BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH, AT AHMEDABAD

COMPANY APPLICATION — CA (CAA) NO. OF 2020
In the matter of the Companies Act, 2013

AND

In the matter of Section 230 to 232 of the Companies Act,

2013 and other applicable provisions of the Companies

Act, 2013;
AND

In the matter of Scheme of Amalgamation (by way of
Merger by Absorption) of Gufic Lifesciences Private
Limited (Transferor Company) with Gufic Bioscience:
Limited (Transferee Company) and their respective

Shareholders and Creditors

Gufic Lifesciences Private Limited. a )

company incorporated under the Companies

) t
Act, 1956 having its registered office at

)
Survey No. 171, National Highway No. 8

) ...Applicant Company /

Near Grid, AT & PO Kabilpore, Navsari,
Transferor Company

Gujarat — 396424.

L




7 INDEX

Sr. No. Particulars Page No.

1. Synopsis o —C

2. Date of events d-e.

3 Notice of Admission o z

4. Memorandum of Application to the Tribunal in Form | A4~ ASS
No. NCLT 1

3. Exhibit — A
Copy of Memorandum and Articles of Association of
Gufic Lifesciences Private Limited (Transferor 1-2¢
Company)

6. Exhibit — B
Copy of Audited Statements of Account as on 31% day ¥
of March, 2019 of Gufic Lifesciences Private Limited ZOI . 'ng
(Transferor Company)

7. Exhibit — C
Copy of the Unaudited Provisional Statement of
Accounts as on 31°" day of December, 2019 of Gufic LM = 57
Lifesciences Private Limited (Transferor Company)

8. Exhibit — D X
Copy of Memorandum and Articles of Association of

53}~ 132

Gufic Biosciences Limited (Transferee Company) :

9. Exhibit — E

Copy of Audited Statements of Account as on 31% day
of March, 2019 of Gufic Biosciences Limited

(Transferee Company)

32~ |€3

&




10.

Exhibit — F

A
'fCopy of the Unaudited Provisional Statement of

"'éf Accounts as on 31 day of December, 2019 of Gufic ! @Lf- /76
Biosciences Limited (Transferee Company)
11. Exhibit — G
Certified copy of Board Resolution dated 25" day of
March, 2019 of Gufic Lifesciences Private Limited 'C,j ‘-’7?
(Transferor Company)
12. Exhibit — H
Certified copy of Board Resolution dated 25" day of ]
March, 2019 of Gufic Biosciences Limited (Transferee ?\OO ’20)‘
Company) -
{3 Exhibit — 1
Copy of certificate on accounting treatment issued by
the statutory auditor of Gufic Biosciences Limited 20 5~ZDZ’
(Transferee Company)
14. | Exhibit—J R
Copy of Scheme of Amalgamation (by way of Merger
by Absorption) of Gufic Lifesciences Private Limited Qog' Z\L'Lf
(Transferor Company) with Gufic Biosciences Limited
(Transferee  Company) and their  respective
Shareholders and Creditors
15. | Exhibit—K |
Certified copy of Valuation report dated 25" day of
245 256
March, 2019 containing the swap ratio
16. | Exhibit— L N

List of Share Holders of Applicant / Transferor

Company as on 31° day of December, 2019




NS

17 it—M
IS . \
\;&%M Directors of Applicant / Transferor Company as Q S
o on 31° day of December, 2019

18. Exhibit — N
‘Memorandum of Appearance with copy of Board
Resolution passed by the Board of Directors of the
Applicant / Transferor Company for authorizing to 25~ 26
appear before Hon’ble National Company Law
Tribunal or any other competent authority as may be
required from time to time in the matter of
Amalgamation of the Applicant / Transferor Company

19. Exhibit— O
Shareholding Pattern of Transferee Company as on 315

261-26S]

day of December, 2019

20. | Exhibit—P |
The post amalgamation shareholding pattern and i
capital structure (proposed) of the Transferee 2 6 6 —2 7C
Company after the implementation of the Scheme.

21. Exhibit — Q
List of Secured Creditors of Gufic Lifesciences Private N
Limited (Transferor Company) as on 31% day of 2‘ L ’
December, 2019

22. Exhibit — R
List of Unsecured Creditors of Gufic Lifesciences )

2712-275]

Private Limited (Transferor Company) as on 31 Day
of December, 2019

23. Exhibit — S

NOC from BSE & NSE

276~ 2179




24,

$ Exhibit — T
3]

P

A copy of the Net Worth Certificate of Auditors
certifying net worth of the Applicant / Transferor

Company as on December 31, 2018

ngvzsglu

25,

Exhibit — U

A copy of the Net Worth Certificate of Auditors
certifying net worth of the Transferee Company as on

December 31, 2018

0@ =2

26.

Affidavit verifying the application

28285 |

20,

Copy of Payment Receipt of Filing Fees for the

Application

2¢6

A




1.

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL.
AHMEDABAD BENCH, AT AHMEDABAD

r COMPANY APPLICATION - CA (CAA) NO. OF 2020

In the matter of the Companies Act, 2013
AND

In the matter of Section 230 to 232 of the Companies Act,

2013 and other applicable provisions of the Companies

Act, 2013;
AND

In the matter of Scheme of Amalgamation (by way of
Merger by Absorption) of Gufic Lifesciences Private
Limited (Transferor Company) with Gufic Biosciences
Limited (Transferee Company) and their respective

Shareholders and Creditors

Gufic Lifesciences Private Limited., a )
company incorporated under the Companies

Act, 1956 having its registered office at

)
Survey No. 171, National Highway No. 8

) ...Applicant Company /
Near Grid, AT & PO Kabilpore, Navsari, .
Transferor Company

Gujarat — 396424.

SYNOPSIS

Gufic Lifesciences Private Limited (hereinafter referred to as Applicant

Company’ or ‘Transferor Company’) is engaged in the business of

L

manufacturing of pharmaceutical formulations.



2, Gufic Biosciences Limited (hereinafter referred to as ‘Transferee Company”)
is engaged in the business of manufacturing, job work, marketing and sale of

fonnulat?ms and bulk drugs.
I 4
3

ale for the scheme

a. The Transferor Company is one of the largest
manufacturers of Lyophilized injections in India and
has a fully automated EU-GMP  approved
Lyophilization plant. The amalgamation would
provide larger asset base to the Transferee Company
enabling further growth and development of the

business of the amalgamated company.

b. The Transferor Company’s Marketing Authorisations
in the European Market will boost the exports of the

amalgamated company.

c. The amalgamation would provide focused
management attention, rationalization, standardization
and simpliﬁ@tions of business processes and
leadership to the manufacturing and marketing

operations of the amalgamated company.

d. The amalgamation would benefit the shareholders,
creditors, employees and other stakeholders of the

respective Companies.

e. The amalgamation would bring more productive and
optimum utilisation of wvarious resources of the

amalgamated company.

f. The amalgamation would help achieve synergies of

operations and streamline business activities.

g. The amalgamation would strengthen the financial
position and ability to raise resources for conducting

business.

h. The business carried on by both the Transferor

Company and the Transferee Company is synergistic



10.

and is complementary to each other. The
amalgamation will scale up operations of the
amalgamated Company to further enhance the value of

stakeholders.

1. The amalgamation would result into simplified legal
compliances and obligations including other reduced

administrative costs.

Audited statements of accounts dated 31 day of March, 2019 and Unaudited
Provisional statement of accounts dated 31% day of December, 2019 of the

Applicant / Transferor Company are attached with the original application.

Audited statements of accounts dated 31 day of March, 2019 and Unaudited
Provisional statement of accounts dated 31% day of December, 2019 of the

Transferee Company are attached with the original application.

The Applicant / Transferor Company is an unlisted company and the

Transferee Company is a listed company.

The Applicant / Transferor Company has 1 Secured Creditor as on 31

December, 2019, namely — The Saraswat Co-Operative Bank Limited.

Further, there are 142 Unsecured Creditors as on 31% day of December, 2019
in the Applicant Company. A list of Unsecured Creditors is attached with the

original application.

At the board meeting held on 25" day of March, 2019 for the Transferor
Company. the Board of Directors of the Applicant Company approved the
Scheme of Amalgamation (by way of merger by Absorption) of Gufic
Lifesciences Private Limited with Gufic Biosciences Limited and their

respective shareholders.

At the board meeting held on 25t day of March, 2019 the Board of Directors
of the Transferee Company approved the Scheme of Amalgamation (by way

of merger by Absorption) of Gufic Lifesciences Private Limited with Gufic

L

Biosciences Limited and their respective shareholders.




BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL.
AHMEDABAD BENCH, AT AHMEDABAD
COMPANY APPLICATION — CA (CAA) NO. OF 2020

4 In the matter of the Companies Act, 2013

AND

In the matter of Section 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies

Act, 2013;

AND

In the matter of Scheme of Amalgamation (by way of
Merger by Absorption) of Gufic Lifesciences Private
Limited (Transferor Company) with Gufic Biosciences

Limited (Transferee Company) and their respective

Shareholders and Creditors

Gufic Lifesciences Private Limited, a )
company incorporated under the Companies

Act, 1956 having its registered office at
)
Survey No. 171, National Highway No. 8

) ...Applicant Company /
Near Grid, AT & PO Kabilpore, Navsari, .
Transferor Company

Gujarat — 396424.

DATES / LIST OF EVENTS

The dates / list of events are as follows: (X/




PARTICULARS

DATES

Audited Statements of Accounts of

Applicant / Transferor Company

315 day of March, 2019

//‘
“

Audited Statements of Accounts of
?

'fansferee Company

31°" day of March, 2019

fé‘:’naudited Provisional Statements of

Accounts of Applicant / Transferor

Company

31* Day of December, 2019

Unaudited Provisional Statements of

Accounts of Transferee Company

31 Day of December, 2019

List of Unsecured Creditors of the

Applicant / Transferor Company

315 Day of December, 2019

Board Resolution of the Applicant /

Transferor Company

25" day of March, 2019

Board Resolution of the Transferee

Company

25" day of March, 2019

Valuation Report obtained from the

Chartered Accountants

25" day of March, 2019

.




FORM NO. NCLT 2

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,

AHMEDABAD BENCH, AT AHMEDABAD

NOTICE OF ADMISSION

Date: 30 day of June, 2020

From:

Gufic Lifesciences Private Limited

To,

... (Applicant Company / Transferor Company)

The Registrar,

National Company Law Tribunal,

Ahmedabad Bench

The Parties named above request that the Hon’ble Tribunal grant the following

reliefs:

This Hon’ble Tribunal be pleased to permit the Applicant /
Transferor Company to dispense with from convening and holding

meeting of the Secured and Unsecured Creditors of the Transferor

Company to consider and approve the proposed Scheme of

Amalgamation between the Transferor Company and the
Transferee Company as there is 100% consent obtained from the
Secured Creditors and in case of Unsecured Creditors of the
Applicant / Transferor Company, the total value of assets is more
than total liabilities and thus, having positive Net worth in respect
of the Applicant / Transferor Company as well as Transferee

Company and this is a scheme of amalgamation and not having

s



compromise with any Creditor of the Applicant / Transferor
Company and shall not prejudice the right of the Creditors in any

way in this scheme of amalgamation.

This Hon’ble Tribunal be pleased to permit the Applicant /
Transferor Company to convene and hold the meeting of the Equity
as well as the Preference Share Holders of the Applicant /
Transferor Company to consider and approve the Scheme 0!..‘
Amalgamation between the Transferor Company and the

Transferee Company.

This Hon’ble Tribunal be pleased to direct sending notices to
Central Government through Regional Director, Registrar of
Companies. Official Liquidator, SEBI, BSE, NSE and the Income

Tax Authorities by the Applicant Transferor Company.

This Hon’ble Tribunal be pleased to pass such further and other
directions and orders as this Hon’ble Tribunal may deem fit and

expedient.

|
In terms of Sections 230 to 232 of the Companies Act, 2013 read with

Companies (Compromises, Arrangements and Amalgamation) Rules, 2016

For the following reasons:

1. As far as Equity as well as Preference Shareholders of the Applicant /

Transferor Company are concerned. it is prayed that the meeting of the

Equity Shareholders of the Applicant / Transferor Company, be convened

and held, to consider, and, if thought fit, to approve with or withou

X




modifications, the Scheme of Amalgamation (by way of merger by
Absorption) of Gufic Lifesciences Private Limited with Gufic Biosciences
Limited and other necessary directions for the said meeting of the

shareholders.

y
4
Z.ﬁ'As far as the rights of Secured Creditors of the Applicant Company are

concerned, they will not be affected by the proposed Scheme of
Amalgamation (by way of merger by Absorption) since post Scheme, the
assets of the Applicant Company will be sufficient to discharge its
liabilities and further, it also does not involve any compromise or
arrangement with any Secured Creditors of the Applicant Company:
Moreover, the Secured Creditor of the Applicant Company is in the course
of furnishing consent letter in the form of affidavit for the purpose of
amalgamation as well as dispensation of the meetings. In view of this, it is
submitted that the Hon’ble Tribunal be pleased to order that the meetings

of the Secured Creditors of the Applicant Company are dispensed with.

3. As far as the rights of Unsecured Creditors of the Applicant Company are
concerned, they will not be affected by the proposed Scheme of
Amalgamation (by way of merger by Absorption) since post Scheme, the
assets of the Applicant / Transferor Company and Transferce Company
will be sufficient to discharge its liabilities and further, it also does not
involve any compromise or arrangement with any Unsecured Creditors of
the Applicant / Transferor Company. In view of this, it is submitted that
the Hon’ble Tribunal be pleased to order that the meetings of the

Unsecured Creditors of the Applicant Company are dispensed with.

In support of this Application, the Applicants have attached an affidavit setting

out the facts on which the Applicants rely. &




Name and Title of person signing on behalf of Applicant Companies:

For, Gufic Lifesciences Private

Limited

Pranav J. Choksi
Authorized Signatory
Tel No: -022- 67261000

E-mail: mgr legal@guficbio.com;

This form is prescribed under Rule 34 under NCLT Rules, 2016.
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FORM NCLT -1

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH., AT AHMEDABAD
COMPANY APPLICATION — CA (CAA) NO. OF 2020
In the matter of the Companies Act, 2013
AND

In the matter of Section 230 to 232 of the Companies Act.
2013 and other applicable provisions of the Companies

Act, 2013;
AND

In the matter of Scheme of Amalgamation (by way of
Merger by Absorption) of Gufic Lifesciences Privatce
Limited (Transferor Company) with Gufic Biosciences
Limited (Transferee Company) and their respectivd:

Shareholders and Creditors

Gufic Lifesciences Private Limited, a )
company incorporated under the Companies

Act, 1956 having its registered office at

)
Survey No. 171, National Highway No. 8

) ...Applicant Company / -
Near Grid, AT & PO Kabilpore, Navsari,
Transferor Company

Gujarat — 396424.

[) Details of Original Application:

1. The present Application is filed under Sections 230-232 of the Companies

Act, 2013 (hereinafter referred to as the “Act”) read with Rule 3 of The

L
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Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 (hereinafter referred to as the “Rules™).

2. The Applicant Company (Transferor Company), Gufic Lifesciences

Private Limited (Hereinafter referred to as ‘Transferor Company’) was

.45/"5'“

3. The other Company (Transferee Company), Gufic Biosciences Limited
(Hereinafter referred to as “Transferee Company’) was incorporated on
23" day of July, 1984 in the State of Maharashtra.

4. The present Application is moved ex parte and that there are no

respondents to the present Application. It is not intended to serve this

Application on any person.

I1) Jurisdiction of the Bench:

5. The Applicant Company declares that the Registered Office of Gufic
Lifesciences Private Limited (Applicant Company / Transferor Company)
is within the jurisdiction of the National Company Law Tribunal.

Ahmedabad Bench.

6. The Registered Office of the Gufic Biosciences Limited (Transferee

Company) is within the jurisdiction of the National Company Law

Tribunal, Mumbai Bench.

[1I) Limitation:

i Not applicable.

[V) Facts of the case:
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DETAILS OF THE APPLICANT COMPANY

8. Gufic Lifesciences Private Limited (hereinafter referred to as (‘Applicant
/ Transferor Company’) bearing CIN — U24230GJ2012PTC070990.
incorporated under the Companies Act, 1956 on 3™ day of July, 2012
under the name and style of ‘Gufic Lifesciences Private Limited’. The
copy of the Memorandum and Articles of Association of the Applicant

‘Company is annexed herewith and marked herewith as Exhibit — A.

REGISTERED OFFICE OF THE TRANSFEROR COMPANY

9, The registered office of the Applicant Company is situated at Survey No.
171, National Highway No. 8 Near Grid, AT & PO Kabilpore, Navsari.

Gujarat — 396424,

SHARE CAPITAL OF THE TRANSFEROR COMPANY

10.  The Share Capital of the Applicant Company, as on 31% day of December,

2019 is as under:

Particulars Amount (in Rs)

Authorised Share Capital

50.,00,000 Equity Shares of Re. 1/- each 50,00,000

75,22.66.610 — 9.5% Non Cumulative 75.22.66.610
Non Convertible Redeemable Preference
Shares of Re. 1/- each

33.390 Unclassified shares 33.390
TOTAL 75,73,00,000 |
Issued, Subscribed and Paid-up Share Capital

50,00,000 Equity Shares of Re 1/- each 50,00,000
fully paid-up

75.,22,66,610 (9.5% Non Cumulative 75,22,66,610

Non Participating Non Convertible
Redeemable Preference Shares of Re. 1/-
each fully paid

TOTAL 75,72,66,610

As on date there is no change in Share Capital of the Applicant Company.

L
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I1. Hereto annexed and marked as Exhibit — B is the Copy of Audited

Statements of Account as on 31% day of March, 2019 of the Transferor

Company and hereto annexed and marked as Exhibit — C is the

Provisional Statements of Accounts as on 315 day of December, 2019.

MAIN

127 The objects of the Applicant Company (Gufic Lifesciences Private

Limited) are set out in the Memorandum of Association. They are briefed

as under:

1

To carry on in India or elsewhere the business of manufacture.
produce, process, prepare, treat, disinfect, compound, formulate, mix,
concentrate. pack, repack, refine, add, remove, pure, preserve, grade,
freeze, distillate, boil, sterilize, improve, extract. buy, sell, resell,
import, export, barter, transport, store, forward, distribute, dispose.
develop, research, discover, manipulate, market, supply and to act as
agent, broker, representative, consultant, collaborator, stockiest.
liasioner, middleman, job-worker or otherwise to deal in all types.
descriptions,  specifications,  strengths and  applications  of
pharmaceutical and chemical products of medicaments in all its
branches such as allopathic, ayurvedic, homeopathic. herbal, unani,
siddha and bio-chemic used for treatment, cure and healthcare of
human beings and animals including, basic drugs, intermediates,
tonics. antibiotics. enzymes, steroids, vitamins, hormones. biological
immunological chemicals, contraceptives, surgical plaster of Paris,
surgical dressings. belladonna plasters, dressings, bandages, waddings,
gauzes, adhesives, belts, sutures, ligatures, rubbers goods, vaccines,
toxins, ferments, yeasts, medical gases, diagnostic agents. oils and
tinctures; medicinal products in all forms such as capsules. tablets,
powders, ointments, syrups, injectables, pills, fluids, granules,
sprayers. inhalers., mineral waters, droppers, removers, veterinary
medicines, poultry medicines, herbal products, their by-products,
intermediates, residues, mixtures, compounds, and other allied goods
and to do all acts and things necessary for the attainment of the above
objects.

NATURE OF BUSINESS OF THE APPLICANT COMPANY

13. The Applicant Company was set up in the year 2012. The Transferor

Company is engaged in business of manufacturing of pharmaceutical

formulations. X
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DETAILS OF THE TRANSFEREE COMPANY

14.  Gufic Biosciences Limited (hereinafter referred to as “Transferee
Company™) bearing CIN — L24100MHI1984PLC033519, incorporated
under the Companies Act 1956, on the 23 day of July, 1984 under thé
name and style of "Central Leasing Limited" as per the certificate o(
gi;ncorporation issued by the Registrar of Companies, Maharashtra, Bombay

/ and then a fresh certificate of incorporation consequent upon Change of

‘
Name was issued on 18" day of September, 1987 by the Registrar of
Companies, Maharashtra, Bombay and the name was further changed to
"Central Home Makers Limited". Then again, a fresh certificate of
incorporation consequent upon Change of Name was issued on 20" day of
May, 1992 by the Registrar of Companies, Maharashtra, Bombay and thc’
name was changed to "Central Finance Limited". And lastly, again a fresh
certificate of incorporation consequent upon Change of Name was issued
on 5™ day of June, 2000 by the Registrar of Companies, Maharashtra,
Bombay and the name was changed to "Gufic Biosciences Limited". The

copy of the Memorandum and Articles of Association of the Transferee

Company is annexed herewith and marked as Exhibit — D.

REGISTERED OFFICE OF THE TRANSFEREE COMPANY

15.  The Registered Office of the Transferee Company is situated at Shop — 37,
\
First floor, Kamala Bhavan II. S. Nityanand Road, Andheri (East).

Mumbai — 400 069.

SHARE CAPITAL OF THE TRANSFEREE COMPANY

16.  The Share Capital of the Transferee Company, as on 31% day of

December, 2019 is as under:
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Particulars Amount (in Rs)
Authorised Share Capital
10,02,00,000 Equity Shares of Re. ‘
1/- each 10.02.,00,000
TOTAL ~10,02,00,000
Issued, Subscribed and Paid-up Share
Capital
7,78,30,000 Equity Shares of Re. 1/-
cach fully paid up 7,78,30,000
4 TOTAL 7,78,30,000
Jsi
&

17. Hereto annexed and marked as Exhibit — E is the Copy of Audited

Statements of Account as on 31 day of March, 2019 of the Applican:

Company and hereto annexed and marked as Exhibit — F is thg

Provisional Statements of Accounts as on 31 day of December, 2019.

MAIN OBJECT CLAUSE

18.  The objects of the Transferee Company (Gufic Biosciences Limited) are

set out in the Memorandum of Association. They are briefed as under:

I. To carry on all or any of the businesses of manufacturing,
chemists, wholesale and retail druggists, buying, selling,
processers, makers, importers, exporters, growing, refining,
researchers, mixing, packing, marketing or formulators of,
and act as distributors, wholesalers, dealers, traders,
marketers, consignment agents, clearing and forwarding
agents and handling agents and consultants in all kinds of
pharmaceuticals.  nutraceuticals, drugs, medicaments,
intermediates and their raw materials, surgical equipment,
apparatus, and devices. cosmetics, medicated soaps,
shampoos, toiletries and health care products, hospital
products and items of personal hygiene whether prepared by
ayurvedic, homeopathic, unani, allopathic, nature-cure,
herbal, medicinal. chemical, biological, immunological,
contraceptive and therapeutic preparations, substances. food
supplements, dietary supplements, materials and articles of

all kinds and classes whether simple, compound or

[y
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otherwise and whether proprietary or otherwise and for any
purpose, including in particular but without limiting the
generality of the foregoing scientific, medical, dental,
veterinary, surgical and scientific instruments and appliances

or any other medicinal system for human beings, birds,

% animals, insects or other purpose and to run hospitals and

J.j}.; diagnostic centres.

2. To conduct research, development, in all kinds of bulk
drugs, pharmaceuticals of every description, and / or
demonstrate, application, biotechnological and biochemical
processes and perform contract research in order to
contribute to innovative process technology development &
Research on various pharmaceutical and other related
products and to put in continuous efforts in discovering and
developing new molecules as drugs in pharmaceutical,
biotech, healthcare. agriculture. marine and industrial
sectors, including development of products and applications
in  Anti-microbial  screening, Clinical pharmacology.,
recombinant DNA products, genetic engineering products,
healthcare products, herb and herbal related products,
Ayurvedic and Unani products. therapeutics, diagnostic Kits,
vaccines, medicinal plants and extracts and active
ingredients, industrial enzymes. biotech and medicinal
formulations, nutrients, biopesticides, bioinsecticides,
enzymes, animal feeds, and biopolymers as well as
bioinformatics, genomics and proteomics and to create and
licence technology / intellectual property rights for

development of processes, products and services.

NATURE OF BUSINESS

19.  The Transferee Company was set up in the year 1984. The Applicant

Company is engaged in the business of manufacturing. job work,

L

marketing and sale of formulations and bulk drugs.
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RATIONALE FOR THE PROPOSED SCHEME

20.  The Merger of the Transferor Company with the Transferee Company

would inter alia have the following benefits:

1ii.

1v.

The Transferor Company is one of the largest
manufacturers of Lyophilized injections in India and
has a fully automated EU-GMP  approved
Lyophilization plant. The amalgamation would
provide larger asset base to the Transferee Company
cnabling further growth and development of the

business of the amalgamated company.

The Transferor Company’s Marketing Authorisations
in the European Market will boost the exports of the

amalgamated company.

The  amalgamation  would  provide  focused
management attention, rationalization, standardization
and simplifications of business processes and
leadership to the manufacturing and marketing

operations of the amalgamated company.

The amalgamation would benefit the shareholders,
creditors, employees and other stakeholders of the

respective Companies.

The amalgamation would bring more productive and

optimum utilisation of various resources of the

amalgamated company. %



vi.

Vil.

viii.

The amalgamation would help achieve synergies of

operations and streamline business activities.

The amalgamation would strengthen the financial
position and ability to raise resources for conducting

business.

The business carried on by both the Transferor
Company and the Transferee Company is synergistic
and is complementary to each other. The
amalgamation will scale up operations of the
amalgamated Company to further enhance the value of

stakeholders

DETAILS OF BOARD MEETING APPROVING THE SCHEME

21.

Exhibit — H respectively.

ACCOUNTING TREATMENT CERTIFICATE z/

A9

In view of the aforesaid, the Board of Directors of the Applicant /
Transferor Company as well as the Transferee Company vide its
resolution dated 25™ day of March, 2019 approved the Scheme of
Amalgamation (by way of merger by Absorption) of Gufic Lifesciences
Private Limited (‘Applicant Company’ or ‘Transferor Company’) with
Gufic Biosciences Limited (‘Transferee Company’) and their respective
shareholders and creditors. The copies of Board Resolutions of the
Applicant / Transferor Company and Transferee Company approving the

Scheme of Merger is annexed hereto and marked as Exhibit — G and



22.

Ao

A copy of the certificate issued by the statutory auditors of the Transferee
Company to the effect that the accounting treatment specified in the
Scheme is in conformity with the accounting standards prescribed under

Section 133 of the Companies Act, 2013 is annexed hereto and marked as

Exhibit - 1.

27

A Copy of the Scheme of Amalgamation (Merger by absorption) is
annexed and marked as Exhibit — J and a copy of valuation report is

annexed and marked as Exhibit — K.

List of Share Holders of Applicant / Transferor Company as on 31° day of

December, 2019 is annexed hereto and marked as Exhibit — L.

List of Directors of Applicant / Transferor Company as on 31 day of

December, 2019 is annexed hereto and marked as Exhibit — M.

Memorandum of Appearance with copy of Board Resolution passed by the
Board of Directors of the Applicant / Transferor Company for authorizing
to appear before Hon’ble National Company Law Tribunal or any other
competent authority as may be required from time to time in the matter of
Amalgamation of the Applicant / Transferor Company is annexed hereto

and marked as Exhibit — N.

Shareholding Pattern of Transferee Company as on 31°' day of December.

L

2019 is annexed hereto and marked as Exhibit — O.




28.

29,

30.

3il.

A1l

The post amalgamation shareholding pattern and capital structure
(proposed) of the Transferee Company after the implementation of the

Scheme is annexed hereto and marked as Exhibit —P.

No investigation or proceedings under the Companies Act, 1956 or

ijzanies Act, 2013 have been instituted or are pending in relation to the

7
Applicant Company / Transferor Company.

The Scheme does not in any way violate, override or circumscribe any
provisions of the Companies Act, 2013 and other relevant provisions of
Companies Act, 2013 and the Rules, Regulations and Guidelines made

under the said Act.

There is no winding up petition pending against the Applicant Company /

Transferor Company in any Court or Tribunal in India.

The material provisions of the proposed Scheme are as under and are

numbered according to the scheme:

TRANSFER AND VESTING OF UNDERTAKING

6.1. With effect from the Appointed Date and
subject to the provisions of this Scheme and
pursuant to the provisions of Sections 230 to
232 and other applicable provisions of the
Companies Act, 2013 and in relation to the
mode of transfer and vesting, the Undertaking
shall, without any further act, instrument or
deed. be and the same shall stand transferred to
and/or vested in or be deemed to have been and
stand transferred to or vested in the Transferee

Company as a going concern so as to become as
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and from the Appointed Date, the estate, rights,
titles and interests and authorities including
accretions, entitlements and appurtenances
thereto such as dividends, or any other benefits

receivable of the Transferee Company.

,6.2. With effect from the Appointed Date, and
subject to the provisions of this Scheme, all the

liabilities of the Undertaking (more specified

under definition 4.11.2) shall stand transferred
or deemed to have been transferred without any
further act, instrument or deed to the Transferee
Company, pursuant to the provisions of Section
232 and the relevant applicable provisions of
the Companies Act, 2013, so as to become as
and from the Appointed Date, the debts,
liabilities, duties and obligations of the
Transferee Company and further that it shall not
be necessary to obtain consent of any third party
or other person who is a party to the contract or
arrangements by virtue of which such debts,
liabilities, duties and obligations have arisen, in
order to give effect to the provisions of this

Clause.

6.3. Without prejudice to the other provisions of this
Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtue of
this Scheme itself, the Transferee Company
may. at any time after coming into effect of this
Scheme in accordance with the provisions
hereof, if so required under any law or
otherwise, take such actions and execute such
deeds (including  deeds of  adherence),
confirmations or other writings or tripartite
arrangements with any party to any contract or
arrangement to which the Transferor Company
is a party or any writings as may be necessary in

order to give formal effect to the provisions of
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this Scheme, the Transferee Company shall be
deemed to be authorised to execute any such
writings on behalf of the Transferor Company
" and to carry out or perform all such formalities

or compliances referred to above on the part of

the Transferor Company to be carried out or

performed.

6.4. For the avoidance of doubt and without
prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this
Scheme, all consents, permissions, licenses,
certificates, clearances, product registrations,
authorities, leases, tenancy, assignments,
allotments, powers of attorney given by, issued
to or executed in favour of the Transferor
Company, claims, powers, authorities,
allotments, approvals, consents, contracts,
enactments, arrangements, rights, entitlements,
titles, interests, benefits, advantages, lease-hold
rights and tenancies, and other intangible rights,
hire purchase contracts and assets, lending
contracts, employment contracts, benefit of any
security arrangements, reversions, permits,
entitlements, registrations, licences (industrial
or otherwise), registrations under Sales
tax/VA'T/Service Tax/Goods and Service Tax.
municipal permissions, contracts and
arrangements with the Central and State
Governmental bodies including the local
authorities, municipalities, etc. issued to or
executed in favour of the Transferor Company
in relation to the Undertaking shall stand
transferred to the Transferee Company in which
the Undertaking shall vest by way of the
Amalgamation hereunder, as if the same were
originally given by, issued to or executed in

favour of Transferee Company, and Transferee
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Company shall be bound by the terms thereof,
the obligations and duties thereunder, and the
rights and benefits under the same shall be
available to and stand vested with the
Transferee Company. The Transferee Company

shall make applications to and obtain relevant

approvals from the concerned Government
Authorities as may be necessary in this behalf
and the same shall be granted to the Transferee

Company by virtue of the Scheme.

6.5. It is clarified that if any assets (estate, claims,
rights, entitlements, title, interest in or
authorities relating to such assets) or any
contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of
whatsoever  nature in relation to the
Undertaking, which the Transferor Company
owns or to which the Transferor Company is a
party and which cannot be transferred to the
Transferee Company for any reason the
Transferor Company shall hold such asset in
trust for the benefit of the Transferee Company
to which the Transferor Company is being
transferred in terms of this Scheme. in so far as
it is permissible so to do, till such time as the

transfer is effected.

6.6. Where any of the debts, liabilities, loans raised
and used, liabilities (more specified in definition
4.11.2) and obligations incurred, duties and
obligations of the Transferor Company as on the
Appointed Date deemed to be transferred to the
Transferee Company have been discharged by
Transferor Company after the Appointed Date
and prior to the Effective Date, such discharge
shall be deemed to have been for and on

account of the Transferee Company.
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6.7. All loans raised and used and all liabilities and
obligations incurred by the Transferor Company
for the operations of the Transferor Company
after the Appointed Date and prior to the
Effective Date, shall, subject to the terms of this
Scheme, be deemed to have been raised, used or

incurred for and on behalf of the Transferce

Company in which the Undertaking shall
vest in terms of this Scheme and to the extent
they are outstanding on the Effective Date,
shall also without any further act or deed be and
stand transferred to and be deemed to be
transferred to the Transferee Company and shall
become the debts, liabilities, duties and
obligations of the Transferee Company which

shall meet discharge and satisfy the same.

6.8. Without prejudice to Clause 6.1 above, it is
expressly provided that in respect of such assets
belonging to the Undertaking as are movable
nature or are otherwise capable of transfer by
manual delivery or by endorsement and
delivery, the same shall be so transferred by the
Transferor Company and shall become the
property of the Transferee Company iIn
pursuance of the provisions of Section 232 of
the Companies Act, 2013 and other applicable

provisions of the said Act.

6.9. The Transferor Company may, if required, give
notice in such form as it may deem fit and
proper to each party, debtor or depositee as the
case may be that pursuant to the concerned
Governmental  Authority sanctioning  the
Scheme, the said debt, loan, advance, etc. be
paid or made good or held on account of the
Transferee Company as the person entitled

thereto and that the right of the Transferor
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Company to recover or realize the same stands

extinguished.

. The Transferee Company may, if required, give
notice in such form as it may deem fit and

proper to each person, debtor or depositee that

pursuant to the Tribunal having sanctioned the
Scheme, the said person, debtor or depositee
should pay the debt, loan or advance or make
good the same or hold the same to its account
and that the right of the Transferee Company to
recover or realize the same is in substitution of

the right of the Transferor Company.

6.11. With effect from the Appointed Date, the
existing securities created, if any, over the
assets movable and immovable of the
Transferor Company in favour of any lenders,
banks, financial institutions, housing or
mortgage finance companies, Non-Banking
Financial Companies (NBFCs), etc. shall
continue over such assets movable and
immovable when transferred to the Transferee
Company upon amalgamation and the assets so
secured shall be clearly identifiable and/or
distinguishable. However, if subsequent to the
Scheme being placed before the authorities for
approval, if no liabilities towards any lenders,
banks, financial institutions, housing or
mortgage finance companies, Non-Banking
Financial Companies (NBFCs), etc. continues,
the securities over such assets - movable or
immovable will be transferable freely to the
Transferee Company, pursuant to this Scheme

being sanctioned.

6.12. With effect from the Appointed Date till the
Effective Date, the securities created, if any,

over 1ts assets — movable or immovable of the
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Transferor Company in favour of any lenders,
banks, financial institutions, housing or
mortgage finance companies, Non - Banking

Financial Companies (NBFCs), etc. shall

continue as first and exclusive charge of any
such lenders, banks, financial institutions,
housing or mortgage finance companies, Non-
Banking Financial Companies (NBFCs), etc.
having securities over such assets - movable or
immovable transferred to the Transferee
Company upon amalgamation and the assets
so secured shall be clearly identifiable

and/or distinguishable.

6.13. With effect from the Appointed Date, the
existing securities created over its assets -
movable and immovable, by the Transferee
Company in favour of any bank, financial
institutions, Housing or mortgage finance
companies, NBFCs, etc. shall continue as such
security of any such bank, financial institutions,
housing or mortgage finance companies,
NBFCs, etc. over the respective assets -
movable or immovable of Transferee Company
upon amalgamation and the assets so secured
shall be clearly identifiable and/or
distinguishable. However, if subsequent to the
Scheme being placed before the authorities for
approval, if no liabilities towards any bank or
financial institutions continues, the securities
over such assets of the Transferee Company, if
any created will be released and such assets of
the Transferee Company would be free from

any charges, if any.

6.14. With effect from the Appointed Date till the
Effective Date, the securities created, if any,
over its assets - movable or immovable by the

Transferee Company in favour of any bank,
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respective assets - movable or immovable of
Transferee Company upon amalgamation and
the assets so secured shall be clearly identifiable

and/or distinguishable.

6.15. Without prejudice to the provisions of the
foregoing clauses and upon the effectiveness
of this Scheme, the Transferor Company and
the Transferee Company shall execute any
instruments or documents or do all the acts and
deeds as may be required, including the filing
of necessary particulars and/or modification(s)
of charge, with the relevant regulatory authority
and Governmental Authorities to give formal

effect to the above provisions, if required.

6.16. It 1s expressly provided that no other term or
condition of the liabilities transferred to the
Transferee Company is modified by virtue of
this Scheme except to the extent that such
amendment is required by necessary

implication.

6.17. Subject to the necessary consents being
obtained in accordance with the terms of this
Scheme. the provisions of the Clause 6 shall
operate, notwithstanding anything to the
contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any
security document; all of which instruments,

deeds or writings shall stand modified and / or

superseded by the foregoing provisions.
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6.18. The transfer and/or vesting as aforesaid shall be
subject to the existing charges, hypothecation
and mortgages, if any., continuing over or in
respect of all the aforesaid assets or any part

thereof of the Transferor Company.

Provided however, that any reference of any
security documents or arrangements, to which
the Transferor Company is a party, over the
assets of the Transferor Company which it has
offered or agreed to be offered as security for
any Financial assistance or obligations, to the
secured creditors of the Transferor Company,
shall be construed as reference only to the assets
pertaining to the assets of the Transferor
Company as vested in the Transferee Company
by virtue of the aforesaid clause, to the end and
intent that such security, mortgage or charge
shall not extend or be deemed to extend, to any
of the assets or to any of the other units or
divisions of the Transferee Company., unless
specifically agreed to by the Transferee
Company with such secured creditors and
subject to the consents and approvals of the
existing secured creditors of the Transferee

Company.

Provided always that the Scheme shall not
operate to enlarge the security of any loan,
deposit or facility created by or available to the
Transferor Company which shall vest in the
Transferee Company by virtue of the Scheme
and the Transferee Company shall not be
obliged to create any further or additional
security therefore after the Scheme has become

effective or otherwise.

7 CONTRACTS, DEEDS AND OTHER INSTRUMENTS
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7.1. Subject to all the provisions of this Scheme,

all contracts, deeds, bonds, agreements,
-
b .
ile arrangements and  other instruments of
iE
W"%’ whatsoever nature to which the Transferor

Company is a party or to the benefits of which
the Transferor Company may be eligible and
which are subsisting or having effect
immediately before the Effective Date, shall be
in full force and effect against or in favour of
the Transferee Company as the case may be and
may be enforced as fully and effectively as if,
instead of the Transferor Company, the
Transferee Company had been a party or
beneficiary thereto. The Transferee Company
shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into a
tripartite arrangement, confirmation or novation
to which the Transferor Company will, if
necessary, also be a party in order to give
formal effect to this Clause if so required or

become necessary.

7.2. The resolutions, if any, of the Transferor
Company which are valid and subsisting on the
Effective Date, shall continue to be wvalid and
subsisting and be considered as resolutions of
the Transferee Company and if any such
resolutions have upper monetary or other limits
being imposed under the provisions of the Act,
or any other applicable provisions, then said
limits shall be added and shall constitute the
aggregate of the said limits in the Transferee

Company.

8. LEGAL PROCEEDINGS i&
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8.1. Upon coming into effect of this Scheme all
suits, claims, actions and proceedings by/or
against the Transferor Company pending and/or
arising on or before the Effective Date shall not
abate, be discontinued or be in any way
prejudicially affected by reason of the transfer
of the undertaking of the Transferor Company
or of anything contained in the Scheme, but the
Proceedings shall be continued and be enforced
by or against the Transferee Company as
effectually as if the same had been pending
and/or arising by or against the Transferce

Company.

8.2. The Transferee Company will undertake to have
all legal or other proceedings initiated by or
against the Transferor Company referred to in
sub-clause 8.1 above transferred to its name and
to have the same continued, prosecuted and

enforced by or against the Transferee Company.

OPERATIVE DATE OF THE SCHEME

This Scheme though effective from the Appointed
Date shall be operative from the Effective Date.

CONDUCT OF BUSINESS BY THE TRANSFEROR
COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date, and up to the

Effective Date:

10.1. The Transferor Company shall carry on and
shall be deemed to have carried on all their
business and activities as hitherto and shall be
deemed to have held and stand possessed of the
Undertaking on account of, and for the benefit

of and in trust for the Transferee Company.
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10.2. All the profits or incomes accruing or arising to
the Transferor Company or expenditure or
losses arising or incurred (including the effect

of taxes, if any, thereon) of the Transferor

Company shall, for all purposes be treated and
be deemed to be and accrued as the profits or
incomes or expenditure or losses or taxes of the

Transferee Company, as the case may be.

10.3. The Transferor Company shall carry on its
business and activities with reasonable
diligence, business prudence and shall not,
alienate, charge, mortgage, encumber or
otherwise deal with the said assets or any part
thereof except in the ordinary course of business
or if the same is expressly permitted by this
Scheme or pursuant to any pre-existing
obligation undertaken by the Transferor
Company prior to the Appointed Date, except
with prior written consent of the Transferee
Company. Provided that as far as the
obligations referred as above are concerned, the
restrictions there under shall be applicable from
the date of the acceptance of the present
Scheme by the respective Board of Directors of
the Transferor Company and Transferee

Company.

10.4. The Transferor Company may not vary the
terms and conditions and employment of
permanent employees except in ordinary course

of business.

10.5. The Transferor Company shall not, without
prior written consent of the Transferee

Company, undertake any new business.

10.6. The Transferor Company shall not, without

prior written consent of the Transferee
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Company. take any major policy decisions in
respect of management of the Company and for
business of the Company and shall not change

its present Capital Structure.

The Transferor Company shall not make any
change in its capital structure after the Scheme
is approved by the Board of Directors of the
Transferor Company and Transferee Company,
cither by any increase, (by issue of equity or
preference shares on a right basis, bonus
shares, convertible debentures or otherwise)
decrease, reduction, reclassification, sub-
division or consolidation, re-organization, or in
any other manner which may, in any way, affect
the Share Exchange Ratio (as defined in Clause
I1 below), except by mutual consent of the
Board of Directors of the Transferor Company
and the Transferee Company or except as has

been expressly disclosed under this Scheme.

The Transferor Company and the Transferee
Company shall co-operate with each other for
smooth transfer of the Undertaking from the
Transferor Company to the Transferee
Company and any of director of the Transferor
Company and any director of the Transferee
Company shall be empowered to give effect to
the Scheme in all aspects as may be necessary
or expedient including settling any question or
difficulties arising in relation to the Scheme in
such manner as they deem fit to attain the
objectives of this Scheme and their decision in

this regard shall be final and binding.

It is hereby agreed and clarified that whenever
under this Scheme, the approval of the
Transferor Company is required to be obtained,

it shall be the approval of the Board of Directors

L



24

of the Transferor Company and whenever under
this Scheme., the approval of the Transferee
Company is required to be obtained. it shall be
the approval of the Board of Directors of the

- I'ransferee Company.

11. CONSIDERATION BY THE TRANSFEREE COMPANY

11.1. Upon the Scheme becoming finally effective, in
consideration of the transfer of and vesting of
the undertaking of the Transferor Company, in
the Transferee Company in terms of the
Scheme, the Transferee Company shall, subject
to the provisions of the Scheme and without any

further application, act, or deed:

(a) issue and allot 286 (two hundred eighty
six) Equity Shares of Re. 1/- (Rupee One
only) each, credited as fully paid up in the
Capital of the Transferee Company. to the
members of the Transferor Company,
whose names appear in the Register of
Members of Transferor Company on the
Record Date to be fixed by the Board of
Directors of the Transferee Company for
every 100 (One Hundred) Equity Shares of
the face value of Re. 1/- (Rupee One only)
each fully paid-up or credited as paid-up
and held by the said members or their
heirs, executors, administrators or their
legal representatives as the case may be, in
the Transferor Company:; and (b) issue and
allot 64 (Sixty Four) Equity Shares of Re.
1/- (Rupee One only) cach, credited as
fully paid up in the Capital of the
Transferee Company, to the members of
the Transferor Company holding 9.5%
Non Cumulative Non Participative Non
Convertible Redeemable Prelerence
Shares (the Preference Shares) of face
value of Re 1/- (Rupee One only) each
fully paid up, whose names appear in the
Register of Members of Transferor
Company on the Record Date to be fixed
by the Board of Directors of the Transferee
Company for every 10,000 (Ten
Thousand) Non Cumulative Non
Participative Non Convertible Redeemable
Preference Shares of the face value of Re.
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1/- (Rupee one only) each fully paid-up
and held by the said members or their
heirs, executors, administrators or their
legal representatives as the case may be, in
the Transferor Company.
11.2.If necessary, the Transferee Company shall,
before allotment of the equity shares in terms of
the Scheme, increase its authorized capital by
the creation of at least such number of equity

shares of Re. 1/- each as may be necessary to

satisfy its obligations under the Scheme.

11.3.In the event that the Transferee Company
restructures its equity share capital by way of
share split/consolidation/issue of bonus or right
shares/further issue of shares during the
pendency of the Scheme, the Share Exchange
Ratio as defined in Clause 11.1 above, shall be
adjusted accordingly to take into account the

effect of such corporate actions.

11.4. The said new Equity Shares shall rank for
voting rights and all other respects paripassu
with the existing Equity Shares of the
Transferee Company, save and except that the
owners of such Equity Shares shall be entitled
to dividend declared and paid by the Transferee
Company only after the Record Date for the
purpose of allotment of the Transferee
Company's shares to the members of the
Transferor Company pursuant to the approval of

the Scheme.

11.5.In so far as the equity shares or preference
shares of the Transferor Company held by the
Transferee Company if any, on the Effective
Date are concerned, such shares would be
cancelled and to that extent the Transferee

Company is required to issue less number of

shares. (&
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.11.6.In so far as the equity shares of the Transferece

Q{@ Company held, if any, by the Transferor

Company are concerned, such shares would be
cancelled, on the Effective Date and the capital
of the Transferee Company shall be reduced to

that extent.

11.7.No fractional Share shall be issued by the
Transferee Company in respect of the fractional
Share entitlement, if any, arising out of such
allotment and shall be rounded off to the nearest

complete Share.

11.8. The issue and allotment of Equity Shares by the
Transferee Company as provided in the Scheme
shall be deemed to have been carried out by
following the procedure laid down under
sections 61, 61(1)(a) and 62(1)(c) of the
Companies Act, 2013 and any other relevant

and applicable provisions of the Act.

11.9. The new Equity Shares issued in terms of the
Scheme shall, in compliance with the applicable
regulations. be listed and admitted to trading on
BSE Limited and National Stock Exchange of
India Limited, where the equity shares of the
Transferee Company are listed and admitted to
trading. The Transferce Company shall enter
into such arrangements and give such
confirmations and/or undertakings as may be
necessary in accordance with the applicable
laws or regulations for complying with the
formalities of the aforesaid stock exchanges
where the Equity shares of the Transferece
Company are listed. The new Equity Shares
allotted pursuant to this Scheme shall remain

frozen in the depositories system till the
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directions in relation to listing and trading are

/\‘; provided by the aforesaid stock exchanges.

i
S
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12. ACCOUNTING TREATMENTS OF AMALGAMATION

12.1. Notwithstanding anything to the contrary
contained in any other clause in the Scheme,
the Transferee Company shall give effect to
the amalgamation in its books of account in
accordance with Appendix C of Ind AS 103
Business Combinations i.e. “Pooling of Interest
Method” and other accounting principles
prescribed under Section 133 of the Act read
with  the Companies (Indian Accounting
Standards) Rules, 2015 (Ind AS) and on the date

determined in accordance with Ind AS.

12.2. Upon the Scheme coming into effect, all the
assets and liabilities of the Transferor Company
shall be transferred to and vested in the
Transferee Company and shall be recorded at
their respective book values. No adjustment
shall be made to the carrying amounts of the
assets and liabilities as reflected in the books of
the Transferor Company, to reflect fair values
or recognize any new reserves, assets and
liabilities. The only adjustments that are made

are to harmonise the accounting policies.

12.3. All reserves of the Transferor Company are
deemed to be carried forward and shall be
recorded in the books of the Transferee
Company in the same form in which they
appeared in the books of the Transferor

Company.

12.4. Upon the Scheme coming into effect. the

difference between the amount recorded as
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share capital issued by the Transferee Company
(securities issued will be recorded at their
nominal value) and the amount of share capital

& of the Transferor Company shall be transferred
to Capital Reserves / Goodwill of the Transferee

Company, as the case may be.

12.5. To the extent there are inter-corporate loans or
balances between the Transferor Company
and the Transferee Company, the obligations in
respect thereof shall come to an end and the
corresponding effect shall be given in the books
of accounts and records of the Transferee
Company for the reduction of any assets or

liabilities, as the case may be.

12.6. Upon the Scheme coming into effect, the
accounts of the Transferee Company shall be

reconstructed with the terms of the Scheme.

12.7. Comparative financial information in the
financial statements of the Transferee Company
shall be restated for the Accounting impact of
merger, as stated above, as if the merger has
occurred from the beginning of the comparative

period.

13. DIVIDEND, PROFIT, BONUS, RIGHT SHARES

At any time upto the Effective Date:

13.1. The Transferor Company and the Transferee
Company shall not declare/or pay dividends,
which are interim or final to the respective
members relating to any period commencing on
or after the Appointed Date unless agreed to by
the Board of Directors of the Transferor

L

Company and the Transferee Company.
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13.2. The Transferor Company, except mentioned
otherwise in the Scheme, shall not issue or allot

any right shares, or Bonus Shares or any other

security converting into Equity or other Share
Capital or obtain any other financial assistance
converting into Equity or other Share Capital,
unless agreed to by the Board of Directors of
the Transferor Company and the Transferee

Company.

14. TRANSFEROR COMPANY STAFF, WORKMEN AND
EMPLOYEES

All the staff., workmen and other employees in the
service of the Transferor Company immediately
before the Effective date of transfer of the
Undertaking under the Scheme shall. on and from
the Effective Date, become the staff, workmen and
employees of the Transferee Company on the basis
that:
14.1. Their service shall have been continuous and
shall not have been interrupted by reason of the

transfer of the Undertaking;

14.2. The terms and conditions of service applicable
to the said staff, workmen or employees after
such transfer shall not in any way be less
favorable to them than those applicable to them

immediately before the transfer; and

14.3. It is provided that as far as Provident Fund,
Gratuity Fund, Superannuation Fund or any
other special fund created or existing for the
benefit of the staff, workmen and other
employees of the Transferor Company are
concerned, upon the scheme becoming
effective, the Transferee Company shall stand
substituted for the Transferor Company for all
purposes whatsoever related to the

administration or operation of such funds or in
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relation to the obligation to make contributions
to the said Funds in accordance with provisions
of such Funds as per the terms provided in the
respective trust deeds. It is the aim and intent
that all the right, duties, powers and obligations
of the Transferor Company in relation to such
funds shall become those of the Transferee
Company and all the rights, duties and benefits
of the employees employed in different units of
the Transferor Company under such Funds and

Trusts shall be protected.

DISSOLUTION OF THE COMPANY

On the Scheme becoming effective, the Transferor
Company shall stand dissolved without being wound up
and with effect from the Effective Date, the name of thc
Transferor Company shall be struck off from the records of
the Registrar of Companies, Gujarat, Dadra and Nagar
Haveli at Ahmedabad. The Transferee Company shall

make necessary filings in this regard."

It is respectfully submitted that the meetings of the Equity as well as the
Preference Sharcholders of the Applicant / Transferor Company, be called
for, to consider and if thought fit, approve with or without modification:
the proposed Scheme of Amalgamation (by way of merger by

Absorption).

As on 31% day of December, 2019, the Applicant / Transferor Company
has 1 (One) Secured Creditor of the value of Rs. 2,56,78.,212.00/- (Rupees
Two Crores Fifty Six Lakhs Seventy Eight Thousands Two Hundred Two
Only) by way of term loans and Rs. 2,99.30,642.62/- (Rupees Two Crore;
Ninety Nine Lakhs Thirty Thousands Six Hundred Forty Two and Paisé

Sixty Two Only) by way of Cash Credit Facility. List of Secured Creditors

L
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as on 31% day of December, 2019 is hereto annexed and marked as Exhibit

As on 31°" day of December, 2019, the Applicant / Transferor Company
has 140 (One Hundred And Forty Only) Unsecured Creditors of the valué
of Rs. 13,06.14,108/- (Rupees Thirteen Crores Six Lakhs Fourteen'
Thousand One Hundred And Eight Only) including provision for
expenses. List of Unsecured Creditors as on 31% day of December, 2019 is

hereto annexed and marked as Exhibit — R.

36. It is respectfully submitted that, as applicable, necessary directions be
given to the effect that at least one month before the date of the meetings,
a notice convening the said meetings. indicating the day, the date, thé
place, and time aforesaid, instructions with voting, together with a copy oi’
the Scheme, copy of the statement required to be furnished pursuant
Section 102 of the Act. read with the provisions of Section 230-232 of the
Act and the provisions of the Rules and prescribed form of Proxy, shall be
sent to each of the Equity as well as the Preference Shareholders, Secured
Creditors and Unsecured Creditors of the Applicant / Transferor Company
at their respective registered or last known addresses either by Registered

Post or Speed Post or e-mail.

37. It is further submitted that notice of the aforesaid meeting seeking
approval to the scheme. to be held, may be published in The Indian
Express (Surat / Gujarat Edition) in the English language and a Gujarati
translation thereof in Sandesh (Surat / Gujarat Edition) or such other

newspaper as this Hon’ble Tribunal may deem fit.




39.

40.

52,
BSE Limited (*BSE”) and National Stock Exchange of India Limited
(“NSE”) have issued letters dated 15" April, 2020 to the Transferee
Company granting their no objection to the filing of the Scheme with the
Hon’ble Tribunal. Certified true copy of the letters both dated 15" April,

2020 from BSE and NSE to the Transferee Company are annexed hereto

and marked as Exhibit — S.

This Hon’ble Tribunal be pleased to permit the Applicant / Transferor
Company to dispense with from convening and holding meeting of thc;
Secured and Unsecured Creditors of the Applicant / Transferor Company
to consider and approve the proposed Scheme of Amalgamation between
the Applicant / Transferor Company and the Transferee Company as in the
matter of Secured Creditors of Applicant / Transferor Company, consent
letter in the form of affidavit from Secured Creditors of the Applicant /
Transferor Company approving the said scheme of amalgamation are
available and in case of Unsecured Creditors of the Applicant Transferor
Company, the total value of assets is more than total liabilities in respect
of the Applicant / Transferor Company as well as Transferee Company
and thus, having positive Net worth in the Applicant / Transferor
Company as well as Transferee Company and this is a scheme of
amalgamation and not having compromise with any of the Creditors of the
Applicant / Transferor Company and shall not prejudice the right of the
Creditors in any way in this scheme of amalgamation. A copy of the
Certificate of Auditors of the Applicant / Transferor Company as well as

(

Transferee Company certifying net worth of the companies are enclosed

herewith and marked as Exhibit — T and Exhibit — U respectively.

In case of submission given in main paragraph 38 above, if this Hon ble

Tribunal is not convinced, then in case of convening meeting of

3
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be gwi:n to the effect that combined meetings (on same day and date) of

ooy G

\{—«‘;’ (Shétgho]ders and Creditors of the Applicant / Transferor Company shall

‘4 be convened and held at its Registered office, situated at Survey No - 171,
National Highway No. 8 Near Grid, At & Po Kabilpore Navsari, Gujarat .
396424, India

41. It is submitted that necessary directions may be given to the issuance and

publication of notices of convening, holding and conducting of the said

meetings as proposed above.

42. It is submitted that necessary directions be given that the Chairman /
Chairperson appointed for the aforesaid meetings do issue the
advertisement and sent out the notices of the meetings referred above. The
Chairman / Chairperson shall have all the powers as per the Articles 01"‘
Association of Transferee and Transferor Company and also under thcl‘
Rules in relation to conduct of the meetings, including for deciding any
procedural questions that may arise at the meetings or at adjournment or
adjournments thereof proposed at the said meetings and also in respect of
an amendment to the aforesaid Scheme or resolution, if any, proposed at
the aforesaid meetings by any person and to ascertain the decision of the
sense of the meeting of the equity as well as the preference shareholders
by ballot or polling paper at the venue-ofthe meeting and for the Secured

and the Unsecured creditors by ballot or polling paper.

43. It is submitted that directions be given that the Chairman / Chairperson to
file an affidavit not less than seven days before the date fixed for holding
|

of the meetings and do report to this Hon’ble Tribunal that the directions

regarding the issue of notices and advertisement of the meetings, have

been duly complied with. (L



A%4

2 & e ¥
v, g ! 1y

-b»‘;""‘:" . . . . .
& 445:;_.!'\1’t is submitted that necessary directions be given that the Chairman /
N ‘/" 4 = ;
7 Chairperson shall report to this Hon’ble Tribunal the result of the said

meeting within 7 (seven) days of the conclusion of the meetings.

V) RELIEFS /PRAYERS SOUGHT:

In view of the facts and grounds mentioned above, the Applicant

Companies prays for the following reliefs:

a. This Hon’ble Tribunal be pleased to permit the Applicant /
Transferor Company to dispense with from convening and holding
meeting of the Secured and Unsecured Creditors of the Transferor
Company to consider and approve the proposed Scheme of
Amalgamation between the Transferor Company and the
Transferee Company as there is 100% consent obtained from the
Secured Creditors and in case of Unsecured Creditors of the
Applicant / Transferor Company, the total value of assets is more
than total liabilities and thus, having positive Net worth in respect
of the Applicant / Transferor Company as well as Transferee
Company and this is a scheme of amalgamation and not having
compromise with any Creditor of the Applicant / Transferor
Company and shall not prejudice the right of the Creditors in any

way in this scheme of amalgamation.

b. This Hon’ble Tribunal be pleased to permit the Applicant /
Transferor Company to convene and hold the meeting of the Equity
as well as the Preference Share Holders of the Applicant /

Transferor Company to consider and approve the Scheme of

b
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Amalgamation between the Transferor Company and the

Transferee Company.

This Hon’ble Tribunal be pleased to direct sending notices to
Central Government through Regional Director, Registrar of
Companies, Official Liquidator, SEBI, BSE, NSE and the Income

Tax Authorities by the Applicant Transferor Company.

d. This Hon’ble Tribunal be pleased to pass such further and other
directions and orders as this Hon’ble Tribunal may deem fit and

expedient.

VI) Particulars of bank draft evidencing payment of fee through

electronic mode for the application made are as under:

i. Amount of fees: Rs. 5,000/- (Rupees Five Thousand)
ii. Name of the Bank on which Demand Draft is drawn or Online
Payment is made: Bharat Kosh (RBI)
iii. Demand Draft Number / Transaction Reference Number:

iv. Dated:

For, Gufic Lifesciences Private Limited

Date:30" June, 2020

Place: Mumbai

Autfiorized Signatory
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

GUFIC LIFESCIENCES PRIVATE LIMITED

I. The Name of the Company is:- GUFIC LIFESCIENCES PRIVATE LIMITED.

IL. The Registered Office of the Company will be situated in the STATE OF GUJARAT
111,

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:—

1.

To carry on in India or elsewhere the business of manufacture, produce, process, prepare, treat,
disinfect, compound, formulate, mix, concentrate, pack, repack, refine, add, remove, pure,
preserve, grade, freeze, distillate, boil, sterilize, improve, extract, buy, sell, resell, import,
export, barter, transport, store, forward, distribute, dispose, develop, research, discover,
manipulate, market, supply and to act as agent, broker, representative, consultant, collaborator,
stockist, liasioner, middleman, job-worker or otherwise to deal in all types, descriptions,
specifications, strengths and applications of pharmaceutical and chemical products of
medicaments in 2l its branches such as allopathic, ayurvedic, homeopathic, herbal, unani, siddha
and bio-chemic used for treatment, cure and healthcare of human beings and animals including,
basic drugs, intermediates, tonics, antibiotics, enzymes, steroids, vitamins, hormones, biological
immunological chemicals, contraceptives, surgical plaster of Paris, surgical dressings,
belladonna plasters, dressings, bandages, waddings, gauzes, adhesives, belts, sutures, ligatures,
rubbers goods, vaccines, toxins, ferments, yeasts, medical gases, diagnostic agents, oils and
tinctures; medicinal products in all forms such as capsules, tablets, powders, ointments, syrups,
injectables, pills, fluids, granules, sprayers, inhalers, mineral waters, droppers, removers,
veterinary medicines, poultry medicines, herbal products, their by-products, intermediates,
residues, mixtures, compounds, and other allied goads and to do all acts and things necessary
for the attainment of the above objects.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS

2.

SPECIFIED IN CLAUSE III(A) ARE:—

To make, produce, refine, process, formulate, mix or otherwise acquire, buy, sell,
exchange, distribute, trade, deal in import or export ayurvedic medicines, allopathic
medicines, homeopathy medicines and formulations of any and all classes and kind of
medicines, chemicals material ingredient mixtures, derivatives and compounds these of
and any kinds of products of which any of the foregoing constitutes any ingredient or in
the production of forgoing is used.

To undertake development, make drug, drug intermediates, chemical pharmaceuticals,
essential oils (natural and synthetic) cosmetic toiletries, drugs and chemicals of
biological and vegetable origin, enzymes, pharma substitutes, protein foods, vitamins,
disinfectant, hormones, anti fertility and birth control aids, appliances, vaccines, serum
and immunological.

4. To carry on business of making, producing buying, repackaging, buying and selling

whole sale and retailing dealing distribution, importing and exporting of all type of
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10.

medicines in ayurvedic, allopathic, homeopathic chemicals, consumer products, unani,
biochemical, or any other medicinal system or branch of medicine or as beauty aid or
personal hygienechemical machine, pharmaceutical machine, equipment, instruments,
Spare parts apparatus pertinent auxiliaries and various types of anatomical, orthopedic
or surgical instruments, implets or stores and books, journals and publications and all
sorts of storage or packing material connected with or required for any or more of the
above mentioned items and products.

- To carry on the business of manufacturers and / of dealers, against in all other articles

and commodities akin to or connected with any of the business herein these present and
also to carry on any other trade or business whether manufacturing or otherwise which
may seems to the company capable of being conveniently carried on in connection with
or calculated directly or indirectly to enhance the values and render profitable any of the
company's properties and rights.

To carry on agency business of all kinds and descriptions and to act as agents'
representatives, distributors, of all kinds and descriptions and to act as agenats'
representatives, distributors, of any firm, company or other manufacturers in which the
company is authorized to carry on business.

To buy all kinds of piant, equipment, machinery, apparatus, tools, utensils,
commaodities, substances, articles and things necessary or useful for carrying on
the objects of the Company.

To enter into agreement with any company or persons for obtaining by grant of
licence or on such other terms of all types, formulae and such other rights and
benefits, technical information, know-how and expert guidance and equipment and
machinery and things mentioned herein above and to arrange facilities for training
of technical personnel by them.

To establish, provide, maintain and conduct or otherwise, subsidise research
laboratories and experimental workshops for sclentific and technical research and
experiments and to undertake and carry on with all sclentific and technical
research, experiments and tests of ali kinds and to promote studies and research
both scientific and technical investigation and invention by providing, subsidizing,
endowing or assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by providing the remuneration to scientific and technical
professors and teachers and to award, scholarships, prizes, grants and bursaries to
students and to encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any kind that may be
considered likely to assist the objects of the Company.

To acquire by concession, grant, purchase,‘ licence or otherwise either absolutely or
conditionally and either alone or Jointly with others land, buildings, machinery, plants,
utensils, works, conveniences and such other movable and immovabie properties of any
description and any patents, trademarks, concessions, privileges, brevets, d’invention,
licences, protections and concessions conferring any exclusive or limited rights to any
Inventions, information which may seem necessary for any of the objects of the Company
and to construct, maintain and alter any building or work, necessary or convenient for the
business of the Company and to pay for such land, buildings, works, property or rights or
any such other property and rights purchased or acquired by or for the Company by shares,
debentures, debenture stock, bonds or such other securities of the Company or otherwise
and manage, develop or otherwise dispose of in such manner and for such consideration as
may be deemed proper or expedient to attain the main objects of the Company.
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125
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-

14.

15.

16.

17

18.

192

Subject to the provisions of the Companies Act, 2013 to amaigamate with any other
Company having objects altogether or in part similar to those of this Company.

To enter Into any arrangement with any Government or Authorities Municipal, local
or otherwise or any person or company in India or abroad, that may seem
conducive to the objects of the company or any of them and to obtain from any
such Government, Authority persons or company any rights, priviieges, charters,
contracts, licences and concessions including in particular rights in respect of
waterways, roads and highways, which the Company may carry out, exercise and
comply therewith.

To apply for and obtain any order of Central/State or such other Authority for
enabling the Company to carry on any of its objects into effect or for effecting any
modifications of the Company’s constitution or any other such purpose, which may

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, Joint-venture, reciprocal concessions or otherwise with any
person, or company carrying on or engaged in any business or transaction which
this Company is authorised to carry on.

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilitles of any company, firms or person carrying
on business which this Company is authorised to carry on or is possessed of rights
suitable for the objects of this Company.

To do all or any of the above things as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and either alone or in
conjunction with others and to do all such other things as are incidental or as may
be conducive to the attainment of the objects or any of them.

the properties, rights and liabilitles of this Company and to transfer to any such company
any property of this company and to be interested in or take or otherwise acquire, hold, sell
or otherwise dispose of shares, stock, debentures and such other securities of all types in or
of any such company, subsldiary or otherwise for all or any of the objects mentioned in this
Memorandum of Association and to assist any such company and to undertake the

be arranged.

To open accounts with any bank or financial institution and to draw make, accept,
endorse, discount, execute and issue promissory notes, bills of exchange, hundies,
bills of lading, warrants, debentures and such other negotiable or transferable
{instruments of all types and to buy the same.

Subject to the provisions of the Companies Act, 2013 Including the rules and
regulations made therein and the directions Issued by Reserve Bank of India to borrow,
raise or secure the payment of money or to recelve money as loan, at interest for any
of the objects of the company and at such time or times as may be expedient, by
promissory notes, bills of exchange, hundies, bills of lading, warrants or such other
negotiable instruments of all types or by taking credit in or opening current accounts or
over-draft accounts with any person, firm, bank or company and whether with or
without any security or by such other means, as may deem expedient and in particuiar
by the issue of debentures or debenture stock, perpetual or otherwise and in security
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20.

21

22

23.

24.

23.

26.

27

28.

for any such money so borrowed, raised or recelved and of any such debentures or
debenture stock so issued, to mortgage, pledge or charge the whole or any part of the
property and assets of the Company both present and future, including its uncalled
capital, by special assignment or otherwise or to transfer or convey the same absolutely
or in trust and to give the lenders power of sale and other powers as may seem
expedient and to purchase, redeem or pay off such securities provided that the
Company shall not carry on the business of banking within the meaning of the Banking
Regulation Act, 1949,

To advance money not immediately required by the Company or give credit to such
persons, firms or companies and on such terms with or without security as may
seem expedient and In particular to customers of and such others having dealings
with the Company and to give guarantees or securities of any such persans, firms,
companies as may appear proper or reasonable provided that the Company shali
not carry on the business of banking, within the meaning of Banking Regulation
Act, 1949,

. To improve alter, manage, develop, exchange, mortgage, enfranchise and dispose

of, any part of the iand, properties, assets and rights and the resources and
undertakings of the Company, in such manner and on such terms as the Company
may determine.

To remunerate any berson or company, for services rendered or to be rendered in
or about the formation or promotion of the Company or the conduct of its business,
subject to the provisions of the Companies Act, 2013.

To create any depreciation fund, reserve fund, sinking fund, provident fund, super-annuation
fund or any other such special fund, whether for depreciations, repairing, improving,
extending or maintaining any of the properties and assets of the Company or for redemption
of debentures or redeemable preference shares, worker's welfare or for any other such
purpose conducive to the interest of the Company.

To provide for the welfare of employees or ex-employees (including Directors and other
officers) of the Company and the wives and families or the dependents or connections
of such persons, by building or contributing to the building of houses, or dwellings or
chawls or by grants of money, pensions, allowances, bonus or other such payments or
be creating and from time to time, subscribing or contributing to provident fund and
other associations, institutions, funds or trusts, and/or by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and such other attendances and assistance as the Company shall determine.

To undertake and execute any trusts, the undertaking of which may seem
desirable, either gratuitously or otherwise, for the attainment of the main objects of
the Company.

To procure the incorporation, registration or such other recognition of the Company In the
Country, State or place outside India and to establish and maintain local registers and
branch places of the main business In any part of the world.

To adopt such means of making known the business of the Company as may seem
expedient and in particular by advertising over the Internet or any other electronic
media and aiso in print media in the press by clrculars, by purchase and exhibition
of works of art or interest, by publication of books and periodicals and by granting
prizes, rewards or organising exhibitions.

To apply for tender. Purchase or otherwise acquire any contracts, sub-contract, licenses
and concessions for or in relation to the objects herein mentioned or any of them and to
undertake, execute, carry out, dispose of or otherwise turn to ag%%nt the same,
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30.

31

1v.

. To apply for and take out, purchase or otherwise acquire, any designs, trade marks,

patents, patent right or invention, copyright or secret processes which may be useful for
the ‘company's objects and to sell or otherwise dispose of any designs, trade marks, or
grant licenses to use the same and spend money in making experiments, improvement
of any invention, patents and rights, which the company may acquire or propose to
acquire.

To purchase, taken or lease or in exchange, hire or otherwise acquire and hold any
estate or interest in any lands, buildings, casements, rights, licenses, secret processes,
inventions, machinery, plant, stocks in trade and any immovable and movable property
of any kind necessary or convenient for the purpose of or in connection with the
company's business and to purchase, or sell or otherwise deal in real estate and also to
act as brokers, contractors or agents, in relation to the dealings of real estate or
properly, subject to provision of Transfer of properties Act.

The company would obtain approval of the concerned authorities to carry on the
objects of the company and the matters which are necessary for furtherance of the
objects of the Company as given in this memorandum of association wherever
required.

The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

. The Authorized share capital of the Company is Rs. 75,73,00,000/- (Rupees Seventy

Five Crores and Seventy Three Lakhs only) divided into(i) Equity Share Capital of Rs.
50,00,000 (Rupees Fifty Lakhs) consisting of 50,00,000 (Fifty Lakhs only) Equity
Shares of Face Value of Re. 1/- each ; (ii) 75,22,66,610 (Seventy Five Crores Twenty'
Two Lakhs Sixty Six Thousand Six Hundred and Ten only) Preference Shares of Face’
Value of Re. 1/- each; and ii) 33,390 (Thirty Three Thousand Three Hundred and
Ninety only) Unclassified Shares of Face Value of Re. 1/- each, with the power to
decide on the extent of variation in such i ghts and to classify and re-classify the shares
from time to time into any class of shares and power to increase or reduce the capital of
the Company and/or the nominal value of the shares and to divide the shares in the
capital for the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions with or
without voting rights as may be determined by in accordance with the laws, rules and
regulation or in accordance with the Articles of Association of the Company and in
conformity with the provisions of the Act and to vary, modify, or abrogate any such
rights, privileges or conditions and to consolidate or sub-divide the shares and issue
shares of higher or lower denominations in such manner as may for the time being be
provided by the Articles of Association of the Company.

The Authorized Share Capital of the Company is increased from Rs. 50,00,000/- (Rupees Fifty Lakhs
only) divided into 5,00,000 (Five Lakhs) Equity Shares of Face Value of Rs. 10/- each to Rs.
75,73,00,000/- (Rupees Seventy Five Crores Seventy Three Lakhs only} divided into 5,00,000 (Five
Lakhs) equity shares of Re. 10/- each and 7,23,00,000 (Seven Crores and Twenty Three Lakhs)
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unclassified Shares of Re. /- each, under the authority of the Special Resolution passed by the Members
at the Extra Ordinary General Meeting of the Company held on December 27, 2018,

The Authorized Share Capital of the Company has been sub-divided into 10 (Ten) Equity Shares having
a face value of Re, 1/- each as well as re-classified into i) 50,00,000 (Fifty Lakhs) Equity Shares of Face
Value of Re, 1/- cach; ii) 75,22,66.610 (Seventy Five Crores Twenty Two Lakhs Sixty Six Thousand Six
Hundred and Ten) Preference Shares of Face Value of Re. I/~ each; and iii) 33,390 (Thirty Three
Thousand Three Hundred and Ninety) Unclassified Shares of Face Valye of Re. 1/- each, under the

authority of the Special Resolution passed by the Members at the Extra Ordinary Genera) Meeting of the
Company held on December 30, 2018.
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

* GUFIC LIFESCIENCES PRIVATE LIMITED

L Interpretation & Preliminary

1. In these regulations “the Act* means the Companies Act 2013 and includes rules, reguiatfons¥
notifications, circulars, clarffications, orders, efc., issued and notified from time to time and for the time
being in force under the authority of the Act,

|
)

2. The Regulations contained in Table 'F" in the First Schedule {o the Act, to the extent applicable, shall apply
to the Company so far only as they are not inconsistent with any of the provisions contained in these
Presents, It is hereby clarified that the provisions of Regulations 27, 44 t0 49, 51, 76, and 79 of Table F
shail not be appiicable to the Company, '

3. Unless the context atherwise réquires, words or expressions contained in these reguiations shall bear the
same meaning as in the Act or any statutory modification thereof in force at the date at which these
regulations become binding on the company and that the words denoting the singular shall include the
plural and vice versa. Words denoting any gender only shail inciude the other gender.

4. The provisions of the Act (including exemptions, concessions as those are made appiicable to the private |
company or small private Ccompany, as the case may be, for the time being in force and from time to time)
shall have effect and application in govening the matter or matters for which no express provision/s isfare |
provided in these Articles,

. Private Company
5. The company is a Private Company within the meaning of Section 2(68) of the Act and accordingly:

a. shall have a minimum paid-up capital as may be prescribed from time to time by the Act:

b restricts the right to transfer its shares;

i Name of the Company changed under the authority of the members by way of special resolution passed at the Exira-ordinary
General Meeting of the Company held on November 21, 2018.

'NewsetsofArﬁclesofAssociaﬁonedoptedmdermeauﬂwr_ﬂy of the membersbywayofspedallesohﬁon passed at the Extra-Ordinary
Ganeral Meeling of the Company held on December bstitution of obd sets of articles.




¢. limits the number of its members to two hundred provided that where two or more persons hold ona
or more shares in the Company jointly, they shall, for the purposes of this clause, be treated as 3
single member and provided further that the persons In the employment of the Company anﬁ
persons who, having been fommally in the employment of the Company, were its members white in
that employment and have contired to be members after the employment ceased shall be
excluded from the limits of the members.

d.  prohibits any invitation to the public to subscribe for any securitles of the company.
M. Share capital and variation of rights

6. The Authorized Share Capital of the Company shalf be of such amount and of such description as is stated
in clause V in the Memorandum of Assaciation of the Company and that the company shall have power to
increase or reduce the share capital from tme to time in accordance with the regulations of the Company
and legislative provisions for the time being in force in this behalf and subject to the provisions of the Act;
the shares in the capital of the Company for the time being, whether original or increased or reduced, may
be divided into classes, with any preferential, deferred, qualified and other rights, privileges, condtions or:
restrictions, attached thereto whether in regard to dividend, voting, retum of capital or otherwise, '

7. Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be
under the contro! of the Directors who may issue, allot or otherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and either at a premium or at par and
at such time as they may from time to time deem fit.

8. The Company may issue securities by way of rights issue or bonus issue or through private placement in -
accordance with the applicable provisions of the Act.

}

9. The company may, by a special resolution, reduce the share capital in accordance with the applicable
provisions of the Act. 4

'

10. Subject to the provisions of section 55, any preference shares may be issued on the terms that they are 1o *
be redeemed on such tems and in such manner as the Company before the issue of the shares may ‘
determine.

11. Subject to the applicable provisions of the Act, the Company may offer shares to its employees under a
-scheme of employees’ stock option or may issue equity shares to the directors or employees at a discount
or for consideration, other than cash, for providing their know-how or making avaitable rights in the nature
of intellectual property rights or value additions, by whalever name caled,

*New sefs ofAmaesofAssodaﬂmadoptedum«ma:moﬁ!ymmmembersbywayofspeolalresoluﬁm passed at the Extra-Ordinary
Genera]MeetingdtheCompanyheidonDecanbw27,2{)lsé substitution of old sefs of arficles, :
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12.

(i) Every person whose name is entered as a member in the register of members shall be entitied to
receive within fwo months after incorporation, in case of subscribers to the memarandum or after
further allotment and within one month after the application for the registration of transfer or
transmission shall be provided with a certificate for alf his shares, without payment of any charges.

(ii) Every certificate shall be signed by two directors and shall specify the shares to which it relates
and the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons, the Company shall not be bounc
to issue more than one certificale and delivery of the certificate to the holder whose name appears
first in order shall be sufficient.

13. If any share certificate be wom out, defaced, mutilated or tom or if there be no further space on the back
for endorsement of transfer, then upoen production and surrender thereof 'to the Company, a new cettificate
may be issued in fieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity as the Company may deem adequate, a
new certificate in fieu thereof shall be given. Every such certificate shall be issued without any charges.

14. The provisions of Articles 12 and 13 shall mutatis mutandis apply to debentures of the Company, if any.

15. Except as required by law, no person shall be recognized by the company as holding any share in trust,
and the company shall not be bound by, or be compelled in any way to recognize (@ven when having
notice thereof) any equitable, contingent, future or partial interest in any share, or any inferest in any‘:
fractional part of a share, or (except only as by these regulations or by law otherwise provided) any other
rights in respect of any share except an absolute right to the entirety thereof in the registered holder.

16. If at any time the share capital is divided into different classes of shares, the rights atiached to any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions
of section 48, and whether or not the company is being wound up, be varied with the consent in writing off:
the holders of three-fourths of the issued shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of the shares of that class.

17. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shali
nol, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking panipassu therewith.

‘NewsetsofNﬁdesdAssodaﬁonadogted undermewmorilyofmambersbywayofspedairasomon passed at the Extra-Ordinary
General Meeting of the Company held mDacenrbu2?, 2018, in substitution of old sets of articles. ,




V.  Calls on shares

18.
(i) The Board may, from tims to time, make calls upon the members in respect of any monies unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium) and

{i)  Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times
and place of payment, pay to the company, at the time or times and place so specified, the amount
called on his shares.

(ii) A call may be revoked or Posiponed at the discretion of the Board,

was passed and may be required fo be paid in instailiments.

20. The joint holders of a share shall be jointly and severally llable to pay all calls in respect thereof,

21,

() If asumcalledin respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest thereon from the day appointed for
payment thereof to the time of actual Payment at ten per cent per annum or at such lower rate, if
any, as the Board may detennine. ;

(i) The Board shall be at liberty to waive payment of any such interest wholly or in part.

22,

(M Any sum which by the tems of issue of a share becomes payabie on aliotment or at any fixed date,
whether on account of the nominal value of the share or by way of premim, shall, for the purposes
of these regulations, be desmed to be a cali duly made and payable on the date on which by the
terms of issue such sum becomes payable.

(i) Incaseof non-payment of such sum, ail the refevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payabie by
virtue of a call duly made and notified.

*New sets of Artictes of Association adoptad under the authority mernembetsbywayofspeoial resolution passed at the Extra-Ordinary
General Mesting of the Company held on Decerber 27, 2018, in substitution of old sets of aticles. ITII

Ry o

ndfbafindty,
——

i




23. The Board—

{a)  may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by him; and

(b)  upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in general

meeting shall otherwise direct, ten per cent per annum, as may be agreed upon between the Boand.
and the member paying the sum in advance.

V.  Transfer of shares

24,

(i} The instrument of transfer of any share in the company shall be executed by or on behalf of both
the transferor and transferee,

(i) The transferor shall be deemed 1o remain a holder of the share until the name of the transferee is*
entered in the register of members in respect thereof,

25. The Board may, subject to the right of appeal conferred by section 58 decline to register—

(@) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or \

(b)  any transfer of shares on which the company has a lien.

26. The Board may decline to recognize any instrument of transfer unless—

{a)  the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of
section 56;

{(b)  the instrument of transfer is accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer.

27. On giving not less than seven days' previous nofice in accordance with saction 91and rules made there -
under, the registration of transfers may be suspended at such times and for such periods as the Board may
from time to time determine: Provided that such registration shail not be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in any year,
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V. Transmission of shares

28,
)
(i)
29,
(i)
(i)
%0.
0
(i)

(i)

On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognized by the company as having any titie to his_ interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any fiability in respect

_of any share which had been jointly held by him with other persons,

Any person becoming entitled to a share in conssquencs of ﬂ'_le death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either—

(3) to be registered himself as hoider of the share; or
() to make such transfer of the share as the deceased or insolvent member could have made.

The Board shall, in either case, have the same right to deciine or suspend registration as it would‘f
have had, if the deceased or insolvent member had transferred the share before his death or
insolvency.

1 the person so becoming entitied shall elect to be registered as hoider of the share himself, he
shall deliver or send to the company a notice in writing signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a‘f
transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shalt be applicable to any such noice or transfer as
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member, "

31. A person becoming entitied to a share by reason of the death or insolvency of the hotder shall be entitled to
the same dividends and other advantages to which he would be entitied If he were the registered holder of
the share, except that he shall not, before being registered as a member in respect of the share, be entitled
in respect of it to exercise any right confemed by membership in relation to meetings of the company:
Provided that the Board may, at any tims, give notice requiring any such person to elect either to be

*New sels of Articles of Association adopted under the authority of the members by way of special resolution passed at the Exira-Ordinary
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registered himself or to transfer the share, and if the nofice is not complied with within ninety days, the
Board may thereatter withhold payment of all dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied with.

Vil. Forfeiture of shares

32. If a member falls to pay any call, or installment of a call, on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of the call or instaliment remains unpaid,
serve a notice on him requiring payment of so much of the call or installment as is unpaid, togsther with
any interest which may have accrued,

33. The notice aforesaid shall—

(@)  name a further day (not being earlier than the expiry of fourteen days from the date of sarvice of
the notice) on or before which the payment required by the notice is o be made; and €

(b)  state that, in the event of non-payment on or before the day so named, the shares in.respect of
which the call was made shall be liable to be forfeited.

34. Ifthe requirements of any such notice as aforesaid are not complied with, any share in respect of which the
notice has been given may, at any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the Board o that effect.

35,
()l A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit.
(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit, :
36.

{i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, rernain liable to pay to the Company alt
monies which, at the date of forfeiture, were payable by him to the Company in respect of the

shares.

()] The liability of such person shall cease if and when the company shall have received paymentin
full of all such monies in respect of the shares.

*New sefs of Articles of Association adopted under the authority of the members by way of special resolution passed at the Extra-Ordinary
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3.
(i

(ii)

Gy
(v}

i

A duly verified declaration in writing that the declarant is a director, the manager or the secretary,
of the company, and that a share in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persans
claiming o be entitled to the share;

The company may receive the consideration, if any, given for the share on any sale or disposz!

thereof and may execute a transfer of the share in favour of the person to whom the share is sold
or disposed of;

The transferee shail thereupon be registered as the holder of the share; and

The transferee shall not be bound to see to the application of the purchase money, if any, nor
shall his tile to the share be affected by any iregularity or invalidity in the proceedings in
reference o the forfeiture, sale or disposal of the share.

38. The provisions of these regulations as to forfeiture shall apply in the case of non payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been payable by virtue of a call duly -

made

and notified.

Vil Alteration of capital

39. The Company may, from time to time, by ordinary resolution increase the share capital by such sum, to be
divided into shares of such amount, as may be specified in the resolution.

40. Subject fo the provisions of section 61, the company may, by ordinary resolution,—

(@)

@

consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares; '

convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination; ;

sub-divide s existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;

cancel any shares which, at the date of the passing of the resolution, have ot been taken or agreed
fo be taken by any person.

“New sets of Articles of Association adopted under the authority of the members by way of spacial resolution passed at the Extra-Ordinary
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41. The Company may, by spedial resolution, reduce in any manner and with, and subject to, any incident
authorized and consent required by law—
{8)  its share capital;
{b)  any capital redemption reserve account; or
() any securities premiurn account,
IX. Capitalization of profits

42,

(i} The company in general meeting may, upon the recommendation of the Board, resolye—

{a) thatitis desirable to capitalize any part of the amount for the time being standing to the
credit of any of the company’s reserve accounts, or fo the credit of the profit and loss
account, or otherwise available for distribution; and f

(b) that such sum be accordingly set free for distribution In the manner specifiedinclause (i}
amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (iii), either in or towards—

(8) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(b} paying up in full, unissued shares of the company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid:

{c) partly in the way specified in above sub-clause (a) and partly in that specified in sub-
clause(b); ;

(d) A securiies premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares 1o be issued
to members of the company as fully paid bonus shares;

(e} The Board shall give effect to the resolution passed by the Company in pursuance of this
reguiation.

*New sets of Articles of Association adopted under the aumaityofﬂwmmbefsbywayofsmdal resolution passed at the Extra-Ordinary
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43,
() Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid shares f any; and

(b) generally do all acts and things required to give effect thereto,

(ii}) The Board shall have power—

(a) {o make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distnibutable infractions; and

a. toauthorize any person to enter, on behalf of all the members entitled thereto,
into an agreament with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entiied upon such capitalization, or as the case may require, for the
payment by the company on their behalf, by the application thereto of their,
respective proportions of profits resolved to be capitalized, of the amount or
any part of the amounts remaining unpaid on their existing shares;

(i) Any agreement made under such authority shall be effective and binding on such members.
X.  Buy-back of shares

44. Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and
any other appiicable provision of the Act or any other law for the time being in force, the company may
purchase its own shares or other specified securities.

X.  General meetings
45. All general meetings other than annual general mesting shall be calied extraordinary genera meeting.
46. Every annual general meeting shall be called during business hours, that is, between 9 a.m, and 6 pm.on -

any day that is not a National Holiday and shall be held either at the registered office of the company or at
some other place within the city, town or village in which the registered office of the company is situateq.

47.
{)  The Board may, whenever it thinks fit, call an extraordinary general meeting.

*New sets of Articles ofAssodaﬁonadoptedundermeamhomyufmememers by way of special resolution passed at the Extra-Ordinary
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(i) If at any time directors capablg of acting who are sufficient in number to form a quorum are not
within India, any director or any two members of the company may call an extraordinary generaf
meeting in the same manner, as nearly as possible, as that in which such a meeting may be
called by the Board.

Xll.  Proceedings at general meetings

48. Sections 101 to 107 and Section 108 of the Act shall apply fo the Company unless otherwise specified in
the respective Sections or provide otherwise herein this Article,

{0 ‘ A general meeting of the Company may be called by giving not less than Seven (7) days’ nofice in
writing,

(i) No business shall be transacted at any general meeting uniess a quorum of members is present at
the time when the meeting proceeds to business and that save as otherwise provided herein, the
quorum for the general meetings shall be as provided in section 103 of the Act. !

(iii) Unless specifically required by the Act, the provisions of section 1 02 of the Act, shail not apply to the
Company.

49. The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
company.

50. If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for
hoiding the meeting, or is unwilling o act as chairperson of the meeting, the directors present shall elect
one of their members to be Chairperson of the meeting.

51. If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present shall choose one of their members
to be Chairperson of the mesting.

Xill. Adjournment of meefing

52;
() The Chaiperson may, with the consent of members present at the meeting at which a quorum is
present, and shall, if so directed by the meeting, adjoum the meeting from time to time and from
place to place.

*New sels of Articles of Association adopted under the authori
General Megting of the Company held on December??.



ki

(i)  No business shall be transacted at any adjoumed meeting other than the business left unfinished at
the mesting from which the adjournment took place.

(i) When a meeting is adjourned for thirty days or more, notice of the adjoumed meeting shall be given
as in the case of an original meeting.

(v} Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any
notice of an adjoumment or of the business to be transacted at an adjoumed meeting.

XIV. Voting rights

53. Subject to any rights or restrictions for the ime being attached to any class or classes of shares—

(@) on a show of hands, every member present in person shall have one vote; and

{b) onapoll the voting rights of members sﬁaii be in proportion to his share in the paid-up equity share'
capital of the company.

54. A member may exercise his vote at a meeting by electronic means in accordance with section 108 and:
shall vote only once.

55,
() 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 votes of the other joint hoiders.

- (iiy  For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

56. A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in iunacy, may vote, whether on a show of hands or en a poll, by his commitiee or other legal
guardian, and any such committee or guardian may, on a poil, vote by proxy.

7. Any business other than that upon which a poll has been demanded may be preceded with, pending the
taking of the pol.

58. No member shall be entitied to vote at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the Company have been paid,

*New sets of Articles of Association adopted under the authority of the members by way of special resolution passed at the Extra-Ordinary
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59.

() No objecﬁpn shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes.

(i)  Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

XV.  Proxy
60. The instrument appointing a proxy and the power-of-atiomey or other authority, if any, under which it i is

61.

62,

signed or a notarized copy of that power or authority, shall be deposited at the registered office of the
Company not less than 48 hours before the time for holding the meeting or adjoumed mesting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before
the time appainted for the taking of the poll; and in default the instrument of proxy shall not be treated as
valid,

An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 105,

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which the
proxy was executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intiration in writing of such death, insanity, revocation or transfer shall have been‘
received by the company at its office before the commencement of the meeling or adjourned
meeting at which the proxy is used.

XVIl. Board of Directors

83.

64.

65.

Present Director/s of the Company shall be such directors as are appointed by the Board of Directors or by
the Shareholders, as the case may be, in pursuance to the applicable provisions of the Act, for the time
being in force, in their respective mestings and intimated to Registrar of Companies and as appeared on
the official website of the Ministry of Corporate Affairs, Govemment of India {www.mca.gov.in), from time to
time, upon regisiration of intimation for the such appointment/s by the Ministry of Corporate Affairs,
Government of India.

Directors shall not be liable to retire by rotation.

A director shall not be required to hold any qualification shares,

*New sets of Arficies of Association adopted undeftheauﬂtontyafmemembefsbywayofspeciai resolution passed at the Exira-Ordinary
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{i)  The remuneration of the directors shall, in 50 far as it consists of a monthly payment, be deemed
to accrue from day-to-day.

(fy  Each director shall be paid a sitting fee for attending the meeting of the Board of Directors or
committee thersof as may be from time 1o time determined by the board in accordance with
provisions of the Act.

{iii)  In addition to the remuneration/sitting fees, as the case may be, payable o them in pursuance of
the Act, the directors may be paid all travelling, hotel and other expenses property incurred by
them—

{a) in attending and retuming from meetings of the Board of Directors or any committes thereof
or general meetings of the company; or

(b} in connection with the business of the company.

67. The Board may pay all expenses incurred in setting up and registering the Company.

68. Ali cheques, promissory notes, drats, hundies, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepled, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the Board shali from time to time by
resolution determine.

69. Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book
to be kept for that purpose.

70.

()  the Board shall have power at any time, and from time to time, to appoint a person other than a
person who fails to get appointed as a director in 2 general meeting, as an additional director and
that such person shall hold office only up to the date of the next annual general meeting of the
Company but shall be eligible for appointment by the Company as a director at that meeting subject
to the provisions of the Act.

(i)  the Board of Directors of the Company shall have powers to appoint a person, not being a person
holding any alterate directorship for any other director in the Company, to act as an altemate
director for a director during his absence for a period of not iess than three months from india in
terms of the provisions of the Act,
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(i)
()

()

(vi)

the Board may appoint any person as a nominee director in terms of the provisions of the Act.

Subject to the provisions of the Act and these Articies, the Board may from time to fime appoint one:
or more persons from amongst themselves fo be a Managing Director and/or Whole-time Director/s
of the Company for a term not exceeding 5 years at a time and subject to such contract as they may
think fit and to pay them remuneration accordingly. :

The Directors may from time to time generally or specifically nominate and authorize any one or
more of them to represent the Company and to act for it in the partnership firms or other bodies,
wherein the Company may be a partner or a member and to exercise all or any of the powers
and discharge all or any of the duties and liabiliies as a pariner or member in that behalf,
including execution of documents, giving of guarantees on behalf of o for the purpoase of the firms
or other bodies.

The Company may, notwithstanding any reason available under the Act, remove any Director for the
following reasons if the Directorfs has:

(@) due to his actions caused pscunlary damage to the Company of an amount higher than
Rs. 100,000/- (Rupees One Lakhs). “

(b) acted fraudulently and/ or against the well-being of the Company.

(c) misrepresented to the Company on the basis of which the Director has obtained any pecuniary
benefit or any other advantage.

(d) by his actons damaged the goodwillof the Company and/ or his co-Direcors.

{e) acted deceptively and/ or dishonestly during the exercise of his powers as the Director of the
Company,

Such removal of a Director shall be by an ordinary resolution and in accordance with procedure laid ¢
down in Section 169 of the Act. A vacancy created by such removal shall be filled in, in the manner -
iaid down in Section 169 of the Act,

*New sets of Articles of Association adopted under the authority of the members by way of spaciat resolition passed al the Extra-Ordinary
General Meeting of the Company hetd on Decamber 27, 2018, In substifution of ol sets of articles,




9

XVII. Proceedings of the Board

7.
(i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit,
(i) A director may, and the Manager or secretary on the requisition of a direcior shall, at any time,
summon a meeting of the Board,
72.

(i) Save as otherwise expressly provided in the Act, Issues ansing at any meeting of the Board shall
be decided by a majority of votes,

(i) In case of an equality of voles, the Chaitperson of the Board, if any, shall have a second or
casting vote,

73. The continuing directors may act notwithstanding any vacancy in the Board; but, if and so fong as their

number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors
or director may act for the purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general mesting of the company, but for no other purpose.

74. The Directors may from time to, elect from amongst themselves, a Chairman of the Board of Directors to

preside over the meetings of the Directors,

75.
()  The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit.
(i) Any committee so formed shal, in the exercise of the powers so delegéted, conform to any
regulations that may be imposed on It by the Board.
76. Subject to Section 175 of the Act, a resolution passed by circulation shall have the same effect as if

approved at a Board mesting. No resolution shall be deemed to have been duly passed by the Board by
circulation unless the resolution has been circulated in draft, together with the necessary papers, if any, to
all the directors and for altemate directors, and has been approved by a majority of the directors who are
entitled to vote on resolution,
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General Meeting of the Company held oannbw2ZMofowwlsofeﬂues.




LY

77. A Committee may, from time o, elect from amongst themselves, a Chairman to preside over the meetings
of the Committee,

78.
() A committee may meet and adjoum as it deems fit,

(i) Questions arising at any meeting of a commitiee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chalperson shall have a second or
casting vote.

79. All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director,
shall, notwithstanding that it may be afierwards discovered that there was some defect in the appoiniment
of any one or more of such directors or of any person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such director or such person had been duly appointed and was qualified
to be a director.

80. Save as otherwise expressly provided in the Act, a resolution in writing, signed by ail the members of the
Board or of a committee thereof, for the ime being entitied to receive notice of a meeting of the Board or
committee, shall be valid and effective as if it had been passed at a meeting of the Board or committes,
duly convened and held.

81. Subject to the provisions of the Act—

{i) A chief executive officer, manager, company secratary or chief financial officer may be appainted by
the Board for such term, at such remuneration and upon such conditions as it may think fit; and any
chief executlve officer, manager, company secretary or chief financial officer so appointed may be
removed by means of are solution of the Board;

{iy A director may be appainted as chief executive officer, manager, company secretary or chief
financial officer.

XViil. Minutes of proceedings of general meeting, meeting of Board of Directors and other meetings

82. The Board shall cause minutes of the proceedings of every general meeting of any class of shareholders or
creditors and every meeting of its Board of Directors or of every commitiee of the Board, tg be prepared
and signed in terms of the provisions of the Act.
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XIX. The Secretarial Standards

The Company shall comply with the secretarial standards, lssued from time to time, by the Institute of Company
Secretaries of India, as per their applicability, while complying with the applicable provigions of the Companies
Act, 2013, rulesfregulations issued/notified thereunder, from time to time and for the time being in force,

XX. The Seal

83. The Company may not have the Common Seal.

XXI. - Dividends and Reserve

84. The Company in general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

85. Subject to the provisions of section 123, the Board may from time fo time pay to the members such interim
dividends as appear to it to be justified by the profits of the Company.

86.

(i) The Board may, before recommending any dividend, set aside out of the profits of the Company such
sums as it deems fit as a reserve or reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly applied, including provision for
meeting contingencies or for equalizing dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Company or be invested in such investments
(other than shares of the company) as the Board may, from time to time, deems fit,

(1) The Board may also cary forward any profits which it may consider necessary not to divide, without
sefting them aside as a reserve.

87.
()  Subject to the rights of parsons, i any, entitied to shares with special rights as to dividends, afl
dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the
shares in the company, dividends may be declared and paid according to the amounts of the
shares.

General Mesting of the Company held on December 27, 2018, in substitution of old sets of articles.

*New sefs of Articles of Association adopted under the authorily of the members by way of special resolution passad at/gi\/sw
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(i) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes
of this regulation as paid on the share.

() Al dividends shalbe apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the period in respect of which the dividend is paid;
but if any share is issued on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

88. The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payabie by him to the company on account of calls or otherwise in relation to the shares of the Company.

89.

(i) Any dividend, interest or other monies payable in cash in respect of shares maybe paid by cheque or
electronic means or warant sent through the post directed o the registered address of the holder or,
in the case of joint holders, to the registered address of that holder whose name is appearing first in
order on the register of members, or to such person and to such address as the holder or joint
hoiders may in writing direct.

(iiy Every such transfer by electronic means or cheque or warrant shall be made payable to the order of
the person to whom it is sent.

90. Any one of two or more joint holders of shares may give effective receipts for any dividends, bonuses or
other monies payable in respect of such shares.

91. Notice of any dividend that may have been declared shall be given to the persons entitied to share therein
in the manner mentioned in the Act.

92. No interest shall be payable / paid on dividend.

XXHl. Accounts

93.
{t The Board shall from time to time delermine whether and to what extent and at what times and
places and under what conditions or regulations, the accounts and books of the company, or any of
them, shall be open to the inspection of members not being directors,

*New sets of Articles of Association adopted under the authotily of the members by way of special resolution passed at the Extra-Ordinary
GeneralMeeﬁ\gofmeCompanyheldeeoemberzz 2018, in substitution of old seis of arficles,
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(i} No member (not being a dirsctor) shall have any right of inspecting any account or book or document
of the company except as conferred by law or authorized by the Board or by the company in general
meeting.

XXl Winding up

84. The Company shall be wound up in accordance with the provisions of Chapter XX of the Act to the extent
modified/amended by the relevant provisions of the Insolvency and Bankuptcy Code, 2016,

XXIV. Indemnity

95. Every officer of the Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitied or in which relief is granted to him by the court or the Tribunal,

*New sets of Articles of Association adopted under the authority of the members by way of special resolution passedatﬂw Extra-Ordinary
General Meeting of the Compeny hekd on December 27, 2018, in substitution of old sets of arficles. I
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EXHIRIT- B’ Q,Cf

MITTAL AGARWAL & COMPANY

CHARTERED ACCOUNTANTS

Independent Auditor’s Report to the Members of Gufic Lifesciences Private Limited
Report on the Financial Statements
Opinion

We have audited the accompanying financial statements of Gufic Lifesciences Private Limited
{(‘the Company’), which comprise the Balance Sheet as at 31 March 2019, the Statement of Profit
and Loss and the Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information. (herein after referred to as “financial
statements”).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 (“the Act”)
in the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act and other accounting principles generally
accepted in India, of the state of affairs of the Company as at 31 March 2019, the loss and its cash
flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further
described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our
report. We are independent of the Company in accordance with the Code of Ethics issued by the
Institute of Chartered Accountants of India together with the ethical requirements that are relevant
to our audit of the financial statements under the provisions of the Companies Act, 2013 and the
Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Responsibilities of Management for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of the
financial position, financial performance and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including the accounting standards speciﬁed
under section 133 of the Act. This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the gaing concern basis of accounting unless management either intends to liquidate the
Company or to cease operations, or has no realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibility for the Audit of the Financial Statements _§;,-

Qur objectives are to obtain reasonable assurance about whether the financial statemen
whole are free from material misstatement, whether due to fraud or error, and to issue an au
s Q@

Regd. Office: 404, Madhu Industrial Park, Moﬂ%}m THE- . Near Apollo Chambers, Andheri ' ,Qcoo\““‘
Mumbai - 400 069; Ph — 022 2832 4532/34, ﬁ%@@g{ﬂ/; , Email - padner.mac@gmail.co}w

wr BB -
77 ANV

.

b




0

MITTAL AGARWAL & COMPANY.

CHARTERED ACCOUNTANTS:

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered’
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain’
professional skepticism throughout the audit. We also: .

s ldentify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the override of internal control.

o  Obtain an understanding of internal control relevant to the audit in order to design audit’
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Companies
Act, 2013, we are also responsible for expressing our opinion on whether the company has
adequate internal financial controls system in place and the operating effectiveness of such
controls.

« Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

»  Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
Sttention in our auditor’s report to the related disclosures in the financial statements or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

Materiality is the magnitude of the misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of
the financial statements may be influenced. We consider quantitative materiality and qualitative
factors in (i) planning the scope of our audit work and in evaluating the results of our work; and (i}
to evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements
1. As reguired by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by

Central Government in terms of Section 143(11) of the Act, we give in the Annexure A, &
statement on the matters specified in paragraphs 3 and 4 of the Order.

Regd. Office: 404, Madhu Industrial Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E),
Mumbai - 400 069; Ph — 022 2832 4532/34; Fax — 022 2830 4533; Email — partner.mac@gmail.com -
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2. As required by Section 143(3) of the Act, we report that:

a. we have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit.

b. in our opinion proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books; ’

c. the balance sheet, the statement of profit and loss and the statement of cash flows
dealt with by this Report are in agreement with the books of account;

d. in our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under Section 133 of the Act read with relevant rule issued
thereunder;

e. on the basis of the written representations received from the directors as on 31
March 2019 taken on record by the Board of Directors, none of the directors is
disqualified as on 31 March 2019 from being appointed as a director in terms of
Section 164 (2) of the Act;

f. with respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls, refer to
our separate report in “Annexure B=:

g. With respect to the other matters to be included in the Auditor’s Report in
accordance with the requirements of Section 197(16) of the Act, as amended:

in our opinion and according to the information and explanations given to us anc
based on examination of the recards of the Company, the provision of section 197 is
not applicable to the Company; and

h. with respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our
opinion and to the best of our information and according to the explanations given
to us:

i. The Company has disclosed the impact of pending litigations on its financia:
position in its financial statements as referred to in Note 27 to the financial
statements.

ii. The Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable losses.

iii. There were no amounts which were required to be transferred to the
investor Education and Protection Fund by the Company.

For Mittal Agarwal & Company
Chartered Accountants
Firm Registration No. 131025W)

Deepesh Mittal
Partner
Membership No. 539486

Place: mumbp al
Dated: pe 1) } OSIZQM

Regd. Office: 404, Madhu Industrial Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E},
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Annexure A to the Independent Auditors’ Report
(Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section of
our report of even date) :

1a The Company has maintained a fixed assets register during the year showing full particulars
including quantitative details and situation of fixed assets.

1b  As explained to us, all the fixed assets have been physically verified by the management in a
phased periodical manner, which in our opinion is reasonable, having regard to the size of the
Company and the nature of its assets. No material discrepancies were noticed on such
physical verification.

1c  The title deeds of immovable properties other than self-constructed immovable property
(buildings), as disclosed in fixed assets to the Financial Statements, are held in the name of

the Company.

74 As explained to us, the inventories were physically verified during the year by the
management at reasonable intervals and no material discrepancies were noticed on physical
verification.

3 In our opinion and according to the information and explanations given to us, the Company

has not granted any loans, secured or unsecured, to companies, firms, limited liability
partnerships or other parties covered in the register maintained under Section 189 of the Act.

4 In our opinion and according to the information and explanations given to us, the Company:
has complied with the provisions of Sections 185 and 186 of the Act in respect of grant of!
loans, making investments and providing guarantees and securities, as applicable. ’

5 The Company has not accepted deposits during the year and does not have any unclaimed
deposits as at 31 March 2019 and therefore, the provisions of clause 3 (v) of the Order are not
applicable to the Company.

6 The Company was not required to maintain cost records as per the Companies (Cost Records
and Audit) Rules, 2014 and therefore, the provisions of clause 3 (vi) of the Order are not
applicable to the Company.

7a According to the information and explanations given to us and on the basis of our examination:
of the records of the Company, undisputed statutory dues including Profession Tax, Service
Tax, Value Added Tax, Income tax, Wealth Tax, Customs Duty, Goods and Service tax, Excise
Duty and other statutory dues have been generally regularly deposited with the appropriate
authorities.

There were no undisputed amounts payable in respect of provident fund, employee state
insurance, sales tax, Income Tax, wealth tax, duty of customs, Goods and Service tax, duty of
excise, value added tax, cess and other material statutory dues in arrears as at 31 March 2019
for a period of more than six months from the date they became payable.

|

7b in our opinion and according to the information and explanations given to us, there are no
statutory dues which have not been deposited on account of any dispute.

8 In our opinion and according to the information and explanations given to us, the Company
has not defaulted in the repayment of loans or borrowings to banks. The Company did not
have any outstanding loans or borrowings from financial institutions or government and there
are no dues to debenture holders during the year.

9 In our opinion and according to the information and explanations given to us, the Company
has not raised moneys by way of initial public offer or further public offer (including debt
instruments) or term loan during the year hence reporting under Clause 3 (ix) of the Order is

not applicable to the Company.
b
gy,

h\ ]
Regd. Office: 404, Madhu Industrial Park, Mogra Cross Road, Near Apollc Chambers, Andhe e s
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10  To the best of our knowledge and according to the information and explanations given
no material fraud by the Company or no fraud on the Company by its officers or em
has been noticed or reported during the course of our audit.
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11 The Company is a private limited company and therefore, the provisions of clause 3 (xi) of
the Order are not applicable to the Company.

12 The Company is not a Nidhi Cempany and therefore, the provisions of clause 3 (xii) of the
Order are not applicable to the Company.

13 In our opinion and according to the information and explanations given to us the Company is.
in compliance with Section 177 and 188 of the Act, where applicable, for all transactions with.
the related parties and the details of related party transactions have been disclosed in the
standalone financial statements as required by the applicable accounting standards. :

14 During the year, the Company has not made any preferential allotment or private placement‘
of shares or fully or partly convertible debentures and therefore, the provisions of clause 3
(xiv) of the Order are not applicable to the Company.

15 In our opinion and according to the information and explanations given to us, during the year.
the Company has not entered into any non-cash transactions with its Directors or persons
connected to its Directors and hence provisions of Section 192 of the Act are not applicable.

16  The Company is not required to be registered under Section 45-| of the Reserve Bank of India
Act, 1934.

For Mittal Agarwal & Company
Chartered Accountants
{Firm Registration No. 131025W)

Deepesh Mittal

Place: Nuunbal o 008 Partner
Dated: 3¢)g6 2019 erd A0S Membership No. 539486

Regd. Office: 404, Madhu Industrial Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E),
Mumbai - 400 069; Ph - 022 2832 4532/34; Fax —~ 022 2830 4533; Email — partner.mac@gmail.com
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Annexure B to the Independent Auditors’ Report
(Referred to in paragraph 2(f) under ‘Report on Other Legal and Regulatory Requirements’ section
of our report of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-
section 3 of Section 143 of the Companies Act, 2013 (‘the Act’)

We have audited the internal financial controls over financial reporting of Gufic Lifesciences
Private Limited (‘the Company’) as of 31 March 2019 in conjunction with our audit of the financial
statements of the Company for the year ended and as on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants
of India (the ‘Guidance Note'). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Standards on
Auditing prescribed under Section 143(10) of the Act and the Guidance Note, to the extent
applicable to an audit of internal financial controls. Those Standards and the Guidance Note require
that we comply with the ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the standalone financial statements, whether

due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with generally accepted accounting principles, and that receipts and expenditures o=
the company are being made only in accordance with authorisations of management and dire'
of the company; and (3) provide reasonable assurance regarding prevention or timely detectjgs

Regd. Office: 404, Madhu Industrial Park, Mogra Cross Road, Near Apollo Chambers, Andhe
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unauthorised acquisition, use, or disposition of the company’s assets that could have a material
effect on the financial statements. ‘

inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including.
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the:
internal financial controls over financial reporting to future periods are subject to the risk that the’
internal financial controls over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate. '

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as
at 31 March 2019, based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note.
issued by the ICAL :

For Mittal Agarwal & Company
Chartered Accountants
egistration No. 131025W)

Dopsior!

Deepesh Mittal.

Place: mumba] 4 2 Partner
Dated: Zo| 86|20\ Membership No. 539486

Regd. Office: 404, Madhu Industrial Park, Mogra Cross Road, Near Apollo Chambers, Andheri (E),
Mumbai - 400 069: Ph — 022 2832 4532/34; Fax — 022 2830 4533; Email - partner.mac@gmail.com




Gufic Lifesciences Private Limited

Balance Sheet as at 31st March 2018

Particulars

EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital

Reserves & Surplus

Non Current Liabilities
Long Term Borrowings

Current Liabilities
Short Term Borrowings
Trade Payables

Other Current Liabilities
Total

ASSETS
Non-Current Assets
Property, Plant and Equipment
Tangible Assets
Intangible Assets
Capital Work-in-Progress
Non-Current Investments
Long Term Loans and Advances

Current Assets

Inventories

Trade Receivables

Cash and Cash Equivalents
Short Term Loans and Advances
Other Current Assets

Total

Significant Accounting Policies
Notes on Financial Statements

As per our report of even date attached
For Mittal Agarwal & Company

Chartered Accountants
Registration No. 131025W

Dol

Deepesh Mittal
Partner
M. No. 539486

Note

2 (38,62,85,254)

Current Period
31.03.2019

75,72,66,610

%

(Amount in X)
Previous Year
31.03.2018

50,00,000
(34,91,35,027)

37,09,81,356 (34,41,35,027)
3 2,48,21,227 78,53,81,362
4 3,25,03,986 3,44,74,458
5 20,69,64,170 21,89,73,343
6 12,24,25,701 11,45,27,210
75,76,96,440 80,92,21,346
7 46,19,73,422 51,37,40,061
i/ o o
7 o =
8 25,000 25,000
9 84,55,359 88,61,211
10 19,94,90,356 19,75,81,200
11 68,22,329 69,78,283
12 5,01,16,776 4,96,29,997
13 1,29,61,899 59,94,506
14 1,78,51,299 2,64,11,088
75,76,96,440 80,92,21,346
1to 30

For and on behalf of the Board

/Pw

Jayesh P. Choksi
Director

DIN - 0000

1729

Pra/n;;. Choksi

Place: Mumbai
Date: 26 [06/2019

Director
DIN - 00001731

Nidhi Rakholiya
Company Secretary
M. No. A40322
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Gufic Lifesciences Private Limited
Statement of Profit and Loss for the period ended 31st March 2019

(Amount in )

Particulars Note Current Period Previous Year
31.03.2019 31.03.2018

Income
Revenue from Operations 15 32,54,91,672 52,54,47,490
Other Income 16 87,74,148 33,08,18%
Total Revenue 33,42,65,820 52,87,55,671
Expenditure
Cost of Material Consumed 17 14,37,56,913 33,87,24,695
Changes in Inventories of Finished Goods and Work in Progress 18 (88,55,665) (55,30,404)
Employee Benefits Expense 19 6,36,08,443 6,80,36,716
Finance Cost 20 1,09,37,907 1,97,75,569
Depreciation and Amortisation 21 5,81,10,493 7,38,50,336
Other Expenses 22 10,38,57,954 8,26,27,130
Total Expenses 37,14,16,046 57,74,84,043
Profit Before Tax (3,71,50,227) (4,87,28,372)
Tax Expenses
Current year - =
Earlier years - =
Profit for the year (3,71,50,227) (4,87,28,372)
Earnings per Equity share of face value of Rs. 10 each 3
Basic and Diluted (in %) 23 (7.43) (13.68)
Significant Accounting Policies
Notes on Financial Statements 1to 30

As per our report of even date attached

For and on behalf of the Board

>

P
Jayesh P. Choksi
Director

DIN - 00001729
Al D »\Aﬁ)v/
jte
e

For Mittal Agarwal & Company
Chartered Accountants
Registration No. 131025W .=

Deepesh Mittal

Partner
M. No. 539486
/ﬁnav 3. Choksi
Director
Place: Mumbai DIN - 00001731
Date: 36105 f?,o s &\6\;‘/

Nidhi Rakholiya
Company Secretary
M. No. A40322
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Gufic Lifesciences Private Limited

Cash Flow Statement for the period ended 31st March 2015

2%

(Amount in X)

Particulars Current year Previous Year
31.03.2018 31.03.2018
A: Cash Flow from Operating Activities:
Net Loss before tax as per Statement of Profit and Loss (3,71,50,227) (4,87,28,372)
Adjusted for:
Depreciation and Amortisation Expense 5,81,10,493 7,38,50,336
Interest Income (29,57,765) (29,99,442)
Dividend Income {4,375) (7,500)
Finance Costs 1,09,37,907 1,97,75,569
6,60,86,260 9,06,18,963
Operating Profit before Working Capital Changes 2,89,36,034 4,18,90,592
Adjusted for:
Trade and Other Receivables 1,55,953 (34,23,095)
Inventories (19,09,156) (15,06,89,108)
Other Current Assets 1,23,51,344 -
Short Term Loans and Advances (69,67,394) (2,12,89,685)
Trade and Other Payables (1,20,05,173) 15,48,30,498
Other Current Liabilities 78,898,491 (10,67,05,906)
(4,79,934) (12,72,77,296)
Cash Flow from Qperations 2,84,56,100 (8,53,86,705)
Taxes Paid (net) (37,91,555) (33,36,145)
Net Cash Flow from / (used in) Operating Activities 2,46,64,545 (8,87,22,850)
B: Cash Flow From Investing Activities:
(Purchase of) / Deductions from Fixed Assets (63,43,854) (2,96,27,094)
Investment in Fixed Deposits (4,52,443) (2,05,983)
Interest Income 29,57,765 29,99,442
Dividend Income 4,375 7,500
Long Term Loans and Advances 4,05,853 3,03,50,158
Net Cash Flow from / (used in) Investing Activities (34,28,304) 35,24,023
¢C: Cash Flow From Financing Activities:
Proceeds from Long Term Borrowings(Net) (76,05,60,135) 9,88,21,144
Issue of 9.50% Non Cumulative Prefrence Share 75,22,66,610 -
Issue of equity shares - 49,00,000
Short Term Borrowings (Net) (19,70,472) 17,33,093
Finance Costs (1,09,37,907) (1,97,75,569)
Net Cash Generated from / (used in) Financing Activities (2,12,01,904) 8,66,78,669
Net (Decrease) / Increase in Cash and Cash Equivalents 34,336 14,79,842
Opening Balance of Cash and Cash Equivalents 23,16,865 8,37,123
Closing Balance of Cash and Cash Equivalents 23,51,301 23,16,965

As per our report of even date attached

For Mittal Agarwal & Company
Chartered Accountants
Registrdtion No. 131025W

,@%@ﬁ G %)

Deepesh Mittal
Partner
M. No. 539486

Place: Mumbai

Date:g0 \0'6\20[9

For and on/hehalf of the Board

= Jayesh P. Choksi
Director

DIN - 00001729 )S}/
i)

7 AV

~ptfanav J. Choksi
Director
DIN - 00001731

N
=
Nidhi Rakholiya
Company Secretary
M. No. A40322

o




Gufic Lifesciences Private timited

Notes on Financial Statements for the period ended 31st March 2019

1. Share Capital

Authorised Share Capital:

Equity Share Capital:

50,00,000 (Previous Year: 5,00,000 of T10 each) Equity Shares of ¥ 1 each
Preference Share Capital:

75,22,66,610 (Previous Year:Nil) Preference Shares of ¥ 1 each
Unclassified Share Capital:

33,390 (Previous Year:Nil) shares of X 1 each

i1ssued, Subscribed and Fully Paid up:

Equity Share Capital:

50,00,000 (Previous Year: 5,00,000 of 210 each) Equity Shares of ¥ 1 each
9.5% Non-Cumulative Non-Covertible Redeemable Preference Share
Capital:

75,22,66,610 (Previous Year:Nil) Preference Shares of £ 1 each

Total

Current Period

oy

(Amount in X)
Previous Year

1.1 The reconciliation of the number of equity shares outstanding is set out below:

Particulars

Equity Shares at the beginning of the year

Add: Shares issued during the year
Add: Shares tace value of < 1 each issued during the period pursuant to the sub

division of equity share
(Refer Note No. 1.2)
Equity shares at the end of the year

31.03.2019 31.03.2018
50,00,000 50,00,000
75,22,66,610 -
33,390 -
75,73,00,000 50,00,000
50,00,000 50,00,000
75,22,66,610 -
75,72,66,610 50,00,000
31.03.2019 31.03.2018
No. of Shares No. of Shares
5,00,000 10,000
- 4,90,000
45,00,000 -
50,00,000 5,00,000

1.2 The Shareholders of the company by way of Special resolution passed at the Extra-Ordinary General Meeting held on December
30, 2018 had approved sub-division of each equity share of the company having face value of %10 each in the Authorized Equity

Share Capital of the Company sub-divided into 10 equity shares having face value of X
up share capital intact). pursuant to sub-division, the nominal value and paid-up value o
divided into equity shares 0
hares of the Company in the autharised share

paid up) equity shares of face value of ¥10/- (Rupees Ten Only) each stood sub-

(Rupee One Only) each fully paid up. Accordingly, the total number of equity s

capital increased to 50,00,000 shares of X1 each (previous year 5,00,000 shares of 10 each).

1.3 The reconciliation of the number of Prefrence shares outstanding is set out

particulars

Prefrence Shares at the beginning of the year
Add: Shares issued during the year
prefrence shares at the end of the year

1.4 Rights, Preferences and restrictions attached to Equity shares:

The Company has a single class of equity shares. Each shareholder is eligible for one vote per share held. The dividend propo:

by the Board of Directors is subject to the approval of the shareholders. In the event of liquidation, the equity shareholders are

below:

P

1 each fully paid up (thereby keeping paid
f (Authorised, Issued, Subscribed and
f face value 1 each/:

31.03.2019 31.03.2018
No. of Shares No. of Shares{"
75,22,66,610 -
75,22,66,610 -

sed

eligible to receive the remaining assets of the Company after distribution of all preferential amounts, including distributiort of

amount as per its propotionate holding in proportion to their shareholding.
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Gufic Lifesciences Privaie Limited

Notes on Financial Statements for the period ended 31st March 2019

1.5

1.6

1.7

1.8

1.9

3.1

(Amount in X)
Current Period Previous Year
31.03.2019 31.03.2018

Rights, Preferences and restrictions attached to Preference shares:

The Company has preference shares h-ving a par value of X1 per share. Preference shares shall carry voting rights as per the
provisions of Section 47(2) of the Companies Act, 2013. The Company declares and pays dividend in Indian rupees. The
preference shares shall carry a preferential right vis-a-vis equity shares of the Company with respect to payment of dividend and
repayment of capital. However, the holders of the preference shares shall be paid dividend on a non-cumulative basis.

The details of Shareholders holding more than 5% equity shares:

31.03.2019 31.03.2018
Name of the Shareholder No. of Shares No. of Shares
% held % held
Gufic Private Limited 1,000 4,99,999
0.02% 100.00%
Mr. Jayesh P. Choksi 24,99,500 -
49.99% =
Mrs. Vipula J. Choksi 24,99,500 -
49.99% -
The details of Shareholders holding more than 5% prefrence shares:
31.03.2019 31.03.2018
Name of the Shareholder No. of Shares No. of Shares
% held 9% held
Gufic Private Limited 75,22,66,609 -

There are no bonus shares issued for consideration otherthan cash or shares bought back since its incorporation.

The Company has not issued any shares under option and any contracts/commitment for the sale of shares/disinvestments:

Reserves and Surplus

Profit and Loss account

As per last Balance Sheet (34,91,35,027) (30,04,06,656)
Add: Profit/Loss for the year (3,71,50,227) 54,87!28,372)
Total (38,62,85,254) (34,91,35,027)

Long Term Borrowings

Secured
Term Loan from Bank(Refer note 3.1 to 3.3) 2,48,21,227 3,31,14,752
2,48,21,227 3,31,14,752
Unsecured
From Group Companies (Refer note 28) - 75,22,66,610
- 75,22,66,610
Total 2,48,21,227 78,53,81,362

Term Loan referred to above are secured by way of mortgage of Factory Building and hypothecation of Plant and Machinery,
Electrical Equipments and Furniture and Fixtures.

3.2 Corporate Guarantee of the holding company M/s. Gufic Private Limited.

3.3

personal Guarantee of the Directors of the Company.




Gufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st March 2019

Current Period

A

(Amount in %)
Previous Year

31.03.2019 31.03.2018
4. Short Term Borrowings
Secured
Overdraft from Bank 3,25,03,986 3,44,74,458
Total 3,25,03,986 3,44,74,458
4.1 Overdraft was secured against legal mortgage charge of 300 lakhs to be created on factory land and building situated at
National highway no. 8, Near GEB grid and Tisco Village, Kabilpore, Dist: Navsari-396424
5, Trade Payables
Total Outstanding Dues of Micro and Small Enterprises 5,69,936 =
Total Outstanding Dues Other than Micro and Small Enterprises(Refer note 28) 20,63,94,234 21,89,73,343
Total 20,69,64,170 21,89,73.343
The average credit period on purchases is 45 to 90 days. No interest is charged by the trade payables.
Sundry Creditors- Dues to Micro and Small Enterprises
pPursuant to disclosure of amount due to Micro, Small and Medium Enterprises as defined under the “Micro, Small and Medium
Enterprises Development Act, 2006" (MSMED ACT) included under the head “Trade Payable”, the Company has initiated process
of seeking necessary information from its suppliers. Based on the information available with the company regarding the total
amount due to supplier as covered under MSMED Act is given below. The company is generally regular in making payment of
dues to such enterprise.
Particulars 31.03.2019 31.03.2018
i. [The principal amount and the nterest due thereon remaining unpaid to any supplier < 5,69, an
at the end of each accounting year. Interest of ¥ Nil
6,02,742
i IThe amount of interest paid by the buyer in terms of Section 16 of the Micro, Small
and Medium Enterprises Development Act, 2006 along with the amount of the 66.971 Nil
payment made to the supplier beyond the appointed day during each accounting year !
iii. [The amount of interest due and payable for the period of delay in making payment
but without adding the interest specified under the Micro, Small and Medium Nil
Enterprises Development Act, 2006 Nil
iv. IThe amount of interest accrued and remaining unpaid at the end of each accounting )
Nil
year 6,02,742 :
v. |The amount of further interest remaining due and payable even in the succeeding
years, until such date when the interest dues above are actually paid to the small
enterprise, for the purpose of disallowance Nil
of a deductible expenditure under Section 23 of the Micro, Small and Medium
Enterprises Development Act, 2006 6,69,713
6. Other Current Liabilities
Current Maturities of Long term debt 60,00,000 36,00,000
Advances from Custormers (Refer note 28) 8,89,22,669 4,06,14,684
Statutory dues 19,80,816 22,98,772
Creditors for Capital Expenditure 1,16,93,531 1,63,00,657
Employee Benefits Payable 1,31,00,943 1,66,99,374
Audit Fees Payable 1,25,000 75,000
Book Overdraft - 3,49,38,724
Interest Payable on MSME 6,02,742 -
Total 12,24,25,701 11,45,27,210




4 Gufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31ist March 2019

8.

10

Non-Current Investments
(Long Term Investments)

Investments in Equity Instruments
In Equity Shares - Unquoted, fully paid up

2,500 (P.Y. 2,500) Saraswat Co-Operative Bank Limited of X 10 each fully paid up

Aggregate amount of unquoted investment

Long Term Loans and Advances
(Unsecured and Considered good)

Capital Advances

Security Deposits
Total

inventories

Closing Stock of Raw Materials, Packing Materials and Consumables
Closing Stock of Finished Goods\Work-In-Progress
Total

10.1 Valuation of Inventories are as Valued and Certified by the Management.

11,

i2.

Trade Receivables
(Unsecured and Considered good)

Debts outstanding for a period more than 6 months
Other debts
Total

Cash and Cash Equivalents
Cash on Hand
Balances with Banks

In Current Accounts

Other Bank Balances
In Fixed Deposits*#

Total

Current Period

AW/

(Amount in-¥)
Previous Year

31.03.2019. 31.03.2018
25,000 25,000
35,000 25.000

25,000 25,000
61,95,342 66,01,194
22,60,017 22.60,017
84,55.359 8861711

18,12,87,162 18,82,33,671
1,82,03,194 93,47,529
19,94,90,356 19,75,81,900
8,35,593 2,55,530
59,86,736 67.22,753
68,32.329 60.78.783
2,74,518 2,45,378
20,76,783 20,71,587
23,51,301 23.16,965
4,77,65,475 4,73.13,032
4,77,65,475 4.73.13,032
50116776 3.95.29.507

* Includes deposits of Rs. 477.65 lakhs (PY Rs. 473.13 lakhs) with maturity of more than 12 months.

#Deposits of Rs. Rs. 477.65 lakhs (PY Rs. 473.13 lakhs) are given as lien against Performance Bank Guarantee.

12.1 Cash and Cash Equivalents includes deposits maintained by the Company with banks, which can be withdrawn by the Company

at any point of time without prior notice or penalty on the principal,



Gufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 3ist March 2018

13. Short Term Loans and Advances
Advance to suppliers
Loan to Employees
Total
14. Other Current Assets
Prepaid Expenses
Balance with

-Direct tax authorities (Net of Provision)
-Indirect tax authorities

(Amount in X)

Current Period Previous Year
31.03.2019 31.03.2018

1,27,61,901 55,54,506
2,00,000 4,40,000,
1,29,61,901 59,94,506
5,50,059 9,13,686
1,10,26,039 72,34,484
62,75,201 1,82,62,918
1,78,51,299 2,64,11,088

o



Gufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st March 2019
(Amount in %)

Current Period Previous Year
31.03.2019 31.03.2018
15. Revenue From Operations :
Sale of Products
Sale of Finished Goods(Refer note 28) 87,19,083 18,04,99,246
Sale of Packing Material/Raw Material/Consumable Stores (Refer Note
28) 11,67,94,565 20,15,97,521
Export Sale 4,23,48,136 1,04,65,494
Sale of Services
Job Work Charges (Refer Note 28) 15,13,63,431 13,50,58,521.
Other Operating Income i 81,17,028
Duty Drawback 6,25,603
Other Operating Income 56,40,853 6,25,000
32,54,91,672 53,63,62,310
Less : Excise Duty - 1,09,15,320
Total 32,54,91,672 52,54,47 490
16. Other Income
Interest Income 29,57,765 29,99,442
Sundry Balance Written Back 58,12,008 -
Dividend Income 4,375 7,500
Forex Gain / (Loss) - 3,01,239
Total 87,74,148 33,08,181
17. Cost of Materials Consumed
Purchases (Refer Note 28) 13,68,10,404 48,38,83,399
13,68,10,404 48,38,83,399
Add: Opening Stock of Raw Material, Packing Material and Consumables 18,82,33,671 4,30,74,968
Less: Closing Stock of Raw Material, Packing Material and Consumables 18,12,87,162 18,82,33,671.
Total 14,37,56,913 33,87,24,695
18. Changes in Inventories
Inventories (at close) A
Work-in-progress 1,53,91,016 49,88,285
Finished Goods 28,12,178 43,59,244
1,82,03,194 93,47,529
Inventories (at commencement)
Work-in-progress 49,88,285 i-
Finished Goods 43,59,244 38,17,125
93,47,529 38,17,125
Total (88,55,665) (55,30,404)

o
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ufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st March 2019
(Amount in X)

Current Period Previous Yeat:

31.03.2019 31.03.2018
19. Employee Benefits Expense
Salaries and Wages 6,17,49,440 6,64,85,105
Contribution to Provident and Other Funds 16,80,262 14,97,276
Staff Welfare Expenses 1,78,741 54,335
Total 6,36,08,443 6,80,36,716
20. Finance Cost
Interest Expenses 84,61,113 1,89,63,946
Processing Fee and Charges 6,63,876 8,11,623
Interest on Related party transactions(Refer note 28) 18,12,918 -
Total 1,09,37,907 1,97,75,569
21. Depreciation and Amortisation Expense
Depreciation and Amortisation 5,81,10,493 6,03,38,655
Preliminary and Pre-operating expei:ses written-off - 1,35,11,681
Total 5,81,10,493 7,38,50,336
22, Other Expenses
Manufacturing Expenses :
Consumption of Stores and Spares 25,01,779 6,81,189
Consumable store/Lab Chem/Lab Equipment 2,06,60,364 1,68,17,305
Electric, Power, Fuel and Water 3,53,14,748 3,97,26,542
“Analysis and Testing Expenses 27,59,487 16,31,389
Factory Expenses 2,51,195 1,88,733
Labour Charges 9,30,252
Repairs to Machinery 84,29,684 67,57,188
Repairs to Factory Building 4,80,975 3,13,218
7,13,28,485 6,61,15,963
Selling and Distribution Expenses ‘
Advertisement and Sales Promotion 23,64,402 1,17,202
Bad Debt & Provision for Bad Debt 9,47,613 -
Freight and Forwarding Expenses 1,18,46,542 84,27,527
1,51,58,557 85,44,729
Establishment Expenses
Professional Fees 15,85,303 23,25,150-
Conveyance and Travelling Expenses 19,28,940 3,96,249
Printing and Stationery 11,38,157 14,49,746
Books and Periodicals 38,146 -
General Expenses 6,99,844 5,011,321
Insurance Expenses 7,44,242 7,07.,176
Duties, Taxes and Fees 30,29,585 20,56.327
Stamp Duty and ROC Charges 68,93,070 -
Foreign exchange loss 10,75,536 -
Payment to Auditors 1,25,000 1,21,000
Sundry Expenses 1,13,089 4,09,470
1,73,70,813 79,66,438
Total 10,38,57,954 8,26,27,130
22.1 Payment to Auditor as: ;
Statutory Audit Fees 1,25,000 1,21,000
1,25,000 1,21,000

o




Notes on Financial Statements for the period ended 31st March 2019

23,
i)
i)
if)

iv)

24.

25.

26.

27.

169)

(I1)

F

I3
2
/s

Gufic Lifesciences Private Limited

Earning Per Share (EPS)

Net Profit after tax as per Statement of Profit and Loss attributable
Equity Share holder

Weighted Average number of Equity Shares used as denominator
for calculating EPS

Basic & Diluted Earnings per share (%)

Face Value per Equity Share (%)

Value of Imports on CIF Basis in respect of

Raw Material and Packing Material
Equipments

Capital Goods

Total

Expenditure in Foreign Currency

Marketing expenses
Installation expenses
Registration fees charges
Consultation Charges
Total

Earnings in Foreign Currency
Export of goods calculated on F.O.B. basis

Other income
Total

Contingent Liabilities and Commitments

Contingent Liabilities (to the extent not provided for)
Performance Guarantees opened with banks

Commitments
Estimated amount of contracts remaining to be executed on capital
account and not provided for (net of advances)

Current Period

L

(Amount ifi X)

Previous Year

31.03.2019 31.03.2018
(3,71,50,227) (4,87,28,372)
50,00,000 35,00,863
(7.43) (13.88)
1.00 10.00
4,83,69,771 8,18,94,048
4,83,69,771 §,18,04,048
23,43,561 7,10,921
9,72,000 :
19,88,931 :
6,92,500 :
59,96,992 710,921
4,23,48,136 1,04,65,494
56,40,853 6,23,800
4,79,88,989 1,10,89,294
5,20,10,483 5,20,10,483
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Gufic Lifesciences Private Limited

28. Related Party Disclosures
As per Accounting Standard 18, the disclosures of transactions with the related parties are given befow:

1) List of related parties where control exists and related parties with whom transactions have taken place
and relationships:

Sr. No.|Name of the Related Party Relationship
1 Mr, Jayesh P. Choks} Key M 8l p |
2 |Mr. Pranav J. Choksi £y Managerial Personne
3 __|Gufic Private Limited Holding Company
1 Gufic Chem Private Limited . ;
2 |Gufic Blosciences Limited Entities In which the KMP have control or significant influence
fi)  Transactions during the year with reiated parties:
Entities in which the
8r. No. Nature of Transactions Key Managerial | KMP have control or Holding Company Total
Personnel significant influence
1 Issue of Equity shares - - - -
- - 48,00,000 48,00,000
2 |Sale of Products - 12,55,07,648 - 12,55,07,648
- 36,82,70,277 - 36,82,70,277
3 Sale of Services - 13,76,07,715 - 13,75,07,715
- 7,53,48,801 - 7,53,48,801
4 Payment of service - 9,40,050 - 9,40,050
5 Other Operating Income - - - -
- 917,028 - 817,028
6 Purchases - 6,30,91,948 - 4,50,91,948
- 27,35,43,028 - 27,35 43,028
7 Rent Expenses - - 2,40,000 240,900
- - 2,490,000 2,40,000
8 Issue of Preference shares - - 75,22,66,610 5,22,66,610
9 Interest Paid - 18,12,918 - 18,112,318
10 |Payment of Parties on behalf of company - 542,111 - 542171
Balance as at 31st March, 2019
1 |Unsecured Loans - - < ) =
- - 75,22,66,610 75,22,66,610
2 Advances from Customers - 6,88,58,461 - 6,88,58,461
. - 3,26,08,669 - 3,26,09,669
3 [Trade Payable - 7,05,61,615 2,59,200 7,08,20,815

Note: Figures in italic represents Previous Year's amounts. :

29. Debit and Credit balances are subject to confirmation and reconciliation if any.

30. The previous year figures have been regrouped / reclassified, wherever necessary to confirm to the current year presentation.

As per our report of even date attached

For Mittal Agarwal & Company For and on behalf of the Board
Chartered Accountants

Registration No. 131025W -2 (% . ‘f:/———’:j k — e
’@ i 3 L) ) Jayesh P. Choksi .
W . S B Director i
ALY Flgg DIN - 00001729 y v

D

Deepesh Mittal B

Partner
M. No. 539486 A2
“Pranav 1. Choksi
Director
Place: Mumbai DIN - 00001731

o2 20|04 [26(9

Nidhi Rakholiya
Company Secretary
M. No. A40322

-




EXrBmE i

Gufic Lifesciences Private Limited
Provisional Balance Sheet as at 31st December 2019

Particulars

EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital

Reserves & Surplus

Share Application Money Pending Allotment

Non Current Liabilities
Long Term Borrowings

Current Liabilities
Short Term Borrowings
Trade Payables

Other Current Liabilities
Total

ASSETS
Non-Current Assets
Property, Plant and Equipment
Tangible Assets
Intangible Assets
Capital Work-in-Progress
Non-Current Investments
Long Term Loans and Advances

Current Assets

Inventories

Trade Receivables

Cash and Cash Equivalents
Short Term Loans and Advances
Other Current Assets

Total

For and on behalf of the Board

:}%ww

Jayesh P. Choksi Pranav 1. Choksi
Director Director
DIN:00001729 DIN:00001731

Date: 22 |06(2020
Place:Mumbai

Note

N =

(o) N0, I N

O

Current Period

(Amount in %)
Previous Year

31.12.2019 31.03.2019
75,72,66,610 75,72,66,610
39,04,67,792 (38,62,85,254)
36,67,98,818 37,09,81,356

1,96,78,212 2,48,21,227
7,00,00,000 3,25,03,986
6,06,14,109 20,69,64,170
23,76,59,852 12,24,25,701
75,47,50,991 75,76,96,440
42,28,38,599 46,19,73,422
25,000 25,000
94,44,802 84,55,359
11,05,53,063 19,94,90,356
5,82,71,464 68,22,329
12,53,65,069 5,01,16,776
1,42,80,362 1,29,61,899
1,39,72,631 1,78,51,299
75,47,50,991 75,76,96,440




Gufic Lifesciences Private Limited
Provisional Statement of Profit and Loss for the period ended 31st December 2019

Particulars

Income

Revenue from Operations
Other Income

Total Revenue

Expenditure

Cost of Material Consumed

Changes in Inventories of Finished Goods and Work
in Progress

Employee Benefits Expense

Finance Cost

Depreciation

Other Expenses

Total Expenses

Profit Before Tax

Tax Expenses
Current year

Earlier years

Profit for the year

Note

15
16

17

18
19
20
21
22

Earnings per Equity share of face value of Rs. 10 each

Basic and Diluted (in )

For and on behalf of the Board

’:’k —_xol.

Jayesh P. Choksi Pranav 1. Choksi
Director Director
DIN:00001729 DIN:00001731

pate: 22106 | 20 20
Place:Mumbai

Current Period

(Amount in %)
Previous Year

31.12.2019 31.03.2019
34,59,39,114 32,54,91,672
44,53,815 87,74,148
35,03,92,930 33,42,65,820
10,44,11,488 14,37,56,913
1,81,88,873 (88,55,665)
6,29,54,181 6,36,08,443
2,17,78,206 1,09,37,907
4,15,37,370 5,81,10,493
10,57,05,349 10,38,57,954
35,45,75,468 37,14,16,046
(41,82,538) (3,71,50,227)
(41,82,538) (3,71,50,227)
(0.84) (7.43)




Gufic Lifesciences Private Limited

Notes on Financial Statements for the period ended 31st December 2019

Current Period

S

(Amount in %)
Previous Year

31.12.2019 31.03.2019
1. Share Capital

Authorised Share Capital:
Equity Share Capital:
50,00,000 (Previous Year: 50,00,000) Equity Shares of % 1 each 50,00,000 50,00,000
Preference Share Capital:
75,22,66,610 (Previous Year: 75,22,66,610) Preference Shares
of X 1 each 75,22,66,610 75,22,66,610
Unclassified Share Capital:
33,390 (Previous Year: 33,390) shares of ¥ 1 each 33,390 33,390

75,73,00,000 75,73,00,000
Issued, Subscribed and Fully Paid up:
Equity Share Capital:

50,00,000 50,00,000

50,00,000 (Previous Year: 50,00,000) Equity Shares of ¥ 1 each
9.5% Non-Cumulative Non-Covertible Redeemable
Preference Share Capital:
75,22,66,610 (Previous Year: 75,22,66,610) Preference Shares
of ¥ 1 each 75,22,66,610 75,22,66,610
Total 75,72,66,610 75,72,66,610
The reconciliation of the number of Prefrence shares outstanding is set out below:

. 31.12,2019 31.03.2019
Particulars No. of Shares No. of Shares
Prefrence Shares at the beginning of the year 75,22,66,610 -
Add: Shares issued during the year - 75,22,66,610
Prefrence shares at the end of the year 75,22,66,610 75,22,66,610

1.1 The reconciliation of the number of equity shares outstanding is set out below:
Particul 31.12,2019 31.03.2019
=l No. of Shares No. of Shares
Equity Shares at the beginning of the year 50,00,000 5,00,000
Add: Shares issued during the year - -
Add: Shares face value of X 1 each issued during the period
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