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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH 

AT MUMBAI 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 TO 232 THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF AMRI INDIA PRIVATE LIMITED AND 

FINEKEM LABORATORIES PRIVATE LIMITED 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION OF AMRI INDIA PRIVATE LIMITED 

AND FINEKEM LABORATORIES PRIVATE LIMITED WITH ALBANY MOLECULAR 

RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AN D THEIR RESPECTIVE 

SHAREHOLDERS 

COMPANY APPLICATION NO. 450 of 20 17 

Fine kem Laborator ies Private Limited 
Registered office: Plot No. 39/5, MIDC Industrial Area, 
Waluj, Aurangabad, 
Maharashtra - 431 136 ... Applicant Company / T ransferor Company 2 

FORM No. CAA. 2 

Pursuant to Section 230(3) and rule 6 and 7 

Company Application No. 450 of 2017 

Finekem Laboratories Private Limited 

Plot No. 39/5, MIDC Industrial Area, Waluj, Aurangabad, Maharashtra 431136 

Not ice 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 Tribu nal had directed a meeting to be held of shareholders of Finekem 
Laboratories Private Limited for the purpose of considering, and if thought fit, approving with or 
without modification, the Scheme of Ama lgamation of AMRI India Private Limited and Finekem 
Laboratories Private Limited with Albany Molecular Research Hyderabad Research Centre Private 
Limited and their respective Shareholders. 

In pursuance of the sa id order and as directed therein further notice is hereby given that a 
meeting of shareholders of Finekem Laboratories Private Limited will be held at Plot No. 39/5, 
MIDC Industrial Area, Waluj, Aurangabad, Maharashtra 431136 on Friday 18th day of August 
2017 at 11 A.M. at which time and place the sa id shareholders are requested to attend. 

Copies of the sa id compromise or arrangement or ama lgamation, and of the statement under 
section 230 can be obtained free of charge at the registered office of the company or at the office 
of its authorized representative Shri Anurag Rastranayaka at Plot No. 39/5, MIDC Industrial Area, 
Waluj, Aurangabad, Maharashtra 431136. Persons entitled to attend and vote at the meeting, 
may vote in person or by proxy, provided that all proxies in the prescribed form are deposited at 



t he registered office of the company at Plot No. 39/5, MIDC Industrial Area, Waluj, Aurangabad, 
Maharashtra 431136 not later than 48 hours before the meeting. 

Forms of proxy can be had at the registered office of the Com pany. 

The Tribunal has appointed Mr. Anurag Rastranayaka (Director) and fa il ing him, Mr. Anand 
Kumar Jain (Director) and fa iling him Mr. Mural i Krishna Va ll uri (Director) as chai rperson of the 
sa id meeting (or severa l meetings). The above mentioned comprom ise or arrangement or 
amalgamation, if approved by the meeting, wi ll be subject to the subsequent approval of the 
Tribunal. 

ag astrana aka 
Chairperson 
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Explanatory statement under Section 230 of the Companies Act, 2013 Read with Rule 6 
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

1. Pursuant to an Order dated 23 rd of June 2017 passed by the Hon'ble National Company 
Law Tribunal, Mumba i Bench in the Company Appli cation referred t o hereinabove, a 
meeting of the shareholders of Finekem Laboratories Private Limited, t he Transferor 
Company 2, is being convened at Plot No. 39/5, MIDC Industrial Area, Wa luj, Aurangabad, 
Maharashtra 431136 on Friday 18th day of August 2017 at 11 A.M. for the purpose of 
cons idering and if t hought fit, approv ing with or without modificat ion(s), the arrangement 
embod ied in the Scheme of Ama lgamation of AMRI India Private Limited ('Tra nsferor 
Company 1') and Finekem Laboratories Private Limi ted ('Transferor Company 2') with 
Albany Molecular Research Hyderabad Research Centre Private Limited ('Transferee 
Company') and their respective shareholders . A copy of the Scheme setting out details of 
parties invo lved in the proposed Scheme is attached herewith and forms a part of t his 
Notice as we ll as the Explanatory Statement. 

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

3. Details of PAN of the Transferor Compa ny 2, reg istered ema il id, name and address of 
Shareholders and Directors are as below: 
Particulars Remarks 
PAN AAACF7563O 
Req istered email - id seena.sankar1mamrialobal .com 
Name and Address of I. AMRI India Private Limited - 713, 7th Floor, Exim 
shareholders Link Building, Mu lund-Goregaon Link Road, Opp. 

Indira Container Yard, Nahur West, Mumbai, 
Maharashtra - 400078 

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

Name and Address of Directors I. Lori Marie Henderson - 8 Oak Hill Rd, Way land 
MA, 01778-2904, United States Of America 

II. Anurag Rastra nayaka - 503, Sapphire 
Apa rtment, 7-1-22/4, Begumpet, Opp Life Style, 
Hyderabad - 500016 

III. Anand Kumar Jain - Row House No. 97, Gut no -
74, Kas liwal 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, Dulapa lle, Hyd-
500014 

Details of PAN of the Transferor Company 1, registered email id, name and address of 
Shareholders and Directors are as below: 
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Particulars Remarks 
PAN AAGCA2555H 
Reg istered email - id seena.sa nkar@amrialobal .com 
Name and Address of I. Albany Molecular Research Mauritius Pvt Ltd -
shareholders C/o CIM Global Business, Les Cascades Bu ilding, 

33 Edit h Cavell Street, Port- Louis, Mauri t ius -
11302 

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

Name and Address of Directors I. Lori Marie Henderson - 8 Oak Hill Rd, Wayland 
MA, 01778-2904, United Stat es Of Ameri ca 

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

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

IV. Murali Krishna Valluri - Vi lla No.101, Ashoka A La 
Maison, Near Petrol Pump, Dulapalle, Hyd-
500014 

Detai ls of PAN of the Transferee Company, registered emai l id, name and address of 
shareholders and Directors are as be low : 

Particulars Remarks 
PAN AAFCA1469D 
Reg istered ema il - id seen a .sa n ka r@a mrig loba I. com 

Name and Address of I. Albany Molecu lar Research Limited - Mostyn 
Shareholders Road, Holywell, Flintshire, Un ited Kingdom 

CH89DN 
II. Alba ny Molecular Research, Inc., USA - 26 

Corporate Circle, Albany, New York 12203 

Name and Address of Directors I. Lori Marie Henderson - 8 Oak Hi ll Rd, Wayland 
MA, 01778-2904, United States Of America 

II. Anurag Rastranayaka - 503, Sapphire 
Apartment, 7-1-22/4, Begumpet, Opp Life Sty le, 
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, 
Ma harashtra-MH 

IV. Murali Kri shna Va lluri - Vil la No.101, Ashoka A La 
Ma ison, Near Petro l Pump, Dula pal le, Hyd-
500014 

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



-3-

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 Transferor Company 1 as per the memorandum of 
association is as follows: 

I. "To carry on the business in India of developing, designing, innovating, 
conceptualizing, engin eering, 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 main objects of the Transferee Company as per the memorandum of 
association is as follows: 

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. 

II. 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. 

Ill. To carry on the business of inventing, developing, producing, processing, distilling, 
acqwnng, 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." 

5. There are no change of name/ registered office/ objects of the Transferor Company 2 
during the last five years. 
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6. Deta ils of change of name, registered office and objects of t he Transfero r Company 1 
during the last five years are as be low: 

• Change in Ca pital Clause of Memorandum of Associati on due to increase in 
authorized share ca pital of the com pa ny from INR 125 crores to INR 140 crores on 
09. 05.201 3 

• Change in Capital Clause of Memorandum of Associat ion due to increase in 
authorized share capital of t he company from INR 140 crores to INR 170 crores on 
03.1 2.201 3 

• Change in Ca pita l Clause of Memorandum of Association due to increase in 
authorized share capital of the company from INR 170 crores t o INR 200 crores on 
20.05.2016 

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 Associat ion in an annual general 

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

8. It may be noted that t he Transferor Company 2, Transferor Company 1 and Transferee 
Company are private limi ted compan ies. 

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

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

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

• Directors who voted against the resolution: None 
• Directors who did not vote: None 
• Directors who did not attend the meeting: Ms. Lori Marie Henderson 

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

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

• Directors who voted against the resolution: None 
• Directors who did not vote : None 
• Directors who did not attend the meeting: Ms. Lori Marie Henderson 

12. The Scheme has been unanimously approved by the Board of Directors of the Transferee 
Company vide resolution passed in t he meeting held on 23rd March, 2017. Details of 
directors who voted in favour and against are as be low: 
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• Directors who vot ed in favour of t he resolution: Mr. Anurag Rastranayaka and Mr. 
Anand f<umar Jain 

• Directors who voted aga inst t he resolution : 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 April 1, 2016 or such other date 
as may be fi xed or approved by National Compa ny Law Tribunal or any other appropriate 
authori ty and Effective date has been defined as "the latest date on which the certifi ed 
cop ies of the order of the National Company Law Tribuna l Hyderabad and Mumbai Bench, 
sanctioning the Scheme are fil ed with the Registrar of Companies, Mumbai, Maharashtra 
and Registrar of Companies, Hyderabad, Andhra Pradesh and Telangana, respectively by 
the Transferor Company 2, Transferor Company 1 and the Transferee Company", 

14. The share exchange ratio is as follows: 

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

• For Transferor Company 2 - Transferor Company 2 (Finekem Laboratories Private 
Limited) having become a subsidiary of the Transferee Company (Albany Molecular 
Research Hyderabad Research Centre Private Limited) as a result of merger of 
Transferor Company 1 (AMRI India Private Limited) with Transferee Company, 
upon the Scheme becoming effective, in consideration of and conseq uent upon the 
amalgamation neither any consideration shall be paid or shares sha ll 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 Valuation Report 
from Deloitte Haskins & Sells, Chartered Accountants dated 23 March 2017 has been 
obtained. Basis of va luation is combination of Comparable Compan ies Multiples ('CCM')/ 
Earnings Capitalization Value Method and Discounted Cash Flow Method ('DCF') method 
and in effect, it has been stated in the valuation report that a fair equity share exchange 
ratios would mean shareholders of Transferor Company 1 wi ll get 1 equity share of 
Transferee Company of INR 100/- each fully paid up for every 78 equity shares of 
Transferor Company 1 of INR 10/- each fully paid up. It is further declared that the 
valuation report is available for inspection by the shareholders of the Transferor Company 
2 at the Registered Office of the Transferor Company 2 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). 

16. It is further provided that the proposed Scheme does not contemplate any capita l 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 notice/explanatory statement. 
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18. As on the cut-off date being 22nd June 2017, the amount due to Unsecured Creditors of 
the Transferor Company 2 is INR 1,29,22,568.30 (Rupees One Crore Twen ty Nine Lakhs 
Twenty Two Thousand Five Hundred and Sixty Eight and Paise Thi rty only) . 

19. The Scheme does not have a prejudicial effect on the key manageria l personnel, directors, 
promoters, non- promoter members, cred itors, employees of the Transferor Company 2 as 
no sacrifice or wa iver is, at all , ca lled from them nor are their rights sought to be modified 
in any manner. 

20. None of t he Directors, Promoters, l<ey Managerial Personnel, Creditors and Employees of 
the Transferor Company 2, Transferor Company 1 and Transferee Company have any 
material persona l interest in the Scheme. 

21. No investigation proceedings have been instituted or are pend ing in relation to the 
Transferor Company 2, Transferor Company 1 and Transferee Company under the 
Compan ies Act, 2013. 

22. The following documents are available for obtaining extract from or for making or 
obtaining cop ies of or for inspection by the shareholders of the Transferor Company 2 at 
the Registered Office of the Company up t o 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. lat est audited financial statements of the Transferor Company 2 as on date 31 st 

March,2016 and provisional financial sta tements as on date 28th February 2017; 
b. copy of the orders of t he NCLT dated 23rd of June 2017 passed in Company 

Application No 450 of 2017 directing the convening of meeting of the shareholders 
of the Transferor Company 2; 

c. copy of Scheme of com promise or arrangement; and 
d. copy of the certificate issued by Auditor of the Transferor Company 2 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. I t is further provided that there are no other contracts or agreements that are materia l 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 2. 

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, 
noti ce in the prescribed form and seeking approvals, sanctions or no-objections shall be 
served to the concerned regulatory and government authorities for t he purpose of the 
proposed Scheme. 

26. In view of the information provided hereinabove and the documents at tached along with 
this Notice and Explanatory statement, the requirements of Section 232(2) of the 
Companies Act, 2013 have been complied with. 
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27. Form of proxy and attendance slip may be obta ined from the Reg istered Office of the 
Applicant Company at Plot No. 39/5, MIDC Industria l Area , Waluj, Aurangabad, 
Ma harashtra 431136. Copy of the same is attached herewith . 

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

Anurag astranayaka 
Authorized Signatory 

\ 



SCHEM E OF AMALGAMATION 
BETWEEN 

AMRI INDIA PRIVATE LIMITED 
AND 

FINEl<EM LABORATORIES PRIVATE LIMITED 
WITH 

ALBANY MOLECULAR RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED 
AND 

THEIR RESPECTIVE SHAREHOLDERS 
UNDER SECTION 230 AND 232 OF THE COM PANIES ACT, 2013 

PREAMBLE 

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 
Compan ies Act, 1956. The Registered Office of the Company, at present, is situated at 713, 7th 
Floor, Exim Link Building, Mulund-Goregaon, Link Road, opposite Indira Container Yard, Nahur 

west, Mumbai, Maharashtra 400078. IPL is engaged in the business of developing, designing, 
innovating, conceptualizing, engineering, managing, improving, constructing, creating, building, 
holding or acquiring by purchase, lease, exchange or otherwise and to se ll, 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 subs idiary of Albany Molecular Research 

Mauritius Private Limited ("AMR Mauritius"), Mauritius. One share of Transferor Company 1 is 
held by AMRI Rensselaer Inc. as nominee shareholder on behalf of AMR Mauritius. 

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 Compan ies 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, se lling 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 acquired by IPL in December 
2007 and is, as of date, a who lly owned subs idiary 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 Va lley, Hyderabad, Telangana 

1 
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500078. HRC is engaged in the business of research and deve lopment, testing, designing, 
conceptuali zing, managing and improving composit ions relating to molecules, compounds, 
chemicals and pesticides compounds, chemicals and pesticides using medicinal chemistry, 
combinatorial chemistry, computer-aided drug design, natura l products, analytica l chemistry, 
cheminformatics, process research and chemica l development. On March 20, 2017, beneficial 
ownership of 100% of the shares of HRC was transferred from Albany Molecular Research 
Mauritius Private Limited and Albany Molecular Research Inc. to Albany Molecular Research 
Limited (with Albany Molecular Research, Inc. ho lding 1 share as registered holder but solely as a 
nominee of Albany Molecular Research Limited). Presently HRC is a wholly owned subsidiary of 
Albany Molecular Research Limited ("AMR UI<"), UI<. 

e. It is proposed to amalgamate AMRI India Private Limited and Finekem Laboratories Private 
Limited w ith Albany Molecu lar Research Hyderabad Research Centre Private Limited pursuant to 
a Scheme of Amalgamation under sections 230 and 232 of the Companies Act, 2013 and other 
relevant provisions of the Act (defined hereafter). The Board of Directors of IPL, Finekem and HRC 
envisage the following objectives that can be achieved by the proposed merger: 

• 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 va lue for all stakeholders 
• Simplify management structure, leading t o better administration and a reduction in costs; 

• Enhanced focus on operational efforts; and 
• Eliminate duplication and rationali zation of administrative expenses. 

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

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

Part A ­
Part B -

Part C-

Part D -

1. DEFINITIONS 

Definitions and Share capital 
Amalgamation of AMRI India Private Limited with Albany Molecular Research 
Hyderabad Research Centre Private Limited. 
Amalgamation of Finekem Laboratories Private Limited with Albany Molecular 
Research Hyderabad Research Centre Private Limited. 
General Terms & Conditions 

PART A - DEFINITIONS AND SHARE CAPITAL 

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

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

any statutory modifications, re-enactment or amendments thereof for the time being in force. 
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 ce rtified copies of the order of the National 
Company Law Tribunal Hyderabad and Mumbai Bench, sanctioning the Scheme are filed with t he 
Registrar of Companies, Mumbai, Maharasht ra and Registrar of Co_mpanies, Hyderabad, Andhra 
Pradesh and Telangana, respectively by the Transferor Company 1, Transfero r Company 2 and the 
Transferee Company. 

1.5 "FIPB" means Foreign Investment Promotion Board. 
1.6 "NCLT" means t he National Company Law Tribunal Mumbai Bench at Mumbai having jurisd iction 

in relation to t he 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 date t o be fixed by the Board of Directors of the Transferee Company 
for det ermining names of the equity shareholders of t he Transferor Company 1, who shall be 
entitled to shares of the Transfe ree Company as specified under Clause 5.1 of this Scheme; 

1.8 "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation 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 equity shares of the Transferee Company are to 
be issued and allotted to the shareholders of the Transferor Company 1 under Clause 5.1 of this 

Scheme. 
1.10 "Transferee Company" or "HRC" 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 Manda!, Genome Valley, 
Hyderabad, Telangana 500078. 

1.11 "Transferor Company 1" 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 Container Yard, Nahur west, Mumbai Maharashtra 
400078. 

1.12 "Transferor Company 2" or "Finel<em" means Finekem Laboratori es 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 111 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 incorporeal, tangible or intangible, 
present or contingent and including but without being limited to land and building 
(whether owned, leased, licensed), all fixed and movable plant and machinery, vehicles, 
fixed assets, work in progress, current assets, investments, reserves, provisions, funds, 
licenses including licenses, registrations, copyrights, patents, trade secrets, know-how, 
trade names, trademarks and other rights and licenses in respect thereof, applications for 
copyrights, patents, trade names, trademarks, leases, licenses, tenancy rights, premises, 
ownership flats, hire purchase and lease arrangements, lending arrangements, benefits of 
security arrangements, computers, office equipment, telephones, telexes, facsimile 
connections, internet connections, communication facilities, equipment and installations 
and utilities, electricity, water and other service connections, benefits of agreements, 
contracts and arrangements, powers, authorities, permits, allotments, approvals, 
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consents, privileges, liberties, advantages, easements and all the right, t itl e, interest, 
goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables, 
deposits, funds, cash, bank ba lances, accounts and all other rights, benefits of all 
agreements, subsidies, grants, Minimum Alternate Tax, tax cred its (including but not 
limited to cred its in respect of income tax, sa les tax, va lue added tax, turnover t ax, service 
tax, etc.), Software License, Domain / Websites etc., in connection / re lating to the 
Transferor Company 1 and other claims and powers of whatsoever nature and where so 
ever sit uated be longing to or in the possession of or granted in favour of or enjoyed by 
the Transferor Company 1, existing as on the Appointed Date. 

(ii) Al l staff, workmen, and employees, if any, of the Transferor Company 1 in service on the 
Effective Date. 

(iii) All records, files, papers, informat ion, computer programs, manuals, data, cata logues, 
quotations, sa les advertising materials, lists of present and former customers and 
suppliers, customer credit informat ion, customer pricing information and other record s, 
whether in physical form or electronic form of the Transferor Company 1 existing as on 
the Appo inted Date. 

1.15 "Undertaking of the Transferor Company 2" sha ll mean and include the who le of assets, 
properties, liabilities and the undertaking of the Transferor Company 2 existing as on Appointed 
Date and specifically include the following (without limitation): 
(i) The w hole of the undertaking of the Transferor Company 2 as a going concern, including 

all secured and unsecured debts, if any, liabilities, duties and obligations and all the 
assets, properties, rights, titles and benefits, whether movable or immovable, rea l or 
personal, in possession or reversion, corporea l or incorporeal, tangible or intangible, 
present or contingent and including but w ithout being limited to land and building 
(whether owned, leased, licensed), al l 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, lend ing arrangements, benefits of 
security arrangements, computers, office equipment, telephones, telexes, facsimi le 
connections, internet connections, communication faci lities, equipment and installations 
and utilities, electricity, water and other service connections, benefits of agreements, 
contracts and arrangements, powers, authorities, permits, allotments, approva ls, 
consents, privileges, liberties, advantages, easements and all the right, title, interest, 
goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables, 
deposits, funds, cash, bank balances, accounts and all other rights, benefits of all 
agreements, subs idies, grants, Minimum Alternate Tax, tax credits (including but not 
limited to cred its 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 Tra nsferor 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, cata logues, 
quotations, sa les advertising materials, lists of present and former customers and 
suppl iers, 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 t he Scheme to "upon the Scheme becoming effective" or "effectiveness of the 
Scheme" shall mean the Effective Date. 

1.17 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context 
or meaning thereof, have the same meaning ascribed to them under t he Act, the Securit ies 
Contracts (Regulat ion) Act, 1956, the Depositories Act, 1996 and other applicable laws, ru les, 
regulations, bye laws, as the case may be, including any statutory modification or re-enactment 
t hereof from time to t ime. 

2. SHARE CAPITAL 
2.1 The authorize d and issued and pa id up share capital of the Transferee Company as on 28 February 

2017 is as under: 

Particulars Amount in Rupees 
Authorised Capital 
3,000,000 Equ ity 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 ofTransferee 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 capita l of the Transferor Company 2 as at 28 February 2017, is as 

under: 

Particulars Amount in Rupees 

Authorised Capital 
500,000 Equity Shares of Rs. 10/- each 5,000,000 

Total 5,000,000 

Issued, Subscribed and Paid-up 
338, 500 Equity Shares of Rs. 10/- each 3,385,000 

Total 3,385,000 
Subsequent 28 February 2017, there has been no change in the capital structure of Transferor Company 2. 

3. 

PARTB 

AMALGAMATION OF TRANSFEROR COMPANY 1 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, shall 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 
Appo inted Date, the Undertaking of the Transferor Company 1, as defined in Clause 1.15 
including all the debts, liabilit ies, duties and obligations of t he Transferor Company 1 of every 
description and also including, without limitation all the movab le and immovable properties and 
assets (whether tangible or intangible) of the Transferor Company 1 comprising, amongst others, 
all furniture and fixtures, investments computers/data processing, office equipment, elect rica l 
installations, telephones, telex, facsim ile and other communication faci liti es, deposits, reserves, 
provisions, advances, receivables, deposits, fund s, cash, bank balances and business licenses, 
permits, authorizat ions, approva ls, lease, tenancy rights, permiss ions, incentives, if any, and all 
other rights, patents, know-how, trademark, se rvice mark, trade secret or other intellectual 
property rights, proprietary right, title, interest, contracts, consent, approvals and rights and 
powers of every kind, nature and description whatsoever, privileges, liberties, easements, 
advantages, benefits and approvals, if any, existing as on Appointed Date, shall, under the 
provisions of Sections 230 to 232 of the Act, and pursuant to the order of the Hon'ble NCLT 
sanctioning this Scheme and without further act, instrument or deed, but subject to the charges 
affecting the same as on the Effective Date, be transferred and/or deemed to be t ransferred to 
and vested in the Transferee Company so as to become the properties, assets, rights of the 

Transferee Company. 
4.2 With effect from the Appointed Date, all statutory licenses, permissions, approvals or consents to 

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

Transferee Company pursuant to this Scheme. 
4.3 With effect from the Appointed Date all debts, including debentures, liabilities, duties and 

obligations of the Transferor Company 1 existing as on the Appointed Date whether provided for 
or not in the books of account of the Transferor Company 1 and all other liabilities which may 
accrue or arise after the Appointed Date but which relate to the period on or up to the day of the 
Appointed Date shall be the debts, liabilities, duties and obligations of the Transferee Company 
including any encumbrance on the assets of the Transferor Company 1 or on any income earned 
from those assets and further that it shall not be necessary to obtain the consent of any third 
party or other person who is a party to any contract or arrangement by virtue of which such 

liabilities have arisen, in order to give effect to the provisions of this Clause. 
4.4 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 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 pertaining to the 
Transferor Company 1 and vested in the Transfere e Company by virtue of this Scheme to the end 
and intent that the charges shall not extend or deemed to extend to any assets of the Transferee 

Company. 
PROVIDED always that the Scheme shall not operate to enlarge the security for any loan, deposit 
or facility availed of by the Transferor Company 1 and the Transferee Company shall not be 
obliged to create any further or additional security thereof after the 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 credit under Section 115JAA of the 
Income-tax Act, 1961, expenses incurred by the Transferor Company 1 but deducti on t o be 
claimed on payment basis / on compliance with withholding tax provisions (as the case may be) 
under Sections 438, 40(a)(i) and 40(a)(ia) of the Income-t ax Act, 1961 (if any), pertaining to the 
period(s) prior to the Appointed Dat e sha ll be treat ed as the liability or refunds / claim(s) / 
credit(s), as the case may be, of the Transferee Company. 

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

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

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

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

assets and liabilities of the Transferor Company 1, the Transferee Company shall, without any 
further act or deed, issue and allot 1 fully paid up equity share 'of Rs. 100/- each for every 78 fully 
paid up equity shares of Rs.10/- e.ach held in the Transferor Company 1. The shares to be issued 
sha ll be rounded off to the next integer. 

5.2 The Transferee Company equity shares be issued and allotted in dematerialized form to those 
equity shareho lders who hold shares of Transferor Company 1. All those equity shareholders who 
hold equ ity shares of Transferor Company 1 in physical form shall have the option to receive the 
Transferee Company equity shares, in dematerialized form provided the details of their account 
with the .depository participant are intimated in writing to Transferor Company 1/ or its registrar. 
In the event that Transferee Company has received notice from any person who has not provided 
the requisite details relating to his/ her/ its account with a depository participant or other 
confirmations as may be required or if the details furnished by any person do not permit electronic 
credit of 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 Transforee Company equity shares to be issued and allotted as above shall be subject to the 
Memorandut; and Art icles 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 8001<5 OF THE TRANSFEREE COMPANY 
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6.1 On the Scheme becoming effective, the Transferee Company shall account for amalgamation in 
accordance w ith the 'Pooling of Interest M ethod of Accounting' laid down by Accounting 
Standard 14 (Accounting for Amalgamation) prescribed under Companies (Accounting Standards) 
Rules, 2006 including any amendments t hereto as may be prescribed under t he Companies Act, 

2013, read with rul es made t hereunder." 
6.2 Wit h effect from the Appointed Date, all the assets and liabilit ies of Transferor Company 1 shall 

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

book va lues. 
6.3 All rese rves of the Transferor Company 1 shall be recorded in the books of Transferee Company in 

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

Date. 
6.4 lnter-compr,1 ny balances, if any, will be cancelled. _ 
6.5 The Transferee Company shall credit to the Share Capital Account, the value 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 record ed 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 shall be quantified and adjusted against 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. 

PARTC 

AMALGAMATION OF TRANSFEROR COMPANY 2 WITH TRANSFEREE COMPANY 

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

Appointed Date but shall be operative from the Effective Date. 

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, approvals, lease, tenancy rights, permissions, incentives, if any, and all 
other rights, patents, know-how, trademark, service mark, trade secret or other intellectual 
property rights, proprietary right, title, interest, contracts, consent, approvals· and rights and 
powers of every kind, nature and description whatsoever, privileges, liberties, easements, 
advantages, benefits and approvals, if any, existing as on Appointed Date, shall, under the 
provisions of Sections 230 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 deem€d 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 any, existing as on Appointed Date shall 
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stand vested in or transferred to the Transferee Company w ithout any further act or deed and 
s.ha ll be appropriate ly mutated by the statutory authorit ies concerned in favour of the Transferee 
Company upon the vesting and transfer of the undertaking of the Transferor Company 2 pursuant 
to this Scheme. The benefit of all statutory and regu latory permissions, licenses, approvals and 
consents, registrations shall vest in and become ava ilable to the Transferee Company pursuant to 
t his Scheme. 

8.3 With effect from the Appointed Date all debts, liabilities, duties and obligations of the Transferor 
Company 2 existing as on t he 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 Appo inted Date shall be 
the debts, liabili ties, duties and obligations of the Transferee Company including any 
encumbrance on the assets of the Transferor Company 2 or on any income earned from those 
assets and further that it shall not be necessary to obtain the consent of any th ird party or other 
person who is a party to any contract or arrangement by virtue of which such liabilities have 
arisen, in order to give effect to the provisions of th is Clause. 

8.4 The transfer and vesting as aforesa id shall be subject to the existing charges/ hypotheca tion / 
mortgages, if any, as may be subsisting and agreed to be created over or in respect of the sa id 
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 shall 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 faci lity availed of by the Transferor Company 2 and the Transferee Company sha ll not be 
obliged to create any further or additional 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) / cred it(s) including any Minimum Alternate Tax credit under Section 115JAA of the 
Income-tax Act, 1961, expenses incurred by the Transferor Company 2 but deduction to be 
claimed on payment basis / on compliance with withholding tax provisions (as the case may be) 
under Sections 43B, 40(a)(i) and 40(a)(ia) of the Income-tax Act, 1961 (if any), pertaining to the 
period(s) prior to the Appointed Date shall be treated as the liability or refunds / claim(s) / 
credit(s), as the case may be, of the Transferee Company. 

8.6 All staff, workmen and employees, if any, engaged in the Transferor Company 2 as on the 
Effective Date sha ll stand transferred to the Transferee Company, without any further act or deed 
to be done by the Transfero r 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 All items as detailed under Para 8.1, 8.2, 8.3, 8.4, 8.5 and 8.6 in relation to the Transferor 
Company 2 shall stand transferred to or vested in the Transferee Company, without any further 
act or deed done by the Transferor Company 2 or the Transferee Company. 

8.8 Without prejudice to the above provisions, with effect from the Appointed Date, all inter-party 
transactions between the Transferor Company 2 and the Transferee Company, if any, shall be 
considered as intra-party transactions for all purposes from the Appointed Date. 

8.9 Upon the scheme coming into effect, al l the shares of the Transferor Company 2, held by 
Transferee Company (e ither directly or through nominees) shal l stand cancell ed without any 
further application, 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 t he Scheme becoming effective all the cred itors of the Transferor Company 2 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 st atutory creditors, in normal course of business. The Scheme shall not in any manner affect 
the rights of any of the credito rs of the Transferor Company. 

8.11 The transfer of property and liabiliti es 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 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 itself. 

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 
effect ive, in consideration of and consequent upon the amalgamation neither any consideration 
shall be paid or shares shall be issued/ allotted by Transferee Compa ny 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 shall account for amalgamation in 

accordance with the 'Pooling of Interest Method of Accounting' laid down by Accounting 
Standard 14 (Accounting for Amalgamation) prescribed under Companies (Accounting Standards) 
Rules, 2006 

10.2 With effect from the Appo inted Date, all the assets and liabilities of Transferor Company 2 shall 
be transferred to and vested in Transferee Company and shall be recorded at their respective 
book va lues. 

10.3 All reserves of the Transferor Company 2 sha ll be record ed in the books ofTransferee Company in 
the same form in wh ich they appeared in the books of Transferor Company 2 on the Appointed 
Date. 

10.4 Inter-company ba lances, if any, will be cancelled. 
10.5 The difference between the carrying amount in the books of the Transferee Company of its 

investment in the shares of the Transferor Company 2 shall 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 aga inst 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 sha ll be quantified and adjusted against the 
ava ilable reserves of the Transferee Company to ensure that the true financia l 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 required 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 with effect from the Appointed Date, the authorised 

share capita l of the Transferee Company shall 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 capital of Transferor Company 1 
and authorized share capital of Transferor Company 2 and the Memorandum of Association and 
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Art icles of Association of Transferee Company (relating to the aut horized share cap ita l) shall, 
w ithout any furth er act, instrument or deed, be and st and altered, modified and amended, and 
the con sent of the shareholders of Transferee Company to the Scheme shall be deemed to be 
sufficient for the purposes of effecting this amendment, and no furth er resolut ion(s) under the 
applicable provisions of the Act would be required to be separat ely passed, as the case may be 
and fo r this purpose the stamp duty and fees paid on the authori zed capital of Transferor 
Companies shall be ut ilized and applied to the increased authorized 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 capita l to that extent. 

11.2 Consequent upon the Scheme becoming effective, the authorised share capital of Transferee 
Company w ill be as under: 

, 1Au'tti¥ it~a ''capita I 
,, ... 

,i . .-''., 
, .. ·\.::~ .. ' Amount (Rs) .. : ·. ,,' •t ' ' ... I 

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

Total 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 la/<hs) 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 11 

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 servi ce 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 cred it, 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 Centra l Excise Act, 1944, as are 
prevalent on the Effective Date, the unutilized credits relat ing to excise duties/ service tax paid 
on inputs/ capital goods/ input services lying in the accounts of the Transferor Companies sha ll 
be permitted to be transferred to the cred it of the Transferee Company, as if al l such unutilized 
credits were lying to the account of the Transferee Company. The Transferee Company sha ll 
according ly be entitled to set off all such unutilized cred its against the excise duty/ service tax 

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

Good and Service Tax law as prevai ling on the Effective Date wou ld app ly to the Transferee 
Company w ith 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, t ill the Appo inted Date, wou ld accrue to the Transferee 

Company in accordance with the provisions of the Income Tax Act, 1961. 

11 



2--\ 

12.6 This Scheme has been drawn up to comply with the conditions relating to "Amalgamation" as 
specified under the tax laws, including Section 2(18) and other relevant sections of the 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 judicia l or executive interpretat ion or for any other reason w hatsoever, t he 
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 w ill 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 the companies 

concerned. 

13. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE 
With effect from the f\ppointed Date and up to the Effective Date: 

13.1 The Transferor Companies shall deemed to have held and stood possessed of and sha ll hold and 
stand possessed of all their 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 with 

utmost prudence until the Effective Date. 
The Transferor Companies shall carry on their activities with reasonable 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 credit 

/ TDS certificate 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 al l 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 sha ll 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 sha ll 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 Directors of the Transferor Companies and the Transferee 

Company or except as may be expressly permitted. 
13.6 The Transferor Company 1 may sel l one or more plots of land owned by it during the merger 

proceedings (i.e. aftE;r the Appointed Date but before the Effective Date). Post sale, 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 shal l be deemed to have become staff, 
workmen and the employees of the Transferee Company, without any break or interruption in 
their services, and on the basis of continuity of service, and the terms and conditions of their 
employment with the Transferee Company sha ll not be less favourable than those applicable 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 
fu nd, superannuation fund or any other special fund or trusts, if any, created or existing for the 
benefi t of the staff, workmen and the employees of the Transferor Compan ies in servi ce as on the 
Effective Date shall become t rusts/funds of the Transferee Company for all purposes whatsoever 
in re lation to t he adm inistration or operation of such fund or funds or in relation to the obligation 
to make contributions to the sa id fund or funds in accordance with the provisions thereof as per 
the terms provided in the respective trust deeds, if any, to the end and intent that all rights, 
duties, powers and obligations of t he Transferor Companies in relation to such fund or funds shall 
become those of the Transferee Company. It is clarified that, for the purpose of t he sa id fund or 
funds, t he service of the staff, workmen and employees, if any, of the Transferor Companies w ill 
be treated as having been continuous with t he Transferee Company from the date of 
employment as refl ected in the records of t he Transferor Companies. 

15. ALTERATIONS / AM ENDMENTS TO THE MEMORANDU M OF ASSOCIATION OF THE TRANSFEREE 
CO MPANY. 

15.1 Upon the Scheme coming into effect, the fo llowing 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 ca rry 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 se ll, export, 
ali enate, dispose of and deal in India or abroad in the development and production of 
pharamaceutica l products, cGMP manufacturing using biotechnology, genomics, 
medicinal chemistry, combinatorial chemistry, computer - aided drug design, natural 
products, analytical chemistry, process research and chemical development. 

6. To establish, maintain and conduct consulting and research laboratories and 
experimental centres in pharmaceutical sciences including analysis testing and 
experim enting and t o 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 
cif 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 respe ctive 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 ca rried 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 particular, the Transferee Company will be allowed to 
commence the new business added as above. It is clarifi ed that there w ill be no need to pass a 
separate shareholders' resolut ion as required under the provisions of t he Act. 

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

considered necessary by the Board of Directors of the Transferee Company which are validly 
subsisting be considered as resolutions of the Transferee Company. If any such resolutions have 
any monetary limits approved under the provisions of the Act or of any other applica ble 
statutory provisions, then the said limits, as are considered necessary by the Board of Directors 
of the Transferee Company, shall be added to the limits, if any, under the like resolutions passed 
by the Transferee Company. 

17. LEGAL PROCEEDINGS 
17.1 If any su it, appea l or other proceeding of whatever nature by or against the Transferor 

Companies is pending, the same shal l not abate or be discontinued or in any way be prejudicially 
affected by reason of or by anyth ing contained in this Scheme, but the said suit, appeal or other 
legal proceedings may be continued, prosecuted and enforced by or against 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 against 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 

against the Transferor Companies, the Transferee Company shall 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 perta ining to the Transferor Companies to which the Transferor Companies 
are party and subsisting or having effect on the Effective Date, sha ll 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 effectua lly 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 forma l 
effect to the provis ions 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 all formalities required on 
the part of the Transferor Companies to give effect to the provisions of this Scheme. 

19. STATUTORY LICENSES, PERMISSIONS, APPROVALS 
19.1 With effect from the Appointed Date and upon the Scheme becoming effective, all statutory 

licenses, permissions, approvals, copyrights, trademarks or consents, if any, relating to the 
Transferor Companies sha ll stand vested in or transferred to the Transferee Company without 
any further act or deed and shal l 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 
sha ll vest in and become available 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, local authority or by any other person, or 
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ava iled of by the Transferor Companies are conce rned, the same shall vest w ith and be availab le 
to the Transferee Company on the same terms and conditions. 

20. SAVING OF CONCLUDED TRANSACTIONS 

20.1 The Ama lgamation as described hereinabove and the continuance of proceed ings by or aga inst 
the Transferor Companies, the same shall not affect any transaction or proceedings already 
concluded by the Transferor Companies on and after the Appointed Date ti ll the Effective Date, to 
the end and intent that the Transferee Company accepts and adopts all acts, deeds and t hings 
done and executed by the Transferor Companies in respect thereto as done and executed on 
behalf of t he Tra nsferee Company. 

21. DISSOLUTION OF THE TRANSFEROR COMPANIES 

21.1 On the Scheme becoming effective, the Transferor Companies shall stand dissolved w ithout being 
wound-up. 

22. CONDITIONALITY OF THE SCHEM E 

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

or regulatory authority, which by law may be necessary for the implementation of this Scheme. 
22.2 The Scheme being approved by the requisite majorities in number and value of such classes of 

persons including the respective members and/or creditors of the Transferor Companies and the 
Transferee Company as 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 said 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 which it has 
been provided for in the Scheme. The Scheme shall be effective from the Effective Date. 
However, failure of any one part of one Section for lack of necessa ry approval from the 
shareholders/ creditors/ statutory regulatory authorities shall not result in the whole Scheme 
failing. It shall .be open to the concerned Board of Directors to consent to severing such part(s) of 
the Scheme and implement the rest of the Scheme as approved by the Hon'ble NCLT with such 

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 applications to the NCLT 

Bench at Mumbai and NCLT bench at Hyderabad (for the State of Telangana and State of Andhra 
Pradesh) for sanctioning the Scheme, and for dissolution of the Transferor Companies without 

winding up. 

24. MODIFICATION OR AMENDMENTS TO THE SCHEME 

24.1 Subject to approval of the Hon'ble NCLT, the Transferor Companies and the Transferee Company 
by their respective Boards of Directors, may assent to/make and/or consent to any 
modifications/amendments to the Scheme or to any conditions or limitations that the Hon'ble 
NCLT and/or any other Authority under law may deem fit to direct or impose, or which may 
otherwise be considered necessary, desirable or appropriate as a resu lt of subsequent events or 
otherwi se by them (i.e. the Board of Directors). The Transferor Companies and the Transferee 
Company by their respective Board of Directors are authorized to take all such steps as may be 
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necessary, desirab le or proper to reso lve any doubts, difficu lt ies or quest ions whatsoever for 
ca rrying the Scheme into effect, whether by reason of any directive or Order of any other 
authorit ies or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any 
matter concerned or connected therewit h. 

25. EFFECT OF NON-RECEIPT OF APPROVALS 
25.1 In t he event of any approva ls or conditions enumerated in the Scheme not be ing obta ined or 

complied w ith, or for any other reason, the Scheme cannot be implemented, t he Board of 
Directors of the Transferee Company and the Transferor Companies shall mutually wa ive such 
conditions as they cons ider appropriate to give effect, as far as possible, to this Scheme and 
fa iling such mutual agreement, or in case the Scheme not being sanctioned by t he Hon'ble NCLT, 
the Scheme shall become null and vo id and each party sha ll bear and pay their respect ive costs, 
charges and expenses in connection with the Scheme. 

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

bear and pay all costs, charges, expenses, t axes including duties, levies in connection w ith the 
Scheme. 
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Tel:+ 91 80 66276000 
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To, 

The Board of Directors, 
Albany Molecular Research 
Hyderabad Research Centre Private 
Limited 
Plot No 9, Survey Nos 230-243, 
Phase 1, MN Park, 
Turkapally, Shameerpet Mandal, 
Genome Valley, Hyderabad 
Telangana - 500078 
India 

23 March 2017 

To, 

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

---- --~ -

Dear Sir/ Madam, 

Re Recommendation of the fair eouity share exchanqe ratio for the Proposed 
Merger of AMR! Ind ia Private limited into Albany Molecular Research 
Hyderabad Research Ce ntre 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 lective ly 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 composit ions relating to molecules, 

compounds, chemicals and pesticides compounds, chemicals and pesticides using 

medicinal chemistry, combinatorial chemistry, computer-aided drug design, natural 

products, analytical chemistry, cheminformatics, process research and chemical 

development. 

AIPL is engaged into development and production of pharmaceutical products, cGMP 

manufacturing, and analytical chem istry process research and chemica l development. 

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

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

buying, selling or dealing in organic and inorganic chemicals such as dyes intermediate, 
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basic drugs, drug intermediates, text ile, auxiliaries, synthetic resins, natural products 

extract ion and their derivatives, fertilizers and food process ing chemica ls. 

Both HRC and AIPL are ultimat ely owned by Albany Molecular Research Inc ("AMRI 

Inc"). 

We have been given to understand that the managements of the Companies and FLPL 

are exploring the possibi li ty of merging AIPL and FLPL w ith HRC with effect from the 

Appointed Date of 1 April 2016 (the "Proposed Merg er") on a going concern bas is 

through a Compos ite Scheme of Amalgamation and Arrangement (the "Scheme") 

under the provisions of Secti ons 230 to 232 of the Companies Act, 201 3. We are 

informed that, as per the Scheme, AIPL will be merged into HRC with equity shares of 

HRC being issued to the equ ity shareholders of AIPL as consideration. Further, as part 

of the Scheme, FLPL wi ll be merged into HRC wherein neither any consideration shall 

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

In this connection, Deloitte Haskins & Sells ("DHS") has been requested by the 

Companies to submit a report recommend ing the fair equity share exchange ratio in 

the event of the Proposed Merger of AIPL with HRC for the consideration of the Boards 

of the respective Companies. 

The va luation date for ca lculation of the fair equity share exchange ratio for the 

Proposed Merger of t he sa id Companies has been taken as at 31 March 2016 

("Valuation Date") . As requ ested we have carried out a rel ative valuation of the equity 

shares of Companies as at the Va luation Date with a view of recommend ing the fair 

equity share exchange ratio of the equity shares of HRC for the equity shares of AIPL. 

This report recommends, what in our opinion, is fair and equitable share exchange 

ratio for the Proposed Merger. This report is our deliverable in respect of our 

recommendation of fair equity share exchange ratio for the purpose of the Proposed 

Merger. 

The information contained herein and our report is absolutely confidential. It is 

intended only for the sole use and information of the Companies and only in connection 

with the Proposed Merger, including for the purpose of obtaining regulatory, judicial, 

government and other approva ls, as required under appl icable laws of India, for the 

Proposed Merger. The results of our computation and our report cannot be used or 
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relied by the Companies and FLPL for any other purpose or by any other party for any 

purpose whatsoever. We are not responsible to any other person / party for any 

decision of such person or party based on this report. Any person/ party intending to 

provide finance / invest in the shares / business of any of the Companies / FLPL or 

their shareholders, shall do so after seeking their own professional advice and after 

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

Informed deci sion. It is hereby notified that any reproduction, copying or otherwise 

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

is not permitted. 

SOURCES OF INFORMATION 

Valuation ana lysis was undertaken on the basis of the following information relating to 

the Companies and FLPL, which have been furnished to us by the managements of t he 

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

1. Audited fin ancial statements of HRC, AIPL and FLPL for the year ended 31 March 

2014, 31 March 2015 and 31 March 2016. 

2. Provisiona l consolidated profit and loss account and ba lance sheet of AIPL for t he 

year ended 31 March 2016. 

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

starting 1 Apr il 2016 and ending 31 March 2021. 

4. Projected consolidated profit and loss accoun ts and ba lance sheets of AIPL for the 

next 5 years starting 1 April 2016 and ending 31 March 2021. 

5. Other relevant detai ls of the Companies and FLPL such as history, shareholding 

patterns, the ir past and present activities, future plans and prospects, tax positions, 

market value and net rea lizable value of the surplus assets, salient features of the 

amalgamation and other relevant in formation and data. 

We have also obtained necessary explanations and information, wh ich we be lieved 

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

managements of the Companies and FLPL. 

SCOPE LIMITATIONS 

Our report is subject to t he scope limi tations detailed hereinafter. As such the report 

is to be read in totality, and not in parts, in conjunction wit h the relevant documents 

referred to therein . 
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Our work does not constitute an audit, due diligence, certifi ca tion or review of 

the historica l financial statements and of t he projections of the Companies and FLPL 

referred to in this report. Accordingly, we are unable to and do not express an opinion 

on the accuracy of any financial information referred to in this report. Valuation 

ana lysis and result are specific to the pur·pose of va luation and the va luation date is as 

agreed per terms of the engagement. It may not be valid for any other purpose or as 

at any other date. Also, it may not be valid if done on behalf of any other entity. 

Valuation analysis and results are specific to the date of this report. A valuation of this 

nature involves consideration of various factors including those impacted by preva iling 

stock market trends in general and industry trends in particular. 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 concerning the financial position 

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

opinion, on the fair equity share exchange ratio for the Proposed Merger. Significant 

events and circumstances may have occurred since the valuation date concerning the 

financial position of the Companies and FLPL or any other matter and such events or 

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

no responsibility to update thi s report for such events and circumstances occurring 

after the valuation date beyond those agreed to with the Clients. We have no 

responsibility to update this report for events and circumstances occurring after the 

report date. 

In the course of the va luation, we were provided with both written and verbal 

information, including financial data. We have evaluated the information provided to 

us by the managements of the Companies through broad inquiry and analysis (but 

have not carried out a due diligence or audit or review of the Companies and FLPL for 

the purpose of this engagement, nor have we independently investigated or otherwise 

verified the data provided). We have not undertaken any market validation or 

secondary/ primary survey of the projections / model (or the 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 material factors. 

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

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

information furnished by the managements of the Companies, FLPL and their impact 

on the present exercise. In accordance with the terms of our engagement, we have 
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assumed and relied upon, without independently veri fy ing t he accuracy of the 

information that was publicly available and formed a basis for th is report. Whi le 

information obtained from tl1e public domain or external sources have not been verified 

for authenticity, accuracy or completeness, we have. obtained information, as far as 

possible, from sources generally considered to be re liable. We assume no responsibility 

for such information. 

We express no opinion on the reasonableness and/or achievabil ity of t he forecasts 

relating to the Companies given to us. The future projections are t he responsibil ity of 

the respective managements of the Companies. The assumptions used in their 

preparation, as we have been explained, are based on the respect ive managements 

present expectation of both - the most likely set of futu re business events and 

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

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

not ant icipated. Theref~re, actual results during the forecast period may differ from 

the forecast and such differences may be material. 

No Investigation of the Companies' and FLPL's claim to t it le of assets has been made 

for the purpose of this valuation and the Companies' and FLPL's claim to such rights 

has been assumed to be va lid. No consideration has been given to liens or 

encumbrances aga inst the assets, beyond t he loans disclosed in the accounts. 

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

Our report is not, nor should it be construed as our recommending 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 could be 

achieved or are available. Any decision by the Companies and FLPL regard ing whether 

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

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

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

connection with the Proposed Merg er. Our report and the opinion / va luation analysis 

contained therein is not nor shou ld it be construed as advice relating to investing in, 

purchasing, sell ing or otherwise dealing in securities or as providing management 

services or performing management functions. This report does not in any manner 

address, opine on or recommend the prices at which the securities of the Companies 

could or should transact at fo llowing the Proposed Merger. 
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Our report is not, nor should it be construed as our op ini ng or certi fying t he compliance 

of the Proposed Merger with the provisions of any law including companies, fore ign 

exchange regu latory, accounting and taxation (includ ing transfe r pricing) related laws 

or as regards any lega l, account ing or taxation implications or issues ari sing from such 

Proposed Merg er. 

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

valuation and have wholly relied on information provided by the Companies and FLPL 

In that rega rd. 

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 

reta ined us and nobody else. We do not accept any liability to any third party in relation 

to the issue of this valuation report. 

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

the draft report for the current exercise as part of our standard practi ce to make sure 

that fa ctual Inaccuracies are avoided in our report. 

Neither the report nor its con tents may be referred to or quoted in any registration 

statement, prospectus, offering memorandum, annual report, loan agreement or other 

agreement or document given to third parties. 

BACKGROUND 

HRC 

The Issued, subscribed and paid up equity share capital of HRC as at 31 March 2016 

was INR 259.3 million consisting of 2,593,090 equity shares of INR 100/- each fully 

paid up. As on the Valuation Date, 2,378,100 of the equity shares are held by Albany 

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

equity shares are held by AMRI Inc. 

We are informed that, as on 20 March 2017, beneficial ownership of 100% of the equity 

shares of HRC were transferred from AMRI Mauritius and AMRI Inc to Albany Molecular 

Research Limited ("AMRL") (with AMR! Inc holding 1 equity share as registered holder 

but solely as a nominee of Albany Molecular Research Limited). 
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AIPL 

The issued, subscribed and paid up equity share capital of AIPL as at 31 March 2016 

was INR 1,597.5 million consisting of 159,752,920 equity shares of INR 10/- each fu lly 

paid up. As on the Valuati on Date, 100% of the equity share capital is held by AMRI 

Mauritius. We have been informed that during the year, AIPL had issued fresh equity 

shares to AMRI Mauritius and currently, subscribed and paid up equity share cap ital of 

AIPL is INR 1,860.03 million consisting of 1,860,02,920 eq uity shares of INR 10/- each 

fu lly paid up. We have considered the current outstanding equity shares of AIPL for the 

purpose of determining the fair equity exchange ratio for the Proposed Merger. 

APPROACH - FAIR EQUITY SHARE EXCHANGE RATIO FOR PROPOSED MERGER 

The Proposed Merger contemplates the merger of AIPL into HRC pursuant to the 

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

Arriving at the fair equ ity share exchange ratio for the amalgamation of the Companies 

would require determining the fair value of the eq uity shares of HRC In terms of the 

fair va lue of the equity shares of AIPL respectively. There are severa l commonly used 

and accepted methods for determining the fair value of the equity shares of a company 

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

applicable, such as: 

~ Net Asset Value 

~ Comparable Companies Multiples/ Earnings Capitalization Value Method; 

~ Discounted Cash Flow Method 

Net Asset Value ( NAV) Method 

The asset based valuation technique is based on the va lue of the underlying net assets 

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

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

liquidated i.e. it does not meet the "going concern" criteria or in case where the assets 

base dominate earnings capabil ity. A scheme of amalgamation would normally be 

proceeded with, on the assumption that the companies amalgamate as going concerns 

and an actual realization of the operating assets is not contemplated. The operating 

assets have therefore to be considered at their book values and other assets at their 

net realizable values. 
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Considering the fact that in a going concern scenario, as the present one, the relative 

earning power is of importance to t he basis of amalgamation, with t he va lues arrived 

at on the net asset basis be ing of limited relevance, we have not considered the va lues 

of t he equity shares of the Companies arrived at under the Net Asset Va lue Method for 

arriving at the fair equity share exchange rat io. 

Comparable Companies' Multiple (CCM) / Earnings Capitalization Value 

Method ( ECV) 

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

using multiples / capitalization rates derived from valuations of comparable companies, 

as manifest t l1 rough stock market valuations of listed companies. These valuations are 

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

buyers and in formed se llers, incorporate all factors relevant to valuation . Relevant 

multiples / capitalization rates need to be chosen carefu lly and adjusted for differences 

between t he circumstances. 

We have applied the appropriate earnings multiples of listed companies in India 

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

respectively, after making suitable adjustments to the appropriate standa lone / 

consolidated working results of AIPL and HRC to arrive at the va lue of the operating 

businesses .' To the va lue of the operating businesses so arrived, we have made suitable 

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

shareholders for the purpose of our relative valuation analysis. The values per equity 

share of AIPL and HRC are arrived at by dividing the va lue of the business for equity 

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

HRC. 

Discounted Cash flow Method (DCF) 

The DCF method Is considered the most theoretically sound approach and scientific 

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

technique the projected free cash flows from business operations are discounted at the 

weighted average cost of cap ital, on a market participant basis, to the providers of 

capital to the business, and the sum of the present discounted value of such free cash 

flows is the value of the busi ness. 
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The future free cash flows are derived considering, inter alia, t he changes in the 

working cap ital and investments in capital expenditure. They are an aggregation of the 

free cash flows during the explicit forecast period - prepared based on t he business 

plan - and during the post exp licit forecast period , estimated using an appropriate 

method, and are available to all providers of the company's capita l - both debt and 

equity. 

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

free cash flows should reflect the opportunity cost to all the capital providers (namely 

shareholders and creditors), on a market participant basis, weighted by their relative 

contribution to the total capital of the business. Determining the WACC, involves 

determining the Debt Equity ratio, Cost of Debt and the Cost of Equity. 

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

operating assets, debt and other assets/ liabilities as appropriate have to be adjusted 

to arrive at the total va lue of the bus iness for the equity shareholders of the company. 

We have app lied the DCF method to the projected standa lone/ 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 

the operating businesses so arrived, we have made suitab le adjustments, as 

appl icable, to arrive at the tota l value of the businesses for equity shareholders of the 

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

the va lue of the business for equity shareholders, arrived at above, by the applicab le 

number of equity shares of HRC and AIPL. 

RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO FOR THE 

PROPOSED MERGER 

The fair equity share exchange ratio wh ich form the basis of the Proposed Merger of 

the Companies wou ld have to be determined after taking into consideration all the 

factors and methodologies 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 necessary to arrive at a single value for the 

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

attempting to arrive at the absolute values of the shares of each company but at their 

relative values to fa cilitate the determination of the exchange ratio. For this purpose, 
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it is necessary to give appropriate weightages to the values arrived at under each 

methodology and accordingly compute the resultant fair equity share exchange ratio 

for the Proposed Merger. 

Considering the fact that in a going concern scenario, as the present one, the relative 

earning power is of importance to the basis of amalgamation, with the values arrived 

at on the net asset basis being of limited relevance, we have not considered the values 

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 of the Companies and 

represents the expected performance 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 method to 

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

recommending the respective fair equity share exchange ratios for the Proposed 

Merger. 

The fair equity share exchange ratio has been arrived at on the basis of a relative 

va luation of the equity shares of the Companies exp lained herein earlier and various 

qualitative factors relevant to each of the Companies and growth potential 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 will have to be ba lanced by t he 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 

recognized 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 approva l 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 take 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 capital position of the company, so forth. 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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If the asset is difficult to value, but is nonetheless of a money value, the best valuation 

possible must be made. Valuation is an art, not an exact science. Mathematical 

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

In the light of the above and on a cons ideration of all the relevant factors and 

circumstances as discussed and outlined hereinabove, in our opinion, the fair equity 

share exchange ratios for the Proposed Merger of AMRI India Private Limited into 

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

of 31 March 2016 is as under: 

0 1 (One) equity share of Albany Molecular Research Hyderabad Research Centre 

Private Limited of INR 100/- each fully paid up for every 78 (Seventy Eight) 

equity shares of AMRI India Private Limited of INR 10/- each fu lly paid up. 

Yours faithfully, 

For Deloitte Haskins & Sells 

Chartered Accountants 

[ Reg istration No. 008072S) 

S.Sundaresan 

Partner 

[Membership No.25776) 
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Fi11d1e111 1.ahornlorics Private Limited 
l'rul'isional Ba lance shccl 

(All amounts in Indian Rupees, cxccpl share data and unlcss u1hc1wisc sl,ill'd) 

l~()lllT\' AND LIAIIILITllt S 

Shareholders' funds 
Share capital 
llescrvcs and su1 plus 

Non-current liahilities 
I .ong-lc1111 p1ovisiuns 

Current liahilit ies 
Shnrl-lcrm borrowings 

Tril<k payahks 
- tol,11 oulslamling ducs ni' micro and smal l cnlcrpriscs 
• lnla l oulslanding dues or crcdilors other than miao and small enterprises 
Other current liabililks 
Shnrl-lcnn provisions 

TOTA i , 

ASSIO:T S 
Non-t·u1-rcnt assets 
Fixed ,tsscls 

Tangible assets 
I n1a11giblc assets 
Capital work-in-progress 

Long- lcnn loans rn,u advances 

Curren I assets 
Inventories 
'l'i;1dc n.:ccivahlcs 
Cash mtd hank hal.111ccs 
Shurl-lerm loans aml advances 

TOTAi , 

Signilicanl acwunl ing po licies 
Noles lo li11ancinl slalemenls 

The nolcs reli.:rrcd lo ;1bovc lttrm an integral parl of the limmcial slalcmcnls 

As per our Report of even dnh: allacl,cd 

Nute 

2. 1 
2-} 

2.3 

2.4 
2.5 

2.6 

'1.7 

2. 10 

2. 11 
2. 12 

'1. 13 

2 

As at 
28 Fchruary 20 17 

33,85,000 

( I 0,27;16,2 18) 

(9,93,6 1,2 t 8) 

20,69,02,536 

4,05,51,JJK 

5,35,32,502 

J 0,09,87,376 

20, 16,26, 158 

5,68, 12,430 

2,8'1,04,70 I 

3,'J.8,5 1,5117 
11, 78,68,678 

1,5'1, 15,437 

5,0 1,04,668 

70, 19, 138 

I, 14, 18,237 

8,37,57,480 

20,16,26, 158 

fi1r a11d un be/l(f(/of /Joarcl of Directors of 
f. inckcm Lnhornlorics Private Limited 
CIN: lJ211 l~OMI l20031'TC l39025 

( --: 
·'"''"' ~ ,,,, .. ,,,;, /l1/',';JJ5 
DIN : 07190968 

As nt 

J I l\ tarch 2016 

3.1,85,000 

_ _ .....,_( I •l ,96,09,035) 

( 1-t,1,2,2-1,U.IS) 

3,6 1,33(, 

),6 1,3)6 

8,25,00,000 

J, 14,2 1,759 

18,44 ,62, 176 

1'1. ,56,1n-1 

29,%,-10,859 

15,37,78, 160 

5,0lJ,77,707 

I , 16,'.D, 794 
2, I '1,')5,l>0-1 

8,38,97, 105 

3,55.cio, 163 

I ,56,7X,(,IW 

38, 15 ,7~(, 
1! 18,'J.(,AT/ 

6 ,98,ll 1,055 

15,37,78, 160 

31 

. ~ -

11':l ~ {11strn 11 ayal<a 
Oircc:tor 



Finel<em l.ahoraluries Private Limited 
l'rovis ion:1 1 Sl11le111ent of prolil and luss 
(/\ II amoun ls in Ind inn Rupees, exccpl shurc daln 11ml unless otherwise s1111ed) 

nevcnuc from opcrnl ions 
Snl0 or products (gross) 
Less: Excise duty 
Sale ofproducls (net) 

Other inwme 
Total revenue 

Ex penses 
Cosl or malcrinls consumed 

Changes in inventories or linishcd goods and work-in-progress 
Employee hcnelils 
Finance rnst 
Dcprccialion and mnortisnlion 
Oihllr llx pcnses 
Total expenses 

'f¼r:f,1t//J. ,osi:; hcforc tax 

Tax expense 
Cmrc111 lnx 
De forrcd I ax 

f¼of;l:j(!.os~for the year 

I ,oss per equity share (Nominnl value of shnre lls. IO each) 
(prev ious year Rs. I 0) 

L3nsic and diluted 

Signilit:anl acwu111 ing poliL:ies 
Notes 10 li n1111cinl stat0111cn1s 

The notes rclerrcd lo uhovc limn un in1cgrnl port of Ille linancial slnlcmenls 

As per 011r Report or even date allached 

, \ 
,{ '<'; 

1· I 
\ \II~/' 

' 
\, 

'• '1 I 

wr vd Sig~ 

Note 

2. 1,1 

2.15 
2, 16 

2.17 
2. 18 
2.8 

2. 19 

2.2 1 

2 

For the period ended 
2!1 Fc!Jrua1·y 201 7 

26, 18,<J ,J,976 
(23,46,590) 

25,94,911,386 

55,39, 177 
26,50,37,563 

l<J,38,48,0 10 
17,57,349 
45 ,40,611 
97,00,000 
97,08,936 

4,86, 19,84 I 
21,8 1,74,747 

•l,68,62,817 

4,68,62,817 

138.4'1 

for and 011 bcho(f of Board of Dircc:tor~- of 

Finclccrn Laboratories l'rivntc Limited 
CIN: lJ24 1 IOMll2003f>TC l39025 

Ct 
Anan1I 1/0{.ar ,lain 
I )il'L'("/('/?(,;" 
DIN : 07190968 

Place: Aurangabad 
Date: 

For lhe )'C a 1· ended 
31 March 201 6 

I0,7'1,09,918 
(2 1,01 ,659) 

I O,SJ,ll8,259 

111,5 1,897 
I 0,67 ,60, 156 

4,'18,44,438 
85,58,691 

'12,68,904 
47,81 ,8)6 

1,35,9 1,362 
6,71,67,796 

l<J,32,13 ,027 

(J,64,52,!l7 I) 

(3,6<1,52,87 1) 

( 107.69) 

/)/J"~("/0/' 

DIN: 07 189675 



Fi11cl;c111 Laboratories Priv:i tc Li mited 
2. Notes 10 fi na ncial sfnfcmcnts 
(i\11 a111m1nts in Indian Rupc<.:s, .:xcept share dn1:.i and un less 01hern ise staled) 

2.1 Share rn pi tnl 

,lut/rorised 

500,000 (Previous ycnr: 500,000) equity slwres or Rs. \ O each 

ls.wed, subsC'l'ibed and fu{{y paid-up 

338,500 (Prel'ious year: 338,500) equity shares of Rs. I 0 
each, fu I ly paid up 

As nt 
28 Fchr1111 ry 2017 

50,00,000 
= === 

33 .85.000 
33,85,000 

As 11 ! 

31 March 201 6 

50,00,000 

33,85.000 
33,85,000 

(a) /\MRI lnclin Privnte Limited, India is the holding company and Albany Molcculnr Research Inc. , USA is the Global ultimntc holding 
company. 

(b) l~igh1s, rircfe rc11ccs nnd rcstrk tious ntt achccl t o equity shares: 
The Company lms n single class ofcqu ity sh:ucs. 1\ ceordingly, nil equity shares r,1111, , qually with regard to dividends and share in 1hc 
Company's residual assets. The equily shan:s nrc enlilled to n::ccivc dividend as dcd:11 l'd from time lo time. The voling rights of un equity 
sharl'11older 011 a poll (1101011 show or hands) a1·e in proportion toils share of the paid-up cqu ily capital of the Company. Voting rights cannot 
be cxcrcis..:d in res pect of'shan.:s on wh ich any call or other sums presently payable have not lwen pnid. 

Failure to pay any amount called up on shares may lead to lorl'cilure or the shares. 

On wind ing up or the Company, the ho lders of equity shares will lie entitled lo receive rcsidunl assets of the Company, remaining after 
cli slribution ur all prc li.:rcnlial amounts in proportion to the number of equity shares held. 

(c) The cl ch1 ils of slrn rcholclcrs ho lding more tha n 5% eq uity shares is set below; 

N11 mc or th e Sha reholder 
/\s at 28 February 2017 

No. of Sha res % of holdi11g No. or Sha res 
/\MRI India Private Limited* 3,38,500 100.00% 3.38,500 

3,38,500 \38,500 

*One share is held by...AMJO Rensselaer Inc. as nominee or AMR! lndin Private Limited 

(d) The rcco11 ci lia tion of tl1c numhcr or equ ity sh;11·es outstnndi ng is sci out below; 

Particulars 
No. of Shares --------- --- --- --- --- -Shares outst,11llli11g flt the beginning or the year 3,JH,500 

Shares issued during the year 

As at 28 Februa ry 20 I 7 
Amount No. of Shnrcs 

3,38,500 

% of hold i11g 
100.00% 

Amount 
33,85,000 

Shares OII IS(anding :1 t thc _c_n_d_o_r_,_h_c..c..y_e;_1 r _ _ _ _ _ _ _ _ _ J_,3_8_,s_u_o _ _ _ ___ ___ _ _ _ _ 3_,3_8_,_s o_o ____ J3_,_8_5_,o_o_o_ 

As 11 1 
I 111, 1fVI I I I I J / I "IV'-'! , L. J 

' ' '" l. 111111e ~ 28 February2017 
2.2 llcs1• n •es and surplus 

Capital re.1·crve 
Dislrict Indust ries Centre subsidy 
i\t the commencement or the year 
i\cld/ less: Trnnsl'crrccl to/ from statement ol'prolit nnd loss 
Al the end or the yea r 

Oejidl j i-(1111 tire stnte111 1111t of profit 1111d loss 
t\ i lhc com111.:11ccmenl ur11ic ycnr 
l.o~s for 1hc year 
At the encl 11L1ht'--\'Clll' 

_,y.:; \ l. I_\! I\ 1 f._,\- ·" --..;-
(/•--:?(! --~ 
I' • r 1•fl\ •\ ) 
I r ; I • 

11 '\ :, ', { 

·Pd Sign tory 

I Ii; 1,, 'I 

7,00,420 

7,00,420 

(15,03,09,455) 
4,68.62.817 

( I 0,34,46,638) 

( l0,27,4G,218} 

/ 

/Iii!· .i11s1:<1 Sign atory 

A s at 
31 March 2015 

7,00,420 

7,00,420 

(11,38.56,58:)) 
(3,64.52.871} 

(15,03.09,455} 



finc l{cm Labora tories Private Lim ited 
2. Notes to f inancial stlltcments (cont iuuctl ) 

( /\II amounts in Indian Rupees, except share datR and unless otherwise slated) 

2.3 Lo ng-term provisions 

Provision for employee benefits 
Grntu ity (refer note 2.24) 
Compensated absences 

2.1 Short-term borrowings 

Loan/ advances from the holding company 

As at 

28 Fe bruary 201 7 

20,69,02,536 

20,69,02,536 

As at 

31 Murch 2016 

3, 13,925 
47,41 1 

3,61,336 

8,25,00,000 

8,25,00,000 

(The above loan/ advances is unsecured and is repayable on demand. The loan carries an interest rate of I 0% p.a) 

2.5 Trade payables 

Total 0t1tsrnnding dues of micro and small enterprises (refer note 2.36) 
Total ouManding dues of creditors other than micro and sma ll enterprises 

2.6 Oth er current liabilities 

Advances from related party (refer note 2.23) 
Provision for expenses 
Pay<1blc to employees 
Stntuto ry liabilit ies 
Cnpital creditors 
Interest accrned but not due (refer note 2.23) 
Others 

2. 7 Short-term provisions 

Provision for employee benefits 
Gratuity (refer note 2.24) 
Co111pcnsc1ted absences 
Other provisions (refer note 2.4 0) 

()'?,\ I', I ,,, ( . 
,-: , ,(.,,,, 

l/ 1/ 1-·( ..: . ~ . . 
I . ·-;~' 
\ I ,• )' 

' I 1 I \I j <I 

4,05,52,338 

4,05,52,338 

3,3 1,87,325 
96,48,3 16 

2,73,944 
10,97,651 
32,48,61 3 
60,76,652 

5,35,32,502 

3, 14,21,759 

3,14,21,759 

16,89,30,680 
69,57,211 
4,24,855 

I 3,55,669 
6,92,109 

60,76,652 
25,000 

18,44,62,176 

33,380 
23 ,544 

12,00,000 
12,56,924 



l·inC'kcrn L:1bo rn turics Pft,.:-4(( Limited 

2. :'-otes to fin~ncial statements (continu ed) 
( .-\I I ~mounL, in Indian Rupees, except ~hJrc data and where nthcrwisc stated) 

2.S Fi:<ed :1ssc1s 

' Gross block :\ccumulatrd deprrcbtion and ~mortisation I 
I Description As at As at As ac I Charge for the 

I A11nl 20!6 Additions Deletions 28 Fcilccan· 2017 l\pril 20!6 , c:tr• 

I 

I /11:1111;:ibl.· assets 
( !01~r.! \•. Ii 1: .. 3_y15 - !2.1~: .t:,:5 1,"' ···" I -__ .... -

Total 1 :.r.~.,:~=- I . - 12.G3.6?~ I 1~_6J.<>95 I . I 
Previous ·,car t: ... J/•·1:' I . 1:.-c3 ,,.,: I ::.o: ~,9: I 

, Tan;:ible assets· Owed 

lrrcd1,,1" land 4,80,000 - 4,80,000 

fl , ddings (refer note I below) 2,04,44.921 ;7_530 2,04,82,46 I 1,05,98.246 5,46,955 I Plant and mac:11nery 10,0S.70. iQ; I 1,26.?8,-19g I . 11.35,48.604 6.23.59,494 85,99,0-l2 

L:!borato.y cquipmcn( 1,02.67.4 51 2U7.6'.!Q I i ,30,95,071 90,24.398 4,12,309 
1 1:·•,cc cqu,pmem 10,45.553 10,45,553 5,65,931 

li·.~r,· iwrcand fixtures 27.42,350 I 
I 

. 27,42,350 23,64.119 1,42,480 
1 ~--:-r:.. .:.:r""" ; I -.-.. . ,~ 11.:: •. , ' i!.~ '.l : ~. 7 ~:,, 

iTot:il 1.3.r, 11 . - 0 .~o+r, I i .55.-:J.( ~}. i . !5.2:-,2BO~ I :-:.60.u t.53~ I 97.US.'J36 
Previous · :,.c I :.1·., ·- "1 · I . l } ;.1 .':. :. _, ~; .•_, ! - :~. I 177 1.35.'' 1 .3(•: 

I i I I I 
1<;r,;11J iota! I 13.S2.J 2...:..11 I 15~.-L}.,,~~ I 1s_j- .~"5 ~~1 I s.-~.!.i='.233 97.0S.936 I 
Pii:'- ;(.1t. ·.- .:..::- I ~3-~_:,:1.:-• l-j I 13.7.3 ::- 79! 7_;,; ... :i _~-: 1.35.9L362 
{;;tpi:al ,\ 1Jd,-in-rro::r~!I- I I I I 

• refer note 2 37 

Note 1 · Building includes investment en 25 shar,-s (previous }'C:ir· 25 shares) of Rs 100 c:ich in a co-opcrztivc indum,al estate representing ownership .:if factory building 

-­,.":',,. ..... 
?', --•. 

-·-
,-

~ 

'\ __ ~:-.:~~ 
,/--::..:; ~ ~ ---;:::~-~ 

'

t\\ 
- 7' 
·" \ -...'.l'. ~:.,\ I ::1 

,._,. I _.._ 

\1.~;-:.,,~·:'l 

',~.___ )I r;-.:.. ~/ 
~./.:1/ ----

For AM Rt 

=::r F ns¥.em La! I• 

::; 

I As at 

Deletions 28 Februan 2017 

I 

- I I: ·· ~ ,,•1 5 
. I 12.53.69 :-0 

I 1: ,3 ··-:: I 

I 
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Finckcm Lnborntorics Priva te Limited 
2. Notes to financial statements (continued) 
(All amounts in Indian Rupees, except share data and unless otherwise stated) 

2.9 Long-term lonns and ndvnnccs 
Unsecured 

Considered good 
Capital advances 
Service tax cred it receivable 
VAT receivab le 
Deposits 
Advance income lax (net of provision: Rs. 50,000 (Previous year: Rs. 50,000)) 

Co11sidered doub(/11/ 
VA 1' receivable 
Service tax credit receivable 
Less: Provision for doubtful advances 

2. 10 Inventories 
(Valued at the lower of cost and net realisable value) 

Raw and packing material 
Stores and spares 
Work-in-progress 
Finished goods 

• I 

\ 
:-iii'\ 

,11, Limited 

,cl, 

As at 
28 Februnry 2017 

51,42,251 
67,36,142 

1,89,70,278 

19,92,900 
9,975 

3,28,51 ,547 

36,44,729 
39,44,321 

(75,89,050) 

3,28,51,547 

72,83,570 
10,06,086 
49,64,311 
19,6 1,470 

1,52,15,437 

As iit 
31 Mnrch 2016 

19,49,540 
33,87,087 

1,48,60,357 
10,52,611 

46,009 
2, 12,95,604 

36,44,729 
39,44,32 r 

(75,89,050) 

2, 12,95,604 

2,59,58,645 
9,18,388 

27,90,239 
58 ,92,89 1 

3,55,60,163 



Fincl<em Laborntories Private Lirniled 
2. Notes to 11nancinl statements (continued) 
(All amounts in Indian Rupees, except share data and unless otherwise stated) 

2.1 1 Trnclereceivllbles 
(Unsecured and considered good) 

Receivables outstanding for a period exceeding six months from the date they 
became due for payment 

Other receivables 

2. 12 Cas h itnd bani< balances 

Cash and cash equivalents 

Cash on hand 
13alances with bimks 

- on current accounts 

Other hank balances 

- in deposit accounts* 

* Represents deposits held as margin money towards a bank guarantee. 

Details uf bank balances/ deposits 
Bank balances available on demand/depos1l~ with original maturity 3 months or 
less included under 'Cash and cash eq111vnil'111s' 
13ank deposits due to mature within 12 months of the reporting date included 
under 'other bank balances' 

Bank deposit due to mature after 12 months of the reporting dc1te included under 
'Other non-current assets' 

2. 13 Short-term lo:rns and adva11ccs 
(Unsecurc:d, consider<!d good) 

Advances to suppliers 
Cenvat credit & Export rebate receivable 
Prepaid expenses 
Interest accrued but not due 

\ 

·,o;)'l· 
,,. \ l ;:;.J I 

I. II 

As at 
28 February 2017 

5,01,04,668 

5,0 1,04,668 

5,550 

70,13,588 

70,19,138 

70,19,138 

70, 13,588 

1,07 ,29,225 
4,72, 129 

2, 16,882 

1, 14,18,237 

As at 
31 March 2016 

I ,56,78,689 

1,56,78,689 

18,557 

32,47.169 

32,65,726 

5,50,000 

38,15,726 

32,47,169 

5,50,000 

28, 11,403 

1, 12,19,127 

5,13,528 

2,82,419 

1,48,26,477 

Aut110ri• ( cl Sign. ory 



Finckem Lnboratories Privntc Limited 
2. Notes to lin:rncial stntcments (continued) 
(All amounts in Indian Rupees, except share data and unless otherwise stated) 

2.14 Other in com e 

Interest income 
Export incentive 
Scrap sales 

2. 15 Cost of urn lerinls consumed 

Opening stock of raw material and packing material 
Add: Purclrnses of rnw material and packing material 

Less: Closing stock of raw material and packing material 

Cost of mnlerin ls consum ed 

2. 16 Changes in inventories of finished goods nncl work- in-progress 

Opening stock 
Work-in-progress 
finished goods 

Less: Closing stock 
Work-in-progress 
Finished goods 

Excise duly related to increase/ decrease in inventory of finished goods 

\ . \ ,. 

' I 

/ .,., 
'·' 

Fo r th e yen r ended 

28 February 201 7 

38,57,1 07 
16,82,070 

55,39,177 

2,59,58,645 
12,69,30,284 

15,28,88,929 

(72,83,570) 

14,56,05,359 

27,90,239 

58,92,891 
86,83, 130 

(49,64,311) 

( 19,61,470) 

(69,25,781) 

17,57,349 

Fo r th e year ended 
31 March 201 6 

1,39,665 

12,08,2 15 
1,04,01 7 

14 ,51,897 

52,87,77 1 

6.55, 15,312 

7,08,03 ,083 
(2,59,58,645) 

--1 ,.J8 ,.J-l ,-U8 

35,15,882 

1,31,59,969 
1,66,75,85 1 

(27,90,239) 

(58,92,891) 

(86,83,130) 

5,65,970 
85,58,691 



Finekem La born tori es Priv11 tc Limited 
2. Notes to finnnci11I statements (continued) 
(All amounts in Indian Rupees, except share data and unless otherwise stated) 

2. 17 Employee benefits 

Salaries, wages and bonus 
Contribution to prnvident and other funds 
Staffwelfar<.! expenses 

2.18 Fina 11cc cost 

In terest on borrowing (refer note 2.23) 

2.19 Other expenses 

Consumption of stores and spares 
Power and rue I 
Waste disposable 
Water 
Rates and laxes 
Printing and stationery 
Contrucl labour 
Telephone and other communication 
Travelling and conveyance 
Insurance 
Lega l and professional fees (refer note 2.22) 
Rcpnirs and maintenance 

Buildings 
Plant and_ machinery 
Others 

Selling and distribution 
Foreign exchange loss, 11<.!l 
Bud debts written off 
Miscellaneous expenses 

., I ',,. i• • i i " ' ,r 

A1i!h,, , l ,1 ,1u11~ 

\ I ' 
I ' 

For the ycnr ended 
28 February 2017 

39,81 ,329 
2,87,499 
2,71,783 

45,40,611 

97,00,000 

97,00,000 

81,84,554 
1,74,79,296 

66, 15,651 
7,93,3711 
2,06,437 

23,94,804 
7,45,161 

6,07,981 
56,36,219 

6,90, 195 
21,72,464 

6,19,547 
10,27,1 62 
( 1,80,695) 

6,912 
16,20,779 

4,86,19,841 

For the year ended 
31 March 2016 

36,52,651 
2,61,980 
3,54,273 

42,68,904 

47,81,836 

47,81,836 

79,72,839 
1,74,81,149 
l, 12,61,834 

6,22,597 
15,14,554 
6,91,395 

36,69,3 17 
79,147 
14,642 

5,66,906 
85,13,145 

5,78,304 
18,20,274 
5,19,109 

13,14,66 1 
88,00,351 

17,47,572 

6,71,67,796 



July 12, 201 7 

Finekem Laboratories Private Limited 
( 100% subsidiary of AMRI India Private Ltd .) 

Registered office & Factory : G-39/5, MIDC Industrial Area, Waluj, Dist. : Aurangabad, Maharashtra, India -431136 
t:+91 240 2552028, www.amriglobal.com 

CIN: U24110MH2003PTC139025 

Confirmation under section 232(2Hb) 

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

Companies on July 12, 2017. 

Finekem Laboratories Private Limited 

Anura Rastranayaka 
Authorised Signatory 
DIN: 07189675 
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Flnekem Laboratories Private Limited 
( 100% subsidiary of AMRI India Private ltd.) 

Registered office & Factory : G-39/5, MIDC Industrial Area, Waluj, Dist.: Aurangabad, Maharashtra, India -431 136 
t:+91 240 2552028, www.amriglobal.com 

CIN: U24110MH2003PTC139025 

Report explaining the effect of the Scheme of Amalgamation of AMRI India Private Limited 
and Finekem Laboratories Private Limited ('the Company') 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: 

Finekem Laboratories Private Limited (Transferor Company 2) will become a subsidiary of 
the Albany Molecular Research Hyderabad Research Centre Private Limited (Transferee 
Company) as a result of merger of its shareholder / parent company - AMRI India Private 
Limited (Transferor Company 1) with Transferee Company, upon the Scheme becoming 
effective, in consideration of and consequent upon the amalgamation neither any 
consideration shall be paid or shares shall be issued/ allotted by Transferee Company to 
shareholders of Transferor Company 2 or to any other person as shareholders of AMRI IPL 
Private Limited will get the shares of Albany Molecular Research Hyderabad Research 
Centre Private Limited (i.e. 1 fully paid up equity share of Rs. 100/- each of Transferee 
Company for every 78 fully paid up equity shares of Rs.10/- each held in the Transferor 
Company 1). 

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, cred itors, 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 



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH 
AT MUMBAI 

IN THE MATTER OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SECTIO NS 230 TO 232 THE COMPANIES ACT, 2013 
AND 

I N THE MATTER OF AMRI I NDIA PRIVATE LIMITED AND 
FINEKEM LABORATORIES PRIVATE LIMITED 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION OF AMRI I NDIA PRIVATE LIMITED 

AND FINEKEM 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 the 
shareholder(s) of Finekem Laboratories Private Limited, the Transfero r Company 2 do hereby 
appoint Mr./Ms. __________ as my/our proxy, to act for me/us at the meeting of 
the shareho lders to be held at Plot No. 39/5, MIDC Industrial Area, Waluj, Aurangabad, 
Maharashtra - 431136 on Friday 18th August 2017 at 11 A.M, for the purpose of cons idering 
and, if thought fit, approving, with or without modification(s) the proposed Scheme of 
Amalgamation of AMRI India Private Limited And Finekem Laboratories Private 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 modifications" after the word 
"Arrangement") the said arrangement embod ied in the Scheme of Arrangement either with or 
without modifications as my/our proxy may approve. 

Dated this __ day of _ ____ 2017 

Affix Re. 1 
Revenue 

Stamp 

Name 

Address Signature of Shareholder/ Witness (where the 

Shareholder is blind or incapable of writing) across 

the Stamp 

NOTES: 
1. Please affix revenue stamp before putting signature. 
2. Proxy need not be a Shareholder . 
3. Proxy shall not be a minor. 
4. Proxy should ca rry a valid proof of identity like PAN card, Aadhar card, Driving License, 

Passport, etc. 
5. Proxy authorized by a shareholder which is a body corporate should carry the true copy of 

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



Company 2 at its reg istered office not later than FORTY EIGHT hours before the t ime 
scheduled/ fixed for the sa id Meeting. 

6. Alterations, if any, made in the Form of Proxy should be initialed. 
7. Form of Proxy must be deposited in the prescribed form du ly signed by the person entitled 

to vote at the meeting shou ld be fi led at the Registered Office of the Transferor Company 
2, not later than FORTY EIGHT hours before t he tim e scheduled / fi xed for t he said 
Meeting . 

8. I n case of mult iple Proxies, the Proxy later in t ime shall be accepted. 
9 . The proxy of a shareholder blind or incapable of writing may be accepted if such 

shareholder has attached his signatu re or mark thereto in the presence of a w itness who 
shall add to hi s signature hi s descript ion and address : provided that all insertions in the 
proxy are in the handwriting of the w itness and such w itness shall have certified at the 
foot of t he proxy that all such insert ions have been made by l1im at the requ est and in the 
presence of the shareholder before he attached his signature or mark. 

10. The proxy of a shareholder who does not know English may be accepted if it is executed in 
the manner prescribed above and the witness certifies that it was explained to the 
shareholder in the language known to him, and gives the shareholder's name in English 
below the signature. 

11. Copy of th e Scheme of Arrangement / Explanatory Statement / Proxy Form may be 

obtained from the reg istered office of Finekem Laboratories Private Limited at Plot No. 

39/5, MIDC Industrial Area, Waluj, Aurangabad, Maharashtra - 431136. 



FINEKEM LABORATORIES PRIVATE LIMITED 

Registered office: Plot No. 39/ 5, MIDC I ndustria l Area, Wa luj, Aurangabad, 
Maharashtra 431 136 Website: www.amriglobal.com, Email : 
seena.sankar@amriglobal.com {CIN: U24110MH2003PTC139025 ) 

ATTENDANCE SLIP 

PLEASE COM PLETE T HIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE 
OF T HE MEETING HALL 

I N THE MATTER OF SCHEME OF AMALGAMATI ON OF AMRI INDIA PRIVATE LIMITED 

AND FINEKEM LABORATORIES PRIVATE LIMITED WITH ALBANY MOLECULAR 

RESEARCH HYDERABAD RESEARCH CENTRE PRIVATE LIMITED AND THEIR 

RESPECTIVE SHAREHOLDERS 

I hereby record my presence at the Meeting of the shareholders of Finekem Laboratories 

Private Limited, Transferor Company 2, convened pursuant to t he Order dated 23rd June 

2017 of the National Company Law Tribunal of Mumbai Bench at Finekem Laborator ies 

Private Limited at Plot No. 39/5, MIDC Industrial Area, Waluj, Au rangabad, Maharashtra -

431136 on Friday 18th August 2017 at 11 A.M. 

NAME AND COMPLETE 
ADDRESS OF THE 
SHAREHOLDERS 

Signature 

NAME OF THE PROXY HOLDER/ AUTHORISED REPRESENTATIVE 

Signature 

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

r;o 



SPEEDPOST 

To 

If undelivered, please return to: 

Finekem Laboratories Private Limited 
a Company incorporated under the provisions of 
Companies Act, 1956 having its Registered Office at 
Plot No. 39/5, MIDC Industrial Area, 
Wa luj, Aurangabad, 
Maharashtra - 431 136 

S l 


