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BEFORE T HE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH 

AT MUMBAI 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AN D 

I N THE MATTER OF SECTIONS 230 TO 232 THE COM PANIES ACT, 2013 

AND 

I N THE MATTER OF AMRI I NDIA PRIVATE LI MITED AND FINEKEM LABORATORI ES 

PRIVATE LIMITED 

AN D 

I N THE MATTER OF SCH EME OF AMALGAMATION OF AMRI INDIA PRI VATE LI MITED 

AND FINEKEM LABORATORIES PRIVATE LIMITED W ITH ALBANY MOLECULAR 

RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AN D THEIR RESPECTIVE 

SHAREHOLDERS 

COMPANY APPLICATION NO. 450 of 2 0 17 

AMRI India Privat e Limited 
Registered offi ce : 713, 7th Floor, 
Exim Link Building, Mulund - Goregaon, 
Link Building, opposite Indira Container Yard, 
Nahur west. Mumbai, Maharashtra - 400078 ... Applica nt Company / Transferor Compa ny 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 

71 3, 7th 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 AMR! India 
Privat e Limited for the purpose of considering , and if thought fit, approving with or without 
modification, the Scheme of Amalgamation of AMR! 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 direct ed therein further notice is hereby given that a 
meeting of shareholders of AMR! India Private Limited will be held at 713, 7th Floor, Exim Link 
Building, Mulund-Goregaon, Link Road, opposite I ndira Container Ya rd , Nahur west, Mumbai, 
Maharashtra 400078 on Thursday 17th day of August 201 7 at 11 A. M. at which time and place 
the said shareholders are requested to attend. 
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Copies of t he sa id comprom ise or arrangement or amalgamation, and of the statement under 
section 230 ca n be obta ined free of charge at the registered offi ce of the company or at the office 
of its authorized representative Shri Anurag Rastranayaka at 713, 7th Floor, Exim Link Building, 
Mu lund-Goregaon, Link Road, opposite Indira Conta iner Yard, Nahur west, Mumbai, Maharashtra 
400078. Persons entitled to attend and vote at the meeting, may vot e 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 Build ing, Mulund-Goregaon, Link Road, opposite Indira 
Conta iner Yard, Nahur west, Mumbai, Maharashtra 400078 not later than 48 hours before the 
meeting. 

Forms of proxy can be had at the reg istered office of t he Company . 

The Tribunal has appointed Mr. Anurag Rastranayaka (Director) and fai ling him, Mr. Anand 
Kumar Jain (Director) and fa il ing him Mr. Murali l<rishna Va lluri (Director) as chairperson of t he 
sa id meeting (or several meetings). The above ment ioned compromise or arrangement or 
amalgamation, if approved by the meeting, will be subject to the subsequent approval of the 
Tribuna l. 

D 

Anurag Rastranayalca 
Chairperson 
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Explanatory statement under Section 230 of the Compan ies Act, 2013 Read with Rule 6 
of the Companies ( Compromises, Arrangements and Amalgamations) Rules, 2016 

1. Pursuant to an Order dated 23 rd of June 2017 passed by the Hon'ble National Company 
Law Tribuna l, Mumbai Bench in the Company Appli cation referred to hereinabove, a 
meeting of the shareholders of AMRI India Private Limited, t he Transferor Compa ny 1, is 
being convened at 713, 7th Floor, Exim Link Bu ilding, Mulund - Goregaon, Link Road, 
opposite Indira Conta iner 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 embod ied in the Scheme of 
Amalgamation of AMRI India Private Limited ('Transferor Company 1') and Finekem 
Laboratories Private Limited ('Transferor Company 2') with Albany Molecu lar 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 thi s Notice as wel l as the Explanatory 
Statement. 

2. 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, detai ls of capita l structure 
including authorized, issued, subscribed, paid up share capital and main business carried 
on by them. 

3. Detai ls 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 _!>ee na .san kal@a mrioloba l.com 
Name and Address of I. Albany Molecular Research Mauritius Pvt Ltd -
shareholders C/o CIM Global Business, Les Cascades Building, 

33 Edith Cavell Street, Port-Louis, Mauritius -
11302 

II. AMRI Rensselaer, Inc. - 33 Rivers ide Ave, 
Rensselaer NY 12144, United States 

Name and Address of Directors I. Lori Marie Henderson - 8 Oak Hill Rd, Wayland 
MA, 01778-2904, Un ited States Of America 

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

III. Anand Kumar Jain - Row House No. 97, Gut no -
74, Kasliwa l 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, Dulapalle, Hyd-
500014 

Details of PAN of the Transferor Company 2, registered emai l id, name and address of 
Shareholders and Directors are as below: 
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Particulars Remarks 
PAN AAACF7563O 
Regist ered email - id seeoi:l .sankar@am rin loba l .com 
Name and Add ress of I. AMRI India Private Limi ted - 713, 7th Floor, Ex im 
sh a re ho Ide rs Link Bui lding, Mu lund-Goregaon Link Road, Opp. 

Indira Container Yard, Nahur West, Mum ba i, 
Maharashtra - 400078 

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

Name and Address of Di rect ors I. Lori Marie Henderson - 8 Oak Hill Rd, Way land 
MA, 01778-2904, United St ates Of America 

II. Anurag Rastranayaka - 503, Sapphire 
Apartment, 7- 1-22/4, Begumpet, Opp Life Sty le, 
Hyderabad - 50001 6 

III. Anand J<umar Jain - Row House No. 97, Gut no -
74, l<asliwa l Marvel West, Beed By pass road, 
Satara Parisar, Au rangabad -431001, 
Maharashtra-MH 

IV. Murali Krishna Va lluri - Villa No .101, Ashoka A La 
Maison, Near Petrol Pump, Du lapalle, Hyd-
5000 14 

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

Particulars Remarks 
PAN AAFCA1469D 
Registered ema il - id seena.sankar(a)amrig lobal .com 

Name and Address of I. Albany Molecular Research Limited - Mostyn 
Shareholders Road, Holywe ll , Flintshire, United Kingdom 

CH89DN 
II. Albany Molecular Research, Inc., USA - 26 

Corporate Circle, Albany, New York 12203 

Name and Address of Directors I. Lori Marie Henderson - 8 Oak 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 

III. Anand l<umar Jain - Row House No. 97, Gut no -
74, Kasliwal Marvel West, Beed By pass road, 
Sata ra Parisar, Aurangabad-431001, 
Maharashtra-MH 

IV. Murali Krishna Valluri - Vi lla No.101, Ashoka A La 
Maison, Near Petrol Pump, Du lapalle, Hyd-
500014 
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4. The summary of main objects of the Tra nsferor Company 1 as per the memorandum of 
association is as follows: 

I. "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 
pharmaceutical products, cGMP manufacturing using biotechnology, genomics, 
medicinal chemistry, combinatorial chemistry, computer - aided drug design, natural 
products, analytical chemistry, process research and chemical development. 

II. 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 ma in objects of the Transferor Company 2 as per the memorandum of 
association is as follows: 

I . "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, textiles, auxiliaries, synthetic fertilizers and food processing chemicals". 

The summary of main objects of the Transferee Company as per t he memorandum of 
association is as fo llows : 

I. "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. 

I I . 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. 

III. To carry on the business of inventing, developing, producing, processing, distilling, 
acqumng, buying, selling, importing, exporting, stocking, storing, distributing, 
maintaining, handling and dealing 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. 

IV. 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." 



-4-

5. Details of cha nge of name, reg istered offi ce and objects of the Transferor Company 1 
du ring the last five years are as below: 

• Cl1 ange in Capita l Clause of Memorandum 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 Capita l 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 Ca pita l Clause of Memorandum of Association due to increase in 
authorized share cap ital of the company from INR 170 crores to INR 200 crores on 
20.05.2016 

6. There are no change of name/ reg istered office/ objects of t he Transfero r Company 2 
during the last five years. 

7. Details of change of name, 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 
demateria lization of shares in an extraordinary general meeting held dated 5th 

March, 2015 
• Change of objects clause in Memorandum of Association in an annual general 

meeting held dated 30th September, 2016 
• Change of reg istered office of the Transferee Company on 20th March, 2017 

8. It may be noted that the Transferor Company 1, Transferor Compa ny 2 and Transferee 
Company are private lim ited companies. 

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

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

• Directors who voted in favour of t he resolution: Mr. Anurag Rastranayaka and Mr. 
Anand Kumar Jain 

• Directors who voted against t he reso lution: None 
• 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 t he Transferor 
Company 2 vide resolution passed in the meeting held on 23rd March, 2017. Detai ls 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 f<umar Jain 

• Directors who voted against t he reso lution: None 
• Directors who did not vote: None 
• Directors who did not attend the meeting: Ms. Lori Marie Henderson 
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12. The Scheme has been unanimously approved by the Board of Directors of the Tra nsferee 
Company vide reso lu t ion passed in the meeting held on 23rd March, 2017. Details of 
directors who voted in favour and against are as be low: 

• Directors who voted in favour of the resolution: Mr. Anurag Rastranayaka and Mr. 
Anand l<umar Jain 

• Directors who voted aga inst t he resolut ion: None 
• Directors who did not vote: None 
• Directors who did not attend the meeting : Mr. Murali l<rishna Va lluri and Ms. Lori 

Marie Henderson 

13. For the purpose of the Scheme the appointed date means Apri l 1, 201 6 or such other date 
as may be f ixed 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 t he 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". 

14. The share exchange ratio is as fol lows: 

• For Transferor Company 1 - Transferee Compa ny {Albany Molecular Research 
Hyderabad Research Centre Private Limited) to issue and allot 1 fu lly paid up 
equity share of Rs. 100/- each for every 78 ful ly pa id up equity shares of Rs.10/­
each held in the Transferor Company 1 (AMRI Ind ia Private Limited). The shares to 
be issued shall be rounded off to the next integer . 

• For Transferor Company 2 - Transferor Company 2 {Flnekem Laboratories Private 
Limited) having become a subsid iary of the Transferee Company (Albany Molecular 
Research Hyderabad Research Centre Private Limited) as a result of merger of 
Transferor Com pany 1 {AMRI I ndia Private Limited) with Transferee Compa ny, 
upon the Scheme becoming effective, in consideration of and consequent upon the 
amalgamation neither any cons ideration shall be pa id or shares shall be issued/ 
allotted by Transferee Company to shareholders of Transferor Company 2 or to any 
other person. 

15. For the purpose of arriving at the share exchange ratio, an independent Va luat ion Report 
from Deloitte Haskins & Sells, Chartered Accountants dat ed 23 March 2017 has been 
obtained. Basis of va luation is combination of Comparable Companies Multiples {'CCM')/ 
Earnings Capital ization Value Method and Discounted Cash Flow Method ('DCF') method 
and in effect, it has been stated in the va luation report that a fa ir eq uity share exchange 
ratios wou ld mean shareholders of Transferor Company 1 wil l get 1 equity share of 
Transferee Company of INR 100/- each ful ly paid up for every 78 equity shares of 
Transferor Company 1 of INR 10/- each ful ly paid up. It is further declared that the 
va luation report is available for inspection by the shareholders of the Transferor Company 
1 at the Reg istered Office of the Transferor Compa ny 1 up to one day prior to the date of 
the Meeting between 11 A.M. to 5.00 P.M. on all working days (except Saturdays, 
Sundays and public holidays) . 

7 
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16. It is further prov ided that the proposed Scheme does not contemplate any capital or debt 
restructuring exercise. 

17. The rationale and benefit of the proposed Scheme have been duly provided for and 
captured in the Scheme attached with this noti ce/explanatory sta tement. 

18. As on the cut-off date being 22nd 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 Thousa nd Four Hundred and Ninety Seven and Paise Eight Four on ly). 

19. 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, ca lled from them nor are their rights sought to be modified 
in any manner. 

20. 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. 

21. No investigation proceedings have been instituted or are pending in relation to the 
Transferor Company 1, Transferor Company 2 and Transferee Compa ny under the 
Companies Act, 2013 . 

22. 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 finan cial statements of the Transferor Company 1 including 
conso lidated financial statements as on date 31st March,2016 and provisional 
financial statements as on date 28 th February 2017; 

b. copy of the orders of the NCLT dated 23 rd 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. 

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

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

25. In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and 
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
notice in the prescribed form and seeking approva ls, sa nctions or no-objections shall be 
served to the concerned regulatory and government authorities for the purpose of the 
proposed Scheme. 



-7-

26 . In v iew of the in formation provided hereinabove and the documents attached along with 
this Notice and Explanatory statement, the requ irements of Section 232( 2) of t he 
Companies Act, 2013 have been complied with. 

27 . Form of proxy and at tendance sli p may be obta ined from the Reg istered Office of the 
Company at 713, 7th Floor, Exim Link Building, Mu lund - Goregaon, Link Road, opposite 
I ndira Container Yard, Nahur west, Mumbai, Maharashtra 400078. Copy of the sa me is 
attached herewith . 

The person to whom this notice is sent may vote in the meeting either in person or proxy. 

Anurag astranayaka 
Authorised Signatory 



SCHEM E OF AMALGAMATION 
BETWEEN 

AM RI INDIA PRIVATE LIM ITED 
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 

to 

a. The Scheme of Amalgamation provides for the amalgamation of AMRI India Private Limited 
(hereinafter referred to as" IPL" 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. 

b. 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, conceptua li zing, 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 shareho lder on behalf of AMR Mauritius. 

c. 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 bearing CIN : 
U24110MH2003PTC139025. The registered office of Transferor Company 2, at present, is situated 
at Plot No. 39/5, MIDC Industrial Area, Waluj, Aurangabad, Maharashtra 431133. Finekem is 
engaged in the business of manufacturing, processing, importing, exporting, buying, selling or 
dealing in organic and inorganic chemica ls such as dyes intermediate, basic drugs, drug 
intermediates, textile, auxiliaries, synthetic resins, natural products extraction and their 
derivatives, fertilizers and food processing chemicals . Finekem was acqu ired by IPL in December 
2007 and is, as of date, a wholly owned subsid iary of IPL. One share of Transferor Company 2 is 
held by AMRI Rensselaer Inc. as nominee shareholder on behalf of IPL. 

d. Transferee Company is a company incorporated under the Companies Act, 1956 on 25th 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 Val ley, Hyderabad, Telangana 
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500078. HRC is engaged in t he business of research and development, testing, designing, 
conceptualizing, managing and improving compositions relating to molecules, compounds, 
chemica ls and pesticides compounds, chemica ls and pesticides using med icinal chemistry, 
combinatorial chemistry, computer-a ided drug design, natural product s, analytica l chemistry, 
cheminformatics, process research and chemica l development. On March 20, 2017, beneficial 
ownership of 100% of t he shares of HRC was transferred from Albany Molecular Research 
Mauritius Private Limited and Albany Molecular Research Inc. t o Albany Molecular Research 
Limited (with Albany Molecular Research, Inc. ho lding 1 share as registered ho lder but so lely as a 
nominee of Albany Molecular Research Limited). Presently HRC is a wholly owned subsidiary of 

Albany Molecular Research Limited ("AMR UK"), UK. 

e. It is proposed to amalgamate AMRI India Private Limited and Finekem Laboratories Private 
Limited with Albany Molecu lar Research Hyderabad Research Centre Private Limited pursuant to 
a Scheme of Ama lgamation 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 : 
• Rationa lize 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 stakeho lders 
• Simplify management structure, leading to better administration and a reduction in costs; 

• Enhanced focus on operational efforts; and 
• Eliminate duplication and rationa lization of administrative expenses. 

f. The Company would undertake to file necessary application to FIPB / any other authority for 
seeking requisite approva l as required by the extant FOi policy of the Governm ent of India. 

g. The Scheme of Amalgamation is divided into the following parts: 

Part A­
Part B -

Part C-

Part D -

1. DEFINITIONS 

Definitions and Share capital 
Ama lgamation of AMRI India Private Limited with Albany Molecular Research 
Hyderabad Research Centre Private Limited. 
Amalgamation of Finekem Laboratories Private Limited with Albany Molecu lar 

Research Hyderabad Research Centre Private Limited. 
Genera l Terms & Cond itions 

PART A - DEFINITIONS AND SHARE CAPITAL 

In this Scheme, unless repugnant to the context, the following expressions sha ll have the 

following meaning: 
1.1 "Act" or "the Act" means the Companies Act, 1956 and Companies Act, 2013 and sha ll include 

any statutory modifications, re-enactment or amendments thereof for the time being in force . 
1.2 "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 .. 
1.3 "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; 
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1.4 "Effective Date" means the latest date on which the certified copies of the order of the Nationa l 
Company Law Tribunal Hyderabad and Mumbai Bench, sanctioning the Scheme are filed with the 
Registrar of Companies, Mumbai, Maharashtra and Reg istrar of Co_mpanies, Hyderabad, Andhra 
Pradesh and Telangana, respectively by the Transferor Company 1, Transferor Company 2 and the 
Transferee Company. 

1.5 "FIPB" means Foreign Investment Promotion Board. 
1.6 "NCLT" means the National Company Law Tribunal Mumbai Bench at Mumbai having jurisdiction 

in re lation to the Transferor Companies and National Company Law Tribunal Hyderabad Bench at 
Hyderabad having jurisdiction in relation to the Transferee Company. 

1.7 "Record Date" means the dat e to be fixed by the Board of Directors of the Transferee Company 
for determining names of the equity shareholders of the Transferor Company 1, w ho shall be 
entitled to shares of the Transferee Company as specified under Clause 5.1 of this Scheme; 

1.8 "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Ama lgamation between 
AMRI India Private Limited, Finekem Laboratories Private Limited with Albany Molecular 
Research Hyderabad Research Centre Private Limited and their respective shareholders and 
creditors in its present form as submitted to/ approved or directed by the NCLT or this Scheme 
with such modification(s), if any made, as per Clause 23 of the Scheme. 

1.9 "Share Exchange Ratio" means the ratio in which equ ity shares of the Transferee Company are to 
be issued and allotted to the shareho lders of the Transferor Company 1 under Clause 5.1 of this 
Scheme. 

1.10 "Transferee Company" or 11HRC11 means Albany Molecular Research Hyderabad Research 
Centre Private Limited, a company incorporated under the Act and having its registered office at 
No. 9, SY No: 230-243, Phase 1, M N Park, Turkapally, Shamirpet Mandal, Genome Valley, 
Hyderabad, Telangana 500078. 

1.11 "Transferor Company 111 or "IPL" means AMRI India Private Limited, a company incorporated 
under the Act and having its registered office at 713, 7th Floor, Exim Link Building, Mulund­
Goregaon, Link Road, opposite Indira Conta iner Yard, Nahur west, Mumbai Maharashtra 
400078. 

1.12 "Transferor Company 2 11 or "Finekem" means Finekem Laboratories Private Limited, a company 
incorporated under the Act and having its registered office at Plot No. 39/5, MIDC Industrial 
Area, Waluj, Aurangabad, Maharashtra 431133. 

1.13 "Transferor Companies" for the purposes of the Scheme means Transferor Company 1 and 
Transferor Company 2 collectively. 

1.14 "Undertaking of the Transferor Company 1" shall mean and include the whole of assets, 
properties, liabilities and the undertaking of the Transferor Company 1 existing as on Appointed 
Date and specifically include the following (without limitation): 
(i) The whole of the undertaking of the Transferor Company 1 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 inco rporeal, 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, 
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consents, privileges, liberties, advantages, easements and all the right, title, interest, 
goodwi ll, benefit and advantage, deposits, reserves, provisions, advances, receivab les, 
depos its, funds, cash, bank ba lances, accounts and all other rights, benefits of all 
agreements, subsidies, grants, M inimum Alternate Tax, tax credits (including but not 
limited to credits in respect of income tax, sa les tax, va lue added tax, turnover tax, service 
tax, etc.), Software License, Domain / Websites etc., in connection / re lating to the 
Transferor Company 1 and other claims and powers of w hatsoever nature and where so 
ever situated belonging to or in the possession of or granted in favour of or enjoyed by 

t he Transferor Company 1, existing as on the Appo inted Date. 
(ii) All staff, workmen, and employees, if any, of the Transferor Company 1 in service on the 

Effective Date. 
(iii) All records, files, papers, information, computer programs, manuals, data, cata logues, 

quotations, sa les advertising materials, lists of present and former customers and 
suppliers, customer credit information, customer pricing information and other record s, 
whether in physica l form or electronic form of the Transferor Company 1 existing as on 

the Appointed Date. 

1.15 "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 specifica lly include the fo llowing (without limitation): 
(i) The whole of the undertaking of the Transferor Company 2 as a go ing 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 revers ion, corporea l 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, 
li censes 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, 
goodwi ll, 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, sa les 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 by 
the Transferor Company 2, existing as on the Appointed Date. 

(ii) All staff, workmen, and employees, if any, of the Transferor Company 2 in service on the 

Effective Date. 
(iii) All records, files, papers, information, computer programs, manuals, data, catalogues, 

quotations, sa les 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. 
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1.16 Any references in the Scheme to " upon the Scheme becoming effective" or "effectiveness of the 
Scheme" sha ll 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 Depositories Act, 1996 and other applicable laws, rules, 
regulations, bye laws, as the case may be, including any statutory modification or re-enactment 
thereof from time to t ime. 

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 capita l structure ofTransferor Company 2. 

PARTB 

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, sha ll be effective from the 
Appointed Date but shall be operative from the Effective Date. 
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4. AMALGAMATION OF THE TRANSFEROR COMPANY 1 (IPL) WITH THE TRANSFEREE COMPANY 

(HRC) 
4.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from the 

Appointed Date, the Undertaking of t he Transferor Company 1, as defined in Clause 1.15 
including all t he debts, liabilit ies, duties and obligat ions of t he Transferor Company 1 of every 
descript ion and also including, without limitation all the movable and immovable properties and 
assets (whether t angible or intangible) of the Transferor Company 1 comprising, amongst others, 
all furn iture and fixtures, investments computers/data processing, office equipment, electrica l 
insta llations, telephones, telex, facsimile and other communicat ion faci lities, deposits, reserves, 
provisions, advances, receivables, deposits, funds, cash, bank ba lances and business licenses, 
permi ts, authorizations, approva ls, lease, tenancy rights, permissions, incentives, if any, and all 
other rights, patents, know-how, trademark, service mark, trade secret or other intellectual 
property rights, proprieta ry right, tit le, interest, contracts, consent, approva ls and rights and 
powers of every kind, nature and description what soever, privileges, liberties, easements, 
advantages, benefits and approva ls, if any, exist ing as on Appointed Date, shall, under the 
provisions of Sect ions 230 to 232 of the Act, and pursuant to the order of the Hon'ble NCLT 
sanctioning this Scheme and without fu rther act, instrument or deed, but subject to the charges 
affect ing the same as on the Effective Date, be t ransferred and/or deemed to be t ransferred to 
and vested in the Transferee Company so as to become t he properties, as·sets, rights of the 
Transferee Company. 

4.2 With effect from t he Appointed Date, all statutory licenses, permissions, approvals or consents to 
carry on t he 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 appropriate ly mutated by the statutory authorit ies concerned in favour of t he 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. 

4.3 With effect from t he Appointed Date all debts, including debentures, liabilities, duties and 
obl igat ions of t he 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 liabilities which may 
accrue or arise after the Appointed Date but which relat e to t he period on or up to the day of the 
Appointed Date shall be the debts, liabilities, duties and ob ligations of the Transferee Company 
including any encumbrance on the assets of t he Transferor Company 1 or on any income earned 
from those assets and further t hat it sha ll not be necessary to obtain the consent of any thi rd 
party or other person w ho is a party to any contract or arrangement by vi rtue of which such 
liabilities have arisen, in order to give effect to the provisions of this Clause. 

4.4 The t ransfer and vesting as aforesa id shall be subject t o t he 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 w hich t he Transferor Company 1 is a party wherein the assets of the Transferor 
Company 1 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 p·ertaining 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 t he 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 addit ional security t hereof after t he Effective Date or otherwise. 
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4.5 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 cred it under Section 115JAA of t he 
Income-tax Act, 1961, expenses incurred by the Transferor Company 1 but deduction to be 
claimed on payment basis / on compliance with w ithholding 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 t he Appointed Date shall be treated as t he liab ili ty or refunds / claim(s) / 
credit(s), as t he case may be, of the Transferee Company. 

4.6 All staff, workmen and employees, if any, engaged in the Transferor Company 1 as on the 
Effective Date shall stand t ransferred to the Transferee Company, w ithout any furth er act or deed 
to be done by the Transferor Company 1 or t he Transferee Company and, subject to the 
provisions hereof, on terms and conditions not less favo rab le than those on w hich 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. 
4.7 All items as detailed under Para 4.1, 4.2, 4.3, 4.4, 4.5, and 4.6 in relation to the Transferor 

Company 1 shall stand transferred t o or vested in the Transferee Company, without any further 
act or deed done by the Transferor Company 1 or the Transferee Company. 

4.8 Upon the Scheme becoming effective, al l 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 cred itors of the Transferor Company 1. 

4.9 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. 

4.10 The transfer of assets and liabilities and the continuance of proceedings by the Transferee 
Company as stated above sha ll 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. 

5. CONSIDERATION 
5.1 Upon coming into effect of the Scheme, and in consideration for the transfer of and vesting of the 

assets and liab ilities of the Transferor Company 1, the T
0

ransferee 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. 
5.2 The Transferee Company equ ity shares be issued and allotted in dematerialized form to those 

equity shareholders who hold shares of Transferor Company 1. All those equity shareho lders who 
hold equity shares of Transferor Company 1 in physical form sha ll 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 
cred it of tht• Transferee Company equity shares, then Transferee Company sha ll issue its equity 

shares in physical form to such person or persons. 
5.3 The Transfe"r1_:e Company equity shares to be issued and allotted as above shall be subject to the 

Memorandu,~ 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. 

6. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY 
7 
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6.1 On the Scheme becoming effective, the Transferee Company shall account for amalgamation in 
accordance with the 'Pooling of Interest M ethod of Accounting' laid down by Accounting 
Standard 14 (Accounting fo r Amalgamation) prescribed under Companies (Accounting Standards) 
Rules, 2006 including any amendments thereto as may be prescribed under the Companies Act, 

2013, read w ith rules made t hereunder." 
6.2 With effect from the Appo inted Date, all the assets and liabilit ies of Transferor Company 1 shall 

be transferred to and vested in Transferee Company and shall be recorded at their respective 

book va lues. 
6.3 All reserves of the Transferor Company 1 shal l be recorded in the books of Transferee Company in 

the same form in which they appeared in the books of Transferor Company 1 on t he Appointed 

Date. 
6.4 lnter-comp,;1ny balances, if any, w ill be cancelled. . 
6.5 The Transferee Company shall credit to the Share Capital Account, the va lue equal to the face of 

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

Company 1 pursuant to this Scheme. 
6.6 The difference between the amount recorded as share capital issued and the amount of share 

capital of the Transferor Company 1 will be adjusted in reserves. 
6.7 In case of any differences in accounting policy between the Transferor Company 1 and the 

Transferee Company, the impact of such differences sha ll be quantified and adjusted against the 
avai lable reserves of the Transferee Company to ensure that the true financial statements of the 
Transferee Company on the Appointed Date are on the basis of consistent accounting policy. 

7. 

PART C 

AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE COMPANY 

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, sha ll be effective from the 

Appointed Date but sha ll be operative from the Effective Date. 

8. AMALGAMATION OF THE TRANSFEROR COMPANY 2 WITH THE TRANSFEREE COMPANY 
8.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from the 

Appointed Date, the Undertaking of the Transferor Company 2, as defined in Clause 1.16 
including all the debts, liabilities, duties and obligations of the Transferor Company 2 of every 
description and also including, without limitation, all the movable and immovable properties and 
assets (whether tangible or intangible) of the Transferor Company 2 comprising, amongst others, 
all furniture and fixtures, investments, computers/data processing, office equipment, electrical 
installations, telephones, telex, facsimile and other communication facilities, deposits, reserves, 
provisions, advances, receivables, deposits, funds, cash, bank balances and business licenses, 
permits, authorizations, approva ls, lease, tenancy rights, permissions, incentives, if any, and al l 
other rights, patents, know-how, trademark, service mark, trade secret or other intellectual 
property rights, proprietary right, title, interest, contracts, consent, approvals an.d rights and 
powers of every kind, nature and description whatsoever, privileges, liberties, easements, 
advantages, benefits and approva ls, if any, existing as on Appointed Date, shall, under the 
provisions of Sections 230 and 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, and 

undertaking(s) of the Transferee Company. 
8.2 With effect from the Appointed Date, all statutory licenses, permissions, approvals or consents to 

carry on the operations of the Transferor Company 2, if ar)y, existing as on Appointed Date shall 
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stand vested in or transferred to the Transferee Company without any furth er act or deed and 
shall be appropriately mutated by the statutory authoriti es concerned in favour of the Transferee 
Company upon the vesting and t ransfer of the undertaking of the Transferor Company 2 pursuant 
to this Scheme. The benefit of all statuto ry and regulatory permissions, licenses, approvals and 
consents, registrations shall vest in and become ava ilable to the Transferee Company pursuant to 

this Scheme. 
8.3 With effect from the Appointed Date all debts, liabil ities, 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 Dat e shall be 
the debts, liabilities, duties and ob ligations 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 th ird party or other 
person who is a party to any contract or arrangement by virtue of wh ich such liabilities have 

arisen, in order to give effect to the provisions of this Clause. 
8.4 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 sha ll 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 sha ll not extend or deemed to extend to any assets of the Transferee 

Company. 
PROVIDED always that the Scheme sha ll not operate to enlarge the security for any loan, deposit 
or facility ava iled of by the Transferor Company 2 and the Transferee Company sha ll not be 
ob liged to create any further or additiona l security thereof after the Effective Date or otherwise. 

8.5 All taxes, duties, cess, if any, payable by the Transferor Company 2 including all or any refunds / 
claim(s) / credit(s) including any Minimum Alternate Tax cred it 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 withho lding 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. 
8.6 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. 
8.7 Al l 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. 
8.8 Without prejudice to the above provisions, with effect from the Appo inted Date, all inter-party 

transactions between the Transferor Company 2 and the Transferee Company, if any, sha ll be 
considered as intra-party transactions for all purposes from the Appointed Date. 

8.9 Upon the scheme coming into effect, all the shares of the Transferor Company 2, held by 
Transferee Company (either directly or through nominees) shal l stand cance lled without any 
further appl ication, act or deed. It is clarified that no new shares sha ll 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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8.10 Upon the Scheme becoming effective all the creditors of the Transferor Company 2 would 
become the cred itors of the Transferee Company and the Transferee Company would fu lfill / 
honour all the debts and liabilities relating to the Transferor Company, including all of the dues of 
t he 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. 
8.11 The transfer of property and liabilities 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 2 to the end and intent that the Transferee Company accepts and adopts 
all acts, deeds and things done and executed by the Transferor Company 2 in regard thereto as 
done and executed by the Transferee Company on behalf of itse lf. 

9. CONSIDERATION 
9.1 Transferor Company 2 having become a subsidiary of the Transferee Company as a result of 

merger of Transferor Company 1 with Transferee Company, upon the Scheme becoming 
effective, in considerat ion of and consequent upon the amalgamation neither any consideration 
sha ll be paid or shares shall be issued/ allotted by Transferee Company to shareholders of 

Transferor Company 2 or to any other person. 

10. ACCOUNTING TREATMENT IN THE BOOl(S OF THE TRANSFEREE COMPANY 
10.1 On the Scheme becoming effective, the Transferee Company sha ll account for amalgamation in 

accordance w ith the 'Pooling of Interest Method of Accounting' laid down by Accounting 
Standard 14 (Accounting for Amalgamation) prescribed under Companies (Accounting Standards) 

Ru les, 2006 
10.2 With effect from the Appointed Date, all the assets and liabi lities of Transferor Company 2 sha ll 

be transferred to and vested in Transferee Company and sha ll be recorded at their respective 

book values. 
10.3 All reserves of the Transferor Company 2 shall be recorded in the books of Transferee Company in 

the same form in which they appeared in the books of Transferor Company 2 on the Appointed 

Date. 
10.4 Inter-company balances, if any, wi ll be cance lled. 
10.5 The difference between the ca rrying amount in the books of the Transferee Company of its 

investment in the shares of the Transferor Company 2 sha ll stand cancelled in terms of this 
Scheme and the aggregate face value of such shares sha ll, subject to the other provisions 
contained herein, be adjusted against and reflected in the reserves. 

10.6 In case of any differences in accounting policy between the Transferor Company 2 and the 
Transferee Company, the impact of such differences shall be quantified and adjusted aga inst the 
available reserves of the Transferee Company to ensure that the true financial statements of the 
Transferee Company on the Appointed Date are on the basis of consistent accounting policy. 

10.7 Subject to any corrections and adjustments as may, in the opinion of the Board of Directors of the 
Transferee Company, be requ ired and except to the extent otherwise by law required, the 
reserves of the Transferor Company 2, if any, will be merged with the corresponding reserves of 

the Transferee Company. 

PART D GENERAL TERMS AND CONDITIONS 

11. COMBINATION OF AUTHORISED CAPITAL 
11.1 Upon coming into effect of this Scheme and w ith effect from the Appointed Date, the authorised 

share capita l of the Transferee Company sha ll stand increased without any further act, 
instrument or deed on the part of Transferee Company including payment of stamp duty and 
fees payable to Registrar of Companies, by the authorised share capita l of Transferor Company 1 
and authorized share capita l of Transferor Company 2 and the Memorandum of Association and 
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Articles of Association of Transferee Company (relating to the authorize d share capital) shall, 
wit hout any further act, instrument or deed, be and st and altered, modified and amended, and 
the consent of the shareholders of Transfere e Company to the Scheme shall be deemed to be 
sufficient for t he purposes of effecting this amendment, and no further reso lution(s) under t he 
applicable provisions of the Act would be required to be separately passed, as the case may be 
and for this purpose the stamp duty and fees paid on the authori zed capital of Transferor 
Companies shall be utilized and applied t o the increased aut horized share capital of Transferee 
Company and there would be no requirement for any further payment of stamp duty and/ or fee 
by Transferee Company for increase in the authorised share capital to that extent. 

11.2 Consequent upon the Scheme becoming effective, the authorised share capital of Transferee 

Company will be as under: 

Aµtli9rii~d Capfta! 
_., . ;.:,-, Amount (Rs) I 

.\ ~. ' . 
23,050,000 Equity shares of Rs.100/- each 2,305,000,000 

Tota l 2,305,000,000 

11.3 Further, Clause V of the Memorandum of Association of the Transferee Company would be 

substituted and be read as follows: 
"The Authorized Share Capital of the Company is Rs. 2,305,000,000 (Rupees two hundred thirty 
crores and fifty lakhs) divided into 23,050,000 (Rs. two crores thirty lakhs and fifty thousand) 
equity shares of face value of Rs. 100 (Rupees Hundred) with power to the board of directors to 
increase or reduce its capital and to divide the shares in the Capital for the time being into other 
into other classes and to attach thereto respectively such preferential, deferred qualified or other 
special rights, privileges conditions or restrictions as may be determined by or in accordance with 
the Articles of Association of the Company and to vary, modify or abrogate any such rights 
privileges, or conditions or restriction in such a manner as may for the time being be permitted by 
the Articles of Association of the Company of the legislative provisions for the time being in force 
in that behalf." 

12. CONSEQUENTIAL MATTERS RELATING TO TAX AND COMPLIANCE WITH LAW 
12.1 Upon the Scheme becoming effective, the Transferee Company is expressly permitted to revise its 

income-tax returns, sales tax returns, excise & CENVAT returns, service tax returns, other tax 
returns, and to restore as input credit of service tax adjusted earlier or claim refunds/ credits. 

12.2 The Transferee Company is also expressly permitted to claim refunds, credits, including 
restoration of input CENVAT credit, tax deduction in respect of nullifying of any transaction 

between the Transferor Companies and Transferee Company. 
12.3 In accordance with the Cenvat Credit Rules framed under Central Excise Act, 1944, as are 

preva lent on the Effective Date, the unutilized credits relating to excise duties/ service tax paid 
on inputs / capital goods / input services lying in the accounts of the Transferor Companies shall 
be permitted to be transferred to the credit of the Transferee Company, as if all such unutilized 
credits were lying to the account of the Transferee Company. The Transferee Company shall 
accordingly be entitled to set off all such unutilized credits against the excise duty/ service tax 

payable by it. 
12.4 With respect to indirect taxes such as VAT, Service Tax, Central Excise Act etc. the applicable 

Good and Service Tax law as prevailing on the Effective Date wou ld apply to the Transferee 
Company with respect to indirect taxes and credits perta ining to the Transferor Company 1 and 

Transferor Company 2. 
12.5 Upon the Scheme becoming effective, unabsorbed tax losses and unabsorbed tax depreciation of 

the Transferor Companies, if any, till the Appointed Date, would accrue to the Transferee 

Company in accordance with the provisions of the Income Tax Act, 1961. 
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12.6 This Scheme has been drawn up to comp ly with the cond itions relating to "Amalgamation" as 
specifi ed under the tax laws, including Section 2(1B) and other relevant sections of t he Income 
tax Act, 1961. If any terms or provisions of the Scheme are found to be or interpreted to be 
inconsistent w ith any of the sa id provisions at a later date, whether as a result of any amendment 
of law or any judicial or executive interpretation or for any other reason whatsoever, the 
aforesa id provisions of the tax laws shall prevail. The Scheme shall then stand modified to the 
extent determined necessary to comply w ith the sa id provisions. Such modification will however 
not affect other parts of the Scheme. The power to make such amendments as may become 
necessary shall vest with the Board of Directors of the Transferor Companies and the Transferee 
Company, which power shall be exercised reasonably in the best interests of t he compan ies 

concerned. 

13. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE 
Wit h effect from t he Appointed Date and up to the Effective Date: 

13.1 The Transferor Companies sha ll deemed to have held and stood possessed of and shall hold and 
stand possessed of all the ir properties and assets for and on account of and in trust for the 
Transferee Company. The Transferor Companies hereby undertake to hold its sa id assets w ith 
utmost prudence until the Effective Date. 

The Transferor Companies shall carry on their activities with reasonab le diligence, business 
prudence and shall not, except in the ordinary course of business or without prior written 
consent of the Transferee Company alienate charge, mortgage, encumber or otherwise deal with 

or dispose of the Transferor Companies or part thereof. 
13.2 It is clarified that any advance tax paid/ Tax Deduction at Source ("TDS") credits/ TDS certificates 

received by the Transferor Companies shall be deemed to be the advance tax paid by/ TDS cred it 

/ TDS ce rtificate of the Transferee Company. 
13.3 All the profits or income, if any, accruing or arising to the Transferor Companies or expenditure or 

losses, if any, arising or incurred or suffered by the Transferor Companies shall for all purposes be 
treated and be deemed to be and accrue as the income or profits or losses or expenditure as the 

case may be of the Transferee Company. 
13.4 The Transferor Companies shall not vary the terms and conditions of employment of any of the 

employees, existing as on the Effective Date, except in the ordinary course of business or without 
the prior consent of the Transferee Company or pursuant to any pre-existing obligation 
undertaken by the Transferor Companies as the case may be prior to the Effective date. 

13.5 The Transferor Companies shall not make any change in its capital structure either by any 
increase (by issue of equity or shares on a rights basis, bonus shares, convertible debentures or 
otherwise), decrease, reduction, reclassification, subdivision or consolidation, re-organization, or 
in any other manner which may, in any way, affect the share exchange ratio, except by mutual 
consent of the respective Boards of D'irectors of the Transferor Companies and the Transferee 
Company or except as may be expressly permitted. 

13.6 The Transferor Company 1 may sell one or more plots of land owned by it during the merger 
proceedings (i.e. aft~r the Appointed Date but before the Effective Date). Post sa le, the 
Transferor Company proposes to use the proceeds for further capital investment in business or 

for day to day operations of the business. 

14. EMPLOYEES OF THE TRANSFEROR COMPANIES 
14.1 On the Scheme becoming effective, all staff, workmen and the employees, if any, of the 

Transferor Companies in service on the Effective Date shall be deemed to have become staff, 
workmen and the employees of the Transferee Company, without any break or interruption in 
the ir services, and on the basis of continuity of service, and the terms and conditions of their 
employment with the Transferee Company shall not be less favourable than those applica ble to 
them with reference to their employment with the Transferor Companies on the Effective Date. 
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14.2 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 se rvice as on the 
Effective Date shall become trusts/funds of the Transferee Company for all purposes whatsoever 
in relation to t he administration or operation of such fund or fund s or in re lation to the obligation 
to make contributions to the sa id fund or funds in accordance with t he 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 sha ll 
become those of the Transferee Company. It is clarified that, for the purpose of the sa id fund or 
fund s, t he se rvice of t he staff, workmen and employees, if any, of t he Transferor Companies wi ll 
be treated as having been continuous with the Transferee Company from the date of 
employment as reflected in the records of the Transferor Companies. 

15. ALTERATIONS/ AMENDMENTS TO THE MEMORANDUM OF ASSOCIATION OF TH E TRANSFEREE 
COMPANY. 

15.1 Upon the Scheme coming into effect, the following clauses lll(A) 5 to 7 shall be inserted in the 
Main Objects clause of the Memorandum of Association of the Transferee Company after Clause 

Ill (A)4: 

Clause lll(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 
pharamaceutica l products, cGM P 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. 

15.2 It shall be deemed that the shareholders of the Transferee Company have resolved and accorded 
all relevant 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. 
15.3 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 
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contained in the Memorandum of Association of the Transferee Company, to the extent the 
same may be considered applicable. In particu lar, the Transferee Company will be allowed to 
commence the new business added as above. It is clarified that there w ill be no need t o pass a 
separate shareholders' reso lut ion as required under the provisions of the Act. 

16. VALIDITY OF EXISTING RESOLUTIONS 
16.1 Upon t he coming into effect of the Scheme, the resolutions of the Transferor Companies as are 

considered necessary by the Board of Directors of the Transferee Company which are va lidly 
subsisting be considered as resolut ions of the Transferee Company. If any such resolutions have 
any monetary limits approved under the provisions of the Act or of any other applicable 
statutory provisions, then the sa id limits, as are considered necessary by t he Board of Directors 
of the Transferee Company, shall be added to the limits, if any, under the like reso lutions passed 

by the Transferee Company. 

17. LEGAL PROCEEDINGS 
17.1 If any suit, appea l or other proceeding of whatever nature by or aga inst the Transferor 

Companies is pending, the same shall not abate or be discontinued or in any way be prejudicially 
affected by reason of or by anything contained in this Scheme, but the said suit, appea l or other 
legal proceedings may be continued, prosecuted and enforced by or aga inst the Transferee 
Company, as the case may be, in the same manner and to the same extent as it would or might 
have been continued, prosecuted and enforced by or aga inst the Transferor Companies as if this 

Scheme had not been made. 
17.2 In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated 

aga inst the Transferor Companies, the Transferee Company sha ll be made party thereto and any 
payment and expenses made thereto shall be the liability of the Transferee Company. 

18. CONTRACTS, DEEDS, ETC. 
18.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, Letters of 

Intent, undertakings, arrangements, policies, agreements and other instruments, if any, of 
whatsoever nature pertaining to the Transferor Companies to which the Transferor Companies 
are party and subsisting or having effect on the Effective Date, shall be in full force and effect 
against or in favour of the Transferee Company, as the case may be, and may be enforced by or 
against the Transferee Company as fully and effectually as if, instead of the Transferor 
Companies, the Transferee Company had been a party thereto. 

18.2 The Transferee Company shall enter into and/or issue and/or execute deeds, writings or 
confirmations or enter into any arrangements, confirmations or novations in order to give formal 
effect to the provisions of this Scheme, if so required or becomes necessary. The Transferee 
Company shall be deemed to be authorized to execute any such deeds, writings or confirmations 
on behalf of the Transferor Companies and to implement or carry out al l formalities required on 
the part of the Transferor Companies to give effect t o the provisions of this Scheme. 

19. STATUTORY LI CENSES, PERMISSIONS, APPROVALS 
19.1 With effect from the Appo inted Date and upon the Scheme becoming effective, all statutory 

licenses, permissions, approvals, copyrights, trademarks or consents, if any, re lating to the 
Transferor Companies 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. The benefit of all statutory and regulatory 
permissions, environmental approvals and consents, registrations or other licenses and consents 
shall vest in and become availab le to the Transferee Company pursuant to this Scheme. In so far 
as the various incentives, subsidies, rehabilitation Schemes, special status and other benefits or 
privileges enjoyed, granted by any Government body, loca l authority or by any other person, or 
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ava iled of by the Transferor Companies are concerned, t he same sha ll vest w ith and be ava ilable 
to t he Transferee Company on the same te rms and condit ions. 

20. SAVING OF CONCLUDED TRANSACTIONS 
20.1 The Amalgamation as described hereinabove and the continuance of proceedings by or aga inst 

the Transferor Companies, the same shall not affect any t ransaction or proceed ings already 
concluded by the Transferor Companies on and after the Appointed Date till the Effective Date, to 
the end and intent t hat 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 

behalf of t he Transferee Company. 

21. DISSOLUTION OF THE TRANSFEROR COMPANIES 
21.1 On t he Scheme becoming effective, t he Transferor Companies shall stand dissolved without being 

wound-up. 

22. CONDITIONALITY OF THE SCHEM E 

This Scheme is and shall be condit ional upon and subject to: 
22.1 The requisite, consent, approval or permission of the Central Government or any other statutory 

or regu latory authority, which by law may be necessary for the implementation of this Scheme. 
22.2 The Scheme being approved by the requisite majorities in number and va lue of such cla sses 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. 

22.3 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 sa id provisions and the necessary orders 

under sections 232 of the Act being obtained. 
22.4 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. 

22.5 Each part in Section of the Scheme shall be given effect to as per the chronology in wh ich it has 
been provided for in the Scheme. The Scheme shall be effective from the Effective Date. 
However, fa ilure of any one part of one Section for lack of necessa ry approva l from the 
shareho lders/ creditors / statutory regulatory authorities shall not result in the who le Scheme 
fai ling. 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 w ith such 
modification. 

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

23. APPLICATION TO HON'BLE NCLT 
23.1 The Transferor Companies shall, with all reasonable dispatch, make app lications 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. 

24. MODIFICATION OR AMENDMENTS TO THE SCHEME 
24.1 Subject to approva l 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 condit ions or limitations that the Hon'ble 
NCLT and/or any other Authority under law may deem fit to direct or impose, or wh ich 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 st eps as may be 
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necessary, desirab le or proper to reso lve any doubts, difficult ies or questions whatsoever for 
carrying the Scheme into effect, whether by reason of any directive or Order of any other 
authorities or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any 
matter concerned or connected therewith. 

25. EFFECT OF NON-RECEIPT OF APPROVALS 
25.1 In the event of any approva ls or condit ions enumerated in the Scheme not being obta ined or 

complied with, or for any other reason, t he Scheme cannot be implemented, t he Board of 
Directors of t he Transferee Company and the Transferor Companies shall mutua lly waive such 
cond it ions as they consider appropriate to give effect, as far as possible, to this Scheme and 
fa iling such mut ual agreement, or in case the Scheme not being sanctioned by the Hon'ble NCLT, 
t he Scheme shall become null and void and each party shall bear and pay the ir respective costs, 
charges and expenses in connection with the Scheme. 

26. COSTS, CHARGES & EXPENSES 
26.1 In the event of the Scheme being sa nctioned by the Hon'b le NCLT, the Transferee Company shall 

bear and pay all costs, charges, expenses, taxes includ ing duties, levies in connection with the 
Scheme. 
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To, 

The Boa rd of Directors, 
Albany Molecular Research 
Hyderabad Research Centre Private 
Limited 
Plot No 9, Survey Nos 230- 243, 
Phase 1, MN Park, 
Turkapal ly, Shameerpet Manda!, 
Genome Valley, Hyderabad 
Te langana - 500078 
India 

Dear Sir/ Madam, 

23 March 2017 

To, 

The Board of Directors, 
AMRI India Private Limited 
713, 7th Floor, Ex im Link Building, 
Mulund-Goregaon, Link Road, 
Opposite Indira Container Yard , 
Nahur wesl, Mumbai, 
Maharashtra - 400078 
India 

Re Recomme ndation of the fair er1uity share exchanqe ratio for the Pl'Oposed 
Merger of AMRI I ndia Private Lim ited into Albany Molecu lar Research 
Hyderabad Resea rch Centre Private Limited 

This has reference to our engagement letter and the discussions that we have had with 

the managements of Albany Molecular Research Hyderabad Research Centre Private 

Limited ("HRC") and AMRI India Private Limited ("AIPL") (hereinafter individually 

referred to as the "Company" and col lectively as the "Companies") from time to time 

in the above matter. 

SCOPE AND PURPOSE OF THIS REPORT 

HRC is engaged in the business of research and development, testing, designing, 

conceptua lizing, managing and improving compositions relating to molecu les, 

compounds, chemica ls and pesticides compounds, chemicals and pest icides using 

medicina l chemistry, combinatorial chemistry, computer-aided drug design, natural 

products, ana lytica l chemistry, cheminformatics, process resea rch and chemical 

deve lopment. 

AIPL is engaged into developmen t and production of pharmaceutical products, cGMP 

manufacturing, and analytica l chemistry process research and chemica l development. 

Finekem Laboratories Private Lim ited ("FLPL") is a wholly owned subsidiary of AIPL. 

FLPL is engaged In the business of manufacturing, processing, importing, exporting, 

buying, se lling or dealing in org anic and inorganic chemica ls such as dyes intermediate, 
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bas ic drugs, cl, ug intermediates, lcxli le, auxil iaries, synlhelic res111s, 11<1 tu ra l prod ucts 

extraction r.rnd their clerivalivcs, fer lili1ers and food p,ocessing chemica ls. 

Bo th HRC and AI PL are ultimate ly owned by Albany Molecular Research Inc (" AM R! 

lnc"). 

We have been given to understand thal the managements of t he Companies and FLPL 

are exploring the possibility of merging AIPL and FLPL with HRC with effect from the 

Appointed Date of 1 Apr il 2016 (lhe "Proposed Merger") on a going concern basis 

through a Composite Scheme of Am algamation and Arrangement (the " Schem e") 

under the provisions of Secti ons 230 to 232 of the Companies Act:, 2013. We are 

informed thal, as per lhe Schem e, AI PL wil l be merged into HRC with equity shares of 

HRC be ing issued to the equity shareholders of AI PL as consideration . Further, as part 

of the Scheme, FLPL wi ll be merged in to HRC wherein neither any considerat ion shall 

be paid or shares shall be issued/ allotted to the equity shareholders of FLPL. 

In th is connection, Deloitte Haskins & Sells ("OHS") has been requested by the 

Companies to submit a report recommending the fair equi ty share exchange ra tio in 

the event of the Proposed Merger of AIPL with HRC fo r the consideration of the Boards 

of the respecti ve Companies. 

The valuat ion da te for ca lculation of the fair equity share exchange ratio for t he 

Proposed Merger of t he said Com panies has been taken as at 31 March 2016 

(" Va luation Date") . As requested we have carried ou t a re lative valuation of the equity 

shares of Companies as at t he Valuation Date with a view of recomm ending the fai r 

equity share exchange rat io of the equity shares of HRC fo r the equity shares of AIPL. 

Th is report recommends, what in our op inion, is fair and equitable share exchange 

ratio fo r t he Proposed Merger . Th is report is our deliverable in respect of our 

recommendation of fair eq uity share exchange rat io for the purpose of the Proposed 

Merger. 

The informati on contai ned herein and our report is absolutely confident ial. It Is 

intended only for the sole use and informat ion of t he Companies and only in connecti on 

with t he Proposed Merger, including fo r the purpose of obtaining reg ulatory, judicial, 

government and other approva ls, as required under applica ble laws of I ndia, for the 

Proposed Merger. The resul ts of our computation and our report ca nnol be used or 
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r<:'lied by lhe Comrnnie~, and Fl Pl . fo, ;-iny olher purpose or ily any other pa rly ro, ,my 

puI pose whatsoever. We are nol responsible to any olhe, person / party fo, c111y 

decision of such person or party based on lhis reporl. Any person/ party intend ing to 

prov ide fi nance / invest in the shares / business or any or Lhe Companies/ Fl Pl 01 

their shareholders, shall do so after seeking their own professiona l advice and after 

carrying out their own due diligence procedures to ensure that they are making an 

informed decision. It is hereby no ti fi ed that any reproduction, copy ing or otherwise 

quoting of this report or any part thereof, other than for the aforementioned purpose, 

is not permitted. 

SOURCES OF INFORMATION 

Va luation analys is was undertaken on the basis of the fol lowing in formati on relating to 

the Companies and FLPL, wh ich have been furn ished to us by the managements of the 

Companies and FLPL as under, and information avai lable in the public domain. 

1. Audited fi nancia l statements of HRC, AIPL and FLPL for the year ended 31 March 

2014, 31 March 2015 and 31 March 2016. 

2. Provisional consolida ted profit and loss account and balance sheet of AI PL for the 

year ended 31 March 20 16. 

3 . Projected profit and loss accounts and balance sheets of HRC for the next 5 years 

starting 1 Apri l 2016 and ending 31 March 20 21 . 

4. Projected consolidated profit and loss accounts and balance sheets of AIPL for the 

nex t 5 years starting 1 Apri l 2016 and ending 31 March 20 21. 

5. Other relevant details of the Compa nies and FLPL such as history, shareholding 

patterns, their past and present activities, fu ture plans and prospects, tax positions, 

market value and net realizable va lue of the surplus assets, sa lient features of the 

amalgamat ion and other relevant in formation and data. 

We have also obta ined necessary explanations and informat ion, which we believed 

were reasonably necessary and relevant to the present exercise, from the 

managements of the Companies and FLPL. 

S COPE LIMITATIONS 

Our report is subject to the scope limila tions detailed hereinafter. As such the report 

is to be read in totality, and not in parts, in conj unction wit h the releva nt documents 

referred to therein. 
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Our work docs not coni;till i l c an mrdil, due di lig ence, cert ifica tion or review of 

Lhe historica l financial statements and of the proj eclions o( Lile Cornpar lies ancl FLrL 

refe r red l o in lh is report. Accord ingly, we arc unable to and do nol express an op inion 

on l hc accuracy of any financia l information referred to iri this report. Va luation 

analysis and resul t are specific Lo l he purpose of vri luat ion and t he va luation date is as 

agreed pc, terms of lhe engagement. 1t may not be valid for any other purpose or as 

at any other date. Also, i t may not be va lid if done on behalf or any other entity. 

Valuati on analysi s and results are specifi c to the date of this report. A va lua tion or th is 

nature involves considerat ion of var ious factors including those impacted by preva iling 

stock market trends in general and indust ry trends in par ticu lar. This report is issued 

on the understanding that the managements of the Companies have drawn our 

attention to all the matters, which they are aware of concern ing the fi nancia l position 

of the Companies and FLrL and any other matter, which may have an impact on our 

opinion, on t he fai r equi ty share exchange rat io for the Proposed Merg er. Significant 

events and circumstances may have occurred since t he valuation date concern ing the 

financial pos it ion of the Companies and FLPL or any other matter and such events or 

circumstances might be considered material by the Clients or any t hird party. We have 

no responsibil ity to update th is report for such events and ci rcumstances occurring 

after the va luation date beyond those agreed to wi th the Clients. We have no 

responsibili ty to update this report for events and ci rcumstances occurring after the 

report date. 

In t he course of the valuation, we were provided with bot h written and verbal 

information , including fin ancial data . We have evaluated the in formati on provided to 

us by the managements of the Companies through broad inqui ry and analysis (bu t 

have not carri ed out a due dil igence or aud it or rev iew of t he Companies and FLPL for 

the pu rpose of this engagement, nor have we independently invest igated or otherwise 

verified t he data provided). We have not undertaken any market valida tion or 

secondary/ pr imary survey of the projections / model (or t he assumptions stated 

therein). Also, we have been given to understand by the managements of the 

Companies and FLPL that they have not omitted any relevant and materia l factors. 

According ly, we do not express any opinion or offer any form of assurance regarding 

its accuracy and completeness . We assume no responsibili ty for any errors in the above 

information furn ished by the managements of the Companies, FLPL and their impact 

on lhe presen t exercise. In accord ance wi th 1-he terms of our engagement, we have 
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assumed a11cl relied upo11, wilhoul inclcpende11lly verifying the'! accuracy of the 

infonnation Lhal was pub licly ava ilable and formed d basis for Llli s repor t. While 

information obtained f1om the pub lic domain or externa l sources have not been vcriried 

for authenlicily, c1ccuracy or completeness, v11e have 01Jt21 ined infor111alion, as lar as 

possible, from sources genera lly considered Lo be reliable. We assume no I esponsibllity 

for such information. 

We express no opinion on the reasonableness and/or achievabili ty of the forecasts 

relating to the Compa nies given to us. The futur e project ions are Lhc responsibil ily of 

the respective managements of the Companies. The assumplions used in t heir 

prepa ration, as we have been explained, are based on the respective managements 

present expectation of both - the most li kely set of future bus iness events and 

circumstances and the respective management's course of action related to them . It is 

usually the case t hat some events and circumstances do not occur as expected or are 

not anticipated. Theref~re, actual results during the forecast peri od may differ from 

the forecast and such differences may be materia l. 

No investiga tion of the Companies' and FLPL's claim to tit le of assets has been made 

for the purpose of this va luation and the Companies' and FLPL's cla im to such rights 

has been assumed to be val id. No consideration has been given to liens or 

encumbrances agai nst the assets, beyond the loans discl osed in the accounts. 

Therefore, no responsibility is assumed for matters of a legal nature. 

Our report is not, nor shou ld it be constru ed as our recommend ing the Proposed 

Merger. This report does not address the relative merits of the Proposed Merger as 

compared with any other alternatives or whether or not such alternatives cou ld be 

achieved or are availab le. Any decision by the Companies and FLPL regardin g whether 

or not to proceed with the Proposed Merger shall rest solely with the Companies and 

FLPL. We express no opi nion or recommendation as to how the shareholders of the 

Companies and FLPL should vote at any shareholders' meeting(s) to be held in 

connecti on with the Proposed Merger. Our report and the opinion/ valuation analysis 

conta ined therein is not nor should it be construed as advice relating to investing in, 

pu rchasing, sell ing or otherwise dea ling in securities or as provid ing management 

serv ices or performing management function s. This report does not in any manner 

address, op ine on or recommend the prices at whi ch the securiti es of tile Companies 

could or should transact at following the Proposed Merger. 
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Our repo,l is nol , nor should it be const1 ucd c1s our opinin9 01 ce1 Lifyinq Lhe cornrlic:incc> 

of the Proposed M0rger willi l he provi!>iow; of any law including companies, fore ign 

exchange regu lalory, accounting c1 nd taxation (including transfer pricing) related lc1ws 

or as regards any lega l, accou11Ling 01 taxation implications 01 i~;sues arising from such 

Proposed Merger. 

We have not conducted or provided an analysis or prepared a rnodel for any asset 

valualion and have wholl y relied on info rmation provided by lhc Companies and FLPL 

in that regard. 

The fee for the report is not contingent upon the results reported. 

We owe responsibility to only the Board of Directors of the Companies that have 

retained us and nobody else. We do not accept any liabil ity to any third party in relation 

to t he issue of this va luation report. 

It may be mentioned that the Companies have been provided opportunity to review 

the draft report for the current exerci se as part of our standard practice to make sure 

that factual inaccuracies are avoided in our report. 

Neither the report nor its contents may be referred to or quoted in any regist ration 

sta tement, prospectus, offering memorand\,Jm, ann ual report, loan agreement or other 

agreement or document given to th ird parties. 

BACKGROUND 

HRC 

The issued, subscribed and pa id up equi ty share capital of HRC as at 31 March 2016 

was I NR 259 .3 mill ion consisti ng of 2,593,090 equity shares of I NR 100/- each fully 

pa id up. As on the Va luation Date, 2,378,100 of the equi ty shares are held by Albany 

Molecular Research Maur itius Private Limited ("AMR Mauritius") and balance 214,990 

equity shares are held by AMRI I nc. 

We are informed that, as on 20 March 2 017, beneficia l ownership of 10 0% of the equity 

shares of HRC were Lransferred f rom AMRI Mauritius and AMR! Inc to Al bany Molecular 

Research Limi ted ("AMRL") (with AMRI Inc holding 1 equily share as reg istered holder 

but solely as a nominee of Albany Molecular Research Limi ted) . 
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The issued, subscribed and paid up equily share cc1pi tal or AIPL as 21l 3 1 March 20.lG 

wos JNR 1,597.5 million com,isting of J ~59,752,920 equ ily shares of 1NR 10/- ec1ch fu lly 

paid up. As on t he Va lualion Dal e, l.00% or Lhe equi ty sha, e cap ital is he ld by AMR! 

Mauritius. We have been informed tha l during the year, /\IPL had issued fresh equity 

shares to AMRI Maurilius and currently, subscri bed c1 nd ra id up equily share capital of 

AI PL is INR 1,860.03 million consisti ng of 1,860,02,920 equity shares of I NR 10/ - each 

fu lly paid up. We have considered Lhe current outsland i11 g equity shares of AJPL for the 

purpose of determining the fa ir equ ity exchange ratio for the Proposed Merger. 

APPROACH - FAIR EQUITY SHARE EXCHANGE RATIO FOR PROPOSED MERGER 

The Proposed Merger contemp lates the merger of AJPL into HRC pursuant to the 

Scheme under sections 230 to 232 of t he Companies Act, 2013. 

Arriving at the fair equity share exchange ratio for the ama lgamation of the Companies 

wou ld req uire determining the fai r va lue of the eq uity shares of HRC in terms of the 

fair value of the equi ty shares of AI PL respect ively. There are several commonly used 

and accepted methods for determin ing the fa ir value of the equity shares of a company 

w hich can be considered for such a relative valuation, to the extent relevant and 

app li cable, such as: 

)> Net Asset Value 

)> Com parab le Compa nies Mul ti ples/ Earnings Capitaliza tion Va lue Method; 

)> Discounted Cash Flow Method 

Net Asset Value ( NAV) Method 

The asset based valua tion technique is based on the va lue of the underly ing net assets 

of the business, either on a book va lue basis or rea lizable value basis or replacement 

cost basis. This va luation approach is mainly used in case where the firm is to be 

l iquidated i. e. it does not meet the "go ing concern" criteria or in case where the assets 

base dominate earnings capability. A schem e of amalgamati on would normally be 

proceeded w it h, on t he assumption that the com panies amalgam ate as going concerns 

and an actual rea lization of t he operating assets is not contemp lated. The operating 

assets have therefore to be considered at their book va lues and other asse ts at their 

net rea lizable va lues. 
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Considering the facl thc1t in a going concern sce11ario, ,1s l'he present one, llic: relc1live 

earning power is of importance Lo lhe basis of arna lqaniation, with the values airiv0d 

at on the net assel basis being of lirn it·cd relevance, we have nol considered the values 

of l he eq uily shares of the Companies arri ved al under the f\Je t Asset Value Melhod for 

arriving al the fair equi ty share exchange ratio. 

Comparable Companies' Mu ltiple ( CCM) / Earnings Capita lization Value 

Method ( ECV) 

Under the CCM / ECV method, va lue of the equity shares of a compc1ny is arrived at by 

using multiples / capitalizat ion rates derived from va luations of comparable compan ies, 

as manifest through stock market va luations of listed companies. These valuati ons are 

based on the principle that such market valuations, taking place between informed 

buyers and informed sellers, incorporate all factors relevant to va luation. Relevan t 

multiples/ capitalization rates need to be chosen carefull y and adj usted fo r di fferences 

between t he circumstances. 

We have applied the appropriate ea rn ings mu ltiples of listed companies in I ndia 

engaged in a business similar to that of AI PL (on a consolidated basis) and HRC 

respecti ve ly, a~er making suitable adjustments to the appropriate standalone / 

consolida ted work ing results of AI PL and HRC to arr ive at the va lue of the opera ting 

businesses. To the value of t he opera ting businesses so arrived, we have made suitab le 

adjustments, as applicable, to arrive at the va lue of the business for equity 

shareholders for the purpose of our relative va luat ion analysis. The values per equ ity 

share of AIPL and HRC are arrived a t by dividing t he va lue of the business for equity 

shareholders, arrived at above, by the applicable number of equi ty shares of AIPL and 

HRC. 

Discounted Cash flow Method ( DCF) 

The DCF method is considered the most theoretica lly sound approach and scientific 

and acceptable method for determination of the value of a business. Under this 

technique the projected free cash flows from business operati ons are discounted at t he 

weighted average cost of capita l, on a market part icipant basis, l o the prov iders of 

capital to the business, and the sum of t he present discounted va lue of such free cash 

flows is the va lue of the busi ness. 
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The f11t111e free rnsh flows are derived considcrin9 1 inter alia, tile changes in Lile 

working capital and inveslmcnts in capital exµencl ilure. They Elle nn agg regation of L11e 

free cash flows during I he explicit forecasl pe1 loci prepared based on the busi1 1es'., 

plan - and during the post explicit forecc1sl period, eslimated using an approprialc 

method, and are available to all providers of Lhe cornpnny's caµilal - both debt and 

equ ity. 

The discount rate i. e. weighted average cost of cap ital (WACC), which is applied to the 

free cash flows shou ld re flect t he opportunity cost to al l lhe capital providers (namely 

shareholders and credilors), on a market participant basis, we ighted by their relative 

contribution to the total cap ital of the business. Determining the WACC, involves 

determining the Debt Equ ity rat io, Cost of Debt and the Cost of Equ ity . 

To the value of the operating businesses so arrived, the va lue of surplus / non­

operating assets, debt and other assets / liab ilities as appropriate have to be adj usted 

to arrive at the total value of t he business for t he equity shareholders of the company. 

We have app lied the DCF method to t he proj ected standalone / conso lidated working 

results of the HRC and AIPL as furnished to us by the managements of the HRC and 

AIPL respectively to arrive at the va lue of their operating businesses. To the value of 

t he operating businesses so arrived, we have made suitable adj ustments, as 

applicable, to arrive at the total value of the businesses for equity shareholders of the 

HRC and AIPL. The va lues per equity share of HRC and AIPL are arrived at by dividing 

the va lue of the business for equity shareholders, arri ved at above, by the applicable 

number of equ ity sha res of HRC and AI PL. 

RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO FOR THE 

PROPOSED MERGER 

The fa ir equity share exchange ratio which form the basis o f the Proposed Merger of 

the Companies wou ld have to be determined after tak ing into consideration al l the 

factors and methodolog ies mentioned hereinabove. Normally, though different values 

have been arrived at under each of the above methodologies, for the purposes of 

recommending the exchange ratios, it is necessa ry to arrive at a sing le va lue fo r the 

shares of each company. It is however importan t to note that in doing so, we are not 

attempt ing to arrive at the absolu te values of the shares of each company but at their 

relative va lues to facili tate the determination of t ile exchange ratio. For this purpose, 
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it is 1wcessr11y l o give appropric1le weighlc19cs to lhe values a11ivcd at under each 

methoclology ,tnrl accord ing ly cornpule the 1esu llanl fair equity shore r~xchange ralio 

fo r lhe Proµosecl Merger. 

Considering the fact t hat in a going co1 1cern scenario, as the present one, I he I elative 

earning power is of importance to the basis of amalgamation, wi th the va lues an ived 

at on the nel asset basis being of limited relevance, we have not considered the va lues 

of the equity shares of the Companies arrived at under the Net Asset Va lue Method . 

Further, since the DCF takes into account the specific strengths o f the Companies and 

represents the expected perform ance based on the business projections, we have 

considered it appropriate to give a higher weightage to the va lue arrived at under the 

DCF method and a lower weightage to the va lue arrived at under the CCM m ethod to 

arrive at the relative values of the equity shares of AIPL and HRC for the purpose of 

recommending the respective fair eq uity share exchange ratios for the Proposed 

Merger. 

The fair equ ity share exchange ratio has been a1Tived at on the basis of a relative 

valuation of the equity shares of the Compan ies explained herein earlier and various 

qualitative factors relevant to each of the Companies and growth poten ti al of the 

businesses of the Companies, having regard to information base, management 

representations, perceptions and key underlying assumptions and limitation. 

In the ultimate ana lysis, va luation wil l have to be balanced by the exercise of judicious 

discretion and judgement taking into account all the relevant factors. There will always 

be severa l factors, e.g. present and prospective competition, yield on comparable 

securities and market sentiment etc. which are not evident from the face of the balance 

sheets but which will strong ly influence the worth of a share. This concept is also 

recogni zed in judicial decisions. For example, Viscount Simon Bd in Gold Coast 

Selection Trust Ltd . vs. Humphrey reported in 30 TC 209 (House of Lords) and quoted 

with approval by the Supreme Court of India in the case reported in 176 ITR 417 as 

under: 

"If the asset- takes the form of fully paid shares, the valuation will lake into account 

not only the terms of the agreement but a number of other factors, such as prospective 

yield, marketability, the general outlook for the type of business of the company which 

has allotted the shares, the result of a contemporary prospectus offering similar shares 

for subscription, the capit-al rosition of the company, so for th. There may _also be an 

element of value in the fact that the holding of the shares gives control of the company. 
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II the asset is difficult to value, but is nonetheless or a money value, the best valuation 

possible must be made. \lalual'ion is an art, not An exact science. fv/athemalical 

certainty is not demanded, nor indeed is il possible. " 

Jn the light of the above and on a considera ti on of all the relevant faclors and 

ci rcumstances as discussed and outlined herei nabove, in our opin ion, Lhe fa ir equity 

share exchange ratios for the Proposed Merger of f\MR1 Tnd ia Private Limited into 

Albany Hyderabad Research Centre Resea rch Private Limited as at the Va luation Date 

of 31 March 2016 is as under: 

1 (One) equ ity share of Albany Molecular Research Hyderabad Research Centre 

Private Lim ited of I NR 100/- each ful ly paid up fo r every 78 (Seventy Eight) 

equity shares or AMRI I nd ia Private Limi ted of INR 10/- each fully paid up. 

Yours fa ithfully, 

For Deloitte Haskins & Sells 

Chartered Accountants 

[Registra ti on No. 008072S) 

S.Sundaresan 

Partner 

[Membership No.25776) 
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l':i rl irn l:1 rs As at 28 Fclll'lrn ry 20 17 

Sli:1res outst:mding .11 the beginning or the year 
.\dd: Sh:11cs issued during lhc yc:,r 

S h:ircs oulsla11di11g al the cntl ol' !he year 

2.2 llt'SC l'\'CS ancl Slll'plus 

Oe.ficitfro111 !he .rt11te111ent of profit a11d Ion 
;\; tin.: cun11nc11c,•111c111 or 1hc yea, 
I .oss i(ll lhc year 

Al Ille end ol'lhc )'rnr 

i llll-h( Iii " 

No. of shares 
15,97,52,920 
2 ,62,50,001) 

18,60,02,920 

1 ,,1 /\1-/1I<! 

Amount 
1,59,75,29,200 

26.25,00,000 

1,86,00,29,200 

A.1 al 
28 February 201 7 

- 1,3&.3 1,73,526 

-9.35, I 0,84 5 

- I ,47,li6,ll<l,J7 1_ 

As HI 3 1 March 2016 

No. of sh ares Alllounl 
13,98 ,02,920 1,39,80,29,200 

l,\.19 ,50,000 19,95,00,000 
J:i,97,52,920 1 ,59,75,29,200 

/\.1 a f 
3 1 Mn rch 20 1(, 

- I ,22,26,9J.285 

-16,(M,80.~,I I 

-1,38,3 1,73,52(, 



,\ :\I IU l11d ia l'i i•·;i t,• I i111il , d 
)., ,\11 tl·, !(1 sta11d:tl11 11 t 1111:i ll l' ial ~la tl'lll<'llt , (nrnti1111l·<IJ 
(/\II ,.i11uu111, i11 illl li,111 l,up,·,·,, l'Si:, pl sliar,' dnt.i DI ,i 1111l-:ss othnwisc ~,,.,,. c11 

) .. I l .011g-l1·n11 hurro,1i111-'s 

lJ11SCl'llll'd: 
Tl'11n loan 

l'ro111 holding c0111p:•ny (i-•lc1 note below) 

No le: 

As HI 

1:< Fd1111a1)· 7- 01 7 

·1l,111 ,08, I 68 

J l,<lJ,OS,IG8 

~o 

,\, a 1 

JI ~fa1rh 2016 

7 2.,52,69, 992 

22,52,69,992 

l ltl· Co111pany !Hts cntc1r.d inlo an arrungcmcnl willt its f lolding Company to obtain External Co1nmc:rcial llo11owings (ECB's). i'ursrnmt \o Ibis 

arra11gc111c111. the Comp,111y !ms availed the following ECB',:-
!i) 1\ 11 I\Cll ol'USD 1,300,000 disclosed under long-term bormwings mid under ClllTCnl muluritics or long-term borrowings amounting lo USD 300,000 
(Previous ycai .. USD 300,000). The Imm is rcpayahlc annually amou11ti11g to USD :HI0,000 con1111enci11g from nece111be1 3 1, 20 15 uplu Dccc111bcr 31, 
20 18 ,111<1 USD I 00,000 on Dccc1nhc1 3 I, ?.O 19. The ECl3 en, 1 ics an avcrnge inlcrcst rntc or 4.03% p.a. (prev ious year: 3.88% p.a). lntc,est is payable 
n1111 11,dly at I YL·ar GIW 1.IHOI{ plus margin of'3% p.a. accrued a1,m1ally and cak:ttlatcd on the basis of'360 clnys year. 

b) 1\11 L,Cn or USD 2,000,000 disclosed 1111dcr long-term bonowings. The loan is repayable in two i11stalhnc111s oCUSD 1,000,000 each, payable on 
Dccc111bc1 t 5, 2022 and Murch 15, 2023 respect ively. The ECt3 curries an nvc1ngc i111cres1 rate (,f 4.03% p.u. (P1cv ious year: 3.97% p.a). Interest is 
µay,1blc along with 1hc p1 incipal and ca lt;ulalcd at I Year Ul31' LI BOil plus 1nnrgin of 3% pa accntcd ann11,dly and calculated 011 the basis of JGO days 

yc:ir. 

c) /\n L\Cll or USD 700,000 disclosed under long-term borrowings. The loan is repaynblc 011 December 30, 20 19. The ECll carries an average interest 
ralc 01· 4.03% p.a. (Previous year: 3.97% p.a). l11lcrcst is payable along with the p, incipal mid calculnlcd at equal lo six 111onths Gl3P Lll30R plus a 

111argi11 or 3% per :u11111111 nccruccl annua lly and t:n lcu latcd on the basis of' 360 clays year. 

d) /\ 11 ECB of\JSD 2,000.000 disclosed under long-term borrowings. The loan is rcpay<1blc in two inslnllmenls or\JSD 1,000,000 each, payab le on 
September 30, 20 19 and March 3 1, 2020 rcspcelively. The 12Cl3 carries an average inlcrcsl rate or 4.03% p.a. (Previous year: Nil). Interest b payable 
along with the principal and calculatccl nl 6 months GBP I ,IBOR plus margin or3%, pa accrued annually and calculated on the basis or360 days year. 

2.<I Long-1cr111 provisions 

l'mvis ion fo r c111ploycc bcnclHs 
Gr:11uity (re fer note 2.26) 
Compcnsntcd absences 

2.5 Ot l1cr non-curren t li abi lities 
lnli.:rcsl accrued bu t 1101 due on borrowings (relcr note 2.3 and 2.25) 

2.6 Trade pay11li lcs 

Totnl oulstand ing clues or micro and small enterprises (rel'cr note 2.4 I) 
·i'otal outstand ing clues of' creditors other lhan micro and small c11lcrprises* 

• includes dues lo related parties (refer note 2.25) 
I 

''. 

,, , I 
I 

I 
,•. \ 

' (} ' I}·(, 

" 

" I I, I, k I' I '"" '" "( l\~-:; >1-
I ,r !\Iv i 

/II.II \ l. I ' I l y \ 

38,43,360 38,27,4116 

1,65,000 5,04,972 

40,08,360 43,32,418 

90,57,496 61,62,907 

90 ,57,496 Gl ,G2,907 

8,24,03,386 11,97,46,402 

8,24,03,386 1 J ,97,46,402 

1 \ -~ 
, . I 

I• 



,\1,lltl 111 Ii:, l'ri\',dr ! in1i1n1 

.'. i"oln: Ii, 1'n111L:lr 111· !i11:111ti:i! ,1a(t·1111·11h (\'\>11ti11u,d) 

(1\II n:11;.,u1 Is ii, J ,dir.n Hnpe"P:., o;n:pl sl 1;ir,1 dPICT end 1111lc•i:, 11 lie,,-. ,, .. 1t,1ld) 

2.'i Otill'I' rnrn•11t linhili1i"~ 

l'rovision 101 "-~p:·nscs 
l'ay.il>lt• to L'111ployccs 
St:it11tor1• liabilitic:s 
I 'apil,il c1editors 

Othl'I pavahks 
/\dvilll ( cs fro111 custOlll\'-1 S 

/\mounts du~ to rclatC'd pm tic:s (1cfcr note 2.75) : 
- C'urr~nl 111nluri tics of lo11g-tc1111 borrowings (refer no!c 2.3 (n)) 
- /1dva11 c,:s from cusln111ers 
- Cap ital crcuitors 
- Otht:rs 

Interest nccrw.:d bul not due 011 borrnwi11gs (rnfcr note 7.3 and 2.25) 

2.8 Sl 1or(-t1·r111 provis ions 

Provision for employee bcndils 
Cirntu ily (icier 1101c 2.26) 

Co111pcnsatcd absences 

Other provisio11 s (rclcr no!c 2.'1 0) 

< 

.',, \( (, 
' :· '\. 

' 

, l\l1ill\l 

/r 

:(,) 
\ .'·\ 

\ }\ ... 

'·1.,. 

I l II If \' 

'; \\ 

) r,l /
1
) 

I' I , ' ,, 
./,: ( 

- ·~(i/ / 

,I~ II f 
711 Fd1rna r)' WI'/ 

J,7,6,tHl,7()'; 

56,tlO,OfiO 
7.,26,622 

l,6'/,04,4<,3 

2,0 1,00,000 

39,98,J / 11 

37,30,577 

s.:rn,if o,s21 

,\ ~ HI 
11 r,lnrrh lOIC, 

2,71 ,94,916 
60,'/0,94 I 
60,'18,'/35 
33,63,867 

1,11 ,ffl 

8,21),'l\/ll 

1,98,76,761! 

I ,113,54,3 I 8 

25,38,362 

8,01),8.\:!S I 

3,26,236 
2,35,072 

20,00,000 

25,G I ,308 
~~ 

". 



_.\ :\ !R t ln(fot i" rh:ttc t.ir.1Ct1.:<l 

~- '.t;:\:.S to :-i:ind:1lo 11 c fi:1~rnci:t! ~t:ucn1c11 t$ <_continu..:!<l) 
; ,\il .rn1 ~\.:k :> in li1tii:'11; Kl:p.:.c:s. csecpl sh:11..: ~;JlJ :md \,hi:1..: o~hc:--w1sc .'.it;!:cd J 

1.'.J Fh.1.:<l : , ~~et<= 

n i.: sc riprion Gro:-:- block -\ecu mul:itc<l dc.on:cl:ttion ;rn<l :rnrnrtis~Hion --------'-1"-m""n"'.:\·irmc_ut los.sc:-: :-,.·~c !_, r1 ::.:. 

As J t .·\tltlitioris Deletions \S :1r C h~ r z-:: for the Dcic':Q:""$ :\:;: :1: ,\"'!:;t 

I ,\nrit 2016 1S Fcbn1:in· 20li 

.-\!- ~t Ch:.i.rnc for I Deletions I A-~ .:J! 

l Anril ! 016 I thc;ear :::s Ftll ru:1.n· :!Oli 

,\.S :lt 

A11ri! 2016 ,·c.ar :!3 Fcb ... ~:,··y:r.;; I '2:-'. i--.;: ·:--; ,- :"· - ·-· ,1-, · _ 
/ 1W_!,:ihfl!. flSSC:1- 1'Wflr!tf 

GuilCir.~s 
011 fa .:tory r:u:!d1::g • (~mc- 1) 

Rcsid1.."':1::1 JI buil.dmJ.!S 
?l~r!l and c-q,..:ipm\°:11! 
L~bo~:ory tqu t:J~n..-:nt 
Elccmc.11 ir:stalla~10;1$ 

2ompu~c: :-s 
i=umau.rl! and CT.,tcrl.!s 

Vc!tic!~!i 

Ta,1;:ih /c. as.rct- lcuscd 

; l.ca~chold !a1-~ 

Tc1al 

Prcqou~ \'C-Jr 

16.99.13,SE 
14.25.550 

29,51,5S.S-l5 
1.9S,S5.S10 
1.61,09,062 
l,C9.9l,375 
l ,46,53,093 

2&.31.750 

3.3} .0i,6 1.2 

56.39.76.929 
53.25.S3.l -14 I 

I 

9,43~3:23 

2,4-l,5S,7S3 

2,57,i26 

l.73,190 

2.58.33.022 
3,13.93,iSS I 

I 
17.0S.57.1 55 :!.53, 15.S..iS 1 6.6 1,!75 

l-1,:!5,550 5,16,4,5 

31.96,!7,628 8,39,50.S46 -s---r.- 1 ) ,.J.),)0) 

1,9S,S5,810 50 .. C .. 173 5,30.505 

1.61.09,062 57,J9,770 . I 
l,12,49, 10! 79,79,213 9,59,419 I 
t,~S.26,2S3 29,73.736 5,,~-~75 1 

26,31,750 24 .. 09. 166 

3.32.01.u 12 I S.S! .~5! 1,JQ,627 I 

5S.98.09.951 L3 .. 48. l8,620 SG.50.365 

56.39.76 .. 929 !2.30.70.355 I l.l7AS.263 

I I 

2.59.77.323 10.1;_9; J-s 
5,1 6.~ 15 

S.97,S-1,J iO l O.S0.06.551 
55,72.67S •S.85.365 1 

57 ,J9,770 50AJ,c07 I 
S9,3S,63c 5,53 .. SGS 
35,0S.5! 1 J,S'1,86S 

I 
2~.09.t G6 1 ::.22.5S4 

!0 .12,07S -7_0:;_,200 

l~.34.6S.9S'.! ;.'.!.84.97.l :!.i. 

13.~S.I S.6 tS ::2.s.;_91 .11 t 

l 

'C.i5.97_~-g 

I C.RU,06.55; 
~S.Sf .365 
50.4-..:07 

5.53.S6S 1 

4.S.!5(,;: 

:.2;..5t..! 

Ii .o:.~cc 

'.!2.8~.n.::1 
22.SL- .9'7.: ~ ! 

;_::.~.:.~-q 
9.09.i35 

i2.1 ';;).6.667 
~--.. 17.757 
53.:5.0i5 

-.%.6•j: 
· .02 32,?C,,; 

,.,,,,,,:: ,}:.: 

-:: l . 7~.4.? .~.!S 
20.,1.:=,61 _:-)0 

? c~.'3::: 
·c.:~.c~.~~-· 

:,,r',~ •• . .:., -

5; 15 (,,,:5 

'.!< <t; '.-
1-:.:,,.;-:;-, 

'.:,-'( :::: r,r-' 

3-0.:,.-.c>!.:~ :· 

I 
4.0S. l S.99S I l V • .:.V,--i f , :+:!.J __ ! '"f.V0.1.0.>'::10 1 l 6.l2.2S.495 

!ntun;:ible u.~.,·as I 
GocCwi'.I 10,20.47.493 I ! l0 .::.0,.!7,493 I 4.08.18.998 I -. .vQ.i u_; :;..-; ; "J .l~ __ .., _.,.., ~ '-",1 .;. • ..:. ~.~--...:'c:-· ______________ _ 

Tom i 10.:0.47.493 I I0.20.47.~93 I 4.08.18.998 ·-i 4.0S.IS.99S 6.12,2S,495 
- - - -- --- · ------- i •.OS.! 8.998 6.1 2.28.495 Pre\';Ot1n e.ir !0.20.47,493 I l0.20.4'1..4;13 4.UlU~Y~~ I . --- ... ...... . ... - -- ... .. • ·-" ·-· 

I I _L I I 
l 7 .56.37 ,618 !8.42,S7.9S0 69.IS.57.444 / sG.so.36s I I ' 18.--12,S7.9S0 2S.97.:5,61 6 2S.9/,~51Gl6 :!.7$ .. ~~.s::s 21.•,IJ(.,!':~ .:~:~ 

PrC\'lousvc::r i 63.46.30.637 I 3,13.93.735 I 66.60.24.422 16.38.89.353 l.l7AS.263 · ·-· -I !7.56.37.6\6 2S.97 ,5_6 .. 6 

I 9 1.S9.77 1 C:ipit:i l wo rk in p rC;?l"tsS I t l I . . ' ... . -,-, . ..... • ., .... ., .., .... -r. ..,,- n, ... 

~ (lf.C 1} Etildi:ig, 1:;cludcs ir1Vcstmc:it i1; 25 sbJrcs: (Prcviol!S yca.r 25 sh.'.lrcs) ofn.s. 100 e.1.c!i in ::r. co•opcr:i:th c induslria! csl:'.llc representing Q\\ncrship cf factor/ building 

Note: :?.j Also refer no[c l-!3 
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1\ \IHI I 11tl i:1 I rh al<' l i1n 1tc·d 
2 i<uln 1,, ~(a11d:d1111t 1111111n·i.d .1l:1tt111l'lllS (r111oli11 11 ld) 

(1\ 'I ,1111<:unh 11, lndi,111 RtlJkt':,, ,•,t','f '' :;l1111e d11h1 :,nd 111,k~, otherwise staled) 

7.. 10 i\'0 11 -rn1rL11I i11 ,·r1t 111rnl 
(1·a'1Md at cost. /111/ess othe1wi,,'. stc1/nl) 

1'1 a d t i111 l'.l(ill l' ll (S , llllljllO ll'li 

l11 vr~11m11 ! in equi ty i11stru 111 <:11! ol's 11 hsidinr_1• 
Fi11ckc111 Lnboratorics l'rivntc• l.i111itcd• 
:nX,'l(JO (1'1 cvitn1s yc~r: 338,500) equity shares of !NI{ IO each, lully pnid 11p 

A~ 11 1 

28 Jith r o a ry 201'1 

3,05,4t1,7 1,1 

= ~,05,44,714 

A.1 ;\I 

31 1ll11rd1 W I(, 

3,05,411,'i 111 

=3,05,44,714 

• llasi:d un v:ilu11tio11 ~an iccl out of' !he investmen t i11 the suhsidinry, !here arc no pc1111,mcnl diminution in v~lu1~ of i11vcst111enl. rhe valuation has bC;cn 
to111 pull:d using the di scounted cash /low method as at :i I Mmch 20 16. 

l. 11 I ,011 ~-(crm loa n, a nd adva nces 
(U11.;·ec11red) 

Co11.1id r rcd good 
lJcpusits 
Capital advances 
Other rcccivabks 
Service tax cred it receivable 
n:NV J\T crcclit rcccivnblc 
\I;\ I' 1 cccivublc 
Advance tax [net ol' prov isio11 !'or tax: Rs. 999,600 (Prc1•ious year: Rs. 999,600)) 

Cu 11siuc rcd doubtful 
Service tax cred it receivable 
\I i\'I' n:ceivablc 
c 1:NV i\T credi t receivable 

Lt!ss: l'rnvision [(1r doubtfu l advances 

2.1 2 I 11vcntorics 
(/ '(l/11ed al //,e loll'er of co.1·/ and net realisable value) 

Raw rnnlerials 
Work-in-pi ogress 
Finished goods 
Stores and spares 

2.13 Trndc r cccivnblcs 
(U11sec11recl) 

l~ccciva hl cs outs( and i11g l'ur II per iod cxccccl ing six mont hs from !he date 
they ht:camc du e for payment 

Cor1s idcrcd good 
Considered cloubtl'ul 

l.css: l'rovision ibr doublfiil debts 

(}(her rccc iv~blc~ 

Considered good • 

• inch1dcs rccl·i vables fi om related parties 11\:1:: r 1w 1c· ·i ·>;,) . 
/, 

I 

50,3 6,3 12 
1,59,82,553 

3, 111,23 ,398 
3,98,4 9,675 
3,79,2 I ,616 

2,17,747 

13,04,31 ,:IOO 

77,96,286 
59,38,025 

4,54,511 
l ,~ 1,88,822 

(1,48,44,229) 

12 ,97, 75,893 

2,69,70,3 I 0 
38,88,074 

2,81,30,371 
13,22,829 

G,03,1 1,5811 

11, 13,002 

I 1, 13,002 

6,'19,29,588 
6,'19,29,588 

13,49,T/5 
2,114,63,303 

2,'14,36,64 7 
1,26,45, 185 
3, 16,00,33 1 

9,90,060 

9,54,85,301 

77,96,286 
59,38,025 
4,54,5 l l 

1,4 1,88,822 
(1,4 1,88,822) 

9,:i·l,85,J0 1 

1,30,35,875 
56,37,225 

3,20,91, 149 
2, 16,538 

1,92,9 19 
6,55,407 

((i,55, 107) 
1,92,CJ 19 

5,84,6 1,512 
5,84 ,6 1,5 12 



-\:'tlHl l11di;: l'ril'alt' 1.i,nill'II 
}. 1'\1,lt·s Ill sta ndallltl'' f111an,·i,i1 i,1.i!,·1 H·11!: (rc,,1li1iurd) 
(,\II ,1111•,ulih in l11di:111 Rup-,,s, <:.~c 111 ,.Ii«1l' da1<1 H11d u,JI~\:, utl1l'11•,is•: ~,:lid) 

7 I I ('ah 11nd 1>1111 lc halunc,·~ 

c :.i,h .mcl rash uquivalcnls: 

Cash 011 h:,nd 
ll ,1 h1ncc·s willi Ii.mks 
• llll Cllfl,'11( HC 1 'LHinls 

Other hank lrnlanccs 

in deposi t nrco11 n1s ' 

• Represents d0po~ ils held ns margin money towards bank guarnntc·cs. 

Drt:1ils or bank 1>11 l:1n ccs/ deposits 
H:inl; balnncL'S available rn1 demand/ deposits with original niaturi ty 3 11Jonths or kss ill\:luclcd 

under 'Cash :md cash cquivnlc111s' 
13 :ink deposits clue to mature within 12 months ol' the rcporling dale included under 'olhc:r bank 

baJ:11ll'C:S1 

lfonk deposit due 10 rnaimc it ller 12 months oflhc reporting th11e included under "Oihcr non-l'urrcnl 

asscl5' 

2. 15 Slw rl-lrnu loans and advances 
( U11sernred, considered good) 

i\dvancc 10 suppliers 
l)rcpn id expenses 
bporl rcbale receivable 

Cl~NV i\T credit receivable 

Oilier rcc..:ivable 

- Rcla!cd parlics (rcl'cr note 2.25) 
- O1hcr 1hm1 rc:la!cd parties 

•I I 111 1
, t \Ii\ ,l .. I 

, 
/1 .. / 

,, ,#1 

I' . I Ii 
\· \ \ 

I \ 

, I r,1 I ,1 I l 

/\S Iii 

2:; hlnuar.1 7.0J / 

(,9,%1 

2,0J ,30.779 
2,02,00,, 110 

5,00,00,000 

2,0 l ,30,779 

5,00,00,000 

27,40,332 
91,43,9?..8 

I 9,34,32,562 

20,53,1 G,821 

;\s 11( 

:11 ~larl'.lt .!Ul<i 

30,4011 

11,98,04,07.5 
----- -

11,98,34,430 

25,50,000 

4,98,(M,025 

25,50,000 

61,34,21!11 

37,40,950 
88,95,463 

2,78,90,60 l 

9,68,26, 1 & I 

28,26,662 

14,63,14,101 



,\/\·IHI l11rl111 !'riv1 It• I i111it1•d 

7 .. f\/o ll'S (11 ~l:l11d:1lu11r l111:11winl sl,dt·111L·11t (cm1lii111ed) 

(All a11w:1111s in l11d1ni1 IZ11p:·e~. except ,;h;trl d;11r. awl wht·.n· <'tl1,:1wi,<· q ncd) 

2.1 (1 Olht·r im·onH· 

lnlt·rcst inron1c 
l'ro111 rclc1lt d pi'rt it·~ 

· fi·o1 n othc1 ~ 
l:xpo1 t i11cc11tivc 
Sci ,tp sales 

11-cntal i11comc 

2.17 Cos I of 11rnl!:rials romurned 

Opc11ing swrk of I aw material and packi11g material 
1\dd: Pun.:lrnscs of'rnw material and p,wking 111atc1ial 

Less: Closing stock of raw material and pack ing material 

Cos( of ma tc)·i;1 Is to11sumcd 

2. 18 Changes in inventory of finished goods and work-in-progress 

Openi ng stotk 
\York- in-progress 
Finished goods 

Closing stock 
Work-in-progress 
Fi11 ishcd goods 

13xeisc duty related to increase in inventory of fini shed goods 

(Increase)/ clccrca sc in inventories 

2. 19 Emp loyee l>enelits 

Snlnries, wngcs and bonus 

Contribu tion to provident and other fun ds 
Staff wcl fr1rc cxpe11 scs 

2.20 li' ina11cc cost 

I 111crcst expenses 011 term loan 
Ne! loss 0 11 fo reign currency lra11actions and translations to the ex tent regarded as 
borrowing cost 

I 11 11.: rcs l on laxes 

' I 

\ 
/1, H 

t 
' • 1/ 

\'~.fl 

l'Ol (he _l'('HI l'Udrtl 
/.'! Fd,rn:11 .\' 7,(JJ'/ 

97.00,000 

1,56, 177 
1l.l,.\'/,95'/ 

13/10,382 

l,91,4fM 

1,57,25,9411 

1,30,35,875 

__ ___s 18,57,'/38_ 

l3,48,9J,G I J 
(2,69,70,J IO) 

I 

' 

56,37,225 

3,20,91,149 

3,77,28,374 

(] 8,88,074) 

(2,81,30,37 I) 
(3,20, I 8,445) 

57 ,09,929 

G,95, 14, 198 

51,39,01 4 

]3,1 1,5]0 

7,79,64,742 

80,78,850 

80,78,850 

1, .' 11 I 

For lht· ycaI Cll<ll'd 
II M:11tl1 2016 

117,81,836 

17.,2.'i,1 I 1 

25,0l, 138 

14,91,302 

1,80,000 

l ,Ul,81,585 

1,50,07,859 

11,26,87,729 ----
12,76,95,588 

( I ,30,35,875) 

11,46,59,7!_3 

58,98,320 

l ,02,08,50 I ---
1,61,06,821 

(56,37,225) 

(3,20,9 1, 149) 

(3,77,28,374) 

13,69,990 

(2,02,51,563) 

6,27,95,307 

45,82,822 

25,07,693 

6,98,85,822 

77,83,8 14 

90,47,697 

G,59,574 

I ,74,91 ,085 

/A. 
\~~:..-1,: 



,\t\il~I l,nli11 1'1 i,11lc I i11,i•trl 

'I, Noll',: to ,1,111d,ilont· i111:t,1ci:1I sf.tll:nH'II( (Co11linurc11 

(1\11 ,11nc,u11l·; i1, l11dian H11p,·t~ tx<·cp\ sh:-11,· datn ,Ille! \II ,·1~ ntl1"11·,i~t ~li'll'd) 

2.:1 I O! IHT !'Xpt·n,t·s 

< '011sumplio11 of stores and spare;, 

J>owcr and fuel 
Wastc dispt>-~a l 
C'o11l, acl labour 
l{epair~ and 111ain tc-nanC'e 

bu ild ing 
- plan t and equipment 
• others 

I .cgnl and professional (refer note 2.24) 
Sc lli11g and distributio11 expenses 
Cumn,ission 0 11 sales 
Rc111 (refer note 2.3 6) 
lnsun111cc 
Security 
Telephone and other commun icat ion 

Hank charges 
!{ates and tHxcs 
Printing nnd stationery 
Trnvcl li11g und convcyancc 
Foreign exchange loss, net 
Provision for doubtful advances, net of reversal 
i>rovision for doubtful debts 

/\dva11ccs wrillcn off 
liad debts wrillen off 
Misce ll a11<,;ous expendi ture 

'r1 
I ,I 

,. 

l"o• I 111Pkcm [ ,1' 11cr,;, ,)_1•1: flfll\PII 
~ ,,,,,&; 

1<'01 lhP ye· 1 encfl-d 
:Lil Fdn11:1ry;,(11·1 

1,35, 17 97? 
1,89,69,,i(i'.J 

36,'/8,306 

15,59,641 

86, 18,288 

l ,8 1,60,577 
59,12,8 12 
10,7 1,1 85 
2,99,095 

70,98,599 
42,M,'13 I 
39,63,037 
,1,04,522 

80,ltl,843 

20,35,499 
22,81,666 

(46,743) 
3,41,309 

10,01,64,440 

Fo1 lhe y~ar t·11tlc·tl 
3 1 Mal'l'h 'I.OJ/, 

I /1·1,111,0'/'i 
2,78,711,04 1 

tl6,'12,460 
56,95,86,1 

29,41 ,4 17 
73, 13,263 
21,79,8 11 

2,25 ,87,'7110 
66,59,624 

7,24 ,957 
2,79,999 

'/4,90,027 
tl6,'.i9,090 
20,28,088 

4,83,5?.5 
1,39,70,047 

10,23 ,202 

55,94,946 
20,31,683 

46,65,025 
(57,36,362) 

32,92,260 

65,74,64 7 
20,67,53 1 

14,55,46,960 

f · l)J /\IVll-'I ''(' '0, '(JV;Jll: I llllllUfl 
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July 12, 2017 

AMRI India Private Limited 
Factory / Office: Plot No. G-1/1, 1/2, Near MIDC Water Tank, MIDC Area, Waluj, Aurangabad, India -431136 

t: +91-240-2554006 / 2564456, www.amrigloba l.com 

Confirmation under section 232(2)(b) 

This is to confirm that a copy of the draft Scheme has been filed with the Reg istrar of 

Companies on July 12, 2017. 

F 

Anurag Rastranayaka 
Authorised Signatory 
DIN: 07189675 

Registered Office : 713, 7th Floor, Exim Link Building, Mulund-Goregaon Linl< Road, Opp Indira Container Yard, Nahur West, Mumbai, Maharashtra - 400078 
T. +91-22-6725 0230, F. +91-22-6725 0234, www.amriglobal.com, CIN: U74999MH2007FTC169746 



AMRI India Private Limited 
Factory/ Office : Plot No. G-1/1, 1/2, Near MIDC Water Tani<, M IDC Area, Waluj, Aurangabad, India -431 136 

t: +91-240 -2554006 / 2564456, www.amriglobal.com 

Report explaining the effect of the Scheme of Amalgamation of AMRI India Private Limited 
('the Company') and Finekem Laboratories Private Limited with Albany Molecular 
Research Hyderabad Research Centre Private Limited and their respective shareholders 
('the Scheme') on Equity Shareholders (Promoter and Non-Promoter Shareholders), Key 
Managerial Personnel, Directors, Depositors, Creditors, Debenture holders, Deposit 
trustee, Debenture trustee and Employees of the Company 

1. Effect of the Scheme on equity shareholders (promoters and non-promoters) of the 
Company: 

As far as the equity shareholders (promoters and non-promoters) of the Company are 
concerned, Albany Molecular Research Hyderabad Research Centre Private Limited 
(Transferee Company) will 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 AMRI India Private Limited 
(Transferor Company 1) on the basis of the Independent valuation report obtained from 
Deloitte Haskins & Sells, Chartered Accountants dated 23 March 2017. The shares to be 
issued shall be rounded off to the next integer. 

2. Effect of the Scheme on Key Managerial Personnel ('KMPs') and directors of the 
Company: 

The Scheme would not have any effect on the KMPs and directors of the Company. 

3. Effect of the Scheme on depositors, creditors, debenture holders, deposit trustee, 
debenture trustee and employees of the Company 

The Scheme would not have any adverse effect on the creditors and employees of the 
Company. 

There are no depositors, debenture holders, deposit trustee and debenture trustees of the 
Company. 

Director 
DIN: 07189675 

Registered Office : 713, 7th Floor, Exim Uni< Building, Mulund-Goregaon Uni< Road, Opp Indira Container Yard, Nahur West, Mumbai, Maharashtra - 400078 
T. +91-22-6725 0230, F. +91-22-6725 0234, www.amriglobal.com, CIN: U74999MH2007FTC169746 
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B EFORE TH E NATION /.\L COMl-'ANY L/\W HUB UNA L MUMB AI !3Ef'1CH 
AT MUM B/\1 

I N THF MAlTER OF Tl l E COMPAN } ES ACT, 2013 
AND 

I N THE MATTt: R OF SECTION S 230 T O 232 T IIE COMPANIES ACT, 201 3 
AND 

IN THE M/\TTER OF AMR! INDIA P RIV ATE LIMITED AND 
FINEKEM LABORATORIES PRIVATE LIMITED 

AND 
IN THE MATTER OF SCH EME OF AMALGAMATION 01- /\MRI INDIA PRIVATE LIMITED 

AND FINEl(EM LABORATORIES PRIVATE LIMITED WITH ALBANY MOLECULAR 
RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AND THEIR 

RESPECTIVE S HAREHOLD ERS 
FORM OF PROXY 

I/ We _ _ _ __ ___ _ __ __ __ _ _ __ _ _ the undersigned, being lhe 
shareholder(s) of AMR! India Private Limited, the Transfer-or Company l do hereby appoinl 
Mr./Ms. _ ___ _ ___ __ as my/our proxy, to act for me/us at the meeting of the 
shareholders to be held at 713, 711' Floor, Exim Link Building, Muluncl - Goregaon, Link 
Building, opposite Indira Conta iner Yard, Nahur west, Mumbai ,Maharashtra - 400 078 on 
Thursday 17th August 2017 at 11 A.M, for the purpose of considering and, i f thought fit, 
app rov ing, with or without rnodifi cation(s) the proposed Scheme of Amalgamation of AMRI 
I ndia Private Limited And Finekem Laboratories Pri vate Limited with Albany Molecular 
Research Hyderabad Research Centre Private Limited and at such meeting, and any 
adjournment/ adjournments thereof, to vote, for· me/us and in my/our name(s) 
____ _ ____ _ (herein, if for insert 'FOR', if against insert 'AGAINST' and in the 
latter case strike out the words "either with or without modifi cat ions" after the word 
"Arrangement") the said arrangement embodied in the Scheme of Arrangement either with or 
without modifications as my/our proxy may approve. 

Dated this __ day of _ _ _ __ 2017 

Name 

Address 

Affix Re. 1 
Revenue 

Stamp 

,___ Signature of Shareho lder/ Witness (where the 

Shareholder is blind or incapable of writing) across 
·-

the Stamp 

NOTES: 
1. Pl ease affi x revenue stamp before putting signature . 
2. Proxy need not be a Shareholder . 
3. Proxy shall not be a minor. 
4. Proxy should carry a val id proof of identity like PAN card, Aadhar carcl , Driving License, 

Passport , etc. 
5. Proxy authorized by a sha reholder which is a body corpora te shou ld carry th e true copy of 

the Resolution passed by the Board of Directors or other governing body of such body 
corporate, certi fied by a Director, Manager, Secretary or other authorized officer of such 
body co rporate, to this effect . Such Resolution should be lodged with the Transferor 



C.u1 npt1I1y J at il ~ reu isle, etl office m,I lc1tc, Uw11 I OR IY LIGH1 I Iotll"S lieto, l! tile Lim<..: 
!;cl1edulcc1 / li:-:ed n, tile s,11d ~-1<..:, li11q. 

(i. Alterations, If a11y, made in the fcHrn of Prnxy siloulcl IJ<..: initialed. 
7. I om1 of Prnxy lllll'>t he depositt->d 111 tl,e prcsuilwd fo,m duly si911ed l>y tilP pPI•,on entillcd 

to vote ill the mreti110 should bt fili~cl i"1t tlH' kcg1stcred Office of the Tra11s1cI01 Co111pany 
1, not latP1 tila11 FORTY FJGIIT hollls before the lime SLheduled / f ixecl fo1 tl 1P said 
Meeting. 

8. I n rnse of multiple Proxies, the Proxy later in Lime shall be accepted. 
9. The proxy of a shareholder blind or inec1pal) le of w riti ng may be Kcepled if such 

shareholde1 has attached his signatu re 01 mark thereto in the presence of a w ilness who 
shall add to liis signature hi s description and ar1clress : p1ovid ecl thal all inse,Lions in the 
proxy are in the handwriting of the witness and such witness shall hc1vr certified at the 
foot of the proxy that a ll such inse, ti ons have been made by him at the request and in the 
presence of the shareholder before he attac:hcd his signature or mark . 

10. The proxy of a shareholder who cloes not know Eng lish may be accepted if it is executed in 
the manner prescribed above c1 ncl the witness certifies that i t was expla ined to the 
sharello lde, in the lc1nguage known to him, ancl gives the sharehold er's name in English 
below the signature. 

J 1. Copy of the Scheme of Arranqe1nent / Explanatory Stnlcmcnt / Proxy Form rnay be 

obtained from lhe registered office of AMRJ I nd ia Private Limited at 713, 7 th Floor, Exim 

Link Bui lding, Mulund - Goregaon, Link Bu ildi ng, opposite I ndira Container Yard, Nahur 

west , Mumbai ,Maharashtra - 400 078 
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AMR! INDIA PRIVATE LIMITED 
Reg istered office: 713, 7 111 Floor, Exim Li n l< B uilding, Mu l u1 ,d - Gor egaon, Link 
Bu ilding, opp osite Inci i ra Conta iner Yard , N ahu r west, Mumbai ,Maharasht ra - 400 

078, website: www.rn11riglobal. co111, Em ail: seena.sa11 kr1 r(cl}a1miglobal.con1 
( CIN: U74 999MH 2007 FTC1G9746 ) 

ATTENDANCL: SLIP 

PLEASE COMPLETE THIS ATTENDA N CE S LIP AND HAND IT OVER AT T HE ENTRANCE 
OF THE MEETING HALL 

IN TH E MATTER OF SCHEME OF AMA LGAMATION OF AMR! INDIA PRIVATE LIMITED 

AND FINEKEM LAB ORATORIES PRIVATE LIMITED WITH ALBANY MOLECULAR 

RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AND T HEIR 

RESPECTIV E SHAREH OLDERS 

I hereby record my presence at the Meeting of the shareholders of AMRI I ndia Private 

Limited, Transferor Company 1, convened pursuant to lhe Order dated 23rd June 2017 of 

the National Company Law Tri bunal of Mumbai Bench at AMRI India Private Limited at 

713, 7th Floor, Exim Link Building, Mulund - Goregaon, Link Building, opposite I ndira 

Container Yard, Nahur west, Mumbai, Maharasht ra - 400 078 on Thursday 17th August 

2017 at 11 A. M. 

NAME AND COMPLETE 
ADDRESS OF TH E 
SHAREHOLDERS 

Signature 

NAM E OF THE PROXY HOLDER/ AUTHORISED REPRESENTATIVE 

Signature 

NOTE: Shareholders attending th e Meeting in Person or by Proxy or th rough Authorized 
Representative are requested to complete and bring the Attendance Sl ip with them and hand it 
over at the entrance of the meet ing hall. 



SPEED POST 

To 

If undelivered, please retu rn to : 

AMRI India Private Limited 
a Company incorporated under the provisions of 
Companies Act, 1956 having its Reg istered Offi ce at 
713, 7 th Floor, Exim Link Building, Mulund - Goregaon, 
Link Building, opposite Indira Container Yard, 
Nahur west, Mumbai, Maharashtra - 400 078 




