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April 26, 2018

To, To,
Listing Department, Listing Department,
Bombay Stock Exchange Limited, National Stock Exchange of India Limited

Phiroze Jeejabhoy Towers, Dalal Street, Exchange Plaza, Bandra Kurla Complex,
Mumbai - 400 001 Bandra (E), Mumbai - 400 051

Security Code : 509079 Security Code : GUFICBIO

Dear Sir/Madam,

Sub.: Intimation of the Notices to Equity Shareholders with respect to the Scheme of
Amalgamation (Merger by Absorption) of Gufic Stridden Bio-Pharma Private Limited with Gufic
Biosciences Limited

Pursuant to Regulation 30 read with Schedule IIl of SEBI(Listing Obligations And Disclosure
Requirements) Regulations, 2015, we wish to inform the Exchange that in accordance with the
order dated March 21, 2018 passed by the National Company Law Tribunal (“Hon’ble Tribunal”)
under sub-section (1) of Section 230 of the Companies Act, 2013, the Meeting of the Equity
Shareholders of the Company is scheduled to be held on Monday, May 28, 2018 at 02.30 p.m. at
Hotel Parle International, B.N. Agarwal Market, Next to Dinanath Mangeshkar Hall, Vile Parle
(East), Mumbaij — 400057, Maharashtra, India to approve, if thought fit, with or without
modification, the proposed Scheme of Amalgamation (Merger by Absorption) of Gufic Stridden
Bio-Pharma Private Limited (“Transferor Company”) with Gufic Biosciences Limited (“Transferee
Company”)

In view of the aforesaid, enclosed is the Notice along with the Explanatory Statement and the
relevant annexures.

The said notice is available on the website of the Company www.gufic.com .
Request you to kindly take the above on record.
Yours faithfully,

For Gufic Biosciences Limited

c AN
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Ami Naresh Shah
Company Secretary & Compliance Officer
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NOTICE OF TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS

(Convened pursuant to order dated March 21, 2018 passed by the Hon’ble National Company Law Tribunal,
Bench at Mumbai)

Day : | Monday

Date : | 28™ Day of May, 2018

Time : | 2.30 p.m. (1430 hours IST)

Venue : | Hotel Parle International, B. N. Agarwal Market, Next to Dinanath Mangeshkar Hall, Vile
Parle (E), Mumbai 400057, Maharashtra, India

E-VOTING & POSTAL BALLOT

Commencingon | : | 28% day of April, 2018 at 9.00 a.m. (0900 hours IST)
Ending on : | 27" day of May, 2018 at 5.00 p.m. (1700 hours IST)
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Form No. CAA 2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
Company Scheme Application No. 862 of 2017

In the matter of the Companies Act, 2013;
And

In the matter of Application under Sections 230-232 read
with other relevant provisions of the Companies Act, 2013;

And
In the matter of Scheme of Amalgamation (Merger by Absorption) of Gufic Stridden Bio-Pharma Private
Limited (“Transferor Company”) with Gufic Biosciences Limited (“Applicant Company” or “Transferee
Company”) and their respective Shareholders.

GUFIC BIOSCIENCES LIMITED (CIN : L65990MH1984PLC033519)

A Company incorporated under the Companies Act, 1956,

Having its Registered Office at

37, Kamala Bhavan I, S. Nityanand Road,

Andheri (East), Mumbai — 400069,

Maharashtra, Inda L Applicant Company/Transferee Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF GUFIC BIOSCIENCES LIMITED, THE
APPLICANT COMPANY (“MEETING")

To,
The Equity Shareholder(s) of Gufic Biosciences Limited

TAKE NOTICE that by an Order dated March 21, 2018, in the abovementioned Company Scheme Application
No. 862 of 2017, the Mumbai Bench of the National Company Law Tribunal (“Hon’ble Tribunal” or “NCLT”)
has directed a Meeting to be held of the Equity shareholders of Gufic Biosciences Limited, for the purpose of
considering and if thought fit, approving with or without modification, the arrangement, proposed in the
matter of Scheme of Amalgamation (Merger by Absorption) of Gufic Stridden Bio-Pharma Private Limited
with Gufic Biosciences Limited and their respective shareholders (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said order and as directed therein, further notice is hereby
given that a Meeting of the Equity shareholders of the Applicant Company will be held to transact the
following business at Hotel Parle International, B. N. Agarwal Market, Next to Dinanath Mangeshkar Hall, Vile
Parle (E), Mumbai 400057, Maharashtra, India, on Monday, May 28, 2018 at 02.30 p.m. (IST) at which place,
day, date and time you are requested to attend.

TAKE FURTHER NOTICE that copy of the Scheme, explanatory statement under section 230 (3) of the
Companies Act, 2013 read with Section 102 of the Companies Act, 2013, form of proxy, attendance slip and
postal ballot form as stated in the index are enclosed herewith. The Hon’ble Tribunal has appointed Mr.
Jayesh P. Choksi, Chairman & Managing Director of the Applicant Company or in his absence, Mr. Pranav J.
Choksi, CEO & Whole Time Director of the Applicant Company to be the Chairperson of the Meeting. The
above Scheme if approved by the Equity shareholders, will be subject to the subsequent approval of the
Hon’ble Tribunal.



In accordance with the applicable regulatory provisions, in addition to casting of votes at the Meeting, the
Company has provided the Equity Shareholders with the facility for casting their votes either by way of postal
ballot or by way of remote e-voting facility as offered by the National Securities Depository Limited (NSDL).
The Shareholders may refer to the “Notes” to this Notice for further details on postal ballot and remote
e-voting.

The Audit Committee and the Board of Directors of the Applicant Company at their respective Meetings held
on November 24, 2016 have approved the Scheme, subject to approval by the requisite majority of the Equity
Shareholders of the Applicant Company as may be required, and subject to the sanction of the Hon’ble
Tribunal, Mumbai Bench and of such other authorities as may be necessary.

The voting rights of Equity Shareholders shall be in proportion to their Equity Shareholding in the Company
as on the close of business on 20" Day of April, 2018 (“Cut-off Date”).

To consider and if thought fit to pass, with or without modification(s), and with requisite majority, the
following resolution under Sections 230 to 232 of the Companies Act, 2013 (including any statutory
modification(s) thereof for the time being in force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 (including
any statutory modification(s) thereof for the time being in force), and other applicable provisions of the
Memorandum and Articles of Association of the Company, the Securities and Exchange Board of India (Listing
Obligations & Disclosure Requirements) Regulations, 2015 and subject to the approval of the Mumbai Bench
of the Hon’ble National Company Law Tribunal, and subject to such other approvals, permissions and
sanctions of regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the Mumbai Bench of the Hon’ble National Company Law
Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions,
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”,
which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted
by the Board or any other person authorised by it to exercise its powers including the powers conferred by
this Resolution), the arrangement embodied in the Scheme of Amalgamation (Merger by Absorption) of Gufic
Stridden Bio-Pharma Private Limited (“Transferor Company”) with Gufic Biosciences Limited (“Transferee
Company”) and their respective Shareholders and Creditors (“Scheme”) placed before this Meeting, be and
is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect
to this resolution and effectively implement the arrangement embodied in the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by
the Hon’ble National Company Law Tribunal, Mumbai Bench while sanctioning the arrangement embodied
in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts
or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.”

Sd/-
Jayesh P. Choksi
DIN : 00001729
Chairman appointed for the Meeting



Dated this the 18 day of April, 2018
Place : Mumbai

Registered Office :

37, Kamala Bhavan II,

S. Nityanand Road,

Andheri (East), Mumbai — 400069

Notes :

10.

All alterations made in the Form of Proxy should be initialed.

Copy of the said Scheme and of the Statement under Section 230 can be obtained free of charge
at the registered office of the company. Form of proxy is also annexed to this Notice and can be
obtained from the registered office of the Company free of charge.

This Notice may also be accessed on the Applicant Company’s Website www.gufic.com and of
NSDL at www.evoting.nsdl.com

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

A Member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and
vote instead of himself and such proxy need not be a Member of the Company. Proxies in order
to be effective must be received by the Company not later than 48 hours before the schedule time
of the Meeting.

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

It is further clarified that the Proxies can only vote on Poll at the Meeting and not through any
other mode.

A minor cannot be appointed as a proxy.

A proxy can only cast vote but cannot speak at the Meeting.

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


http://www.gufic.com/
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

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

Members are informed that in case of joint holders attending the Meeting, only such joint holder
whose name stands first in the Register of Members of the Applicant Company/list of Beneficial
Owners as received from NSDL /Central Depository Services (India) Limited in respect of such joint
holding will be entitled to vote.

The Notice is being sent to all the Members whose names appear in the Register of
Members/Beneficial Owners as per the details furnished by the Depositories as on 20" Day of
April, 2018. This Notice of the NCLT Convened Meeting of Members of the Applicant Company is
also displayed / posted on the website of the Applicant Company at www.gufic.com and on the
website of NSDL at www.evoting.nsdl.com.

In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the
Companies Act, 2013; (ii) Rule 20 and Rule 22 of the Companies (Management and Administration)
Rules, 2014; (iii) Regulation 44 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015; and (iv) Secretarial Standards — 2 on General
Meetings, the Company has also provided the facility to the Shareholders to cast their votes either
by way of postal ballot or through remote e-voting facility arranged by NSDL, prior to the Meeting.

Member(s) can opt only for one mode of voting. If a Member has opted for remote e-voting, then
he/she should not vote by postal ballot and vice-versa. However, in case Members cast their vote
both through postal ballot and remote e-voting, then voting through remote e-voting shall prevail
and voting done by postal ballot shall be treated as invalid.

It is clarified that votes may be cast by Shareholders either by postal ballot or e-voting and casting
of votes by postal ballot or e-voting does not disentitle them from attending the Meeting.
Shareholder after exercising his right to vote through postal ballot or e-voting shall not be allowed
to vote again at the Meeting.

Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the
Members on the cut-off date.

The voting period for postal ballot and remote e-voting shall commence on and from Saturday,
April 28,2018 at 9.00 a.m. (IST) and end on Sunday, May 27, 2018 at 5.00 p.m. (IST).

As directed by the Hon’ble Tribunal, Mr. Gajanan D. Athavale (Membership No. FCS 9177 & COP
No. 10121), Practicing Company Secretaries, shall act as Scrutinizer to scrutinize votes cast either
electronically or on postal ballot or on Poll at the Meeting and submit a report on votes cast to
the Chairman of the Meeting within 48 hours from the conclusion of the Meeting

Based on the Scrutinizer’s Report, the Company will submit within 48 hours of the conclusion of
the Meeting to the Stock Exchanges, details of the voting results as required under Regulation
44(3) of the Listing Regulations.

The result of the voting shall be announced by the Chairman of the Meeting upon receipt of
Scrutinizer’s report and same shall be displayed on the website of the Company at www.gufic.com
and on NSDL website at www.evoting.nsdl.com.
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22. The particulars as required under Rules 20 and 22 of the Companies (Management and
Administration) Rules, 2014 with regards to the postal ballot and e-voting shall be published
through an advertisement in the “Free Press Journal” in English language and “Navshakti” in the
Marathi language, both having circulation in Mumbai.

23.  All the documents referred to in the Explanatory Statement shall be kept open for inspection by
Members of the Company at the Registered office of the Company between 10.00 a.m. to 03.00
p.m on all working days (except Saturdays, Sundays and public holidays) up to the date of the
Meeting. The said documents shall also be available for inspection at the venue of the Meeting.

1. Procedure for remote e-voting:

The Company is pleased to offer Remote e-voting facility for its equity shareholders to enable them to cast
their votes electronically. The Company has engaged NSDL as the agency to provide Remote e-voting facility.
The Remote e-voting period commences at 9:00 a.m. (IST) on Saturday, 28" April, 2018 and ends at 5:00 p.m.
(IST) on Sunday, 27" May, 2018. During this period, equity shareholders of the Company holding shares either
in Physical Form or in Demat Form, as on the cut-off date i.e. Friday, 20th April, 2018, may cast their vote
electronically. The Remote e-voting module shall be disabled by NSDL after aforesaid period.

The detailed process, instructions and manner for availing Remote e-voting facility are provided herein
below:-

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholders’ section.

3. Anew screen will open. You will have to enter your User ID, your Password and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.
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4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL |Your User ID is:
or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
[N3QQ*** Q% **k**

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL.
For example if your Beneficiary ID is

L2¥¥xFAXIEXAKXX® then your user ID is
12**************

c) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***

5. Your password details are given below:

a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need enter the ‘initial password’ and the system will force you to change
your password.

¢) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent
to you from NSDL from your mailbox. Open the email and open the attachment
i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8
digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio




number for shares held in physical form. The .pdf file contains your ‘User ID’
and your ‘initial password’.

(ii) If your email ID is not registered, your ‘initial password’ is communicated to you
on your postal address.

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option

available on www.evoting.nsdl.com.

c) Ifyouarestillunable to get the password by aforesaid two options, you can send a request
at evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN,
your name and your registered address.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting.
Then, click on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle is in active status.

3. Select “EVEN” of company for which you wish to cast your vote.

4, Now you are ready for e-Voting as the Voting page opens.



https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
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5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to gajanan@aathavale.com with a copy marked to evoting@nsdl.co.in.

2. Itis strongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on

www.evoting.nsdl.com to reset the password.

3. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or

call on toll free no.: 1800-222-990 or send a request at evoting@nsdl.co.in

10
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
Company Scheme Application No. 862 of 2017
In the matter of the Companies Act, 2013;

And

In the matter of Application under Sections 230-232 read
with other relevant provisions of the Companies Act, 2013;

And

In the matter of Scheme of Amalgamation (Merger by Absorption) of Gufic Stridden Bio-Pharma Private
Limited (“Transferor Company”) with Gufic Biosciences Limited (“Applicant Company” or “Transferee

Company”) and their respective shareholders

GUFIC BIOSCIENCES LIMITED (CIN : L65990MH1984PLC033519)

A Company incorporated under the Companies Act, 1956,

Having its Registered Office at

37, Kamala Bhavan I, S. Nityanand Road,

Andheri (East), Mumbai — 400069,

Maharashtra, Inda L Applicant Company/Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

In this statement Gufic Biosciences Limited is referred to as the “Transferee Company” and Gufic
Stridden Bio-Pharma Private Limited is referred to as the “Transferor Company”. The other definitions
contained in the Scheme of Amalgamation between the Transferor Company and the Transferee
Company and their respective shareholders and creditors (“Scheme”) will also apply to this statement
under Section 230 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Explanatory Statement”).

This is a Statement accompanying the Notice convening the Meeting of the Equity Shareholders of the
Transferee Company.

A copy of the Scheme between the Transferor Company and the Transferee Company setting out the
terms and conditions of the Scheme is annexed to this Notice as Annexure A.

Pursuant to an order dated 21.03.2018 passed by the National Company Law Tribunal, Mumbai Bench
(“Tribunal”) in the Company Scheme Application No. 862 of 2017 referred to hereinabove, a Meeting
of the Equity shareholders of the Company is being convened and held on 28" May, 2018 at 02:30 p.m.
at Hotel Parle International, B. N. Agarwal Market, Next to Dinanath Mangeshkar Hall, Vile Parle (E),
Mumbai 400057, Maharashtra, India for the purpose of considering and, if thought fit, approving with
or without modification(s), the arrangement embodied in the Scheme.

1"



5. BACKGROUND OF THE COMPANIES :

Details of the Transferor Company :

5.1 The Transferor Company was incorporated on 27th January, 2007 as a Private Limited Company
under the Companies Act, 1956 under the name and style of "Gufic Stridden Bio-Pharma Private
Limited" as per the certificate of incorporation issued by the Registrar of Companies,
Maharashtra, Mumbai. The shares of the Transferor Company are not listed on any stock
exchanges.

5.2 CIN : U24110MH2007PTC167101

5.3 Permanent Account Number (PAN): AADCG1594M

5.4 Registered Office address and e-mail address: 37, Kamala Bhavan Il, S. Nityanand Road, Andheri
(East), Mumbai — 400069, Maharashtra, India.

Email id : dgstridden@guficbio.com

5.5 The name and object of the Transferee Company has not been changed during the last five years

5.6 The registered office of the Transferee Company changed from “2™ floor, Building A, Moti Baug,
118/119, S.V. Road, Andheri (West), Mumbai — 400058, Maharashtra, India” to “37, Kamala Bhavan
II, S. Nityanand Road, Andheri (East), Mumbai — 400069, Maharashtra, India”, with effect from
October 05, 2013.

5.7 The main objects as set out in its Memorandum of Association which is presently carried out by the
Transferor Company are as follows:

1. To manufacture, buy, sell, process, import, export, grow, refine, research, mix, pack, market,
act as distributors, wholesalers, dealers, consignment agents, clearing and forwarding
agents and handling agents and consultants in all kinds of pharmaceuticals, drugs,
medicaments, intermediates and their raw materials, surgical equipment, apparatus, and
devices, cosmetics, medicated soaps, shampoos, toiletries and health care products, hospital
products and items of personal hygiene whether prepared by ayurvedic, homeopathic, unani,
allopathic, nature-cure, herbal or any other medicinal system for human beings, birds,
animals, insects or other purpose and to run hospitals and diagnostic centers

The Transferor Company is a private limited company and is primarily engaged in the business of
International Marketing and Export of products manufactured on Loan License or Third party from WHO
/ GMP approved manufacturing plant.

5.8 The authorized, issued, subscribed and paid up share capital of the Transferor Company as on March
31,2018 is as under :

Particulars Amount (In Rs.)
Authorized Share Capital

20,000 Equity Shares of INR 10/- each 2,00,000

Total 2,00,000
Issued, Subscribed and Paid up Share Capital

20,000 Equity Shares of INR 10/- each 2,00,000

Total 2,00,000

12


mailto:dgstridden@guficbio.com

5.9 Name of the Promoters & Directors along with their address :

Details of Promoters

Sr. Name of Promoters Address
No.
1. Mr. Jayesh P. Choksi Siddhi Priya, N.S.Road-4, JVPD Scheme, Vile Parle
(West) Mumbai 400056, Maharashtra, India
2. Mr. Pranav J. Choksi Siddhi Priya, N. S. Road-4, JVPD Scheme, Vile Parle
(West) Mumbai 400056, Maharashtra, India
3. M/s. Gufic Private Limited National Highway No.8 Near Grid KabilPore, Navsari -
396445, Gujarat, India
4, Mr. Dilip B. Ghosh A 102, Eden 4, Hiranandani Garden, Powai, Mumbai —
400076
5. Mr. Dipanjan D. Ghosh A 102, Eden 4, Hiranandani Garden, Powai, Mumbai —
400076
Details of Directors
Sr. Name of the Designation Address
No. Directors
1. Mr. Jayesh P. Choksi Director Siddhi Priya, N. S. Road-4, JVPD
Scheme, Vile Parle (West)
Mumbai 400056, Maharashtra,
India
2. Mr. Pranav J. Choksi Director Siddhi Priya, N. S. Road-4, JVPD
Scheme, Vile Parle (West)
Mumbai 400056, Maharashtra,
India
3. Mr. Dilip B. Ghosh Whole Time Director A 102, Eden 4, Hiranandani
Garden, Powai, Mumbai -
400076
4. Mr.  Dipanjan D. Director A 102, Eden 4, Hiranandani
Ghosh Garden, Powai, Mumbai -
400076

Details of the Transferee Company :

5.10 The Transferee Company was incorporated on 23™July, 1984 under the Companies Act, 1956
under the name and style of "Central Leasing Limited" as per the certificate of incorporation
issued by the Registrar of Companies, Maharashtra, Bombay and then a fresh certificate of
incorporation consequent upon Change of Name was issued on 18" September, 1987 by the
Registrar of Companies, Maharashtra, Bombay and the name was changed to "Central Home
Makers Limited". Then again a fresh certificate of incorporation consequent upon Change of
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5.11
5.12
5.13

Name was issued on 20th May, 1992 by the Registrar of Companies, Maharashtra, Bombay and
the name was changed to "Central Finance Limited". And lastly, again a fresh certificate of
incorporation consequent upon Change of Name was issued on 5th June, 2000 by the Registrar
of Companies, Maharashtra, Bombay and the name was changed to "Gufic Biosciences Limited".
CIN : L65990MH1984PLC033519
Permanent Account Number (PAN) : AAACC3419N
Registered Office address and e-mail address: 37, Kamala Bhavan Il, S. Nityanand Road, Andheri
(East), Mumbai — 400069, Maharashtra, India.
Email id : info@gufichio.com

5.13.1 The name and object of the Transferee Company has not been changed during the last five years.

5.14

5.15

The registered office of the Transferee Company changed from “2™ floor, Building A, Moti Baug,
118/119, S.V. Road, Andheri (West), Mumbai — 400058, Maharashtra, India” to “37, Kamala
Bhavan I, S. Nityanand Road, Andheri (East), Mumbai — 400069, Maharashtra, India”, with
effect from October 05, 2013.

The main objects as set out in its Memorandum of Association which is presently carried out by
the Transferee Company are as follows:

To manufacture, buy, sell, process, import, export, grow, refine, research, mix, pack, market, act as
distributors, wholesalers, dealers, consignment agents, clearing and forwarding agents and handling
agents and consultants in all kinds of pharmaceuticals, drugs, medicaments, intermediates and their
raw materials, surgical equipment, apparatus, and devices, cosmetics, medicated soaps, shampoos,
toiletries and health care products, hospital products and items of personal hygiene whether
prepared by ayurvedic, homeopathic, unani, allopathic, nature-cure, herbal or any other medicinal
system for human beings, birds, animals, insects or other purpose and to run hospitals and diagnostic
centers.

The Company is a public listed company and is primarily engaged in the business of manufacture,
job work, marketing and sale of formulations and Bulk Drugs. The shares of the Company are

currently listed on the BSE Limited and National Stock Exchange of India Limited.
5.16  The authorized, issued, subscribed and paid up share capital of the Company as on March 31,
2018 is as under :
Particulars Amount (In Rs.)
Authorized Share Capital
10,00,00,000 Equity Shares of INR 1/- each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed and Paid up Share Capital
7,73,50,000 Equity Shares of INR 1/- each 7,73,50,000
Total 7,73,50,000
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5.17 Name of the Promoters & Directors along with their addresses :

Details of Promoters

Sr. Name of Promoters Address

No.

1. Mr. Jayesh P. Choksi Siddhi Priya, N.S.Road-4, JVPD Scheme, Vile Parle
(West) Mumbai 400056, Maharashtra, India

2. Mr. Pranav J. Choksi Siddhi Priya, N.S.Road-4, JVPD Scheme, Vile Parle

(West) Mumbai 400056, Maharashtra, India

3. M/s. Gufic Private Limited National Highway No.8 Near Grid, KabilPore, Navsari -
396445, Gujarat, India
4, M/s. Zircon Finance & Leasing 37, First Floor, Kamala Bhavan Il, S Nityanand Road,
Private Limited Andheri East Mumbai — 400069, Maharashtra, India

Details of Directors

Sr. Name of the Designation Address
No. Directors
1. Mr. Jayesh P. Choksi Chairman & Managing Siddhi Priya, N.S.Road-4, JVPD
Director Scheme, Vile Parle (West)
Mumbai 400056, Maharashtra,
India
2. Mr. Pranav J. Choksi Whole Time Director & Siddhi Priya, N.S.Road-4, JVPD
Chief Executive Officer Scheme, Vile Parle (West)
Mumbai 400056, Maharashtra,
India
3. Mrs. Hemal M. Desai Whole Time Director & 501-B Rock Garden, Dadabhai
Chief Financial Officer Cross Road, Near Bhavans

College, Andheri (West),
Mumbai 400058, Maharashtra,
India

4, Mr. Pankaj J. Gandhi Whole Time Director C-702, Om fortune, 7th floor
(Battwadi), Jambali Gali, S V
Road, Borivali (West) Mumbai
400092 ,Maharashtra, India

5. Mr. Jagdish D. Shah Independent Director 67/12 Vallabhnagar Society,
North South Road No. 1, Vile
Parle (W) Mumbai 400056,
Maharashtra, India.

6. Mr. Shreyas K. Patel Independent Director 8, Guru Smruti, 2nd Floor, 58,
Swastik Society N.S. Rd No. 4,
Juhu Scheme, Vile Parle (West)
Mumbai 400056, Maharashtra,
India
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7. Mr. Sharat S. Gandhi Independent Director 8, Swastik Society, N.S.Road,-1
JVPD Scheme, Vile Parle (West),
Mumbai 400056, Maharashtra,
India

8. Mr. Gopal M. Daptari Independent Director 301, 3rd floor, Brij Bhoomi ,
Above Canara Bank, Nehru
road, Vile Parle (East) Mumbai
400057, Maharashtra, India

9. Mr.  Shrirang V. Independent Director B1 Ground floor, Navprabhat
Vaidya Society, Near New Flour Mill,
Janabai Road, Jai Raj Rd, Near
Hanuman Rd, Near Greater
Bank, Vile Parle (East), Mumbai
400057, Maharashtra, India

6. Relationship subsisting between the Transferor And Transferee Company

The Transferor and Transferee Company is considered as Related Party under Companies Act, 2013 and
SEBI (Listing Obligation & Disclosure Requirements) Regulations, 2015 due to the following reason :

Mr. Jayesh P. Choksi and Mr. Pranav J. Choksi are the Directors, Promoters and Shareholders in both the
Transferor and Transferee Company.

7. Salient Features of the Scheme
The key salient features of the Scheme are as follows :

7.1 The Scheme provides for amalgamation of the Transferor Company i.e., Gufic Stridden Bio-Pharma
Private Limited with the Transferee Company i.e., Gufic Biosciences Limited and their respective
shareholders and creditors.

7.2 The Scheme shall be operative from the Appointed Date, i.e., 1°* day of April, 2016.

7.3 The merger of the Transferor Company as a going concern basis with the Transferee Company shall
be in accordance with the applicable provisions of the Companies Act, 2013.

7.4 This Scheme although to come into operation from Appointed Date shall not come into effect
until the last of the following dates viz.

a. The date on which the last of all the consents, approvals, permissions, resolutions,
sanctions and/or orders as are hereinabove referred to have been obtained or passed;
and

b. The date on which all necessary certified copies of the order under sections 230 to 232

of the Act are duly filed with the Registrar of Companies, Maharashtra, Mumbai and
such date shall be referred to as Effective Date for the purpose of the Scheme.
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7.5

7.6

7.7

7.8

7.9

7.10

7.11

As consideration for the amalgamation of the Transferor Company with the Transferee
Company, the Transferee Company shall, subject to the provisions of the Scheme, issue and allot
24 (Twenty Four) Equity Shares of Re. 1/- (Rupee One only) each, credited as fully paid up in the
Capital of the Transferee Company, to the members of the Transferor Company, whose names
appear in the Register of members of Transferor Company on the Record Date to be fixed by the
Board of Directors of the Transferee Company for every 1 (One) Equity Share of the face value
of Rs. 10/-(Rupees Ten only) each fully paid-up or credited as paid-up and held by the said
members or their heirs, executors, administrators or their legal representatives as the case may
be, in the Transferor Company.

The equity shares issued by the Applicant Company to the shareholders of the Transferor
Company pursuant to the amalgamation of the Transferor Company with the Transferee
Company are proposed to be listed at BSE Limited and National Stock Exchange of India Limited.
With effect from the Appointed date, the Undertaking, which is defined more specifically in the
Scheme, including all the assets and liabilities of the Transferor Company shall without any
further act, instrument, deed or order to be transferred to and be vested with the Transferee
Company as a going concern basis.

Upon the Scheme coming into effect, all permanent Employees of the Transferor Company, shall
become employees of the Transferee Company on such date as if they were in continuous
service without any break or interruption in service and on the terms and conditions as to
remuneration not less favorable than those subsisting with reference to the Transferor Company
as on the said date.

It is provided that so far as the Provident Fund, Gratuity Fund, or any other Special
Scheme(s)/Fund(s), if any, created or existing for the benefit of the employees of the Transferor
Company are concerned, upon the coming into effect of this Scheme, the Transferee Company
shall stand substituted for the Transferor Company for all purposes whatsoever related to the
administration or operation of such Schemes or Funds or in relation to the obligation to
make contributions to the said Schemes/Funds in accordance with provisions of such
Schemes/Funds as per the terms provided in the respective Trust Deeds, to the end and intent
that all the rights, duties, powers and obligations of the Transferor Company in relation to such
Schemes/Funds shall become those of the Transferee Company. It is clarified that the services
of the employees of the Transferor Company will be treated as having been continuous for the
purpose of the aforesaid Schemes/Funds.

Upon coming into effect of this Scheme all suits, claims, actions and proceedings by or against
the Transferor Company pending and/or arising on or before the Effective Date shall be
continued and be enforced by or against the Transferee Company as effectually as if the same
had been pending and/or arising by or against the Transferee Company.
All the contracts, agreements, deeds or any arrangement of which the Transferor Company is a
party shall remain in full force and effect against or in favour of the Transferee Company.
The Transferor Company shall be dissolved without winding up, due to the operation of the
Scheme.
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7.12 Rationale of the Scheme :

a. The Transferor Company has significant Pharmaceutical Products registration in export
market. The amalgamation would provide direct and easy penetration in the export market
to the Transferee Company.

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

c. The Board of Directors of the Transferee Company is of the opinion that the scheme of
amalgamation would benefit the shareholders, creditors, employees and other
stakeholders of the Transferee Company.

d. The amalgamation would bring more productive and optimum utilisation of various
resources of the respective Companies.

e. The amalgamation would help achieve synergies of operations and streamline business
activities.

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

g. The business carried on by both the Transferor Company and the Transferee Company is
synergistic and is complementary to each other. There is a substantial opportunity for the
Transferee Company to avail advantage of product registration portfolio held by the
Transferor Company and scale up operations of the Amalgamated Company to further
enhance the value of stakeholders.

h. The Amalgamation would result in consolidation of intellectual properties, R&D capabilities
and physical infrastructure into one combined entity.

The aforesaid are the salient features of the Scheme. You are requested to read the entire text of the
Scheme, annexed herewith, to get fully acquainted with the provisions thereof.

Kindly also note that on November 24, 2016, Board of Directors of the Company approved the Scheme
whereby the Hon’ble High Court had jurisdiction to sanction or reject the Scheme under Section 390-
394 of the Companies Act, 1956. W.e.f 15.12.2017, the jurisdiction lies with Hon’ble National Company
Law Tribunal to deal with Schemes of Compromises, Arrangements, and Amalgamations, under
Section 230-232 of the Companies Act, 2013.

8. BOARD APPROVALS

The Board of Directors of the Transferor Company and the Transferee Company at their Board Meetings held
on November 23, 2016 and November 24, 2016, respectively, had approved the proposed Scheme of
Amalgamation. A copy of the Scheme setting out in detail the terms and conditions of the arrangement that
has been approved by Board of Directors of the Transferor Company and the Transferee Company at their
respective Board Meetings is annexed to this Notice as Annexure A and forms part of this Statement.

Names of the directors who voted in favour of the resolution, who voted against the resolution and who did

not vote or participate in such resolution passed at the meeting of the Board of Directors of the Transferor
Company and the Transferee Company are given below :
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Gufic Stridden Bio-Pharma Private Limited — Transferor Company

Name of the Directors Voted in favour Voted Against Abstain from Voting
Mr. Jayesh P. Choksi v

Mr. Pranav J. Choksi v

Mr. Dilip B. Ghosh v

Mr. Dipanjan D. Ghosh v

Gufic Biosciences Limited — Transferee Company

Name of the Directors Voted in favour Voted Against Abstain from Voting

Mr. Jayesh P. Choksi \'

Mr. Pranav J. Choksi v

Mrs. Hemal M. Desai v

Mr. Pankaj J. Gandhi '

Mr. Sharat S. Gandhi v

Mr. Shreyas K. Patel '

Mr. Gopal M. Daptari '

Mr. Jagdish D. Shah Not applicable, as he did not attend the Meeting.

9. SUMMARY OF THE VALUATION REPORT, INCLUDING THE BASIS OF VALUATION AND FAIRNESS

OPINION OF THE REGISTERED VALUER

a. The exchange ratio of shares in consideration for the amalgamation has been fixed on a fair and reasonable
basis and on the basis of the Report of Messrs. V. |. Bhatia & Co, Chartered Accountants. Further Messrs.
Chartered Finance Management Limited, Independent Merchant Bankers, have also confirmed that the
Share Exchange Ratio is fair and reasonable by their fairness opinion thereon.

b. The Valuer has done the valuation of the i) Transferee Company on the basis of Weighted Average of
Discounted Cash Flow Method (DCFM) and Market Value Method (MVM) and ii) Transferor Company on
the basis of Weighted Average of DCFM and Earning Capitalisation Method (ECM). They have assigned
appropriate weights to each methodology, as stated therein, to arrive at the Swap Exchange Ratio.

c. Based, inter alia, on the aforesaid, the said Chartered Accountants recommended the exchange ratio of
shares as follows:- 24 (Twenty Four) Equity shares of the Transferee Company of Re. 1/- each fully paid up
for every 1 (One) equity shares of the Transferor Company of Rs. 10/- each fully paid up.

d. Further details of the exchange ratio will appear from the Report thereon of the said Messrs. V. |. Bhatia &
Co, Chartered Accountants which is enclosed herewith as Annexure “2”. The Fairness Opinion thereon of
Messrs. Chartered Finance Management Limited, independent Merchant Bankers is also enclosed herewith
as Annexure “3”. The said documents are also available for inspection at the registered office of both the
Transferor and Transferee Company.

10. Amount due to unsecured creditors as on February 28, 2018

Sr. Name of the Company Amount in Rupees

No.

1. Gufic Biosciences Limited — Transferee Company 78,05,76,475.97 /-

2. Gufic Stridden Bio-Pharma Private Limited — 2,94,22,166 /-
Transferor Company
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11. PRE AND POST SCHEME CAPITAL STRUCTURE

a. The pre-scheme capital structure of the Transferor Company is mentioned in clause 5.8 above.
Post the amalgamation, the shareholders of the Transferor Company will be issued shares of the
Transferee Company and the Transferor Company shall stand dissolved without being wound

up.

b. The pre-scheme capital structure of the Transferee Company is mentioned in clause 5.16 above.
Post the amalgamation, as consideration, the shareholders of the Transferor Company will be
issued shares of the Transferee Company in accordance with the valuation report obtained from
an Independent Chartered Accountant. Hence, the post scheme capital structure of the
Transferee Company will be as follows :

Particulars Amount (In Rs.)
Authorized Share Capital

10,00,00,000 Equity Shares of INR 1/- each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed and Paid up Share Capital

7,78,30,000 Equity Shares of INR 1/- each 7,78,30,000
Total 7,78,30,000

12. PRE AND POST SCHEME SHAREHOLDING PATTERN

a. The pre-scheme shareholding pattern of the Transferor Company as on March 31, 2018, is as

under :
Category Category of Shareholders No. of Total no. of Percentage
Code Shareholders shares
(A) Promoter & Promoter Group
(1) Indian 4 20,000 100
(2) Foreign 0 0 0
Total (A)(1) +(A)(2) 4 20,000 100
(B) Public 0 0 0
Grand Total (A)+(B) 4 20,000 100

As the Transferor Company will stand dissolved in accordance with the Scheme, there will be no post-scheme
shareholding pattern of the Transferor Company
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b. The pre and post Scheme shareholding pattern of the Transferee Company as on March 31, 2018,

is as under:
Category Category & Name of the Pre Shareholding Post shareholding
Code shareholders
Nos. of No. of fully paid Nos. of No. of fully
shareholders | up equity shareholders paid up
shares held equity shares
held
PROMOTER & PROMOTER
GROUP
1 Indian
(a) Individuals / Hindu 2 24986085 2 25278885
Undivided Family
(b) Central Government / State 0 0 0 0
Government(s)
(c) Financial Institutions / Banks 0 0 0 0
(d) Any Other (Bodies 2 25854287 2 25897487
Corporate)
Sub Total (A)(1) 4 50840372 4 51176372
2 Foreign
Sub Total (A)(2) 0 0 0 0
Total Shareholding Of 4 50840372 4 51176372
Promoter And Promoter
Group (A)= (A)(1)+(A)(2)
PUBLIC
1 Institutions
(a) Mutual Fund 1 5707489 1 5707489
(b) Venture Capital Funds 0 0 0 0
(c) Alternate Investment Funds 2 905513 2 905513
Foreign Venture Capital
(d) Investors 0 0 0 0
(e) Foreign Portfolio Investor 3 355213 3 355213
() Financial Institutions / Banks 3 55479 3 55479
(g) Insurance Companies 0 0 0 0
Provident Funds/ Pension
(h) Funds 0 0 0 0
(i) Any Other (Specify) 0 0 0 0
Sub Total (B)(1) 9 7023694 9 7023694
Central Government/ State
Government(s)/ President of
2 India 0 0 0 0
Central Government / State
Government(s) 120245 120245
Sub Total (B)(2) 120245 120245
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3 Non-Institutions

(a) Individuals 0 0
i. Individual shareholders 15642 15964526 15644 16108526

(b) NBFCs registered with RBI 0 0 0 0

(c) Employee Trusts 0 0 0 0
Overseas
Depositories(holding DRs)

(d) (balancing figure) 0 0 0 0
Any Other (HUF, NRI, Market

(e) Maker & others) 951 3401163 951 3401163
Sub Total (B)(3) 16593 19365689 16595 19509689
Total Public Shareholding
(B)= (B)(1)+(B)(2)+(B)(3) 16603 26509628 16605 26653628
Total 16603 77350000 16605 77830000

13. DETAILS OF DEBT RESTRUCTURING

The Scheme does not involve any debt restructuring and therefore the requirement to disclose details of
debt restructuring is not applicable.

14. EFFECTS OF THE SCHEME ON VARIOUS PARTIES
a. Directors & Key Managerial Personnel (KMPs)

The Directors or KMPs of the respective Companies or their relatives involved in the Scheme do not have any
other interest in the Scheme except to the extent of their shareholding, if any, in the respective Companies.
Save and except to the extent that the shareholding of the Directors and KMPs of the Transferor and the
Transferee Companies, will change in the Transferee Company, upon issue and allotment of shares in terms
of the Scheme, the Scheme will have no effect on the material interest of the Directors and KMPS of both
the Companies involved in the Scheme. Further, none of the Directors, Key managerial personnel and/or
relatives of the directors / KMPs of the respective Companies involved in the Scheme is concerned or
interested, financially or otherwise, in the proposed Scheme. The effect of the Scheme on interests of the
Directors or KMPs or their relatives, is not any different from the effect of the Scheme on like interests of
other persons. All shareholders of the Transferor Company, including the said Directors and KMPs and their
relatives, will be issued shares in the same ratio and no additional shares are to be issued to the said Directors
and KMPS and their relatives in terms of the Scheme. The Directors and KMPs of the Transferor Company
shall cease to be Directors and/or KMP consequent to dissolution of Transferor Company upon the Scheme
being effective.

Details of shares held by the present Directors and KMPs of the Transferor Company and the Transferee

Company either individually or jointly as a first holder or second holder or as a nominee, in the respective
companies are as under:
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Transferor Company

Sr. Name of the Directors Designation Number of Equity Shares held as on

No. March 31, 2018
Transferor Transferee
Company Company

1. Mr. Jayesh P. Choksi Director - 1,80,10,259

2. Mr. Pranav J. Choksi Director 12,200 69,75,826

3. Mr. Dilip B. Ghosh Whole Time Director 3000 -

4, Mr. Dipanjan D. Ghosh Director 3000 -

The term KMPs is not applicable to the Transferor Company, being a private limited company.

Transferee Company

Sr. Name of the Directors / | Designation Number of Equity Shares held as on
No. KMPs March 31, 2018
Transferor Transferee
Company Company
1. Mr. Jayesh P. Choksi Chairman & Managing | - 1,80,10,259
Director
2. Mr. Pranav J. Choksi Chief Executive Officer | 12,200 69,75,826
& Whole Time Director
3. Mrs. Hemal M. Desai Chief Financial Officer | - 10
& Whole Time Director
4, Mr. Pankaj J. Gandhi Whole Time Director | - -
5. Mr. Sharat S. Gandhi Independent Director | - -
6. Mr. Jagdish D. Shah Independent Director | - -
7. Mr. Gopal M. Daptari Independent Director | - -
8. Mr. Shreyas K. Patel Independent Director | - -
9. Mr. Shrirang V. Vaidya Independent Director | - -
10. Ms. Ami N. Shah Company Secretary - -

b. Promoters & Non-Promoters Members of Transferor & Transferee Company

The shareholders of the Transferor Company will cease to be the shareholders of the Transferor Company,
post amalgamation, since the Transferor Company shall cease to exist in pursuance of the Scheme. The Equity
shareholders of the Transferor Company shall be eligible for issuance of shares of the Transferee Company
in lieu of their shareholding in the Transferor Company, based on the valuation report issued by Messr V. I.
Bhatia & Co., Independent Chartered Accountant. In so far as shares held by promoters of both the
Companies involved in the Scheme are concerned, the effect of the scheme is the same as in case of non-
promoter members of the respective Companies as stated herein above. The rights and interest of the
Promoters and Non-Promoter Shareholders of companies involved in the Scheme will not be prejudicially
affected by the Scheme.
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¢. Depositors & Deposit Trustees :

As of date, the Transferee Company and/or Transferor Company has not accepted any public deposits,
therefore, the effect of the Scheme on any such public deposit holders or deposit trustee does not arise.

d. Debenture holders & Debenture Trustees

As on date, the Transferor Company and/or Transferee Company has not issued Debentures, therefore, the
effect of the Scheme on any Debenture holders or Debenture Trustees does not arise.

e. Creditors
Transferor Company

The creditors of the Transferor Company will cease to be the Creditors of the Transferor Company, in
pursuance of the Scheme and shall become the Creditors of the Transferee Company, on the existing terms
and conditions.

Transferee Company

The creditors of the Transferee Company will continue to be the creditors of the Transferee Company on the
same terms and conditions, as before.

In other words, there will be no reduction in the claims of the creditor of both Transferor Company and the
Transferee Company, on account of the Scheme. The creditors of both the companies involved in the Scheme
will be paid off in the ordinary course of business as and when their dues are payable. There is no likelihood
that the creditors would be prejudiced in any manner as a result of the Scheme being sanctioned.

f. Employees

Transferor Company

Upon the Scheme coming into effect, all permanent Employees of the Transferor Company, shall become
employees of the Transferee Company on such date as if they were in continuous service without any
break or interruption in service and on the terms and conditions as to remuneration not less favourable
than those subsisting with reference to the Transferor Company as on the said date.

It is provided that so far as the Provident Fund, Gratuity Fund, or any other Special Scheme(s)/Fund(s),
if any, created or existing for the benefit of the employees of the Transferor Company are concerned,
upon the coming into effect of this Scheme, the Transferee Company shall stand substituted for the
Transferor Company for all purposes whatsoever related to the administration or operation of such
Schemes or Funds or in relation to the obligation to make contributions to the said Schemes/Funds
in accordance with provisions of such Schemes/Funds as per the terms provided in the respective Trust
Deeds, to the end and intent that all the rights, duties, powers and obligations of the Transferor Company
in relation to such Schemes/Funds shall become those of the Transferee Company. It is clarified that
the services of the employees of the Transferor Company will be treated as having been continuous for
the purpose of the aforesaid Schemes/Funds.
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Transferee Company

Employees of the Transferee Company will continue to be employees of the Transferee Company on the
same terms and conditions, as before.

15.

NO INVESTIGATION PROCEEDINGS

There are no investigation proceedings under the provisions of Chapter XIV of the Companies Act, 2013 and
no winding up proceedings instituted and / or pending against the Transferor Company and / or the
Transferee Company.

16.

17.

18.

DETAILS OF APPROVAL FROM REGULATORY AUTHORITIES :

Pursuant to the SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 read with
Regulation 37of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Transferee Company has filed necessary applications before the Stock Exchanges where the shares
of the Transferee Company are listed viz., BSE Limited (“BSE”) and National Stock Exchange of India
Limited (“NSE”) seeking their no objection to the Scheme. The Transferee Company has received
Observation Letter dated March 20, 2017 and March 21, 2017 from BSE an NSE respectively. Copies
of the Observation Letters are enclosed as Annexure 4.

As required by the above stated SEBI Circular, the Transferee Company has filed Complaint Reports
dated January 24, 2017 and February 04, 2017 with BSE and NSE respectively. After filing the
Complaint Reports, the Transferee Company has received NIL Complaints. Copies of the
aforementioned Complaint Report are enclosed as Annexure 5.

The Transferor Company is a private limited Company and hence the question of approval from Stock
Exchanges does not arise.

The Transferor Company and the Transferee Company have made an application before National
Company Law Tribunal, Mumbai Bench for the sanction of the Scheme under applicable provisions
of the Companies Act, 2013

A copy of the Scheme along with the necessary statement under Section 230 read with Rules 6 and
8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, is also being
forwarded to the Registrar of Companies and other regulatory authorities, in terms of the order
dated March 21, 2018 of the Mumbai Bench of the National Company Law Tribunal.

The Scheme is pending for approval of the shareholders, regulatory authorities and the National
Company Law Tribunal, Mumbai bench.

A copy of the resolution passed by the Board of Directors of the Company where Scheme has been
approved, is filed by the Transferee Company with the Registrar of Companies, Mumbai.

INSPECTION

The following documents will be open for inspection at the Registered Office of the Transferor Company
and Transferee Company, on any working days (except Saturday, Sunday and public holidays) between
10.00 a.m to 3.00 p.m. prior to the date of Meeting :

a.

Copy of the Order of the Hon’ble National Company Law Tribunal, Bench, at Mumbai dated March
21, 2018 passed in the Company Scheme Application No. 862 of 2017 directing convening of the
Meeting of Equity Shareholders of the Transferor and Transferee Company;
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b. Memorandum and Articles of Association of the Transferor and Transferee Companies;

c. Copies of the Audited Financials Statements of Transferor Company and Transferee Company for the
financial years ending March 31, 2017

d. Copy of the Scheme of Amalgamation of Transferor Company with Transferee Company and their
respective shareholders and creditors

e. Copies of the Supplementary Accounting Statements of the Transferee Company for the period
ended December 31, 2017;

f. Copies of the Supplementary Accounting Statements of the Transferor Company for the period
ended December 31, 2017;

g. The Valuation Report dated November 23, 2016 issued by Messr V. |. Bhatia & Co., Independent
Chartered Account; and

h. The Fairness Opinion Report dated November 24, 2016 issued by Messr Chartered Finance
Management Ltd;

19. The Equity shareholders of the Applicant Company may vote in the meeting either in person or by
proxies, as specifically provided for in the above Notice.

20. This statement may be treated as an Explanatory Statement under Section 230(3) of the Companies
Act, 2013 read with Section 102 of the Companies Act, 2013.

Sd/-

Mr. Jayesh P. Choksi

DIN : 00001729

Chairman Appointed for the Meeting

Dated this the 18" day of April, 2018
Place : Mumbai
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Ref: NSE/LIST/10490 March 21, 2017

The Company Secretary
Gufic Biosciences Limited

2" Floor, ‘Dorr Oliver’ House
B.D. Sawant Marg, Chakala
Andheri (East)

Mumbai — 400 099

Kind Attn.: Ms. Ami Shah
Dear Madam,

Sub: Observation Letter for Draft Scheme of Amalgamation of Gufic Stridden Bio-
Pharma Private Limited with Gufic Biosciences Limited

We are in receipt of the draft scheme of amalgamation of Gufic Stridden Bio-Pharma Private
Limited with Gufic Biosciences Limited and their respective shareholders and creditors filed
by Gufic Biosciences Limited vide application dated January 02, 2017.

Based on our letter reference no Ref: NSE/LIST/104026 submitted to SEBI and pursuant to
SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter
dated March 20, 2017, has given following comments on the draft scheme of amalgamation:

“a. The Company shall ensure that the additional information, if any, submitted by the
Company, after filing the scheme with the stock exchange, from the date of receipt of this letter
is displayed on the websites of the listed company.

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

c. It is to be noted that the petitions are filed by the Company before NCLT after processing
and communication of comments/observations on draft scheme by SEBI/stock exchange.

Hence, the Company is not required to send notice for representation as mandated under
section 230(5) of the Companies Act, 2013 to SEBI again for its
comments/observations/representations.

d. The Company shall incorporate the observations of SEBI/stock exchange in the petition to
be filed before National Company Law Tribunal (NCLT) and the Company is obliged to bring
the observations to the notice of the NCLT. ”

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

However, the Exchange reserves its rights 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.

Regd. Office: Exchange Plaza, Plot No.C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India
CIN: U67120MH1992PLC069769 Tel:+91 22 26598235/36, BB598346, 26598459/26598458 Web site: www.nseindia.com


http://www.nseindia.com/

Continuation Sheet

The validity of this “Observation Letter” shall be six months from March 21, 2017, within
which the scheme shall be submitted to the Hon’ble High Court/ NCLT. 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/ NCLT;

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

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

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

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

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

Yours faithfully,

For National Stock Exchange of India Ltd.
Divya Poojari

Manager

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

Regd. Office: Exchange Plaza, Plot No.C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India
CIN: U67120MH1992PLC069769 Tel:+91 22 26598235/36, 36598346, 26598459/26598458 Web site: www.nseindia.com


http://www.nseindia.com/
http://www.nseindia.com/corporates/content/further_issues.htm
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&
GUFIC PROXY FORM
BIOSCIENCES LIMITED

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the member(s):

Registered address :
E-mail ID :
Folio No/ DP ID-Client ID :

I/ We, being the member (s) of .........oooeiiiiiiiiiie shares of the above named company, hereby

appoint:

L. Name: .o AAress @ ..oeoiiiiiiiiiiii e
E-mail ID: ..ot SIgNAtUre: ....ocevviveiiiieeniccceeee or failing him;

2. NaAME: ittt AAreSs & ..ottt
E-mail ID: .. ... Signature: ...... .... or failing him;

3. NAME: e AArESS & ettt
E-mail ID: ..o Signature: ......ccoveviiiininiiic or failing him;

As my/ our proxy to attend and vote (on poll) for me/us and on my/ our behalf at the Meeting of the Equity Shareholders of
the Company convened pursuant to the direction of the National Company Law Tribunal, Mumbai bench on Monday, 28"
May, 2018 at 2:30 p.m. at Hotel Parle International, B. N. Agarwal Market, Next to Dinanath Mangeshkar Hall, Vile Parle
(E), Mumbai 400057, and at any adjournment thereof in respect of such resolution as are indicated below.

Approval of Scheme of Amalgamation (Merger by Absorption) of Gufic Stridden Bio-Pharma Private Limited with
Gufic Biosciences Limited and their respective Shareholders.

Affix
Signed this Revenue
Signature of shareholder: ..o Stamp of
Signature of Proxy holder(s): .......c.cocoieirirenieiiinencieteeneeeeeereeee e Re.1/-

Note:

I. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company not less than 48 hours before the commencement of the meeting. Proxy need not be a member of the
company.

2. Aperson can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than |10% of
the total share capital of the Company carrying voting rights. A member holding more than 10% of the total share capital
of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for
any other person or shareholder.

3. Please complete all details including details of member(s) in above box before submission.
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GUFIC

BIOSCIENCES LIMITED

CIN. L65990MH1984PLC033519
Regd. Office: 37, First Floor, Kamala Bhavan II, S. Nityanand Road, Andheri (East), Mumbai — 400 069, Maharashtra, India.
Corp. Office: SM House, 11 Sahakar Road, Vile Parle (East), Mumbai - 400 057., Maharashtra, India.
» Ph.: 022 — 6726 1000 « Fax: 022 — 6726 1067 / 68 « E-mail:- info@guficbio.com « website:www.gufic.com

ATTENDANCE SLIP

| hereby record my presence at the Meeting of the Equity Shareholders of the Company convened pursuant to the direction of
the National Company Law Tribunal, Mumbai bench on Monday, 28" May, 2018 at 2:30 p.m. at Hotel Parle International, B. N.
Agarwal Market, Next to Dinanath Mangeshkar Hall, Vile Parle (E), Mumbai 400057.

Regd. Folio/DPID & Client ID

Name and address of the Shareholder

Joint Holders

SIGNATURE OF THE MEMBER/
JOINT MEMBER(S) / PROXY

Note:
I.  Sign this attendance slip and hand it over at the attendance verification counter at the entrance of meeting hall.

2. Electronic copy of the Notice Of Tribunal Convened Meeting Of The Equity Shareholders along with attendance slip and
proxy form is being sent to all the members whose email address is registered with the Company unless any member has
requested for a hard copy of the same. Members receiving electronic copy and attending the Notice Of Tribunal
Convened Meeting Of The Equity Shareholders can print copy of this Attendance slip.

3. Physical copy of the Notice of Tribunal Convened Meeting Of The Equity Shareholders along with the
attendance slip and proxy form is sent in the permitted mode(s) to all members whose email is not registered or
have requested for a hard copy.

E-Voting Information

EVEN User ID PASSWORD/PIN
(Remote e-voting Event Number)
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Route Map for the Venue of the Tribunal Convened Meeting

Of The Equity Shareholders.

Hotel Parle
International

27, B N Agarwal Comm Complex,
Opposite Railway Station, Tejpal

Road, Vile Parle East, Mumbai,
Maharashtra 400057
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GUFIC

BIOSCIENCES LIMITED

CIN. L65990MH1984PLC033519

Regd. Office: 37, First Floor, Kamala Bhavan II, S. Nityanand Road, Andheri (East), Mumbai — 400 069, Maharashtra, India.
Corp. Office: SM House, 11 Sahakar Road, Vile Parle (East), Mumbai - 400 057., Maharashtra, India.

* Ph.: 022 — 6726 1000 « Fax: 022 — 6726 1067 / 68 « E-mail:- info@guficbio.com « website:www.gufic.com

POSTAL BALLOT FORM

I. | Name(s) & Registered Address of the
sole/first named shareholder:

2. | Name(s) of the Joint-Holder(s) if any:

3. | I) Registered Folio No:

if) * DP ID No. & Client ID No:

shares in dematerialized form)

(* Applicable to Shareholders holding

4. | No of Equity Share(s) held

I/We hereby exercise my/our vote(s) in respect of the Resolution as detailed in the Notice dated 18th April, 2018 convening
Meeting of Equity Shareholders of Gufic Biosciences Limited, as directed by the Hon’ble National Company Law Tribunal,
Bench at Mumbai, on Monday, 28" May, 2018 at 2:30 p.m. at Hotel Parle International, B. N. Agarwal Market, Next to
Dinanath Mangeshkar Hall, Vile Parle (E), Mumbai 400057 by sending my/our assent or dissent to the said Resolution by

placing atick mark (V") in the appropriate box below:

Resolution No. of Equity I/We assent to the I/We dissent to the
Share(s) held Resolution Resolution
(FOR) (AGAINST)

Approval of the Scheme of Amalgamation
(Merger by Absorption) of Gufic Stridden
Bio-Pharma Private Limited With

Gufic Biosciences Limited and their
respective Shareholders

Place:
Date: Signature of the Shareholder/Authorised Representative
ELECTRONIC VOTING PARTICULARS
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN
Notes:

() if you opt to cast your vote by remote e-voting or by poll at the venue of the meeting, there is no need to

fill up and sign this form.

(i) Please read the instructions printed overleaf carefully before exercising your vote.




INSTRUCTION

Voting by Postal Ballot form

1.

10.

The Postal Ballot Notice is being sent to all the members whose names appear in the
Register of Members/list of the Beneficial Owners as on the Cut- Off date, viz. April 20, 2018 and as
received by the Registrar & Transfer Agent of the Company from National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited (CDSL). A person who is not a
member as on the Cut —off date should treat this Notice for information purposes only.

A shareholder desiring to exercise vote by postal ballot may complete this Postal Ballot form and
send it to the Scrutinizer in the attached postage prepaid self-addressed Business Reply Envelope
so as to reach at or before 5.00 p.m. on Sunday, May 27, 2018. Postage will be borne and paid by
the Company. However, envelopes containing postal ballot, if sent by any other mode at the
expenses of the member will also be accepted.

Unsigned or incomplete postal ballot forms will be rejected. Kindly note that the signature shall be
(as per the specimen signature registered with the Company/Depository Participants). In case of
joint holding, this form should be completed and signed by the first named members and in his/her/
its absence, by the next named member. AMember cannot exercise his / her/its vote through proxy
on postal ballot.

Consent must be accorded by placing a tick (v) in the column I/we Assent (Agree) to the Resolution

(For). Dissent must be accorded by placing a tick (v ) in the column |/we Dissent (Disagree) to the
Resolution (Against).

The Scrutinizer's decision on the validity of the Postal Ballot Form shall be final.
Amember may request for duplicate Postal Ballot Form, if required.

In case of shares held by Companies, Trusts, Societies, etc, the duly completed Postal Ballot Form
should be accompanied by acertified true copy of Board Resolution/ Power of Attorney/ attested
specimen signatures etc.

Members are requested NOT to send any other paper along with the Postal Ballot Form in the
enclosed self-addressed Postage prepaid envelopes in as much as all such envelopes will be sent
to the Scrutinizer and any extraneous paper found in such envelopes would be destroyed by the
Scrutinizer and the Company would not be able to act on the same. No other form or photocopy the
reofis permitted.

Voting rights shall be reckoned on the paid up value of the shares registered in the name of the
Member on the cut-off date, i.e.,Friday, April 20, 2018.

The Result of the Postal Ballot would be displayed on the website of the Company —www.gufic.com
and NSDL website post intimation to the Stock Exchange. Further, the results will be displayed on
the Notice Board of the Company at its Registered Office.

Gufic Biosciences Limited
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