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FDC Limited

CIN NO: L24239MH1940PLC003176

:;<=>?;@;ABCDEF;G B-8, MIDC Industrial Estate, Waluj – 431 136, District Aurangabad, Maharashtra

Website:www.fdcindia.com;E-mail: fdc@fdcindia.com

Tel: 0240-2554407; Fax: 0240-2554299

NOTICE OF POSTAL BALLOT AND E-VOTING TO EQUITY SHAREHOLDERS OF THE COMPANY

def@>fg`?B?_Bh;F?=_`BiijB_DB?k;Bl_m^g`=;>BnF?oBpjiqB@;gABr=?kB?k;Bl_m^g`=;>Bdsg`g<;m;`?Bg`ABnAm=`=>?@g?=_`tB:fu;>oBpjivt

Dear Shareholder(s),

NOTICE is hereby given that pursuant to Section 110(1) of the Companies Act, 2013 read with the Companies (Management and 

Administration) Rules, 2014 and other applicable provisions of the Companies Act, 2013 and the Rules made thereunder, Circular bearing 

No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and Circular bearing No. CIR/CFD/DIL/8/2013 dated May 21, 2013, issued by the 

Securities and Exchange Board of India (together referred as “hwxyBl=@Ffug@>~�oe`^^h\�`_e\�ec�ge��l_ake��`hg�\_ighde�`deigsbgieabec�ge

Explanatory Statement) of FDC Limited (z{@g`>D;@;;Bl_m^g`|} or “?k;Bl_m^g`|”) is sought through Postal Ballot and Electronic 

voting (E-voting) for Scheme of Amalgamation of Soven Trading and Investment Company Private Limited ( z~=@>?B {@g`>D;@_@B

l_m^g`|} or “h_�;`”), Sudipta Trading and Investment Company Private Limited (zh;F_`AB{@g`>D;@_@Bl_m^g`|}Bor “hfA=^?g”), 

Transgene Trading and Investment Company Private Limited (z{k=@AB{@g`>D;@_@Bl_m^g`|}Bor “{@g`><;`;”) and Anand Synthochem 

Limited (z~_f@?kB{@g`>D;@_@Bl_m^g`|}B_@“ASL”), hereinafter collectively known as (“{@g`>D;@_@Bl_m^g`=;>”) with the Transferee 

Company and their respective Shareholders and Creditors (the “hFk;m;”) under Sections 391 to 394 read with Sections 100 to 103 of the 

Companies Act, 1956 and Section 55 of the Companies Act, 2013 and cancellation of investments in the form of equity shares held by the 

Transferor Companies in the Company and consequent adjustment against reserves including Capital Redemption Reserve in the manner 

provided in Clause 11.1.3 of the Scheme.

The Board of Directors of the Company has approved the Scheme at their meeting held on September 06, 2014, based on the recommendation 

of the Audit Committee. The BSE Limited (zxhw}) and National Stock Exchange of India Limited (z�hw}) have also granted their no 

objection to the Scheme vide their Observation Letters dated December 26, 2014 and December 22, 2014 respectively.

The Hon’ble High Court of Judicature at Bombay in the Company Summons for Directions No. 361 of 2015 has ordered convening of the 

meeting of the Equity Shareholders of the Company on Saturday, June 13, 2015 at 10.00 a.m. IST at WelcomHotel Rama International, 

R-3, Chikalthana, Aurangabad- 431 210. In addition to the said Court Convened Meeting, the SEBI Circulars provide that the Scheme shall 

be acted upon only if the votes cast by the Public Shareholders in favor of the Scheme are more than the number of votes cast by the Public 

Shareholders against it, through Postal Ballot and E-voting.

In addition to the above approvals, the Company also seeks to obtain the approval of the Equity Shareholders for the Alteration of the 

Articles of Association of the Company by passing Special Resolution through Postal Ballot and E-voting.

The shareholders approval to the Resolution No. 1 is being sought as required by the SEBI Circulars, Resolution No.2 is being sought 

within the meaning of Sections 100 to 103 of the Companies Act, 1956 read with section 55 of the Companies Act, 2013 and Resolution 

No. 3 is being sought under the provisions of various sections of Companies Act, 2013 and the Rules made thereunder. The Explanatory 

Statement pertaining to the said Resolutions setting out the material facts and the reasons thereof is annexed hereto.

�gehg��gdcet\�ec\ek\]]�bak`cget\�he`ddgbce\heiaddgbceltehgc�hbab�ei�_tes_gieabe`bieda�bgiec�gegbk_\dgie^\dc`_el`__\ce�\h]eabe`cc`k�gie

self addressed postage pre-paid (if posted from India) envelope, so as to reach the scrutinizer on or before the close of the working hours, 

i.e. 5.00 p.m. IST on Friday, June 12, 2015. The reply received after the said date shall be treated as if reply from the shareholder has not 

been received. The shareholders are also requested to note that the draft resolutions set out in this notice may also be voted upon e-voting 

and the Company has entered into an agreement with Central Depository Services (India) Limited to provide the shareholders the platform 

to vote electronically (e-voting). The shareholders desirous of exercising their vote electronically are requested to read the instructions 

printed under the ‘Notes’. The shareholders who wish to exercise their vote using postal ballot form are requested to carefully go through 

the instructions printed overleaf the enclosed postal ballot form.

��ge�\`hie\�evahgkc\hde�`de`^^\abcgie��dxe�`b�`tev�\_`�a`e�e�dd\ka`cgdoe�h`kcakab�e[\]^`bte�gkhgc`hte�[ghcask`cge\�e�h`kcakge�\xe

2655), to conduct and scrutinize the postal ballot process and e-voting process in a fair and transparent manner.

Upon completion of the scrutiny of the postal ballot forms and e-voting, the Scrutinizer will submit his report to the Chairman of the 

Company. The result of the Postal Ballot and E-voting will be announced by the Company on June 13, 2015, by placing the same alongwith 

c�gedkh�caba�gh�dehg^\hce`cec�gehg�adcghgie\�skge`biec�ge�gldacge\�ec�ge[\]^`bteaxgxewww.fdcindia.com for information of the members, 

besides being communicated to BSE and NSE, wherein the shares of the Company are listed.

Kindly note, that the members can opt only for one mode of voting i.e. either by Postal Ballot or E-voting. If members are opting for 

e-voting, then they can not vote through Physical Ballot and vice-versa. The members are requested to note that once the vote on the 

resolution(s) is cast electronically, he/she shall not be allowed to change it subsequently. 
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RESOLUTIONS:

:whC��{yC�B�C�BiGBn^^@_�guB_DB?k;BhFk;m;B_DBnmgu<gmg?=_`Bg`ABn@@g`<;m;`?

i�B {_BF_`>=A;@Bg`AB=DB?k_f<k?BE?oB?_B^g>>Br=?kB_@Br=?k_f?Bm_A=EFg?=_`d>toB?k;BD_uu_r=`<B@;>_uf?=_`Bg>Bg`BC@A=`g@|B:;>_uf?=_`G

 “RESOLVED THATpursuant to the provisions of Sections 391 to 394 of Companies Act, 1956 read with Sections 100 to 103 of 

the Companies Act, 1956 and any other applicable provisions, if any, of the Companies Act, 1956 read with Companies Act, 2013 

and the Rules made thereunder and Circulars bearing No. CIR/CFD/DIL/5/2013 dated February 4, 2013 and CIR/CFD/DIL/8/2013 

dated May 21, 2013, issued by the Securities and Exchange Board of India and other relevant provisions of the applicable laws, the 

Amalgamation as embodied in the Scheme of Amalgamation of Soven Trading and Investment Company Private Limited ( “First 

{@g`>D;@_@Bl_m^g`|}), Sudipta Trading and Investment Company Private Limited (zh;F_`AB{@g`>D;@_@Bl_m^g`|}B), Transgene 

Trading and Investment Company Private Limited (z{k=@AB{@g`>D;@_@Bl_m^g`|}B ) and Anand Synthochem Limited (z~_f@?kB

{@g`>D;@_@Bl_m^g`|}B), hereinafter collectively known as (“{@g`>D;@_@Bl_m^g`=;>”) with FDC Limited (z{@g`>D;@;;Bl_m^g`|} 

or “l_m^g`|”) and their respective Shareholders and Creditors (the “hFk;m;”) be and is hereby approved with or without any 

]\iask`ca\be`bi�\hek\biaca\bdeabec�ge�k�g]goea�e`btoe��ak�e]`telgehg��ahgie`bi�\hea]^\dgieltec�ge�\b�l_ge�a��e[\�hce\�e��iak`c�hge

at Bombay while sanctioning the Scheme.

 RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “?k;Bx_g@A”, which term shall 

abk_�ige`btek\]]accggek\bdcac�cgieltec�ge�\`hi�oelge`bieade�ghglte`�c�\ha�giec\e`kkg^ce`bieabk\h^\h`cge`bte]\iask`ca\b�d�eabec�ge

Scheme that may be required, imposed or ordered by the Hon’ble High Court of Judicature at Bombay while sanctioning the Scheme, 

`deaceigg]doeabeacde`ld\_�cgeiadkhgca\bebgkgdd`htoesce\heg ^giagbcx

 RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things and execute such 

iggide`biei\k�]gbcde`deaceigg]deabeacde`ld\_�cgeiadkhgca\bebgkgdd`htoesce\heg ^giagbce�\hea]^_g]gbc`ca\be\�ec�ge�k�g]ge\hehg]\�`_e\�e

doubts or otherwise, howsoever in relation to the Scheme.”

:whC��{yC�B�C�BpGB�?=u=�g?=_`B_DB?k;B:;>;@�;>B=`FufA=`<Blg^=?guB:;A;m^?=_`B:;>;@�;oBef@>fg`?B?_B?k;BhFk;m;

p�B {_BF_`>=A;@Bg`AB=DB?k_f<k?BE?oB?_B^g>>Br=?kB_@Br=?k_f?Bm_A=EFg?=_`d>toB?k;BD_uu_r=`<B@;>_uf?=_`Bg>BgBh^;F=guB:;>_uf?=_`G

 “RESOLVED THAT pursuant to the sanction of the Scheme of Amalgamation between Soven Trading & Investment Company 

Private Limited (“~=@>?B{@g`>D;@_@Bl_m^g`|”), Sudipta Trading & Investment Company Private Limited (“h;F_`AB{@g`>D;@_@B

l_m^g`|”), Transgene Trading & Investment Company Private Limited (“{k=@AB{@g`>D;@_@Bl_m^g`|”) and Anand Synthochem 

Limited (“~_f@?kB {@g`>D;@_@B l_m^g`|”), hereinafter collectively known as (“{@g`>D;@_@B l_m^g`=;>”) and FDC Limited 

(“{@g`>D;@;;Bl_m^g`|” or “l_m^g`|”) and their respective shareholders and creditors (the “hFk;m;”), as circulated along with 

b\cakge\�ec�ge]ggcab�oe`ek\^te\�e��ak�eade^_`kgielg�\hgec�ge]ggcab�e`bie�\hec�ge^�h^\dge\�eaigbcask`ca\beda�bgieltec�ge[�`ah]`be

thereof, under sections 391 to 394 read with sections 100 to 103 of the Companies Act, 1956, and other applicable provisions of 

c�ge[\]^`bagde�kcoeq¢£¤e`biec�ge[\]^`bagde�kcoepnqme`biec�geh�_gde]`igec�ghg�bighe�abk_�iab�e`btedc`c�c\hte]\iask`ca\be\hehg¥

enactment thereof), as may be applicable, and the Articles of Association of the Company, by the Hon’ble High Court of Judicature 

at Bombay and subject to such requisite and other approvals, consents, permissions and/or sanctions of any appropriate authority, 

body or institution (“l_`F;@`;ABnf?k_@=?|”), the adjustment against reserves including Capital Redemption Reserve Account in the 

manner provided in Clause 11.1.3 of the Scheme resulting in reduction of the share capital of the Company pursuant to the Scheme, 

lge`bieade�ghglte`^^h\�gie`bie`�hggiec\e�ac�\�ce`bte]\iask`ca\bx

 RESOLVED FURTHER THATe�\hec�ge^�h^\dge\�e�a�ab�eg��gkcec\ec�ge`l\�gehgd\_�ca\be`bie�\hehg]\�`_e\�e`bteia�sk�_cagde\hei\�lcdoe

the Board of Directors of the Transferee Company (hereinafter referred to as “?k;Bx_g@A”, which term shall include any committee 

constituted by the Board or any person(s) authorized by the Board in this behalf), be and is hereby authorised to do all such acts, 

deeds, matters and things (including delegation of authority), as it may, in its absolute discretion, deem necessary, expedient, usual 

`bi�\he^h\^ghe`biec\eda�boeg gk�cge`bies_ge`__ed�k�e�\h]doeiggide`biei\k�]gbcde�ac�ec�gefg�adch`he\�e[\]^`bagdoe��]l`ae`bied�k�e

\c�ghe`�c�\hacagde`biec\edgcc_ge`bte��gdca\bde\heia�sk�_cagdec�`ce]`te`hadge�ac�ehg�`hiec\ec�gea]^_g]gbc`ca\be\�ec�ge`l\�gehgd\_�ca\boe

including passing of such accounting entries and/or making such adjustments in the books of accounts as considered necessary to 

�a�geg��gkcec\ec�ge`l\�gehgd\_�ca\be\hec\ek`hhte\�ced�k�e]\iask`ca\bd�iahgkca\bde`de]`telge\highgieltec�ge[\bkghbgie��c�\hactec\e

implement the aforesaid resolution.”

:whC��{yC�B�C�BqGBnu?;@g?=_`B_DB?k;Bn@?=Fu;>B_DBn>>_F=g?=_`B_DB?k;Bl_m^g`|

q�B {_BF_`>=A;@Bg`AB=DB?k_f<k?BE?oB?_B^g>>Br=?kB_@Br=?k_f?Bm_A=EFg?=_`d>toB?k;BD_uu_r=`<B@;>_uf?=_`Bg>BgBh^;F=guB:;>_uf?=_`G

 “RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies Act, 2013 and the 

Rules made thereunder, the set of regulations appended to this Notice be and are hereby adopted as the Articles of Association of the 

Company, in substitution, and to the entire exclusion, of the set of regulations contained in the existing Articles of Association of the 

Company.

 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take all such actions as may 

be necessary, desirable or expedient and to do all such necessary acts, deeds and things that may be incidental or pertinent to give 

effect to the aforesaid resolution.”

B x|BC@A;@B_DB?k;Bx_g@AB_DB]=@;F?_@>

 For FDC Limited

Sd/-

]g?;GBsg|Bj�oBpji�BB �g@>kg@g`=B�g?@;

eugF;GBsfm�g=BB l_m^g`|Bh;F@;?g@|
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NOTES:

1. The Explanatory Statement pursuant to Section 393 of the Companies Act, 1956 and Section 110 read with Section 102 of the Companies 

Act, 2013 as stated in the notice is annexed hereto. The said Explanatory Statement is to be considered and read together by all the Equity 

Shareholders of the Company, whether they are casting the vote by Postal Ballot or E-voting at the Court Convened Meeting of Equity 

Shareholders. The said Resolutions and Explanatory Statement along with the Postal Ballot Form are being sent to you for your consideration.

2. The Postal Ballot Form together with self-addressed postage pre-paid Business Reply Envelope is enclosed for use of the Member(s).

3. The Notice is being sent to all the Members by post (and electronically by e-mail to those Members who have registered their email IDs with 

the Company/Depositories) whose names appear in the Register of Members/record of the Depositories at the close of working hours on 

Friday, May 08, 2015. Voting rights shall be reckoned on the paid-up value of the shares registered in the name of the Member(s) as on that 

date. 

4. The members eligible to vote by Postal Ballot and E-voting may cast their vote accordingly in terms of the Notice issued and in accordance 

with the Law. The result of the Postal Ballot and E-voting will be announced by the Company on Saturday, June 13, 2015, by placing the 

d`]ge`_\b��ac�ec�ge�kh�caba�gh�dehg^\hcee`cec�gefg�adcghgiej�skge`bie\bec�ge�gldacge\�ec�ge[\]^`bteaxgxewww.fdcindia.com for information 

of the members, besides being communicated to BSE and NSE, wherein the shares of the Company are listed.

5. The Company has engaged Central Depository Services (India) Limited (“CDSL”) to provide e-voting facilities to the Equity Shareholders 

of the Company. If an Equity Shareholder has voted through e-voting facility, he is not required to send the Postal Ballot Form.

¤xe §ceadek_`hasgiec�`cec�ge�\cgde]`telgek`dcgielted�`hg�\_ighdegac�ghelte^\dc`_el`__\ce\heg¥�\cab�e`biek`dcab�e\�e�\cgdelte^\dc`_el`__\ce\heg¥�\cab�e

does not disentitle them from attending the Court Convened Meeting of the Equity Shareholders.

7. POSTAL BALLOT

 The shareholders desiring to exercise their votes by physical postal ballot are requested to exercise their voting rights by using the attached 

Postal Ballot Form only. No other form or photocopy of the form is permitted. They are also requested to read carefully the instructions 

printed overleaf of the Postal Ballot Form and return the Postal Ballot Form duly completed in the enclosed self-addressed, postage pre-paid 

envelope so as to reach the Scrutinizer on or before the close of working hours i.e. 5.00 p.m. IST on Friday, June 12, 2015. Postal Ballot Forms 

or electronic votes received after this date will be considered =`�gu=A. The Scrutinizer will submit his report on the completion of the scrutiny 

to the Chairman. The results shall be announced by the Company on Saturday, June 13, 2015 and displayed on the Notice Board at the 

[\h^\h`cgej�skge\�ec�ge[\]^`bte`de�g__e`de`cec�gefg�adcghgiej�skge\�ec�ge[\]^`btxe��gehgd�_cde\�ec�ge�\dc`_e�`__\ce�a__elgek\]]�bak`cgie

to the Stock Exchanges where your Company’s shares are listed and shall be published through public notice in newspapers.

 PROCESS AND MANNER FOR MEMBERS OPTING FOR PHYSICAL VOTING

a) A Member desirous of exercising his/her vote by Postal Ballot may complete the Postal Ballot Form (no other form or photocopy thereof 

ade^gh]accgi�e`biedgbieacec\ec�ge�kh�caba�ghoe��dxe�`b�`tev�\_`�a`e�e�dd\ka`cgdoe�h`kcakab�e[\]^`bte�gkhgc`hte�[ghcask`cge\�e�h`kcakge

No. 2655) in the attached self-addressed postage pre-paid Business Reply Envelope on or before 5.00 p.m. IST on Friday, June 12 , 2015.

b) The postage will be borne and paid by the Company. However, envelopes containing Postal Ballot Form(s), if sent by courier or 

registered/speed post at the expense of the Member(s) will also be accepted.

c) The self-addressed postage pre-paid Business Reply Envelope is addressed to the Scrutinizer appointed by the Board of Directors of the 

Company.

d) The Postal Ballot Form should be completed and signed by the Member (as per the specimen signature registered with the Company/

vg^\dac\hte�`hcaka^`bcd�xe§bek`dge\�e�\abce�\_iab�oec�ge�\dc`_e�`__\ceu\h]ed�\�_ielgek\]^_gcgie`bieda�bgieltec�geshdceb`]gie�g]lghe

and in his/her absence by the next named Member. In case, if the Postal Ballot Form is signed through a delegate, a copy of power of 

attorney attested by the Member should be annexed to the Postal Ballot Form.

e) The consent must be accorded by recording the assent in the Column “FOR” and dissent in the Column “AGAINST” by placing a tick 

mark (!) in the appropriate column.

f) There will be only one Postal Ballot Form for each Folio/Client ID irrespective of the number of joint Member(s).

��e §bek`dge\�ed�`hgde�g_ieltek\]^`bagdoech�dcdoed\kagcagdoegckxoec�gei�_tek\]^_gcgie�\dc`_e�`__\ceu\h]ed�\�_ielge`kk\]^`bagielte`ekghcasgie

true copy of the Board Resolution/ Authority Letter.

h) The duly completed Postal Ballot Form should reach the Scrutinizer not later than the last date of receipt of Postal Ballot Form i.e. 

Friday, June 12, 2015.

i) Member(s) are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-addressed postage pre-paid 

Business Reply Envelope, as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such envelope will be 

destroyed by the Scrutinizer.

j) A Member need not use all the votes, nor need to cast all the votes in the same way.

k) Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected.

l) Member(s) cannot appoint a proxy to exercise their voting powers through Postal Ballot.

8. E-VOTING

 In compliance with the provisions of Section 110 of the Companies Act, 2013 read with the Companies (Management and Administration) 

Rules, 2014, as amended from time to time and Clause 35B of the Equity Listing Agreement, the Company is pleased to offer e-voting facility 

as an alternative, for all its Members to enable them to cast their votes electronically apart from dispatching the Postal Ballot Forms. E-voting 

is optional. Member(s) can opt only for one mode of voting. If a Member has opted for e-voting, then he/ she should not vote by Postal Ballot 

also and vice-versa. However, in case Members cast their vote both via Physical Ballot and e-voting, then voting through Physical Ballot shall 

^hg�`a_e`bie�\cab�ei\bgelteg¥�\cab�ed�`__elgechg`cgie`deab�`_aioeb\c�ac�dc`biab�e��ak�g�gheadek`dceshdcx

 In case a Member desires to exercise his/her vote by using e-voting facility, and then the Member has to carefully follow the instructions given 

for e-voting. He/she can use the facility and log in any number of times till he/ she had voted on the Resolution.
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 PROCEDURE AND INSTRUCTIONS FOR E-VOTING

1. The voting period begins on {kf@>Ag|oBsg|BivoBpji�Bg?Bij�jjBg�m� yh{Bg`AB;`A>B_`B~@=Ag|oB�f`;BipoBpji�Bg?Bj��jjB^�m� IST  

During this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the cut-

off date (record date) of Friday, May 08, 2015, may cast their vote electronically. The e-voting module shall be disabled by CDSL 

for voting thereafter.

2. The shareholders should log on to the e-voting website www.evotingindia.com.

3. Click on Shareholders.

4. Now Enter your User ID

`xe u\he[v�w©eq¤eia�acdelgbgska`hte§vo

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

£xe �g cegbcghec�ge§]`�geªghask`ca\be`deiad^_`tgie`bie[_ak�e\bew\�abx

6. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any 

company, then your existing password is to be used.

«xe §�et\�e`hge`eshdceca]ge�dghe�\__\�ec�gedcg^de�a�gbelg_\�©

~_@Bs;m�;@>Bk_uA=`<B>kg@;>B=`B];mg?B~_@mBg`ABek|>=FguB~_@m

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat shareholders as 

well as physical shareholders)

�B �g]lghde��\e�`�geb\ce�^i`cgiec�gahe���e�ac�ec�ge[\]^`bt�vg^\dac\hte�`hcaka^`bcè hgehg��gdcgiec\e�dgec�geshdcec�\e

letters of their name and the 8 digits of the sequence number in the PAN Field.

�B §bek`dgec�gedg��gbkgeb�]lgheade_gddec�`be­eia�acdegbcghec�ge`^^_ak`l_geb�]lghe\�en�delg�\hgec�geb�]lghe`�cghec�geshdce

two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number 1 then 

enter RA00000001 in the PAN Field.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said demat account or folio 

in dd/mm/yyyy format.

]=�=A;`AB

xg`�B

Details

Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said demat account 

or folio.

�B Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository 

\hek\]^`bte^_g`dgegbcghec�ge]g]lgheaie�e�\_a\eb�]lgheabec�geva�aigbie�`b�eigc`a_desg_ie`de]gbca\bgieabeabdch�kca\be�a��

8. After entering these details appropriately, click on “SUBMIT” tab.

9. Members holding shares in physical form will then directly reach the Company selection screen. However, members holding 

shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login 

^`dd�\hie abe c�ge bg�e ^`dd�\hie sg_ixe ®abi_te b\cge c�`ce c�ade ^`dd�\hie ade c\e lge `_d\e �dgie lte c�ge ig]`ce �\_ighde �\he �\cab�e �\he

resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL 

platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your 

^`dd�\hiek\bsigbca`_x

10. For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.

11. Click on the EVSN for the relevant FDC Limited on which you choose to vote.

12. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select 

the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you 

dissent to the Resolution.

13. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

qrxe ��cghedg_gkcab�ec�gehgd\_�ca\bet\�e�`�geigkaigiec\e�\cge\boek_ak�e\be°�±��§�~xe�ek\bsh]`ca\bel\ e�a__elgeiad^_`tgixe§�et\�e�ad�e

c\ek\bsh]et\�he�\cgoek_ak�e\be°j®~oeg_dgec\ek�`b�get\�he�\cgoek_ak�e\be°[��[²w~e`bie`kk\hiab�_te]\ia�tet\�he�\cgx

15. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

16. You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

q«xe §�evg]`ce`kk\�bce�\_ighe�`de�\h�\ccgbec�ged`]ge^`dd�\hiec�gbe²bcghec�ge±dghe§ve`biec�gea]`�ge�ghask`ca\bek\ige`biek_ak�e\be

Forgot Password & enter the details as prompted by the system.

18. Note for Non – Individual Shareholders and Custodians

³e �\b¥§bia�ai�`_e d�`hg�\_ighde �axgxe\c�ghe c�`be §bia�ai�`_doe�±uoe�f§egckx�e`bie[�dc\ia`be`hge hg��ahgie c\e _\�e\be c\e���x

evotingindia.com and register themselves as Corporates.

³e �edk`bbgiek\^te\�ec�gefg�adch`ca\beu\h]elg`hab�ec�gedc`]^e`bieda�be\�ec�gegbcacted�\�_ielgeg]`a_giec\e�g_^igd�xg�\cab�´

cdslindia.com.

³e ��cghehgkga�ab�ec�ge_\�abeigc`a_de`ek\]^_a`bkge�dghed�\�_ielgekhg`cgie�dab�ec�ge`i]abe_\�abe`bie^`dd�\hixe��ge[\]^_a`bkge

user would be able to link the account(s) for which they wish to vote on.

³e ��ge_adce\�e`kk\�bcded�\�_ielge]`a_giec\e�g_^igd�xg�\cab�´kid_abia`xk\]e`bie\be`^^h\�`_e\�ec�ge`kk\�bcdec�gte�\�_ielge

able to cast their vote.
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³e �edk`bbgiek\^te\�ec�ge�\`hiefgd\_�ca\be`bie�\�ghe\�e�cc\hbgte��j��e��ak�ec�gte�`�geadd�gieabe�`�\�he\�ec�ge[�dc\ia`boe

if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

19. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual 

available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

9. The Scrutinizer will submit his report to the Chairman after completion of the scrutiny and results of the Postal Ballot would be announced 

on Saturday, June 13, 2015 and the resolution will be taken as passed effectively on the date of announcement of results by the Company, if 

results of the Postal Ballot indicates that the requisite majority of the Members as required vide SEBI Circulars had assented to the resolution. 

��ge�kh�caba�gh�deigkada\be\be c�ge�`_aiacte\�e c�ge�\dc`_e�`__\ce d�`__elgesb`_xe�de abiak`cgieg`h_aghoe c�ge hgd�_cde\�e c�ge�\dc`_e�`__\ce�a__elge

^�l_ad�gie\bec�ge�gldacge\�ec�ge[\]^`bteaxgxe���x�ikabia`xk\]e`bie`cec�ge�gldacge\�e[v�weaxgxe���xkid_abia`xk\]oelgdaigdelgab�eb\casgie

to BSE and NSE, wherein the Company’s shares are listed. The results shall also be published in newspapers.

10. All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection by the 

�g]lghde`cec�gefg�adcghgiej�skge\�ec�ge[\]^`btei�hab�e\�skge�\�hde\be`__e�\h�ab�ei`tdelgc�ggbeqnxnne`x]xe§��ec\e£xnne^x]xe§��e�^ec\e

Friday, June 12, , 2015.

11. Members are requested to carefully read the instructions printed on the Postal Ballot Form before exercising their vote on the resolutions.

B x|BC@A;@B_DB?k;Bx_g@AB_DB]=@;F?_@>

 For FDC Limited

Sd/-

]g?;GBsg|Bj�oBpji�BB �g@>kg@g`=B�g?@;

eugF;GBsfm�g=BB l_m^g`|Bh;F@;?g@|
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EXPLANATORY STATEMENT

:whC��{yC�B�C�BiBg`ABpB�Bn^^@_�guB_DB?k;BhFk;m;B_DBnmgu<gmg?=_`Bg`ABn@@g`<;m;`?Bg`AB�?=u=�g?=_`B_DB?k;B:;>;@�;>B=`FufA=`<B

lg^=?guB:;A;m^?=_`B:;>;@�;BnFF_f`?oBef@>fg`?B?_B?k;BhFk;m;�

For the purposes of this Explanatory Statement, the following terms shall have the following meaning:

znF?}Bmeans the Companies Act, 1956 and applicable rules made there under and includes any amendments, statutory re-enactments, 

`bie]\iask`ca\bec�ghg\�e�h\]eca]gec\eca]ge`bieabk_�igdec�ge`^^_ak`l_ge^h\�ada\bde\�e[\]^`bagde�kcoepnqme�igsbgie�ghgabe`�cgh�oea�e`bte

`bie`^^_ak`l_geh�_gde]`igec�ghge�bighxe§bek`dgec�gehg_g�`bce^h\�ada\bde\�ec�ge[\]^`bagde�kcoepnqme`hgeb\casgie^ha\hec\ec�ge²��gkca�gev`cge

�igsbgie�ghgabe`�cgh�elgab�e`k�ag�gioec�adedk�g]ge\�e`]`_�`]`ca\bed�`__elgeigg]giec\e�`�gelggbe^`ddgie�bighec�gehg_g�`bce^h\�ada\bde

of Companies Act, 2013 and all references to the Act, sections and rules therein shall be deemed to include a reference to the relevant 

provisions of the Companies Act, 2013 and rules made there under;

“ASL” or “~_f@?kB{@g`>D;@_@Bl_m^g`|” means Anand Synthochem Limited, a closely held public limited company and wholly owned 

d�ldaia`htek\]^`bte\�e�h`bd�ghgge[\]^`btoeabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe¶�`d�`_`e

Estate, S.V. Road, Jogeshwari (West) Mumbai – 400 102;

“ef�u=F” shall have the meaning assigned to it in Rule 2 of the Securities Contracts (Regulation) Rules, 1957 and “Public Shareholders” 

shall be construed accordingly;

“hwxyBl=@Ffug@>” means the Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Circular No. CIR/CFD/DIL/8/2013 

dated May 21, 2013 both issued by the Securities and Exchange Board of India;

“h_�;`” or “~=@>?B{@g`>D;@_@Bl_m^g`|” means Soven Trading and Investment Company Private Limited, a closely held private limited 

k\]^`bteabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe¶�`d�`_`e²dc`cgoe�xªxf\`ioe�\�gd��`hae��gdc�e

Mumbai – 400 102;

“hfA=^?g} or “h;F_`AB{@g`>D;@_@Bl_m^g`|” means Sudipta Trading and Investment Company Private Limited, a closely held private 

_a]acgiek\]^`bteabk\h^\h`cgie�bighec�gê h\�ada\bde\�ec�ge�kcè bie�`�ab�eacdehg�adcghgie\�skgè ceqrpoe¶�`d�`_`e²dc`cgoe�xªxf\`ioe�\�gd��`hae

(West) Mumbai – 400102;

“{@g`>D;@;;Bl_m^g`|” or “FDC” means FDC Limited, a widely held public listed company incorporated under the provisions of the Act, 

�`�ab�eacdehg�adcghgie\�skge`ce�¥­oe�x§xvx[xe§bi�dcha`_e²dc`cgoe�`_��¥ermqeqm¤oevadcxoe��h`b�`l`i·

“{@g`><;`;} or “{k=@AB{@g`>D;@_@B l_m^g`|” means Transgene Trading and Investment Company Private Limited, a closely held 

^ha�`cge _a]acgiek\]^`bteabk\h^\h`cgie�bighe c�ge^h\�ada\bde\�e c�ge�kcoe�`�ab�e acde hg�adcghgie\�skge`ceqrpoe¶�`d�`_`e²dc`cgoe�xªxf\`ioe

Jogeshwari (West) Mumbai - 400 102;

“h?_F�Bw�Fkg`<;>” means National Stock Exchange of India Limited (NSE) and BSE Limited (BSE):

1. Pursuant to an Order dated April 24, 2015 passed by the Hon’ble High Court of Judicature at Bombay, a Court Convened Meeting 

of the Equity Shareholders of FDC is being convened and held on Saturday, June 13, 2015 at 10.00 a.m. IST at WelcomHotel Rama 

§bcghb`ca\b`_oef¥moe[�a�`_c�`b`oe��h`b�`l`i¥ermqepqne�\hec�ge^�h^\dge\�ek\bdaighab�e`biea�ec�\���cescoec\e`^^h\�ge�ac�e\he�ac�\�ce

]\iask`ca\b�d�oe c�ge `hh`b�g]gbce g]l\iagie abe c�ge �k�g]ge \�e�]`_�`]`ca\be \�e �\�gboe ��ia^c`oe�h`bd�gbge `bie��we ��ghgab`�cghe

collectively known as “{@g`>D;@_@Bl_m^g`=;>”) with FDC (hereinafter known as “{@g`>D;@;;Bl_m^g`|”) and their respective 

shareholders and creditors (“?k;BhFk;m;”).

2. The SEBI Circulars provide that listed companies should ensure that the Scheme submitted before the Hon’ble High Court of 

Judicature at Bombay for sanctioning, should provide for voting by Public Shareholders in relation to the approval of Scheme under 

provisions of the Companies Act, 1956. Hence, the approval for the same is required to be obtained by Public Shareholders through 

voting by postal ballot and e-voting.

3. The approval of Public Shareholders through postal ballot and e-voting is being sought in addition to the approval of said Scheme by 

shareholders of the company at the Court Convened Meeting of Equity Shareholders to be held in terms of the order of the Hon’ble 

High Court of Judicature at Bombay.

4. A copy of the Scheme setting out in detail the terms and conditions of the amalgamation, inter alia, providing for the amalgamation 

of Soven, Sudipta, Transgene and ASL with FDC which has been approved by Board of Directors of FDC at its meeting held on 

September 06, 2014, is enclosed with this notice.

5. The background of the companies involved in the scheme is as under:

g�B ~]lB�=m=?;ABdz~]l}t

i. FDC was incorporated under the Companies Act, 1913 on September 23, 1940 as “FAIRDEAL CORPORATION (PRIVATE) 

w§�§�²v~e`bieabek\bdg��gbkgec�ghg\�e`e[ghcask`cge\�e§bk\h^\h`ca\be�`deadd�gieltec�gefg�adch`he\�e[\]^`bagdoe��]l`axe

Later, the name of the Company was changed from “FAIRDEAL CORPORATION (PRIVATE) LIMITED” to “FDC 

�f§ª��²ew§�§�²v~e`bie`e�hgd�ekghcask`cge\�eabk\h^\h`ca\bek\bdg��gbce\bek�`b�ge\�eb`]ge�`deadd�gieltec�gefg�adch`he

of Companies, Mumbai on May 02, 1986. Thereafter, the Company became a deemed public limited company in 1988 

pursuant to certain amendments in the Act. The name of the Company was changed from “FDC PRIVATE LIMITED” to its 

^hgdgbceb`]geaxgxe°uv[ew§�§�²v~e`biebgkgdd`hteig_gca\boe�bighe�gkca\berm�e\�ec�ge�kce�`de]`igeabec�ge�hgd�ekghcask`cge

\�eabk\h^\h`ca\beltec�gefg�adch`he\�e[\]^`bagdoe��]l`ae\be�g^cg]lgheq¤oeq¢­­xe��gehg�adcghgie\�skge\�ec�ge[\]^`bteade

situated at B-8, MIDC Industrial Estate, Waluj- 431 136, District Aurangabad, Maharashtra.
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ii. The share capital structure of FDC as on March 31, 2015 is as under :

eg@?=Ffug@> nm_f`?Bd:>t

nf?k_@=>;ABhkg@;Blg^=?gu

25,00,00,000 Equity Shares of Re. 1 each. 25,00,00,000

Total p�ojjojjojjj

y>>f;ABhkg@;Blg^=?gu

18,09,78,084 Equity Shares of Re. 1 each, fully paid-up 18,09,78,084

hf�>F@=�;ABg`ABeg=A�f^Bhkg@;Blg^=?gu

17,78,33,084 Equity Shares of Re. 1 each, fully paid-up 17,78,33,084

Add: 31,45,000 Equity Shares forfeited 7,86,250

Total i�o��oi�oqqv

iii. The Main Objects, inter-alia, are as under:-

“1. To acquire and take over as a going concern the business now carried on in the name and style of Messrs. The Fairdeal 

Corporation and all the assets and liabilities of that business in connection herewith as and from 1st April 1940 

together with all the agency agreements and with a view thereto to enter into the agreement referred to in clause 6 of 

the Articles of Association a copy whereof is for the purpose annexed as Schedule A to the Articles of Association and 

GHIJKLLMINOJPIKQLRRSRTGIUTGHIRVVRJGIWUGPIHLIWUGPHOGISHXUYJKGUHTZ

2. To carry on the business of pharmaceutical and dispensing chemists, wholesale manufacturing and druggists, opticians, 

HU]IKTXIJH]HOLSRT^IUS_HLGRLNIKTXISKTOVKJGOLRLNIHVIKTXIXRK]RLNIUTI_PKLSKJROGUJK]^ISRXUJK]^IYTRIJPRSUJK]I_LR_KLKGUHTNI

and article, compounds, cements, oils, paints, pigments, varnishes, drugs, makers of and dealers in disinfectants, 

_KGRTGISRXUJUTRN^IKTXI_LH_LURGKLMIQHHXNIKTXIKLGUJ]RNIHVIK]]I`UTXNIHVIaKJGRLUH]HQUJK]^IR]RJGLUJK]^IQK]bKTUJ^IYTRcJPRSUJK]^I

_PMNUJK]^I_PHGHQLK_PUJK]^INOLQUJK]^IXRTGK]^IH_GUJK]^ISUJLHNJH_UJINJURTGUYJIK__KLKGONIKTXIUTNGLOSRTGNIKTXISKGRLUK]NIUTI

YR]XIKTXISKLUTRIQ]KNNRNIKTXIHGPRLIK]]URXI_LHXOJGNZ

deI fHISKTOVKJGOLR^I_LHXOJR^ILRYTR^I_LHJRNN^IVHLSO]KGR^IaOM^INR]]^IRg_HLG^IUS_HLGIHLIHGPRLWUNRIXRK]IUTIK]]IJ]KNNRNIKTXI

kinds of chemicals relating to laboratory chemicals, chemicals for use in the pharmaceutical industry, agricultural 

chemicals, industrial chemicals or any mixtures, derivatives and compounds thereof.

B) To carry on business as manufacturers, importers, exporters and dealers in food for infants, invalids and other 

dietetic foods. Also, processors of cereals and foodstuffs of all descriptions, beverages and other restoratives.

C) To carry on business as producers, manufacturers, dealers, importers and exporters of dairy farm and garden 

produce of all kinds and allied products.

��B h_�;`B{@gA=`<Bg`ABy`�;>?m;`?Bl_m^g`|Be@=�g?;B�=m=?;A (“h_�;`”):

axe �\�gboe`ek_\dg_te�g_ie^ha�`cge_a]acgiek\]^`bte�`deabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kceoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe

Ghaswala Estate, S.V. Road, Jogeshwari (West) Mumbai – 400 102.

aaxe �\�gbe ade hg�adcghgie�ac�e c�gefgdgh�ge�`b�e\�e §bia`e �°f�§~�e`de`eb\b¥ig^\dace`kkg^cab�eb\b¥l`b�ab�esb`bka`_ek\]^`bte`bie ade

k_`ddasgie`de`be§b�gdc]gbce[\]^`btxe�\�gbe�`dehg�adcghgie�ac�ef�§e�aige[ghcask`cge\�efg�adch`ca\belg`hab�eb�]lghe�¥qmxnq¢«qe

dated May 20, 2010. RBI vide its letter dated November 10, 2014 bearing number 2126/13.19.299/2014-15 has granted its approval 

to the proposed Scheme.

iii. As on March 31, 2015, Soven holds 1,80,08,500 (One crore Eighty lakhs Eight thousand Five hundred only) Equity Shares having 

face value of Re. 1 (Rupee One only) each representing 10.13% of the paid up equity share capital of FDC.

iv. The share capital structure of Soven as on March 31, 2015 is as under :

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

25,00,000 Equity Shares of Rs. 10 each 2,50,00,000

1,000 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,00,000

Total po�iojjojjj

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

17,82,000 Equity Shares of Rs. 10 each 1,78,20,000
v. The Main Objects, inter-alia, are as under: -

“1. To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for, 

PH]XINPKLRN^IaHTXN^INGHJ`N^INRJOLUGURN^IXRaRTGOLRN^IXRaRTGOLRcNGHJ`N^IUNNORXIHLIQOKLKTGRRXIaMIKTMIJHS_KTMIJHTNGUGOGRXI

and carrying on business in India or elsewhere; any Government, state, dominions, sovereign, Central or Provincial 

Commissioners, Port Trust public body or authority, supreme, municipal, local or otherwise whether in India or elsewhere.

2. To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, 

brokers, factors, commission agents, adatias, dealers in any merchandise and produce or things, contractors, engineers 
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and to undertake and carry on commercial, trading agency.

3. To carry on the business of dealers and / or investors in metals, bullion, gold, silver, diamonds, precious stones, 

HLTKSRTGN^I KTXI pRWR]]RLMIKTXI_KUTGUTQNIKTXISKTONJLU_GNIKTXIHapRJGNIHVI KLG^I NPKLRN^I NGHJ`N^I XRaRTGOLRN^I XRaRTGOLRc

stock, bonds, obligations or securities by original subscriptions, tender, purchase, exchange, or otherwise on the basis 

of forward contracts or ready delivery and to subscribe for the same or to guarantee the subscription thereof and to 

exercise and enforce the ownership thereof and holding any of the aforesaid or other things capable of being so held by 

way of investment.”

F�B hfA=^?gB{@gA=`<Bg`ABy`�;>?m;`?Bl_m^g`|Be@=�g?;B�=m=?;A (“hfA=^?g”):

axe ��ia^c`oè ek_\dg_te�g_iê ha�`cge_a]acgiek\]^`bte�`deabk\h^\h`cgie�bighec�gê h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skgè ceqrpoe

Ghaswala Estate, S.V.Road, Jogeshwari (West) Mumbai – 400102.

aaxe ��ia^c`eadehg�adcghgie�ac�ec�gef�§e`de`eb\b¥ig^\dace`kkg^cab�eb\b¥el`b�ab�esb`bka`_ek\]^`bte`bieadek_`ddasgie`de`be§b�gdc]gbce

[\]^`btxe��ia^c`e�`dehg�adcghgie�ac�ef�§e�aige[ghcask`cge\�efg�adch`ca\belg`hab�eb�]lghe�¥qmxnq¢¤rei`cgie�^ha_eq¢oepnqnxef�§e

vide its letter dated November 10, 2014 bearing number 2125/13.19.295/2014-15 has granted its approval to the proposed Scheme.

iii. As on March 31, 2015, Sudipta holds 1,83,52,000 (One crore Eighty Three lakhs Fifty Two thousand only) Equity Shares having 

face value of Re. 1 (Rupee One only) each representing 10.32% of the paid up equity share capital of FDC.

iv. The share capital structure of Sudipta as on March 31, 2015 is as under:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

90,000 Equity Shares of Rs. 10 each 9,00,000

1,000 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,00,000

Total ijojjojjj

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

32,000 Equity Shares of Rs. 10 each 3,20,000
v. The Main Objects, inter-alia, are as under : -

“1. To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for, 

PH]XINPKLRN^IaHTXN^INGHJ`N^INRJOLUGURN^IXRaRTGOLRN^IXRaRTGOLRcNGHJ`N^IUNNORXIHLIQOKLKTGRRXIaMIKTMIJHS_KTMIJHTNGUGOGRXI

and carrying on business in India or elsewhere; any Government, state, dominions, sovereign, Central or Provincial 

Commissioners, Port Trust, public body or authority, supreme, municipal, local or otherwise whether in India or elsewhere.

2. To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, 

brokers, factors, commission agents, adatias, dealers in any merchandise and produce or things, contractors, engineers 

and to undertake and carry on commercial, trading agency.

3. To carry on the business of dealers and / or investors in metals, bullion, gold, silver, diamonds, precious stones, 

HLTKSRTGNI KTXI pRWR]]RLMI KTXI _KUTGUTQNI KTXI SKTONJLU_GNI KTXI HapRJGNI HVI KLG^I NPKLRN^I NGHJ`N^I XRaRTGOLRN^I XRaRTGOLRc

stock, bonds, obligations or securities by original subscriptions, tender, purchase, exchange or otherwise on the basis 

of forward, contracts or ready delivery and to subscribe for the same or to guarantee the subscription thereof and to 

exercise and enforce all rights and powers conferred by or incidental to the ownership thereof and holding any of the 

aforesaid or other things capable of being so held by way of investment.”

A�B {@g`><;`;B{@gA=`<Bg`ABy`�;>?m;`?Bl_m^g`|Be@=�g?;B�=m=?;A (“{@g`><;`;”):

axe �h`bd�gbgoe`ek_\dg_te�g_ie^ha�`cge_a]acgiek\]^`bteabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe

Ghaswala Estate, S.V.Road, Jogeshwari (West) Mumbai - 400 102.

aaxe �h`bd�gbgeadehg�adcghgie�ac�ec�gef�§e`de`eb\b¥eig^\dace`kkg^cab�eb\be¥l`b�ab�esb`bka`_ek\]^`bte`bieadek_`ddasgie`de§b�gdc]gbce

[\]^`btxe�h`bd�gbge�`dehg�adcghgie�ac�ef�§e�aige[ghcask`cge\�efg�adch`ca\belg`hab�eb�]lghe�¥qmxnq¢¤¢ei`cgie�`teqpopnqnxef�§e

vide its letter dated November 10,2014 bearing number 2127/13.20.104/2014-15 has granted its approval to the proposed Scheme.

iii. As on March 31, 2015, Transgene holds 1,90,24,500 (One crore Ninety lakhs Twenty Four thousand Five hundred only) Equity 

Shares of face value Re. 1 (Rupee One only) each representing 10.70% of the paid up equity share capital of FDC.

iv. The share capital structure of Transgene as on March 31, 2015 is as under:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

90,000 Equity Shares of Rs. 10 each 9,00,000

1,000 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,00,000

Total ijojjojjj

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

36,000 Equity Shares of Rs. 10 each 3,60,000
v. The Main Objects, inter-alia, are as under:: -

“1. To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for, 

PH]XINPKLRN^IaHTXN^INGHJ`N^INRJOLUGURN^IXRaRTGOLRN^IXRaRTGOLRcNGHJ`N^IUNNORXIHLIQOKLKTGRRXIaMIKTMIJHS_KTMIJHTNGUGOGRXI



9

KTXIJKLLMUTQIHTIaONUTRNNIUTIrTXUKIHLIR]NRcIWPRLRsIKTMItHbRLTSRTG^INGKGR^IXHSUTUHTN^INHbRLRUQT^IuRTGLK]IHLIvLHbUTJUK]I

Commissioners, Port Trust, public body or authority, supreme, municipal, local or otherwise whether in India or 

elsewhere.

2. To carry on in India or elsewhere occupation or business or commerce of exporters, importers, merchants, agents, 

brokers, factors, commission agents, adatias, dealers in any merchandise and produce or things, contractors, engineers 

and to undertake and carry on commercial, trading agency.

 3. To carry on the business of dealers and/or investors in metals, bullion, gold, silver, diamonds, precious stones, 

HLTKSRTGN^IKTXIpRWR]]RLMIKTXI_KUTGUTQNIKTXISKTONJLU_GNIKTXHapRJGNIHVIKLG^INPKLRN^NGHJ`N^IXRaRTGOLRN^IXRaRTGOLRcNGHJ`^I

bonds, obligations or securities by original subscriptions, tender, purchase, exchange, or otherwise on the basis of 

forward, contracts or ready delivery and to subscribe for the same or to guarantee the subscription thereof and to 

exercise and enforce all rights and powers conferred by or incidental to the ownership thereof and holding any of the 

aforesaid or other things capable of being so held by way of investment.”

;�B n`g`ABh|`?k_Fk;mB�=m=?;ABdznh�}tG

i. ASL, a closely held public limited company and wholly owned subsidiary company of Transferee Company, was incorporated 

�bighe c�ge ^h\�ada\bde \�e c�ge �kcoe �`�ab�e acde hg�adcghgie \�skge `ce qrpoe ¶�`d�`_`e ²dc`cgoe �xªxe f\`ioe �\�gd��`hae ��gdc�e 

Mumbai – 400 102.

ii. ASL is an unlisted public limited company, interalia, with main object to carry on the business as chemist, druggist, laboratory 

chemicals, pharmaceuticals, intermediates, chemical compounds, etc.

iii. ASL is a wholly owned subsidiary company of FDC, and as such the entire paid up share capital of ASL is held by FDC.

iv. The share capital structure of ASL as on March 31, 2015 is as under:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

17,40,000 Equity Shares of Rs. 10 each 1,74,00,000

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

17,40,000 Equity Shares of Rs. 10 each 1,74,00,000
v. The Main Objects, inter-alia, are as under: -

wxZI fHIaOM^INR]]^ISKTOVKJGOLR^ILRYTR^ISKTU_O]KGR^IUS_HLG^IRg_HLG^IXRK]IUTIKTXIGHIJKLLMIHTIGPRIaONUTRNNIHVIJPRSUNGN^IXLOQQUNGN^I

XLMNK]GRL̂ I HU]I KTXI JH]HOLI SRTsI YTR^I PRKbM^I aKNUJ^I HLQKTUJ^I UTHLQKTUJI KTXI ]KaHLKGHLMI JPRSUJK]N^I _PKLSKJROGUJK]N^I

intermediates, plasticizers, disinfectants, antiseptics; medicinal, chemical, industrial, and other preparations 

and articles, compounds, cements, oils, paints, pigments and varnishes, drugs, dyeware, rubber, plastic, textile 

containing Chemicals Components and other materials and goods, cosmetics, toiletry, veterinary products, chemical, 

_PHGHQLK_PUJK]^IzOLQUJK]IKTXINJURTGUYJIK__KLKGONIKTXISKGRLUK]N^IK]]INOaNGKTJRN^IK__KLKGON^IKTXIGPUTQNIJK_Ka]RIHVIaRUTQI

used in any of the said business, or required by any customers of or persons having dealings with the Company, either 

wholesale or retail.

2. To carry on all or any of the business as merchants, marketeers, distributors, stockists, dealers, importers, exporters, 

either wholesale or retail commission agents, brokers, consignors, consignees in medicines and preparations, 

manipulators and traders in all kinds of solvents (foreign as well as local) dispensing chemists and druggists, industrial 

perfumes, soaps and other preparations and articles; requisites for patients, invalids, corbalescents and nutritional 

substances, oleaginous and saponaceous substances unguents and ingredients, dental and optical goods and such other 

substances of all types and kinds.”

��B :g?=_`gu;B_DB?k;BhFk;m;

 The proposed amalgamation of the Transferor Companies viz. Soven, Sudipta, Transgene and ASL into the FDC would inter-alia 

hgd�_ceabec�geda]^_ask`ca\be\�ec�ge¶h\�^edch�kc�hge`bie`_a�b]gbce\�e�h\�^el�dabgddgde`biek\bd\_ai`ca\be\�ec�ge�h\�^ek\]^`bagdeabe\bge

entity thereby resulting in rationalization and standardization of the business processes, economies of scale, reduction in overheads, 

`i]abadch`ca�goe ]`b`�gha`_e `bie \c�ghe g ^gbiac�hgoe \h�`ba�`ca\b`_e g�skagbktoe `bie \^ca]`_e �ca_a�`ca\be \�e hgd\�hkgde ��ak�e �\�_ie lge

lgbgska`_e�\he`__e]g]lghde`bie\c�ghedc`�g�\_ighdx

��B hgu=;`?BD;g?f@;>B_DB?k;BhFk;m;

a. The Appointed Date of the Scheme is September 1, 2014.

b. Upon the coming into effect of this Scheme and with effect from the Appointed Date, the entire undertakings of the Transferor 

Companies including all its properties and assets, be transferred and/or deemed to be transferred to and vested in the Transferee 

Company so as to become the properties and assets of the Transferee Company.

c. With effect from the Appointed Date, all debts, liabilities, duties and obligations of the Transferor Companies without any further 

act or deed be and stand also transferred and/or be deemed to be transferred to and vest in and be assumed by the Transferee 

Company so as to become as from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company.

d. Any securities, debentures or notes issued by the Transferor Companies and held by the Transferee Company, and vice versa, at 

any time prior to the Effective Date, shall stand cancelled as on the Effective Date, and shall be of no effect and the Transferor 

Companies or the Transferee Company, as the case may be, shall have no further obligation outstanding in that behalf.
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e. The Scheme will be subject to the approval of the applicable regulatory authorities and the shareholders/creditors of the respective 

companies.

��B �^_`B?k;BhFk;m;B�;F_m=`<B;DD;F?=�;G

a. All license(s), permission(s), approval(s), registration(s) including but not limited to registrations with RBI, wherever applicable, 

and/or consents held by the Transferor Companies, and not surrendered, shall stand vested in Transferee Company, with effect 

from the Appointed Date.

lxe ��gelgbgsce\�è __e_akgbdg�d�oê gh]adda\b�d�oè ^^h\�`_�d�oehg�adch`ca\b�d�eabk_�iab�el�ceb\ce_a]acgiec\ehg�adch`ca\be�ac�ef�§oe��ghg�ghe

applicable on the Transferor Companies shall vest in and become available to the Transferee Company pursuant to the Scheme 

becoming effective.

9. Upon the Scheme becoming effective, the inter-corporate deposits / loans and advances and investments, if any, between the companies 

shall stand cancelled, the shares of the Transferee Company held by Transferor Companies will stand cancelled, the Transferee 

Company shall further issue New Equity Shares to the shareholders of the Soven, Sudipta, Transgene and the assets and liabilities of 

all the Transferor Companies shall stand transferred into the Transferee Company. As a consequence of above actions, the reduction, if 

`btoeabec�ged�`hgek`^ac`_e\�ec�ge�h`bd�ghgge[\]^`bteaded\���cec\elgeshdcelge`i��dcgie`�`abdcec�ge[`^ac`_efgdgh�ge�kk\�bcoec�gbe[`^ac`_e

Redemption Reserve Account, thereafter from the Revaluation Reserve Account to the extent permissible and then from the General 

fgdgh�ge�kk\�bce`biel`_`bkgea�e`bted�`__elge`i��dcgie�h\]ec�ge�h\sce`biew\dde`kk\�bce`de`^^g`hab�eabec�gel\\�de\�ec�ge�h`bd�ghgge

Company.

10. The reduction of the share capital of the Transferee Company, as more particularly set out in the Scheme including at clause 11.1.3 

shall be effected as an integral part of the Scheme without having to follow the process under Section 100 to 103 under Act separately 

and the order of the Hon’ble High Court of Judicature at Bombay, sanctioning the Scheme shall be deemed to be also the order under 

�gkca\beqnpe\�ec�ge�kce�\hec�ge^�h^\dge\�ek\bsh]ab�ec�gehgi�kca\bxe��gehgi�kca\be�\�_ieb\ceab�\_�gegac�ghe`eia]ab�ca\be\�e_a`la_acteabe

respect of unpaid share-capital or payment of paid up share-capital and hence the provisions of Section 101(2) of the Act will not be 

applicable to the Scheme.

ii�B {k;B]=@;F?_@>B_DB~]lBg`AB?k;=@B=`A=�=AfguB>kg@;k_uA=`<B=`B~]lBg`AB?k;B{@g`>D;@_@Bl_m^g`=;>oBg>B_`Bsg@FkBqioBpji�Bg@;Bg>BD_uu_r>G

Sr.

No.

�gm;B_DB?k;B]=@;F?_@ �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Mr. Mohan A. Chandavarkar 1,05,65,770 - - 16,000 -

2. Mr. Ashok A. Chandavarkar 99,85,360 5,94,000 - - -

3. Mr. Nandan M. Chandavarkar 43,88,000 - - 2,000 -

4. Mr. Ameya A. Chandavarkar 47,17,746 5,94,000 - - -

5. Ms. Nomita R. Chandavarkar 10,94,940 - 8,000 - -

6. CA. Girish C. Sharedalal 10,000 - - - -

7. Dr. Satish S. Ugrankar 4,01,990 - - - -

8. Dr. Rahim H. Muljiani 4,000 - - - -

9. CA. Vinod G. Yennemadi 13,975 - - - -

10. Mrs. Swati S. Mayekar - - - - -

TOTAL qoiio�io��i iio��ojjj �ojjj i�ojjj -

ip�B {k;B:;ug?=�;>B_DB?k;B]=@;F?_@>B_DB~]lBg`AB?k;=@B=`A=�=AfguB>kg@;k_uA=`<B=`B~]lBg`AB?k;B{@g`>D;@_@Bl_m^g`=;>oBsg@FkBqioB

pji�Bg@;Bg>BD_uu_r>G

Sr.

No.

�gm;B_DB?k;B:;ug?=�;> �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Mrs. Meera R. Chandavarkar 2,04,25,260 - 24,000 - -

2. Mrs. Sandhya M. Chandavarkar 98,43,480 - - 18,000 -

3. Mrs. Mangala A. Chandavarkar 48,99,100 5,94,000 - - -

4. Mrs. Aditi C. Bhanot 12,00,000 - - - -

5. Mrs. Gouri V. Yennemadi 6,025 - - - -

6. Ms. Priti V. Yennemadi 2,000 - - - -

7. Mrs. Fouzia R. Muljiani 2,000 - - - -

TOTAL qo�qo��o��� �o�vojjj pvojjj i�ojjj -

iq�B {k;B]=@;F?_@>B_DBh_�; B̀g`AB?k;=@B=`A=�=AfguB>kg@;k_uA=`<B= B̀~]lBg`AB?k;B{@g`>D;@_@Bl_m^g`=;>oBg>B_ B̀sg@FkBqioBpji�Bg@;Bg>BD_uu_r>G

Sr.

No.

�gm;B_DB?k;B]=@;F?_@ �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Mr. Ashok A. Chandavarkar 99,85,360 5,94,000 - - -

2. Mrs. Mangala A. Chandavarkar 48,99,100 5,94,000 -

3. Mr. Ameya A. Chandavarkar 47,17,746 5,94,000 - - -

TOTAL io��ojpopj� i�o�pojjj - - -
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iv�B {k;B]=@;F?_@>B_DBhfA=^?gBg`AB?k;=@B=`A=�=AfguB>kg@;k_uA=`<B=`B~]lBg`AB?k;B{@g`>D;@_@Bl_m^g`=;>oBg>B_`Bsg@FkBqioBpji�Bg@;B

g>BD_uu_r>G

Sr.

No.

�gm;B_DB?k;B]=@;F?_@ �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Mrs. Meera R. Chandavarkar 2,04,25,260 - 24,000 - -

2. Ms. Nomita R. Chandavarkar 10,94,940 - 8,000 - -

TOTAL poi�opjopjj - 32000 - -

i��B {k;B]=@;F?_@>B_DB{@g`><;`;Bg`AB?k;=@B=`A=�=AfguB>kg@;k_uA=`<B=`B~]lBg`AB?k;B{@g`>D;@_@Bl_m^g`=;>BoBg>B_`Bsg@FkBqioBpji�B

g@;Bg>BD_uu_r>G

Sr.

No.

�gm;B_DB?k;B]=@;F?_@ �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Mr. Mohan A. Chandavarkar 1,05,65,770 - - 16,000 -

2. Mrs. Sandhya M. Chandavarkar 98,43,480 - - 18,000 -

3. Mr.Nandan M. Chandavarkar 43,88,000 - - 2,000 -

TOTAL pov�o��op�j - - q�ojjj -

i��B {k;B]=@;F?_@>B_DBnh�Bg`AB?k;=@B=`A=�=AfguB>kg@;k_uA=`<B=`B~]lBg`AB?k;B{@g`>D;@_@Bl_m^g`=;>BoBg>B_`Bsg@FkBqioBpji�Bg@;Bg>BD_uu_r>G

Sr.

No.

�gm;B_DB?k;B]=@;F?_@ �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Ms. Nomita R. Chandavarkar 10,94,940 - 8,000 - -

2. Mr. Ganesh D. Shenoy - - - - -

3. Mr. Salauddin K. Pathan 100 - - - -

TOTAL ijo��ojvj - 8000 - -

i��B {k;B>kg@;k_uA=`<B_DB?k;B�;|Bsg`g<;@=guBe;@>_``;u�>Bdz�se}tB_DB~]lB=`B~]lBg`AB{@g`>D;@_@Bl_m^g`=;>oBg>B_`Bsg@FkBqioB

pji�Bg@;Bg>BD_uu_r>G

Sr.

No.

�gm;B_DB�se �_�B_DBw�f=?|Bhkg@;>Bk;uAB=`

FDC h_�;` hfA=^?g {@g`><;`; ASL

1. Mr. Sanjay B. Jain - - - - -

2. Ms. Varsharani Katre - - - - -

TOTAL - - - - -

18. None of the relatives of KMP of FDC hold any shares in FDC and/or Transferor Companies as on March 31, 2015.

19. The KMP and their Relatives of the Transferor Companies do not hold any shares in the FDC and/or the Transferor Companies as on 
March 31, 2015.

20. The Board of Directors of the Transferee Company at their meeting held on September 06, 2014 have taken into account the independent 
recommendation of the Audit Committee, the recommendation of the Fair Exchange Ratio Report dated September 06, 2014 issued by 
M/s. Jyoti Ravindra & Co., Chartered Accountants and the Fairness Opinion dated September 06, 2014 provided by M/s. RR Investors 
Capital Services Private Limited.

21. �dehg��ahgieltec�ge�²�§e[ahk�_`hdoec�ge�h`bd�ghgge[\]^`bte�`des_giec�ge[\]^_`abcefg^\hcoeabiak`cab�eNil complaint, with the Stock 
Exchanges on October 30, 2014 and a copy of same is enclosed with this notice.

22. FDC has received, in term of Clause 24(f) of the Listing Agreement, Observation Letters dated December 26, 2014 and December 
ppoepnqre�h\]e��²e`bie��²ehgd^gkca�g_tek\b�gtab�ec�gahe�\ejl�gkca\be�\hes_ab�e\�ec�ge�k�g]ge�ac�e�a��e[\�hcxe[\^agde\�ec�ge
aforementioned Observation Letters are enclosed with this notice.

23. No investigation proceedings against FDC under Sections 237, 243, 247 (to the extent not repealed), 248, 249, 250 and 251 of the Act, 
and Sections 210, 214, 215, 216 (to the extent applicable), 217, 219, 220, 223, 224 (to the extent applicable), 225 and Section 228 of 
the Companies Act, 2013 are pending.

24. In term of Clause 24(h) of the Listing Agreement, the Pre and Post Amalgamation (expected) Shareholding Pattern of FDC enclosed 
with this notice.

25. ��gesb`bka`_ê \daca\be\�ec�geuv[e�a__eb\celgè i�ghdg_tè ��gkcgieltec�ge�k�g]gxeu�hc�ghoec�geha��cdè bieabcghgdcde\�ec�gekhgiac\hde\�euv[e
will not be prejudicially affected by the Scheme as the Transferee Company; post the Scheme will be able to meet its liabilities as they 
arise in the ordinary course of business. Further, the rights and interests of the shareholders and creditors of the Company will not be 
^hg��iaka`__te`��gkcgieltec�ge�k�g]ge`deb\ed`khaskge\he�`a�gheadoe`ce`__oek`__gie�h\]ec�g]eb\he`hgec�gaheha��cded\���cec\elge]\iasgieabe
any manner.

26. ��gek\^agde\�ec�gelg_\�ei\k�]gbcde`hge`�`a_`l_ge�\heabd^gkca\be`cec�gefg�adcghgiej�skge\�euv[ei�hab�ec�gel�dabgdde�\�hdeaxgxeqnxnne
a.m. IST to 5.00 p.m. IST on all working days except Saturdays, Sundays and public holidays, prior to the date of the meeting and at 
the venue of the meeting on Saturday, June 13, 2015 at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad- 431 210 
from 10.00 a.m. IST onwards up to the conclusion of the meeting.

a) Copy of the Order dated April 24, 2015 passed by Hon’ble High Court of Judicature at Bombay passed in Company Summons 
for Direction No. 361 of 2015 directing the convening of the meeting of the Equity Shareholders of FDC;

b) Scheme of Amalgamation;
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c) Memorandum and Articles of Association of the Transferor Companies and Transferee Company;

d) Audited Financial Statements of the Transferee Company and the Transferor Companies for the year ended March 31, 2014 and 
August 31, 2014;

e) Unaudited Financial Statements of the Transferee Company and the Transferor Companies as on January 31, 2015;

f) Observation Letters dated December 26, 2014 and December 22, 2014 from BSE and NSE respectively, granting no objection to 
the Scheme of Amalgamation to the Transferee Company and the Transferor Companies;

g) Approvals from RBI for the Scheme of Amalgamation of the Transferor Companies vide letters dated November 10, 2014;

h) Fair Exchange Ratio Report issued by Independent Chartered Accountants, Jyoti Ravindra & Co. dated September 06, 2014 and 
Fairness Opinion Report from RR Investors Capital Services Private Limited dated September 06, 2014 in terms of Clause 24(h) 
of the Listing Agreement;

i) Complaints Report; and

j) Register of Directors’ shareholding of the Transferee Company.

27. This Explanatory Statement u/s 393 of the Companies Act, 1956 stating the material facts relating the proposed Scheme of 
Amalgamation along with the copy of the Scheme, Complaints Report, Observation letter from the Stock Exchanges, Pre and Post 
Amalgamation Shareholding Pattern, annexed with the notice of Court Convened Meeting of Equity Shareholders may also be taken 
as Explanatory Statement pursuant to Section 102 of Companies Act, 2013 to this Postal Ballot Notice.

  The above proposal is in the best interest of the Company and your Directors recommend the Resolution No.1 and 2 for approval of 
the shareholders.

:whC��{yC�B�C�BqGBnu?;@g?=_`B_DB?k;Bn@?=Fu;>B_DBn>>_F=g?=_`B_DB?k;Bl_m^g`|

The Ministry of Corporate Affairs (“MCA~�e�`de\bei`cgeb\casgied�ldc`bca�gedgkca\bde\�ec�ge[\]^`bagde�kcoepnqme�°�;rBnF?”) which deal 
�ac�ec�ge�gbgh`_e��bkca\bab�e\�e[\]^`bagde�l`hhab�ec�\dge^h\�ada\bde��ak�ehg��ahged`bkca\be�ek\bsh]`ca\be\�ec�ge�`ca\b`_e[\]^`btew`�e
Tribunal (“{@=�f`gu”) such as variation of rights of holders of different classes of shares (Section 48), reduction of share capital (Section 
66), compromises, arrangements and amalgamations (Chapter XV), prevention of oppression and mismanagement (Chapter XVI), revival 
and rehabilitation of sick companies (Chapter XIX), winding up (Chapter XX) and certain other provisions including, inter-alia, relating 
to Investor Education and Protection Fund (Section 125) and valuation by registered valuers (Section 247).

The existing Articles of Association (“AOA”) of the Company are based on the Companies Act, 1956 (“CuABnF?”) and accordingly contain 
hg�ghgbkgdec\ed^gkaskedgkca\bde\�ec�gej_ie�kcxe�abkgoe�`ha\�dedgkca\bde\�ec�ge�g�e�kce`hgeabe�\hkgoec�gehg��_`ca\bdeabe�j�e]�dcek\bc`abec�ge
references of the sections of the New Act, wherever required in AOA. In addition, pursuant to the provisions of the New Act, certain other 
alterations are also required to be made in the AOA. In view of this, it is proposed to wholly replace the existing AOA by a new set of AOA.

Salient alterations in the new draft AOA of the Company include the following:

(a) Incorporation of references of new provisions/sections of the Act.

(b) Incorporation of provisions relating to Independent Directors of the Company.

�k�e ��ge�kce�`deigsbgiec�gecgh]e®gte�`b`�gha`_e�ghd\bbg_oec�ged`]geade^h\^\dgiec\elgeabk\h^\h`cgix

(d) The participation of the Directors in meetings can be in person or through video conferencing or other audio-visual means as permitted in the 

Act. Accordingly, the provisions in this regard are proposed to be incorporated.

(e) As per the Act, AOA should expressly allow an individual to be appointed or re-appointed as the Chairman of the Company as well as the 

�`b`�ab�evahgkc\he\he[�ag�e² gk�ca�gej�skghe\�ec�ge[\]^`bte`cec�ged`]geca]gxe��ged`]geade^h\^\dgiec\elgeabk\h^\h`cgieabe�hcak_geqp¤e\�e

the AOA.

The revised draft AOA has been uploaded on the website of the Company.

As per the provisions of Section 14 of the Companies Act, 2013, alteration of the Articles of Association of the Company needs to be 
approved by the shareholders of the Company. Further, in terms of the provisions of Section 110 of the Companies Act, 2013 read with 
Rule 22 of Companies (Management and Administration) Rules, 2014, the approval of the shareholders may be taken through Postal Ballot 
and E-voting, instead of transacting such business at a general meeting.

The Board of Directors in its meeting held on May 06, 2015 has accorded its approval for adoption of a new set of regulations as AOA in 
substitution, and to the entire exclusion, of the set of regulations contained in the existing AOA.

�\bge\�ec�gevahgkc\hde�e®gte�`b`�gha`_e�ghd\bbg_e\�ec�ge[\]^`bte�ec�gahehg_`ca�gde`hgoeabe`bte�`toek\bkghbgie\heabcghgdcgioesb`bka`__te\he
otherwise, in the Resolution.

The Board recommend the Resolution No. 3 for approval of the shareholders.

B x|BC@A;@B_DB?k;Bx_g@AB_DB]=@;F?_@>

 For FDC Limited

Sd/-

]g?;GBsg|Bj�oBpji�BB �g@>kg@g`=B�g?@;

eugF;GBsfm�g=BB l_m^g`|Bh;F@;?g@|
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SCHEME OF AMALGAMATION

BETWEEN

SOVEN TRADING & INVESTMENT COMPANY PRIVATE LIMITED  

d~y:h{B{:n�h~w:C:BlCsen��t

AND

SUDIPTA TRADING & INVESTMENT COMPANY PRIVATE LIMITED  

dhwlC�]B{:n�h~w:C:BlCsen��t

AND

TRANSGENE TRADING & INVESTMENT COMPANY PRIVATE LIMITED  

d{�y:]B{:n�h~w:C:BlCsen��t

AND

ANAND SYNTHOCHEM LIMITED  

d~C�:{�B{:n�h~w:C:BlCsen��t

AND

~]lB�ysy{w]Bd{:n�h~w:wwBlCsen��t

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This scheme of amalgamation is presented under Sections 391 to 394 of the Companies Act, 1956 for the amalgamation of Soven Trading & 

Investment Company Private Limited (hereinafter referred to as z~=@>?B{@g`>D;@_@B l_m^g`|}B orB zh_�;`}), Sudipta Trading & Investment 

Company Private Limited (hereinafter referred to as zh;F_`AB{@g`>D;@_@Bl_m^g`|}BorBzhfA=^?g}), Transgene Trading & Investment Company 

Private Limited (hereinafter referred to as z{k=@AB{@g`>D;@_@Bl_m^g`|}BorBz{@g`><;`;}) and Anand Synthochem Limited (hereinafter referred 

to as z~_f@?kB{@g`>D;@_@Bl_m^g`|}BorBznh�}) (hereinafter collectively referred to as z{@g`>D;@_@Bl_m^g`=;>}) with FDC Limited (hereinafter 

referred to as z{@g`>D;@;;Bl_m^g`|}BorBz~]l}).

PARTS OF THE SCHEME

This scheme of amalgamation is divided into the following parts:

(1) PART I ig`_de�ac�ec�geigsbaca\bdoed�`hgek`^ac`_e`bieigdkha^ca\be\�e�\�gboe��ia^c`oe�h`bd�gbgoe��we`bieuv[·

(2) PART II deals with the amalgamation of Soven, Sudipta, Transgene, ASL and FDC;

(3) PART III deals with general terms and conditions applicable to this scheme of amalgamation.

PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

 In this Scheme, unless inconsistent with the meaning or context, the following expressions shall have the following meaning:

1.1 znF?}Bmeans the Companies Act, 1956 and applicable rules made there under and includes any amendments, statutory re-enactments, and 

]\iask`ca\bec�ghg\�e�h\]eca]gec\e ca]ge`bieabk_�igde c�ge`^^_ak`l_ge^h\�ada\bde\�e[\]^`bagde�kcoepnqme�igsbgie�ghgabe`�cgh�oe a�e`bte`bie

`^^_ak`l_geh�_gde]`igec�ghge�bighxe§bek`dgec�gehg_g�`bce^h\�ada\bde\�ec�ge[\]^`bagde�kcoepnqme`hgeb\casgie^ha\hec\ec�ge²��gkca�gev`cge�igsbgie

hereinafter) being achieved, this scheme of amalgamation shall be deemed to have been passed under the relevant provisions of Companies 

Act, 2013 and all references to the Act, sections and rules therein shall be deemed to include a reference to the relevant provisions of the 

Companies Act, 2013 and rules made there under;

1.2 zn^^_=`?;AB]g?;}Bmeans September 1, 2014 or such other date as the board of directors of the Transferor Companies and the Transferee 

[\]^`bteigg]desce `bie^h\^ghe\he d�k�e\c�ghei`cge `de c�ge�\b�l_ge�a��e[\�hce]`teiahgkce\he d�k�e\c�ghe k\]^gcgbce `�c�\hactoe `de]`telge

applicable, from which date the assets and liabilities, described herein after, of the Transferor Companies shall stand transferred to or vested 

to or shall be deemed to stand transferred to or vested in the Transferee Company without any further act, deed or thing;

1.3 “ASL” or “~_f@?kB{@g`>D;@_@Bl_m^g`|” means Anand Synthochem Limited, a closely held public limited company and wholly owned 

d�ldaia`htek\]^`bte\�e�h`bd�ghgge[\]^`bteoeabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe¶�`d�`_`e

Estate, S.V. Road, Jogeshwari (West) Mumbai – 400 102;
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1.4 zx_g@AB_DB]=@;F?_@>}Bor zx_g@A} means board of directors of the Transferor Companies and Transferee Company and shall also include any 

duly constituted committee(s) thereof, if any.

1.5 zl_m^g`=;>}Bmeans the Transferor Companies and Transferee Company , collectively;

1.6 “l_m^g`=;>BnF?oBpjiq~e]g`bde[\]^`bagde�kcoepnqme`bied�`__eabk_�ige`btedc`c�c\hte]\iask`ca\bde\he`]gbi]gbcde\hehg¥gb`kc]gbcdec�ghg\�e

from time to time.

1.7 zwDD;F?=�;B]g?;}Bmeans the last date of the dates on which all the conditions and matters referred to in Clause 17 of this Scheme hereof have 

lggbe��_s__gixefg�ghgbkgdeabec�ade�k�g]gec\ec�gei`cge\�e°k\]ab�eabc\eg��gkce\�ec�ade�k�g]g~e\he°g��gkca�gbgdde\�ec�ge�k�g]g~ed�`__e]g`bec�ge

Effective Date.

1.8 “�=<kBl_f@?}Bor zx_m�g|B�=<kBl_f@?}BorBzl_f@?}Bmeans the High Court of Bombay (or such other Court/ bench having jurisdiction 

over Companies involved in the Scheme), depending on the context and applicability, and the term ‘High Court’ or “Bombay High Court” 

or “Court” shall be interpreted accordingly and shall include National Company Law Tribunal, under the Companies Act, 2013, as may be 

applicable.;

1.9 “:;F_@AB]g?;” or “x__�Blu_>f@;~e]g`bdec�gei`cges gieltec�ge�\`hie\�evahgkc\hde\hek\]]accggec�ghg\�oea�e`btoe\�ec�ge�h`bd�ghgge[\]^`bte

for the purpose of determining the members of the Transferor Company to whom New Equity Shares will be allotted pursuant to this Scheme 

or book closure in terms of Section 91 of the Companies Act, 2013;

1.10 zhFk;m;}Bor z?k;BhFk;m;}Bor z?k=>BhFk;m;}B]g`bdec�adedk�g]ge\�e`]`_�`]`ca\beabeacde^hgdgbce�\h]e\he�ac�e`bte]\iask`ca\bde]`ige�bighe

Clause 16 of the Scheme as approved or directed by the High Court or any other appropriate authority;

1.11 “h_�;`” or “~=@>?B{@g`>D;@_@Bl_m^g`|” means Soven Trading & Investment Company Private Limited, a closely held private limited 

k\]^`bteabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe¶�`d�`_`e²dc`cgoe�xªxf\`ioe�\�gd��`hae��gdc�e

Mumbai – 400 102;

1.12 “hfA=^?g} or “h;F_`AB{@g`>D;@_@Bl_m^g`|” means Sudipta Trading & Investment Company Private Limited, a closely held private limited 

k\]^`bteabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kce`bie�`�ab�eacdehg�adcghgie\�skge`ceqrpoe¶�`d�`_`e²dc`cgoe�xªxf\`ioe�\�gd��`hae��gdc�e

Mumbai – 400102;

1.13 “{@g`>D;@;;Bl_m^g`|” or “FDC” means FDC Limited, a widely held public listed company incorporated under the provisions of the Act, 

�`�ab�eacdehg�adcghgie\�skge`ce�¥­oe�x§xvx[xe§bi�dcha`_e²dc`cgoe�`_��evadcxoe��h`b�`l`ie¥ermqeqm¤·

1.14 “{@g`><;`;} or “{k=@AB{@g`>D;@_@Bl_m^g`|” means Transgene Trading & Investment Company Private Limited, a closely held private 

_a]acgiek\]^`bteabk\h^\h`cgie�bighec�ge^h\�ada\bde\�ec�ge�kcoe�`�ab�eacdehg�adcghgie\�skge`ceqrpoe¶�`d�`_`e²dc`cgoe�xªxf\`ioe�\�gd��`hae��gdc�e

Mumbai - 400 102;

1.15 Any reference in the Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “the Scheme becoming effective’’ 

shall mean the Effective Date.

e �__ecgh]de`bie�\hideb\ceigsbgieabec�ade�k�g]ged�`__oe�b_gddehg^��b`bce\hek\bch`htec\ec�gek\bcg ce\he]g`bab�ec�ghg\�oe�`�gec�ged`]ge]g`bab�e

ascribed to them under the Act and other applicable laws, rules, regulations, bye laws for the time being in force, as the case may be, including 

`btedc`c�c\hte]\iask`ca\be\hehg¥gb`kc]gbcec�ghg\�e�h\]eca]gec\eca]gx

2. DESCRIPTION OF THE COMPANIES

2.1 Soven is a closely held private limited company registered with the Reserve Bank of India (the z:xy}) as a non deposit accepting- non 

l`b�ab�esb`bka`_ek\]^`bte`bieadek_`ddasgie`de`be§b�gdc]gbce[\]^`btxe�de\be����dcemqoepnqroe�\�gbe�\_ideqo­non­o£nne�jbgekh\hge²a��cte

lakhs Eight thousand Five hundred only) Equity Shares of face value Re. 1 (Rupee One only) each representing 10.13% of the paid up equity 

share capital of FDC.

pxpe ��ia^c`eade`ek_\dg_te�g_ie^ha�`cge_a]acgiek\]^`btehg�adcghgie�ac�ec�gef�§e`de`eb\beig^\dace`kkg^cab�¥b\bel`b�ab�esb`bka`_ek\]^`bte`bie

k_`ddasgie`de`be§b�gdc]gbce[\]^`btxe�de\be����dcemqoepnqroe��ia^c`e�\_ideqo­mo£ponnne�jbgekh\hge²a��cte��hgge_`��deua�cte��\ec�\�d`bie

only) Equity Shares of face value Re. 1 (Rupee One only) each representing 10.32% of the paid up equity share capital of FDC.

pxme �h`bd�gbgeade`ek_\dg_te�g_ie^ha�`cge_a]acgiek\]^`btehg�adcghgie�ac�ef�§e`de`eb\beig^\dace`kkg^cab�e¥eb\bel`b�ab�esb`bka`_ek\]^`bte`bieade

k_`ddasgie`de`be§b�gdc]gbce[\]^`btxe�de\be����dcemqoepnqroe�h`bd�gbge�\_ideqo¢nopro£nne�jbgekh\hge�abgcte_`��de��gbcteu\�hec�\�d`bie

Five hundred only) Equity Shares of face value Re. 1 (Rupee One only) each representing 10.70% of the paid up equity share capital of FDC.

2.4 ASL is an unlisted public limited company, interalia, with main object to carry on the business as chemist, druggist, laboratory chemicals, 

pharmaceuticals, intermediates, chemical compounds, etc. ASL is a wholly owned subsidiary company of FDC, and as such the entire paid 

up share capital of ASL is held by FDC.

3. SHARE CAPITAL

3.1 The share capital of Soven as on August 31, 2014 is as follows:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

25,00,000 Equity Shares of Rs. 10 each 2,50,00,000

1,000 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,00,000

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

17,82,000 Equity Shares of Rs. 10 each 1,78,20,000

10 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,000
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3.2 The share capital of Sudipta as on August 31, 2014 is as follows:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

90,000 Equity Shares of Rs. 10 each 9,00,000

1,000 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,00,000

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

32,000 Equity Shares of Rs. 10 each 3,20,000

10 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,000

3.3 The share capital of Transgene as on August 31, 2014 is as follows:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

90,000 Equity Shares of Rs. 10 each 9,00,000

1,000 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,00,000

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

36,000 Equity Shares of Rs. 10 each 3,60,000

10 8% Non-cumulative Redeemable Preference Shares of Rs. 100 each 1,000

3.4 The share capital of ASL as on August 31, 2014 is as follows:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

17,40,000 Equity Shares of Rs. 10 each 1,74,00,000

y>>f;AoBhf�>F@=�;ABg`ABeg=AB�^Bhkg@;Blg^=?gu

17,40,000 Equity Shares of Rs. 10 each 1,74,00,000

3.5 The share capital of FDC as on August 31, 2014 is as follows:

eg@?=Ffug@> nm_f`?Bd:>�t

nf?k_@=�;ABhkg@;Blg^=?gu

25,00,00,000 Equity Shares of Re. 1 each 25,00,00,000

y>>f;ABhkg@;Blg^=?gu

18,09,78,084 Equity Shares of Re. 1 each 18,09,78,084

hf�>F@=�;ABg`ABeg=A�f^Bhkg@;Blg^=?gu

17,78,33,084 Equity Shares of Re. 1 each 1,778,33,084

~_@D;=?;ABhkg@;>

31,45,000 Equity Shares 7,86,250

PART II

nsn��nsn{yC�BC~BhC�w�oBh�]ye{noB{:n�h�w�wBn�]Bnh�B�y{�B~]l

4. RATIONALE FOR THE SCHEME

 The proposed amalgamation of the Transferor Companies viz. Soven, Sudipta, Transgene and ASL into the Transferee Company would 

abcgh¥`_a`ehgd�_ceabec�geda]^_ask`ca\be\�ec�ge¶h\�^edch�kc�hge`bie`_a�b]gbce\�e�h\�^el�dabgddgde`biek\bd\_ai`ca\be\�ec�ge�h\�^ek\]^`bagde

in one entity thereby resulting in rationalization and standardization of the business processes, economies of scale, reduction in overheads, 

`i]abadch`ca�goe]`b`�gha`_e`bie\c�gheg ^gbiac�hgoe\h�`ba�`ca\b`_eg�skagbktoe`bie\^ca]`_e�ca_a�`ca\be\�ehgd\�hkgde��ak�e�\�_ielgelgbgska`_e

for all members and other stakeholders.

5. TRANSFER AND VESTING

5.1 With effect from the Appointed Date and subject to the provisions of this Scheme, including in relation to the mode of transfer or vesting, 

the entire business and undertakings of the Transferor Companies including all rights, titles, interest and privileges in the movable and 

immovable properties ,if any, tangible and intangible properties, assets including bank balances, cash in hand, investments of all kinds either 

in equity shares of listed company or unlisted company or any other investments made by the Transferor Companies, all loans whether 

secured or unsecured and advances recoverable in cash or kind or value to be received including interest accrued thereof , all deposits whether 

with government or semi government, local authorities or any other institution and bodies, including but not limited to amounts receivables 

from Central Government/ state government(s) under any of their scheme/plans, balances recoverable from government authorities, advance 

c` �gd�e^`aioe�b�ca_a�gie�aba]�]e�_cghb`cge�` e�����ekhgiacoe\�skgeg��a^]gbcdoeg_gkchak`_eabdc`__`ca\bdoe\�skgdoeab�gbc\hagdeabk_�iab�el�ce

b\ce_a]acgiec\ek\]^�cghdoed\�c�`hgoe��hbac�hge�esccab�d·elgbgscde`hadab�e\�e��`cd\g�gheb`c�hge`bie��ghg�ghedac�`cgielg_\b�ab�ec\e\heabec�ge

ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed by the Transferor Companies, intellectual 

property (if any)(hereinafter referred to as “>g=ABn>>;?>}t shall be transferred to and stand vested in and/or be deemed to be transferred to 

and stand vested in the Transferee Company as a going concern pursuant to the provisions of Section 391 to 394A of the Act and all other 

applicable provisions of the Act so as to become, on and from the Appointed Date, the assets, rights, title and interests of the Transferee 

Company.
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5.2 All the said Assets that have accrued or which may accrue to the Transferor Company on or after the Appointed Date shall pursuant to the 

provisions of Section 394 of the Act and without any further act, instrument or deed, be transferred to and stand vested in and/or be deemed 

to have been transferred to and stand vested in and be available to the Transferee Company.

5.3 Without prejudice to clause 5.1 and clause 5.2 as above, upon the Scheme becoming effective, in respect of such of the said Assets of the 

Transferor Companies as are movable in nature, or incorporeal property, or are otherwise capable of transfer by manual delivery or by 

endorsement and/ or delivery, along with such other documents as may be necessary to the end and intent that the property therein upon 

such transfer become the property, assets, rights, title, interest and authorities of the Transferee company in pursuance of section 394 of the 

Act without any further act, instrument or deed. In respect of such of the said Assets other than those referred to hereinabove, the same shall 

also, without any further act, instrument or deed, be transferred and vested in and/or be deemed to be transferred to and stand vested in the 

Transferee Company pursuant to the effectiveness of this Scheme.

5.4 With effect from the Appointed Date and upon the coming into effect of the Scheme, the land with the buildings standing thereon, if any, held 

by Transferor Companies, and any documents of title or rights and easements in relation thereto shall be vested in and transferred to and/or 

be deemed to have been transferred to and stand vested in the Transferee Company and w.e.f. Effective Date, the Transferee Company shall 

be liable for taxes and other statutory payables in relation to properties, if any. Upon the coming into effect of the Scheme, the title to such 

immovable properties shall be mutated and transferred by appropriate authorities, in accordance with terms hereof, in favor of the Transferee 

Company by execution of appropriate conveyance/ sale deeds, if required.

5.5 With effect from the Appointed Date & upon coming to effect of the Scheme:

a. All the licenses, rights, claims, including refund claims lying with any statutory authority which may accrue to the Transferor Companies 

shall, pursuant to the provisions of section 394 of the Act, without any further act, instrument or deed, be and stand transferred to and 

vested in and or be deemed to have been transferred to and stand vested in and be available to the Transferee Company. The Transferee 

[\]^`bted�`__es_gec�gehg_g�`bceabca]`ca\bdoea�e`btoe�\hec�gehgk\hie\�ec�gedc`c�c\hte`�c�\hacagde��\ed�`__ec`�gec�g]e\bes_ge`biehgk\hiec�ge

change of name, pursuant to Scheme.

b. The entire taxes, including but not limited to prepaid taxes being deducted at source (TDS)/advance tax, Minimum Alternate Tax(MAT) 

credits and also self assessment taxes, if any, paid by the Transferor Company under the IT Act or any other statute in respect of income 

of the Transferor Companies assessable for the period commencing from Appointed date shall be deemed to be the taxes paid by or 

�\hec�gelgbgsce\�ec�ge�h`bd�ghgge[\]^`bte`biekhgiace�\hed�k�ec` gded�`__elge`__\�giec\ec�ge�h`bd�ghgge[\]^`bteb\c�ac�dc`biab�ec�`ce

kghcask`cgde\hek�`__`bde\he\highde�\hed�k�ec` gde`hge abe c�geb`]ge\�e c�ge�h`bd�gh\he[\]^`bagde`bieb\ce abe c�geb`]ge\�e c�ge�h`bd�ghgge

[\]^`btxe��ge�h`bd�ghgge[\]^`bted�`__oe`�cghec�ge²��gkca�gev`cgoelgegbcac_giec\es_ge�ac�ec�ge`�c�\hacagdek\bkghbgiec�gehg_g�`bcehgc�hb�d�e

`dehg��ahgie�bighec�ge§�e�kce\he`bte\c�ghedc`c�gde�\hec�ge^gha\ie`�cghec�ge�^^\abcgiev`cgeb\c�ac�dc`biab�ec�`cec�ge^gha\ie�\hes_ab�ed�k�e

return may have elapsed. Further Transferee Company shall, after the Effective Date, be entitled to revise the relevant returns, if any, 

s_gieltec�ge�h`bd�gh\he[\]^`bte�\he`btetg`hoea�ed\ebgkgddac`cgie\hek\bdg��gbcec\ec�ade�k�g]g·eb\c�ac�dc`biab�ec�`cec�geca]ge^hgdkhalgie

for such revision may have elapsed.

c. Similarly, any other taxes including but not limited to income tax, if any, paid by the Transferor Companies on or after the Appointed 

v`cgoeabehgd^gkce\�ec�ge^gha\ie`�cghed�k�ei`cged�`__elgeigg]giec\e�`�gelggbe^`aielte\he�\hec�gelgbgsce\�ec�ge�h`bd�ghgge[\]^`btxe��ge

�h`bd�ghgge[\]^`bted�`__oe`�cghe²��gkca�gev`cgoelgegbcac_giec\es_gec�gehg_g�`bcehgc�hbde�ac�ec�ge`�c�\hacagdek\bkghbgie�\hec�ge^gha\ie`�cghe

c�ge�^^\abcgiev`cgoeb\c�ac�dc`biab�ec�`cec�geca]gê hgdkhalgie�\hes_ab�ed�k�ehgc�hb�d�e]`te�`�geg_`^dgixeu�hc�ghec�ge�h`bd�ghgge[\]^`bte

d�`__oe`�cghec�ge²��gkca�gev`cgoelgegbcac_giec\ehg�adgec�gehg_g�`bcehgc�hbdoea�e`btoes_gieltec�ge�h`bd�gh\he[\]^`bagde�\he`btetg`hoea�ed\e

necessitated or consequent to this Scheme notwithstanding that the time prescribed for such revision may have elapsed.

d. Upon the coming into effect of the Scheme all trademarks, if any, registered with the relevant authorities concerned or applications 

d�l]accgie`ce`bteca]ge\be\helg�\hgec�ge²��gkca�gev`cgeltec�ge�h`bd�gh\he[\]^`bte\heltec�geg]^_\tggde�e\�skghde�eiahgkc\hde\�e�h`bd�gh\he

[\]^`bagde�\hec�gelgbgsce\�ec�ge�h`bd�gh\he[\]^`bagdoea�e`btoed�`__edc`biech`bd�ghhgie`bie�gdcgie`_\b�e�ac�e`__ec�ge�bighc`�ab�deabec�ge

name of Transferee Company without any further act, instrument or deed.

e. With effect from the Effective Date and until such time the names of the bank accounts of the Transferor Companies are replaced with 

that of the Transferee Company, the Transferee Company shall be entitled to operate the bank accounts of the Transferor Companies, 

in so far as may be necessary. The banks shall continue to honour the cheques, other negotiable instruments, payment orders and 

instructions issued/ signed by the Transferor Companies or signed by the existing signatories of the Transferor Companies for payment 

after the Effective Date. Similarly, all cheques and other negotiable instruments received in the name of Transferor Companies, w.e.f. the 

Effective Date and until such time shall be accepted by the bankers of Transferee Company and credited to the account of Transferee Company.

5.6 All the investments made and advances extended by Transferor Companies in/ to Transferee Company and/or vice versa, if any, shall stand 

cancelled and the Transferor Companies and the Transferee Company, as the case may be, shall have no further rights in that behalf.

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

a. All unsecured debts, liabilities including contingent liabilities, current liabilities, noncurrent liabilities, statutory payables, TDS payable, 

expenses payable and other current liabilities or other advances received, whether disclosed or undisclosed, whether accounted for in 

the books of accounts or not, duties, taxes, statutory expenses, short and long term provisions and obligations, if any, of the Transferor 

Companies along with any charge, encumbrance, lien or security thereon, if any (hereinafter referred to as the “>g=AB�=g�=u=?=;>}t shall 

also be vested or be deemed to be and stand vested, without any further act, instrument or deed, to the Transferee Company, pursuant to 

the provisions of Section 394 of the Act so as to become the debts, liabilities, duties and obligations of the Transferee Company. Further 
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that it shall not be necessary to obtain separate consent of any third party or other person who is a party to any contract or arrangement 

by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this clause.

b. Where any of the liabilities and obligations of the Transferor Companies as on the Appointed Date transferred to the Transferee Company 

have been discharged by the Transferor Companies after the Appointed Date and prior to the Effective Date, such discharge shall be 

deemed to have been for and on account of the Transferee Company.

c. All loans raised and utilized and all debts, duties, undertakings, liabilities and obligations incurred or undertaken by the Transferor 

Companies after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken 

for and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall, upon the coming into 

effect of the Scheme, pursuant to the provisions of Section 394(2) of the Act, without any further act, instrument or deed be and stand 

transferred to or vested in or be deemed to have been transferred to and vested in the Transferee Company and shall become the debt, 

duties, undertakings, liabilities and obligations of the Transferee Company.

e ��ade�k�g]gek\]^_agde�ac�ec�gek\biaca\bdehg_`cab�ec\e°`]`_�`]`ca\b~e`ded^gkasgie�bighedgkca\bep�q��e\�ec�ge§bk\]ge�` e�kcoeq¢¤qe

(the zy{BnF?}). If any term or provision of this Scheme is found or interpreted to be inconsistent with the said provision at a later date, 

including resulting from an amendment of law or for any other reason, whatsoever, then the provisions of such amended section(s) of 

c�ge§�e�kced�`__e^hg�`a_e`biec�ade�k�g]ged�`__edc`bie]\iasgiec\ec�geg cgbceigcgh]abgiebgkgdd`htec\ek\]^_te�ac�ek\biaca\bdek\bc`abgieabe

dgkca\bep�q��e\�ec�ge§�e�kcxe��k�e]\iask`ca\bed�`__e�\�g�gheb\ce`��gkce\c�ghe^`hcde\�ec�ade�k�g]gx

5.8 Upon the Scheme becoming effective subject to applicable law(s) for the time being in force, license(s), permission(s), approval(s), 

registration(s) including but not limited to registrations with RBI, wherever applicable, and/or consents held by the Transferor Companies, 

`bieb\ced�hhgbighgioed�`__edc`bie�gdcgieabe�h`bd�ghgge[\]^`bagdoe�ac�eg��gkce�h\]ec�ge�^^\abcgiev`cge�d`�ge`bieg kg^ce`de\c�gh�adged^gkasgie

in this Scheme), without any further act, deed, matter or thing shall be appropriately registered with the concerned statutory authoritie(s) 

abe�`�\�he\�ec�ge�h`bd�ghgge[\]^`btexe��gelgbgsce\�e`__e_akgbdg�d�oe^gh]adda\b�d�oe`^^h\�`_�d�oehg�adch`ca\b�d�eabk_�iab�el�ceb\ce_a]acgiec\e

registration with RBI, wherever applicable on the Transferor Companies shall vest in and become available to the Transferee Company 

pursuant to the Scheme becoming effective. However, if any statutory license(s), permission(s), approval(s), registration(s) including but 

not limited to registration with RBI, wherever applicable, and/or consents held by the Transferor Companies that are not required by the 

Transferee Company,will, if required by applicable law(s), be cancelled or surrendered by the Transferor Companies.

5.9 The Preference Shares issued by the Transferor Companies, wherever applicable, shall be redeemed, prior the Scheme becoming effective in 

`kk\hi`bkge�ac�ec�ge^h\�ada\bde\�ec�ge[\]^`bagde�kcoepnqme`bie\c�ghe`^^_ak`l_geh�_gdoehg��_`ca\bdoekahk�_`hde`bi�\heb\cask`ca\beadd�giec�ghge

under. The payout on such redemption shall be made only in form of cash.

6. CONSIDERATION

6.1 Upon this Scheme becoming effective the Transferee Company shall, without any further application, act or deed issue and allot equity 

shares, credited as fully paid up, to the extent indicated below, to the members of the Soven, Sudipta and Transgene holding fully paid-up 

equity shares of the said Transferor Companies and whose names appear in the Register of Members of the said Transferor Companies on the 

Record Date, or to such of their respective heirs, executors, administrators or other legal representatives or other successors in title as may be 

recognized by the Board of the Transferor Companies/ the Transferee Company in the following proportion:

B zij�ij�Bd{;`Bg`ABC`;Bkf`A@;ABh=�B?k_f>g`A?k>B_`u|tBDfuu|B^g=ABf^B;�f=?|B>kg@;>B_DB:;�BiB;gFkB_DB~]lBF@;A=?;ABg>BDfuu|B^g=ABf^oBD_@B

;�;@|BiBdC`;tB;�f=?|B>kg@;B_DB:>�Bij��B;gFkBk;uAB�|B?k;Bm;m�;@>B_DBh_�;`�}

B z��q��jjBd~=�;Bkf`A@;ABh;�;`?|B{k@;;Bg`AB~=�;B�f`A@;AB?k_f>g`A?k>B_`u|tBDfuu|B^g=ABf^B;�f=?|B>kg@;>B_DB:;�BiB;gFkB_DB~]lBF@;A=?;AB

g>BDfuu|B^g=ABf^oBD_@B;�;@|BiBdC`;tB;�f=?|B>kg@;B_DB:>�Bij��B;gFkBk;uAB�|B?k;Bm;m�;@B_DBhfA=^?g�}

B z�p��v��Bd~=�;Bkf`A@;AB{r;`?|Bw=<k?Bg`AB~_f@Bkf`A@;AB~=D?|Bw=<k?B?k_f>g`A?k>B_`u|tBDfuu|B^g=ABf^B;�f=?|B>kg@;>B_DB:;�BiB;gFkB_DB

~]lBF@;A=?;ABg>BDfuu|B^g=ABf^oBD_@B;�;@|BiBdC`;tB;�f=?|B>kg@;B_DB:>�Bij��B;gFkBk;uAB�|B?k;Bm;m�;@B_DB{@g`><;`;�}

6.2 The Transferee Company shall not pay any consideration to the members of ASL as ASL is the wholly owned subsidiary of the Transferee 

Company, and that the Transferee Company (either itself and/or through its nominee) is the only shareholder of ASL, and accordingly, no 

shares shall be issued and allotted by the Transferee Company either to itself or to any of its nominee shareholder holding shares in ASL. The 

share capital of ASL held by FDC shall stand cancelled, with effect from Appointed Date, without any application, act or deed.

6.3 New equity shares to be issued as above are hereinafter referred to as z�;rBw�f=?|Bhkg@;>}.

6.4 The New Equity Shares to be issued to the members of the Transferor Companies, wherever applicable as per Clause 6.1 shall be subject to 

the Memorandum of Association and Articles of Association of the Transferee Company. The New Equity Shares shall rank _KLUc_KNNO in all 

respects, including dividend, with the existing equity shares of the Transferee Company.

6.5 Any fraction arising pursuant to the allotment of New Equity Shares to the members of the Transferor Companies, wherever applicable, in proportion 

to their respective shareholding in the Transferor Companies, shall be rounded off to the nearest one equity share of the Transferee Company.

6.6 Upon New Equity Shares being issued and allotted by the Transferee Company to the members of the Transferor Companies,wherever 

applicable, in accordance with the Clause 6.1 of this Scheme above, the investment(s) held by the Transferor Companies, wherever applicable, 

in the equity share capital of the Transferee Company shall, without any further application, act, instrument or deed,shall stand cancelled. The 

d�`hgekghcask`cgdoea�e`btoeabehg_`ca\bec\ec�ged�`hgde�g_ieltec�ge�h`bd�gh\he[\]^`bagdeabec�ge�h`bd�ghgge[\]^`btoe��ghg�ghe`^^_ak`l_goed�`__elge

of no effect, and the shares held by the Transferor Companies in the Transferee Company, wherever applicable, in dematerialized form shall 

be extinguished, on and from such issue and allotment of New Equity Shares.
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6.7 The New Equity Shares to be issued by the Transferee Company shall be issued in dematerialized form. The members of the Transferor 

Companies, wherever applicable, shall be required to have an account with a depository participant and shall be required to provide details 

thereof to the Transferee as and when may be required.

6.8 The New Equity Shares issued by the Transferee Company shall be listed and/ or admitted to trading on the National Stock Exchange of 

India Limited and/or the BSE Limited and on such other stock exchanges on which the existing equity shares of the Transferee Company 

are listed at the Record Date (herein after collectively referred to as the zh?_F�Bw�Fkg`<;>}). The Transferee Company shall enter into 

d�k�e`hh`b�g]gbc�d�e`bie�a�ged�k�ek\bsh]`ca\b�d�e`bi�\he�bighc`�ab��d�e`de]`telgebgkgdd`hteabe`kk\hi`bkge�ac�ec�ge`^^_ak`l_ge_`�de\he

hg��_`ca\bde�\hek\]^_tab�e�ac�ec�ge�\h]`_acagde\�ec�ge�c\k�e² k�`b�gdxejbed�k�e�\h]`_acagdelgab�e��_s__gioec�ge�c\k�e² k�`b�gded�`__e_adcè bi�

\he`i]acec�ge�g�e²��acte��`hgde�\he^�h^\dge\�ech`iab�e\bec�geº\\he\�ec�ge�c\k�e² k�`b�gdx

6.9 The Transferee Company shall, if and to the extent required, apply for and obtain any approval(s) from concerned regulatory authoritie(s) for 

the issue and allotment of the New Equity Shares to the members of the Transferor Companies, wherever applicable, under the provisions of 

the Scheme.

6.10 The issue and allotment of New Equity Shares to the members of the Transferor Companies, pursuant to Clause 6.1 of this Scheme above is an 

integral part of this Scheme.The approval of this Scheme by the members of the Transferee Company shall be deemed to be due compliance 

with all applicable provisions of the Act or the New Companies Act, including but not limited to section 62(1)(c) of the New Companies Act, 

if applicable, for the issue and allotment of New Equity Shares by the Transferee Company to the members of the Transferor Companies, 

pursuant to clause 6.1 of this Scheme above.

7. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

7.1 Each of the Transferor Companies shall carry on its business and other incidental matters with due prudence in the same manner as carried 

before and shall not venture into any new business and shall not (without the prior written consent of the Transferee Company), alienate, 

charge, mortgage, encumber or otherwise deal with or dispose of their respective undertakings or any part thereof except in the ordinary 

course of business nor shall they undertake any new business or a substantial expansion of their existing business.

7.2 With effect from the Appointed Date and upto, and including, the Effective Date, the Transferor Companies shall not sell, transfer or alienate, 

charge, mortgage or encumber or otherwise deal with or dispose of any of its undertaking(s) or any part thereof save and except in each case:

`xe ��hhgbighe\�ehg�adch`ca\be\�e�\�gboe��ia^c`e`bie�h`bd�gbge`deb\bel`b�ab�esb`bka`_ek\]^`bte�ac�ec�gef�§x

b. if the same is in the ordinary course of business of the Transferor Companies as carried on by the Transferor Companies as on the date 

\�es_ab�ec�ade�k�g]ge�ac�ec�ge�a��e[\�hc·e\h

c. if the same is expressly permitted by this Scheme; or

d. if the prior written consent of the Board of the Transferee Company has been obtained.

 Notwithstanding the above, the Transferor Companies will not, in any event, transfer or otherwise dispose of or create any form of encumbrance 

in any manner over the shares held by the Transferor Companies in the Transferee Company.

«xme �bte abk\]goe ^h\scde \he \c�ghe ��bide \�e c�ge�h`bd�gh\he [\]^`bagde �a__e shdce lge �ca_a�gie c\e ]ggce `bte k�hhgbce \he g ^gkcgie _a`la_acagde \�e c�ge

Transferor Companies, including any tax liabilities, or costs in relation to the amalgamation of the Transferor Companies with the Transferee 

Companies, before they are utilized for any other purpose(s), including but not limited to utilization in accordance with Clause 7.7 of this 

Scheme mentioned herein under.

«xre �`�gè bieg kg^cè de\c�gh�adged^gkasgieabec�ade�k�g]goè bteabk\]ge\hê h\scè kkh�ab�e\hè hadab�ec\ec�ge�h`bd�gh\he[\]^`bagde\heg ^gbiac�hge\he

losses arising or incurred or suffered by the Transferor Companies pertaining to the business(s) and undertaking(s) of the Transferor Companies 

�h\]ec�ge�^^\abcgiev`cge`bieca__ec�ge²��gkca�gev`cged�`__e�\he`__e^�h^\dgdelgechg`cgie`dec�geabk\]ge\he^h\scde\he_\ddgde\heg ^gbiac�hgdoe`dec�ge

case may be, of the Transferee Company.

7.5 All estate(s), asset(s), right(s), title(s), interest(s) and authoritie(s) accrued to and/or acquired by the Transferor Companies after the Appointed 

Date and prior to the Effective Date shall have been or deemed to have been accrued to and/or acquired for and on behalf of the Transferee 

Company and shall upon the coming into effect of this Scheme, pursuant to the provisions of section 394(2) of the Act, without any further 

act, instrument or deed be and stand transferred to or vested in or be deemed to have been transferred to or vested in the Transferee Company 

to that extent and shall become the estate(s), asset(s), right(s), title(s), interest(s) and authoritie(s) of the Transferee Company.

7.6 With effect from the Appointed Date and upto and including the Effective Date, in the event the Transferee Company distributes dividend 

(including interim dividend) or issues bonus shares or offers rights shares to its members, the Transferor Companies shall be entitled to 

receive such dividend and bonus shares, and subscribe to such rights shares offered by the Transferor Companies.

7.7 Until the Effective Date, the Transferor Companies may utilize its income / available cash, if any, for meeting its expenses in the ordinary 

k\�hdge\�el�dabgdde\he�\hec�ge^�h^\dgded^gkasgieabec�ge�k�g]gx

7.8 Until the Effective Date, the holders of shares of the Transferor Companies shall, save as expressly provided otherwise in the Scheme, 

continue to enjoy their existing rights under the Articles of Association of the Transferor Companies including the right to receive dividends.

«x¢e §ceadek_`hasgiec�`cec�ge^h\�ada\bdeabehgd^gkce\�eigk_`h`ca\be\�eia�aigbide`bi�\he��hc�ghe`k��adaca\be\�eg��acted�`hgde\�ec�ge�h`bd�ghgge[\]^`btoe

abk_�iab�elte�`te\�e^�hk�`dg�d�e\bec�geº\\he\�ec�ge�c\k�e² k�`b�gde`hgegb`l_ab�e^h\�ada\bde\b_te`bied�`__eb\celgeigg]giec\ek\b�ghe`bteha��ce

on any member of the Transferor Companies to demand or claim dividend which, subject to the provisions of the Act, shall be entirely at the 

discretion of the Board of the Transferor Companies.
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«xqne§ceadek_`hasgiec�`ce�^\be`]`_�`]`ca\be\�ec�ge�h`bd�gh\he[\]^`bagde�ac�ec�ge�h`bd�ghgge[\]^`btoec�ge`iiaca\b`_ed�`hgde\�ec�ge�h`bd�ghgge

Company (if any) acquired by the Transferor Companies in accordance with Clause 7.1 of the Scheme above, shall also stand cancelled upon 

amalgamation of the Transferor Companies with the Transferee Company and issuance of New Equity Shares by the Transfeere Company to 

the members of the Transferor Companies as on the Effective Date, in accordance with Clause 6.4 of the Scheme.

8. EMPLOYEES

8.1 Upon the Scheme becoming effective, all staff, workmen and permanent employees of the Transferor Companies, if any, who are in service 

on the Effective Date shall be deemed to have become staff, workmen and employees (as the case may be) of the Transferee Company with 

effect from the Appointed Date without any break or interruption in their service, on same terms and conditions on which they are engaged 

`de\bec�ge²��gkca�gev`cge`biec�gecgh]de`biek\biaca\bde`bielgbgscdeigha�ab�oelgab�eig^\dacgieabe`bte^h\�aigbce��bioe�h`c�actedk�g]goegckoea�e

any, of their employment with the Transferee Company shall in no event be less favorable than those applicable to them with reference to the 

Transferor Companies on the Effective Date.

e ��ge�h`bd�ghgge[\]^`bte�a__es_ge c�ge hg_g�`bce abca]`ca\bde c\e c�ge dc`c�c\hte`�c�\hacagdek\bkghbgie��\ed�`__e c`�ge c�ged`]ge\be hgk\hie`bie

endorse the name of the Transferee Company for the Transferor Companies.

��B lC�{:nl{hoB]ww]hoB:whC��{yC�hoBw{l�

 Subject to other provisions contained in this Scheme all contracts, deeds, understandings, bonds, guarantees, agreements, instruments and 

�hacab�de`bielgbgscde\�e��`cd\g�gheb`c�hgoea�e`btoec\e��ak�e`bte\�ec�ge�h`bd�gh\he[\]^`bagdead�`hge`e^`hcte`bied�ldadcab�e\he�`�ab�eg��gkce\be

the Effective Date, shall remain in full force and effect against or in favour of the Transferee Company and may be enforced by or against the 

Transferee Company as fully and effectually as if, instead of the respective Transferor Companies, the Transferee Company had been a party 

thereto.

10. LEGAL PROCEEDINGS

10.1 If any suit, appeal or other proceedings of whatsoever nature by or against any of the Transferor Companies is pending, the same shall not 

abate or be discontinued or be in any way prejudicially affected by reason of the amalgamation of the respective Transferor Companies with 

the Transferee Company or anything contained in this Scheme, but the said suit, appeal, or other legal proceedings, as the case maybe, may 

be continued, prosecuted and enforced, as the case may be, by or against the Transferee Company and to the same extent as it would be or 

might have been continued, prosecuted and enforced by or against the respective Transferor Companies, as if this Scheme has not been made. 

In the event that the legal proceedings referred to herein require the respective Transferor Companies and/or the Transferee Company to be 

jointly treated as parties thereto, the Transferee Company shall be added as party to such proceedings.

10.2 On and from the Effective Date, the Transferee Company shall and may, if required, initiate any legal proceedings in relation to any businesses 

of the Transferor Companies.

11. ACCOUNTING TREATMENT

11.1 The Transferee Company shall follow accounting as per Accounting Standard - 14 on Accounting for Amalgamation prescribed under 

Companies (Accounting Standard) Rules 2006 and/or such other guidelines as may be prescribed by the Central Government based on 

pooling of interest method and pursuant thereto:

11.1.1 All the assets and liabilities (including reserves) as appearing in the books of accounts of the Transferor Companies shall be transferred to 

and vested in the Transferee Company pursuant to the Scheme becoming effective and shall be recorded by the Transferee Company at their 

respective book values as appearing in the books of accounts of the Transferor Companies;

11.1.2 The balance in the reserve accounts as appearing in the books of the Transferor Companies, including but not limited to Capital Reserve, 

[`^ac`_efgig]^ca\befgdgh�ge�kk\�bcoe�^gka`_efgdgh�goe§b�gdc]gbce�__\�`bkgefgdgh�goe¶gbgh`_efgdgh�goefg�`_�`ca\befgdgh�ge`bie�h\sce

and Loss Account, as on the Appointed Date shall be transferred to and appropriated in the corresponding reserves in the books of accounts 

of the Transferee Company or shall separately be incorporated with the intention that the identity of the reserves of the Transferor Companies 

shall be preserved upon transfer thereof in the books of accounts of the Transferee Company. Pursuant to the Scheme becoming effective, 

the Reserves in the nature of Special Reserves can be transferred to General Reserves, in the books of accounts of the Transferee Company, 

subsequent to receipt of necessary approval from concerned regulatory authority.

11.1.3 Upon the Scheme becoming effective, the inter-corporate deposits / loans and advances and investments, if any, inter-se between the Transferor 

Companies and/or between the Transferor Companies and the Transferee Company, and corresponding amount of paid up share capital held 

by the Transferor Companies in the Transferee Company will stand cancelled and extinguish with no further obligation/outstanding in that 

behalf. The excess, if any, of the aggregate value of the said Assets of the Transferor Companies reduced by the aggregate value of the 

d`aiewa`la_acagde\�ec�ge�h`bd�gh\he[\]^`bagde`bie`__ehgdgh�gdeabk_�iab�ec�gekhgiacel`_`bkge_tab�ec�ge^h\sce`bie_\dde`kk\�bce\�ec�ge�h`bd�gh\he

Companies as on the Appointed Date, pursuant to the Scheme, recorded by the Transferee Company upon their transfer to and vesting in 

the Transferee Company under the Scheme over the value of the aggregate New Equity Shares issued and allotted under the Scheme by the 

Transferee Company to the members of the Transferor Company and adjustment of the difference between the value of the share capital 

held by the Transferor Companies in the Transferee Company and face value of the share capital so cancelled by the Transferee Company, 

d�`__elgekhgiacgiec\ec�ge�]`_�`]`ca\befgdgh�ge�kk\�bcxe�\�g�ghoeabek`dge\�ed�\hc�`__oec�ged`]ged�`__elgeshdcelge`i��dcgie`�`abdcec�ge[`^ac`_e

Reserve Account, then Capital Redemption Reserve Account, thereafter from the Revaluation Reserve Account to the extent permissible and 

c�gbe�h\]ec�ge¶gbgh`_efgdgh�ge�kk\�bce`biel`_`bkgea�e`bted�`__elge`i��dcgie�h\]ec�ge^h\sce`bie_\dde`kk\�bce`de`^^g`hab�eabec�gel\\�de\�ec�ge

Transferee Company after giving effect to the provisions of the Scheme.

11.1.4 The New Equity Shares issued by the Transferee Company pursuant to Clause 6.1 shall be recorded at face value in the books of accounts of 

the Transferee Company;
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11.1.5 The application and consequential reduction of the reserve accounts of the Transferee Company as stated in Clause 11.1.3 above, shall be 

effected as an integral part of the Scheme, upon which the share capital of the Transferee Company shall be deemed to be reduced to the 

extent as the case may be, if applicable and the Order of the High Court sanctioning the Scheme shall be deemed to be an order under Section 

££e\�ec�ge�g�e�kcehg`ie�ac�e�gkca\bdeqnne¥qnpe\�ec�ge�kcek\bsh]ab�ec�gehgi�kca\bx

11.1.6 In case of any difference in accounting policy between the Transferor Companies and the Transferee Company, the impact of the same till the 

�^^\abcgiev`cge�a__elge��`bcasgie`bie`i��dcgiec�h\���ec�ge�h\sce`biew\dde�kk\�bcoed�l�gkcec\ek\b�\h]ab�ec�ge^h\�ada\bde\�ec�ge`^^_ak`l_ge

`kk\�bcab�e^\_akagdoed\e`dec\egbd�hgec�`cec�gesb`bka`_edc`cg]gbcde\�ec�ge�h`bd�ghgge[\]^`btehgºgkcdeacdesb`bka`_e^\daca\be\bec�gel`dade\�e

consistent accounting policy.

12. CLUBBING OF AUTHORIZED SHARE CAPITAL

12.1 Upon coming into effect of the Scheme, the Authorized Share Capital of the Transferor Companies shall stand combined with the Authorized 

Share Capital of the Transferee Company and accordingly the Memorandum of Association of the Transferee Company shall automatically 

dc`bie`]gbigie`biec�ge�\hide`bies��hgdeabe[_`�dgeªe\�ec�ge�g]\h`bi�]e\�e�dd\ka`ca\bed�`__elged�ldcac�cgiec\ehg`ie`de�\__\�d©

 “The Authorised Share Capital of the Company is Rs. 294,500,000/- (Rupees Twenty Nine Crores Forty Five Lakhs only) divided into 

294,200,000 (Twenty Nine Crores Forty Two Lakhs only) Equity Shares of Re. 1/- (Rupee One only) each and 3,000 (Three Thousand only) 

Non-cumulative Redeemable Preference Shares of Rs. 100/- (Rupees One Hundred only) each. The Company may increase or reduce the 

Capital and divide the shares in the Capital for the time being into several classes and attach thereto respectively such preferential, deferred, 

��`_asgie\hed^gka`_eha��cdoe^ha�a_g�gdoek\biaca\bdeabed�k�e]`bbghe`de]`te�\hec�geca]gelgab�oelge^h\�aigieltec�gehg��_`ca\bde\�ec�ge[\]^`btx~

qpxpe��ge s_ab�e �gge `bie dc`]^e i�cte `_hg`ite ^`aie lte c�ge �h`bd�gh\he [\]^`bagde \be c�gahe hgd^gkca�ge��c�\ha�gie ��`hge [`^ac`_oe ��ak�e ade lgab�e

combined with the Authorized Share Capital of the Transferee Company in terms of the preceding Clause 12.1, shall be deemed to have been 

paid by the Transferee Company and accordingly, the Transferee Company shall not be required to pay any fee / stamp duty on the authorized 

d�`hgek`^ac`_ed\eabkhg`dgixe�\�g�ghoec�ge�h`bd�ghgge[\]^`bted�`__es_gec�ge`]gbigiek\^te\�eacde�g]\h`bi�]e\�e�dd\ka`ca\be`bie�hcak_gde\�e

Association with the ROC within a period of 30 days from the Effective Date and the ROC shall take the same on record.

qpxme§ceade�ghgltek_`hasgiec�`ce�\hec�ge^�h^\dgde\�e[_`�dgeqpxqe`bieqpxpec�gek\bdgbce\�ec�ged�`hg�\_ighde\�ec�ge�h`bd�ghgge[\]^`btec\ec�ge�k�g]ge

d�`__elgeigg]giec\elged��skagbce�\hec�ge^�h^\dgde\�eg��gkcab�ec�ade`]gbi]gbce`bieb\e��hc�ghehgd\_�ca\be�bighe�gkca\beqroe�gkca\be¤qe`bie

Section 64 of the Act would be required to be separately passed.

13. SAVING OF CONCLUDED TRANSACTIONS

13.1 The transfer and vesting of the asset(s), liabilitie(s) and obligation(s) appertaining/ relating to the Transferor Companies as described under 

clause 5 of this Scheme above, pursuant to this Scheme becoming effective, and the continuance of the proceedings by or against the 

Transferee Company, under Clause 10 of this Scheme above shall not in any way affect any transaction(s) or proceeding(s) already completed 

by the Transferor Companies, on and after the Appointed Date to the end and intent that the Transferee Compoany accepts all acts, deeds, 

matters and things done and executed by and/ or on behalf of the Transferor Companies, as acts, deeds and things done and executed by and 

on behalf of the Transferee Company.

14. DISSOLUTION OF THE TRANSFEROR COMPANIES

14.1 Upon the Scheme becoming effective, the Transferor Companies shall stand dissolved without following the process of winding up under the 

Act on such terms which the High Court may direct.

PART III

GENERAL TERMS AND CONDITIONS

15. APPLICATION TO HIGH COURT

15.1 The Transferor Companies and the Transferee Company shall make necessary applications / petitions with the High Court under section 391 

to 394 of the Act and other applicable provisions, if any under the Act or any other law for the time being in force, for the sanction of this 

Scheme.

16. MODIFICATIONS/AMENDMENTS TO THE SCHEME

q¤xqe��ge�h`bd�gh\he[\]^`bagde`biec�ge�h`bd�gghge[\]^`bteltec�gahehgd^gkca�ge�\`hioe]`te`ddgbcec\�e]`�ge`bi�\hek\bdgbcec\e`bte]\iask`ca\bd�e

`]gbi]gbcdec\ec�ade�k�g]ge\hec\è btek\biaca\bde\he_a]ac`ca\bdec�`cec�ge�a��e[\�hcè bi�\hè bte\c�ghè �c�\hacte�bighe_`�e]`teigg]escec\eiahgkce

or impose, or which may otherwise be considered necessary, desirable or appropriate by them (i.e. the Board). The Transferor Companies and 

the Transferee Company by their respective Board be and are hereby authorized to take all such steps as may be necessary, desirable or proper 

c\ehgd\_�ge`btei\�lcdoeia�sk�_cagde\he��gdca\bde\�e_`�e\he\c�gh�adgoe��gc�gheltehg`d\be\�e`bteiahgkca�ge\he\highde\�e`bte\c�ghe`�c�\hacagde\he

otherwise however arising out of or under or by virtue of the Scheme and/ or any matter concerned or connected therewith.

q¤xpe��gecgh]e»`bte\c�ghe`�c�\hact�ehg�ghhgiec\eabe[_`�dgeq¤xqe`l\�goed�`__ed^gkask`__teabk_�ig©

�a�e c�ge�c\k�e² k�`b�gde�ac�e��ak�ec�ge�h`bd�ghgge[\]^`bted�`__es_gè ek\^te\�ec�ade�k�g]ge�bighed�l¥k_`�dge���e\�e[_`�dgepre\�ec�gewadcab�e

Agreement of the respective Stock Exchanges; and

(ii) the RBI.

16.3 If any part of this Scheme is considered invalid, ruled illegal by any court of a competent jurisdiction, or unenforceable under present or future 

law(s), then such part shall be severable from the remainder of the Scheme, and the Scheme shall not be affected thereby, unless the deletion 

of such part shall cause this Scheme to become materially adverse to any of the Companies or their respective members or creditors, in which 
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k`dgec�ge�k�g]ge�a__elge]\iasgiec\ed�k�eg cgbcoe`de�a__elgdce^hgdgh�ge�\hec�g]ec�gelgbgscde`bie\l_a�`ca\bde\�ec�ge�k�g]goeabk_�iab�el�ceb\ce

limited to such part.

17. CONDITIONALITY OF THE SCHEME

 The Scheme is and shall be conditional upon and subject to:

17.1 The occurrence of the Appointed Date.

17.2 The Scheme being approved by the requisite majorities in number and value of such classes of persons including the respective members and/

or creditors of the Transferor Companies and the Transferee Company as prescribed under the Act or as may be directed by the High Court or 

any other appropriate authority as may be applicable except to the extent as may be waived by the Court and/or any other competent authority 

as may be applicable.

17.3 The approval of the public shareholders of the Transferee Company in accordance with the provisions of the SEBI Circulars issued in this 

behalf. Such approval of public shareholders will be obtained through postal ballot and e-voting, after disclosure of all material facts in the 

explanatory statement sent to the shareholders in relation to such resolution, and the Scheme shall be acted upon only if the votes casted by 

public shareholders in favour of the Scheme are more than the number of votes casted by public shareholders against it.

17.4 The sanction of this Scheme by the High Court or any other appropriate authority under Section 391 to 394 and other applicable provisions, 

if any, of the Act in favour of the Transferee Company and the Transferor Companies.

q«x£e[ghcasgiek\^te\�ec�gejhighde\�ec�ge�a��e[\�hced`bkca\bab�ec�ge�k�g]gelgab�es_gie�ac�ec�gefg�adch`he\�e[\]^`bagdoe��]l`aeltec�ge[\]^`bagdx

17.6 The requisite(s), consent(s), approval(s) or permission(s) of statutory or regulatory authoritie(s), if any, which by law may be necessary for 

the implementation of this Scheme, being obtained, including approvals as may be required from ‘any other authority’ as referred in Clause 

16.2 of this Scheme above.

18. EFFECT OF NON-RECEIPT OF APPROVALS

 In the event any of the said sanctions and approvals referred to in Clause 16 of this Scheme above not being obtained and/ or the Scheme not 

being sanctioned by the High Court or such other appropriate authority, if any, this Scheme shall stand revoked, cancelled and be of no effect, 

save and except in respect of any act or deed done prior thereto as is contemplated herein under or as to any rights and/or liabilities which 

]a��ce�`�ge`hadgbe\he`kkh�gie^�hd�`bcec�ghgc\e`bie��ak�ed�`__elge�\�ghbgie`bielge^hgdgh�gie\he�\h�gie\�ce`dea�ed^gkask`__te^h\�aigieabec�ge

Scheme or as may otherwise arise in law and agreed between some or all of the respective parties to this Scheme.

i��B lCh{hoBl�n:�whBn�]Bw�ew�hwh

 All costs, charges, taxes including duties, levies and other expenses, if any (save as expressly otherwise agreed) arising out of, in connection 

to or in relation to or incurred in carrying out and implementing this Scheme and to put it into operation shall be borne and paid by the 

Transferor Companies. In the case the amount of cost, charges and expenses is in excess of the cash available with any or all of the above said 

Transferor Companies, such excess amount shall be borne by the shareholders of the respective Transferor Companies.

20. DIFFERENCES

 In case any doubt or difference or issue (in relation to the Scheme) arises between the Transferor Companies and the Transferee Company, any 

of their shareholders, creditors, employees or persons, entitled to or claiming any right to any New Equity Shares in the Transferee Company 

or as to the interpretation of any term of this Scheme or implementation of this Scheme, after the Scheme becomes effective, then the Board 

\�ec�ge�h`bd�ghgge[\]^`bted�`__ehgd\_�ge`__ed�k�eiad^�cgde`bieacdeigkada\bed�`__elgesb`_e`bielabiab�e\be`__ek\bkghbgix
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Ref: NSE/LIST/7948                                          December 22, 2014            

                                  

The Company Secretary 

FDC Limited, 

142-148, S.V. Road Jogeshwari (W) 

Mumbai - 400 051 
 

�=`ABn??`GBs>�B�g@>kg@g`=B�g?@; 

 

Dear Madam, 

Sub.: C�>;@�g?=_`B u;??;@B D_@B ]@gD?B hFk;m;B _DB nmgu<gmg?=_`B �;?r;;`B h_�;`B {@gA=`<B  B y`�;>?m;`?B

l_m^g`|Be@=�g?;B�=m=?;ABd~=@>?B{@g`>D;@_@Bl_m^g`|tBg`ABhfA=^?gB{@gA=`<B By`�;>?m;`?Bl_m^g`|Be@=�g?;B

�=m=?;AB dh;F_`AB {@g`>D;@_@B l_m^g`|tB g`AB {@g`><;`;B {@gA=`<B  B y`�;>?m;`?B l_m^g`|B e@=�g?;B �=m=?;AB

d{k=@AB {@g`>D;@_@B l_m^g`|tB g`AB n`g`AB h|`?k_Fk;mB �=m=?;AB d~_f@?kB {@g`>D;@_@B l_m^g`|tB g`AB ~]lB

�=m=?;ABd{@g`>D;@;;Bl_m^g`|tBg`AB?k;=@B@;>^;F?=�;B>kg@;k_uA;@>Bg`ABF@;A=?_@>  

This has reference to Draft Scheme of Amalgamation between Soven Trading & Investment Company Private 

Limited and Sudipta Trading & Investment Company Private Limited and Transgene Trading & Investment 

Company Private Limited and Anand Synthochem Limited and FDC Limited and their respective shareholders and 

creditors submitted to NSE vide your letter dated September 25, 2014. 

 

Based on our letter reference no Ref: NSE/LIST/3625 submitted to SEBI and pursuant to SEBI Circular No. 

CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013. 

SEBI has vide letter dated December 18, 2014 has given following comments on the draft scheme of Amalgamation: 

 

a) “Additional information submitted by FDC Limited with respect to the pre-scheme and post-scheme 

shareholding as submitted vide BSE email dated November 07, 2014, RBI approvals submitted vide FDC’s 

letter dated November 25, 2014 and revised audited financials submitted vide BSE’s email dated December 

01, 2014 are displayed from the date of receipt of this letter on the website of the listed company along with 

various documents submitted pursuant to the Circulars. 

b) The company shall duly comply with various provisions of the Circulars.” 

 

Accordingly, we do hereby convey our ‘No-Objection’ with limited reference to those matters having a bearing on 

listing / delisting / continuous listing requirements within the provisions of the Listing Agreement, so as to enable 

the Company to file the Scheme with the Hon’ble High Court.  

 

However, the Exchange reserves its right to withdraw this No-objection approval at any stage if the information 

submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of 

Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory 

authorities. 

 

The validity of this “Observation Letter” shall be six months from December 22, 2014, within which the scheme 

shall be submitted to the Hon’ble High Court. Further pursuant to the above SEBI circulars upon sanction of the 

Scheme by the Hon’ble High Court, you shall submit to NSE the following:  

 

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

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

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

the Draft Scheme  

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

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

f. Complaints Report as per Annexure II of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 04, 2013. 

 

Yours faithfully, 

For National Stock Exchange of India Limited 

 

Samir Rajdev 

Manager 

This Document is Digitally Signed

Signer : Rajdev Samir
Date: Mon, Dec 22, 2014 11:36:42 GMT+05:30
Location: NSE
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e@;Bg`ABe_>?Bnmgu<gmg?=_`Bhkg@;k_uA=`<Beg??;@`GB

lg?;<_@|B

Code

lg?;<_@|B_DBhkg@;k_uA;@ e@;�n@@g`<;m;`?

dn>B_`Bsg@FkBqioBpji�t

e_>?�n@@g`<;m;`?B

dw�^;F?;At

�_�B_DBhkg@;> n>BgB^;@F;`?g<;B_DB

?_?guB>kg@;BFg^=?gu

�_�B_DBhkg@;> n>BgB^;@F;`?g<;B_DB

?_?guB>kg@;BFg^=?gu

dnt hkg@;k_uA=`<B _DB e@_m_?;@B g`AB e@_m_?;@B

�@_f^

dit y`A=g`

a Individual/Hindu Undivided Family 6,71,19,656 37.743 12,25,04,656 68.887

b Central/State Government(s) - - - -

c Bodies Corporates 5,53,85,000 31.144 - -

d Financial Institutions / Banks - - - -

e Any Other (specify) - - - -

hf�B{_?gudntdit ipop�ojvo��� 68.887 ipop�ojvo��� 68.887

dpt ~_@;=<`

a Individuals (Non Resident Individuals/ 

Foreign Individuals)  

- - - -

b Bodies Corporate  - - - -

c Institutions      - - - -

d ½�`_asgieu\hga�be§b�gdc\h - - - -

e Any Other (specify) - - - -

hf�B{_?gudntdpt - - - -

{_?guB hkg@;k_uA=`<B _DB e@_m_?;@B g`AB

e@_m_?;@B�@_f^B

{_?gudnt¡Bdntdit¢dntdpt

ipop�ojvo��� 68.887 ipop�ojvo��� 68.887

dxt ef�u=FBhkg@;k_uA=`<

dit y`>?=?f?=_`>

a Mutual Funds / UTI 75,34,899 4.237 75,34,899 4.237

b Financial Institutions/ Banks 10,700 0.006 10,700 0.006

c Central Government / State Government(s) 44,276 0.025 44,276 0.025

d Venture Capital Funds 10,060 0.006 10,060 0.006

e Insurance Companies 14,88,031 0.837 14,88,031 0.837

f Foreign Institutional Investors 1,52,97,416 8.602 1,52,97,416 8.602

g Foreign Venture Capital Investors - - - -

h ½�`_asgieu\hga�be§b�gdc\h - - - -

i Any Other (specify) - - - -

hf�B{_?gudxtdit povqo��oq�p 13.713 povqo��oq�p 13.713

dpt �_`�y`>?=?f?=_`>

a Bodies Corporate 42,90,108 2.412 42,90,108 2.412

b Individuals

i Individual shareholders holding nominal 

share capital up to Rs. 1 lakh

1,42,16,680 7.994 1,42,16,680 7.994

ii Individual shareholders holding nominal 

share capital above Rs. 1 lakh

1,03,75,921 5.835 1,03,75,921 5.835

c ½�`_asgieu\hga�be§b�gdc\h - - - -

d Any Other (specify)

i Non Resident Individual 20,11,425 1.131 20,11,425 1.131

hf�B{_?gudxtdpt  3,09,43,046 17.400  3,09,43,046 17.400

{_?guBef�u=FBhkg@;k_uA=`<

dxt¡BdxtditB¢BdxtBdpt

5,53,28,428 31.113 5,53,28,428 31.113

{C{n�BdntB¢dxt i�o��oqqoj�v 100.000 i�o��oqqoj�v 100.000
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