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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 361 OF 2015

In the matter of the Companies Act, 1956 (1 of 1956) and to the 

extent applicable provisions of the Companies Act, 2013 (18 of 

2013);
AND

In the matter of Sections 391 to 394 read with Sections 100 to 

103 of the Companies Act, 1956 and Section 55 of the Companies 

Act, 2013;
AND

In the matter of Scheme of Amalgamation of SOVEN 

TRADING AND INVESTMENT COMPANY PRIVATE 

LIMITED, SUDIPTA TRADING AND INVESTMENT 

COMPANY PRIVATE LIMITED, TRANSGENE TRADING 

AND INVESTMENT COMPANY PRIVATE LIMITED and 

ANAND SYNTHOCHEM LIMITED with FDC LIMITED and 

their respective shareholders and creditors.
FDC LIMITED, a company incorporated under the Companies 

�nfrh t���h celh �c�de�h dfgh kj�dgfjkjlh _�vnjh cfh ���rh �{�{y{^{h

Industrial Estate, Waluj Dist., Aurangabad - 431 136

)

)

)… Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF FDC LIMITED

To,

The Equity Shareholders of FDC Limited (i?j;Bk]]l=Fm_?Bb^n]m_o” or i?j;Bp@m_>D;@;;Bb^n]m_oq)

TAKE NOTICE that by the order dated April 24, 2015, in the above mentioned Company Summons for Direction, the Hon’ble High Court of 

Judicature at Bombay has directed that a meeting of Equity Shareholders of the Applicant Company, be convened and held on Saturday, June 13, 

2015 at 10.00 a.m. at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad- 431 210 for the purpose of considering, and if thought 

vfrhf_hcaak_�jrh�df�h_kh�df�_�fh`_ldvncfd_e�g�rhf�jh�n�j`jh_�h�`cb�c`cfd_eh_�h�_�jeh�kclde�hcelh�e�jgf`jefh^_`acewh�kd�cfjhzd`dfjlh�“First 

p@m_>D;@^@Bb^n]m_oq), Sudipta Trading and Investment Company Private Limited (it;F^_ABp@m_>D;@^@Bb^n]m_oq), Transgene Trading and 

Investment Company Private Limited (ipj=@ABp@m_>D;@^@Bb^n]m_oq) and Anand Synthochem Limited (iu^c@?jBp@m_>D;@^@Bb^n]m_oq), 

hereinafter collectively known as (ip@m_>D;@^@B b^n]m_=;>q) with FDC Limited (ip@m_>D;@;;B b^n]m_oqB ^@B i?j;B b^n]m_oq) and their 

respective Shareholders and Creditors (the itFj;n;q), pursuant to Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 

1956, to transact the following businesses:

:vtCwxpyCaBaCzB{GBk]]@^dmlB^DB?j;BtFj;n;B^DBknml<mnm?=^_Bm_ABk@@m_<;n;_?

{zB p^BF^_>=A;@Bm_AB=DB?j^c<j?BE?|B?^B]m>>B}=?jB^@B}=?j^c?Bn^A=EFm?=^_~>�|B?j;BD^ll^}=_<B@;>^lc?=^_Bm>Bm_BC@A=_m@oB:;>^lc?=^_G

 “RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of Companies Act, 1956 read with Sections 100 to 103 of the 

Companies Act, 1956 and any other applicable provisions, if any, of the Companies Act, 1956 read with Companies Act, 2013 and the Rules 

made thereunder and subject to approval of the Hon’ble High Court of Judicature at Bombay and other competent authorities, if any, the 

Scheme of Amalgamation of Soven Trading and Investment Company Private Limited (“First Transferor Company”), Sudipta Trading and 

Investment Company Private Limited (“Second Transferor Company”), Transgene Trading and Investment Company Private Limited (“Third 

Transferor Company”) and Anand Synthochem Limited (“Fourth Transferor Company”), hereinafter collectively known as (“Transferor 

Companies”) with FDC Limited (“Transferee Company” or “the Company”) and their respective shareholders and creditors (hereinafter 

kj�jkkjlhf_hcghf�jh��n�j`j��rhabcnjlhoj�_kjhf�dgh`jjfde�hcelhl�bwhdedfdcbjlhowhf�jh^�cdk`ceh_�hf�jh`jjfde�h�_khf�jha�ka_gjh_�hdljefdvncfd_eh

be and is hereby approved.

 RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “the Board”, which term shall include 

cewhn_``dffjjhn_egfdf�fjlhowhf�jh�_ckl�rhojhcelhdgh�jkjowhc�f�_kd�jlhf_hcnnjafhcelhden_ka_kcfjhcewh`_ldvncfd_e�g�hdehf�jh�n�j`jhf�cfh`cwh

be required, imposed or ordered by the Hon’ble High Court of Judicature at Bombay and other competent authorities, while sanctioning the 

�n�j`jrhcghdfhljj`ghdehdfghcog_b�fjhldgnkjfd_ehejnjggckwrhvfh_khj�ajldjef{

 RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things and execute such deeds 

celhl_n�`jefghcghdfhljj`ghdehdfghcog_b�fjhldgnkjfd_ehejnjggckwrhvfh_khj�ajldjefh�_khd`abj`jefcfd_eh_�hf�jh�n�j`jh_khkj`_�cbh_�hl_�ofgh_kh

otherwise, howsoever in relation to the Scheme.”

:vtCwxpyCaBaCzB�GBx?=l=�m?=^_B^DB?j;B:;>;@d;>B=_FlcA=_<Bbm]=?mlB:;A;n]?=^_B:;>;@d;BkFF^c_?B]c@>cm_?B?^B?j;B>Fj;n;z

�zB p^BF^_>=A;@Bm_AB=DB?j^c<j?BE?|B?^B]m>>B}=?jB^@B}=?j^c?Bn^A=EFm?=^_~>�|B?j;BD^ll^}=_<B@;>^lc?=^_Bm>BmBt];F=mlB:;>^lc?=^_G

 “RESOLVED THAT pursuant to the sanction of the Scheme of Amalgamation between Soven Trading & Investment Company Private 

Limited (“First Transferor Company”), Sudipta Trading & Investment Company Private Limited (“Second Transferor Company”), Transgene 

Trading & Investment Company Private Limited (“Third Transferor Company”) and Anand Synthochem Limited (“Fourth Transferor 

Company”), hereinafter collectively known as (“Transferor Companies”) and FDC Limited (“Transferee Company”) and their respective 
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shareholders and creditors (hereinafter referred to as the “Scheme”), as circulated along with notice of the meeting, a copy of which is placed 

oj�_kjhf�jh`jjfde�hcelh�_khf�jha�ka_gjh_�hdljefdvncfd_ehgd�ejlhowhf�jh^�cdk`cehf�jkj_�rh�eljkhgjnfd_eghp�thf_hp�uhkjclh�df�hgjnfd_eghtqqh

to 103 of the Companies Act, 1956, and other applicable provisions of the Companies Act, 1956 and the Companies Act, 2013 and the rules 

`cljhf�jkj�eljkh�denb�lde�hcewhgfcf�f_kwh`_ldvncfd_eh_khkj�jecnf`jefhf�jkj_��rhcgh`cwhojhcaabdncobjrhcelhf�jh�kfdnbjgh_�h�gg_ndcfd_eh_�h

the Transferee Company, by the Hon’ble High Court of Judicature at Bombay and subject to such requisite and other approvals, consents, 

permissions and/or sanctions of any appropriate authority, body or institution (“Concerned Authority”), the adjustment against Reserves 

including Capital Redemption Reserve Account in the manner provided in Clause 11.1.3 of the Scheme resulting in reduction of the share 

ncadfcbh_�hf�jh�kceg�jkjjh^_`acewha�kg�cefhf_hf�jh�n�j`jrhojhcelhdgh�jkjowhcaak_�jlhcelhc�kjjlhf_h�df�_�fhcewh`_ldvncfd_e{

 RESOLVED FURTHER THATh�_khf�jha�ka_gjh_�h�d�de�hj��jnfhf_hf�jhco_�jhkjg_b�fd_ehcelh�_khkj`_�cbh_�hcewhld�vn�bfdjgh_khl_�ofgrhf�jh

Board of Directors of the Transferee Company (hereinafter referred to as “the Board”, which term shall include any committee constituted 

by the Board or any person(s) authorized by the Board in this behalf), be and is hereby authorised to do all such acts, deeds, matters and 

things (including delegation of authority), as it may, in its absolute discretion, deem necessary, expedient, usual and/or proper and to sign, 

j�jn�fjhcelhvbjhcbbhg�n�h�_k`grhljjlghcelhl_n�`jefgh�df�hf�jhij�dgfkckh_�h^_`acedjgrh��`ocdhcelhg�n�h_f�jkhc�f�_kdfdjghcelhf_hgjffbjhcewh

¡�jgfd_egh_khld�vn�bfdjghf�cfh̀ cwhckdgjh�df�hkj�cklhf_hf�jhd`abj`jefcfd_eh_�hf�jhco_�jhkjg_b�fd_erhdenb�lde�hacggde�h_�hg�n�hcnn_�efde�hjefkdjgh

and/or making such adjustments in the books of accounts as considered necessary to give effect to the above resolution or to carry out such 

`_ldvncfd_eg¢ldkjnfd_eghcgh`cwhojh_kljkjlhowhf�jh^_enjkejlh��f�_kdfwhf_hd`abj`jefhf�jhc�_kjgcdlhkjg_b�fd_e{�

TAKE FURTHER NOTICE that in pursuance of the said Order as directed therein, a meeting of the Equity Shareholders of the Applicant 

Company will be held on Saturday, June 13, 2015 at 10.00 a.m. at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad- 431 210, at 

which time and place, you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or through proxy, provided that a proxy in the prescribed 

�_k`rhl�bwhgd�ejlhowhw_�rhdghlja_gdfjlhcfhf�jhij�dgfjkjlhm�vnjh_�hf�jh�aabdncefh^_`acewhcfh���rh��y^h�el�gfkdcbh£gfcfjrh¤cb�¥�hupthtp�rhydgfkdnfh

Aurangabad, Maharashtra not later than 48 (Forty Eight) hours prior to the commencement of the meeting.

The Hon’ble High Court of Judicature at Bombay has appointed Mr. Mohan A. Chandavarkar, Chairman and Managing Director of the Applicant 

Company, failing him, Mr. Nandan M. Chandavarkar, Joint Managing Director of the Applicant Company, failing him Mr. Ashok A. Chandavarkar, 

Whole-time Director of the Applicant Company to be the Chairman of the said meeting.

A copy of the Scheme, fairness opinion, complaints report, observation letters issued by BSE Limited and National Stock Exchange of India 

Limited, the Explanatory Statement under Section 393 of the Companies Act, 1956 read with Section 102 of the Companies Act, 2013, a Form of 

Proxy and Attendance Slip are enclosed herewith.

\m?;BGBemoB��|B��{�B

�lmF;GBecn�m=

Sd/-

e@zBe^jm_BkzBbjm_Amdm@�m@

bjm=@nm_Bm]]^=_?;ABD^@B?j;Bn;;?=_<

:;<=>?;@;ABCDEF;G

B-8, MIDC Industrial Estate,

Waluj, Aurangabad District,

Maharashtra – 431 136

Notes:

1. All alterations made in the Form of Proxy should be initialed.

2. Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or in Proxy or by Authorised 

Representative under applicable provisions of the Companies Act, 1956 and Companies Act, 2013) at the said meeting.

3. The authorized representative of a body corporate which is a registered Equity Shareholder of the Applicant Company may attend and vote 

cfhf�jhgcdlh`jjfde�hak_�dljlhchnjkfdvjlhfk�jhn_awh_�hf�jhkjg_b�fd_eh_�hf�jh�_cklh_�hydkjnf_kgh_kh_f�jkh�_�jkede�ho_lwh_�hf�jho_lwhn_ka_kcfjh

c�f�_kd�de�hg�n�hkjakjgjefcfd�jhf_hcffjelhcelh�_fjhcfhf�jhgcdlh`jjfde�hdghlja_gdfjlhcfhf�jhkj�dgfjkjlh_�vnjh_�hf�jh�aabdncefh^_`acewhe_fhbcfjkh

than 48 hours before the commencement of the meeting.

4. ij�dgfjkjlh£¡�dfwh��ckj�_bljkghckjhde�_k`jlhf�cfhdehncgjh_�h¥_defh�_bljkghcffjelde�hf�jh`jjfde�¦h¥_defh�_bljkh��_gjhec`jhgfcelghvkgfhdehf�jh

Register of Members and in his/ her absence by the next named Member of the Applicant Company in respect of such joint holding will be 

entitled to vote.

5. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND 

AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY. The Form of Proxy 

l�bwhn_`abjfjlhg�_�blrh�_�j�jkrhojhlja_gdfjlhcfhf�jhij�dgfjkjlhm�vnjh_�hf�jh^_`acewhe_fhbjgghf�cehu�h�_�kghoj�_kjhf�jhn_``jenj`jefh_�h

f�jh`jjfde�{h�hajkg_ehncehcnfhcghak_�wh_ehoj�cb�h_�hg�ckj�_bljkghe_fhj�njjlde�hv�fwh��q�hcel¢_kh�_blde�hdehc��kj�cfjhe_fh`_kjhf�cehtq§h_�h

f�jhf_fcbhg�ckjhncadfcbh_�hf�jh^_`acew{h�ehncgjhchak_�whdghak_a_gjlhf_hojhcaa_defjlhowhg�ckj�_bljk�g�h�_blde�h`_kjhf�cehtq§h_�hf�jhf_fcbhg�ckjh

capital of the Applicant Company carrying voting rights, then such proxy shall not act as proxy for any other person or shareholder.

6. Equity Shareholders are requested to hand over the enclosed Attendance slip, duly signed in accordance with their specimen signature(s) 

registered with the Applicant Company for admission to the meeting hall. Equity Shareholders who hold shares in dematerialized form are 

requested to okde�hdehf�jdkh^bdjefh�yhcelhy�h�yhe�`ojkgh�_khjcgwhdljefdvncfd_eh_�hf�jhcffjelcenjhcfhf�jh`jjfde�{

v_Fl^>c@;GBk>Bk�^d;z



3

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 361 OF 2015

In the matter of the Companies Act, 1956 (1 of 1956) 

and to the extent applicable provisions of the Companies 

Act, 2013 (18 of 2013);

AND

In the matter of Sections 391 to 394 read with Sections 

100 to 103 of the Companies Act, 1956 and Section 55 

of the Companies Act, 2013;

AND

In the matter of Scheme of Amalgamation of SOVEN 

TRADING AND INVESTMENT COMPANY 

PRIVATE LIMITED, SUDIPTA TRADING AND 

INVESTMENT COMPANY PRIVATE LIMITED, 

TRANSGENE TRADING AND INVESTMENT 

COMPANY PRIVATE LIMITED and ANAND 

SYNTHOCHEM LIMITED with FDC LIMITED and 

their respective shareholders and creditors.

FDC LIMITED, a company incorporated under the Companies Act, 

t���h celh �c�de�h dfgh kj�dgfjkjlh _�vnjh cfh ���rh �{�{y{^{h �el�gfkdcbh

Estate, Waluj Dist., Aurangabad - 431 136

)

)

)… Applicant Company

v��wkakpC:�BtpkpvevapBxa\v:BtvbpyCaB���BCuBp�vBbCe�kayvtBkbp|B{���Bka\BtvbpyCaB{��BCuBp�vBbCe�kayvtB

kbp|B��{�BpCBp�vBaCpybvBCuBp�vBbCx:pBbCa�vav\Bevvpya�BCuBp�vBv�xyp�Bt�k:v�Cw\v:tBCuBu\bBwyeypv\z

1. Pursuant to order dated April 24, 2015 passed by the Hon’ble High Court of Judicature at Bombay in the Company Summons for Direction 

referred to herein above (“Order”), meeting of the Equity Shareholders of the Applicant Company is being convened and held on Saturday, 

June 13, 2015 at 10.00 a.m. at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad- 431 210 for the purpose of considering, and 

d�hf�_���fhvfrhf_hcaak_�jrh�df�h_kh�df�_�fh`_ldvncfd_e�g�rhf�jh�n�j`jh_�h�`cb�c`cfd_eh_�h�_�jeh�kclde�hcelh�e�jgf`jefh^_`acewh�kd�cfjh

Limited, Sudipta Trading and Investment Company Private Limited, Transgene Trading and Investment Company Private Limited and Anand 

Synthochem Limited with FDC Limited and their respective Shareholders and Creditors (hereinafter referred to as the itFj;n;qBor “tFj;n;B

^DBknml<mnm?=^_”).

2. In pursuance of the Order and as directed therein, the meeting of the Equity Shareholders of the Applicant Company to be convened and held 

on Saturday, June 13, 2015 at 10:00 a.m. at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad- 431 210 at which time and 

place the Equity Shareholders of the Applicant Company are requested to attend.

3. The Scheme is made under Sections 391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and has been approved by the Board 

of Directors of the Applicant Company at its  Board Meeting held on September 06, 2014 after considering the report of the Audit Committee 

of the Applicant Company, Report on Fair Exchange Ratio dated September 06, 2014  issued by independent Chartered Accountants, Jyoti 

Ravindra & Co., Fairness Opinion Report dated September 06, 2014 issued by RR Investors Capital Services Private Limited, Category-I 

�jkn�cefh�ce¨jkrhkj�dgfjkjlh�df�h�£��hcelh^jkfdvncfjhdehcnn_klcenjh�df�h^bc�gjhsu�d�h_�hf�jhzdgfde�h��kjj`jefh_ofcdejlh�k_`h�¢�h�hih�h

C & Co., LLP, regarding the accounting treatment being followed in the Scheme.”

4. A copy of the Scheme setting out in detail the terms and conditions of the proposed arrangement is enclosed.

5. BACKGROUND

yzB u\bBw=n=?;AB~j;@;=_mD?;@B@;D;@@;AB?^Bm>Bik]]l=Fm_?B�p@m_>D;@;;Bb^n]m_oq�

1. The Applicant Company was incorporated under the Companies Act, 1913 on September 23, 1940 as “FAIRDEAL CORPORATION 

��i�©��£�hz����£y�hcelh dehn_egj¡�jenjh f�jkj_�hch^jkfdvncfjh_�h �en_ka_kcfd_eh�cgh dgg�jlhowh f�jhij�dgfkckh_�h^_`acedjg{hzcfjkrh

the name of the Applicant Company was changed from “FAIRDEAL CORPORATION (PRIVATE) LIMITED” to “FDC PRIVATE 

z����£y�hcelhch�kjg�hnjkfdvncfjh_�hden_ka_kcfd_ehn_egj¡�jefh_ehn�ce�jh_�hec`jh�cghdgg�jlhowhf�jhij�dgfkckh_�ĥ _`acedjgrh��`ocdh_eh

May 02, 1986. Thereafter, the Applicant Company became a deemed public limited company in 1988 pursuant to certain amendments in 

the Act. The name of the Applicant Company was changed from “FDC PRIVATE LIMITED” to its present name i.e. “FDC LIMITED” 

celhejnjggckwhljbjfd_erh�eljkh�jnfd_ehup�h_�hf�jh�nfh�cgh`cljhdehf�jh�kjg�hnjkfdvncfjh_�hden_ka_kcfd_ehowhf�jhij�dgfkckh_�h^_`acedjgrh

��`ocdh_eh�jafj`ojkht�rht���{h��jhkj�dgfjkjlh_�vnjh_�hf�jh�aabdncefh^_`acewhdghgdf�cfjlhcfh���rh��y^h�el�gfkdcbh£gfcfjrh¤cb�¥�hupth

136, District Aurangabad, Maharashtra.
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2. The share capital of the Applicant Company as on March 31, 2015 is as under:

�m@?=Fclm@> kn^c_?B~:>�

kc?j^@=>;ABtjm@;Bbm]=?ml

25,00,00,000 Equity Shares of Re. 1 each. 25,00,00,000

Total ��|��|��|���

y>>c;ABtjm@;Bbm]=?ml

18,09,78,084 Equity Shares of Re. 1 each, fully paid-up 18,09,78,084

tc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

17,78,33,084 Equity Shares of Re. 1 each, fully paid-up 17,78,33,084

Add: 31,45,000 Equity Shares forfeited 7,86,250

Total {�|��|{�|���

 Subsequent to March 31,2015, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share Capital of the Applicant 

Company.

3. The Applicant Company is, inter alia, engaged in the business of manufacturing and marketing of high-quality healthcare products 

and innovation thereof. The objects for which the Applicant Company has been established have been set out in its Memorandum and 

Articles of Association. The Main Objects, inter-alia, are as under:-

“1. To acquire and take over as a going concern the business now carried on in the name and style of Messrs. The Fairdeal Corporation 

and all the assets and liabilities of that business in connection herewith as and from 1st April 1940 together with all the agency 

agreements and with a view thereto to enter into the agreement referred to in clause 6 of the Articles of Association a copy whereof 

is for the purpose annexed as Schedule A to the Articles of Association and to carry such agreement into effect with or without 

"#$%&'()%#*+

2. To carry on the business of pharmaceutical and dispensing chemists, wholesale manufacturing and druggists, opticians, oil and 

'#-#/7"8*:; %"<#7)87=; (*$; "(*/>(')/787=; #>; (*$; $8(-87=; %*; <?(7"('8/)%'(-:; "8$%'(-:; &*8; '?8"%'(-; <78<(7()%#*=; (*$; (7)%'-8:;

compounds, cements, oils, paints, pigments, varnishes, drugs, makers of and dealers in disinfectants, patent medicines, and 

<7#<7%8)(7@; B##$=; (*$; (7)%'-8=; #>; (--; D%*$=; #>; E(')87%#-#B%'(-:; 8-8')7%'(-:; B(-G(*%':; &*8H'?8"%'(-:; <?@=%'(-:; <?#)#B7(<?%'(-:;

=/7B%'(-:;$8*)(-:;#<)%'(-:;"%'7#='#<%';='%8*)%&';(<<(7()/=;(*$;%*=)7/"8*)=;(*$;"()87%(-=; %*;&8-$;(*$;"(7%*8;B-(==8=;(*$;#)?87;

allied products.

IJ; K#; "(*/>(')/78:; <7#$/'8:; 78&*8:; <7#'8==:; >#7"/-()8:; E/@:; =8--:; 8L<#7):; %"<#7); #7; #)?87N%=8; $8(-; %*; (--; '-(==8=; (*$; D%*$=;

of chemicals relating to laboratory chemicals, chemicals for use in the pharmaceutical industry, agricultural chemicals, 

industrial chemicals or any mixtures, derivatives and compounds thereof.

B) To carry on business as manufacturers, importers, exporters and dealers in food for infants, invalids and other dietetic foods. 

Also, processors of cereals and foodstuffs of all descriptions, beverages and other restoratives.

C) To carry on business as producers, manufacturers, dealers, importers and exporters of dairy farm and garden produce of all 

kinds and allied products.

4. The equity shares of the Applicant Company are listed on the BSE Limited and the National Stock Exchange of India Limited The BSE 

Limited and the National Stock Exchange of India Limited have vide their letters dated December 26, 2014 and December 22, 2014 

respectively, has granted no objection to the Scheme of Amalgamation.

yyzB t^d;_Bp@mA=_<Bm_ABy_d;>?n;_?Bb^n]m_oB�@=dm?;Bw=n=?;AB~j;@;=_mD?;@B@;D;@@;AB?^Bm>Biu=@>?Bp@m_>D;@^@Bb^n]m_o”)

1. The First Transferor Company was incorporated under the Companies Act, 1956 as a private limited company on October 19,1981 as 

��^h�i�y�ª«h�ªyh�ª©£���£ª�h^m���ª¬h�i�©��£hz����£yhcelhdehn_egj¡�jenjhf�jkj_�hch^jkfdvncfjh_�h�en_ka_kcfd_eh�cgh

issued by the Registrar of Companies, Mumbai. Later, the name of the First Transferor Company was changed from AAC TRADING 

AND INVESTMENT COMPANY PRIVATE LIMITED to its present name i.e. SOVEN TRADING AND INVESTMENT COMPANY 

�i�©��£hz����£yhcelhch�kjg�hnjkfdvncfjh_�hden_ka_kcfd_ehn_egj¡�jefh�a_ehn�ce�jh_�hec`jh�cghdgg�jlhowhf�jhij�dgfkckh_�ĥ _`acedjgrh

Mumbai on September 10,1985.

2. The share capital of the First Transferor Company as on March 31, 2015 is as under:

�m@?=Fclm@> kn^c_?B~:>�

kc?j^@=>;ABtjm@;Bbm]=?ml

25,00,000 Equity Shares of Rs. 10/- each. 2,50,00,000

trqqqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqq¢�hjcn�{ 1,00,000

Total �|�{|��|���

y>>c;AB|Btc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

17,82,000 Equity Shares of Rs. 10/-, fully paid-up 1,78,20,000

Total {|��|��|���
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 Subsequent to March 31,2015, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share Capital of the First 

Transferor Company. The entire share capital of the First Transferor Company is held by the Promoters (who are also the promoters of 

the Applicant Company).

p{h ��jhxdkgfh�kceg�jk_kh^_`acewhdghkj�dgfjkjlh�df�hf�jhijgjk�jh�ce¨h_�h�eldch��i����hcghche_e�lja_gdfhcnnjafde�he_e�oce¨de�hvecendcbh

n_`acewh celh dgh nbcggdvjlh cgh ceh �e�jgf`jefh ^_`acew{h ��jh xdkgfh �kceg�jk_kh ^_`acewh �cgh kj�dgfjkjlh �df�h i��h �dljh ^jkfdvncfjh _�h

Registration bearing number N-13.01971 dated May 20,2010. RBI vide its letter dated November 10, 2014 bearing number 

2126/13.19.299/2014-15 has granted its approval to the proposed Scheme. The Objects for which the First Transferor Company has 

been established have been set out in its Memorandum and Articles of Association. The Main Objects, inter-alia, are as under: -

“1.  To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for, hold 

=?(78=:;E#*$=:;=)#'D=:;=8'/7%)%8=:;$8E8*)/78=:;$8E8*)/78H=)#'D=:;%==/8$;#7;B/(7(*)88$;E@;(*@;'#"<(*@;'#*=)%)/)8$;(*$;'(77@%*B;#*;

business in India or elsewhere; any Government, state, dominions, sovereign, Central or Provincial Commissioners, Port Trust 

public body or authority, supreme, municipal, local or otherwise whether in India or elsewhere.

2. To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, brokers, factors, 

commission agents, adatias, dealers in any merchandise and produce or things, contractors, engineers and to undertake and carry 

on commercial, trading agency.

3. To carry on the business of dealers and / or investors in metals, bullion, gold, silver, diamonds, precious stones, ornaments, and 

Y8N8--87@;(*$;<(%*)%*B=;(*$;"(*/='7%<)=;(*$;#EY8')=;#>;(7):; =?(78=:; =)#'D=:;$8E8*)/78=:;$8E8*)/78H=)#'D:;E#*$=:;#E-%B()%#*=;#7;

securities by original subscriptions, tender, purchase, exchange, or otherwise on the basis of forward contracts or ready delivery 

and to subscribe for the same or to guarantee the subscription thereof and to exercise and enforce the ownership thereof and 

holding any of the aforesaid or other things capable of being so held by way of investment.”

yyyzB tcA=]?mBp@mA=_<Bm_ABy_d;>?n;_?Bb^n]m_oB�@=dm?;Bw=n=?;AB~j;@;=_mD?;@B@;D;@@;AB?^Bm>Bit;F^_ABp@m_>D;@^@Bb^n]m_o”)

1. The Second Transferor Company was incorporated under the Companies Act,1956 on October 19, 1981 as RAC TRADING AND 

�ª©£���£ª�h^m���ª¬h�i�©��£hz����£yhcelhdehn_egj¡�jenjhf�jkj_�hch^jkfdvncfjh_�h�en_ka_kcfd_eh�cghdgg�jlhowhf�jhij�dgfkckh

of Companies, Mumbai. Later, the name of the Second Transferor Company was changed from RAC TRADING AND INVESTMENT 

COMPANY PRIVATE LIMITED to its present name i.e. SUDIPTA TRADING AND INVESTMENT COMPANY PRIVATE LIMITED 

celhch�kjg�hnjkfdvncfjh_�hden_ka_kcfd_ehn_egj¡�jefh_ehn�ce�jh_�hec`jh�cghdgg�jlhowhf�jhij�dgfkckh_�h^_`acedjgrh��`ocdh_eh�jafj`ojkh

12,1985.

2. The share capital of the Second Transferor Company as on March 31, 2015 is as under:

�m@?=Fclm@> kn^c_?B~:>�

kc?j^@=>;ABtjm@;Bbm]=?ml

90,000 Equity Shares of Rs. 10/- each. 9,00,000

trqqqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqq¢�hjcn�{ 1,00,000

Total {�|��|���

y>>c;AB|Btc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

32,000 Equity Shares of Rs. 10/- each, fully paid up. 3,20,000

Total �|��|���

 Subsequent to March 31,2015, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share Capital of the Second 

Transferor Company. The entire share capital of the Second Transferor Company is held by the Promoters (who are also the promoters 

of the Applicant Company).

p{h ��jh�jn_elh�kceg�jk_kh^_`acewhdghkj�dgfjkjlh�df�hf�jhi��hcghche_e�lja_gdfhcnnjafde�he_e�hoce¨de�hvecendcbhn_`acewhcelhdghnbcggdvjlh

cghceh�e�jgf`jefh^_`acew{h��jh�jn_elh�kceg�jk_kh^_`acewh�cghkj�dgfjkjlh�df�hi��h�dljh^jkfdvncfjh_�hij�dgfkcfd_ehojckde�he�`ojkh

N-13.01964 dated April 19,2010. RBI vide its letter dated November10, 2014 bearing number 2125/13.19.295/2014-15 has granted its 

approval to the proposed Scheme. The Objects for which the Second Transferor Company has been established have been set out in its 

Memorandum and Articles of Association. The Main Objects, inter-alia, are as under : -

“1. To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for, hold 

=?(78=:;E#*$=:;=)#'D=:;=8'/7%)%8=:;$8E8*)/78=:;$8E8*)/78H=)#'D=:;%==/8$;#7;B/(7(*)88$;E@;(*@;'#"<(*@;'#*=)%)/)8$;(*$;'(77@%*B;#*;

business in India or elsewhere; any Government, state, dominions, sovereign, Central or Provincial Commissioners, Port Trust, 

public body or authority, supreme, municipal, local or otherwise whether in India or elsewhere.

2. To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, brokers, factors, 

commission agents, adatias, dealers in any merchandise and produce or things, contractors, engineers and to undertake and carry 

on commercial, trading agency.

3. To carry on the business of dealers and / or investors in metals, bullion, gold, silver, diamonds, precious stones, ornaments and 

Y8N8--87@;(*$;<(%*)%*B=;(*$;"(*/='7%<)=;(*$;#EY8')=;#>;(7):; =?(78=:; =)#'D=:;$8E8*)/78=:;$8E8*)/78H=)#'D:;E#*$=:;#E-%B()%#*=;#7;

securities by original subscriptions, tender, purchase, exchange or otherwise on the basis of forward, contracts or ready delivery 

and to subscribe for the same or to guarantee the subscription thereof and to exercise and enforce all rights and powers conferred 

by or incidental to the ownership thereof and holding any of the aforesaid or other things capable of being so held by way of 

investment.”
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y�zB p@m_><;_;Bp@mA=_<Bm_ABy_d;>?n;_?Bb^n]m_oB�@=dm?;Bw=n=?;AB~j;@;=_mD?;@B@;D;@@;AB?^Bm>Bipj=@ABp@m_>D;@^@Bb^n]m_o”)

1. The Third Transferor Company was incorporated under the Companies Act, 1956 on October19, 1981 as NANDAN TRADING 

�ªyh�ª©£���£ª�h^m���ª¬h�i�©��£hz����£yhcelhdehn_egj¡�jenjhf�jkj_�hch^jkfdvncfjh_�h�en_ka_kcfd_eh�cghdgg�jlhowhf�jh

Registrar of Companies, Mumbai. Later, the name of the Third Transferor Company was changed from NANDAN TRADING AND 

INVESTMENT COMPANY PRIVATE LIMITED to its present name i.e. TRANSGENE TRADING AND INVESTMENT COMPANY 

�i�©��£hz����£yhcelhch�kjg�hnjkfdvncfjh_�hden_ka_kcfd_ehn_egj¡�jefh_ehn�ce�jh_�hec`jh�cghdgg�jlhowhf�jhij�dgfkckh_�h^_`acedjgrh

Mumbai on April 15, 1986.

2. The share capital of the Third Transferor Company as on March 31, 2015 is as under:

�m@?=Fclm@> kn^c_?B~:>�

kc?j^@=>;ABtjm@;Bbm]=?ml

90,000 Equity Shares of Rs. 10/- each. 9,00,000

trqqqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqq¢�hjcn�{ 1,00,000

Total {�|��|���

y>>c;AB|Btc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

36,000 Equity Shares of Rs. 10/- each, fully paid up. 3,60,000

Total �|��|���

 Subsequent to March 31,2015, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share Capital of the Third 

Transferor Company. The entire share capital of the Third Transferor Company is held by the Promoters (who are also the promoters of 

the Applicant Company).

p{h ��jh��dklh�kceg�jk_kh^_`acewhdghkj�dgfjkjlh�df�hf�jhi��hcghche_e�hlja_gdfhcnnjafde�he_eh�oce¨de�hvecendcbhn_`acewhcelhdghnbcggdvjlh

cgh �e�jgf`jefh ^_`acew{h��jh��dklh�kceg�jk_kh ^_`acewh �cgh kj�dgfjkjlh �df�h i��h �dljh ^jkfdvncfjh _�h ij�dgfkcfd_eh ojckde�h e�`ojkh

N-13.01969 dated May 12,2010. RBI vide its letter dated November 10,2014 bearing number 2127/13.20.104/2014-15 has granted its 

approval to the proposed Scheme.  The Objects for which the Third Transferor Company has been established have been set out in its 

Memorandum and Articles of Association. The Main Objects, inter-alia, are as under: -

“1. To carry on the business of an Investment Company and for that purpose to invest in, acquire, 

/*$87N7%)8:;=/E='7%E8;>#7:;?#-$;=?(78=:;E#*$=:;=)#'D=:;=8'/7%)%8=:;$8E8*)/78=:;$8E8*)/78H=)#'D=:;%==/8$;#7;B/(7(*)88$;E@;(*@;'#"<(*@;

'#*=)%)/)8$;(*$;'(77@%*B;#*;E/=%*8==;%*;Z*$%(;#7;8-=8H;N?878[;(*@;\#G87*"8*):;=)()8:;$#"%*%#*=:;=#G878%B*:;]8*)7(-;#7;^7#G%*'%(-;

Commissioners, Port Trust, public body or authority, supreme, municipal, local or otherwise whether in India or elsewhere.

2. To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, brokers, factors, 

commission agents, adatias, dealers in any merchandise and produce or things, contractors, engineers and to undertake and carry 

on commercial, trading agency.

 3. To carry on the business of dealers and/or investors in metals, bullion, gold, silver, diamonds, precious stones, ornaments, and 

Y8N8--87@; (*$; <(%*)%*B=; (*$; "(*/='7%<)=; (*$; #EY8')=; #>; (7):; =?(78=:=)#'D=:; $8E8*)/78=:; $8E8*)/78H=)#'D:; E#*$=:; #E-%B()%#*=; #7;

securities by original subscriptions, tender, purchase, exchange, or otherwise on the basis of forward, contracts or ready delivery 

and to subscribe for the same or to guarantee the subscription thereof and to exercise and enforce all rights and powers conferred 

by or incidental to the ownership thereof and holding any of the aforesaid or other things capable of being so held by way of 

investment.”

�zB k_m_ABto_?j^Fj;nBw=n=?;AB~j;@;=_mD?;@B@;D;@@;AB?^Bm>Biu^c@?jBp@m_>D;@^@Bb^n]m_o”)

1. The Fourth Transferor Company was incorporated under the Companies Act, 1956 on June 28, 1971 under the name of ANAND 

�¬ª�m^£�h �i�©��£h z����£yh celh deh n_egj¡�jenjh f�jkj_�h f�jh ^jkfdvncfjh _�h �en_ka_kcfd_eh �cgh dgg�jlh owh f�jh ij�dgfkckh _�h

Companies, Mumbai. Thereafter, the Fourth Transferor Company became a deemed public limited company in 1994. Later, the Fourth 

Transferor Company was converted into a public company and consequently the name of the Fourth Transferor Company was changed 

from ANAND SYNTHOCHEM PRIVATE LIMITED to its present name i.e. ANAND SYNTHOCHEM LIMITED and necessary 

ljbjfd_erh�eljkh�jnfd_ehup�h_�hf�jh�nfrhdehf�jhnjkfdvncfjh_�hden_ka_kcfd_ehn_egj¡�jefh_ehn_e�jkgd_eh_�hf�jhx_�kf�h�kceg�jk_kh^_`acewh

from private limited company to public limited company, was made by the Registrar of Companies, Mumbai on March 29, 1994.

2. The share capital of the Fourth Transferor Company as on March 31, 2015 is as under:

�m@?=Fclm@> kn^c_?B~:>�

kc?j^@=>;ABtjm@;Bbm]=?ml

17,40,000 Equity Shares of Rs. 10/- each. 1,74,00,000

Total {|��|��|���

y>>c;AB|Btc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

17,40,000 Equity Shares of Rs. 10/- each. 1,74,00,000

Total {|��|��|���

 Subsequent to March 31,2015, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share Capital of the Fourth 

Transferor Company. As on date, the Fourth Transferor Company is a wholly owned subsidiary of the Applicant Company, i.e. the entire 

share capital of the Fourth Transferor Company is held by its promoter viz. FDC Limited.
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3. The Fourth Transferor Company is engaged in carrying on the business of a chemist, druggist, laboratory chemicals, pharmaceuticals, 

intermediates, chemical compounds, etc. The Objects for which the Fourth Transferor Company has been established have been set out 

in its Memorandum and Articles of Association. The Main Objects, inter-alia, are as under: -

_`+; K#;E/@:;=8--:;"(*/>(')/78:;78&*8:;"(*%</-()8:;%"<#7):;8L<#7):;$8(-;%*;(*$;)#;'(77@;#*;)?8;E/=%*8==;#>;'?8"%=)=:;$7/BB%=)=:;$7@=(-)87:;

#%-;(*$;'#-#/7;"8*[;&*8:;?8(G@:;E(=%':;#7B(*%':;%*#7B(*%';(*$;-(E#7()#7@;'?8"%'(-=:;<?(7"('8/)%'(-=:;%*)87"8$%()8=:;<-(=)%'%j87=:;

disinfectants, antiseptics; medicinal, chemical, industrial, and other preparations and articles, compounds, cements, oils, paints, 

pigments and varnishes, drugs, dyeware, rubber, plastic, textile containing Chemicals Components and other materials and goods, 

'#="8)%'=:;)#%-8)7@:;G8)87%*(7@;<7#$/')=:;'?8"%'(-:;<?#)#B7(<?%'(-:;z/7B%'(-;(*$;='%8*)%&';(<<(7()/=;(*$;"()87%(-=:;(--;=/E=)(*'8=:;

apparatus, and things capable of being used in any of the said business, or required by any customers of or persons having dealings 

with the Company, either wholesale or retail.

2. To carry on all or any of the business as merchants, marketeers, distributors, stockists, dealers, importers, exporters, either 

wholesale or retail commission agents, brokers, consignors, consignees in medicines and preparations, manipulators and traders in 

all kinds of solvents (foreign as well as local) dispensing chemists and druggists, industrial perfumes, soaps and other preparations 

and articles; requisites for patients, invalids, corbalescents and nutritional substances, oleaginous and saponaceous substances 

unguents and ingredients, dental and optical goods and such other substances of all types and kinds.”

�zB :m?=^_ml;B^DB?j;BtFj;n;

h ��jh�_cklh_�hydkjnf_kgh_�hf�jh�kceg�jk_kh^_`acedjghcelhf�jh�aabdncefh^_`acewhn_egdljkghf�cfhf�jh�n�j`jh_�h�`cb�c`cfd_eh�_�blhojejvfh

f�jhkjgajnfd�jhn_`acedjgh_ehcnn_�efh_�hgd`abdvncfd_eh_�hf�jh«k_�ahgfk�nf�kjhcelhcbd�e`jefh_�h�k_�aho�gdejggjghcelhn_eg_bdlcfd_eh_�hf�jh

group companies in one entity thereby resulting in rationalization and standardization of the business processes, economies of scale, reduction 

deh_�jk�jclgrhcl`dedgfkcfd�jrh`cec�jkdcbhcelh_f�jkhj�ajeldf�kjrh_k�ced�cfd_ecbhj�vndjenwrhcelh_afd`cbh�fdbd�cfd_eh_�hkjg_�knjgh��dn�h�_�blh

ojhojejvndcbh�_khcbbh`j`ojkghcelh_f�jkhgfc¨j�_bljkg{

7. On the basis of the valuation exercise carried out by Independent Chartered Accountants, Jyoti Ravindra & Co. regarding the valuation of the 

businesses of the Transferor Companies and Applicant Company, a fair exchange ratio of:

a. 10.106 (Ten and One hundred Six thousandths only) fully paid up equity shares of Re. 1 each of the Applicant Company credited as fully 

paid up, for every 1 (One) equity share of Rs. 10/- each held by the members of the First Transferor Company;

b. 573.500 (Five hundred Seventy Three and Five Hundred thousandths only) fully paid up equity shares of Re. 1 each of the Applicant 

Company credited as fully paid up, for every 1 (One) equity share of Rs. 10/- each held by the member of the Second Transferor 

Company; and

c. 528.458 (Five hundred Twenty Eight and Four hundred Fifty Eight thousandths only) fully paid up equity shares of Re. 1 each of the Applicant 

Company credited as fully paid up, for every 1 (One) equity share of Rs. 10/- each held by the member of the Third Transferor Company.

8. No shares shall be issued to the shareholders of the Fourth Transferor Company as it is a Wholly Owned Subsidiary of the Transferee 

Company.

9. Pursuant to the Scheme being sanctioned by all concerned including the Hon’ble High Court of Judicature at Bombay, the excess, if any, of the 

aggregate value of the assets of the Transferor Companies reduced by the aggregate value of the liabilities of the Transferor Companies and all 

kjgjk�jghdenb�lde�hf�jhnkjldfhocbcenjhbwde�hf�jhak_vfhcelhb_gghcnn_�efh_�hf�jh�kceg�jk_kh^_`acedjghcgh_ehf�jh�aa_defjlhycfjrha�kg�cefhf_hf�jh

Scheme, recorded by the Transferee Company upon their transfer to and vesting in the Transferee Company under the Scheme over the value 

of the aggregate equity shares issued and allotted under the Scheme by the Transferee Company to the members of the Transferor Company 

and adjustment of the difference between the value of the  share capital held by the Transferor Companies in the Transferee Company and face 

value of the share capital so cancelled by the Transferee Company, shall be credited to the Amalgamation Reserve Account. However, in case 

_�hg�_kf�cbbrhf�jhgc`jhg�cbbhojhvkgfhcl¥�gfjlhc�cdegfhf�jh^cadfcbhijgjk�jh�nn_�efrhf�jeh^cadfcbhijlj`afd_ehijgjk�jh�nn_�efrhf�jkjc�fjkh�k_`h

the Revaluation Reserve Account to the extent permissible and then from the General Reserve Account and balance if any shall be adjusted 

�k_`hf�jhak_vfhcelhb_gghcnn_�efhcghcaajckde�hdehf�jho__¨gh_�hf�jh�kceg�jkjjh^_`acewhc�fjkh�d�de�hj��jnfhf_hf�jhak_�dgd_egh_�hf�jh�n�j`j

10. The Scheme envisages the amalgamation of the Transferor Companies with the Applicant Company. The salient features of the said Scheme 

of Amalgamation are as under:

5. TRANSFER AND VESTING

5.1 With effect from the Appointed Date and subject to the provisions of this Scheme, including in relation to the mode of transfer or vesting, 

the entire business and undertakings of the Transferor Companies including all rights, titles, interest and privileges in the movable and 

immovable properties ,if any, tangible and intangible properties, assets including bank balances, cash in hand, investments of all kinds 

either in equity shares of listed company or unlisted company or any other investments made by the Transferor Companies, all loans 

whether secured or unsecured and advances recoverable in cash or kind or value to be received including interest accrued thereof , all 

deposits whether with government or semi government, local authorities or any other institution and bodies, including but not limited 

to amounts receivables from Central Government/ state government(s) under any of their scheme/plans, balances recoverable from 

B#G87*"8*);(/)?#7%)%8=:;($G(*'8;)(L�8=J;<(%$:;/*/)%-%j8$;�%*%"/";I-)87*()8;K(L;��IKJ;'78$%):;#>&'8;8�/%<"8*)=:;8-8')7%'(-;%*=)(--()%#*=:;

#>&'8=:; %*G8*)#7%8=; %*'-/$%*B;E/);*#); -%"%)8$; )#;'#"</)87=:; =#>)N(78:; >/7*%)/78;�;&))%*B=[;E8*8&)=;(7%=%*B;#>;N?()=#8G87;*()/78;(*$;

wherever situated belonging to or in the ownership, power or possession and in the control of or vested in or granted in favour of or 

enjoyed by the Transferor Companies, intellectual property (if any)(hereinafter referred to as “said Assets”) shall be transferred to and 

stand vested in and/or be deemed to be transferred to and stand vested in the Transferee Company as a going concern pursuant to the 

provisions of Sections 391 to 394A of the Act and all other applicable provisions of the Act so as to become, on and from the Appointed 

Date, the assets, rights, title and interests of the Transferee Company.
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5.2 All the said Assets that have accrued or which may accrue to the Transferor Company on or after the Appointed Date shall pursuant to 

the provisions of Section 394 of the Act and without any further act, instrument or deed, be transferred to and stand vested in and/or be 

deemed to have been transferred to and stand vested in and be available to the Transferee Company.

5.3 Without prejudice to clause 5.1 and clause 5.2 as above, upon the Scheme becoming effective, in respect of such of the said Assets of the 

Transferor Companies as are movable in nature, or incorporeal property, or are otherwise capable of transfer by manual delivery or 

by endorsement and/ or delivery, along with such other documents as may be necessary to the end and intent that the property therein 

upon such transfer become the property, assets, rights, title, interest and authorities of the Transferee company in pursuance of section 

394 of the Act without any further act, instrument or deed. In respect of such of the said Assets other than those referred to hereinabove, 

the same shall also, without any further act, instrument or deed, be transferred and vested in and/or be deemed to be transferred to and 

stand vested in the Transferee Company pursuant to the effectiveness of this Scheme.

5.4 With effect from the Appointed Date and upon the coming into effect of the Scheme, the land with the buildings standing thereon, if any, 

held by Transferor Companies, and any documents of title or rights and easements in relation thereto shall be vested in and transferred 

to and/or be deemed to have been transferred to and stand vested in the Transferee Company and w.e.f. Effective Date, the Transferee 

Company shall be liable for taxes and other statutory payables in relation to properties, if any. Upon the coming into effect of the 

Scheme, the title to such immovable properties shall be mutated and transferred by appropriate authorities, in accordance with terms 

hereof, in favor of the Transferee Company by execution of appropriate conveyance/ sale deeds, if required.

�+�; �%)?;8>>8');>7#";)?8;I<<#%*)8$;�()8;�;/<#*;'#"%*B;)#;8>>8');#>;)?8;z'?8"8�

a.  All the licenses, rights, claims, including refund claims lying with any statutory authority which may accrue to the Transferor 

Companies shall, pursuant to the provisions of section 394 of the Act, without any further act, instrument or deed, be and stand 

transferred to and vested in and or be deemed to have been transferred to and stand vested in and be available to the Transferee 

]#"<(*@+;K?8;K7(*=>8788;]#"<(*@;=?(--;&-8;)?8;78-8G(*);%*)%"()%#*=:;%>;(*@:;>#7;)?8;78'#7$;#>;)?8;=)()/)#7@;(/)?#7%)%8=;N?#;=?(--;

)(D8;)?8";#*;&-8;(*$;78'#7$;)?8;'?(*B8;#>;*("8:;</7=/(*);)#;z'?8"8+

b.  The entire taxes, including but not limited to prepaid taxes being deducted at source (TDS)/advance tax, Minimum Alternate 

Tax(MAT) credits and also self assessment taxes, if any, paid by the Transferor Company under the IT Act or any other statute 

in respect of income of the Transferor Companies assessable for the period commencing from Appointed date shall be deemed 

)#;E8;)?8;)(L8=;<(%$;E@;#7;>#7;)?8;E8*8&);#>;)?8;K7(*=>8788;]#"<(*@;(*$;'78$%);>#7;=/'?;)(L8=;=?(--;E8;(--#N8$;)#;)?8;K7(*=>8788;

]#"<(*@;*#)N%)?=)(*$%*B;)?();'87)%&'()8=;#7;'?(--(*=;#7;#7$87=;>#7;=/'?;)(L8=;(78;%*;)?8;*("8;#>;)?8;K7(*=>87#7;]#"<(*%8=;(*$;

*#);%*;)?8;*("8;#>;)?8;K7(*=>8788;]#"<(*@+;K?8;K7(*=>8788;]#"<(*@;=?(--:;(>)87;)?8;�>>8')%G8;�()8:;E8;8*)%)-8$;)#;&-8;N%)?;)?8;

authorities concerned the relevant return(s) as required under the IT Act or any other statues for the period after the Appointed 

�()8;*#)N%)?=)(*$%*B;)?();)?8;<87%#$;>#7;&-%*B;=/'?;78)/7*;"(@;?(G8;8-(<=8$+;�/7)?87;K7(*=>8788;]#"<(*@;=?(--:;(>)87;)?8;�>>8')%G8;

�()8:;E8;8*)%)-8$;)#;78G%=8;)?8;78-8G(*);78)/7*=:;%>;(*@:;&-8$;E@;)?8;K7(*=>87#7;]#"<(*@;>#7;(*@;@8(7:;%>;=#;*8'8==%)()8$;#7;'#*=8�/8*);

to this Scheme; notwithstanding that the time prescribed for such revision may have elapsed.

c.  Similarly, any other taxes including but not limited to income tax, if any, paid by the Transferor Companies on or after the Appointed 

�()8:;%*;78=<8');#>;)?8;<87%#$;(>)87;=/'?;$()8;=?(--;E8;$88"8$;)#;?(G8;E88*;<(%$;E@;#7;>#7;)?8;E8*8&);#>;)?8;K7(*=>8788;]#"<(*@+;

K?8;K7(*=>8788;]#"<(*@;=?(--:;(>)87;�>>8')%G8;�()8:;E8;8*)%)-8$;)#;&-8;)?8;78-8G(*);78)/7*=;N%)?;)?8;(/)?#7%)%8=;'#*'87*8$;>#7;)?8;

<87%#$;(>)87; )?8;I<<#%*)8$;�()8:;*#)N%)?=)(*$%*B; )?(); )?8; )%"8;<78='7%E8$; >#7;&-%*B; =/'?; 78)/7*�=J;"(@;?(G8;8-(<=8$+;�/7)?87;

)?8;K7(*=>8788;]#"<(*@;=?(--:;(>)87;)?8;�>>8')%G8;�()8:;E8;8*)%)-8$;)#;78G%=8;)?8;78-8G(*);78)/7*=:; %>;(*@:;&-8$;E@;)?8;K7(*=>87#7;

Companies for any year, if so necessitated or consequent to this Scheme notwithstanding that the time prescribed for such revision 

may have elapsed.

d.  Upon the coming into effect of the Scheme all trademarks, if any, registered with the relevant authorities concerned or applications 

=/E"%))8$;();(*@; )%"8;#*;#7;E8>#78; )?8;�>>8')%G8;�()8;E@; )?8;K7(*=>87#7;]#"<(*@;#7;E@; )?8;8"<-#@88=; �;#>&'87=; �;$%78')#7=;#>;

K7(*=>87#7;]#"<(*%8=;>#7;)?8;E8*8&);#>;)?8;K7(*=>87#7;]#"<(*%8=:;%>;(*@:;=?(--;=)(*$;)7(*=>8778$;(*$;G8=)8$;(-#*B;N%)?;(--;)?8;

undertakings in the name of Transferee Company without any further act, instrument or deed.

e. With effect from the Effective Date and until such time the names of the bank accounts of the Transferor Companies are replaced 

with that of the Transferee Company, the Transferee Company shall be entitled to operate the bank accounts of the Transferor 

Companies, in so far as may be necessary. The banks shall continue to honour the cheques, other negotiable instruments, payment 

orders and instructions issued/ signed by the Transferor Companies or signed by the existing signatories of the Transferor 

Companies for payment after the Effective Date. Similarly, all cheques and other negotiable instruments received in the name of 

Transferor Companies, w.e.f. the Effective Date and until such time shall be accepted by the bankers of Transferee Company and 

credited to the account of Transferee Company.

5.6 All the investments made and advances extended by Transferor Companies in/ to Transferee Company and/or vice versa, if any, shall 

stand cancelled and the Transferor Companies and the Transferee Company, as the case may be, shall have no further rights in that 

behalf.

�+�; �<#*;)?8;'#"%*B;%*)#;8>>8');#>;)?8;z'?8"8;(*$;N%)?;8>>8');>7#";)?8;I<<#%*)8$;�()8�

a. All unsecured debts, liabilities including contingent liabilities, current liabilities, noncurrent liabilities, statutory payables, TDS 

payable, expenses payable and other current liabilities or other advances received, whether disclosed or undisclosed, whether 

accounted for in the books of accounts or not, duties, taxes, statutory expenses, short and long term provisions and obligations, 

if any, of the Transferor Companies along with any charge, encumbrance, lien or security thereon, if any (hereinafter referred to 

as the “said Liabilities”) shall also be vested or be deemed to be and stand vested, without any further act, instrument or deed, 
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to the Transferee Company, pursuant to the provisions of Section 394 of the Act so as to become the debts, liabilities, duties and 

obligations of the Transferee Company. Further that it shall not be necessary to obtain separate consent of any third party or other 

person who is a party to any contract or arrangement by virtue of which such debts, liabilities, duties and obligations have arisen 

in order to give effect to the provisions of this clause.

b. Where any of the liabilities and obligations of the Transferor Companies as on the Appointed Date transferred to the Transferee 

Company have been discharged by the Transferor Companies after the Appointed Date and prior to the Effective Date, such 

discharge shall be deemed to have been for and on account of the Transferee Company.

'+; I--;-#(*=;7(%=8$;(*$;/)%-%j8$;(*$;(--;$8E)=:;$/)%8=:;/*$87)(D%*B=:;-%(E%-%)%8=;(*$;#E-%B()%#*=;%*'/778$;#7;/*$87)(D8*;E@;)?8;K7(*=>87#7;

Companies after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used, incurred or 

undertaken for and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall, upon 

the coming into effect of the Scheme, pursuant to the provisions of Section 394(2) of the Act, without any further act, instrument or 

deed be and stand transferred to or vested in or be deemed to have been transferred to and vested in the Transferee Company and 

shall become the debt, duties, undertakings, liabilities and obligations of the Transferee Company.

; K?%=;z'?8"8;'#"<-%8=;N%)?;)?8;'#*$%)%#*=;78-()%*B;)#;_("(-B("()%#*�;(=;=<8'%&8$;/*$87;=8')%#*;��`�J;#>;)?8;Z*'#"8;K(L;I'):;`��`;

(the “IT Act”). If any term or provision of this Scheme is found or interpreted to be inconsistent with the said provision at a later date, 

including resulting from an amendment of law or for any other reason, whatsoever, then the provisions of such amended section(s) of 

)?8;ZK;I');=?(--;<78G(%-;(*$;)?%=;z'?8"8;=?(--;=)(*$;"#$%&8$;)#;)?8;8L)8*);$8)87"%*8$;*8'8==(7@;)#;'#"<-@;N%)?;'#*$%)%#*=;'#*)(%*8$;%*;

=8')%#*;��`�J;#>;)?8;ZK;I')+;z/'?;"#$%&'()%#*;=?(--;?#N8G87;*#);(>>8');#)?87;<(7)=;#>;)?%=;z'?8"8+

5.8 Upon the Scheme becoming effective subject to applicable law(s) for the time being in force, license(s), permission(s), approval(s), 

registration(s) including but not limited to registrations with RBI, wherever applicable, and/or consents held by the Transferor 

Companies, and not surrendered, shall stand vested in Transferee Companies, with effect from the Appointed Date (save and except as 

#)?87N%=8;=<8'%&8$;%*;)?%=;z'?8"8J:;N%)?#/);(*@;>/7)?87;('):;$88$:;"())87;#7;)?%*B;=?(--;E8;(<<7#<7%()8-@;78B%=)878$;N%)?;)?8;'#*'87*8$;

=)()/)#7@;(/)?#7%)%8�=J;%*;>(G#/7;#>;)?8;K7(*=>8788;]#"<(*@;+;K?8;E8*8&);#>;(--;-%'8*=8�=J:;<87"%==%#*�=J:;(<<7#G(-�=J:;78B%=)7()%#*�=J;

including but not limited to registration with RBI, wherever applicable on the Transferor Companies shall vest in and become available 

to the Transferee Company pursuant to the Scheme becoming effective. However, if any statutory license(s), permission(s), approval(s), 

registration(s) including but not limited to registration with RBI, wherever applicable, and/or consents held by the Transferor Companies 

that are not required by the Transferee Company,will, if required by applicable law(s), be cancelled or surrendered by the Transferor 

Companies.

5.9 The Preference Shares issued by the Transferor Companies, wherever applicable, shall be redeemed, prior the Scheme becoming 

effective in accordance with the provisions of the Companies Act, 2013 and other applicable rules, regulations, circulars and/or 

*#)%&'()%#*;%==/8$;)?878;/*$87+;K?8;<(@#/);#*;=/'?;78$8"<)%#*;=?(--;E8;"($8;#*-@;%*;)?8;>#7";#>;'(=?+

6. CONSIDERATION

6.1 Upon this Scheme becoming effective the Transferee Company shall, without any further application, act or deed issue and allot equity 

=?(78=:;'78$%)8$;(=;>/--@;<(%$;/<:;)#;)?8;8L)8*);%*$%'()8$;E8-#N:;)#;)?8;"8"E87=;#>;)?8;z#G8*:;z/$%<)(;(*$;K7(*=B8*8;?#-$%*B;>/--@;<(%$H/<;

equity shares of the said Transferor Companies and whose names appear in the Register of Members of the said Transferor Companies 

on the Record Date, or to such of their respective heirs, executors, administrators or other legal representatives or other successors in 

)%)-8;(=;"(@;E8;78'#B*%j8$;E@;)?8;�#(7$;#>;)?8;K7(*=>87#7;]#"<(*%8=�;)?8;K7(*=>8788;]#"<(*@;%*;)?8;>#--#N%*B;<7#<#7)%#*�

 “10.106 (Ten and One hundred Six thousandths only) fully paid up equity shares of Re. 1 each of FDC credited as fully paid up, for 

every 1 (One) equity share of Rs. 10/- each held by the members of Soven.”

 “573.500 (Five hundred Seventy Three and Five Hundred thousandths only) fully paid up equity shares of Re. 1 each of FDC 

credited as fully paid up, for every 1 (One) equity share of Rs. 10/- each held by the member of Sudipta.”

 “528.458 (Five hundred Twenty Eight and Four hundred Fifty Eight thousandths only) fully paid up equity shares of Re. 1 each of 

FDC credited as fully paid up, for every 1 (One) equity share of Rs. 10/- each held by the member of Transgene.”

6.2 The Transferee Company shall not pay any consideration to the members of ASL as ASL is the wholly owned subsidiary of the Transferee 

Company, and that the Transferee Company (either itself and/or through its nominee) is the only shareholder of ASL, and accordingly, 

no shares shall be issued and allotted by the Transferee Company either to itself or to any of its nominee shareholder holding shares in 

ASL. The share capital of ASL held by FDC shall stand cancelled, with effect from Appointed Date, without any application, act or deed.

6.3 New equity shares to be issued as above are hereinafter referred to as “New Equity Shares”.

6.4 The New Equity Shares to be issued to the members of the Transferor Companies, wherever applicable as per Clause 6.1 shall be subject 

)#;)?8;�8"#7(*$/";#>;I==#'%()%#*;(*$;I7)%'-8=;#>;I==#'%()%#*;#>;)?8;K7(*=>8788;]#"<(*@+;K?8;�8N;��/%)@;z?(78=;=?(--;7(*D;<(7%H<(==/;

in all respects, including dividend, with the existing equity shares of the Transferee Company.

6.5 Any fraction arising pursuant to the allotment of New Equity Shares to the members of the Transferor Companies, wherever applicable, 

in proportion to their respective shareholding in the Transferor Companies, shall be rounded off to the nearest one equity share of the 

Transferee Company.

6.6 Upon New Equity Shares being issued and allotted by the Transferee Company to the members of the Transferor Companies, wherever 

applicable, in accordance with the Clause 6.1 of this Scheme above, the investment(s) held by the Transferor Companies, wherever 

applicable, in the equity share capital of the Transferee Company shall, without any further application, act, instrument or deed, shall 

=)(*$;'(*'8--8$+;K?8;=?(78;'87)%&'()8=:;%>;(*@:;%*;78-()%#*;)#;)?8;=?(78=;?8-$;E@;)?8;K7(*=>87#7;]#"<(*%8=;%*;)?8;K7(*=>8788;]#"<(*@:;



10

wherever applicable, shall be of no effect, and the shares held by the Transferor Companies in the Transferee Company, wherever 

(<<-%'(E-8:;%*;$8"()87%(-%j8$;>#7";=?(--;E8;8L)%*B/%=?8$:;#*;(*$;>7#";=/'?;%==/8;(*$;(--#)"8*);#>;�8N;��/%)@;z?(78=+

�+�; K?8;�8N;��/%)@;z?(78=;)#;E8;%==/8$;E@;)?8;K7(*=>8788;]#"<(*@;=?(--;E8;%==/8$;%*;$8"()87%(-%j8$;>#7"+;K?8;"8"E87=;#>;)?8;K7(*=>87#7;

Companies, wherever applicable, shall be required to have an account with a depository participant and shall be required to provide 

details thereof to the Transferee as and when may be required.

6.8 The New Equity Shares issued by the Transferee Company shall be listed and/ or admitted to trading on the National Stock Exchange of 

India Limited and/or the BSE Limited and on such other stock exchanges on which the existing equity shares of the Transferee Company 

are listed at the Record Date (herein after collectively referred to as the “Stock Exchanges”). The Transferee Company shall enter into 

=/'?;(77(*B8"8*)�=J;(*$;B%G8;=/'?;'#*&7"()%#*�=J;(*$�#7;/*$87)(D%*B�=J;(=;"(@;E8;*8'8==(7@;%*;(''#7$(*'8;N%)?;)?8;(<<-%'(E-8;-(N=;

#7;78B/-()%#*=;>#7;'#"<-@%*B;N%)?;)?8;>#7"(-%)%8=;#>;)?8;z)#'D;�L'?(*B8=+;�*;=/'?;>#7"(-%)%8=;E8%*B;>/-&--8$:;)?8;z)#'D;�L'?(*B8=;=?(--;

-%=);(*$�#7;($"%);)?8;�8N;��/%)@;z?(78=;>#7;</7<#=8;#>;)7($%*B;#*;)?8;�##7;#>;)?8;z)#'D;�L'?(*B8=+

6.9 The Transferee Company shall, if and to the extent required, apply for and obtain any approval(s) from concerned regulatory authoritie(s) 

for the issue and allotment of the New Equity Shares to the members of the Transferor Companies, wherever applicable, under the 

provisions of the Scheme.

6.10 The issue and allotment of New Equity Shares to the members of the Transferor Companies, pursuant to Clause 6.1 of this Scheme 

above is an integral part of this Scheme.The approval of this Scheme by the members of the Transferee Company shall be deemed to be 

due compliance with all applicable provisions of the Act or the New Companies Act, including but not limited to section 62(1)(c) of the 

New Companies Act, if applicable, for the issue and allotment of New Equity Shares by the Transferee Company to the members of the 

Transferor Companies, pursuant to clause 6.1 of this Scheme above.

8. EMPLOYEES

8.1 Upon the Scheme becoming effective, all staff, workmen and permanent employees of the Transferor Companies, if any, who are in 

service on the Effective Date shall be deemed to have become staff, workmen and employees (as the case may be) of the Transferee 

Company with effect from the Appointed Date without any break or interruption in their service, on same terms and conditions on which 

)?8@;(78;8*B(B8$;(=;#*;)?8;�>>8')%G8;�()8;(*$;)?8;)87"=;(*$;'#*$%)%#*=;(*$;E8*8&)=;$87%G%*B:;E8%*B;$8<#=%)8$;%*;(*@;<7#G%$8*);>/*$:;

gratuity scheme, etc, if any, of their employment with the Transferee Company shall in no event be less favorable than those applicable 

to them with reference to the Transferor Companies on the Effective Date.

; K?8;K7(*=>8788;]#"<(*@;N%--;&-8;)?8;78-8G(*);%*)%"()%#*=;)#;)?8;=)()/)#7@;(/)?#7%)%8=;'#*'87*8$;N?#;=?(--;)(D8;)?8;=("8;#*;78'#7$;(*$;

endorse the name of the Transferee Company for the Transferor Companies.

11.  ACCOUNTING TREATMENT

``+`;K?8;K7(*=>8788;]#"<(*@;=?(--;>#--#N;(''#/*)%*B;(=;<87;I''#/*)%*B;z)(*$(7$;H;`�;#*;I''#/*)%*B;>#7;I"(-B("()%#*;<78='7%E8$;/*$87;

Companies (Accounting Standard) Rules 2006 and/or such other guidelines as may be prescribed by the Central Government based on 

<##-%*B;#>;%*)878=);"8)?#$;(*$;</7=/(*);)?878)#�

11.1.1 All the assets and liabilities (including reserves) as appearing in the books of accounts of the Transferor Companies shall be transferred 

to and vested in the Transferee Company pursuant to the Scheme becoming effective and shall be recorded by the Transferee Company 

at their respective book values as appearing in the books of accounts of the Transferor Companies;

11.1.2 The balance in the reserve accounts as appearing in the books of the Transferor Companies, including but not limited to Capital 

Reserve, Capital Redemption Reserve Account, Special Reserve, Investment Allowance Reserve, General Reserve, Revaluation Reserve 

(*$;^7#&);(*$;�#==;I''#/*):;(=;#*;)?8;I<<#%*)8$;�()8;=?(--;E8;)7(*=>8778$;)#;(*$;(<<7#<7%()8$;%*;)?8;'#778=<#*$%*B;78=87G8=;%*;)?8;

books of accounts of the Transferee Company or shall separately be incorporated with the intention that the identity of the reserves of 

the Transferor Companies shall be preserved upon transfer thereof in the books of accounts of the Transferee Company. Pursuant to 

the Scheme becoming effective, the Reserves in the nature of Special Reserves can be transferred to General Reserves, in the books of 

accounts of the Transferee Company, subsequent to receipt of necessary approval from concerned regulatory authority.

`̀ +̀ +�;�<#*;)?8;z'?8"8;E8'#"%*B;8>>8')%G8:;)?8;%*)87H'#7<#7()8;$8<#=%)=;�;-#(*=;(*$;($G(*'8=;(*$;%*G8=)"8*)=:;%>;(*@:;%*)87H=8;E8)N88*;)?8;

Transferor Companies and/or between the Transferor Companies and the Transferee Company, and corresponding amount of paid 

up share capital held by the Transferor Companies in the Transferee Company will stand cancelled and extinguish with no further 

obligation/outstanding in that behalf. The excess, if any, of the aggregate value of the said Assets of the Transferor Companies reduced 

E@;)?8;(BB78B()8;G(-/8;#>;)?8;=(%$;�%(E%-%)%8=;#>;)?8;K7(*=>87#7;]#"<(*%8=;(*$;(--;78=87G8=;%*'-/$%*B;)?8;'78$%);E(-(*'8;-@%*B;)?8;<7#&);

and loss account of the Transferor Companies as on the Appointed Date, pursuant to the Scheme, recorded by the Transferee Company 

upon their transfer to and vesting in the Transferee Company under the Scheme over the value of the aggregate New Equity Shares 

issued and allotted under the Scheme by the Transferee Company to the members of the Transferor Company and adjustment of the 

difference between the value of the share capital held by the Transferor Companies in the Transferee Company and face value of the 

share capital so cancelled by the Transferee Company, shall be credited to the Amalgamation Reserve Account. However, in case of 

=?#7)>(--:;)?8;=("8;=?(--;E8;&7=);E8;($Y/=)8$;(B(%*=);)?8;](<%)(-;�8=87G8;I''#/*):;)?8*;](<%)(-;�8$8"<)%#*;�8=87G8;I''#/*):;)?878(>)87;

from the Revaluation Reserve Account to the extent permissible and then from the General Reserve Account and balance if any shall be adjusted 

>7#";)?8;<7#&);(*$;-#==;(''#/*);(=;(<<8(7%*B;%*;)?8;E##D=;#>;)?8;K7(*=>8788;]#"<(*@;(>)87;B%G%*B;8>>8');)#;)?8;<7#G%=%#*=;#>;)?8;z'?8"8+

11.1.4 The New Equity Shares issued by the Transferee Company pursuant to Clause 6.1 shall be recorded at face value in the books of accounts 

of the Transferee Company;

11.1.5 The application and consequential reduction of the reserve accounts of the Transferee Company as stated in Clause 11.1.3 above, shall 

be effected as an integral part of the Scheme, upon which the share capital of the Transferee Company shall be deemed to be reduced 
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to the extent as the case may be, if applicable and the Order of the High Court sanctioning the Scheme shall be deemed to be an order 

/*$87;z8')%#*;��;#>;)?8;�8N;I');78($;N%)?;z8')%#*=;`¡¡;H`¡�;#>;)?8;I');'#*&7"%*B;)?8;78$/')%#*+

11.1.6 In case of any difference in accounting policy between the Transferor Companies and the Transferee Company, the impact of the same 

)%--;)?8;I<<#%*)8$;�()8;N%--;E8;�/(*)%&8$;(*$;($Y/=)8$;)?7#/B?;)?8;^7#&);(*$;�#==;I''#/*):;=/EY8');)#;'#*>#7"%*B;)?8;<7#G%=%#*=;#>;)?8;

(<<-%'(E-8;(''#/*)%*B;<#-%'%8=:;=#;(=;)#;8*=/78;)?();)?8;&*(*'%(-;=)()8"8*)=;#>;)?8;K7(*=>8788;]#"<(*@;78�8')=;%)=;&*(*'%(-;<#=%)%#*;#*;

the basis of consistent accounting policy.

12. CLUBBING OF AUTHORIZED SHARE CAPITAL

`�+`;�<#*; '#"%*B; %*)#; 8>>8'); #>; )?8; z'?8"8:; )?8;I/)?#7%j8$; z?(78; ](<%)(-; #>; )?8; K7(*=>87#7; ]#"<(*%8=; =?(--; =)(*$; '#"E%*8$; N%)?; )?8;

I/)?#7%j8$;z?(78;](<%)(-;#>;)?8;K7(*=>8788;]#"<(*@;(*$;(''#7$%*B-@;)?8;�8"#7(*$/";#>;I==#'%()%#*;#>;)?8;K7(*=>8788;]#"<(*@;=?(--;

(/)#"()%'(--@;=)(*$;("8*$8$;(*$;)?8;N#7$=;(*$;&B/78=;%*;]-(/=8;¢;#>;)?8;�8"#7(*$/";#>;I==#'%()%#*;=?(--;E8;=/E=)%)/)8$;)#;78($;(=;

>#--#N=�

; _K?8;I/)?#7%=8$;z?(78;](<%)(-;#>;)?8;]#"<(*@;%=;�=+;���:�¡¡:¡¡¡�H;��/<88=;KN8*)@;�%*8;]7#78=;�#7)@;�%G8;�(D?=;#*-@J;$%G%$8$;%*)#;

���:�¡¡:¡¡¡;�KN8*)@;�%*8;]7#78=;�#7)@;KN#;�(D?=;#*-@J;��/%)@;z?(78=;#>;�8+;`�H;��/<88;�*8;#*-@J;8('?;(*$;�:¡¡¡;�K?788;K?#/=(*$;

#*-@J;�#*H'/"/-()%G8;�8$88"(E-8;^78>878*'8;z?(78=;#>;�=+;`¡¡�H;��/<88=;�*8;£/*$78$;#*-@J;8('?+;K?8;]#"<(*@;"(@;%*'78(=8;#7;

reduce the Capital and divide the shares in the Capital for the time being into several classes and attach thereto respectively such 

<78>878*)%(-:;$8>8778$:;�/(-%&8$;#7;=<8'%(-;7%B?)=:;<7%G%-8B8=:;'#*$%)%#*=;%*;=/'?;"(**87;(=;"(@;>#7;)?8;)%"8;E8%*B:;E8;<7#G%$8$;E@;)?8;

regulations of the Company.”

`�+�;K?8;&-%*B;>88;(*$;=)("<;$/)@;(-78($@;<(%$;E@;)?8;K7(*=>87#7;]#"<(*%8=;#*;)?8%7;78=<8')%G8;I/)?#7%j8$;z?(78;](<%)(-:;N?%'?;%=;E8%*B;

'#"E%*8$;N%)?;)?8;I/)?#7%j8$;z?(78;](<%)(-;#>;)?8;K7(*=>8788;]#"<(*@;%*;)87"=;#>;)?8;<78'8$%*B;]-(/=8;`�+`:;=?(--;E8;$88"8$;)#;?(G8;

been paid by the Transferee Company and accordingly, the Transferee Company shall not be required to pay any fee / stamp duty on the 

(/)?#7%j8$;=?(78;'(<%)(-;=#;%*'78(=8$+;£#N8G87:;)?8;K7(*=>8788;]#"<(*@;=?(--;&-8;)?8;("8*$8$;'#<@;#>;%)=;�8"#7(*$/";#>;I==#'%()%#*;

and Articles of Association with the ROC within a period of 30 days from the Effective Date and the ROC shall take the same on record.

`�+�;Z);%=;?878E@;'-(7%&8$;)?();>#7;)?8;</7<#=8=;#>;]-(/=8;`�+`;(*$;`�+�;)?8;'#*=8*);#>;)?8;=?(78?#-$87=;#>;)?8;K7(*=>8788;]#"<(*@;)#;)?8;

z'?8"8;=?(--;E8;$88"8$;)#;E8;=/>&'%8*);>#7;)?8;</7<#=8=;#>;8>>8')%*B;)?%=;("8*$"8*);(*$;*#;>/7)?87;78=#-/)%#*;/*$87;z8')%#*;`�:;z8')%#*;

61 and Section 64 of the Act would be required to be separately passed.

17. CONDITIONALITY OF THE SCHEME

; K?8;z'?8"8;%=;(*$;=?(--;E8;'#*$%)%#*(-;/<#*;(*$;=/EY8');)#�

17.1 The occurrence of the Appointed Date.

17.2 The Scheme being approved by the requisite majorities in number and value of such classes of persons including the respective members 

and/or creditors of the Transferor Companies and the Transferee Company as prescribed under the Act or as may be directed by the 

High Court or any other appropriate authority as may be applicable except to the extent as may be waived by the Court and/or any other 

competent authority as may be applicable.

17.3 The approval of the public shareholders of the Transferee Company in accordance with the provisions of the SEBI Circulars issued in 

)?%=;E8?(->+;z/'?;(<<7#G(-;#>;</E-%';=?(78?#-$87=;N%--;E8;#E)(%*8$;)?7#/B?;<#=)(-;E(--#);(*$;8HG#)%*B:;(>)87;$%='-#=/78;#>;(--;"()87%(-;

facts in the explanatory statement sent to the shareholders in relation to such resolution, and the Scheme shall be acted upon only if the 

votes casted by public shareholders in favour of the Scheme are more than the number of votes casted by public shareholders against it.

17.4 The sanction of this Scheme by the High Court or any other appropriate authority under Section 391 to 394 and other applicable 

provisions, if any, of the Act in favour of the Transferee Company and the Transferor Companies.

`�+�;]87)%&8$;'#<@;#>;)?8;�7$87=;#>;)?8;£%B?;]#/7);=(*')%#*%*B;)?8;z'?8"8;E8%*B;&-8$;N%)?;)?8;�8B%=)7(7;#>;]#"<(*%8=:;�/"E(%;E@;)?8;

Companies.

17.6 The requisite(s), consent(s), approval(s) or permission(s) of statutory or regulatory authoritie(s), if any, which by law may be necessary 

for the implementation of this Scheme, being obtained, including approvals as may be required from ‘any other authority’ as referred in 

Clause 16.2 of this Scheme above.

 pj;Bv�c=?oBtjm@;j^lA;@>B^DB?j;Bk]]l=Fm_?Bb^n]m_oBm@;B@;�c;>?;AB?^B@;mAB?j;B;_?=@;B?;�?B^DB?j;BtFj;n;B?^B<;?B�;??;@BmF�cm=_?;AB

}=?jB?j;B]@^d=>=^_>B?j;@;^DBm>B>?m?;ABm�^d;zBpj;BmD^@;>m=ABm@;B^_loB?j;B>ml=;_?BD;m?c@;>z

11. Upon the Scheme becoming effective, the inter-corporate deposits / loans and advances and investments, if any, between the companies shall 

stand cancelled, the shares of the Transferee Company held by Transferor Companies will stand cancelled, the Transferee Company shall 

further issue New Equity Shares to the shareholders of the First Transferor Company, Second Transferor Company and Third Transferor 

Company and the assets and liabilities of all the Transferor Companies shall stand transferred into the Transferee Company. As a consequence 

_�hco_�jhcnfd_egrhf�jhkjl�nfd_erhd�hcewrhdehf�jhg�ckjhncadfcbh_�hf�jh�kceg�jkjjh^_`acewhdghg_���fhf_hojhvkgfhojhcl¥�gfjlhc�cdegfhf�jh^cadfcbh

Reserve Account, then Capital Redemption Reserve Account, thereafter from the Revaluation Reserve Account to the extent permissible and 

f�jeh�k_`hf�jh«jejkcbhijgjk�jh�nn_�efhcelhocbcenjhd�hcewhg�cbbhojhcl¥�gfjlh�k_`hf�jhak_vfhcelhb_gghcnn_�efhcghcaajckde�hdehf�jho__¨gh_�hf�jh

Transferee Company.

12. The reduction of the share capital of the Transferee Company, as more particularly set out in the Scheme including at clause 11.1.3 shall be 

effected as an integral part of the Scheme without having to follow the process under Section 100 to 103 under Act separately and the order 

of the Hon’ble Bombay High Court sanctioning the Scheme shall be deemed to be also the order under Section 102 of the Act for the purpose 

_�hn_evk`de�hf�jhkjl�nfd_e{h��jhkjl�nfd_eh�_�blhe_fhde�_b�jhjdf�jkhchld`de�fd_eh_�hbdcodbdfwhdehkjgajnfh_�h�eacdlhg�ckj�ncadfcbh_khacw`jefh_�h

paid up share-capital and hence the provisions of Section 101(2) of the Act will not be applicable to the Scheme.
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13. The capital structure and the shareholding pattern of the Applicant Company Pre-Amalgamation (as on March 31, 2015, i.e. the latest 

preceding date from the date of this notice) and Post- amalgamation (expected) is as follows:

�m@?=Fclm@> �@;�knml<mnm?=^_B

~kn^c_?B=_B:>z�

�^>?B�knml<mnm?=^_B

~kn^c_?B=_B:>z�

kc?j^@=>;ABtjm@;Bbm]=?ml

25,00,00,000 Equity Shares of Re. 1 each 25,00,00,000

29,42,00,000 Equity Shares of Re. 1 each 29,42,00,000

�h§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqq¢�hjcn� 3,00,000

Total ��|��|��|��� ��|��|��|���

y>>c;ABtjm@;Bbm]=?ml

18,09,78,084 Equity Shares of Re. 1 each, fully paid-up 18,09,78,084 18,09,78,084

tc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

17,78,33,084 Equity Shares of Re. 1 each, fully paid-up 17,78,33,084 17,78,33,084

 Add: 31,45,000 Equity Shares forfeited 7,86,250 7,86,250

Total {�|��|{�|��� {�|��|{�|���

B �@;Bm_AB�^>?Bknml<mnm?=^_Btjm@;j^lA=_<B�m??;@_G

bm?;<^@oB

Code

bm?;<^@oB^DBtjm@;j^lA;@ �@;�k@@m_<;n;_?

~k>B^_Bem@FjB�{|B��{��

�^>?�k@@m_<;n;_?

~v�];F?;A�

No. of Shares k>BmB];@F;_?m<;B^DB

?^?mlB>jm@;BFm]=?ml

No. of Shares k>BmB];@F;_?m<;B^DB

?^?mlB>jm@;BFm]=?ml

~k� tjm@;j^lA=_<B ^DB �@^n^?;@B m_AB

�@^n^?;@B�@^c]

~{� y_A=m_

a Individual/Hindu Undivided Family 6,71,19,656 37.743 12,25,04,656 68.887

b Central/State Government(s) - - - -

c Bodies Corporates 5,53,85,000 31.144 - -

d Financial Institutions / Banks - - - -

e Any Other (specify) - - - -

tc�Bp^?ml~k�~{� {�|��|��|��� ��z��� {�|��|��|��� ��z���

~�� u^@;=<_

a Individuals (Non Resident Individuals/ 

Foreign Individuals)

- - - -

b Bodies Corporate - - - -

c Institutions - - - -

d ®�cbdvjlhx_kjd�eh�e�jgf_k - - - -

e Any Other (specify) - - - -

tc�Bp^?ml~k�~�� - - - -

p^?mlBtjm@;j^lA=_<B^DB�@^n^?;@Bm_AB

�@^n^?;@B�@^c]

p^?ml~k��B~k�~{��~k�~��

{�|��|��|��� ��z��� {�|��|��|��� ��z���

~�� �c�l=FBtjm@;j^lA=_<

~{� y_>?=?c?=^_>

a Mutual Funds / UTI 75,34,899 4.237 75,34,899 4.237

b Financial Institutions/ Banks 10,700 0.006 10,700 0.006

c Central Government / State 

Government(s)

44,276 0.025 44,276 0.025

d Venture Capital Funds 10,060 0.006 10,060 0.006

e Insurance Companies 14,88,031 0.837 14,88,031 0.837

f Foreign Institutional Investors 1,52,97,416 8.602 1,52,97,416 8.602

g Foreign Venture Capital Investors - - - -

h ®�cbdvjlhx_kjd�eh�e�jgf_k - - - -

i Any Other (specify) - - - -

tc�Bp^?ml~��~{� �|��|��|��� 13.713 �|��|��|��� 13.713
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bm?;<^@oB

Code

bm?;<^@oB^DBtjm@;j^lA;@ �@;�k@@m_<;n;_?

~k>B^_Bem@FjB�{|B��{��

�^>?�k@@m_<;n;_?

~v�];F?;A�

No. of Shares k>BmB];@F;_?m<;B^DB

?^?mlB>jm@;BFm]=?ml

No. of Shares k>BmB];@F;_?m<;B^DB

?^?mlB>jm@;BFm]=?ml

~�� a^_�y_>?=?c?=^_>

a Bodies Corporate 42,90,108 2.412 42,90,108 2.412

b Individuals

i Individual shareholders holding 

nominal share capital up to Rs. 1 lakh

1,42,16,680 7.994 1,42,16,680 7.994

ii Individual shareholders holding 

nominal share capital above Rs. 1 lakh

1,03,75,921 5.835 1,03,75,921 5.835

c ®�cbdvjlhx_kjd�eh�e�jgf_k - - - -

d Any Other (specify)

i Non Resident Individual 20,11,425 1.131 20,11,425 1.131

tc�Bp^?ml~��~��  3,09,43,046 17.400  3,09,43,046 17.400

p^?mlB�c�l=FBtjm@;j^lA=_<

~���B~��~{�B�B~��B~��

5,53,28,428 31.113 5,53,28,428 31.113

pCpkwB~k�B�~�� {�|��|��|��� 100.000 {�|��|��|��� 100.000

14. The Directors of the Applicant Company, the First Transferor Company, the Second Transferor Company, the Third Transferor Company and 

the Fourth Transferor Company may be deemed to be concerned and/or interested in the Scheme only to the extent of their shareholding in 

these Companies, or to the extent that the said directors are common directors in these Companies, or to the extent that the said directors are 

ackfejkgrh̀ j`ojkgh_�hf�jgjhn_`acedjgrhvk`grhcgg_ndcfd_eh_�hajkg_eghcel¢_kho_ldjghn_ka_kcfjrhd�hcewrhf�cfh�_blhg�ckjghdehcewh_�hf�jgjhn_`acedjgh

or to the extent they may be allotted shares in the Applicant Company as a result of the Scheme of Amalgamation. Save as aforesaid, none of 

the Directors shall be deemed to be concerned and /or interested in the arrangement embodied in the Scheme of Amalgamation.

15. The Directors of the Applicant Company and their individual shareholding in the Applicant Company and the Transferor Companies as on 

March 31, 2015 are as follows:

Sr.

No.

amn;B^DB?j;B\=@;F?^@ a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

k]]l=Fm_?B

b^n]m_o

First 

p@m_>D;@^@B

b^n]m_o

t;F^_AB

p@m_>D;@^@B

b^n]m_o

Third 

p@m_>D;@^@B

b^n]m_o

u^c@?jB

p@m_>D;@^@B

b^n]m_o

1. Mr. Mohan A. Chandavarkar 1,05,65,770 - - 16,000 -

2. Mr. Ashok A. Chandavarkar 99,85,360 5,94,000 - - -

3. Mr. Nandan M. Chandavarkar 43,88,000 - - 2,000 -

4. Mr. Ameya A. Chandavarkar 47,17,746 5,94,000 - - -

5. Ms. Nomita R. Chandavarkar 10,94,940 - 8,000 - -

6. CA. Girish C. Sharedalal 10,000 - - - -

7. Dr. Satish S. Ugrankar 4,01,990 - - - -

8. Dr. Rahim H. Muljiani 4,000 - - - -

9. CA. Vinod G. Yennemadi 13,975 - - - -

10. Mrs. Swati S. Mayekar - - - - -

TOTAL �|{{|�{|��{ {{|��|��� �|��� {�|��� -

16. The Relatives of the Directors of the Applicant Company and their individual shareholding in the Applicant Company and the Transferor 

Companies as on March 31, 2015 are as follows:

Sr.

No.

amn;B^DB?j;B:;lm?=d;> a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

FDC t^d;_ tcA=]?m p@m_><;_; ASL

1. Mrs. Meera R. Chandavarkar 2,04,25,260 - 24,000 - -

2. Mrs. Sandhya M. Chandavarkar 98,43,480 - - 18,000 -

3. Mrs. Mangala A. Chandavarkar 48,99,100 5,94,000 - - -

4. Mrs. Aditi C. Bhanot 12,00,000 - - - -

5. Mrs. Gouri V. Yennemadi 6,025 - - - -

6. Ms. Priti V. Yennemadi 2,000 - - - -

7. Mrs. Fouzia R. Muljiani 2,000 - - - -

TOTAL �|��|��|��� �|��|��� ��|��� {�|��� -



14

17. The Directors of the First Transferor Company and their individual shareholding in the Applicant Company and the Transferor Companies as 

on March 31, 2015 are as follows:

Sr.

No.

amn;B^DB?j;B\=@;F?^@ a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

k]]l=Fm_?B

b^n]m_o

First 

p@m_>D;@^@B

b^n]m_o

t;F^_AB

p@m_>D;@^@B

b^n]m_o

Third 

p@m_>D;@^@B

b^n]m_o

u^c@?jB

p@m_>D;@^@B

b^n]m_o

1. Mr. Ashok A. Chandavarkar 99,85,360 5,94,000 - - -

2. Mrs. Mangala A. Chandavarkar 48,99,100 5,94,000 - - -

3. Mr. Ameya A. Chandavarkar 47,17,746 5,94,000 - - -

TOTAL {|��|��|��� {�|��|��� - - -

18. The Directors of the Second Transferor Company and their individual shareholding in the Applicant Company and the Transferor Companies 

as on March 31, 2015 are as follows:

Sr.

No.

amn;B^DB?j;B\=@;F?^@ a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

k]]l=Fm_?B

b^n]m_o

First 

p@m_>D;@^@B

b^n]m_o

t;F^_AB

p@m_>D;@^@B

b^n]m_o

Third 

p@m_>D;@^@B

b^n]m_o

u^c@?jB

p@m_>D;@^@B

b^n]m_o

1. Mrs. Meera R. Chandavarkar 2,04,25,260 - 24,000 - -

2. Ms. Nomita R. Chandavarkar 10,94,940 - 8,000 - -

TOTAL �|{�|��|��� - ��|��� - -

19. The Directors of the Third Transferor Company and their individual shareholding in the Applicant Company and the Transferor Companies 

as on March 31, 2015 are as follows:

Sr.

No.

amn;B^DB?j;B\=@;F?^@ a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

k]]l=Fm_?B

b^n]m_o

First 

p@m_>D;@^@B

b^n]m_o

t;F^_AB

p@m_>D;@^@B

b^n]m_o

Third 

p@m_>D;@^@B

b^n]m_o

u^c@?jB

p@m_>D;@^@B

b^n]m_o

1. Mr. Mohan A. Chandavarkar 1,05,65,770 - - 16,000 -

2. Mrs. Sandhya M. Chandavarkar 98,43,480 - - 18,000 -

3. Mr.Nandan M.Chandavarkar 43,88,000 - - 2,000 -

TOTAL �|��|��|��� - - ��|��� -

20. The Directors of the Fourth Transferor Company and their individual shareholding as on March 31, 2015 in the Applicant Company and the 

Transferor Companies are as follows:

Sr.

No.

amn;B^DB?j;B\=@;F?^@ a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

k]]l=Fm_?B

b^n]m_o

First 

p@m_>D;@^@B

b^n]m_o

t;F^_AB

p@m_>D;@^@B

b^n]m_o

Third 

p@m_>D;@^@B

b^n]m_o

u^c@?jB

p@m_>D;@^@B

b^n]m_o

1. Ms. Nomita R. Chandavarkar 10,94,940 - �|��� - -

2. Mr. Ganesh D. Shenoy - - - - -

3. Mr. Salauddin K. Pathan 100 - - - -

TOTAL {�|��|��� - �|��� - -

21. The shareholding of the Key Managerial Personnel’s ~i�e�q� of the Applicant Company in the Applicant Company and Transferor 

Companies as on March 31, 2015, are as follows:

Sr.

No.

amn;B^DB?j;B\=@;F?^@ a^zB^DBv�c=?oBtjm@;>Bj;lAB=_

k]]l=Fm_?B

b^n]m_o

First 

p@m_>D;@^@B

b^n]m_o

t;F^_AB

p@m_>D;@^@B

b^n]m_o

Third 

p@m_>D;@^@B

b^n]m_o

u^c@?jB

p@m_>D;@^@B

b^n]m_o

1. Mr. Sanjay B. Jain - - - - -

2. Ms. Varsharani Katre - - - - -

TOTAL - - - - -

 None of the relatives of KMP of the Applicant Company hold any shares in the Applicant Company and/or Transferor Companies as on March 

31, 2015.

22. The KMP and their Relatives of the Transferor Companies do not hold any shares in the Applicant Company and the Transferor Companies 

as on March 31, 2015.

sp{h ��ogj¡�jefhf_hf�jhlcfjh_�hf�jhbcgfhc�ldfjlhcnn_�efgh_�hf�jh�aabdncefh^_`acewrhf�jkjh�cghojjehe_hg�ogfcefdcbhn�ce�jhdehf�jhvecendcbha_gdfd_eh

of the Applicant Company excepting those arising on account of or resulting from the normal course of business.
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24. No investigation proceedings against the Applicant Company under Sections 237, 243, 247 (to the extent not repealed), 248, 249, 250 and 

251 of the Act, and Sections 210, 214, 215, 216 (to the extent applicable), 217, 219, 220, 223, 224 (to the extent applicable), 225 and Section 

228 of the Companies Act, 2013 are pending.

s�{h ��jh�kceg�jk_kh^_`acedjghcelh�aabdncefh^_`acewh�c�jhvbjlhgjackcfjh^_`acewh��``_egh�_khydkjnfd_egh�_khf�jhcaak_�cbh_�hf�jh�n�j`jh_�h

Amalgamation before the Hon’ble High Court of Judicature at Bombay.

26. The proposed Scheme of Amalgamation is in the best interests of all the Transferor Companies and the Applicant Company and their 

respective Equity shareholders and creditors.

s°{h ��jhn_adjgh_�hf�jhojb_�hl_n�`jefghckjhc�cdbcobjh�_khdegajnfd_ehcfhf�jhij�dgfjkjlhm�vnjh_�hf�jh�aabdncefh^_`acewhl�kde�ho�gdejggh�_�kghd{jh

10.00 a.m. IST to 5.30 p.m. IST on all working days except Saturdays, Sundays and public holidays, prior to the date of the meeting and at 

the venue of the meeting on Saturday, June 13, 2015 at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad- 431 210 from 10.00 

a.m. onwards upto the conclusion of the meeting.

a) Copy of the Order dated April 24, 2015 passed by Hon’ble High Court of Judicature at Bombay passed in Company Summons for 

Direction No. 361 of 2015 directing the convening of the meeting of the Equity Shareholders of the Applicant Company;

b) Scheme of Amalgamation;

c) Memorandum and Articles of Association of the Transferor Companies and Applicant Company;

d) Audited Financial Statements of the Applicant Company and the Transferor Companies for the year ended March 31, 2014 and August 

31, 2014;

e) Unaudited Financial Statements of the Applicant Company and the Transferor Companies as on January 31, 2015;

f) Observation Letters dated December 26, 2014 and December 22, 2014 from the BSE and NSE respectively, granting no objection to the 

Scheme of Amalgamation to the Applicant Company and the Transferor Companies;

g) Approvals from RBI for the Scheme of Amalgamation of the Transferor Companies vide letters dated November 10, 2014;

h) Fair Exchange Ratio Report issued by Independent Chartered Accountants, Jyoti Ravindra & Co. dated September 06, 2014 and Fairness 

Opinion Report from RR Investors Capital Services Private Limited dated September 06, 2014 in terms of Clause 24(h) of the Listing 

Agreement;

i) Complaint’s Report; and

j) Register of Directors’ shareholding of the Applicant Company.

28. This Statement may be treated as an Explanatory Statement pursuant to Section 393 of the Companies Act, 1956.

29. A Copy of the Scheme of Amalgamation, Explanatory Statement, Form of Proxy and Attendance slip may be obtained free of charge during 

business hours i.e 10.00 a.m. IST to 5.30 p.m. IST on all working days except Saturdays, Sundays and public holidays from the Registered 

m�vnjh_�hf�jh�aabdncefh^_`acewh_khcfhf�jh_�vnjh_�hf�jdkh�l�_ncfjgrh©cdg�h�gg_ndcfjgrhzc�hm�vnjgrhtq�rh�jedeg�bch^jefkjh��j�delh�dkc`cbh

^�c`ojkgh±h�en_`jh�c�hm�vnj�rhyk{h�{h�{hic_hi_clrh�ckjbrh��`ocdh±huqqhqts{

\m?;BGBemoB��|B��{�B

�lmF;GBecn�m=

Sd/-

e@zBe^jm_BkzBbjm_Amdm@�m@

bjm=@nm_Bm]]^=_?;ABD^@B?j;Bn;;?=_<

:;<=>?;@;ABCDEF;G

B-8, MIDC Industrial Estate,

Waluj, Aurangabad District,

Maharashtra – 431 136
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SCHEME OF AMALGAMATION

BETWEEN

SOVEN TRADING & INVESTMENT COMPANY PRIVATE LIMITED  

~uy:tpBp:katuv:C:BbCe�ka��

AND

SUDIPTA TRADING & INVESTMENT COMPANY PRIVATE LIMITED  

~tvbCa\Bp:katuv:C:BbCe�ka��

AND

TRANSGENE TRADING & INVESTMENT COMPANY PRIVATE LIMITED  

~p�y:\Bp:katuv:C:BbCe�ka��

AND

ANAND SYNTHOCHEM LIMITED  

~uCx:p�Bp:katuv:C:BbCe�ka��

AND

u\bBwyeypv\B~p:katuv:vvBbCe�ka��

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This scheme of amalgamation is presented under Sections 391 to 394 of the Companies Act, 1956 for the amalgamation of Soven Trading & 

Investment Company Private Limited (hereinafter referred to as iu=@>?Bp@m_>D;@^@B b^n]m_oqB orB it^d;_q), Sudipta Trading & Investment 

Company Private Limited (hereinafter referred to as it;F^_ABp@m_>D;@^@Bb^n]m_oqBorBitcA=]?mq), Transgene Trading & Investment Company 

Private Limited (hereinafter referred to as ipj=@ABp@m_>D;@^@Bb^n]m_oqBorBip@m_><;_;q) and Anand Synthochem Limited (hereinafter referred 

to as iu^c@?jBp@m_>D;@^@Bb^n]m_oqBorBiktwq) (hereinafter collectively referred to as ip@m_>D;@^@Bb^n]m_=;>q) with FDC Limited (hereinafter 

referred to as ip@m_>D;@;;Bb^n]m_oqBorBiu\bq).

PARTS OF THE SCHEME

This scheme of amalgamation is divided into the following parts:

(1) PART I ljcbgh�df�hf�jhljvedfd_egrhg�ckjhncadfcbhcelhljgnkdafd_eh_�h�_�jerh��ldafcrh�kceg�jejrh��zhcelhxy^¦

(2) PART II deals with the amalgamation of Soven, Sudipta, Transgene, ASL and FDC;

(3) PART III deals with general terms and conditions applicable to this scheme of amalgamation.

PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

 In this Scheme, unless inconsistent with the meaning or context, the following expressions shall have the following meaning:

1.1 ikF?qBmeans the Companies Act, 1956 and applicable rules made there under and includes any amendments, statutory re-enactments, and 

`_ldvncfd_ehf�jkj_�h�k_`hfd`jhf_h fd`jhcelhdenb�ljgh f�jhcaabdncobjhak_�dgd_egh_�h^_`acedjgh�nfrhsqtph�ljvejlh�jkjdehc�fjk�rh d�hcewhcelh

caabdncobjhk�bjgh`cljhf�jkjh�eljk{h�ehncgjhf�jhkjbj�cefhak_�dgd_egh_�hf�jh^_`acedjgh�nfrhsqtphckjhe_fdvjlhakd_khf_hf�jh£��jnfd�jhycfjh�ljvejlh

hereinafter) being achieved, this scheme of amalgamation shall be deemed to have been passed under the relevant provisions of Companies 

Act, 2013 and all references to the Act, sections and rules therein shall be deemed to include a reference to the relevant provisions of the 

Companies Act, 2013 and rules made there under;

1.2 ik]]^=_?;AB\m?;qBmeans September 1, 2014 or such other date as the board of directors of the Transferor Companies and the Transferee 

^_`acewhljj`ghvfh celhak_ajkh_kh g�n�h_f�jkhlcfjh cgh f�jh_e²objhd��h^_�kfh`cwhldkjnfh_kh g�n�h_f�jkh n_`ajfjefh c�f�_kdfwrh cgh`cwhojh

applicable, from which date the assets and liabilities, described herein after, of the Transferor Companies shall stand transferred to or vested 

to or shall be deemed to stand transferred to or vested in the Transferee Company without any further act, deed or thing;

1.3 “ASL” or “u^c@?jBp@m_>D;@^@Bb^n]m_o” means Anand Synthochem Limited, a closely held public limited company and wholly owned 

g�ogdldckwhn_`acewh_�h�kceg�jkjjh^_`acewhrhden_ka_kcfjlh�eljkhf�jhak_�dgd_egh_�hf�jh�nfrh�c�de�hdfghkj�dgfjkjlh_�vnjhcfhtusrh«�cg�cbch

Estate, S.V. Road, Jogeshwari (West) Mumbai – 400 102;
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1.4 i�^m@AB^DB\=@;F?^@>qBor i�^m@Aq means board of directors of the Transferor Companies and Transferee Company and shall also include any 

duly constituted committee(s) thereof, if any.

1.5 ib^n]m_=;>qBmeans the Transferor Companies and Transferee Company , collectively;

1.6 “b^n]m_=;>BkF?|B��{��h`jcegh^_`acedjgh�nfrhsqtphcelhg�cbbhdenb�ljhcewhgfcf�f_kwh`_ldvncfd_egh_khc`jel`jefgh_khkj�jecnf`jefghf�jkj_�h

from time to time.

1.7 ivDD;F?=d;B\m?;qBmeans the last date of the dates on which all the conditions and matters referred to in Clause 17 of this Scheme hereof have 

ojjeh��bvbbjl{hij�jkjenjghdehf�dgh�n�j`jhf_hf�jhlcfjh_�h�n_`de�hdef_hj��jnfh_�hf�dgh�n�j`j�h_kh�j��jnfd�jejggh_�hf�jh�n�j`j�hg�cbbh`jcehf�jh

Effective Date.

1.8 “�=<jBb^c@?qBor i�^n�moB�=<jBb^c@?qBorBib^c@?qBmeans the High Court of Bombay (or such other Court/ bench having jurisdiction 

over Companies involved in the Scheme), depending on the context and applicability, and the term ‘High Court’ or “Bombay High Court” 

or “Court” shall be interpreted accordingly and shall include National Company Law Tribunal, under the Companies Act, 2013, as may be 

applicable.;

1.9 “:;F^@AB\m?;” or “�^^�Bbl^>c@;�h`jceghf�jhlcfjhv�jlhowhf�jh�_cklh_�hydkjnf_kgh_khn_``dffjjhf�jkj_�rhd�hcewrh_�hf�jh�kceg�jkjjh^_`acewh

for the purpose of determining the members of the Transferor Company to whom New Equity Shares will be allotted pursuant to this Scheme 

or book closure in terms of Section 91 of the Companies Act, 2013;

1.10 itFj;n;qBor i?j;BtFj;n;qBor i?j=>BtFj;n;qB`jceghf�dghgn�j`jh_�hc`cb�c`cfd_ehdehdfghakjgjefh�_k`h_kh�df�hcewh`_ldvncfd_egh`cljh�eljkh

Clause 16 of the Scheme as approved or directed by the High Court or any other appropriate authority;

1.11 “t^d;_” or “u=@>?Bp@m_>D;@^@Bb^n]m_o” means Soven Trading & Investment Company Private Limited, a closely held private limited 

n_`acewhden_ka_kcfjlh�eljkhf�jhak_�dgd_egh_�hf�jh�nfrh�c�de�hdfghkj�dgfjkjlh_�vnjhcfhtusrh«�cg�cbch£gfcfjrh�{©{i_clrh´_�jg��ckdh�¤jgf�h

Mumbai – 400 102;

1.12 “tcA=]?mq or “t;F^_ABp@m_>D;@^@Bb^n]m_o” means Sudipta Trading & Investment Company Private Limited, a closely held private limited 

n_`acewhden_ka_kcfjlh�eljkhf�jhak_�dgd_egh_�hf�jh�nfhcelh�c�de�hdfghkj�dgfjkjlh_�vnjhcfhtusrh«�cg�cbch£gfcfjrh�{©{i_clrh´_�jg��ckdh�¤jgf�h

Mumbai – 400102;

1.13 “p@m_>D;@;;Bb^n]m_o” or “FDC” means FDC Limited, a widely held public listed company incorporated under the provisions of the Act, 

�c�de�hdfghkj�dgfjkjlh_�vnjhcfh���rh�{�{y{^{h�el�gfkdcbh£gfcfjrh¤cb�¥hydgf{rh��kce�coclh�hupthtp�¦

1.14 “p@m_><;_;q or “pj=@ABp@m_>D;@^@Bb^n]m_o” means Transgene Trading & Investment Company Private Limited, a closely held private 

bd`dfjlhn_`acewhden_ka_kcfjlh�eljkhf�jhak_�dgd_egh_�hf�jh�nfrh�c�de�hdfghkj�dgfjkjlh_�vnjhcfhtusrh«�cg�cbch£gfcfjrh�{©{i_clrh´_�jg��ckdh�¤jgf�h

Mumbai - 400 102;

1.15 Any reference in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “the Scheme becoming effective’’ 

shall mean the Effective Date.

h �bbhfjk`ghcelh�_klghe_fhljvejlhdehf�dgh�n�j`jhg�cbbrh�ebjgghkja��ecefh_khn_efkckwhf_hf�jhn_efj�fh_kh`jcede�hf�jkj_�rh�c�jhf�jhgc`jh`jcede�h

ascribed to them under the Act and other applicable laws, rules, regulations, bye laws for the time being in force, as the case may be, including 

cewhgfcf�f_kwh`_ldvncfd_eh_khkj�jecnf`jefhf�jkj_�h�k_`hfd`jhf_hfd`j{

2. DESCRIPTION OF THE COMPANIES

2.1 Soven is a closely held private limited company registered with the Reserve Bank of India (the i:�yq) as a non deposit accepting- non 

oce¨de�hvecendcbhn_`acewhcelhdghnbcggdvjlhcghceh�e�jgf`jefh^_`acew{h�gh_eh����gfhptrhsqturh�_�jeh�_blghtr�qrq�r�qqh�mejhnk_kjh£d��fwh

bc¨�gh£d��fhf�_�gcelhxd�jh��elkjlh_ebw�h£¡�dfwh��ckjgh_�h�cnjh�cb�jhij{hth�i�ajjhmejh_ebw�hjcn�hkjakjgjefde�htq{tp§h_�hf�jhacdlh�ahj¡�dfwh

share capital of FDC.

s{sh ��ldafchdghchnb_gjbwh�jblhakd�cfjhbd`dfjlhn_`acewhkj�dgfjkjlh�df�hf�jhi��hcghche_ehlja_gdfhcnnjafde��e_ehoce¨de�hvecendcbhn_`acewhcelh

nbcggdvjlhcghceh�e�jgf`jefh^_`acew{h�gh_eh����gfhptrhsqturh��ldafch�_blghtr�pr�srqqqh�mejhnk_kjh£d��fwh��kjjhbc¨�ghxd�fwh��_hf�_�gcelh

_ebw�h£¡�dfwh��ckjgh_�h�cnjh�cb�jhij{hth�i�ajjhmejh_ebw�hjcn�hkjakjgjefde�htq{ps§h_�hf�jhacdlh�ahj¡�dfwhg�ckjhncadfcbh_�hxy^{

s{ph �kceg�jejhdghchnb_gjbwh�jblhakd�cfjhbd`dfjlhn_`acewhkj�dgfjkjlh�df�hi��hcghche_ehlja_gdfhcnnjafde�h�he_ehoce¨de�hvecendcbhn_`acewhcelhdgh

nbcggdvjlhcghceh�e�jgf`jefh^_`acew{h�gh_eh����gfhptrhsqturh�kceg�jejh�_blghtr�qrsur�qqh�mejhnk_kjhªdejfwhbc¨�gh��jefwhx_�khf�_�gcelh

xd�jh��elkjlh_ebw�h£¡�dfwh��ckjgh_�h�cnjh�cb�jhij{hth�i�ajjhmejh_ebw�hjcn�hkjakjgjefde�htq{°q§h_�hf�jhacdlh�ahj¡�dfwhg�ckjhncadfcbh_�hxy^{

2.4 ASL is an unlisted public limited company, interalia, with main object to carry on the business as chemist, druggist, laboratory chemicals, 

pharmaceuticals, intermediates, chemical compounds, etc. ASL is a wholly owned subsidiary company of FDC, and as such the entire paid 

up share capital of ASL is held by FDC.

3. SHARE CAPITAL

3.1 The share capital of Soven as on August 31, 2014 is as follows:

�m@?=Fclm@> kn^c_?B~:>z�

kc?j^@=�;ABtjm@;Bbm]=?ml

25,00,000 Equity Shares of Rs. 10 each 2,50,00,000

trqqqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqqhjcn� 1,00,000

y>>c;A|Btc�>F@=�;ABm_AB�m=ABx]Btjm@;Bbm]=?ml

17,82,000 Equity Shares of Rs. 10 each 1,78,20,000

tqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqqhjcn� 1,000
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3.2 The share capital of Sudipta as on August 31, 2014 is as follows:

�m@?=Fclm@> kn^c_?B~:>z�

kc?j^@=�;ABtjm@;Bbm]=?ml

90,000 Equity Shares of Rs. 10 each 9,00,000

trqqqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqqhjcn� 1,00,000

y>>c;A|Btc�>F@=�;ABm_AB�m=ABx]Btjm@;Bbm]=?ml

32,000 Equity Shares of Rs. 10 each 3,20,000

tqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqqhjcn� 1,000

3.3 The share capital of Transgene as on August 31, 2014 is as follows:

�m@?=Fclm@> kn^c_?B~:>z�

kc?j^@=�;ABtjm@;Bbm]=?ml

90,000 Equity Shares of Rs. 10 each 9,00,000

trqqqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqqhjcn� 1,00,000

y>>c;A|Btc�>F@=�;ABm_AB�m=ABx]Btjm@;Bbm]=?ml

36,000 Equity Shares of Rs. 10 each 3,60,000

tqh�§hª_e�n�`�bcfd�jhijljj`cobjh�kj�jkjenjh��ckjgh_�hig{htqqhjcn� 1,000

3.4 The share capital of ASL as on August 31, 2014 is as follows:

�m@?=Fclm@> kn^c_?B~:>z�

kc?j^@=�;ABtjm@;Bbm]=?ml

17,40,000 Equity Shares of Rs. 10 each 1,74,00,000

y>>c;A|Btc�>F@=�;ABm_AB�m=ABx]Btjm@;Bbm]=?ml

17,40,000 Equity Shares of Rs. 10 each 1,74,00,000

3.5 The share capital of FDC as on August 31, 2014 is as follows:

�m@?=Fclm@> kn^c_?B~:>z�

kc?j^@=�;ABtjm@;Bbm]=?ml

25,00,00,000 Equity Shares of Re. 1 each 25,00,00,000

y>>c;ABtjm@;Bbm]=?ml

18,09,78,084 Equity Shares of Re. 1 each 18,09,78,084

tc�>F@=�;ABm_AB�m=A�c]Btjm@;Bbm]=?ml

17,78,33,084 Equity Shares of Re. 1 each 1,778,33,084

Forfeited Shares

31,45,000 Equity Shares 7,86,250

PART II

kekw�kekpyCaBCuBtC�va|Btx\y�pk|Bp:kat�vavBka\BktwB yp�Bu\b

4. RATIONALE FOR THE SCHEME

 The proposed amalgamation of the Transferor Companies viz. Soven, Sudipta, Transgene and ASL into the Transferee Company would 

defjk�cbdchkjg�bfhdehf�jhgd`abdvncfd_eh_�hf�jh«k_�ahgfk�nf�kjhcelhcbd�e`jefh_�h�k_�aho�gdejggjghcelhn_eg_bdlcfd_eh_�hf�jh�k_�ahn_`acedjgh

in one entity thereby resulting in rationalization and standardization of the business processes, economies of scale, reduction in overheads, 

cl`dedgfkcfd�jrh`cec�jkdcbhcelh_f�jkhj�ajeldf�kjrh_k�ced�cfd_ecbhj�vndjenwrhcelh_afd`cbh�fdbd�cfd_eh_�hkjg_�knjgh��dn�h�_�blhojhojejvndcbh

for all members and other stakeholders.

5. TRANSFER AND VESTING

5.1 With effect from the Appointed Date and subject to the provisions of this Scheme, including in relation to the mode of transfer or vesting, 

the entire business and undertakings of the Transferor Companies including all rights, titles, interest and privileges in the movable and 

immovable properties ,if any, tangible and intangible properties, assets including bank balances, cash in hand, investments of all kinds either 

in equity shares of listed company or unlisted company or any other investments made by the Transferor Companies, all loans whether 

secured or unsecured and advances recoverable in cash or kind or value to be received including interest accrued thereof , all deposits whether 

with government or semi government, local authorities or any other institution and bodies, including but not limited to amounts receivables 

from Central Government/ state government(s) under any of their scheme/plans, balances recoverable from government authorities, advance 

fc��jg�hacdlrh�e�fdbd�jlh�ded`�`h�bfjkecfjh�c�h�����hnkjldfrh_�vnjhj¡�da`jefgrhjbjnfkdncbhdegfcbbcfd_egrh_�vnjgrhde�jef_kdjghdenb�lde�ho�fh

e_fhbd`dfjlhf_hn_`a�fjkgrhg_�f�ckjrh��kedf�kjhµhvffde�g¦hojejvfghckdgde�h_�h��cfg_j�jkhecf�kjhcelh��jkj�jkhgdf�cfjlhojb_e�de�hf_h_khdehf�jh

ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the Transferor Companies, intellectual 

property (if any)(hereinafter referred to as “>m=ABk>>;?>q� shall be transferred to and stand vested in and/or be deemed to be transferred to 

and stand vested in the Transferee Company as a going concern pursuant to the provisions of Section 391 to 394A of the Act and all other 

applicable provisions of the Act so as to become, on and from the Appointed Date, the assets, rights, title and interests of the Transferee 

Company.



19

5.2 All the said Assets that have accrued or which may accrue to the Transferor Company on or after the Appointed Date shall pursuant to the 

provisions of Section 394 of the Act and without any further act, instrument or deed, be transferred to and stand vested in and/or be deemed 

to have been transferred to and stand vested in and be available to the Transferee Company.

5.3 Without prejudice to clause 5.1 and clause 5.2 as above, upon the Scheme becoming effective, in respect of such of the said Assets of the 

Transferor Companies as are movable in nature, or incorporeal property, or are otherwise capable of transfer by manual delivery or by 

endorsement and/ or delivery, along with such other documents as may be necessary to the end and intent that the property therein upon 

such transfer become the property, assets, rights, title, interest and authorities of the Transferee company in pursuance of section 394 of the 

Act without any further act, instrument or deed. In respect of such of the said Assets other than those referred to hereinabove, the same shall 

also, without any further act, instrument or deed, be transferred and vested in and/or be deemed to be transferred to and stand vested in the 

Transferee Company pursuant to the effectiveness of this Scheme.

5.4 With effect from the Appointed Date and upon the coming into effect of the Scheme, the land with the buildings standing thereon, if any, held 

by Transferor Companies, and any documents of title or rights and easements in relation thereto shall be vested in and transferred to and/or 

be deemed to have been transferred to and stand vested in the Transferee Company and w.e.f. Effective Date, the Transferee Company shall 

be liable for taxes and other statutory payables in relation to properties, if any. Upon the coming into effect of the Scheme, the title to such 

immovable properties shall be mutated and transferred by appropriate authorities, in accordance with terms hereof, in favor of the Transferee 

Company by execution of appropriate conveyance/ sale deeds, if required.

5.5 With effect from the Appointed Date & upon coming to effect of the Scheme:

a. All the licenses, rights, claims, including refund claims lying with any statutory authority which may accrue to the Transferor Companies 

shall, pursuant to the provisions of section 394 of the Act, without any further act, instrument or deed, be and stand transferred to and 

vested in and or be deemed to have been transferred to and stand vested in and be available to the Transferee Company. The Transferee 

^_`acewhg�cbbhvbjhf�jhkjbj�cefhdefd`cfd_egrhd�hcewrh�_khf�jhkjn_klh_�hf�jhgfcf�f_kwhc�f�_kdfdjgh��_hg�cbbhfc¨jhf�j`h_ehvbjhcelhkjn_klhf�jh

change of name, pursuant to Scheme.

b. The entire taxes, including but not limited to prepaid taxes being deducted at source (TDS)/advance tax, Minimum Alternate Tax(MAT) 

credits and also self assessment taxes, if any, paid by the Transferor Company under the IT Act or any other statute in respect of income 

of the Transferor Companies assessable for the period commencing from Appointed date shall be deemed to be the taxes paid by or 

�_khf�jhojejvfh_�hf�jh�kceg�jkjjh^_`acewhcelhnkjldfh�_khg�n�hfc�jghg�cbbhojhcbb_�jlhf_hf�jh�kceg�jkjjh^_`acewhe_f�df�gfcelde�hf�cfh

njkfdvncfjgh_khn�cbbcegh_kh_kljkgh�_khg�n�hfc�jghckjh deh f�jhec`jh_�h f�jh�kceg�jk_kh^_`acedjghcelhe_fh deh f�jhec`jh_�h f�jh�kceg�jkjjh

^_`acew{h��jh�kceg�jkjjh^_`acewhg�cbbrhc�fjkhf�jh£��jnfd�jhycfjrhojhjefdfbjlhf_hvbjh�df�hf�jhc�f�_kdfdjghn_enjkejlhf�jhkjbj�cefhkjf�ke�g�h

cghkj¡�dkjlh�eljkhf�jh��h�nfh_khcewh_f�jkhgfcf�jgh�_khf�jhajkd_lhc�fjkhf�jh�aa_defjlhycfjhe_f�df�gfcelde�hf�cfhf�jhajkd_lh�_khvbde�hg�n�h

return may have elapsed. Further Transferee Company shall, after the Effective Date, be entitled to revise the relevant returns, if any, 

vbjlhowhf�jh�kceg�jk_kh^_`acewh�_khcewhwjckrhd�hg_hejnjggdfcfjlh_khn_egj¡�jefhf_hf�dgh�n�j`j¦he_f�df�gfcelde�hf�cfhf�jhfd`jhakjgnkdojlh

for such revision may have elapsed.

c. Similarly, any other taxes including but not limited to income tax, if any, paid by the Transferor Companies on or after the Appointed 

ycfjrhdehkjgajnfh_�hf�jhajkd_lhc�fjkhg�n�hlcfjhg�cbbhojhljj`jlhf_h�c�jhojjehacdlhowh_kh�_khf�jhojejvfh_�hf�jh�kceg�jkjjh^_`acew{h��jh

�kceg�jkjjh^_`acewhg�cbbrhc�fjkh£��jnfd�jhycfjrhojhjefdfbjlhf_hvbjhf�jhkjbj�cefhkjf�kegh�df�hf�jhc�f�_kdfdjghn_enjkejlh�_khf�jhajkd_lhc�fjkh

f�jh�aa_defjlhycfjrhe_f�df�gfcelde�hf�cfhf�jhfd`jhakjgnkdojlh�_khvbde�hg�n�hkjf�ke�g�h̀ cwh�c�jhjbcagjl{hx�kf�jkhf�jh�kceg�jkjjĥ _`acewh

g�cbbrhc�fjkhf�jh£��jnfd�jhycfjrhojhjefdfbjlhf_hkj�dgjhf�jhkjbj�cefhkjf�kegrhd�hcewrhvbjlhowhf�jh�kceg�jk_kh^_`acedjgh�_khcewhwjckrhd�hg_h

necessitated or consequent to this Scheme notwithstanding that the time prescribed for such revision may have elapsed.

d. Upon the coming into effect of the Scheme all trademarks, if any, registered with the relevant authorities concerned or applications 

g�o`dffjlhcfhcewhfd`jh_eh_khoj�_kjhf�jh£��jnfd�jhycfjhowhf�jh�kceg�jk_kh^_`acewh_khowhf�jhj`ab_wjjgh¢h_�vnjkgh¢hldkjnf_kgh_�h�kceg�jk_kh

^_`acedjgh�_khf�jhojejvfh_�hf�jh�kceg�jk_kh^_`acedjgrhd�hcewrhg�cbbhgfcelhfkceg�jkkjlhcelh�jgfjlhcb_e�h�df�hcbbhf�jh�eljkfc¨de�ghdehf�jh

name of Transferee Company without any further act, instrument or deed.

e. With effect from the Effective Date and until such time the names of the bank accounts of the Transferor Companies are replaced with 

that of the Transferee Company, the Transferee Company shall be entitled to operate the bank accounts of the Transferor Companies, 

in so far as may be necessary. The banks shall continue to honour the cheques, other negotiable instruments, payment orders and 

instructions issued/ signed by the Transferor Companies or signed by the existing signatories of the Transferor Companies for payment 

after the Effective Date. Similarly, all cheques and other negotiable instruments received in the name of Transferor Companies, w.e.f. the 

Effective Date and until such time shall be accepted by the bankers of Transferee Company and credited to the account of Transferee Company.

5.6 All the investments made and advances extended by Transferor Companies in/ to Transferee Company and/or vice versa, if any, shall stand 

cancelled and the Transferor Companies and the Transferee Company, as the case may be, shall have no further rights in that behalf.

5.7 Upon the coming into effect of the Scheme and with effect from the Appointed Date:

a. All unsecured debts, liabilities including contingent liabilities, current liabilities, noncurrent liabilities, statutory payables, TDS payable, 

expenses payable and other current liabilities or other advances received, whether disclosed or undisclosed, whether accounted for in 

the books of accounts or not, duties, taxes, statutory expenses, short and long term provisions and obligations, if any, of the Transferor 

Companies along with any charge, encumbrance, lien or security thereon, if any (hereinafter referred to as the “>m=ABw=m�=l=?=;>q� shall 

also be vested or be deemed to be and stand vested, without any further act, instrument or deed, to the Transferee Company, pursuant to 

the provisions of Section 394 of the Act so as to become the debts, liabilities, duties and obligations of the Transferee Company. Further 
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that it shall not be necessary to obtain separate consent of any third party or other person who is a party to any contract or arrangement 

by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this clause.

b. Where any of the liabilities and obligations of the Transferor Companies as on the Appointed Date transferred to the Transferee Company 

have been discharged by the Transferor Companies after the Appointed Date and prior to the Effective Date, such discharge shall be 

deemed to have been for and on account of the Transferee Company.

c. All loans raised and utilized and all debts, duties, undertakings, liabilities and obligations incurred or undertaken by the Transferor 

Companies after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken 

for and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall, upon the coming into 

effect of the Scheme, pursuant to the provisions of Section 394(2) of the Act, without any further act, instrument or deed be and stand 

transferred to or vested in or be deemed to have been transferred to and vested in the Transferee Company and shall become the debt, 

duties, undertakings, liabilities and obligations of the Transferee Company.

h ��dgh�n�j`jhn_`abdjgh�df�hf�jhn_eldfd_eghkjbcfde�hf_h�c`cb�c`cfd_e�hcghgajndvjlh�eljkhgjnfd_ehs�t��h_�hf�jh�en_`jh�c�h�nfrht��th

(the iypBkF?q). If any term or provision of this Scheme is found or interpreted to be inconsistent with the said provision at a later date, 

including resulting from an amendment of law or for any other reason, whatsoever, then the provisions of such amended section(s) of 

f�jh��h�nfhg�cbbhakj�cdbhcelhf�dgh�n�j`jhg�cbbhgfcelh`_ldvjlhf_hf�jhj�fjefhljfjk`dejlhejnjggckwhf_hn_`abwh�df�hn_eldfd_eghn_efcdejlhdeh

gjnfd_ehs�t��h_�hf�jh��h�nf{h��n�h`_ldvncfd_ehg�cbbh�_�j�jkhe_fhc��jnfh_f�jkhackfgh_�hf�dgh�n�j`j{

5.8 Upon the Scheme becoming effective subject to applicable law(s) for the time being in force, license(s), permission(s), approval(s), 

registration(s) including but not limited to registrations with RBI, wherever applicable, and/or consents held by the Transferor Companies, 

celhe_fhg�kkjeljkjlrhg�cbbhgfcelh�jgfjlhdeh�kceg�jkjjh^_`acedjgrh�df�hj��jnfh�k_`hf�jh�aa_defjlhycfjh�gc�jhcelhj�njafhcgh_f�jk�dgjhgajndvjlh

in this Scheme), without any further act, deed, matter or thing shall be appropriately registered with the concerned statutory authoritie(s) 

deh�c�_�kh_�hf�jh�kceg�jkjjh^_`acewh{h��jhojejvfh_�hcbbhbdnjegj�g�rhajk`dggd_e�g�rhcaak_�cb�g�rhkj�dgfkcfd_e�g�hdenb�lde�ho�fhe_fhbd`dfjlhf_h

registration with RBI, wherever applicable on the Transferor Companies shall vest in and become available to the Transferee Company 

pursuant to the Scheme becoming effective. However, if any statutory license(s), permission(s), approval(s), registration(s) including but 

not limited to registration with RBI, wherever applicable, and/or consents held by the Transferor Companies that are not required by the 

Transferee Company,will, if required by applicable law(s), be cancelled or surrendered by the Transferor Companies.

5.9 The Preference Shares issued by the Transferor Companies, wherever applicable, shall be redeemed, prior the Scheme becoming effective in 

cnn_klcenjh�df�hf�jhak_�dgd_egh_�hf�jh^_`acedjgh�nfrhsqtphcelh_f�jkhcaabdncobjhk�bjgrhkj��bcfd_egrhndkn�bckghcel¢_khe_fdvncfd_ehdgg�jlhf�jkjh

under. The payout on such redemption shall be made only in form of cash.

6. CONSIDERATION

6.1 Upon this Scheme becoming effective the Transferee Company shall, without any further application, act or deed issue and allot equity 

shares, credited as fully paid up, to the extent indicated below, to the members of the Soven, Sudipta and Transgene holding fully paid-up 

equity shares of the said Transferor Companies and whose names appear in the Register of Members of the said Transferor Companies on the 

Record Date, or to such of their respective heirs, executors, administrators or other legal representatives or other successors in title as may be 

recognized by the Board of the Transferor Companies/ the Transferee Company in the following proportion:

B i{�z{��B~p;_Bm_ABC_;Bjc_A@;ABt=�B?j^c>m_A?j>B^_lo�BDclloB]m=ABc]B;�c=?oB>jm@;>B^DB:;zB{B;mFjB^DBu\bBF@;A=?;ABm>BDclloB]m=ABc]|BD^@B

;d;@oB{B~C_;�B;�c=?oB>jm@;B^DB:>zB{���B;mFjBj;lAB�oB?j;Bn;n�;@>B^DBt^d;_zq

B i���z���B~u=d;Bjc_A@;ABt;d;_?oBpj@;;Bm_ABu=d;B�c_A@;AB?j^c>m_A?j>B^_lo�BDclloB]m=ABc]B;�c=?oB>jm@;>B^DB:;zB{B;mFjB^DBu\bBF@;A=?;AB

m>BDclloB]m=ABc]|BD^@B;d;@oB{B~C_;�B;�c=?oB>jm@;B^DB:>zB{���B;mFjBj;lAB�oB?j;Bn;n�;@B^DBtcA=]?mzq

B i���z���B~u=d;Bjc_A@;ABp};_?oBv=<j?Bm_ABu^c@Bjc_A@;ABu=D?oBv=<j?B?j^c>m_A?j>B^_lo�BDclloB]m=ABc]B;�c=?oB>jm@;>B^DB:;zB{B;mFjB^DB

u\bBF@;A=?;ABm>BDclloB]m=ABc]|BD^@B;d;@oB{B~C_;�B;�c=?oB>jm@;B^DB:>zB{���B;mFjBj;lAB�oB?j;Bn;n�;@B^DBp@m_><;_;zq

6.2 The Transferee Company shall not pay any consideration to the members of ASL as ASL is the wholly owned subsidiary of the Transferee 

Company, and that the Transferee Company (either itself and/or through its nominee) is the only shareholder of ASL, and accordingly, no 

shares shall be issued and allotted by the Transferee Company either to itself or to any of its nominee shareholder holding shares in ASL. The 

share capital of ASL held by FDC shall stand cancelled, with effect from Appointed Date, without any application, act or deed.

6.3 New equity shares to be issued as above are hereinafter referred to as ia;}Bv�c=?oBtjm@;>q.

6.4 The New Equity Shares to be issued to the members of the Transferor Companies, wherever applicable as per Clause 6.1 shall be subject to 

the Memorandum of Association and Articles of Association of the Transferee Company. The New Equity Shares shall rank <(7%H<(==/ in all 

respects, including dividend, with the existing equity shares of the Transferee Company.

6.5 Any fraction arising pursuant to the allotment of New Equity Shares to the members of the Transferor Companies, wherever applicable, in proportion 

to their respective shareholding in the Transferor Companies, shall be rounded off to the nearest one equity share of the Transferee Company.

6.6 Upon New Equity Shares being issued and allotted by the Transferee Company to the members of the Transferor Companies,wherever 

applicable, in accordance with the Clause 6.1 of this Scheme above, the investment(s) held by the Transferor Companies, wherever applicable, 

in the equity share capital of the Transferee Company shall, without any further application, act, instrument or deed,shall stand cancelled. The 

g�ckjhnjkfdvncfjgrhd�hcewrhdehkjbcfd_ehf_hf�jhg�ckjgh�jblhowhf�jh�kceg�jk_kh^_`acedjghdehf�jh�kceg�jkjjh^_`acewrh��jkj�jkhcaabdncobjrhg�cbbhojh

of no effect, and the shares held by the Transferor Companies in the Transferee Company, wherever applicable, in dematerialized form shall 

be extinguished, on and from such issue and allotment of New Equity Shares.
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6.7 The New Equity Shares to be issued by the Transferee Company shall be issued in dematerialized form. The members of the Transferor 

Companies, wherever applicable, shall be required to have an account with a depository participant and shall be required to provide details 

thereof to the Transferee as and when may be required.

6.8 The New Equity Shares issued by the Transferee Company shall be listed and/ or admitted to trading on the National Stock Exchange of 

India Limited and/or the BSE Limited and on such other stock exchanges on which the existing equity shares of the Transferee Company 

are listed at the Record Date (herein after collectively referred to as the it?^F�Bv�Fjm_<;>q). The Transferee Company shall enter into 

g�n�hckkce�j`jef�g�hcelh�d�jhg�n�hn_evk`cfd_e�g�hcel¢_kh�eljkfc¨de��g�hcgh`cwhojhejnjggckwhdehcnn_klcenjh�df�hf�jhcaabdncobjhbc�gh_kh

kj��bcfd_egh�_khn_`abwde�h�df�hf�jh�_k`cbdfdjgh_�hf�jh�f_n¨h£�n�ce�jg{hmehg�n�h�_k`cbdfdjghojde�h��bvbbjlrhf�jh�f_n¨h£�n�ce�jghg�cbbhbdgfhcel¢

_khcl`dfhf�jhªj�h£¡�dfwh��ckjgh�_kha�ka_gjh_�hfkclde�h_ehf�jh¶__kh_�hf�jh�f_n¨h£�n�ce�jg{

6.9 The Transferee Company shall, if and to the extent required, apply for and obtain any approval(s) from concerned regulatory authoritie(s) for 

the issue and allotment of the New Equity Shares to the members of the Transferor Companies, wherever applicable, under the provisions of 

the Scheme.

6.10 The issue and allotment of New Equity Shares to the members of the Transferor Companies, pursuant to Clause 6.1 of this Scheme above is an 

integral part of this Scheme.The approval of this Scheme by the members of the Transferee Company shall be deemed to be due compliance 

with all applicable provisions of the Act or the New Companies Act, including but not limited to section 62(1)(c) of the New Companies Act, 

if applicable, for the issue and allotment of New Equity Shares by the Transferee Company to the members of the Transferor Companies, 

pursuant to clause 6.1 of this Scheme above.

7. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

7.1 Each of the Transferor Companies shall carry on its business and other incidental matters with due prudence in the same manner as carried 

before and shall not venture into any new business and shall not (without the prior written consent of the Transferee Company), alienate, 

charge, mortgage, encumber or otherwise deal with or dispose of their respective undertakings or any part thereof except in the ordinary 

course of business nor shall they undertake any new business or a substantial expansion of their existing business.

7.2 With effect from the Appointed Date and upto, and including, the Effective Date, the Transferor Companies shall not sell, transfer or alienate, 

charge, mortgage or encumber or otherwise deal with or dispose of any of its undertaking(s) or any part thereof save and except in each case:

c{h ��kkjeljkh_�hkj�dgfkcfd_eh_�h�_�jerh��ldafchcelh�kceg�jejhcghe_ehoce¨de�hvecendcbhn_`acewh�df�hf�jhi��{

b. if the same is in the ordinary course of business of the Transferor Companies as carried on by the Transferor Companies as on the date 

_�hvbde�hf�dgh�n�j`jh�df�hf�jhd��h^_�kf¦h_k

c. if the same is expressly permitted by this Scheme; or

d. if the prior written consent of the Board of the Transferee Company has been obtained.

 Notwithstanding the above, the Transferor Companies will not, in any event, transfer or otherwise dispose of or create any form of encumbrance 

in any manner over the shares held by the Transferor Companies in the Transferee Company.

°{ph �ewh den_`jrh ak_vfgh _kh _f�jkh ��elgh _�h f�jh�kceg�jk_kh ^_`acedjgh �dbbh vkgfh ojh �fdbd�jlh f_h `jjfh cewh n�kkjefh _kh j�ajnfjlh bdcodbdfdjgh _�h f�jh

Transferor Companies, including any tax liabilities, or costs in relation to the amalgamation of the Transferor Companies with the Transferee 

Companies, before they are utilized for any other purpose(s), including but not limited to utilization in accordance with Clause 7.7 of this 

Scheme mentioned herein under.

°{uh �c�jhcelhj�njafhcgh_f�jk�dgjhgajndvjlhdehf�dgh�n�j`jrhcewhden_`jh_khak_vfhcnnk�de�h_khckdgde�hf_hf�jh�kceg�jk_kĥ _`acedjgh_khj�ajeldf�kjh_kh

losses arising or incurred or suffered by the Transferor Companies pertaining to the business(s) and undertaking(s) of the Transferor Companies 

�k_`hf�jh�aa_defjlhycfjhcelhfdbbhf�jh£��jnfd�jhycfjhg�cbbh�_khcbbha�ka_gjghojhfkjcfjlhcghf�jhden_`jh_khak_vfgh_khb_ggjgh_khj�ajeldf�kjgrhcghf�jh

case may be, of the Transferee Company.

7.5 All estate(s), asset(s), right(s), title(s), interest(s) and authoritie(s) accrued to and/or acquired by the Transferor Companies after the Appointed 

Date and prior to the Effective Date shall have been or deemed to have been accrued to and/or acquired for and on behalf of the Transferee 

Company and shall upon the coming into effect of this Scheme, pursuant to the provisions of section 394(2) of the Act, without any further 

act, instrument or deed be and stand transferred to or vested in or be deemed to have been transferred to or vested in the Transferee Company 

to that extent and shall become the estate(s), asset(s), right(s), title(s), interest(s) and authoritie(s) of the Transferee Company.

7.6 With effect from the Appointed Date and upto and including the Effective Date, in the event the Transferee Company distributes dividend 

(including interim dividend) or issues bonus shares or offers rights shares to its members, the Transferor Companies shall be entitled to 

receive such dividend and bonus shares, and subscribe to such rights shares offered by the Transferor Companies.

7.7 Until the Effective Date, the Transferor Companies may utilize its income / available cash, if any, for meeting its expenses in the ordinary 

n_�kgjh_�ho�gdejggh_kh�_khf�jha�ka_gjghgajndvjlhdehf�jh�n�j`j{

7.8 Until the Effective Date, the holders of shares of the Transferor Companies shall, save as expressly provided otherwise in the Scheme, 

continue to enjoy their existing rights under the Articles of Association of the Transferor Companies including the right to receive dividends.

°{�h �fhdghnbckdvjlhf�cfhf�jhak_�dgd_eghdehkjgajnfh_�hljnbckcfd_eh_�hld�dljelghcel¢_kh��kf�jkhcn¡�dgdfd_eh_�hj¡�dfwhg�ckjgh_�hf�jh�kceg�jkjjh^_`acewrh

denb�lde�howh�cwh_�ha�kn�cgj�g�h_ehf�jh¶__kh_�hf�jh�f_n¨h£�n�ce�jghckjhjecobde�hak_�dgd_egh_ebwhcelhg�cbbhe_fhojhljj`jlhf_hn_e�jkhcewhkd��fh

on any member of the Transferor Companies to demand or claim dividend which, subject to the provisions of the Act, shall be entirely at the 

discretion of the Board of the Transferor Companies.



22

°{tqh�fhdghnbckdvjlhf�cfh�a_ehc`cb�c`cfd_eh_�hf�jh�kceg�jk_kh^_`acedjgh�df�hf�jh�kceg�jkjjh^_`acewrhf�jhclldfd_ecbhg�ckjgh_�hf�jh�kceg�jkjjh

Company (if any) acquired by the Transferor Companies in accordance with Clause 7.1 of the Scheme above, shall also stand cancelled upon 

amalgamation of the Transferor Companies with the Transferee Company and issuance of New Equity Shares by the Transfeere Company to 

the members of the Transferor Companies as on the Effective Date, in accordance with Clause 6.4 of the Scheme.

�zB ve�wC�vvt

8.1 Upon the Scheme becoming effective, all staff, workmen and permanent employees of the Transferor Companies, if any, who are in service 

on the Effective Date shall be deemed to have become staff, workmen and employees (as the case may be) of the Transferee Company with 

effect from the Appointed Date without any break or interruption in their service, on same terms and conditions on which they are engaged 

cgh_ehf�jh£��jnfd�jhycfjhcelhf�jhfjk`ghcelhn_eldfd_eghcelhojejvfghljkd�de�rhojde�hlja_gdfjlhdehcewhak_�dljefh��elrh�kcf�dfwhgn�j`jrhjfnrhd�h

any, of their employment with the Transferee Company shall in no event be less favorable than those applicable to them with reference to the 

Transferor Companies on the Effective Date.

h ��jh�kceg�jkjjh^_`acewh�dbbhvbjh f�jh kjbj�cefh defd`cfd_egh f_h f�jh gfcf�f_kwhc�f�_kdfdjghn_enjkejlh��_hg�cbbh fc¨jh f�jhgc`jh_eh kjn_klhcelh

endorse the name of the Transferee Company for the Transferor Companies.

�zB bCap:kbpt|B\vv\t|B:vtCwxpyCat|Bvpbz

 Subject to other provisions contained in this Scheme all contracts, deeds, understandings, bonds, guarantees, agreements, instruments and 

�kdfde�ghcelhojejvfgh_�h��cfg_j�jkhecf�kjrhd�hcewrhf_h��dn�hcewh_�hf�jh�kceg�jk_kh^_`acedjghdg¢ckjhchackfwhcelhg�ogdgfde�h_kh�c�de�hj��jnfh_eh

the Effective Date, shall remain in full force and effect against or in favour of the Transferee Company and may be enforced by or against the 

Transferee Company as fully and effectually as if, instead of the respective Transferor Companies, the Transferee Company had been a party 

thereto.

10. LEGAL PROCEEDINGS

10.1 If any suit, appeal or other proceedings of whatsoever nature by or against any of the Transferor Companies is pending, the same shall not 

abate or be discontinued or be in any way prejudicially affected by reason of the amalgamation of the respective Transferor Companies with 

the Transferee Company or anything contained in this Scheme, but the said suit, appeal, or other legal proceedings, as the case maybe, may 

be continued, prosecuted and enforced, as the case may be, by or against the Transferee Company and to the same extent as it would be or 

might have been continued, prosecuted and enforced by or against the respective Transferor Companies, as if this Scheme has not been made. 

In the event that the legal proceedings referred to herein require the respective Transferor Companies and/or the Transferee Company to be 

jointly treated as parties thereto, the Transferee Company shall be added as party to such proceedings.

10.2 On and from the Effective Date, the Transferee Company shall and may, if required, initiate any legal proceedings in relation to any businesses 

of the Transferor Companies.

11. ACCOUNTING TREATMENT

11.1 The Transferee Company shall follow accounting as per Accounting Standard - 14 on Accounting for Amalgamation prescribed under 

Companies (Accounting Standard) Rules 2006 and/or such other guidelines as may be prescribed by the Central Government based on 

pooling of interest method and pursuant thereto:

11.1.1 All the assets and liabilities (including reserves) as appearing in the books of accounts of the Transferor Companies shall be transferred to 

and vested in the Transferee Company pursuant to the Scheme becoming effective and shall be recorded by the Transferee Company at their 

respective book values as appearing in the books of accounts of the Transferor Companies;

11.1.2 The balance in the reserve accounts as appearing in the books of the Transferor Companies, including but not limited to Capital Reserve, 

^cadfcbhijlj`afd_ehijgjk�jh�nn_�efrh�ajndcbhijgjk�jrh�e�jgf`jefh�bb_�cenjhijgjk�jrh«jejkcbhijgjk�jrhij�cb�cfd_ehijgjk�jhcelh�k_vfh

and Loss Account, as on the Appointed Date shall be transferred to and appropriated in the corresponding reserves in the books of accounts 

of the Transferee Company or shall separately be incorporated with the intention that the identity of the reserves of the Transferor Companies 

shall be preserved upon transfer thereof in the books of accounts of the Transferee Company. Pursuant to the Scheme becoming effective, 

the Reserves in the nature of Special Reserves can be transferred to General Reserves, in the books of accounts of the Transferee Company, 

subsequent to receipt of necessary approval from concerned regulatory authority.

11.1.3 Upon the Scheme becoming effective, the inter-corporate deposits / loans and advances and investments, if any, inter-se between the Transferor 

Companies and/or between the Transferor Companies and the Transferee Company, and corresponding amount of paid up share capital held 

by the Transferor Companies in the Transferee Company will stand cancelled and extinguish with no further obligation/outstanding in that 

behalf. The excess, if any, of the aggregate value of the said Assets of the Transferor Companies reduced by the aggregate value of the 

gcdlhzdcodbdfdjgh_�hf�jh�kceg�jk_kh^_`acedjghcelhcbbhkjgjk�jghdenb�lde�hf�jhnkjldfhocbcenjhbwde�hf�jhak_vfhcelhb_gghcnn_�efh_�hf�jh�kceg�jk_kh

Companies as on the Appointed Date, pursuant to the Scheme, recorded by the Transferee Company upon their transfer to and vesting in 

the Transferee Company under the Scheme over the value of the aggregate New Equity Shares issued and allotted under the Scheme by the 

Transferee Company to the members of the Transferor Company and adjustment of the difference between the value of the share capital 

held by the Transferor Companies in the Transferee Company and face value of the share capital so cancelled by the Transferee Company, 

g�cbbhojhnkjldfjlhf_hf�jh�`cb�c`cfd_ehijgjk�jh�nn_�ef{h_�j�jkrhdehncgjh_�hg�_kf�cbbrhf�jhgc`jhg�cbbhojhvkgfhojhcl¥�gfjlhc�cdegfhf�jh^cadfcbh

Reserve Account, then Capital Redemption Reserve Account, thereafter from the Revaluation Reserve Account to the extent permissible and 

f�jeh�k_`hf�jh«jejkcbhijgjk�jh�nn_�efhcelhocbcenjhd�hcewhg�cbbhojhcl¥�gfjlh�k_`hf�jhak_vfhcelhb_gghcnn_�efhcghcaajckde�hdehf�jho__¨gh_�hf�jh

Transferee Company after giving effect to the provisions of the Scheme.
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11.1.4 The New Equity Shares issued by the Transferee Company pursuant to Clause 6.1 shall be recorded at face value in the books of accounts of 

the Transferee Company;

11.1.5 The application and consequential reduction of the reserve accounts of the Transferee Company as stated in Clause 11.1.3 above, shall be 

effected as an integral part of the Scheme, upon which the share capital of the Transferee Company shall be deemed to be reduced to the 

extent as the case may be, if applicable and the Order of the High Court sanctioning the Scheme shall be deemed to be an order under Section 

��h_�hf�jhªj�h�nfhkjclh�df�h�jnfd_eghtqqh�tqsh_�hf�jh�nfhn_evk`de�hf�jhkjl�nfd_e{

11.1.6 In case of any difference in accounting policy between the Transferor Companies and the Transferee Company, the impact of the same till the 

�aa_defjlhycfjh�dbbhojh¡�cefdvjlhcelhcl¥�gfjlhf�k_���hf�jh�k_vfhcelhz_ggh�nn_�efrhg�o¥jnfhf_hn_e�_k`de�hf�jhak_�dgd_egh_�hf�jhcaabdncobjh

cnn_�efde�ha_bdndjgrhg_hcghf_hjeg�kjhf�cfhf�jhvecendcbhgfcfj`jefgh_�hf�jh�kceg�jkjjh^_`acewhkj¶jnfghdfghvecendcbha_gdfd_eh_ehf�jhocgdgh_�h

consistent accounting policy.

12. CLUBBING OF AUTHORIZED SHARE CAPITAL

12.1 Upon coming into effect of the Scheme, the Authorized Share Capital of the Transferor Companies shall stand combined with the Authorized 

Share Capital of the Transferee Company and accordingly the Memorandum of Association of the Transferee Company shall automatically 

gfcelhc`jeljlhcelhf�jh�_klghcelhv��kjghdeh^bc�gjh©h_�hf�jh�j`_kcel�`h_�h�gg_ndcfd_ehg�cbbhojhg�ogfdf�fjlhf_hkjclhcgh�_bb_�g·

 “The Authorised Share Capital of the Company is Rs. 294,500,000/- (Rupees Twenty Nine Crores Forty Five Lakhs only) divided into 

294,200,000 (Twenty Nine Crores Forty Two Lakhs only) Equity Shares of Re. 1/- (Rupee One only) each and 3,000 (Three Thousand only) 

Non-cumulative Redeemable Preference Shares of Rs. 100/- (Rupees One Hundred only) each. The Company may increase or reduce the 

Capital and divide the shares in the Capital for the time being into several classes and attach thereto respectively such preferential, deferred, 

¡�cbdvjlh_khgajndcbhkd��fgrhakd�dbj�jgrhn_eldfd_eghdehg�n�h`ceejkhcgh`cwh�_khf�jhfd`jhojde�rhojhak_�dljlhowhf�jhkj��bcfd_egh_�hf�jh^_`acew{�

ts{sh��jh vbde�h �jjh celh gfc`ah l�fwh cbkjclwh acdlh owh f�jh �kceg�jk_kh ^_`acedjgh _eh f�jdkh kjgajnfd�jh��f�_kd�jlh ��ckjh ^cadfcbrh ��dn�h dgh ojde�h

combined with the Authorized Share Capital of the Transferee Company in terms of the preceding Clause 12.1, shall be deemed to have been 

paid by the Transferee Company and accordingly, the Transferee Company shall not be required to pay any fee / stamp duty on the authorized 

g�ckjhncadfcbhg_hdenkjcgjl{h_�j�jkrhf�jh�kceg�jkjjh^_`acewhg�cbbhvbjhf�jhc`jeljlhn_awh_�hdfgh�j`_kcel�`h_�h�gg_ndcfd_ehcelh�kfdnbjgh_�h

Association with the ROC within a period of 30 days from the Effective Date and the ROC shall take the same on record.

ts{ph�fhdgh�jkjowhnbckdvjlhf�cfh�_khf�jha�ka_gjgh_�h^bc�gjhts{thcelhts{shf�jhn_egjefh_�hf�jhg�ckj�_bljkgh_�hf�jh�kceg�jkjjh^_`acewhf_hf�jh�n�j`jh

g�cbbhojhljj`jlhf_hojhg��vndjefh�_khf�jha�ka_gjgh_�hj��jnfde�hf�dghc`jel`jefhcelhe_h��kf�jkhkjg_b�fd_eh�eljkh�jnfd_ehturh�jnfd_eh�thcelh

Section 64 of the Act would be required to be separately passed.

13. SAVING OF CONCLUDED TRANSACTIONS

13.1 The transfer and vesting of the asset(s), liabilitie(s) and obligation(s) appertaining/ relating to the Transferor Companies as described under 

clause 5 of this Scheme above, pursuant to this Scheme becoming effective, and the continuance of the proceedings by or against the 

Transferee Company, under Clause 10 of this Scheme above shall not in any way affect any transaction(s) or proceeding(s) already completed 

by the Transferor Companies, on and after the Appointed Date to the end and intent that the Transferee Compoany accepts all acts, deeds, 

matters and things done and executed by and/ or on behalf of the Transferor Companies, as acts, deeds and things done and executed by and 

on behalf of the Transferee Company.

14. DISSOLUTION OF THE TRANSFEROR COMPANIES

14.1 Upon the Scheme becoming effective, the Transferor Companies shall stand dissolved without following the process of winding up under the 

Act on such terms which the High Court may direct.

PART III

GENERAL TERMS AND CONDITIONS

15. APPLICATION TO HIGH COURT

15.1 The Transferor Companies and the Transferee Company shall make necessary applications / petitions with the High Court under section 391 

to 394 of the Act and other applicable provisions, if any under the Act or any other law for the time being in force, for the sanction of this 

Scheme.

16. MODIFICATIONS/AMENDMENTS TO THE SCHEME

t�{th��jh�kceg�jk_kh^_`acedjghcelhf�jh�kceg�jjkjh^_`acewhowhf�jdkhkjgajnfd�jh�_cklrh`cwhcggjefhf_¢h`c¨jhcel¢_khn_egjefhf_hcewh`_ldvncfd_eg¢h

c`jel`jefghf_hf�dgh�n�j`jh_khf_hcewhn_eldfd_egh_khbd`dfcfd_eghf�cfhf�jhd��ĥ _�kfhcel¢_khcewh_f�jkhc�f�_kdfwh�eljkhbc�h̀ cwhljj`hvfhf_hldkjnfh

or impose, or which may otherwise be considered necessary, desirable or appropriate by them (i.e. the Board). The Transferor Companies and 

the Transferee Company by their respective Board be and are hereby authorized to take all such steps as may be necessary, desirable or proper 

f_hkjg_b�jhcewhl_�ofgrhld�vn�bfdjgh_kh¡�jgfd_egh_�hbc�h_kh_f�jk�dgjrh��jf�jkhowhkjcg_eh_�hcewhldkjnfd�jh_kh_kljkgh_�hcewh_f�jkhc�f�_kdfdjgh_kh

otherwise however arising out of or under or by virtue of the Scheme and/ or any matter concerned or connected therewith.

t�{sh��jhfjk`h¸cewh_f�jkhc�f�_kdfw²hkj�jkkjlhf_hdeh^bc�gjht�{thco_�jrhg�cbbhgajndvncbbwhdenb�lj·

�d�h f�jh�f_n¨h£�n�ce�jgh�df�h��dn�hf�jh�kceg�jkjjĥ _`acewhg�cbbhvbjhchn_awh_�hf�dgh�n�j`jh�eljkhg�o�nbc�gjh���h_�ĥ bc�gjhsuh_�hf�jhzdgfde�h

Agreement of the respective Stock Exchanges; and

(ii) the RBI.
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16.3 If any part of this Scheme is considered invalid, ruled illegal by any court of a competent jurisdiction, or unenforceable under present or future 

law(s), then such part shall be severable from the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the deletion 

of such part shall cause this Scheme to become materially adverse to any of the Companies or their respective members or creditors, in which 

ncgjhf�jh�n�j`jh�dbbhojh`_ldvjlhf_hg�n�hj�fjefrhcgh�dbbhojgfhakjgjk�jh�_khf�j`hf�jhojejvfghcelh_obd�cfd_egh_�hf�jh�n�j`jrhdenb�lde�ho�fhe_fh

limited to such part.

17. CONDITIONALITY OF THE SCHEME

 The Scheme is and shall be conditional upon and subject to:

17.1 The occurrence of the Appointed Date.

17.2 The Scheme being approved by the requisite majorities in number and value of such classes of persons including the respective members and/

or creditors of the Transferor Companies and the Transferee Company as prescribed under the Act or as may be directed by the High Court or 

any other appropriate authority as may be applicable except to the extent as may be waived by the Court and/or any other competent authority 

as may be applicable.

17.3 The approval of the public shareholders of the Transferee Company in accordance with the provisions of the SEBI Circulars issued in this 

behalf. Such approval of public shareholders will be obtained through postal ballot and e-voting, after disclosure of all material facts in the 

explanatory statement sent to the shareholders in relation to such resolution, and the Scheme shall be acted upon only if the votes casted by 

public shareholders in favour of the Scheme are more than the number of votes casted by public shareholders against it.

17.4 The sanction of this Scheme by the High Court or any other appropriate authority under Section 391 to 394 and other applicable provisions, 

if any, of the Act in favour of the Transferee Company and the Transferor Companies.

t°{�h^jkfdvjlhn_awh_�hf�jhmkljkgh_�hf�jhd��ĥ _�kfhgcenfd_ede�hf�jh�n�j`jhojde�hvbjlh�df�hf�jhij�dgfkckh_�ĥ _`acedjgrh��`ocdhowhf�jĥ _`acedjg{

17.6 The requisite(s), consent(s), approval(s) or permission(s) of statutory or regulatory authoritie(s), if any, which by law may be necessary for 

the implementation of this Scheme, being obtained, including approvals as may be required from ‘any other authority’ as referred in Clause 

16.2 of this Scheme above.

{�zB vuuvbpBCuBaCa�:vbvy�pBCuBk��:C�kwt

 In the event any of the said sanctions and approvals referred to in Clause 16 of this Scheme above not being obtained and/ or the Scheme not 

being sanctioned by the High Court or such other appropriate authority, if any, this Scheme shall stand revoked, cancelled and be of no effect, 

save and except in respect of any act or deed done prior thereto as is contemplated herein under or as to any rights and/or liabilities which 

`d��fh�c�jhckdgjeh_khcnnk�jlha�kg�cefhf�jkjf_hcelh��dn�hg�cbbhojh�_�jkejlhcelhojhakjgjk�jlh_kh�_k¨jlh_�fhcghd�hgajndvncbbwhak_�dljlhdehf�jh

Scheme or as may otherwise arise in law and agreed between some or all of the respective parties to this Scheme.

{�zB bCtpt|Bb�k:�vtBka\Bv��vatvt

 All costs, charges, taxes including duties, levies and other expenses, if any (save as expressly otherwise agreed) arising out of, in connection 

to or in relation to or incurred in carrying out and implementing this Scheme and to put it into operation shall be borne and paid by the 

Transferor Companies. In the case the amount of cost, charges and expenses is in excess of the cash available with any or all of the above said 

Transferor Companies, such excess amount shall be borne by the shareholders of the respective Transferor Companies.

20. DIFFERENCES

 In case any doubt or difference or issue (in relation to the Scheme) arises between the Transferor Companies and the Transferee Company, any 

of their shareholders, creditors, employees or persons, entitled to or claiming any right to any New Equity Shares in the Transferee Company 

or as to the interpretation of any term of this Scheme or implementation of this Scheme, after the Scheme becomes effective, then the Board 

_�hf�jh�kceg�jkjjh^_`acewhg�cbbhkjg_b�jhcbbhg�n�hldga�fjghcelhdfghljndgd_ehg�cbbhojhvecbhcelhodelde�h_ehcbbhn_enjkejl{
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Ref: NSE/LIST/7948                                          December 22, 2014            

                                  

The Company Secretary 

FDC Limited, 

142-148, S.V. Road Jogeshwari (W) 

Mumbai - 400 051 
 

�=_ABk??_GBe>zB�m@>jm@m_=B�m?@; 

 

Dear Madam, 

tc�zG C�>;@dm?=^_B l;??;@B D^@B \@mD?B tFj;n;B ^DB knml<mnm?=^_B �;?};;_B t^d;_B p@mA=_<B ¢B y_d;>?n;_?B

b^n]m_oB�@=dm?;Bw=n=?;AB~u=@>?Bp@m_>D;@^@Bb^n]m_o�Bm_ABtcA=]?mBp@mA=_<B¢By_d;>?n;_?Bb^n]m_oB�@=dm?;B

w=n=?;AB ~t;F^_AB p@m_>D;@^@B b^n]m_o�B m_AB p@m_><;_;B p@mA=_<B ¢B y_d;>?n;_?B b^n]m_oB �@=dm?;B w=n=?;AB

~pj=@AB p@m_>D;@^@B b^n]m_o�B m_AB k_m_AB to_?j^Fj;nB w=n=?;AB ~u^c@?jB p@m_>D;@^@B b^n]m_o�B m_AB u\bB

w=n=?;AB~p@m_>D;@;;Bb^n]m_o�Bm_AB?j;=@B@;>];F?=d;B>jm@;j^lA;@>Bm_ABF@;A=?^@>  

This has reference to Draft Scheme of Amalgamation between Soven Trading & Investment Company Private 

Limited and Sudipta Trading & Investment Company Private Limited and Transgene Trading & Investment 

Company Private Limited and Anand Synthochem Limited and FDC Limited and their respective shareholders and 

creditors submitted to NSE vide your letter dated September 25, 2014. 

 

Based on our letter reference no Ref: NSE/LIST/3625 submitted to SEBI and pursuant to SEBI Circular No. 

CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013. 

SEBI has vide letter dated December 18, 2014 has given following comments on the draft scheme of Amalgamation: 

 

a) “Additional information submitted by FDC Limited with respect to the pre-scheme and post-scheme 

shareholding as submitted vide BSE email dated November 07, 2014, RBI approvals submitted vide FDC’s 

letter dated November 25, 2014 and revised audited financials submitted vide BSE’s email dated December 

01, 2014 are displayed from the date of receipt of this letter on the website of the listed company along with 

various documents submitted pursuant to the Circulars. 

b) The company shall duly comply with various provisions of the Circulars.” 

 

Accordingly, we do hereby convey our ‘No-Objection’ with limited reference to those matters having a bearing on 

listing / delisting / continuous listing requirements within the provisions of the Listing Agreement, so as to enable 

the Company to file the Scheme with the Hon’ble High Court.  

 

However, the Exchange reserves its right to withdraw this No-objection approval at any stage if the information 

submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of 

Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory 

authorities. 

 

The validity of this “Observation Letter” shall be six months from December 22, 2014, within which the scheme 

shall be submitted to the Hon’ble High Court. Further pursuant to the above SEBI circulars upon sanction of the 

Scheme by the Hon’ble High Court, you shall submit to NSE the following:  

 

a. Copy of Scheme as approved by the High Court;  

b. Result of voting by shareholders for approving the Scheme;  

c. Statement explaining changes, if any, and reasons for such changes carried out in the Approved Scheme vis-à-vis 

the Draft Scheme  

d. Status of compliance with the Observation Letter/s of the stock exchanges  

e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;    and  

f. Complaints Report as per Annexure II of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013. 

 

Yours faithfully, 

For National Stock Exchange of India Limited 

 

Samir Rajdev 

Manager 

This Document is Digitally Signed

Signer : Rajdev Samir
Date: Mon, Dec 22, 2014 11:36:42 GMT+05:30
Location: NSE
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FDC Limited

ij�dgfjkjlhm�vnj·h���rh��y^h�el�gfkdcbh£gfcfjrh¤cb�¥rh��kce�coclhydgfkdnfrh�c�ckcg�fkch±hupthtp�

b^c@?BF^_d;_;ABe;;?=_<B^DB?j;Bv�c=?oBtjm@;j^lA;@>B^DBu\bBw=n=?;A

ATTENDANCE SLIP

Please complete this Attendance Slip and hand it over at the entrance of the meeting hall.

I hereby record my presence at the meeting of the Equity Shareholders convened under the directions of Hon’ble High Court of Judicature at 

Bombay, vide order dated April 24, 2015 held on Saturday, June 13, 2015 at 10.00 a.m. at WelcomHotel Rama International, R-3, Chikalthana, 

Aurangabad- 431 210.

Name and Address of the Equity Shareholder: ______________________________________________________________________________

____________________________________________________________________________________________________________________

(If represented by Authorised Representative, details of the same)

No. of Shares  : _________________________________________________________________________________________

DP Id*  : _________________________________________________________________________________________

Client Id*  : _________________________________________________________________________________________

Regd. Folio No.  : _________________________________________________________________________________________

Name of the proxy holder/

Authorised representative  : _________________________________________________________________________________________

* Applicable for shareholder(s) holding shares in dematerialized form.

I further declare that above particulars are true and correct to the best of my knowledge.

Signature: _____________________________

Date :

Place: Mumbai

yn]^@?m_?G

1. Equity Shareholder, proxy holder or the Authorized Representative attending this meeting must bring this attendance slip to the meeting and 

�celh_�jkhcfhf�jhjefkcenjhl�bwhvbbjlhcelhgd�ejl{

2. Equity Shareholder, proxy holder or the Authorized Representative are requested to bring their copy of notice for reference at the meeting.

3. Equity Shareholders are requested to hand over the enclosed Attendance slip, duly signed in accordance with their specimen signature(s) 

registered with the Applicant Company for admission to the meeting hall. Equity Shareholders who hold shares in dematerialized form are 

kj¡�jgfjlhf_hokde�hdehf�jdkh^bdjefh�yhcelhy�h�yhe�`ojkgh�_khdljefdvncfd_e{
!

!
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SUMMONS FOR DIRECTION NO. 361 OF 2015

In the matter of the Companies Act, 1956 (1 of 1956) and to the 

extent applicable provisions of the Companies Act, 2013 (18 of 

2013);

AND

In the matter of Section 391 to 394 read with Sections 100 to 103 

of the Companies Act, 1956 and Section 55 of the Companies 

Act, 2013;

AND

In the matter of Scheme of Amalgamation of SOVEN 

TRADING AND INVESTMENT COMPANY PRIVATE 

LIMITED, SUDIPTA TRADING AND INVESTMENT 

COMPANY PRIVATE LIMITED, TRANSGENE TRADING 

AND INVESTMENT COMPANY PRIVATE LIMITED and 

ANAND SYNTHOCHEM LIMITED with FDC LIMITED and 

their respective shareholders and creditors.

FDC LIMITED, a company incorporated under the Companies 

�nfrh t���h celh �c�de�h dfgh kj�dgfjkjlh _�vnjh cfh ���rh �{�{y{^{h

Industrial Estate, Waluj Dist., Aurangabad - 431 136

)

)

)… Applicant Company

FORM OF PROXY

I/We, the undersigned, as the Equity Shareholder(s) of FDC Limited (the above named Applicant) do hereby appoint Shri/Smt/Ms _____________

____________________ of ___________ and failing him/her Shri/Smt/Ms ___________________________________________ of ________as 

my /our Proxy, to act for me/ us at the meeting of the Equity Shareholders of the Applicant Company to be held on Saturday, June 13, 2015 at 10.00 

c{`{hcfh¤jbn_`_fjbhic`ch�efjkecfd_ecbrhi�prh^�d¨cbf�cecrh��kce�cocl�hupthstqh�_khf�jha�ka_gjh_�hn_egdljkde�rhcelhd�hf�_���fhvfrhf_hcaak_�jrh

�df�h_kh�df�_�fh`_ldvncfd_e�g�rhf�jh�n�j`jh_�h�`cb�c`cfd_eh_�h�_�jeh�kclde�hcelh�e�jgf`jefh^_`acewh�kd�cfjhzd`dfjlhcelh��ldafch�kclde�h

and Investment Company Private Limited and Transgene Trading and Investment Company Private Limited and Anand Synthochem Limited with 

FDC Limited and their respective Shareholders and Creditors at such meeting and any adjournment / adjournments thereof to vote, for me / us 

and in my / our name(s) *(here, “if for” insert “for”, “if against”, insert “against”, and in the latter case, strike out the words below either with or 

�df�_�fh`_ldvncfd_e�g�hc�fjkhf�jh�_klh�`cb�c`cfd_e��hf�jhgcdlh�n�j`jh_�h�`cb�c`cfd_ehjdf�jkh�df�h_kh�df�_�fh`_ldvncfd_e�g�hcgh`w¢_�khak_�wh

may approve.

Signatures of Shareholder(s) across the stamp

Signatures of proxy

* (Strike out what is not necessary)

Dated this _________day of__________2015

Name: ______________________________________________________________________________________________________________

Address:____________________________________________________________________________________________________________

Regd. Folio No./DP Id** /Client Id No.**: _________________________________________________________________________________

** Applicable for shareholder(s) holding in dematerialized form.

Notes:

1. All alterations made in the Form of Proxy should be initialed.

s{h ��jh�k_�wh`�gfhojhlja_gdfjlhcfhf�jhkj�dgfjkjlh_�vnjh_�hf�jh�aabdncefh^_`acewhcfh���rh��y^h�el�gfkdcbh£gfcfjrh¤cb�¥rh��kce�coclhydgfkdnfrh

Maharashtra – 431 136 not less than 48 (Forty Eight) hours prior to the commencement of the aforesaid meeting. A person can act as proxy 

_ehoj�cb�h_�hg�ckj�_bljkghe_fhj�njjlde�hv�fwh��q�hcel¢_kh�_blde�hdehc��kj�cfjhe_fh`_kjhf�cehtq§h_�hf�jhf_fcbhg�ckjhncadfcbh_�hf�jh^_`acew{h

�ehncgjhchak_�whdghak_a_gjlhf_hojhcaa_defjlhowhg�ckj�_bljk�g�h�_blde�h`_kjhf�cehtq§h_�hf�jhf_fcbhg�ckjhncadfcbh_�hf�jh�aabdncefh^_`acewh

carrying voting rights, then such proxy shall not act as proxy for any other person or shareholder.

3. In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the aforesaid meeting, the proxy later in 

time shall be accepted.

Revenue 

Stamp of 

Re. 1 to 

ojhc�v�jl

!

!
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