LAKSH TRUST
F 10/195, Race Course Circle, Gotri Road, Baroda-390007, Gujarat,

India
30" May, 2018

To, To,
National Stock Exchange of India BSE Limited
Limited Phiroze Jeejeebhoy Towers,
Exchange Plaza, Dalal Street,
Plot No. C/1, G Block, Mumbai - 400 001
Bandra Kurla Complex,
Bandra (East), Mumbai - 400 051
NSE Scrip Code: ALEMBICLTD BSE Scrip Code: 506233

Dear Sirs,

Subject: Report under Regulation 10(6) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (“Takeover Regulations™)

Target Company: Alembic¢ Limited

We, Laksh Trust (“Acquirer”™) represented by Mr. Chirayu Ramanbhai Amin, Trustee, have
acquired by way of gift, the equity shares of Nirayu Private Limited and Shreno Limited
(“Promoter Holding Companies™) which are collectively holding 54.74% stake in the Target
Company as part of the Promoter Group. The acquisition was by way of inter-se transfer of
shares pursuant to internal restructuring of shareholding of promoter and promoter group and
amount to indirect acquisition of equity shares of the Target Company under Regulation 3 read
with Regulation 5 of the Takeover Regulations.

The Takeover Panel while considering our application dated 9™ August, 2017, vide its order
dated 6 April 2018, granted exemption under Regulation 11 to the Acquirer from complying
with the requirements of Regulation 3 read with Regulation 5 of the Takeover Regulations.

The Form as prescribed under Regulation 10(6) of the Takeovers Regulations setting out the
details of the indirect acquisition of shares of Target Company is enclosed herewith.

We request you to kindly take the same on record.

Thanking you,

For quﬂ
Lobl

Rasesh Shah

Authorised Person




LAKSH TRUST
F 10/195, Race Course Circle, Gotri Road, Baroda-390007, Gujarat,
India

Disclosures under Regulation 10(6) — Report to Stock Exchanges in respect of

any acquisition made in reliance upon exemption provided for in Regulation 10
of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1. | Name of the Target Company (TC) Alembic Limited o
2. | Name of the acquirer (s) Laksh Trust represented by Mr. Chirayu Ramanbhai
| Amin, Trustee
3. | Name of the stock exchange where | BSE Ltd. (BSE) &
shares of the TC are listed National Stock Exchange of India Ltd. (NSE)
4, | Details of the transaction including | This is an indirect acquisition of shares and voting

rationale, if any, for the transfer/
acquisition of shares.

rights of the Target Company by the Acquirer. It is by
way of inter-se transfer of shares, by way of gift
pursuant to internal restructuring of shareholding of
promoter and promaoter group.

Since the Acquirer is a newly formed entity and hence
has not been disclosed as Promoter/ Promoter Group
with the Stock Exchange for a continuous period of 3
years, automatic exemption from complying with
requirements of Regulation 3 and Regulation 5 of the
Securities Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations,
2011 (*Takeover Regulations™ was not available
under Regulation 10.

Accordingly, an Application dated 9" August, 2017
(“Application™) was filed under Regulation 11 with
SEBI by Mr. Chirayu Ramanbhai Amin and Mrs.
Malika Chirayu Amin, in the capacity of Trustees of
Laksh Trust, seeking exemption from the applicability
of inter alia Regulation 3 and 5 of the Takeover
Regulations in the matter of indirect acquisition of
shares and voting rights in the Target Company.

Vide a letter dated 15" November, 2017, Mr. Chirayu
Amin and Mrs. Malika Amin in their capacity as
Trustees on behalf of the Acquirer furnished the
Addendum to Trust Deed dated 10" November, 2017,
which suitably incorporated few conditions / changes
suggested by SEBI.

After deliberations and considering the details
furnished by the Acquirer, the Takeover Panel vide
order dated 6™ April 2018, granted exemption under
Regulation 11 to the Acquirer from complying with
the requirements of Regulation 3 read with Regulation
5 of the Takeover Regulations. Copy of the exemption
order from SEBI is enclosed as Annexure A.




LAKSH TRUST
F 10/195, Race Course Circle, Gotri Road, Baroda-390007, Gujarat,
India

In addition to the below details. please refer Annexure
B for details of shares acquired by the Acquirer.

Relevant regulation under which the
acquirer is exempted from making
open offer.

Regulation 11

Since the Acquirer has not been disclosed as
Promoter/ Promoter Group with the Stock Exchange
for a continuous period of 3 years, automatic
exemption from complying with requirements of
Regulation 3 and Regulation 5 is not available under

Regulation 10.

Whether disclosure of proposed
acquisition was required to be made
under regulation 10 (3) and if so,

- whether disclosure was made and

Yes

whether it was made within the

timeline  specified under the

regulations.

- date of filing with the stock |23 May, 2018
exchange.

Details of acquisition

Whether the
disclosures
under
regulation
10(5) are
actually made

Disclosures required to be
made under regulation 10(5)

a. | Name of the traqgfg!:or / seller

Mrs. Malika Chirayu Amin Yes

Date of acq uisition

29" May, 2018

'c. | Number of shares/ voting rights
in respect of the acquisitions
from each person mentioned in
7(a) above

The Acquirer has indﬁt'lyw
acquired shares of the TC by
acquiring equity shares of Nirayu
Private Limited and Shreno
Limited (“Promoter Holding
Companies™), which are
collectively holding 54.74%
stake in the Target Company as
part of the Promoter Group.
Please refer Annexure - B for
number of shares of Promoter
Holding Companies acquired by
the Acquirer. Further,
transfer of shares of Promoter
Holding Companies has been by
way of gift to the Acquirer by the
Transferor.
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LAKSH TRUST
F 10/195, Race Course Circle, Gotri Road, Baroda-390007, Gujarat,
India

d. | Total shares actually acquired as Annexure B
a % of diluted share capital of TC

e. | Price at which shares are Nil, as transfer of shares is 1?
actually acquired way of gift
8. Shareholding details Pre-Transaction Post-Transaction# |
No. of shares | % w.r.t. total No.of | %w.rt
held share capital shares total
of TC held share
capital
- of TC
| A | Each Acquirer / Transferee (*) -
Laksh Trust represented by Mr. Nil - Nil -
Chirayu Ramanbhai Amin, Trustee
Total Nil | z Nil =
B | Each Seller / Transferor
Mrs. Malika Chirayu Amin 57,51,939 2.24 57.51.939 | 2.24
Total 57,51,939 2.24 57,51,939 | 2.24

#As this was an indirect acquisition of shares of the TC, there is no change in direct
shareholding of the Acquirer and the Sellers in the TC. However, as detailed in Annexure B,
the Acquirer has acquired equity shares of the Promoter Holding Companies, which are
collectively holding stake in the TC.

For Laksh Trust

Rasesh Shah
Authorised Person

e

=
)
?_4:-
=7

iy
-
VADODARA-7

Date: 30" May, 2018
Place: Vadodara

Note:
» (*) Shareholding of each entity shall be shown separately and then collectively in a
group.
e The above disclosure shall be signed by the acquirer mentioning date & place. In case,
there is more than one acquirer, the report shall be signed either by all the persons or
by a person duly authorized to do so on behalf of all the acquirers.
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wrM/GM/CED/(, /2018-2019
SECURITIES AND EXCHANGE BOARD OF INDIA

ORDER

UNDER SECTION 11(1) AND SECTION 11(2)(h) OF THE SEBI ACT READ WITH REGULATION 11(5) OF
THE SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011.

IN THE MATTER OF PROPOSED ACQUISITION OF SHARES AND VoTING RIGHTS IN —

TARGET COMPANY AULEMEBIC LINITED |

e

ACQUIRER LAKSH TRUST

BACKGROUND —

1.1

1.2

1.3

DrJér m_a“fre wiatter of Alembic Limited

Alembic Limited (“Target Company”) was incorporated on July 30, 1907, under the Indian
Companies Act, 1882, as Alembic Chemical Works Company Limited. The aforesaid name was
subsequently changed to Alembic Limited w.e.f May 31, 1999. The Registered Office of the Target
Company is at Alembic Road, Vadodara, Gujarat—390003. The shares of the Target Company are
listed on BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“INSE”).

An Application dated August 9, 2017 (“Application”) seeking exemption from the applicability of
tniter alia Regulations 3 and 5 of the Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011 (“T'akeover Regulations™) in the matter of proposed
acquisition of shares and voting rights in the Target Company, was received by SEBI from Mr.
Chirayu Amin and Mrs. Malika Amin, Trustees of Laksh Trust (“Acguirer Trust”).

Regulations 3 and 5 of the Takeover Regulations state —

“Substantial acquisition of shares or voting rights.

3. (1) No acguirer shall acqaire shares or voling rights in a target company which taken together with shares or wting
riphts, if any, held by him and by persons acting in concert with Fim in swch target company, entitle them to exerdise
Liventy-five per cent or wore of the voting rights in swch target company unless the acguirer makes a prblic announcersent
of an apen offér for acquiring shares of such target company in avcordance with these rigilations.

(2). No acgatrer, who logether with persons acting in concert with him, bas acquired and bolds in accordanee with these
regulations shares or voling rights in a target company entitling ihem to exervise twenty-fivs per cont or weors of the toting
7ighls in the target company but less than the masdmum permissible nonpublic sharcholding, shall acguire within any

s
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financial year additional shares or voling rights in suth target company entithing them Io exervise more than five per cent
of the vating rights, unless the acquirer snakes a public annosncernent of an open offer for acquiring shares of such target
comspany in accordance with these regulations:

Provided that such acquirer shall not be entitled to aequire or enter into any agresment fo acquire shares or voling rights
excceeding such number of shares as would take the agyregale sharcholding pursuant fo the acquisition above the
mmancmm permitssible ron-public shareholding.

Explanation — For purpases of determining the guantuns of acquisition of additional voting rights sunder this sub-
regslation—

(i) Gross acguisitions alone shall be taken inta account regardless of any intermittent fall in sharcholding
or voting rights whether owing to disposal of shares beld or dilution of voting rights owing lo fresh dstue
of shares by the target company.

#@ I the case of acquisition of shares by way of issue of new shares by the target comipany or where the target
congpary bas made an irwe of new shares in any given fimandal year, the difference between the pre-
allotment and the post-allotment percentage voting rights shall be regarded as the guantum of additional
diguisition.

(3) For the purposes of sub-regulation (1) and sub-regulation (2), acguisition of shares by any person, such that the
indsvidual sharsholding of swch person acguiring shares exceeds the stipulated thresholds, shall also be attracting the
oblipation to make an open offer for acguiring shares of the target company irrespective of whether thers is a change in
the aggregate shareholding with persons acting in congert.

Indirect acquisition of shares or control

5. (1) For the purposes of regwelation 3 and regulation 4, acguisition of shares or voting rights in, or contyol over, amy
company or other entsty, that would enable any person and persons acling in concert with hin Yo exercise or direct the
excercise of such percentage of voting rights in, or control over, a target company, the acguisition of which wowld otherwise
attract the ohligation to make a public annowncement of an open offér for acquiring shares under these regulations, shall
be considered as an indirect aegwisition of shares or voting rights in, or control over the target conspany...”

1.4 In the aforementioned Application and subsequent subtnissions, the following was fnfer aba stated —
L The Acquirer Trust does not hold any shares in the Target Company.

#  Asonthe date of application, the Promoter and Promoter Group hold 65.77% of the equity shares
and voting rights in the Target Company.

Order in the matter of- Alersbic Limited Pc:éé 2 cy‘:.}'.?



#.  The pre-acquisition shareholding in the Target Company as on June 30, 2017 (as informed vide o-mail
dated October 13, 2017) along with the proposed post-acquisition shareholding in the Target

Company, 2re provided below:
TABLE A — SHAREHOLDING IN THE TARGET COMPANY (SOURCE: APPLICATION)
SR. MNAME PRE— ACQUISITION POST ~ ACQUISITION
No, N0, OF Yo No. oF %
SHARES BHAREHOLDING SHARES SHAREHOLDING
A. | PROMOTER/ PROMOTER GROUP
1. Martga  CHIRAYU  AMIN
(‘T RANSFRROR') 54, 11460 225 GO 1%450 225
2 WIRAYU PV, LTD, 3,80 15243 id.2¢ 5.80,15253 1428
3 SIERRA INVESTMENTS FVT.
L1D. J 685,340 1299 3,45,85,340 1299
4. WHITEFIELD CHEMTECH PVT.
L1D. 26570450 B 3,65 70,460 1278
3. SHEENO LIMITED 3,67.37.560 13,76 3,67, 37550 1376
6. LARSH TRUST
(“ACQUIRER TRUST") g oao0 1) .00
7. CHIRAYU RAMANBLAI AMIN 86,92.930 3.26 86,592,930 326
B. PRAMAY CHIRAYU AMIN 20,19,600 074 20,19,600 0.76
g, SHAUNAK CHIRAYU AMIN 20,13,960 0.75 20.13,960 0.75
10, | UDIT CHIRAYU AMIN 20,123,950 0.75 20.13,960 0.75
11. | YERABEN RAMANBHAL AMIN 16,651,830 062 16,61,630 0.62
12, | SHREYA RUPENDRA MUKHARJT 17,443,150 0.65 17,443,150 0.65
13. | NINOCTHAEA A KOTHARI 1265 860 0.47 12,865,803 047
14 | 1Y SURESH PATEL 5,75,600 0.37 9,753,600 0.37
15. | ANUP N KOTHARI 3,80,000 (.14 3,680,000 0.14
16, | INAAYA SHAUNAK AMIN 60,600 0.02 50,000 002
17, | NAINTARA SHAUNAK AMIN 60,000 0.02 60,000 0.02
18, | RANVIR FRANAV AMIN 60,000 0.02 60,060 002
19. | SAMIRA PRANAY AMIN 60,000 .02 60,000 0.02
20. | VIDYANIDH! TRUST 16,12,100 0.61 16,189,100 0.61
2., AROOYAVARDITING SOCIETY 5,61,900 021 5,61.900 0.2
22 | UrkARsH VIDYAKENDIA 2.,92.500 0.11 292500 4.1
23, | UjwWAL VIDYALAYA 1.24,500 0.05 1,24.500 0.05
24, | VipaMva Packnagir LIP 1,800 G.00 1,800 Q.00
25, | PAUSHAK LIMITED 1,710 0.00 1,710 0.00
26. | LABURMUM FaMILY TRUST _ o0 0.00 2 0.00
27. | ViRsAD Fampy TRUSY 200 0.00 200 0.09
TOTAL 17,56,28,823 65.77 | 17,56,28,823 55.77
| 'B. | FuplicSHarEmciomis | 9,14,03,005 | 3423 | 15,14,03,005 | 34.23
C | TOTAL({A+E) [ 26,70,31,828 | 100.00 | 25,70.31,823 | 100.00
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The proposed acquisition of shares by the Acquirer Trust will occur simultaneously as under —

Mts. Malika Chirayu Amin is one of the Promoter Group shareholders directly holding
2.25% shareholding in the Target Company.
Mrs. Malika Chirayu Amin is also holding shares in Nirayu Private Limited, Whitefield
Chemtech Prvate Limited, Sierra Investments Private Limited and Shreno Limited
(collectively referred as ‘Promoter Holding Companies).
The Acquiter Trust proposes to acquite equity shares in the aforementioned 4 Promoter
Holding Comipantes from Mrs. Malika Chirayu Amin as under —

TABLE B — SHAREHOLDING IN THE PROMOTER HOLDING COMPANY BEING ACQUIRED BY THE
ACQUIRER TRUSY (SOURCE: APPLICATION)

PROMOTER HOLDING COMPANY (PHC) % OF SHARES
NO. OF SHARES o HELD BY
OF PHC BEING RESFECTIVE
NAME OF TRANSFERRED % OF SHARESOF | PROMOTER
TRANSFEROR NAME OF PHC sucH PHC BEING HoLDING
TRANSFERRED COMPANY IN
THE TARGET
| COMPANY
NIRAYU PV LIMITH? 120,215 7039 | 1424
MALIKA SIHRIRA INVESIMENTS PVIL LIMITEDR 4,88,447 16.87 1289
CITRAYU AMIN | WHITEFIELD CHEMTECH PVL: LIMITED 4,09 549 2326 13.70
SHREMO LIMITHD 50454 | 1.12 13.76
Qrder int the matter of Alembic Limited Page 4of 13




2. The Settlor, Trustees and Beneficiaries of Acquirer Trust are as under —

ACQUIRER TRUST
SETTLOR TRUSTEES BENEFICIARIES® RELATIONSHIP*®
Malika 1. Chirayu Ramanbhai | 1. Pranav Chirayu | The fizst two Trustess, viz. Chirayu
Chirayn Amin Amin Ramanbhai Amin and Malika Chirayu
Amin 2. Malka Chiraye Amin 2. Shaupak  Chirays | Amin are spouse Remaining threc
3. Pranav Chirayu Amin Amin trustees who 2re also the benefidaries are
4. Shaunalk Chirayu Amin 3. Udit Chitayu Amin sons of the first two trustess.
5. Tdit Chirayn Amin

*Anmendsd as per the Addencim to the Traeet Decd dated Newember 10, 207 7, sebich was infornsed to SEBT side latter detted Noventber

15, 2077,

M.

The Board of Ditectors of the Target Company (as provided in the Application) is as follows

I p— _NAME _DESIGNATION ______
CHIRAYU AMIN PROMOTER NON-EXRECUTIVE (CHATRMAN) —=]
2 MALIKA AMIN MANAGING DIRECTOR AND CHIEE ENECTITVE OTFFICER
3 UDIT AMIN MANAGING DIRECTOR
4. CHANDRASHHEKIAR BUCIT INDEFENDENT DIRECTOR
5. RUDRADUTT BAXENA | INDHPENDENT DIRECTOR
& SAMELR KIERA INDEPENDENT DIRECTOR
7. 1 MILIN MEHTA INDEPENDENT DIRFECTOR

8 | ABLIIT JOSHI NON-INDEFENDENT DIRECTOR -
vii. Grounds for seeking exemption —

The Acquirer Trust should fall under Promoter Group® of the Target Company ar its trustees and
beneficiaries are promolers and members of the promoter family of the target company. Thus, the proposed
acquisition would wot result in any increase/ decreass in the bolding of the promeoters er promoter group.

The propased acquisition of shares by the Asguiver Trust from the trangféror wosld not reswlt in change in
control and management of the target company. Mr. Chirayn Amin, Mrs. Malkka Awin, Mr. Pranay
Anzin, Mr. Shaunak Amin and Mr. Udit Amin (Trustees of Acguirer Trust) throsgh whorm control would
be excervised over the assels of the Acguirer Trast, are also the members belonging to promoter and pronioter
group of the target company in their personal capacity.

The proposed acquisition is further to an internal reorganization within the Promoter Family and is intended
to streconling succession and promote welfare of Promoter Famtly. The proposed acquisition would be a non-
commercial transaction which would not affect or prejudice the interests af the public sharebolders of the Target
Company in any manner.

There will be no effective change in the exerdise of voting power or in the control/ managemsent of the target
comspany. The change in the identily of persons exercising voling rights over the Targez Company would only

Order in the matter of Alermbse Limdted
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be betwen persons, who in their personal capacities, are persons belonging to promoter and promoter group of
the Target Conpany and are the relatives of the person fransferring the shares,

1.5  Vide a letter dated November 15, 2017, Mr. Chirayu Amin and Mts. Malika Amin in their capacity
as Trustees on behalf of the Acquiter Trust furnished the Addendum to Trust Deed dated
November 10, 2017, which suitably incorporated the following conditions:

a Clause 3.6: Tamily Menbers’ means the following —
i Mr Chingyu Ramanbbai Asin,
& Mrs. Malika Chirayn Amin,
@ Mr. Pranay Chirayn Awin,
. Mr. Shaunak Chirayu Anits,
v Mr Udit Chirayu Amin,
. Spouse of the persons referred fo in sub clanse (i), (i) & (v) above,
wit.  Lineal Descendants of the persons referved to in sub clawse (i5), (iv) & (v) aboue,

b, Clause 3.17: Tnitial Beneficiaries’ shall mean each of the following persons:
wt.  Mr. Pranay Chirgyn Amin,
pe.  Mr Shaunak Chirayr Amin,
x Mr Udst Chirgyu Amin

‘. Clause 13.3: Notwithstanding anyibing o the contrary contained in other provisions of thir deed, no person
other than a Farsly Member as defined in Clazese 3.6 shall be eligible to be added as Beneficiary of the Trust.

d  Clause 13.8: In the event any person or class of persons are added o or removed as Bengficiary or
Bengficiaries of the Trust, the Trustees shall disclose the same to the concerned Stock Excchange on which the
shares of the Company beld by the Trust (a5 a part of Trust Fund), directly or indirectly, are Lsted and a capy
of such disclosure shall be furnished to SEBL

& Clause 8.4: In case of dissolution of the Trust as mentioned in Clanse 12 of the Deed, the Trust Frond will
be distributed anly to the Bengficiaries of the Trust.

i Clause 14.1: The Bengficiaries shall not create any encumbrance on their interest in the Trust, either directly
or indirectly, nor otherwvise use such interest in the Trust as collateral for any prurpose which could result in an
nwoluntary transfer of such bengficiary’s interest in favour of any person other iban a beneficiary.

4 ;
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2 Clause 6.8: The babilities and obligations of the Settlor under SEBI Adt, 1992 and regulations franred
thereunder shall not change or get dilsted.

b Clause 16.9: Notuithstanding anything fo the contrary, no person other than a Family Member as defined
in Clause 3.6 shall be eligible to be appointed as the Trustee of the Trust,

i Clause 16.10: In the event, a new person & appointed as @ Trustee of the said Trust, the excisting Trustzes
shall disclose mwech appointnient fo the concerned Stock Exchange on which the shares of the Company held by
the Trust (as a part of Trast Fund), directly or indirectly, are Ested and a capy of such discloswre shall be
endorsed to SEBL

7 Clause 17.11: In the epent, any Trusize &5 remaved) retived from the said Trust, the rewaining Trustces
shall disclose such removall retivement to the corncerned Stock Ebxcchangs on which the shares of the Company
beld by the Trust (as a part of Trust Fupd), directly or indirectly, are ksted and a copy of such disclosure shall
be fiurnished to SEBL.

& Clause 21.2: As far as the provisions of the SEBI Aet, 1992 and the rigulations framed thereunder aré
concerned, the oumership or control of shares of a Company (governed by SEBI Aet or Regulations framed
theresnder) or voting rights thereof beld in the Trast, as a part of Trust Fund, will be treated as vesting not
only with the Trustees but also with the Beneficiartes.

L Clause 29: The Trustees shall be onby entitied to engage and or delsgate any of their powers to persons vig.
investyient manager, aitorney, lawyer, accountant, chartered acountants, consullants, advisors, ele. in their
professional capacity and the powers vested with the Trustees shall not be delsgated to any persor for any reason

whatsoerer.

m.  Clause 46.9 The Trustses shall anmually, within 7 days from the close of the fimancial year, provids 2
staternent to the bsted corgpany whose shares are directly or indirectly beld &y i (as a part of Trust Fund),
confirming that the Trust is in compliance with the exenption order(s) passed by SEBI and shall require such
company to disclose the same prominently as a note to the sharchalding pattern filed by the congpany, pursuant
#o Regulation 31 of SEBI (Listing Obligations and Disclosure Reguirements) Regulations, 2015, with the
Stack Escrhanges for the guarter ending 317 March,

n. Claose 46.10: The Trustees shall obtain a certificate annnally from a Chartered Aountant as regands the
conpliance provided in clawse 46.9 and furnish the certificate to the concerned Stock Facchangs and to SEBL

Ovder i the maiter of Alerbiv Linsited Page 7 qf 13



Clause 52: Notwithstanding anything contained hereinabose, no clause of this Trust Deed shall mean to

creats any bmitation of kability of the Trustees or Bengficiaries in relation to the provisions of SEBI Ad,

1992 and the regulations framed thersunder. Further, it is also clarified that each of the Trustees are jointly
and severally kiable for, and absolutely and unconditionally grarantee fo the Beneficiarses, the petformance of
all obligations under the said Trust Deed.

1.6 Itwas also submitted on behalf of the Acquirer Trust (vide the letter dated November 15, 2017) that
a Scheme of Arrangement proposing the amalgamation of Sierra Investments Private Limited and
Whitefield Chemtech Private Limited with Nitayu Private Limited is being considered before the
Hon’ble National Company Law Tribunal, Ahmedabad Bench. Pursuant to the approval of the said
Scheme of Amalgamation and as 2 considesation for amalgamation, all the shareholders holding
shares of the respective Transferor Companies on the record date, shall be allotted shares in the
Transferee Company (Le. Nitayu Private Limited). Further, all the assets and liabilities, including the
shares in the Target Companics held by the Transferor Companies (Sierra Investments Private
Limited and Whiteficld Chemtech Private Limited) shall stand transferred to Nirayu Private Limited.
Accordingly, the shares of Sierra Investments Private Limited and Whitefield Chemtech Private
Limited, proposed to be acquired by the Acquirer Trust, shall stand replaced by shares of Nirayu
Private Limited as may be issued pursuant to the above referred Scheme of Artangement. However,
the same shall not have any effect on the percentage of shareholding proposed to be indirectly
acquired by the Acquiter Trust in the T'arget Company.

1.7 The Application along with the further submissions were forwarded to the Takeover Panel in terms
of the proviso to Regulation 11(5) of the Takeover Regulations and deliberated by the Takeover Panel
in its meeting held on December 16, 2017. Aficr deliberations, the Takeover Panel made the
following observations —

“In case of Alembic Limited ... the Pansl noted that the applhicant trust is the same in the thres targel
comipanies and that the submiissions are in line with the broad guidelines adgpted by the Panel. Accordingly, spon
deliberation in the matler, the Panel recommended grant of excemption to the proposed transactions in the respeciive

target compantes.”
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Findings —

2.1 I have considered the Application submitted by the Acquirer Trust along with their additional
subrnissions; the recommendations of the Takeover Panel and other material available on record.

22  From the preceding paragraphs, it is noted that —

A. The Application submitted is in respect of the proposed acquisition of shares and voting rights
in the Target Company i.e. Alembic Limited.

B.  The aforesaid acquisition is proposed to be made by Laksh T'rustie. the Proposed Acquirer,

in the following manner —

i As on the date of application, the Promoters and Promoter Group hold 65.77% of the
equity shares and voting rights in the Target Comparny. Mrs. Malika Chirayu Amin is one
of the Promoter Group shareholders directly holding 2.25% shareholding in the Target
Company. Mrs, Malika Chiraya Amin is also holding shares in the Promoter Holding
Companies, viz. Nitayu Private Limited, Sietra Investments Private Limited, Whitefield
Chemtech Private Limited and Shreno Limited.

Order in the matter of Alombic Linited O iE .
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ii. Malika Chirayu Amin proposes to transfer her shareholding in the following Promoter
Group entities to the Acquirer Trust, as under —

TABLE C — SHAREHOLDING IN THE PROMOTER HOLDING COMPANY BEING ACQUIRED BY THE
ACQUIRER TRUST (SOURCE: APPLICATION)

FPROMOTER TARGET COMPANY
gmmm: Pag—- Posr— FPoST~ACQUIsrToN
ACQUIsITIoN Acgusrmon
No, or| % o|No of| % orF Ne. or | % oF
EHARES SHARES | SHARES SHARES SHARES [N | SHARES IN
THE THE
TARGET TARGET

EORPANY COMPANT
INDIRECTLY | INDIRECTLY
ACQUIRED ACQUIRED

3y BY
ACQITRER AcQIIRER
TrRUST TRIST

THREQUGH THROUGH
ProuorER | PROMOTER
Horpmag HOLDING

COMPANTY COMPANY

NIRAYU  FRIVATE | Makika Chirgyu Ands (Trongferor’) 172,287 | 9386 43072| 2347
Logrep - 129215 | 7099 3,80,15.263 1424

Laksh Trurt (\Asgudrer Trust) = 3
SDIRRA Malka Chirays Abmin (Transferor]) | 651,262 | 2223 | 162815 556
INVESTHENTS PV - - | 488447 | 16.67 85,340 1299
ListrED Lakeh Trust (ideguirer Traust') 445 A
WIITEFIELD Malika Chinam Awin (Transforor’) | 546065 | 43071 | 138516 | 10.75
CHEMTECH  Pvr. - - 09549 | 3236 F60 13.70
LnarTED Lakesh Traest (Asgscirer Trust!) R S0
SupENO Lurer | Makka Chirayu Andin (Trangfrer’) | 238,734 530 | 188280 418

Lakih Trust (Aegeirer Trust) - = 50,454 a8 36737550 !

. Transfer of 7,29,215 (70.3%/s) equity shares of Nérgyw Private Lirzted to the Acquirer Trust.

iv.  Transfer of 4,88,447 (16.67%s) equity shares of Sierra Investments Pot. Linsited to the Acquirer
Trust.

v.  Transfer of 409,549 (32.26%) equity shares of Whitefield Chemtech Pot. Limited to the
Acquirer Trust.

vi.  Transfer of 50,454 (1.12%) equity shares of Shremo I fwited to the Acquirer Trust.

C.  As per the sharcholding pattern of the abovementioned four Promoter Group Companies,
there ate significant cross-holdings actoss these companies. Further, pursuant to the
proposed acquisitions, the Acquirer Trust would hold shates of the Promoter Group
Companies, which in turn hold shares in the Target Company.
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D. AScheme of Arrangement involving the amalgamation of Sietra Investments Private Limited
and Whitefield Chemtech Prdvate Limited with Niteyu Prvate Limited is proposed.
However, the same shall not affect the shareholding proposed to be indirectly acquired by
the Acquirer Trust in the Target Company.

E. The proposed acquisition is further to an internal reorganizadon within the Promoter Family
and is intended to streamline succession and promote welfare of Promoter Family.

F. Thete will be no change in control of the Target Company pursuant to the proposed

acquisition.

G. The pre-acquisition and post-acquisition shareholding of the Promoters in the Target

Company will remain the same.
H. There will also be no change in the public shareholding of the Target Company.

I.  The Target Company shall continue to be in compliance with the minimum public
shareholding requirements under the Securities Contracts Regulation Rules, 1957 (“SCRR™)
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

J. The Proposed Acquirer/Acquirer Trust has executed and submitted the Addendum to the
Trust Deed dated November 10, 2017 vide letter dated November 15, 2017.

K. The Takeover Panel has also recommended grant of exemption to the Proposed Acquirer.
23  Considering the aforementioned, T am of the view that exemption as sought for in the Application

(read with further correspondence/submissions/ clarifications) be granted to the Proposed
Acquirer, subject to certain conditions as ordered herein below.
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Order —

31 1, in exercise of the powers conferred upon me under Section 19 read with Section 11(1) and
Section 11(2)(h) of the Securities and Exchange Board of India Act, 1992 (“*SEBI Act”) and
Regulation 11(5) of the Takeover Regulations, hereby grant exemption to the Proposed Acquirer,
viz. Laksh Trust, from complying with the requirements of Regulation 3 and 5 of the Takeover
Regulations with respect to the proposed acquisition/exercise of voting rights in respect of the
Target Company, viz. Alembic Limited, by way of proposed transactions as mentioned in the
Application.

32  The exemption so granted is subject to the following conditions:

vi.

The proposed acquisition shall be in accordance with the relevant provisions of the
Companies Act, 2013 and other applicable laws.

On completion of the proposed acquisition, the Proposed Acquirer shall file a teport with
SEBI within a period of 21 days from the date of such acquisition, as provided in the
Takeover Regulations.

The statements/ averments made or facts and figutes mentioned in the Application and
other submissions by the Proposed Acquirer ate true and correct.

The provisions of the SEBI Act and the Regulations framed thereunder will apply on the
basis that the ownership or control of shares or voting rights vests not only directly on
the Trustees but also indirectly on the beneficiaries of the Proposed Acquirer.

There shall be no limitation of liability of the Trustees/beneficiaries in relation to the
provisions of the SEBI Act and all Regulations framed thereunder.

The Proposed Acquirer shall honour its undertakings and shall also ensure compliance
with the statements, disclosures and undertakings made in the Application and in the
subsequent correspondence.

The Proposed Acquirer shall confirm, on an annual basis, that it is in compliance with the
Exemption Order passed by SEBI. The said confirmation shall be furnished to the Target
Company, which shall disclose prominently as a note to the shareholding pattern filed for
the quarter ending March 31 each year, under Regulation 31 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,

The Proposed Acquirer shall get the compliance status certified from an independent
auditor annually and furnish the same to the Stock Exchanges with a copy endotsed to SEBI

for its records.

Order in the malter of Alermibic Limited
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ix.  The liabiliies and obligations of the transferor under the SEBI Act and Regulations
framed thereunder will not change or get diluted due to transfers to the Proposed
Acquirer.

x.  The Proposed Acquirer shall also ensure that the covenants in the Trust Deeds are not
contraty to the above conditions and undertaking provided by the transferors. In such
case, the Trust Deeds shall be suitably modified and expeditiously reported 1o SEBL

33  The exemption granted above is limited to the requirements of making open offer under the
Takeover Regulations and shall not be construed as exemption from the disclosure requirements
under Chapter V of the aforesaid Regulations; compliance with the SEBI (Prohibition of Insider
Trading) Regulations, 2015; Listing Agreement/SEBI (Listing Oblipations and Disclosure
Requirements) Regulations, 2015 or any other applicable Acts, Rules and Regulations.

3.4  The Application dated August 9, 2017, filed by Mr. C}m-ayu Amin and Mrs. Malika Amin,
Trustees of Laksh Trust, is accordingly disposed of.

Place: Mumbai : ""'a":,:l_,_ / "G, MAHATINGAM
Date: April 6, 2018 WHULE TIME MEMBER
SECURITIES AND EXCHANGE BOARD OF INDIA
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LAKSH TRUST

India

Annexure B

Indirect acquisition of equity shares in the Target Company

F 10/195, Race Course Circle, Gotri Road, Baroda-390007, Gujarat,

Name of the Company \Yhuse equity shares are hP:;lc-l '::; q;.‘;‘:gc:t ?htﬂ’}‘(:‘l:gge;ﬂ
Segurred Company Company
*Nirayu Private Limited (Details given in Note 1) 10,54,21,362 | 41.05
| Shreno Limited (Details given in Note 2) 3,51,51,541 13.69 |
Total 14,05,72,903 54.74

Note 1 - Acquisition of shares of Nirayu Private Limited*

Pastisulais No. nfsfhares Y% hnl‘ding
acquired acquired

Transferor’s Name

Mrs. Malika Chirayu Amin 1,86,834 60.03 |

Total 1,86,834 | 60.03
 Transferee’s Name o

Laksh Trust represented by Mr. Chirayu Ramanbhai 1,86,834 60.03

Amin, Trustee

Total 1,86,834 60.03

Note 2 - Acquisition of shares of Shreno Limited

Phitisitin No. ofs_hares %o hol_ding
acquired acquired
Transferor’s Name _
Mrs. Malika Chirayu Amin 50,454 0.85
Total 50,454 { 0.85
 Transferee’s Name

Laksh Trust represented by Mr. Chirayu Ramanbhai 50,454 0.85
Amin, Trustee - .
Total 50,454 0.85

*The Application dated 9" August, 2017 filed under Regulation 11 with SEBI, originally
contained acquisition of specified equity shares of Nirayu Private Limited, Sierra
Investments Private Limited, Whitefield Chemtech Private Limited and Shreno Limited
(collectively referred to as “Promoter Holding Companies™), which collectively held

shares in the Target Company.




LAKSH TRUST
F 10/195, Race Course Circle, Gotri Road, Baroda-390007, Gujarat,
India

Subsequently, Sierra Investments Private Limited (“SIPL*) and Whitefield Chemtech
Private Limited (“WCPL") (collectively referred to as the “Transferor Companies®)
pursuant to the Scheme of Arrangement (“Scheme”) stood amalgamated with Nirayu
Private Limited vide order dated 1% December 2017 sanctioned by the Hon’ble National
Company Law Tribunal, Ahmedabad Bench (“NCLT”). The Scheme was effective from
12" December 2017. Accordingly, post amalgamation, the shareholding of Nirayu Private
Limited in the Target Company increased to the extent of shares held by SIPL and WCPL
in the Target Company prior to the aforesaid amalgamation. Further, as a consideration
for the amalgamation, all the shareholders (including Mrs. Malika Chirayu Amin) of SIPL
and WCPL received shares in Nirayu Private Limited in lieu of shares held in the
Transferor Companies. Accordingly, the shares of SIPL and WCPL originally proposed
to be acquired shall stand replaced by proportionate shares of Nirayu Private Limited
received pursuant to the amalgamation.

The number of shares acquired is tabulated as under:

Particulars No. of equity Proportionate no. | No. of shares of
shares proposed to | of equity shares of | Nirayu Private
be acquired Nirayu Private Limited acquired
(before Limited received (after
amalgamation) pursuant to amalgamation)
amalgamation
Nirayu Private 1,29,215 = 1,29,215
Limited
Sierra Investments 4,838,447 22,006 22,006 |
Private Limited )
Whitefield 4,09,549 35,613 35,613
Chemtech Private
Limited
Total 1,86,834




