlier),
we and every Director who is an officer in default shall, ahfamm expiry of eight days, be jointly and severally
liable to pay the money with interest as prescribed under Section 73 ajrtipadies Act, 1956.

Consents

Consents in writing of the promoters, directors, the statutodita, the Lead Manager, the legal counsel, the
Registrar to the Issue, the Bankers to the Company and Bankéss Igsue to act in their respective capacities
have been obtained and such consents have not been withdrawn up to the date df tleddraf Offer.

M/s. Shah & Shah Associates, Chartered Accountants, our Auditas,dizen their written consent for the
inclusion of their report in the form and content appearing inDinédt Letter of Offer and such consent and
report have not been withdrawn up to the date of this Draft Letter of. Offe

Expert Opinion

Except for (i) the reports of the Auditor on the restated finamtiatimation, (ii) the statement of tax benefits and
(i) Certificate for Expenditure incurred till July 29, 2013 aner@icate of Break- up of Unsecured loans given

by Promoters and others till July 29, 2013 issued by M/s. Sompura & Aespcidartered Accountants included
in this Draft Letter of Offer, we have not obtained any expert opinion.

Estimated Expenses of the Issue

The estimated expenses of the Issue have been listed below:

Particulars Amount % of Issue
(X In Lakhs) Size
Fees to Lead Manager, Registrar to the Issue, Legal Adasort  [e] [o]
the Issue, Statutory Auditors
Advertising Expenses [e] [o]
Printing, Stationary, Dispatch Expenses o] | [o]

Other Expenses (including listing fee, SEBI filing fé¢
Depository charges, Stamp Duty, Fees to SCSB for A
application, etc.)
Total [o] [o]

A1%

e, [o] [e]
BA

UJ

The percentage of the total Issue expens&q €f Lakhs is[e] % of the total Issue size.
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Previous issues
The Company has not made a public issue or rights issue of Equity Sharesa#t five lyears.
Previous Issues of Securities otherwise than for Cash

Neither our Company nor any other listed group - company/ subsidissgtiate have made any issue of Equity
Shares for consideration other than cash during the last five years.

Commission or Brokerage on Previous Issues
The Company has not made any public / rights issue duringvastdars, hence no commission or brokerage has
been paid. There are no outstanding against underwriting caommidsokerage and selling commission

payable by the Company on account of previous capital issues made by the Company

Particulars of Listed Group Companies/ subsidiaries /asxiates which made capital issue during the last
three years

Neither our Company nor any other listed group- company/ subsidiasgtCiate have made any capital issue
during the last three years.

Performance vis-a-vis Objects

The company has not made any public or rights issues in the past 10 years.
Listed Group Companies/ Associates companies

There are no listed group companies / associate companies.

Outstanding debentures or bonds

There are no outstanding debentures or bonds and any other instrutniehtain@ outstanding as on the date of
offer document.

Outstanding Preference Shares

As on the date of filing of this Draft Letter of Offer, there are notanting Preference Shares.

Dematerialized Dealing

We have entered into Tripartite Agreement dated March 23) #dth Central Depository Services (India)
Limited (CDSL) and Sharepro Services (I) Private lted and dated April 27, 2010 with National
Securities Depository Limited (NSDL) and Shareper\gces (1) Private Limited. Our Equity Shares bear
the ISININE051G01012.

Stock Market Data

As our Company’s shares are listed on ASE, there is no tradlitng shares since last 9 years and therefore the
market price of shares is not available.
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Compliance with Listing Agreement

The Company is listed on ASE and has complied with the requiremades the Listing Agreement of the
Stock Exchange. It has paid the requisite fees of the Stochakge. Also no disciplinary action has been
initiated by the Stock Exchange or SEBI against our Company or any of oatdste

Investor grievances and redressal system

We have adequate arrangements for the redressal of investptagusin compliance with the corporate
governance requirements under the Listing Agreements. Additipnakly are registered with the SEBI
Complaints Redress System (“SCORES”) as required byEB¢ Sircular no. CIR/ OIAE/ 2/ 2011 dated June 3,
2011. The share transfer and dematerialization is being handldthbsp® Services (India) Private Limited, the
Registrar and Share Transfer Agent, which is also the Ragistthe Issue. Letters are filed category wise after
being attended to. All investor grievances received by us lbese handled by the Registrar and Share Transfer
agent in consultation with the compliance officer.

Our Shareholders/ Investors’ Grievance Committee comprises ¢fimanshu C. Patel, Chairman and Ms. Anar
H. Patel, Member. Our Shareholders’/ Investors’ Grievance Ctieembversees the reports received from the
Registrar and Share Transfer agent and facilitates thepprand effective resolution of complaints from our

shareholders and investors.

Investor grievances arising out of the Issue

The investor grievances arising out of this Issue will be lledrnay Sharepro Services (India) Private Limited, the
Registrar to the Issue. The Registrar will have ars¢paeam of personnel handling post-Issue correspondences
only.

The agreement between us and the Registrar provides fod ger which records shall be retained by the
Registrar in order to enable the Registrar to redress grievahlce®stors.

All grievances relating to the Issue may be addressed toatjstfr to the Issue or the SCSB in case of ASBA
Applicants giving full details such as folio no. / demat accaumnt name and address, contact telephone/ cell
numbers, email id of the first applicant, number of Equity &applied for, CAF serial number, amount paid on
application and the name of the bank/ SCSB and the branch whef@Athevas deposited, along with a
photocopy of the acknowledgement slip. In case of renunciation, the detaiks of the Renouncee should be
furnished.

The average time taken by the Registrar for attending taneogtievances will be within 7-10 days from the date
of receipt of complaints. In case of non-routine grievancegemberification at other agencies is involved, it
would be the endeavor of the Registrar to attend to them as expeditiopslysdde. We undertake to resolve the
Investor grievances in a time bound manner.

Registrar to the Issue

SHAREPRO SERVICES (INDIA) PRIVATE LIMITED
SEBI Registration Number: INRO00001476

13 AB, Samhita Warehousing Complek‘f Rloor,
Sakinaka Tel. Exchange Lane, Off Andheri-Kurla Road,
Sakinaka, Andheri (E), Mumbai 400072

Tel: 491 22 6772 0300 / 406ax: +91 22 2859 1568
Email: rights@shareproservices.com

Website: www.shareproservices.com
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Contact Person:Mr. Anand Moolya / Ms. Janvi Amin

Investors may contact the Compliance Officer in case of any pre-Issugdst -Issue related problems such as
non-receipt of Allotment advice/ share certificates/ dentacredit/ refund orders etc. The contact details of
the Compliance Officer are as follows:

Compliance Officer

Dr. Himanshu C. Patel

Denis Chem Lab Limited

401, Abhishree Complex,

Opp. OM Tower, Beside Bidiwala Park,
Satellite Road, Ahmedabad-380015, Guijarat.
Tel No.: +91 79 26925716/ 2692 5719

Fax No.:+ 91 79 26925710

E-mail: cs.denischem@gmail.com

Website: www.denischemlab.com

Status of complaints

Particulars Status
No. of investor complaints received during the three yearsegieg the filing Draft 2
Letter of Offer with the SEBI and the number of complaints dispasff during that
period.

No. of shareholders’ complaints pending as on the date of fhisgDraft Letter of Nil
Offer

Total No. of complaints pending as on the date of filing of thidtuetter of Offer of NA
Listed Group Company.

Time normally taken by the Company for disposal of various typesastor 7 days
Grievances

Registrar to the Issue will also handle the investors’ griegs related to the Issue in co-ordination with
Compliance Officer of the Company. All grievances relatiogthe present Issue may be addressed to the
Registrar with a copy to the Compliance Officer, giving tidtails such as name of the applicant, address, folio
number, number of Equity Shares applied for, amount paid on applicatioraakdibd branch. The Company
would monitor the work of the Registrar to ensure that the iak&sgrievances are settled expeditiously and
satisfactorily.

Changes in Auditors during the last three years

There has been no change in Auditors during the last three years.

Capitalization of reserves or profits / issuance of Equity Sharefer consideration other than cash

We have not capitalized any reserves or profits duringpdisé 5 years by way of Bonus Issue or otherwise. Our
Company is in the process of issuing 15,06,966 bonus Equity Shares out oP&imarem Account, in the ratio

of (1:1) [1 (one) Bonus Equity Share for every 1 (one) existing ¥dslitare held] vide a resolution passed
recommending the Bonus Issue at the meeting of Board of Directors held on Sete2ili&: The Bonus Issue

is proposed to be approved by the members of our Company in their meeting to be held an0BcRILES.
Revaluation of fixed assets

None of the Assets of the Company have been revalued during the last 5 years

216



SECTION IX — ISSUE INFORMATION
TERMS OF THE ISSUE

The Rights Issue of Equity Shares proposed to be issued aret solfecterms and conditions contained in this

Draft Letter of Offer, the Letter of Offer, the Abridgeetter of Offer, including the CAF, the Memorandum of

Association and Articles of Association, the provisions of tbenfanies Act, the terms and conditions as may
be incorporated in the FEMA, applicable guidelines and regulaissned by SEBI and RBI, or other statutory

authorities and bodies from time to time, the Listing Agregmentered into by us, terms and conditions as
stipulated in the allotment advice or security certificaie les as may be applicable and introduced from time
to time. All rights/ obligations of Equity Shareholders in lielatto application and refunds pertaining to this

Issue shall apply to the Renouncee(s) as well.

Please note that, in terms of SEBI circular CIR/CFD/DI2011 dated April 29, 2011, all QIB applicants, Non-
Institutional Investors and other applicants whose applicatioouamexceed€200,000 complying with the
eligibility conditions of SEBI circular dated December 30, 2009 caticpzate in the Issue only through the
ASBA process. The Investors who are (i) not QIBs, (ii) not Nmtitutional Investors or (iii) investors whose
application amount is less th&800,000 can participate in the Issue either through the ASBAgsar the non
ASBA process. ASBA Investors should note that the ASBA proces$/gs/application procedures that may be
different from the procedure applicable to non ASBA process. ASBA&stors should carefully read the
provisions applicable to such applications before making theircapipih through the ASBA process. For
details, please se®focedure for Application through the Applications Supported by Blogksalnt (“ASBA”)
Proces$ beginning on page 227 of this Draft Letter of Offer.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/20da&ed January 2, 2013, it is clarified that for making
applications by banks on own account using ASBA facility, SC®Bald have a separate account in own name
with any other SEBI registered SCSB(s). Such account shall be used sothly fforpose of making application
in public issues and clear demarcated funds should be available in saahtdor ASBA applications.

Authority for the Issue

This Issue is being made pursuant to the resolution passed by tltedB@arectors of the Company on July 26,
2013 under Section 81 (1) of the Companies Act, 1956.

Basis for the Issue

The Equity Shares are being offered for subscription for cash te #éxisting Equity Shareholders whose names
appear as beneficial owners as per the list to be furnishételiyepositories in respect of the Equity Shares held
in the electronic form and on the Register of Members ofCiiapany in respect of Equity Shares held in the
physical form at the close of business hours on the Recorml Daeé Company has in consultation with the

Designated Stock Exchange fixed the Record Date for deterntimin§hareholders who are entitled to receive
this offer for Equity Shares on a rights basis. The EquityeShaire being offered for subscription in the ratio of

*2 (Two) Equity Shares for every 1 (One) Equity Share held by the Equity Shanmsholde

*After considering Bonus Issue.
Rights Entitlement

The Equity shareholders of the Company whose name appebeneitcial owner as per the list furnished by
depositories in respect of the Equity Shares held inrel@ctform or appears in the Register of Members of our
Company in respect of the Equity Shares held in physicai for the Record Date i.ee][ are entitled to the
number of Equity Shares set out in Block | of Part A of thecmec! CAFs. The Eligible Equity Shareholders are
entitled to *2 (Two) Rights Shares for every 1 (One)iggdhares held by them on the Record Date.

*After considering Bonus Issue.
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For Eligible Equity Shareholders wishing to apply through the ASBA process for the Issue, kindly refer
please see “Procedure for Application through the Appliations Supported by Blocked Amount (“ASBA”)
Process” beginning on page 227 of this Draft Letter of Offer.

Ranking

The Equity Shares being offered shall be subject to the provisidhe Companies Act and the Memorandum of
Association and Articles of Association. The dividend payablehenpartly paid-up Equity Shares, until fully
paid-up, shall rank for dividend in proportion to the amount paid-up. TheyE§juéres being offered shall rank
pari-passu in all respects with the existing Equity Shares anbe faid-up including the right to receive
dividend. The voting rights in a poll, whether present in person aepsesentative or by proxy shall be in
proportion to the paid-up value of the Equity Shares held, and no vaghtg shall be exercisable in respect of
moneys paid in advance until the moneys have become payable. Fartherson shall be entitled to exercise
any voting rights either personally or by proxy at any meetirtgefCompany in respect of partly paid-up Equity
Shares on which any calls or other sums payable by him have not been paid.

Mode of payment of dividend

In the event of declaration of dividend, we shall pay dividerduity Shareholders as per the provisions of the
Companies Act and the provisions of our Articles of Association.

PRINCIPAL TERMS OF THE EQUITY SHARES ISSUED UNDER THIS ISSUE
Face Value and Issue Price

Each Equity Share shall have the face valu& ®0/- and is being offered at a price 0fe] each for
cash. The Issue Price has been arrived in consultatimedre the Company and the Lead Manager.

Payment Method

The issue price per Equity Share shall be payabldias/fo

Amount payable per Rights Equity Face Value Premium Total
Share )
On Application 5.00 4] [e]
On First amd Final Call 5.00 o] [e]
Total 10.00 [e] [e]

* Investors shall be required to make the balance payment towar@&sh@nd Final Call Notice by the due date,
which shall be separately notified by our Company.

Note:

1. Out of the amount & [e] paid on application¥ [e] would be adjusted towards the face value of the Rights
Equity Shares artl[e] shall be adjusted towards the premium of the RightstfEGhares.

2. Out of the amount & [e] paid on First and Final caR, [e] would be adjusted towards the face value of the
Rights Equity Shares aRd ] shall be adjusted towards the premium of the right#yeghares.

3. First and Final Call Notice shall be sent by our Camgar making the payment towards the balance amount
due.

4. Rights Equity Shares in respect of which the Fimst Binal Call payable remains unpaid may be forfeiatd,
any time after the due date for payment of the balanoendue.
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Our Company has made an application to FIPB datktb[grant approval for (i) subscription by Non Residents
under the Rights Issue for the proposed brownfield project undertakeur Company; and (ii) the issue and
allotment of the partly paid-up Rights Shares to Non Residents.

Our Company has also received RBI approval das¢cljowing renunciation (i) from a resident Indian Equity
Shareholder to a non-resident, or (ii) from a non-resident E§hiéyeholder to a resident Indian, or (iii) from a
non-resident Equity Shareholder to a non-resident.

Procedure for First and Final Call Notice

The Company would convene a meeting of the Board to pass the reesobations for making the First and
Final Call and suitable intimation would be given by the Compsmythe Stock Exchanges. Further,
advertisements for the same will be published in one (1)igbngational daily newspaper, one (1) Regional
language daily newspaper and one (1) in Hindi national daily newsadipeith wide circulation. The First and
Final Call shall be deemed to have been made at the time tibersolution authorizing such First and Final
Call is passed at the meeting of the Board. The First aral €all may be revoked or postponed at the discretion
of the Board. Pursuant to Article 5 of the Articles of Assoorabf the Company, the Investors would be given at
least fourteen (14) days notice for the payment of the First and@tialThe Board may, from time to time at its
discretion, extend the time fixed for the payments of the Firstarad Call. The calls shall be structured in such
a manner that the entire First and Final Call is called within 12 monthsliedate of allotment of Rights Shares
in this Issue. If the Investors fail to pay the First and IF@ell within the due date fixed by the Board or any
extension thereof, the application money already paid may be forfeited.

Record date for First and Final Call and suspension ofrading

The Company would fix record date giving at least seven (7) pldgs notice to the Stock Exchanges for the
purpose of determining the list of Equity Shareholders to whom theerfoti First and Final Call pursuant to the
First and Final Call would be sent. Once the record date lasflxed, trading in the partly paid Rights Shares
for which the First and Final Call has been made would be sdegeprior to such Record Date that has been
fixed for the First and Final Call.

Separate ISIN for Partly Paid-up Shares

In addition to the present ISIN for the existing Egu@hares, our Company would obtain a separate ISIN for its
partly paid-up Rights Equity Shares. The partly paid-up Rigbtsty Shares offered under the Issue will be traded
under a separate ISIN for the period as may be applicaloler the rules and regulations prior to the record date
for the First and Final Call Notice. The ISIN reprasenpartly paid-up Rights Equity Shares will be terntécla
after the Record Date for the First and Final Calli¢ééotOn payment of the First and Final Call money in rdspec
of the partly paid-up Rights Equity Shares, such partig-pp Rights Equity Shares would be converted into fully
paid-up Equity Shares and merged with the existing ISIN for quit§EShares.

Listing of Partly Paid-up Rights Shares

The partly paid-up Rights Shares would be listed on the $®rckange. For an applicable period, under the rules
and regulations, prior to the record date for the FEinst Final Call, the trading of then existing partlydpap
Rights Shares would be terminated. The process of coepaction for crediting the partly paid-up and fully paid-
up Rights Shares to the Investors’ demat accounts may taketaooveeks’ time from the last date of payment of
the account under the First and Final Call notice.

The listing and trading of the partly paid-up Rights Shares beallased on the current regulatory framework
applicable thereto. Any change in the regulatory regime would accordifigbt the schedule.
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Rights of the Equity Shareholders

Subject to the applicable laws, the Equity Shareholders shalkimravellowing rights:

Right to receive dividend, if declared; The dividend payable otypgaatd-up Equity Shares, until fully
paid-up, shall rank for dividend in proportion to the amount paid up;

« Right to attend general meetings and exercise voting powers, unledsitptbhy law;

« Right to vote on a poll either in person or by proxy;

« Right to receive offers for rights shares and be allotted bonussslifaannounced;

« Right to receive surplus on liquidation;

» Right of free transferability; and

« Such other rights, as may be available to a shareholdelisté@ public company under the Companies
Act, 1956, Memorandum and Articles of Association of the Company lamderms of the Listing
Agreement with ASE

Market Lot

The market lot for the Equity Shares in dematerialised modedsEquity Share. In case an Equity Shareholder
holds Equity Shares in physical form, we would issue to the @btae certificate for the Equity Shares allotted
to each folio (“Consolidated Certificate”). In respect of Comlstéd Certificates, we will upon receipt of a
request from the respective Equity Shareholders, split such GiatsdliCertificates into smaller denominations
within one week’s time from the receipt of the requesebpect thereof. We shall not charge a fee for splitting
any of the Consolidated Certificates.

Joint Holders

Where two or more persons are registered as the holdeny &cmity Shares, they shall be deemed to hold the
same as joint tenants with the benefit of survivorship stilife the provisions contained in the Articles of
Association.

Nomination

In terms of Section 109A of the Companies Act, 1956 nomination faligvailable in respect of the Equity
Shares. An Investor can nominate any person by filling theaeladetails in the CAF in the space provided for
this purpose.

In case of Equity Shareholders who are individuals, a sole E@igreholder or the first named Equity
Shareholder, along with other joint Equity Shareholders, if any,moaynate any person(s) who, in the event of
the death of the sole holder or all the joint-holders, as e may be, shall become entitled to the Equity Shares.
A person, being a nominee, becoming entitled to the Equity Shareadmnref the death of the original Equity
Shareholder(s), shall be entitled to the same advantagdsiab he would be entitled if he were the registered
holder of the Equity Shares. Where the nominee is a minor, guityEShareholder(s) may also make a
nomination to appoint, in the prescribed manner, any person to becomeddntithee Equity Share(s), in the
event of death of the said holder, during the minority of the nominee. A nomination siéilegainded upon the
sale of the Equity Shares by the person nominating. A transferee will thedettimake a fresh nomination in the
manner prescribed. Fresh nominations can be made only in the lppdstorm available on request at our
Registered Office or such other person at such addressesydsematified by us. The Investor can make the
nomination by filling in the relevant portion of the CAF. In teraisSection 109B of the Companies Act, 1956
any person who becomes a nominee by virtue of the provisions of Section 109A of the Coptadiéss shall
upon the production of such evidence as may be required by the Board, elect either:

* to register himself or herself as the holder of the Equity Shares; or
 to make such transfer of the Equity Shares, as the deceased holder conddiave
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Further, the Board may at any time give notice requiring anyimesnto choose either to be registered himself or
herself or to transfer the Equity Shares, and if the notinetisomplied with within a period of ninety days, the

Board may thereafter withhold payment of all dividends, bonusexth@r moneys payable in respect of the
Equity Shares, until the requirements of the notice have been complied wit

Only one nomination would be applicable for one folio. Hence, in cas&dhity Shareholder(s) has already
registered the nomination with us, no further nomination needs to de foraEquity Shares that may be allotted
in this Issue under the same folio.

In case the allotment of Equity Shares is in demateriafs®al, there is no need to make a separate nomination
for the Equity Shares to be allotted in this Issue. Nominatiegistered with respective Depositary Participant

(“DP”) of the investor would prevail. Any investor desiraafschanging the existing nomination is requested to

inform their respective DP.

Minimum Subscription

If our Company does not receive the minimum subscription of 90#eofssue, our Company shall forthwith
refund the entire subscription amount received within 15 days Issue Closing Date. If there is a delay in the
refund of subscription by more than eight (8) days after thefdam which our Company becomes liable to pay
the subscription amount (i.e. 15 days after the Issue ClosingdDdite date of refusal by the Stock Exchange,
whichever is earlier) our Company shall pay interest for theydd period at the rates prescribed under Section
73 of the Companies Act, 1956.

Additional Subscription by Promoters and Promoter Group

The Promoters and Promoter Group, have confirmed by winewfletters dated July 31, 2013 that they intend to
subscribe to the full extent of their Rights Entittementhie Issue, in compliance with Regulation 10(4)(a) of
SEBI Takeover Regulations. The Promoters and Promoter Grougunther confirmed by way their letter dated
July 31, 2013hat, they intend to (i) subscribe for additional Rights Shanes(ii) subscribe for unsubscribed
portion in the Issue, in case of under subscription. Such subscriptiadditional Rights Shares and the
unsubscribed portion, if any, to be made by the Promoters and Promotgs, Ghall be in accordance with
Regulation 10(4)(b) of SEBI Takeover Regulations. Further, sublscsption shall not result in breach of
minimum public shareholding requirement stipulated in the Listing Agneeme

Notices

All notices to the Equity Shareholder(s) required to be given by us shalldtished in one English national daily
newspaper with wide circulation, one regional language daily nepespdath wide circulation in the state where
our registered office is located and one Hindi national aalyspaper with wide circulation and / or will be sent
by ordinary post/ registered post/ speed post to the registédeslsa of the Equity Shareholders in India or the
Indian address provided by the Equity Shareholders, from time to time.

Option available to the Equity Shareholders

The CAFs will clearly indicate the number of Rights Issue Equity Shiaaéshe Shareholder is entitled to.

If the Eligible Equity Shareholder applies for an investment in thatRigsue Equity Shares, then he can:

* Apply for his Rights Entitlement of Rights Issue Equity Shares in full;
« Apply for his Rights Entitlement of Rights Issue Equity Shares in part;
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« Apply for his Rights Entitlement of Rights Issue Equity Shamegart and renounce the other part of the
Equity Shares;

< Apply for his Rights Entitlement in full and apply for additional Rightsi¢sEquity Shares;

¢ Renounce his Rights Entitlement in full.

Renouncees for Equity Shares can apply for the Equity Shemesnced to them and also apply for additional
Equity Shares.

Impersonation

As a matter of abundant caution, attention of the Investors is spegificaln to the provisions of sub-section
(1) of Section 68A of the Companies Act, 1956 which is reproduced below:

“Any person who makes in a fictitious name an application to apaagnfor acquiring, or subscribing for, any
shares therein, or otherwise induces a Company to Allot, or regisgeransfer of shares therein to him, or any
other person in a fictitious name, shall be punishable with iomment for a term which may extend to five
years”.

Procedure for Application

The CAF for Rights Issue Equity Shares offered as a pahteofssue would be printed for all Eligible Equity
Shareholders. In case the original CAFs are not receivelebigligible Equity Shareholders or is misplaced by
the Eligible Equity Shareholders, the Eligible Equity Shareholdersrerpiest the Registrar to the Issue, for issue

of a duplicate CAF, by furnishing the registered folio number |DRumber, Client ID Number and their full
name and address. In case the signature of the Eligible Equityh®idar(s) does not match with the specimen
registered with us, the application is liable to be rejected.

Please note that neither the Company nor the Registrar shrabfiensible for delay in the receipt of the CAF/
duplicate CAF attributable to postal delays or if the CAF/ duplicate CAésplaced in the transit.

Please note that QIB applicants, Non-Institutional Investorsadhner applicants whose application amount
exceedsX 200,000 can participate in the Issue only through the ASBA pro€edser all QIB applicants and
Non-Institutional Investors are mandatorily required to use ASRB&n if application amount does not exc&ed
200,000. The Investors who are (i) not QIBs, (ii) not Non-Instihatiolnvestors or (iii) investors whose
application amount is less th&r200,000 can participate in the Issue either through the ASBA proc#ss non
ASBA process.

Please also note that by virtue of the Circular No. 14 dagdember 16, 2003 issued by the RBI, Overseas
Corporate Bodies (“OCBs”) have been derecognized as an eligiags of investors and the RBI has
subsequently issued the Foreign Exchange Management (Withdoiw@keneral Permission to Overseas
Corporate Bodies (OCBs) Regulations, 2003. Any Equity Sharehioéieg an OCB is required to obtain prior
approval from RBI for applying to this Issue.

The CAF consists of four pars:

Part A: Form for accepting the Equity Shares offered as a part of this Issué,dnifupart, and for applying for
additional Equity Shares;

Part B: Form for renunciation of Equity Shares;

Part C: Form for application for renunciation of Equity Shares by Renouncee(s);

Part D: Form for request for split Application forms.
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Acceptance of the Issue

You may accept the offer to participate and apply for thghtR Issue Equity Shares, either in full or in part
without renouncing the balance by filling Part A of the CAFs and guiv same along with the application
money payable to the collection branches of the Bankers tisshe as mentioned on the reverse of the CAFs
before the close of the banking hours on or before the Issue Clabtegor such extended time as may be
specified by the Board of Directors in this regard. Invesdbrentres not covered by the branches of Bankers to
the Issue can send their CAFs together with the cheque drgen ah a local bank at Ahmedabad/ demand draft
payable at Ahmedabad to the Registrar to the Issue by regigtest / speed post. Such applications sent to
anyone other than the Registrar to the Issue are liable todmtexkjFor further details on the mode of payment,
please see the headingddde of Payment for Resident Equity Shareholders/ Invésiods“Mode of Payment

for Non-Resident Equity Shareholders/ Investorspage 246 of this Draft Letter of Offer.

Additional Equity Shares

You are eligible to apply for additional Rights Issue Equityr&haver and above your Rights Entitlement,
provided that you are eligible to apply under applicable law and appked for all the Rights Issue Equity
Shares offered without renouncing them in whole or in part in favoamgfother person(s). However, the
additional Equity Shares cannot be renounced in full or in part, in favour of any athem(sg

If you desire to apply for additional Rights Issue Equity 8haplease indicate your requirement in the place
provided for additional Equity Shares in Part A of the CAF. Reaouncees applying for all the Equity Shares
renounced in their favour may also apply for additional Equity Shares.

Where the number of additional Rights Issue Equity Shares apfoliedxceeds the number available for
Allotment, the Allotment would be made on a fair and equitable basisnsultation with the Designated Stock
Exchange.

Renunciation

This Issue includes a right exercisable by you to renounce tisRé&gue Equity Shares offered to you either in
full or in part in favour of any other person or persons. Your attergidnaiwn to the fact that we shall not Allot
and/ or register and Rights Issue Equity Shares in favourooé mthan three persons (including joint holders),
partnership firm(s) or their nominee(s), minors, HUF, any trusboiety (unless the same is registered under the
Societies Registration Act, 1860 or the Indian Trust Act, 1882pother applicable law relating to societies or
trusts and is authorized under its constitution or bye-laws td BEojuity Shares, as the case may be).
Additionally, existing Equity Shareholders may not renounce in favourrebps or entities in the United States,
or to, or for the account or benefit of a “U.S. Person” (dsel@ in Regulations), or who would otherwise be
prohibited from being offered or subscribing for Equity Shares ghtRiEntitlement under applicable securities
laws.

Renunciation in favour of Non — Residents/ Flls
Any renunciation from Resident(s) to Non- Resident(s) is stltjethe renouncer(s)/ Renouncee(s) obtaining

requisite approval(s) of the FIPB and/or necessary permissiotheofRBI under the Foreign Exchange
Management Act, 1999 (FEMA) and the said permission must be attachedtRhe
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Procedure for Renunciation
I. To renounce all the Equity Shares offered to an Equity Shareholder ifavour of one Renouncee

If you wish to renounce the offer indicated in Part ‘A’, in whglease complete Part ‘B’ of the CAF. In
case of joint holding, all joint holders must sign Part ‘B’'tbe CAF. The person in whose favour
renunciation has been made should complete and sign Part 1@ @AF. In case of joint Renouncees, all
joint Renouncees must sign Part ‘C’ of the C/&Renouncee(s) shall not be entitled to further renounce
the entitlement in favour of any other person.

ii. Torenounce in part/ or renounce the whole to more than one person(s)

If you wish to either accept this offer in part and renouheebalance or renounce the entire offer under this
Issue in favour of two or more Renouncees, the CAF must be (flistirgo requisite number of SAFs.
Please indicate your requirement of SAFs in the space providd¢hisgurpose in Part ‘D’ of the CAF and
return the entire CAF to the Registrar to the Issue so as to tleam latest by the close of business hours on
the last date of receiving requests for SAFs. On receititeofequired number of SAFs from the Registrar,
the procedure as mentioned in paragraph above shall have to be followed.

In case the signature of the Equity Shareholder(s), whoehasimced the Equity Shares, does not match with the
specimen registered with us/ Depositories, the application is lable tejected.

Renouncee(s)

The person(s) in whose favour the Equity Shares are renounced fhaualend sign Part ‘C’ of the CAF and
submit the entire CAF to the Bankers to the Issue or to atheatollection branches of the Bankers to the Issue
as mentioned in the reverse of the CAF on or before the Isssen@IDate along with the application money in
full. The Renouncee cannot further renounce.

Change and/ or introduction of additional holders

If you wish to apply for the Rights Issue Equity Shares jointlyh any other person(s), not more than three
(including you), who is/ are not already a joint holder with yosh#ll amount to renunciation and the procedure
as stated above for renunciation shall have to be followed Ewhange in the sequence of the name of joint
holders shall amount to renunciation and the procedure, as stated above shalbeaodiowed.

However, this right of renunciation is subject to the expresslition that the Board of Directors of the Company
shall be entitled in its absolute discretion to reject tbguest for allotment of equity shares from the
Renouncee(s) without assigning any reason thereof.

Please note that:

a. Part 'A' of the CAF must not be used by any person(s) othethkaEquity Shareholder to whom this Draft
Letter of Offer has been addressed. If used, this will render theatpmt invalid.

b. Request for Split Application Forms / SAF should be made for ammimi of one Equity Share or, in either
case, in multiples thereof or one SAF for the balance Rights Shares, if any.

c. Request by the Equity Shareholder for the SAFs should reach the Registrénetoremp].

d. Only the Equity Shareholder to whom the Letter of Offer has lsldressed shall be entitled to renounce
and to apply for SAFs. Forms once split cannot be split further.

e. SAFs will be sent to the Equity Shareholder(s) by post at the appliceakt’

224



f. Equity Shareholders may not renounce in favour of persons or entities icteegurisdictions including the
United States or to or for the account or benefit of U.S. Persodefned in Regulation S) who would
otherwise be prohibited from being offered or subscribing for Ri§htres or Rights Entitlement under
applicable securities laws.

g. While applying for or renouncing their Rights Entitlement, joirfEyuity Shareholders must sign the CAF in
the same order as per specimen signatures recorded with us / Depositories

Non-resident Equity Shareholders

Application(s) received from Non-Resident/NRIs, or personsdiah origin residing abroad for allotment of
Rights Shares shalhter alia, be subject to conditions, as may be imposed from time to tintleebiRBI under
FEMA in the matter of refund of application money, allotmenRights Shares, subsequent issue and allotment
of equity shares, interest, export of share certificates, letcase a Non-Resident or NRI Eligible Equity
Shareholder has specific approval from the RBI, in connectitmhas shareholding, he should enclose a copy of
such approval with the CAF.

Availability of duplicate CAF

In case the original CAF is not received, or is misplacethbyEquity Shareholder, the Registrar to the Issue will
issue a duplicate CAF on the request of the Eligible Equigreholder who should furnish the registered folio
number/ DP and Client ID number and his/ her full name and address to the Ruagitigdssue. Please note that
the request for duplicate CAF should reach the Registrdretdssue at least 7 days prior to the Issue Closing
Date. Please note that those who are making the applicatiba gluplicate form should not utilize the original
CAF for any purpose including renunciation, even if it is receiveahd subsequently. If the Eligible Equity
Shareholder violates such requirements, he/ she shall facektbé négection of both the applications.

Neither the Registrar nor the Lead Manager or our Company, lEhatsponsible for postal delays or loss of
duplicate CAFs in transit, if any.

Application on Plain Paper

An Equity Shareholder who has neither received the original CAsiora position to obtain the duplicate CAF

may make an application to subscribe to the Issue on plain paper, witbngheque / demand draft (after

deducting banking and postal charges) payable at Ahmedabad which should be draaur ioffa

1. In case of resident shareholders and non-resident shareholdsfisgppl non-repatriable basis - "Denis —
Rights Issue — R"

2. In case of non-resident shareholders applying on repatriabike -bd3enis — Rights Issue — NR&gnd the
same by registered post directly to the Registrar to the s3@e&s to reach Registrar to the Issue on or before
the Issue Closing Date

The envelope should be superscrib&eriis - Rights Issue - Rin case of resident shareholders and Non-
resident shareholders applying on non-repatriable basisbards’- Rights Issue - NRin case of non-resident
shareholders applying on repatriable basis.

The application on plain paper, duly signed by the applicant(s)dingjyoint holders, in the same order as per
specimen recorded with us or the Depositories, must reach ibe offthe Registrar to the Issue before the Issue
Closing Date and should contain the following particulars:

* Name of Issuer, being Denis Chem Labs Limited,;
* Name and address of the Equity Shareholder including joint holders;
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* Registered Folio Number/ DP and Client ID no.;

* Number of Equity Shares held as on Record Date;

* Number of Rights Shares entitled to;

* Number of Rights Shares applied for;

* Number of additional Rights Shares applied for, if any;

e Total number of Rights Shares applied for;

» Total amount paid at the ratedfe] per Equity Share;

» Particulars of cheque/demand draft;

e Savings/Current Account Number and name and address of the bankthéh&guity Shareholder will
be depositing the refund order. In case of Rights Shares allottedhat taem, the bank account details
will be obtained from the information available with the Depositories;

» Except for applications on behalf of the Central or State Gowent, the residents of Sikkim and the
officials appointed by the courts, PAN number of the Investor anddich Investor in case of joint
names, irrespective of the total value of the Rights Shares applipdréarant to the Issue;

* Share certificate numbers and distinctive numbers of Equity Shareksl ihfghysical form;

* Allotment option preferred - physical or demat form, if held in physicahfor

* If the payment is made by a draft purchased from NRE/FCNR/dBSDunt, as the case may be, an
account debit certificate from the bank issuing the draffficning that the draft has been issued by
debiting the NRE/FCNR/NRO account;

e Signature of the Equity Shareholders to appear in the samensegand order as they appear in the
records of the Company; and

» Additionally, all such applicants are deemed to have accepted the following:

"I/We understand that neither the Rights Entitlement nor thét®i§hares have been, and will be, registered
under the United States Securities Act of 1933, as amendedJE8écurities Act) or any United States state
securities laws, and may not be offered, sold, resold or og®twinsferred within the United States or to the
territories or possessions thereof (the "United Statestt),ar for the account or benefit of a "U.S. Persons" (as
defined in Regulation S of the US Securities Act ("Regula@. I/we understand the Rights Shares referred to
in this application are being offered in India but not in the é¢hibtates. I/we understand the offering to which
this application relates is not, and under no circumstances isdons&ued as, an offering of any Rights Shares
or Rights Entitlement for sale in the United States, aa aslicitation therein of an offer to buy any of the said
Rights Shares or Rights Entitlement in the United States. Accordihglyuhderstand this application should not
be forwarded to or transmitted in or to the United Statesng time. l/we understand that neither us, nor the
Registrar, the Lead Managers or any other person acting on leéhadf will accept subscriptions from any
person, or the agent of any person, who appears to be, or who we, theaRdabes Lead Manager or any other
person acting on behalf of us have reason to believe is, a tesfdd®e United States or "U.S. Persons" (as
defined in Regulation S) or is ineligible to participate in the Issue uhdeseturities laws of their jurisdiction.

I/'We will not offer, sell or otherwise transfer any thie Rights Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer or sale is thatraed or to any person to whom it is
unlawful to make such offer, sale or invitation except under cistamees that will result in compliance with any
applicable laws or regulations. We satisfy, and each accounwHich we are acting satisfies, all suitability
standards for investors in investments of the type subscfifire herein imposed by the jurisdiction of our
residence.

I/We understand and agree that the Rights Entitlement and Rightes may not be reoffered, resold, pledged or
otherwise transferred except in an offshore transaction in carmopli@ith Regulation S, or otherwise pursuant to
an exemption from, or in a transaction not subject to, the registratiomam@guits of the US Securities Act.

I/We (i) am/are, and the person, if any, for whose account |/wararacquiring such Rights Entitlement and/or
the Rights Shares is/are, outside the United States, (igramot a "U.S. Person” (as defined in Regulation S),
and (iii) is/are acquiring the Rights Entitlement and/or Rmghts Shares in an offshore transaction meeting the
requirements of Regulation S.
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I/We acknowledge that we, the Lead Managers, their afffiand others will rely upon the truth and accuracy of
the foregoing representations and agreements.”

Please note that those who are making the application othehsiseoh original CAF shall not be entitled to
renounce their rights and should not utilize the original CétFahy purpose including renunciation even if it is
received subsequently. If the Investor violates such regams, he/she shall face the risk of rejection of both the
applications. The Company shall refund such application amount to the Invekmutvaity interest thereon.

Last date for Application

The last date for submission of the duly filled in CAFd& [The Board of Directors may extend the said date for
such period as it may determine from time to time, subject to the Issue Rareateeding 30 days.

If the CAF together with the amount payable is not receivethéBanker to the Issue/ Registrar to the Issue on
or before the close of banking hours on the aforesaid last date odatecas may be extended by the Board or
any authorised committee thereof, the invitation to offer coathin the Draft Letter of Offer shall be deemed to
have been declined and the Board or any authorised committee thieaétdfe at liberty to dispose of the Equity
Shares hereby offered, as provided under chapter tiflethis of the Issue — Basis of Allotmidmginning on
page 236 of this Draft Letter of Offer.

PROCEDURE FOR APPLICATION THROUGH THE APPLICATIONS SUPPORTED BY BLOCKED
AMOUNT (“ASBA”) PROCESS

This section is for the information of the ASBA Investorsgmsing to subscribe to the Issue through the ASBA
Process. The Lead Manager and we are not liable for any ameatslor modifications or changes in applicable
laws or regulations, which may occur after the date of #téet of Offer. Investors who are eligible to apply

under the ASBA Process are advised to make their independestigatiens and to ensure that the CAF is

correctly filled up.

The Lead Manager, we, our directors, affiliates, associateésteir respective directors and officers and the
Registrar to the Issue shall not take any responsibilitadts, mistakes, errors, omissions and commissions etc.
in relation to applications accepted by SCSBs, applications dgdoby SCSBs, applications accepted but not
uploaded by SCSBs or applications accepted and uploaded without blocking funds in th&&®BAts. It shall

be presumed that for applications uploaded by SCSBs, the amoabtegap application has been blocked in the
relevant ASBA Account.

Please note that pursuant to the applicability of the diwestissued by SEBI vide its circular bearing number
CIR/CFD/DIL/1/ 2011 dated April 29, 2011, all applicants who are [BQ(ii) Non-Institutional Investors or
(iif) other applicants whose application amount exce&af¥),000 can participate in the Issue only through the
ASBA process, subject to them complying with the requiremen®E# Circular dated December 30, 2009.
Further, all QIB applicants and Non-Institutional Investors m@ndatorily required to use ASBA, even if
application amount does not exce&D0,000. The Investors who are (i) not QIBs, (ii) not Non-Institutiona
Investors or (iii) investors whose application amount is tkaaX 200,000 can participate in the Issue either
through the ASBA process or the non ASBA process.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/2013aedbJanuary 2, 2013, it is clarified that for making
applications by banks on own account using ASBA facility, SCSBddlnawe a separate account in own name
with any other SEBI registered SCSB(s). Such account shaBdzksolely for the purpose of making application
in public issues and clear demarcated funds should be available in saahtdor ASBA applications.

The list of banks which have been notified by SEBI to ac6@$Bs for the ASBA Process is provided on
http://www.sebi.gov.in and/or such other website(s) as maydserioed by the SEBI / Stock Exchange(s) from
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time to time. For details on Designated Branches of SC8IRxting the CAF, please refer the above mentioned
SEBI link.

Equity Shareholders who are eligible to apply under the ASBA Ricess

The option of applying for Rights Issue Equity Shares through the ASBA Proeasslable only to the Equity
Shareholders on the Record Date.

To qualify as ASBA Applicants, Eligible Equity Shareholders

e are required to hold Equity Shares in dematerialized form deeoRecord Date and apply for (i) their
Rights Entitlement or (ii) their Rights Entittement and BEgu8hares in addition to their Rights
Entitlement in dematerialized form;

* should not have renounced their Right Entitlement in full or in part;

» should not have split the CAF and further renounced it;

* should not be Renouncees;

» should apply through blocking of funds in bank accounts maintained with SCSBs; and

» are eligible under applicable securities laws to subsdor the Rights Entitlement and the Rights Issue
Equity Shares in the Issue.

CAF

The Registrar will dispatch the CAF to all Eligible EquitgaBeholders as per their Rights Entitlement on the
Record Date for the Issue. Those Eligible Equity Shareholdeosmust apply or who wish to apply through the
ASBA will have to select for this ASBA mechanism in Part A of the CAdF rovide necessary details.

Eligible Equity Shareholders desiring to use the ASBA Proeessrequired to submit their applications by
selecting the ASBA Option in Part A of the CAF. Application ieatlonic mode will only be available with such
SCSBs who provide such facility. The Eligible Equity Shar@&olshall submit the CAF to the Designated
Branch of the SCSB for authorising such SCSB to block an amount empiitalthe amount payable on the
application in the ASBA Account.

More than one ASBA Investor may apply using the same ASBA Accpumiided that SCSBs will not accept a
total of more than five CAFs with respect to any single ASRcount as provided for under the SEBI Circular
dated December 30, 2009.

Acceptance of the Issue

You may accept the Issue and apply for the Rights Issue EduatgSeither in full or in part, by filling Part A of
the respective CAFs sent by the Registrar, selecting 8&AAMechanism in Part A of the CAF and submit the
same to the Designated Branch of the SCSB before the cldse lsinking hours on or before the Issue Closing
Date or such extended time as may be specified by the Board of Direcéons @ymmittee thereof in this regard.

Mode of payment

The Eligible Equity Shareholder applying under the ASBA Proagsses to block the entire amount payable on
application with the submission of the CAF, by authorizing the S@SBlock an amount, equivalent to the
amount payable on application, in an ASBA Account.

After verifying that sufficient funds are available iretim an ASBA Account details of which are provided in the

CAF, the SCSB shall block an amount equivalent to the amount payalapplication mentioned in the CAF
until it receives instructions from the Registrar. Upon igcef intimation from the Registrar, the SCSBs shall
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transfer such amount as per the Registrar’s instructon the ASBA Account. This amount will be transferred
in terms of the SEBI (ICDR) Regulations, into the separat&k account maintained by us as per the provisions
of Section 73(3) of the Companies Act, 1956. The balance amouainiagafter the finalisation of the Basis of
Allotment shall be unblocked by the SCSBs on the basis dh#itreictions issued in this regard by the Registrar
to the Issue and the Lead Manager to the respective SCSB.

The Equity Shareholders applying under the ASBA Process would duire@ to give instructions to the
respective SCSBs to block the entire amount payable on thication at the time of the submission of the
CAF.

The SCSB may reject the application at the time of acoeptaf CAF if the ASBA Account with the SCSB
details of which have been provided by the Equity Shareholder ifC#&te does not have sufficient funds
equivalent to the amount payable on application mentioned in the CAFedbgin$ to the acceptance of the
application by the SCSB, we would have a right to reject the application onlyhmiciqgrounds.

Options available to the Eligible Equity Shareholders applying undertie ASBA Process

The summary of options available to the Equity Shareholdenegemed below. You may exercise any of the
following options with regard to the Equity Shares, using the respective @A&ised from Registrar:

No. Option Available Action Required
1. | Accept whole or part of your RightsFillin and sign Part A of the CAF
Entitlement without renouncing the balance.(All joint holders must sign)

2. | Accept your Rights Entitlement in full andrill in and sign Part A of the CAF including Block ||
apply for additional Rights Shares relating to the acceptance of entittement and Block IV
relating to additional Rights Sharéall joint holders
must sign)

The Eligible Equity Shareholders applying under the ASBAProcess will need to select the ASBA process
option in the CAF and provide required necessary detailsHowever, in cases where this option is not
selected, but the CAF is tendered to the designated brelm of the SCSBs with the relevant details required
under the ASBA process option and the SCSBs block the requisignount, then that CAF would be treated
as if the Equity Shareholder has selected to apply through the ASBA progg option.

Please note that pursuant to the applicability of the dwestissued by SEBI vide its circular bearing number
CIR/CFD/DIL/1/ 2011 dated April 29, 2011, all applicants who are QNBm)-Institutional Investors or other
applicants whose application amount exce®€d00,000 can participate in the Issue only through the ASBA
process. Further, all QIB applicants and Non-Institutional Invesitr mandatorily required to use ASBA, even
if application amount does not exceg@00,000. The Investors who are (i) not QIBs, (ii) not Non-Instituati
Investors or (iii) investors whose application amount is teaaX 200,000 can participate in the Issue either
through the ASBA process or the non ASBA process.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/2013aedbJanuary 2, 2013, it is clarified that for making
applications by banks on own account using ASBA facility, SCSBddlhawe a separate account in own name
with any other SEBI registered SCSB(s). Such account shabdzksolely for the purpose of making application
in public issues and clear demarcated funds should be available in saahtdor ASBA applications.

Additional Rights Issue Equity Shares

You are eligible to apply for additional Rights Issue Equity &haver and above the number of Rights Issue
Equity Shares that you are entitled to, provided that you areleligiapply for the Rights Issue Equity Shares
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under applicable law and you have applied for all the Rights BEquéy Shares (as the case may be) offered
without renouncing them in whole or in part in favour of any offeson(s). Where the number of additional
Equity Shares applied for exceeds the number available fom#gtdt the Allotment would be made as per the
Basis of Allotment in consultation with the Designated StockhBrge. Applications for additional Rights Issue
Equity Shares shall be considered and Allotment shall be malde stle discretion of the Board, in consultation
with the Designated Stock Exchange and in the manner prescribed Giades‘of the Issue - Basis of Allotnient
beginning on page 236 of this Draft Letter of Offer.

If you desire to apply for additional Equity Shares pleasecatel your requirement in the place provided for
additional Equity Shares in Part A of the CAF. The Renouncelgiaggor all the Equity Shares renounced in
their favour may also apply for additional Equity Shares.

Renunciation under the ASBA Process
Renouncees are not eligible to participate in this Issue through the ASBA$roce
Application on Plain Paper

An Equity Shareholder who has neither received the original CAFsnira position to obtain the duplicate CAF
and who is applying under the ASBA Process may make an appilicatsubscribe to the Issue on plain paper.
The Equity Shareholder shall submit the plain paper applicatitet8 CSB for authorising such SCSB to block
an amount equivalent to the amount payable on the application in dhgasdi account maintained with the same
SCSB.

The envelope should be super scribBeriis — Rights Issue- Ror “Denis — Rights Issue- NR as the case may
be. The application on plain paper, duly signed by the Investors incliadmdyolders, in the same order as per
the specimen recorded with us or the Depositories, must thadbesignated Branch of the SCSBs before the
Issue Closing Date and should contain the following particulars:

* Name of Issuer, being Denis Chem Lab Limited;

* Name and address of the Equity Shareholder including joint holders;

* Registered Folio Number/ DP and Client ID No.;

* Number of Equity Shares held as on Record Date;

* Number of Equity Shares entitled to;

* Number of Equity Shares applied for;

* Number of additional Equity Shares applied for, if any;

» Total number of Equity Shares applied for;

» Total amount to be blocked at the rat& ¢#] per Equity Share;

» Details of the ASBA Account such as the account number, name, saddrdsbranch of the relevant
SCSB;

* In case of non-resident investors, details of the NRE/ FOWRD account such as the account number,
name, address and branch of the SCSB with which the account is maintained;

* Except for applications on behalf of the Central or State Gowrymesidents of Sikkim and the
officials

* appointed by the courts (subject to submitting sufficient documeatadence in support of their claim
for exemption, provided that such transactions are undertaken on loéh#ié Central and State
Government and not in their personal capacity), PAN number of the Investor and famesstbrlin case
of joint names, irrespective of the total value of the Equity Shamsed for pursuant to the Issue;

» Signature of the Shareholders to appear in the same sequehoceder as they appear in our records or
depositories records; and

» Additionally, all such applicants are deemed to have accepted the following
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“Il We understand that neither the Rights Entitlement nor the E@kiires have been, and will be, registered
under the United States Securities Act of 1933 (the “US Sexuwtct”) or any United States state securities
laws, and may not be offered, sold, resold or otherwise traadfedthin the United States or to the territories or
possessions thereof (the “United States” or to or for the atasubenefit of a “U.S. Person” as defined in
Regulation S of the US Securities Act (“Regulation S”). & wnderstand the Equity Shares referred to in this
application are being offered in India but not in the United Stétege understand the offering to which this
application relates is not, and under no circumstances is to beuetshas, an offering of any Equity Shares or
Rights Entitlement for sale in the United States, or asli@itation therein of an offer to buy any of the said
Equity Shares or Rights Entitlement in the United States. rllatgly, I/ we understand this application should
not be forwarded to or transmitted in or to the United Stdtasyatime. I/ we understand that none of we, the
Registrar, the Lead Manager or any other person acting on bélalfwill accept subscriptions from any person,
or the agent of any person, who appears to be, or who, we, the &edgigtrLead Manager or any other person
acting on behalf of we have reason to believe is, a residéhé adnited States or a “U.S. Person” as defined in
Regulation S, or is ineligible to participate in the Issue under theites laws of their jurisdiction.

I/ We will not offer, sell or otherwise transfer any of tBquity Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer or sale is thatrered or to any person to whom it is
unlawful to make such offer, sale or invitation except under cistamees that will result in compliance with any
applicable laws or regulations. We satisfy, and each accounwHich we are acting satisfies, all suitability
standards for investors in investments of the type subsciireherein imposed by the jurisdiction of our
residence.

I/ We understand and agree that the Rights Entitlement andyERhares may not be reoffered, resold, pledged
or otherwise transferred except in an offshore transactionrpliance with Regulation S, or otherwise pursuant
to an exemption from, or in a transaction not subject to, the registrationeraquis of the US Securities Act.

I/ We (i) am/ are, and the person, if any, for whose accoum lkm/ are acquiring such Rights Entitlement and/
or the Equity Shares is/ are, outside the United Statesmfiage not a “U.S. Person” as defined in (“Regulation

S”), and (iii) is/ are acquiring the Rights Entitlement amdthe Equity Shares in an offshore transaction meeting
the requirements of Regulation S.

I/ We acknowledge that we, the Lead Manager, their affiliated others will rely upon the truth and accuracy of
the foregoing representations and agreements.”

Option to receive Equity Shares in Dematerialized Form

EQUITY SHAREHOLDERS UNDER THE ASBA PROCESS MAY PLEASE NOTE THAT THE
EQUITY SHARES UNDER THE ASBA PROCESS CAN BE ALLOTTED ONLY IN
DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY ACCO UNT IN WHICH THE
EQUITY SHARES ARE HELD BY SUCH ASBA APPLICANT ON THE RECORD D ATE.

General instructions for Equity Shareholders applying under tlre ASBA Process

a) Please read the instructions printed on the CAF carefully.

b) Application should be made on the printed CAF only and should be deahpteall respects. The CAF
found incomplete with regard to any of the particulars required tpvea therein, and/ or which are not
completed in conformity with the terms of the Draft LetteOdffier, Abridged Letter of Offer are liable to
be rejected. The CAF must be filled in English.

c) ASBA Applicants are required to select this mechanism in Rast the CAF and provide necessary
details, including details of the ASBA Account, authorizing tiESB to block an amount equal to the

231



d)

f)

9)

h)

)

Application Money in the ASBA Account mentioned in the CAF, and includivey signature of the
ASBA Account holder if the ASBA Account holder is different from the Apgoiic

The CAF in the ASBA Process should be submitted at a DesihBatach of the SCSB and whose
ASBA Account/ bank account details are provided in the CAF and ndtetBankers to the Issue/
Collecting Banks (assuming that such Collecting Bank is not 8BpCto us or Registrar or Lead
Manager to the Issue.

All applicants, and in the case of application in joint namesh e&the joint applicants, should mention
his/ her PAN number allotted under the IT Act, irrespectivdhefamount of the application. Except for
applications on behalf of the Central or State Government, giderds of Sikkim and the officials

appointed by the courts, CAFs without PAN will be considered incete@ind are liable to be rejected.
With effect from August 16, 2010, the demat accounts for Investokghich PAN details have not been
verified shall be “suspended for credit” and no allotment andtooédiquity Shares shall be made into
the accounts of such Investors.

All payments will be made by blocking the amount in the ASBAdMt. Cash payment or payment by
cheque/ demand draft/ pay order is not acceptable. In case pagradfected in contravention of this,

the application may be deemed invalid and the application morieyewiefunded and no interest will be
paid thereon.

Signatures should be either in English or Hindi or in any otmgulage specified in the Eighth Schedule
to the Constitution of India. Signatures other than in Englrshlindi and thumb impression must be
attested by a Notary Public or a Special Executive Magistratler his/ her official seal. The Equity
Shareholders must sign the CAF as per the specimen signature dewithdes and/ or Depositories.

In case of joint holders, all joint holders must sign the ezlepart of the CAF in the same order and as
per the specimen signature(s) recorded with the depositoryh gasé of joint applicants, reference, if
any, will be made in the first applicant's name and all comnatioic will be addressed to the first
applicant.

All communication in connection with application for the Equity Sbaiecluding any change in address
of the Equity Shareholders should be addressed to the Registnarlssue prior to the date of Allotment
in this Issue quoting the name of the first/ sole applicantt@hareholder, folio numbers and CAF
number.

Only the person or persons to whom the Equity Shares have been effalielde eligible to participate
under the ASBA Process.

Only persons outside restricted jurisdictions and who are @igibsubscribe for Rights Entitlement and
Equity Shares under applicable securities laws are eligible ioipate.

Only the Equity Shareholders holding shares in demat are eligible tcigstdithrough ASBA process.

Equity shareholders who have renounced their entitlement infplrdre not entitled to apply using
ASBA process.

Please note that pursuant to the applicability of the direcigsued by SEBI vide its circular bearing
number CIR/CFD/DIL/1/ 2011 dated April 29, 2011, all applicants who Q@IBs, Non-Institutional
Investors and other applicants whose application amount exxe#%000 can participate in the Issue
only through the ASBA process. Further, all QIB applicants and-INsfitutional Investors are
mandatorily required to use ASBA, even if application amount doeskxneee 200,000. The Investors
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f)

9)

h)

)

K)

who are (i) not QIBs, (ii) not Non-Institutional Investors of) (investors whose application amount is
less thark 200,000 can participate in the Issue either through the ASBéegsoor the non ASBA
process.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/2013 dalanuary 2, 2013, it is clarified that for
making applications by banks on own account using ASBA facility, BSC&ould have a separate
account in own name with any other SEBI registered SCSB(s). &uechint shall be used solely for the
purpose of making application in public issues and clear demarftatesl should be available in such
account for ASBA applications.

In case of non — receipt of CAF, application can be made on plain p&p¢ioning all necessary details
as mentioned under the heading “Application on Plain Paper” beginningger?@é of this Draft Letter
of Offer.

Ensure that the ASBA Process option is selected in part A of the CAF arssargodetails are filled in.

Ensure that the details about your Depository Participant anefibiary account are correct and the
beneficiary account is activated as Equity Shares will be allottdgtidematerialized form only.

Ensure that the CAFs are submitted with the Designated Brartble &CSBs and details of the correct
bank account have been provided in the CAF.

Ensure that there are sufficient funds (equal to {numbé&moity Shares as the case may be applied for}
x {Issue Price of Equity Shares, as the case may be}jahlaiin the ASBA Account mentioned in the
CAF before submitting the CAF to the respective Designated Branch 8iEB.

Ensure that you have authorised the SCSB for blocking funds eentitalthe total amount payable on
application mentioned in the CAF, in the ASBA Account, of whdetails are provided in the CAF and
have signed the same.

Ensure that you receive an acknowledgement from the DesigBatetth of the SCSB for your
submission of the CAF in physical form.

Except for CAFs submitted on behalf of the Central or Stateefawent, the residents of Sikkim and the
officials appointed by the courts, each applicant should mention their Pétiédlunder the | T Act.

Ensure that the name(s) given in the CAF is exactly the sssrthe name(s) in which the beneficiary
account is held with the Depository Participant. In caseQAF is submitted in joint names, ensure that
the beneficiary account is also held in same joint names andnsmobs are in the same sequence in
which they appear in the CAF.

Ensure that the Demographic Details are updated, true and correctespatts.

Ensure that the account holder in whose bank account the funds arblaxked has signed authorising
such funds to be blocked.

Apply under ASBA process only of you fall under the definition of an ASBA Investor.
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Don’ts:

a) Do not apply if you are not eligible to participate in the |ssnder the securities laws applicable to your
jurisdiction.

b) Do not apply on duplicate CAF after you have submitted a CAF to a DesignatethBfeéhe SCSB.

¢) Do not pay the amount payable on application in cash, by money order, by pay order oallgrgest

d) Do not send your physical CAFs to the Lead Manager to IssuéstRegCollecting Banks (assuming
that such Collecting Bank is not a SCSB)/ to a branch of tt&BS#&hich is not a Designated Branch of
the SCSB/ Company; instead submit the same to a Designated Branch@S@eidy.

e) Do not submit the GIR number instead of the PAN as the applicatitiable to be rejected on this
ground.

f) Do not apply if the ASBA account has already been used for five applicants.

g) Do not apply through the ASBA Process if you are not an ASBA Investor.

h) Do not instruct the SCSBs to release the funds blocked under the ASBA Process
Grounds for Technical Rejections under the ASBA Process
In addition to the grounds listed und&rbunds for Technical Rejections for non-ASBA Investmspage 244
of this Draft Letter of Offer, applications under the AB®4ocess are liable to be rejected on the following
grounds:

a) Application on a SAF by a person who has renounced or by a renouncee.

b) Application for allotment of Rights Entitlements or additional shardeish are in physical form.

c) DP ID and Client ID mentioned in CAF not matching with the DRatid Client ID records available
with the Registrar.

d) Sending CAF to a Lead Manager/ Registrar/ Collecting Basdu(aing that such Collecting Bank is
not a SCSB)/ to a branch of a SCSB which is not a Designated Branch of3Bé G@npany.

e) Insufficient funds are available with the SCSB for blocking the amount.

f) Funds in the bank account with the SCSB whose details have been mentitwee@At / Plain Paper
Application having been frozen pursuant to regulatory order.

g) ASBA Account holder not signing the CAF or declaration mentioned therein.

h) CAFs that do not include the certification set out in the @AEe effect that the subscriber is not a
“U.S. Person” (as defined under Regulation S) and does not heagistered address (and is not
otherwise located) in the United States or restricteddigtions and is authorized to acquire the rights
and the securities in compliance with all applicable laws and remndat

i) CAFs which have evidence of being executed in/ dispatcled drrestricted jurisdiction or executed
by or for the account or benefit of a U.S. Person (as defined in Regulation S).
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i) Renouncees applying under the ASBA Process.
k) Submission of more than five CAFs per ASBA Account.

[) QIBs, Non-Institutional Investors and other Equity Sharehsl@gplying for Equity Shares in this
Issue for value of more thaf 2,00,000 holding Equity Shares in dematerialised form and not
renouncing or accepting Equity Shares from an Eligible EquityeBb&der, not applying through the
ASBA process.

m) QIB applicants and Non-Institutional Investors making an appicatf belowI 2,00,000 and not
applying through the ASBA process.

n) The application by an Equity Shareholder whose cumulative \@flugquity Shares applied for is
more thark 200,000 but has applied separately through split CAFs of lesg 12@® 000 and has not
done so through the ASBA process.

0) Multiple CAFs, including cases where an Investor submits CAFs alahgavglain paper application.
p) Submitting the GIR instead of the PAN.

g) An investor, who is not complying with any or all of the conditioos being an ASBA Investor,
applies under the ASBA process.

r) Applications by persons not competent to contract under the CoAtgcl872, as amended, except
applications by minors having valid demat accounts as per the derhmgdetails provided by the
Depositories.

Depository account and bank details for Equity Shareholders applyingnder the ASBA Process

IT IS MANDATORY FOR ALL THE ELIGIBLE EQUITY SHAREHOLDERS AP  PLYING UNDER THE
ASBA PROCESS TO RECEIVE THEIR EQUITY SHARES IN DEMA TERIALISED FORM AND TO
THE SAME DEPOSITORY ACCOUNT IN WHICH THE EQUITY SHA RES ARE HELD BY THE
EQUITY SHAREHOLDER ON THE RECORD DATE. ALL EQUITY SH AREHOLDERS APPLYING
UNDER THE ASBA PROCESS SHOULD MENTION THEIR DEPOSIT ORY PARTICIPANT’'S NAME,
DEPOSITORY PARTICIPANT IDENTIFICATION NUMBER AND BE NEFICIARY ACCOUNT
NUMBER IN THE CAF. EQUITY SHAREHOLDERS APPLYING UNDE R THE ASBA PROCESS
MUST ENSURE THAT THE NAME GIVEN IN THE CAF IS EXACT LY THE SAME AS THE NAME
IN WHICH THE DEPOSITORY ACCOUNT IS HELD. IN CASE THE CAF IS SUBMITTED IN JOINT
NAMES, IT SHOULD BE ENSURED THAT THE DEPOSITORY ACCO UNT IS ALSO HELD IN THE
SAME JOINT NAMES AND ARE IN THE SAME SEQUENCE IN WHI CH THEY APPEAR IN THE
CAF.

Equity Shareholders applying under the ASBA Process should note thia¢ dragis of hame of these Equity
Shareholders, Depository Participant’'s name and identdicatumber and beneficiary account number provided
by them in the CAF, the Registrar to the Issue will obtain ftben Depository demographic details of these
Equity Shareholders such as address, bank account detailsiritingpron refund orders and occupation
(“Demographic Details”). Hence, Equity Shareholders applying utdeAEBA Process should carefully fill in
their Depository Account details in the CAF.

These Demographic Details would be used for all correspondenceswdth Equity Shareholders including
mailing of the letters intimating unblocking of their respectA&BA Accounts. The Demographic Details given
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by the Equity Shareholders in the CAF would not be used footn®y purposes by the Registrar. Hence, Equity
Shareholders are advised to update their Demographic Details &epravtheir Depository Participants.

By signing the CAFs, the Equity Shareholders applying under theAARS®cess would be deemed to have
authorised the Depositories to provide, upon request, to the Registize Issue, the required Demographic
Details as available on its records.

Letters intimating Allotment and unblocking the funds would bdedaat the address of the Equity Shareholder
applying under the ASBA Process as per the Demographic Detedived from the Depositories. The Registrar
to the Issue will give instructions to the SCSBs for unblagkunds in the ASBA Account to the extent Equity
Shares are not allotted to such Equity Shareholders. Equity Shimeshapplying under the ASBA Process may
note that delivery of letters intimating unblocking of the funds/rget delayed if the same once sent to the
address obtained from the Depositories are returned undeliversdch an event, the address and other details
given by the Equity Shareholder in the CAF would be used only to eerdigpatch of letters intimating
unblocking of the ASBA Accounts.

Note that any such delay shall be at the sole risk of theyE§bareholders applying under the ASBA Process
and none of us, the SCSBs or the Lead Manager shall be tiiabtenpensate the Equity Shareholder applying
under the ASBA Process for any losses caused due to any such delay oo palyl@ny interest for such delay.

In case no corresponding record is available with the Depesitthrat matches three parameters, (a) names of the
Equity Shareholders (including the order of names of joint holdé)sihe DP ID and (c) the beneficiary account
number, then such applications are liable to be rejected.

Issue Schedule

Issue Opening Date [e]
Last date of receiving SAFs [e]
Issue Closing Date [o]

The Board may however decide to extend the Issue period as idetesmine from time to time but not
exceeding thirty (30) days from the Issue Opening Date.

Basis of Allotment

Subject to the provisions contained in the Letter of Offer, thelds of Association and the approval of the
Designated Stock Exchange, the Board will proceed to allot the EquitysShahe following order of priority:

a) Full Allotment to those Equity Shareholders who have appliedhir Rights Entitlement either in full
or in part and also to the Renouncee(s) who has/ have applied for Equity Shareseekivotirer favour,
in full or in part.

b) Allotment pertaining to fractional entitlements in caserf shareholding other than in multiples ef.[
Investors whose fractional entitlements are being ignored wmulgiven preference in allotment of one
additional Equity Share each if they apply for additional EgBhgre. Allotment under this head shall be
considered if there are any unsubscribed Equity Shares dfianextt under (a) above. If number of
Equity Shares required for allotment under for this head are than number of Equity Shares available
after allotment under (a) above, the Allotment would be made dnanfhequitable basis in consultation
with the Designated Stock Exchange, as a part of Issue and will not berargrafallotment.

c) Allotment to the Equity Shareholders who having applied for alEdngity Shares offered to them as part
of the Issue and have also applied for additional Equity SharedAlttment of such additional Equity
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Shares will be made as far as possible on an equitable baisig Hae regard to the number of Equity
Shares held by them on the Record Date, provided there is an undeibsdportion after making full
Allotment in (a) and (b) above. The Allotment of such Equity Shai# be at the sole discretion of the
Board/ Committee of Directors in consultation with the Design&tedk Exchange, as a part of the Issue
and will not be a preferential Allotment.

d) Allotment to Renouncees who having applied for all the EquityeShamounced in their favour, have
applied for additional Equity Shares provided there is surplutableafter making full Allotment under
(@), (b) and (c) above. The Allotment of such Equity Sharesbwilht the sole discretion of the Board/
Committee of Directors in consultation with the Designated Stock BExgehas a part of the Issue and not
preferential Allotment.

e) Allotment to any other person that the Board of Directors in their absoleteti$ decides.

The Promoters and Promoter Group, have confirmed by winefletters dated July 31, 2013 that they intend to
subscribe to the full extent of their Rights Entitlementhe Issue, in compliance with Regulation 10(4)(a) of
SEBI Takeover Regulations. The Promoters and Promoter Grougunther confirmed by way their letter dated
July 31, 2012hat, they intend to (i) subscribe for additional Rights Shanek(ii) subscribe for unsubscribed
portion in the Issue, if any. Such subscription to additiongh®RiShares and the unsubscribed portion, if any, to
be made by the Promoters and Promoter Group, shall be in accomtdhncRegulation 10(4)(b) of SEBI
Takeover Regulations. Further, such subscription shall not resbiteach of minimum public shareholding
requirement stipulated in the Listing Agreement.

Underwriting
The Issue shall not be underwritten.
Allotment Advices/ Refund Orders

We will issue and dispatch Allotment advice/ share cedtifis/ demat credit and/ or letters of regret along with
refund order or credit the allotted Equity Shares to thpa&tive beneficiary accounts, if any, within a period of
15 days from the Issue Closing Date. If such money is not repaid within eight alaythé& day we become liable
to repay it, we and every Director who is an officer in diefshall, on and from expiry of eight days, be jointly
and severally liable to pay the money with interest as prescribed Sackon 73 of the Companies Act, 1956.

Investors residing at centres where clearing houses arggathbg the Reserve Bank of India ("RBI"), payment
of refund would be done through NECS and for applicants havingcuracat any of the centres where such
facility has been made available to get refunds through direct cnebieal time gross settlement ("RTGS").

In case of those Investors who have opted to receive thgitsREntittement in dematerialized form using
electronic credit under the depository system, advice regatteir credit of the Equity Shares shall be given
separately. Investors to whom refunds are made through eledransfer of funds will be sent a letter through
ordinary post intimating them about the mode of credit of refund within 15 dalys tsfsue Closing Date.

In case of those Investors who have opted to receive their Figtitement in physical form and we issue letter
of allotment, the corresponding share certificates will be keptly within three months from the date of
Allotment thereof or such extended time as may be approved Iyotnpany Law Board under Section 113 of
the Companies Act, 1956 or other applicable provisions, if any.thrgeare requested to preserve such letters of
allotment, which would be exchanged later for the share catéfic For more information, please see chapter
titled “Terms of the Isstideginning on page 217 of this Draft Letter of Offer.
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The letter of allotment/ refund order would be sent by regidt@ost/ speed post to the sole/ first Investor's
registered address in India or the Indian address provided gty Shareholders from time to time. Such
refund orders would be payable at par at all places wherapgplications were originally accepted. The same
would be marked ‘Account Payee only’ and would be drawn in favotireo$ole/ first Investor. Adequate funds
would be made available to the Registrar to the Issue for this purpose.

Our Company shall ensure at par facility is provided for enceshof refund orders or pay orders at the places
where applications are accepted.

As regards allotment/refund to Non-residents, the following further ¢onslishall apply:

In the case of Non-resident Shareholders or Investors who tieanitApplication Money from funds held in
NRE/FCNR Accounts, refunds and/or payment of interest or dididend other disbursements, if any, shall be
credited to such accounts, the details of which should be furnishieel ®AF. Subject to the applicable laws and
other approvals, in case of Non-resident Shareholders or Invegtorgemit their application money through
Indian Rupee demand drafts purchased from abroad, refund and/or paymerdend or interest and any other
disbursement, shall be credited to such accounts and will beaftadeleducting bank charges or commission in
US Dollars, at the rate of exchange prevailing at such timeCOompany will not be responsible for any loss on
account of exchange rate fluctuations for conversion of the Iritiiggee amount into US Dollars. The Share
Certificate(s) will be sent by registered post / speed toabe address in India of the Non Resident Shareholders
or Investors.

The Letter of Offer/ Abridged Letter of Offer and the CARall be dispatched to only such Non-resident
Shareholders who have a registered address in India or have provided araduiéss.

Payment of Refund
Mode of making refunds
The payment of refund, if any, would be done through any of the following modes:

l. NECS — Payment of refund would be done through NECS for Investors hawmirggaunt at any of
centres where such facility has been made available.ndile of payment of refunds would be subject
to availability of complete bank account details including tHERIcode as appearing on a cheque leaf,
from the Depositories/ the records of the Registrar. The payofieefunds is mandatory for Investors
having a bank account at any centre where NECS facilithéas made available (subject to availability
of all information for crediting the refund through NECS).

Il. NEFT — Payment of refund shall be undertaken through NEFT wherever thstdns/ bank has been
assigned the Indian Financial System Code (IFSC), which cdmke=l to a MICR, allotted to that
particular bank branch. IFSC Code will be obtained from the weeb$iRBI as on a date immediately
prior to the date of payment of refund, duly mapped with MICR numkeéherever the Investors have
registered their nine digit MICR number and their bank accountber with the Registrar or with the
depository participant while opening and operating the demat accousgrigewill be duly mapped with
the IFSC Code of that particular bank branch and the paymeefurfdrwill be made to the Investors
through this method.

M. RTGS - If the refund amount excee?200,000, the Investors have the option to receive refund through
RTGS. Such eligible Investors who indicate their preferencectvesrefund through RTGS are required
to provide the IFSC code in the CAF. In the event the same mowvted, refund shall be made through
NECS or any other eligible mode. Charges, if any, levied byetund bank(s) for the same would be
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borne by the Company. Charges, if any, levied by the Investor'srbaak/iing the credit would be borne
by the Investor.

V. Direct Credit — Investors having bank accounts with the Bankers to the Isslibealedigible to receive
refunds through direct credit. Charges, if any, levied bydlevant bank(s) for the same would be borne
by us.

V.  For all other Investors the refund orders will be dispatcheaugh speed post/ registered post. Such
refunds will be made by cheques, pay orders or demand drafts drdawour of the sole/ first Investor
and payable at par.

VI. Credit of refunds to Investors in any other electronic manner psitsteé under the banking laws, which
are in force and are permitted by the SEBI from time to time.

Refund payment to Non- resident

Where applications are accompanied by Indian rupee drafts purchasetl aimiqeyable at Ahmedabad, refunds
will be made in the Indian rupees based on the U.S. dollars equivdiech ought to be refunded. Indian rupees
will be converted into U.S. dollars at the rate of exchange, wisighrevailing on the date of refund. The
exchange rate risk on such refunds shall be borne by the concppliedra and our Company shall not bear any
part of the risk.

Where the applications made are accompanied by NRE/FCNR/NRO shegfiends will be credited to
NRE/FCNR/NRO accounts respectively, on which such cheques weava dral details of which were provided
in the CAF.

Printing of Bank Particulars on Refund Orders

As a matter of precaution against possible fraudulent enessthwh refund orders due to loss or misplacement,
the particulars of the Investor's bank account are mandatedjyired to be given for printing on the refund
orders. Bank account particulars, where available, will be promietie refund orders/ refund warrants which can
then be deposited only in the account specified. We will in no wagdponsible if any loss occurs through these
instruments falling into improper hands either through forgery or fraud.

Allotment advice/ Share Certificates/ Demat Credit

Allotment advice/ share certificates/ demat credit aetstof regret will be dispatched to the registered addfess o
the first named Investor or respective beneficiary accowititbe credited within 15 days, from the Issue Closing
Date. Allottees are requested to preserve such allotmenteadii any) to be exchanged later for share
certificates. In case our Company issues allotment advisaesipective share certificates will be dispatched
within one month from the date of the Allotment.

Upon approval of the Basis of Allotment by the Designated Sfackange, the Registrar to the Issue shall send
to the Controlling Branches, a list of the ASBA Investors \whwe been allocated Equity Shares in the Issue,
along with:

* The amount to be transferred from the ASBA Account to the atpdmank account opened by the
Company for the Issue, for each successful ASBA;

» The date by which the funds referred to above, shall be transferred to gsaafdrank account; and

239



* The details of rejected ASBA applications, if any, to enableStB8Bs to unblock the respective ASBA
Accounts.

Option to receive Equity Shares in Dematerialized Form

Investors shall be allotted the Equity Shares in dematedaledectronic) form at the option of the Investor. We
have signed a tripartite agreement dated March 23, 2010 wiBL @Dd the Registrar and dated April 27, 2010
with NSDL and the Registrar which enables the Investors to maldrade in Equity Shares in a dematerialized
form, instead of holding the Equity Shares in the form of physical cattfic

In this Issue, the allottees who have opted for Equity Shareematerialized form will receive their Equity
Shares in the form of an electronic credit to their beneficiary accewgiven in the CAF, after verification with a
depository participant. Investor will have to give the retév@articulars for this purpose in the appropriate place
in the CAF. Allotment advice, refund order (if any) would be semctly to the Investor by the Registrar to the
Issue but the Investor's depository participant will provide to tiienconfirmation of the credit of such Equity
Shares to the Investor’s depository account. CAFs, which do not accurately ¢bistéformation, will be given
the Equity Shares in physical form. No separate CAFs for E&ares in physical and/ or dematerialized form
should be made.

INVESTORS MAY PLEASE NOTE THAT THE EQUITY SHARES CA N BE TRADED ON THE
STOCK EXCHANGE ONLY IN DEMATERIALIZED FORM

The procedure for availing the facility for Allotment of Equihares in this Issue in the electronic form is as
under:

* Open a beneficiary account with any depository participaarte(should be taken that the beneficiary
account should carry the name of the holder in the same manner asteseddn our records. In the case
of joint holding, the beneficiary account should be opened carryingaimes of the holders in the same
order as registered in our records). In case of Investoradhaarious folios with different joint holders,
the Investors will have to open separate accounts for such haldihgse Equity Shareholders who have
already opened such beneficiary account(s) need not adhere to this step.

» For Equity Shareholders already holding Equity Shares in daalated form as on the Record Date, the
beneficial account number shall be printed on the CAF. For those whaoaopeunts later or those who
change their accounts and wish to receive their Equity Shigregay of credit to such account, the
necessary details of their beneficiary account should le fitl the space provided in the CAF. It may be
noted that the Allotment of Equity Shares arising out of tliadanay be made in dematerialized form
even if the original Equity Shares are not dematerialized. Nelests, it should be ensured that the
depository account is in the name(s) of the Equity Sharehaddrthe names are in the same order as in
our records.

* The responsibility for correctness of information (including stges age and other details) filled in the
CAF vis-a-vis such information with the Investor's depositoayticipant, would rest with the Investor.
Investors should ensure that the names of the Investors aoi#ren which they appear in CAF should
be the same as registered with the Investor’'s depository participant.

* If incomplete/ incorrect beneficiary account details aremgivethe CAF, the Investor will get Rights
Shares in physical form.

 The Equity Shares allotted to applicants opting for issue in @ei@@ed form, would be directly

credited to the beneficiary account as given in the CAF aftéfication. Allotment advice, refund order
(if any) would be sent directly to the applicant by the Reayisb the Issue but the applicant’s depository
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participant will provide to the applicant the confirmationtbé credit of such Equity Shares to the
applicant’s depository account.

* Renouncees will also have to provide the necessary detailsthboubeneficiary account for Allotment
of Equity Shares in this Issue. In case these details ammpiete or incorrect, the application is liable to
be rejected.

* Non-transferable allotment advice/refund orders will be directlytsethe Investors by the Registrar.

» Dividend or other benefits with respect to the Equity Sharesihalematerialized form would be paid to
those Equity Shareholders whose names appear in the lishefidi@ owners given by the Depository
Participant to our Company as on the date of the book closure.

General instructions for non-ASBA Investors
* Please read the instructions printed on the CAF carefully.

» Applicants that are not QIBs or are not Non — Institutionaéstoer or those whose Application Money
does not exceell 200,000 may participate in the Issue either through ASBA ondheASBA process.
Eligible Equity Shareholders who have renounced their entitiere full or in part), Renouncees and
Applicants holding Equity Shares in physical form and/or subsgilnm the Issue for Allotment in
physical form may participate in the Issue only through the non ASBA proces

* Application should be made on the printed CAF, provided by us exceptrdaomeel under the head
“Application on Plain Papéron page 225 of this Draft Letter of Offer and should be getad in all
respects. The CAF found incomplete with regard to any of the plarticrequired to be given therein,
and/ or which are not completed in conformity with the termsefDraft Letter of Offer or Abridged
Letter of Offer are liable to be rejected and the moneg, paany, in respect thereof will be refunded
without interest and after deduction of bank commission and otteges, if any. The CAF must be
filled in English and the names of all the Investors, et occupation, address, father's/ husband’s
name must be filled in block letters.

» Eligible Equity Shareholders participating in the Issue dti@n through ASBA are required to fill Part
A of the CAF and submit the CAF along with Application Money befdose of banking hours on or
before the Issue Closing Date or such extended time as nspebified by the Board in this regard. The
CAF together with the cheque/ demand draft should be sent to tikerB&o the Issue/ Collecting Bank
or to the Registrar to the Issue and not to us or Lead Maragiee issue. Investors residing at places
other than cities where the branches of the Bankers to the hese been authorised by us for collecting
applications, will have to make payment by demand draft payabAraedabad of an amount net of
bank and postal charges and send their CAFs to the Registrarlissubedy registered post / speed post.
If any portion of the CAF is/ are detached or separated, such atfpiiés liable to be rejecte@AF’s
received after banking hours on closure day will be liable for rejetion.

» Applications where separate cheques/ demand drafts are rbteattfmr amounts to be paid for Equity
Shares are liable to be rejected.

» Except for applications on behalf of the Central and State r@mant, the residents of Sikkim and the
officials appointed by the courts, all Investors, and in the cagppiication in joint names, each of the
joint Investors should mention his/ her PAN number allotted ik 1.T. Act, irrespective of the
amount of the application. CAFs without PAN will be considered incompletarariégble to be rejected.
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Investors, holding Equity Shares in physical form, are advisedit tisanandatory to provide information

as to their savings/ current account number and the name ofrtkevith whom such account is held in

the CAF to enable the Registrar to the Issue to print tldedggails in the refund orders, if any, after the
names of the payees. Application not containing such details is liablegpebied.

All payment should be made by cheque/ demand draft only. Application thtbeghSBA process as
mentioned above is acceptable. Cash payment is not acceptableselnp@ament is effected in
contravention of this, the application may be deemed invalid anggteation money will be refunded
and no interest will be paid thereon.

Signatures should be either in English or Hindi or in any otmgukage specified in the Eighth Schedule
to the Constitution of India. Signatures other than in Englrshlindi and thumb impression must be
attested by a Notary Public or a Special Executive Magestratler his/ her official seal. The Equity
Shareholders must sign the CAF as per the specimen signature dewithdes/ Depositories.

In case of an application under power of attorney or by a body caepmrély a society, a certified true
copy of the relevant power of attorney or relevant resolutioautiority to the signatory to make the
relevant investment under this Issue and to sign the appficamad certified true a copy of the
Memorandum and Articles of Association and/ or bye laws of such boighorate or society must be
lodged with the Registrar to the Issue giving reference ade¢hal number of the CAF. In case the above
referred documents are already registered with us, the saeaenot be a furnished again. In case these
papers are sent to any other entity besides the Registtiae tssue or are sent after the Issue Closing
Date, then the application is liable to be rejected. In no sheald these papers be attached to the
application submitted to the Bankers to the Issue.

In case of joint holders, all joint holders must sign the ealepart of the CAF in the same order and as
per the specimen signature(s) recorded with us or the DepesitBurther, in case of joint Investors who
are Renouncees, the number of Investors should not exceed thiaec&3e of joint Investors, reference,
if any, will be made in the first Investor's name and alnmunication will be addressed to the first
Investor.

Application(s) received from NRs/ NRIs, or persons of Indiagiorresiding abroad for Allotment of
Equity Shares shall, inter alia, be subject to conditions, gdmanmposed from time to time by the RBI
under FEMA, including regulations relating to QFI's, in the matierefund of application money,
Allotment of Equity Shares, subsequent issue and Allotment otyE&hiares, interest, export of share
certificates, etc. In case a NR or NRI Equity Shareholder spasgific approval from the RBI, in
connection with his shareholding, he should enclose a copy of such appitbvdle CAF. Additionally,
applications will not be accepted from NRs/ NRIs in the UnitdeS or its territories and possessions, or
any other jurisdiction where the offer or sale of the RightstlEments and Equity Shares may be
restricted by applicable securities laws.

All communication in connection with application for the Equity Sbaecluding any change in address
of the Equity Shareholders should be addressed to the Registnarlssue prior to the date of Allotment
in this Issue quoting the name of the first/ sole Investon falimbers and CAF number. Please note that
any intimation for change of address of Equity Shareholders, after the datetofehtt, should be sent to
our Registrar and Transfer Agent, in the case of Equity Shatdsn physical form and to the respective
depository participant, in case of Equity Shares held in dematerializad for

SAFs cannot be re-split.

Only the Equity Shareholder(s) and not Renouncee(s) shall be entitled to @\¥ain S
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* Investors must write their CAF number at the back of the cheque/ demdind dra

* Only one mode of payment per application should be used. The pagmsnhbe by cheque/ demand
draft drawn on any of the banks, including a co-operative bankhvdsituated at and is a member or a
sub member of the Bankers Clearing House located at thee dadicated on the reverse of the CAF
where the application is to be submitted.

* A separate cheque/ draft must accompany each CAF. Outstaggnesh demand drafts or post-dated
cheques and postal/ money orders will not be accepted and appkcaticompanied by such outstation
cheques/ outstation demand drafts/ money orders or postal orders will bediejec

* No receipt will be issued for application money received. Thek&a to the Issue/ Collecting Bank/
Registrar will acknowledge receipt of the same by stampingetathing the acknowledgment slip at the
bottom of the CAF.

» The distribution of the Letter of Offer and issue of Eq@tyares and Rights Entitlements to persons in
certain jurisdictions outside India may be restrictedemal requirements in those jurisdictions. Persons
in such jurisdictions are instructed to disregard the Leftéffer and not to attempt to subscribe for
Equity Shares.

* Investors are requested to ensure that the number of Equity &pphesl for by them do not exceed the
prescribed limits under the applicable law.

Do’s for non-ASBA Investors:

» Check if you are eligible to apply i.e. you are an Equity Shareholder on thedRte;

* Read all the instructions carefully and ensure that the cheque/ draft osedadted in part A of the CAF
and necessary details are filled in;

* In the event you hold Equity Shares in dematerialised form, etisatréhe details about your Depository
Participant and beneficiary account are correct and the biemgfaccount is activated as the Equity
Shares will be allotted in the dematerialized form only;

* Ensure that your Indian address is available to us and the faegistcase you hold Equity Shares in
physical form or the depository participant, in case you hold Equity Sharesatetalised form;

» Ensure that the value of the cheque/ draft submitted by yequal to the (number of Equity Shares
applied for) x (Issue Price of Equity Shares, as the caség)dyefore submission of the CAF. Investors
residing at places other than cities where the branches of thkeBao the Issue have been authorised by
us for collecting applications, will have to make payment by derdeait payable at Ahmedabad of an
amount net of bank and postal charges;

» Ensure that you receive an acknowledgement from the collectioctbd the Banker to the Issue for
your submission of the CAF in physical form;

* Ensure that you mention your PAN allotted under the I.T. Act wittCIE, except for Applications on
behalf of the Central and State Governments, residents ofatieea$ Sikkim and officials appointed by
the courts;

» Ensure that the name(s) given in the CAF is exactly thes ssrthe name(s) in which the beneficiary
account is held with the Depository Participant. In caseQAF is submitted in joint names, ensure that
the beneficiary account is also held in same joint names andnsmobs are in the same sequence in
which they appear in the CAF,;

» Ensure that the demographic details are updated, true and correctegpatits.
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Don’ts for non-ASBA Investors:

Do not apply if you are not eligible to participate in the Issue under thetsesclaws applicable to your
jurisdiction;

Do not apply on duplicate CAF after you have submitted a CAF to a collectiorhlwbitie Banker to
the Issue;

Do not pay the amount payable on application in cash, by money order or by postal order

Do not submit the GIR number instead of the PAN as the application is liabledbtied on this
ground;

Do not submit Application accompanied with Stock invest;

Grounds for Technical Rejections for non-ASBA Investors

Investors are advised to note that applications are ligblee rejected on technical grounds, including the
following:

Amount paid does not tally with the amount payable;

Bank account details (for refund) are not given and the sametevailable with the DP (in the case of
dematerialized holdings) or the Registrar (in the case of physicahgs)d

Submission of CAFs to the SCSBs.

Submission of plain paper Applications to any person other than the Reigistrarssue.

Age of Investor(s) not given (in case of Renouncees);

Except for CAFs on behalf of the Central or State Governmentetidents of Sikkim and the officials
appointed by the courts, PAN number not given for application of any value;

In case of CAF under power of attorney or by limited companiespate trust, relevant documents are
not submitted;

If the signature of the Equity Shareholder does not match théhone given on the CAF and for
Renouncee(s) if the signature does not match with the recordsbéevaiith their Depositories;

CAFs are not submitted by the Investors within the timequileed as per the CAF and the Letter of
Offer;

CAFs not duly signed by the sole/ joint Investors;

CAFs/ SAFs by OCBs not accompanied by a copy of an RBI approval to apply irsti@s Is

CAFs accompanied by Stockinvest/ outstation cheques/ post-dateceshemney order/ postal order/
outstation demand draft;

In case no corresponding record is available with the Depositiid¢ matches three parameters, namely,
names of the Investors (including the order of names of joint t8)|dhe Depositary Participant’s
identity (DP ID) and the beneficiary’s identity;

CAFs that do not include the certifications set out in the @AEhe effect that the subscriber is not a
“U.S. Person” (as defined in Regulation S) and does not hawgistéered address (and is not otherwise
located) in the United States or other restricted jurissfistand is authorized to acquire the Rights
Entitlements and Equity Shares in compliance with all applicabledadsegulations;

CAFs which have evidence of being executed in/ dispatched from rekjugsalictions;

CAFs by ineligible non-residents (including on account of restrictiggraribition under applicable local
laws) and where the registered addressed in India has not been provided,;

CAFs where we believe that CAF is incomplete or acceptahsuch CAF may infringe applicable legal
or regulatory requirements;

In case the GIR number is submitted instead of the PAN;

CAFs submitted by Renouncees where Part B of the CAF is inetenpt is unsigned. In case of joint
holding, all joint holders must sign Part ‘B’ of the CAF,;

Applications by persons not competent to contract under theaCowict, 1872, as amended, except bids
by minors having valid demat accounts as per the demographic details groyittee Depositaries.
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» Applications by Renouncees who are persons not competent to camdactthe Indian Contract Act,
1872, including minors;

* Multiple CAFs, including cases where an Investor submits C#léisg with a plain paper application;
and

» Applications from QIBs, Non-Institutional Investors (includingphcations for less tha’ 200,000) or
Investors applying in this Issue for Equity Shares for an amexggeding® 200,000, not through ASBA
process.

Please read the Draft Letter of Offer or Abridged LeatfeDffer and the instructions contained therein and in the
CAF carefully before filling in the CAF. The instructionentained in the CAF are an integral part of the Draft
Letter of Offer and must be carefully followed. The CAFi&ble to be rejected for any non-compliance of the
provisions contained in the Letter of Offer or the CAF.

Investment by Flls
In accordance with the current regulations, the following restrictionspguiecable for investment by Flis:

No single Fll can hold more that 10% of our post-Issue paid-up shaital chn respect of an Fll investing in the
Equity Shares on behalf of its sub-accounts, the investmdmtlwalf of each sub-account shall not exceed 5% of
our total paid-up share capital.

Applications will not be accepted from Flls in restricted jurisdictions

Please note that pursuant to the applicability of the directissued by SEBI vide its circular bearing number
CIR/ CFD/ DIL/ 1/ 2011 dated April 29, 2011, all applicants who arBsQNon-Institutional Investors or are
other Eligible Equity Shareholders applying in this Issue foritiédshares for an amount exceedf00,000
shall mandatorily make use of ASBA facility. Further, alBQpplicants and Non-Institutional Investors are
mandatorily required to use ASBA, even if application amount does not e2e@d00.

Investment by NRIs

Investments by NRIs are governed by the Portfolio InvestmemerSe under Regulation 5(3)(i) of the Foreign
Exchange Management (Transfer or Issue of Security by arP&ussident Outside India) Regulations, 2000.
Applications will not be accepted from NRIs in restricted jurisdictions

Please note that pursuant to the applicability of the directissued by SEBI vide its circular bearing number
CIR/ CFD/ DIL/ 1/ 2011 dated April 29, 2011, all applicants who amBsQNon-Institutional Investors or are
applying in this Issue for Equity Shares for an amount exce&a®@ 000 shall mandatorily make use of ASBA
facility. Further, all QIB applicants and Non-Institutionavéstors are mandatorily required to use ASBA, even if
application amount does not exc&ad0,000.

Procedure for Applications by Mutual Funds

A separate application can be made in respect of each scfi@mdndian mutual fund registered with the SEBI
and such applications shall not be treated as multiple applicatibasapplications made by asset management
companies or custodians of a mutual fund should clearly indicate rtes afathe concerned scheme for which the
application is being made.

Please note that pursuant to the applicability of the directissued by SEBI vide its circular bearing number

CIR/ CFD/ DIL/ 1/ 2011 dated April 29, 2011, all applicants who aldsQNon-Institutional Investors or are
applying in this Issue for Equity Shares for an amount exce&ai®@ 000 shall mandatorily make use of ASBA
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facility. Further, all QIB applicants and Non-Institutionavéstors are mandatorily required to use ASBA, even if
application amount does not exc&d0,000.

Investment by QFIs

In terms of circulars dated January 13, 2012, SEBI and RBI havetteermvestment by QFIs in Indian equity

issues, including in rights issues. A QFI can invest in the Issue throudgpisitory participant with whom it has

opened a demat account. No single QFI can hold more than fivenpefgaid up equity capital of the company
at any point of time (includes investment made as a QFI ald Flxther, aggregate shareholding of all QFls
shall not exceed ten percent of the paid up equity capital of the Companypatirangf time.

Procedure for Applications by AlFs, FVCls and VCFs

The SEBI (Venture Capital Funds) Regulations, 1996, as amen8&BI("VCF Regulations”) and the SEBI

(Foreign Venture Capital Investor) Regulations, 2000, as amen®&EB(“FVCI Regulations”) prescribe,

amongst other things, the investment restrictions on VCFs andsH¥Gistered with SEBI. Further, the SEBI
(Alternative Investments Funds) Regulations, 2012 (“SEBI AlguRsions”) prescribe, amongst other things,
the investment restrictions on AlFs.

As per the SEBI VCF Regulations and SEBI FVCI Regulationgrs/&hd FVCls are not permitted to invest in
listed companies pursuant to rights issues. Accordingly, afiplisaby VCFs or FVCls will not be accepted in
this Issue.

Venture capital funds registered as category | AlFs, fisedkin the SEBI AIF Regulations, are not permitted to
invest in listed companies pursuant to rights issues. Accordiagpfications by venture capital funds registered
as category | AlFs, as defined in the SEBI AIF Regulatiam$ not be accepted in this Issue. Other categories of
AlFs are permitted to apply in this Issue subject to compliance withEBéAF Regulations.

Such AlFs having bank accounts with SCSBs that are providing ASBAies / centres where such AlFs are
located are mandatorily required to make use of the ASBAitfadDtherwise, applications of such AlFs are
liable for rejection.

Applications will not be accepted from QFls in restricted prisdictions

QFI applicants which are QIBs, Non-Institutional Investorsvbose application amount exce&#)0,000 can
participate in the Issue only through the ASBA process. Furthera@sticants which are QIB applicants and
Non-Institutional Investors are mandatorily required to use ASRB&n if application amount does not exc&ed
200,000.

Mode of payment for Resident Equity Shareholders/ Investors

* All cheques/ drafts accompanying the CAF should be drawn in faxfahe Collecting Bank (specified
on the reverse of the CAF), crossed ‘A/c Payee only’ and marked “Demnghts Rssue - R”.

» Investors residing at places other than places where thecbdektion centres have been opened by us
for collecting applications, are requested to send their Cégasther with Demand Draft for the full
application amount, net of bank and postal charges favouring the Baémkieesissue, crossed ‘A/c Payee
only’ and marked “Denis — Rights Issue - R” payable at Ahmeddivadtly to the Registrar to the Issue
by registered post so as to reach them on or before the IsssiagCDate. We or the Registrar to the
Issue will not be responsible for postal delays or loss of applicatiareiit, if any.
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Applications through mails should not be sent in any other manneptexsenentioned above. The CAF along
with the application money must not be sent to our Company or tltte Maaager. Applicants are requested to
strictly adhere to these instructions.

Mode of payment for Non-Resident Equity Shareholders/ Investors

As regards the application by non-resident Equity Shareholaeesstbrs, the following conditions shall
apply:

Individual non-resident Indian applicants who are permitted to sbbsior Equity Shares by applicable
local securities laws can also obtain application forms from the following@ssidr

SHAREPRO SERVICES (INDIA) PRIVATE LIMITED
SEBI Registration Number: INRO00001476

13 AB, Samhita Warehousing Complek‘f Rloor,
Sakinaka Tel. Exchange Lane, Off Andheri-Kurla Road,
Sakinaka, Andheri (E), Mumbai 400072

Tel: +91 22 6772 0300 / 406ax: +91 22 2859 1568
Email: rights@shareproservices.com

Website: www.shareproservices.com

Contact Person:Mr. Anand Moolya / Ms. Janvi Amin

Applications will not be accepted from non-resident from any jintigsh where the offer or sale of the
Rights Entitlements and Equity Shares may be restricted by applicabl#iee laws.

All non-resident investors should draw the cheques/ demand drdétgaur of “Denis — Rights Issue —
NR”, crossed “Alc Payee only” for the full application amount,ofdtank and postal charges and which
should be submitted along with the CAF to the Bankers to the Issllettion centres or to the Registrar
to the Issue.

Non-resident investors applying from places other than placesviherbank collection centres have
been opened by the Company for collecting applications, are requestedd their CAFs together with
Demand Dratft for the full application amount, net of bank and postates drawn in favour of Bankers
to the Issue, crossed “Alc Payee only” and marked “Denis —Rigbtie — NR” payable at Ahmedabad
directly to the Registrar to the Issue by registered poss $o r@ach them on or before the Issue Closing
Date. The Company or the Registrar to the Issue will not be nsigpe® for postal delays or loss of
applications in transit, if any.

Payment by non-residents must be made by demand draft payable edaklat/ cheque payable drawn
on a bank account maintained at Ahmedabad or funds remitted from abroad in anpltdhed ways:

Application with repatriation benefits

By Indian Rupee drafts purchased from abroad and payable at Ahmeddbadsoremitted from abroad
(submitted along with Foreign Inward Remittance Certificate);

By local cheque / bank drafts remitted through normal banking chaonelst of funds held in Non-
Resident External Account (NRE) or FCNR Account maintainel bainks authorized to deal in foreign
currency in India, along with documentary evidence in support of remittance;

By Rupee draft purchased by debit to NRE/ FCNR Account maita@&isewhere in India and payable in
Ahmedabad,;

Flis registered with SEBI must remit funds from special non-resrdg@ee deposit account; or
Non-resident investors applying with repatriation benefits shanalel cheques/ drafts in favour of ‘Denis
— Rights Issue - NR’ and must be crossed ‘account payee only’ for the fudadigpl amount.

Investors may note that where payment is made by drafts gecthiedm NRE/ FCNR accounts as the
case may be, an Account Debit Certificate from the banknigghie draft confirming that the draft has
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been issued by debiting the NRE/ FCNR account should be enclosedh&itBAF. Otherwise the
application shall be considered incomplete and is liable to be rejected.

Application without repatriation benefits

* As far as non-residents holding Equity Shares on non-repatriatsis dr@ concerned, in addition to the
modes specified above, payment may also be made by way of chequeodrBlwn-Resident (Ordinary)
Account maintained in India or Rupee Draft purchased out of NRéukt maintained elsewhere in
India but payable at Ahmedabad. In such cases, the Allotment dfyEgjuares will be on non-
repatriation basis.

* All cheques/ drafts submitted by non-residents applying on a notriagijpa basis should be drawn in
favour of Denis — Rights Issue — Rand must be crossed ‘account payee only’ for the full apmicat
amount. The CAFs duly completed together with the amount payable dcatippl must be deposited
with the Collecting Bank indicated on the reverse of the CAFardehe close of banking hours on or
before the Issue Closing Date. A separate cheque or bank draft must acceagia@AF.

* Investors may note that where payment is made by draftegaed from NRE/ FCNR/ NRO accounts as
the case may be, an Account Debit Certificate from the bankgshe draft confirming that the draft
has been issued by debiting the NRE/ FCNR/ NRO account shouldlbseshwith the CAF. Otherwise
the application shall be considered incomplete and is liable to be rejected.

* New demat account shall be opened for holders who have had a chatgiis from resident Indian to
NRI. Any application from a demat account which does not reflect the acstatis of the Applicant are
liable to be rejected.

Notes:

* In case where repatriation benefit is available, interésidend, sales proceeds derived from the
investment in Equity Shares can be remitted outside India,c$ubjéax, as applicable according to the
I.T. Act.

* In case Equity Shares are allotted on a non-repatriation basis, the dividesaleproceeds of the Equity
Shares cannot be remitted outside India.

* The CAF duly completed together with the amount payable on appficatust be deposited with the
Collecting Bank indicated on the reverse of the CAFs beforeltise of banking hours on or before the
Issue Closing Date. A separate cheque or bank draft must accompany each CAF.

* In case of an application received from non-residents, Allotmefunds and other distribution, if any,
will be made in accordance with the guidelines/ rules piesdrby RBI as applicable at the time of
making such Allotment, remittance and subject to necessary approvals.

Impersonation

As a matter of abundant caution, attention of the Invest@pdsifically drawn to the provisions of sub-section
(1) of Section 68A of the Companies Act, 1956 which is reproduced below:

“Any person who makes in a fictitious name an application to apaagnfor acquiring, or subscribing for, any
shares therein, or otherwise induces a Company to Allot, oreegisy transfer of shares therein to him, or any
other person in a fictitious name, shall be punishable with iomment for a term which may extend to five
years”.

Payment by Stockinvest

In terms of RBI Circular DBOD No. FSC BC 42/ 24.47.00/ 2003-04 dategtiber 5, 2003, the Stockinvest
Scheme has been withdrawn. Hence, payment through Stockinvest would not bedaocis Issue.
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Disposal of application and application money

No acknowledgment will be issued for the application moneysvettdiy us. However, the Bankers to the Issue/
Registrar to the Issue/ Designated Branch of the SCSEsvireg the CAF will acknowledge its receipt by
stamping and returning the acknowledgment slip at the bottom of each CAF.

The Board reserves its full, unqualified and absolute rightteg or reject any application, in whole or in part,
and in either case without assigning any reason thereto.

In case an application is rejected in full, the whole of the egidin money received will be refunded. Wherever
an application is rejected in part, the balance of application ynéinany, after adjusting any money due on

Equity Shares allotted, will be refunded to the Investor withperéod of 15 days from the Issue Closing Date. If
such money is not repaid within eight days from the day we beliabhe to repay it, we and every Director who

is an officer in default shall, on and from expiry of eight daygplmly and severally liable to repay the money

with interest as prescribed under Section 73 of the Companted4956. The dispatch of allotment advice / share
certificates / refund orders and demat credit will be complatel the allotment and listing documents will be
submitted to the stock exchanges within 15 days from the Issue Closing Date

For further instructions, please read the CAF carefully.
Utilisation of Issue Proceeds

The Board of Directors declares that:

» All monies received out of this Issue shall be transferoed separate bank account referred to sub-
section (3) of Section 73 of the Companies Act, 1956;

» Details of all monies utilized out of the Issue shall be disdlos®ler an appropriate separate head in our
balance sheet indicating the purpose for which such monies haweubkzed till the time any of the
Issue Proceeds remained unutilised;

» Details of all unutilized monies out of the Issue, if any, shalbisclosed under an appropriate separate
head in our balance sheet indicating the form in which such unutilized monielsemavimvested; and

* We may utilize the funds collected in the Issue only after finalisatidmeoBasis of Allotment.

Undertakings by our Company
We undertake the following:

» The complaints received in respect of the Issue shall be attended texpedsiously and satisfactorily.

» All steps for completion of the necessary formalities foingsand commencement of trading at all Stock
Exchange where the Equity Shares are to be listed will be taken within 4 6fdag Issue Closing Date /
7 days from the finalization of the Basis of Allotment.

* The funds required for making refunds to unsuccessful applicargerabe modes disclosed shall be
made available to the Registrar to the Issue by us.

* We undertake that where refunds are made through electronietrahfiinds, a suitable communication
shall be sent to the Investor within seven working days ofidiiidn of Basis of Allotment, giving
details of the banks where refunds shall be credited along mithirst and expected date of electronic
credit of refund.

» Adequate arrangements shall be made to collect all ASBA applhs and to consider them similar to
non-ASBA applications while finalising the basis of Allotment.

» The certificates of the securities/ refund orders to the esident Indians shall be dispatched within the
specified time.
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* No further issue of securities affecting our equity cagtelll be made till the securities issued/ offered
through the Letter of Offer Issue are listed or till tiplecation money are refunded on account of non-
listing, under-subscription etc.

* At any given time there shall be only one denomination of our Equity Shares.

* We accept full responsibility for the accuracy of informatgiwen in this Draft Letter of Offer and
confirm that to the best of our knowledge and belief, there ar¢heo facts the omission of which makes
any statement made in the Letter of Offer misleading amthdr confirms that we have made all
reasonable enquiries to ascertain such facts.

« All information shall be made available by the Lead Managel the Issuer to the Investors at large and
no selective or additional information would be available faeation of the Investors in any manner
whatsoever including at road shows, presentations, in research oepalts etc.

* We shall comply with such disclosure and accounting norms specified by ®EBlife to time.

Minimum Subscription

If we do not receive the minimum subscription of 90% of the Isscieding subscribing to any unsubscribed
portion of the Issue by the Promoters and the Promoter Grouppthpay shall refund the entire subscription
amount received within 15 days from the Issue Closing Datbeit is delay in the refund of subscription by
more than 8 days after we become liable to pay the subscrgstionnt (i.e., 15 days after the Issue Closing Date
or the date of refusal by the Stock Exchanges to grant listimgigs2on to us for the listing of the Equity Shares
Allotted in this Issue, whichever is earlier), the Company aedyeDirector of the Company who is an officer in
default will be liable to pay interest for the delayedigmbrat prescribed rates in sub-sections (2) and (2A) of
Section 73 of the Companies Act, 1956.

Important

Please read this Draft Letter of Offer carefully beftaking any action. The instructions contained in the
accompanying CAF are an integral part of the conditions and bwstarefully followed; otherwise the
application is liable to be rejected.

All enquiries in connection with this Draft Letter of Offer mzcompanying CAF and requests for SAFs must be
addressed (quoting the Registered Folio Number/ DP and Client IDemuthe CAF number and the name of the

first Equity Shareholder as mentioned on the CAF and super sdibats - Rights Issue’ on the envelope and

postmarked in India) to the Registrar to the Issue at the followingssddre

SHAREPRO SERVICES (INDIA) PRIVATE LIMITED
SEBI Registration Number: INRO00001476

13 AB, Samhita Warehousing Comple¥ Bloor,
Sakinaka Tel. Exchange Lane, Off Andheri-Kurla Road,
Sakinaka, Andheri (E), Mumbai 400072

Tel: +91 22 6772 0300 / 406ax: +91 22 2859 1568
Email: rights@shareproservices.com

Website: www.shareproservices.com

Contact Person:Mr. Anand Moolya / Ms. Janvi Amin

It is to be specifically noted that this Issue of Equity 88as subject to the risk factors mentioned in chapter
titled “ Risk Factor$ beginning on page 15 of this Draft Letter of Offer.

The Issue will remain open for a minimum 15 days. However, the Board will havight to extend the Issue
period as it may determine from time to time but not exceeding 30 days frorsubedpening Date.
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SECTION X: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

Capitalized terms used in this section have the meaning givench terms in the Articles of the Company.
Pursuant to Schedule 1l of the Companies Act, 1956 and the SEBI (ICDR) Regulationairth@ovisions of the
Articles of Association of the Company relating to votirghts, dividend, lien, forfeiture, restrictions on transfer
and transmission of Equity Shares and or their consolidation/ sphttangequired to be stated. Please note that
each provision herein below is numbered as per the correspondite rautitber in the Articles of Association of
the Company as they stand on the date of this Offer and defimes! lterein have the meaning given to them in
the said Articles of Association.

1. Provisions of Table —A Applicable

The articles of Table “A’ in the First Schedule to Compaties 1956 (hereinafter referred to as Table-A) shall
be applicable to this Company except in so for as excluded, modifigdd\or altered expressly or impliedly, by
the regulation of the Company hereinafter following or made from time & tim

2. General Authority

Wherever in the Companies Act, it has been provide that the Commpatiyhave any right, privilege or authority
or the Company cannot carry out any transaction unless the Congpemwiithorized by its Articles then in that
case, this Article hereby authorizes and empowers the Compaayeasuch right, privilege or authority and to
carry out such transactions as have been permitted by the mesgect, 1956, without there being any other
specific article in that behalf herein provided.

5. Calls

The Directors may, from time to time, by Resolutions makks egdon the members in respect of any moneys
unpaid on their shares, provided that, each member shall subjeatetving at least fourteen days notice
specifying the person to whom the payment, is to be made and thanihpace of payment, pay the amount of
calls so made to the person at the time and place as specified. Aycak made by installments.

5A. That where calls are made on partly paid up shares:

® Call Notice shall be subdivided into smaller units when so estjbiy the registered shareholders and
duplicate call notices shall be issued at the request of teergebeneficially entitled on production
of satisfactory evidence that they are so beneficially entitled.

(i) Payment of call money shall be accepted from the beneficiarfiaderoduction of sub divided or
duplicate call notices without the shares in respect of wtheket call notices are paid shall be
transferred in the name of beneficial holders

(iii) The surrender of call money receipts shall be accepted whbanedit letters are presented to the
Company to be exchanged for share certificates regardlelss pétsons in whose favour the receipt
have been made out and Board shall not require the surrender of any othés fienaithe registered
shareholders of the issue of discharge or indemnity from his or before issuing the share
certificates”.

6. (i) Lien on Shares
The Company shall have no lien on its fully paid-up shares. In tles odgartly paid-up shares, the company

shall have a first and paramount lien only in respect of all moakyd or payable at a fixed time in respect of
such shares. Any such lien shall extend to all dividends from tortime declared in respect of such shares.
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Unless otherwise agreed, the restriction of a transfer oésisaall operate as a waiver of the Company’s lien, if
any, on such shares. The Directors may at any time decigrehares to be wholly or in part exempt from the
provisions of This Articles.

(i) Commission on Shares
The Director may at any time pay a commission to any persosufiscribing or agreeing to subscribe whether
absolutely or conditionally for any shares, debentures in the Comparsg thdt if the commission in respect of
shares shall be paid out of capital, the statutory conditiotigeqjuirement shall be observed and complied with.
The rate of commission shall not exceed 5 per cent on thessbrafe5 per cent on debentures subscribed. The
commission may be paid or satisfied in cash or shares or debenture of then@ompa
6A (i) That the share certificates shall be issued in marketable lots only
(i) That the company hereby agrees not to take any charge :
(a) for sub-division and/or consolidation, renewal and pucca transfeeipts into denominations
corresponding to the market unit of trading.
(b) for issue of new certificates in replacement of those whanie old, descript or wornout or where cages
on reverses for recording transfer have been fully utilised.
(c) for sub-division of renounceable letters of right.

(i) That the company will not charge any fees exceeding thosghwiay be agreed upon with the Stock
Exchange:

(a) for issue of new certificates in replacement of those which aredpdefaced, lost or destroyed.
(b) for sub-division and consolidation of shares and debentures @effiand for sub-division of letters of
allotment, split consolidation, renewals and pucca receipts imonaeation other than those fixed for

the market unit of trading”.

(iv) That all dividend warrants shall be payable at par at sutterseas may be agreed to between the Stock
Exchange and the Company”.

TRANSFER AND TRANSMISSION OF SHARES
7. Register of Transfer

The Company shall keep a book to be called the “Register off€rahand therein shall be fairly and distinctly
entered the particulars of every transfer or transmission of ang. shar

8. Form of Transfer

The instrument of transfer of any share shall be in writing dritdeaprovisions of Section 108 of Companies the
Act, 1956 (hereinafter referred to as Act) and of any statutargifications thereof for the time being shall be
duly complied with in respect of all transfer of shares and reg@trtiereof.

9. To be executed by Transferor and Transferee

Every such instrument of transfer shall be signed both by theféran and transferee and the transferor shall be

deemed to remain the holder of such share until the name whitisferee is entered in the Register of Members
in respect thereof.
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10. Directors may refuse to register transfer

Notwithstanding anything contained in Section 82 or Section 111 of the Carapact, 1956 or any statutory
modification thereof for the time being in force but subjecthe provisions of Section 22A of the Securities
Contracts (Regulation) Act, 1956, a company may refuse to retlistdransfer of any of its Securities in the
name of the transferee on any one or more of the following grounds and on no other gronelys, na

(a) That the instrument of transfer is not proper or has not beensthuyped and executed or that certificate
relating to the security has not been delivered to the Compaimabany other requirement under the law
relating to registration of such transfer has not been complied with.

(b) That the transfer of security is in contravention of any law.

(c) That the transfer of security is likely to result in subhrge in the composition of the Board of Directors as
would be prejudicial to the interests of the Company or to the public interest.

(d) That the transfer of security is prohibited by any order of auoytdribunal or other authority under any law
for the time being in force.

“Security means security of a Company, being a securityllmtea recognized Stock Exchange but not being
a security which is not fully paid up or on which the Company has a lien”.

11. Transfer of Shares

An application for registration of the transfer of shares/he made either by the transferor or the transferee
provided that where such application is made by the transferoegmiration shall in the case of partly paid
shares be effected unless the Company gives notice of theatipplito the transferee and subject to the
provisions of sub-clause (iv) the Company shall unless objectiorade my the transferee, within two weeks
from the date of receipt of the notice, enter in the Regatenembers the name of the transferee in the same
manner and subject to the same conditions as if the applidatioegistration was made by the transferee. The
company shall comply with the provision of Section 108 of the Act.

For the purpose of sub-clause (i) notice to the transferee lshaleemed to have been duly given if sent by
prepaid registered post to the transferee at the addressigitiee instrument of transfer and shall be deemed to
have been delivered at the time at which it would have been delivered ito thienordinary course of post.

It shall not be lawful for the Company to register a trangfeany shares unless a proper instrument of transfer
duly stamped and executed by or on behalf of the transferor and by or on behalfarfdferde has been

delivered to the Company along with the Certificate relatmghe shares and if no such Certificate is in
existence, along with the letter of allotment of shares. Tirectdr may also call for such other evidence as may
reasonably be required to show the right of the transferor to thakeansfer. Provided that where it is proved to
the satisfaction of the Director of the Company that an ingnarof transfer signed by the transferor and the
transferee has been lost, the Company may, if the Direttiods fit on an application in writing made by the
transferee and bearing the stamp required by an instrumémansfer, register the transfer on such terms as to
indemnity as the Directors may think fit.

If the Company refuse to register the transfer of any shdwe€$;ampany shall within two months from the date
on which the instrument of transfer is lodged with the Company setha transferee and the transferor notice of
the refusal.

Nothing in sub-clause (iii) above shall prejudice any poweh®fGompany to register as shareholder any person
to whom the right to any shares has been transmitted by operation of law.
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Nothing in this Article shall prejudice any power of the Company to retusegister the transfer of any share.
12. Custody of instrument of transfer

The instrument of transfer shall after registration be methby the Company and shall remain in their custody.
All instruments of transfer which the Director may declineegister, shall on demand be returned to the persons
depositing the same. The Director may cause to be destroyeahafer deeds lying with the company after such
period as they may determine.

13 Closure of transfer books

The Directors shall have power on giving seven days’ noticelbgrasement as required by Section 154 of the
Act, to close the transfer books of the Company for such peripdrards of time not exceeding on the whole 45
(forty five) days in each year but not exceeding 30 (thirty) daysimgiesas they may deem fit.

13A The Company will give atleast forty — two days notice to th8tock Exchange before the closure of the
Company’s Register of Members”.

14. Titles to shares of deceased holder

The heir, executors or administrators of a deceased shanshsltl be the only persons recognized by the
Company as having any title his shares and the Company shall bhoubé to recognize such heir, executor or
administrators unless they shall heir, executor or admitostedall have first obtained probate or Letters of
Administration or a Succession Certificate, under the nextléytiegister the name of any person who claims to
be absolutely entitled to the shares standing in the name of the deceasleel ras a member.

15. Refusal to register Nominee

The Directors shall have the same right to refuse tetexga person entitled by transmission to any shares or his
nominee as if he were the transferee name in an ordinary transfert@udeemegistration.

16. Board may require evidence of transmission

Every transmission of a share shall be verified in such maméhe Directors may require, and the Company
may refuse to register nay such transmission until the sanaerified or until or unless an indemnity be given to
the Company with regard to such registration which the Diremtdheir desertion shall consider sufficient,

provided nevertheless that there shall not be any obligation on thea@gnor the Directors to accept any

indemnity.

17. Transfer of Debentures

The provisions of these Articles shall mutatis mutandisyafapthe transfer or transmission by operation of law
debentures of the Company.

18. Company not liable for disregard of a notice prohibiting registréion of a transfer

The Company shall incur no liability or responsibility whatseeweconsequence of its registering or giving
effect to any transfer of shares made or purporting to be madey apparent legal owner thereof as shown or
appearing in the a Register of members, to the prejudice ofngenswing or claiming any equitable right, tile in
such shares, notwithstanding that the Company may have had notice oftimgphegistration of such transfer
and may have entered such notice or reference thereto in a bttak@bmpany and the Company shall not be
bound or required to regard or attend or give effect to any natieh may be given to them of any equitable
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right, tile or interest or be under any liability whatsoédegrrefusing or neglecting to do so, though it may have
been entered or referred to in some book of the Company, but the Gostgl nevertheless be at liberty to
regard and attend to any such notice and give effect thereto if the Birsietdl so think fit.

18A.

That the Board shall comply with the rules, regulations and requireiiethis Stock Exchange or the rules made
under the Act or the rules made under the Securities Con(Regmilation) Act, 1956 or any other law or rules
applicable relating to the transfer or transmission of sharésh@ntures”.

ALTERATION OF CAPITAL
19A (i) Increase of Capital

The Company from time to time in general meeting increase its shatal tgphe issue of new shares of
such amounts as it thinks expedient.

(i) On what conditions the new shares may be issued

Subject to the provisions of Section 80, 81 and 85 to 90 of the Aatethieshares shall be issued upon
such conditions and with such rights and privileges annexed theréte general meeting creating the
same shall be particular such shares may be issued stbjbet provisions of the said sections with a
preferential or qualified right to dividends and in distribution afeés of the Company and subject to the
provisions of the said sections with a special or without agiyt of voting and subject to the provisions
of Section 80 of the Act any preference shares may be issued tenntisethat they are or at the option of
the Company are to be liable to the redeemed.

Unless the Company in General Meeting shall in accordanbethvgtprovisions of Section 81 of the Act
otherwise determine, the provision of Section 81 of the Act &leattomplied with, with regard to the
offer of such shares.

B. Capitalization of Reserves

Any General Meeting may upon the recommendation of the Boardyee$at any moneys, investments, other
assets forming part of the undivided profits of the Compamdstg to the credit of the Reserve Fund or in the
hands of the Company and available for Dividend or representing premagived on the issue of shares and
standing to the credit of share Premium Account or the Capital.

Redemption reserve Fund, be capitalized and distributed amongst shetSbfareholders as would be entitled to
receive the same if distributed by way of Dividends or to their Nominee or nonifisee®solved by the General
Meeting and in the same proportions on the footing that they becoithedetitereto as capital and that all or any
part of such capitalized fund be applied on behalf of such sharehwlgeging up in full and unissued shares or
debentures of the Company or towards payment of the uncalledtyiabil any issued shares and that such
distribution or payment shall be accepted by such shareholderd safigfaction of the interest in the said
capitalized sum.

20. New Capital to be considered part of the original capital
Except so far as otherwise provided by the conditions of issuetbebg Articles, any capital raised by the issue
of new shares shall be considered part of the original cagitdlshall be subject to the provisions herein

contained with reference to the payment of calls and installméatssfer and transmission, lien, voting,
surrender and otherwise.
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21. Reduction in capital

Subject to the provisions of Section 100 to 104 of the Act, The Qompey from time to time by special
resolution, reduce its Capital by paying off capital or cancelamital which has been lost or is unrepresented by
available assets or is superfluous or by reducing thdityabn the shares or otherwise as may seem expedient,
and capital may be paid off upon the footing that it may be caledgain or otherwise and the Board may
subject to the provisions of the Act, accept surrender of shares

BORROWINGS
22. Powers to borrow

a) Subject to the provisions of Section 292 of the Act, the Boardfroay time to time borrow or secure the
payment of any sum of sums of moneys for the purposes of the Company.

b) Directors may borrow from time to time necessary finamceatquisition of fixed assets of the Company
against the creation of charge on such assets from Finanstaltions like State Financial Institutions,
Banks, Life Insurance Corporation of India, I.C.1.C.I and other Financiatutishs.

c) Company may borrow necessary finance for working capital regeits from banks and/or shroffs and /or
public against hypothecation and/or pledge of current assetslimglraw materials, stock of finished goods,
stock in process, bills receivables etc.

23. Payment of Borrowing

The Board may secure the repayment of moneys in such manner and upon such terms and coatlitiesyseict

as it thinks fit and in particular by the issue of bonus shareferenee shares, whether perpetual or redeemabile,
or debentures or debenture stock or by creating any mortgagee crasther security on the undertaking of the
whole or any part of the property of the Company (both present and)fitaluding its uncalled capital for the
time being.

24. Issue of Debentures etc. with special rights

Subject to the provisions of the Act, any debentures, debentaie bond or other securities may be issued at a
discount, premium or otherwise and with any special privilege esdemption, surrender, drawing, allotment of
shares, appointment of Director and otherwise.

25. Priority of charge to prevail

Whenever any uncalled capital of the Company is charged, all péakamg any subsequent charge thereon shall
take the same subject to such prior charge and shall notiledeby notice to the shareholder or otherwise, to
obtain priority over such prior charge.

26. Directors indemnified

If the Directors or any of them or any other person shall begmrsonally liable for the payment of any sum
primarily due from the Company, the Directors may execute wsecto be executed any mortgage charge or

security over or affecting the whole or any part of thetassf the Company by way of indemnity to secure the
Directors or person so becoming liable as aforesaid from any loss oleuilih.
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GENERAL MEETINGS
32. Voting Right

On a show of hands every members present in person holding equéy shall have one vote. On a poll every
members present in persons or by proxy shall have one vote for each equityekhbyehim.

33. Proxy

A Member may appoint another person as his proxy to attend and tat\astg General Meeting of the Company
instead of himself but a non member shall not be entitled to speak at suzigmeet

39. Restrictions on exercise of voting rights of members who have naig calls etc.

No member shall exercise any voting right in respect of angshiagistered in his name, on which any calls or
other sums presently payable by him have not been paid or ird regathich the Company has exercised any
right of lien.

40. Equal Rights of Share holders

Any shareholder whose name is entered in the Register of members of the Cehglbayjoy the same rights
and be subject to the same liabilities as all other shareholdées cbss.

41. Voting to be by show of hands in first instance

At any general meeting a resolution put to the vote at théingeghall unless a poll is demanded under Section
179 of the Act be decided on a show of hands.

42.(a) Votes

Subject to the provisions of the Act, upon show of hands everybereantitled to vote and present in person
shall have one vote, and upon a poll every member entitled to wibjeresent in person or by proxy shall have
one vote, for every share held by him.

b. No voting by proxy on show of hands

No member not personally present shall be entitled to vote on acfhmands unless such members is a body
corporate present by proxy or such proxy or by a representativesoteyn a show of hands as if he were a
member of the Company.

c. Votes in respect of shares of decreased or insolvent membets.

Subject to the provisions of the Act and other provisions ofethfgticles, any person entitled under the
transmission clause to transfer any shares may vote ajeamgral meeting in respect thereof as if he was the
registered holder of such shares, provided that at leasfiort§ €ight) hours before the time of holding the
meeting or adjourned meeting as the case may be at which he proposes to Watie shsfy the Directors of his
right transfer such shares unless the Directors shadl pawviously admitted his right to vote at such meeting in
respect thereof.

d. Custody of instruments

If any such instrument of appointment be confined to the objectpufimting proxy or substitute for voting at
meetings of the Company, it shall remain permanently or for soehas the Directors may determine in the
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custody of the Company, if embracing other objects a copy thexaofiged with the original, shall be delivered
to the Company to remain in the custody of the Company.

e. Validity of votes given by proxy not withstanding death of members et

A vote given in accordance with the terms of an instrumeptaty shall be valid notwithstanding the previous
death of the principal or revocation of the proxy or of any paf@ttorney under which such proxy was signed
or the transfer of the share in respect of which the votgven, provided that no intimation in writing of the
death, revocation or transfer shall have been received at the ejistiice of the Company before the meeting.

f. Time for objections for vote

No objection shall be made to the validity of any vote exceflieameeting or poll at which such vote shall be
tendered and every vote whether given personally or by an agprixy or representative not disallowed at such
meeting or poll shall be deemed valid for all purpose of such meeting of poll wieatsoe

g. Chairman of any meeting to be the judge of any vote

The Chairman of any meeting shall be the sole judge of thatyadidevery vote tendered at such meeting. The
Chairman present at the time of taking of a poll shall bestihe judge of the validity of every vote tendered at
such poll.

43. Chairman’s declaration of result of voting by show of hands to be colusive

A declaration by the Chairman in pursuance of Section 177 of the Adartteashow of hands, a resolution has or
has not been carried, either unanimously or by a particular tyajarid an entry to that effect in the books
containing the minutes of the proceedings of the Company, shall beiseaatvidence of the fact, without proof

of the number or proportion of the votes cast in favour of or against suditiceso

44. (i) Demand of Poll
Before or on the declaration of the result of the voting on asgiuton on a show of hands, a poll may be
ordered to be taken by the Chairman of the meeting of his own maiioshall be ordered to be taken by him on
a demand made in the behalf by the persons or person specified below, that js to say
(a) By at least five members having the right to vote on the resolution asénpiin person or by proxy or;
(b) “any member or members present in person or by proxy and holding sh#vesGompany which confer
a power to vote on the resolution not being less than one tetith tiftal voting power in respect of the
resolution, or which an aggregate sum of not less¥&M000/- (Rupees Fifty Thousand Only) has been
paid-up”.
The demand for a poll may be withdrawn at any time by the person or persons whoerdelmand.
45. Time of taking poll
(a) A poll demanded on a question of adjournment shall be taken forthwith.
(b) A poll demanded on any other question (not being a question relatingdtettion of a Chairman which is

provided for in Section 175 of the Act) shall be taken at Saod mot being later than 48 (forth eight) hours
from the time when the demand was made, as the Chairman may direct.
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46. Demand for poll not to prevent transaction of other business

The demand for a poll shall not prevent the continuance of angdet the transaction of any business other
than the question on which the poll has been demanded.

47. Right of a member to use his votes differently

On a poll taken at a meeting of the Company a member or pdhson entitled to vote for him as the case may
be, need not, if he votes, use, all his votes or cast in the same way all theevases.

48. Scrutineers at poll

Where a poll is to be taken, the Chairman of the meeting app8lint two scrutineers to scrutinize the votes
given on the poll and to report thereon to him.

The Chairman shall have power, at any time before thet @stile poll is declared, to remove Scrutineers from
office and to fill vacancies in the office of Scrutineers arising fsoch removal or from any other cause.

Of the two scrutineers appointed under this article, one shallys be a member (not being an officer or
employee of the Company) present at the meeting, provided suambemis available and willing to be
appointed.

49. Manner of taking poll and result thereof

i. Subject to the provisions of the Act, the Chairman of the ingeehall have power to regulate the manner in
which a poll shall be taken.

ii. The result of the poll shall be deemed to be the decisioreahteting on the resolution on which the poll
was taken.

50. Casting Vote
In the case of an equality of votes, whether on a show of hands ortintagoChairman of the meeting at which

the show of hands takes place or at which the polls is demandkteskatitled to a casting vote in addition to
his own vote or votes to which he may be entitled as a member.

259



SECTION X| — OTHER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered intthéordinary course of business carried on by the
Company or entered into more than two (2) years before the dats @frtit Letter of Offer) which are or may
be deemed material have been entered or are to be enterdy it Company. These contracts and also the
documents for inspection referred to hereunder, may be inspectesl Registered and Corporate Office of the
Company from 10:00 A.M. to 5:00 P.M. from the date of this Draft Letter of Offdrthatlssue Closing Date.

A Material Contracts

1. Engagement letter dated March 28, 2013 between the Company and Viarwi&l Services Private
Limited to act as Lead Manager to the Issue.

2. Agreement dated June 24, 2013 entered into between the Company ammtcS8areices (India) Private
Limited to act as the Registrar to the Rights Issue.

3. Issue Agreement dated July 31, 2013 between the Company andrifiareial Services Private Limited,
Lead Manager to the Issue.

4.  Tripartite agreement dated March 23, 2010 among our Company, ther&egpsthe Company i.e.
Sharepro Services (I) Private Limited and CDSL for offering depgsaotion to the applicants.

5.  Tripartite agreement dated April 27, 2010 among our Company, the fRRegasthe Company i.e. Sharepro
Services (I) Private Limited and NSDL for offering depository optiotinéoapplicants.

6. Agreement dateds], entered into between the Company and the Bankers to the Issue.

7. Resolution of Annual General Meeting dated September 14, 201&@pfmintment of Dr. Himanshu C.
Patel as the Managing Director of the Company for a period of 3 years vpel.0% 2012.

B Documents
1. Certificate of incorporation of the Company dated July 15, 1980.

2.  Fresh certificate of incorporation of the Company consequent togehaf status from private to public
Limited Company dated April 29, 1982.

3.  Certified copies of the Memorandum of Association and ArticleAsdgociation of the Company, as
amended.

4, Consents of the Promoters, Directors, Statutory Auditors] Memnager to the Issue, Legal Advisor to the
Issue, Bankers to the Issue, Registrar to the Issue and Corepldficer of the Company to include their
names in the Draft Letter of Offer to act in their respective capscit

5. Copy of the Board Resolution dated July 26, 2013 passed by the Bdamectbrs of the company under
Section 81(1) of Companies Act, 1956 in its meeting approving this Rights Issue.

6. Certificate dated June 18, 2013 from the Auditor of the Company camdiritne Statement of Tax Benefits
as disclosed in this Draft Letter of Offer.
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7. The report of the Auditors dated June 18, 2013 as set out hereitatiorrdo the restated financial
statements of the Company for the Financial Year ended on March 30, 2013, 2012, 2011, 2010 and 2009.

8.  Annual Reports of the Company for the financial year endexhadarch 31, 2013, 2012, 2011, 2010 and
20009.

9. Letter of Approval No. ¢] dated p] received from the Foreign Investment Promotion Board (FfBB}i)
subscription by Non Residents under the Rights Issue for the ptbposenfield project undertaken by
our Company; and (ii) the issue and allotment of the partly paid-up Rights$bdten Residents.

10. Our Company has also received RBI approval da¢¢dllowing renunciation (i) from a resident Indian
Equity Shareholder to a non-resident, or (ii) from a non-residentyE§bareholder to a resident Indian, or
(i) from a non-resident Equity Shareholder to a non-resident.

11. In-principle listing approvals dated]received from ASE.

12. Due Diligence Certificate dated September 09, 2013 issued by the Lead ManthgeRights Issue.

13. Observation Letter Nos| dated p], issued by SEBI for the present Rights Issue.

Any of the contracts or documents mentioned in this DrateLef Offer as may be amended or modified at any

time if so required in the interest of our Company or if requlvg the other parties, without reference to the

Equity Shareholders, subject to compliance of the provisionsioedt in the Companies Act and other relevant
statutes.
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DECLARATION

We, the persons mentioned herein below, as Directors or otheeiddy that all relevant provisions of the

Companies Act, 1956, and the guidelines issued by the Government afointlie regulations and guidelines
issued by Securities and Exchange Board of India established Sed@on 3 of the Securities and Exchange
Board of India Act, 1992, as the case may be, have been compliechditio statement made in this Draft Letter
of Offer is contrary to the provisions of the Companies Act, 195@nanded or the Securities and Exchange
Board of India Act, 1992 or the rules made thereunder or regulatismsdisas the case may be. We further

certify that all statements in this Draft Letter of Offer auetand correct.

SIGNED BY THE DIRECTORS OF THE COMPANY:

Dinesh B. Patel
Non-Executive Chairman

Himanshu C. Patel
Managing Director

Anar H. Patel
Non-Executive & Non Independent Director

Gaurang K. Dalal
Non-Executive & Independent Director

Janak G. Nanavaty
Non-Executive & Independent Director

Priyavadan C. Randeria
Non-Executive & Independent Director

Chinubhai N. Munshaw
Non-Executive & Independent Director

SIGNED BY

THE COMPLIANCE OFFICER

Himanshu C. Patel

Dated September 9, 2013
Place: Ahmedabad
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