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Naﬁnﬁta_cach_arm_e of India Ltd. | De_pt. of Corporate Senrices‘
5" Floor , Exchange Plaza | The Stock Exchange, Mumbai

Bandra (E), 25" Floor, Phiroze Jeejeebhf:-y Towers
Mumbai- 400 051 | Dalal Street

Mumbai

Sub: Offer letter PAS-4

Dear Sir/Madam,

Pls find enclosed herewith offer letter in for

warrants to the promoters as approved by the
on 29.09.2016,

m PAS -4 pursuant to preferential issue of
shareholders in Annual General meeting held

Kindiy acknowledge the receipt.

Thanking you.

Yours faithfully,
for VENUS REMEDIES LIMITED.

!
Neh@‘;@'—

(Company Secretary)
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51-52, Industria] Area, Phase- [, Panchkula (Hry.) 134113, India $1-52, Industrial Area, Phase-1, Panchiaula (Hry.) 134113, india
Tel. : +9‘1-172-3933094, 3933090, 2565577, Fax - *91-172-2565566
Regd. Office :
5CO0 857, Cabin No, 10, 2nd Floor, NAC, Manimajra, Unit-II : )
Chandigarh (U.T.) 160101, India gtr.lll tTc;f Ighdusmal Bstate, Jharmajri EPIF, Phase-|, [Extn,),
Website : Www.venusremedies.com I

an, Baddi (H.P.) 173205, India
Tel. : +91-1795-302100, 302101, 302107, Fax ; +91 +1795-271272
Www vinreindia.com
email : info@venusremedies com YRRy :

VENUS PHARMA GmbH
CIN No : L24232CH1989PLCO0Y705 AM Bahnhof 1-3, D-59368, Wernie. Cierrame




VENUS

C::yi'ﬁ; _'?mroucszbn,r

FORM NO PAS-4
PRIVATE PLACEMENT OFFER LETTER .
[Pursuant to section 42 and rule 14(1 } of Companies (Prospectus and Allotment of
Securities) Rules, 201 4]

VENUS REMEDIES LIMITED
Registered Office: 5C0 857, Cabin No. 10, 2™ Flaor, NAC, Manimajra, Chandigarh,
CIN: L24232CH1989p] Coog705

Venus Remedies it
RegistergAddress: SCO-857, cabin no. |:
10, 2" floor, NAC Manimajra,

|| | Chandigarah. '

| | | Corporate Office: Plot: 51-52, ind. |

!_ ! e __| Area, Phase -1, Panchkula,jﬂﬂ_

| c. | Website and other contact details of the Company Www.venusremedies.com

Mob: 0172-3933090

15/09/1989
| €. | Business carried on by tﬂ_cum;:;nv_and its P_hzﬁri;c'e_utal__—
| subsidiaries with the details of branches or units, if | !

 GENERAL INFORMATION
[a. | Name_o@e_(jompa ny

| b, | Address of the Company_
|

=i

S— —_—

m————
d. | Date of Incorporation of the company:
— =2t ot Incorporation of the an

|| any; | I
b Froar e  Pawan Cha b e S
| T | Brief particulars of the management of the | L. Mr. Pawan Chaudhary: cMD |
| | company | 2. Mrs. Manuy Chaudhary: JMD |

| | 3. Mr. Peeyush Jain: DMD

s 4. Mr. Ashutosh Jain: ED =l
|| g || Names, addm_

- Jon [ Occupation

. | T ]
BERD Pawan [# 73, Sec | 00435503 | e |
| | Chaudhary | Panchkula, Haryana. ||
|__.i__l________J______.___L________L__
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Manu [ __ﬁ,m'ﬁﬁﬁEﬁ =

[Budifes

| Panchkula Haryana, | )
13 Twmr Peeyush Jain |# 879, Sec1s l‘_cﬁrﬁuaﬁl Ny | Business |
|

Panchkila, Haryana.

| R ___,_______|______ |
4 | Mr. Ashutosh Jain '# 106, Sec-25, | 01336895 Business

[ | | I

|___|___|___ |Panchkula, l-iaﬂfin_a._ |_____ | |

Iy Management’s Perception of risk factors; TBeing in the pharma industry with the .

|- | | combination of patented and Beneric
| | products risk factors relateq to '
| | competition and policies frame work is |

|
| e B = ___ | there, e = |
|| i ll_DataiFs of default, jf any, including therein the fi- |
| | amount involved, duration of default and present | !
—{ Status, in repayment of —____________j'_____ — ]

I 1) Statutory dues:

N e S ____{_N;‘ﬂ"_________________!
l'::' fi) debentures and interest thereon; _|_Ni-‘s._________ el [
|| ifi) deposits and interest thereon; | N.A,

| ) loan from any bank or financial institution andmaﬁﬂm___;
Lo interest thereon, are under CDR-mechanism

| COmpany, if any, for the private placement offer |
|__|_P_r9£e_55L__________

1. PARTICULARS OF THE OFFER

la. R@i@gmmfsm@ﬁ::"%a@ﬁ? ":::__::;
| b, | Date of Passing of reselution in the general Meeting, | 29.09.2016 |
k.__I_E'_uthﬂffziﬂs_tilegf_fff_rﬂ_"iegﬂmei_________ SN
[ €. Kinds of S€curities offered (i.e. whether share ur—erfVarrants fullyconvertible into Equity |.

| debenture) ang class of Security __| shares |

| d. _| Price at which the Security s being offereq including | Rs. 10 each face value with Rs.78.77 |
S \_,___ ——————_19C€ value witt i LL




-

t_hemenﬁrmf any, along with justification of the premium

price

|T

valid

Purposes Jdajects of the offer

e, | name and address of the valyer who performed | N.A,
! | valuation of the security offered |
f. | Amount which the company intends to raise by way | 8,00,000 warrants fully convertible
| of securities into equity shares at the rate of Rs. 10
| each face value with Rs.78.77
| premium —
‘ g. | Terms of raising of securities: Duration, if applicable, | N.A.
Rate of dividend or rate of interest, mode of payment
! | and repayment |
| Proposed time schedule for which the offer letter is Offer will be closed on 17.10.2016

TEEmEmWs a research based

pharmaceutical company &
dedicated to develop novel,
innovative research products for
key unmet medical needs in the
field of anti-microbial resistance,
oncology, wound care & pain
management at par with global
quality standards. The company has
to invest for constant & perpetual
innovation towards exploring novel
platform technologies in the form
of New Drug Delivery Systems or
Targeted drug deliveries  and
Diagnostic. Therefore, to continues
its research pProgarmmes, the funds
from the proposed issue shall pe
infused for the Research &
Development activities, Creation of
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I | contribution bein
| directors either as part of the offer Or separately in | issye.

standards,

L[ applicable =

2. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC,
FT_Ff—_
| | Promoters or key Managerial personnel in the offer angd directors and‘promoters except
|| | the effect of such interest in so far as itis different from | issue of shares,
| the interests of other persons

|. ——— et - = o
| ii. details of any litigation or lega

action pending or taken | N.A,
| by any Ministry or Department of the Government or 2 |
| | statutory authority against any Promoter of the offeree |
| | COmpany during the last three Years Jmmediateiy ||
| preceding the vear of the circulation of the offer letter
| and  any direction jssueq by such Ministry ar
| Department or statutory authority upon conclusion of |

! _[last three financial years)
| V. | Related Party transactionse entered during the |ast three | As Perannual reports enclosed
| financial years 'rrnrr:lrz-ch'atf,-ll,,r Preceding the vear of

||___l circulation of offer letter including with regard to f_oa_ns_|____

| intellectyal property, for the

Prospective growth of the Company
| besides upgradiatfﬂn, modernization
| of existing manufacturing facilities
to  maintain highest quality

furtherance of such objects _I______________ 5
| k. |Principle terms of assets charged as security, if || N.A,

e =

| | such litigation or legal action shal| be disclosed. |
T_—[——-———._——\ - e —— .
[ iil. | femuneration of directors (during the current year and | As per annual reports enclosed |

NI | . I . o
E made by the promoters or | Promoters are subscribing to the |

y financial or other material interest of the directors, | No Mmaterial interest of the 1

_|
!

‘ﬂr},rby ﬁmmmﬁﬂos




®
VENUS

& njoy Fnnovations

r——j———————‘——;—,————— e
|| made or, guagn_tﬂeigwen Or securities provided —~___ 3
| v, [ Summary of reservations gr Qualifications ar adverse [ N.A. |

| remarks of auditors in the last five financial years |
| I immedjatew Preceding the year of circulation of offer |
I | letter and of thejr impact on the financiaj statements | |
| | and financial position of the company and the corrective | |
| | Steps taken and Proposed to be taken by the company Il |
| for each of the said réservations or qualifications o |

| adverse remark
[ Wi Il Details of any inquiry, inspections or investigations
| | initiated or conducted under the Companies Act or any |

| | previous tOmpany law ip the Ilast three years |

e ____l____________._____

A

| Pending or not) fines imposed, Compounding of |
| | offences in the last three years immediately prec

—— —_— e ——— —_

frauds?o_mﬁitted against the | y A
| | “Ompany in the |ast three years jf any, and if so, the | |
| action taken by the Company |

= o
— ____——._—__——___ e —— e ——

3. FINANCIAL POSITION OF THE COMPANY

I Capital structure of the Comgany

|i5_i«.|_ I| Particulars Number of _Irﬁescrf—_gti on I'—al.rg_gr_g_a—e_wgn_'ragﬁ,
e | dCaptal el | | Yove
12| Authorised Capital | 15000000 Eqm;@_es_%L@@@a_%__;
LE.__( Issued Capital B 11441983 —| Equity Shares | 114419880 ]
(& ]

- . S . __‘_—__
Subscnbed_CEEtgl______l_ 11441955 _ | Equity Sh_aﬁes____,_l_ljzl_liSSﬂ
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(9 [Paidup Coprtal 7375

_

| 10

.___J____________L___——___.l______

[ Eauity Shares

I
| | J |
B — 12000000 15—

BT —

| e. Size of the Present offer 900000 | Equity Shares B 9000000 -____;
= —— ; ————_—[—_-—'—————— -
| I [ Paid up Capital (after the | 12341988 | Equity Shares | 123419880 |
offer) | I |

SR : aake B — = I =
| & | Share Premium Account N.A. [ N.A. | N.A. _T
I {before the offer) - e | m_ iy
||_h. | Share Premium Account | Asper SEBIICDR | N.A 'y !
| (after the offer) ReguIaﬂcﬂi,_m_‘U_Q_ll__________j__________i'
|_£_—f Details of the existing ;ﬂgﬂ)ﬂof%@ﬂpini |
| | Date of allotment | Number of | Face Valye i Price Form of Consideration |
| | | shares I| of shares | | |
| allottad allotted | |
— — — = ————n—_——————__—I
|| 220495 | 6107406 10 | Rs.10each | cash |

I

. —_L—————————_—L—_—-—__ — | facevalue — ||
| 201203 | 300000 10 Rs.10 each | cash |
face value | !'

| Rs.10 each _Tcash

- . ! __| face vaqu_ | R
| 250407 23528 ‘10 [Rs.10each | caeh ||
| | | face value | |
| 28.01.08 (22495 10 | Rs.10each | cash |
I face valus |

— B L L . o~ | |
| | 30.04.09 19868 [ 10 ( Rs.10 each Cash '
[ | | face value |
— —_— _—‘——\_|_______ = — —

| |I 240410 | 13866 l10 Rs.10each | cash ]
|

e

I |
I face valye .
_|.___—-—-—_1______ -|~——_____—____:l
| 37137 10 | Rs.10each | cash |

i | face value | _______||
lf  30.03 71 | 600000 I| 10 | Rs.10 each’ [ cash |
L — . ] | facevalue SE———
/ | | 24.08.11 —|r1_2894 | 10 | Rs.10 each cash _:

| face valye , |
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[ 600000 T10 ____ﬁkgl Oeach Teah —1— _II
face vaiye I
e —___—4—____—+———____h_———________|
| 30.03.13 | 8,00,000 | 10 | Rs.10 each | cach |
I | face value '
—_ - ______f\___l__________
| 190613 B 110 Rs.10 each | cash ]
ikl ___________L______i______ﬂc_e_va_'u_e__.'___

_Amt. in Rs. lacs

| 1 '(2{:-14-15 | 2013-14 f
|
L N —— r———— ) _
| 3. | Profit before tax 130121 20351 16573.24 1
1B | Profit after tay 120,37 454.80 _ | 6095.02 |
. Dividends declareq by the | Nil ( Nil | Nil
| |

| Company |

. e
d, | Interest Coverage Ratig

N __A_ mt. In Rs. cr,

| SNo [ Particglar; 201516 (2014135 [2013:14
| | | | |
i and Lisbilros—— —e =

i__quuity and Liabilities —_Iq___—_—_———f———— . ——

1. | Shareholder’s funds

|
8. Share cape e a1
| a. Share Capital 11.44 11.44 | 11.44 .
' b, | Reserves and Surplys | 432.99 | 454,79 455,97 |
| € | Money received against ’ NIL | NIL | NIL

|

share warrants | | ;I

2. Share application money_-_ | NIL “a NIL __—___'_HIT_ i

||————F pending allotment . |

_| Non - current liabilities
———————="1 "abilities

__||_
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E-___'L_E?&E_rﬁﬂ_r_rg_@_?______'“w??s“f — 2672 5, ]
b, _{ Deferred tax fiability 1659 1478 [17.75 =]
4, _J_C_uﬂ'ﬂﬂ“_ﬂihiﬁties

[
____,_____l_\~___—__.|r_____——___l__________
Sjo_n_te_rmﬁtﬂ@uiin_gi__ | 115.09 115.40 1 110.08 l

Trade payables 12390 | 25.76 28.14 || ===
|__—_|__—._.I:I_.'l"_ |

————— e ———— e o _—.__l
& | Other current liabifities 36.63 1399 _[san

T ———in 20 ]
|

[
d. Short- term provisions | 1.97 1 191 __ 11499 S S
Total | 834.05 844.80 836.02 |
I@;e?s___________I____ i \\I_—\—__—___ ]

e
b.

|1, | Nonzﬁrzrﬁ assets I I =11 |
S turrentassets o e———aal

I_a. Fixed Assats i ! | |

- S R 7y o R N

[ [Tangible [ 262.85 | 266.29 | 259.72 |
—_— ‘———'—.——————— - b —— = — —1‘——_— ——

| | -Intangible | 249.04 237.78 224.17

(b Non- current investment | 23 74 2874 2873 ]

e — ————— |"'_——_._—\—— =
}% Lmn_gterml_uys&aduances 3290 | 5165 54.98 S| R

d | D_E*Er_re_diaﬂﬁet_s_____i NiL _____Tl AL =
e Dthgncn-cgr_&iﬂa_ssets NE_______ NIL _ Il N_IL________J'
I_mfw%_fi_ﬂ%i:t_f_%_______J
la. | Current investments NiL m . [ NIL ———I
b | Inventories __ [13769 140.44 __—_____L141.45__ -
[ c. _I '

o

Trade receivables | 53.88 937 om0 |

o o a0tes o ——— U
Ld. | Cash and cash equivalents T3.04 3.52 1 4.38 _______I
| & | Short term loans & | 63.91 57.01 | 59.77 '
I | ad | |
—_ | advances _ i e I —
| f __| Other current_a_ssEti NIL NiL

_ Total 8349_5___ | 844,80 836_.0_2 ]

v, Change in significant accounting Policies

No significant change in accounting policy during last three financial years,

4. A DECLARATION By THE DIRECTORS
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the company has complied with the provisions of the Act and the rules made thereunder:;

b. the compliance with the Act and the rules does not Imply that payment of dividend or
interest or repayment of debentures, if applicable, is guaranteed by the Central
Government

the monies received under the
indicated in the Offer letter;

It is further declared and verified that all the required attachments have been completely,
correctly and legibly attached to this form.

On behalfegf the, Board of Direttes

(i 11%’#{?-
~Neha Kodan
(Company Secretary)

Date:01.10.2016
Place: Panchkula

Attachments:- .
- Audited Cash Flow Statement for the 3 years immediately preceding the date of
circulation of offer
- Copy of board resolution
- Copy of shareholders resolution




VENUS REMEDIES LIMITED
CASH FLow STATEMENT

| ___ PARTICULARS

A R i e

A (CASH FLOW FROM CPERATING ACTVITIES | — .. [ = o]
;N_Eg-rim_ba_@ﬁ_t_ax_ajm.arm_nag L. N Y 20951 687324
Adiustment for o N A0%018  s47agsl 386090
|Interest Expense ] — 3399939 3487 28| 2,766.48|
Hﬁ'c'ﬁkEﬁianTarTﬁ provision ?ErEraﬁlFand === _%‘I = |
s cdtusbant T T HL == W8 __ . erod} (40.02)
Adjustment of excess WMAT Transferred 1g I ' |
(Genera Reserve oo mar————2102]  (g7sz| sy
Adjustment reversing effect an prefit o non- | ]
(CoSh Nan-opersting activiies | . || (34 06)
Exchange Fluctuation. —————— | ons 583,04) (158.00)
Interest Receiveg ~— | e (o (24.55)
\Opezating Profit before working e | 67337 g3eagg) 1016787,
\Adjustments far increase fdecrease in Currant | | | |
lf.5§5._._-__ e | ___(BEQZ.DO)J___ _721 0&}_ -1 _:_-1,101.55}_
|\Decrease f increase in Current Liabiiities/ N |' | |
ol I e e PN @a%76) gy
- -xCash Flow from operating activities (4 08 eerses] g nag)

B) !EA_SHfLEEF_Hﬂ_MmEﬂEEEmeE | Bl |

] T
ng '

1 enm  eae———
i (4971.76) (5,866 64)| (7,586 33)
' 880 (@r23m) — (1.789.41)
— 44 ames 2455
. 5301.20! (1.62)| (23.78)|
8 e

Sale/Purchase of Fxad Assets Inct

(Captateaton of Exponsesner) =
i'“Erﬂ_as_ﬂfEmas&_'Lcﬂ_ﬂi_ta*ﬁﬂﬂr in progre
|\Nerest Receivad

55

—

—_—

\Proceeds fram 19ans and advances
1o l0ans and a,

:“_“LCE_S'LF!?“HE"LFE“E'EE_%E%!E*!’EEL _ 3017 (e71480)] 18374 96)
c E&?FLFLGF_FREEFE@EE%MEE. - S| | | |
Eroceed from share Cepiaiishare premium) SIS e 1815.80]
;ETE?E“E‘WE“E?{T@’? | SO | I — L @7r4s)
1o0eeds 191 Long Tem Borrowing( ety Loy Y
[Proceeds from Shortterm Borrowing( Nety | (313 533223 143054
f'_”EFEE“EE'EE!_______ — __.'___.(3399-3% — (348728 (276648
INet Cash from Financing Activies L ™y T gy
Met increass in Cash & Cash Equivalents . . }
o s Lﬂ_mir____@ggt_ _ (187s9)
|Cash & Cash Eguivalents as at 31 03 2015 352.05i ' [
s Equivalents as at 31,03 215 ] L
{Cash & Cash Equivalents S3at31032016 | e o gl L I
;sﬁ:a_sh_&_@_ﬁ.q_u_ﬁy_ah_entg-ﬂ:@-@@i._ ol 0 .- _ assas| i |
2518 e Equnaents as o131 03 215 1 sosl |
| L 3

'_CESH & Gish_EﬂgEaEris as at 1.DS.EEI_1 3
ICashEE_a_sﬁ Euijl.ralanl_s_ #5831 31 03 2014

_|As on 31.03.2016 As on 31.03.2025}_As_|:m_3 03, 14:

Q-
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS IN THEIR MEETING HELD ON 6™ AUGUST 2016

“"RESOLVED THAT pursuant to the provisions of Section 42, Section 62 and other
applicable provisions, |if any, of the Companies Act, 2013 and the rulg_a-s made
thereunder ang the provisions of Chapter VIl of SEB| (Issue of Capital & Disclosure

Listing Agreement and Regulations entered into  with the concerned Stock
Exchange(s) Where the shares of the Company are listed ang subject to such
conditions and madifications as may be prescribed or impased by any of them while
granting such approvals, consents, permissions or sanctions and agreed to by the

rd, the consent ang approval of the Company be and is hereby accorded and the
Board be and js hereby authorizeq lo create, offer, issye and allat, upto 8,00,000

convertible into equity shares subject to a ceiling limit of 5% of total paid up share
Capital in g financial year applicable to Promoters as under

9,00,000 warrants Will be converteq inte 9,00,000 Bquity shares of Rs 10 each on or
before the financial year ended on 31.03.2019 Subject to 18 months from the date of
allotment of warrants, whereby above said promoters wijl hold 46,30 0gg equity shares

fepresenting 37.51% of total equity (an Increase of 4.919 On account of issue of
equity shares).

Proposed allottees are-

:r. Name PAN Category Np, of shares
o,

1 Mr Pawan Chaudhary  AALPCE452p Promoters 507000
2 Dr, {Mrs.) Many AALPC5453¢C Promoters 393000
Chaudh&ry

For venus Reme Mited
VENUS REMEDIES LiMITED ) b
c “?;Tﬁu ome - ey Toomanny Seormiant—

Fhaae- [, Panchiaals (Hev) 1347 13, Iy 51-52, Indiirag) Ares. Phage.| Hn:hku.t;;rl:ﬂ 134113 Indig
: Tel -+9]- I72-35933004, 3933050 2565577, Fax . 911733565505
Regd. Office .
5C0O 857, Cabin No. 10, nd Floar, NAC, Manimayra, Unien1;
Chandigary U.T) 160101, Indja Hill Top Industrial Estate, Sharmujr| EFIP, Phase-], (Exi ).
ol . Bhatal; Kalar, Badg; (HF) 173205, 1
Website - 'I-w.rw.v:nuarcm:m:u.cmn Tal, ; +5j- 1¥85-302100, 02101, 3021 07, Fax : +g «1795-271272
WU NIICingdis o

tmadl - infnivernysrsmedies com VENOg: FMA GmbH
CINNo. : L2s232¢H 1980981 co0a705 AM Bahahof 1-3, B-56368, Werns, Germany 3



Company to the Proposed Aliottees within a peried of 15 daye from the date of passing
of this resolution, provided that where the allotment of the said warrants is pending on
account of Pendency of any approval for such allotment by Stock Exchanges, SEBI,

RESOLVED FURTHER THAT the warrant holders shall have the option of subscrfbfng
for one Bquity share of Rs. 10/ each per warrant in one or more tranche's at a price
determined in accordance with Securities and Exchange Boafd of inqla (Issue of

RESOLVED FURTHER THAT the Relevant Date for the purpose of determining the
Issue price under SEBI (lssue of Capital, and Disclosure Requirement) Regulationg
2009 relating to the shares to'be issued on preferential basis shalj be August 30, 2016
Le. 30 days prior to Annual Genera| Meeting.

RESOLVED FURTHER THAT the fully convertible warrants and equity shares on
canversion of warrants shall be subject to the terms and conditions including but not
limited to lock-in in accordance with Securities and Exchange Board of India (Issue of
Capital ang Disclosure Requiremenmj Regulations. 2008 and other applicable

RESOLVED FURTHER THAT the Equity shares issued on conversion of warrants

shall be in aj respect rank pari-passu with the existing fully paid UP equity shares of
the Company, including entitlernent to dividend.

RESOLVED FURTHER THAT the Equity share to be so allotteq shali be in

dematerializad form and shall be subject to the Provisions of M
Articles of Association of the Cempany.

Disciosure Reqmmment}ﬁegulatiuns, 2009, the dates c;f the allotme

BRI

{: .’:ml . hj"“ Mj :--.' J;h'{ g iwu Etl' Ier.”‘f of offer, issue ang allotment of the

£y

= = el o o LT ] anoten x 5 1)
E Unit.] :

- in| Arcg =] 1-32, 1 irial Area_ P -|, Panchioits 134312, Ingia
:1 52, 3::@:1.1 ¢ Fhase- || Panchimly (Hrv) 134113, Indiy %eﬁi- 9??}?2-;93309 e hﬁﬁm 0 255.55?4.”5—‘?: *91.172 3568846

ed. 28 i
SC0 857, Cakin Mo, 10, 2nd Flaar, Kag, Manimajra. I

i ; ‘ 5 Lt Industriad Bt Jhermsid Epm Phase-|, (Exip ),

Chandiparh T 63101, India For Venus Bemedie Hr Bl s 1?3:«1@,
Webgte ; m.wm.urnmzﬁam:nm ; I.: “WL-IT95-202 100 3 101, 302107, fay - *31-1798-271273
WG cnm .
email ; info@venusremedies.oom (Company Secr

PHARMA Gmb
CIN No : 124232CH1989pLc006705 AM Bahnhof 1-3, D-5036s, Werne, Germany L{



fully paid Up at the time of allotment ang shall rank pari-
ity shares of the Company in al respects and the equity

purpose of giving effect to the aforesaid
thorised on behalf of the Cnmpany to take

applications in connection with the Proposed issue as the Board may In its absolute
discretion deem Necessary or desirable without being required to seek any further
consent or approyal of the Members Or otherwise with the intent thas the Members

shall be deemed to have given their approyal thereto expressly by the authority of this
resolution,

RESOLVED FURTHER THAT the Board be ang is hereby autherised to delegate al| of
rs herein confe

any of the powe rred, to any Committes of Directors or any one or more
Directors / Officials of the Company to give effect 1o this resolution "
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For Venus Remedigg Limited
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SED BY THE
CERTIFIED TRUE COPY OF THE RESOLUTION PAS
SHAREHOLDER IN ANNUAL GENERAL MEETING HELD ON 29.09.2016 AT BAL
BHAWAB, SECTOR23, CHANDIGARH

“RESOLVED THAT pursuant to the pravisions of Section 42, Section 62 and qth:r
applicable provisions, i any, of the Companies Act, 2013 and ?he rule;s made
thereunder and the provisions of Chapter Vil of S,EB;I (issue of Capital & Disclosure
Requirements) Regulations, 2008 as amended from tme to time (h_erem_after referred
to as “the Regulations”) and any ather applicable guide_hnesfregulatmns issued by the
Securities and Exchange Board of India{SEBI) and subject to all necessary approvals,
consents, permissions and/or sanctions of the Government of India, any qther
statutory or regulatory authorliies, other applicable laws & the enabling provisions of
the Memorandum and Articles of Association of the Company and the provisions of the
Listing Agreement and Regulations entered into with the concgmed Stock
Exchange(s) whera the shares of the Company are listed and subject to sug:h
conditions and modifications as may be prescribed or imposed by any of them while
granting such approvals, consents, permissions or sanctions and agreed to b\,{ the
Board, the consent. and approval of the Company be and is hereby accorded anq! the
Board be and is hereby authorized to create, offer, issue and allot, upto 9,00,000
warrants of a face value of Rs. 10 each with an aption to cenvert them fully inte equity
shares of the company on preferential basis in $ne or miore tranches to Mr. Pawan
Chaudhary & Dr. (Mrs.) Manu Chaudhary, promoters: of the Company at such price as
shall be determined in accordance with SEB! Regulatlons. These warrants are
convertible into equity shares subject to a ceiling limit of 5% of tofal paid up share
capital in a financial year applicable to promoters as under:

9,00,000 warrants will be converted into 9,00,000 equity shares of Rs.10 each on or
before the financial year ended on 31.03.2019, subject to 18 months from the date of
allotment of warrants, whereby above said promoters wifl hold 46,30,000 equity shares

representing 37 .51% of total equity (an increase of 4.91% on account of issue of
equity shares).

Proposed allottees are:

Sr, Name PAN Category  No. of shares
No,

M Péwagbhaugh_g_ry 'AALPC5452D  Promoters 507000

2. Dr (Mrs)  Manu AALPC5453C  Promoters 393000
L_Chaudhary

) For Venus Re'mednes Limited
VENUS REMEDIES LIMITED
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RESOLVED FURTHER THAT the proposed allottees shall pay 25% of the total
consideration as upfront money before the allotment of the warrants.

RESOLVED FURTHER THAT the warrants shall be issued and allotted by t:he
Company to the Proposed Allottees within a period of 15 dayg from the da_lte of pas}smg
of this resolution, provided that where the allotment of the said warrants is pending on
account of pendency of any approval for such allotment by Stock Exchanges, -8‘ 8,
any regulatory authority(s) or the State/Central Gavernmgnt. the allotment shail be
completed within a period of 15 days.from the date of receipt of such approval which
ever is later,

RESOLVED FURTHER THAT the warrant hoiders shall have the option of subscribgng
for one equity share of Rs. 10/ each per warrant in one or more tranchgs at a price
determined in accordance with Securities and Exchange Board of India {Issue of
Capital and Disclosure Requirements) Regutations, 2009 at any time within 18 months
from the date of allotment of the warrants and if the wanrant holders opt not to convert

the same within the said period, the upfront 25% price shall stand forfeited as pet the
said Regulations.

RESOLVED FURTHER THAT the Relevant Date for the purpose of determining the
Issue price under SEBI (lssue of Capital and Disclosure Requirement) Regulations
2008 relating to the shares to be issued on preferential basis shall be August 30, 2016
I.e. 30 days prior to Annual General Meeting.

RESOLVED FURTHER THAT the fully convertible warrants and equity shares on
canversion of warrants shall be subject to the terms and conditions including but not
limited to lock-in in accordance with Securities and Exchange Board of India (Issue of

Capital and Disclosure Requirements) Regulations, 2009 and other applicable
provisions.

RESOLVED FURTHER THAT the Equity shares issued on conversion of warrants

shall be in all respect rank par-passu with the existing fully paid up equity shares of
the Company, including entitlement to dividend.

RESOLVED FURTHER TH
allotment dates in consona

AT the Board be and is hereby authorised to decide the
nce .\-thh the provision of the SEBI| (Issue of Capital and

s _ = ".L',:ﬂb 1'1-'-”_'_:"' 008, the dates of lhg allotment agreed between
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i uti J [ i - It rank pari-
this resolution shall be made fuily paid up at the time of,al!otment and sha sl
passu with the existing equity shares of the Company in all réspects 'and the equnty
shares shall be subject to lock-in for such period that may be prescribed under the
SEB! (issue of Capital and Disclosure Requirerment)Regulations, 2009.

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid
resolution(s}, the Board be and is hereby authorised on bghaif of ;‘ne Comp.any to take
all actions and to do all such acts, deeds, matters and things as it may, in |_ts absglute.
discretion, deem necessary, proper or desirable for such purpese, including to $efek
listing of the equity shares to be Issued and allotted and to modify, accept and give
effect to any modifications in the lerms ang-conditions of the issue as may be reqql_red
by the Stock Exchanges, SEBI, the statutory, regulatory -and other appropriate
authorities and such cther approvals and as may be agreed by the Board, and 1o settle
all questions, difficulties or doubts that may arise in the proposed issue, pricing c_:f the
issue, offer and allotment of the equity shares arising there from, including utiiization of
the issue proceeds and to execute all such deeds, documents, writings, agreements,
applications in conngction with the proposed issue as the Board may In its absolute
discretion deem necessary or desirable without being required to seek any further
consent or approval of the Members or -otherwise with the intent that the Members

shall be deemsd 1o have given their approval thereto, expressly by the authority of this
resolution.

RESOLVED FURTHER THAT the Board be and Is hereby authorised to delegate alf or

any of the powers herein conferred, to any Committee of Directors or any one or more
Directors / Officials of the Company to give effect ta this resolution.”

licertified true copy
For Venus Remedies Limited
For Vanus Remedies Limjtyg
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Form PAS-5
(Section 42(7) and Rule 14(3) of Companies (Prospectus and Aliotment of Securities) Rules, 2014)

Record of a private placement offer to be kept by the company

Name of the Company: Venus Remedies Limited
Registered Office of the company: 5C0-857, Cabine No, 10, 2nd Floor, NAC, Manimajra, Chandigarh
CIN: L24232CH1989PLCO09705

DETAILS OF PRIVATE PLACEMENT OFFER:

Date when approval of the relevant authority (board or the shareholders, as the case may be) obtained for the
current Private placement Offer Letter:- Date of Annual General Meeting 29" September, 2016 (Approval from
the shareholders by Special Resolution).

Amount of the Offer: Rs, 05-10 Crores.
Date of circulation of private placement offer letter: 01.10.2016

Following details (in a tabulate statement} of the persons to whom private placement offer letter has been
circulated:-

Name [Sh. Pawan Chaudhary | Smt. Manu Chaudhary

| Father’s Name/ | Hu_sb;rﬁ’qf—Lam_Shm.[TChEley_ [ sh. Pawan cha udhary
Name

L |

| Address —r#73, Sector 4, Panchkula, Haryana '?73,§ecta4,?an(;kula, Haryana
| | '
| Phone Number [ 01723933000 1 0172-3933000

Initial of the Officer of the
|company designated to
keep the Record '

For Venuy %w: imited
Fl
- E—

{Company Secretary)



