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CS/BSE/NSE/2019-2020 
August 17, 2019 

To 
The Manager 
Listing Department 
National Stock Exchange of India Limited 
Exchange Plaza, Bandra Kurla Complex 
Bandra (E), Mumbai – 400 051 

To 
The General Manager 
Department of Corporate Services 
BSE Limited 
25th Floor, P. J. Towers,  
Dalal Street, Mumbai - 400 001 

Stock Code: SUVEN - EQ Stock Code: 530239 

Dear Sir/Madam,  

Sub: Notice of the NCLT convened Meeting of the Equity Shareholders of the Company 

With reference to the above subject, Pursuant to Regulation 30 of SEBI (LODR) Regulations, 

2015, please find enclosed herewith the Notice along with the Explanatory Statement of 

the NCLT convened meeting of the equity shareholders of the Company, as directed by the 

Hon'ble NCLT, Hyderabad Bench, order dated 14th August, 2019 directing to convene the 

said meeting at KLN Prasad Auditorium, The Federation of Telangana and Andhra Pradesh 

Chambers of Commerce & Industry [FTAPCCI], 11-6-841, Red Hills, Hyderabad, Telangana, 

India-500004 to be held on Friday, 20th September, 2019 at 3:00 p.m. for the purpose of 

considering, and if thought fit, approving, with or without modification(s), the proposed 

Composite Scheme of Arrangement between Suven Life Sciences Limited (“Demerged 

Company”) and Suven Pharmaceuticals Limited (“Resulting Company”) and their 

respective Shareholders and Creditors under Section 230 to 232 read with Section 66 and 

other applicable provisions of the Companies Act, 2013. 

The Equity Shareholders have been provided with the facility to cast their vote on the 

resolution(s) to consider and approve the Scheme set forth in this Notice, either by way of 

remote e-voting facility, prior to the meeting or by way of e-voting at the venue of the 

meeting. The Company has engaged the services of Karvy Fintech Private Limited, (Karvy), 

the Registrar & Share Transfer Agent of the Company, as the authorized agency to provide 

the e-voting facility. The Company will also provide facility to vote through ballot paper at 

the venue of the Meeting. 



Suven Life Sciences Limited 
Registered Office: 8-2-334 I SDE Serene Chambers I 6th Floor Road No.5 I Avenue 7  

Banjara Hills I Hyderabad – 500 034 I Telangana I India I CIN :  L24110TG1989PLC009713 

Tel: 91 40 2354 1142/ 3311/ 3315 Fax: 91 40 2354 1152 Email: info@suven.com website: www.suven.com

The schedule of the NCLT Convened Equity shareholders meeting is set out below: 

Event Event date 

Cut-off date to vote on NCLT Convened 

Meeting resolutions 

02-Aug-2019 

Commencement of e-voting 20-Aug-2019 at 9:00 a.m. IST 

End of e-voting 19-Sept-2019 at 5:00 p.m. IST 

The above Notice along with the Explanatory Statement of the meeting is also available on 

website of the Company at www.suven.com. 

We request you to take this document on your record. 

Thanking You, 
Yours faithfully, 
For Suven Life Sciences Limited 

K. Hanumantha Rao 
Company Secretary 

Encl: as above 
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SUVEN LIFE SCIENCES LIMITED
Registered Office: 8-2-334, SDE Serene Chambers, 6th Floor,

Road No. 5, Avenue 7 Banjara Hills, Hyderabad, Telangana – 500034, India
CIN: L24110TG1989PLC009713

Tel: 91 40 2354 1142/3311, Fax: 91 40 2354 1152
Email: investorservices@suven.com

Website: www.suven.com

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF
SUVEN LIFE SCIENCES LIMITED

CONVENED PURSUANT TO THE ORDER DATED 14TH AUGUST, 2019 OF THE HON’BLE NATIONAL 
COMPANY LAW TRIBUNAL, HYDERABAD BENCH

DETAILS OF NCLT CONVENED MEETING OF EQUITY SHAREHOLDERS

Day Friday

Date 20th September, 2019

Time 03:00 pm IST

Venue KLN Prasad Auditorium, The Federation of Telangana and Andhra Pradesh 
Chambers of Commerce & Industry [FTAPCCI], 11-6-841, Red Hills, Hyderabad, 
Telangana, India–500004.

E-VOTING PERIOD FOR NCLT CONVENED MEETING OF EQUITY SHAREHOLDERS

E-VOTING

Commencing on Tuesday, 20th August, 2019 at 09:00 AM IST

Ending on Thursday, 19th September, 2019 at 05:00 PM IST
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FORM NO. CAA. 2 

[Pursuant to Section 230(3) and Rule 6 and 7 of the Companies 

(Compromises, Arrangements and Amalgamation Rules, 2016)]

IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENCH AT HYDERABAD

COMPANY APPLICATION NO. CA(CAA) NO.178/230/HDB/2019

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH APPLICABLE RULES

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN SUVEN LIFE SCIENCES LIMITED

(“DEMERGED COMPANY”) AND SUVEN PHARMACEUTICALS LIMITED (“RESULTING COMPANY”) 

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Suven Life Sciences Limited, A company 
incorporated under the provisions of Companies 
Act, 1956 with CIN L24110TG1989PLC009713 and 
having its registered office at Door No. 8-2-334, 6th 
Floor, SDE Serene Chambers, Road No. 5,Avenue 
7, Banjara Hills, Hyderabad – 500 034, Telangana .....First Applicant Company / Demerged Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF SUVEN LIFE SCIENCES LIMITED 
PURSUANT TO THE ORDER DATED 14TH August, 2019 PASSED BY THE HON’BLE NATIONAL COMPANY 
LAW TRIBUNAL, HYDERABAD BENCH.
To

The Equity Shareholders of Suven Life Sciences Limited (“First Applicant Company” or “Demerged 
Company” or “the Company”).

NOTICE is hereby given that, by an Order dated 14 August, 2019 (“NCLT Order”), the Hyderabad Bench of 
the Hon’ble National Company Law Tribunal (“Hon’ble NCLT”), has directed a meeting of Equity Shareholders 
(“Shareholders”) of the Demerged Company to be convened and held for the purpose of considering and if 
thought fit, approving with or without modification(s), the Scheme of Arrangement between Suven Life Sciences 
Limited (“First Applicant Company” or “Demerged Company” or “the Company”) and Suven Pharmaceuticals 
Limited (“Second Applicant Company” or “Resulting Company”) and their respective shareholders and creditors  
(“Scheme of Arrangement”) for the proposed demerger of Contract Research and Manufacturing Services 
Undertaking (“CRAMS Undertaking”) of the Demerged Company into the Resulting Company under Sections 230 
to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013 read with applicable rules.

In pursuance of the NCLT Order and as directed therein, further notice is hereby given that a meeting of the Equity 
Shareholders of the Demerged Company will be held at KLN Prasad Auditorium, The Federation of Telangana 
and Andhra Pradesh Chambers of Commerce & Industry [FTAPCCI], 11-6-841, Red Hills, Hyderabad, 
Telangana, India –500004 on Friday, the 20th day of September, 2019 at 03:00 PM IST (“Meeting”), and the 
Equity Shareholders of the Demerged Company are requested to attend, and to consider and if thought fit, to pass 
the following resolution:
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RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other applicable 
provisions, if any, of the Companies Act, 2013 read with rules made thereunder, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange Board 
of India’s Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017 (including any statutory modification(s) or re-
enactment there of for the time being in force), the Observation Letters issued by BSE Limited and National Stock 
Exchange of India Limited, dated 11 April 2019 and 23 April 2019 respectively, the Memorandum of Association and 
the Articles of Association of the Company and subject to the relevant provisions of any other applicable laws and 
requisite approval and sanction of the Hon’ble National Company Law Tribunal, Hyderabad Bench (“Hon’ble NCLT”) 
and/or such other appropriate authority, as may be applicable,if any, and all such other approvals, permissions and 
sanctions, as maybe necessary and subject to such conditions and modifications as may be prescribed or imposed 
by any of them while granting such approvals, permissions and sanctions, which may be agreed by the Board of 
Directors of the Company, the Scheme of Arrangement between Suven Life Sciences Limited (“the Demerged 
Company”) and Suven Pharmaceuticals Limited (“the Resulting Company”) and their respective shareholders 
and creditors (“Scheme of Arrangement”), placed before this meeting, be and is here by approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this 
resolution and effectively implement the Scheme and to accept such modifications, amendments, limitations and/
or conditions, if any, which may be required and/or imposed by the Hon’ble NCLT while sanctioning the Scheme or 
by any authorities under law, including passing of such accounting entries and/or making such adjustments in the 
books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper, 
and to settle any question, difficulty or doubt that may arise in respect of aforesaid without being required to seek 
any further consent or approval of the Equity Shareholders of Company or otherwise to the end and intent that they 
shall be deemed to have given their approval thereto expressly by the authority of this resolution.

The quorum for the Meeting shall be 30 shareholders (Thirty Shareholders). In case the quorum is not in place at the 
designated time,the Meeting shall be adjourned by half an hour and thereafter, the persons present for voting shall be 
deemed to constitute the quorum.

TAKE FURTHER NOTICE that you may attend and vote at the Meeting may vote in person or by proxy, provided 
that all proxies in the prescribed  form, duly signed by them or their authorised representative, are deposited 
at the Registered Office of the Company at Door No. 8-2-334, 6th Floor, SDE Serene Chambers, Road No. 5, 
Avenue 7, Banjara Hills, Hyderabad – 500034, Telangana, not later than 48 hours before the scheduled time of 
the commencement of the Meeting. The form of proxy can be obtained free of charge from the Registered  
Office of the Company on all working days (except Saturdays, Sundays and public holidays) during 10:00 am 
to 4:00 pm or or at Officeof Legal Representative i.e., Mr. D.V.M. Gopal, Practicing Company Secretary at 
6/3/154-159, Flat No.303, 3rd Floor, Royal Majestic, Prem Nagar Colony, Near Banjara Hills Care Hospital, 
Hyderabad - 500004, Telangana or can be downloaded from the website of the Company (www.suven.com)

TAKE FURTHER NOTICE that in compliance with the NCLT Order and the provisions of Section 230(4) and Section 
108 of the Companies Act, 2013 and the rules made thereunder and Regulation 44 and other applicable provisions 
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange 
Board of India’s Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017, the Demerged Company has provided 
the facility of e-voting, so as to enable the Equity Shareholders which includes Public Shareholders (as defined 
in the Notes below) to consider and approve the Scheme of Arrangement by way of the aforesaid resolution. 
Accordingly, voting by Equity Shareholders of the Demerged Company to the Scheme of Arrangement shall be 
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carried out through (i) remote e-voting or (ii) through Ballot paper at the venue of the Meeting, to be held on 20th 
September, 2019.

It is clarified that votes maybe cast by the Equity Shareholders by remote  e-voting in terms of this Notice and casting 
of votes by remote e-voting does not disentitle them from attending the Meeting. However, the members who have 
cast their votes by remote e-voting will not be eligible to cast their votes at the Meeting. It is further clarified that 
votes may be cast personally or by proxy or by Authorized Representative at the Meeting as provided in this Notice. 

Copy of the said Scheme of Arrangement, and of the Statement under Section 230, 232 and Section 102 and other 
applicable provisions of the Companies Act, 2013 read with rules made thereunder (“Explanatory Statement”) 
can be obtained free of charge at the registered office of the Demerged Company on all working days (except 
Saturdays, Sundays and public holidays) during 10:00 am to 4:00 pm.

Hon’ble NCLT has appointed Mr. Nagaraj Kumar Annabattula, Advocate, an Independent Professional to act as the 
Chairman of the said Meeting including any adjournment(s) thereof.

The Scheme  of  Arrangement, if approved at the Meeting by the requisite majority of the Equity Shareholders of 
the Demerged Company, will be subject to the subsequent approval of the Hon’ble NCLT and any other approvals 
as may be required.

Explanatory Statement, the Scheme of Arrangement and other annexures as indicated in the index including Proxy 
Form and Attendance Slip are enclosed herewith.

Date: 16th August, 2019
Place: Hyderabad

Nagaraj Kumar Annabattula
The Chairman appointed for the Meeting

Registered Office:
Door No. 8-2-334, 6th Floor, 
SDE Serene Chambers Road No. 5, 
Avenue 7, Banjara Hills, 
Hyderabad, Telangana – 500034, India
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Notes for the meeting of the Equity Shareholders of the Applicant Company:

1.	 An Equity Shareholder of the Demerged Company entitled to attend and vote at the Meeting is entitled 
to appoint a proxy to attend the meeting and vote in his/her stead, and the proxy need not to be 
an Equity Shareholder of the Demerged Company. The instrument appointing a proxy, in order to be 
effective, must be deposited at the registered office of the Company, duly completed, stamped and 
signed, not later than 48 hours before the scheduled time of the commencement of the Meeting. A blank 
proxy form is annexed to this Notice and can be obtained free of charge from the Registered Office of 
the Demerged Company on all working days (except Saturdays, Sundays and public holidays) during 
10.00 a.m. to 4.00 p.m. or at Officeof Legal Representative i.e., Mr. D.V.M. Gopal, Practicing Company 
Secretary at 6/3/154-159, Flat No.303, 3rd Floor, Royal Majestic, Prem Nagar Colony, Near Banjara Hills 
Care Hospital, Hyderabad - 500004, Telangana or can be downloaded from the website of the Demerged 
Company (www.suven.com). All alterations made in the form of proxy should be initialed. 

	 A person can act as proxy on behalf of Equity Shareholders not exceeding 50 (fifty) in number, and 
holding in aggregate, not more than 10% of the total share capital of the Demerged Company carrying 
voting rights. An Equity Shareholder holding more than 10% of the total share capital of the Company 
carrying voting rights, may appoint a single person as proxy and such person shall not act as a proxy for 
any other Equity Shareholder. Proxies executed/ submitted on behalf of limited companies, societies, 
etc., must be supported by appropriate resolution / authority, as applicable. The Proxy-holder shall 
prove his identity at the time of attending the Meeting. The Proxy(ies) should carry any of their identity 
proof i.e. a Pan Card / Aadhaar Card / Passport / Driving License / Voter ID Card/ employee id card or 
such other proof at the venue of the meeting.

2.	 Corporate / Institutional Shareholders intending to depute their authorized representative(s) to attend 
the Meeting are requested to submit at the Registered Office of the Company, certified copy of the Board 
Resolution/Power of Attorney together with specimen signature(s) of the representative(s), authorizing the said 
person to attend and vote on their behalf at the Meeting, not later than 48 hours before the scheduled time of 
the commencement of the Meeting.

	 In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be 
entitled to vote at the Meeting.

3.	 The Statement under Section 230 to 232 and Section 102 and other applicable provisions of the Companies 
Act, 2013 read with rules made thereunder (“Explanatory Statement”) is annexed hereto.

4.	 Hon’ble NCLT by its Order dated 14 August, 2019 (“NCLT Order”), has directed a meeting of Equity Shareholders 
(or “Shareholders”) of the Demerged Company to be convened and held at KLN Prasad Auditorium, The 
Federation of Telangana and Andhra Pradesh Chambers of Commerce & Industry [FTAPCCI], 11-6-841, Red 
Hills, Hyderabad, Telangana, India –500004 for the purpose of considering and if thought fit, approving with or 
without modification(s), the Scheme of Arrangement.

5.	 The Notice, Explanatory Statement together with the accompanying documents, is being sent to all the Equity 
Shareholders whose names appear in the Register of Members / List of Beneficial Owners received from 
National Securities Depository Limited (“NSDL”) / Central Depository Services (India) Limited (“CDSL”) as on 
Friday, 02 August, 2019 (“Cut-off date”). The Notice will be displayed on the website of the Demerged Company 
viz. www.suven.com and on the website of Karvy viz. https:// evoting.karvy.com. 

6.	 The Notice, Explanatory Statement together with the accompanying documents, is being sent to the Equity 
Shareholders in electronic form whose e-mail addresses are registered with the Depositories (in case of 
electronic shareholding) or the Company’s Registrar and Share Transfer Agent (in case of physical shareholding). 
However, in case a shareholder wishes to receive a physical copy of the Notice, he/she is requested to send 
an e-mail from their registered email ID to investerservices@suven.com / dvmgopal@gmail.com duly quoting 
his/her DP ID and Client ID or the Folio number, as the case may be. For shareholders who have requested for 
physical copy of the Notice or whose e-mail address is not registered, the physical copy of the Notice is being 
sent by the permitted mode.
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7.	 Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities and 
Exchange Board of India (“SEBI”) as amended from time to time, inter alia, provides that approval of Public 
Shareholders of the Demerged Company to the Scheme of Arrangement shall be obtained by way of e-voting. 
Since, the Demerged Company is seeking approval of all its equity shareholders (which include the Public 
Shareholders) to the Scheme by way of e-voting, no separate procedure for e-voting would be required to 
be carried out by the Demerged Company for seeking the approval to the Scheme of Arrangement by its 
Public Shareholders in terms of SEBI Circular. The aforesaid Notice sent to the Equity Shareholders (which 
includes Public Shareholders) of the Demerged Company would be deemed to be the notice sent to the Public 
Shareholders of the Demerged Company. For this purpose, the term “Public” shall have the meaning assigned 
to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall 
be construed accordingly.

8.	 In compliance with the provisions of(i)Section 230(4) read with Section 108 of the Companies Act, 2013; (ii) Rule 
6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and 
other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation 
44 and other applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015; and (v) SEBI Circular, the Equity Shareholders have been provided with the facility to cast their vote on 
the resolution(s) to consider and approve the Scheme set forth in this Notice, either by way of remote e-voting 
facility, prior to the meeting or by way of e-voting at the venue of the meeting. The Company has engaged the 
services of Karvy Fintech Private Limited, (Karvy), the Registrar & Share Transfer Agent of the Company, as 
the authorized agency to provide the e-voting facility. The Company will also provide facility to vote through 
ballot paper at the venue of the Meeting.

	 Accordingly, voting by the Equity Shareholders of the Demerged Company to the Scheme shall be carried out 
through (a) E-voting (remote e-voting); and (b) Ballot paper at the venue of the Meeting to be held on Friday, 
20th September, 2019.

	 Kindly note that the Equity Shareholders (which include the Public Shareholders) can opt for only single mode 
of voting i.e. either through remote e-voting or voting at the venue of the Meeting. If an Equity Shareholder 
casts votes by both modes, then voting done through remote e-voting shall prevail and voting at the Meeting 
shall be treated as invalid. Further, the Equity Shareholders who have cast their vote through remote e-voting, 
may attend the Meeting but shall not be allowed to vote again thereat.

	 It is clarified that votes may be cast by the Equity Shareholders by remote e-voting in terms of this Notice 
and casting of votes by remote e-voting does not disentitle them from attending the Meeting. However, the 
members who have cast their votes by remote e-voting will not be eligible to cast their votes at the Meeting. It 
is further clarified that votes may be cast personally or by proxy or by Authorized Representative at the Meeting 
as provided in this Notice.

9.	 Any person, whose name appears in the Register of Equity Shareholders / list of Beneficial Owners as on the 
Cut-off date i.e. August 02, 2019, shall only be entitled to vote through remote e-voting or through ballot paper 
at the venue of Meeting on the resolution(s) set forth in the Notice. The voting rights of Equity Shareholders 
shall be reckoned on the paid-up value of shares registered in the name of Equity Shareholders / Beneficial 
Owners as on the Cut-off date.

10.	The quorum for the Meeting shall be 30 Shareholders (Thirty Shareholders). In case the quorum is not in place 
at the designated time, the Meeting shall be adjourned by half an hour and thereafter, the persons present for 
voting shall be deemed to constitute the quorum.

11.	Equity Shareholders / Proxies / Authorised representative(s) may kindly note the following: 

(i)	 You are requested to bring copy of the notice to the Meeting; 

(ii)	 Attendance Slip, sent herewith, is required to be produced at the venue duly filled-in and signed, for 
attending the Meeting; 

(iii)	Entry to the hall will be in exchange for duly completed and signed Attendance Slips; and 
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(iv)	 In all correspondence with the Company and/or Karvy, please quote Folio No. or DP & Client Id No., as the 
case may be.

12.	The documents referred to in the Notice and accompanying Explanatory Statement shall be available for 
inspection without any fee at the Registered Office of the Demerged Company at Door No. 8-2-334, 6th Floor, 
SDE Serene Chambers, Road No. 5,Avenue 7, Banjara Hills, Hyderabad – 500 034, Telangana, upto 1 
(one) day prior to the date of meeting on all working days between 10:00 am to 4:00 pm, (except Saturdays, 
Sundays and Public Holidays).

13.	Karvy Fintech Private Limited, Registrars and Transfer Agents of the Company. All investor related communication 
may be addressed to Karvy at the following address: 

Karvy Fintech Private Limited
Karvy Selenium, Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad - 500032, Telangana
Phone No. 040-6716 1565, Fax No. 040 - 2300 1153, Email Id: einward.ris@karvy.com

14.	During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the Meeting 
and ending with the conclusion of the Meeting, an Equity Shareholder would be entitled to inspect the proxies 
lodged at any time during the business hours of the Demerged Company, provided that not less than 3 (three) 
days of notice in writing is given at the Registered Office of the Demerged Company.

15.	The remote e-voting facility will be available during the following period

Commencing on Tuesday, 20th August, 2019 at 09:00 AM IST
Ending on Thursday, 19th September, 2019 at 05:00 PM IST

	 During the aforesaid period, the Equity Shareholders (which includes Public Shareholders) of the Demerged 
Company holding shares either in physical form or in dematerialized form, as on the Cut-off date, i.e. August 02, 
2019, may cast their vote electronically. The remote e-voting module will not be allowed beyond the aforesaid 
date and time, and the remote e-voting module shall be disabled by Karvy upon expiry of aforesaid period. 
Once the vote on the resolution is cast by an Equity Shareholder, he or she will not be allowed to change it 
subsequently. Equity Shareholders are requested to carefully read the “Procedure and instructions for 
e-voting” outlined hereunder.

16.	 In terms of the directions contained in the Orders, the Joint advertisement convening meetings of the Equity 
Shareholders, the Secured Creditors and the Unsecured Creditors, will be published in (i) Business Standard  
newspaper in the English Language (Hyderabad edition); and (ii) Nava Telangana newspaper in Telugu 
language (Hyderabad edition).

17.	 In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme of 
Arrangement shall be acted upon only if a majority of persons representing three-fourth in value of the Equity 
Shareholders of the Demerged Company, voting in person or by proxy orby authorized representative, by 
Electronic Means, agree to the Scheme of Arrangement. 

18.	Hon’ble NCLT has appointed, Mr. Lokesh Agarwal, Practicing Company Secretary (ICSI Membership No. 
A35764) as the Scrutinizer to scrutinize the voting through e-voting process and voting at the venue of the 
Meeting. 

19.	The Scrutinizer shall on conclusion of remote e-voting period, unblock the votes in the presence of at least two 
witnesses not in employment of the Demerged Company. Thereafter, the Scrutinizer will submit his report to 
the Chairman of the Meeting, after completion of scrutiny of votes cast by Equity Shareholders (which includes 
Public Shareholders) of the Demerged Company, through (i) remote e-voting, and (ii) ballot paper at the venue 
of the Meeting, who shall countersign the same. The Scrutinizer’s decision on the validity of the votes (including 



10

e-votes) shall be final. The results of the voting on the resolution(s) set out in the Notice, will be announced 
on or before 22nd September, 2019. The results, together with the Scrutinizer’s report, will be placed on 
the Company’s website www.suven.com and on the website of Karvy http://evoting.karvy.com immediately 
after their declaration, and the results shall simultaneously communicated to the Stock Exchanges where the 
Company is listed, viz. BSE Ltd. and National Stock Exchange of India Ltd.

20.	The resolutions shall be deemed to be passed on the date of Meeting, subject to receipt of requisite number of 
votes being cast in favour of the resolution(s). 

21.	Route map of the venue of the Meeting is annexed to the Notice.

22.	Procedure and instructions relating to e-voting:

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

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

ii).	 Enter the login credentials (i.e. User ID and password) which are mentioned in the e-mail received 
from Karvy in the following format:

EVEN
(E-Voting Event Number)

User ID Password

	 The E-Voting Event Number + Folio No. or DP ID Client ID will be your User ID. However, if you are 
already registered with Karvy for e-voting, you can use your existing User ID and password for casting 
your vote. If required, please visit https://evoting.karvy.com or contact Karvy at tollfree number 1800-
3454-001 (from 9:00 a.m. to 6:00 p.m.) for your existing password.

iii).	 After entering these details appropriately, click on “LOGIN”.

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

v).	 You need to login again with the new credentials.

vi).	 On successful login, the system will prompt you to select the E-Voting event for Suven Life Sciences 
Limited.

vii).	 On the voting page, enter the number of shares (which represents the number of votes) as on the 
cut-off date under either ‘FOR’/‘AGAINST’ or alternatively, you may partially enter any number under 
‘FOR’/‘AGAINST’, but the total number under ‘FOR’/’AGAINST’ taken together should not exceed 
your total shareholding as mentioned therein. You may also choose the option ‘ABSTAIN’ and the 
shares held will not be counted under either head.

viii).	Members holding shares under multiple folios/demat accounts are requested to vote separately for 
each of their folios/demat accounts.

ix).	 Voting has to be done for each item of the Notice separately. In case you do not desire to cast your 
vote on any specific item, it will be treated as ‘ABSTAINED’.
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x).	 You may then cast your vote by selecting an appropriate option and click on ‘SUBMIT’.

xi).	 A confirmation box will be displayed. Click ‘OK’ to confirm, else ‘CANCEL’ to modify. Once you confirm, 
you will not be allowed to modify your vote.

xii).	 Corporate/ Institutional Members (i.e. other than Individuals, HUFs, NRIs, etc.) are also required to 
send scanned certified true copy (PDF Format) of the Board Resolution/ Power of Attorney/ Authority 
Letter, etc., together with attested specimen signature(s) of the duly authorised representative(s), to 
the Scrutinizer at e-mail id: cslokeshagarwal05@gmail.com with a copy marked to evoting@karvy.
com. They may also upload the same in the e-voting module in their login page. The scanned image 
of the above mentioned documents should be in the naming format “Corporate Name_EVENT NO.”

(B)	 In case a Member receives physical copy of the Notice by Post/Courier[for Members whose e-mail 
IDs are not registered with the Company/Depository Participant(s)]:

i).	 User ID and initial password as provided by the Company in a separate letter along with the Notice in 
the following format:

EVEN
(E-Voting Event Number)

User ID Password

ii).	 Please follow all steps from Sr. No. (i) to (xii) as mentioned in 22(A) above, to cast your vote.

iii).	 If you have forgotten your password, you can reset your password by using ‘Forgot Password’ 
available on https://evoting.karvy.com or contact Karvy at toll free no.: 1-800-3454-001 or e-mail at 
evoting@karvy.com.

23.	 In case of any query/grievance pertaining to e-voting, please visit Help & FAQ’s section of https://
evoting.karvy.com (Karvy’s website) or contact Mrs. C Shobha Anand, Contact No. +91 40 6716 1505, 
e-mail evoting@karvy.com at [Unit: Suven Life Sciences Limited] Karvy Fintech Private Limited, Karvy 
Selenium Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad – 500032.
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENCH AT HYDERABAD

COMPANY APPLICATION NO. CA(CAA) NO.178/230/HDB/2019

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH APPLICABLE RULES

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN SUVEN LIFE SCIENCES LIMITED
(“DEMERGED COMPANY”) AND SUVEN PHARMACEUTICALS LIMITED (“RESULTING COMPANY”) AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Suven Life Sciences Limited, A company 
registered under the provisions of Companies Act, 
1956 with CIN L24110TG1989PLC009713and 
having its Registered Office at Door No. 8-2-334, 
6thFloor, SDE Serene Chambers, Road No. 5, 
Avenue 7, Banjara Hills, Hyderabad - 500034, 
Telangana ..... First Applicant Company/Demerged Company

STATEMENT UNDER SECTION 230, 232 AND SECTION 102 AND OTHER APPLICABLE PROVISIONS OF 
THE COMPANIES ACT, 2013 READ WITH RULES MADE THEREUNDERFOR THE MEETING OF EQUITY 
SHAREHOLDERS OF SUVEN LIFE SCIENCES LIMITED CONVENED AS PER THE DIRECTIONS OF THE 
HON’BLE NATIONAL COMPANY LAW TRIBUNAL, HYDERABAD BENCH

In this Statement, Suven Life Sciences Limited is hereinafter referred to as “Demerged Company” or “First Applicant 
Company” or “Company” and Suven Pharmaceuticals Limited is hereinafter referred to as “Resulting Company” 
or “Second Applicant Company”. The other definitions contained in the Scheme of Arrangement will apply to this 
Statement also. The following Statement as required under Section 230 to 232 and Section 102 and other applicable 
provisions of the Companies Act, 2013 read with rules made thereunder, (“Explanatory Statement”)

1.	 Pursuant to the Order dated 14 August, 2019, passed by the Hon’ble National Company Law Tribunal, 
Hyderabad Bench, (“Hon’ble NCLT”), in Company Application CA(CAA) NO.178/230/HDB/2019, a meeting 
of the Equity Shareholders of the Demerged Company, is being convened at the KLN Prasad Auditorium, 
The Federation of Telangana and Andhra Pradesh Chambers of Commerce & Industry [FTAPCCI], 11-6-
841, Red Hills, Hyderabad, Telangana, India – 500004 on Friday, the 20th day of September, 2019 at 03:00 
PM IST (“Meeting”), for the purpose of considering and if thought fit, approving the Scheme of Arrangement 
between the Demerged Company and the Resulting Company and their respective shareholders and creditors 
(“Scheme of Arrangement”) under Sections 230 to 232 read with section 66 and other applicable provisions 
of the Companies Act, 2013 and rules made thereunder, provides for demerger of the Contract Research and 
Manufacturing Services Undertaking (as defined in the Scheme of Arrangement) of the Demerged Company 
to the Resulting Company, which is a wholly-owned subsidiary of the Demerged Company, and the Demerged 
Company will continue to carry out the Discovery Research business. A copy of the Scheme of Arrangement 
setting out details of parties involved in the proposed Scheme, Appointed Date, Effective Date, Share Entitlement 
Ratio etc., is enclosed as Annexure 1.
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2.	 The Scheme of Arrangement also provides that, the paid-up equity share capital of 1,00,000 (One Lakh) equity 
shares of INR 1/- each of the Resulting Company held by the Demerged Company be reduced and cancelled 
as provided for and detailed under Part B of the Scheme of Arrangement.

3.	 In addition to the meeting of the Equity Shareholders of the Demerged Company convened on the directions 
of the Hon’ble NCLT, to seek the approval of the said Shareholders pursuant to Section 230 to 232 read with 
Section 66 and other applicable provisions of the Companies Act, 2013, approval of the Equity Shareholders of 
the Demerged Company is also sought by way of e-voting as required under Regulation 44 of the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and the SEBI Circulars and the Companies Act, 
2013.

4.	 The Audit Committee and the Board of Directors of the Demerged Company at their respective meetings held 
on 05th February 2019 approved the Scheme of Arrangement, subject to approval of various authorities, the 
shareholders and the creditors of the Demerged Company, inter alia after taking into account the following:

a)	 The Share Entitlement Ratio Report issued from M/s. Karvy & Co., Chartered Accountants dated 05th 
February 2019 for issue of shares pursuant to the Scheme of Arrangement.

b)	 The Fairness Opinion issued by Ernst & Young Merchant Banking Services Private Limited, Independent 
SEBI Registered Merchant Banker dated 05th February 2019 on the fairness of the Share Entitlement 
Ratio.

c)	 Statutory Auditors Certificate dated 05th February 2019 issued by M/s. Tukaram & Co LLP, Independent 
Auditors of the Demerged Company in relation to the accounting treatment prescribed in the Scheme of 
Arrangement.

	 Copy of the Share Entitlement Ratio Report and Fairness Opinion is enclosed to this Notice as Annexure 2 
and Annexure 3 respectively.

5.	 Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board of 
Directors of the Demerged Company has come to the conclusion that the Scheme of Arrangement  is in the 
best interest of the Company, its shareholders and other stake holders.

6.	 As required under the Securities and Exchange Board of India’s Circular bearing no. CFD/DIL3/CIR/2017/21 
dated 10 March 2017 (“SEBI Circular”), the Demerged Company has filed the Complaints Report with BSE 
Limited on 14th March 2019 and the National Stock Exchange of India Limited on 16th April 2019. After filing 
of the Complaints Reports,the Demerged Company has not received any complaints. A copy of the Complaints 
Report filed with BSE Limited and National Stock Exchange of India Limited is enclosed as Annexure 4 to this 
Notice.

7.	 Background of Companies

7.1.	 List of the Companies involved in the Scheme of Arrangement:

7.1.1.	 Suven Life Sciences Limited (First Applicant Company/ Demerged Company/ Company)

7.1.2.	 Suven Pharmaceuticals Limited (Second Applicant Company/ Resulting Company)
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7.2.	 Details of the companies to the Scheme of Arrangement:

7.2.1.	 Suven Life Sciences Limited

a)	 Suven Life Sciences Limited (“First Applicant Company” or “Demerged Company” or 
“Company”) is a Public Company (Listed) which was originally incorporated on 9 March 1989, 
in the erstwhile State of Andhra Pradesh under the provisions of the Companies Act, 1956 with 
the Registrar of Companies, Hyderabad, under the name and style of “Suven Pharmaceuticals 
Pvt. Ltd”. With effect from 4 January 1995, the name of the Demerged Company was changed 
to Suven Pharmaceuticals Limited as per provisions of Section 31(1) / 44 of the Companies Act, 
1956. Thereafter, on 20 September 2003, the Demerged Company had changed its name to 
Suven Life Sciences Limited.

b)	 The  Corporate  Identification  Number  (CIN)  of  the Demerged Company is 
L24110TG1989PLC009713 and the Permanent Account Number (PAN) is AADCS4044C. The 
equity shares of the Demerged Company are listed on the National Stock Exchange of India 
Limited and BSE Limited (“Stock Exchanges”).

c)	 The Registered Office of the Demerged Company is situated at Door No. 8-2-334, 6th Floor, SDE 
Serene Chambers, Road No. 5, Avenue 7, Banjara Hills, Hyderabad – 500 034, Telangana. The 
email address of the Demerged Company is khrao@suven.com.

d)	 The main objects of the Demerged Company are set out in the Memorandum of Association are 
as under:

i.	 To manufacture, refine, purchase, sell, prepare, import, export all classes and kinds of drugs 
including pharmaceuticals preparations and formulations, fine chemicals, raw-materials and 
intermediates for drugs and all other pharmaceuticals such as tablets, injectables, syrups, 
powders, ointments, aerosols, capsules and liquids, for human consumption.

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

iii.	 To render professional and Technical Consultancy and advice to any individual firm, Company, 
Government and Statutory Undertaking or Corporation or any other body carrying on any 
business whatsoever in the field of Design and Engineering, Research and Development, 
Business, Industrial and General Management relating to Chemical and Pharmaceutical 
Industries.

iv.	 To undertake, promote, encourage, initiate, assist and engage in all kinds of research and 
development work and to set up laboratories and other facilities required for the same and to 
render such assistance monetary or otherwise as may be required for that purpose.

v.	 To undertake all kinds of Research & Development in health-care, biotechnology, 
pharmaceuticals and formulations not specifically covered aforesaid, and, in particular and 
without prejudice to the generality, to undertake clinical research, contract clinical research 
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activities, bio-technology and services, to develop new products and provide support services 
for developing new products and substitutes for imported products and for manufacture and 
distribution of finished dosage forms and establishing pharmaceutical market networks.

vi.	 To establish, run and maintain hospitals, diagnostics centres, nursing homes, mobile medical 
service centres and any medical and health care institution and to promote research and 
development in these areas.

e)	 The Demerged Company has two business verticals:

•	 Contract Research and Manufacturing Services (“CRAMS”) – CRAMS division of the 
Demerged Company is engaged in development and manufacturing of New Chemical Entity 
(NCE) based Intermediates, Active Pharmaceutical Ingredients (API), Specialty chemicals 
and formulated drugs under Contract Research and Manufacturing Services for global 
pharmaceutical, biotechnology and chemical companies.

•	 Discovery or Research and Development (“Discovery Research”) – Discovery Research 
division of the Demerged Company is focused on discovering, developing and commercializing 
novel pharmaceutical products, which are first in class or best in class CNS (Central Nervous 
System)  therapies using GPCR targets for the treatment of cognitive impairment associated 
with neurodegenerative disorders like Alzheimer’s disease, Attention Deficient Hyperactivity 
Disorder (ADHD), Huntington’s disease,  Parkinson and Schizophrenia, Major Depressive 
Disorders (MDD)  and sleep disorders like Narcolepsy etc.

f)	 There was no change in the name, registered office and object of the Demerged Company during 
the last five years.

g)	 The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on 
31 March 2019 was as set out below:

Particulars Amount (INR)

Authorised share capital

40,00,00,000 equity shares of face value of INR 1/- each 40,00,00,000

Total 40,00,00,000

Issued, subscribed and paid-up share capital

12,72,82,478 fully-paid up equity shares of face value of INR 1/- 
each

12,72,82,478

Total 12,72,82,478

	 Subsequent to the above date, there has been no change in authorised, issued, subscribed and 
paid-up share capital of the Demerged Company. 

h)	 The details of the present Promoter(s) and Directors of the Demerged Company along with their 
addresses are as follows:
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	 Details of the Promoters

S No Name Address

1. Mr. Venkateswarlu Jasti Plot No. 396, Road No. 22B, Jubilee Hills, 
Hyderabad, 500033, Telangana, India

2. Mrs. Sudharani Jasti Plot No. 396, Road No. 22B, Jubilee Hills, 
Hyderabad, 500033, Telangana, India

3. Mrs. Madhavi Jasti Plot No. 396, Road No. 22B, Jubilee Hills, 
Hyderabad, 500033, Telangana, India

4. Ms. Kalyani Jasti Plot No. 396, Road No. 22B, Jubilee Hills, 
Hyderabad, 500033, Telangana, India

5. Ms. Sirisha Jasti Plot No. 396, Road No. 22B, Jubilee Hills, 
Hyderabad, 500033, Telangana, India

6. Jasti Property and Equity Holdings 
Private Limited
(In its capacity as, sole trustee of the 
Jasti Family Trust)

Plot No. 396, Road No. 22B, Jubilee Hills, 
Hyderabad, 500033, Telangana, India

	 Details of the Directors

SNo Name and Designation Address

1. Mr. Venkateswarlu Jasti
Managing Director and Chief Executive Officer
(DIN: 00278028)

Plot No. 396, Road No. 22B, 
Jubilee Hills, Hyderabad, 500033, 
Telangana, India

2. Mrs. Sudharani Jasti
Whole time Director
(DIN: 00277998)

Plot No. 396, Road No. 22B, 
Jubilee Hills, Hyderabad, 500033, 
Telangana, India

3. Mr. Seyed Ehtesham Hasnain
Non Executive Director
(DIN: 02205199)

13, West Avenue Iit Campus,
Hauz Khas, South Delhi, Delhi 
110016, India

4. Mr. Rangaswamy Naidu Maripuri
Independent Non Executive Director
(DIN: 00143836)

8-2-467/5, Road No. 5,
Banjara Hills, Hyderabad, 500034, 
Telangana, India

5. Mr. Govinda Prasad Dasu
Independent Non Executive Director
(DIN: 00160408)

8-3-222/C/1/19 A-8 Madhura 
Nagar Ameerpet Hyderabad 
500038Telangana, India

6. Mr. Muddusetty Gopalakrishna
Independent Non Executive Director
(DIN: 00088454)

12-2-823/A/23, Santosh Nagar
Mehdi Patnam, Hyderabad-500028 
Telangana, India
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SNo Name and Designation Address

7. Mr. Santanu Mukherjee
Independent Non Executive Director
(DIN: 07716452)

Flat No. 303, E Tower
My Home Abhra, Opp Inorbit Mall 
Madhapur, Hyderabad Telangana, 
India 500034

8. Mrs. Ananthasai Padmaja Jasthi
Independent Non Executive Director
(DIN: 07484630)

Sr. Officers Qtrs, Q. No. 2, Shourya 
Bhavanam Campus Mla Colony, 
Road No 10-C, Jubilee Hills 
Hyderabad 500033 Telangana, 
India

i)	 The amount due to the Unsecured Creditors and the Secured Creditors of the Demerged Company 
as at 31 March 2019 is INR 67,96,66,585.15/- (Rupees Sixty Seven Crores Ninety Six Lakhs 
Sixty Six Thousand Five Hundred Eighty Five and Fifteen Paisa Only) and INR 50,02,20,408/- 
(Rupees Fifty Crores Two Lakhs Twenty Thousand Four Hundred and Eight Only) respectively.

7.2.2.	 Suven Pharmaceuticals Limited

a)	 Suven Pharmaceuticals Limited (“Second Applicant Company” or “Resulting Company”)is a 
Public Company which was incorporated on 6 November 2018 in the State of Telangana, under the 
provisions of the Companies Act, 2013 with the Registrar of Companies, Hyderabad under the name 
and style of “Suven Pharmaceuticals Limited”, 

b)	 The Corporate Identification Number of the Resulting Company is U24299TG2018PLC128171 
and the PAN is ABBCS1159F. The Resulting Company is an unlisted Public Limited Company.

c)	 The Registered Office of the Resulting Company is situated at #8-2-334, SDE Serene Chambers, 
6th Floor, Avenue 7, Road No. 5, Banjara Hills, Hyderabad – 500 034, Telangana.The email address 
of the Resulting Company is khrao@suven.com.

d)	 The objects of the Resulting Company as set out in the Memorandum of Association which are 
considered as main objects are as under:

i.	 To manufacture, refine, purchase, sell, prepare, import, export all classes and kinds of drugs 
including pharmaceuticals preparations and formulations, fine chemicals, raw materials and 
intermediates for drugs and all other pharmaceuticals such as tablets, injectables, syrups, 
powders, ointments, aerosols, capsules and liquids, for human consumption. To carry on 
the business of manufacturing, buying, selling, importing, exporting or otherwise dealing in 
nutraceutical products, medical, pharma and biotech products and agro-biotech products, 
including vaccines for prevention and cure of certain diseases among human beings and 
animals.

ii.	 To buy, sell, Import, export, manufacture and treat, and deal in all kinds of chemicals, 
biologicals, cosmetics, insecticides, agrochemicals, pesticides, hormones, medicated 
soaps and foods. To Manufacture, process, refine, formulate, purchase, sell, import, export, 
distribute and/or deal with, all kinds of organic as well as inorganic materials, all kinds of 
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drugs, nutriments, nutraceuticals, phytochemicals, active pharmaceutical ingredients, 
functional foods, therapeutic preparations, dietary supplements, pharmaceuticals, allopathic 
and/or veterinary, including bulk drugs and intermediates, organic compounds, acids, 
vitamins, medicines from fermentation and synthetic routes and/or diagnostics.

iii.	 To render professional and Technical Consultancy and advice to any individual firm, Company, 
Government and Statutory Undertaking or Corporation or any other body carrying on any 
business whatsoever in the field of Design and Engineering, Research and Development, 
Business, Industrial and General Management relating to Chemical and Pharmaceutical 
Industries. 

iv.	 To undertake, promote, encourage, initiate, assist and engage in all kinds of research and 
development work and to set up laboratories and other facilities required for the same and to 
render such assistance monetary or otherwise as may be required for that purpose.

v.	 To undertake all kinds of Research & Development in health-care, biotechnology, 
pharmaceuticals and formulations not specifically covered aforesaid, and, in particular and 
without prejudice to the generality, to undertake clinical research, contract clinical research 
activities, bio-technology and services, to develop new products and provide support services 
for developing new products and substitutes for imported products and for manufacture and 
distribution of finished dosage forms and establishing pharmaceutical market networks.

vi.	 To establish, run and maintain hospitals, diagnostics centres, nursing homes, mobile medical 
service centers and any medical and health care institution and to promote research and 
development in these areas.

e)	 The Resulting Company is engaged in the business of development and manufacturing of New 
Chemical Entity (NCE) based Intermediates, Active Pharmaceutical Ingredients (API), Specialty 
chemicals and formulated drugs under contract research and manufacturing services for global 
pharmaceutical, biotechnology and chemical companies.

f)	 There has been no change in the name and object of the Resulting Company since its incorporation. 
There has been a change in the registered office of the Resulting Company from Plot No 396, Road 
No 22B, Jubilee Hills, Hyderabad, Telangana – 500 033 to # 8-2-334, SDE Serene Chambers, 6th 
Floor, Avenue 7, Road No. 5, Banjara Hills, Hyderabad – 500 034, Telangana.

g)	 The authorised, issued, subscribed and paid-up share capital of the Resulting Company as on 31 
March 2019 was as under:

Particulars Amount (INR)

Authorised share capital
10,00,000 Equity Shares of INR 1/- each 10,00,000
Total 10,00,000
Issued, subscribed and paid-up share capital
1,00,000 Equity Shares of INR1/- each 1,00,000
Total 1,00,000
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	 Subsequent to the above date, there has been no change in authorised, issued, subscribed and 
paid-up share capital of the Resulting Company. 

h)	 The details of the present promoter(s) and directors of Resulting Company along with their addresses 
are as follows:

	 Details of the Promoters

S No Name Address

1. Suven Life Sciences Limited Door No. 8-2-334, 6th Floor, SDE Serene 
Chambers, Road No. 5, Avenue 7, Banjara 
Hills, Hyderabad - 500034, Telangana, India.

	 Details of the Directors

S No Name Address

1.
Mr. Govinda Prasad Dasu
Non-Executive Director
(DIN: 00160408)

# 8-3-222/C/1/19, A-8, Madhura Nagar, 
Ameerpet, Hyderabad 500038 Telangana, 
India

2.

Mr. Sunder Venkatraman
Non-Executive Director
(DIN: 00300628)

Flat No. 1202, Block N, Aparna Sarovar, 
Kanchi Gachibowli Road, Serilingampally, 
Hyderabad 500046 Telangana, India

3.

Mr. Subba Rao Parupally
Non-Executive Director
(DIN: 00296951)

2-23-600/1, Plot No. 691, Hmt Hills 
Colony, Near Jala Vayu Vihar Road, 
Kukatpally, Hyderabad 500085 Telangana, 
India

i)	 The amount due to the Unsecured Creditor of the Resulting Company as at 31 March 2019 is INR 
1,00,000/- (Rupees One Lakh Only).

8.	 Relationship subsisting between the parties to the Scheme of Arrangement

8.1.	The Resulting Company is a wholly owned subsidiary of the Demerged Company. Further Mr. Govinda 
Prasad Dasu is a common Director in both the Companies.

9.	 Details of the Board Meeting at which the Scheme of Arrangement was approved by the Board of 
Directors of the Demerged Company and the Resulting Company including the name of the Directors 
who voted in favour of the resolution, who voted against the resolution and who did not vote or 
participate on such resolution.

9.1.	The Board of Directors of the Demerged Company vide its resolution passed in the Board Meeting held on 
5 February 2019, had unanimously approved the Scheme of Arrangement. Out of total 8 Directors of the 
Demerged Company, 7 Directors were present in the Meeting, all of whom voted in favour of the resolution. 
The details of voting by Directors on the resolution is as under:
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Name of the Director and Designation Vote in Favour Voted Against Did not vote or 
participate

Mr. Venkateswarlu Jasti
Managing Director and Chief Executive Officer

Yes - -

Mrs. Sudharani Jasti
Whole time Director

- - Absent

Mr. Seyed Ehtesham Hasnain
Non Executive Director

Yes - -

Mr. Rangaswamy Naidu Maripuri
Independent Non Executive Director

Yes - -

Mr. Govinda Prasad Dasu
Independent Non Executive Director

Yes - -

Mr. Muddusetty Gopalakrishna
Independent Non Executive Director

Yes - -

Mr. Santanu Mukherjee
Independent Non Executive Director

Yes - -

Mrs. Ananthasai Padmaja Jasthi
Independent Non Executive Director

Yes - -

9.2.	The Board of Directors of the Resulting Company vide its resolution passed in the Board Meeting held on 
5 February 2019, had unanimously approved the Scheme of Arrangement. Out of total 3 Directors of the 
Resulting Company, 3 Directors were present in the Meeting, all of whom voted in favour of the resolution. The 
details of voting by Directors on the resolution is as under:

Name of the Director and Designation Vote in Favour Voted Against Did not vote or 
participate

Mr. Govinda Prasad Dasu
Non Executive Director

Yes - -

Mr. Sunder Venkatraman
Non Executive Director

Yes - -

Mr. Subba Rao Parupally
Non Executive Director

Yes - -

	 The Board Resolution of the Demerged Company and the Resulting Company approving the Scheme of 
Arrangement is attached as Annexure 5 and Annexure 6 respectively.

10.	 Rationale of the Scheme of Arrangement

10.1.	 The Demerged Company is inter alia engaged in two business verticals, namely: the Contract 
Research and Manufacturing Services Undertaking and the Discovery Research Undertaking.



21

10.2.	 The Scheme of Arrangement involves Demerger of the Contract Research and Manufacturing Services 
Undertaking of the Demerged Company to the Resulting Company.

10.3.	 The Board of Directors of the Demerged Company and the Resulting Company believe that the 
risk and reward associated with each of the aforesaid business verticals are different. In order to 
segregate the Contract Research and Manufacturing Services Undertaking with that of the Discovery 
Research Undertaking, it is intended to demerge the Contract Research and Manufacturing Services 
Undertaking on a going concern basis into its wholly owned subsidiary with a resultant mirror image 
shareholding.

10.4.	 The demerger, transfer and vesting of the Contract Research and Manufacturing Services Undertaking 
on a going concern basis to the Resulting Company would result in better and efficient control and 
management for the segregated businesses and promote their growth. Further, it would also result in 
the following benefits:

10.4.1.	 The demerger would facilitate focused growth, operational efficiencies, business synergies and 
increased operational and customer focus in relation to the Contract Research and Manufacturing 
Services Undertaking in the Resulting Company and the Discovery Research Undertaking in the 
Demerged Company. The demerger would thus provide a platform for having a concentrated approach 
towards development of the respective business verticals.

10.4.2.	 Focused business approach for the maximization of benefits to all the shareholders and opportunities 
for growth.

10.4.3.	 Operational rationalization, organization efficiency and optimum utilization of various resources.

10.4.4.	 Ability to leverage financial and operational resources of each business.

10.4.5.	 Each business would be able to address independent business opportunities, pursue efficient capital 
allocation and attract different sets of investors, strategic partners, lenders and other stakeholders.

10.4.6.	 The proposed demerger will enhance value for shareholders and allow a focused strategy in operation 
of the respective business verticals which would be in the best interest of the Demerged Company 
and the Resulting Company, shareholders, creditors and all persons connected therewith. 

10.4.7.	 The segregation is also expected to unlock the value of the business verticals of the Demerged 
Company.

10.4.8.	 There is no likelihood that the interests of any shareholder or creditor of either the Demerged 
Company or the Resulting Company would be prejudiced as a result of the Scheme of Arrangement. 
The demerger will not impose any additional burden on the members of Demerged Company or the 
Resulting Company. The Scheme of Arrangement is not in any manner prejudicial or against public 
interest and would serve the interest of all shareholders, creditors and stakeholders.

	 Accordingly, the Board of Directors of the Demerged Company and the Resulting Company have 
formulated this Scheme of Arrangement. Further, the Scheme of Arrangement also provides for capital 
reduction in the Resulting Company of the existing share capital held by the Demerged Company 
under Section 66 of the Companies Act, 2013 and other applicable provisions. 
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11.	 Salient features / details / extract of the Scheme of Arrangement

	 The proposed Scheme of Arrangement between the Demerged Company and the Resulting Company and 
their respective shareholders is presented under Sections 230 to 232 read with Section 66 and other applicable 
provisions of the Companies Act, 2013.

	 The salient features of the Scheme of Arrangement are as under:

11.1.	 The Demerged Company and the Resulting Company shall make applications and/or petitions under 
Section 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013, 
to the Hon’ble NCLT for sanction of this Scheme of Arrangement and all matters ancillary or incidental 
thereto.

11.2.	 The whole of the undertaking, business, activities, operations, assets, liabilities and employees of the 
CRAMS Business of the Demerged Company, shall stand transferred to and vested in and/or deemed 
to be transferred to and vested in the Resulting Company so as to vest in the Resulting Company all 
the rights, title and interest pertaining to the CRAMS Business.

11.3.	 “Appointed Date” means 1 October 2018 or such other date as may be decided or approved by the 
Hon’ble NCLT or such other appropriate authority.

11.4.	 “Effective Date” means the date or last of the dates on which the certified copy of the order, issued 
by the Hon’ble NCLT, sanctioning the Scheme of Arrangement is filed by the Demerged Company and 
the Resulting Company with the Registrar of Companies, Telangana at Hyderabad.

11.5.	 The Scheme of Arrangement inter-alia provides for:

a)	 The manner of vesting and transfer of the assets pertaining to the Contract Research and 
Manufacturing Services Undertaking of the Demerged Company to the Resulting Company.

b)	 The transfer of contracts, deeds, bonds, agreements, arrangements, assurances and other 
instruments of whatsoever nature pertaining to Contract Research and Manufacturing Services 
Undertaking of the Demerged Company to the Resulting Company.

c)	 The transfer of all debts, liabilities, duties and obligations pertaining to the Contract Research and 
Manufacturing Services Undertaking of the Demerged Company to the Resulting Company.

d)	 The transfer of all legal proceedings by or against the Contract Research and Manufacturing 
Services Undertaking of the Demerged Company to the Resulting Company.

11.6.	 Consideration:

a)	 Upon the Scheme of Arrangement becoming effective and upon the demerger, transfer and 
vesting of the Contract Research and Manufacturing Services Undertaking of the Demerged 
Company in the Resulting Company, in terms of the Scheme of Arrangement, the Resulting 
Company shall, without any further application or deed, issue and allot equity shares credited as 
fully paid-up, to the extent indicated below, to the members of the Demerged Company, holding 
fully paid up equity shares in the Demerged Company and whose names appear in the Register 
of Members of the Demerged Company on the Record Date or to such of their respective heirs, 
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executors, administrators or other legal representative or other successors in title as may be 
recognized by the Board of Directors of the Resulting Company in the following manner:

	 “1 (One) fully paid up Equity Share of INR 1/- (Rupee One Only) each of the Resulting Company 
shall be issued and allotted for every 1 (One) fully paid up equity share of INR 1/- (Rupee One 
Only) each held in the Demerged Company”

b)	 The equity shares in the Resulting Company to be issued to the shareholders of the Demerged 
Company shall be subject to the Scheme of Arrangement, the Memorandum of Association and 
the Articles of Association of the Resulting Company, and shall rank pari passu with the existing 
equity shares of the Resulting Company in all respects including for the purpose of any dividend 
declared after the Scheme of Arrangement becomes effective.

c)	 The equity shares of the Resulting Company shall be listed on the BSE Limited and the National 
Stock Exchange of India Limited, on which the shares of the Demerged Company are listed as 
on the Effective Date. The Resulting 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 said the Stock Exchanges.

11.7.	 Reduction of Share Capital held by the Demerged Company in the Resulting Company: 

a)	 Upon the Scheme of Arrangement becoming effective and upon the issue of shares by the Resulting 
Company in accordance with Clause 6.1 of the Scheme of Arrangement, the existing 1,00,000 
equity shares of INR 1/- each of the Resulting Company held by the Demerged Company, as on 
the Effective Date, shall without any application or deed, stand cancelled without any payment.

b)	 The reduction of share capital of the Resulting Company shall be affected as an integral part 
of the Scheme of Arrangement and the Resulting Company shall not be required to follow the 
process under Section 66 of the Companies Act, 2013 or any other provisions of Applicable Law 
separately.

c)	 The reduction would not involve either a diminution of liability in respect of unpaid share capital, if 
any or payment to any shareholder of any unpaid share capital. Notwithstanding the reduction in 
the equity share capital of the Resulting Company, the Resulting Company shall not be required 
to add “And Reduced” as suffix to its name.

d)	 The approval of the Scheme of Arrangement by the shareholders of the Resulting Company shall 
be deemed to have the approval for the purpose of effecting the capital reduction in the Resulting 
Company under Section 66 of the Act and other applicable provisions of the Companies Act, 2013 
and no further resolutions would be required to be separately passed in this regard.

e)	 The application and reduction of Securities Premium Account of the Demerged Company, as 
above, shall be affected as an integral part of this Scheme of Arrangement and the Demerged 
Company shall not be required to follow the process under Section 66 of the Act or any other 
provisions of Applicable Law separately. The reduction would not involve either a diminution of 
liability in respect of unpaid share capital, if any or payment to any shareholder of any unpaid 
share capital. Notwithstanding the reduction in the Securities Premium Account of the Demerged 
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Company, the Demerged Company shall not be required to add “And Reduced” as suffix to 
its name. The approval of this Scheme of Arrangement by the shareholders of the Demerged 
Company shall be deemed to have the approval for the purpose of effecting the capital reduction 
in the Demerged Company under Section 66 of the Act and other applicable provisions of the 
Companies Act, 2013 and no further resolutions would be required to be separately passed in this 
regard.

11.8.	 Accounting Treatment: 

11.8.1.	 In the books of the Demerged Company 

	 Upon the coming into effect of this Scheme of Arrangement and with effect from the Appointed Date:

a)	 The Demerged Company, as on the Appointed Date, shall reduce the book value of assets and 
liabilities pertaining to the Demerged Undertaking, transferred to and vested in the Resulting 
Company from the book value of assets and liabilities as appearing in its books.

b)	 The Securities Premium Account, General Reserve and Retained earnings of the Demerged 
Company, as on the Appointed Date, shall be apportioned between the Resulting Company and 
the Demerged Company on the basis of net assets transferred to the Resulting Company and net 
assets retained by the Demerged Company.

c)	 The difference, if any, between the net assets (difference between the book value of assets 
and liabilities as on the Appointed Date) and transfer of reserves as provided in Clause 9.2 of 
the Scheme of Arrangement along with any accounting adjustments, shall be adjusted against 
General Reserve of the Demerged Company.

d)	 Investments in the equity share capital of the Resulting Company will stand cancelled as per 
Clause 8.1 of the Scheme of Arrangement and be debited to the General Reserve of the Demerged 
Company.

11.8.2.	 In the books of the Resulting Company 

	 Upon the coming into effect of this Scheme and with effect from the Appointed Date:

a)	 The Demerger will be accounted in accordance with Indian Accounting Standard (IND AS) 103 – 
Business Combination as notified under Section 133 of the Act read together with paragraph 3 of 
the Companies (Indian Accounting Standard) Rules, 2015.

b)	 The Resulting Company, as on the Appointed Date, shall record the assets and liabilities 
pertaining to the Demerged Undertaking, transferred to and vested in it pursuant to this Scheme 
of Arrangement at their respective book values, excluding revaluation, if any, as appearing in the 
books of the Demerged Company. 

c)	 The Resulting Company shall record the Securities Premium Account, General Reserve, Retained 
Earnings transferred to and vested in it pursuant to Clause 9.2.of the Scheme of Arrangement.

d)	 Upon coming into effect of the Scheme of Arrangement, the shareholding of the Demerged 
Company in the Resulting Company shall be cancelled and the amount of such share capital, as 
stands cancelled, be credited to General Reserve.
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e)	 The Resulting Company shall credit to its share capital in its books of account, the aggregate face 
value of the new equity shares issued by it to the members of the Demerged Company pursuant 
to Clause 6.1 of the Scheme of Arrangement.

f)	 The excess of assets over the liabilities of the Demerged Undertaking transferred to and vested 
in the Resulting Company after considering the treatment specified in Clause 9.7 and 9.8 of 
the Scheme of Arrangement and after considering the issue of share capital by the Resulting 
Company in terms of Clause 6.1 of the Scheme of Arrangement, would be adjusted against the 
General Reserve of the Resulting Company.

g)	 For any matter arising in connection with the accounting treatment, the same would be dealt in 
consultation with the Statutory Auditors of the Demerged Company and Resulting Company.

h)	 In case of any differences in accounting policy between the Demerged Company and the 
Resulting Company, the accounting policies, as may be directed by the Board of Directors of the 
Resulting Company in compliance with the Accounting Standards will prevail and the differences 
will be quantified and adjusted to ensure that the financial statements of the Resulting Company 
reflect the financial position on the basis of consistent accounting policy.

11.9.	 This Scheme of Arrangement is and shall be conditional upon and subject to:

a)	 The requisite consent, approval or permission of the Central Government or any other statutory 
or regulatory authority, which by law or otherwise may be necessary for the implementation of this 
Scheme of Arrangement.

b)	 The Scheme of Arrangement being approved by the requisite majorities of the members and/ 
or creditors of the Demerged Company and the Resulting Company as may be directed by the 
Hon’ble NCLT.

c)	 The Scheme of Arrangement being sanctioned by the Hon’ble NCLT or any other authority under 
Section 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 
2013.

d)	 Certified copies of the Orders of the Hon’ble NCLT sanctioning the Scheme of Arrangement being 
filed with the Registrar of Companies, Hyderabad by the Demerged Company and the Resulting 
Company.

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

12.	 Effect of the Scheme of Arrangement on various parties:

12.1.	 Key Managerial Personnel (KMPs) and Directors

	 None of the Directors, the KMPs (as defined under the Act and rules framed thereunder) of the 
Demerged Company and the Resulting Company and their respective relatives (as defined under the 
Act and rules framed thereunder) have any interest in the Scheme except to the extent of the equity 
shares held by them in the Demerged Company, the Resulting Company and/or to the extent that the 
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said Director(s) are common director(s) of the said companies and/or to the extent that the KMPs is 
holding shares in said companies as a nominee and/or to the extent that the said Director(s), KMP 
and their respective relatives are the directors, members of the companies that hold shares in the 
respective companies. Save as aforesaid, none of the said Directors or the KMP has any material 
interest in the Scheme. There is no effect of the Scheme on the Directors of the said Companies.

	 Further the effect of the Scheme of Arrangement on the KMPs (as applicable), have been provided 
in Report adopted by the Board of Directors of the Demerged Company and the Resulting Company 
pursuant to Section 232(2)(c) of the Companies Act, 2013 annexed herewith as Annexure 10.

	 Details of shares held by the present Directors and KMPs of the Demerged Company and the 
Resulting Company either individually or jointly as a first holder or second holder or as a nominee, in 
the respective companies are as under:

	 Demerged Company

S No Name Designation
Number of equity shares 

held as on 31st March, 2019

1. Mr. Venkateswarlu Jasti
(DIN: 00278028)

Managing Director and 
Chief Executive Officer

1,000

2. Mrs. Sudharani Jasti
(DIN: 00277998)

Whole time Director 1,000

3. Mr. Seyed Ehtesham Hasnain
(DIN: 02205199)

Non Executive Director -

4. Mr. Rangaswamy Naidu Maripuri
(DIN: 00143836)

Independent Non 
Executive Director

3,500

5. Mr. Govinda Prasad Dasu
(DIN: 00160408)

Independent Non 
Executive Director

-

6. Mr. Muddusetty Gopala Krishna
(DIN: 00088454)

Independent Non 
Executive Director

-

7. Mr. Santanu Mukherjee
(DIN: 07716452)

Independent Non 
Executive Director

-

8. Mrs. Ananthasai Padmaja Jasthi
(DIN: 07484630)

Independent Non 
Executive Director

-

9. Mr. K. Hanumantha Rao Company Secretary -

10. Mr. P. Subba Rao Chief Financial Officer 56,000
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	 Resulting Company

S No Name Designation
Number of equity shares 

held as on 31st March, 2019

1. Mr. Govinda Prasad Dasu
(DIN: 00160408)

Non Executive Director -

2. Mr. Sunder Venkatraman
(DIN: 00300628)

Non Executive Director -

3. Mr. Subba Rao Parupally
(DIN: 00296951)

Non Executive Director 1*

	 * Holds as nominee of the Demerged Company

12.2.	 Promoter and Non-Promoter Equity Shareholders of the Demerged Company, the Resulting 
Company

	 The effect of the Scheme of Arrangement on the Promoter and Non-Promoter Equity Shareholders, 
have been provided in Report adopted by the Board of Directors of the Demerged Company and the 
Resulting Company pursuant to Section 232(2)(c) of the Companies Act, 2013, annexed herewith as 
Annexure 10.

12.3.	 Depositors& Deposit trustee

	 None of the Companies involved in the Scheme of Arrangement have accepted any deposits and 
thus, the effect of the Scheme of Arrangement on any such Depositor or Deposit trustee does not 
arise.

12.4.	 Creditors, Debenture-Holders& Debenture trustee

12.5.	 The proposed Scheme of Arrangement does not involve any compromise or arrangement with the 
creditors any of the companies involved in the Scheme. The rights of the creditors shall not be 
affected by the Scheme. There will be no reduction in their claims on account of the Scheme of 
Arrangement. The creditors will be paid in the ordinary course of business as and when their dues are 
payable. There is no likelihood that the creditors would be prejudiced in any manner as a result of the 
Scheme of Arrangement being sanctioned. Further none of the Companies involved in the Scheme of 
Arrangement have issued any debentures and thus, the effect of the Scheme of Arrangement on any 
debenture holders or debenture trustee does not arise.

12.6.	 Employees

	 With effect from the Effective Date, the Resulting Company shall engage, without any interruption in 
service, all staff and employees of the Demerged Company, engaged in or in relation to the CRAMS 
Business, on the terms and conditions not less favourable than those on which they are engaged by 
the Demerged Company. The Resulting Company undertakes to continue to abide by any agreement/
settlement or arrangement, if any, entered into or deemed to have been entered into by the Demerged 
Company with any of the aforesaid employees. The Resulting Company agrees that the services of 
all such employees with the Demerged Company prior to the demerger shall be taken into account 
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for the purposes of all existing benefits to which the said employees may be eligible, including for the 
purpose of payment of any retrenchment compensation, gratuity and other retiral/terminal benefits.

13.	 Pre-Scheme of Arrangement and post-Scheme of Arrangement Shareholding Pattern

13.1.	 The pre Scheme of Arrangement & post Scheme of Arrangement (Expected) - Shareholding 
Pattern of the Demerged Company as at March 31 2019:

S No Category of the 
shareholders

Pre-Scheme
Shareholding Pattern

Post-Scheme 
Shareholding Pattern

Total No. of 
Shares

As a percentage 
of total capital

Total No. of 
Shares

As a percentage 
of total capital

(A) Promoters and 
Promoter Group

(1) Indian

(a) Individual/HUF 5000 - 5000 -

(b) Central Govt. - - - -

(c) State Govt.(s) - - - -

(d) Bodies Corp. 76365000 76365000

(e) Banks / FI - - - -

(f) Any Other.... - - - -

Sub Total (A)(1): 76370000 60.00 76370000 60.00

(2) Foreign

(a) NRIs Individuals - - - -

(b) Other -Individuals - - - -

(c) Bodies Corp. - - - -

(d) Banks / FI - - - -

(e) Any Other - - - -

Sub-total(A)(2):

Total shareholding 
of Promoter
(A)=(A)(1)+(A)(2)

76370000 60.00 76370000 60.00

B. PUBLIC SHAREHOLDING

(1) Institutions

(a) Mutual Funds 2760735 2.17 2760735 2.17
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S No Category of the 
shareholders

Pre-Scheme
Shareholding Pattern

Post-Scheme 
Shareholding Pattern

Total No. of 
Shares

As a percentage 
of total capital

Total No. of 
Shares

As a percentage 
of total capital

(b) Banks / FI 266046 0.21 266046 0.21

(c) Central Govt. - - - -

(d) State Govt.(s) - - - -

(e) Venture Capital 
Funds - - - -

(f) Insurance 
Companies 129196 0.10 129196 0.10

(g) FIIs 7222373 5.67 7222373 5.67

(h) Foreign Venture 
Capital Funds - - - -

(i) Others (specify) - - - -

Sub-total(B)(1): 10378350 8.15 10378350 8.15

(2) Non-Institutions

(a) Bodies Corp.

(i). Indian 4953735 3.89 4953735 3.89

(ii). Overseas

(b) Individuals

(i). Individual 
shareholders holding 
nominal share capital 
upto 1 lakh

25685013 20.18 25685013 20.18

(ii). Individual 
shareholders holding 
nominal share capital 
in excess of 1 lakh

4119407 3.24 4119407 3.24

(c) Others 5775973 4.54 5775973 4.54

i) Non Resident Indians 4957077 3.89 4957077 3.89

ii) NRI Non-Repatriation 451590 0.35 451590 0.35

iii) Clearing Members 123087 0.10 123087 0.10
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S No Category of the 
shareholders

Pre-Scheme
Shareholding Pattern

Post-Scheme 
Shareholding Pattern

Total No. of 
Shares

As a percentage 
of total capital

Total No. of 
Shares

As a percentage 
of total capital

iv) NBFC 80004 0.06 80004 0.06

v) Trusts 1215 0.00 1215 0.00

vi) IEPF 163000 0.13 163000 0.13

Sub-total (B)(2): 40534128 31.85 40534128 31.85

Total Public 
Shareholding 
(B)=(B)(1)+ (B)(2)

50912478 40.00 50912478 40.00

C Shares held by Custodian for GDRs & ADRs

Grand Total (A+B+C) 127282478 100.00 127282478 100.00

	 Note: Since, there is no issue of shares by the Demerged Company pursuant to the Scheme of 
Arrangement, hence, the post arrangement Shareholding Pattern will remain unchanged (save and 
except routine transfer of shares in physical/demat form).

13.2.	 The pre Scheme of Arrangement & post Scheme of Arrangement - Shareholding Pattern of the 
Resulting Company as at March 31, 2019 (assuming the shareholding pattern of the Demerged 
Company as on March 31, 2019):

S No Category of the 
shareholders

Pre-Scheme
Shareholding Pattern

Post-Scheme 
Shareholding Pattern

Total No. of 
Shares

As a percentage 
of total capital

Total No. of 
Shares

As a percentage 
of total capital

(A)
Promoters and 
Promoter Group

(1) Indian

(a) Individual/HUF 6* 0.01* 5000 -

(b) Central Govt. - - - -

(c) State Govt.(s) - - - -

(d) Bodies Corp. 99,994 99.99 76365000

(e) Banks / FI - - - -

(f) Any Other.... - - - -

Sub Total (A)(1): - - 76370000 60.00



31

S No Category of the 
shareholders

Pre-Scheme
Shareholding Pattern

Post-Scheme 
Shareholding Pattern

Total No. of 
Shares

As a percentage 
of total capital

Total No. of 
Shares

As a percentage 
of total capital

(2) Foreign - -

(a) NRIs ¬Individuals - - - -

(b) Other –Individuals - - - -

(c) Bodies Corp. - - - -

(d) Banks / FI - - - -

(e) Any Other - - - -

Sub-total(A)(2):

Total shareholding 
of Promoter
(A)= (A)(1)+(A)(2)

1,00,000* 100.00* 76370000 60.00

B. PUBLIC SHAREHOLDING

(1) Institutions

(a) Mutual Funds - - 2760735 2.17

(b) Banks / FI - - 266046 0.21

(c) Central Govt. - - - -

(d) State Govt.(s) - - - -

(e)
Venture Capital 
Funds

- - - -

(f)
Insurance 
Companies

- - 129196 0.10

(g) FIIs - - 7222373 5.67

(h) 
Foreign Venture 
Capital Funds

- - - -

(i) Others (specify) - - - -

Sub-total(B)(1): - - 10378350 8.15

(2) Non-Institutions - -

(a) Bodies Corp. - -
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S No Category of the 
shareholders

Pre-Scheme
Shareholding Pattern

Post-Scheme 
Shareholding Pattern

Total No. of 
Shares

As a percentage 
of total capital

Total No. of 
Shares

As a percentage 
of total capital

(i). Indian - - 4953735 3.89

(ii). Overseas - -

(b) Individuals - -

(i). Individual 
shareholders holding 
nominal share capital 
upto 1 lakh

- - 25685013 20.18

(ii). Individual 
shareholders holding 
nominal share capital 
in excess of 1 lakh

- - 4119407 3.24

(c) Others - - 5775973 4.54

i) Non Resident Indians - - 4957077 3.89

ii) NRI Non-Repatriation - - 451590 0.35

iii) Clearing Members - - 123087 0.10

iv) NBFC - - 80004 0.06

v) Trusts - - 1215 0.00

vi) IEPF - - 163000 0.13

Sub-total (B)(2): - - 40534128 31.85

Total Public
Shareholding
(B)=(B)(1)+ (B)(2)

- - 50912478 40.00

C Shares held by Custodian for GDRs & ADRs

Grand Total (A+B+C) 1,00,000* 100.00* 127282478 100.00

	 * Shares held as nominee(s) of the Demerged Company

14.	 Pre-Scheme of Arrangement and post-Scheme of Arrangement – Capital structure

14.1.	 The Pre-Scheme of Arrangement capital structure of the Demerged Company and the Resulting 
Company is detailed in clause 7 above.
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14.2.	 The Post-Scheme capital structure is as follows: 

14.2.1.	 Demerged Company: 

	 Upon the Scheme coming into effect, there will not be any change in the issued, subscribed and 
paid up share capital of the Demerged Company. However, in terms of the Scheme of Arrangement 
the Authorized Share Capital of the Demerged Company amounting to INR 20,00,00,000/- (Rupees 
Twenty Crore only) comprising of 20,00,00,000 equity shares of INR 1/- each, shall be transferred to 
the Resulting Company, pursuant to section 66 or any other applicable provisions of the Companies 
Act, 2013, as given below:

Particulars Amount (INR)

Authorised share capital
20,00,00,000 equity shares of face value of INR 1/- each 20,00,00,000

Total 20,00,00,000
Issued, subscribed and paid-up share capital
12,72,82,478 fully-paid up equity shares of face value of INR 1/- each 12,72,82,478

Total 12,72,82,478

14.2.2.	 Resulting Company: 

	 Upon the Scheme coming into effect and on issue of 12,72,82,478 fully paid-up equity shares of face 
value of INR 1/- each in the Resulting Company to the shareholders of the Demerged Company, 
except to the Resulting Company itself, in consideration for the arrangement in compliance with the 
provisions of section 2(19AA) of the Income Tax Act, 1961, the issued, subscribed and paid up share 
capital of the Resulting Company shall increase to INR 12,72,82,478 divided into 12,72,82,478 of face 
value of INR 1/- each, and also in terms of the Scheme of Arrangement the Authorized Share Capital of 
the Demerged Company amounting to INR 20,00,00,000/- (Rupees Twenty Crore only) comprising of 
20,00,00,000 equity shares of INR 1/- each, shall be transferred to the Resulting Company, pursuant 
to section 66 or any other applicable provisions of the Companies Act, 2013, as given below:

Particulars Amount (INR)

Authorised share capital

20,10,00,000 equity shares of face value of INR 1/- each 20,10,00,000

Total 20,10,00,000
Issued, subscribed and paid-up share capital

12,72,82,478 fully-paid up equity shares of face value of INR 1/- each 12,72,82,478
Total 12,72,82,478

	 Note: Upon the Scheme becoming effective and upon the issue of shares by the Resulting Company 
in accordance with the Scheme of Arrangement, the existing 1,00,000 equity shares of INR 1/- each 
of the Resulting Company held by the Demerged Company, as on the Effective Date, shall without any 
application or deed, stand cancelled without any payment. The reduction of share capital of Resulting 
Company shall be effected as an integral part of the Scheme of Arrangement.
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15.	 Approvals/ Sanctions/ No-Objections in relation to the Scheme of Arrangement

15.1.	 The Demerged Company had filed an Application with the BSE Limited and the National Stock 
Exchange of India Limited (collectively referred to as “Stock Exchanges”) on 08 February 2019 and 
11 February 2019 respectively, for obtaining Observation Letter or No-objection letter, in terms of 
Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 read with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10 
March 2017.

15.2.	 BSE Limited was appointed as the designated Stock Exchange by the Demerged Company for the 
purpose of co-ordinating with SEBI, pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10 
March 2017. The Demerged Company has received Observation letters regarding the Scheme of 
Arrangement from BSE Limited and National Stock Exchange of India Limited dated 11 April 2019 
and 23 April 2019 respectively. BSE Limited and the National Stock Exchange of India Limited have 
conveyed their no adverse observations/no objections for filing the Scheme of Arrangement with the 
Hon’ble NCLT. Copy of the Observation Letters received from BSE Limited and the National Stock 
Exchange of India Limited are attached to this Notice as Annexure 7.

16.	 Summary of Share Entitlement Ratio Report and Fairness Opinion

16.1.	 The Share Entitlement Ratio Report dated 5 February 2019 issued by from M/s. Karvy & Co, Chartered 
Accountants, states that the ratio of one fully paid up equity share of the Resulting Company for 
every one existing equity share of the Demerged Company paid to Equity Shareholders of Demerged 
Company in consideration of demerger of Contract Research and Manufacturing Services Undertaking 
would be fair and reasonable, considering that all the shareholders of the Demerged Company, are 
and will, upon demerger, be the ultimate beneficial owners of the Resulting Company in the same ratio 
(inter-se) as they hold shares in the Demerged Company.

16.2.	 The Fairness Opinion dated 5 February 2019 issued by M/s. Ernst and Young Merchant Banking 
Services Private Limited, an independent Merchant Banker, provided that the Share Entitlement Ratio 
stated in the Scheme of Arrangement and as provided in the Report is fair.

16.3.	 A copy of the audited Financial Statements of the Demerged Company along with Auditors Report 
as on 31 March 2019 and the audited Financial Statements of the Resulting Company along with 
Auditors Report as on 31 March 2019 are attached to this Notice as Annexure 8 and Annexure 9 
respectively.

17.	 The Demerged Company and the Resulting Company have made Joint applications before the Hon’ble NCLT 
as per Rule 3(1) of the Companies (Compromises, Arrangements and Amalgamations) Rules,2016 for the 
sanction of the Scheme of Arrangement under Section 230 to 232 read with Section 66 and other applicable 
provisions of the Companies Act, 2013.

18.	 In relation to the meeting of the Demerged Company, the equity shareholders of the Demerged Company 
whose names are appearing in the records of the Company as on 02nd August, 2019 (cut-off date) shall be 
eligible to attend and vote at the meeting of the Equity Shareholders of the Demerged Company convened at 
the directions of the Hon’ble NCLT or cast their votes using remote e-voting facility.
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19.	 The rights and interests of the equity shareholders, the secured or unsecured creditors, promoter members, 
non-promoter members, and employees of the Demerged Company and the Resulting Company will not be 
prejudicially affected by the Scheme of Arrangement as no sacrifice or waiver is at all called from them nor their 
rights sought to be modified in any manner. Both the Demerged Company and the Resulting Company does 
not have any depositors,debenture holders, deposit trustee and debenture trustee.

20.	 Except to the extent of the shares held by the Directors and the KMP, none of the Directors, KMPs of the 
Demerged Company or their respective relatives is in any way connected or interested in the resolution forming 
part of the Notice.

21.	 There is no likelihood that any secured or unsecured creditor of the companies concerned would lose or be 
prejudiced asa result of the Scheme of Arrangement being passed since no sacrifice or waiver is at all called 
for from them nor are their rights sought to be modified in any manner. Hence, the arrangement will not cast 
any additional burden on the shareholders or creditors of either company nor will it affect the interest of any of 
the shareholders or creditors. As far as the employees of the Demerged Company and the Resulting Company 
are concerned there would not be any change in their terms of employment on account of the Scheme.

22.	 No investigation proceedings have been instituted or are pending under the Companies Act, 2013 against the 
Demerged Company and the Resulting Company.

23.	 As directed by the Hon’ble NCLT, the Notice pursuant to Section 230(5) of the Companies Act, 2013 in the 
prescribed format along with a copy of the Scheme of Arrangement, the Statement and the disclosures provided 
herewith will be served within the prescribed time on the Statutory Authorities, as applicable.

24.	 Availability of documents for obtaining extract/ copies or for inspection, etc.,

	 The following documents will be open for inspection at the Registered Office of the Demerged Company at 
Door No. 8-2-334, 6th Floor, SDE Serene Chambers, Road No. 5, Avenue 7, Banjara Hills, Hyderabad – 
500034, Telangana, upto 1 (one) day prior to the date of meeting on all working days between 10:00 AM to 
04:00 PM (except Saturdays, Sundays and Public Holidays):

24.1.	 Certified copy of the Order dated 14th August, 2019 passed by the Hon’ble NCLT in Original Joint 
Company Application No. CA(CAA) NO.178/230/HDB/2019 made by the Demerged Company and 
the Resulting Company.

24.2.	 Copy of Joint Company Application No. CA(CAA) NO.178/230/HDB/2019 made by the Demerged 
Company and the Resulting Company

24.3.	 Copies of the Memorandum and Articles of Association of the Demerged Company and the Resulting 
Company.

24.4.	 Copy of the Audited Financial Statements along with Auditors Report as on 31 March 2019 of the 
Demerged Company.

24.5.	 Copy of the Audited Financial Statements along with Auditors Report as on 31 March 2019 of the 
Resulting Company.

24.6.	 Copy of the Share Entitlement Ratio Report dated 05th February 2019 issued by M/s. Karvy & Co, 
Chartered Accountants.
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24.7.	 Copy of the Fairness Opinion dated 05th February 2019 and 18th March 2019 issued by Ernst & 
Young Merchant Banking Services Private Limited, Independent SEBI Registered Merchant Banker.

24.8.	 Copy of the Certificate from the Statutory Auditors of the Demerged Company and the Resulting 
Company confirming that the Accounting Treatment specified in the Scheme of Arrangement is in 
conformity with the Indian Accounting Standards prescribed under Section 133 of the Companies Act, 
2013 read together with paragraph 3 of the Companies (Indian Accounting Standard) Rules, 2015.

24.9.	 Register of Director’s shareholding of the Demerged Company and the Resulting Company.

24.10.	 Copy of the Complaints Reports dated 14th March 2019, submitted by the Demerged Company to 
BSE and dated 16 April 2019 submitted by the Demerged Company to National Stock Exchange of 
India Limited.

24.11.	 Copy of Audit Committee Report dated 05th February 2019 of the Demerged Company.

24.12.	 Copies of the resolutions passed by the respective Board of Directors of the Demerged Company and 
the Resulting Company on 05th February 2019 approving the Scheme of Arrangement.

24.13.	 Copy of the no objection/observation letters issued by BSE Limited and National Stock Exchange of 
India Limited dated 11th April 2019 and 23rd April 2019 respectively to the Demerged Company.

24.14.	 Copy of the certificate dated 05th February 2019 issued by M/s. Tukaram & Co LLP, Chartered 
Accountants and Statutory Auditors of the Demerged Company confirming on the non-applicability 
of Para (I)(A)(9)(a) read with Para (I)(A)(9)(b) of Annexure I of said SEBI circular no. CFD/DIL3/
CIR/2017/21 dated 10 March 2017.

24.15.	 Abridged Prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, 2018 including applicable information pertaining to the Resulting 
Company.

24.16.	 Copy of the Scheme of Arrangement.

24.17.	 Copy of report adopted by the Board of Directors of the Demerged Company and the Resulting 
Company pursuant to Section 232(2)(c) of the Companies Act, 2013.

24.18.	 Copy of Complaints Report dated 14 March 2019 and 16 April 2019 submitted to BSE Limited and 
National Stock Exchange of India Limited respectively.

This statement shall be treated as an Statement under Sections 230 to 232 and Section 102 and other applicable 
provisions of the Companies Act, 2013 read with rules made thereunder.Copy of the NCLT convened meeting 
Notice(s), the Scheme of Arrangement and Explanatory Statement(s) under Section 230 of the Companies Act, 
2013 have been placed on the website of the Company at http://suven.com.

Nagaraj Kumar Annabattula
The Chairman appointed for the Meeting

Date: 16th August, 2019

Place: Hyderabad
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENCH AT HYDERABAD

COMPANY APPLICATION NO. CA(CAA) NO.178/230/HDB/2019

In the matter of Sections 230 to 232 read with Section 66 and other applicable provisions of the 
Companies Act, 2013 read with applicable rules

and

In the matter of Scheme of Arrangement between Suven Life Sciences Limited, (“Demerged Company”) 
and Suven Pharmaceuticals Limited, (“Resulting Company”) and their respective Shareholders and 

Creditors

Suven Life Sciences Limited, A company 
incorporated under the provisions of Companies 
Act, 1956 with CIN: L24110TG1989PLC009713 
and having its registered office at Door No. 8-2-
334, 6th Floor, SDE Serene Chambers, Road No. 
5,Avenue 7, Banjara Hills, Hyderabad – 500 034, 
Telangana .....First Applicant Company/ Demerged Company

EQUITY SHAREHOLDERS

PROXY FORM
[as per Form No. MGT-11 and Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the 

Companies (Management and Administration) Rules, 2014]

Name of the member(s)

Registered Address

Email Id

Folio No. / Client ID* DP ID*

*Applicable in case shares are held in electronic form.

I/We, being the member(s) of __________________shares of Suven Life Sciences Limited, hereby appoint 

1 Name

Address

E-mail Id
Signature

or failing him/her

2 Name

Address

E-mail Id
Signature

or failing him/her

3 Name

Address

E-mail Id Signature

$

$
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as my/ our proxy to attend and vote for me/ us and on my/ our behalf at the National Company Law Tribunal 
convened Meeting of the Equity Shareholders of the Demerged Company to be held on Friday, the 20th day of 
September, 2019 at 3:00 p.m. IST at the KLN Prasad Auditorium, The Federation of Telangana and Andhra Pradesh 
Chambers of Commerce & Industry [FTAPCCI], 11-6-841, Red Hills, Hyderabad – 500004, Telangana, India, at 
such Meeting and any adjournment or adjournments thereof, in respect of such resolution(s) as indicated below:

Resolution For Against

To consider and if thought fit, approve the Scheme of Arrangement between 
Suven Life Sciences Limited (Demerged Company) and Suven Pharmaceuticals 
Limited (Resulting Company) and their respective Shareholders and Creditors 
(“Scheme of Arrangement”) under Sections 230 to 232 read with Section 66 
and other applicable provisions, if any, of the Companies Act, 2013 read with 
rules made thereunder

Signed this  day of  2019.

Signature of Shareholder(s): 	

Please affix 
Revenue 
Stamp of 
Rs. 1/-

Signature of Proxy holder(s):

Notes: 

1.	 The form of Proxy must be deposited at the Registered Office of the Demerged Company at Door No. 8-2-334, 
6th Floor, SDE Serene Chambers, Road No. 5,Avenue 7, Banjara Hills, Hyderabad – 500 034, Telangana, at 
least 48 (Forty Eight) hours before the scheduled time of the commencement of the said Meeting.

2.	  If you are a body corporate, as the equity shareholder, a copy of the resolution of the Board of Directors or the 
Governing Body authorizing such a person to act as its representative/proxy at the Meeting and certified to be 
a true copy by a director, the manager, the secretary or any other authorised officer of such Body Corporate 
should be lodged with the Demerged Company at its Registered Office not later the 48 (Forty Eight) hours 
before the Meeting.

3.	 A person can act as a proxy on behalf of shareholders not exceeding 50 (fifty) and holding in aggregate not 
more than 10% of the total share capital of the Demerged Company carrying voting rights. A shareholder 
holding more than 10% of the total share capital of the Demerged Company carrying voting rights may appoint 
a single person as proxy and such person shall not act as a proxy for any other person or shareholder.

4.	 All alterations made in the form of proxy should be initialled.

5.	 Please affix appropriate revenue stamp before putting signatures.

6.	 In case of multiple proxies, the proxy later in time shall be accepted.

7.	 Proxy need not be shareholder of the Demerged Company.

8.	 No person shall be appointed as Proxy who is a minor.
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SUVEN LIFE SCIENCES LIMITED
Registered Office: 8-2-334 I SDE Serene Chambers I 6th Floor I Road No.5 I Avenue 7

Banjara Hills I Hyderabad – 500 034 I Telangana I India I CIN: L24110TG1989PLC009713
Tel: 91 40 2354 1142/ 3311 Fax: 91 40 2354 1152 Email: info@suven.com website: www.suven.com

Equity Shareholders
ATTENDANCE SLIP

PLEASE FILL ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

MEETING OF THE EQUITY SHAREHOLDERS ON Friday, the 20th day of September, 2019 at 3:00 pm IST

Sr. No.

Folio No/Client ID DP ID

No. of Shares

Name and Address 
of the Equity 
Shareholder(s)

Name and address 
of Proxy**

*Applicable in case shares are held in electronic form
** *To be filled in by the Proxy in case he/she attends instead of the Equity Shareholder

I/We hereby record my/our presence at the Meeting of Equity Shareholder(s) of Suven Life Sciences Limited 
convened pursuant to the order of Hon’ble National Company Law Tribunal dated 14 August, 2019 at the KLN Prasad 
Auditorium, The Federation of Telangana and Andhra Pradesh Chambers of Commerce & Industry [FTAPCCI], 11-
6-841, Red Hills, Hyderabad – 500004, Telangana, on Friday, the 20th day of September, 2019 at 3:00 p.m. IST 

Signature of the Equity shareholder/ Authorized Representative: ____________________________ 

Signature of the Proxy Holder: ____________________________ 

Notes:

1)	 Equity Shareholder/ Proxy Holder/ Authorized Representative wishing to attend the Meeting should bring the 
attendance slip to the Meeting and hand over at the entrance of the venue of the Meeting duly signed. 

2)	 Equity Shareholder/ Proxy Holder/Authorized Representative desiring to attend the Meeting is requested to 
bring his/ her copy of Notice for reference at the Meeting. 

3)	 Equity Shareholder who hold shares in dematerialized form are requested to bring their client ID and DP ID for 
easy identification of attendance at the Meeting. 

4)	 Equity Shareholders are informed that in case of joint holders attending the Meeting, only such joint holder who 
is higher in the order of names will be entitled to vote at the Meeting.

$

$
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Route Map


