Vivimed

January 9, 2016

The General Manager,

Listing Department,

National Stock Exchange of India Limited,

“Exchange Plaza”, 5t Floor,

Bandra Kurla Complex, Bandra (E)

Mumbai — 400 051

Dear Sir,

Sub: Scheme of Amalgamation of Creative Health Care Private Limited, Octtantis Nobel
Labs Private Limited, Klar Sehen Private Limited, Vivimed Labs (Alathur) Private
Limited with Vivimed Labs Limited (Scheme)

Ref: NSE/LIST/70085 dated April 21, 2016

With reference to your Observation Letter in the matter of Scheme of Amalgamation of Creative Health
Care Private Limited, Octtantis Nobel Labs Private Limited, Klar Sehen Private Limited, Vivimed Labs
(Alathur) Private Limited with Vivimed Labs Limited (Scheme), we hereby submit that the Scheme has

been approved by the Hon’ble High Courts of Bombay and Karnataka.

In compliance with the Observation Letter, we hereby submit the following information:

1. Copy of Scheme as approved by the High Court — The order passed by the Hon’ble Bombay and
Karnataka High Courts along with the Scheme is enclosed as Annexure A1 & Az,

2. Result of voting by shareholders for approving the Scheme — Please note, since this is a merger of
wholly owned subsidiaries with its parent company, in view of ruling in Mahaamba Investments
Ltd [(2001) 105 Compcas 16 (Bom)], only the transferor companies had filed the Scheme with
their jurisdictional High Courts for approval. Hence, the requirement of holding a meeting of the
shareholders of Vivimed Labs Limited under Section 393 is not applicable. Further, the
Transferor Companies had taken approval of Vivimed Labs Limited as shareholder for the

Scheme of Amalgamation.

Vivimed Labs Ltd. (Corporate Office)
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Vivimed

3. Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-a-vis the Draft Scheme — Not applicable as no changes have been made to the
Approved Scheme vis-a-vis the draft scheme submitted to the stock exchange.

4. Status of compliance with the Observation Letter/s of the stock exchanges — Not applicable

5. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable — No
new shares were issued pursuant to the amalgamation and accordingly the provision of Rule
19(2)(b) of SCRR, 1957 are not applicable to the company

6. Complaints Report as per Annexure III of SEBI Circular No. CIR/CFD/CMD/16/2015 dated

November 30, 2015 — Enclosed as Anhnexure B

Trust the above suffice. We shall be happy to provide any further information on hearing from your

goodself.

Thanks & regards,

For VIVIMED LABS LIMITED
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COMPANY SECRETARY

Place: Hyderabad

Encl:
a) Annexure — A1: Copy of the Final Order of Hon’ble Bombay High Court
b) Annexure — A2: Copy of Final Order of Hon’ble Karnataka High Court

c) Annexure — B: Complaints Report dated 9.01.2017
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Anmexus ¢ — A2
/

IN THE HIGH COURT OF KARNATAKA, BENGALURU
DATED THIS THE 01st DAY OF DECEMBER 2016
BEFORE
THE HON'BLE Dr.JUSTICE VINEy‘ KOTHARI

COMPANY PETITION No.50/2015 ¢/w COMPANY
PETITION No.51/2015

BETWEEN:

KLAR SEHEN PRIVATE LIMITED
PLOT No.78-A, KOLHAR INDUSTRIAL AREA,
BIDAR, KARNATAKA-585403.
...PETITIONER/
TRANSFEROR COMPANY No.3
IN Co.P.No.50/2015

OCTTANTIS NOBEL LABS PRIVATE LIMITED
PLOT No.78-A, KOLHAR INDUSTRIAL AREA,
BIDAR, KARNATAKA-585403.
...PETITIONER/
TRANSFEROR COMPANY No.2
IN Co.P.No.51/2015
(BY SRI.SAJI P.JOHN, ADV))

AND:

NIL ...RESPONDENT
(COMMON)
THESE Co.Ps. ARE FILED UNDER SECTIONs 391 to 394
OF COMPANIES ACT, 1956, PRAYING THAT THE SCHEME OF
AMALGAMATION, ANNEXURE-A HERETO, BE SANCTIONED BY
THIS HONBLE COURT SO AS TO BINDING ON THE
PETITIONERS-COMPANIES, ITS SHAREHOLDERS, CREDITORS
AND ALSO ON HE TRANSFEREE COMPANIES AND ITS
SHAREHOLDERS AND CREDITORS AND ETC.,

THESE Co.Ps. COMING ON FOR ORDERS THIS DAY, THE

HT\X\'\?,@:[QT MADE THE FOLLOWING:-
L

Tria Coritfed popy contaima., . D . navee
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Date of Order 01.12.2016 Co.P No.50/15 c¢/w Co.P.No.51/15
KLAR SEHEN Pvt.Ltd., &
OCTTANTIS NOBEL LABS Pvt. Lid., & Nil

2/5
ORDER

Mr.8aji P.John, Adv. for Petitioner

1. Petitioncr in Co.P.N0.50/2015 is the Transferor
Company No.3, while the petitioner in Co.P.No.51/2015
is the Transferor Company No.2. They are before this
court seeking for approval of Scheme of Amalgamation

which is at Annexure-A to the petitions.

2. Transferor Company No.3 was incorporated on
11.08.1977 and is carrying on the business of
manufacture and dealing of pharmaceutical products

and chemicals etc., amongst others.

3. Transferor Company No.2 was incorporated on
13.04.2011, and i1s carrying on the business of
manufacture and dealing of medicines, pharmaceutical

products and drugs ctc., amongst others.

4. Transferece Company was incorporated on

.1988. Transferece Company and Transferor

For VIVIMED LAE




Date of Order 01.12.2016 Co.P. No.50/15 ¢/w Co.P.N0.51/15
KLAR SEHEN Pvt.Lid., &
OCTTANTIS NOBEL LABS Pvt. Lid., & Nil

3/5
companies herein along with other Transferor
Companies have evolved a Scheme of Amalgamation, as
per Annexure-A. Board of Directors of Transferee and
Transferor Companies at their respective mecting held
on 13.08.2014 have approved and adopted the Scheme
of Amalgamation. It is stated that the petitioners are

wholly owned subsidiaries of the Transferee Company.

5. Since Sharecholders and Creditors of the
petitioner Companies have indicated their consent In
writing, pelitioner companies were before this court in
C.A.Nos.2213/2014 and 2212/2014 seeking
dispensation of meetings. This court vide separate
orders dated 23.02.2015 has allowed the applications
and dispensed with convening of meetings of

shareholders and creditors of both the companies.

6. This Court vide order dated 12.03.2015
issued notice to Regional Director and Official Liquidator

in both the petitions and also directed the petitioners to

y Secretary



Date of Order 01.12.2016 Co.P. No.50/15 c¢/w Co.P.No.51/15
KLAR SEHEN Pvt.Ltd., &
OCTTANTIS NOBEL LABS Pvt, Ltd., & Nil

4/5
take out advertisement of these petitions by paper
publication in "The Hindu" and "Udayavani" newspapers
on or before 22.03.2014 indicating the date as
16.04.2015. Accordingly, petitioners have got published
the notices in newspapers and same have been

furnished along with a memo dated 04.04,2015.

7. On a prayer made by the Official Liquidatar in
OLR Nos.179/2015 and 180/2015, M/s Raghavendra
Rao and associates, Chartered Accountants were
appointed to scrutiny of the Books of Accounts and
records of the petitioner Companies by order dated
16.4.2015. Pursuant to the same the Official Liguidator
has filed a report in OLR Nos. 59/2015 and 58/2015
stating that affairs of the petitioner companies are not
conducted in any manner prejudicial to the interest of

the shareholders or creditors or public at large.

8. Registrar of Companies has filed an affidavit on

behalf of Regional Director and has made certain




Date of Order 01.12.2016 Co.P. No.50/15 ¢/w Co.P.N0.51/15
KLAR SEHEN Pvt.Ltd., &
OCTTANTIS NOBEL LABS Pvt. Ltd., & Nil

5/5
observations and authorized signatory of the Transferee
Company by a reply dated 06.11.2015 replied to the
observations and the Bombay High Court has already
sanctioned the scheme vide order dated 04.12.2015.
Hence, the prayer made in these petitions deserves to be

allowed.

9. Hence, the following:
ORDER

(1) Company petitions are allowed.

(ii)  Scheme of Amalgamation in Annexure-A
is hereby sanctioned.

(i The Petitioner Companies are hereby
dissolved without being wound up.

(iv) Petitioner Companies and the
Transferee Company shall serve a copy
of this order on the Registrar of
Companies in the State of Karnataka

within 30 days from the date of receipt

e g TSy of copy of this order.
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fivimeg
ANNEXURE Il
Complaints Report
Part A

|_Sr. No. Particulars Number |
" 1 Number of complaints received directly NIL |

a Number of complaints forwarded by Stock exchanges NIL

3 Total Number of complaints/comments received (1+2) NIL

4 Number of complaints resolved NIL

5 Number of complaints pending NIL

Part B - NIL

' Sr. No. Name of complainant Date of Complaint Status
‘ (Resolved!pending)

1 |
> w
I ]

Date: 09.01.2017

pad. Telangana - 500 007, india
40-2715 0599

yww.vivimedlahs.com




