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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BE CH
AT MUMBAI
IN THE MATTER OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 THE COMPANIES ACT, 201
AND
IN THE MATTER OF AMRI INDIA PRIVATE LIM]1 D AND FINEKEM LABORATORIES
PRIVATE LIMITE
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF AMRI INDIA PRIVATE LIMITED
AND FINEKEM LABORATORIES PRIVATE LIMITED WITH ALBANY MOLECULAR
ESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS

COMPANY APPLICATION NO. 450 of 2017

AMRI India Private Limited

Registered office: 713, 7" Floor,

Exim Link Building, Mulund - Goregaon,

Link Building, opposite Indira Container Yard,

Nahur west, Mumbai, Maharashtra — 400078 ... Applicant Company / . ‘ansferor Company 1

FORM No. CAA, 2
Pursuant to Section 230(3) and rule 6 and 7
Company Application No. 450 of 2017
AMRI India Private Limited

713, 7" Floor, Exim Link Building, Mulund - Goregaon, Link Building, opposite Indira Container
Yard, Nahur west, Mumbai, Maharashtra — 400078

Notice and Advertisement of notice of the meeting of shareholders

Notice is hereby given that by an order dated 23rd of June 2017 the Mumbai Bench of the
National Company Law Tribunal had directed a meeting to be held of shareholders of AMRI India
Private Limited for the purpose of considering, and if thought fit, approving with or without
modification, the Scheme of Amalgamation of AMRI India Private Limited and Finekem
Laboratories Private Limited with Albany Molecular Research Hyderabad Research Centre Private
Limited and their respective Shareholders.

In pursuance of the said order and as directed therein further notice is hereby given that a
meeting of shareholders of AMRI India Private Limited will be held at 713, 7th Floor, Exim Link
Building, Mulund-Goregaon, Link Road, opposite Indira Container Yard, Nahur west, Mumbai,
Maharashtra 400078 on Thursday 17th day of August 2017 at 11 A.M. at which time and place
the said shareholders are requested to attend,



Copies of the said compromise or arrangement or amalgamation, and of the statement under
section 230 can be obtained free of charge at the registered office of the company or at the office
of its authorized representative Shri Anurag Rastranavaka at 713, 7th Floor, Exim Link Building,
Mulund-Goregaon, Link Road, opposite Indira Container Yard, Nahur west, Mumbai, Maharashtra
400078. Persons entitled to attend and vote at the meeting, may vote in person or by proxy,
provided that all proxies in the prescribed form are deposited at the registered office of the
company at 713, 7th Floor, Exim Link Building, Mulund-Goregaon, Link Road, opposite Indira
Container Yard, Nahur west, Mumbai, Maharashtra 400078 not later than 48 hours before the
meeting.

Forms of proxy can be had at the registered office of the Company.

The Tribunal has appointed Mr. Anurag Rastranavaka (Director) and failing him, Mr. Anand
Kumar Jain {Director) and failing him Mr. Murali Krishna Valluri (Director) as chairperson of the
said meeting (or several meetings). The above mentioned compromise or arrangement or
amalgamation, if approved by the meeting, will be subject to the subsequent approval of the
Tribunal.

Dated this 12 day of .

Anurag'Rastranayaka
Chairperson
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Explanatory statement under Section 230 of the Companies Act, 2013 Read with Rule 6

of the Companies {Compromises, Arrangements and Amalgamat™ is) Rules, 2016

1.

Pursuant to an Order dated 23" of June 2017 passed by the Hon'ble National Company
Law Tribunal, Mumbai Bench in the Company Application referred to hereinabove, a
meeting of the shareholders of AMRI India Private Limited, the Transferor Company 1, is
being convened at 713, 7th Floor, Exim Link Building, Mulund - Goregaon, Link Road,
opposite Indira Container Yard, Nahur west, Mumbai, Maharashtra 400078 on Thursday
17th day of August 2017 at 11 A.M. for the purpose of considering and if thought fit,
approving with or without modification(s), the arrangement embodied in the Scheme of
Amalgamation of AMRI India Private Limited (‘Transferor Company 1) and Finekem
Laboratories Private Limited (‘Transferor Company 2') with Albany Molecular Research
Hyderabad Research Centre Private Limited (‘Transferee Company’)and their respective
shareholders. A copy of the Scheme setting out details of parties involved in the proposed
Scheme is attached herewith and forms a part of this Notice as well as the Explanatory
Statement.

The Scheme captures the details of the Transferor Company 1, Transferor Company 2 and
Transferee Company including Corporate Identification Number (CIN), name, date of
incorporation, company type, registered office address, details of capital structure
including authorized, issued, subscribed, paid up share capital and main business carried
on by them,

Details of PAN of the Transferor Company 1, registered email id, name and address of
Shareholders and Directors are as below:

Particulars Remarks

PAN AAGCA2555H

Registered email-id seelta sankalr@anriqlobal cons

Name and Address of
shareholders

I.

II.

Albany Molecular Research Mauritius Pvt Ltd -
C/o CIM Global Business, Les Cascades Building,
33 Edith Cavell Street, Port-Louis, Mauritius -
11302

AMRI Rensselaer, Inc. - 33 Riverside Ave,

Rensselaer, NY 12144, United States

Name and Address of Directors

11,

I1.

V.

Lori Marie Henderson - 8 Oak Hill Rd, Wayland
MA, 01778-2904, United States Of America
Anurag Rastranayaka - 503, Sapphire
Apartment, 7-1-22/4, Begumpet, Opp Life Style,
Hyderabad - 500016

Anand Kumar Jain - Row House No. 97, Gut no -
74, Kasliwal Marvel West, Beed By pass road,
Satara Parisar, Aurangabad-431001,
Maharashtra-MH

Murali Krishna Valluri - Villa No,101, Ashoka A La
Maison, Near Petrol Pump, Dulapalle, Hyd-
500014

Details of PAN of the Transferor Company 2, registered email id, name and address of
Shareholders and Directors are as below;



Particulars

Remarks

PAN

AAACF7563Q

Registered email-id

soenesanlkarenariglobal ,com

Name and Address of
shareholders

1.  AMRI India Private Limited - 713, 7th Floor, Exim
Link Building, Mulund-Goregaon Link Road, Opp.
Indira Container Yard, Nahur West, Mumbai,
Maharashtra — 400078

II. AMRI Rensselaer, Inc, - 33 Riverside Ave,
Rensselaer, NY 12144, United Stales

Name and Address of Directors

I Lori Marie Henderson - 8 Qak Hill Rd, Wayland

MA, 01778-2904, United States Of America

II.  Anurag Rastranayaka - 503, Sapphire
Apartment, 7-1-22/4, Begumpet, Opp Life Style,
Hyderabad - 500016

ITI. Anand Kumar Jain - Row House No. 97, Gut no -
74, Kasliwal Marvel West, Beed By pass road,
Satara Parisar, Aurangabad-431001,
Maharashtra-MH

TV.  Murali Krishna Valluri - Villa No.101, Asheoka A La
Maison, Near Petrol Pump, Dulapaile, Hyd-
500014

Details of PAN of the Transferee Company, registered email id, name and address of
shareholders and Directors are as below:

Particulars

Remarks

PAN

AAFCA1469D

Registered email-id

seena.sankar@amriglobal.com

Name and Address of
Shareholders

I. Albany Molecular Research Limited - Mostyn
Road, Holywell, Flintshire, United Kingdom
CHB89DN

IT.  Albany Molecular Research, Inc.,, USA - 26
Corporate Circle, Albany, New York 12203

Name and Address of Directors

I. Lori Marie Henderson - 8 QOak Hill Rd, Wayland

MA, 01778-2904, United States Of America

II.  Anurag Rastranayaka - 503, Sapphire
Apartment, 7-1-22/4, Begumpet, Opp Life Style,
Hyderabad — 500016

ITI. Anand Kumar Jain - Row House No, 97, Gut no -
74, Kasliwal Marvel West, Beed By pass road,
Satara Parisar, Aurangabad-431001,
Maharashtra-MH

IV.  Murali Krishna Valluri - Villa No.101, Ashoka A La
Maison, Near Petrol Pump, Dulapaile, Hyd-
500014
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4, The summary of main objects of the Transferor Company 1 as per the memorandum of

II

L

11

T

Iv.

association is as follows:

“To carry on the business in India of developing, designing, innovating,
conceptualizing, engineering, managing, improving, construcling, creating, building,
holding or acquiring by purchase, fease, exchange or otherwise and to sell, export,
alienate, dispose of and deal in India or abroad in the development and production of
pharmaceutical products, cGMP manufacturing using biotechnology, genomics,
medicinal chemistry, combinatorial chemistry, computer - aided drug design, natural
products, analytical chemistry, process research and chemical development.

To establish, maintain and conduct consulting and research laboratories and
experimental centres in pharmaceutical sciences including analysis testing and
experimenting and to undertake pharmaceutical scientific investigation experimental
and research”.

The summary of main objects of the Transferor Company 2 as per the memorandum of
association is as follows:

“To manufacture, process, import, export, buy, sell, distribute and/ or otherwise deal
in Organic and Inorganic chemicals such as dyes jntermediate, Basic drugs and drug
intermediates, textiles, auxiliaries, synthetic fertilizers and food processing chemicals”.

The summary of main objects of the Transferee Company as per the memorandum of
association is as follows:

"To engage in research and development, testing, designing, conceptualizing, managing
and improving compositions relating to molecules, compounds, chemicals and pesticides
using medicinal chemistry, combinatorial chemistry, computer aided drug design,
natural products, analytical chemistry, cheminformatics, process research and chemical
development.

To maintain, develop, design, innovate, conceptualize, improve, construct, create, build,
hold or acquire by purchase or lease, and to sell, alienate, dispose of and deal in,
facilities for undertaking scientific and industrial research and development activities in
India or abroad, including laboratory facilities for chemical synthesis and analysis
along with qualified manpower.

To carry on the business of inventing, developing, producing, processing, distilling,
acquiring, buying, selling, importing, exporting, stocking, storing, distributing,
maintaining, handling and deating in all chemicals, heavy or fine, organic, inorganic, or
any other derivatives and compounds thereof for the purpose of selling the same in the
market.

To undertake testing, investigation and research and development programs relating to
industries of all kinds and of all sizes and advise on the application of existing and new
processes and methods and scope for expansion of Industries for the manufacture of
new and varied products,”
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5. Details of change of name, registered office and objects of the Transferor Company 1
during the last five years are as below:

« Change in Capital Clause of Memotrandum of Association due to increase in
authorized share capital of the company from INR 125 crores to INR 140 crores on
09.05.2013

¢ Change in Capital Clause of Memorandum of Association due to increase in
authorized share capital of the company from INR 140 crores to INR 170 crores on
03.12.2013

» Change in Capital Clause of Memorandum of Association due to increase in
authorized share capital of the company from INR 170 crores to INR 200 crores on
20.05.2016

6. There are no change of name/ registered office/ objects of the Transferor Company 2
during the last five years.

7. Details of change of hame, registered office and objects of the Transferee Company during
the last five years are as below:

» Change in Articles of Association on account of inclusion of provisions of
dematerialization of shares in an extraordinary general meeting held dated 5
March, 2015

« (Change of objects clause in Memorandum of Association in an annual general
meeting held dated 30" September, 2016

» Change of registered office of the Transferee Company on 20" March, 2017

8. It may be noted that the Transferor Company 1, Transferor Company 2 and Transferee
Company are private limited companies.

9, Transferor Company 1, Transferor Company 2 and Transferee Company are group
companies and their ultimate shareholder is Albany Molecular Research, Inc., USA.

10.The Scheme has been unanimously approved by the Board of Directors of the Transferor
Company 1 vide resolution passed in the meeting held on 23rd March, 2017, Details of
directors who voted in favour and against are as below:

» Directors who voted in favour of the resolution: Mr. Anurag Rastranayaka and Mr.
Anand Kumar Jain

s Directors who voted against the resolution: None

e Directors who did not vote: None

* Directors who did not attend the meeting: Ms. Lori Marie Henderson

11.The Scheme has been unanimously approved by the Board of Directors of the Transferor
Company 2 vide resolution passed in the meeting held on 23rd March, 2017. Details of
directors who voted in favour and against are as below:

+ Directors who voted in favour of the resolution; Mr. Anurag Rastranayaka and Mr.
Anand Kumar Jain

¢« Directors who voted against the resolution: None

» Directors who did not vote: None

e Directors who did not attend the meeting: Ms. Lori Marie Henderson
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The Scheme has been unanimously approved by the Beoard of Directors of the Transferee
Company vide resolution passed in the meeting held on 23rd March, 2017. Details of
directors who voted in favour and against are as below:

o Directors who voted in favour of the resolution: Mr. Anurag Rastranayaka and Mr,
Anand Kumar Jain

e Directors who voted against the ;olution: None

¢ Directors who did not vote: None

¢ Directors who did not attend the meeting: Mr. Murali Krishna Valluri and Ms. Lori
Marie Henderson

For the purpose of the Scheme the appointed date means April 1, 2016 or such other date
as may be fixed or approved by National Company Law Tribunal or any other appropriate
authority and Effective date has been defined as “the latest date on which the certified
copies of the order of the National Company Law Tribunal Hyderabad and Mumbai Bench,
sanctioning the Scheme are filed with the Registrar of Companies, Mumbai, Maharashtra
and Registrar of Companies, Hyderabad, Andhra Pradesh and Telangana, respectively by
the Transferor Company 1, Transferor Company 2 and the Transferee Company”.

The share exchange ratio is as follows:

e For Transferor Company 1 - Transferee Company (Albany Molecular Research
Hyderabad Research Centre Private Limited) to issue and allot 1 fully paid up
equity share of Rs, 100/- each for every 78 fully paid up equity shares of Rs.10/-
each held in the Transferor Company 1 (AMRI India Private Limited). The shares to
be issued shall be rounded off to the next integer.

 For Transferor Company 2 - Transferor Company 2 (Finekem Laboratories Private
Limited) having become a subsidiary of the Transferee Company (Albany Molecular
Research Hyderabad Research Centre Private Limited) as a result of merger of
Transferor Company 1 (AMRI India Private Limited) with Transferee Company,
upon the Scheme becoming effective, in consideration of and consequent upon the
amalgamation neither any consideration shall be paid or shares shall be issued/
allotted by Transferee Company to shareholders of Transferor Company 2 or to any
other person.

For the purpose of arriving at the share exchange ratio, an independent Valuation Report
from Deloitte Haskins & Sells, Chartered Accountants dated 23 March 2017 has been
obtained. Basis of valuation is combination of Comparable Companies Multiples (*CCM")/
Earnings Capitalization Value Method and Discounted Cash Flow Method (*DCF') method
and in effect, it has been stated in the valuation report that a fair equity share exchange
ratios would mean shareholders of Transferor Company 1 will get 1 equity share of
Transferee Company of INR 100/- each fully paid up for every 78 equity shares of
Transferor Company 1 of INR 10/- each fully paid up. It is further declared that the
valuation report is available for inspection by the shareholders of the Transferor Company
1 at the Registered Office of the Transferor Company 1 up to one day prior to the date of
the Meeting between 11 AM. to 5.00 P.M. on all working days (except Saturdays,
Sundays and pubilic holidays).
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It is further provided that the proposed Scheme does not contemplate any capital or debt
restructuring exercise.

The rationale and benefit of the proposed Scheme have been duly provided for and
captured in the Scheme attached with this notice/explanatory statement.

As on the cut-off date being 22" June 2017, the amount due to Unsecured Creditors of
the Transferor Company 1 is INR 2,37,12,497.84 (Rupees Two Crore Thirty Seven Lakhs
Twelve Thousand Four Hundred and Ninety Seven and Paise Eight Four only).

The Scheme does not have a prejudicial effect on the key managerial personnel, directors,
promoters, non-promoter members, creditors, employees of the Transferor Company 1 as
no sacrifice or waiver is, at all, called from them nor are their rights sought to be modified
in any manner.

None of the Directors, Promoters, Key Managerial Personnel, Creditors and Employees of
the Transferor Company 1, Transferor Company 2 and Transferee Company have any
material personal interest in the Scheme.

No investigation proceedings have heen instituted or are pending in relation to the
Transferor Company 1, Transferor Company 2 and Transferee Company under the
Companies Act, 2013,

The following documents are available for obtaining extract from or for making or
obtaining copies of or for inspection by the shareholders of the Transferor Company 1 at
the Registered Office of the Company up to one day prior to the date of the Meeting
between 11.00 A.M. to 5.00 P.M. on all working days (except Saturdays, Sundays and
public holidays)

a. latest audited financial statements of the Transferor Company 1 including
consolidated financial statements as on date 31% March,2016 and provisional
financial statements as on date 28™ February 2017;

b. copy of the orders of the NCLT dated 23 of June 2017 passed in Company
Application No 450 of 2017 directing the convening of meeting of the shareholders
of the Transferor Company 1;

c. copy of Scheme of compromise or arrangement; and

d. copy of the certificate issued by Auditor of the Transferor Company 1 to the effect
that the accounting treatment, if any, proposed in the Scheme of compromise or
arrangement is in conformity with the Accounting Standards prescribed under
Section 133 of the Companies Act, 2013.

It is further provided that there are no other contracts or agreements that are material to
the proposed Scheme.

It is confirmed that the copy of the draft Scheme has been filed with the Registrar of
Companies, Mumbai by the Transferor Company 1.

In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and
Rule & of the Companies {(Compromises, Arrangements and Amalgamations) Rules, 2016,
notice in the prescribed form and seeking approvals, sanctions or no-objections shall be
served to the concerned regulatory and government authorities for the purpose of the
proposed Scheme,

A
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26.1In view of the information provided hereinabove and the documents attached along with
this Notice and Explanatory statement, the requirements of Section 232(2) of the
Companies Act, 2013 have been complied with.

27.Form of proxy and attendance slip may be obtained from the Registered Office of the
Company at 713, 7th Floor, Exim Link Building, Mulund - Goregaon, Link Road, opposite
Indira Container Yard, Nahur west, Mumbai, Maharashtra 400078. Copy of the same is
attached herewith.

The person to whom this notice iz cant mav yote in the meeting either in person or proxy.

Anurag Rastranayaka
Authorised Signatory



SCHEME OF AMALGAMATION
BETWEEN

AMRI INDIA PRIVATE LIMITED

AND
FINEKEM LABORATORIES PRIVATE LIMITED
WITH
ALBANY MOLECULAR RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTION 230 AND 232 OF THE COMPANIES ACT, 2013

PREAMBLE

The Scheme of Amalgamation provides for the amalgamation of AMRI India Private Limited
{(hereinafter referred to as” [PL” or “the Transferor Company 1”) and Finekem Laboratories
Private Limited {hereinafter referred to as “Finekem” or “Transferor Company 2"} with Albany
Molecular Research Hyderabad Research Centre Private Limited (hereinafter referred to as “HRC”
or “Transferee Company”) pursuant to Sections 230 and 232 of the Companies Act, 2013,

Transferor Company 1 was incorporated as AMRI India Private Limited on 07 April 2007 bearing
CIN: U74999MH2007FTC169746 as a Private Limited Company limited by shares under the
Companies Act, 1956. The Registered Office of the Company, at present, is situated at 713, 7th
Floor, Exim Link Building, Mulund-Goregaon, Link Road, opposite Indira Container Yard, Nahur
west, Mumbai, Maharashtra 400078. IPL is engaged in the business of developing, designing,
innovating, conceptualizing, engineering, managing, improving, constructing, creating, building,
holding or acquiring by purchase, lease, exchange or otherwise and to sell, export, alienate,
dispose of and deal in India or abroad in the development and production of pharmaceutical
products, cGMP manufacturing, using biotechnology, genomics, medical chemistry, combinatorial
chemistry, computer aided drug design, natural products, analytical chemistry process research
and chemical development. IPL is a wholly owned subsidiary of Albany Molecular Research
Mauritius Private Limited {“AMR Mauritius”}, Mauritius. One share of Transferor Company 1 is
held by AMRI Rensselaer Inc. as nominee shareholder on behalf of AMR Mauritius.

Transferor Company 2 was incorporated as Finekem Laboratories Private Limited on 5th February,
2003 as a Private limited Company, limited by shares under the Companies Act, 1956 hearing CIN:
U24110MH2003PTC139025. The registered office of Transferor Company 2, at present, is situated
at Plot No. 35/5, MIDC Industrial Area, Walu], Aurangabad, Maharashtra 431133. Finekem is
engaged in the business of manufacturing, processing, importing, exporting, buying, selling or
dealing in organic and inorganic chemicals such as dyes intermediate, basic drugs, drug
intermediates, textile, auxiliaries, synthetic resins, natural products extraction and their
derivatives, fertilizers and food processing chemicals, Finelkem was acquired by IPL in December
2007 and is, as of date, a wholly owned subsidiary of IPL. One share of Transferor Company 2 is
held by AMRI Rensselaer Inc. as nominee shareholder on behalf of IPL.

Transferee Company is a company incorporated under the Companies Act, 1956 on 25" January
2005 bearing CIN: U73200TG2005PTC045178 and has its registered office at No. 9, SY No: 230-
243, Phase 1, MN Park, Turkapally, Shamirpet Mandal, Genome Valley, Hyderabad, Telangana

1



1.1

1.2

1.3

500078. HRC is engaged in the business of research and development, testing, designing,
conceptualizing, managing and improving compositions relating to molecules, compounds,
chemicals and pesticides compounds, chemicals and pesticides using medicinal chemistry,
comhbinatorial chemistry, computer-aided drug design, natural products, analytical chemistry,
cheminformatics, process research and chemical development. On March 20, 2017, beneficial
ownership of 100% of the shares of HRC was transferred from Albany Molecular Research
Mauritius Private Limited and Albany Molecular Research Inc. to Albany Molecular Research
Limited (with Albany Molecular Research, Inc. holding 1 share as registered holder but solely as a
nominee of Albany Molecular Research Limited). Presently HRC is a wholly owned subsidiary of
Albany Molecular Research Limited {(“AMR UK"}, UK.

It is proposed to amalgamate AMRI India Private Limited and Finekem Laboratories Private

Limited with Albany Molecular Research Hyderabad Research Centre Private Limited pursuant to

a Scheme of Amalgamation under sections 230 and 232 of the Companies Act, 2013 and other

relevant provisions of the Act (defined hereafter}. The Board of Directors of IPL, Finekem and HRC

envisage the following objectives that can be achieved by the proposed merger:

e Rationalize the current group structure (as Transferor Company 1, Transferor Company 2 and
Transferee Company are group companies and their ultimate shareholder is Albany
Molecular Research Inc.);

¢ Unlock value for all stakeholders

o  Simplify management structure, leading to better administration and a reduction in costs;

s  Enhanced focus on operational efforts; and

s FEliminate duplication and rationalization of administrative expenses.

The Company would undertake to file necessary application to FIPB / any other authority for
seeking requisite approval as required by the extant FDI policy of the Government of India.

The Scheme of Amalgamation is divided into the following parts:

Part A - Definitions and Share capital

Part B - Amalgamation of AMRI India Private Limited with Albany Molecular Research
Hyderabad Research Centre Private Limited.

Part C- Amalgamation of Finekem Laboratories Private Limited with Albany Molecular
Research Hyderabad Research Centre Private Limited.

Part D - General Terms & Conditions

PART A — DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the
following meaning:

“Act” or “the Act” means the Companies Act, 1956 and Companies Act, 2013 and shall include
any statutory modifications, re-enactment or amendments thereof for the time being in force.
“Appointed Date” means April 1, 2016 or such other date as may be fixed or approved by
National Company Law Tribunals or any other appropriate authority. .

“Board of Directors” or “Board” shall mean the Board of Directors of the Transferor Company 1,
Transferor Company 2 and the Transferee Company as the case may be or any committee thereof
duly constituted or any other person duly authorized by the Board for the purpose of this
Scheme;






1.15

(i)
(if1)

consents, privileges, liberties, advantages, easements and all the right, title, interest,
goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables,
deposits, funds, cash, bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, Minimum Alternate Tax, tax credits (including but not
limited to credits in respect of income tax, sales tax, value added tax, turnover tax, service
tax, etc.), Software License, Domain / Websites etc., in connection / relating to the
Transferor Company 1 and other claims and powers of whatsoever nature and where so
ever situated helonging to or in the possession of or granted in favour of or enjoyed by
the Transferor Company 1, existing as on the Appointed Date.

All staff, workmen, and employees, if any, of the Transferor Company 1 in service on the
Effective Date.

All records, files, papers, information, computer programs, manuals, data, catalogues,
fuotations, sales advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information and other records,
whether in physical form or electronic form of the Transferor Company 1 existing as on
the Appointed Date.

“Undertaking of the Transferor Company 2" shall mean and include the whole of assets,
properties, liabilities and the undertaking of the Transferor Company 2 existing as on Appointed
Date and specifically include the following (without limitation):

(1)

(ii)
(iii)

The whole of the undertaking of the Transferor Company 2 as a going concern, including
all secured and unsecured debts, if any, liabilities, duties and obligations and all the
assets, properties, rights, titles and benefits, whether movable or immovable, real or
personal, in possession or reversion, corporeal or incorporeal, tangible or intangible,
present or contingent and including but without being limited to land and building
(whether owned, leased, licensed}, all fixed and movable plant and machinery, vehicles,
fixed assets, work in progress, current assets, investments, reserves, provisions, funds,
licenses including licenses, registrations, copyrights, patents, trade secrets, know-how,
trade names, trademarks and other rights and licenses in respect thereof, applications for
copyrights, patents, trade names, trademarks, leases, licenses, tenancy rights, premises,
ownership flats, hire purchase and lease arrangements, lending arrangements, benefits of
security arrangements, computers, office equipment, telephones, telexes, facsimile
connections, internet connections, communication facilities, equipment and installations
and utilities, electricity, water and other service connections, benefits of agreements,
contracts and arrangements, powers, authorities, permits, allotments, approvals,
consents, privileges, liberties, advantages, easements and all the right, title, interest,
goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables,
deposits, funds, cash, bank balances, accounts and all other rights, benefits of all
agreements, subsidies, grants, Minimum Alternate Tax, tax credits (including but not
limited to credits in respect of income tax, sales tax, value added tax, turnover tax, service
tax, etc.), Software License, Domain / Websites etc., in connection / relating to the
Transferor Company 2 and other claims and powers of whatsoever nature and where so
ever situated belonging to or in the possession of or granted in favour of or enjoyed hy
the Transferor Company 2, existing as on the Appointed Date.
All staff, workmen, and employees, if any, of the Transferor Company 2 in service on the
Effective Date.
All records, files, papers, information, computer programs, manuals, data, catalogues,
quotations, sales advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information and other records,
whether in physical form or electronic form of the Transferor Company 2 existing as on
the Appointed Date.

4



1.16  Any references in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the

Scheme” shall mean the Effective Date.

1.17  All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning thereof, have the same meaning ascribed to them under the Act, the Securities
Contracts {Regulation) Act, 1956, the Deposileries Act, 1996 and other applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory medification or re-enactment

thereaf from time to time.

2. SHARE CAPITAL
2.1 The authorized and issued and paid up share capital of the Transferee Company as on 28 February

2017 is as under:

Particulars Amount in Rupees
Authorised Capital

3,000,000 Equity Shares of Rs. 100/- each 300,000,000
Total 300,000,000
Issued, Subscribed and Paid-up

2,593,090 Equity Shares of Rs. 100/- each 259,309,000
Total 259,309,000

Subsequent 28 February 2017, there has been no change in the capital structure of Transferee Company.

2.2 The authorized and issued share capital of the Transferor Company 1 as at 28 February 2017, is as

under:

Particulars Amount in Rupees
Authorised Capital

200,000,000 Equity Shares of Rs. 10/- each 2,000,000,000
Total 2,000,000,000
Issued, Subscribed and Paid-up |
186,002,920 Equity Shares of Rs. 10/- each 1,860,029,200
Total 1,860,029,200

Subsequent 28 February 2017, there has been no change in the capital structure of Transferor Company 1.

2.3 The authorized and issued share capital of the Transferor Company 2 as at 28 February 2017, is as

under:

Particulars Amount in Rupees
Authorised Capital

500,000 Equity Shares of Rs. 10/- each 5,000,000
Total 5,000,000
Issued, Subscribed and Paid-up

338, 500 Equity Shares of Rs. 10/- each 3,385,000
Total 3,385,000

Subsequent 28 February 2017, there has been no change in the capital structure of Transferor Company 2.

PART B

AMALGAMATION OF TRANSFEROR COMPANY 1 WITH TRANSFEREE COMPANY

3. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the Hon’ble NCLT or made as per Clause 23 of the Scheme, shall be effective from the

Appointed Date but shall be operative from the Effective Date.
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4.2

4.3

4.4

AMALGAMATION OF THE TRANSFEROR COMPANY 1 {IPL) WITH THE TRANSFEREE COMPANY
(HRC)

Subject to the provisions of this Scheme as specified hereinafter and with effect from the
Appointed Date, the Undertaking of the Transferor Company 1, as defined in Clause 1.15
including all the debts, liabilities, duties and ohligations of the Transferor Company 1 of every
description and also including, without limitation all the movable and immovable properties and
assets {whether tangible or intangible) of the Transferor Company 1 comprising, amongst others,
all furniture and fixtures, investments computers/data processing, office equipment, electrical
installations, telephones, telex, facsimile and other communication facilities, deposits, reserves,
provisians, advances, receivables, deposits, funds, cash, bank balances and business licenses,
permits, authorizations, approvals, lease, tenancy rights, permissions, incentives, if any, and all
other rights, patents, know-how, trademark, service mark, trade secret or other intellectual
property rights, proprietary right, title, interest, contracts, consent, approvals and rights and
powers of every kind, nature and description whatsoever, privileges, liberties, easements,
advantages, benefits and approvals, if any, existing as on Appointed Date, shall, under the
provisions of Sections 230 to 232 of the Act, and pursuant to the order of the Hon'ble NCLT
sanctioning this Scheme and without further act, instrument or deed, but subject to the charges
affecting the same as on the Effective Date, be transferred and/or deemed to be transferred to
and vested in the Transferee Company so as to become the properties, assets, rights of the
Transferee Company.

With effect from the Appointed Date, all statutory licenses, permissions, approvals or consents to
carry on the operations of the Transferor Company 1, if any, existing as on Appointed Date shall
stand vested in or transferred to the Transferee Company without any further act or deed and
shall be appropriately mutated by the statutory authorities concerned in favour of the Transferee
Company upon the vesting and transfer of business, assets and liabilities of the Transferor
Company 1 pursuant to this Scheme. The benefit of all statutory and regulatory permissions,
licenses, approvals and consents, registrations shall vest in and become available to the
Transferee Company pursuant to this Scheme.

With effect from the Appointed Date all debts, including debentures, liabilities, duties and
obligations of the Transferor Company 1 existing as on the Appointed Date whether provided for
or not in the books of account of the Transferor Company 1 and all other liahilities which may
accrue or arise after the Appointed Date but which relate to the period on or up to the day of the

- Appointed Date shall be the debts, liabilities, duties and obligations of the Transferee Company

including any encumbrance on the assets of the Transferor Company 1 or on any income earned
from those assets and further that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of which such
liabilities have arisen, in order to give effect to the provisions of this Clause.

The transfer and vesting as aforesaid shall be subject to the existing charges/ hypothecation /
maortgages, if any, as may be subsisting and agreed to be created over or in respect of the said
assets or any part thereof, provided however, any reference in any security documents or
arrangements to which the Transferor Company 1 is a party wherein the assets of the Transferor
Company 1 have been or are offered or agreed to he offered as security for any financial
assistance or obligations shall be construed as reference only to the assets pertaining to the
Transferor Company 1 and vested in the Transferee Company by virtue of this Scheme to the end
and intent that the charges shall not extend or deemed to extend to any assets of the Transferee
Company.

PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, deposit
or facility availed of by the Transferor Company 1 and the Transferee Company shall not be
obliged to create any further or additional security therecf after the Effective Date or otherwise,
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6.

All taxes, duties, cess, if any, payable by the Transferor Company 1 including all or any refunds /
claim(s} / credit{s) including any Minimum Alternate Tax credit under Section 115JAA of the
Income-tax Act, 1961, expenses incurred by the Transferor Company 1 but deduction to be
claimed on payment basis / on compliance with withholding tax provisions (as the case may be)
under Sections 43B, 40(a)(i) and 40(a)(ia} of the Income-tax Act, 1961 (if any), pertaining to the
period(s) prior to the Appointed Date shall be treated as the liability or refunds / claim(s) /
credit(s), as the case may be, of the Transferee Company.

All staff, workmen and employees, if any, engaged in the Transferor Company 1 as on the
Effective Date shall stand transferred to the Transferee Company, without any further act or deed
to be done by the Transferor Company 1 or the Transferee Company and, subject to the
provisions hereof, on terms and conditions not less favorable than those on which they are
engaged by the Transferor Company 1, without any interruption of service as a result of the
amalgamation of the Transferor Company 1 into the Transferee Company.

All items as detailed under Para 4.1, 4.2, 4.3, 4.4, 45, and 4.6 in relation to the Transferor
Company 1 shall stand transferred to or vested in the Transferee Company, without any further
act or deed done by the Transferor Company 1 or the Transferee Company.

Upon the Scheme becoming effective, all the creditors of the Transferor Company 1 would
become the creditors of the Transferee Company and the Transferee Company would fulfill /
honour all the debts and liabilities relating to the Transferor Company, including all of the dues of
the statutory creditors, in normal course of business. The Scheme shall not in any manner affect
the rights of any of the creditors of the Transferor Company 1.

Without prejudice to the above provisions, with effect from the Appointed Date, all inter-party
transactions between the Transferor Company 1 and the Transferee Company, if any, shall be
considered as intra-party transactions for all purposes from the Appointed Date.

The transfer of assets and liahilities and the continuance of proceedings by the Transferee
Company as stated above shall not affect any transaction or proceedings already concluded by
the Transferor Company 1 to the end and intent that the Transferee Company accepts and adopts
all acts, deeds and things done and executed by the Transferor Company 1 in regard thereto as
done and executed by the Transferee Company on behalf of itself.

CONSIDERATION

Upon coming into effect of the Scheme, and in consideration for the transfer of and vesting of the
assets and liabilities of the Transferor Company 1, the Transferee Company shall, without any
further act or deed, issue and allot 1 fully paid up equity share”of Rs. 100/- each for every 78 fully
paid up equity shares of Rs.10/- each held in the Transferor Company 1. The shares to be issued
shall be rounded off to the next integer.
The Transferee Company equity shares be issued and allotted in dematerialized form to those
equity shareholders who hold shares of Transferor Company 1. All those equity shareholders who
hold equity shares of Transferor Company 1 in physical form shall have the option to receive the
Transferee Company equity shares, in dematerialized form provided the details of their account
with the depository participant are intimated in writing to Transferor Company 1/ or its registrar.
In the event that Transferee Company has received notice from any person who has not provided
the requisite details relating to his/ her/ its account with a depository participant or other
confirmations as may be required or if the details furnished by any person do not permit electronic
credit of the Transferee Company equity shares, then Transferee Company shall issue its equity
shares in physical form to such person or persons,
The Transferee Company equity shares to be issued and allotted as above shall be subject to the
Memorandum and Articles of Association of Transfere& Company and shall rank pari passu with
the existing equity shares of Transferee Company in all respects including dividends.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY
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stand vested in or transferred to the Transferee Company without any further act or deed and
shall be appropriately mutated by the statutory authorities concerned in favour of the Transferee
Company upon the vesting and transfer of the undertaking of the Transferor Company 2 pursuant
to this Scheme. The benefit of ali statutory and regulatory permissions, licenses, approvals and
consents, registrations shall vest in and become available to the Transferee Company pursuant to
this Scheme.
With effect from the Appointed Date all debts, liabilities, duties and obligations of the Transferor
Company 2 existing as on the Appointed Date whether provided for or not in the books of
account of the Transferor Company 2 and all other liabilities which may accrue or arise after the
Appointed Date but which relate to the period on or up to the day of the Appointed Date shall be
the debts, liabilities, duties and obligations of the Transferee Company including any
encumbrance on the assets of the Transferor Company 2 or on any income earned from those
assets and further that it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such liahilities have
arisen, in order to give effect to the provisions of this Clause.
The transfer and vesting as aforesaid shall be subject to the existing charges/ hypothecation /
mortgages, if any, as may be subsisting and agreed to be created over or in respect of the said
assets or any part thereof, provided however, any reference in any security documents or
arrangements to which the Transferor Company 2 is a party wherein the assets of the Transferor
Company 2 have been or are offered or agreed to be offered as security for any financial
assistance or obligations shall be construed as reference only to the assets pertaining to the
Transferor Company 2 and vested in the Transferee Company by virtue of this Scheme to the end
and intent that the charges shall not extend or deemed to extend to any assets of the Transferee
Company.
PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, deposit
or facility availed of by the Transferor Company 2 and the Transferee Company shall not be
obliged to create any further or additional security thereof after the Effective Date or otherwise.
All taxes, duties, cess, if any, payable by the Transferor Company 2 including all or any refunds /
ctaim(s) / credit(s) including any Minimum Alternate Tax credit under Section 115JAA of the
Income-tax Act, 1961, expenses incurred by the Transferor Company 2 but deduction to be
claimed on payment basis / on compliance with withholding tax provisions (as the case may be)
under Sections 43B, 40{(a)(i) and 40(a}{ia) of the Income-tax Act, 1961 (if any), pertaining to the
period(s) prior to the Appointed Date shall be treated as the liability or refunds / claim(s) /
credit(s), as the case may be, of the Transferee Company.
All staff, workmen and employees, if any, engaged in the Transferor Company 2 as on the
Effective Date shall stand transferred to the Transferee Company, without any further act or deed
to be done by the Transferor Company 2 or the Transferee Company and, subject to the
provisions hereof, on terms and conditions not less favorable than those on which they are
engaged by the Transferor Company 2, without any interruption of service as a result of the
amalgamation of the Transferor Company 2 into the Transferee Company.
All items as detailed under Para 8.1, 8.2, 8.3, 8.4, 8.5 and 8.6 in relation to the Transferor
Company 2 shall stand transferred to or vested in the Transferee Company, without any further
act or deed done by the Transferor Company 2 or the Transferee Company.
without prejudice to the above provisions, with effect from the Appointed Date, all inter-party
transactions between the Transferor Company 2 and the Transferee Company, if any, shall be
considered as intra-party transactions for all purposes from the Appointed Date.
Upon the scheme coming into effect, all the shares of the Transferor Company 2, held by
Transferce Company (either directly or through nominees) shall stand cancelied without any
further application, act or deed. It is clarified that no new shares shall be issued or payment made
in cash whatsoever by the Transferee Company in lieu of such shares of the Transferor Company
2.
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It is expressly provided that, on the Scheme becoming effective, any provident fund, gratuity
fund, superannuation fund or any other special fund or trusts, if any, created or existing for the
benefit of the staff, workmen and the employees of the Transferor Companies in service as on the
Effective Date shall become trusts/funds of the Transferee Company for all purposes whatsoever
in relation to the administration or operation of such fund or funds or in relation to the obligation
to make contributions to the said fund or funds in accordance with the provisions thereof as per
the terms provided in the respective trust deeds, if any, to the end and intent that all rights,
duties, powers and obligations of the Transferor Companies in relation to such fund or funds shall
become those of the Transferee Company. It is clarified that, for the purpose of the said fund or
funds, the service of the staff, workmen and empioyees, if any, of the Transferor Companies will
be treated as having been continuous with the Transferee Company from the date of
employment as reflected in the records of the Transferor Companies.

ALTERATIONS / AMENDMENTS TO THE MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE
COMPANY,
Upon the Scheme coming into effect, the following clauses llI{A) 5 to 7 shall be inserted in the
Main Objects clause of the Memorandum of Association of the Transferee Company after Clause
I (A) 4:

Clause II{A)

5. To carry on the business in India of developing, designing, innovating,
conceptualizing, engineering, managing, improving, constructing, creating, building,
holding or acquiring by purchase, lease, exchange or otherwise and to sell, export,
alienate, dispose of and deal in India or abroad in the development and production of
pharamaceutical products, cGMP manufacturing using biotechnology, genomics,
medicinal chemistry, combinatorial chemistry, computer - aided drug design, natural
products, analytical chemistry, process research and chemical development.

6. To establish, maintain and conduct consulting and research laboratories and
experimental centres in pharmaceutical sciences including analysis testing and
experimenting and to undertake pharmaceutical scientific investigation experimental
and research.

7. To manufacture, process, import, export, buy, sell, distribute and/ or otherwise deal
in Organic and Inorganic chemicals such as dyes intermediate, Basic drugs and drug
intermediates, textile, auxiliaries, synthetic — resins, Natural products extraction and
their derivatives, Fertilizers and food processing chemicals.

It shall be deemed that the shareholders of the Transferee Company have resolved and accorded
all refevant consents under Section 13 of the Act. It is clarified that there will be no need to pass
a separate shareholders’ resolution as required under Section 13 of the Act for the amendments
of the Memorandum of Association of the Transferee Company as above. The amendments to
the Memorandum of Association of the Transferee Company shall be effected without any
further act or deed and shall be treated as an integral part of the Scheme of Amalgamation. The
approval of this Scheme under Sections 230 to 232 of the Act shall be deemed to have the
approval under applicable provisions of the Act and any other consents and approvals required
in this regard.
In order to carry on the activities currently being carried on by the Transferor Companies, upon
the approval of the Scheme by the respective shareholders of the Transferor Companies and the
Transferee Company pursuant to Section 230 to 232 of the Act, it shall be deemed that the
shareholders of the Transferee Company have also resolved and accorded all relevant consents
under the Act or any other provisions of the Act for the commencement of any business or
activities currently being carried on by Transferor Companies in relation to any of the objects
13
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availed of by the Transferor Companies are concerned, the same shall vest with and be available
to the Transferee Company on the same terms and conditions.

SAVING OF CONCLUDED TRANSACTIONS

The Amalgamation as described hereinabove and the continuance of proceedings by or against
the Transferor Companies, the same shall not affect any transaction or proceedings already
concluded by the Transferor Companies on and after the Appointed Date till the Effective Date, to
the end and intent that the Transferee Company accepts and adopts all acts, deeds and things
done and executed by the Transferor Companies in respect thereto as done and executed on
hehalf of the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANIES
On the Scheme hecoming effective, the Transferor Companies shall stand dissolved without being
wound-up.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be cenditional upon and subject to:

The requisite, consent, approval or permission of the Central Government or any other statutory
or regulatory authority, which by law may be necessary for the implementation of this Scheme.
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 required under the Act and as may be directed by the NCLT.

The sanction of the NCLT under Section 230 and 232 of the Act in favour of the Transferor
Companies and the Transferee Company under the said provisions and the necessary orders
under sections 232 of the Act being obtained.

The certified copy of the order of the Hon'ble NCLT under sections 230 and 232 of the Act
sanctioning the Scheme is filed with the Registrar of Companies, Mumbai, Maharashtra and
Registrar of Companies, Hyderabad, Andhra Pradesh and Telangana.

Each part in Section of the Scheme shall be given effect to as per the chronology in which it has
been provided for in the Scheme. The Scheme shall be effective from the Effective Date.
However, failure of any one part of one Section for lack of necessary approval from the
shareholders / creditors / statutory regulatory authorities shall not result in the whole Scheme
failing. It shall be open to the concerned Board of Directors to consent to severing such part(s) of
the Scheme and implement the rest of the Scheme as approved by the Hon'ble NCLT with such
maodification.

Compliance with such other conditions as may be imposed by the Hon’ble NCLT.

APPLICATION TO HON’BLE NCLT

The Transferor Companies shall, with all reasonable dispatch, make applications to the NCLT
Bench at Mumbai and NCLT bench at Hyderabad (for the State of Telangana and State of Andhra
Pradesh) for sanctioning the Scheme, and for dissolution of the Transferor Companies without
winding up.

MODIFICATION OR AMENDMENTS TO THE SCHEME
Subject to approval of the Hon’ble NCLT, the Transferor Companies and the Transferee Company
by their respective Boards of Directors, may assent to/make and/or consent to any
modifications/amendments to the Scheme or to any conditions or limitations that the Hon'ble
NCLT and/or any other Authority under law may deem fit to direct or impose, or which may
otherwise be considered necessary, desirable or appropriate as a result of subsequent events or
otherwise by them (i.e. the Board of Directors}. The Transferor Companies and the Transferee
Company by their respective Board of Directors are authorized to take all such steps as may be
15












































































BEFORE THE MNATTIOMAT COMPARNY LAV URIBUNAL MUMBA LEFINCH
AT MUMIRAL
TNCTERE MATTIER OF THE COMParins ACT, 2003
AND
ANV MATTER OF SEUTONES 250 TG 234 THE COMPANIES ACT, 20LH
AND
LN THE MATTER OF AMRI ANDA PROVATVE LYMITED AND
FINEKEM LABORATORIES PRYVATE LYMITED
AND
TN THE MATTER OF SCIHEME OF AMALGAMATION OF AMRI YNDIA PRIVATE LTMITED
AND FINEKEM LABORATORLES PRIVATE LIMITED WITH ALBANY MOLECULAR
RESEARCH IIVDERABAD RESEARCH CENTRE PRIVATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS
FORM OF PROXY

I/ We o the undersigned, being lhe
shareholder(s) of AMR] India Private Limited, the Transferor Company 1 do hereby appeint
Mr./Ms._ _as my/our proxy, to act for mefus at the meeting of the
sharcholders to be heid at 713, 7% Foor, Exim Link Building, Mulund - Goregaon, Link
Building, opposite Indira Centainer Yard, Nahur west, Mumbai ,Maharashtra - 400 078 on
Thursday 17th August 2017 at 11 A.M, for the purpose of considering and, i thoughl fit,
approving, with or withoul modification(s) the proposed Scheme of Amalgamation of AMRI
India Private Limited And Finckem Laboratories Private Limited with Albany Molecular
Research Hyderabad Research Centre Private Limited and al such mecting, and any
adjournment/ adjournments thereof, to vole, for me/us and in myfour name(s)
o {herein, if for insert "FOR’, if against insert TAGAINST' and in the
latter case strike out the werds “either with or without modifications” after the word
“Arrangement”) the said arrangement embodied in the Scheme of Arrangement either with or
without medifications as my/our proxy may approve,

Affix Re. 1
Revenue
Dated this _ day of 2017
‘Nan}e - 7 -
| _Address . Signature of Sharehaolder / Witness {where the
Shareholder is blind or incapable of writing) across
7 o the Stamp

NOTES:
1. Please affix revenue stamp before putting signature.

2. Proxy need not be a Shareholder.

3. Proxy shall not he a minor.

4, Proxy sheuld carry a valid proof of identity like PAN card, Aadhar card, Driving License,
Passport, etc.

5. Proxy authorized by a shareholder which is a body corporate should carry the true copy of
the Resolution passed by the Board of Directors or other governing body of such body
corporate, certified by a Director, Manager, Secretary or other authorized officer of such
hody corporate, to this effact. Such Resolution should be lodged with the Transferor
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Ot o wb Qi clfe nes Tabor oo TRy FAGHT Tiost hedone i fimne
R E F T I B R S IR O ¢ TRV I B TR AT A
Adteradons, oty ads i Hie bornn e ey Sheld o initial -,

Forng of Progy et e denosired i e peesdbied Torm dnly sigesed Ty fhe e anoeaniided
fo vote at the oeetiing <houbd booiled o Le Rogistersd O of the rongieron Company

r

1, nol later Ve FOITEY FIGHT hoars Before Lo U sonedafed [ oaixed for e said
Pleitngg.

iy case of mulbplo Proxies, the Proxy Laisr In time shall be acceplod.

Fhe proxy of a shareboider blind ar incapalde of writing may e accepied 6 such
shareholdei hay attached his signature o mark thercto in the presencoe of o withess who
shali add Lo lis signature his description and addiess @ provided thal all Inserlions in the
provy are in the handwriting of the witness and such withess shall have cerdfied at the
foot of the proxy thal all such inscitions have been made by him al the reqguest and in Lhe
presence of the shareholder before he attached his signature or mark.

The proxy of a shareholder who does not know English may be accepted i il is oxecuted in
the manner prescribed above and the witness certifies that it was oxplained fo the
shareholder in the language known to him, and gives the shareholder’s name in Lnglish
below the signature.

. Copy of the Scheme of Arrangement / Fxplanalory Stalement / Proxy Forin may be

abtained frorn the registered coffice of AMRI India Private Limited at 713, 7™ Floor, Exim
Link Building, Mulund - Goregaon, Link Building, opposite Indira Container Yard, Mahur
west, Mumbai ,Maharashtra — 400 078



AMRL INDYA PRYVATE TIMITED

egisiered office; 7i%, #'™™ Flooy, Do Linle Buoilding, Molone Goregaon, Linb
Huilding, opposite Indire Container Yard, Nahu wesit, Muinbai Maharashira - 400
078, websiie: wwaw.amriglobal.com, Emait: seenasanhar@aniglobal.com

(CIN: UZA8599MRA20071FTCIG9746 )

o L o - _ATTENDANCE 5LIP 3 . - -

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVFE AT THE ENTRANCE
OF THE MEETING HALL
IMN THE MATTER OF SCHEME OF AMALGAMATION OF AMRYI INDIA PRIVATE LIMITED
AND FINEKEM LABORATORIES PRIVATE LIMITED WITH ALBANY MOLECULAR
RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS

I herehy record my pressnce at the Meeting of the shareholders of AMRI India Private
Limited, Transferor Company 1, convened pursuant to the Order dated 23™ June 2017 of
the National Company Law Tribunal of Mumbai Bench at AMRI India Private Limited at
713, 7™ Floor, Exim Link Building, Mulund - Goregacn, Link Building, opposite Indira
Container Yard, Nahur west, Mumbai, Maharashtra - 400 078 on Thursday 17th August
2017 at 11 AM,

[ NAME AND COMPLETE

ADDRESS OF THE
SHAREHOLDERS
'_Signature

NAME OF THE PROXY HOLDER / AUTHORISED REPRESENTATIVE

Signature [

NOTE: Shareholders attending the Meeting in Person or by Proxy or through Authcrized
Representative are requested to compiete and bring the Attendance Slip with them and hand it
over at the entrance of the meeting hali.




SEEDPOIN

T

If undelivered, please return to:

AMRI India Private Limited

a Company incorporated under the provisiocns of
Companies Act, 1956 having its Registered Office at
713, 7™ Fleor, Exim Link Building, Mulund - Goregaon,
Link Building, opposite Indira Container Yard,

Nahur west, Mumbai, Maharashtra - 460 078





