
Laurel Organics Ltd.
Regd. OfficeJWorks : Village Bhondsi, Tehsil Sohna. Distt. Gurugram (Haryana)
Telephone: 91 (0124) 2979014,2979015
E-mail: laurelorganicslimited@gamil.com, Web: www.laurel.co.in
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10TH September, zora
• ,

To
Department of Corporate Affairs- listing
BSE limited
Phiroz JeeJeebhoy Towers,
Dalal Street, Fort Mumbai-400001

Scrip Code: 530313 [LAURlOR]

Sub: Intimation of Order of Hon'ble National Company law Tribunal('NClT'),
Chandigarh Bench sanctioning the scheme of amalgamation of Kimia
Biosciences ltd. with laurel Organics limited under regulation 30 of the
Securities and Exchange Board of India(listing Obligations and Disclosure
Requirements, 2015

Sir,

This is to inform your good Office that Hon'ble National Company law Tribunal
('NClT'), Chandiqarh Bench has sanctioned the scheme of Arrangement for
amalgamation of Kimia Biosciences ltd.(Transferor Company) with laurel Organics
Limited(Transferee Company) vide its order dated 21.08.2018. Company has
received the certified copy of the said order today i.e. 10.09.2018. We hereby
annexed hereto the copy of order of Hon'ble NClT Chandigarh Bench.

Kindly take the same on your record and oblige.

Thanking You,

Yours faithfully,

For LAUREL ORGANICS LIMITED

~
Mr. SAMEER GOEl
(Managing Director
DIN: 00161786
Place: New Delhi

Corporate Office: 974,9th Floor.Aggarwal Millennium Tower2. Netaji Subhash Place.Pitampura, New Delhi -110034
Tel: 011-47063600,470630601



NATIONALCO~lPANYLA" TRIBU.-AL
CBANDIGARH BENCH

CORPORATE 8HAwxx, PLOT '0.4-8
GROUND fLOOR, SECTOR 27-8, MADlIYA MARG.

CBANDIGAJUJ-I60019

No.NCL TlRtglFOI2OI8l .. I.R.Q _? .. D.te('J·~·I:jJI'$

CP (CAA)No.17ICbdlHryI2017
To

J. Kimia Biosciences Limit ed
having its registered office at
Village Bboodsi. Tebsil Sohna,
Gurgaon, Harynna - 122102.
PAN: AAECK6555F

... Petitioner Compan~- ~o_1
Transferor Company.

2. Laurel Organics Limit ed
having its registered office at
Village Bbondsi, Tebsil Sohna,
Gurgaon, Haryana - 122102,
PAN: AAACL2068E

... Pditioo<t" Company No..z.
Transferee Company

Please find enclosed herewith formal order as per Fonn No, CAA 7 of

Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 eonraining
the directions of the Hon'ble National Company La" Tribunal. Cbandigarb Bench.

Cbandigarh for compliance.

CP (CAA)~o.I7 Cb4'Hly'2017



FORJI1 No. CAA.7

(Pursulnt to _lion 232 and rule 20)
Before tb. Nltlonal Company Uw Tribu.DIL

Cblndlgarb Bench, Chandiprb

CP {CAA)No.17/ChdlHryf2017

Under Seetions 230 - 232
of the Companies Act, 2013.

In tile matter of:

1. Kimia Bioselenees Limited
baving its registered office at
Village Bhondsi, Tehsil Sobna.
Gurgaon, Haryana - 122102.
PAN: AA.ECK6SSSF

... Petitioner Company No. II
Transferor Company

AND

2. Laurel Organ.ics Limitcd
having its registered office al
Village Bhandsi, Tehsil Sobna.
Gurgaon, Haryana - 122102,
PAN: AAACL2068E

..• Petitioner Company No.2.
Transferee Company

Upoo the above petition coming up for hearing on 21s1 AUgust, 2018 and upon
reading the said petition. report submitted by and Registrar of Companies, NCT of Ddhi

& Haryana along\\ith .he repon of Regional Director, Nonhcm Region. Ministry of

Corporate Affairs, New Delh. and Official Liquidator. report of (ncome Tax Depanmen.,
as well as repon of Chairperson of the meetings c:omplianee alTJda,,. submitted b) the

Counsel for the petitioner compames and bearing leamed counsel for the peritiOlltt

Mil1~ompaniCS' Mr.M.S.Pachouri. Registrar of Companies, Punjab. Chandigorh and Himacbal

1"IN DI Pradesh, representing the Official Liquldator as well as the Regional Director. Nonhem
II eglon. Ministry of Corporate Affairs. New Delhi and Mr.Yogesb Putney, Advocate.. represeaung the income Tax Department. the National company Law Tribunal apprO\ed

the 'scheme' of amalgamation" Ith the clarification that this order should DO< be coostrued

as an order in any way granllng exemption from paymenl of any SWDp duly, taxes or any

ocher charges, if any, and paymenl in accordance "'th la... or in respect of any

CP (CAA)No.11!CbdIlIJyl2017



permission/compliance with any other requirement which may be specifically required

under any law. With me sanction of the Scheme, all the equity shares held by the Transferee

COIDP3DYand its nominees in the Transferor COm!)3llY sb3l1 SWld C8JKeIled and the

Transferor Company sball stand dissolved without undergoing the process of winding up.

THIS TRIBUNAL DO FURTHER ORDER:

i) That .11 the property, rights and powers of the Transferor Comp>ny (P-I) 5Illnd

transferred, without further act or deed, to the Transferee Company (P-2) and

occordingly. the same shall JlUI'U8llt to secricns 2JO to 232 of the Companies Act..

2013, be transferred to and vested in the Transferee Company for all the estate and

interest of the Transferor Company but subjca De\'CI'thelcss to all charges DOW

affecting the same: and

ii) That all the liabilines and duties of the Transfm>< Compaoy be rransfaTed. ,,1tboul

further act or deed. to the Transferee Company and aceordingly the same shan

pursuant to secUClIIS230 to 232 of the Companies Act, 2013. be tnmsferred to and

become the liabilities and duties of the Transferee COm!)3llY; and

iii) On amalgamation the oame of the TI'IUlSferce Company $Ilmd cIwIgcd to "Kimia

Biosciences limited"; and

iv) That all the proceedings now pending by or agatJN the TransI'm>< Company be

continued by or against the Transferee Company: and

v} That nil the employees of the Transferor ComP3DY shall be transferred to the

Transferee Company in terms of the 'Scheme': and

vi) That the equity shares held by the Transferor Company in Transferee COm!)3llYshall

stand extinguished and the Transferee Compan) do. "ithout nansfer applical1OO,

allot to the existing members of the Transferor Company shares of Transferee

Company to "luch they are entitled uoder the said Sehemc of Amalgamation. and
I •

That the fee. if any, paid by the Transferor Company 00 its authorized capital shall

be set 01T against any fees payable by the Transferee COm!)3ll)' on its authorized

capital subsequent to the sanction of the 'Scheme'; and

CP(CM)No.17C~~,'20"



viii) That the Petinoner CompanIes do, within 30 da}"S after 1M date of receipl of !Ius

order, cause • certified copy of Ibis order to be dehvered to 1M Regisuar of

Companies for reglStratton and on such certified COP) being so delivered. the

Transferor Company shall be dissolved without undergoingthe process of wind tog

up. The concerned Registrar of Companies shall place all documents relating to the

Transferor Company registered with bim On the file relating to 1M Transferee

Company and tiles relating to Ibe said Transferor and Transferee Companies sbalI

be consolidated aa:ordlJ1ily. as the case may be: and

IX) That the Transferee Company shan deposit an amount ofU.OO.OOO· (Rupees One
lac only) with the Pay & Aceocnrs Officer, MinisuyofCorporntc Affairs. in respect

of the Regional Director. Nonhero Region, Mimstry of Corporate Affairs, New

Delhi and t40,OOO/· (Rupees Forty thousand only) in favour of-The Compan) La"

Tribunal Bar Association" Chandigarh within a period of five weeks from !he date

of receipt of certified copy of .his order. and

x) That any person Ultcn:sted shall be 81 libcrry to appl) '0 the Tnbunal in !he above

matter for any directtons !hat may be noeessary.

Doted: 21.08.2018
(By tl re Tribunal) ,1.S. Gill)

Designated Recht .. r
~.tionaJ Company Law Tribunal
Chandigarb Ikncb

FREE OF COST CODY
SCHEDCLE

(attached a. supplied by the Transferor Company)

C1' (CAA)No.J7iChdIH<yI20J 7
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IN THE NATIONAL COMPANY LAW TRIBUNAL
·CHANOIGARH BIONCH CHANOIGARH'

CP lCAAfNo 171Chd;Hry'201.

Under Secllons 230·232
or the Compan,"" AeL 2013

IN THE MATTER OF;
KIMIA BIOSCIENCES LIMITED
haVIng Its (eglst~(edoffICe at
V'"age Bhonds, Tehs,l Sohna.
Gurgaon Haryana 122'02.
PAN AAECK655Sf

Petrticnet Cor:ocany No '
Trars!.."'1Ot C<:lmpa"Y

And

LAUREL ORGANICS LIMITED
hilwg ts reg siP .Jd 01'ce a'
V,Ilag" BhOnds, TerosuSohna
Gurgaon. Haryano - 122102.
PAN AAACL2068E

Pe!J<oonII1Cornpa"" "'~ 2J
Transferee CQtT'Pary

Judgment ch!livered on' 08.2018

Coram HON'elE MR.JUSTICE RP.NAGRATH. MEMBER fJUOICIAl..1
HON'SLE MR PRADEEP R SETHI, MEMBER (TECHNICALI

For the Petitioners Mr Alul V Sood AClvocale

For lh~Registrar of Campan,e.
NCT DelrolHaryana
Regoonai Dorec1or

h Northern Regron P.11nlstT"),
Ii' ~ or Corporate Affa'rs and\ c: at,c,al L'quodalo Mr M.S PachOo.ro.Registrar Of COf!1canies

Pun,ab ChanCI'llarh & H""achal Pcadesh

For Income Tax Depa:tmeM Mr Yogesh PUlnev g.,,,,,,, Slane! "9 Ccens

Per R.P. Nagralh, Member (Judicial)

CP ICAAINo t7/ChJI>iry!2017
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Judgment

This IS 3 JOlnl Second Motlo~ Petmon under SeCl,ons 230 ,0 232

of the Compames Act 20 t 3 "or snort. the Act) filed by l~e petI1lOner-c<l"Tloanoe.

,n 160T1S of Rule t5 of the Companoes iCompromlMS Atrangernel't~ a".d

A'nalgamaoons Rules 20'6 'or breInIy RlJes) for _ acprova of Scr>".T,., 01

Company) WIth laure OrganICS L m,:ed \Trar.steree Company The cmt ",,"tl()n

,s mamtamable ,n terms of Rule 3(2) of Ihe Rules

2 The pelilioner-companies filed CA No 3012016 Slating tna\ there

were SOme typogra""oca) errO<'S tnat ha"" oa:urred on C:;'u* 1 2 1 01 ::.e

Scheme and a so attached CO<Tected copy 0I'~ Sc.heme as Annexure po; ~.JIy

suppOrted by Boaro ResolutIOn 01 Ine salO campan",. The sa1d CA lIIe 3C120' B

WAS allowed Vide orders oa:..o 632018 The amended petotJOnwas aso fied

accorchngly

3 The first mot'on ,pphcallon CA (CAA) No 15/CtldlHry12017 for

~..ek,ng sanCl'ion of the Scheme of Ama'gamaoon between tile Trars'e"Ot and

T'3!'Sferee Companoes was ~ o! en 26 OS2017 W1th a dnc:!oc1lO hold

and Equ ty Shareholders and Un"'cured Creo"ors 01 Transfer .... Com;>a"y "est

of Ihe meetings were dispensed WIth The order passed In lhe ',rst molOR petllJon

IS at Annexure p.14 Repons of the C"a'rperson ,n resoect of a the meetings t:A

both the companies hallt! boen rece led whICh are a:!;lChed as Annexure "-15

(colly)
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4. The affidavit Wlt~ rega", to compliance of a the dl1l!<:llOl'lsS"""

the order dated 26.092017 was filed by d,a,), No 2638 dated '611201; by Mr

With n",,"pAper publica~"",s n tnalan E.OA!SS (E:>g-sn Delht NCR E~.>()n and

"Jansalta" (Hindi. Deih, NCR Edition) both dated 26102017 and notces sent to

U1estatUlo,), authont.es 'ncludlrg Incorre Tax Department

5 TI>e Chalrpe<5On Itas reponed tha1 Ire secured CR!CltOfS and

unseeured creditors of the Transferor Company and Unsec..red Cred~~ ~I

Transferee Company have unanimously approved the Scheme In resoec: of

equ ty shareholders of Trans'",ee Company • 1$ reClOned !hat !he SeIl ..:¥ was

the shareholders present and voted drssentee Irom the Schefne T~ere"pon Ille

,nstanl pel,~on was fl'ed for approval of the SchEme In ters of Rule 15 c' the

Campan,.. (CompromISeS Anargernents and Ama.ga.118!JOns R:j.,s 21l'G n

may be mentioned thaI t~e rev sed report of lhe ChaifpersOl'l of the """'::'-;;$ was

also flied Vide diary No 2885 dated 12 12 2018 to remove Ceria'" Clencal m,st.,es

passed by Ihe reqUisite malOfity

6 The main objects date of neotpora:lOn oalCl-up share capita! and

ratIOnale of the ScIlerne along h '" -pose and bene:.ts o! the Screme _

already dISCUSsedIn oet"d In the first ",o:.-on order cared 2<; 011201- cassec by

thiS Tribunal

7 The Clause relallng to .r.:enest of emjllovees ha...e been a=ssed

while pa~'lOgthe order In f'lSt moc.on daced~~

(M~



8 An exere P·13 IS anad1ed as:ne c.,:rtroea:e dateo 8 9 16 of I.' 's A.K

Jatan & Associates. Chartered Accountants. the Auditors of Transfer~ Company

Accountants, the statutory ~udlto,. of the Transferor Co",pa.~y statmg theretr

!l1al In IICCOI IQ :rea~~onl prOvided '" the 5c'>eme 1$ If' compbnce W!:.., 11\0,

Accounhng Standards soeclfied under Secbon 133 of the CompanlCs At::. 20t3

read ,,' Ru ~ of Campa""", (Aocoun:s Rules 2014 and ct!lef Gen<!t8'1y

Accepted Accounting Pnnclples

9 The 300"..0 balance"_ ~~ 3103 201i o! tJoth I!1e

petitioners-companies have been annexed as Annexure p,e & p·l0 respeclJvefy

10 As per lr1e Sct!t<rre the appotn:ed Cla!e .s 01 O':2~16 Of sucn 0II1et

date as may be approved by the rnbunal The Scheme prOvides for the Mannor.n

Share Exchange Rano uoder the Scheme "as been ceterrnmec in ~ccoroanc e-

wrtn th; Repen 0" Va uatJon of Snares oared 02 082016 ce:"""n.ng me sha'~

exchange ratio Issuea by Mis AARA So Company Cha!'!ereo Accounlan!S as_

According to the Share Exchange Raho the T ,aos'eree Company sha~ ssue 990

(Mne Hundred Mnety! Equ,ry Sl78"'S 01 face vII/ue of ~ 1 (Rupee Onel pach and

590 (F/vo Hundffj(] Nmetyl CompulSOl)iConvettible Prefete'1C" St>8tes of' •

(RUpo6 One) "tIC" In T""'$" fe.! ComPtfITY for """ty 100 lOne HundredI Equtty

share, of face value of ~ 10/· (Rupee Ten) eac" held by t~em on Transferor

Company purs~"3nt 10 tllI$ SchOCla ot AroatgamatiO" Tne WIUa"uOI' repel: IS a:so

supported by Ihe fairness opinIOn fumlshed by MI,; laurel OrganICS lim led

~
(Anl'i!xure A·12l
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11 While 'IX ng the matt", lor neamg Ia' 2642018 by oroe ~'ed
06 03 2018. the 'ollowing doteCllO<1S'Mo-" rssoec 0111>15 "'rib\na -

"'xx I. X}( leX

NotIce of the heanng be ISsued to Centra' Govemment I/Jrough p~
Director (Northem RtHJ'on) Mmislry of Corporato AffaIrs f<egistrru of
Compa,)Ies NCT of Deihl & Haryana OffICial LillI/ida/or Comm,sslOt>er of
Income Tax ",'thin whose )Ut7SdJctlOtl 'he pctltlOlJ6f.CCJ('{lpan 5S a~
assessed by menlOOf)'ngPAN 01lhe compames 10 SEBI SSE and :he CL_
sselora'regulaler(s} "any B5/ong ttoem 10 fife represer>taIJOnJolJ,f'aions "
any ,,'I/tI "'S TrlbunDl with!1l 30 days 01 the re<:crpl of suet> I!O!.<::e JoIroI
notICe 01heanng sh4IIltlso be published oy /he petjbone£-compa'l1es .. -""
iJ gap of 30 clear days balore ttoe da'e of r 'J8Iing also S!3Img ttI3I J any
person has /0 ~ e I/Je ropro:renrat-onlob]BCf1Ofl thO SlIme may be seTll to fh<"
Tnbanal before tho dale ",ed with copy thereof '0 tho ",sp«"le company
The puol~tlon of nollClt 00 made In "/ooan E1<PrNS (EnglISh DeIhilNCR
Edition) and "Jansaltn (Hmdl DethliNCR Ecli/Jon) 11/(1pelltlOners shaY
sencVpublls.~ tnes« notices In Ihe prescrobed proforma Nl1'1l8dw.e'). cy
Speed Post

Nouc« 10 the Re(pOII8l OItecroc R&glStTar of ~$ IIIC - ,
DeIhl and Haryano and otriaa Uqurda'oc 1$ aecepttJd by 1& =~
SIlatma. Advocate TIw pe(l_-compan.~s sn« frIe IJIfidavi! of seMCP
aiongwrth posla! rrK:erpls and uacl<rng reports and copes 01 the neWSf)8pet
publtcahons alleast It week befote th~da~fJfj,Ctj The affidaVII slla I'llsc
conca,!, /he sfat(tm~nt 85 to ~YhethfJr the pebtlOn6f$ hsVf?> ItJCer,'Bd 8r:ry
objections to tile 'SCheme from any quarter It be further stated In me
afffdavil as to whelhs' II""" IS any olher se<:loral regullllor(s) IIIresoect of
the pel/ltoner<ompent"S .'PRrt from the statutO/)' au/JIontJes meTll>olJed
above arod " there /S 8"Y seclor8! regulator(s) lhe _ be ."". to the sa>d
sectoral regulator(s

Mr UeeJ}lJnkur Silanna. ~dYocare repre$flfllJrlQ Central GotI<>mme
through Regrona! D<r9ctor SUbmits rna, t'le repotI of tile !iegiot>a Dtre...-tor
shaH be flied today Itself mille RBglSUY 1.e' IIe '>eedful be dort~ d!lnl>g fJle
course of /he day and copy be suppl'ed to the /eamod counsel for the
pelltioner It IS further submitted that report of the om 81liqUIdator s.'7allbe
filed shonty Let the some be filed within ten days WIll' copy advance to the
counsel for /Ile pel,lron6's

The peMlonors ,na" also file resJ}OflselcRm'ic8tJon by way 01
affidavrt if mere ate odvrtfse observaaoos made by the Reg.cna' Oifector
and /he (Jfhco .. Liquidator beIot~/I,e ae:e ".. ....

•
CP (CMINO 17IChd/Hrv!20P
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Office shall also make a repor1 whether 8"Y objection to ;JI~

Scheme has been received m this TntJUnal from any quatter fJJJfSUam':)
the publicatIOn 01nollC8 In the newspapers •

12 Tne affidavit of compliance sworn of' by Mr Sa.-neer Goe

authorized representative of both the compa~tes was n'ed by dJary No 1'98 dated

18042018 along with COpIeSof Ihe newsoaoer pubbcauons (Annexure 4 cosv

and notice sent 10 the statutory authormes Includ.ng tncome Tax Oepa'lment

Nonce was also sent to the SEBI alld BSE The COPIes of these notees along w,tn

postal receIpts and traek receipts are at Annexure 1 (colly) and 2 (cOlly) 01 !!1e

affldav.t dated 16042018 The office has made a repolt that no objECtIon to the

Scheme has been received In trns Tnbunal from any quarter

13 We have heard the leamed counsel for tne petrnoners. Mr M.S

Pachoun, Reglsma, of Companies Punlab Chand.ga'" a1<l H.maClla, Pradesh for

Reg.strar or Comnames. NCT DelhllHaryana the OFic!a L.quoda:or and rOf the

Regional Director Northern Reg.on M.ms!ry of Corporate Affairs. Mr Y"9<"'"

Putney Semor Standing Counsel for the Income Tax Oepattmen: alld perused t!>e

records.

14 lt was contended by the learned eoonsel for the petrt>oner~ rna·

Transferor Company IS a closely he'd company and mana9eO"ent of bOth !he

compames is the same The Officia LIQuidator filed h's repon daled 14 032018

the Regional Director, Mr S B. Gautam filed his 'Cp01t by way ot affidaill date<!

28 02 2018, Ihe report of Registrar of Companies. NC~ 0' De hi and Haryana IS

dated 05122017 and the report of tne Income Tax Depa~.mem s darec

18.5.2018

t
~15, Ills also submllted that to g.ve correct posrt'on of Ihe Net VlJonh II1e

Board of Directors of the Transferee Company have ~.IO wnte-<>ff cena n,. ~ .

ponlon of accumulated past losses againsl 90' d.il$o paid'tIP ;Sqwiy caorta by

CP rCMlilie 17/Chd!HO/!ZQ17
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,altenng the faC<lvalue 01 pad up e<lurtyshare cap.t< DIlCIautnonzcd "":.l!7 s/>a'e

caP'lal from t 10 \Rupees Ten) 10~ I Rupee One) and Irerealter a""a'9am3~on <t

the transteror company w'lh the u3nsferee corroany Uporo such cancel!a''''' of

the paid up eqUity share cap"al lhe managemer: nas a so found II appropna:c to

atter lhe 'ace value of aul~or.zed eqUity shar .. cape.al :0 t ' (Rupee One

16 The OfflOdl LIquidator In hIS repor: stated th.!~ :he Trans'ere..

Company was not perfomunog well III the oas; and had oncufTed 1o>Ses -Much a,e

accumulated and sta",j'ng ,n lhe 8alance Sheet of Ine ComPdny a"<l oonce Ihe

EQUity Capital of lhe Corpany ISnot glV"'g IIle true po$IIlOI1 0I1he Con-panys nd

wonh !;Vhlle entenng In til,s Sc_ 01 Arrangement tl>E: mana;jement 0:

ComPdoy found it approprla'.e to ca'lCe, oerun pa~ 0I1he a',,,esac accumula!ed

losses by 'eduClIlg me EQu,ry Share Cap",,' of tne Company Tt-us on til" benefn

Of the Transferee Company allClthe ClIler Company be".ng me part of "'~ Scheme

and Ihelf Shareholders and to gIVe correct position of !hi! net won" the Board of

O"ectors of t~ Transfer .... Company hale deooed 101M:" 0" cern ..., pOrtcn ct.

aOC\lJnu.a:ed pas: losses against 90% of Its PAd UD EQu ty Gapnal by ai1enng lilt

lace vaiue 01 Pd'd UP Equ...'YShare Cap ta and A"lIlorzed Equny S"a'" C"I"UL

from l10 (Rupees Ten) 10 (1 (Rupee One) and lllerll8r"r Ama19ama,,,,,, !X Ihe

Tral1$renorCompany t,', th lhe Transferee Cornpa'!', Upc:IIIsuer. c:an-..e ...!len of I!".e

paid up Equltv Share Capital, !he management has found « appropnate to ~te'

the face value of Autnor1Ed EQur.y Share Capila 10 ~. IRup<!e One ane

therefore pursuant to Ihe Reorgan,,,,,non and Cancel anon 01 aforesa d Para Up

EQuIy Share Capl'.a' the Author 1P.d Eql. Share Cap.:a would be reY\.>ed tc

~7.38,50.000 (R~-pees Seven Crores Th"'y Eoght Lacs and r,fty Thousand)

dlviOed Into 738 50 000 tSeve'! Crore Thtty EIght Lacs and Ff.ty Tl1ousan<f

~
Equ'ty Shar,,' of ~ 11 ,Rupee One) eacn an? ~.IS"''''''~SC:flbed and paid up'I" ":)
CP ,CAA f'.o 11 'H"Y 1011



Lacs E:ghly five Thousandl aivided "':07385 000 \Rupees Sevent, Thre., tac;$

Eighty Frve Thousand) Eqully Shares Of t 1/. Ruoees One) each

Corporate Al'g'rs has •. tld hos repen ,,111 al!ioa.~ ,,".c/1 IS CIaS<!d 011IIle 'aa""

report sent bv the Registrar of Companes There ~re n" od <e's. remar!o.sby IIle

Regrooal DIreCtor except I'I"s.,n9 two obsenraoons One ~e <> ."",,:.on 5 1n.1l

the Company may be <f:r~ed to 91'<ea" unde~..ak"'9 It. pa $1... '" outy as rr.a,

be apphcab,,. consequent ucon the transfer of suets due to 1I1Cdmalgamat.o:"

and 1I1e other cbservanon '5 thaI the namE of Translefee Compan~,."a be

<Eolattld.,lth the name of the Trafl$leror Company

18 The oeut,ooer·compan,es II''!Id reply to the r€l>Ort 01 the RegOO<'a

Orrector by WdY 01 affida.rl dated 02062018 of Mr Sam~r Goe Autl>onsed

Repr~n:.au.e of the pebllOne<-eompa~ s:a!lng Ule1etn ttlaI tt>e Tmns'='OO

Company Will comply With the relel/ant prOYlSIOn0' Compan .... Aa 2013 II)(

change of 'l3me of 'he Company except :na: no approval 01 sharehOl<lefs '''lY1e!

be requ reel ag3111as the same has already beef' apprO'o"", by the shareholoets

the meellng convened on 2611.2017 The pelrJOner-cornpaolE!S Disc ~~ te

pay the stamp Cfl.J1y 85 may be requueo by law

19 In :ne repor. of the Reg'5:rar of Cornpa"JeS ~ ISS<3tcd 1I1'" ttlere are

no proceedings pending against any 01 ~e peutroner compan.es Also no

.nspecuen has bee" earned Out against any of the corncan-es It IS also repor.e<j

by the l)ehbone< C()mpanlE!S IIlat It" concemed atod< exchange .,L SSE .w
letter dated 23.01 2017 ha, g"en no OO,eCllOOto lI1e proposeo ScIleme 01

Arrangement ano AmalgamatIOn sul»ea to cenaln terms a~d ~ltronS
/.



20 In :ne Repoll ot Income Tax Department dated 1852018 ""

Yogeoh Putney S~",o( Stand fig Counse has s:3leO Inat llIere rs no ouIs!and>ng

demand against Ihe Transferee Company However. as the JunS<l1CtlOn0' me

curr~·\t case nas been recently CIlanged there'ore. tr-e Income Tax Departme"t

"as not beet' able to verty lIle ph)'SlC3lDemand and Cor.edJOO Reg~:el (OCR

for any demands WhIch were created manually and not uplOad"" II' tile ',sle'll

e1ectronlCa y 1 Is iI'50 stated tnat the amalgamatoon 'NI I reso!l In a seenaoc

where the Income of tne Transferor Cornpar- y W1 be set 0- by losses cf tt>e

Transferee Company thereby reduc.ng overa tax "ab~ 'tf and • needs to be

JU<l1Cl311yassessee d Ina amatgarnatoo IS done for tne purpose 01 red\Jelng ta,

IlaD Ilty only or tor genume bo.rs:nesspUrposes len", c:laled IS 42(J1B rece1VeO

from Ihe ASSistant Comm·ss.oner 01 tncom e Tax IS attached at pagr N? 4 c! the

report of Incorne Ta. Depa!tment

learned counsel for the pebboner-companle'l filed alrlda,,,t dated 0262018 of 1.\;

Sameer Gool Author sec Repre$entallve 01 Ule petrtlOner·cornoa'oos -ne

fe'evamsJtlm~s III ~.... affida>'1ta<e reorooueed as under

"(i) rhal /(I the yedr 2000 Transferee Company ..as docIated a
SlCI: ccmpany undct the ptO>'ISIOtIS of SJd< Indlis:rial
Compilllles (Special provrS/OI)S) Act. 1985 and appbed tor
revival WIth the Boatrl :O' /=,nancial and IndustTUII
RecoosItVCtioI1 In tho year 2005 Transfe-. Company i'a.'!:>g
tne capacrty of manl/fa.;ture omerea Into en Drrangemenr With
Ranba<y Lsbomlorlas Umtf6<J (Ranoo';" & J K DtIJgs a'ld
PhalTTla Lmnted for manufactumg If>e produc!s on Job Worl<
baSiS Through thiS arrangement. Transferee Company
became the a'lCu/aty un" of RIJ(1ba,y and was able (0 st--JIVI!
By effeer 0; Transferee Company becorn.ng ancdIary <JnJ! of
R"nba'Y the proceedmgs pan<lmg before BIFR also came to
an end From suet> tune IJiI 20 t4 IT). waf 8~the C8{l11CEf of
Transffttee ComPany ...,s ." a form leased oc.: 10 Ranba.y
sna It was mmos: domg 81/ I(s busme.ss /tom If>e orders
roceivod from Ranbaty 0-" M»ie .. :l""'" CY' "'J(!!tacI
manLfacturing OOSiS Trr"',.,~ ...Co..,.,}' ablu rur.",,'

,
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and moot Its e1Cpenses HO~1/8ve' "., year 20 f 4 pursuant to
merger of Ranbaxy wllh Sun F'harmac.eutlClJ! Industries
urmled ond MIn no ~teres' ,", erscNflOe promo:er cf
Transferee Company ~"'SS 0' 'rransfe""" ~ came
10 standslill Accotdi:>gly Transferee Company ge~.eraled
furlller losses which kepi increasIng wllh lIme

IN} 5»1Ce tile Transferor Company and Ttaf'sferee Company 11111
engaged In _ar nature of oosmess tre s&d compaillC$
discussed for me reVToIIJlof Transfcro<J Company

(III) Based Ofl me mulual cIJ.CUSSJOIlSbelween /!Ie ccmpanies :
was declcJed /hal Transferor Company will take ove, It>e
management & comro/ of ~'>eTransferee Company III Older 10
lJC/"JIove sylHJfgies and gam a strong posit1Oll II! Pnarma
sector

(Iv) Suosequenlfy /!Ie Transferee Company .. as scqUJted oy /JJe
Transferor Ccmparry KImts .3losciences ~Id III lerms of SEBI
Te-eover pro"'SJOnS In tre yeBf 2015 and ;''1{1 new
managemenl IS IIylllg 10 rewve and restructure the bvs",,,ss of
tile Company FurtlJer ", open off01 documents it ,,<os also
m,mllOned thaI as ~'>efe8SOn of ocqulS1tJon of shares and
con"'"Oi of tho TransfeIfJe Coo¥>any (Targel CompaI7Jl) /he
Transferor acquuer ciosu&s 10 conrm-ue /he same line of
ousmess <n ... '>Jell the Tf8ns'eree Company (Tatge! Compan~1
IS IIJ/O Pfl)SO/ltly

(v] W.:.'J an ul:ltTlale 00jeCI1Ire 10 onng buslness ", /!Ie Tf8nsf=1OO
Company end proVIde value 10 rJJe sharelJolders /he new
managemenl has decided 10 AmalgamdllOf1 at Klima
Biosclences Ud ITra"s'eror Company) 1V,'h L811",1 Orga'IJCS
LJm:ted (Tr"nsferee Company) The Am,'JIgsmatJon of
Tf8I1SfcfDl' Comp.."" With /!!e .._,,!e Company mzx:h
n..-..' !"lBfICTtl/ strength III terms of Ilusmes$ end cap.:iJ
strengll) would be mdl/ced m 'he ComfJ'lny IIII1>lch In tum put
Ihe TrB".'o_ Company 10path of fOvr;e and thus surv"e

(VI} W<!17:ns Jtlten! <Jf revival and 1IIstrut::unng tfIe Set "me o!
Alrangement fOf Amalgama/1On has been flamed and Iwill be
stso b.3"tiflclal for the public sh.1'l1hO/<Jers 01 /he Transfereo
comoeov.:

22 It IS Sidted II' Para 4801 the pelltlOn trial tre-e are no proceed;ngs

pending II1QUlIY0' ,nvestlgatlOn In respect of the Transferor Company and
•

Transfell!e Comp.;ny under Seeton 201 213 214 Zlk2Ql(3 ~I 1) 216(4

217 219.220 & Sed'l)fI 222 to 227 01tne Com~,.·s Act.'2013
II • _ •

(PICA.< "" I1/Chdlu",nol7 ~~ •
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Schefre The petrtJon 1$ allowed al'(l !tie Sct1eme Annexu'e p. ~I <s apPfo\i:<l

WhIle appro'"ng the ScIIeme as above '11$ ear 'led It'a! l'us order s':OOld not be

construed as 80 order tn a,y way granung exemptlO<llrOf'" payment o! 3'1) st3'111l

respect of any pefTlllSSlon.'compbance Wlt:'\ any otrer reqUIf6"Tl8f1t wt'lteh met,. De

equIty shares holo by me T'3nsleree Company and lIS norr'llneel ltle - -steror

company shan stand caoce:ed aod tl'c T~o, Campa",! s~ ,ta.'1d J ,;oII.ec

WIthOutundergoing the process of wlndm9 up

THIS TRIBUNAL 00 FURTHER ORDER.

Thai all the property, rights and oowers of lhe Tra~sroror Compaoy (p.

1) stand transferred WIIho<n fU1 ., <t;;t

Company (P·2) and accordingly the sa-ne shall pursua", 10 sectiOns

230 10 232 c11he Compan es Aa .. •3 be '"3nsfefTed 10 and ves:e.:l on

me Transferel! Company for all the estate and 'nteresl of the Transrercr

same: and

Thai a !l>e""~ and dllbeS of !he Tra"5feror Compan"j oe

Iranslerred Wllhout funher act Of deed 101h" Transferee Company and

accordmgly the same snail pursuant zo sed>Oos 230 10 232 of the

Companies ACI 2013, be Iransferred 10 and become the ItabillllH and

dulleS oJ tne Transferee Company and

iliOn amalgamabon the name of lhe Transferee Company stand changed

to KII'''3 Boosoences limiteo . a.

CP CAA!"" 17'( .... H'V:2017



IV That all the proceedings now pending by or aga",s! the Transferof

Company be continued by or agams: the Transferee Company a'ld

V That all the employees of the TransferOl Company s~all be transfeneo

to the Transferee Company In terms of the Scheme and

VI That the equity shares held by the -ranslerol Company 'n Transferee

Company shall stand elrtinguished and the Transferee Company do

Without transfer application, allot to the eXlsvng members (If the

Transferor Company shares of Transferee Company to whICh they are

enlltled under the said Scheme of Amaf9amabon, and

VII That the fee, If any, paid by the Transferor Company on rts authonZed

caprtal shall be set off a9atns~ any fees payable by the Transferee

Company on Its aetnonzec capital subsequent to the sancoon of tl"e

'Scheme' and

VIII That the Petitioner Companres do wtlhll1 30 days after Ine cate of

receipt of thiS order cause a certTfied copy of thiS ocder 10 be delIVered

to the Reg'slrar of Companies for registratlO1l and on such cerJfiec cooy

I:>elngso delivered. the Transferor Company shaJi be diSSolved WlthOO1

undergOing tne process of winding up The concerned Registrar of

Companies Shall place all documents relating 10 lhe Trans'eror

Company registered WIth him on the file relating to the Tra'lSferee

Company and files relahng to the said Transferor and Transferee

Compailles shall be coosolidated accord,ngiy as the case may be and

IX That tile Transferee Company sl1all deposit an amount of tl 00 000/·

(Rupees One lac ooly) WI!h the Pay & Accounts OffICer MIn<S'fY of

Corporate Affalfs. In respect of rne Reglonal~or Northern Regton-'~
MrOiStry 01 Corporate Alfans, New DeII\I'1ind l:40,OOOf. (Rupees Fcny,

CPICAA)Nu.17/Chtl/Hrv/2017 ~



thousand only) In fa\lOOr of "The Company Law Tnbunal Bar

Association" Chandlgarh wtlhln a penod of fIVe weeks from !he date 01

receipt 01certified copy of IIlls order: and

x. That any person interested shall be at fiberty to apply to the Tribunal In

the above matier for any cnecnens that may be necessary

24 As per the above duecnons Form No. CM-7 of Companies

(Compromises. Arrangements and AmalgamatIOnS) Rules 2()16 loonal orders be

issued on the peunoners on filing of the Schedule of Property Ie til freehold

property 01 the Transferor-Company- and ~i)leasehold property of the Transferor-

Company by way 01affidavit of the Transferor Company

•
A

(Pradeep R Sethi)
Member (TeChnical)

- . (JUStice R P Nagrath)
Member IJudiCIal)

August .2018
A'Ic".sJ

I

,~
•

CP(CAAINoJ 1/Chd/Hry/20J1
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Kimia Biosciences Limited
(Formerly Kirnia Brosc.ences Private ..Imited)

Port-III

(S110rt tl~C'rir.Liol) of ail SIfX"k. shares, debentures and other cb:l~es in action of Kimi,

Bio!JelcDcc') l.imited '··rr:an'lrcnl,. (:owpan) - a., 0.0 -\_ppoinred Datt:)

Stnc:to.
----=c-:-----:--:-----,--....,.,.".---------- ------<

~ t;b;are$, Otbcnturl~ and olbtr thitrg,t Nit
in Ilction

3 l)~tlljbor ('hnr~~ \ (.;tt;fti2D.....

ch~rd lOSOg64:
Dare of creetioe :!8 ()6.. '2Q l-l
Arncenr f.fCb-U"t'" R~. 900000001
.~:laotb llnJer char ce. Soolr. Jeob. ~
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Kimia Biosciences Limited
(Formerly Kirrua BiosCler,ce, Private limited)

Detaiis nf m)e-.-trnen[ 3.S un Appoin1:cd date:
:\il
Ddails or ;1.Jd;u()n/clun:ro. in Cl\-csnntnt
fll;rtr.< ;mpointed d;ne till date:

a The cerupany h3$ acquired tit<' enure
promoter' ~ shar~holding_ of l..a~1
Organics Limited ("LOL -, r e
362QSOO "'lUll) <M''''' (SPA >hare,
01Rs 10 eacb~r:ntlr~ ~Q 5"'.(;~
Ill. paid up share c"I'iw or tbc lOL
during the FY 201... 201;.

b. ComP""Y I>b also acquired the 98600 I
shares of Rs.l,) each oi lOl thro"!ih
takeover open offer under regulauon
3(!) and ~ or the SF.B!(mbsL1lll1:>J
Acquisition of ~ and tbo;)\'erS)

________ _;Regul!lli~os. 2011.

:. Bank Accounts Dtt:liJs:

",umeurBauk & Brnnch ' TY'P4!or .'\(Co";~f ~(,-=OV11t'0.
[1011.. B •.l,~K..NE"l.<\)1 S··7l:;,8:7r"L\:-;S"H=PL;-':-\l"-E~-:C1~'R"'REN=:"rr'- (AJS";:;OOOlI51

PI I ~MPl RA OELHI

Corp Office : g74 Aggarv.';t M' 'pnium "":"'o'tver NEi:aJ Suo as po .ic e
?itampu' a, Delh,-110034 • Tel. : ...91-11-47063600 • Fax ·91-11-4706360.,0:
Email k mia@kimiablosciences.corr • Website 'oN;!IV.· mlablosc e nees ,,,,m
Regd Offic •. Vdlage Shandsi, reo;.! sonna 0 stt , Gu,gaon, hary,,"a 122!O~
God 0 W n A - 5 / 1. Man d r M 0 i. is a Sit!1"t a p '" rOe- hi - i. 1 0 C 4 .:.
CIN No ;Z4233HR2007PLC06924C



SCHEME OF ARRANGEMENT

AMONG

KIMIA BIOSCIENCES LIMITED

AND

LAUREL ORGANICS LIMITED

AND

THEIR SHAREHOLDERS

•

FOR AMALGAMATION OF

KIMIA BIOSCIENCES LIMITED

WITH

LAUREL ORGANICS LIMITED



Parts of the Scheme:

1, Part I -This part of Sdleme contaInS genera' provlSoOnS appiicaDle as used.,:his Sct1eme
Including definItions and capital structure of campa"l.s invOlved in amalgamation,

2. Part II e ThlS part or Scheme COl"i1alnsthe ptOvislOns relating to R&-OCgan~a:.<wlof Share

Capital of Laurel Otgarocs LImited. pursuant 10 the Scheme

3. Part III· This pact of scheme contems amalgamation 1e.ttanlfe( and vesting or undertoaklngS

of K"",. Biosc.ences l.a1lite<l.nloLat.re O<!;anocs Umoted:

4. Part IV - This pan of scheme conIains manner of issue of COnsiderallon against 10hepresent

scheme of amalgamation indudlllQ swap ralJOand the acccunIIng mettlO<lOjogy adCpIe<I for
the amalgamatJon.

5. Part V .. This part or scheme conta ns m,sceUaneous prcMsioos I.e appIicationJpttaion tD

Hon'bIe High Court and cond,tonaJrty of scheme.
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 & 394 OF THE COMPANJES ACT. 1956

(OR ANY CORRESPONDING PROVISION OF THE COr.lPAlllES ACT 2013)

AMONG

KIMIA BIOSCIENCES LIMITED

AND

LAUREL ORGANICS UMITEO

AND

THEIR SHAREHOLDERS

(For R&- orgamzation of Share Capital of LAUREL ORGANICS UMITED and ~ of
KIMIA BIOSCIENCES LlMITEDw>thLAUREL ORGANICS UMITE[)..II1der SedIon:Jg' read ....cI1

Section 394 01 the Companies Act 1956 (ot arrt corre.pondon9 PCOlfStOm of the Companoes

Act. 2013»)

PREAMBLE

A. AN OYERVIEW OF COMPOSITE SCHEME OF ARRANGEMENT

The trensferee company, Ie. Laurel OtganJcs Limiled, tS a l~stedCompany anc:twa$ ea".er
engaged in the business of manufact~rI"9 01 generic bIJIk drugs. however. tne company

ftom last several yeon " nol carryo>g ."y such business .CtNiCe$ and have been runnotlg

into losses. The tnInsfe"" comparrt. le.. Kimia B<>SOences Limote<! lS ""Sage<! in the

bu.lness of manufacturing and trading of pharmaceuuca s products speaflC<llly wO< dn"gs

Tho Transferor Comj)<lny through Share Purchase Agreement (SPA) had acqUlred

3.629500 (Thirty S,x Lacs Twenty N.,e Thou$and and Five HLW1dred from the then

Promoters of the Company and has g.....n open offer on accoodatlCe y,,:n SEBI (~

Acquisition of Shares & Takeovers) Regulations. 2011 wherein. 8aI~,red 98.600 (Nonety

Eight Thousand and Six Hundred) from its shareholder$ The shares acquired tlvough SPA

have not been transferred in the names of the Trans'«or Company due to the Genera
Order of SEel daled 20Ih July. 2015 These shareS""'" be uansfenred on lite name d.1he

Transferor Company on September 03.2016. PUtsuanl to above. c:oIleclNely, me hoIdong 01

Transferor Company in the Transferee Company would become 50 48%,Also. ptJrSU3ftt (0

above open offer. the control of the transferee company had been duly Ctlanged

Thos scheme of arrangement tlas been deslgfled to onte"""'Y reocgarize CII~caoi'.al s:ruclln

of the IransFeree cotnpany by cancell ng its 90% of peod up eqUIty ,tlare C3j)1t8' agaorut

certain portion of loss •• and amalgamation of the tran.feror company w,1h the transfer ••

II'ICOIpotated L"lde-r the

name of 'Colphin Organi<:s Llmlled on 27"'September. 1993 under the provisions of

Companies Act. 1956 and had obta,ned certificate of commencement of buSiness on

19~ October 1993. The name of Ccompanyv.as changed 10 lIS present name laurel

Org... cs lImrted and fresh cert.f:cale d. irlcotJl«a~on dated 19" ~ 1995wa$_



./
by the RoC, NCT of Delhi & Haryana The reglslefed offICe of the Company IS st.ua,ed

valage Bhondsi. Tehsil Sohna, Gt.I'gOC>n. Hatyana-122102 The EquJty Sh31H of the

Company are listed at SSE limIted and Ahmedabad Stock Exthange u.r.,ed The

shal'H 01 the Company were o)so listed on Oeilu ~ock excha~ Lirruted. Madra. Stock

Exchange lImtted and Jaipur Stoek ex""ange limrred. ~. "'" SEal lI1<ough u
OIders has dOfeeognized these stock 0'''''ango(5)and has wlthd'awn the~reeognl1lOrl$

2. KIMIA BtOSCIENCES lIMITED(hero,n after referred to'Transleror Comp.ny or

'KBL·). belnng CIN U242330l2007PTC167770 was originally II'lCOrpC><atedul'l<lerthe

name or·R. S. Pharma Plus Pn""le lom"ed on 5thSeptembet2007 uncle< IIle PfO'I\SlOftS
of Companies Act. 1956 and certifiCate of Incorporation was obtained from RoC. NCT of

Deihl & Haryana. Subsequer«ly the name 01 IIle comp3ny was onanged ~4

Biosciences Private Umltedand a fresh certificate of lncorpolstion was ISSUed on 17·

February 2012 by the RoC. NCT of Delhi & Haryana ~ar.er. tile company gal

converted in public company and the name was changed to its present name Kimia

Bioscience. Lirmted and fresh eerU'oCa!eof irlcotporation was .ssued on sa Jt.nIt 2018

by the RoC, NCT of Delhi & Haryana.The regIStered office of !he tran5!eron::ompanytS

presently S""aled a! C-52 Rorrt Kllnj. P,tampura De '" - 110034 her........... the

company has already filed the apphcation before ROSIOrI31DIrector for shihll19 of ts

regIStered office to V~1age Shond ... Tehsil Sohnio. Gurgaon. Hatyana - 122102

C. THE SCHEME AND ITS RATIONALE

The Soheme IS broaoly divided into two pa"'" - (I) In:ema' Reorgana,ation 01 S/l:I!'. Capital

of the tronsferee company and (2) Amatgoma"on of the Transferor Company WIth tr .... _

company.The reo<ganizabon of share caP<tal" _ the transleo-ee cornpanyto reslrudur.

lis eqUlly share capital by wrillng.off certain ponlon off of accumUlated paS! losses against

90% 01 ots pald..,p OCI"'ty share capital The teducI.on on share capitai WId propon.ona:.

wnting off of aceumutated toss ,nan pottray the true financial POSillOOl01 the transferee
company into !he boOks. further. the amalgamation of the transferor company WI'
strengthen the balance sheet of the nnsferee company and lhal aea:e a latger and

SlIOO9ef en!Jly. which wi~ have better resources lor business growth and eXparI$>on.The

,cherne 01 arrangement shaft pra.ide a rumlllg and profCallIE bu$.ne$$ to the

ltansferee=mpony which has growth POtential and shaD also provide the shareholders 01

transferor company fiqUldlty through "Iing and hence ;here IS Slgfl'catli synergy for

consolidation of the two entities.

The other benefits likelY to arise through the proposed arrangement are as follows

Opf.-num and efficient ~uon ot capital. reseerces assets ana racittJes

II.

III

IV

V,

Vt. The .ma.19amabon would re.u~ ,n reduction

managerial and other expendllure and bring abo\d opern5oM ~tion.
efficiency and optimum utilization of various resources

VII. A larger growong com;>any wi. mean enh_ r,"""",* _ grow:ll prClSpea$ lor

the people and organization connected therewith, and WIll be in public ,,"eresl



/ I
The amalgamation will condueve rOt better and more effiCient and economlCa'

con:rol over !he busilles. and 'inanaaJ condua of !he C«n_

D. Ouo to the aforesaid (ahonsl •• It is consJdered deSirable and exped.ent to ernet .,.to ttu
scheme of arrangement for financial reorganiZation of the transferee companyand to

amalgamate the transfe<o< company with the transfe<H company and VI 00<10'defa:.0n

thereof issue EqUIty Shares and Compulsonly Conve,tible PJef_ Sha<es (CCPS) cI the

tronlferee company to the shareholders of transferor company In accordance WIth thts

Scheme. pursuant to Section 394 and Other relevanl prOVIS>OnS of the CampanoesAd.
1956or any """esponding f>'O'/IS'OIl$ of the Companies Act 2013.

E. The amalgamation of the transferor company With the transfer.. company. pursuant to and

In accordance with this Scheme. Ynder Section 394 and other relevant proYISIOl\$ of Ole
Companies Act. 1956. and applICable _ of Compa","S Ad. 2013 shal 13<8 place

wilh effect from tile Appointed Dale and sha. be in compliance with s.coon 2(1 B) cI the

IncomeTax Act, 1961.



PART-I

GENERAL PROVISIONS

1. DEFINITIONS:

In this Scheme, unless repugnant to the subject or context or meanIng thereof, the fO!lOWUlg
expressions shall have the meanings as set OUt herein below:

1.1. 'Act' :means !he Companies Act, 1956, and applicable provisrons of Compania> Act,

2013 and will include any statutcry mcdificatioas, re-enactments Of amendments

thereof and also mean and rerer to corresponding sections oi Companres Act, 2013
as and wnen such corresponding sections are notified in the offtcial gazette by the

Central Government.

1.2. 'Appointed Date': means 1$1April 2016. being the date ''Jim effect from which U-.e

Scheme shall be applicable or such other ca:e as may be approved by !he Honbie

High Court.

1.3. 'Board' or 'Soard of Directors': shall have the same meaning as under the Act.

1.4. 'CCPS': means C<lmpulsorily Convertible Preference Shares.

1.5. 'Effective Dote': means the date on which certified copy of the order of !he Hon'ble

High Court(s) under Sections 391 and 394 of the ACt sanctioning the Scheme IS fife<f
..vith the Registrar of Companies after obtaining the sanctions. orders or approvals
referred to. in Clause 2 of PART-Vof this Sctteme.

References in this Scheme to the date of 'Upon the Scheme becoming effective" Ot

"effectiveness of this Scheme' shall mean the Effective Dale.

1.6. 'High Court': means the Hon'ble H'gh Coun of Punjab and Haryana at Chandiqarh

and shall include National Company law Tribunal rNCLT"). or any other appropriate

forum or authority empowered to approve the Scheme as per the law fot !he time
being in force.

1.7. 'Llstlng Regulations': means SEBI (LIsting Obligauons and Dis<;losure

Requirements) Regulations, 2015.

1.8. 'Scheme':means this Scheme of Arrangement for reorganizationthe Share Capital of
transferee company and thereof 3tm11gamation of transferor company with

thetransferee companyand their respective shareholders as approved by the Board
of Directors of both the Companies. in its present form and willi any mo<filications as
may be approved by the Hon'bla High COUll.

1.9. 'Transferee CompanyJor 'Laurel Organics Limited' or 'LOL' shal mean laurel

Organics LimIted. a Company incorporated under the provisions at Companies AeI.
1956 having its Registered Office atVllIage Bhondsi, Tehsa Sohna GurgaOt'l.

Haryana -122102.

1.10. 'Transferor Company'
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1.11. 'Record Date': mean. such date foilow¥lg!he Effect. .....Date as may be rlUd by the

Board of Directors 01 the ttanslt!~ company to wI10m shares of !he Trans.'eree

Company win be aDotted pursuant 10this Sd'Ier'ne

1.12. ·Registrar 01 Companle.' or 'RoC': means me Registrar of Companies for NCT of
Delhi & Haryana at New Delhi

2. DATE OF EFFECT AND OPERATIVE DATE:

The scheme setout herein in ItS present term or v.'ith any mod "at on (I), If ally made as per

Clause 3of PART·V of this Scheme ""aJ be effective from the Appoonted Date but shall be

operative from Effective Date

3. CAPITAl STRUCTURE:

The Capital structure of transferee company and!ransferor company as on appointed date

I.e 1MApril, 20t6and immedIately before ,mpJementanon of the scheme are as under:

1.1. LAUREL ORGANICSLIMITED

partlcutars
Authori.z:ed Share Capital

73,85,000 EqUity Shar •• of Rs 10 each

40.00,0000.1% Redeemable Non ~onven.ble

Cumulative Preference Shares of Rs 10 .. en

Issued, Subscribed and Paid up Share Capital

73,85.000 Equdy Shar •• of Rs 101·each

Amount (Rs.,

7,38,50.000.00

•. 00,00.000 00

7,38.50.000.00

The Company on 17" May, 2016 has ,I otted ~,OOO,OOO(Fony Lacs) 01%

Redeemable Non - Convertible Cumulative Preference Snares of faa! value of Rs.

10 each fully paid up amounllng 10Rs 40,000,000 (Rupees Four CrOO!).

1.2. K1MIA BIOSCIENCES LIMITED

Particulars
Authorized Share Capital

50,00,000 Equity Shares of Rs 10/· Each
Issued, Subscribed and Pard up Share Capitat

11,04,800 Shar •• of R. 1OJ· each

Amount IRs.,

5,00.00,000 00

1,10,48.00000

There is no cha~e In the Capital structure or the tr.ns~erorcompany snce

Appointed Date.



PART II

REORGANISATION & REDUCTION OF CAPITAl

1. Laurel Organics limited (Transferee Company) vias incosporated 00 2i"'Septembet

1993under the plovisions of Companies Act, 1956, The Cap~al Structure of the Company as

on the date of approval of the Board is as follows:

Particulars
Authorized Share Capital
73,85,000 Equity Shares ofRs, 10 each
40,00,0000.1% Redeemable Non -COnvertible
Cumulative Preference snares of Rs. 10 each
Issued, Subscribed and Paid up Sh3f'9 Capital
73,85.000 Equity Shares of Rs. 10/·each
40,00,000 0.1% Non- Convertible Cumulative
Preference Shares of Rs. 10 each

Amounl (Rs.)

7.38.50.000.00
4,00,00.000.00

7,38,50.000.00
4,00,00,000.00

2. Article 4A of the Articles of Association of the Transferee Company provides that subject 10
Ihe provisions of Section 100 to 104 of the Companies Act, 1956 or any correspooGlIl9
provisions of the Companies Act, 2013 (to Ihe extend nobfied) , the Company may, reduce

its capital on such terms and conditions as shall be agreed.

3. The Transferee Company "'/3.S not performing well in past and has incurred Jesses "lhteh are
accumulated and standing in the balance shee, of the Company and hence the equity

capital of the Company is not giving the true position of Company's Net WOt1h.While

entering in this scheme of arrangement, tne management of company has: round tt
appropriate to cancel certain part of the aforesaid accumutated losses by reduCIng the
equity share capital of the Company. Thus, in the benefit of the Transferee Company and
the other Company being the part of tnis Scheme and their shareholders and to grve correct

pos"ion of the Net Wollh the Board of OirectOfsof the Transferee Company have decided to

write-off certain portion of accumulated past losses against 90% of its paid....p equity capi!al

by altering the face vaJueoi paid up equay share capital and authorized equity share capital
from Rs. 10 (Rupees Ten) to Re. 1 (Rupee One) and thereaner amalgamation 0; the

tlanSferor ~omp'~ '-::!ththe vansi.'ee company. Upon suell cancellation or the paid up
equity share capital, the management has also found it appropriate to alter the face value 01

authorized equity share capital to Re. 1 (Rupee One).

4. In accordance with above and pursuant to the reorganization and cancellation of a"oresaid
paid up equity share capital, the authorized equity share t"apitaJ'.\'Ouldbe revised to Rs.
7,38,50,Ooo(Rupees Seven Crores Thirty EIght Lacs and Fifty Thousand) divided into

7,38,50,000 (Seven Crore Thirty Eight Lacs and Fifty Thousand) equity shares of Re. 11·

(Rupee One) each and the issued, subscribed and pald-up equity share capital shall Stand

reduced to Rs. 73,85,OOO(RupeesSeventy Three Lacs Eighty FIVe Thousand) divided into

5,
"corresponding provisions of the Companies AC1,2013 (IO\(!i~"1'l1~..

deemed to be the approval under section 100 to 105 of the Companies Act, 19o5i'llI'-=V

tiflOd) s

corresponding provisions of the Companies Act, 2013 (to the extend notified) For red

and canoellalion of shares of the Transferee Company.



PART~1I

AMALGAMATION, TRANSFER & VESTING OF UNDE.RTAKING

~I

1. W,th effect from the Appointed Dale and upon !lie Scheme becomong effectJve. !lie enf.t~

busmess and Ihe whote 01 Ihe undertak,ng(s). orocerues and Ilab<kbe$ of T=s!eror

Company shall, in terms ot Secllon 391 and 394 and applicable provisions. if any. of the

Companies Act 1956 or any corresponding provision 01 Comp.I\OS Act .2013 (to !he extend

nOlJf.ed). and pursuant to the OI'ders of the High Court or other appropna~e a :..thotiy 01

forum. d a!\y. sanctioning tile Scheme w.thout any lurther act. onstr\I1'Mn1. oeed, mane'" 0(

th"'9. stand tranSferred and ,,",.eel on ondI 0( deemea to be traI1sferred to end ..-,w.;>d on
Transteree ComPll"Y as • going concern $0 as to become tile uJ'IdelUMlg:$). P<opel"'.£S

and liabilities 01 Transferee Company

2. With effecl from the Appolnled Date and upon the Scheme becomIng effea.ve. !lie entre

business and undertaking of Transferor Company shall stand translerred to ano ce vesled on

Transferee Company without any further deed or act. together WIth at the~ propernes
assels, rig his. benefits and interest thereon, subject to emting ch~ thereon in favour of

banks and finanoal inSt.rutoons as the case may be in tile fol<M-ng manner:

3 TRANSFER OF ASSETS

3 1. With effect from the Appoonted Date and upon the Scheme becornong effa:uve all

memberships, licenses. franchises, fights, prJVlleges. permits. quotas righ:s

entItlements, allotments. approvals, consents, conceSSions trade mark icenses

includIng application for regiSllabon of trade marl< palents, copyrights and fI1eJr fight

to use available to Transf.ror Company as on appoonted date 0( any which may be

taken after the appolnted date but til the "ffectJve date ohaJ get :rans!erred to

T ransleree ComPll"Y Yo.thoul any funll,.. instl'lJf11ffi~ deed 0( aa Ot' paymen< at lin)'

lunher fee. c:narge or secIJf1b.s

3.2. With effect from lhe Appoonted Oa te and upon the Scheme becom"'9 ._ an

Certificate of Registrabons as ava'fable wilh Transferor Company as on Appollted

Date or any which may be taken by Transferor Company after the Ap~nled Date bul

tUIthe EffecUve Dale shall get transferred to Transferee Com~ny WIthout any ftStUler

instrument, deed or actor payment 01 any funller tee charge 0( secuntoes

3 3 With e!fecl from the Appoonted Da:e and uoon the Scheme becorTIIng e:le"",," .. the

assets at Transleror Company.s are movable 11 na"nlf1ClJcl<ng but"'" limited 10.

stock 01 goods taw materials .""""Die to the ma1<etl depotsl God<wroI iaaores

sundry debtors, plants Ind equlprnen.s OUlSranding 1Oan$ and aaVlillteS. insurance

claIms, advance tax, MinImum Allemate Tax (MAT) $el-oll nghls P"'1"'it! taxes.

leviesniabilities, CENVATNAT crecns if any, recoverable in cash Of in icind or fO(

value to be received, b41inkbalances and deposns. if any. WIth Governme:tt. Semt-

Govemmen~ local and other authomles and bodies customers and Olher persons 0(

0'" ' Ne ny other assets OtheMl" capable of transfer by physal del,,'OtY WO:'!!I~~?;
-c «' to

\~pns;f.erred by phYS'Cal de .... 'Y ooIy and a otl1ers as..cs -*' get """,,"~!d
"-...pdor.IOf1leni and delive'Y by ves:.ng a.1d reooroaIl!e """uant to IIu ~l,*~



part of Transferee Comp;>ny without any turthe< instrument, deed 0< actc)( payment of

any further fee, charge or securities.

3..4.With effect from the Appointed Date and upon the $dleme- becoR\1tlg effective oJ

incorporeal properties of Transferor Company as on Appointed Date Of any ~

may be taken after Ihe Appointed Dale but till the Effective Dale, shall get uansierred

to Transferee Company without any Cunher instrument,. deed or actor payment of any
further fee, charge or securities

3.5, Wilh effect from the Appointed Oate and upon the Scheme becoming effective, all

immovable properties. including bot not fimited to land a1\d buildings or any other

Immovable properties of Transferor Company, 'Nhether freehold or leasehokf. and any

documents of litle, rights and easements in relation thereto shaD stand Itansferred to

and be vested in Transferee Company. without any further instrument. deed or act or

payment of any further fee, charge or secunties either by me Transferor Company or

Transferee Company.

3.6. Wrth effect from the Appointed Date, Transferee Company sha~ be entitled to

exercise all rights and privileges and be fiable to pay ground ren~ taxes and MfiII

obligations, In relation to or applicable to such immovable propemes. The

mutation/substitution of the bile to the immovable properties shall be made and duty

recorded in the name of Transferee Company by the appropriare authorities pursuant

to Ihe sanction of the Scheme by the Hon'ble High Court and the Scheme beooming

effective in accordance with the terms nereof.

3,7, With effect from the Appointed Dale and upon the Scheme becoming effective, all

contracts, deeds, bonds, agreements, schemes, arrangements and other instruments

of whatsoever nature in relation to Transferor Company to \vhiCh {he Transferor

Company are the party or to the benefit of which Transferor Company may be eligible,

and '.vhich are subsisting Of haVIng effect immediateJy before trie EffectiVe O31e, shaI

be in full lorce and effecl against or in (avor of Transferee Company and may be

enforced as fully and effectuaUy as if, instead of Transferor Company. Transferee

Company had been a party or beneffdary or obligee thereto

3.8. With effect from the appointed date and upon the Scheme becoming effective, ••

permits, quotas, rights. entitlements, licenses Including those relating to trademarks,

tenancies, patents, copyrights, privileges, software, powers, faaTrties of every lUnd

and description of whatsoever nature in reJation to Transferor Company to "mich
Transferor Company is the party or to the benefrt of which Transferor Company may

be eligible and which are subsisting or having effect immeciJate1y before the effective

date, shall be enforceable as fully and effectually as n, instead of T,.nste<or

Company, Transferee Company had been a party or beneficiary or obt;gee thereto.



act Of deed, and shall be apptOpria!.1y lTansl_ Q( aSSigned by <ne .. .anr.o<y

authorities concerned therew·th in favor 01 Tran.feree Company upon the vesung 01

Transferor Company Busin"". and Undattaimg$ pursuant to _ Sme<-e "lie
ben.fll oi all statutory and regulatory permission., ~cense •• approvals and consents
O'ldudl'lg !tie SlatUiocy IIoeI1seI penn,"oons or 1""""",1s or consen;s requred 10

carry on the operations of Transferoe Company ,hal vesl in and become """#lIable to

Trans:eree Company pursuant to th:s scheme.

3 10. Wilh effect from the Appointed Dato and upon the Sdleme becoming .If""""".
al motor vehicles of any d..-scnpllon wtIatsoevef of Tt31\Sleror ~ Shall $land

transferred to and be vested in the Transferee Company, and the appropnate

Governmental and Regl$:ta11on Au:hon_ shall subsuMe !he name of TransfBfee

Company in place of Transferor Companies, Wtlhout any I\r.ner mttumenL oeed or

act or any further payment of fee, charge Dr seeeoues.

•• TRANSFER OF LIABILITIES

'.1 With effect Inlm the Appointed Da... and upon the Scheme becornong ,,1'_ aJ

debts. liabilities. conllngent fiablllLeS. duties and obligallOns. securec or UftSeQJred

whether ptOvided lor or not on the books 01 accounts or dJscIosed "' the balance

sheets of Transferor Cocnpany, shae be deemed to be tile eects, labo beS. conbngeot
II.billbes. duties and oblIgations of Transferee Company

4 2. WilhoUI prejudice to the generality of the provrsions conta.ned herein. all loans ra.. ed

after the Appotnted Da:. but IIIthe Bi~ Dal" and Ita!>..t.es n:..tred by Ttans:eror

Companies aner the Appointed Date but IiII tha Elfective Dale for their opetalions

shal be deemed 10be 01Transleree Company

43. The transfer and vesling of the enwe busine •• and undertak"lg 01 TransfOfor

Companies as aforesad. shall be SUbjOCtto the exmmg seQ."",. ctla<lIeS and

mortgages, If any. subsisting. over or in respect of the property and assets or any part
thereof of Transleror CompoM!S as"", case may ee.

Provided that the securities, charges and mongages (il any subsist1ll9) over and in

respect 01 !tie pan thef'eoI of Trans~eree Company snail oont.oo" '" '/1respeclto suct1
assets or part thereof end this Scheme shall not opera!.e to enlarge such securities

cilatgeS or mortgages to !he end and 1Illent lhal suct1 seet.W1lies.ctwve and mortgage

shan not eXlend or be deemed to &Xlend, to any of the other auets of TransfetOf'

Companies vesled in Transfefee Company pursuant to the Scheme

Provided always that th s Sch.me shall no. 0PBfOt. to e"''''lIe tile $1!ClJllIy for any

loan. depo',1 or facil ty cteatec by Transferor Companies whiCh shaft vest rn

Transf"," Company by virtue of the amolgama:oon of Ttansferor Cornp:".es W1Ch

Transferee Company and Transferee Company Shall not be oWged to cr •• '" any~8SC IE" <" lunher or addilJOnal SOCW1ty !hero lor a~ the amatgamal10n has becene

~ "'~ 4. Transferee Company 1N1lI.at any !.me atter the ccm.rtg into eflBCI of thos
;' "* accordance with the provisions hereof, Ii so requlred under any taw or'--=......
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execute deeds Of confirmaJion or olller wtl1lngs or arrangemerns wilt! ""1 party to any

contract or arrangements in re!a~on to Transferor Compa",es 10 which Transfef()(

Company ate partie:s. in order to gt.... rormal e=ect to tto.e above ~

Tranaferee Company shall. under the ptovisions of this Scheme. be deemed to be

authonzed to execute any sUCh wriling. on bena~ of T rans!eror Companies and to

carry QUI or perform all such form.'ibeS Ot complIances r.ferred to .bcM; on pall of
TranslerOt Companies

4.5 Loans or other obligations, if any, due either between Transrere. Company and

Tran.fe .... CompanoH or amoI'9st uansloror cornpan;e$ sl'IaI sta'"od d:sdla<gecI ana

there shall be no liability In lIIal t>ehalf. In so far as any securlLes. det>enlt.re$ Ot ootes

issued by lhe Transf ..... Company and held by the Trans'.tee Company and vice
versl are concerned, the same shalt. unless sokf or trans"erred by holder of such

seeuriues. at any time prior to the Effective Oate. stand C3ncetled and shaP have no

further effeet.

5. lEGAL PROCEEDINGS

51. With affect from the Awo,med Date. Trans'.,.,., eomp..ny shaD bear the _ """

the benefits of any legal or other plo<:eedlngs initiated by 0( ageilst Transferor

Companies

ProVided however, aU legal, admlrustrative aod other proceedings of whatsoever

nature by or agaiflSt TransfetC< Cornpanoes pendong in any court <X I)e'ore any

authority. judicial. quaSi judicial or admInIstrative any adjudlC<lling .... .nonty and'or

ansong after the Awo.rned Date and rela:.ng to Ttansfer()( CompanIes or ItS

respective properties. assets. liabllotles. dwes and obigabOnS Sllal be contn.-:d

and/or enforced untilth. EffeCIJv. Date by or ag.·not TtaJlsferor Camp"", es. and from

the Elfective Dale. shag be conllnlled and enlOtOed by Of aga.nsl Tratl$_

Company in the same manner and to tne same extent as woukf Of rntght have been

conbnued and enfOiced by or aga.nst Ttansle!O< Companies

52. If any suit. appeal or other proceeding. 01 ...nate-er nan.e by or oga.nst Transferer

Companies be pendIng, the same shall' nct aoate, be dl$contlllued or in any way be

prejud_My affected by reason of the transfer of <he TrallSf..... Comparues

businesses and undertakings or of anything contaJned In Ihos _e Ilu: the

proce.dlOgs may be continued, pr".&M.d and enfOiced by or agalnsl Trans!eree

Company in the same manner and to the same ex:ent as it """"*l or nogh: have been
continued. pro.ecuted and enforced by or again.1 Transferor Companies a. d this

Scheme had not been made.

6. EMPLOYEE MATTERS

On oc:curranc. of the Effective Date. ail persar.s thaI vre<8 employed by Trans:acr



Fund, Oratulty Fund, Superannu_bon fund or any other .pecial fund or obIIga1<on

created or exisbng (Of the benefit o( •..:11 empord!' of TI8nsferot Cornpano6 upon

occurrence of Ihe Effective Oate. Translere. Company shalt stand subs!>tubed ,.,..

Transf.ror Company, lor all pun:>o$e' ..tla!soe.er nt:a:.ng 10 the obIog.:ion to rna...
contribUtions to the said funds in accordance With the ptovl$tOns of .uch sChemes CIt

fund. in the respeel,1Ie crus. deeds or _ docunenlS- The OJristing PrOVIdent Fund.

Graluity Fund and Superannuabon Fund or obIlgabons, ~ .ny, creabed by Trensferor
Compa,... lor their employees shu be COf"oOOeO I",the bene", 0( such .,...,pIoyees

on the same terms and conditions With eHect (rom the Effective Date. Transferee
Company ",111 make the necessary CC<1Vibut;ons lor such transferned employees or
Transferor Companies and deposil the same ,n Provodent Fund, GratUIty Fund '"

SuperannuatIOn Fund or oIlIogations where.ppIical>le ft IS the am and .,t~t 0( the

Scheme that 811the rlghts. dUlles, powers and obligations or Transferor Companies 11'1

reta\JOnto such schemes or lundS .hal beoon1e those 0( Tf1In$fere6 Company

7 TAXATION AND OTHER MATTERS

7.1, Wrth effect from the Appointed Date, all the profit. or irlcclme at:enong or IIl$ing to

Transleror Companies, and all expendrture or 1oS$~ arising or i~med by Transferor

Companies shan, ror all purposes, be lreated fone!udong all !aXes. J ""y pa:d or
accruing ., r.spect 01 any pcofits 'ndlneorne) and be dee<ned to be and accrue a.

the profits Of Income or as the case may be. expend ture or losses (L!'ICfuajng ':axES) of
Transleree Company Mo/eaver, Transletee Company shall be enlitled to revise U'

staMory retums relaung to Ind,rect taxes f;'<e s",es laxI se I>1Ce t""'excise eee, ano to

claim refund/credits and/or set off all amounts under the relevant "','IS towards tne

transactions entered into by Transferee Company and Transleror Companoes_

may occor between the Appo.nted Oate and the Effective Date. The rights 10 make

such revisions in the safes tax returns anc:f to ~.a+m refunds/credds are expressly
reserved ill favour of Trans!er .. Company.

72. Transferee Company shall be entitled to revise U$ aU Statutory retums relating to

Direcl taxes like Income Tax and Wea,th Tax 800 to dalln refundsla<:t.ance !ax cred.:S

Indlor set off the laX kabjfit:es of Transfetor Compan,es under the relevamlal'lS and
Its rights 10make such revision. onIIIe sta~Jtory re:urm and to C\a;m ,elu_ edvaflOe

"'" credJls and/or set off the tax babil,: es ts expressly granted

7.3 It is expressly clarified that with effect lrom the Appoinled Dale, all taxes pay.bIe by

Transferor Companies including all or .ny refunds of the cl.msITOS Certilic:ates shal

be treated as the tax tiabol.-tyor refunds/daimsITOS ceruScat •• as the ea... may be 0(

Transleree Company,

7.4. From the Elfective Date and 1111such I,me as the name of the Ttans:eree Company

would get entered as the aeeount holder in respect 01 aI the bani< aeco<.nts and

o",Cle",,, demat account. or Transferor Comp"rues ., the fe,evanl bank'sIOP's bo<)~~1II." ~~ la, )fi..~~II,F""<ds,the Trans~eree Company shal be entrtJed to operate the
~ ;:_accounts of Transferor Compan.es in their exisbng names.
~ .v'

~~



7.5. Since each of the permissions, approvals consents. sanctIons. r.misslCns. Special
resesvations incentives. COnceSSIOt'l$ and other au:hon:zatlOnS of TrattS!etQr
Compa",es shaD stand ltansferred Dy the _ 01 the hlgh CO\.It :0 T ransfecee

Company, Transferee Company shall fil~the relevant Intimations. for the reeotd ollhe

statutory .uthontie$ who sha(1take them on file, pursu-.nl to the veltlng orders ot the

sancborong court.

8. Conduct of Business

8 1 W~heffect from the Aj)poInted Dale and ... Ille Scheme corne 1lU0effect.

8.1 1 Trlns!""'" Company shal be deemeo to catry on al Ill ... Ilusioesse. and

acbVlbes and stand possessed of the.r properties and assets fot and on
account of and ,n trust for Transferee Cetnpany; and aU the profns accr....ng to
Transferor Company and a taxes Illereon or 9""" or losses arising or

Incurred by them shall. fl)( a' purposl!$ be ttea:ed as and deer.ed 10 be the

profits or lO$$8S. a$ the case may be, of Transfefee Company_

81.2. Transferor Company shaJ eany on tn.,r bus:nes_ W1Ih reasonabe

dlllQence and In the same mlnner as they had """" doing holheru>. and

Transferor Company shall not alter or substantially e:xpand their busineS$es
except with the concurrence of Tral'\sieree Company.

8.1.3. Transleror Company shall not "'_ the "",nen ooneurrenc;e of Transf_

Company. alJenate charge or .ncumber any or their P(Opertle5 except in the
ord nary course of business or pursuant to any pre.eXiStJng obigatloo
undet1aken poor to the date of aeeeptanct 0( !he ~ Dy the Boon! 01

Directors 01 Tran.leree Company. as the ease may be

8.1.4. Transferor Company shall not vary or aher, excep: in the ordinary course of
the .. bus"",ss or pursuan1tO any pre-exJstlllg cbIlga"_<lI1 undfltaken poor to

the date 01 aeeeptance 01 In. Scheme by the Board of o.rea.... of
Transferee Company the {'erms and conditions o~ employment of any of tts

employees. nor shall ~ conclude settlement With any unoon or ns employees
except will the wntten coocurrenee 01 Transt_ Cornpany

B.l.5 With effect from the Appointed Date, III debts. liabthbes. duCie. and

obl;gations of Transferor C.ompany as on the close of busness on the date
pteceding !he Appointed Dar. ""eIher or no! ptOIIided .. Ihe;r boo.<s and a.l

liabilities ""ich ans. or aeerve on or arter the Appo.n:ed Da:e shaiI be

deemed to be the debts, habillties. dUlle, and otltig3nons oi Transferee
Company.

82. Upon the Scheme coming Into effect. Transferee Company snaU commence and

- ~ ~ I)[Ut1 3:
For the purpose of giVing effect to tM vesMg order passed under ScH;bor: 9. and 'r'1

394 of the Companies Act. 1956 or any corresponding proviSions 01Compa . • C>

2013 (to the extend noti~ in resped of this Scheme Dy the Honble High t::- )J



Transferee Company .haJ. at any tune pursuanl to U1e Otden on ttos Scheme. be

entitled 10 gellhe tecctdal of the change ontile legal nghl,.) upon ll1e ¥eSting of U1e

Tranofetor Company bu."",sses and undertakings,n accordance WIth the prtNisions

of Sections 391 and 39<1Of the Companies Act. 1956 or any coaesponding

provisions. of Companies Act. 2013 (10 the extend no~f>ed) Transferee Company

shall be authorized to execute any pleadings; appllcal~onl. forms. etc. as are

required to remove .ny dIfficulties and carry out any (ormal t'es or compliance as are
necessary for the impl&m4tntatlOnof ttus Scheme.



PART~V

ISSUE OF SHARES & ACCOUNnNG TREATMENT

1. REORGANISAnON OF CAPITAL IN THE TRANSFEREE COMPANY

1.1. Issue of Sharos in the Share Capltal QfTransferee Company;
Upon this Scheme coming Into effect and upon ((ansfer and vestmg of the OOsJne$$
and undertaking or trlnsferor eompaJ\~ in uansferee company. the eonsjderaoon m
respect of sue!> transfer ahaU sub~ to the proVlsions of the 5<:Ileme be pa.d and

satisfied by transferee company as (_.

1.1.1. Transferee Company ... trooui runner~. ect or ~ sl-aJl .......

and aDot to eaeh 01!he sh..._""" cf Transferor Company (_ ~

the .hares already h~ld !herein immediately t..fore !he amalgamaoon by

Transferee Company. Its Nominee or SubSidiary Company). shares In

proportion 01990(Nin. Hundred Ninety) Equity sh'fl)' of teec value of
Re. 1(Rupee On.) each and 590 (Five Hund(~ NimHy) Compulsory

Convat1iblo Pr.ference Shares of Re. 1 (Rupee One) each in

Transferee Company for every 100 (On. Hundr«l) Equity shares of

face value o( Rs.1011· (Rupee Ten)e __ by !hem ... Trans!erot

Company punuanllO II.. Scheme 0( Amalgatnal>(ln

1.1.2. The CCPS .>sued and ano;:ed uneer th., Seheme. would have senicrity

with respeel to dividends and proceeds Irom sale or d,ssoMio, from !he

Transferee Company and would be also eligible lor ptoporuonate
decls.,stion and d,st(lbution 0; dividend together With equ~y shares and

shall be compuloor.ly convertible U1 the ra!lO of 1.1 al a~y time "JIWI •

maxunum paned of five )-ears, "'0 the eqo.ty snares of face value of Re

1 each CCPS allotted under !he Scheme shall be c:onve1ted '"'0 eq<.oty

shares, U\ one or more tranenes witto.... a ma.unwn petlOd of fIVe years
subject to COndition tnat u-e convetSoOn ot CCPS does ne! br~athltIe

requiremenl 01 m8Jntaining minimum pu!>ltc ollar_"'9 as per

Regulallon 38 of listing Regulations. Any CCPS. reman outstanding for

conversion upon completion of five years of allOtment, sna" be cancened

subject to the compliance of a' the applocable laws at thaI lime.

1.1.3. For arriving at the share ex:cnange 18tg) IS outilled ab'Jo.oe,the

Comparues """" considered !he ValualJOn Report submIled by an

,ndepetldefIl professIOnal firm. MIs AARA & Corn~ny, Chan.red
Accountants.

1.1.4. Cross holdln9 al the bme of record dale (II any). between Transferor

Company and the Transferee Company .• r not transferred poor to the

EffecUlle Date, shall get cancelled at the time of ollotme"t 01shares to lhe

shareholders of Company by Transferee Company and the approva of

Scheme by the Cou:t under sect.'OO 391 and 39-4 of the COI_>nij;

1956 or any CO<Tespon<lJOgIJ«MSlOfIS of Com_

(10 the extend noWIedj sho" also be treated .s agprovaJ

100 of the Act lor redu<bon 0( capital P<nuant 10ouch caroce..!at.,li



1.1 5 Arry fraclJon ..... 119oui 01 aIIounent of equity "".ares and CCPS as per

clause 1.1.1 above shall be rounded off fo the nearest round number

1 1.6 The said EqUIty ShareS on:r..., (2""" 01T<aNferee Company be .. s..ed to

the shareholders of Transferor Company shall ranI( pari- passu in at
respectS with the exisLng Equity snares in Transferee Company (rom !he

Appo,nted Date Such shares In Transferee Company. to De CSS'*' to ..",

shareholders of Transferor Company vv.11 for all purposes save as

exp(essly provode<I owrw". be (lftmeo to Ilave bk., reJo by eacn
such member from the ApPOinted Date

11.7. Upon the Sc:heme becoming eff__'" and SUbject -c ee above

pro vlslons. the shateholders of Transferor Company(OIher than the

snares already held therein immediately before the arnalgama\lOll by

Transferee Company) as on me record oal. shal receIVe new sl'iare

certificates. Upon the issue and allotment 01 new shardS In the capotal of

Transferee Company to the shareholders 01 Transferor eornpany. :he

share eer1ificates in relabon to the shares held by them 11 Trans'eror

Companyshall be deemed to have been eaneenec. All eertir.ca!~ for ~'le

new shares In the eap,~' of Transleree Corn;>any snaJJ be sent by

Transferee Company to the said shareholders 01 Transferor Company at

thelr respective regis:eced addresses as appearing on the sad reg.. ters

(or in the ease of joint hQld","S 10 the address 01 that one of tile j<linl

holders whose name stands first ~nsuch Reg,sters In respect of Such plOt
holcl.ng) and Transfefee Company sha oct be r.. poostbIe fO( any 0)$$ .,

Iransm,ssion Transferee Company shan PfO\'1de an opllon to at tn•

.nor_holders 01 Itansl",O( company to get the noN eqUlly Shares in
transferee company In oematet'\alized fonn and the It\arehotoers of

transferor compa.ny shall have right to ope ror new shares m

demalenaized form by 9Mn9 wnt:en confitrna:.on w'lh req.lred

particulars of Ih." demat accounts on or before the Reeord Dale

1.2. INCREASE IN AUTMORIZED SHARE CAPITAL

1,2. , With effect from apPointed date and upon the SCheme beCOOling elfective.

without any further acts or deeds on the pari or the transt..-or company or

transferee company ana nocw;msrandong anythng """toone<! in Secbon

61 of Companies Act. 2013,the Authorized Shere capotal of tran.feror

Company as appeanng ill .to ~~ of AssoaallOtl on the

Effect,ve Date shall get cluObed ....th tne Aulhonzed Share Capotal of the

transferee company as appearing ,n ,ts Memorandum 01 AsSOClabOnon
the Effl!CliVe Date and pursuant to IIl<S cLbt>ng tile Clal.-se V c~ the

Memorandum of Association of the transferee company Shall stand

a~",ed to give effect to the sa"," v.,th effect from the Etfec:.," Oate Tr ...

Face Value of Equity share sha rema., S<lme as of the

company after clubbing of AoJthoriled Cap'tal Further. ""'wiII'fu
anyt/1ong C<lntaoned under section 61 or the Comoan ... Aa.

Clubbed Authorized Caplllll of Transferee Company shal be



Into Equity Share Capita], 0,1% Redeemable Non - Conve1tibie

Cumulative Preference Shares and Compulsoty Conveftlble Pref",,,,,,,,,

Shares Capital on the effective date, and the Authorized Capital shall be

as under:

• Equity Share Capital of Rs. Rupees 11,73.31,680.001- (Rupees

Eleven Crores, Seventy ThJ•• lacs, Thirty One Thousands, Six

Hundred and Eigttly) divi<!ed into 11,73,31,680.00/- (Eleven

Crores, Seventy Three lacs, Thirty One Thousands, Six Hundred

and Eighty) equity share 0; face value of Re. 1 (Rupee Or.e) each.

• O.1o~ RedeemaDle Non - ConvE:nible Cumu!atlVe Prefefente
Share Capital of Rs 4,00,00,000 (Rupees FourCrore) divide<! into

40,00,000 (Forty lacs) 0.1% Redeemable Non - Convertible

Cumulative Pref.rence Shares of Rs. 10 (Rupees Ten) each;

• Compulsory Convertible Preference Share Capital of RS,

65,18,3201- (Rupees Sixty Five lacs. Eighteen Thousands, ThJee

Hundred and Twenly) diVIded into 65,18,3201- (SIXty Fove lacs,

Eighteen Thousancs, Three Hundred and Twenly)Compolsoty

Convertible Preference Shares of Re 1 (Rupee One) each;

1.2.2. The filing fee and stamp duty alreedy paid by the transferor company on its

authorized share capitaJ. which is being combined with the authorized share
captal of the transferee company, sha!1 be deemed to have been paid by

the transferee company and accordingly, the transferee company shall not

be requrred to pay any lee, additional lee, charges and/or stamp duly cn

the authorized share capital sc increased.
1.2.3. If required, the Transferee Company shall lake necessary steps to increase

its authorized share capital on or before the Effective Date so as to make it

sufficient lor auormem of shares and CCPS. to the shareholders of

Transferor Company, In coosiderauon of amalgamation after considerWlg
the combinad authorized share capital o( Transferee C-ompany.

1,3. On approval of the Scheme by the sharehOlders of transferee company pursuant to

Section 391 - 394 of the Companies AcL 1950 or any cortespOnding prO\'isions 01

Companies Act, 2013, 10 til•• "lend notified, it shall be deemed that the said

shareholders have also accorded their conse.nt under retevant Mieres of the
Articles of Association of the Company and Section 61 of Companies AcL 20130r

any other section as may be appricabfe for giving effect to the proV'lsiot\$ contained

In this Scheme.

1.4.
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1.5. CHANGE IN NAME OF TRANSFEREE COMPANY

I, 5.1. As per the 8I'1'angemen! the transferee company shaJ carry :he bus.ness of

lransferor company and hence r. is foU'Id e.pe<:>enI to replaCe Ire "..". 01
transferor company \Vlth the name of the transferee company Hence, WIth

effectlrom EffectIVe Dale. WithOUI any further acts or _s on the pan of

the Transferee Company. name 01 uansferee company shall be changed

from 'laurel Organics lim,led" ""th li1e name of the Transferor Company
"Kimla 8105ciences Limited·,

1.5.2 On approval of the ~ SecIJon 391 ·394 of the Companies IV:t. 1956
or any eo<respondlng IJRMS'OO$ of the Comp;o~ Act. 2013. iI $hi be

deemed that necessary comphances unoe, sealon 13 oIlne Com_

Act, 2013 for Change of name and aI:erabon '" MemorandUm of AssOCIabon

01 Trans!eree Company

2. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming Inlo effecl O!lhis Scheme. Ihe amalgamation orlhe Transferor Companoes

W1Ihthe Transfenee Company thai be accounted '", as pe< the "Accountong S:and3td l'

Aceounl"l9 f'" Amalgamabons" as presaobed in the CompaReS (/Icccunbng S:at1doIRlS;

Rules, 2006 Issued by the MinislJy of Corpor.le Aff;:l1rs or the 1nd12n Accounbng Siandard

(Ind AS) 103 for Bus,ness Combination" pre.cnbed under section 133 of the Compan ...

Act. 2M3. as notofied under the Companies (IndIan Accounting Standard) Ruzs, 2015. ('
applicable), as may be amended from time 10 I""e such thai

2.1. Transleree Company shaJI, record 811the assets and I,abilities lOdudmg Reserves

oIlIIe T,ansferor Company ves:cd In 4 ptJr=>nI <0 ttvs ~ "' their ~
book .alues as appeanng '" In. bOOks of Transfero< Company on the AWOonled
Date.

2.2. If at the lime oIam'!gama!>On. Transferor Company and Transfe<ee Company _.

eonflicti"9 accounnng policies, a undOtm aecoonl,ng poicy aha' be adopted by

Transf.ree Company following the amalqamation The effect on the noanoal

staternems of any change If1 accounllng poIJcies shaq be reported 11'1 accordance

WIth Accounong Standard 5, 'Poor Penod eoc Exuaotdonary l:ems an;! cn_ ..
accounting policies'.

2.3. lnvestmenl, d any, in the equity share capital of the Trans!efOf ~ by the

Trami.... Company as appeanng II tile booI<s if. accounts d TraMS'_
Companyor vice versa, if not tfans1erred pnO( to the effeaive date shall stand

cancelled and there shaU be no (utlhtr obligation I outstanding In that be.'ali.

2.4. The loans an;! advance or payab16 or ",ee,vallies of any kind held .,,:<-se t 8t1y

between Transleror Companyand Transferee Comp;ony. as appeanng in the~--=~respective books of aocounts shall sland d,scharged pnor to EffectIVe Dale
SCIt:C~",?5. The difletence between the share capo:..! Issued by the TtanSferee Com"",~O:Ute net assets of theTransferor Company acquited would be adjust~ .,V",_,./

~ <:> consolidDled reserves of Ihe Transf.ree Company Also. the dlff",ence, iI.J,~""",



•

, .;-

arising from the cancellation of eross-holdlngs (If any),haI atso be acjus:ed 1ft the

consolidated reserves of the Transferee Company

2.6. The accountIng entries propOSed in tht$ Scheme shan be effected as a pan of tr.s

Scheme and 001 under a sepatai.e ptOCess U'l terms of Secbon 78, 100 to 104 of the

Companies Act. 1956 or SeCIl"" 52 Of any co~POt1d"'9 ~ I.Rlet

Companies Act. 2013. to the e.xlendootflld as the same neither involves dimlnubon-ol

liabtlly in respeel 01 unpajd Share <apltai of Tt:ans!eree ~ _ any paymenl

to any shareholder of Ihe Transfetee Company of any paid-up captla' and !he orner
01 Hlgh eour! sanaIOna1g !he Sct1eme sha.I be deemed 10 be a due ~ 01

Ihe provisions of Sections 100 10 102 of lhe Companies Act 1956 ex any

eo<respondtng provisions of Ccxnpa""s N;t. 2013. conS8Quenily Coosequenlly. :he

Transferee Company shal nol be reqUoted to use !he __ "ano reo.<:ea" .. p""

of its corporate name

3. LISTING AGREEMENT ANO SEel COMPLIANCES

3.1. Since !he Ttansferee Company bemg a lisled company this Sct1eme ·s subjecl to !he

Compliances by the Transrome Company of a !he reqwemerns under ""e lisling

regulations and all slatutory dJleellVes 01 the SeeunIles exchange Board 01 India

(,SEBr) insofat 8$ !hey rela:. to unction and rnplementation of Ihe Sc:Nme

3.2. The Transferee Company in compliance wllIlll1e l,st,ng Regulations sha' apply for !he

'Obs&Nation lette( 01 BSe lun1ed. ..here IS shares are is'.ed n term. of the

Regulallon 37 of the hstlng regulations.

3.3. The Transferee Company shall "'0 co~ ...-ah !he dIred., es o! sell< cont_ .,
the Clteular No CIRlCFOICMOI16f2015 dated 30th November 2015.

3.4.k; Pata 9 01 SEBI Qn:uIat No CIRlCFDlCM0I1612015 a;r.ed 300l Noo_ 2015 is
applicable to this Scheme, therelo,e il is ptovided In the Scheme lItat the Transferee

Company wit prOVIde VOIJng by !he oubhe SlIareho1ders ttvcugh postal _ and e-

voting and will disclose alt matenal (actS in the explanatory statemen_, to be sent to the
shareholders in relabon to the saJd Resolullon.

4. Saving of Concluded Transactions

The Ilan.ler of properties and liabilliles and the conllnuance of proceed'Mg' by 0( againS!

Tran.fetOr Company as envisaged .. above Shai. nol affect any tran5aalCln or p;oc:eedings

already conduded by Transfetee Company on or beror. Ill.AppoInted Oale and aher the

Appo;nled Oate til !he Effecwe Qa,. to !he end and ...tent !!IOI Transleror ~

accept and adopts atl acts. deeds and lhlt1q$ done and executed by Transferee Ccxnpany

5.

done and executed on behalf of ,!self

I



PART· V

OTHER PROVISIONS

1. Application/Petition to High Court:

1.1 Transferor Company and Transferee Company $hal w,th.1 re_ dlspa:c:h.

ma~e applicationlpel.bcn to the Hon'ble H.gh Caur .. under SectKlO 391 an<! o;ner

applJcable pro"'.fOn. of the Act. or any con-e.ponding PfOVIS'C'IS dthe Compa"_

Act, 2013 (10 the extend notified), •••• ,ng orders for dISpensing wr.h or ccnventng,
holding and conducting of the meetings of the dasses of thatr raspectl'tle membetS

andlor creditors and for sandlorung the ~. w.th such moddlCa1iOnS as "",y be

approve<! by the Han'bIe HIgh Coun

1.2. On the Scheme being agneed to by the requ's,te majO<f~ 01 II, the classes 01 the

members andlor creditors of Transferor Company and Transferee Company sha I.

with all reasonable dispatch, apply to the Hon'ble High Court for sanctioning the

Scheme under SedJons 391, 394 and other applicable prQVis;ons of the

Companies Act. 1956. Of the corresP<lflCMg prov~ 01 the Companies Act. 2013

(to the eXlend notilied), and for sueh other orders, as me sa'" ttgn Court may
deem fit for carrying this Scheme ,ntO effea and for dlS.oIut1on of Transferor

Company \yithout windIng-up

2~ Condition.lity of Scheme:

The Scheme IS condllional upen and sub;ect to

2. 1. The Scheme being approved by tile requisite m3lOrrJes ,n number and value of

such classes of pel'$ons indudlng the Members and I Ol Creditors of the TransfetOt

Companies and Transferee Company as may be directed by the Court or any_

competent a"!henty. as may be appl.cable

2.2. As Para 9 of SEBI Cucu!ar No CtRiCFCWC>,(0/1612015 dated :JOIn N"""mDeI
2015 is applicable to th,. Scheme, therefore ,t is prowled In the Scheme thaI tile

Tran.feree Company will provide voting by the publIC shareholders through postal

ballot and e·vobng and WIll d,sclosa all material facts in the expl.matory slatemenl.

to be senl to the shareholders in re,auon to the said ResOOUCM'I

2.3 As Para 9 at SEal CtlQAar No ClRICFOICMOII6I2015 dated nil~ 2015

I. appr.cable to this Sche",e. the Scheme lha. be acted upon onty If the ""'es cast
by 'he public shareholders in favour of the Scheme are mOtl! than the nurnbet' of

votes cast by the public shareholders 3g.'n,t ~.

2.4 The Scheme be,ng sanCtlOne<!by the Court or any other auIhor~1 under See!oons
391 to 394 of the CompaJoe. Att. 1956 or any correspond"9 ~ d the

Companies H.t, 2013 (to the extend _'oed) and (0 the neoossary ClrCef under

Section 394 of the aa,d Companies AC1,1956 or any corresponding provisions of

tho Companies Act, 2013 (to the extend nObfied) being obtained

2.5 Certlfie<! oopies of the Orders 01 the Court sanctioning the Scheme bell19 liedWI1h
the respective Regstnlr of Comparnes by the Transiero< Company and Tramleree

Company;

the mplementation of this Scheme.

2.6.



I

3. MOdific~tionor Amendment

3.1 Transferee Company (actJng Ihtough (s Boan1 01 o.t.ctors) and T__

Company (acting through Its respecnve Board 01 [);rectOR) tru!y asse<1l to any

modifications Of amendments to ttks Scheme whtc:h the High Counts} andf()( olher

authorities may deem fit to direct (]{ impose 0( which may Otherwise be ~iStdered

necessary or desirable for any question or doubt 0( dIfficulty that may arise tor
impJemenbng anellor carrying out the scheme Of wtlfCh .$ generally 10 the: bene'i' or
,nterest of the shilroholders and/or ceeceers. Tta.rtsteree Contpa."l)' <act.ot:1:I ~

~sBoard 01 Directors) and Transferor Compatly (eacn ac:t.ng ~h 'ts~ ...
_ of Direc,."..) end all... the d.ssotuuon 01 T_OfQf eon-rr, Transforee

COmpany (by ils Board 01d>tedors) t.. and is hereby aulhonud to Iai<e suci1 .,_

and do an acts, deed. and things as may be necessaty. deswallle or prop€< (0 g.ve

effect to this Scheme .nd to resolve any doubt. difftCUlt.es Of' questions wnetner by

reason of any order(s) of the High Court(s) or 01 any dl(ec~ .. or orde«s} of any

other authorities or othel'Wlse howsoever arislng out at, under or by virtue of Uli$,

Scheme and/or any matters concerning Of connected therew th.

32 Transferor Company and Trans'eree Compatly Shall t.. at liberty to ... thdraw from

this Scheme IIIC3'" tJIIy oond lion oc a.~:rallOnrnpoMd by the ttoo'bj; "';'gI1 eo..rt
or any other authorsy <s not OCIterms a<:ceptalJIe to them

3.3 In the event of thl' Scheme lalhr>g to taxe efiect rll1a'ly In.. Scheme shaI ~

null and void and In that event no rights and I~bifltjes whatsoever shaH aocrue to or

be incurred inter se by the patties Of their shareholders ()( creesors Of employ.ees

or any other person. In such case each Company shall be... ns own C05t$ or as

may be mlJtualiy agreed

4. Gen.ral Terms and Condltlons

All costs. chatges fees taJle$.ndIld<ng dubeS flOdud;ng the .:amp duty, • any. Bl'~ ..

relabOClto this S<:heme). levies and a. _ expenses. Ii any lsa ... IS ".pressly O:nE1w.Se

agreed) ansing out of 0( incurled ... Catrylng cut ar<! impleme~ng the tenns and COIld!lJons

or provlS,ons of this Sd>eme and matters incidental thereto shat t.. borne and paid by

Transferee Company. All such costs. charges, (,*s, laxe. stamp dUly including dUlNlS

(excluding the stamp duty. if ~ny, pa:d on this scheme which Sh3I1be pro rata added to tne

vatue of the immovable properties), ~vle$ and aD.other expenses shaD be debited to me

Profit and Loss Accounl 01Trans'eree Company.
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