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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT HYDERABAD
C.A.(CAA) NO.22/230/HDB/2017
IN THE MATTER OF COMPANIES ACT, 2013 (18 of 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT
AND
IN THE MATTER OF NEULAND LABORATORIES LIMITED
(TRANSFEREE COMPANY)
AND
NEULAND HEALTH SCIENCES PRIVATE LIMITED
(FIRST TRANSFEROR COMPANY)
AND
NEULAND PHARMA RESEARCH PRIVATE LIMITED
(SECOND TRANSFEROR COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

"Neuland Laboratories Limited", a Company incorporated under the provisions of the Companies Act, 1956,
bearing CIN: L85195TG1984PLC004393 and having its registered office situated at Sanali Info Park, 'A' Block,
Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India, represented by
its Company Secretary, Mrs. Sarada Bhamidipati, email: ir@neulandlabs.com, Ph: 040-30211600.

....Applicant / Transferee Company

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF NEULAND
LABORATORIES LIMITED / APPLICANT / TRANSFEREE COMPANY AS PER THE DIRECTIONS OF THEHON'BLE
NATIONAL COMPANY LAW TRIBUNAL

To

The Equity Shareholders of
Neuland Laboratories Limited

("Company" or "Applicant Company" or "Transferee Company")

Notice is hereby given that by an Order dated the 07" day of April, 2017, the Hyderabad Bench of the Hon'ble
National Company Law Tribunal, has directed a meeting to be held of equity shareholders of Neuland
Laboratories Limited for the purpose of considering, and if thought fit, approving with or without modification,
the Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee Company)
and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma Research
Private Limited (Second Transferor Company) and their respective Shareholders and Creditors, by passing
the following Resolution:

"RESOLVED THAT pursuant to the provisions of Section 230 to 232 read with Section 66 and other applicable
provisions, if any, of the Companies Act, 2013, including any statutory modifications, amendments, re-
enactments thereof for the time being in force, applicable Regulations of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirement) Regulations, 2015 [SEBI (LODR) Regulations], the
provisions of SEBI Circular No. CIR/CFD/CMD/16/2015, dated 30™" November, 2015, the National Company Law



Tribunal Rules, 2016, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the
provisions of the Memorandum and Articles of Association of the Company and subject to the requisite
approvals, sanctions, consents, observations, no objections, confirmations, permissions from the
Shareholders and Creditors of the Company, the Hon'ble National Company Law Tribunal, Bench at Hyderabad
or such other competent authority as may be applicable, and the confirmation, permission, sanction and
approval of the other statutory/regulatory authorities, if any, in this regard and subject to such other conditions
or guidelines, if any, as may be prescribed or stipulated by any such authorities, from time to time, while
granting such approvals, sanctions, consents, observations, no objections, confirmations, permissions and
which may be agreed by the Board of Directors of the Company, the draft "Scheme of Amalgamation and
Arrangement between Neuland Laboratories Limited (Transferee Company) and Neuland Health Sciences
Private Limited (First Transferor Company) and Neuland Pharma Research Private Limited (Second Transferor
Company) and their respective Shareholders and Creditors" ("Scheme"), providing for amalgamation of
Neuland Health Sciences Private Limited (First Transferor Company) and of Neuland Pharma Research Private
Limited (Second Transferor Company) with the Company on a going concern basis with effect from 01.04.2016
(First Day of April, Two Thousand and Sixteen) being the appointed date, as placed before the meeting and
initialed by the Chairman for the purpose of identification, be and is hereby approved".

"RESOLVED FURTHER THAT the Board be and is hereby authorized, empowered and directed to do all such
acts, deeds, matters and things, as may be considered requisite, desirable, appropriate or necessary to give
effect to aforesaid resolution and to effectively implement the arrangements embodied in the Scheme and
to accept such modifications, amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the Hon'ble National Company Law Tribunal, Bench at Hyderabad, while sanctioning the
amalgamation and arrangement embodied in the Scheme or by any authorities under law, or as may be,
required for the purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme,
as may be deemed fit and proper".

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of equity
shareholders of Neuland Laboratories Limited will be held on 30th day of May, 2017, at 03:30 PM at Hotel Taj
Krishna, situated at Road No. 1, Mada Manzil, Banjara Hills, Hyderabad - 500034, Telangana, India, at which
time and place the equity shareholders of the Company are requested to attend and vote.

Members entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all
proxies in the prescribed form are deposited at the registered office of the Company not later than 48 hours
before the commencement of the meeting.

A copy of the Scheme of Amalgamation and Arrangement, Explanatory Statement under Section 102 read
with Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and details & information
as required under Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
the Valuation Report, Fairness Opinion, Complaints Report, Observation Letters received from BSE Limited
and National Stock Exchange of India Limited, a Report adopted by the Board of Directors of the Company,
explaining the effect of Scheme on key managerial personnel, promoters and non-promoter Shareholders
of the Company, Supplementary Unaudited Accounting Statements of the Transferee Company, First Transferor
Company and the Second Transferor Company for the period ended on 31 December, 2016, a form of Proxy
and Attendance Slip are forming part of this notice.

Forms of proxy will also be made available at the registered office of the Company.

The Hon'ble National Company Law Tribunal, Bench at Hyderabad has appointed Shri Veluru Govinda Rajulu,
Advocate, as the Chairman for convening the said meeting.



The above mentioned Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited
(Transferee Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland
Pharma Research Private Limited (Second Transferor Company) and their respective Shareholders and
Creditors, if approved by the meeting, will be subject to the subsequent approval of the National Company
Law Tribunal, Bench at Hyderabad.

Sd/-

Veluru Govinda Rajulu, Advocate,
Chairman for the Tribunal

Convened Meeting of Equity Shareholders
of Neuland Laboratories Limited

Dated this the 14 day of April, 2017

Hyderabad

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
PROXIES, IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY AT ITS REGISTERED OFFICE
NOT LESS THAN 48 HOURS PRIOR TO THE COMMENCEMENT OF THE MEETING.

2. A person can act as proxy on behalf of Members not exceeding fifty (50) and holding in the aggregate not
more than 10% of the total share capital of the Company carrying voting rights. In case a proxy is proposed
to be appointed by a Member holding more than 10% of the total share capital of the Company carrying
voting rights, then such proxy shall not act as a proxy for any other person or Member.

3. No person shall be appointed as a proxy who is a minor.

4. Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or
by proxy or by Authorised Representative under 113 of the Companies Act, 2013) at the meeting or by
electronic voting. The Authorised Representative of a body corporate which is a registered Equity
Shareholder of the Applicant Company may attend and vote at the meeting provided a certified true
copy of the resolution of the Board of Directors under Section 113 of the Companies Act, 2013 or other
governing body of such body corporate authorizing such representative to attend and vote at the meeting
is deposited at the Registered Office of the Applicant Company not later than 48 hours before the
meeting.

5. Foreign Institutional Investors (Flls) who are registered Equity Shareholder(s) of the Applicant Company
would be required to deposit certified copies of power of attorney, authorizing the individuals named
therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the
Registered Office of the Applicant Company not later than 48 hours before the meeting.



10.

11.

12,

13.

14.

15.

16.

The proxy of a member blind or incapable of writing may be accepted if such member has attached his
signature or mark thereto in the presence of a witness who shall add to his signature his description and
address. Provided that all insertions in the proxy are in the hand writing of the witness and such witness
shall have certified at the foot of the proxy that all such insertions have been made by him at the
request and in the presence of the member before he attached his signature or mark.

The proxy of a member who does not know English may be accepted if it is executed in the manner
prescribed at point no. 6 above and the witness certifies that it was explained to the member in the
language known to him, and gives the member's name in English below the signature.

A Member or his/her Proxy is requested to bring the copy of the notice to the meeting and produce the
attendance slip, duly completed and signed, at the entrance of the meeting venue.

Members who hold shares in dematerialized form are requested to bring their Client ID and DP ID
number for easy identification of attendance at the meeting.

Members are informed that in case of joint holders attending the meeting only such joint holder whose
name stands first in the Register of Members of the Applicant Company in respect of such joint holding
will be entitled to vote.

Members holding shares in the same name under different Ledger Folios are requested to apply for
consolidation of such Folios and send the relevant share certificates to the Share Transfer Agent.

The notice is being sent to all members, whose names appeared in the Register of Members as on
215 day of April, 2017. This notice of the Tribunal Convened Meeting of members of the Applicant
Company is also displayed / posted on the website of the Company i.e. at www.neulandlabs.com.

The notice of this Tribunal Convened Meeting will be sent through email to those members whose
names appeared in the Register of Members as on 21 day of April, 2017 and who have opted to receive
electronic communication or who have registered their email addresses with the Company / Depository
Participants.

The notice is available on our website, i.e. www.neulandlabs.com and on the website of BSE Limited
and National Stock Exchange of India Limited, where the equity shares of the Company are listed and
traded. Physical copy of the notice will be sent to those members who have either opted for the same
or have not registered their email addresses with the Company/Depository Participant. The members
may obtain a physical copy of the notice, by sending a request to the registered office of the Company
at Sanali Info Park, 'A' Block, Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034,
Telangana, India, or by sending a request on the email address: ir@neulandlabs.com.

In accordance with the MCA's "Green Initiative in Corporate Governance" allowing companies to share
documents with its shareholders in the electronic mode, the Company is sharing all documents with the
shareholders in the Electronic mode (by physical post to the registered address of the shareholders
whose email Id's are not registered with the Company), wherever the same has been agreed by the
shareholders. Shareholders are requested to support this green initiative by registering/updating their
e-mail addresses for receiving electronic communications.

M/s. Karvy Computershare Private Limited, Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial
District, Nanakramguda, Hyderabad - 500032, Phones: 040 - 67161565 Email: einward.ris@karvy.com is
the Registrar & Share Transfer Agent (STA) of the Company. All communications in respect of share
transfers and change in the address of the members may be communicated to them.



17.

18.

19.

20.

21.

22,

23.

24.

Members desirous of obtaining any information concerning the accounts and operations of the Company
are requested to send their queries to the Company at least seven days before the date of the meeting,
so that the information required by them may be made available at the meeting.

In accordance with Para | (A) (8) of the Annexure | to the Circular No. CIR/CFD/CMD/16/2015, dated 30t
November, 2015, issued by SEBI, and in accordance with the provisions of section 230 to 232 of the
Companies Act, 2013, read with relevant rules made thereunder, a copy of the Scheme of Amalgamation
and Arrangement, Explanatory Statement under section 102 read with sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 and details & information as required under Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Valuation Report,
Fairness Opinion, Complaints Report, Observation Letters received from BSE Limited and National Stock
Exchange of India Limited, a Report adopted by the Board of Directors of the Company, explaining the
effect of Scheme on key managerial personnel, promoters and non-promoter Shareholders of the
Company, Supplementary Unaudited Accounting Statements of the Transferee Company, First Transferor
Company and the Second Transferor Company for the period ended on 31 December, 2016, a form of
Proxy and attendance slip are forming part of this notice. A copy of this notice along with all the aforesaid
documents is also available at the website of the Company i.e. at www.neulandlabs.com.

SEBI has made it mandatory for every participant in the securities/capital market to furnish details of
Income Tax Permanent Account Number (PAN). Accordingly, all members holding shares in physical
form are requested to submit their details of PAN, along with a photocopy of the PAN Card, to the R& T
Agent of the Company.

All relevant documents referred to in the accompanying Explanatory Statement are open for inspection
at the registered office of the Company on all working days (except on Saturdays, Sundays and Public
holidays) between 02:00 PM (IST) to 05.00 PM (IST) up to 26 day of May, 2017.

Pursuant to Section 108 of the Companies Act, 2013, read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended from time to time and Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Company will be offering E-voting
facility to the members to cast their votes (for or against) electronically on business set forth in this
Notice during 27t day of May, 2017, 09:00 AM (IST) to 29t day of May, 2017, 05:00 PM (IST), as an alternate
for voting by poll at the Tribunal Convened Meeting.

The Company has appointed M/s. Karvy Computershare Private Limited to provide the E-voting facility
to the shareholders of the Company to vote electronically. Please read carefully the E-voting Instructions
for casting your vote electronically.

Since E-Voting facility is provided to the Members pursuant to the provisions of Section 108 of the
Companies Act, 2013, read with Rule 20 of Companies (Management and Administration) Rules, 2014, as
amended and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Chairman appointed by the Hon'ble National Company Law Tribunal Bench at Hyderabad, shall
call for voting by poll at the meeting and upon such call being made, the voting by show of hands will not
be allowed at the meeting.

In addition to the Tribunal Convened Meeting and E-voting, the Company is providing voting through
Postal Ballot and E-voting facility during 30t day of April, 2017, 09:00 AM (IST) to 29* day of May, 2017,
05:00 PM (IST), to the public shareholders for obtaining their approval to the proposed Scheme of
Amalgamation and Arrangement, pursuant to the SEBI Circular No. CIR/CFD/CMD/16/2015, dated 30
November, 2015.



25.

26.

27.

28.

29.

30.

31

32,

33.

34,

The Scheme of Amalgamation and Arrangement shall be acted upon only: (i) if the votes cast by the
public shareholders in favor of the proposal are more than the number of votes cast by the public
shareholders against it in the Postal Ballot and E-voting during 30" day of April, 2017, 09:00 AM (IST) to
29" day of May, 2017, 05:00 PM (IST); and (ii) if the proposal is approved by the majority of persons
representing three-fourths in value of the members voting in person or by proxy at the Tribunal Convened
Meeting on 30" day of May, 2017 and through E-voting during 27" day of May, 2017, 09:00 AM (IST) to
29" day of May, 2017, 05:00 PM (IST).

The members who have cast their vote either through Postal Ballot or E-voting facility prior to the said
Tribunal Convened Meeting may also attend the meeting but shall not be entitled to cast their vote
again.

Kindly note that each member can opt for only one mode for voting i.e. voting through Ballot form or by
E-voting or through poll at the Tribunal Convened Meeting. If you opt for E-voting, then please do not
vote by Postal Ballot or by poll at the Tribunal Convened Meeting and vice versa. In case Member cast
their vote, by more than one mode of voting, then the first mode of voting done through any of the
aforesaid modes shall prevail and voting later by other modes shall be treated as invalid.

The results of the E-voting and result of the physical voting at the meeting will be declared within 48
hours of conclusion of the meeting and the results along with the Scrutinizer's report shall be placed on
the website of the Company i.e. at www.neulandlabs.com.

The voting rights of members shall be in proportion to their shareholding in the paid up equity share
capital of the Company as on 23" day of May, 2017, being the cut-off date.

The members of the Company, holding shares either in physical form or in dematerialized form, as on
23 day of May, 2017, being the cut-off date, may cast their vote (for or against) electronically during
27% day of May, 2017, 09:00 AM (IST) to 29 day of May, 2017, 05:00 PM (IST), or through Poll at the
Tribunal Convened Meeting on 30" day of May, 2017 at 03:30 PM.

The facility for voting through poll shall be made available at the Tribunal convened meeting and the
members attending the meeting who have not already cast their vote electronically through E-voting
shall be able to exercise their voting right at the Tribunal Convened Meeting on 30th day of May, 2017.

The members who have cast their vote by E-voting prior to the meeting may also attend the meeting but
shall not be entitled to cast their vote again.

The Resolution provided in this notice seeks your approval to the said Scheme. The Scheme of
Amalgamation and Arrangement, Explanatory Statement under section 102 read with sections 230 to
232 and other applicable provisions of the Companies Act, 2013 and details & information as required
under Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the
Valuation Report, Fairness Opinion, Complaints Report, Observation Letters received from BSE Limited
and National Stock Exchange of India Limited, a Report adopted by the Board of Directors of the Company,
explaining the effect of Scheme on key managerial personnel, promoters and non-promoter Shareholders
of the Company, Supplementary Unaudited Accounting Statements of the Transferee Company, First
Transferor Company and the Second Transferor Company for the period ended on 31 December, 2016,
a form of Proxy and attendance slip are forming part of this notice.

E-voting Instructions for shareholders for voting electronically during 27t day of May, 2017, 09:00 AM (IST)
to 29t day of May, 2017, 05:00 PM (IST):

1. Please take note of the below:

(A) In case a Member receiving an email from Karvy [for Members whose email IDs are registered
with the Company/Depository Participant(s)]:



(B)

i)

iii)

iv)

v)

Vi)

vii)

Launch internet browser by typing the URL:https://evoting.karvy.com.

Enter the login credentials (i.e. User ID and Password as mentioned in the Covering
Letter).Your Folio No. / DP ID-Client ID will be your User ID. However, if you are already
registered with Karvy for E-voting, you can use your existing User ID and password for
casting your vote.

After entering these details appropriately, click ok "LOGIN".

You will now reach password change Menu wherein you are required to mandatorily
change your password. The new password shall comprise minimum 8 characters with at
least one upper case (A-Z), one lower case (A-Z), one numeric value (0-9) and a special
character(@,#,$, etc.). The system will prompt you to change your password and update
your contact details like mobile number, email ID, etc. on first login. You may also enter a
secret question and answer of your choice to retrieve your password in case you forget it.
It is strongly recommended that you do not share your password with any other person
and that you take utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the "EVENT" i.e., NEULAND
LABORATORIES LIMITED.

On the voting page, enter the number of shares (which represents the number of votes)
as on the Cut-off date under "FOR/AGAINST" or alternatively, you may partially enter any
numbering "FOR" and partially in "AGAINST" but the total number in "FOR/AGAINST"
taken together should not exceed your total shareholding as mentioned in the Covering
Letter. You may also choose the option "ABSTAIN". If the shareholder does not indicate
either "FOR" or "AGAINST" it will be treated as "ABSTAIN" and the shares held will not be
counted under either head.

viii) Shareholders holding multiple folios/demat accounts shall choose the voting process

ix)
x)

Xi)

Xii)

separately for each folios/demat accounts.
In case you do not desire to cast your vote, it will be treated as abstained.
You may then cast your vote by selecting an appropriate option and click on "Submit".

A confirmation box will be displayed. Click "OK" to confirm else "CANCEL" to modify.
Once you confirm, you will not be allowed to modify your vote. During the voting period,
Members can login any number of times till they have voted on all the Resolution(s).

Corporate/ Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also
required to send scanned certified true copy (PDF Format) of the Board Resolution/
Authority Letter, etc. together with attested specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer / Company at e-mail ID: ir@neulandlabs.com with a
copy marked to evoting@karvy.com. The scanned image of the above mentioned
documents should be in the naming format "Corporate Name EVENTNO." The documents
should reach the Scrutinizer and such other person on or before 27% day of May, 2017,
05:00 PM (IST).

In case of Members receiving physical copy of the Notice [for Members whose email IDs are
not registered with the Company/ Depository Participant(s)]:

i)
ii)

User ID and initial password as provided in the Covering Letter.

Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A) above, to cast your vote.



2. The E-voting period commences on 27" day of May, 2017, 09:00 AM (IST) and will end on 29" day of
May, 2017, 05:00 PM (IST). During this period, the Members of the Company holding shares in
physical form or in dematerialized form, as on the Cut-off date, being 23™ day of May, 2017, may
cast their vote by electronic means in the manner and process set out herein above. The E-voting
module shall be disabled for voting thereafter. Once the vote on the resolution is cast by the
Member, the Member shall not be allowed to change it subsequently.

3. The members who have cast their vote by remote E-voting may also attend the Tribunal Convened
Meeting but shall not be entitled to cast their vote again.

4. The Company has engaged the services of Karvy Computershare Private Limited ("Karvy") as the
Agency to provide E-voting facility to the members of the Company.

5. Ms.U.K.Gayatri, Practising Company Secretary, has been appointed
as the Scrutinizer to conduct and scrutinize the electronic voting process and voting through poll at
the Tribunal Convened Meeting in a fair and transparent manner and he has communicated his
willingness to be appointed as such.

6. Voting rights shall be reckoned on the paid up value of shares registered in the name of the member
/ beneficial owner (in case of electronic shareholding) as on the Cut-off date i.e. 23" day of May, 2017.

7. A person, whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories as on the Cut-off date, i.e. 23™ day of May, 2017, only shall
be entitled to avail the facility of E-voting and poll at the Tribunal Convened Meeting.

8. The remote E-voting facility will be available during the following period: Commencement of
remote E-voting: From 9:00 AM (IST) on 27" day of May, 2017. End of remote E-voting: Up to 05:00 PM
(IST) on 29t day of May, 2017. The remote E-voting will not be allowed beyond the aforesaid date
and time and the E-voting module shall be disabled by Karvy upon expiry of the aforesaid period.

9. The Scrutinizer shall, immediately after the conclusion of voting, count the votes by unblocking the
votes cast through remote E-voting in the presence of at least two witnesses not in the employment
of the Company and will make, not later than 48 hours from the conclusion of the voting, a consolidated
scrutinizer's report of the total votes cast in favour or against, if any, to the Chairperson or a person
authorised by him in writing who shall countersign the same. The Chairperson or a person authorised
by him, upon receipt of the Scrutinizer's Report, will declare the result of voting forthwith.

10. The results declared along with the scrutinizer's report(s) will be available on the website of the
Company, i.e. at www.neulandlabs.com and on the website of Karvy (https://evoting.karvy.com)
and will be communicated to the BSE Limited and National Stock Exchange of India Ltd within 48
hours from the conclusion of the Voting.

Sd/-

Veluru Govinda Rajulu, Advocate,

Chairman for the Tribunal

Dated this the 14 day of April, 2017 Convened Meeting of Equity Shareholders

Hyderabad of Neuland Laboratories Limited
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1.

NEULAND LABORATORIES LIMITED
(CIN: L85195TG1984PLC004393)
REGD OFF: SANALI INFO PARK, 'A' BLOCK, GROUND FLOOR, 8-2-120/113,
ROAD NO 2, BANJARA HILLS HYDERABAD - 500034, TELANGANA, INDIA
EMAIL: IR@NEULANDLABS.COM, WEBSITE: WWW.NEULANDLABS.COM

EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230 TO 232 AND OTHER

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND DETAILS & INFORMATION AS
REQUIRED UNDER RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

A Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee
Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors
("Scheme"), was proposed by the Board of Directors of the Transferee Company and the Board of Directors
of the Transferor Companies for the purpose of Amalgamation of M/s. Neuland Health Sciences Private
Limited (First Transferor Company) and M/s. Neuland Pharma Research Private Limited (Second Transferor
Company) with M/s. Neuland Laboratories Limited (Transferee Company) on a going concern basis with
effect from 01.04.2016 (First Day of April, Two Thousand and Sixteen) being the Appointed Date.

The said Scheme of Amalgamation and Arrangement was approved by the Board of Directors of the
Transferee Company and the Board of Directors of the Transferor Companies at their respective meetings
held on 04.11.2016 (Fourth day of November Two Thousand and Sixteen) under the provisions of Sections
391 to 394 read with Sections 100 to 103 of the Companies Act, 1956, by passing respective Board
Resolutions. The Board of Directors of the Transferee Company approved the Scheme after taking into
consideration the rationale of the Scheme, the Valuation Report issued by Deloitte Haskins & Sells,
Chartered Accountants, dated 04.11.2016, the Fairness Opinion Certificate on the Valuation issued by SBI
Capital Markets Limited, dated 04.11.2016, the Report of the Audit committee recommending the Scheme
dated 04.11.2016 and the certificate issued by the statutory auditor of the Company to the effect that the
accounting treatment proposed in the Scheme is in conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013.

The Board of Directors of the Transferee Company at its meeting held on 04.11.2016, authorized,
empowered and directed Dr. D.R. Rao, Chairman & Managing Director, Mr. D.Sucheth Rao, Vice Chairman
& CEO and Mrs. Sarada Bhamidipati, Company Secretary of the Company severally to file the Scheme
along with necessary documents by making application, petition etc., with the Stock Exchanges, Securities
and Exchange Board of India (“SEBI”), National Company Law Tribunal (“NCLT”) and with such other
authorities as may be required for taking their approval to the Scheme and further authorized, empowered
and directed them to take all such necessary steps and actions to give effect to the provisions of the
Scheme.

Pursuant to the authorisation given by the Board, a copy of the Scheme was filed with the BSE Limited,
the National Stock Exchange of India Limited and the Securities and Exchange Board of India for obtaining
their approval to the Scheme of Amalgamation and Arrangement of the Company on 11t day of November,
2016.
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10.

The Company received the Observation Letters on the Scheme of Amalgamation and the Arrangement
from the BSE Limited and the National Stock Exchange of India Limited on 20t day of January, 2017.

Meanwhile, the provisions relating to the amalgamations, restructurings, reduction of capital etc,, i.e.
Sections 230 to 232 of the Companies Act, 2013 (corresponding sections to sections 391 to 394 of the
Companies Act, 1956) and section 66 of the Companies Act, 2013 (corresponding sections to sections 100
to 104 of the Companies Act, 1956), were notified by the Ministry of Corporate Affairs vide MCA
notification dated 07th day of December, 2016 and as result of such notification the provisions of sections
391 to 394 and 100 to 104 of the Companies Act, 1956 relating to amalgamations, restructurings, reduction
of capital etc., got rescinded and consequently the Scheme of Amalgamation and Arrangement between
Neuland Laboratories Limited (Transferee Company) and Neuland Health Sciences Private Limited (First
Transferor Company) and Neuland Pharma Research Private Limited (Second Transferor Company) and
their respective Shareholders and Creditors ("Scheme") that was approved by the Board at its meeting
held on 04.11.2016, in terms of sections 391 to 394 read with section 100 of the Companies Act, 1956,
required certain changes in view of the new provisions of Sections 230 to 232 and 66 of the Companies
Act, 2013.

The changes that were carried out to the Scheme are:

a) There is no concept of effective date as such in the new provisions and hence the provisions relating
to the effective date contained in the Scheme were removed. The appointed date will only be the
effective date as per new provisions.

b) The Scheme has to be filed with the National Company Law Tribunal (NCLT) instead of High Court
since the powers of sanctioning the Scheme are vested with the NCLT as per new provisions and
hence the words "High Court / Court" mentioned in the Scheme were replaced with the words
"NCLT / Tribunal".

The Board of Directors of the Company took note of the modifications made to the Scheme in view of the
notification of Sections 230 to 232 and section 66 of the Companies Act, 2013 (corresponding sections to
sections 391 to 394 and sections 100 to 104 of the Companies Act, 1956) by passing a resolution by way of
circulation on 06.03.2017 (Sixth day of March, Two Thousand and Seventeen).

An application vide C.A.(CAA) NO.22/230/HDB/2017 was made to the Hon'ble National Company Law
Tribunal, Bench at Hyderabad, by the Company for obtaining the sanction of the Tribunal to the Scheme
of Amalgamation and Arrangement under sections of Sections 230 to 232 read with section 66 of the
Companies Act, 2013, on 29.03.2017.

The C.A.(CAA) NO.22/230/HDB/2017, was allowed by the Hon'ble National Company Law Tribunal, Bench
at Hyderabad on the 07" day of April, 2017 and pursuant to the Order dated 07" day of April, 2017, passed
by the Hon'ble Tribunal, in the C.A.(CAA) NO.22/230/HDB/2017, filed by the Transferee Company, a meeting
of the Equity Shareholders of the Neuland Laboratories Limited is being convened on Tuesday, the
30%" day of May, 2017, at 03:30 PM (IST) at Hotel Taj Krishna, situated at Road No. 1, Mada Manzil, Banjara
Hills, Hyderabad - 500034, Telangana, India, and a meeting of the Trade Creditors of the Neuland
Laboratories Limited is being convened on Saturday, the 10th day of June, 2017, at 03:00 P.M. at Hotel
Park Hyatt, Banjara Hills, Hyderabad - 500034, Telangana, India, for the purpose of considering, and, if
thought fit, approving with or without modification(s), the Scheme of Amalgamation and Arrangement
between Neuland Laboratories Limited (Transferee Company) and Neuland Health Sciences Private Limited
(First Transferor Company) and Neuland Pharma Research Private Limited (Second Transferor Company)
and their respective Shareholders and Creditors.
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11.

12.

13.

14.

Similar applications vide C.A.(CAA)NO.20/230/HDB/2017 and C.A.(CAA)NO.21/230/HDB/2017) were made
to the Hon'ble National Company Law Tribunal, Bench at Hyderabad by Neuland Health Sciences Private
Limited (First Transferor Company) and Neuland Pharma Research Private Limited (Second Transferor
Company) respectively for obtaining the sanction of the Tribunal to the Scheme of Amalgamation and
Arrangement under Sections 230 to 232 read with section 66 of the Companies Act, 2013, on 29" day of
March, 2017.

The C.A.(CAA)NO.20/230/HDB/2017, was allowed by the Hon'ble National Company Law Tribunal, Bench
at Hyderabad on the 07 day of April, 2017 and pursuant to the Order dated 07" day of April, 2017, passed
by the Hon'ble Tribunal in the C.A.(CAA)NO.20/230/HDB/2017, filed by the First Transferor Company, a
meeting of the Equity Shareholders of the Neuland Health Sciences Private Limited (First Transferor
Company) is also being convened by the First Transferor Company on Tuesday, the 30" day of May, 2017,
at 10.30 AM (IST) at Hotel Taj Krishna, situated at Road No. 1, Mada Manzil, Banjara Hills, Hyderabad -
500034, for the purpose of considering, and, if thought fit, approving with or without modification(s), the
Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee Company)
and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma Research
Private Limited (Second Transferor Company) and their respective Shareholders and Creditors.

The C.A.(CAA)NO.21/230/HDB/2017, was allowed by the Hon'ble National Company Law Tribunal, Bench
at Hyderabad on the 07*" day of April, 2017 and pursuant to the Order dated 07" day of April, 2017, passed
by the Hon'ble Tribunal in the C.A.(CAA)NO.21/230/HDB/2017, filed by the Second Transferor Company, a
meeting of the Equity Shareholders of the Neuland Pharma Research Private Limited (Second Transferor
Company) is also being convened by the Second Transferor Company on Tuesday, the 30" day of May,
2017, at 11.30 AM (IST) at Hotel Taj Krishna, situated at Road No. 1, Mada Manzil, Banjara Hills, Hyderabad
- 500034 and a meeting of the Compulsory Convertible Cumulative Preference Shareholder of the Neuland
Pharma Research Private Limited (Second Transferor Company) is also being convened by the Second
Transferor Company on Tuesday, the 30*" day of May, 2017, at 12 Noon (IST) at Hotel Taj Krishna, situated
at Road No. 1, Mada Manzil, Banjara Hills, Hyderabad - 500034, for the purpose of considering, and, if
thought fit, approving with or without modification(s), the Scheme of Amalgamation and Arrangement
between Neuland Laboratories Limited (Transferee Company) and Neuland Health Sciences Private
Limited (First Transferor Company) and Neuland Pharma Research Private Limited (Second Transferor
Company) and their respective Shareholders and Creditors.

DESCRIPTION, INFORMATION AND OTHER DETAILS PERTAINING TO THE COMPANIES

14.1 Neuland Laboratories Limited was originally incorporated as a Private Limited Company under the
name and style "Neuland Laboratories Private Limited" on 07.01.1984 (Seventh day of January One
Thousand Nine Hundred and Eighty Four) in the erstwhile state of Andhra Pradesh (now state of
Telangana), under the provisions of Companies Act, 1956, vide Certificate of Incorporation Number
01-04393 of 1983-84, issued by the Registrar of Companies, Andhra Pradesh. Subsequently, the
Company converted itself into a Public Limited Company by following the due procedure as laid
down under the provisions of the Companies Act, 1956, and the word "Private" was deleted from
the name of the company and consequent upon conversion, the company obtained a Fresh
Certificate of Incorporation from the Registrar of Companies on 12.10.1993 (Twelfth day of October
One Thousand Nine Hundred and Ninety Three). The present Corporate Identity Number (CIN) of
the Company is L85195TG1984PLC004393. The Permanent Account Number of the Company is
AAACN9531E. (Hereinafter referred to as "Transferee Company").
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14.2 The Transferee Company is a Listed Company having its shares listed and traded on BSE Limited
bearing BSE Scrip Code 532406 and on National Stock Exchange of India Limited bearing symbol
"NEULANDLAB".

14.3 The Registered office of the Transferee Company is situated at Sanali Info Park, 'A' Block, Ground
Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

14.4 The main business carried on by the Transferee Company is manufacturing of active pharmaceutical
ingredients (APIs) and advanced intermediates and providing solution for the pharmaceutical
industry for chemistry related services and the present main objects of Transferee Company are as
follows:

a) To manufacture, sell, buy, import, export, distribute all kinds of basic drugs and pharmaceuticals
including tablets, injectables, syrups, powders, ointments, aerosols, capsules and liquids for
human consumption.

b) To manufacture, sell, buy, import, export, distribute all kinds of basic drugs and pharmaceuticals
for veterinary use.

c) To buy, sell, import, export, manufacture and treat and deal in all kinds of chemicals, biologicals,
cosmetics, insecticides, agrochemicals, pesticides hormones, medicated soaps and foods.

d) To carry out researches, investigations and experimental work of every description in relation
to drugs, pharmaceuticals, chemicals, biological and cosmetics and foods.

14.5 The authorized, issued, subscribed and paid-up share capital of Transferee Company as on 31.03.2016:

Share Capital AmountinRs. | AmountinRs.
Authorized Capital
1,00,00,000 Equity Shares of Rs.10/- each 10,00,00,000
3,00,000 Cumulative redeemable preference shares of Rs.100/- each 3,00,00,000
3,00,000 Cumulative or Non-cumulative and redeemable or otherwise
preference shares of Rs.100/- each 3,00,00,000
Total 16,00,00,000
Issued Capital
90,76,799 Equity Shares of Rs.10/- each 9,07,67,990
Total 9,07,67,990
Subscribed Capital
89,86,530 Equity Shares of Rs.10/- each 8,98,65,300
Total 8,98,65,300
Paid Up Capital
88,83,254 fully paid up Equity Shares of Rs.10/- each 8,88,32,540
Add:1,03,276 Forfeited shares of Rs.10/- each 7,06,350
(Amount originally paid up)*
Total 8,95,38,890

*1,03,276 equity shares of Rs. 10 each were forfeited on 25.10.2005 (Twenty Fifth Day of October Two
Thousand and Five) for failure to pay the calls in respect of such shares.
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On 24th day of October, 2016, the Board of Directors of the Transferee Company had allotted 1,000
fully paid up equity shares of face value of Rs.10/- each to the eligible employees of the Company
pursuant to the exercise of stock options granted under Employee Stock Option Scheme, 2008 and
consequently the number of fully paid up equity shares of the Company increased from 88,83,254 to
88,84,254 and the amount of paid up share capital of the Company increased from Rs.8,95,38,890/-
(Rupees Eight Crore Ninety Five Lakh Thirty Eight Thousand Eight Hundred and Ninety only) to
Rs.8,95,48,890/- (Rupees Eight Crore Ninety Five Lakh Forty Eight Thousand Eight Hundred and Ninety
only).

14.6 Details of Promoters of Transferee Company:

Sl. No. | Full Name Present Residential Address
1. Dr. Davuluri Ramamohan Rao Plot No.378, Road No.10, Shaikpet, Jubilee Hills,
Hyderabad - 500033
2. Mr. Gannabathula Venkata Krishna Rama | 4-1/2-1/1, Kunappareddi Vari Street,
Rao Valandararevu, Narasapuram - 534275
3. Mr. Davuluri Sucheth Rao Plot No.378, Road No.10, Shaikpet, Jubilee

Hills, Hyderabad - 500033

4. Mr. Davuluri Saharsh Rao Plot No.378, Road No.10, Shaikpet, Jubilee
Hills, Hyderabad - 500033

14.7 Details of directors of Transferee Company:

Full Name DIN Present Residential Address Designation Date of
Appointment

Dr. Davuluri Ramamohan 00107737 | Plot No.378, Road No.10, Chairman 07/01/1984
Rao Shaikpet, Jubilee Hills, & Managing

Hyderabad - 500033 Director
Mr. Humayun Dhanrajgir 00004006 | F 3738, Dhanraj Mahal, CSM Director 23/08/1994

Road Apollo, Bunder,
Mumbai - 400039

Mr. Parampally Vasudeva  |00195847 | 106 - Sowmya Springs, Dewan Director 24/07/1999
Maiya M Rao Road, Basavanagudi,
Bangalore- 560004
Mr. Davuluri Sucheth Rao | 00108880 | Plot No.378, Road No.10, Vice 29/07/2003
Shaikpet, Jubilee Hills, Chairman
Hyderabad - 500033 & CEO
Dr. William Gordon Mitchell| 02222567 120, Hotelling Court, Chapel Hill, Director 23/05/2008
NC 27514 US
Mr. Davuluri Saharsh Rao 02753145 Plot No.378, Road No.10, Shaikpet, Joint 01/06/2009
Jubilee Hills, Hyderabad - 500033 | Managing
Director
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Dr. Christopher Michael 02872948 | 16, Winged Foot DR. Manalapan, Director 20/10/2009

Cimarusti NJ 07726 US

Mrs. Bharati Rao 01892516 | 308, Kumar Paradise, BP Wadia Director 09/052014
Road, Bangalore 560004

Dr. Nirmala Srinivasa 00734866 | No. 355 1st E Cross BSK, 3rd Director 08/05/2015

Murthy Stage, 6th Block, Phase 2,

Bangalore 560085

14.8 Name of the Directors of Neuland Laboratories Limited (Transferee Company) who voted in favour
of the Resolution approving the Scheme of Amalgamation and Arrangement between Neuland
Laboratories Limited (Transferee Company) and Neuland Health Sciences Private Limited (First
Transferor Company) and Neuland Pharma Research Private Limited (Second Transferor Company)
and their respective Shareholders and Creditors at the meeting of the Board of Directors of the
Company held on 04.11.2016:

SI. No. Name of Directors

Dr. Davuluri Ramamohan Rao

Mr. Humayun Dhanrajgir

Mr. Parampally Vasudeva Maiya

Mr. Davuluri Sucheth Rao

Mr. Davuluri Saharsh Rao

Dr. Christopher Michael Cimarusti

N|jo|un Al wINE

Dr. Nirmala Srinivasa Murthy

14.9 None of the Directors voted against the resolution. Dr. William Gorden Mitchell and Mrs. Bharati
Rao, Directors of the Company, did not participate in the Board Meeting held on 04.11.2016.

14.10 The Transferee Company owes an amount of Rs.12,00,00,000/- (Rupees Twelve Crore only) to 2
(two) Unsecured Creditors i.e. Neuland Health Sciences Private Limited (First Transferor Company)
and Neuland Pharma Research Private Limited (Second Transferor Company) as on 28" day of
February, 2017. The Transferee Company owes an amount of Rs.93,28,83,129/- (Rupees Ninety
Three Crore Twenty Eight Lakh Eighty Three Thousand One Hundred and Twenty Nine only) to 660
(Six Hundred and Sixty) Trade Creditors (unsecured) as on 28" day of February, 2017.

14.11 Both the aforesaid Unsecured Creditors have given their respective consent by way of individual
affidavits to the Scheme stating that they are aware of the Scheme of Amalgamation and
Arrangement and that they do not have any objection to the proposed Scheme of Amalgamation
and Arrangement between Neuland Laboratories Limited (Transferee Company) and Neuland
Health Sciences Private Limited (First Transferor Company) and Neuland Pharma Research Private
Limited (Second Transferor Company) and their respective Shareholders and Creditors. The Hon'ble
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14.12

14.13

14.14

Tribunal vide its order dated 07" day of April, 2017, has dispensed with the requirement of convening
the meeting of the Unsecured Creditors of the Company since both the Unsecured Creditors have
furnished their consent to the Scheme.

Neuland Health Sciences Private Limited, was originally incorporated under the name and style
"Sucheth and Saharsh Holdings Private Limited"on 31.03.1993 (Thirty First day of March One
Thousand Nine Hundred and Ninety Three) in the erstwhile state of Andhra Pradesh (Now state of
Telangana) under the provisions of Companies Act, 1956, vide Certificate of Incorporation Number
01-15554 of 1992-93. Subsequently the name of the Company was changed from "Sucheth and
Saharsh Holdings Private Limited" to "Neuland Health Sciences Private Limited"and consequent
upon change of name, the Company obtained a Fresh Certificate of Incorporation from the Registrar
of Companies, on 23.07.2012 (Twenty Third day of July Two Thousand Twelve) after complying with
the relevant provisions under the Companies Act, 1956.The present Corporate Identity Number
(CIN) of the Company is U73100TG1993PTC015554. The PAN of the Company is AACCS8130N.
(Hereinafter referred to as "First Transferor Company").

The Registered office of the First Transferor Company is situated at Sanali Info Park, 'A' Block,
Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

The main business carried on by the First Transferor Company is conducting research and
development on synthesis of Peptides and Peptide building blocks and marketing of Peptides and
the present main objects of First Transferor Company are as follows:

a) To undertake and provide research, investigation, development, manufacturing, marketing
and related services in the areas of fine chemicals, active ingredients and intermediates
catering to various industries including but not limited to healthcare, pharmaceuticals,
diagnostics and agriculture and healthcare.

b) To undertake and provide services related to drug discovery and development, including but
not limited to clinical research, testing and diagnostics and to undertake development of
finished dosage formulations as a service under contract.

c) To undertake, set up, assist, pursue, apply, develop, provide, deal, use, facilitate, act in India or
anywhere in the world as consultant engineer, expert, technical, industrial consultants, advisors
and to provide technical know-how, render advice on planning, development, research design,
plant operation in biosciences, biotechnology, life sciences, natural sciences, physical sciences,
chemical sciences, to make feasibility studies, assist in acquisition and concern of plant and
machinery to provide procurement, construction and technical services and to render such
other services as are usually rendered by consultants for and in connection with the
management, manufacture, production, processing of internet based services, IT products,
engineering, technical, scientific, instruments, aids, apparatus, goods and any other allied
products in all types of industries, management consultants and to provide services of data
processing and modern management sciences in India and abroad.

d) To give franchisees, right to use technologies so developed, Research & Development plants
and equipment for commercial exploration to other persons / parties and receive royalties,
fees, consideration for the same in India and abroad.
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e) To establish, provide, maintain and conduct or otherwise subsidize research laboratories and

experimental workshops for scientific and technical research and experiments, and to and
carry on with all scientific and technical research and experiments and tests of all kinds and to
promote studies and research, both scientific and technical, investigations, invention, by
providing subsiding endowing or assisting laboratories, workshops, libraries, lectures, meetings,
and conferences and by providing for remuneration of scientific and technical professors or
teachers and by-providing for the award of scholarships, prizes and grants to the students or
otherwise and generally to encourage, promote, and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any of the
business which the company is authorised to carry on and to carry on scientific and technical
researches, experiments and tests of all kinds for and on behalf of Government, semi-
Government bodies and for others.

14.15 The authorized, issued, subscribed and paid-up share capital of First Transferor Company as on
31.03.2016:

Share Capital

Amount in Rs. Amount in Rs.

Authorized Capital

15,00,000 Equity Shares of Rs.100/- each 15,00,00,000

3,50,000 - 0.001% Compulsory Convertible Cumulative

Preference Shares of Rs.100/- each 3,50,00,000
Total 18,50,00,000
Issued, Subscribed and Paid-Up Capital
12,42,952 fully paid up Equity Shares of Rs.100/- each 12,42,95,200
Total 12,42,95,200

14.16 The First Transferor Company is the Holding Company of the Transferee Company holding 45,90,608
(Forty Five Lakhs Ninety Thousand Six Hundred and Eight) fully paid up equity shares in the share
capital of the Transferee Company constituting 51.68% of the total paid up share capital of the
Transferee Company.

14.17 Details of Promoters of First Transferor Company:

Sl. No.

Full Name

Present Residential Address

1.

Dr. Davuluri Ramamohan Rao

Plot No.378, Road No.10, Shaikpet, Jubilee Hills,
Hyderabad - 500033

2. | Mrs. Davuluri Vijaya Rao Plot No.378, Road No.10, Shaikpet, Jubilee Hills,
Hyderabad - 500033

3. | Mr. Davuluri Sucheth Rao Plot No.378, Road No.10, Shaikpet, Jubilee Hills,
Hyderabad - 500033

4. | Mr. Davuluri Saharsh Rao Plot No.378, Road No.10, Shaikpet, Jubilee Hills,

Hyderabad - 500033
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14.18 Details of directors of First Transferor Company:

Secunderabad 500026

Full Name DIN Present Residential Address Designation | Date of
Appointment

Dr. Davuluri Ramamohan Rao | 00107737 | Plot No.378, Road No.10, Shaikpet, |Director  |16/04/2012
Jubilee Hills, Hyderabad - 500033

Mr. Davuluri Sucheth Rao 00108880 | Plot No.378, Road No.10, Director  [07/03/1997
Shaikpet, Jubilee Hills,
Hyderabad - 500033

Mr. Davuluri Saharsh Rao 02753145 | Plot No.378, Road No.10, Shaikpet, |Director 14/10/1999
Jubilee Hills, Hyderabad - 500033

Mr. Viswanath Venkata 01556254 | Flat No 302, Chaitanya Estates, Director 07/12/2012

Subrahmanya Anjaneya Motinagar X Roads,

Chibrolu Hyderabad - 500033

Mr. Tirunelveli Padmanabhan | 03473633 | 10-3-152 (New No 38 ST, No 2) Alternate |07/12/2012

Devarajan East Marredpally, Director

14.19 Name of the Directors of Neuland Health Sciences Private Limited (First Transferor Company) who
voted in favour of the Resolution approving the Scheme of Amalgamation and Arrangement
between Neuland Laboratories Limited (Transferee Company) and Neuland Health Sciences Private
Limited (First Transferor Company) and Neuland Pharma Research Private Limited (Second
Transferor Company) and their respective Shareholders and Creditors at the meeting of Board of
Directors the Company held on 04.11.2016:

Sl. No. | Name of Directors

1. Dr. Davuluri Ramamohan Rao

2 Mr. Davuluri Sucheth Rao

3. Mr. Davuluri Saharsh Rao

4 Mr. Viswanath Venkata Subrahmanya Anjaneya Chibrolu

14.20 None of the Directors voted against the resolution.

14.21 The First Transferor Company does not have any Unsecured Creditors except in the nature of Trade
Payables. The number of Trade Creditors and the total amount due to the Trade Creditors as on 28"
day of February, 2017, is 30 (Thirty) and Rs.2,02,80,212/- (Rupees Two Crore Two Lakh Eighty Thousand
Two Hundred and Twelve only).
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14.23

14.24

14.25

Neuland Pharma Research Private Limited, was originally incorporated under the name and style
"Sucheth and Saharsh Pharmaceutical Research Private Limited" on 23.03.2012 (Twenty Third day
of April, Two Thousand and Twelve) in the erstwhile state of Andhra Pradesh (Now state of
Telangana) under the provisions of Companies Act, 1956, vide Corporate Identity Number
U73100AP2012PTC080474. Subsequently the name of the Company was changed from "Sucheth
and Saharsh Pharmaceutical Research Private Limited" to "Neuland Pharma Research Private
Limited" and consequent upon change of name, the Company obtained a Fresh Certificate of
Incorporation from the Registrar of Companies, on 07.06.2012 (Seventh day of June, Two Thousand
and Twelve) after complying with the relevant provisions under the Companies Act, 1956. The
present Corporate ldentity Number (CIN) of the Company is U73100TG2012PTC080474. The PAN of
the Company is AAECN0196K. (Hereinafter referred to as Second Transferor Company).

The registered office of the Second Transferor Company is situated at Sanali Info Park, 'A' Block,
Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

The main business carried on by the Second Transferor Company is contract research and marketing
services providing Custom Manufacturing Solutions ("CMS") to its customers with a focus on
regulated markets and the present main objects of First Transferor Company are as follows:

a) To undertake and provide research, investigation, development, manufacturing, marketing
and related services in the areas of fine chemicals, active ingredients and intermediates
catering to various industries including but not limited to healthcare, pharmaceuticals,
diagnostics and agriculture and healthcare.

b) To undertake and provide services related to drug discovery and development, including but
not limited to clinical research, testing and diagnostics and to undertake development of
finished dosage formulations as a service under contract.

c) To undertake, set up, assist, pursue, apply, develop, provide, deal, use, facilitate, act in India or
anywhere in the world as consultant engineer, expert, technical, industrial consultants, advisors
and to provide technical know-how, render advice on planning development, research design,
plant operation in biosciences, biotechnology, life sciences, natural sciences, physical sciences,
chemical sciences, to make feasibility studies, assist in acquisition and concern of plant and
machinery to provide procurement, construction and technical services and to render such
other services as are usually rendered by consultants for and in connection with the
management, manufacture, production, processing of internet based services, IT products,
engineering, technical, scientific, instruments, aids, apparatus, goods and any other allied
products in all types of industries, management consultants and to provide services of data
processing and modern management sciences in India and abroad.

d) To give franchisees, right to use technologies so developed, Research & Development plants
and equipment for commercial exploration to other persons / parties and receive royalties,
fees, consideration for the same in India and abroad.

e) To establish, provide, maintain and conduct or otherwise subsidize research laboratories and
experimental workshops for scientific and technical research and experiments, and to and
carry on with all scientific and technical research and experiments and tests of all kinds and to
promote studies and research both scientific and technical investigations invention, by providing
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subsiding endowing or assisting laboratories, workshops, libraries, lectures, meetings, and
conferences and by providing for remuneration of scientific and technical professors or teachers
and by-providing for the award of scholarships, prizes and grants to the students or otherwise
and generally to encourage, promote, and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any of the
business which the company is authorised to carry on and to carry on scientific and technical
researches, experiments and tests of all kinds for and on behalf of Government, semi-
Government bodies and for others.

14.26 The authorized, issued, subscribed and paid-up share capital of Second Transferor Company as on

31.03.2016:
Share Capital Amount inRs. [ Amountin Rs.
Authorized Capital
50,00,000 Equity Shares of Rs.10/- each 5,00,00,000
45,00,000 - 0.001% Compulsorily Convertible Cumulative
Preference Shares (CCCPS) of Rs.10/- each 4,50,00,000
Total 9,50,00,000
Issued, Subscribed and Paid-Up Capital
5,00,000 Equity Shares of Rs. 10/- each 50,00,000
44,99,965 - 0.001% Compulsorily Convertible Cumulative
Preference Shares (CCCPS) of Rs.10/- each 4,49,99,650
Total 4,99,99,650

14.27 Details of Promoters of Second Transferor Company:

14.28

Sl. No. | Full Name

Present Residential Address

1. Neuland Health Sciences

Private Limited

Sanali Info Park, 'A' Block,

Ground Floor,

8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034

Details of directors of Second Transferor Company:

Full Name DIN Present Residential Address Designation | Date of
Appointment
Dr. Davuluri Ramamohan | 00107737 | Plot No.378, Road No.10, Director 23/042012
Rao Shaikpet, Jubilee Hills,
Hyderabad - 500033
Mr. Davuluri Sucheth Rao | 00108880 | Plot No.378, Road No.10, Shaikpet, | Director 23/042012
Jubilee Hills, Hyderabad - 500033
Mr. Davuluri Saharsh Rao | 02753145 | Plot No.378, Road No.10, Director 23/04/2012

Shaikpet, Jubilee Hills,
Hyderabad - 500033

21



Chibrolu

Hyderabd - 500018

Mr. Tirunelveli 03473633 | 10-3-152 (New No 38 ST, No 2) Director 07/12/2012
Padmanabhan Devarajan East Marredpally,

Secunderabad 500026
Mr. Viswanath Venkata 01556254 | Flat No 302, Chaitanya Estates, Alternate 07/12/2012
Subrahmanya Anjaneya Motinagar X Roads, Director

14.29 Name of the Directors of Neuland Pharma Research Private Limited (Second Transferor Company)
who voted in favour of the Resolution approving the Scheme of Amalgamation and Arrangement
between Neuland Laboratories Limited (Transferee Company) and Neuland Health Sciences Private
Limited (First Transferor Company) and Neuland Pharma Research Private Limited (Second
Transferor Company) and their respective Shareholders and Creditors at the meeting of the Board

of Directors of the Company held on 04.11.2016:

Sl. No. | Name of Directors

1. Dr. Davuluri Ramamohan Rao

2 Mr. Davuluri Sucheth Rao

3. Mr. Davuluri Saharsh Rao

4 Mr. Tirunelveli Padmanabhan Devarajan

14.30 None of the Directors voted against the resolution.

14.31 The Second Transferor Company does not have any Unsecured Creditors except in the nature of
Trade Payables. The number of Trade Creditors and the total amount due to the Trade Creditors as
on 28" day of February, 2017, is 175 (One Hundred and Seventy Five) and Rs.1,54,09,197/- (Rupees
One Crore Fifty Four Lakh Nine Thousand One Hundred and Ninety Seven only).

14.33 The Second Transferor Company is the Subsidiary Company of the First Transferor Company and

99.99% of the total equity share capital is held by the First Transferor Company.

14.34 The Transferee Company and the Second Transferor Company are the subsidiaries of the First
Transferor Company. All the Companies involved in the Scheme i.e. Neuland Laboratories Limited
(Transferee Company), Neuland Health Sciences Private Limited (First Transferor Company) and
Neuland Pharma Research Private Limited (Second Transferor Company) are having common

promoters and the management.
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15. RATIONALE, OBJECTIVE, PURPOSE AND BENEFITS OF THE SCHEME TO THE COMPANY AND ITS
STAKEHOLDERS

1. The Transferee Company is a manufacturer of active pharmaceutical ingredients ("APIs") and
advanced intermediates and is a solution provider for the pharmaceutical industry for chemistry
related services.

2. The First Transferee Company is in the business of conducting research and development on synthesis
of Peptides and Peptide building blocks and marketing of Peptides. The Transferee Company is the
exclusive peptide manufacturer for the First Transferor Company.

3. The First Transferor Company is a contract research and marketing services company providing
Custom Manufacturing Solutions ("CMS") to its customers with a focus on regulated markets. The
Research and Development facility of the Second Transferor Company has been successfully
inspected and classified acceptable by the USFDA in February 2016.

4. The First Transferor Company, the Second Transferor Company and the Transferee Company, as a
Group, provide end-to-end solutions for chemistry related services from synthesis of early stage
clinical molecules to supply of APl and intermediates at various clinical phases up to commercial
scale.

5. The businesses being carried on by all these three companies are synergistic and are complementary
to each other. Given the nature of consolidation in the pharmaceutical industry, there is a huge
opportunity for cross-selling of the products and services of the First Transferor Company and the
Second Transferor Company along with that of the Transferee Company which is expected to further
enhance the value for the stakeholders of all the companies.

6. The combined entity (i.e. the Transferee Company), with its strong financials, will have greater
access to sources of funds, a better credit rating, improved cash flows, increased net worth, thereby
expected to strengthen the value of all the stakeholders of the companies involved.

7. Therefore, the proposed Amalgamation is expected to:

a) Facilitate seamless coordination between the Research and Development ("R&D") facilities
and manufacturing activities leading to greater leverage in operations, planning, process,
product life cycle management, new product development and product optimization and
enhanced flexibility in operations in the combined entity.

b) Lead to the benefits of synergetic advantages particularly in view of the fact that the companies
involved in the amalgamation are engaged in the businesses, which are akin and can be
conveniently merged for mutual benefit further leading to improved organizational capability
and leadership, arising from the pooling of resources and expertise that has the diverse skills
talent and vast experience to compete successfully in an increasingly competitive industry.

c) Result in consolidation of intellectual properties, R&D capabilities and physical infrastructure
into one combined entity including an opportunity to avail additional tax benefits for in house
R&D.
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d) Result in cost savings from utilizing the combined facilities of all the three entities with more
focus on operational efforts, rationalization, standardization and simplification of business
processes, productivity improvements, elimination of intercompany transactions costs, usage
of common resource pool like human resource, administration, accounts, legal and other related
functions leading to elimination of duplication and rationalization of administrative expenses
and reduction of compliance costs.

e) Result in operational convenience in terms of execution of contracts and provision of related
services.

f)  Improve relationship with customers, as the combined entity, post amalgamation would
become an end-to-end API solution provider.

8. In order to achieve the objectives as mentioned in the abovementioned clauses, the Board of
Directors of all the three companies have proposed to consolidate the First Transferor Company, the
Second Transferor Company and the Transferee Company as a single company by amalgamating the
First Transferor Company, and the Second Transferor Company into the Transferee Company.

9. The amalgamation will build a stronger and sustainable business and enhance the potential for
future growth and the Scheme of Amalgamation would be beneficial and in the best interests of the
shareholders, creditors, customers, suppliers, employees and other stakeholders of all the
companies.

16. SCOPE OF THE SCHEME

The Scheme of Amalgamation and Arrangement provides for:

1. Amalgamation of the First Transferor Company, and the Second Transferor Company into the
Transferee Company.

2. Consequent issue of equity shares to the shareholders of each of the Transferor Companies pursuant
to the provisions of Sections 230 to 232 of the Companies Act, 2013, and Rules issued thereunder to

the extent applicable.

3. All the shareholders of each of the Transferor Company shall become the shareholders of the
Transferee Company by virtue of the merger.

4. The reorganization of the authorised share capital of the Transferor Companies and Transferee
Company.

5. The transfer of the Transferor Companies will be on a going concern basis.

6. Various other matters consequential to or otherwise integrally connected with the above in the
manner provided for in the Scheme.

7. This Scheme of Amalgamation and Arrangement has been drawn up to comply with the conditions
as specified under section 2(1B) of Income Tax Act, 1961.
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17. SALIENT FEATURES OF THE SCHEME

a)

b)

c)

d)

f)

g)

This Scheme of Amalgamation and Arrangement is presented under Sections 230 to 232 read with
Section 66 and other applicable provisions of the Companies Act, 2013, and provides for the
amalgamation of Neuland Health Sciences Private Limited (First Transferor Company) and Neuland
Pharma Research Private Limited (Second Transferor Company) into Neuland Laboratories Limited
(Transferee Company) and the consequent issue of equity shares by Neuland Laboratories Limited
to the Shareholders of Neuland Health Sciences Private Limited and Neuland Pharma Research
Private Limited as consideration for the above said amalgamation, as more specifically stated
hereinafter. The Scheme also provides for various other matters consequential to, or otherwise
integrally connected with the above, as more specifically stated hereinafter.

"Appointed date" means 01.04.2016 (First day of April, Two Thousand and Sixteen) or such other
date as may be approved by the Hon'ble National Company Law Tribunal at Hyderabad or such other
competent authority having jurisdiction to sanction the Scheme. The Appointed Date shall be the
effective date and the Scheme shall be deemed to be effective from the Appointed Date.

The Amalgamating Undertaking of the Transferor Companies shall, under the provisions of Sections
230 to 232 of the Act and all other applicable provisions, if any, of the Act, without any further act or
deed (save as provided in clauses) be transferred to and vested in or be deemed to be transferred
to and vested in the Transferee Company on a going concern basis so as to become the undertaking
of the Transferee Company and to vest in the Transferee Company all the rights, title, interest or
obligations of the Transferor Companies therein.

All the immovable properties of the Transferor Companies as more specifically provided in the
Schedule of the Scheme shall under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions, if any, of the Act, without any further act or deed, be transferred to or be
deemed to be transferred to the Transferee Company so as to become as from the Appointed Date
the properties of the Transferee Company.

All the movable assets including but not limited to computers and equipment, office equipment,
machineries, telephones, telexes, facsimile connections and installations and utilities, softwares,
copyrights, patents, trade names, trademarks, track record, good-will, products, websites, portals,
inventories, insurance policies, cash in hand, advances, receivables, deposits, bank balances,
accounts and all other rights, of the Transferor Companies capable of passing by manual delivery or
by endorsement and delivery, shall be so delivered or endorsed and delivered, as the case may be,
to the Transferee Company.

In respect of movables other than those specified in sub clause (b) above, including, outstanding
loans and advances, Investments (whether current or non - current), trade receivables, recoverable
in cash or in kind or for value to be received, bank balances and deposits, if any, with government,
semi-government, local and other authorities and bodies, customers and other persons, the same
shall, without any further act, instrument or deed, be transferred to and stand vested in and /or be
deemed to be transferred to and stand vested in the Transferee Company under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if any, of the Act.

In relation to all licenses, pharma licenses, drug licenses , product registrations, franchises,
permissions, approvals, consents, entitlements, sanctions, permits, rights, privileges and other
licenses including rights arising from contracts, deeds, license instruments and agreements, if any,
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h)

j)

k)

m)

belonging to the Transferor Companies, which require separate documents of transfer including
documents for attornment or endorsement, as the case may be, the Transferee Company will execute
the necessary documents of transfer including documents for attornment or endorsement, as the
case maybe, as and when required.

All secured and/or unsecured debts, if any, all liabilities, duties and obligations of every kind,
nature, description, whether or not provided for in the books of account and whether disclosed or
undisclosed in the balance sheets of the Transferor Companies shall also, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if any, of the Act, without any
further act or deed, be transferred to or be deemed to be transferred to the Transferee Company so
as to become as from the Appointed Date the debts, liabilities, duties and obligations of the
Transferee Company and it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or restructuring by virtue of which such secured and/or unsecured
debts, liabilities, duties and obligations have arisen, in order to give effect to the provisions of this
sub clause.

It is clarified that unless otherwise determined by the Board of Directors of the Transferee Company,
in so far as the borrowings / debts and assets comprising the Transferor Companies are concerned,
the security or charge created on assets of the Transferor Companies including for the loans and
borrowings of the Transferee Company, without any further act or deed continue to relate to the
said assets after the sanction of the Scheme by the Tribunal.

In so far as the various incentives, subsidies, special status and other benefits or privileges enjoyed
(including credit on account of tax on book profits, sales tax, excise duty, custom duty, service tax,
value added tax and other incentives), granted by any government body, local authority or by any
other person and availed by the Transferor Companies, the same shall vest with and be available to
the Transferee Company on the same terms and conditions.

The Transferee Company shall be entitled to the benefit of all insurance policies which have been
issued in respect of the Transferor Companies, and the name of the Transferee Company shall be
substituted in such policies.

The Transferee Company shall under the provisions of the Scheme be deemed to be authorized to
execute any such writings on behalf of the Transferor Companies, to implement and carry out all
formalities and compliances, if required, referred to above.

All the properties or assets of the Transferor Companies whether movable or immovable, being
transferred pursuant to this Scheme, which are registered and standing in the name of Transferor
Companies shall, upon the scheme being sanctioned by the Tribunal and becoming effective, be
registered in the name of the Transferee Company and the name of the Transferor Companies shall
be substituted with the name of the Transferee Company in all such certificates of registration,
endorsements, records and in revenue/mutation records in case of immovable properties by such
appropriate authorities.

On the Scheme coming into effect, all staff, workmen and employees of the Transferor Companies
in service on the date of sanction of this Scheme by the Tribunal shall be deemed to have become
staff, workmen and employees of the Transferee Company with effect from the date of sanction of
this Scheme by the Tribunal without any break in their service and the terms and conditions of their
employment with the Transferee Company shall not be less favourable than those applicable to
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n)

o)

p)

a)

r)

them with reference to the Transferor Companies on the date of sanction of this Scheme by the
Tribunal.

As an integral part of the Scheme, the face value of 1 (One) equity share of First Transferor Company
amounting to Rs.100/- (Rupees One Hundred only) shall be sub-divided into face value of Rs.10/-
(Rupees Ten only) comprising 10 (Ten) equity shares of First Transferor Company.

As an integral part of the Scheme, all outstanding 0.001% Compulsorily Convertible Cumulative
Preference Shares of Rs.10/- (Rupees Ten only) each of the Second Transferor Company shall be
converted to equity shares Rs.10/- (Rupees Ten only) each.

As an integral part of the Scheme, the authorised share capital of the Transferee Company of which
there is a component of preference share capital of 3,00,000 Cumulative redeemable preference
shares of Rs.100/- (Rupees One Hundred only) each aggregating Rs.3,00,00,000/- and 3,00,000
Cumulative or Non-cumulative and redeemable or otherwise preference shares of Rs.100/- (Rupees
One Hundred only) each aggregating Rs.3,00,00,000/- shall be converted into 60,00,000 (Sixty Lakhs)
equity shares of Rs.10/- (Rupees Ten only) each aggregating Rs.6,00,00,000/- (Rupees Six Crores
only).

Upon sanction of the Scheme by the Tribunal, Clause V of the Memorandum of Association of the
Transferee Company (relating to the Authorized Share Capital) shall, without any further act,
instrument or deed, or payment of any fees, stamp duty or levies, including fee payable to Registrar
of Companies, stand altered, modified and amended pursuant to Sections 13, 61, 64 of the Companies
Act, 2013 and Section 394 of the Companies Act, 1956 and other applicable provisions of the Act, as
the case may be, in the manner set out below and be replaced by the following clause:

"THE AUTHORIZED SHARE CAPITAL OF THE COMPANY IS RS.44,00,00,000/- (RUPEES FORTY FOUR
CRORE ONLY) DIVIDED INTO 4,40,00,000 (FOUR CRORE AND FORTY LAKH) EQUITY SHARES OF RS.10/
- (RUPEES TEN ONLY) EACH, THE SHARE CAPITAL OF THE COMPANY (WHETHER ORIGINAL, INCREASED
OR REDUCED) MAY BE SUB-DIVIDED, CONSOLIDATED OR DIVIDED INTO SUCH CLASSES OF SHARES AS
MAY BE ALLOWED UNDER LAW FOR THE TIME BEING IN FORCE RELATING TO COMPANIES WITH SUCH
PRIVILEGES OR RIGHTS AS MAY BE ATTACHED AND TO BE HELD UPON SUCH TERMS AS MAY BE
PRESCRIBED BY THE REGULATIONS OF THE COMPANY".

Upon sanction of this Scheme by the Tribunal and in consideration of transfer and vesting of the
Amalgamating Undertaking of the Transferor Companies to the Transferee Company in terms of
provisions of the Scheme, the Transferee Company shall, without any further application or deed,
issue and allot equity share(s) to the members of the Transferor Companies whose names appear in
the Register of members as on Record Date, in the following ratio ("Share Exchange Ratio"):

e  Without giving effect to Clause 9 of the Scheme:

(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each
fully paid-up for every 100 (One Hundred Only) equity shares of First Transferor Company
of Rs.100- each fully paid-up based;

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.
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t)

w)

e After giving effect to Clause 9 of the Scheme:

(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each
fully paid-up for every 1000 (One Thousand Only) equity shares of First Transferor Company
of Rs.10/- each fully paid-up.

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

Since the First Transferor Company is the Holding Company of the Transferee and the Second
Transferor Company, upon sanction of this Scheme by the Tribunal, the inter-company shareholdings
will be cancelled and there will be no issue of shares by the Transferee Company to the extent of
the number of shares held by the First Transferor Company in Transferee Company and in the
Second Transferor Company and the shares held by the First Transferor Company in the Transferee
Company and in the Second Transferor Company, shall stand cancelled.

Upon sanction of this Scheme by the Tribunal, the equity shares of the Transferee Company held by
the First Transferor Company shall stand cancelled. Accordingly, face value of such shares would be
reduced from the paid up capital of the Transferee Company. Further, book value of such investment
held in First Transferor Company over the face value of these shares shall be adjusted against the
reserves of the Transferee Company.

The First Transferor Company is holding 45,90,608 (Forty Five Lakh Ninety Thousand Six Hundred and
Eight) fully paid up equity shares of Rs.10/- (Rupees Ten only) each in the paid up share capital of the
Transferee Company. Upon sanction of this Scheme by the Hon'ble Tribunal and other appropriate
authorities, the paid up share capital of the Transferee Company will be reduced to the extent of
the nominal value of the equity shares held by the First Transferor Company in the share capital of
the Transferee Company as an integral part of the Scheme. The total amount of such reduction in the
paid up capital of the Transferee Company is Rs.4,59,06,080/- (Rupees Four Crore Fifty Nine Lakh Six
Thousand and Eighty only).

In case any shareholder's holding in the Transferor Companies is such that the shareholder becomes
entitled to a fraction of an equity share of the Transferee Company, the Transferee Company shall
not issue fractional shares to such shareholder but shall round off the fractional share, if any, that
may arise due to the implementation of clause 12.1 of the Scheme, to the nearest higher/ lower
Integer.

This Scheme is conditional upon and subject to:
(i) In-principle approval / Observation Letter from the Stock Exchanges being obtained.

(ii) The Scheme being approved by a shareholders resolution of the Transferee Company passed
by way of postal ballot and E-voting, provided that the Scheme shall be acted upon only if the
votes cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it.

(iii) It being agreed to by the respective requisite majorities of members of Transferee and Transferor
Companies as required under the Act and the requisite orders of the Court being obtained.
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(iv) It being agreed to by the respective requisite majorities of creditors and the various classes of
creditors (wherever applicable) of the Transferee and Transferor Companies as required under
the Act and the requisite orders of the Court being obtained.

(v) The requisite sanctions and approvals, as may be required by law in respect of this Scheme
being obtained; and

(vi) The certified copies of the orders of the Tribunal sanctioning this Scheme being filed with the
Registrar of Companies.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof.
The aforesaid are only some of the key provisions of the Scheme.

18.

19.

20.

21.

22,

Valuation Report

The valuation has been carried out by M/s. Deloitte Haskins & Sells, Chartered Accountants. The valuation
has been carried out for the purpose of determining the Share Exchange Ratio in relation to the Scheme
of Amalgamation and Arrangement. A copy of the Valuation Report, dated 04.11.2016, including the basis
of Valuation, is annexed to this Notice. The valuation report is also available for inspection at the registered
office of the company.

Fairness Opinion from Merchant Banker

The Company has obtained a Fairness Opinion dated 04.11.2016, from SBI capital Markets Limited,
Merchant Banker. The Merchant Banker has certified that the Share Exchange Ratio recommended by the
Valuer is fair. A copy of the Fairness Opinion given by the Merchant Banker is annexed to this Notice.

Complaints Report

The Company did not receive any complaints from any stakeholder during 29t day of November, 2016
and ending on 19" day of December, 2016, in relation to the proposed Scheme of Amalgamation and
Arrangement under between Neuland Laboratories Limited (Transferee Company) and Neuland Health
Sciences Private Limited (First Transferor Company) and Neuland Pharma Research Private Limited (Second
Transferor Company) and their respective Shareholders and Creditors. A copy of the Complaints Report
as submitted to BSE and NSE is annexed to this Notice.

No-Objection / Observation Letters from the Stock Exchanges

The BSE Limited and National Stock Exchange of India Limited has issued their Observation Letter to the
Scheme of Amalgamation and Arrangement under between Neuland Laboratories Limited (Transferee
Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors
dated 20™ day of January, 2017. The Observation Letter given by the Stock Exchanges is annexed to this
Notice.

Pre and Post Amalgamation Capital Structure

a) The pre amalgamation Capital Structure of the First Transferor Company i.e. of Neuland Health
Sciences Private Limited is given at clause 14.15 of this Explanatory Statement.
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b)

c)

The pre amalgamation Capital Structure of the Second Transferor Company i.e. of Neuland Pharma
Research Private Limited is given at clause 14.26 of this Explanatory Statement.

The pre and post amalgamation Capital Structure of the Transferee Company i.e. of Neuland

Laboratories Limited is as follows:

Particulars Pre Amalgamation as on Post Amalgamation
31.03.2017

No. of Shares | AmountinRs. | No. of Shares | Amountin Rs.
Authorised Capital
Equity Shares of Rs.10/- each 1,00,00,000 10,00,00,000 | 4,40,00,000| 44,00,00,000
Cumulative Redeemable 3,00,000 3,00,00,000 - -
Preference Shares of Rs.100/- each
Cumulative or Non-cumulative and 3,00,000 3,00,00,000 - -
redeemable or otherwise preference
shares of Rs.100/- each
Issued Capital
Equity Shares of Rs.10/- each 90,77,799 9,07,77,990 | 1,13,48,434| 11,34,84,340
Subscribed Capital
Equity Shares of Rs.10/- each 89,87,530 8,98,75,300 | 1,12,58,165| 11,25,81,650
Paid Up Capital
Equity Shares 88,84,254 8,88,42,540 | 1,11,54,889| 11,15,48,890
Add forfeited equity shares of Rs.10/- 1,03,276 7,06,350 1,03,276 7,06,350
Total Paid Up Capital 8,95,48,890 11,22,55,240

23. Pre and Post Amalgamation Shareholding Pattern

a)

The pre amalgamation shareholding pattern of First Transferor Company i.e. of Neuland Health
Sciences Private Limited, as on March 31, 2017, is as follows:

Sl. No.Name of the shareholder No. of shares | Face value | Total capital %
(Rs.) (Rs.)
1. |[Dr. Davuluri Ramamohan Rao 5,35,012 100 | 5,35,01,200 43.04
2. |Evolvence India Life Sciences Fund LLC 4,08,835 100 | 4,08,83,500 32.89
3. | Mrs. Davuluri Vijaya Rao 1,11,091 100 | 1,11,09,100 8.94
4. |Mr. Davuluri Sucheth Rao 57,954 100 57,95,400 4.66
5. | Mr. Davuluri Saharsh Rao 44,107 100 44,10,700 3.55
6. |Malabar India Fund Limited 31,074 100 31,07,400 2.50
7. |Dr. Davuluri Rohini Niveditha Rao 29,583 100 29,58,300 2.38
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b)

c)

d)

8. |Mr. Gannabathula Venkata Krishna
Rama Rao 8,215 100 8,21,500 0.66
9. |Malabar Value Fund 6,215 100 6,21,500 0.50
10. |Dr. Gannabathula Veeravenkata
Satyanarayanamurty 5,685 100 5,68,500 0.46
11. |Mrs. Gannabathula Subbayamma 4,020 100 4,02,000 0.32
12. [Mrs. Gannabathula Uma Bala 1,161 100 1,16,100 0.09
Total 12,42,952 100 | 12,42,95,200 | 100.00

The pre amalgamation equity shareholding pattern of Second Transferor Company i.e. of Neuland
Pharma Research Private Limited, as on March 31, 2017, is as follows:

Sl. No.| Name of the shareholder No. of shares|Face value | Total capital %
(Rs.) (Rs.)
1. Neuland Health Sciences 4,99,965 10 49,99,650 | 99.99
Private Limited
2. Evolvence India Life Sciences Fund LLC 35 10 350 | 0.01
Total 5,00,000 10 50,00,000 |100.00

The pre amalgamation Compulsory Convertible Cumulative Preference shareholding pattern of
Second Transferor Company i.e. of Neuland Pharma Research Private Limited, as on March 31,
2017, is as follows:

Sl. No. [ Name of the preference No. of [Face value | Total capital %
shareholder shares (Rs.) (Rs.)

1. Evolvence India Life Sciences Fund LLC 44,99,965 10 | 4,49,99,650 [100.00

Total 44,99,965 10 | 4,49,99,650 |100.00

As an integral part of the Scheme, all outstanding CCCPS, in the Second Transferor Company, will
be converted into 1 (One) equity share of Rs.10/- (Rupees Ten only) of the Second Transferor
Company. Upon such conversion, the shareholding pattern of the Second Transferor Company will
be as follows:

Sl. No.| Name of the shareholder No. of shares |Face value | Total capital %
(Rs.) (Rs.)

1. Neuland Health Sciences Private Limited 4,99,965 10 49,99,650 | 99.99

2. Evolvence India Life Sciences Fund LLC 36 10 360 0.01

Total 5,00,001 10 50,00,010 (100.00
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e) The pre and post amalgamation shareholding pattern of the Transferee Company i.e. of Neuland
Laboratories Limited is as follows:

Category of Shareholder Pre Amalgamation as on Post Amalgamation
31.03.2017

No. of Shares % | No. of Shares %

Promoters and Promoter Group 45,91,748 51.69 43,999,631 | 39.44

Public 42,92,506 48.31 67,55,258 | 60.56

Custodian - - - -

Non-Promoter Non-Public (shares held by - - - -
Employee Trusts)

Total 88,84,254 100.00 1,11,54,889 | 100.00

24. The Scheme of Amalgamation and Arrangement, if approved by the appropriate authorities and the Tribunal,
shall not have any adverse impact or effect on the Key Managerial Personnel (KMP), Directors, Promoters,
Non-Promoter Members, Creditors, whether secured or unsecured, employees of Transferee Company
and / or Transferor Companies. The Companies does not have any Depositors or Debenture Holders.

25. The Directors and KMP of the Transferee Company and the Directors of the Transferor Companies have
no material interest in the proposed Scheme of Amalgamation and Arrangement except as shareholders
in general and the Scheme of Amalgamation and Arrangement shall not have any adverse effect on the
Directors and Key Managerial Persons of respective Companies.

26. The details of the present directors and KMP of the Transferee Company and their respective shareholdings
in the Transferee Company and Transferor Companies as on 31.03.2017 are as follows:

Name Designation | No. of Shares | No. of Shares | No. of Shares

held in held in First | held in Second

Transferee Transferor Transferor

Company Company Company

Dr. Davuluri Ramamohan Rao Chairman & 116 5,35,012 -
Managing
Director

Mr. Humayun Dhanrajgir Director 3,286 - -

Mr. Parampally Vasudeva Maiya Director 2,000 - -

Mr. Davuluri Sucheth Rao Vice Chairman 116 57,954 -
& CEO

Dr. William Gordon Mitchell Director - - -

Mr. Davuluri Saharsh Rao Joint Managing 116 44,107 -
Director

Dr. Christopher Michael Cimarusti Director - - -
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Mrs. Bharati Rao Director - - -

Dr. Nirmala Srinivasa Murthy Director - - -
Mrs. Sarada Bhamidipati Company - - -
Secretary

27. The details of the present directors and KMP of the First Transferor Company and their respective
shareholdings in the First Transferor Company and Transferee Company and Second Transferor Company
as on 31.03.2017 are as follows:

Name Designation | No. of Shares | No. of Shares | No. of Shares
held in First held in | held in Second
Transferor Transferee Transferor
Company Company Company
Dr. Davuluri Ramamohan Rao Director 5,35,012 116 -
Mr. Davuluri Sucheth Rao Director 57,954 116 -
Mr. Davuluri Saharsh Rao Director 44,107 116 -
Mr. Viswanath Venkata Director - - -
Subrahmanya Anjaneya Chibrolu
Mr. Tirunelveli Padmanabhan
Devarajan Alternate Director - - -
Ms. Namita Afzulpurkar Company Secretary - - -

28. The details of the present directors and KMP of the Second Transferor Company and their respective
shareholdings in the Transferee Company and First Transferor Company as on 31.03.2017 are as follows:

Name Designation | No. of Shares | No. of Shares | No. of Shares
held in Second held in held in First
Transferor Transferee Transferor
Company Company Company
Dr. Davuluri Ramamohan Rao Director - 116 5,35,012
Mr. Davuluri Sucheth Rao Director - 116 57,954
Mr. Davuluri Saharsh Rao Director - 116 44,107
Mr. Tirunelveli Padmanabhan
Devarajan Director - - -
Mr. Viswanath Venkata Alternate - - -
Subrahmanya Anjaneya Chibrolu Director
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29.

30.

31

32,

33.

34,

35.

36.

37.

A report adopted by the Board of Directors of the Transferee Company and the Board of Directors of the
Transferor Companies, explaining the effect of Scheme on key managerial personnel, promoters and
non-promoter Shareholders, laying out in particular the share exchange ratio, is enclosed to this Notice.

Supplementary Unaudited Accounting Statements, of Neuland Laboratories Limited (Transferee
Company), Neuland Health Sciences Private Limited (First Transferor Company) Neuland Pharma Research
Private Limited (Second Transferor Company) for the period ended on 31 December, 2016, are enclosed
to this Notice.

The rights and interests of secured creditors and unsecured creditors of the Transferee Company or the
Transferor Companies will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all
called from them nor their rights sought to be modified in any manner and post the Scheme, the Transferee
Company will be able to meet its liabilities as they arise in the ordinary course of business.

There are no winding up proceedings pending against the Transferee Company or any of the Transferor
Companies as of date.

No inquiry or investigation under sections 235 to 251 of the Companies Act, 1956, or under Section 210 to
227 of Companies Act, 2013, is pending against Transferee or Transferor Companies.

The financial position of the Transferee Company will not be adversely affected by the Scheme.

A copy of the Scheme has been filed by the Transferee Company with the Registrar of Companies,
Hyderabad, for the State of Telangana and the State of Andhra Pradesh, on 27 day of March, 2017.

The Scheme of Amalgamation and Arrangement requires the approval / sanction / no objection from the
following the regulatory and government authorities:

a) BSE Limited

b) National Stock Exchange of India Limited
c) Securities and Exchange Board of India
d) Registrar of Companies

e) Regional Director

f)  Official Liquidator

g) National Company Law Tribunal

The approval to the Scheme from BSE Limited, National Stock Exchange of India Limited and Securities
and Exchange Board of India has been obtained. The Companies are in the yet to obtain the sanction of
Registrar of Companies, Regional Director, Official Liquidator and the National Company Law Tribunal,
Bench at Hyderabad. The approval of the aforesaid authorities will be obtained at appropriate time.

Inspection and / or extract by the Equity Shareholders of the Transferee Company, of the following

documents is allowed at the Registered Office of the Company on all working days (except on Saturdays,
Sundays and Public holidays) between 02:00 PM (IST) to 05:00 PM (IST):
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38.

39.

a)

b)

c)

d)

f)

g)
h)

j)
k)

n)

0)

Company Application No. C.A.(CAA)NO.22/230/HDB/2017 filed by Neuland Laboratories Limited,
Company Application No. C.A.(CAA)NO.20/230/HDB/2017 filed by Neuland Health Sciences Private
Limited and Company Application No. C.A.(CAA)NO.21/230/HDB/2017 filed by Neuland Pharma
Research Private Limited with the Hon'ble National Company Law Tribunal, Bench at Hyderabad.

Certified copy of the order dated 07" day of April, 2017, passed by the Hon'ble National Company
Law Tribunal, Bench at Hyderabad in the C.A.(CAA) NO.22/230/HDB/2017, C.A.(CAA)NO.20/230/HDB/
2017 and C.A.(CAA)NO.21/230/HDB/2017.

Resolution passed by the Board of Directors of Neuland Laboratories Limited (Transferee Company),
Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma Research
Private Limited (Second Transferor Company) approving the Scheme of Amalgamation and
Arrangement at their respective meetings held on 04.11.2016.

Scheme of Amalgamation and Arrangement under between Neuland Laboratories Limited
(Transferee Company) and Neuland Health Sciences Private Limited (First Transferor Company) and
Neuland Pharma Research Private Limited (Second Transferor Company) and their respective
Shareholders and Creditors.

Valuation Report, dated 04.11.2016, issued by M/s. Deloitte Haskins & Sells, Chartered Accountants.
Fairness Opinion dated 04.11.2016, issued by SBI capital Markets Limited, Merchant Banker.
Complaints Report dated 21.12.2016, filed with BSE Limited and NSE Limited.

Observation Letters dated 20.01.2017, issued by BSE Limited and NSE Limited.

A certificate issued by Auditor of the company to the effect that the accounting treatment proposed
in the scheme is in conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013;

Memorandum and Articles of Association of Transferee Company and Transferor Companies.

Audited Balance Sheet and Profit and Loss account of the Transferee Company and Transferor
Companies for the financial year ended 31.03.2016.

Report adopted by the Board of Directors of the Company, explaining the effect of Scheme on key
managerial personnel, promoters and non-promoter Shareholders of the Company.

Unaudited Accounting Statement of Neuland Laboratories Limited (Transferee Company) for the
period ended on 31 December, 2016.

Unaudited Accounting Statement of Neuland Health Sciences Private Limited (First Transferor
Company) for the period ended on 31 December, 2016.

Unaudited Accounting Statement of Neuland Pharma Research Private Limited (Second Transferor
Company) for the period ended on 31 December, 2016.

The Scheme of Amalgamation and Arrangement, if approved by the Equity Shareholders, shall be
operative from the Appointed Date subject to the approval and directions of the National Company Law
Tribunal at Hyderabad.

A copy of the Notice, the Explanatory Statement, the Scheme of Amalgamation and Arrangement, details
& information as required under Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the Valuation Report, Fairness Opinion, Complaints Report, Observation
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40.

41.

42.

Letters received from BSE Limited and National Stock Exchange of India Limited, Report adopted by the
Board of Directors of the Company, explaining the effect of Scheme on key managerial personnel,
promoters and non-promoter Shareholders of the Company, Supplementary Unaudited Accounting
Statements of the Transferee Company, First Transferor Company and the Second Transferor Company
for the period ended on 31 December, 2016, a form of Proxy and attendance slip and other relevant
documents are also available on the website of the Company i.e. www.neulandlabs.com and also available
for inspection at the Registered Office on all working days (except on Saturdays, Sundays and Public
holidays) between 02:00 PM (IST) to 05:00 PM (IST).

None of the Directors and Key Managerial Personnel of respective Companies and their respective
relatives is concerned or interested, financially or otherwise in the proposed resolution except as
shareholders of their respective companies in general.

The Board of Directors recommends the resolution set out in the notice in relation to the approval of the
proposed Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee
Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors,
for approval by the shareholders of the Company.

This statement may be treated as an Explanatory Statement under Section 102 read with Sections 230 to
232 of the Companies Act, 2013 read with relevant rules made thereunder.

43. A copy of the Scheme, Explanatory Statement, Proxy Forms and Attendance Slips may be obtained from
the Registered Office of the Company.

Registered Office: By Order of the Board

Sanali Info Park, 'A' Block, Ground Floor, For, Neuland Laboratories Limited

8-2-120/113, Road No 2, Banjara Hills,
Hyderabad - 500034, Telangana.

Sd/-
Sarada Bhamidipati
Company Secretary & Compliance Officer

Place: Hyderabad
Date: 14" day of April, 2017
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SCHEME OF AMALGAMATION AND ARRANGEMENT UNDER SECTIONS 230 to 232

READ WITH SECTIONS 66 OF THE COMPANIES ACT, 2013
BETWEEN
NEULAND LABORATORIES LIMITED (TRANSFEREE COMPANY)
AND
NEULAND HEALTH SCIENCES PRIVATE LIMITED (FIRST TRANSFEROR COMPANY)
AND

NEULAND PHARMA RESEARCH PRIVATE LIMITED (SECOND TRANSFEROR COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(A) PREAMBLE OF THE SCHEME

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 read with Section 66 and
other applicable provisions of the Companies Act, 2013, and provides for:

(i)

(ii)

the amalgamation of Neuland Health Sciences Private Limited hereinafter referred to as "NHSPL"
or "First Transferor Company" into Neuland Laboratories Limited hereinafter referred to as "NLL" or
"Transferee Company"; and

Neuland Pharma Research Private Limited hereinafter referred to as "NPRPL" or "Second Transferor
Company" into the Transferee Company,

and the consequent issue of equity shares by NLL to the Shareholders of NHSPL and NPRPL as consideration
for the above said amalgamation, as more specifically stated hereinafter.

The Scheme (as defined hereinafter) also provides for various other matters consequential to, or
otherwise integrally connected with the above, as more specifically stated hereinafter.

(B) DESCRIPTION OF THE COMPANIES

1.

M/s. Neuland Laboratories Limited (i.e. the Transferee Company), is a company which was originally
incorporated as a Private Limited Company under the name and style "Neuland Laboratories Private
Limited" on 07.01.1984 (Seventh day of January One Thousand Nine Hundred and Eighty Four) in the
erstwhile state of Andhra Pradesh (now state of Telangana), under the provisions of Companies Act,
1956, vide Certificate of Incorporation Number 01-04393 of 1983-84, issued by the Registrar of
Companies, Andhra Pradesh. Subsequently, the Company converted itself into a Public Limited
Company by following the due procedure as laid down under the provisions of the Companies Act,
1956 and the word "Private" was deleted from the name of the company and consequent upon
conversion, the company obtained a Fresh Certificate of Incorporation from the Registrar of
Companies on 12.10.1993 (Twelfth day of October One Thousand Nine Hundred and Ninety Three).
The present Corporate Identity Number (CIN) of the Company is L85195TG1984PLC004393. The PAN
of the Company is AAACN9531E.

NLL had made an Initial Public Offer in the year 1994 and the equity shares were listed on BSE
Limited, and the erstwhile Hyderabad Stock Exchange. The equity shares of NLL were listed on the
National Stock Exchange of India Limited in the year 2008.
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The shares of NLL are presently listed and traded on BSE Limited (formerly known as 'Bombay Stock
Exchange Ltd') bearing BSE Scrip Code 532406 and on National Stock Exchange of India Limited
bearing symbol "NEULANDLAB".

The registered office of the Transferee Company is situated at Sanali Info Park, 'A"' Block, Ground

Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

The present main objects of the Transferee Company are as follows:

a) To manufacture, sell, buy, import, export, distribute all kinds of basic drugs and pharmaceuticals
including tablets, injectables, syrups, powders, ointments, aerosols, capsules and liquids for
human consumption.

b) To manufacture, sell, buy, import, export, distribute all kinds of basic drugs and pharmaceuticals
for veterinary use.

c) To buy, sell, import, export, manufacture and treat and deal in all kinds of chemicals, biologicals,
cosmetics, insecticides, agrochemicals, pesticides hormones, medicated soaps and foods.

d) To carry out researches, investigations and experimental work of every description in relation

to drugs, pharmaceuticals, chemicals, biological and cosmetics and foods.

The authorized, issued, subscribed and paid-up share capital of the Transferee Company is as follows:

Share Capital

Amount in Rs.

Amount in Rs.

Authorized Capital

1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000
3,00,000 Cumulative redeemable preference 3,00,00,000
shares of Rs. 100/- each
3,00,000 Cumulative or Non-cumulative and redeemable or 3,00,00,000
otherwise preference shares of Rs. 100/- each
Total 16,00,00,000
Issued Capital
90,77,799 Equity Shares of Rs. 10/- each 9,07,77,990
Total 9,07,77,990
Subscribed Capital
89,87,530 Equity Shares of Rs. 10/- each 8,98,75,300
Total 8,98,75,300
Paid Up Capital
88,84,254 fully paid up Equity Shares of Rs. 10/- each 8,88,42,540
Add:1,03,276 Forfeited shares of Rs. 10/- each 7,06,350
(Amount originally paid up)*
Total 8,95,48,890

*1,03,276 equity shares of Rs. 10 each were forfeited on 25.10.2005 (Twenty Fifth Day of October
Two Thousand and Five) for failure to pay the calls in respect of such shares.
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The shareholding pattern of the Transferee Company is as follows:

Category of Nos. of No. of fully| Total nos. | Shareholding as a %

shareholder shareholders | paid up equity | shares held |of total no. of shares

shares held (calculated as per

SCRR, 1957)

as a % of (A+B+C2)

(A) Promoter & Promoter 11 45,91,748 45,91,748 51.69
Group

(B) Public 8,380 42,92,506| 42,92,506 48.31

(C) Non Promoter-Non Public - - - -

Grand Total 8,391 88,84,254 | 88,84,254 100.00

The First Transferor Company is the Holding Company of the Transferee Company holding 45,90,608
(Forty Five Lakhs Ninety Thousand Six Hundred and Eight) fully paid up equity shares in the share
capital of the Transferee Company constituting 51.68% of the total paid up share capital of the
Transferee Company.

M/s. Neuland Health Sciences Private Limited (i.e. the First Transferor Company), is a Private Limited
Company, which was originally incorporated under the name and style "Sucheth and Saharsh Holdings
Private Limited" on 31.03.1993 (Thirty First day of March One Thousand Nine Hundred and Ninety
Three) in the erstwhile state of Andhra Pradesh (Now state of Telangana) under the provisions of
Companies Act, 1956, vide Certificate of Incorporation Number 01-15554 of 1992-93. Subsequently
the name of the Company was changed from "Sucheth and Saharsh Holdings Private Limited" to
"Neuland Health Sciences Private Limited"and consequent upon change of name, the Company
obtained a Fresh Certificate of Incorporation from the Registrar of Companies, on 23.07.2012 (Twenty
Third day of July Two Thousand Twelve) after complying with the relevant provisions under the
Companies Act, 1956. The present Corporate Identity Number (CIN) of the Company is
U73100TG1993PTC015554. The PAN of the Company is AACCS8130N.

The registered office of the First Transferor Company is situated at Sanali Info Park, 'A' Block, Ground
Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

The present main objects of the First Transferor Company are as follows:

a) To undertake and provide research, investigation, development, manufacturing, marketing
and related services in the areas of fine chemicals, active ingredients and intermediate catering
to various industries including but not limited to healthcare, pharmaceuticals, diagnostics and
agriculture and healthcare.

b) To undertake and provide services related to drug discovery and development, including but
not limited to clinical research, testing and diagnostics and to undertake development of
finished dosage formulations as a service under contract.
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c) To undertake, set up, assist, pursue, apply, develop, provide, deal, use, facilitate, act in India or
anywhere in the world as consultant engineer, expert, technical, industrial consultants, advisors
and to provide technical know-how, render advice on planning, development, research design,
plant operation in biosciences, biotechnology, life sciences, natural sciences, physical sciences,
chemical sciences, to make feasibility studies, assist in acquisition and concern of plant and
machinery to provide procurement, construction and technical services and to render such
other services as are usually rendered by consultants for and in connection with the
management, manufacture, production, processing of internet based services, IT products,
engineering, technical, scientific, instruments, aids, apparatus, goods and any other allied
products in all types of industries, management consultants and to provide services of data
processing and modern management sciences in India and abroad.

d) To give franchisees, right to use technologies so developed, Research & Development plants
and equipment for commercial exploration to other persons / parties and receive royalties,
fees, consideration for the same in India and abroad.

e) To establish, provide, maintain and conduct or otherwise subsidize research laboratories and
experimental workshops for scientific and technical research and experiments, and to and
carry on with all scientific and technical research and experiments and tests of all kinds and to
promote studies and research both scientific and technical investigations invention, by providing
subsiding endowing or assisting laboratories, workshops, libraries, lectures, meetings, and
conferences and by providing for remuneration of scientific and technical professors or teachers
and by-providing for the award of scholarships, prizes and grants to the students or otherwise
and generally to encourage, promote, and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any of the
business which the company is authorised to carry on and to carry on scientific and technical
researches, experiments and tests of all kinds for and on behalf of Government, semi-
Government bodies and for others.

The authorized, issued, subscribed and paid-up share capital of the First Transferor Company as on
31.03.2016 (Thirty First Day of March Two Thousand and Sixteen), is as follows:

Share Capital AmountinRs. | Amountin Rs.

Authorized Capital

15,00,000 Equity Shares of Rs. 100/- each 15,00,00,000
3,50,000 - 0.001% Compulsory Convertible Cumulative 3,50,00,000
Preference Shares of Rs. 100/- each
Total 18,50,00,000
Issued, Subscribed and Paid-Up Capital
12,42,952 fully paid up Equity Shares of Rs. 100/- each 12,42,95,200
Total 12,42,95,200
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The following is the extract of the Register of Members of the First Transferor Company showing the
list of the equity shareholders of the First Transferor Company as on 31.03.2016 (Thirty First Day of
March Two Thousand and Sixteen):

Sl. No. | Name of the shareholder No. of shares | Face value | Total Capital %
Rs. Rs.
1. Dr. Davuluri Ramamohan Rao 5,72,301 100 | 5,72,30,100| 46.04
2. M/s Evolvence India Life sciences fund LLC 4,08,835 100 | 4,08,83,500( 32.89
3. Mrs. Davuluri Vijaya Rao 1,11,091 100 1,11,09,100 8.94
4, Mr. Davuluri Sucheth Rao 57,954 100 57,95,400 4.66
5. Mr. Davuluri Saharsh Rao 44,107 100 44,10,700 3.55
6. Mrs. Davuluri Rohini Niveditha Rao 29,583 100 29,58,300 2.38
7. Mr. Gannabathula Venkata Krishna Rama Rao 8,215 100 8,21,500 0.66
8. Mr. Gannabathula Veeravenkata 5,685 100 5,68,500 0.46
Satyanarayana Murthy

9. Mrs. Gannabathula Subbayamma 4,020 100 40,2000 0.32
10. Mrs. Gannabathula Uma Bala 1,161 100 11,6100 0.09

Total 12,42,952 100 | 12,42,95,200| 100.00

M/s. Neuland Pharma Research Private Limited (i.e. the Second Transferor Company), is a Private
Limited Company, which was originally incorporated under the name and style "Sucheth and Saharsh
Pharmaceutical Research Private Limited" on 23.03.2012 (Twenty Third day of April, Two Thousand
and Twelve) in the erstwhile state of Andhra Pradesh (Now state of Telangana) under the provisions
of Companies Act, 1956, vide Corporate Identity Number U73100AP2012PTC080474. Subsequently
the name of the Company was changed from "Sucheth and Saharsh Pharmaceutical Research Private
Limited" to "Neuland Pharma Research Private Limited" and consequent upon change of name, the
Company obtained a Fresh Certificate of Incorporation from the Registrar of Companies, on
07.06.2012 (Seventh day of June, Two Thousand and Twelve) after complying with the relevant
provisions under the Companies Act, 1956. The present Corporate Identity Number (CIN) of the
Company is U73100TG2012PTC080474. The PAN of the Company is AAECNO196K.

The registered office of the Second Transferor Company is situated at Sanali Info Park, 'A' Block,
Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

The present main objects of the Second Transferor Company are as follows:
a) To undertake and provide research, investigation, development, manufacturing, marketing
and related services in the areas of fine chemicals, active ingredients and intermediates

catering to various industries including but not limited to healthcare, pharmaceuticals,
diagnostics and agriculture and healthcare.
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b)

c)

d)

e)

To undertake and provide services related to drug discovery and development, including but
not limited to clinical research, testing and diagnostics and to undertake development of
finished dosage formulations as a service under contract.

To undertake, set up, assist, pursue, apply, develop, provide, deal, use, facilitate, act in India or
anywhere in the world as consultant engineer, expert, technical, industrial consultants, advisors
and to provide technical know-how, render advice on planning development, research design,
plant operation in biosciences, biotechnology, life sciences, natural sciences, physical sciences,
chemical sciences, to make feasibility studies, assist in acquisition and concern of plant and
machinery to provide procurement, construction and technical services and to render such
other services as are usually rendered by consultants for and in connection with the
management, manufacture, production, processing of internet based services, IT products,
engineering, technical, scientific, instruments, aids, apparatus, goods and any other allied
products in all types of industries, management consultants and to provide services of data
processing and modern management sciences in India and abroad.

To give franchisees, right to use technologies so developed, Research & Development plants
and equipment for commercial exploration to other persons / parties and receive royalties,
fees, consideration for the same in India and abroad.

To establish, provide, maintain and conduct or otherwise subsidize research laboratories and
experimental workshops for scientific and technical research and experiments, and to and
carry on with all scientific and technical research and experiments and tests of all kinds and to
promote studies and research both scientific and technical investigations invention, by providing
subsiding endowing or assisting laboratories, workshops, libraries, lectures, meetings, and
conferences and by providing for remuneration of scientific and technical professors or teachers
and by-providing for the award of scholarships, prizes and grants to the students or otherwise
and generally to encourage, promote, and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any of the
business which the company is authorised to carry on and to carry on scientific and technical
researches, experiments and tests of all kinds for and on behalf of Government, semi-
Government bodies and for others

The authorized, issued, subscribed and paid-up share capital of the Second Transferor Company as
on 31.03.2016 (Thirty First Day of March Two Thousand and Sixteen), is as follows:

Share Capital Amount in Rs. | Amount in Rs.

Authorized Capital

50,00,000 Equity Shares of Rs. 10/- each 5,00,00,000
45,00,000 - 0.001% Compulsorily Convertible Cumulative 4,50,00,000
Preference Shares (CCCPS) of Rs.10/- each
Total 9,50,00,000
Issued, Subscribed and Paid-Up Capital
5,00,000 Equity Shares of Rs. 10/- each 50,00,000
44,99,965 - 0.001% Compulsorily Convertible Cumulative 4,49,99,650
Preference Shares (CCCPS) of Rs.10/- each
Total 4,99,99,650
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The following is the extract of the Register of Members of the Second Transferor Company showing
the list of the equity shareholders of the Second Transferor Company as on 31.03.2016 (Thirty First
Day of March Two Thousand and Sixteen):

Sl. No.| Name of the shareholder No. of shares | Face value | Total capital %
(Rs.) (Rs.)
1. Neuland Health Sciences 499,965 10 49,99,650 99.99
Private Limited
2. Evolvence India Life 35 10 350 0.01
sciences fund LLC
Total 5,00,000 10 50,00,000 100.00

The following is the extract of the Register of Compulsory Convertible Cumulative Preference
Shareholders of the Second Transferor Company showing the list of the Preference Shareholder of

the Second Transferor Company:

Sl. No.| Name of the preference No. of shares | Face value | Total capital %
shareholder (Rs.) (Rs.)
1. Evolvence India Life sciences 44,99,965 10 | 4,49,99,650 100.00
fund LLC
Total 44,99,965 10 | 4,49,99,650 100.00

(C) RATIONALE, OBJECTIVE & PURPOSE OF THE SCHEME

1.

The Transferee Company is a manufacturer of active pharmaceutical ingredients ("APIs") and
advanced intermediates and is a solution provider for the pharmaceutical industry for chemistry
related services.

The First Transferor Company is in the business of conducting research and development on synthesis
of Peptides and Peptide building blocks and marketing of Peptides. The Transferee Company is the
exclusive peptide manufacturer for the First Transferor Company.

The Second Transferor Company is a contract research and marketing services company providing
Custom Manufacturing Solutions ("CMS") to its customers with a focus on regulated markets. The
Research and Development facility of the Second Transferor Company has been successfully
inspected and classified acceptable by the USFDA in February 2016.

The First Transferor Company, the Second Transferor Company and the Transferee Company, as a
Group, provide end-to-end solutions for chemistry related services from synthesis of early stage
clinical molecules to supply of APl and intermediates at various clinical phases up to commercial
scale.

43



The businesses being carried on by all these three companies are synergistic and are complementary
to each other. Given the nature of consolidation in the pharmaceutical industry, there is a huge
opportunity for cross-selling of the products and services of the First Transferor Company and the
Second Transferor Company along with that of the Transferee Company which is expected to further
enhance the value for the stakeholders of all the companies.

The combined entity (i.e. the Transferee Company), with its strong financials, will have greater
access to sources of funds, a better credit rating, improved cash flows, increased net worth, thereby
expected to strengthen the value of all the stakeholders of the companies involved.

Therefore, the proposed Amalgamation is expected to:

a) Facilitate seamless coordination between the Research and Development ("R&D") facilities
and manufacturing activities leading to greater leverage in operations, planning, process,
product life cycle management, new product development and product optimization and
enhanced flexibility in operations in the combined entity.

b) Lead to the benefits of synergetic advantages particularly in view of the fact that the companies
involved in the amalgamation are engaged in the businesses, which are akin and can be
conveniently merged for mutual benefit further leading to improved organizational capability
and leadership, arising from the pooling of resources and expertise that has the diverse skills
talent and vast experience to compete successfully in an increasingly competitive industry.

c) Result in consolidation of intellectual properties, R&D capabilities and physical infrastructure
into one combined entity including an opportunity to avail additional tax benefits for in house
R&D.

d) Result in cost savings from utilizing the combined facilities of all the three entities with more
focus on operational efforts, rationalization, standardization and simplification of business
processes, productivity improvements, elimination of intercompany transactions costs, usage
of common resource pool like human resource, administration, accounts, legal and other related
functions leading to elimination of duplication and rationalization of administrative expenses
and reduction of compliance costs.

e) Result in operational convenience in terms of execution of contracts and provision of related
services.

f)  Improve relationship with customers, as the combined entity, post amalgamation would
become an end-to-end API solution provider.

In order to achieve the objectives as mentioned in the abovementioned clauses, the Board of
Directors of all the three companies have proposed to consolidate the First Transferor Company, the
Second Transferor Company and the Transferee Company as a single company by amalgamating the
First Transferor Company and the Second Transferor Company into the Transferee Company.

The amalgamation will build a stronger and sustainable business and enhance the potential for
future growth and the Scheme of Amalgamation would be beneficial and in the best interests of the
shareholders, creditors, customers, suppliers, employees and other stakeholders of all the
companies.
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(D) SCOPE OF THE SCHEME

(E)

The Scheme of Amalgamation and Arrangement provides for:

1  Amalgamation of the First Transferor Company and the Second Transferor Company into the
Transferee Company.

2 Consequent issue of equity shares to the shareholders of each of the Transferor Companies pursuant
to the provisions of Sections 230 to 232 of the Companies Act, 2013 and rules issued thereunder to
the extent applicable.

3 All the shareholders of each of the Transferor Company shall become the shareholders of the
Transferee Company by virtue of the merger.

4  The reorganization of the authorised share capital of the Transferor Companies and Transferee
Company.

5  The transfer of the Transferor Companies will be on a going concern basis.

6  Various other matters consequential to or otherwise integrally connected with the above in the
manner provided for in the Scheme.

7  This Scheme of Amalgamation and Arrangement has been drawn up to comply with the conditions
as specified under section 2(1B) of Income Tax Act, 1961.

PARTS OF THE SCHEME:

This Scheme of Amalgamation and Arrangement is explained by dividing it into the following parts:

PART A: Deals with Definitions.

PARTB: Deals with Amalgamation of the First Transferor Company and the Second Transferor Company

into the Transferee Company.

PART C: Deals with General Terms and Conditions.

11

PART-A
DEFINITIONS
DEFINITIONS

"Act" or "the Act" means the Companies Act, 1956 or as the case may be, the Companies Act, 2013
(to the extent notified and applicable) and every modification or re-enactment thereof and rules
and regulations made hereunder, for the time being in force and references to sections of the Act
shall be deemed to mean and include reference to sections enacted in modification or replacement
thereof.
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"Applicable Law(s)" means any statute, notifications, bye-laws, rules, regulations, guidelines,
Circulars or common law, policy, code, directives, ordinance, schemes, notices, orders or instructions
enacted or issued or sanctioned by any Appropriate Authority including any modification or re-
enactment thereof for the time being in force.

"Amalgamation" means the amalgamation of the First Transferor Company and the Second Transferor
Company into the Transferee Company and the shareholders of Transferor Companies becoming,
the shareholders of the Transferee Company.

"Amalgamating Undertaking" shall mean:

a)

b)

c)

All the assets and properties of the Transferor Companies as on the Appointed Date.

All the secured and unsecured debts, liabilities, whether short term or long term contingent
liabilities or duties and obligations of Transferor Companies as on the Appointed Date.

Without prejudice to the generality of sub clause (a) above, the Undertaking of Transferor
Companies shall include all the assets and properties, whether movable or immovable, real or
personal, in possession or reversion, corporeal or incorporeal, tangible or intangible, present
or contingent and including but not limited to land and building, all fixed and movable plant
and machinery, fixed assets, current assets, investments, reserves, packing material, raw
materials, formulations, tablets, capsules, vials, ointments, active pharmaceutical ingredients
and drug intermediaries, brands, licences, pharma licenses, drug licences and /or product
registrations issued / made by/ with by Drug controller or such state or central government
authorities, USFDA approvals, permissions, consents, approvals, sanctions, quotas,
entitlements, grants and rights, non-compete right, leasehold rights, tenancy rights, leasehold
improvements, software provisions, funds, other licenses, franchises, registrations, certificates,
all stocks, investments of all kinds (including share application money, shares, scrips, stocks,
bonds, debenture stocks, units or pass through certificates in domestic or overseas entities
and including shares or other securities held by the Transferor Companies in its subsidiaries),
cash balances or deposits with banks, loans, advances, contingent rights or benefits, book
debts, receivables, actionable claims, earnest moneys, advances or deposits paid by the
Transferor Companies, financial assets, leases (including lease rights), hire purchase contracts
and assets, lending contracts, rights and benefits under any agreement/contracts, benefit of
any security permissions, consents, approvals, concessions (including but not limited to sales
tax concessions, excise duty, services tax or customs, value added tax and other incentives of
any nature whatsoever), remissions, remedies, subsidies, guarantees, bonds, copyrights,
patents, trade names, trademarks, track record, good-will and other rights and licenses in
respect thereof, applications for intellectual property rights , application for statutory licenses
or any other licenses whether for renewal or otherwise, copyrights, patents, trade names,
trademarks, leases, leave and license agreements, tenancy rights, premises, hire purchase,
lending arrangements, benefits of security arrangements, computers, insurance policies, office
equipment, telephones, telexes, facsimile connections and installations and utilities, electricity,
water and other service connections, contracts and arrangements, powers, authorities, permits,
allotments, privileges, liberties, advantages, easements and all the right, title, interest, benefit
and advantage, deposits, benefit of deferred revenue expenditure, provisions, advances,
receivables, deposits, cash, bank balances, accounts and all other rights, benefits of all
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1.6

1.7

1.8

1.9

agreements, subsidies, grants, incentives, tax credits, whether granted by state government
or central government or any such other authority, (including but not limited to credits in
respect of income-tax, tax on book profits, value added tax, sales tax, service tax, etc.), and
other claims and powers, all books of accounts, documents and records of whatsoever nature
and where so ever situated belonging to or in the possession of or granted in favour of or
enjoyed by Transferor Companies, as on the Appointed Date.

d) All rights and benefits including but not limited to (i) rights arising out of statutory licenses,
franchises, approvals, permissions, no-objection certificates, permits, consents, patents,
trademarks, tenancies, offices, depots, quotas, rights, entitlements, privileges, (ii) benefits of
all contracts / agreements / leases (including, but not limited to, contracts / agreements with
vendors, customers, government etc.); and (iii)all other rights (including, but not limited to,
right to use and avail electricity connections, water connections, environmental clearances,
telephone connections, facsimile connections, telexes, e-mail, internet, leased line
connections and installations, lease rights, easements, powers and facilities), of Transferor
Companies as on the Appointed Date.

e) All staff, workmen and employees engaged by the Transferor Companies.

f)  All books, records, files, papers, information, computer programs, manuals, data, catalogues,
sales material, quotations, advertising materials, lists of present and former customers and
suppliers and other records, whether in physical form or electronic form and whether owned
by, licensed to or assigned to the Transferor Companies, relating to the Transferor Companies
business activities and operations whether in India or abroad.

"Appointed date" means 01.04.2016 (First day of April, Two Thousand and Sixteen) or such other
date as may be approved by the Hon'ble National Company Law Tribunal at Hyderabad or such other
competent authority having jurisdiction to sanction the Scheme. The Appointed Date shall be the
effective date and the Scheme shall be deemed to be effective from the Appointed Date.

"Appropriate Authority" means any applicable central, state or local government, legislative body;,
regulatory, administrative or statutory authority, agency or commission or department or public or
judicial body or authority, including but not limited to SEBI, ROC, Stock Exchanges, Foreign Investment
Promotion Board, Competition Commission of India, Court, National Company Law Tribunal and the
Reserve Bank of India.

"Board of Directors" or "Board" in relation to Transferee and Transferor Companies, as the case may
be, shall, unless it be repugnant to the context or otherwise, includes any Committee of Directors or
any person authorized by the Board of Directors or such Committee of Directors.

"CCCPS" means the 44,99,965 (Forty Four Lakhs Ninety Nine Thousand Nine Hundred and Sixty
Five)- 0.001% Compulsorily Convertible Cumulative Preference Shares of Rs.10/- (Rupees Ten only)
each of the Second Transferor Company.

"Court" or "High Court" means the Hon'ble High Court of Judicature at Hyderabad for the State of

Telangana and for the State of Andhra Pradesh or the National Company Law Tribunal / NCLT /
Tribunal at Hyderabad or such other tribunal or authority having jurisdictions to sanction the Scheme.
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1.15

1.16

1.17

1.18
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"First Transferor Company" means Neuland Health Sciences Private Limited, a Company incorporated
on 31.03.1993, under the provisions of the Companies Act, 1956, bearing CIN:U73100TG1993PTC015554
and having its registered office situated at Sanali Info Park, 'A' Block, Ground floor, 8-2-120/113,
Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

"Record Date" for the purpose of determining the shareholders of the Transferor Companies, means
the date on which the Scheme is approved by the Tribunal.

"Registrar of Companies" or "ROC" means the Registrar of Companies at Hyderabad for the State of
Telangana and Andhra Pradesh.

"Scheme of Amalgamation and Arrangement" or "Scheme" or "the Scheme" or "this Scheme"
means this Scheme of Amalgamation and Arrangement in its present form or with any modifications,
imposed or approved or directed by the Board of Directors of the Transferee Company and / or
Transferor Companies, or by the members or creditors of the Transferee Company and / or Transferor
Companies and /or by the Court, SEBI, the Stock Exchanges or any other regulatory authority.

"SEBI" means the Securities and Exchange Board of India.

"Second Transferor Company"” means Neuland Pharma Research Private Limited, a Company
incorporated on 23.04.2012, under the provisions of Companies Act, 1956, bearing CIN:
U73100TG2012PTC080474 and having its registered office situated at Sanali Info Park, 'A' Block, Ground
Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India.

"Shareholders" means the persons registered (whether registered owner of the shares or beneficial
owner of the shares) as holders of equity shares of concerned company as the context may require
and shall include any third party transferees of such persons registered. The word "Shareholder"
and "Member" are used to denote the same meaning and are used interchangeably.

"Stock Exchanges" means the BSE Limited and National Stock Exchange India Limited where the
equity shares of the Transferee Company are listed and traded. The Designated Stock Exchange
(DSE), for the purpose of coordinating with SEBI in relation to obtaining the in-principle approval to
the Scheme, shall be National Stock Exchange of India Limited.

"Transferee Company" means Neuland Laboratories Limited, a Company incorporated on 07.01.1984,
under the provisions of the Companies Act, 1956, bearing CIN: L85195TG1984PLC004393 and having
its registered office situated at Sanali Info Park, 'A' Block, Ground Floor, 8-2-120/113, Road No. 2,
Banjara Hills, Hyderabad - 500034, Telangana, India.

"Transferor Companies" means together the First Transferor Company and the Second Transferor
Company.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act, the Income-tax Act, 1961
or any other Applicable Laws, rules, regulations, bye laws, as the case may be, including any statutory
modification or re-enactment thereof from time to time.
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PART-B

AMALGAMATION OF THE FIRST TRANSFEROR COMPANY AND THE SECOND TRANSFEROR

COMPANY INTO THE TRANSFEREE COMPANY

SECTION 1: TRANSFER & VESTING OF AMALGAMATING UNDERTAKING

2.1

Transfer of assets, properties, estates, claims, debts, duties, liabilities, obligations etc.,

Subject to the provisions of this Scheme and upon the sanction of the Scheme by the Tribunal and
with effect from the Appointed Date, the entire Amalgamating Undertaking of the Transferor
Companies shall, under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions, if any, of the Act, without any further act or deed (save as provided in sub clauses (b) and
(d) below) be transferred to and vested in or be deemed to be transferred to and vested in the
Transferee Company on a going concern basis so as to become the undertaking of the Transferee
Company and to vest in the Transferee Company all the rights, title, interest or obligations of the
Transferor Companies therein, in the following manner:

a)

b)

c)

d)

All the immovable properties of the Transferor Companies as more specifically provided in the
Schedule of the Scheme shall under the provisions of Sections 230 to 232 of the Act and all
other applicable provisions, if any, of the Act, without any further act or deed, be transferred
to or be deemed to be transferred to the Transferee Company so as to become as from the
Appointed Date the properties of the Transferee Company.

All the movable assets including but not limited to computers and equipment, office
equipment, machineries, telephones, telexes, facsimile connections and installations and
utilities, softwares, copyrights, patents, trade names, trademarks, track record, good-will,
products, websites, portals, inventories, insurance policies, cash in hand, advances, receivables,
deposits, bank balances, accounts and all other rights, of the Transferor Companies capable of
passing by manual delivery or by endorsement and delivery, shall be so delivered or endorsed
and delivered, as the case may be, to the Transferee Company.

In respect of movables other than those specified in sub clause (b) above, including, outstanding
loans and advances, Investments (whether current or non - current), trade receivables,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any,
with government, semi-government, local and other authorities and bodies, customers and
other persons, the same shall, without any further act, instrument or deed, be transferred to
and stand vested in and /or be deemed to be transferred to and stand vested in the Transferee
Company under the provisions of Sections 230 to 232 of the Act and all other applicable
provisions, if any, of the Act.

In relation to all licenses, pharma licenses, drug licenses , product registrations, franchises,
permissions, approvals, consents, entitlements, sanctions, permits, rights, privileges and other
licenses including rights arising from contracts, deeds, license instruments and agreements, if
any, belonging to the Transferor Companies, which require separate documents of transfer
including documents for attornment or endorsement, as the case may be, the Transferee
Company will execute the necessary documents of transfer including documents for attornment
or endorsement, as the case maybe, as and when required.
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2.5

e) All secured and/or unsecured debts, if any, all liabilities, duties and obligations of every kind,
nature, description, whether or not provided for in the books of account and whether disclosed
or undisclosed in the balance sheets of the Transferor Companies shall also, under the provisions
of Sections 230 to 232 of the Act and all other applicable provisions, if any, of the Act, without
any further act or deed, be transferred to or be deemed to be transferred to the Transferee
Company so as to become as from the Appointed Date the debts, liabilities, duties and
obligations of the Transferee Company and it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or restructuring by virtue of which
such secured and/or unsecured debts, liabilities, duties and obligations have arisen, in order
to give effect to the provisions of this sub clause.

It is clarified that unless otherwise determined by the Board of Directors of the Transferee
Company, in so far as the borrowings / debts and assets comprising the Transferor Companies
are concerned, the security or charge created on assets of the Transferor Companies including
for the loans and borrowings of the Transferee Company, without any further act or deed
continue to relate to the said assets after the sanction of the Scheme by the Tribunal.

f) In so far as the various incentives, subsidies, special status and other benefits or privileges
enjoyed (including credit on account of tax on book profits, sales tax, excise duty, custom duty,
service tax, value added tax and other incentives), granted by any government body, local
authority or by any other person and availed by the Transferor Companies, the same shall vest
with and be available to the Transferee Company on the same terms and conditions.

g) The Transferee Company shall be entitled to the benefit of all insurance policies which have
been issued in respect of the Transferor Companies, and the name of the Transferee Company
shall be substituted in such policies.

The Transferee Company shall under the provisions of the Scheme be deemed to be authorized to
execute any such writings on behalf of the Transferor Companies, to implement and carry out all
formalities and compliances, if required, referred to above.

All the properties or assets of the Transferor Companies whether movable or immovable, being
transferred pursuant to this Scheme, which are registered and standing in the name of Transferor
Companies shall, upon the scheme being sanctioned by the Tribunal and becoming effective, be
registered in the name of the Transferee Company and the name of the Transferor Companies shall
be substituted with the name of the Transferee Company in all such certificates of registration,
endorsements, records and in revenue/mutation records in case of immovable properties by such
appropriate authorities.

Any tax liabilities under the Income-tax Act, 1961, service tax laws, customs law or other applicable
laws/ regulations dealing with taxes/ duties / levies of the Transferor Companies to the extent not
provided for or covered by tax provision in the accounts made as on the date immediately preceding
the Appointed Date, if any, shall be transferred to Transferee Company.

Any refund under the Income-tax Act, 1961, Wealth-tax Act, 1957, service tax laws or other applicable
laws / regulations dealing with taxes/ duties / levies tax due to Transferor Companies consequent
to the assessment made on Transferor Companies and for which no credit is taken in the accounts as
on the date immediately preceding the Appointed Date shall also belong to and be received by the
Transferee Company.
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Upon the sanction of the Scheme by the Tribunal, all rights, entitlements and powers to revise
returns and filings of the Transferor Companies under the Income-tax Act, 1961, service tax laws and
other laws, and to claim refunds and / or credits for taxes paid, etc. and for matters incidental
thereto, shall be available to, and vest with the Transferee Company, including for the period prior
to the Appointed Date.

All tax assessment proceedings / appeals of whatsoever nature by or against the Transferor
Companies pending and/or arising at the Appointed Date and relating to the Transferor Companies
shall be continued and / or enforced until the date of sanction of this Scheme by the Tribunal against
the Transferor Companies and from the date of sanction of this Scheme by the Tribunal, the same
shall be continued and enforced by or against the Transferee Company in the same manner and to
the same extent as would or might have been continued and enforced by or against the Transferor
Companies.

Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Companies into the Transferee
Company or anything contained in the Scheme.

All the tax payments (including, without limitation payments under the Income-Tax Act, 1961 service
tax laws, and other laws) whether by way of tax deduction at source, advance tax or otherwise
howsoever, by the Transferor Companies in respect of the profits or activities or operation of the
business after the Appointed Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company and shall, in all proceedings, be dealt with accordingly. Further, any tax
deducted at source by the Transferor Companies on transactions with the Transferee Company, if
any (from Appointed Date till date of sanction of this Scheme by the Tribunal) shall be deemed to be
advance taxes paid by the Transferee Company and shall, in all proceedings be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by the Transferor
Companies under the Income-tax Act, 1961, service tax laws, or other applicable laws / regulations
dealing with taxes/ duties / levies shall be made or deemed to have been made and duly complied
with by the Transferee Company.

Validity of existing resolutions, etc. in respect of the prior acts

Upon sanction of this Scheme by the Tribunal, the resolutions of the Transferor Companies, as are
considered necessary by the Board of the Transferee Company and which are valid and subsisting on
the date of sanction of this Scheme by the Tribunal, shall continue to be valid and subsisting in
respect of the relative acts performed / steps taken prior to the date of sanction of this Scheme by
the Tribunal and be considered as resolutions of the Transferee Company and if any such resolutions
have any monetary limits approved under the provisions of the Act, or any other applicable statutory
provisions, then said limits as are considered necessary by the Board of the Transferee Company
shall be added to the limits, if any, under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the Transferee Company

Compliance with Section 2(1B) of the Income Tax Act, 1961

This Scheme has been drawn up to comply with the conditions relating to "Amalgamation" as
specified under Section 2(1B) of the Income-tax Act, 1961. If any terms or provisions of the Scheme
are found or interpreted to be inconsistent with the provisions of the said Section at a later date
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including resulting from a retrospective amendment of law or for any other reason whatsoever, till
the date of sanction of this Scheme by the Tribunal, the provisions of the said section of the Income-
Tax Act, 1961, shall prevail and the Scheme shall stand modified to the extent determined necessary
to comply with Section 2(1B) of the Income-tax Act, 1961.

Legal proceedings

5.1 Upon sanction of this Scheme by the Tribunal, all legal and other proceedings, including before
any statutory or quasi-judicial authority or tribunal of whatsoever nature, if any, by or against
the Transferor Companies pending and/or arising at the Appointed Date, shall be continued
and enforced by or against the Transferee Company only, to the exclusion of the Transferor
Companies in the manner and to the same extent as it would have been continued and enforced
by or against the Transferor Companies. On and from the date of sanction of this Scheme by the
Tribunal, the Transferee Company shall and may, if required, initiate any legal proceedings in
relation to the Transferor Companies in the same manner and to the same extent as it would or
might have been initiated by the Transferor Company concerned.

5.2 After the Appointed Date, if any proceedings are taken against any of the Transferor Company
the same shall be defended by and at the cost of the Transferee Company.

Contracts, deeds and other instruments

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements, leave and
license agreements, licenses, powers of attorney, engagements, certificates, benefits, privileges,
entitlements, grants, sanctions, permissions, consents, approvals, concessions, any schemes under
which the Transferor Companies are registered with the government or any other authorities and
incentives (including but not limited to benefits under the Income-Tax Act, 1961, service tax, and
other laws), remissions, remedies, subsidies, guarantees, licences and other instruments, if any, of
whatsoever nature to which the Transferor Companies are parties and which have not lapsed and
are subsisting or having effect on the date of sanction of this Scheme by the Tribunal shall be in full
force, and be effective against or in favour of the Transferee Company, as the case may be, and may
be enforced by or against the Transferee Company as fully and effectually as if, instead of the
Transferor Companies, the Transferee Company had been a party thereto. The Transferee Company
may enter into and/or issue and/or execute deeds, writings or confirmations or enter into any
tripartite restructurings, confirmations or novations, to which the Transferor Companies will, if
necessary, also be parties in order to give formal effect to the provisions of this Scheme, if so
required or if so considered 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.

Further all applications for renewals for (i) incentives, subsidies, special status, refund, rebates,
exemptions, and other benefits or privileges; (ii) licenses, pharma licenses, drug licenses, product
registrations, franchises, permissions, approvals, consents, entitlements, sanctions, permits, rights,
privileges and other licenses including rights arising from contracts, deeds, license instruments and
agreements; and/or (iii) any other approvals, licenses, consents, that may be pending with any
government body, regulatory authority and/or all other agencies, departments and authorities
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concerned as are necessary under any law as on the date of sanction of this Scheme by the Tribunal
shall be in full force, and be effective against or in favour of the Transferee Company.

Saving of concluded transactions

The transfer of Amalgamating Undertaking under clause 2 above and the continuation of proceedings
by or against the Transferee Company under clause 5 above and the effectiveness of the contracts
and deeds under clause 6 shall not affect any transactions and proceedings or contracts or deeds
already concluded by the Transferor Companies on or before the Appointed Date and after the
Appointed Date till the date of sanction of this Scheme by the Tribunal, to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the
Transferor Companies in respect thereto as done and executed on behalf of itself.

Staff, workmen and employees

8.1 Upon sanction of this Scheme by the Tribunal, all staff, workmen and employees of the Transferor
Companies in service on the date of sanction of this Scheme by the Tribunal shall be deemed
to have become staff, workmen and employees of the Transferee Company with effect from
the date of sanction of this Scheme by the Tribunal without any break in their service and the
terms and conditions of their employment with the Transferee Company shall not be less
favourable than those applicable to them with reference to the Transferor Companies on the
date of sanction of this Scheme by the Tribunal.

8.2 It is expressly provided that, in so far as the Gratuity Fund, Provident Fund, Super Annuation
Fund, if applicable, Employee's State Insurance Corporation Contribution, Labour Welfare Fund
or any other Fund created or existing for the benefit of the staff, workmen and employees of
the Transferor Companies, are concerned, upon sanction of this Scheme by the Tribunal, the
Transferee Company shall stand substituted for the Transferor Companies for all purposes
whatsoever in relation to the administration or operation of such Fund or Funds or in relation
to the obligation to make contributions to the said Fund or Funds in accordance with the
provisions thereof as per the terms provided in the respective Trust Deeds, if any, to the end
and intent that all rights, duties, powers and obligations of the Transferor Companies in relation
to such fund or funds shall become those of the Transferee Company and all the rights, duties
and benefits of the employees of the Transferor Companies under such Funds and / or Trusts
shall be protected, subject to the provisions of law for the time being in force. It is clarified that
the services of the staff, workmen and employees of the Transferor Companies will be treated
as having been continuous for the purpose of the said Fund or Funds.

8.3 In so far as the Provident Fund, Gratuity Fund, Superannuation Fund, if applicable, or other
Special Scheme(s) / Fund(s) created or existing for the benefit of the employees of the
Transferor Companies are concerned upon date of sanction of this Scheme by the Tribunal,
balances lying in the accounts of the employees of the Transferor Companies in the said funds
as on the date of sanction of this Scheme by the Tribunal shall stand transferred from the
respective trusts / funds of the Transferor Companies to the corresponding trusts / funds set
up by the Transferee Company.
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8.4 The officers, employees and staff, other than the Employees, who have resigned or whose

services have been terminated in any way, during the period between the Appointed Date and
the date of sanction of this Scheme by the Tribunal, shall be entitled to receive from the
Transferee Company after date of sanction of this Scheme by the Tribunal, all the Employment
Benefits, rights or privileges to which he / she was entitled to receive from the respective
Transferor Companies before the date of sanction of this Scheme by the Tribunal, to the extent
the same are due and outstanding.

Sub division of face value of equity shares of the First Transferor Company, reorganisation of
authorised share capital of the Transferor Companies and clubbing of authorised share capital of
Transferor Companies with the authorised share capital of Transferee Company.

9.1

9.2

9.3

94

As an integral part of the Scheme, the face value of 1 (One) equity share of First Transferor
Company amounting to Rs. 100/- (Rupees One Hundred only) shall be sub-divided into face
value of Rs. 10/- (Rupees Ten only) comprising 10 (Ten) equity shares of First Transferor Company
and the First Transferor Company does not have any outstanding compulsory convertible
cumulative preference shares, accordingly the authorised share capital of the First Transferor
Company shall be restructured as follows:

"The authorised share capital of the Company is Rs.18,50,00,000/- (Rupees Eighteen Crores
and Fifty Lakhs only) divided into 1,85,00,000 (One Crore and Eighty Five Lakhs) equity shares
of Rs. 10/- (Rupees Ten only) each".

The members of the First Transferor Company, on approval of the Scheme, shall be deemed to
have given their approval u/s 61 of the Companies Act, 2013 and all other applicable provisions
of the said act for sub-division of the face value of equity shares and the amendment to the
Authorized Capital of the Company and no separate resolutions will be required to be passed
for sub-division of the face value of equity shares of the Company and the amendment to the
Authorized Capital of the Company under section 61 of the Companies Act, 2013 and no separate
notice will be required to be given to the Registrar of Companies, for intimation of sub-division
and reclassification under section 64 of the Companies Act, 2013.

As an integral part of the Scheme, all outstanding 0.001% Compulsorily Convertible Cumulative
Preference Shares of the Second Transferor Company shall be converted to equity shares on
the Record Date, and following such conversion, the Second Transferor Company shall cease to
have any outstanding compulsory convertible cumulative preference shares and accordingly
the authorised share capital of the Second Transferor Company shall be reflected as follows:

"The authorised share capital of the Company is Rs.9,50,00,000/- (Rupees Nine Crore and Fifty
Lakh only) divided into 95,00,000 (Ninety Five Lakh) equity shares of Rs.10/- (Rupees Ten only)
each".

The members of the Second Transferor Company, on approval of the Scheme, shall be deemed
to have given their approval u/s 61 of the Companies Act, 2013 and all other applicable provisions
of the Act for alteration of the authorised share capital of the Second Transferor Company and
no separate resolutions will be required to be passed for alteration of the authorised share
capital of the Second Transferor Company under section 61 of the Companies Act, 2013 and all
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9.6

9.7

9.8

9.9

other applicable provisions of the Act and no separate notice will be required to be given to
the Registrar of Companies, for intimation of for alteration of the authorised share capital of
the Second Transferor Company under section 64 of the Companies Act, 2013 and all other
applicable provisions of the Act.

The Transferor Companies also shall not have any outstanding convertible or redeemable
preference shares with effect from the Record Date.

As an integral part of the Scheme, the authorised share capital of the Transferee Company of
which there is a component of preference share capital of 3,00,000 Cumulative redeemable
preference shares of Rs. 100/- each aggregating Rs.3,00,00,000/- and 3,00,000 Cumulative or
Non-cumulative and redeemable or otherwise preference shares of Rs.100/- each aggregating
Rs.3,00,00,000/- shall be converted into 60,00,000 (Sixty Lakhs) equity shares of Rs.10/- each
aggregating Rs.6,00,00,000/- (Rupees Six Crores only) and accordingly the authorised share
capital of the Transferee Company shall be reflected as follows:

"The authorised share capital of the Company is Rs.16,00,00,000/- (Rupees Sixteen Crores
only) divided into 1,60,00,000 (One Crore and Sixty Lakhs) equity shares of Rs.10/- (Rupees Ten
only) each".

The members of the Transferee Company, on approval of the Scheme, shall be deemed to have
given their approval u/s 61 of the Companies Act, 2013 and all other applicable provisions of
the Act for alteration of the authorised share capital of the Transferee Company and no separate
resolutions will be required to be passed for alteration of the authorised share capital of the
Transferee Company under section 61 of the Companies Act, 2013 and all other applicable
provisions of the Act and no separate notice will be required to be given to the Registrar of
Companies, for intimation of for alteration of the authorised share capital of the Transferee
Company under section 64 of the Companies Act, 2013 and all other applicable provisions of
the Act.

Upon sanction of this Scheme and after the sub-division of face value of equity shares of the
First Transferor Company and after the restructuring of the authorised share capital of the
Transferee Company, First Transferor Company and the Second Transferor Company, the
Authorized share capital of the Transferee Company shall automatically stand increased by
merging the Authorized Share Capital of Transferor Companies with Authorized Share Capital
of Transferee Company without any further act or deed on the part of the Transferee Company,
including payment of Stamp Duty and/or registration fee.

Upon sanction of this Scheme by the Tribunal, Clause V of the Memorandum of Association of
the Transferee Company (relating to the Authorized Share Capital) shall, without any further
act, instrument or deed, or payment of any fees, stamp duty or levies, including fee payable to
Registrar of Companies, stand altered, modified and amended pursuant to Sections 13, 61, 64
of the Companies Act, 2013 and Section 394 of the Companies Act, 1956 and other applicable
provisions of the Act, as the case may be, in the manner set out below and be replaced by the
following clause:
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"THE AUTHORIZED SHARE CAPITAL OF THE COMPANY IS RS.44,00,00,000/- (RUPEES FORTY FOUR
CRORE ONLY) DIVIDED INTO 4,40,00,000 (FOUR CRORES AND FORTY LAKH) EQUITY SHARES OF
RS.10/- (RUPEES TEN ONLY) EACH, THE SHARE CAPITAL OF THE COMPANY (WHETHER ORIGINAL,
INCREASED OR REDUCED) MAY BE SUB-DIVIDED, CONSOLIDATED OR DIVIDED INTO SUCH CLASSES
OF SHARES AS MAY BE ALLOWED UNDER LAW FOR THE TIME BEING IN FORCE RELATING TO
COMPANIES WITH SUCH PRIVILEGES OR RIGHTS AS MAY BE ATTACHED AND TO BE HELD UPON
SUCH TERMS AS MAY BE PRESCRIBED BY THE REGULATIONS OF THE COMPANY".

9.10 However, it is clarified that in the event that the companies restructure or increase their
authorised share capital by way of share split / consolidation / issue of bonus shares / conversion
of warrants into equity shares during the pendency of the Scheme, the clause of Memorandum
and Articles of Association of the Transferee Company reproduced in Clause 9.9 above shall be
amended accordingly to take into account the effect of any such corporate actions.

9.11 It is clarified that the approval of the members of the Transferee Company to the Scheme shall
be deemed to be their consent / approval also to the Memorandum of Association of the
Transferee Company as may be required under the Act and Clause V of the Memorandum of
Association of the Transferee Company shall stand altered as stated above.

9.12 Further, if required, the Transferee Company shall take necessary steps to further increase and
alter its Authorized Share Capital suitably to enable it to issue and allot the equity shares
required to be issued and allotted by it to the shareholders of the Transferor Companies in
terms of this Scheme.

10. Conversion of all outstanding CCCPS, if any, into 1 (One) Equity Share of Rs.10/- (Rupees Ten
only).

10.1 As an integral part of the Scheme, all outstanding CCCPS, if any, in the Second Transferor
Company, will be converted into 1 (One) equity share of Rs.10/- (Rupees Ten only) of the

Second Transferor Company as on the Record Date.

10.2 Upon such conversion, the shareholding pattern of the Second Transferor Company will be as

follows:
SI. No. | Name of the shareholder No. of shares | Face value | Total capital %
(Rs.) (Rs.)
1. Neuland Health Sciences Private Limited 499,965 10| 49,99,650 99.99
2. Evolvence India Life Sciences Fund LLC 36 10 360 0.01
Total 5,00,001 10| 50,00,010 | 100.00

10.3 The members and the Preference share holder (i.e. equity shareholders and Evolvence India
Life Sciences Fund LLC) of the Second Transferor Company, on approval of the Scheme, shall be
deemed to have given their approval under the provisions of the Companies Act, 2013 and
under all other agreements and arrangements, if any, for the said conversion of 44,99,965
(Forty Four Lakhs Ninety Nine Thousand Nine Hundred and Sixty Five)- 0.001% Compulsorily
Convertible Cumulative Preference Shares (CCCPS) of Rs.10/- (Rupees Ten only) each of the
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Second Transferor Company into 1 (One) equity share of Rs.10/- (Rupees Ten only) each on the
Record Date and no separate resolutions will be required to be passed and procedure to be
followed for such conversion.

SECTION 2: CONDUCT OF BUSINESS

11. With effect from the Appointed Date:

11.1 The Transferor Companies shall carry on and be deemed to have carried on their business and
activities and shall stand possessed of Amalgamating Undertaking, in trust for the Transferee
Company and shall account for the same to the Transferee Company.

11.2 Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses
and losses or taxes incurred by the Transferor Companies shall for all purposes be treated as the
income, profits, costs, charges, expenses and losses or taxes, as the case may be, of the Transferee
Company and shall be available to the Transferee Company for being disposed off in any manner as
it thinks fit.

11.3 All liabilities debts, duties, obligations which arise or accrue on or after the Appointed Date shall be
deemed to be the debts, liabilities, duties and obligations of the Transferee Company. From the
date of acceptance of this Scheme by the Boards of the Transferor Companies and the Transferee
Company, until the date of sanction of this Scheme by the Tribunal, the Transferor Companies shall
not alienate, charge, mortgage, encumber or otherwise deal with the assets or any part thereof,
without the prior written consent of the Transferee Company., save and except in its ordinary
course of business.

11.4 The Transferor Companies shall carry on their business with reasonable diligence and in the same
manner as it had been doing hitherto and the Transferor Companies shall not alter or substantially
expand its business except with the written concurrence of the Transferee Company.

11.5 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the
central government and all other agencies, departments and authorities concerned as are necessary
under any law for such consents, approvals and sanctions which the Transferee Company may require
to own and carry on the business of the Transferor Companies.

SECTION 3: ISSUANCE OF SHARES BY THE TRANSFEREE COMPANY

12. The Provisions of this section shall operate notwithstanding anything to the contrary in any other
instrument, deed or writing.

12.1 Subject to the provisions of clause 12.2 below, upon sanction of this Scheme by the Tribunal and in
consideration of transfer and vesting of the Amalgamating Undertaking of the Transferor Companies
to the Transferee Company in terms of provisions of the Scheme, the Transferee Company shall,
without any further application or deed, issue and allot equity share(s) to the members of the
Transferor Companies whose names appear in the Register of members as on Record Date, in the
following ratio ("Share Exchange Ratio"):
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12.2

123

124

125

12.6

12.7

e  Without giving effect to Clause 9 of the Scheme:

(c) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of First Transferor Company of Rs.100/-
each fully paid-up based;

(d) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

e After giving effect to Clause 9 of the Scheme:

(c) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 1000 (One Thousand Only) equity shares of First Transferor Company of
Rs.10/- each fully paid-up.

(d) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

Since the First Transferor Company is the Holding Company of the Transferee Company and the
Second Transferor Company upon sanction of this Scheme by the Tribunal, the inter-company
shareholdings will be cancelled and there will be no issue of shares by the Transferee Company to
the extent of the number of shares held by the First Transferor Company in Transferee Company
and in the Second Transferor Company and the shares held by the First Transferor Company in the
Transferee Company and in the Second Transferor Company, shall stand cancelled.

The Audit Committee of the Transferee Company has taken into account the recommendations on
the Share Exchange Ratio given by M/s. Deloitte Haskins & Sells, Chartered Accountants, acting as
independent chartered accountants, and the fairness opinion provided by SBI Capital Markets
Limited, acting as the Merchant Banker. On the basis of their evaluation and its own independent
judgement, the Audit Committee of the Transferee Company have recommended the Scheme,
including the Share Exchange Ratio to the Board of Directors of the Transferee Company.

The Board of Directors of the Transferee Company has taken into account the independent
recommendations of the Audit Committee of the Transferee Company.

The Board of Directors of the Transferee Company and the Transferor Companies have taken into
account the recommendations of the Share Exchange Ratio given by M/s. Deloitte Haskins & Sells,
Chartered Accountants.

The Board of Directors of the Transferee Company have also taken into account the fairness opinion
provided by M/s.SBI Capital Markets Limited in relation to the Share Exchange Ratio.

The Board of Directors of the Transferee Company and the Transferor Companies based on the
aforesaid advices / opinions and on the basis of their independent judgement and evaluation has
come to the conclusion that the Share Exchange Ratio is fair and reasonable and has approved the
same at their respective meetings held on 04.11.2016 (Fourth Day of November Two Thousand and
Sixteen).
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12.8

12.9

12.10

12.11

12.12

12.13

The shares issued to the members of the Transferor Companies by the Transferee Company pursuant
to sub-clause 12.1 above shall be issued in dematerialized form only by the Transferee Company
with such shares being credited to the existing depository accounts of the respective members of
the Transferor Companies entitled thereto, as per records maintained by the National Securities
Depository Limited and / or Central Depository Services (India) Limited on the Record Date.

The equity shares to be issued in terms of this clause shall be subject to the provisions of the
Memorandum and Articles of Association of the Transferee Company. The new equity shares shall
rank pari-passu in all respects, including dividend, with the existing equity shares of the Transferee
Company.

The members of the Transferee Company, on approval of the Scheme, shall be deemed to have
given their approval under section 62 of the Companies Act, 2013 and other applicable provisions
of the Act, for issue of fresh equity shares to the members of the Transferor Companies and the
Transferee Company will not be required to pass any further resolution for issue and allotment of
shares to the Shareholders of the Transferor Companies.

All the equity shares issued pursuant to this Scheme to the members of the Transferor Companies
shall be listed and/or admitted to trading on the BSE Limited and National Stock Exchange of India
Limited, in accordance with applicable laws.

In case any shareholder's holding in the Transferor Companies is such that the shareholder becomes
entitled to a fraction of an equity share of the Transferee Company, the Transferee Company shall
not issue fractional shares to such shareholder but shall round off the fractional share, if any, that
may arise due to the implementation of clause 12.1 of the Scheme, to the nearest higher/ lower
Integer.

Notwithstanding anything to the contrary, upon the new shares in the Transferee Company being
issued and allotted by it to the eligible shareholders of the Transferor Companies whose names
appear on the Register of Members of the Transferor Companies as on the Record Date, the
dematerialized shares held by them in the Transferor Companies shall be deemed to have been
cancelled and shall be of no effect on and from such Record Date, without any further act,
application, instrument or deed for cancellation thereof by the Transferee Company.

SECTION 4: ACCOUNTING TREATMENT

13.

13.1

13.2

Accounting Treatment in the Books of the Transferee Company:

Upon sanction of this Scheme by the Tribunal, the Transferee Company shall record the assets and
liabilities of the Transferor Companies transferred to the Transferee Company pursuant to this Scheme
and account for the amalgamation of the Transferor Companies pursuant to this Scheme in accordance
with Accounting Standard -14 under the Purchase method of accounting at fair market value as
notified by the Companies (Accounting Standards) Rules, 2006, as amended from time to time.

The Transferee Company shall record the issuance of shares to the members of the Transferor

Company at fair value as determined in the valuation report given by the independent valuer and
accordingly credit to its share capital account the aggregate face value of the equity shares issued
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134

135

pursuant to this Scheme. The excess, if any, of the fair value of the equity shares over the face
value of the equity shares so issued shall be credited to the Securities Premium Account of the
Transferee Company.

Inter-corporate deposits / loans and advances, etc., if any, outstanding between the Transferee
Company and any of the Transferor Company inter-se shall stand cancelled and there shall be no
further obligation / outstanding in that behalf. Any difference arising on such cancellation should
be adjusted in the reserves of the Transferee Company.

Upon sanction of this Scheme by the Tribunal, the equity shares of the Transferee Company held by
the First Transferor Company shall stand cancelled. Accordingly, face value of such shares would
be reduced from the paid up capital of the Transferee Company. Further, book value of such
investment held in First Transferor Company over the face value of these shares shall be adjusted
against the reserves of the Transferee Company.

Upon sanction of this Scheme by the Tribunal and upon reduction in the share capital of the
Transferee Company and upon allotment of shares by the Transferee Company to the shareholders
of the Transferor Companies pursuant to this Scheme, the authorized and paid up capital of the
Transferee Company shall be as follows:

The Authorized Share Capital of the Transferee Company is Rs.44,00,00,000/- (Rupees Forty Four
Crore only) divided into 4,40,00,000 (Four Crores Forty Lakh) equity shares of Rs.10/- (Rupees Ten
only) each.

The paid up share capital of the Transferee Company is Rs.11,22,54,890/- (Rupees Eleven Crore
Twenty Two Lakh Fifty Four Thousand Eight Hundred and Ninety only) divided into 1,11,54,889
(One Crore Eleven Lakh Fifty Four Thousand Eight Hundred and Eighty Nine) fully paid up equity
shares of Rs. 10/- (Rupees Ten only) each.

Table depicting the Authorized and Paid Up Capital of the Transferee Company before and after
the Scheme:

Particulars No. of Shares In Rupees

Face Value Amount
Authorised capital of the Transferee Company
before the Scheme:
Equity Shares 1,00,00,000 10 | 10,00,00,000
Cumulative Redeemable Preference Shares 3,00,000 100 | 3,00,00,000
Cumulative or Non-cumulative and redeemable
or otherwise preference shares 3,00,000 100 | 3,00,00,000
Authorised Capital of the Transferee Company
upon restructuring Equity Shares 1,60,00,000 10 1,60,00,000
Add: Authorised capital of First Transferor
Company upon restructuring:
Equity Shares 1,85,00,000 10 | 1,85,00,000
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13.6

13.7

13.8

14.

Particulars No. of Shares In Rupees

Face Value Amount
Add: Authorised capital of Second Transferor
Company upon restructuring:
Equity Shares 95,00,000 10 | 9,50,00,000
Total Authorised capital upon sanction of this
Scheme by the Tribunal:
Equity Shares 4,40,00,000 10 | 44,00,00,000

44,00,00,000

Paid up share capital before the Scheme:
Fully paid up equity shares 88,84,254 10 | 8,88,42,540
Add: Forfeited shares (Amount originally paid up) 1,03,276 10 7,06,350

Less: Share capital held by the First Transferor
Company (45,90,608) 10 |(4,59,06,080)

Add: Shares allotted to the shareholders of

First Transferor Company (as per clause 12

of the Scheme) 68,61,095 10 | 6,86,10,950
Add: Shares allotted to the shareholders of Second
Transferor Company (as per clause 12 of the Scheme) 148 10 1,480

Total paid up equity share capital upon sanction
of this Scheme by the Tribunal: 1,11,54,889 10 | 11,22,55,240

The reduction, as specified in this clause, in the share capital and securities premium account of
the Transferee Company shall be effected as an integral part of the Scheme in accordance with the
provisions of Section 66 of the Companies Act, 2013 and the order of the Tribunal sanctioning the
Scheme shall be deemed to be also the order under Section 66 of the Companies Act, 2013 for the
purpose of confirming the reduction. The reduction would not involve either a diminution of
liability in respect of unpaid share capital or payment of paid-up share capital.

In case of any differences in accounting policy between the Transferor Companies and Transferee
Company, the accounting policies followed by Transferee Company will prevail and the difference
till the Appointed Date will be quantified and adjusted against Profit and Loss Account, to ensure
that the financial statements of Transferee Company reflect the financial position on the basis of
consistent accounting policy.

Notwithstanding the above, the Transferee Company in consultation with its auditors, is authorized
to account for any of this balances in any manner, whatsoever if considered appropriate.

Dissolution of the Transferor Companies

Upon sanction of this Scheme by the Tribunal, the Transferor Companies (i.e. NHSPL and NPRPL) shall,
without any further act or deed, stand dissolved without going through the process of winding up.
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15.

16.

16.1

16.2

16.3

17.

18.

18.1

PART - C
GENERAL TERMS AND CONDITIONS

Impact of the Scheme on creditors

This Scheme of Amalgamation and Arrangement, if approved by the appropriate authorities and
the Court, shall not have any adverse impact on the creditors whether secured or unsecured, of
Transferee Company and / or Transferor Companies.

Dividends

Nothing contained in this Scheme shall be construed as restricting or restraining any of the
Companies from being entitled to declare and pay dividends, whether interim or final, to their
respective equity shareholders, whether during the pendency of the Scheme or otherwise.

Till the Record Date, the holders of the equity shares of respective Companies, and the holder of
the CCCPS of the Transferor Company, shall, save as expressly provided otherwise in this Scheme,
continue to enjoy their existing rights, including under the Articles of Association of the respective
Companies including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of any Company to
demand or claim any dividends which, subject to the provisions of the said Act, shall be entirely at
the discretion of the Board of Directors of the respective Companies and subject to the approval of
the shareholders of the respective Companies.

Filing of applications / petitions with the Court

The Transferee Company and Transferor Companies shall, with all reasonable diligence, make and
file all necessary applications, affidavits, petitions etc., before the Hon'ble High Court/NCLT/any
other competent authority having jurisdiction over the Scheme, as the case may be, for obtaining
the sanction to this Scheme of Amalgamation and Arrangement under Sections 230 to 232 read
with Section 66 the Act and each of them shall apply for all necessary approvals as may be required
under law.

Modification of Scheme

The Transferee Company and the Transferor Companies by their respective Board of Directors or
any Committee thereof or any Director authorized in that behalf (hereinafter referred to as the
"Delegate") may assent to, or make, from time to time, any modifications or amendments or
additions to this Scheme which the Court or any appropriate authority(ies) under law may deem fit
to approve or impose and which, the Transferee and Transferor Companies may in their discretion
accept or such modifications or amendments or additions as the Transferee and Transferor
Companies or as the case may be, their respective Delegate may deem fit, or require for the
purpose of resolving any doubts or difficulties that may arise for carrying out this Scheme, and the
Transferee and Transferor Companies by their respective Boards or Delegate are hereby authorized
to do, perform and execute all acts, deeds, matters and things necessary for bringing this Scheme
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18.2

19.

19.1

into effect, or review the position relating to the satisfaction of the conditions of this Scheme and
if necessary, waive any of such conditions (to the extent permissible under law) for bringing this
Scheme into effect. In the event that any conditions may be imposed by the Court or any authorities,
which Transferee and Transferor Companies find unacceptable for any reason, then Transferee
and Transferor Companies shall be at liberty to withdraw the Scheme. The aforesaid powers of
Transferee and Transferor Companies may be exercised by their respective Delegates.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or
additions thereto, the Delegates (acting jointly) of Transferee and Transferor Companies may give
such directions as they may consider necessary to settle any question or difficulty arising under
this Scheme or in regard to and of the meaning or interpretation of this Scheme or implementation
thereof or in any matter whatsoever connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent shareholders, depositors of the respective
Companies), or to review the position relating to the satisfaction of various conditions of this
Scheme and if necessary, to waive any of those conditions (to the extent permissible under law).

Scheme Conditional Upon
This Scheme is conditional upon and subject to:

a) In-principle approval / Observation Letter from the Stock Exchanges being obtained.

b) The Scheme being approved by a shareholders resolution of the Transferee Company passed
by way of postal ballot and E-voting, provided that the Scheme shall be acted upon only if the
votes cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it.

c) It being agreed to by the respective requisite majorities of members of Transferee and Transferor
Companies as required under the Act and the requisite orders of the Court being obtained.

d) It being agreed to by the respective requisite majorities of creditors and the various classes of
creditors (wherever applicable) of the Transferee and Transferor Companies as required under
the Act and the requisite orders of the Court being obtained.

e) The requisite sanctions and approvals, as may be required by law in respect of this Scheme
being obtained; and

19.2 In the event of notification of provisions pertaining to the compromise and arrangements under the

Companies Act, 2013, during the pendency of the Scheme at any stage, the Scheme shall be governed
and administered in accordance with the notification issued by the Central Government in that
regard and the relevant applicable provisions of the Companies Act, 2013. It is clarified that
consequent upon notification of Section 434 of the Companies Act, 2013 by the Central Government,
proceedings pending in respect of the Scheme before the High Court shall, if applicable, be
transferred and continued without there being any requirement or necessity of approving the
Scheme or filing of applications/petitions afresh by the respective Board of the Transferor
Companies and the Transferee Company.

19.3 In the event of this Scheme failing to take effect before 31.03.2018 (Thirty First Day of March Two

Thousand and Eighteen), or such later date as may be agreed by the respective Board of Directors of
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20.

21.

22,

the Transferee and Transferor Companies, this Scheme shall stand revoked, cancelled and be of no
effect and become null and void and in that event no rights and liabilities whatsoever shall accrue
to or be incurred inter-se by the Companies or their shareholders or creditors or employees or any
other person. In such case, all the Companies shall bear its own costs, charges and expenses or shall
bear costs, charges and expenses as may be mutually agreed.

Effect of non-receipt of approvals

In the event of any of the said sanctions and approvals referred to in clause 19 above, not being
obtained (unless otherwise decided by the Board of Directors) and / or the Scheme not being
sanctioned by the Court or such other competent authority as aforesaid, this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any rights and / or liabilities which might have arisen
or accrued pursuant thereto and which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or as may otherwise arise in law.

Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
subject to the decision of Transferee and Transferor Companies, not affect the validity or
implementation of the other parts and / or provisions of this Scheme.

Costs, charges, etc.

All costs, charges, levies and expenses (including stamp duty) in relation to or in connection with or
incidental to this Scheme or the implementation thereof shall be borne and paid by the Transferee

Company.

SCHEDULE |

Details of the Immovable Properties pertaining to the First Transferor Company whose ownership rights are
being transferred to, and vested in the Transferee Company pursuant to this Scheme, are as mentioned
below:

Acres 2-00 in Survey No. 490/1 of Bonthapally village, Jinnaram mandal, Medak district, Telangana.

SCHEDULE Il

Details of the Immovable Properties pertaining to the Second Transferor Company whose ownership rights
are being transferred to, and vested in the Transferee Company pursuant to this Scheme, are as mentioned
below:

Acres 2-23 guntas comprised in Survey No. 488/Ru and Survey No. 489/A, of Bonthapally village, Jinnaram
mandal, Medak district, Telangana along with a building with Ground + 2 floors having a total built-up
area of 36,409.06 square feet constructed on the above mentioned land.
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Ref: DH5/G-200/461

4 Mavember 20716

Tay

The Board of Directars,;
Neuland Laboratories
Limitad

Sanall Infa Park, "A" Block,
arpund Floor, B-21-
120/113, Road Mo 2,
ganjara Hills, Hyderabad,
S00034,

Telangana, Lndla.

| T,

The Board of Directors,
Meuland Health
Eciances Private
Limited

Saznall Info Park, 'a'
Block, Greund Floar, 8-2-
1207113, Aoed Mo 2,
Banjara Hilis, Myderabad,
500034,

Telangana; lndla,

Tao,

The Board of Directors,
Heuland Pharma
Research Privats
Limnited

Sanall Info Park, A
Block, Ground Floor, B-2-
120/113, Boad o 2,
Banjare Hitls, Hyderabad,
FO0034,

Telangana, India,

Bear Sir f Madam,

\Wa refer to the engagement letter with Deloitte Haskins B Sells {hereinafter
refemred toas "DHS" or the "Waluer™), whergln Meuland Laboratories Limited
{NLL®), Neuland Pharme Ressarch Privets Limited [“*NPRPL™) and MNewlsnd Health
Scientss Private Limited ("RHEPLT) [hersinafter colisctively referred 1o as the
“Companies™ have requested us to recommend a Fair Equity Share Exchange
Ratla for the Proposed Marger (definsd hersinafer] and tha discussicons that we
heve had with and Infermatien that we fave received fromn Che managements of

tha Compenies {"Management { Managements®) froim time'to time in the above
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SCOPE AND PURPOSE OF THIS REPORT
We have been informed as under:

NLL is a manufacturer of active pharmaceutical ingredients (APIs) and advanced
intermediates and is a solution provider for the pharmaceutical industry for
chemistry related services. It also provides manufacturing services to NHSPL and
NPRPL. The equity shares of NLL are listed on BSE Limited and The National Stock
Exchange of India Limited.

NHSPL is a holding company of NPRPL and NLL, and is engaged in the business of
conducting research and development on synthesis of peptides and peptide
building blocks and marketing of peptides.

NPRPL is a contract research and marketing services company providing custom
manufacturing solutions relating to APIs to the pharmaceutical companies.

In order to consolidate their operations, the Managements of the Companies are
considering the merger of NHSPL and NPRPL into NLL, on a going concern basis
with effect from the proposed Appointed Date of 1 April 2016 (opening of business
hours), pursuant to a Scheme of Amalgamation and Arrangement under the
provisions of Sections 391 to 394 read with Sections 100 to 103 and other relevant
provisions of the Companies Act, 1956 and / or the Companies Act, 2013 and rules
issued thereunder to the extent applicable (the “Scheme”) (the “Proposed
Merger”). In consideration thereof, equity shares of NLL will be issued to
shareholders of NHSPL and NPRPL, other than towards equity shares held by
NHSPL in NPRPL which will be cancelled upon the Scheme becomes effective.
Further, as regards the equity shares held by NHSPL in NLL, such equity shares
shall also stand cancelled once the Scheme becomes effective,

In this connection, DHS has been requested by the Companies to submit a report
recommending fair equity share exchange ratio in the event of the Proposed
Merger, I.e., the number of equity shares of NLL to be issued for the equity shares
—.Of NHSPL and NPRPL (the “Fair Equity Share Exchange Ratio”) for the
| '-".‘t_‘i_f:_lr'lsideratlon of the Board of Directors (the “Boards”) of the _respectivg’
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Companies. This report will be placed before the Boards and the Audit Committee
of NLL, as per the SEBI Circular CIR/CFD/DIL/5/2013 dated 4 February 2013, as
amended by CIR/CFD/DIL/8/2013 dated 21 May 2013, and to the extent
mandatorily required under applicable laws of India, maybe produced before the
judicial, regulatory or government authorities, stock exchanges, shareholders in
connection with the Proposed Merger.

The scope of our services is to conduct a relative valuation of equity shares of
NHSPL and NPRPL respectively in terms of the relatlvé value of equity shares of
NLL for recommending Fair Equity Share Exchange Ratio for the Proposed Merger
in accordance with generally accepted professional standards.

We have considered financial information upto 30 June 2016 (the “Valuation
Date”) in our analysis and made adjustments for facts made known (past or
future) to us till the date of our report which will have a bearing on the financial
position as at the Valuation Date. The Manageaments have informed us that they
do not expect any events which are unusual or not in normal course of business
upto the effective date of the Proposed Merger, other than the events specifically
mentioned in this report. We have relied on the above while arriving at the Fair

Equity 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 Proposed Merger.

This report and the information contained herein 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 approvals, as required under applicable laws of India, for the Proposed
Merger. We understand that the Companies may be required to submit this report

to judicial, regulatory or government authorities, stock exchanges, shareholders

in connection with the Proposed Merger under applicable laws. We hereby consent

to such disclosure of this report, on the basis that we owe responsibility to only
_ the Boards of Directors of the Companies that have engaged us, under the terms
"'QF'-Eour engagement, and no other person; and that, to the fullest extent permitted
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by law, we accept no responsibility or liability to the shareholders of the
Companies or any other party, in connection with this report. It is understood that
this analysis does not represent a fairness opinion. The results of our computation
and our report cannot be used or relied by the Companies 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 / party based on this report,
Any person / party intending to provide finance / invest in the shares / businesses
of the Companies or their holding company / subsidiaries / associates / investee
companies, if any, 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 decision. It is hereby notified that reproduction, copying or otherwise
quoting of this report or any part thereof, other than for the aforementioned
purpose, is not permitted.

This report is subject to the scope, assumptions, exclusions, limitations and
disclaimers detailed hereinafter. As such, the report is to be read in totality, and
not in parts, In conjunction with the relevant documents referred to therein.

SOURCES OF INFORMATION
In connection with this exercise, we have received the following information from

the respective Companies:

= Salient features of the Proposed Merger.

« Audited financial statements of the Companies for 3 years ended 31 March
2016.

e Unaudited financial statements of the Companies for 3 months ended 30
June 2016.

e Projected balance sheets and profit and loss accounts of the Companies for
9 months and 3 years starting 1 July 2016 and ending 31 March 2020.

= Discussion with the Managements of the Companies in connection with the

operations of the respective Companies, past and present activities, future

plans and prospects, details of the key products, subsidiaries, value of

surplus assets including valuation reports, quarterly results, transfer pricing

studies, share capital, shareholding pattern and details of ESOP conversion.
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# Other relevant Informatons and documents for the purpose of NS
emgagement,

We have also abtainad the explanations, Infarrnation end represantatiors, which
we beleved were regsonzbly necessary and relavant for our exercigs from e
Managements of the Companies, The Companies have been provided with the
epportunity to review the draft report (excluding the recommendad Fair Equiky
Share Exchange Ratic) for this engagemant to make sura that fectusl Inaccuracies
gre avaided In gur final report.

SCOFE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS
AMND DISCLAIMERS

Provision of valuation opinions and consideration of the lssues described hergin
are aress of our regular gractice, The services do not rEQresent acCouncng,
assarance; accounting [/ tax dus diligencs; sarguiting ar fax relsted services that

may othemwise se provided by us or our Bilietes,

This repart, its conteats and the results herein {i) are specific to the purpose of
valuation agread as par the tarms of our engagament; (if) are specific ta thie date
of this report and (ili} are primarily based on the balance sheets as at 30 June
2015 of the Compantss, A velustion of this nature is necessarily based on the
prevailing stock market, financigl, ecoromic and other conditicns in general and
industry trends in particular as in effect an, and the information made avaltable to
us-as of 3 November 2016, Events ocourring aftér this date may affect this redort
and the assumptions used In preparing It, and we do not assume any obligation
to update, ravise or raaffirm this report.

The recommendation(sy rendered Tn this report only  represent  our
recommiendation(s) based upon Information furnished by the Companies and
athir sources and the said recommendation(s) shall bs consigerad w0 be In the
mature of Aon-binding advice, (our recommendation will however not be used for
acvising anybody to take buy or sell decksion, For which specific epinlon needs to
be taken from expert advisors). We have no obligation to update this repart.
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In the course of the valuation, we were provided with bath written and verkal
infarmation, including financial and sperating data. In accordance with the terms
of gur engagemant, we have assumed and reliad upon, without independently
verifying, (1) the accuracy of the information that was publicly available and
formed a substantial basis for this report and (i) the accuracy af Information mads
available to us by the Companies. While informeation obtained from the public
dornain or external sources have not been verified for suthenticity, ecouracy or
completeness, we have obtgined information, a2 far a5 possible; from sources
generally considered to be reliable. We sssume no respansibility for such
infgrmatien. In accordance with gur engagement letter and In accordance with the
ustomary approach adoptad in valuabon exerclses, we heove not audited,
reviewad or otherwise ln?emﬂa'ted the historical angd projected finandal
inforrmation provided to us, Accordingly, we do not express an apinkon or offer any
foern of assurance regarding the truth and feimess of the financial position as
indicatad In the historical financials / finencial stabements and projections. Alss,
with respect to explanations and infermation sought from the Companies, we have
been given to understand by the Companies that they have not omitied any
redevant and material factors and that they have checked tha ralevance or
materiality of any specific informstion to the present exescise with us In case of
any doubt, Our conclusion |s based on the essumptions and information givien
byfon behalf of the Companles. The respectve Managements of the Compandes
have indicatad to us that they have understood that any’ omissions, inaccuracies
or misstatements may materially affect ouwr valuation analysis/results.
Accordingly, 'we assume no respensibilicy for any smors 0 the information
fumished By the Cempanles and thelr imgact on the report, Alsa, we agsume no
responsibility for technical Informatien [if any) furnished by the Companies.
However, nothing has come to our attentlon to Indicate that the Information
provided was mateclally mis-stated! lncerrect or would not afferd reesonoble
grounds upen which to base the report, We do not imply and it should not be
eonstrued that we have verfled any of the informatlon provided [ous, or that our
inquirles coutd have venfled any matter, which & more extencive examination
might disclose,
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The report assumes that the Companies comply fully with relevant laws and
regulations applicable in all its areas of operations unless otherwise stated, and
that the Companies will be managed in a competent and responsible manner.
Further, except as specifically stated to the contrary, this valuation report has
given no consideration to matters of a legal nature, including issues of legal title
and compliance with local laws, and litigation and other contingent liabilities that
are not recorded in the audited/unaudited balance sheet of the Companias.

Our report is not nor should it be construed as our opining or certifying the
compliance with the provisions of any law / standards including company,
securities market, foreign exchange regulatory, accounting and taxation (including
transfer pricing) laws / standards or as regards any legal, accounting or taxation
implications or issues. No investigation / enquiry of the Companies’ claim to title
of assets has been made for the purpose of this report and the Companies’ claim
to such rights has been assumed to be valid. No consideration has been given to
liens or encumbrances against the essets, beyond the loans disclosed in the
accounts provided to us. Therefore, no responsibility is assumed for matters of a

legal nature.

This report is not nor should it be construed as our recommending the Proposed
Merger. This report does not look into the business / commercial reasons behind
the Proposed Merger nor the likely benefits arising out of the same. Similarly, it
does not address the relative merits of the Proposed Merger as compared with any
other alternative business transaction, or other alternatives, or whether or not
such alternatives could be achieved or are available. Any decision by the
Companies regarding whether or not to proceed with the Proposed Merger shall

rest solely with the Companies.

We must emphasize that realizations of free cash flow forecast used in the analysis
of the Companies will be dependent on the continuing validity of assumptions on
which they are based. The assumptions used in their preparation, as we have been
explained, are based on the respective Management's present expectation of both
“i= the most likely set of future business events and circumstances and the

'i‘e'spective Management’s course of action related to them. Our analysis,
pal /F\
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therefore, will not, and cannot be directed to providing any #ssurance shout the
sehisvability of the finsl projections, Since the financial Torecssts relate to frture,
achual results are lkely to be different from the profected results batause evants
and circumstancas do not eocur as expected, and the differencas may be material,

The fees far the engagement & not contingent upan the results reperted,
This waluetion repars is subject Lo the laws of India,

Neither the waluation report nor its contents may be referred to or quotad In any
eegistration statarment, prospectus, offering memorandum, ennual répart, loan
ggreemart or other agraement or document given to third partiss, other than In
onnection with the Propesad Merger, without our prior wrkttes consent. [n
addition, this report does not inoany mander address the prices 2t which the
securities of the Companies ould or should tramsact fllcwing the ennouncemant
of the Proposed Merger and we express no opinlon or récemmendation 25 L0 how
the shareholders | eroditors of Compenies should vole st any shareholders’ /
crediEars’ meeting(s) ta ba hald in connection with the Proposed Marger.

EHARE CAPITAL DETAILS OF THE COMPAMNIES

Meuland Laborztories Limited

As at 30 June 2016, the Eswed equity share capital of NLL was ¢, INR 80.77 milllon
consistng of 9,076,799 equity charss of INR 10/- each, tha subscribed equity
capital was INR B9.87 milllvn consisting of & 986,530 equity shenes of INR 104-
each, The pald up ecuity shara capltal of MLL &% a8 30 June 2015 was MR 85.54
milllien consisting of 8,833,254 equity shares of INR 10/- each fully paid up and
INA @71 milliar consistng of 103,275 equity shares which have been forfeited by
the company, Furthar, in Cotober 2016, NLL has allottad 1,000 fulfy paid up equity
shares purstant to exercise of stack options granted under Employes Stock Optlon
Schame, 2008, Hence, &% of dabe of this Repot, the pald up and outstanding
number af equity shares of NLL are 8,884 254 of INR 18/- agch fully paid up,

- NHSPFL halds c. 51.68% of the paid up and outsianding equity shares and balance

."TF-.hElli by pubslic sharehalders. We heve been represented by the management of
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MLL that MLL does not plan & re-fzsue the said forfeited equity shares, Rence we
hiave considered the paid up and outstanding equity share capial comsisting of
£ BB4,254 aquity shares for the purpose of the valuaban snalysid,

MNautand Health Sclences Private Limited

Tha Issued, subscribed and pald up sguity shere copitel of NHSPL as at 30 Jurse
2018 was e INE 124,30 million consisting of 1,242,952 equity shares of face value
of INR 100,- each fully paid up (the “Existing Share Capitai®). Dr. D, R. Rao holds
. 45.04%% of the sforessld equity share capital, ¢. 32.89% of the same s held by
Evolvence India Life Science Fund LLC (“EILSF"} and balance shares =re hedd by
Indivigual sherehoiders. Further, the Schame, inter alis, envisages sub division of
equity shares of NHSPL from face velue of ane equity share of INR 100/- each Inta
face value of INR 10/- each comprising 10 equity shares. Hence, upsn the Schame
becoming efféctive, the révised Issued, subscribed and paid up equity share capital
af MHSPAL will be THR 124,30 million conslsting of 12,429,520 equity sheres of face
value of [NR 10/- each fully paid up (the "Aestructured Share Cepital”) (the
"Proposed Restructubing™].

As required by the Companies, we heve considered the Existing Share Capitzl a3
well 85 the Restructurad Share Capial of NHSPL for the purpose of the valiation
analysis.

Neuland Pharma Research Privata Limited

The issued, subscrioed and pald up equity share capital of NPRPL a5 at 30 June
3016 was c. INR 50 milllon comprising of ¢. INR 5 million equity share capital
congisting 500,000 equity sharas of Face vaiue of INR 10/- each fully paid up and
¢, INR 45 million 0.001% compulsorily convertible cumulative preference shares
MCCCPS*) capitat esnsisting of 4,499,565 COCPRS of face value af INR 10/- cech
fully pald up. NHSPL holds ¢. 99.93% of the aforesald equity share capital and
balance Is held by EILSFE, Further, EILSF hoids entire CCCPS capital, The Scheme,
inter aliz, envisages conversion of the entire CCCPS capital inte 1 squity share of
NPRPL Hence, we have considered the equlty share tapital consisting of 500,001
equity shares far tha purposs of the valuation analysis.
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APPROACH - BASIS OF AMALGAMATION

The Scheme contemplates the Proposed Merger under Sections 391 to 394 read
with Sections 100 to 103 and other relevant provisions of the Companies Act,
1956 and / or the Companies Act, 2013 and rules issued thereunder to the extent
applicable,

Arriving at the Fair Equity Share Exchange Ratio for the purposes of a merger such
as the Proposed Merger would require determining the relative values of each
company involved and of their shares. These values are to be determined
independently but on a relative basis, and without considering the effect of the

merger.

There are several commonly used and accepted methods for determining the value
of shares / businesses, which have been considered in the present case, to arrive
at the Fair Equity Share Exchange Ratio for the purpose of the Proposed Merger
to the extent relevant and applicable, including:

1. Net Asset Value method

2. Comparable Companlies’ Multiples method / Earnings Capitalisation Value
method

3. Value based on market quotes as available from recognised stock
exchanges

4. Discounted Cash Flows method

It should be understood that the valuation of any company or its assets is
inherently subjective and is subject to uncertainties and contingencies, all of which
are difficult to predict and are beyond our control. In performing our analysis, we
made assumptions with respect to industry performance and general business and
economic conditions, many of which are beyond the control of the companies. In
addition, this valuation will fluctuate with changes in prevailing market conditions,
the conditions and prospects, financial and otherwise, of the companies /
businesses, and other factors which generally influence the valuation of companies

,-and their assets.
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~ - methods as discussed hereinafter.

The application of any particular method of valuation depends on the purpose for
which the valuation is done. Although different values may exist for different
purpeses, it cannot be too strongly emphasized that a valuer can only arrive at
one value for one purpose. Our choice of methodclogy of valuation has been
arrived at using usual and conventional methodologies adoptad for transactions of
a similar nature and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of a similar nature.

Net Asset Value (NAV) Method

The asset based valuation technique is based on the value of the underlying net
assets of the business, either on a book value basis or realizable value basis or
replacement cost basis. The Net Asset Value ignores the future return the assets
can produce and is calculated using historical accounting data that does not reflect
how much the business is worth to someone who may buy or invest in the business
as a going concern. This veluation 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 capability. A Scheme of Amalgamation
and Arrangement 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 been
considered at their book value. In such a going concern scenario, 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 computed the Net Asset Value of equity shares of the Companies. We
have considered the balance sheets as at the Valuation Date and made suitable
adjustments for, inter-alia, surplus assets as deemed appropriate for the purpose
of our valuation analysis. In the present case, keeping in mind that our evaluation
is on a going concern basis and having regard to the diverse nature of the
businesses of the Companies, we have not considered it appropriate to apply this
method in the present case for arriving at the value of the Companies. We have
considered the value of surplus assets / investments under the CCM and DCF

\
o\
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Comparable Companies’ Multiple / Earnings Capitalisation Value Method
("CCM Method")

Under this method, value of the equity shares of a company is arrived at by using
multiples / capitalization rates derived from valuations of comparable companies,
as manifest through stock market valuations of listed companies. This valuation is
based on the principle that market valuations, taking place between informed
buyers and informed sellers, incorporate all factors relevant to valuation. Relevant
multiples / capitalization rates need to be chosen carefully and adjusted for
differences between the circumstances.

We have performed a search for suitable comparable companies for the
Companies to derive an appropriate capitalization rate / multiple and have
considered the appropriate operating profitability / income based valuation
multiples of comparable listed companies for the purpose of our valuation analysis.
To arrive at the total value available to the equity shareholders of NLL and NPRPL,
the value of the businesses of NLL and NPRPL arrived at above under the CCM
method has been suitably adjusted, inter alia, for debt, cash, value of investments
and value of surplus assets as deemed appropriate, for the purpose of our
valuation analysis. The total value for equity shareholders is then divided by the
total number of equity shares of NLL and NPRPL respectively, in order to work out
the value per equity share of NLL and NPRPL. NHSPL has been incurring losses
and is expected to gradually become profitable going forward based on increased
level of operations. In the circumstances, to arrive at the value of NHSPL based
on its projected working results, we have considered it appropriate to apply the
DCF method, rather than the CCM method.

Value based on market quotes as available from recognised stock

exchanges:

The market price of an equity share as quoted on a stock exchange is normally

considered as the value of the equity shares of that company where such

quotations are arising from the shares being regularly and freely traded in, subject

to the element of speculative support that may be inbuilt in the value of the
ST ,.f.:.shares. But there could be situations where the value of the share as quoted on

— N
Y

e stock market would not be regarded as a proper index of the fair value of t
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ghare espedaily where the market vzlees are fudusting in-a wolatile capital
market. Furiher, in the czse of 8 menger, whers there [ 2 guestion of evaluating
tha shares of one company againet thoee of snokhar, the vokima of transactions
&nd the number of shares available for trading on the stock exchange over a3
reasonable period would have to be of 2 compareble standard.

In thie present cése, the eguity shares of NLL are llsted Bur chose of NPRAL snd
NHEPL are not listed. In such a case, where we are valuing the Compenies on a
ralative basls, we have deemed it appropriate to keap Ehe market price of NLL |n
the background.

Discounted Cash Fiows (DCF) Method
Under the DCF method the projected free cesh fiows o the firm are discounted =t
the weightad average cost of capltal, The sum of the discounted value of such free

cash fiows Is the value of the flem,
Using the DCF enalysis involves determining the following:

Eztimating futuve free cagh fows:
Free cash flows are the cash flows exsected to be ganerated by the company that
are gvailable to gl provides of the company’s capltal - both debt and eguity.

Appropriale giscourfl rate (o be sppiled (o cash fows e tha cost of capitarl:

This discount rate, which is appiled to the free cash flows, should reflect the
opportunity cost b all the capital providers (namaely sharsholders and cradicars),
o a merket partldpant basis, welghted by their relative contribution o the total
capital of the company. The opportunity cost to the capital provider equals the
rate of retum the capltai provider expects to eam on other [rvastments of
aguivalent risk.

To arrive at the tolal value available to the equity shareholdars of the Companias,
the valug of the businesses of Companies arrived under DCF method has baen
Sultably edjusbted, Fnuer ala, for debt, cash, valie of invesiments and valua of
surplus assets as ceemed appropriate, for the purpese of cur veluabion analysis,
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The total value for sguity sharsholders |s then divided by the total number of
equfty shares of the respactive Companies in order o waork out e value per
equity share af the Companies,

BAS1S OF FAIR EQUITY SHARE EXCHANGE RATIO

Trie fair hesls af the Proposed Merger wauld have to be determinad aftar taking
into consideration afl the facors and methedologies mentioned hareinabove.
Thaugh different values can be arrfved at under each of the abhove methodologlas,
for the purposes of recommending & Fair Equity Share Exchange Ratio It ks
rieceEsary to armive 2t a Elngle valug for the ehares of the companies involved (n &
merger such as the Proposed Mepger. It iz however Important te nota that in dalng
&2, wa are not attempting to errive at the absolute values of the shares of the
companies but at thelr relative values to faclitate the determinatlon of & Fair
Equity Share Exchange Ratle, For this purpose, It is necesssry to give approprizte
weights to the values arrlvad at under each mathodalagy. Forarriving at the valus
of the equity shares of the Companies, for the purgose of arrlving at the Fair Equity
Chara Exchanoe Ratio for the Proposed Merger, wao have glven weighite to the
values arrived at wnder diferent mathodologies, based on our evaluation and
judgement of the businesses of the Companies, in order to arrive &t the relative

valuss of the equity shares of the Companies.

In the uitimace anslysis, valuation will have bo be armived at by the sxerdsa of
Judiclaus discration by the valuer and judgments taking into sccount all the
relevant factors. There wlil zlways be seversl factors, eg. guality of the
managemant, prasent and prospective competition, yield an comparable securitias
and market ssntiment, etc. which are not evideat from the fece of the balanca
shests but which wigl strongly Influence the warth of a share, This concegt s also
recegnised In judicial decislons.

The Fair Equity Share Exchange Ratia hes bean arrived at on the basiz af a relative
valuation of the equity shares of MLL, NPRPL and MHSPL based on the vanous
methodalogles explained hesein sariar and verious qualitative factors relevant to

_-FaI'J'I company and the Business dynamics ang growth potentials of the businesses
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of the Commpandes, having regard to information base, key undearying assumptions
and limitations.

In light of the above, end on a considerstion of all the reievant factors and
circumstances a5 dsoussed and outiined herein above, we recommend the
following Fair Equity Share Exchznge Ratio for the Proposed Merger:

without giving effect of the Proposed Rastructuring: 552 {Five Hundred and
Fifty Two Only] equity shares of NLL of INR 10/- each fully paid up for every
100 (One Hundred Only) equity shares of NHSPL of INR 100/- each fully
paid up based on the Existing Share Capital of NHSPL of INR 124,30 milllan
canslsting of 1,242,952 equity shares of face value of INE, 100/~ each fully
paid up;

» after giving effect of the Proposed Restructuring: 552 (Five Hundred and

Fifty Two Qnly ) equity shares of NLL of INR 10/~ each fully pald up for every
1,000 (Gne Thousand Only) equity shares of NHEPL of TNR 10/- each fully
pald up besed on the Restructured Share Capiial of NHSPL of INR 124.30
millien censisting of 12,425,520 equity shares of face value of INR 10/-
gzch fully paid up;

410 (Four Hundred and Ten Only) equity $hares of MLL of INR 10/- each
fully paid up for every 100 {One Hundred Only) equity shares of NFRPL of
INR 0/- each filly peid up,

Yours faithfully,

For Deloitte Haskins & Sells,

Chartered Accountants
Firm Registration No. 117365W

w.—"‘""—;n..‘_ ,.l.' ".: .'-1.'.‘
i’ /{" I3 simue V)
G, K. Subramanlam i
Partner

[Membership No.: 109839]
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Lérkndl
Diale: 4. 11,2008
Ta,
The Boand of Dinectomn,
flealand Laboraiories Limied

Sarall infapark, A Block,
Grourd Flaos, 8:2-1200113,
Foad 40,2, Banfara Hitls,
Hyderabad = 500034

W, SBI Capitsl Mariets Limited {*SRICARY|, urelerstand fhat Neuland Labersteries Umitod ML o
the "Compiny"] i contemplating on amaigamation of Neulard ealth Scloncas Private Linfisd
[*NHEPLY) {the hofcag compaty of NIL) and Heuland Pharma Research Privete Limiied (“NPRFLT)
[thie weha By owned sibsihary of NHEPLY with NLL under Sections 391 - 354 read with Section 100 «
103 of the Cornparies Act, 1956 and other spplicabla provisions of the Comparnies Act, 1356 arel the
Compandts A, 3013 |“Proposed Schamie of Smalgamation and Arvangemaent™] and bas Initizted 4
valuation exarcise by mppointing Delaitte Hagkns & Sells {*Valuer™ or "Deloltie”] vo detarrsing thae
Sharn Allotmast Aaxtia. (9t regard, the Campany seeks Faimass Gpinfon Bepart from SEICAP on
the Ehare Allotment Ratls racommended by the Vakoer @ per the mguirements of the Secirities and
Exchange Branl of India Clrossr pa, CIRATPLACMD/ 2005 dated November 30, 2015,

Saurces of Informatian:-
I.  Thedrsdt Proposed Scheme of Amalganation snd Arvargemant
N Thevalustion report hasod upan which the Valuers has srrived a8 the Share Allstnent Ratio
1l The finendal lnformetion relsting 1o MLL, BHIAL and NPRFL for the year ended March i,
2O1einchuded In the aneual reparts provided by the bManagesient
. The previsioeal financial statersnt & an June 30, 2006 Yor NLL, MHSFL end NPREL
W Thaourrent sharsholding of NLL NHSPLand NPEPL
Wi, Refevard Masapement eprascotztions eaoshied from MLL

SECAF has ol underteien the valuation of ML, MHSPL and NPRFL. The valiation exerciie far the
Proposed Scheme of Amalpamation snd Arrangament has begn cane by Doloitte, We hawe
axamtined the Yaluation Aepart deted Movember 4, 2018 submitted by Delohie s the Company W
have not isdependently chechmd o verified the sixumprions made by Delomte. We have roviewsd
the historical finansial aiel besiness Information of the Coinpany and sertaln comparable companies
S CAPITAL MAKKITS LIVETED

Risgbimed Efifr e TH2, himeor Tawer T Culle Paiac, koot S8 006 W) o &2 J21TENN, Faw a8 31 .:tL-m e
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and thelr valuation multiples, and othes relevand information from publichy pualabie sourcss, &nd
T taken |nte sctount sech other mattars a1 wa dessied necessary Inchiding cur sssessment of
general meonomibe, marked and manetary conditons,

In ackdTicn to the above, wa kave had disclssions with the Company officials on Ehe past and currens
busimess opesations of the buslnesses concerned,

. Further, we have hed discussions with Deloflte on such matters which we belleve are nesessary or
appropriate for the purpese of lssidng the Faimass Opinlon Repodt.

We assarme no resporsiillity for the legal, tex, secouniing or structuring matters Inchuding, BUE miR
[mized 1, legal or tile concems, Tite to all subject bualness assebs s assuned to be good and
marketalla and we would urge the Comipany bo carry oot an Independent ssessment of the sama
peiar o anterdng e any tramsaction, after gling dus waightage to the resilts of such assessmant,

We have sssumed and refied upon, without Independent varification, the sccuracy and
complataness of &l farmation supplied or atheradse made avsllable ta s either In oral orwristsn
Form, discussed with ar reviewed by or for us, or publicly awallable. We have besn informad that all
Infarmatian rebevant for tha purpose of Bsulng the Falrmaes Oalnlon Report has been dischased to 1
and we are not aware of ay materkl Information thet has been omitted or that remaing
undisclosed, This being 59, na represantation or wammanty, express or irmglisd, i or wi be made;, and
na resporalbiily or febility & or Wil be scepted by SBICAP and It affiliates, it directors,
amployeas, aganis of reprasantatives, o In felation 1o, the scouracy or adequacy of Infarmation,
cantzingd in the Faimess Opinion Repostor amy othar written or oraf iInformatfon made-avaliabie to
any parly of thelr advisors, 'We do nob accepd any ffiablliRy to any third party In relatlon 1o the
issiancs of this Falrness Opinlon Repart.

W have not conducted any evaluation of the sobiency or talr valus of the Company, urder amy lawe
relating to bankruptey, insolvency or similar matkers. In edditlon we have not assumed any
obligation to conduct any physical Inspectlon of the properties o facillties of MIL or RHSPL of
KPRPL, We have assumed and relied upon the truth, acowacy and completeness of the Infarmaticn,
data and financlal terms provided to s or pubddy avalable; we v astimed that the same are no
misloading and do pot asivme or accept any Mabifty or responsib®ly for any Mdependent
verlticatton of such Information or any (ndepandent technical valuation or appradsal of any of the
assats, aparations or llabllithes of WLL or NHEPL or HPREL,
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Our Falmess Opdofon Report does ot fatctor overall sconarmic envfranment rigk and ether dsks and

& poraly basad on the mformation and representatbans provided b us. We have not sssumed the
rigk of arry material adverss charge having an impact on the business of MLL or BHSPL or NPRPL,

Wa axpress no view as to, end our Fairness Opinlon Report doas not address, the underlying
bislioess declsdon of any company 1o affect fhe Proposed Schéme of Amalgemation and
Arrangement ar the marits of the Propesed Scheme of Amalgamation and Atrangement nor does It
ronstinite any kind of recommendation te any sharshelder or erediior of ML or NHSPL or MPRPL as
regarts fo the Proposed Scheme of Amafgansation and Arrangement or any matter nelated tharato,
iry Edditien, this Falrness Opinfan Nepor doss not address the falmess to, o sfy other conslderation
of. tha holders of any elass of securlties, creditors or other canstfuancles of NLL ar MESFL or NPRPL,
Wa are not expressing amy supgestion ar oplelon horeln as to the price st which the shanes of MLL
will iratde felpaing the annadncement of consumimaties of the Progosed Schere of Amalgamation

and Arrangemant.

Dur Falrregs Opinion Report is nat and does not purport to be an appraisal or otherwise reflective of
the prices st which any business or securities actually could ba idealy bought or sold by any party
and ks not indicative of setual value or sctusl ftura remilis thet might be achisved, which velue may
b higher or fowaer than those Indlcated, snd any investment decislon shall not be based salaly on

this Fabrness Qpinlen Repart and the buyer shall cerry out thel own dug diligence.

Cur Falrness Opinlon Report [s not necessarly based on econamie, markat and other conditions 22 In
elfnct on the date of lssuing this Falmess Opinfon Report, and the Information made avallable to us
a5 of, the date hecaod, (T shoutd be understood that In case of amy subsaquont devedopments wa da
not have sy abligation to update, sevise, or reafiiem this Falrness Dpinlon Repory,

Ta he extent that the conclusions are beded on profections, SRICAP expresses no aplnlcn on the
achdevahilty of hase foracasts,

Iii Wee avdlpary courss of buslness, we and our afffiiztes may #clively irada or hald geewrliies of the
eounpary that may be the subject matter of this transactian for our own sccoant ar for the account
of aur custemans and aocardingly, may alamy tma hiid long ar shart position In such decurliles.

This Folmess Cplnlon Regart 15 provided salely for the bensf of the Board of Directors of MLL and
shall nod confar rights or remedies upen, 21y shareholder of NLL or any other pmmmthan thie
members of B Board aof Directors of HLL or be used focany other purpede,
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This Falrness Opinion Report is anky 2 frae and feir opinlen and does not constitute a eomimitwent by
SRICAR to underwrite, subseriba for oF place eny gecuritis: ar bo extend or arrange cradit or o
provide sny other services.

Dispiutes, 1 any, regarding this Faimess Opinion Repart will he governed by and coastrued in
acoordance with the laws of Indie and the Courts in Mumbal, India shall have sxclusive jurlsdiction in

thls regard.

On tha basis of and subject ta the foragaing, to the hest of our knowledge atd hellef, it ks our viaw
that, as of the date hereof, the Share Allatment Ratfo In relstion to the Proposad Schema of
Amalgzmation and Arrangament [ falr, from a financial polnt of view,

Thanking you,

Y¥ours faithfully,
For 581 Capital Markets Limited

il

heane: Ramnish Kochgave
Dasignation:  Vica Prasidant
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Disclalmer

This fairness opinion certificate ("Certificate” or “This certificate” or "this certificate”) contalns proprietary and
confidentlzl Information regarding Neuland Laboratorles Limited, Neuland Health Sclences Private Limited and
Neuland Pharma Research Private Limited (“Merging Entltles”), This certificate Is Issued for the exclusive use
and benefit of the Company as per the Engagement letter dated October 19, 2016. This certificate has been
Issued by SBI Capital Markets Limited (“SBICAP"), on the basls of the informatlon avallable In the public domaln
and sources believed to be rellable and the Information provided by the Merglng Entities, Valuer and for the
purpose to facllitate the Company to comply with, If applicable, The SEBI Listing Obligations and Disclosure
Regulations 2015 as amended, (“listing Regulations”) and It shall not be valid for any other purpose or as at
any other date. This Certlficate Is issued by SBICAP In the capacity of an Independent merchant banker, on the
valuation of assets/shares of the Merging Entities done by Deloltte.

This certificate Is issued by SBICAP without regard to specific objectives, sultabllity, financial situations and
needs of any partleular person and does not constitute any recommendation, and should not be construed as
an offer to sell or the sollcltation of an offer to buy, purchase or subscribe to any securities mentioned thereln.
Nothing In these materlals Is Intended by SBICAP to be construed as legal, accounting, technical or tax advice.
Past performance Is not a gulde for future performance. Forward-looking statements are not predictions and
i'nay be subject to change without notice. Actual results may differ materlally from these forward-looking
statements due to varlous factors. This certificate has not been or may not be approved by any statutory or
regulatory authority In Indla or by any Stock Exchange In India. This certificate may not be all inclusive and may
not contain all of the Informaticn that the reciplent may conskler materlal,

This certificate and Information contalned herein or any part of it does not constitute or purport to constitute
investment advice In publicly accessible media and should not be printed, reproduced, transmitted, sold,
distributed or published by the recipient without the prlor written spproval from SBICAP. The
distributing/taking/sending/dispatching/transmitting of this document In certain foreign jurlsdictions may be
restricted by law, and persons into whose possession this document comes should inform themselves about,
and observe, any such restrictions.

Nelther SBICAP and Its affiliates, nor ils directors, employees, agents or representatlves shall be llable for any
damages whether direct or indirect, incidental, special or consequential including lost revenue or lost profits
that may arlse from or In connection with the use of this document. This document may contaln confidential,
proprietary and/or legally privileged Information and It must be kept confldential by the reciplent.

SBICAP has not carrfed out any due ~ diligence independently In verifying the aceuracy or veracity of data
provided by the Company and/or Valuer and SBICAP assumes no llabllity for the accuracy, authentlcity,
completeness or falrness of the data provided by the Company and/or Valuer, SBICAP has also assumed that
the business continues normally without any disruptions,

Neither SBICAP ner State Bank of indla or any of Its assoclates, nor any of thelr respective Directors, officers,
employees, agents or advisors or afflllate of any such person or such persons make any expressed or implled
representation or warranty and no responsibllity or llabllity is accepted by any of them and is expressly
disclaimed with respect to the accuracy, completeness, authenticity or reasonableness of the facts, opinions,
estimates, forecasts, projections or other Information set forth In this certificate, or the underlying
assumptions on which they are based and nothing contalned hereln Is or shall be relied upan as a promise or
representation regarding the historic or current position or performance of the CompaAZt
or performance of the Company,

84



&
e

Thils certificate may b divided into chaptars & stb-seciions only for the perpose of reading convaniance, Aay
paetlal reading of this certificate muy bead 1o Inferences, which may b a2 divergence with the canchusions and
epinlons Based o the antfety of this eartificste.

The cpinian of SBITAP ["Opinlan®] under iRls Cerfificate bs ot intended te and does aol constitiite a
reconwilendation 0 any tharehpidess 2242 haw ioch shareholder shodld vote or Bet In coneeciian with the
propated busingss transaciion or any matter relsted therein. Tha opirar |s nol, nor should it be congdrund &
ol oplning or certilying the compliance of the proposad busionss transaction with the provisions of 2oy law
(rcliuding cotnpey ko, teaston and capital marknt related laws or as regards any lagal implications or lisues
arfsing therean. SEICAP assurmes no responahility for updating or revising our opinion bazed on drcumstances
o ovents accurrdng slter the dete heracl, SBICAP Soes not express siy cplnion B2 1o the mice o which shares
of tha MLL may trade 4t any tme, (neluding sabsequent to tha dabe of this cpinlon, In rendering the Opinlan,
SEICAP has assumed, that the propaserd bugkness tenspctian will e implemented on the torms dederioed in
Hie Marger Agresment, without ary wahes or modilication of aiy materis! terms of condifions, and that in
the caurse of ebtalning the necessary regufatony of third party approvals for the business iransfer, no delay,
lipitation, restrictkan or condétian will be Impesed that wiuld have an adverse effect on the entitles imdar he
proposed buiness transection and [/ of s holding or subsidlsrles or affillates and their rogetive

sharehalders,

in the past, SBICAP may have pravided, snd may carmently or (n the fubure provide, Investment Banking
services to the entitles undar the propoged business transaction and § ar Bz holding or subediaries or afllllates
and thek rH::HI-m sharshelders, for which sarvices SRICAP hes recalvedl ar may recolve custamary fees, In

sdition, In the ordinary cowrse of thel fespactive businasses, affillates of SRICAP may actively trade securihe
of thi antities mnder the propased tusiness transactian and J or its helding or subsidiarfes ar affifates snd
fhalr respeciive sharebolders far thalr swn accounls and for the accounits of thelr customars end, actordingly,
may &t ary tme hald & position in sueh sacuritles. SEICAF engagoment aad the oplnicn gapiested areln e
far the benell of the Baard of Directars af 1he entities under the praposed buslness teansaction and for no
étlar purposes. Melthar SBICAP, nar lts affiliotes, partners, diractars, shareholders, manpgors, empioyess or
ageis of any of them, makes ary representation or warranly, express of impled, & to the Infcrmetian and
gocurents provided ta s, basad an which the opinion has been lssued, All such partias and entltier expresshy
disclahin any and & Ssbility for, or hased on of relating to any sach farmatian conteined therein,

Thita esrtificate & furnishad an & sirictly condlifential basts and is far the sole use of the persan te whom & 1
aildressad. Mefthier this ceriMicate, nior the nformation sentalned herein, may be repraduced ar prssed B amy
persan or wsed for any purpose othar then stated sbove, witheut the priar wrltten eppraval roie SBICAP, By
aceopting & capy of this certiffcate, the reciplent aceepts the terms of this Notlce, which farms an integral part
of thig cartifeate.
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NEULAND

i L ORI T W Rl

—
Saral il P, W BRG,
{Gmund Rooi 8:3- 1307113

Tioad B 2, Bargera Hily
eyt - S0 (154
mm"mm- -
el S0 53211600/ 3355901
December 21, 2014 Fam (0 071 16012
Erral ioppda oo brsdiadn o
To To Ahea Taddn it s
The Marager, Listing Department, The Manager, Listing Department,
Hational Stock Exchange of India Ltd., B5E Limited, B, J. Towers, Dalal
Exchange Plaza, C-1, Block G, Bandra Kurla Street,
Comples, Bandra (E) Mumbai - 400 051 Fort, Murmsi - 400001
Dear Sird Madam,

Sub:  Filing of Complaints Report pursuant to clause & of Para | (&) of Annexure - | to the
SEBI Circufar No. CIRACFD/CMD/16/2015 dated 30™ Movember, 2015,

Ref: Scheme of Amalgamation and Arrangement between Houland Laboratories Limited
(Transferee Company) and Meuland Health Sciences Private Limited {First Transferor
Company) and Meuvland Pharma Research Private Limited (Second Transferoe
Company) and thelr respective Shareholders and Creditors submitted on November
11, 1016 (herginafter referrad to as the “Scheme™)

We refer to the above Scheme and herewith submit the Comptaints Report pursuant ta Clause
& of Para | {A) of Anpexure - | to the SEB Circular Mo, CIR/CFD/CMD/ 16/2015 dated 30th
Havember, 2013,

The Complaints Report s being uploaded on the wabgite of the Company sl

Kindly take the Complaints Report on record and oblige. Should you require any further
clarification, Infarmation or documents in this regard, we shall be happy to provide the same.

W request you to kindly grant your approval bo the Proposed Scheme and fssue the Observation
Letter / Mo Objectson Letber at your sarliest comvenisnce.

Thanking you, -
Yours Faithfully,

FOR NEULAND LABORATORIES LIMITED

i putwnc 0P R iy Baat, W onch Cimmures Fioos -0 105011, Wi gy . Mo g i, by i - Lm0 Tearsgard ncfe. | T G Lo TR AR L0
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Complaints Report

c ;’ié _,

NEULANI

WHERE OFFORTUNITY BECOMES REA|

Neuland Laboratories Limitec
Sanali Info Park, ‘A’ Block,
Ground Floor, 8-2-120/113
Road No. 2, Banjara Hills
Hyderabad - 500 034,
Telangana, India.

Tel 04030211600/ 23551081
Fax: 040 30211602

Email: neuland@neulandlabs.c
www.neulandlabscom

Annexure 1l

Details of Complaints, if any, received from 29 day of November, 2016 to 19*" day of
December, 2016, in relation to the proposed Scheme of Amalgamation and Arrangement
between Neuland Laboratories Limited (Transferee Company) and Neuland Health
Sciences Private Limited (First Transferor Company) and Neuland Pharma Research
Private Limited (Second Transferor Company) and their respective Shareholders and

Creditors.
Part A
Sr. Particulars Number
No
1 Number of complaints received directly Nil
2 Number of complaints forwarded by Stock Nil
exchanges
3 Total Number of complaints/comments received | Nil
(1+2)
4 Number of complaints resolved Nil
5 Number of complaints pending Nil
Part B
Sr. No Name of the complainant Date of complaint | Status
(Resolved/Pending) |

NIL

For Neuland Laboratories Limited

Sarada

Company Secretary

Bhamidipati

Reglstered Office: Sanall Info Park, 'A' Block, Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India. | CIN No: L85195TG1984PLCO0L393
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:) NATIONAL STOCK EXCHANGE NIF T M2
OF INDIA LIMITED
Stock of the nation
Ref: NSE/LIST/101407 January 20, 2017
The Company Secretary

Neuland Laboratories Limited
Sanali Info Park, 'A' Block
Ground floor, 8-2-120/113,
Road No. 2, Banjara Hills
Hyderabad - 500034

Kind Attn.:Ms. Sarada Bhamidipati
Dear Madam,

Suh Observation letter fodraft Scheme of Amalgamation and Arrangement between
Neuland Laboratories Liited and Neuland Health Sciences Private Limited and
Neuland Pharma Research Private Limited and their respective Shareholders and
Creditors

We are in receipt of the draft Scheme of Amalgamation and Arrangement between Neuland
Laboratories Limited and Neuland Health Sciences Private Limited and Neuland Pharma
Research Private Limited and their respective Shareholders and Creditors, filed by Neuland
Laboratories Limited vide letter dated November 04, 2016.

Based on our letter reference no Ref: NSE/LIST/98670 submitted to SEBI and pursuant to
SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter
dated January 20, 2017, has given following comments:

a. The Company shall duly comply with various provisions of the Circular.

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as
to enable the Company to file the draft scheme with the Hon’ble High Counrt.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from January 20, 2017, within
which the scheme shall be submitted to the Hon"ble High Court. Further pursuant to the above
SEBI circulars upon sanction of the Scheme by the Hon"ble High Court, you shall submit to
NSE the following:

Regd. Office: Exchange Plaza, Plot No. Cf1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India
CIN: U67120MH1992PLCO69769 Tel: 491 22 26598235/36, 26598346, 26598459/26598458 Web site: www.nseindia.com
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Continuation Sheet

a. Copy of Scheme as approved by the High Court;

b. Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme

d. Status of compliance with the Observation Letter/s of the stock exchanges

e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f. Complaints Report as per Annexure III of SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015.

Yours faithfully,

For National Stock Exchange of India Ltd.
Divya Poojari

M anager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further_issues.htm

Regd. Office: Exchange Plaza, Plot No. C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India
CIN: U67120MH1992PLCO69769 Tel: +91 22 26598235/36, 26598346, 26598459/26598458 Web site: www.nseindia.com
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DS/ AMAL SO T /GBS fH016-17 fanuary £0, 2017

The Company Secretary

NEULAND LARDRA TORIES LTD.
Samali Bnfis Park, A Wlock, Groand Floor,
8:2-130/113, Road M. 2, Hanjara HIE,
Yyl erabanl, Telangana- SO0

Slr,

W arw n racolpr of Ovelt Reherie Arrergemant Tivedving Amnlgamation of Newand Beiish Stisers Private Lod and
Meuland Faarma fsvarch Privete L3 with the Ciampany aied Sheir rampective shareh olders sad evediars ed s rogired
urdar S Circular o, CTLCT 0 CME 8201 datm] Nowmmabe - 30, 2005 SERT iidd [is letmer duted Januury 20, 3957,
Iuda samer ala giveen K Sulawetty exenenenc(s} on the dradt schemns of srmangeinent:

- m;hlﬂ;wﬂumm#ﬂm’

Aepardingly, basd on foresaid commant offered by SED, the company i hereby advisad

= T duby comeply wilth vaciow prowishsns of the drolars,

in lght of thie abovie, we wmmhthmmmmmwmmmﬁm
marters having o bearing ve Hyting/de-tetingicontinuines listing fequirements within the provisions of
Listieg Agresment, so a8 i omabile (k= compay bo [l the schems with Higgh Court.

Purther, purmant to the above SER ciroalars, upon sanction of the Schane by the Hoobie Bigh Coart, the
listed compeniy shull sabmit to tue ik ochasge the foBawing:

Lopy of the High Court npproved Schonwe L
Resaltal vating by sharetsolders for appreving B Scheme,
Statement axplaining changes, If gey, @il ressoes far such changes carvel out o the Approved

Sihime vis-d-vis the Dram Schemy
Copy af the nbaorvacion beiter lesued by all the Stock Eschanges where Compaey (4 lsed,
Sttus of rompllates with the i Lttt of he stodt ichanges;

Thitagplication scking exemption foi Rube 197210b) af SCRR, 1957, whetover spplicilie and
‘Complaints Report as per Ansexsre 1§ of this Circolar,
Any ather mwﬂm"- infurmed by the Exchangm

The Buchange rasurves (9 right tm withdraw its ‘No sdverss chaerration” ot ooy smie I the information
snbmiiteil T the Bxchabge 1s folnd to be fmmmpete / lmcorsect / misleading | falsn or Bar any contravention
of Kules, Bys-lows and Ragulitions of the Exchange, Listing Agreement, Guidelines/Regwlations issusd by
kit sathnrites

I'iease note that the soresaid observations does oot preciade the Sompany from somplying with any other
: e
faishifully,

22 e
r
Manager

S&P@3SE mmsmnmasre,..

SENSEX ;fi:—m; Sty s

L B B
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NEULAND LABORATORIES LIMITED BEARING
CIN: L85195TG1984PLC004393, AT ITS MEETING HELD ON 14™ DAY OF APRIL, 2017, AT 10.00 A.M. AT
THE REGISTERED OFFICE OF THE COMPANY SITUATED AT SANALI INFO PARK, ‘A’ BLOCK, GROUND
FLOOR, 8-2-120/113, ROAD NO. 2, BANJARA HILLS, HYDERABAD - 500034, TELANGANA, INDIA.

Members Present:

Dr D RRao - Chairman & Managing Director

D Sucheth Rao - Vice-Chairman & CEO

D Saharsh Rao - Joint Managing Director

Mr. PV.Maiya - Director

Mr. Humayun Dhanrajgir - Director

Mrs. Bharati Rao - Director

Dr Christopher Cimarusti - Director

Dr Will Mitchell - Director

Dr Nirmala Murthy - Director

In Attendance:

Mrs. Sarada Bhamidipati - Company Secretary & Compliance Officer
BACKGROUND:

1. A Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee Company)

and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma Research
Private Limited (Second Transferor Company) and their respective Shareholders and Creditors (“Scheme”),
was approved by the Board of Directors of the Transferee Company and the Board of Directors of the
Transferor Companies on 04.11.2016, for the purpose of Amalgamation of M/s. Neuland Health Sciences
Private Limited (First Transferor Company) and M/s. Neuland Pharma Research Private Limited (Second
Transferor Company) with M/s. Neuland Laboratories Limited (Transferee Company)on a going concern
basis with effect from 01.04.2016 (First Day of April, Two Thousand and Sixteen) being the appointed date.

The Board of Directors of the Company took note of the modifications made to the Scheme in view of the
notification of Sections 230 to 232 and section 66 of the Companies Act, 2013 (corresponding sections to
sections 391 to 394 and sections 100 to 104 of the Companies Act, 1956) by passing a resolution by way of
circulation on 06.03.2017 (Sixth day of March, Two Thousand and Seventeen).

This report is being adopted pursuant to the requirement of section 232(2)(c) of the Companies Act,
2013, for circulating to the equity shareholders of the Company. This report explains the effect of the
Scheme of Amalgamation and Arrangement on equity shareholders, key managerial personnel, promoters
and non-promoter shareholders laying out in particular the share exchange ratio.

The Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee Company)
and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma Research Private
Limited (Second Transferor Company) and their respective Shareholders and Creditors was approved by the
Board of Directors of the Company taking in to consideration the rational, the Valuation Report dated 04.11.2016,
issued by Deloitte Haskins & Sells, Chartered Accountants and the Fairness Opinion Certificate dated 04.11.2016,
issued by SBI capital Markets Limited, Merchant Banker, on the Share Exchange Ratio recommended by the
valuer, Deloitte Haskins & Sells, Chartered Accountants, opining that the Share Exchange Ratio is fair.

The Share Exchange Ratio as recommended by the Valuer is as follows:

e  Without giving effect to Clause 9 (Sub-division of face value of equity shares of First Transferor
Company) of the Scheme:
(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of First Transferor Company of Rs.100/
- each fully paid-up based;
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(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

e After giving effect to Clause 9 (Sub-division of face value of equity shares of First Transferor Company)
of the Scheme:

(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 1000 (One Thousand Only) equity shares of First Transferor Company of
Rs.10/- each fully paid-up.

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

REPORT:

1.

Since the First Transferor Company is the Holding Company and the Promoter of the Transferee Company
and the Second Transferor Company, upon sanction of this Scheme by the Tribunal, the inter-company
shareholdings will be cancelled and there will be no issue of shares by the Transferee Company to the
extent of the number of shares held by the First Transferor Company in the share capital of the Transferee
Company and in the in the share capital of the Second Transferor Company and the shares held by the
First Transferor Company in the in the share capital of the Transferee Company and in the in the share
capital of the Second Transferor Company, shall stand cancelled.

Upon sanction of this Scheme by the Tribunal, the equity shares of the Transferee Company held by the First
Transferor Company shall stand cancelled. Accordingly, face value of such shares would be reduced from the
paid up capital of the Transferee Company. Further, book value of such investment held in First Transferor
Company over the face value of these shares shall be adjusted against the reserves of the Transferee Company.

The First Transferor Company is holding 45,90,608 (Forty Five Lakh Ninety Thousand Six Hundred and Eight)
fully paid up equity shares of Rs.10/- (Rupees Ten only) each in the paid up share capital of the Transferee
Company. Upon sanction of this Scheme by the Hon’ble Tribunal and other appropriate authorities, the paid
up share capital of the Transferee Company will be reduced to the extent of the nominal value of the equity
shares held by the First Transferor Company in the share capital of the Transferee Company as an integral
part of the Scheme. The total amount of such reduction in the paid up capital of the Transferee Company is
Rs.4,59,06,080/- (Rupees Four Crore Fifty Nine Lakh Six Thousand and Eighty only).

As far as the Shareholders of the Company are concerned (Promoter Shareholders as well as Non-
Promoter Shareholders), the amalgamation of the Transferor Companies with the Transferee Company
will result in dilution of holding of Promoter Group in the Transferee Company by approximately 10.40%
and in turn an increase in the public holding of the Transferee Company to that extent. This will in turn
increase the trading stock of the shares of the Transferee Company. The amalgamation will result in the
promoter group of the Transferee Company directly holding shares in the Transferee Company, which
will lead not only to simplification of the shareholding structure and reduction of shareholding tiers but
also demonstrate the promoter group’s direct commitment to and engagement with the Transferee
Company. Pursuant to the Scheme, all the shareholders of the First Transferor Company will get shares of
the Transferee Company and there will be no change in economic interest of any of the shareholders of
the Transferee Company pre and post scheme.

The Scheme would not have any effect on Key Managerial Personnel of the Company.
For Neuland Laboratories Limited

Sd/-

Place: Hyderabad Dr. D.R. Rao
Date: 14.04.2017 Chairman & Managing Director

DIN: 00107737
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NEULAND HEALTH SCIENCES PRIVATE LIMITED
BEARING CIN: U73100TG1993PTC015554, AT ITS MEETING HELD ON 14™ DAY OF APRIL, 2017, AT 12
NOON AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT SANALI INFO PARK, ‘A’ BLOCK,
GROUND FLOOR, 8-2-120/113, ROAD NO. 2, BANJARA HILLS, HYDERABAD - 500034, TELANGANA,
INDIA.

Members Present:

Dr DR Rao - Chairman

Mr. D Sucheth Rao - Director

Mr. D Saharsh Rao - Director

Mr. Viswanath Chibrolu - Director

BACKGROUND:

1. A Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee

Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors
(“Scheme”), was approved by the Board of Directors of the Transferee Company and the Board of Directors
of the Transferor Companies on 04.11.2016, for the purpose of Amalgamation of M/s. Neuland Health
Sciences Private Limited (First Transferor Company) and M/s. Neuland Pharma Research Private Limited
(Second Transferor Company) with M/s. Neuland Laboratories Limited (Transferee Company) on a going
concern basis with effect from 01.04.2016 (First Day of April, Two Thousand and Sixteen) being the
appointed date.

The Board of Directors of the Company took note of the modifications made to the Scheme in view of the
notification of sections 230 to 232 and section 66 of the Companies Act, 2013 (corresponding sections to
sections 391 to 394 and sections 100 to 104 of the Companies Act, 1956) by passing a resolution by way of
circulation on 06.03.2017 (Sixth day of March, Two Thousand and Seventeen).

This report is being adopted pursuant to the requirement of section 232(2)(c) of the Companies Act,
2013, for circulating to the equity shareholders of the Company. This report explains the effect of the
Scheme of Amalgamation and Arrangement on equity shareholders, promoters and non-promoter
shareholders laying out in particular the share exchange ratio.

The Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee
Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors
was approved by the Board of Directors of the Company taking in to consideration the rationale and the
Valuation Report dated 04.11.2016, issued by Deloitte Haskins & Sells, Chartered Accountants.

The Share Exchange Ratio as recommended by the Valuer is as follows:

e  Without giving effect to Clause 9 (Sub-division of face value of equity shares of First Transferor
Company) of the Scheme:
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(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of First Transferor Company of Rs.100/
- each fully paid-up based;

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

e After giving effect to Clause 9 (Sub-division of face value of equity shares of First Transferor Company)
of the Scheme:

(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 1000 (One Thousand Only) equity shares of First Transferor Company of
Rs.10/- each fully paid-up.

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

REPORT:

1. Since the First Transferor Company is the Holding Company and the Promoter of the Transferee Company
and the Second Transferor Company, upon sanction of this Scheme by the Tribunal, the inter-company
shareholdings will be cancelled and there will be no issue of shares by the Transferee Company to the
extent of the number of shares held by the First Transferor Company in the share capital of the Transferee
Company and in the in the share capital of the Second Transferor Company and the shares held by the
First Transferor Company in the in the share capital of the Transferee Company and in the in the share
capital of the Second Transferor Company, shall stand cancelled.

2. Upon sanction of this Scheme by the Tribunal, the equity shares of the Transferee Company held by the
First Transferor Company shall stand cancelled. Accordingly, face value of such shares would be reduced
from the paid up capital of the Transferee Company. Further, book value of such investment held in First
Transferor Company over the face value of these shares shall be adjusted against the reserves of the
Transferee Company.

3. The First Transferor Company is holding 45,90,608 (Forty Five Lakh Ninety Thousand Six Hundred and
Eight) fully paid up equity shares of Rs.10/- (Rupees Ten only) each in the paid up share capital of the
Transferee Company. Upon sanction of this Scheme by the Hon’ble Tribunal and other appropriate
authorities, the paid up share capital of the Transferee Company will be reduced to the extent of the
nominal value of the equity shares held by the First Transferor Company in the share capital of the
Transferee Company as an integral part of the Scheme. The total amount of such reduction in the paid up
capital of the Transferee Company is Rs.4,59,06,080/- (Rupees Four Crore Fifty Nine Lakh Six Thousand
and Eighty only).
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4. As far as the Shareholders of the Company are concerned (Promoter Shareholders as well as Non-
Promoter Shareholders), all of them will be issued and allotted equity shares in the share capital of the
Transferee Company in accordance with the aforementioned share exchange ratio and the equity shares
held by them in the Company will stand cancelled.

5. The Company does not have any Key Managerial Personnel.

On behalf of Neuland Health Sciences Private Limited

Sd/-

Dr.D.R.Rao

Place: Hyderabad Director
Date: 14.04.2017 DIN: 00107737

95



REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NEULAND PHARMA RESEARCH PRIVATE LIMITED
BEARING CIN: U73100TG2012PTC080474, AT ITS MEETING HELD ON 14™ DAY OF APRIL, 2017, AT
11.30 A.M. AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT SANALI INFO PARK, ‘A’ BLOCK,
GROUND FLOOR, 8-2-120/113, ROAD NO. 2, BANJARA HILLS, HYDERABAD - 500034, TELANGANA,
INDIA.

Members Present:

Dr D RRao - Chairman

Mr. D Sucheth Rao - Director

Mr. D Saharsh Rao - Director

Mr. T.P.Devarajan - Director

BACKGROUND:

1. A Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee

Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors
(“Scheme”), was approved by the Board of Directors of the Transferee Company and the Board of Directors
of the Transferor Companies on 04.11.2016, for the purpose of Amalgamation of M/s. Neuland Health
Sciences Private Limited (First Transferor Company) and M/s. Neuland Pharma Research Private Limited
(Second Transferor Company) with M/s. Neuland Laboratories Limited (Transferee Company) on a going
concern basis with effect from 01.04.2016 (First Day of April, Two Thousand and Sixteen) being the
appointed date.

The Board of Directors of the Company took note of the modifications made to the Scheme in view of the
notification of sections 230 to 232 and section 66 of the Companies Act, 2013 (corresponding sections to
sections 391 to 394 and sections 100 to 104 of the Companies Act, 1956) by passing a resolution by way of
circulation on 06.03.2017 (Sixth day of March, Two Thousand and Seventeen).

This report is being adopted pursuant to the requirement of section 232(2)(c) of the Companies Act,
2013, for circulating to the equity shareholders of the Company. This report explains the effect of the
Scheme of Amalgamation and Arrangement on equity shareholders, promoters and non-promoter
shareholders laying out in particular the share exchange ratio.

The Scheme of Amalgamation and Arrangement between Neuland Laboratories Limited (Transferee
Company) and Neuland Health Sciences Private Limited (First Transferor Company) and Neuland Pharma
Research Private Limited (Second Transferor Company) and their respective Shareholders and Creditors
was approved by the Board of Directors of the Company taking in to consideration the rational and the
Valuation Report dated 04.11.2016, issued by Deloitte Haskins & Sells, Chartered Accountants.

The Share Exchange Ratio as recommended by the Valuer is as follows:

e  Without giving effect to Clause 9 (Sub-division of face value of equity shares of First Transferor
Company) of the Scheme:
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(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of First Transferor Company of Rs.100/
- each fully paid-up based;

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

e After giving effect to Clause 9 (Sub-division of face value of equity shares of First Transferor Company)
of the Scheme:

(a) 552 (Five hundred and fifty two only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 1000 (One Thousand Only) equity shares of First Transferor Company of
Rs.10/- each fully paid-up.

(b) 410 (Four hundred and ten only) equity shares of Transferee Company of Rs.10/- each fully
paid-up for every 100 (One Hundred Only) equity shares of Second Transferor Company of
Rs.10/- each fully paid-up.

REPORT:

1.

Since the First Transferor Company is the Holding Company and the Promoter of the Transferee Company
and the Second Transferor Company, upon sanction of this Scheme by the Tribunal, the inter-company
shareholdings will be cancelled and there will be no issue of shares by the Transferee Company to the
extent of the number of shares held by the First Transferor Company in the share capital of the Transferee
Company and in the in the share capital of the Second Transferor Company and the shares held by the
First Transferor Company in the in the share capital of the Transferee Company and in the in the share
capital of the Second Transferor Company, shall stand cancelled.

2. As far as the other Shareholder of the Company is concerned (Non-Promoter Shareholder), it will be
issued and allotted equity shares in the share capital of the Transferee Company in accordance with the
aforementioned share exchange ratio and the equity shares held by it in the share capital of the Company
will stand cancelled.

3. The Company does not have any Key Managerial Personnel.

On behalf of Neuland Pharma Research Private Limited

Sd/-

Dr.D.R.Rao

Place: Hyderabad Director
Date: 14.04.2017 DIN: 00107737
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Neuland Laboratories Limited
Supplementary Unaudited Accounting Statement

Balance Sheet as at 31 December 2016
(All amounts in X lakhs unless otherwise stated)

Notes As at As at
31 December 2016 31 March 2016
Equity and liabilities
Shareholders’ funds
Share capital 1 895.49 895.39
Reserves and surplus 2 19,916.72 17,521.81
20,812.21 18,417.20
Non-current liabilities
Long-term borrowings 3 4,395.19 4,540.00
Deferred tax liabilities (net) 4 1,418.19 1,422.82
Other long-term liabilities 5 253.00 253.00
Long-term provisions 6 748.52 684.92
6,814.90 6,900.74
Current liabilities
Short-term borrowings 7 13,102.24 12,362.90
Trade payables
- Dues to micro and small enterprises 30.25 43.78
- Dues to creditors other than micro and small enterprises 7,738.78 8,288.50
Other current liabilities 8 6,063.03 5,774.29
Short-term provisions 9 147.78 546.72
27,082.08 27,016.19
Total 54,709.19 52,334.13
Assets
Non-current assets
Fixed assets
Tangible assets 10 14,366.24 13,827.12
Intangible assets 11 124.29 50.23
Capital work-in-progress 4,891.11 4,047.74
Non-current investments 12 754.58 754.58
Long-term loans and advances 13 1,935.57 2,320.67
22,071.79 21,000.34
Current assets
Inventories 14 11,641.05 12,666.29
Trade receivables 15 14,888.45 11,910.83
Cash and bank balances 16 1,029.64 904.02
Short-term loans and advances 13 4,010.77 4,959.00
Other current assets 17 1,067.49 893.65
32,637.40 31,333.79
Total 54,709.19 52,334.13

Notes 1 to 43 form an integral part of these financial statements.
On behalf of Neuland Laboratories Limited

Sd/-

Dr. D.R.Rao

Place: Hyderabad Chairman & Managing Director
Date : 14 April 2017 DIN: 00107737
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Neuland Laboratories Limited
Supplementary Unaudited Accounting Statement
Statement of Profit and Loss for the nine months ended 31 December 2016

(Al amounts in X lakhs except earnings per share)

Notes Nine months ended Year ended
31 December 2016 31 March 2016
Revenue
Revenue from operations (gross) 18 43,804.73 51,748.79
Less : Excise duty 625.88 751.78
Revenue from operations (net) 43,178.85 50,997.01
Other income 19 67.82 161.91
Total revenue 43,246.67 51,158.92
Expenses
Cost of raw-materials consumed 20 20,345.60 25,956.67
Changes in inventories of finished
goods and work-in-progress 21 813.18 (611.18)
Employee benefits expense 22 4,849.82 5,989.23
Finance costs 23 1,611.73 2,446.60
Depreciation and amortisation charge 10 and 11 1,372.34 1,574.26
Manufacturing expenses 24 4,484.67 5,284.20
Other expenses 25 6,182.04 6,391.12
Total expenses 39,659.38 47,030.90
Profit before tax 3,587.29 4,128.02
Tax expense
Current tax 1,310.89 1,554.86
Deferred tax expense/(benefit) (122.89) (162.69)
Current and deferred taxes of earlier years 8.04 94.37
Profit for the period / year 2,391.25 2,641.48
On behalf of Neuland Laboratories Limited
Sd/-
Dr. D.R.Rao
Place: Hyderabad Chairman & Managing Director
Date : 14" April 2017 DIN: 00107737
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Neuland Laboratories Limited
Supplementary Unaudited Accounting Statement

Cash Flow Statement for the nine months ended 31 December 2016

Cash flows from operating activities
Profit before tax

Adjustments :

Depreciation and amortisation charge
Provision for employee benefits

Provision for doubtful debts and advances, net
Interest income

Interest expenses

(Gain)/Loss on sale of asset

Unrealised foreign exchange loss, net
Operating profit before working capital changes
Decrease / (increase) in inventories
Decrease/(increase) in trade receivables
Increase in long-term loans and advances
Increase in short-term loans and advances
Decrease/(increase) in other current assets
(Decrease)/increase in trade payables
Increase/(decrease) in other current liabilities
Increase in Corporate Social Responsibility expenditure payable
Decrease in long-term liabilities

Cash generated from operating activities
Income taxes paid

Net cash generated from operating activities

Cash flows from investing activities
Purchase of tangible assets

Purchase of intangible assets
Proceeds from sales of tangible assets
Interest received

Increase in other bank balances

Net cash used in investing activities

Cash flows from financing activities

Proceeds from issue of share capital

Proceeds from long-term borrowings

Repayment of long-term borrowings

Proceeds from / (repayment of) short-term borrowings, net
Interest paid

Dividends paid (including tax on distributed profits)

Net cash from / (used in) financing activities

Net increase in cash and cash equivalents (A+B+C)
Cash and cash equivalents as at the beginning of the period / year
Cash and cash equivalents as at the end of the period / year

Note 1:

Cash and bank balances (refer note 16)
Less: Other bank balances

Total Cash and cash equivalents

Place: Hyderabad
Date : 14 April 2017

100

(Al amounts in ¥ lakhs unless otherwise stated)

Nine months ended
31 December 2016

Year ended
31 March 2016

3,587.29 4,128.02
1,372.34 1,574.26
63.81 77.12
(24.59) 146.48
(66.84) (74.95)
1,132.04 1,574.59
12.35 (6.42)
105.87 81.99
6,182.27 7,513.31
1,025.24 (1,325.89)
(3,043.10) 722.78
18.47 (329.55)
948.23 (72.36)
(114.34) 904.19
(579.05) (2,800.68)
689.89 1,017.18
(25.82) 28.60

- (20.00)
5,101.79 5,637.58
(982.73) (1,172.82)
4,119.06 4,464.76
(3,469.19) (1,928.34)
(112.07) (2.80)
0.80 53.80

7.34 29.51
(150.23) (137.86)
(3,723.35) (1,985.69)
3.76 -
1,279.40 2,532.80
(1,081.34) (888.91)
739.34 (2,216.91)
(1,148.10) (1,629.01)
(213.38) (159.54)
(420.32) (2,361.57)
(24.61) 117.50
149.05 31.55
124.44 149.05
1,029.64 904.02
905.20 754.97
124.44 149.05

On behalf of Neuland Laboratories Limited

Sd/-
Dr. D.R.Rao

Chairman & Managing Director

DIN: 00107737



Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016
(All amounts in X lakhs except for share data or as otherwise stated)

Share capital

As at 31 December 2016 As at 31 March 2016

Number Amount Number Amount
Authorized share capital
Equity shares of 10 each 10,000,000 1,000.00 10,000,000 1,000.00
Cummulative redeemable preference shares of 100 each 300,000 300.00 300,000 300.00
Cumulative or Non-cumulative and redeemable or otherwise
preference shares of 100 each 300,000 300.00 300,000 300.00
Issued share capital
Equity shares of 10 each 9,077,799 907.78 9,076,799 907.68
Subscribed share capital
Equity shares of 10 each 8,987,530 898.75 8,986,530 898.65
Paid-up share capital
Equity shares of 10 each 8,884,254 888.43 8,883,254 888.33
Add: Forfeited equity shares of 10 each 103,276 7.06 103,276 7.06

8,987,530 895.49 8,986,530 895.39

(a) Reconciliation of shares

As at 31 December 2016 As at 31 March 2016

Number Amount Number ~ Amount
Equity shares of 10 each
Balance at the beginning of the year 8,883,254 888.33 7,655,678 765.57
Add: Issued during the year (refer note (e) below) - - 1,225,276 122.53
Add: Shares issued under the employee stock option
plan (“ESOP”) 1,000 0.10 2,300 0.23
Balance at the end of the year 8,884,254 888.43 8,883,254 888.33

(b) Terms and rights attached to equity shares

The Company has only one class of equity shares having a par value of 10 per share. Each holder of equity
shares is entitled to one vote per share. The dividend proposed by the Board of Directors is subject to prior
consent from banks and the approval of the shareholders in the ensuing general meeting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive the remaining
assets of the Company, after distribution of all preferential amounts in proportion of their shareholding.
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Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

(c) Shareholders holding more than five percent shares in the Company
As at 31 December 2016  As at 31 March 2016

Number % Number %

Equity shares of 10 each
Neuland Health Sciences Private Limited. (NHSPL) 4,590,608 51.67% 4,590,608 51.68%

(d) Details of shares held by holding company and its subsidiaries
As at 31 December 2016  As at 31 March 2016

Number Amount Number Amount

Equity shares of 10 each
NHSPL 4,590,608 459.06 4,590,608 459.06

(e) Employee stock option scheme (“ESOP”)

(i) Pursuant to the resolution passed by the Board of directors on 20 July 2007 and members of the Company
at the Annual General Meeting held on 20 July 2007, the Company had introduced Employee Stock Option
Scheme (“the scheme”) for permanent employees and directors of the Company and of its subsidiaries, as
may be decided by the Compensation Committee/Board. The scheme provides that the total number of
options granted thereunder will be not more than 3% of the paid up capital. Each option, on exercise, is
convertible into one equity share of the Company having face value of 10. Pursuant to a resolution passed
by the Remuneration and Compensation Committee on 17 November 2008, 34,500 options have been granted
at an exercise price of 104 per equity share, which is the market price as on the date of the grant. Accordingly,
the Company has not recognized any expense on account of grant of stock options.

(ii) Changes in number of shares representing stock options outstanding as at the year ended on 31 December
2016 were as follows:

Scheme
Outstanding options as at 1 April 2016 2,500
Exercised 1,000
Lapsed 1,500

Outstanding options as at 31 December 2016 -
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Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(All amounts in X lakhs unless otherwise stated)

Reserves and surplus As at 31 December 2016 As at 31 March 2016
Capital reserve 3.32 3.32
Securities premium reserve

Balance at the beginning of the period / year 6,632.68 6,632.68
Add: Additions during the period / year 3.66 -
Balance at the end of the period / year 6,636.34 6,632.68

General reserve
Balance at the beginning and end of the period / year 2,789.66 2,789.66

Revaluation reserve

Balance at the beginning of the period / year 83.89 76.87
Add: Additions during the period / year - 7.02
Balance at the end of the period / year 83.89 83.89

Surplus in the Statement of Profit and Loss

Balance at the beginning of the period / year 8,012.26 5,584.62
Add: Profit for the period / year 2,391.25 2,641.48
Balance at the end of the period / year 10,403.51 8,012.26
19,916.72 17,521.81
Long-term borrowings As at 31 December 2016 As at 31 March 2016
Secured
Term loans
From banks 2,432.50 2,075.00
From other parties 2,066.27 2,452.25
Vehicle loans from banks 339.16 112.62
4,837.93 4,639.87
Unsecured
Loans and advances from related parties 1,200.00 1,200.00
6,037.93 5,839.87
Less: Current maturities of long-term borrowings (note 8) 1,642.74 1,299.87
4,395.19 4,540.00
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Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(All amounts in X lakhs unless otherwise stated)

Deferred tax liabilities, net
Deferred tax liability:

As at 31 December 2016

As at 31 March 2016

- Fixed assets 1,924.08 1,935.96
Deferred tax asset:

- Employee benefits (391.09) (399.44)
- Trade receivables (114.80) (113.70)
Deferred tax liabilities, net 1,418.19 1,422.82

Other long-term liabilities

As at 31 December 2016

As at 31 March 2016

Security deposits 233.00 233.00
Others 20.00 20.00
253.00 53.00

Long-term provisions

As at 31 December 2016

As at 31 March 2016

Provision for gratuity, funded 651.05 593.15
Provision for leave encashment, unfunded 97.47 91.77
748.52 684.92

Short-term borrowings
Loans repayable on demand
Secured

From banks

Other current liabilities

As at 31 December 2016

As at 31 March 2016

13,102.24

12,362.90

13,102.24

12,362.90

As at 31 December 2016

As at 31 March 2016

Current maturities of long-term borrowings 1,642.74 1,299.87
Interest accrued but not due 11.53 27.59
Advance from customers 1,444.64 2,176.82
Due to related parties 1,810.77 264.03
Employee related liabilities 127.05 192.56
Statutory liabilities 303.67 305.51
Unclaimed dividends 8.67 8.21
Capital creditors 230.59 933.19
Expenses payable 483.37 566.51

6,063.03 5,774.29

Short-term provisions

As at 31 December 2016

As at 31 March 2016

Provision for gratuity, funded 55.96 53.03
Provision for leave encashment, unfunded 73.82 76.54
Provision for income tax, net 17.06 202.37
Provision for wealth tax 0.94 0.94

147.78 546.72
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11.

12.

Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(All amounts in X lakhs unless otherwise stated)

Intangible assets

Gross block

Balance as at 1 April 2016
Additions

Balance as at 31 December 2016

Accumulated amortisation
Up to 1 April 2016
Amortization charge

Up to 31 December 2016

Net block
Balance as at 1 April 2016
Balance as at 31 December 2016

Non-current investments

Investments in equity instruments, Trade, Unquoted
Investments in subsidaries

300,000 (31 March 2016: 300,000) representing 100%

(31 March 2016: 100%) fully paid-up, equity shares of
Japan Yen 10 each in Neuland Laboratories K.K., Japan
1,000 (31 March 2016: 1,000) representing 100%

(31 March 2016: 100%) fully paid-up, equity shares of

USS 1 each in Neuland Laboratories Inc., USA

35,000 fully paid-up shares of 10 each and 872,193 equity
shares of 10 each, 1 paid-up (31 March 2016: 35,000 fully
paid-up shares of 10 each and 872,193 equity shares of
10 each, 1 paid-up) representing 24% (31 March 2016: 24%)
in CATO Research Neuland India Private Limited

Total investments in equity instruments, Trade (A)

Investment in Government Securities, Non-Trade (B)
Investments in equity instruments, Others, Trade, Unquoted
2,200 (31 March 2016: 2,200) fully paid-up, shares of 100 each
in Jeedimetla Effluent Treatment Limited.

209,136 (31 March 2016: 209,136) fully paid-up, shares of

10 each in Pantancheru Enviro-Tech Ltd.

402,000 (31 March 2016: 402,000) fully paid-up of 1 paid-up,

shares of 10 each in Andhra Pradesh Gas Power Corporation Limited.

Total investments in equity instruments, Others (C)
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Computer software Total
264.35 264.35

112.07 112.07

376.42 376.42

214.12 214.12

38.01 38.01

252.13 252.13

50.23 50.23

124.29 124.29

As at 31 December 2016

As at 31 March 2016

15.37 15.37
0.45 0.45
15.82 15.82
1.61 1.61
2.20 2.20
20.91 20.91
704.04 704.04
727.15 727.15



13.

14.

15.

Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

(All amounts in X lakhs unless otherwise stated)

As at 31 December 2016 As at 31 March 2016

Other non-current investments, Others, Quoted
SBI Mutual Fund

100,000 (31 March 2016: 100,000) units of 10 each 10.00 10.00
Total investments in other non-current investments (D) 10.00 10.00
Total non-current investments (A+B+C+D) 754.58 754.58
Less: Provision for diminution in value of investments - -

754.58 754.58
Quoted investments 10.00 10.00
Market value of quoted investments 10.00 10.00
Unquoted investments 744.58 744.58

Loans and advances
(Unsecured, considered good)

As at 31 December 2016 As at 31 March 2016

Long-term
Capital advances 63.11 26.49
Prepaid expenses 39.93 49.96
Security deposits 286.23 284.38
Loans and advances to related parties 14.79 14.79
MAT credit receivable 720.98 1,124.23
Balances with government authorities 810.53 820.82
1,935.57 2,320.67

Short-term
Loans and advances to related parties 124.61 835.17
Prepaid expenses 312.45 305.25
Balances with government authorities 1,537.64 2,264.88
Advances for purchases and expenses 1,860.67 1,507.36
Other advances 175.40 46.34
4,010.77 4,959.00

Inventories
As at 31 December 2016 As at 31 March 2016
Raw materials 3,281.99 3,578.41
Work-in-progress 4,939.61 5,254.44
Finished goods 3,016.03 3,514.38
Stores and consumables 403.42 319.06

11,641.05 12,666.29

Trade receivables

As at 31 December 2016 As at 31 March 2016

Due for a period exceeding six months:

Unsecured, considered good 38.72 64.41
Unsecured, considered doubtful 331.72 329.03
370.44 393.44
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16.

17.

18.

19.

Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

(All amounts in X lakhs unless otherwise stated)

As at 31 December 2016 As at 31 March 2016

Less: Provision for doubtful receivables 331.72 329.03
38.72 64.41

Other debts:
Unsecured, considered good 14,849.73 11,846.42
14,888.45 11,910.83

Cash and bank balances

As at 31 December 2016 As at 31 March 2016

Cash and cash equivalents

Balances with banks in current accounts 122.66 147.07
Cash on hand 1.78 1.98
124.44 149.05

Other bank balances
Deposits with a maturity period of over 3 months but less

than 12 months* 896.53 746.76
Unpaid dividend account 8.67 8.21
905.20 754.97

1,029.64 904.02

Other current assets
(Unsecured, considered good)

As at 31 December 2016 As at 31 March 2016

Export benefits receivable 789.45 675.11
Interest accrued on bank deposits 278.04 218.54
1,067.49 893.65
Revenue from operations
Nine months ended Year ended
31 December 2016 31 March 2016
Sale of products 42,494.70 49,328.49
Other operating revenues
Job work income - 613.21
Export incentives 892.85 1,076.20
Corporate support fee 168.69 198.03
Rental income 179.10 242.40
Scrap sales 69.39 290.46
1,310.03 2,420.30
Total revenue from operations 43,804.73 51,748.79
Other income
Nine months ended Year ended
31 December 2016 31 March 2016
Interest income 66.84 74.95
Foreign exchange gain, net - 46.01
Profit on sale of assets, net - 6.42
Miscellaneous income 0.98 34.53
67.82 161.91
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20.

21.

22.

23.

Neuland Laboratories Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016

(All amounts in X lakhs unless otherwise stated)

Cost of raw materials consumed*

Nine months ended Year ended
31 December 2016 31 March 2016
Opening stock 3,578.41 3,206.87
Add: Purchases during the year 20,049.18 26,328.21
Less: Closing stock 3,281.99 3,578.41
20,345.60 25,956.67
*Disclosed based on derived figures, rather than actual records of issue.
Changes in inventories of finished goods and work-in-progress
Nine months ended Year ended

31 December 2016

31 March 2016

Opening stock

- Finished goods 3,514.38 3,134.57
- Work-in-progress 5,254.44 5,023.07
8,768.82 8,157.64

Closing stock
- Finished goods 3,016.03 3,514.38
- Work-in-progress 4,939.61 5,254.44
7,955.64 8,768.82
813.18 (611.18)

Employee benefits expense

Nine months ended Year ended
31 December 2016 31 March 2016
Salaries and wages 4,351.85 5,426.11
Contribution to provident and other funds 279.86 340.08
Staff welfare expenses 218.11 223.04
4,849.82 5,989.23

Finance costs
Nine months ended Year ended
31 December 2016 31 March 2016
Interest expense 1,132.04 1,661.56
Other borrowing costs 479.69 872.01
Less: Interest expense capitalised - (86.97)
1,611.73 2,446.60
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Neuland Laboratories Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(All amounts in X lakhs unless otherwise stated)

24. Manufacturing expenses

Nine months ended Year ended
31 December 2016 31 March 2016
Consumption of stores and spare parts 1,368.61 1,369.80
Power and fuel 1,914.03 2,224.29
Carriage inwards 79.64 118.26

Repairs and maintenance
- Buildings 125.01 228.73
- Plant and equipment 223.62 239.81
- Others 265.24 479.72
Effluent treatment charges 343.68 385.33
Packing material 160.43 223.96
Testing charges 4.41 14.30
4,484.67 5,284.20

25. Other expenses

Nine months ended Year ended
31 December 2016 31 March 2016
Rent 148.11 731.41
CSR expenditure (note 43) 18.00 42.60
Rates and taxes 98.02 83.95
Travelling and conveyance 485.43 585.76
Legal and professional fees 478.45 573.33
Payment to auditors -
- As auditor 4.06 32.00
- For reimbursement of expenses 0.85 0.57
Insurance 119.04 209.59
Advertisement 3.13 5.74
Sales promotion expenses including commission 3,113.54 2,039.90
Freight and forwarding charges 417.53 594.90
Provision for doubtful debts and advances, net (24.59) 146.48
Foreign exchange loss, net 135.40 -
Loss on sale of assets, net 12.35 -
Sitting fees 6.72 12.60
Outsourced research and development expenses 858.40 871.44
Other expenses 307.60 436.85
6,182.04 6,391.12

On behalf of Neuland Laboratories Limited

Sd/-

Dr.D.R.Rao

Chairman & Managing Director
DIN: 00107737

Place: Hyderabad
Date : 14 April 2017
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Neuland Health Sciences Private Limited
Supplementary Unaudited Accounting Statement
Balance Sheet as at 31 December 2016

(Al amounts in ¥ lakhs unless otherwise stated)

Notes As at As at
31 December 2016 31 March 2016
Equity and liabilities
Shareholders’ funds
Share capital 1 1,242.95 1,242.95
Reserves and surplus 2 2,637.51 2,779.12
3,880.46 4,022.07
Non-current liabilities
Long-term provisions 3 13.41 11.82
Current liabilities
Trade payables
- Dues to micro and small enterprises - -
- Dues to creditors other than micro and small enterprises 41.36 16.44
Other current liabilities 4 219.12 83.41
260.48 99.85
4,154.35 4,133.74
Assets
Non-current assets
Fixed assets
Tangible assets 5 4.83 4.88
Non-current investments 6 3,043.23 3,043.23
Long-term loans and advances 7 922.17 921.98
3,970.23 3,970.09
Current assets
Inventories 8 0.94 4.64
Trade receivables 9 106.01 32.38
Cash and bank balances 10 17.49 59.75
Short-term loans and advances 7 59.68 66.88
184.12 163.65
4,154.35 4,133.74

On behalf of Neuland Health Sciences Private Limited

Sd/-

Dr. D.R.Rao

Place: Hyderabad Director
Date : 14 April 2017 DIN: 00107737
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Neuland Health Sciences Private Limited
Supplementary Unaudited Accounting Statement
Statement of Profit and Loss for the nine months ended 31 December 2016

(All amounts in ¥ lakhs unless otherwise stated)

Notes Nine months ended Year ended
31 December 2016 31 March 2016

Revenue
Revenue from operations (gross) 11 164.02 167.46
Less : Excise duty 3.35 -
Revenue from operations (net) 160.67 167.46
Otherincome 12 91.81 71.44
Total revenue 252.48 238.90
Expenses
Employee benefits expense 13 133.64 141.32
Depreciation charge 5 0.05 0.16
Other expenses 14 260.40 241.81
Total expenses 394.09 383.29
Loss before tax (141.61) (144.39)
Tax expense
Current tax - -
Loss for the period / year (141.61) (144.39)
Earnings per equity share [EPES] 18
Basic and diluted EPES (in) (11.39) (11.62)
Nominal value per equity share 10 10
Weighted average number of equity shares considered in
computation of Basic and Diluted EPES 1,242,952 1,242,952

Notes 1 to 25 form an integral part of these financial statements.

On behalf of Neuland Health Sciences Private Limited

Place: Hyderabad
Date : 14" April 2017
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Sd/-

Dr. D.R.Rao
Director

DIN: 00107737



Neuland Health Sciences Private Limited
Supplementary Unaudited Accounting Statement
Cash Flow Statement for the nine months ended 31 December 2016

(Al amounts in ¥ lakhs unless otherwise stated)

Nine months ended Year ended

31 December 2016 31 March 2016
Cash flows from operating activities
Loss before tax (141.61) (144.39)
Adjustments :
Depreciation charge 0.05 0.16
Provision for employee benefits 1.59 2.90
Interestincome - (0.23)
Dividend income (91.81) (68.86)
Operating loss before working capital changes (231.78) (210.42)
(Increase) / decrease in inventories 3.70 (0.61)
Increase in trade receivables (73.63) (4.68)
Increase in short-term loans and advances 7.20 (16.81)
Increase in long-term loans and advances (0.22) (1.55)
Increase / (decrease) in trade payables 24.92 (94.19)
Decrease in other current liabilities 135.71 (5.19)
Cash used in operating activities (134.10) (333.45)
Income taxes paid 0.03 (3.00)
Net cash used in operating activities A (134.07) (336.45)
Cash flows from investing activities
Decrease in capital advances - 313.71
Dividends received 91.81 68.86
Interest received - 0.23
Net cash from investing activities B 91.81 382.80
Cash flows from financing activities C - -
Net increase/(decrease) in cash and cash equivalents (A+B+C) (42.26) 46.35
Cash and cash equivalents as at the beginning of the period 59.75 13.40
Cash and cash equivalents as at the end of the period 17.49 59.75

On behalf of Neuland Health Sciences Private Limited

Sd/-

Dr. D.R.Rao

Place: Hyderabad Director
Date : 14t April 2017 DIN: 00107737
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Neuland Health Sciences Private Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(All amounts in X lakhs except share data)

Share capital

As at 31 December 2016 As at 31 March 2016

Number Amount Number  Amount
Authorized share capital
Equity shares of 100 each 1,500,000 1,500.00 1,500,000 1,500.00
0.001% Cumpulsorily covertible cumulative preference
shares (CCCPS) of 100 each 350,000 350.00 350,000 350.00

Paid-up share capital
Equity shares of 100 each 1,242,952 1,242.95 1,242,952 1,242.95
CCCPS of 100 each - - - -

1,242,952 1,242.95 1,242,952 1,242.95

(a) Reconciliation of shares

Equity shares of 100 each
As at 31 December 2016 As at 31 March 2016
Number Amount Number  Amount
Balance at the beginning of the period / year 1,242,952 1,242.95 1,242,952 1,242.95
Add: Equity shares issued - - - -
Balance at the end of the period / year 1,242,952 1,242.95 1,242,952 1,242.95

(b) Terms and rights attached to equity shares
The Company has only one class of equity shares having a par value of 100 per share. Each holder of equity
shares is entitled to one vote per share. The Company declares and pays dividend in Indian rupees.The dividend
proposed by the Board of Directors,if any, is subject to the approval of the shareholders in the ensuing annual
general meeting.

(c) Shareholders holding more than five percent shares in the Company

Equity shares of 100 each As at 31 December 2016 As at 31 March 2016

Number %age Number Y%age
Dr.D.R.Rao 572,301 46.04% 572,301 46.04%
Evolvence India Life Science Fund LLC(“EILSF”) 408,835 32.89% 408,835 32.89%
D Vijaya Rao 111,091 8.94% 111,091 8.94%

(d) Aggregate number of bonus shares issued, shares issued for consideration other than cash during 5 years
Immediately preceeding the Balance Sheet:

Number of shares Number of shares
1 April 2011 to 1 April 2011 to
31 December 2016 31 March 2016
Aggregate number of equity shares alloted as fully
paid up bonus shares 91,361 91,361
Aggregate number of equity shares alloted for
consideration other than cash 60,987 60,987
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Neuland Health Sciences Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016
(Al amounts in X lakhs unless otherwise stated)

4.  Reserves and surplus As at 31 December 2016 As at 31 March 2016

Securities premium reserve
Balance at the beginning and end of the period / year 2,911.94 2,911.94

Surplus in the statement of profit and loss

Balance at the beginning of the period / year (132.82) 11.57
Add: Loss for the period / year (141.61) (144.39)
Balance at the end of the period / year (274.43) (132.82)

2,637.51 2,779.12

5.  Long-term provisions

As at 31 December 2016 As at 31 March 2016

Provision for employee benefits

- gratuity, unfunded 8.10 6.82
- compensated absences 5.31 5.00
13.41 11.82

6.  Other current liabilities

As at 31 December 2016 As at 31 March 2016

Advance from customers 84.52 -
Due to group companies 124.61 74.39
Dues to employees 3.92 2.53
Statutory liabilities 5.07 5.50
Others 1.00 0.99
219.12 83.41

Trade payables

As at 31 December 2016 As at 31 March 2016

Sundry creditors

Dues to micro and small enterprises [Refer (a) below] - -

Dues to others 41.36 16.44
41.36 16.44

The management has identified creditors covered by Micro, Small and Medium Enterprises Development Act, 2006
(MSMEDA). Accordingly, disclosures in respect of the amounts payable to such enterprises as at 31 March 2015 has been
made in note XX to the financials statements and such disclsoures is based on information received and available with
the Company.
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Neuland Health Sciences Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

(All amounts in X lakhs except share data)

Tangible assets

Land Furniture & fixtures Total
Gross block
Balance as at 1 April 2016 3.30 2.01 5.31
Additions - - -
Balance as at 31 December 2016 3.30 2.01 5.31
Accumulated depreciation
Up to 1 April 2016 - 0.43 0.43
Depreciation charge - 0.05 0.05
Up to 31 December 2016 - 0.48 0.48
Net block
Balance as at 31 December 2016 3.30 1.53 4.83
Balance as at 31 March 2016 3.30 1.58 4.88

Non-current investments

As at 31 December 2016 As at 31 March 2016

Investments in equity instruments, Trade

Investments in subsidaries, Quoted

4,590,608 (31 March 2016: 4,590,608) representing 51.68%

(31 March 2016: 51.68%) fully paid-up, equity shares of 10 each

in Neuland Laboratories Limited 2,993.23 2,993.23

Investments in subsidaries, Unquoted
499,955 (31 March 2016: 499,955) represemting 99.99%
(31 March 2016: 99.99%) fully paid-up equity shares of 10 each

in Neuland Pharma Research Private Limited. 50.00 50.00
Aggregate amount of investments, at cost 3,043.23 3,043.23
Quoted investment 2,993.23 2,993.23
Market value of quoted Investment 36,529.76 32,297.22
Unquoted investment 50.00 50.00

116



10.

11.

12.

13.

Neuland Health Sciences Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016
(Al amounts in X lakhs unless otherwise stated)

Loans and advances
(Unsecured, considered good)

Long-term

Security deposits

Loans and advances to related parties*
Balances with government authorities
Advance tax, net

As at 31 December 2016

As at 31 March 2016

0.65 1.73
900.00 900.00
6.42 5.12
15.10 15.13
922.17 921.98

* Represents inter-corporate deposit to Neuland Laboratories Limited (“NLL”) (subsidiary) carrying an interest of
0.0001% per annum and the same is repayable at the end of five years from the date of disbursement on 11 December
2012. The deposit was extended for funding the working capital requirments of NLL.

Short-term

Loans and advances to related parties
Prepaid expenses

Balances with government authorities
Advances for purchases and expenses
Other advances

Inventories

Chemicals and consumables

Trade receivables

Unsecured, considered good
Due for a period exceeding six months
Others

Cash and bank balances

Cash and cash equivalents
Balances with banks in current accounts
Cash on hand

Revenue from operations

I. Sale of goods

11. Sale of services

Revenue from research services
11l. Other operating revenues
Export incentives

Total revenue from operations
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- 9.14
1.63 4.57
46.71 45.73
6.43 3.42
4.91 4.02
59.68 66.88

As at 31 December 2016

As at 31 March 2016

0.94

4.64

0.94

4.64

As at 31 December 2016

As at 31 March 2016

106.01

32.38

106.01

32.38

As at 31 December 2016

As at 31 March 2016

17.24 59.47

0.25 0.28

17.49 59.75

Nine months ended Year ended
31 December 2016 31 March 2016
89.42 162.30

73.81 2.66

0.79 2.50

164.02 167.46




14.

15.

16.

Neuland Health Sciences Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

Other income

Interestincome

Dividend income

Foreign exchange gain, net
Miscellaneous income

Employee benefit expense

Salaries and wages
Contribution to provident and other funds
Staff welfare expenses

Other expenses

Consumption of stores and spare parts
Power and fuel

Repairs and maintenance

Rent

Rates and taxes

Travelling and conveyance

Legal and professional fees
Payment to auditors

- As auditor

- For reimbursement of expenses
Insurance

Sales promotion expenses including sales commission

Foreign exchange loss, net
Freight and forwarding charges
Other finance cost
Miscellaneous expense

(Al amounts in X lakhs unless otherwise stated)

Nine months ended Year ended
31 December 2016 31 March 2016
- 0.23

91.81 68.86

- 2.26

- 0.09

91.81 71.44

Nine months ended Year ended
31 December 2016 31 March 2016
122.45 132.72

6.54 7.12

4.65 1.48

133.64 141.32

Nine months ended Year ended
31 December 2016 31 March 2016
82.24 32.44

8.72 10.32

1.78 3.84

4.19 5.06

0.24 7.31

8.97 5.49

75.04 46.53

4.01 6.50

0.14 0.03

1.01 9.41

68.26 107.24

1.40 -

0.75 0.20

1.45 5.39

2.20 2.05

260.40 241.81

Place: Hyderabad
Date : 14 April 2017

On behalf of Neuland Health Sciences Private Limited

Sd/-

Dr. D.R.Rao
Director

DIN: 00107737
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Neuland Pharma Research Private Limited
Supplementary Unaudited Accounting Statement
Balance Sheet as at 31 December 2016

(All amounts in X lakhs of unless otherwise stated)

Notes As at As at
31 December 2016 31 March 2016
Equity and liabilities
Shareholders’ funds
Share capital 1 500.00 500.00
Reserves and surplus 2 2,523.70 1,621.09
3,023.70 2,121.08
Non-current liabilities
Deferred tax liability 3 23.88 23.59
Long-term provisions 4 115.62 114.63
139.50 138.21
Current liabilities
Trade payables
- Dues to micro and small enterprises - -
- Dues to creditors other than micro and
small enterprises 143.33 1,089.71
Other current liabilities 5 1,032.33 421.65
Short-term provisions 6 2.81 2.81
1,178.47 1,514.17
Total 4,341.67 3,773.46
Assets - -
Non-current assets
Fixed assets
Tangible assets 7 981.62 1,024.67
Capital work-in-progress 43.59 0.13
Long-term loans and advances 8 1,121.87 1,162.63
2,147.08 2,187.43
Current assets
Inventories 9 52.40 75.27
Trade receivables 10 1,872.80 827.52
Cash and cash equivalents 11 40.95 420.50
Short-term loans and advances 8 160.47 196.63
Other current assets 12 67.97 66.11
2,194.59 1,586.03
Total 4,341.67 3,773.46

On behalf of Neuland Pharma Research Private Limited

Sd/-

Dr.D.R.Rao

Place: Hyderabad Director
Date : 14" April 2017 DIN: 00107737
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Neuland Pharma Research Private Limited

Supplementary Unaudited Accounting Statement

Statement of Profit and Loss Account for the nine months ended 31 December 2016

(All amounts in X lakhs of unless otherwise stated)

Notes Nine months ended Year ended
31 December 2016 31 March 2016

Revenue
Revenue from operations (gross) 13 4,384.29 4,973.71
Less : Excise duty 15.75 8.05
Revenue from operations (net) 4,368.54 4,965.66
Other income 0.07 0.71
Total revenue 4,368.61 W
Expenses
Sub-contracting expenses 33.72 953.57
Employee benefits expense 14 1,040.31 1,226.41
Finance costs 15 2.69 76.48
Depreciation and amortisation charge 7 43.03 36.67
Other expenses 16 1,899.88 2,150.43
Total expenses 3,019.63 4,443.56
Profit before tax 1,348.98 522.81
Tax expense
Current tax / Minimum Alternate Tax (MAT) 446.08 106.27
MAT Credit Entitlement - (99.98)
Deferred tax expense 0.29 23.59
Profit for the period / year 902.61 492.93

Place: Hyderabad
Date : 14 April 2017

On behalf of Neuland Pharma Research Private Limited

Sd/-

Dr. D.R.Rao
Director

DIN: 00107737
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Neuland Pharma Research Private Limited
Supplementary Unaudited Accounting Statement

Cash Flow Statement for the nine months ended 31 December 2016

(All amounts in X lakhs of ? unless otherwise stated)

Nine months ended
31 December 2016

Year ended
31 March 2016

Cash flows from operating activities

Profit before tax 1,348.98
Adjustments :

Depreciation and amortisation charge 43.03
Provision for employee benefits 0.99
Provision for doubtful debts and advances, net 6.09
Unrealised foreign exchange loss, net 1.71
Interest expense -
Operating (loss) / profit before working capital changes 1,400.80
(Increase)/decrease in inventories 22.87
(Increase)/decrease in trade receivables (1,053.08)
(Increase)/decrease in short-term loans and advances 9.04
(Increase)/decrease in other current assets (1.86)
Increase in trade payables (946.38)
Increase / (decrease) in other current liabilities 609.70
Cash generated from operating activities 41.09
Income taxes paid (377.16)
Net cash generated from operating activities A (336.07)

Cash flows from investing activities
Purchase of tangible assets (43.48)
Net cash used in investing activities B (43.48)

Cash flows from financing activities

Interest paid -

Net cash used in financing activities C -
Net (decrease) / increase in cash and cash equivalents (A+B+C) (379.55)
Cash and cash equivalents as at the beginning of the period / year 420.50
Cash and cash equivalents as at the end of the period / year 40.95

522.81

36.67
15.32
12.55
18.27
65.55
671.17
(7.49)
(607.05)
4.73
74.45
604.02
119.49
859.32
(193.62)
665.70

(184.03)
(184.03)

(65.55)
(65.55)

416.12
4.38
420.50

On behalf of Neuland Pharma Research Private Limited

Place: Hyderabad
Date : 14 April 2017
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Sd/-

Dr. D.R.Rao
Director

DIN: 00107737



1.

Neuland Pharma Research Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(Al amounts in X lakhs of except share data)

Share capital

As at As at
31 December 2016 31 March 2016
Number Amount Number Amount
Authorized share capital
Equity shares of 10 each 5,000,000 500.00 5,000,000 500
0.001% compulsorily convertible cumulative
preference shares (“CCCPS”) of 10 each 4,500,000 450.00 4,500,000 450.00
Issued, subscribed and fully paid-up share capital
Equity shares of 10 each 500,000 50.00 500,000 50.00
CCCPS of 10 each 4,499,965 450.00 4,499,965 450.00
4,999,965 500.00 4,999,965 500.00
(a) Reconciliation of shares
Equity shares of 10 each
As at As at
31 December 2016 31 March 2016
Number Amount Number Amount
Balance at the beginning and at the
end of the year 500,000 50.00 500,000 50.00
CCCPS of 10 each
As at As at
31 December 2016 31 March 2016
Number Amount Number Amount
Balance at the beginning and at the end of the year 4,499,965 450.00 4,499,965 450.00

(b)

(c)

Terms and rights attached to equity shares

The Company has only one class of equity shares having a par value of 10 per share. Each holder of equity
shares is entitled to one vote per share. The Company declares and pays dividend in Indian rupees. The
dividend proposed by the Board of Directors, if any, is subject to the approval of the shareholders in the
ensuing annual general meeting.

Terms and rights attached to CCCPS

The Company has only one class of CCCPS having a par value of 10 per share. CCCPS carry cumulative dividend
at 0.001% per annum. Each holder of CCCPS is entitled to one vote for whole lot of such shares held by him only
on resolutions placed before the Company which directly affects the rights attached to CCCPS. The Company
declares and pays dividend in Indian rupees. The dividend proposed by the Board of Directors, is subject to the
approval of the shareholders in the ensuing annual general meeting. Each holder of CCCPS can opt to convert
its preference shares into equity after the end of 60 months but not beyond 120 months from the date of issue,
viz., 7 December 2012. Further CCCPS will convert into a maximum of 4,499,965 equity shares of 10 each after
the occurrence of certain specified events mentioned in the Restated Investment Agreement (“Agreement”) dated
18 November 2012 between the NHSPL, the Company, Core Promoters and Evolvence India Life Sciences Fund,
LLC (“EILSF”) and in any other case into 1 equity share of 10 each.
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Neuland Pharma Research Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016

(All amounts in X lakhs of except share data)

(d) Shareholders holding more than five percent shares in the Company

As at 31 December 2016

As at 31 March 2016

Number % age Number % age
Equity shares of 10 each
NHSPL 499,965 99.99% 499,965 99.99%
CCCPS of 10 each
EILSF 4,499,965 100.00% 4,499,965 100.00%

(e) Details of equity shares held by holding company

As at 31 December 2016

As at 31 March 2016

Number
Equity shares of 10 each

NHSPL 499,965

Reserves and surplus
As at 31 December 2016

Number

499,965

As at 31 March 2016

Securities premium reserve
Balance at the beginning and at the end of the period / year 849.60

Surplus in the Statement of Profit and Loss

Balance at the beginning of the period / year 771.49
Add: Profit /(loss) for the period / year 902.61
Balance at the end of the period / year 1,674.10

2,523.70

Deferred Taxation
As at 31 December 2016

849.60

278.56
492.93
771.49
1,621.09

As at 31 March 2016

Deferred tax liabilities
-On fixed assets 68.38
Deferred tax assets

-Employee benefits and others (44.50)
Deferred tax liability, net 23.88
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Neuland Pharma Research Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

(All amounts in X lakhs of unless otherwise stated)

Long-term provisions

Provision for employee benefits
- gratuity, unfunded

- compensated absences

Other current liabilities
Advance from customers

Due to employees

Statutory liabilities

Short-term provisions

Provision for employee benefits- gratuity, unfunded
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As at31 December 2016

As at31 March 2016

70.13 66.11
45.49 48.52
115.62 114.63

As at31 December 2016

As at31 March 2016

756.67 355.54
18.14 23.39
257.52 42.72
1,032.33 421.65

As at31 December 2016

As at31 March 2016

2.81

2.81

2.81

2.81




Neuland Pharma Research Private Limited

Notes forming part of the Supplementary Unaudited Accounting Statement for the nine
months ended 31 December 2016

(All amounts in ¥ lakhs of unless otherwise stated)

Tangible assets

Land Buildings Plant and Furniture Computers Total
equipment and fixtures
Gross block
Balance as at 1 April 2016 87.23 702.13 286.71 4.89 40.84 1,121.80
Additions - - - - - -
Balance as at 31 December 2016 87.23 702.13 286.71 4.89 40.84 1,121.80

Accumulated depreciation

Up to 1 April 2016 - 72.68 14.17 - 10.27 97.13
Depreciation charge - 16.59 18.48 0.24 7.74 43.05
Up to 31 December 2016 - 89.27 32.65 0.24 18.01 140.1
Net block

Balance as at 31 December 2016 87.23 612.86 254.06 4.65 22.83 981.62
Balance as at 31 March 2016 87.23 629.45 272.54 4.89 30.57 1,024.67
Note:

Land and buildings owned by the Company are subject to first charge against the loans taken by Neuland Laboratories
Limited, a fellow subsidiary of the Company.

Loans and advances
(Unsecured, considered good)

As at 31 December 2016 As at 31 March 2016

Long-term
Security deposit 234.04 233.00
Loans and advances to related parties* 300.00 300.00
Balances with government authorities 181.50 154.38
Advance tax, net 406.33 375.27
1,121.87 1,162.63

* Represents inter-corporate deposit to Neuland Laboratories Limited (“NLL”) (fellow subsidiary) carrying an interest
of 0.0001% per annum and the same is repayable at the end of five years from the date of disbursement on
11 December 2012.

Short-term
Balances with government authorities 112.95 91.53
Advances for purchases and others 47.52 30.71

160.47 196.63
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10.

11.

12.

13.

14.

Neuland Pharma Research Private Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

months ended 31 December 2016
(All amounts in X lakhs of unless otherwise stated)

Inventories
Chemicals and consumables

Raw materials

Trade receivables

Due for a period exceeding six months
Unsecured, considered good
Unsecured, considered doubtful

Less: Provision for doubtful receivables

Other debts

Unsecured, considered good
Cash and cash equivalents
Balances with banks

- on current accounts
Cash on hand

Other current assets

(Unsecured, considered good)

Exports benefits receivable

Revenue from operations

1. Sale of services
Revenue from research services

Revenue from business support services

Il.  Sale of products

lll. Other operating revenues
Sale of impurities
Export entitlements

Employee benefit expense

Salaries and wages

Contribution to provident and other funds

Staff welfare expenses

As at 31 December 2016

As at 31 March 2016

49.64 72.72
2.76 2.55
52.40 75.27

As at 31 December 2016

As at 31 March 2016

- 18.07

18.64 12.55
18.64 30.62
18.64 12.55

- 18.07
1,872.80 809.45
1,872.80 827.52

As at 31 December 2016

As at 31 March 2016

39.97 418.94
0.98 1.56
40.95 420.50

As at 31 December 2016

As at 31 March 2016

67.97

66.11

Nine months ended
31 December 2016

Year ended
31 March 2016

1,496.12 1,278.95

2,540.24 1,255.44

184.73 2,191.49

161.34 243.10

1.86 4.73

4,384.29 4,973.71

Nine months ended Year ended
31 December 2016 31 March 2016
957.79 1,121.32

61.52 81.44

21.00 23.65

1,040.31 1,226.41
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15.

16.

Neuland Pharma Research Private Limited
Notes forming part of the Supplementary Unaudited Accounting Statement for the nine

Finance costs

Bank charges
Interest expense - others

Other expenses

Consumption of stores and consumables

Power and fuel

Repairs - others

Effluent treatment charges
Testing and Packaging charges
Rent

Rates and taxes

Insurance

Subscriptions

Travelling and conveyance
Legal and professional fees
Payment to auditors

- As auditor

- For reimbursement of expenses
Sales promotion expenses
Provision for doubtful debts
Freight and forwarding charges
Foreign exchange loss, net
Miscellaneous expenses

Place: Hyderabad
Date : 14" April 2017

months ended 31 December 2016

(All amounts in X lakhs of except share data)

Nine months ended Year ended
31 December 2016 31 March 2016
2.69 10.93

- 65.55

2.69 76.48

Nine months ended Year ended
31 December 2016 31 March 2016
442.02 423.44

43.58 51.62

114.17 73.14

5.59 11.66

0.38 1.52

179.77 238.02

4.10 24.13

3.79 15.55

24.87 20.07

179.65 245.82

230.40 238.83

3.11 5.50

0.01 0.04

636.43 716.27

6.09 12.55

6.75 24.31

1.71 18.27

17.46 29.67

1,899.88 2,150.43

On behalf of Neuland Pharma Research Private Limited
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Sd/-
Dr. D.R.Rao
Director

DIN: 00107737
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT HYDERABAD
C.A.(CAA) NO.22/230/HDB/2017
IN THE MATTER OF COMPANIES ACT, 2013 (18 of 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT
AND
IN THE MATTER OF NEULAND LABORATORIES LIMITED
(TRANSFEREE COMPANY)
AND
NEULAND HEALTH SCIENCES PRIVATE LIMITED
(FIRST TRANSFEROR COMPANY)
AND
NEULAND PHARMA RESEARCH PRIVATE LIMITED
(SECOND TRANSFEROR COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

"Neuland Laboratories Limited", a Company incorporated under the provisions of the Companies Act, 1956,
bearing CIN: L85195TG1984PLC004393 and having its registered office situated at Sanali Info Park, 'A' Block,
Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India, represented by
its Company Secretary, Mrs. Sarada Bhamidipati, email: ir@neulandlabs.com, Ph: 040-30211600.

....Applicant / Transferee Company

HON'BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING 30'" DAY OF MAY, 2017

PROXY FORM

Name of the member(s)

Registered address

Folio no. / Client ID No. / DP ID No. :
No. of Shares held

I / We, being the member(s) of the above named company, hereby appoint:

1. Name: E-mail: Address:
Signature: , or failing him / her

2. Name: E-mail: Address:
Signature: , or failing him / her

3. Name: E-mail: Address:
Signature: , or failing him / her
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as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the Tribunal Convened
Meeting of the Company, to be held on 30" day of May, 2017, at 03:30 PM, at Hotel Taj Krishna, situated at
Road No. 1, Mada Manzil, Banjara Hills, Hyderabad - 500034, Telangana, India, and at any adjournment thereof
in respect of such resolution as are indicated below:

Sl. No. | Resolution For Against

Special Business:

1. |Approval to the Scheme of Amalgamation and Arrangement between
Neuland Laboratories Limited (Transferee Company) and Neuland Health
Sciences Private Limited (First Transferor Company) and Neuland Pharma
Private Limited (Second Transferor Company) and Their Respective
Shareholders and Creditors.

Please put a tick mark (\/) in the appropriate column against the resolution indicated in the box. If a member
leaves the "For" or "Against" column blank against the resolution, the proxy will be entitled to vote in the
manner he/she thinks appropriate. If a member wishes to abstain from voting on the resolution, he/she
should write "Abstain" across the boxes against the resolution.

Signed this day of
Affix revenue
stamp of One
Rupee
Signature of the member(s) Signature of the proxy holder(s)
Notes:

1. This form, in order to be effective, should be duly stamped, completed, signed and deposited at the
Registered Office of the Company, not less than 48 hours before the meeting. A Proxy need not be a
member of the Company.

2. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the vote of the other joint holders. Seniority shall be determined
by the order in which the names stand in the Register of Members.

3. The submission by a member of this form of proxy will not preclude such member from attending in
person and voting at the meeting.

4. In case a member wishes his/her votes to be used differently, he/she should indicate the number of
shares under the columns "For" or "Against" as appropriate.
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BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT HYDERABAD
C.A.(CAA) NO.22/230/HDB/2017
IN THE MATTER OF COMPANIES ACT, 2013 (18 of 2013)
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT
AND
IN THE MATTER OF NEULAND LABORATORIES LIMITED
(TRANSFEREE COMPANY)
AND
NEULAND HEALTH SCIENCES PRIVATE LIMITED
(FIRST TRANSFEROR COMPANY)
AND
NEULAND PHARMA RESEARCH PRIVATE LIMITED
(SECOND TRANSFEROR COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

"Neuland Laboratories Limited", a Company incorporated under the provisions of the Companies Act, 1956,
bearing CIN: L85195TG1984PLC004393 and having its registered office situated at Sanali Info Park, 'A' Block,
Ground Floor, 8-2-120/113, Road No. 2, Banjara Hills, Hyderabad - 500034, Telangana, India, represented by
its Company Secretary, Mrs. Sarada Bhamidipati, email: ir@neulandlabs.com, Ph: 040-30211600.

....Applicant / Transferee Company

HON'BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING 30" DAY OF MAY, 2017

ATTENDANCE SLIP

| certify that | am a registered shareholder/proxy/representative for the registered shareholder(s) of Neuland
Laboratories Limited. | hereby record my presence at the Hon'ble National Company Law Tribunal Convened
Meeting of the shareholders of Neuland Laboratories Limited on Tuesday, the 30" day of May, 2017, at Hotel
Taj Krishna, situated at Road No. 1, Mada Manzil, Banjara Hills, Hyderabad - 500034, Telangana, India.

Reg. Folio No. / Client ID No. / DP ID No.
No. of Shares held

Name & Address of Member

Signature of Shareholder/Proxy/Representative
(Please Specify)
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