SCHEME OF REDUCTION OF CAPITAL
BETWEEN

M/s. VISTA PHARMACEUTICALS LIMITED
AND
ITS MEMBERS

PART I

1. GENERAL

The Scheme of Reduction of Capital (herein after referred to as “Scheme™) is made
pursuant to the provisions of Sections 100-103 r/w section 94 and other relevant
provisions of the Companies Act, 1956.

2. DEFINITIONS

In the Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the meanings given below, and applicable to both sections,
unless otherwise stated specifically.

“Act” or “the Act” means the Companies Act, 1956 or any amendments thereto or re-
enactment thereof.

“Board” means Board of Directors of the Company, as the case may be.
“Company” means “VISTA PHARMACEUTICALS LIMITED®

“Effective Date™ shall be the last of the following dates or such other dates as the
Court may direct, namely:

. The date on which certified copies of the order of the High Court of Andhra Pradesh
under Sections 100-103 r/w 94 of the Act are filed with the Registrar of Companies,
Andhra Pradesh or the date on which last of the consents, approvals, sanctions and/or
orders as are hereinafter referred to in paragraph 7 of this Scheme have been obtained,
whichever is later.




“Equity Shares” means fully paid equity shares of Rs. 10/- each issued by the
Company, till the effective date and post effective date, the Equity shares means fully
paid Equity shares of Rs. 2/- each.

“High Court” means the High Court of Judicature of Andhra Pradesh at Hyderabad.

“PROMOTERS” means and include Dr Dhananjaya Alli and associates who
promoted the Company.

“Record Date” means the date to be fixed by the Board of Directors or a Committee
of the Company and for the purpose of determining the members of the Company to

whom shares of the Company will be exchanged pursuant to this Scheme.

“Scheme™ means this Scheme of Reduction of Capital of the Company, in its present
form or with any modification(s) approved or directed by the Hon’ble High Court of
Andhra Pradesh.

“Shareholder” means a person holding Equity Shares, who is registered as a member
in the Register of Members of the Company on such dates as specified in the Scheme.

PART- 11
1. SHARE CAPITAL STRUCTURE:

The share capital of the Company as on 31/03/2012, the date of last Audited Financial
Statements, is as under;

Particulars Particulars Amount in Rs.

AUTHORISED 1,50,00,000 Equity Shares of Rs. 10 15,00,00,000

CAPITAL each.

ISSUED and | 1,50,00,000 Equity Shares of Rs. 10 15,00,00,000

SUBSCRIBED each.

CAPITAL

PAID UP CAPITAL 1,50,00,000 Equity Shares of Rs. 10 15,00,00,000
each.

2. MAIN OBJECTS OF THE COMPANY:

To carry on the business of Manufacture, formulate and process all kinds of
Pharmaceutical Drugs and its allied products, as detailed in Main Objects Clause III
of Memorandum of Association of the Company
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3. FINANCIAL PERFORMANCE OF THE COMPANY:

As per latest Audited Financial Statements of the Company, as on 31/03/2012, the
following is the summary:

( Rs. lacs)
PATICULARS AMOUNT

Paid up Capital 1500.00
Share premium 358.69
Secured Loans Nil
Unsecured loans Nil
Current liabilities 591.23
Current Assets 166.29
Fixed Assets (Net) 1296.48
Revenue 362.93
Expenditure 571.04
Loss for the year 166.30
Accumulated Losses 1099.91]
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THE SCHEME: The Scheme includes the following:

1. REDUCTION OF FULLY PAID EQUITY SHARES :
The Scheme seeks to reduce or otherwise alter the issued, subscribed and paid up
capital of the Company and the same will therefore remain altered as a result of the
Scheme.

On the effective date and after securing necessary approvals and permissions, the
Company shall reduce its fully paid up equity share capital from Rs. 15,00,00,000
(Rupees Fifteen Crores) divided into 1,50,00,000(One Crore Fifty Lakhs only)
Equity Shares of Rs. 10/-( Rupees Ten only) each to Rs. 5,00,00,000 (Rupees Five
Crores) divided into 50,00,000(Fifty Lakhs only) equity shares of Rs.10/-( Rupees
Ten only) each, whereby 2/3™ of shares are extinguished out of total paid up
capital of the company.

2. SPLITTING OF EQUITY SHARES OF RS. 10/- EACH INTO RS. 2/- EACH

It is also proposed, on effective date, pursuant to reduction of capital, each of the
paid shares of Rs. 10/-(Rupees Ten only) each is split into Rs.2/- (Rupees Two
only) per share.
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Accordingly, after effective date of the Scheme, every Equity Share of Rs.10/-
paid up shall be deemed to be paid up only to the extent of Rs 2/- per Equity
Share. Accordingly number of shares shall be held by shareholders will be altered
as under:

A share holder who is holding 100 Equity Shares of Rs. 10/- each aggregating to
Rs.1,000/- shall hold (after reduction) 165 shares of Rs. 2/- each aggregating to
Rs.330/-. The revised structure of the Share Capital of the Company shall be as
specified in below mentioned clauses of the Scheme. The Company is not
intending to call for any additional amount from any of the existing shareholders,
after reduction of capital, as per the present scheme.

FOR BETTER UNDERSTANDING AND CLARITY A SHARE HOLDER IN
VISTA PHARMACEUTICALS LIMITED WILL BE HOLDING SHARES AS
MENTIONED BELOW:

S.No | Particulars No of Shares | Paid up per | Total Value
Share Rs. Rs.

1. Before Scheme 100 10 1,000

2 After reduction of capital 165 2 330

3. THE PROPOSED RESTRUCTURING OF CAPITAL BY REDUCTION OF
CAPITAL UNDER SECTION 100 r/w 94 OF COMPANIES ACT, 1956 OF THE
COMPANY SHALL BE REFLECTED IN THE BOOKS OF ACCOUNTS OF
THE COMPANY IN THE FOLLOWING MANNNER AS ON EFFECTIVE
DATE.

Particulars As on 31.03.2012 As on Effective Date

I) Restructuring of Capital
by Reduction & Splitting of
par value of each share

Authorized Share Capital

a) No. of shares 1,50,00,000 of Rs 10/- | 7,50,00,000 of Rs 2/-each
each
Rs. 15,00,00,000/- Rs. 15,00,00,000/-

b) Amount
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Issued, Subscribed and Paid
up Capital

a) No. of Shares
b) Additional Shares to be
issued

c¢) Total paid up share
capital

1,50,00,000 of Rs 10/-
each

Nil

Rs. 15,00,00,000/-

2,50,00,000 of Rs 2/- each

Nil

Rs. 5,00,00,000/-

Profit and Loss
Account (Debit
Balance)

Capital Reserve
Account

Securities Premium
Reserve

Capital Reduction
Account

Rs. 10,99,91,165

Rs. 95,95,000

Rs. 3,58,69,875

Nil

Rs. 99.91,165

Rs. 95,95,000

Rs.3,58,69,875

Nil

PRE & POST APPROVAL OF SCHEME, THE SHARE HOLDING

PATTERN OF THE COMPANY SHALL BE IN THE FOLLOWING MANNER.

Before Reduction of After Reduction of | After splitting Par
capital capital value of shares
No. of Shares | % to No. of % to No. of % to
of Rs. 10 each | Shares of Shares of Total
i Total Rs. 10 each Total Rs. 2 each
a) Promoters | 40,30,477 26.87 13,43,486 26.87 67,17,462 26.87
Group
holding
b) Public 1,09,69,523 73.13 36,49,841 73.00 1,82,82,538 | 73.13
Holding
TOTAL 1,50,00,000 100.00 50,00,000 100 2,50,00,000 | 100.00




Be

The Scheme is merely a reduction of capital of the company and its members
under Section 100 to 103 and Splitting of Par Value of Equity Shares under
Section 94 of the Act and does not envisage transfer or vesting of any properties
and/or liabilities to or in favour of the Company.

- The Scheme does not involve any conveyance or transfer of any property and
consequently, further the order of the Hon’ble High Court of Andhra Pradesh
approving the Scheme will not attract any stamp duty, under the Andhra Pradesh
Stamp Act.

In case any member’s holding in the Company is such that the member becomes
entitled to a fraction of an equity share of the Company after reduction, the
Company shall not issue fractional share certificates to such members but shall
consolidate such fractions and issue consolidated equity shares to separate trustees
nominated by the Company in that behalf, who shall sell such shares and
distribute the net sale proceeds (after deduction of the expenses incurred) to the
members respectively entitled to the same, in proportion to their respective
fractional entitlements in the Company.

The shares certificates in relation to the shares held by Equity Shareholders whose
names appear in the register of Members as on Record Date, shall, without any
further application, act, instrument or deed, be deemed to have been
automatically cancelled and new share certificates with the revised number of
shares will be issued by the Company. It is clarified that the number of shares
held in dematerialised form will be reduced automatically and it will be deemed
that on such reduction, the shares were reduced in accordance with the Scheme.

. The reduction of capital in the manner proposed will enable the Company to have
a rational capital structure which is commensurate with its remaining business and
assets.

The proposed reduction will be for the benefit of the Company and its
shareholders, creditors and all concerned as a whole. Such reduction will also not
cause any prejudice to the creditors of the Company. The reduction of capital does
not involve either the diminution of any liability in respect of unpaid capital or the
payment to any shareholder of any paid-up capital. The creditors of the Company
are in no way affected by the proposed reduction of the share capital. Further, the
proposed adjustment would not in any way adversely affect the ordinary
operations of the Company or the ability of the Company to honour its
commitments or to pay its debts in the ordinary course of business.
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Part IV

a) RATIONALE AND PURPOSE OF THE SCHEME

a)

b)

As on 31.03.2012 as per the Audited Financial results of the Company, the
total accumulated losses and share capital unrepresented by available assets of
the Company are Rs 10,99,91,165/- as against the Paid-up equity share capital
of Rs 15,00,00,000. Mere infusion of further funds into the Company will not
benefit any existing share holder even if the Company registers profits in
coming years since no dividend can be paid out of profits unless accumulated
losses are wiped out. Under this Scheme the accumulated losses are reduced to
the extent of reduction of capital. Under this Scheme, if approved, the
Company will represent true financial position which would benefit both the
Company, Institutions in general, and share holders in particular as their
holding will yield better results and  value.

To improve the liquidity of shares for trading purposes, the par value of each
equity share has been split into Rs. 2/- each.

On the approval of the Scheme, by the Hon’ble High Court of AP, the words
“and reduced” after name of the company may be dispensed with, as the
company is a listed company.

b) IMPACT OF THE SCHEME ON EMPLOYEES/WORKERS:

If approved the Scheme shall not have any impact on the employees/workers of
the Company and generally they may be benefited since true financial position
of the Company would be improved and made clear.

¢) IMPACT OF THE SCHEME ON CREDITORS/BANKS/FINANCIAL

INSTITUTIONS.

If approved the Scheme of Arrangement shall not have any impact on the
creditors/banks/financial institutions of the Company and generally they may
be benefited since true and better financial position of the Company would be
made out.” Also there is no effect on the outstanding dues to
creditors/banks/financial institutions and the charge on the assets of the
Company shall continue in favour of secured creditors.
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d) LEGAL PROCEEDINGS

All legal or other proceedings by or against the Company pending and/or
arising on or before the ‘Effective Date’ relating to the said Company including
their property, rights powers, liabilities, debts, obligations and duties of the
Company shall be continued and be enforced by or against Company as the
case may be.

e) APPLCATION TO THE HIGH COURT OF ANDHRA PRADESH

This Scheme involves (i) reduction of share capital as contemplated by the
Articles of Association of the Company, as per Article No 57. Approvals of the
Hon’ble High Court of Andhra Pradesh pursuant to this Scheme under section
100 to 103 r/w 94 and other applicable provisions, if any, of the Companies Act
1956 are being sought as a measure of legal compliance, transparency,
prudence and extra caution.

MODIFICATIONS / AMENDMENTS OF THE SCHEME.

The Company by its Directors (including a Committee of Directors constituted
for this purpose) may affect or assent to any modification(s) or amendment(s) of
the Scheme or agree to any terms and/or conditions which the Court and/or any
modification or amendment to the Scheme or agree to any terms and/or
conditions which the Court and/or any other authorities under law may deem fit
to direct or impose or which may otherwise be considered necessary or desirable
by the Board of Directors of the Company for setting any question or doubt or
difficulty that may arise for implementing and/or carrying out the Scheme or
otherwise as may be considered to be in the best interest of the Company and its
members and do all acts, deeds and things as may be necessary desirable or
expedient for giving effect to the Scheme.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

a) The approval of the Stock exchange(s)

by an ‘Observation Letter’.

b) The approval to the Scheme by the

requisite majority of the members of the Company.

b) The requisite resolutions under the applicable provisions of the Act including
in particular Section 100 and other applicable provisions, if any, of the Act
being passed by the members of the Company for any of the matters
provided for or relating to the Scheme as may be necessary.
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¢) The sanction of the Hon’ble High Court of Judicature at Andhra Pradesh
under the section 100 to 103 r/w 94 of the Act, being obtained.

d) The requisite approval of the Reserve Bank of India and/or the Central
Government being obtained under the provisions of Foreign Exchange
Management Act, 1999 if any required, for the issue of shares pursuant to
the Scheme to the non-resident Members of the Company.

e¢) Any other sanction or approval of the Appropriate Authorities concerned, as
may be considered necessary and appropriate by the Board of Directors of the
Company being obtained and granted in respect of any of the matters for
which such sanction or approval is required.

8. EFFECT OF NON-RECEIPT OF APPROVAL /SANCTIONS:

In the event of any of the aforesaid sanctions and approvals not being obtained
and/or the Scheme not being sanctioned by the Hon’ble High Court of Andhra
Pradesh and/or the order or orders not being passed as aforesaid the Scheme shall
become null and void and Company shall bear and pay the costs, charges and
expenses for/or in connection with the Scheme.

9. SEVERABILITY

If any part of the said Scheme hereof is ruled illegal or invalid by, or is not
sanctioned by the Hon’ble High Court, or is unenforceable under present or
future laws, then it is the intention of the parties that such part shall be severable
from the remainder of the said Scheme, and the said Scheme shall not be affected
thereby, unless the deletion of such part shall cause the said Scheme to become
materially adverse to any party, in which case the parties shall attempt to bring
about a modification in the said Scheme, as will best preserve for the parties the
benefits and obligations of the said Scheme, including but not limited to such
part.

10. EXPENSES CONNNECTED WITH THE SCHEME.

All costs, charges and expenses in relation to or in connection with the Scheme
and of carrying out and implementing/complementing the terms and provisions
of this Scheme and/or incidental to the completion thereof in pursuance of the
Scheme shall be borne and paid solely by the Company.




<y

=y = =
Vista Pharmaceuticals Ltd
Sl 7-1-212/A/70, Plot No. : 85, Shivbagh, Ameerpet, Hyderabad-16.
. India Tel: 91-40-65581585, Fax : 91-40-23741585
VISTA e-mail : vistapharma@gmail.com www.vistapharmaceuticals.com

REPORT OF THE AUDIT COMMITTEE ON SCHEME OF REDUCTION OF CAPITAL

February 12, 2013.

To
The Board of Directors,
VISTA PHARMACUTICALS LIMITED.

Sirs,
Sub: Report on Draft Scheme of Reduction of Capital

The Audit Committee, at its meeting held at 10.30 am on February 12, 2013, has considered the Draft
Scheme of Reduction of Capital under Sections 100 to 103 r/w 94 of the Companies Act, 1956 (the
“Act”) proposed between the Company and its shareholders and creditors (the “Scheme™) involving
Reduction of capital of the Company and Splitting of par value of the share from Rs.10/- to Rs.2/- each.

The following are the observations made by the members of the Committee after due deliberations on the
Scheme:

As per the Audited Financial results of the Company as on 31.03.2012, the total accumulated losses and
share capital unrepresented by available assets of the Company are Rs 10,99,91,165 as against the Paid-up
equity share capital of Rs 15,00,00,000. Mere infusion of further funds into the Company will not benefit
any existing share holder even if the Company registers profits in coming years since no dividend can be
paid out of profits unless accumulated losses are wiped out. Under this Scheme the accumulated losses
are reduced to the extent of reduction of capital. If the Scheme is approved by the BSE, Hon’ble High
Court, SEBI and such other authorities as may be applicable, the Company will represent true financial
position which would benefit both the Company, Institutions in general, and share holders in particular as
their holding will yield better results and  value.

Splitting of par value of the share from Rs.10/- to Rs.2/- each will improve the liquidity of shares for
trading purposes. And also it improves the earning per share as envisaged below:

pre Post
S.No. | Particulars Scheme Scheme
1 | No. of Shares 15000000 25000000
2 | Par value 10 2
No. of Shares equivlant
3 | value of Rs.2/- 75000000 25000000
4 | Networth 85,473,710 | 85,473,710
5 | Book Value per share 5.69 | NA
Book Value per share
6 | equivlant value of Rs.2/- 113 3.41

A.P.II.C. Industrial Estate, Gopalaipalli(Village), NarketpalliiMandal), Nalgonda Dist.

Tel : 08682-272552 Telefax : 08682-272551 e-mail : vistapharmankp@hotmail.com
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Since the shareholders’ funds of the Company comprising share capital is no longer be fully represented
by assets of the Company and to reflect the true position and picture of the same, as an integral part of the

Scheme, the issued, subscribed and paid-up share capital of the Company shall stand reduced by an
amount of Rs.10,00,00,000/- thereby paid up capital will stand at Rs. 5,00,00,000/- comprising of
2,50,00,000 equity shares of Rs.2- each considering the splitting of par value of the share from Rs.10/- to
Rs.2/- each, without any further act or deed. The reduction shall be effected by reducing the paid up
equity share capital of the Company on a proportionate basis from each equity share of Rs.10/- each
which are issued and outstanding. Further to the aforesaid reduction of share capital of the Company, 100
equity shares so held by share holder will be reduced and shall be split into 165 equity shares of Rs.2/-
each.

Hence, considering the above, the committee recommends the scheme to the Board for its approval and
necessary action.

Byd on behalf of the Audit Committee
7 - V- a-

G. Narendra
Chairman
Audit Committee

A.P.L1.C. Industrial Estate, Gopalaipalli(Village), Narketpalli(Mandal), Nalgonda Dist.

Tel : 08682-272552 Telefax : 08682-272551 e-mail : vistapharmankp@hotmail.com



VISTA PHARMACEUTICALS LIMITED
SHAREHOLDING PATTERN AS ON 31/12/2012(Pre Sch )
Categ |Category of Shareholder Numberof | Total Number of | Total shareholding | Shares pledged
ory Shareholde | Number of | shares held | as a percentage of | or otherwise
code rs shares in |__total numberof | encumbered |
dematerialis| Asa Asa
ed form |Percenta|Percentag| yumper | A5 2
ge of eof |ofShares|Pere"
(A+B)1 | (A+B+C) tage
(A) Shareholding of Promoter and Promoter Group
(1) Indian
a. Individuals/Hindu Undivided Family 1 20 20 1] 0 1] 0
b. Central Govemment/State Government(s) 0 0 0 1] 0 0 0
(5 Bodies Corporate 0 0 0 0 0 0 0
d. Financial Institutions/Banks il 450000 450000 3.00 3.00 0 0
Others :-
e. Mutual Funds 0 0 0 ] 0 0 0
5 Trusts 0 0 0 0 0 0 0
Sub Total (A){(1) 2 450020 450020 3.00 3.00 0 0
(2) Foreign 0 0 0 [i 0 0 0
a. Individuals {(Non Resident Individuals/Foreign Ind 4 963000 963000 6.42 6.42 0 0
b. Bodies Corporate 0 0 0 0 0 0 0
C. Institutions 0 0 0 0 0 0 0
Others :-
d. Overseas Corporate Bodies 1 2617457 2617457 17.45 17.45 0 0
Sub Total (A)(2) . 3580457 3580457 23.87 23.87 0 0
Total Shareholding of Promoter and Promoter Group
(A=(A)1)+HAN2) 7| 4030477 4030477|  26.87 26.87 0 0
(B) Public Shareholding 0 0 0 0 0 0 0
(1) Institutions 0 0 0 0 0 0 0
a. Mutual Funds/UT| 4 8500 0 0.06 0.06 0 0
b. Financial Institutions/Banks 1 100 0 0 0 0 0
c. Central Government/State Government(s) 0 0 0 0 0 0 0
d. Venture Capital Funds 0 0 0 0 0 0 0
e, Insurance Companies 0 0 0 0 0 0 0
f Foreign Institutional Investors 0 0 0 0 0 1] 0
g. Foreign Venture Capital Investors 0 0 0 0 0 0 0
Others :-
h. Foreign Companies 0 0 0 0 0 0 0
Sub Total (B)(1) 5 8600 0 0.06 0.06 0 0
(2) Non-Institutions 0 0 0 0 0 0 0
& Bodies Corporate 103 256199 222899 1.71 1.71 0 0
b. Individuals 0 0 0 0 0 0 0
L.Individual shareholders holding nominal sha{ 1] 0 0 0 0 1] 0
upto Rs.1 lakh 10596| 2904780 1971995 19.37 19.37 0 0
i.Individual shareholders holding nominal shal 0 0 0 0 0 0 0
in excess of Rs.1 lakh 49| 2236816 2196816 14.91 14.91 0 0
Others : -
(% Non Resident Individuals 38| 5561813 4788313 37.08 37.08 0 0
d. Overseas Corporate Bodies 0 0 0 0 0 0 0
e. Trusts 0 0 0 0 0 0 0
£ Employees 0 0 0 0 0 0 0
g. Clearing Members 5 1315 1315 0.01 0.01 0 0
h. Foreign Nationals 0 0 0 0 0 0 0
Sub Total (B){(2) 10791 10960923 9181338 73.07 73.07 0 0
Total Public Shareholding (B)=(B)(1)+(B)(2) 10796| 10969523 9181338 73.13 73.13 0 0
Total (A)+(B) 10803| 15000000) 13211815/ 100.00 100.00 0 0
(C) Shares held by Custodians and against Depository Receipts
have been i i 0 0 0 0 0 0 0
Grand Total (A)+{B)+{C) 10803| 15000000 13211815| 100.00




VISTA PHARMACEUTICALS LIMITED [ P
SHAREHOLDING PATTERN AS ON ON Effective date considering Reduction only_Post Scheme |
Categ |Category of Shareholder Numberof | *Total Number of | Total shareholding as | Shares pledged
ory Shareholde | Number of | shares held | a percentage of total | or otherwise
code rs shares- in |__numberofshares | encumbered |
Post |dematerialis Asa As a
Scheme ed form | Percentage [Percentag
_Reduction of (A+B)1 e of As a
only(*Tenta (A+B+C) | Number | o en
thie of Shares tage
Numbers)
(A)__ |Shareholding of Promoter and Promoter Group
(1) Indian
a. Individuals/Hindu Undivided Family 1 7 7 0 0 0 0
b. Central Government/State Government(s) 0 0 0 0 0 0 0
5 Bodies Corporate 0 0 0 0 0 0 0
d. Financial Institutions/Banks i) 150000 150000 3.00 3.00 0 0
Others :- 0 0
g, Mutual Funds 0 0 0 0 0 0 0
f. Trusts a ] 0 0 0 0 0
Sub Total (A)(1) 2 150007 150007 3.00 3.00 0 0
0 0
0 1]
0 0
(2) Foreign 0 0 [V 0 i 0 0
a. Individuals {(Non Resident Individuals/Foreign Ind 4 321000 321000 6.42 6.42 0 0
b. Bodies Corporate 0 0 0] 0 0 0 0
[ Institutions 0 0 0 0 0 0 0
Others :-
d. Overseas Corporate Bodies 1 872486 872486 17.45 17.45 0 0
Sub Total (A)(2) 5| 1193486 1193486 23.87 23.87 0 0
Total Shareholding of Promoter and Promoter Group
(A=A))HAN2) 7| 1343493 1343492 26.87 26.87 0 0
(B) Public Shareholding 0 0 0 0 0 0 0
(1) Institutions 0 0 0 0 0 0 0
a Mutual Funds/UTI 4 2833 0 0.06 0.06 0 0
b Financial Institutions/Banks 1 33 0 0 0 0 0
GH Central Government/State Government(s) 0 0 0 0 0 0 0
d. Venture Capital Funds 0 0 0 0 0 0 0
e Insurance Companies 0 0 0 0 0 0 0
f Foreign Institutional Investors 0 0 0 0 0 0 0
g Foreign Venture Capital Investors 0 1] 0 0 0 0 0
Others :-
h. Foreign Companies 0 0 0 0 0 0 0
Sub Total (B)(1) 5 2866 0 0.06 0.06 0 0
(2) Non-Institutions 0 0 0 0 0 0 0
a. Bodies Corporate 103 85400 74300 1.71 1.71 0 0
b. Individuals 0 0 0 0 0 0 0
i.Individual shareholders holding nominal shal 0 0 0 0 0 0 0
upto Rs.1 lakh 10596 968260 657332 19.37 19.37 0 0
i.Individual shareholders holding nominal sha 0 0 0 0 0 0 0
in excess of Rs.1 lakh 49 745605 732272 14.91 14.91 0 0
Others : -
= MNon Resident Individuals + 38 1853938 1596104 37.08 37.08 0 0
d. Overseas Corporate Bodies 0 0 0 0 0 0 0
e. Trusts 0 0 0 0 0 0 0
f. Employees 0 0 0 0 0 0 0
g. Clearing Members 5 438 438 0.01 0.01 0 0
h. Foreign Nationals 0 a 0 0 0 0 0
Sub Total (B)(2) 10791 3653641 3060446 73.07 73.07 0 0
Total Public Shareholding (B)=(B)(1)+(B){2} 10796 3656507 3060446 7313 73.13 0 0
Total (A)+(B) 10803 5000000 4403938 100.00| 100.00 0 0
(C) Shares held by Custodians and against Depository Receipts
have been issued 0 0 0 0 0 0 0
Grand Total (A}+(B)+(C) 10803 5000000 4403938 100.00




VISTA PHARMACEUTICALS LIMITED
SHAREHOLDING PATTERN AS ON ON Effective date idering Reduction & split_Post Schem
Categ |Category of Shareholder Numberof [ “Total Number of | Total shareholding as a | Shares pledged
ory Shareholde | Number of | shares held percentage of total or otherwise
code rs shares-Post in | _pumberofshares | encumbered |
Scheme | dematerialis As a Asa
Reduction| edform |Percentage of |Percentag
T & (A+B)1 e of T
i A+B+C Lt
split(*Tentat ( ) of Shares|Pe"ce"
ive tage
Numbers)
(A) Shareholding of Promoter and Promoter Group
(1) Indian
a. Individuals/Hindu Undivided Family 1 33 33 0 0 0 0
b. Central Government/State Government(s) 0 0 0 0 0 0 0
C: Bodies Corporate 0 1] 0 0 0 0 0
d. Financial Institutions/Banks 1 750000 750000 3.00 3.00 0 0
Others :-
e, Mutual Funds 0 0 0 0 0 0 0
f. Trusts 0 0 0 0 0 0 0
Sub Total (A)(1) 2 750033 750033 3.00 3.00 0 0
(2) Foreign - 0 0 0 0 0 0 0
a. Individuals (Non Resident Individuals/Foreign Indiv 4 1605000 1605000 6.42 6.42 0 0
b. Bodies Corporate 0 0 ] 1] 0 1] 0
E. Institutions 0 ] ] 0 0 0 0
Others :-
d. Overseas Corporate Bodies 1 4362428 4362428 17.45 17.45 0 0
Sub Total (A)(2) 5 5967428 5967428 23.87 23.87 0 0
Total Shareholding of Promoter and Promoter Group
(A)=(A)(1)+(A)(2) 7 6717462 6717462 26.87 26.87 0 0
(B) Public Shareholding 0 0 0 0 0 0 0
0 0
(1) Institutions 0 0 0 0 0 0 0
a Mutual Funds/UTI 4 14167 0 0.06 0.06 0 0
b Financial Institutions/Banks 1 167 0 0 0 0 0
&l Central Government/State Government(s) 0 0 0 0 0 0 0
d. Venture Capital Funds 0 0 0 0 0 0 0
e Insurance Companies 0 0 0 0 0 0 0
f Foreign Institutional Investors 0 0 0 0 0 0 0
g Foreign Venture Capital Investors 0 0 0 0 0 0 0
Others :-
h. Foreign Companies 0 0 0 0 0 0 0
Sub Total (B){1) 5 14334 0 0.06 0.06 0 0
(2) Non-Institutions 0 0 0 0 0 0 0
a. Bodies Corporate 103 426998 371498 1.7 171 Q 0
b. Individuals 0 0 0 0 0 0 0
i.Individual shareholders holding nominal share| 0 0 0 0 0 0 0
upto Rs.1 lakh 10596 4841300 3286658 19.37 19.37 0 0
i.Individual shareholders holding nominal share| 0 0 0 0 0 0 0
in excess of Rs.1 lakh 49 3728026 3661360 14.91 14.91 0 0
Others : -
Bl Non Resident Individuals 38 9269688 7980522 37.08 37.06 0 0
d. Overseas Corporate Bodies 0 0 0 0 0 0 0
e. Trusts 0 0 0 0 0 0 1]
f. Employees 0 0 0 0 0 0 0
qg. Clearing Members ) 2192 2192 0.01 0.01 0 0
h. Foreign Nationals 0 0 0 0 0 0 0
Sub Total (B){2) 10791 18268204 15302230 73.07 73.07 0 0
Total Public Shareholding (B)=(B){1)+(B)(2) 10796 18282538 15302230 73.13 73.13 0 0
Total (A)+(B) 10803 25000000 22019692 100.00 100.00 0 0
(C) |Shares held by Custodians and against Depository Receipts
have been issued 0 0 0 0 0 0 0
Grand Total (A)+(B)+(C) 10803 25000000 22019692 100.00




ANNEXURE |

The financial details of the company for the previous 3 years as per the audited statement of

Accounts:

Name of the Company: VISTA PHARMACEUTICALS LIMITED

(Rs. in Crores)

As per last
Unaudited
Financials for
the year ending

As per last
Audited
Financial Year

1 year prior to
the last Audited
Financial Year

2 years prior to the
last Audited
Financial Year

December 2012 2011-12 2010-11 2009-10

Equity Paid up Capital 15.00 15.00 15.00 15.00
Reserves and surplus 4.54 4.54 4.54 4.54
Carry forward losses 10.88 10.99 9.33 9.04
Net Worth 8.66 8.55 10.21 10.51
Miscellaneous Expenditure Nil Nil Nil Nil
Secured Loans Nil Nil Nil Nil
Unsecured Loans Nil Nil Nil Nil
Fixed Assets 12.59 12.96 13.48 6.41
Income from Operations

Total Income 5.69 3.63 5.67 0.81
Total Expenditure 5.58 5.17 5.97 2.15
Profit before Tax 0.11 (-)1.54 (-).0.29 (-)1.35
Profit after Tax 0.11 (-) 1.66 (-)0.29 (-)1.35
Cash profit 0.59 (-) 0.92 0.23 (-)1.06
EPS 0.08 (-) 1.11 (-)0.19 (-) 0:90
Book value 5.0 57 6.80 7.00




ANNEXURE II
Compliance Report on Corporate Governance

Name of the Company VISTA PHARMACEUTICALS LTD.

Quarter ending on 31-12-2012.
Clause of | Compliance | Remarks
Particulars Listing Status

agreement | Yes/No

I Board of Directors

491 YES

(A) Composition of Board

49 (IA) YES

(B) Non-executive Directors’ compensation &
disclosures

49 (IB) YES

(C) Other provisions as to Board and
Committees

49 (IC) YES

D) Code of Conduct

49 (ID)

II. Audit Committee

49 () YES

(A) Qualified & Independent Audit Committee

49 (IIA) YES

(B) Meeting of Audit Committee

49 (IIB) YES

(C) Powers of Audit Committee

49 (TIC) YES

(D) Role of Audit Committee

49 (1ID) YES

(E) Review of Information by Audit
Committee

49 (IIE) N.A

II1. Subsidiary Companies

49 (110

IV. Disclosures

49 (IV) YES

(A) Basis of related party transactions

49(IVA) | YES

(B) Disclosure of Accounting Treatment

49(IVB) |NA Will be Complied in
the Annual Report

2012-2013

(C) Board Disclosures

49(IVC) | YES

(D) Proceeds from public issues, rights issues,
preferential issues etc.

49 (IV D) | YES Will be Complied in

the Annual Report

2012-2013

(E) Remuneration of Directors 49 (IV E) YES -do-

(F) Management 49 (IV F) YES -do-

(G) Shareholders 49 (IVG) | YES -do-

V.CEO/CFO Certification 49 (V) YES -do-

VL. Report on Corporate Governance 49 (V1) YES -do-

VII. Compliance 49 (VII) YES Will be Complied in
the Annual Report
2012-2013
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{HC 3} Statervent showing holding of securities (including shares, warrants, convertible securities) of persons belonging to the
category “Public” and holding more than 1% of the total number of shares

Shares 25 & percaniage

Detalls of warrants

Details of convertible

Total shares {including

of total number of securities %wmmﬁwm shares
assuming full
. Wumberof | shareslie, Grand Toial .
5¢ Bo Mame of the Shareholders Shares held | (AJ+(BJ+{ € } indicated in comversion of warrants
: £33 % total Numberof | Asa % totel and convertibis
Statement at para (i}(a) Mumber of sumber pf Convertible | number of securitios) as a % of
above) warrants held | warrants of securities securities of | diluted share capital
the'same class held the same clpss

LIBOLUA SREENIVASIILU 1603979 10.6% 3] 0 1) { 10,59
2IGOPAL BASAR] 1B03000 1068 1] G 5 o 10,69
JHESHAVA RMURTHY SHIVA SHANKAR 156339% 1042 [ i [ G 103.42
4ISURERH GADALEY 545181 3,63 O 0 & i 383
SIRAJENDAR BALAKRIBHNA 420000 2.8 & Q i O 5
HIKAMAL GADALAY 319381 2.13 O 3 g & 233
FOHAVEEN P sALYAY 221165 1.47 O 4] g G 1.47
Totalk 6276101 41.8% 3 o & 4] 41.83




UM LI Statement showing holiling of securitios [ndluding sharas, warrants, convertible seruritias) of Pargy
PAL) belonging to the category "Public” and holding muore than 5% of the total number of sharas of the rom

b
e nd ; Total shares Grgludin
Sheres a3 3 percantage ¢ warcants Details of convertible serivin mwwﬁwmm &
of wital number of s GF WRrTORE serurities QW#QMMM@ -
o nol emels) of the Sharehnider(s] and Persons Acting in Mumber of  shaves{le,, Grand Tots! o of warrenis
N oy s ’ .
Coneert (PAC) with them shares held M_.MMWWWMMWM mwwa Asa%total | Numberof | fs s % total and convertible
. mw% m,c @W aumber of | Convertible | number of serutithes) as g %ot
renane i wareants of the| seneities | securities of dilytad share capital
same class bl the same dass
180974 158 0 B v
[l aiees 1069 o 5 G
04z s I} ¥
Total: ATFIR4 318 o o i 318




{TH ¢ } Statement showing detalls of locked-in shares

Shares as @ percentage
of total number of

Numberof | shareslle., Grand Total
N { the 5h iders o \ P P : Publi
& No ame of the Shareholder Shares (A)J+{B)+( C ) indicated in romater / Promoter Group f Public
Statement at para {(Ia}
above}
Fotal: 0O 4]

VPL_Patt 20121231
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{1Hb) Statement showing holding of seowitles (ncluding shares, warrants, ronvertible sesuritios) of persons belonging 1o the
categivy “Promoter and Fromoter Group”

Total shares
e sl ingludin
Datalls of Shares held Encurnbered shares{®} Details of warranty mmmmxwmf‘ma%mx&;w ;aawiﬁmm %Mmmmm

. assuving full

S¢ Mo | Mame of the Sharsholders FUPT - conversion of

grand total | Number of | 9% % 108! Numberof | Asa%totsl | Werrantsang

Mumber of | As 2 % of graeg Nusnher LA (AVHBIHC) of | warsants rmgwdree of | Convertible | number of mwwé%%m

Shares Total {Aj+{B1H{L} . Fercontage .vmcwﬁwwﬁmm w& g warrants of | secwities | seourities of ngmgmmw asa % of

' the same dlass held the sarae class,  Sluted share

Mwwmww PR Ry
19 ) tH G o W i £y (1% ) o4} R
’ ’ ) T ’

17.4% B i 3 & & 4 1745
200 ] o o g o G 3
1A% 4 & a 5 3 o 185
157 & i 19 G 7 o o 1.67
153 i i 2 o 2] G i 153
137 g i G 3] 4 i I 147
FIDHAMANIEYA 7 8 i 3 o g @ 0 i 0
Total: 1343493 2687 & ¢ a & g 3 o 46,87




(LT i Statoment showing holding of securities {including shares, warrants, convertible secwritios] of persans belonging to the
category "Public” and holding more than 1% of the total number of shares

. : (s Tatal shares ncluding
Shares as & percentaee . ) . Details of convertible
¥ & Details of warrants secusitios underlying shares

assurming full

of total number of
S No Name of the Shareholders Mumber of | shares{ie., Brand Total

: ; conversion of warrants
WM F A T H B i
Shares held | (A}+{Bl+{ €} indicated in A5 8% total Mundser of As 2 % total snd convertibla
Statement at pars (I{{a} | Number of ) ; eon
e} warrants number of | Convertible | aumber of securities) as 3 % of
above} m&a warrants of the | securities securities of | diluted share capital
., same class held the same class
4 3 g 3 ¢
2 iy Q i £
1 g o i g
4 & o o 4
SIRAIENDAR BALAKRISENA 2.8 i 0 0 0 28
GIKAMAL GADALAY 2.23 2 9 Q 0 2.33
FIHAVEEN P MALVAY 1.47 o Y G 0 147
Total: 2092034 41.83 & 4 & g 41.83

att,

L0d
P




{14 € M3t Sratement showing holding of securities Uncluding shares, warrants, convertible securitias) of persors{iogether with
PACY bedonging 10 the category "Public” and holding more than 3% of the 1otal number of shares of the company

i@

5

nameisi of the Shareholder{s) and
Parsons Acting in Congert {PAC) with

Shares s 3 peroerdage
of totat number of
sharesil.e., Grand Total
{AFIBR C ) indicated In

Detalls of warrants

Details of convertible seouritios

Total shares {ingluding
underiying shares
assuming full conversion

of warrants and

them Az % total A5 % totel artible riti
Statement o1 para {iHal Number of member of Numbsr of ber of conv ® securities]
Bove) umoer VDT Convertible ETREY & 35 3 % of diluted share
aoove] wareants held warrsnis of the! 1 securities of canital
secyrities held

same class the same cass
i MNBARULY 88 ] i i
ZI50PAL DASARL ILEY 4 & A
3 { 47 g 2 4] 2
31.8 O g G &




{3} o | Statement showing detalls of locked-in shares

Shares a5 a percentage
of total number of
Mumber of | shares{l.e., Grand Totsl
h h ar & H
Name of the Shareholders Shares (A)+(B)+{ C ) indicated in Promoter [ Promoter Group / Public
Statement at pars {I{a}
ahove}

5 No

Totah

X,




{1} 2 } Statement showing details of Depository Receits {DRs]

Shares underiying
outstanding DRz as 3

Number of Number of Shares percentage of total
5r No Type of outstanding DR (ADRs, GDRs, SDRs, efc.} outstanding | underlying outstanding | number of shares{Le.,
DRs DRs Grand Total {AB+{ L}

indicated in Statement
at para {I}{a} above)

Total: g g g

VPL Patt 20121231




{11} b } Statement showing holding of Depository Receits {DRs), where
underlying shares held by “promoter/promoter group’ are In excess of 1% of the tots! number of shares

3

Shares underlying
outstanding DRs as 3

Type of
mmgww ding DR Number of Shares percentage of total
Sr No Mame of the DR Holder (ADRs, G mwwm underlying sutstanding | number of shares{l.e,,
’ ! DRs Grand Total (A}+(B1+{ T}
SDRs, et} - ;
indicated in Statement
at para {iHa) above}
Total ] 0
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i) Statement showing holding of seourities [acluding shares, warrants, convertibie secutitios) of persons belonging to the
category “Fromoter and Promotar Group”

) Tots! shares {including
Detail of Shares heid Encumbersy shares®} {mtaiis of warrants Details of vonvertibde seourities underlying shares
assurning full conversion
B Mo Hame of the Sharehudders ot warrants sag
) A3 8 % of grand As @ % total Number of As Wt ppavertible securitiest as
Numbsrof | Az g a} gt mmmna, Number |Asa Percentage tatal , Nunbupr 0f nutner of Comvertible mﬁ%ﬂﬁ of 8 % o Shated share
Shares Toral (AFH{BIC} fap il of | warrasts held | warranis of the o senunities of tha capital
sub-cipuse {1Ha} same class secucitios heid same class

0 i Wi o= i vt} %y %} %) )

) {Vi/mRing ’ ) o .
i i 5 o e 17 4%
K 8 it i .
UEADRAY A 185 & o G o 5 i 185
167 e ¢ 2 3 P57
1.7 i 7 i {3 & 337
e & i o
& g G o & faRy

S




UH i) Svatement showing hotding of securities {intiuding shares, warrants, convertible seouwities? of persons belonging 1o the
category Py ang holding more thas 1% of the tots! numiber of sharss

Shares o5 4 ﬁmﬁmﬁmwm& Datatls of warrants Details of convertible seowrities Tl w wm«mm fincluing
i : e : f - ungeriying shares
of totsl number of R N
. . Number of | shares{le., Grand Tote! mmwm%wnm £l
me of the Sharphoiders Shares held | {AJ+(BJ+( C § indicated in N ) coryorsdon of warranty
Statement at para (1) X Ao wngm Hupber of Aes wﬁﬁww and convertivie .
o i Mumber of murnber of Convertibla number of securitios) 45 8 % of
abave) warrants held  Dwarrants of the o securities of | dituted share canital
securities held
sarne class the same class
LIBOLA SREY G Q 5 o IR
SUECPAL D 2 It & o 10,658
3 2 8 o gz
4 o g ju 3,83
5IRMIENDIAR ] { o £ 2
SIHAMAL GADALRY 5 0 {3 G 2,43
ki 547 & 3 O 2 147
Tatal 180170 41.83 g @ & [ 4183
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parsersiingeiher with

&

Mo

Nameis] ol the Shareholder(s) and Persons
Agting in Concert (PAC) with them

furaber of
Shares beld

Shargs 25 a parcaniage
of tatal number of
sharesile., Grand Total
(a8 O} Indicatad In

Deiails of warranis

Detaiz of convertible securitiss

A5 & % todal

s 3 %6 totat

Total shares {ndluding
underiying shares
assuming full
conversion of warrants
and convertible

mﬁim%mmwmw ”mﬁ el Number of mamber of MMMMMMM murnier of securities) as a % of
sbove . ; . ! cipiti ) . .
warrants held EWMMMM MM Mmm socurities hald WMMMMMMW mwwwm diluted share capital
Z 155 [ b i &
2 jReF 4 & i1 e b 342
31.8 @ i e & 318
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3
§

Hod} Statement showing detalls of locked-in shares

5r Mp

Hame of the Shareholders

Numbher of
shares

Shares as a percentage
of total number of
sharesile., Grand Total
(AR O ) indicated in
Statement at para {1Ha)
aboyel

Promoter / Promoter Group § Public

Totalh




{HY a ) Stetement showing details of Depository Receits {DRs)

S No

Type of outstanding DR {ADRs, GDRs, 5DRs, e}

Number of
outstanding
DRs

Number of Shares
underlying outstanding
DRs

Shares underlying
putstanding DRs as g
percentage of total
nuwmber of sharesile,,
Grangd Total {AWBM{T)
indicated in Statement
at para {1}z) sbovel

Total:




{i1}{ b} Statement showing holding of Depository Receits {DRs), where
underlying shares held by 'promoter/promoter group’ are in excess of 1% of the total number of shares

Sr No

Name of the DR Holder

Type of
sutstanding DR
{ADRs, GDRs,
SDRs, ete.}

Number of Shares
underlying outstanding
DRs

Shares underlying
auistanding DRs as a
percentage of total
number of shares{ie.,
Grand Total {AR{BR C)
indicated in Statement
at para {1z} above}

Total
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Vista Pharmaceuticals Ltd

r _J
L\ ‘ 7-1-212/A/70, Plot No. : 85, Shivbagh, Ameerpet, Hyderabad-16.
India Tel: 91-40-65581585, Fax : 91-40-23741585

VISTA e-mail : vistapharma@amail.com www.vistapharmaceuticals.com
[

ANNEXURE lil

Complaints Report: VISTA PHARMACEUTICALS LTD.

Part A
Sr. Particulars Number
No. _ -
1 Number of complaints received directly Nil
2 Number of complaints forwarded by Stock Exchangé Nil
3 Total Number of complaints/comments received (1+2) Nil
4. | Number of complaints resolved NA -
| i
a Number of complaints pending Nil
Part B
Sr. | Name of complainant Date of complaint Status ]
No. (Resolved/Pending) ‘
1. = -
NA — - ——————————————————— —
2 NA - =
'3 | NA In -
_ - |

For VISTA PHARMACEUTICALS LTD.
J A~ c'//
@EUR Director

i #
fha . I
1% HYDERABAD = |
) N,
N\ S

N

A P.L1.C. Industrial Estate, Gaopalaipalli(Village), NarketpalliiMandal), Nalgonda Dist.

Tel ; 08682-272552 Telefax : 08682-272551 e-mail : vistapharmankp@hotmail.com



Vista Pharmaceuticals Ltd

7-1-212/A/70. Plat No. : 85, Shivbagh, Ameerpet, Hyderabad-16.
India Tel: 91-40-65581585, Fax : 91-40-23741585
VISTA e-mail : vistapharma@gmail.com www.vistapharmaceuticals.com

ANNEXURE T
Compliance Report on Corporate Governance

Name of the Company . VISTA PHARMACEUTICALS LTD.
Quarter ending on © 31-12-2012.

| Clause of COI';I-pIiﬂIICt' " Remarks
Particulars Listing Status

agreement  Yes/No ﬂ\»
a e = - o

1 Board of Dlrecmﬂ 1491 . YES = L y
(A) Lmnptmtmn of Board 49 (1A) YES (T |
(B) Non-executive Directors’ compcnsatlm & | 49 (IB) YES I
_disclosures _ - "l | _n
(() Other prov isions as to Board and | 49 (1C) YES
Commitiees ) N A
D) Code of Conduct o — 49 (ID) - s 8 |
I1. Audit Committee 49 (1) - YES S )
(A) Oualmf,d & Independent Audit ( Committee | 49 (11A) | YES 3
(B) M\.CIII g of Audit Commmu. __ 49 (11B) YLS
< Powers of Audit C nmmittee 4‘9_(IIC') "YES - {
(D) Role of Audit Committee - 49 (lll_)) YES = T
(E) Review of Information by Audit | 49 (IIE) YES
| Comnmittee - - ] i
I11. Subsidiary Companies {4 qaqmn s PR
1V. Disclosures 49 (IV) YES B
 (A) Basis of related party transactions o 49(IVA) | YES
(B) ‘Disclosure of Accounting g Treatment 49 (1V B) "_YHL_S Will be (._"nznp-l'ied in
the Annual Report
P N 2012-2013
(€) Board Disclosures 49(IVC) YES | |
(D) Proceeds from pub]nc issues. rights issues. | 49 (IV D) YES WiIfbéf.fs.:|1l]1iiéd_|f1_i|
| preferential issues ete. the Annual Report
,1 , 2012-2013 ]
[499(0VE) |[YES | de- ]
_ [I ) ) M: umg__e_rr_l_en[ v YES ,» . «do-
| (G) Shareholders 149V G) | YES  sdo-
_V.CEQ/CFO Certification 49 (V) YES | do-
Vl Repnrt__p_q_torporate Governance 49 (V1) | YE§ | -do-
VIIL. Compliance 49 (VIT) YES | Will be Compli ed in
| the Annual Report
== = 1 7(l|7—2£|_\

A.P.L1.C. Industrial Estate, Gopalaipalli(Village), Narketpalli(Mandal), Nalgonda Dist.
Tel : 08682-272552 Telefax : 08682-272551 e-mail : vistapharmankp@hotmail.com
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M/s.PRV Associates
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1. Introduction

1.1. Background

Vista Pharmaceuticals Limited is a 100% EOU and a listed pharmaceutical
formulations manufacturing company. The company was promoted by Dr. Alli
Dhananjaya along with a group of professionals. The company has established
infrastructure for Manufacturing of pharmaceutical medicines that includes anti
allergy capsules, anti allergy tablets, anti-inflammatory tablets, anti-inflammatory
capsules, antihypertensive, analgesic, antipyretic & anti-inflammatory, antibacterial &
antibiotics. The company is having a capacity of manufacture one million tablets per
day. Vista Pharmaceuticals Limited holds FDA approval, from USA, for generic form
of BACTRIM Tablets.

The Company shares are listed in Bombay Stock Exchange(BSE Ltd).
1.2. Purpose of Valuation

The purpose of this valuation report is to arrive at a fair value of the equity shares of
the Company as on the valuation date on the event of capital reduction through a
scheme of Reduction of Capital in accordance with provisions of the Companies Act,
1956.

1.3. Date of Valuation

The effective date of valuation is March 31, 2012.

1.4. The Scheme

The draft Scheme of Reduction of Capital under Sections 100 to 103 r/w 94 of the
Companies Act, 1956 proposed between the Company and its shareholders and
creditors involves Reduction of fully paid up equity share capital from Rs.
15,00,00,000 (Rupees Fifteen Crores) divided into 1,50,00,000(One Crore Fifty
Lakhs only) Equity Shares of Rs. 10/-( Rupees Ten only) each to Rs. 5,00,00,000
(Rupees Five Crores) divided into 50,00,000(Fifty Lakhs only) equity shares of
Rs.10/-( Rupees Ten only) each, whereby 2/3" of shares are extinguished out of total
paid up capital of the company and Splitting of par value of the share from Rs.10/- to
Rs.2/- each.




1.5. Rationale and purpose of the Scheme

As per the Audited Financial results of the Company as on 31.03.2012, the total
accumulated losses of the Company are Rs 10,99,91,165 as against the Paid-up equity
share capital of Rs 15,00,00,000. Mere infusion of further funds into the Company
will not benefit any existing share holder even if the Company registers profits in
coming years since no dividend can be paid out of profits unless accumulated losses

are wiped out. Under this Scheme the accumulated losses are reduced to the extent of
reduction of capital.

The Management opines that splitting of par value of the share from Rs.10/- to Rs.2/-
each will improve the liquidity of shares for trading purposes.

2. Company Information

2.1 Management _
The following is the structure of the Management of the Company.

Table 1: Composition of Management

S.No. | Name Title

1 Dr.Dhananjaya Alli Managing Director

2 Dr.Stanley Prabhakar Reddy Director

3 Mr.G.Narendra Director

4 Mr.M.H.Rao Director

5 Mrs.Vani Vatti Director

6 Mr.K.Rajendra Prasad Director (Nominee of
APIDC)




2.2 Financial Summary

The following table gives the financial
operating performance of the company as on 31%

as per the audited financial statements.

(Take 2009-10, 2010-11 & 2011-12 audited figures)

Table 2: Financial Summary

summary of the financial position and
March, 2012 and previous two years

(Rs. in Crores)

’Farticulars As per last 1 year prior to 2 years prior to
Audited the last the last Audited
Financial Year Audited Financial Year
Financial Year
2011-12 2010-11 2009-10
Equity Paid up Capital 15.00 | 15.00 15.00
Reserves and surplus 4.54 4.54 4.54
Carry forward losses 10.99 9.33 9.04
Net Worth 8.55 10.21 10.51
Miscellaneous Expenditure Nil Nil Nil
Secured Loans Nil Nil Nil
Unsecured Loans Nil Nil Nil
Fixed Assets 12.96 13.48 6.41
Income from Operations




Total Income 3.63 5.67 0.81
Total Expenditure Dal7 3.97 2.15
Profit before Tax (-)1.54 (-).0.29 (-)1 .35—
Profit after Tax (-) 1.66 (-)0.29 (-)1.35
Cash profit (-) 0.92 0.23 (-) 1.06
EPS (in Rs.) (-) 1.11 (-)0.19 (-) 0.90
Book value (in Rs.) i) 6.80 7.00

' =

2.3. Shareholding Pattern

The Company is a listed company with following shareholding pattern as on
March 31, 2012.

Table 3: Shareholding Pattern

a) Promoter & Promoter Group 40,30,477

No. of Shares of Rs. 10 each

26.87

1,50,00,000 100.00

3. Valuation

3.1. Approach and Methodology

In determining the valuation of shares of the company Net Asset Value/Net worth
method is considered for arriving at the value of equity shares of the Company.

Under this method of valuation, the equity of the Company is valued based on the
book value per share. The net worth has been computed by deduction of the
accumulated losses from the paid up share capital plus reserves of the Company.

For the purpose of arriving at the value of equity under this method, the audited
financial statements as at March 31, 2012 were considered.




3.2. Valuation

The Net worth of the company before and after reduction of capital as proposed will

be under.
Table 4: Valuation as on 31.03.2012 (in Rs.)

Particulars Before Reduction After Reduction
Paid up Equity Capital 15,00,00,000 5,00,00,000
Accumulated Losses as per P& (10,99,91,165) (99,91,165)
L account

Reserves & Surplus@ot 4,54,64,875 4,54,64,875
created out of profits of the

compan\o

Net Worth 8,54,73,710 8,54,73,710
No. of shares 1,50,00,000 2,50,00,000
Value per share(of Rs.10/- 5.70 Not Applicable

each)

Value per share(of Rs.2/-
each)

Not Applicable

3.42
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The valuation is done merely for the purpose of deriving the fair value for the better
understanding of the shareholders’ wealth and this valuation does not have any impact
on the reduction of capital.

3.3. Conclusion

As the proposed Scheme is intending to wipe out the accumulated losses by reduction
of capital so as to represent the true financial picture of the company, the company
being a debt free company, and also the restructuring enables the company for better
representing before the stakeholders and better leverage for the company’s future
endeavors. Since, the reduction is carried out for the mere purpose of wiping the
accumulated losses out, the valuation is carried out for requirements of the statute and
also for the awareness of the stake holders.

Chartered Accountants
Membership No.009867.
e g r&a No ook 5
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MINUTES OF THE MEETING OF AUDIT COMMITTEE OF M/s. VISTA
PHARMACEUTICALS LTD HELD ON 19th THE OCTOBER, 2013 AT 11.30 A.M AT
THE CORPORATE OFFICE OF THE COMPANY SITUATED AT 7-1-212/A/70, PLOT
NO. 85, SHIVBAGH, AMEERPET, HYDERABAD - 500 016.

Directors Present

Mr. G. Narendra - Chairman

MS. Vani Vatti - Member

Auditors

Mr CH.Venkatramayya - Partner of PRV Associates, Statutory Auditors

Chairman of the Meeting

Mr. G. Narendra, chairman has conducted the proceeding of the meeting of the Audit
Committee.

1. TO GRANT LEAVE OF ABSENCE

Dr.Dhananjaya Alli, Dr.Stanley Prabhakar Reddy and Mr.M.H.Rao

2. TO CONFIRM AND APPROVE THE PREVIOUS AUDIT COMMITTEE MEETING
MINUTES

The Chairman informed the Committee that the minutes of the meeting of the previous
Audit Committee, held on 10.10.2013 have been circulated along with the agenda of the
current meeting to the members for their perusal and ascertained from the members the
correctness of the record.

On confirmation by the members of the correctness of the record, the minutes of the previous
audit committee meeting were approved.

A.P.L1.C. Industrial Estate, Gopalaipalli(Village), Narketpalli(Mandal), Nalgonda Dist.
Tel : 08682-272552 Telefax : 08682-272551 e-mail . vistapharmankp@hotmail.com
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TO CONSIDER ACTION TAKEN REPORT ON DECISIONS TAKEN AT THE
PREVIOUS BOARD MEETINGS

The Chairman informed the committee on the action points from the previous meeting and
the same was discussed in detail and the Committee made a note of it.

TO CONSIDER AND REVIEW THE AUDITORS CERTIFCATE REGARDING
PARA NO. 5.16(A) OF SEBI CIRCULAR DATED MAY 21, 2013.

The chairman informed the committee that the auditor has issued the certificate that, the
Company does not fall under the category of Para No. 5.16(a) of SEBI Circular dated May
21, 2013 as it had made the application for the Scheme of Arrangement for Reduction of
Capital and Splitting of Shares.

The detailed information of Para No. 5.16(a) of SEBI Circular dated May 21, 2013 is as
follows:

516 (a) Listed companies shall ensure that the Scheme submitied with the Hon'ble High
Court for sanction, provides for voting by public shareholders through postal ballot and e-
voting, after disclosure of all material facts in the explanatory statement sent to the
shareholders in relation to such resolution, in the following cases:

i. Where additional shares have been allotted to Promoter / Promoter Group, Related Parties
of Promoter / Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of
Promoter / Promoter Group of the listed company, or

ii. Where the Scheme of Arrangement involves the listed company and any other entity
involving Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,
Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group.

iii. Where the parent listed company, has acquired the equity shares of the subsidiary, by
paying consideration in cash or in kind in the past to any of the shareholders of the
subsidiary who may be Promoter / Promoter Group, Related Parties of Promoter / Promoter
Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter
Group of the parent listed company, and if that subsidiary is being merged with the parent

listed company under the Scheme.
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Such Schemes shall also provide that the Scheme shall be acted upon only if the votes cast by
the public shareholders in favor of the proposal are more than the number of votes cast by
the public shareholders against it. The term 'public’ shall carry the same meaning as defined
under Rule 2 of Securities Contracts (Regulation) Rules, 1957.

The Committee reviewed and took the note of the same.
5. TO CONSIDER AND NOTE ON VALUATION REPORT

The Chairman informed the committee that the Valuation Report was given by M/s PRV
Associates (Chartered Accountants) for the purpose to arrive at a fair value of the equity
shares of the Company as on the valuation date (i.e. 31.03.2012) on the event of capital
reduction through a scheme of Reduction of Capital in accordance with provisions of the
Companies Act, 1956.

The Committee reviewed and took the note of the same, recommends to the Board of
Directors for its necessary action.

6. TO CONSIDER AND NOTE THE FAIRNESS OPINION ON VALUATION REPORT

The Chairman informed the committee that, the “Fairness Opinion” was prepared by
Systematix Corporate Services Ltd having their office situated at 2™ Floor JK Somani
Building, British Hotel Lane, Bombay Samachar Lane Marg, Fort, Mumbai — 400 001.vide
their report dated 18.10.2013 pursuant to the provisions of the Listing Agreement with
reference to your Scheme of Reduction of Capital, opinion has been formed that the value per
share derived is FAIR and JUSTIFIED.

The Committee reviewed and noted the same, recommends to the Board of Directors for its
necessary action.

7. Vote of thanks:

There being no other business to transact and the Meeting concluded with a vote of thanks to
the Chair.

=
Q¥ 2 / .
]/Ir .l o / . /V/ A
Place: Hyderabad |l MRENEIS )
Date: 19.10.2013 \‘{g j Chairman
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5C5L/2013-14/048

The Board of Directors

Vista Pharmaceuticals Limited
7-1-212/A/70, Plot # &5
Shivbagh, Ameerpet
Hyderabad-500 016

Andhra Pradesh, India

Dear Sir(s),

Sub: Fairness Opinlon on the Valuation Report of Equity Share Capital prepared by M/s PRY
Associates (Chartered Accountants),

Ref: Proposed "Scheme of Reduction of Capital” of your company including division of each equity
shares from ¥ 10/~ into five equity shares of ¥ 2 /- each.

In accordance with your assignment to provide "Fairness Opinion” on the independent valuation
done by M/s PRV Associates (Chartered Accountants) represented by Ch. Venkatramayya
(Membership No. D0S867) having their office situated at 3-6-203, Himayatnagar, Hyderabad = 500
029 vide their report dated 09/10/2013 pursuant to the provisions of the Listing Agreement w.r.t.
your Scheme of Reduction of Capital, opinion has been formed that the value per share derived is
FAIR and JUSTIFIED.

This Fairness Opinion is intended for its sole use by the management of Vista Pharmaceuticals
Limited only. Our recommendation should be understood in the contexst of our assumptions and the
statements made by us in this report under the head statement of limiting conditions.

A detailed report is appended herewith,

Thanking you

Yours truly,

Hari Surya
Authorized Signatory

1]

Registered Office 206-207, Banoshi Trade Centra, 565587, M. G Aoad, Indore - 452001 Tal - 97 737 3018115 b
Emal infomore@systematizgroun.org « Websde | weaw Systemalizg o o =




» ™
tments Re-defined

+ Terms of Reference

Systematix Corporate Services Limited (“Systematix”), a public limited company listed on BSE
Limited, Mumbai and also a SEBE| registered Category | Merchant Banker having permanent
Registration Number INMOO0004224, has been appointed by Viste Pharmaceuticals Limited to
provide a “Fairness Opinion” pursuant to Clause 24(h) of the Listing Agreement vide SEBI Circular
CIR/CFD/DIL/S,/2013 dated February 04, 2013 on the proposed Scheme of Reduction of Capital of
Vista Pharmaceuticals Limited.

The Fairness Opinion given by us is intended solely for the use by management of Vista
Pharmaceuticals Limited only and it is not meant for any third party usage.

= Dbjective gf Fairness Opinion

This objective is to provide a fair and reasonable opinion on the “Valuation Report of Equity Share
Capital" prepared by M/fs. PRV Associates (Chartered Accountants) re presented by Ch,
Venkatramayya (Membership Mo. 009867) having their office situated at 3-6-203, Himayatnagar,
Hyderabad - S00 029 vide their report dated 09/10/2013 pursuant to the provisions af the Listing
Agreement.

+ Corporate Profile;

Vista Pharmaceuticals Limited ("Vista"), a public limited company listed on BSE Limited, Mumbai.
The main objects of the company are to carry on the business of Manufacture, formulate and
process all kinds of Pharmaceutical Drugs and its allied products, as detailed in its Main Objects
Clause |l of Memorandum of Association.

Vista offers over the counter & prescription generic drug products consisting of tablets, capsules and
liguids covering various therapeutic categories, Vista was founded in 1992 to Formulate, Register,
Produce, Market and Distribute High Quality Pharmaceutical Products, initially focusing on the
United States Market with a Vision of expanding globally,

The company is US FDA Approved to Manufacture ANDA Drug products (Generic version of Off-
Patented Branded Pharmaceuticals and Is a 100% Export Oriented Unit (EQU). Vista is the first Indian
Company to obtain USFDA Approvals to produce OTC as well as Prescription Drugs te US Market in
1994, Vista Is the first Indian Company to export OTC as well as Prescription Drugs to US in 1996,
Vista's Indian Facility got USFDA Approval in June 2010 to produce ANDA products to US Market,
Vista has its USFDA Approved Manufacturing Facility in India and the products are marketed by Vista
Inc, USA, Vista Inc has extensive marketing and distribution network in USA and as such all Vista
products are marketed by them at present.

Vista state of the art Facility in India is bullt according to cGMP and U5-FDA standards. It has been
pperating since 1994 and the Facility built with state-of the art Research & Development (RE&D),
Quality Assurance/Quality Control [(1A/QC) and Production departments.
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Investmeants Re-definad

Board of Directors

The Board of Directors of the company are as follows:

Dr. Dhananjaya Alli Chairman and Managing Director
Dr. Stanley Prabhakar Reddy Director

Mr. Gilaka Narendra Director

Mr. Mallem Hanumanth Rao Director

Mrs. Vani Vatti Director

mir. K Rajendra Prasad | Director (APIDC Nominee)

Business Plan

Objectives:
Develop ANDAs (Generic version of Off-Patented Branded Drugs) to US market.
Develop Generic Drug Products to other Global Markets.
+ Contract Manufacture Pharmaceutical Drug Products to other Companies.
Achievements:

USFDA Approved Generic Bactrim [Sulfamethoxazole + Trimethoprim - SMZ) for US Market in
October 2005.

SMZ Product(Generic Bactrim) is First Manufactured in US in 2006.

» SMZ Product (Generic Bactrim) is First launched in U5 in May 2006,

" USFDA approved the Site Transfer of SMZ Product Manufacturing to India in June 2010,
SMZ Product from India is launched in US in November 2010,

Business Conceptualization

Vista's key strategy is to create Generic versions of Off-Patented Prescription as well as OTC Drug
Products:

" Qur targeted markets in the United States are the Human and Veterinary Drug Products.

" What sets Vista apart from our Competitors is the Efficiency and Size of our Company allowing us
to have fewer Overheads and Startup Costs.

Current Products in the U.5. Market:
Sulfamethoxazole& Trimethoprim (SMZ) tablets,

+ IsoxsuprineHC! tablets.

¢ Acetaminophen tablets,

3|Page
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Investments Re-defined

Market Summary

Vista is engaged In the manufacture of pharmaceutical products for global distribution:

" wista USA will Market ANDA Products {Generle version of Off-Patented Branded Prescription and
OTC Drug Products) in USA.
Vista stands apart from its competitors in that it was the First Indian Company to Export Generic
Drugs (Prescription as well as OTC Products) to the US Market.

» Scope of Work

Our analysis and recommendations are based on the information provided by Vista Pharmaceuticals
Limited and “Valuation Report of Equity Share Capital” prepared by M/s. PRV Associates (Chartered
Accountants) vide their report dated 09/10/2013.

* SOUrCEs n

For recommendations of “Fairness Opinion on value of Equity Share”; we have relied upon the
following data and documents:

s Annual Reports of Vista Pharmaceuticals Limited for 2009-10, 2010-11 and 2011-12.

s Certified True Copy of the “Valuation Report of Equity Share Capital” prepared by M/s PRV
Associates [Chartered Accountants) vide their report dated 09/10/2013,

s Certified True Copy of “Scheme of Reduction of Capital” provided by Vista.

e Vista's Website (www.vistapharmaceuticals.comy),

s BSE's Website (www. bseindia.com) and

s Money Control’s Website (www.moneycontrol.com)

s (Other Information and Explanations provided by the company.,

s Summary and Recommendations

Our review was performed to recommend the fairness of the allotment of equity shares arrived at,
subject to the sanction and approval of the “Scheme of Reduction of Capital” consisting of four parts
in nine pages by the Jurisdictional Court, Shareholders and other relevant authorities.

in the event that aforementioned Scheme of Reduction of Capital being approved by the
shareholders and confirmed by the Hon'ble Court, the share capital of Vista will be reduced by
cancelling a sum of Rs, 10.00 Crore divided into 1,00,00,000 equity shares of ¥ 10 /- each which will
result in reduction of fully paid-up equity share capital of Vista from T 15.00 Crore to ¥ 5.00 Crore in
such manner that 2/3 of share capital would be extinguished out. Further, each equity share of 10
each would be spitted into five equity shares of Rs. 2 each. Therefore, a shareholder helding 100
shares of T 10/- each will have 165 shares of T 2 /- each post-reduction of capital. The reduction of
capital reduces accumulated loss of Vista by 90.99% which will help management to run business
maore effectively.

We hereby opine that the value per share for the proposed Scheme of Reduction of Capital is fair
and reasonable.

| On the basis of the documents verified and information sought from the management of Vista, we
have arrived at the conclusion that the value per share recommended by M/s. PRV Associates
(Chartered Accountants) vide their report dated 09/10/2013 appears to be fair and justified.

4| 'age
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Annexure - I1
Compliance Report on Corporate Governance

Name of the Company VISTA PHARMACEUTICALS LTD.

As on ! 31-10-2013.
_ Clause of | Compliance | Remarks
| Particulars Listing Status
agreement | Yes/No
I Board of Directors - 491 YES
(A) Composition of Board 149 (IA) YES
(B) Non-executive Directors” compensation & | 49 (IB) YES
disclosures -
(C) Other provisions as to Board and | 49 (IC) YES
Committees
D) Code of Conduct 49 (ID) YES
I1. Audit Committee 49 (II) YES
(A) Qualified & Independent Audit Committee | 49 (I1IA) YES i -
(B) Meeting of Audit Committee 49 (1IB) YES
(C) Powers of Audit Committee - 49 (1IC) YES i
(D) Role of Audit Committee 49 (11D) YES
| (E) Review of Information by Audit | 49 (IIE) YES
Committee |
| IIL. Subsidiary Companies 49 (1) NA |
IV. Disclospres 49 (1V) YES B
(A) Basis qf related party transactions 49 (IV A) YES iy
(B) Disclosure of Accounting Treatment 49 (IV B) YES Will be Complied in
the Annual Report
2013-2014
(C) Board Disclosures 49 (IV ©) YES Will be Complied in
the Annual Report
i 2013-2014
(D) Proceeds from public issues, rights issues, | 49 (IV D) NA
preferential issues etc.
(E) Remuneration of Directors 49 (IV E) YES Will be Complied in
L the Annual Report |
@u r@\_
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L ' | | 2013-2014 ]
(F) Management 49 (IV F) YES _-do-
(G) Shareholders 49 (IV G) YES -do-
V.CEO/CFO Certification 49 (V) YES -do- |
| VL. Report on Corporate Governance 49 (VI YES __-do-
VIL. Compliance 49 (VII) YES Will be Complied in
the Annual Report
L | | 2013-2014

For Vista Pharmaceuticals Limited

Managing Director 22N

Place: Hyderabad \<
Date: 31.10.2013. \%
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ANNEXURE IV

Compliance report with the requirements specified in Part-A of the circular CIR/CFD/DIL/5/2013
dated February 4, 2013 read with circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013

Sub: Application under Clause 24(f) of the listing agreement for the proposed scheme
of Reduction of Capital.

In connection with the above application, we hereby confirm that we satisfy all the conditions as
stipulated in the aforesaid SEBI circular, as given hereunder:

Sr. | Requirements as per Whether Complied or not & How

No.
CIR/CFD/DIL/5/2013 dated February 4, 2013

read with circular no. CIR/CFD/DIL/8/2013
dated May 21, 2013

1. Listed companies shall choose one of the stock | Complied
exchanges having nation-wide trading
terminals as the designated stock exchange for
the purpose of coordinating with SEBI.

A1 (submitted already)

Compliance as per Part A, Annexure | to the Circular

2. Documents to be submitted:

2.a | Draft Scheme of arrangement/ amalgamation/ | Complied
merger/ reconstruction/ reduction of capital,

etc. B1 - B8 (submitted already)

2.b | Valuation Report from Independent Chartered | Complied
Accountant

C1 - C7 (submitted already)

A.P.L1.C. Industrial Estate, Gopalaipalli(Village), NarketpalliiMandal), Nalgonda Dist.
Tel : 08682-272552 Telefax : 08682-272551 e-mail : vistapharmankp@hotmail.com
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2.c | Report from the Audit Committee | Complied
recommending the Draft Scheme .

D1 - D2 (submitted already)

2.d | Fairness opinion by merchant banker Complied

E1 - E5 (submitted already)

2.e |Pre and post amalgamation shareholding | Complied

pattern of unlisted company
F1 - F2 (submitted already)

2.f | Audited financials of last 3 years (financials not | Complied
being more than 6 months old) of unlisted _
company; G1 (submitted already)

2.g | Compliance with Clause 49 of Listing | Complied
Agreement

H1
2.h | Complaints Report Complied )
I
: 11 (submitted already)

3; The equity shares sought to be listed are | NA N
proposed to be allotted by the unlisted Issuer [
(transferee entity) to the holders of securities of
a listed entity (transferor entity) pursuant to a
scheme of reconstruction or amalgamation
(Scheme) sanctioned by a High Court under
Section 391-394 of the Companies Act, 1956

4. | At least 25% of the post scheme paid up share | NA
capital of the transferee entity shall comprise of
shares allotted to the public holders in the
transferor entity.

5. The transferee entity will not issue/reissue any | NA

shares, not covered under the Draft scheme.

A.P.LI.C. Industrial Estate, Gopalaipalli(Village), Narketpalli(Mandal),
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6. As on date of application there are no | NA
outstanding warrants/ instruments/ agreements
which give right to any person to take the
equity shares in the transferee entity at any
future date. If there are such instruments
stipulated in the Draft scheme, the percentage
referred to in point (b) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assumption that the options outstanding, if any,
to subscribe for additional capital will be
exercised.

i The shares of the transferee entity issued in | NA
lieu of the locked-in shares of the transferor
entity are subjected to the lock-in for the
remaining period.

For Vista Pharmaceuticals Ltd

CE—Le,\‘
/ %)
A\
=

\;:L HYDERABAD ) Dr.Dhananjaya Alli
Date:21.11.2013 :Q ,gff Managing Director
. &Y/
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Brief particulars of the company

ANNEXURE V

Particulars

Details

Name of the company

M/s.VISTA PHARMACEUTICALS LIMITED

Date of Incorporation &
details of name changes, if
any

January 25,1991 &

There is no change in Name of the Company since
Incorporation

| Registered Office

Plot Nos.10 -14 & 16 -20, APIIC, Industrial Estate,
Gopalaipalli Village, Narketpalli Mandal
Nalgonda District., Andhra Pradesh, India

Brief particulars of the
scheme

(i)

Reduction in Equity Share Capital of the (fompany

from Rs.15,00,00,000 divided into 1,50,00,000 equity
shares of Rs.10/- each to Rs.5,00,00,000 divided
into 50,00,000 equity shares of Rs.10/- each,
whereby 2/3™ of shares are extinguished out of the
total paid-up Capital of the Company.

b)

(ii) Pursuant to the Reduction of Capital, each of the
Paid shares of Rs.10/- each is split in to Rs.2/- per
share resulting to 2,50,00,000 equity shares of
Rs.2/- each.
Rationale a) As on 31.03.2012 as per the Audited Financial results of

the Company, the total accumulated losses and share
capital unrepresented by available assets of the
Company are Rs 10,99,91,165 as against the Paid-up
equity share capital of Rs 15,00,00,000. Mere infusion of
further funds into the Company will not benefit any
existing share holder even if the Company registers
profits in coming years since no dividend can be paid out
of profits unless accumulated losses are wiped out.
Under this Scheme the accumulated losses are reduced
to the extent of reduction of capital. Under this Scheme,
if approved, the Company will represent true financial
position which would benefit both the Company,
Institutions in general, and share holders in particular as
their holding will yield better results and value.

To improve the liquidity of shares for trading purposes,
the par value of each equity share has been split into Rs.
2/- each

Date of resolution passed
by the Board of Director of
the company approving the
scheme

February 12, 2013




Date of meeting of the Audit
Committee in which the draft
scheme has been approved

February 12, 2013

Appointed Date

Not Applicable

Name of Exchanges where
securities of the company
are listed

BSE Limited

Nature of Business

Manufacturing of Pharmaceutical Formulations

Capital before the scheme

Rs.15,00,00,000 divided into 1,50,00,000 equity shares of

Rs.10/- each

No. of shares to be
issued

Not Applicable

Cancellation of shares
on account of cross
holding, if any

Not Applicable

Capital after the
scheme

(i)

(ii)

After Reduction of Share

Rs.5,00,00,000 divided into 50,00,000 equity shares

of Rs.10/- each

Splitting of Equity Shares pursuant to
Reduction of Share Capital: Rs.500,00,000
divided into 2,50,00,000 equity shares of Rs.2/- each

_Capital:

Net Worth (Rs. in crores)
Pre 8.54
Post 8.54
Valuation by independent
Chartered Accountant - Mr.CH_Venkatramayya
Name of the valuer/valuer Chartered Accountants
fi : .
T encReonno Firm Reg.no:0064475
Methods of valuation and Net Asset Value
value per share arrived
under each method with
weight given to each
method, if any.
Fair value per shares i
Exchange ratio !
Not Applicable
Name of Merchant M/s.S Mr.Harl Surya !
Banker giving s.Systematix Corporate Services Ltd.
fairness opinion
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Pre Post
Shareholding pattern
No. of | % of holding No. of | % of holding
Shares Shares
Promoter 4030477 26.87 6717462 26.87
Public 10969523 73.13 18282538 7313
Custodian NIL NIL NIL NIL
TOTAL 15000000 100 25000000 100
No of shareholders 10803
Mames of the Dr.Dhananjaya Alli and associates
Promoters
Sr NAME OF THE DIRECTOR DESIGNATION
Names of the Board of : : - :
Directors 1 Dr.Dhananjaya Alli Managing Director
2 Dr.Stanley Prabhakar Reddy | Director
3 Mr.G.Narendra Director
4 Mr.MH Rao Director
S Mrs.Vani Vatti Director
6 Mr.K.Rajendra Prasad Nominee Director
(APIDC)
Details regarding

change in management Nil
control if any

For VISTA PHARMACEUTICALS LTD

r.Dhananjaya Alli

Managing Director
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Vista Pharmaceuticals Ltd

7-1-212/A/70, Plot No. : 85, Shivbagh, Ameerpet, Hyderabad-16.
India Tel: 91-40-65581585, Fax : 91-40-23741585
e-mail : vistapharma@gmail.com www.vistapharmaceuticals.com

ANNEXURE ViI

confirmation by the company:

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Clause 24(f) of the listing agreement for the proposed scheme of
Scheme of reduction of Capital

In connection with the above application, we hereby confirm that:

a) The proposed scheme of amalgamation/ arrangement does not in any way violate or override or
circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act,
1956, the Depositories Act, 1996, the Companies Act, 1956, the rules, regulations and
guidelines made under these Acts, and the provisions as explained in clause 24(f) of the Listing
agreement or the requirements of BSE Limited.

b) In the explanatory statement to be forwarded by the company to the shareholders u/s 393 or
accompanying a proposed resolution to be passed u/s 100 of the Companies Act, it shall
disclose:

i) the pre and post-arrangement or amalgamation (expected) capital structure and
shareholding pattern and

ii) the “fairness opinion” obtained from an Independent merchant banker on valuation of assets
/ shares done by the valuer for the company and unlisted company.

iii) The Complaint report as per Annexure lll.
iv) The observation letter issued by the stock exchange

¢) The draft scheme of amalgamation/ arrangement together with all documents mentioned in
Clause 5.16 (c) SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013, has been
disseminated on company’s website as per Website link given hereunder:
www.vistapharmaceuticals.com

d) The company shall disclose the observation letter of the stock exchange on its website within 24
hours of receiving the same.

e) The company shall obtain shareholders’ approval by way of special resolution passed through
postal ballot/ e-voting. Further, the company shall proceed with the draft scheme only if the vote

e
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f) cast by the public shareholders in favor of the proposal is more than the number of votes cast by
public shareholders against it (if applicable)

g) The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which have been filled by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicable.

h) There will be no alteration in the Share Capital of the unlisted transferor company from the one
given in the draft scheme of amalgamation/ arrangement.

For VISTA PHARMACEUTICALS LIMITED

. Sl
A R S\ r.Dhananjaya Alli

o 2\ o
{: ] e Managing Director
Date:21.11.2013. || "YPERABAD £)
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: PRV AssocCE ates | 3-6-203, Himayathnagar

Road Adij. to Blue Fox Hotel,

'CHARTERED ACCOUNTANTS Hyderabad - 500 029. A.P.

© : 23227651, 23223289
E-mail : prv_associates@yahoo.co.in

CERTIFICATE

We, PRV Associates, Chartered Accountants, Hyderabad hereby certify that M/s. Vista
Pharmaceuticals Limited having its Registered office Plot Nos. 10 to 14 and 16 to 20, APIIC,
Industrial Estate, Chityal, Gopalaipalli — 508254, Andhra Pradesh does not fall under the
category of Para No. 5.16(a) of SEBI Circular dated May 21, 2013 as the Company is making an
application for the Scheme of Arrangement for Reduction of Capital and Splitting of Shares
based on the information and explanation provided by the Company.

This certificate has been issued at the request of the Company.

H M // Certified True Copy //
For PRV ASSO ES
el

Chartered Accountant




Vista Pharmaceuticals Ltd

_ 7-1-212/A/70, Plot No. : 85, Shivbagh, Ameerpet, Hyderabad-16.
' India Tel: 91-40-65581585, Fax : 91-40-23741585
VISTA e-mail : vistapharma@gmail.com www.vistapharmaceuticals.com

To 21.11.2013.
The General Manager,

Department Of Corporate Services,

BSE Limited,

P.J. Towers, Dalal Street,

MUMBAI - 400 001.

Dear Sir/Madam,
Sub:Listing Agreement — Approval under Clause 24(f) — Scheme of Reduction of Equity share
capital — Submission of further documents required — Reg.

Ref:(1) Scrip code : 524711

(2) Your mail dateds 23|16{2-013 -
Please find below the status of further documents sought and approve the scheme at the earliest:
S.No. f Documents sought Status/Remarks
1 | Revised Compliance Report as per clause 49 of the Enclosed
listing agreement per Annexure Il (dated last quarter or
todays date) as per Annexure IV _
2 Compliance report with the requirements specified in | Enclosed
Part-A of the circular CIR/CFD/DIL/5/2013 dated
February 4, 2013 as per Annexure 1V -
3 Provide revised Resolution accepting auditor certificate | Enclosed
as per clause 5.16(a) of SEBI circular relating to e-
| voting in non-applicability
4 Revised Brief details of the Enclosed
transferee/resulting and
transferor/demerged companies as per format enclosed
at Annexure V by adding the details with respect to
valuation report, fairness opinion etc.

5 Revised Confirmation by the Managing Director/ Enclosed
Company Secretary as per format enclosed as Annexure
VII

6 Arrange to send lﬁéf&mcopy of Annual Report 12-13 Sent

7 Ensure that all the above mentioned changes is Uploaded

uploaded in the company’s website (whatever required)

Kindly take the above on records and do the needful at the earliest in this regard.
Thanking You,
For Vista Pharmaceuticals Limited

M- M

Authorized’ Signatory.

HYDERABAD
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Invastmants Re-definad

» Statement of Limiting Conditions

Disclaimer Clause

Our work does not constitute an audit in accordance with GAAP, an examination of internal controls

or attestation or review services. Accordingly, we do not express an opinion on the infermation
provided.

The opinion expressed herein is provided for the information of the Board of Directors of the
Company in their evaluation of the proposed Reduction of Capital, This opinion does not in any way
constitute a recommendation by Systematix to any equity shareholders or stakeholders as to
whether such holders should approve or reject such reduction. Please read this Fairness Opinion
carefully and entirekhy,

We have been engaged by the Company to issue a Fairness Opinion, which is independent of the
happening or otherwise of the Arrangement. We express no view as to, and our opinion does not
address, the fairness (financial or otherwise) of the amount or nature or any other aspect of any
compensation to any officers, directors or employees of any parties to the Arrangement, or any class
of such persons,

It is understood that this Fairness Opinion may not be relied upon by, nor be disclosed, in whole or
in part to any third party for any purpose whatsoever. Notwithstanding the foregoing, this Fairness
Opinion may be reproduced in the explanatory statement sent to the shareholders along with the
Notice of General Meeting / Postal Ballot form, conducted to get approval for the proposed
Reduction of Capital, so long as form of reproduction of the Fairness Opinion in such report or any
description of or reference in such report to Systematix, is in a form acceptance to us.
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF VISTA PHARMACEUTICALS LIMITED, HELD
ON 10.10.2013 AT 11.30AM AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT PLOT NOS. 10 TO 14 AND 16 TO 20, APIIC, INDUSTRIAL ESTATE,
CHITYAL, GOPALAIPALLI - 508254, ANDHRA PRADESH

CONFIRMATION BY THE BOARD OF DIRECTORS

“RESOLVED THAT Board of Directors of the Company hereby confirms that Para No. 5.16
(a) of the SEBI Circular dated May 21, 2013 is not applicable to the company, as the company
does not fall under any of the three criteria mentioned under 5.16 (a) of the said circular, further
the Company’s Scheme of Arrangement is pertaining to the Reduction of Capital and Splitting of
shares only.”

“RESOLVED FURTHER THAT the Certificate from PRV Associates, Chartered
Accountants, Hyderabad certifying the non-applicability of Para No. 5.16 (a) of the SEBI
Circular dated May 21, 2013 be and is hereby approved.”

“RESOLVED FURTHER THAT all Directors of the Company be and are hereby severally
authorised to do such of acts, deeds and things as may be necessary, whether ancillary or
incidental thereto, for giving effect to these resolution.”

We hereby certify that the following resolution of the Board of Directors of VISTA
PHARMACEUTICALS LIMITED was passed at the meeting of the board held on 10.10.2013
and has been duly recorded in the minute book of the Company.

/I Certified True Copy //
For VISTA PHARMACEUTICALS LIMITED

%%.Dhananjaya Alli
Managing Director

A.P.L1.C. Industrial Estate, Gopalaipalli(Village), Narketpalli(Mandal), Nalqonda Dist.

Tel : 08682-272552 Telefax : 08682-272551 e-mail ; vistapharmankp@



Vista Pharmaceuticals Ltd
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ANNEXURE VII

confirmation by the company:

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Clause 24(f) of the listing agreement for the proposed scheme of
Scheme of reduction of Capital

In connection with the above application, we hereby confirm that:

a) The proposed scheme of amalgamation/ arrangement does not in any way violate or override or
circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act,
1956, the Depositories Act, 1996, the Companies Act, 1956, the rules, regulations and
guidelines made under these Acts, and the provisions as explained in clause 24(f) of the Listing
agreement or the requirements of BSE Limited.

b) In the explanatory statement to be forwarded by the company to the shareholders u/s 393 or
accompanying a proposed resolution to be passed u/s 100 of the Companies Act, it shall
disclose:

i) the pre and post-arrangement or amalgamation (expected) capital structure and
shareholding pattern and

ii) the “fairness opinion” obtained from an Independent merchant banker on valuation of assets
/ shares done by the valuer for the company and unlisted company.

iii) The Complaint report as per Annexure lIl.
iv) The observation letter issued by the stock exchange

c) The draft scheme of amalgamation/ arrangement together with all documents mentioned in
Clause 5.16 (c) SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013, has been
disseminated on company’s website as per Website link given hereunder:
www.vistapharmaceuticals.com

d) The company shall disclose the observation letter of the stock exchange on its website within 24
hours of receiving the same.

e) The company shall obtain shareholders’ approval by way of special resolution passed through
postal ballot/ e-voting. Further, the company shall proceed with the draft scheme only if the vote

A.P.LI.C. Industrial Estate, Gopalaipalli{Village), Narketpalli(M
Tel : 08682-272552 Telefax : 08682-272551 e-mail : \ arm
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f) cast by the public shareholders in favor of the proposal is more than the number of votes cast by
public shareholders against it (Not applicable)

g) The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which have been filled by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicable.

h) There will be no alteration in the Share Capital of the unlisted transferor company from the one
given in the draft scheme of amalgamation/ arrangement.

For VISTA PHARMACEUTICALS LIMITED

Dhamav42 4>
Dr.Dhananjaya Alli
Managing Director

Date: 04.12.2013.

A.P.L1.C. Industrial Estate, Gopalaipalli(Village), Narketpalli(Mandal), Nalgonda Dist.

Tel : 08682-272552 Telefax ; 08682-272551 e-mail : vistapharmankp@hotmail.com



SCHEME OF REDUCTIbN OF CAPITAL

BETWEEN |,

M/s. VISTA PHARMACEUTItALS LIMITED

AND
ITS MEMBERS

PART I

1. GENERAL

The Scheme of Reduction of Capital (herein after

referred to as “Scheme™) is made

pursuant to the provisions of Sections 100-103 r/w section 94 and other relevant

provisions of the Companies Act, 1956.

2. DEFINITIONS

In the Scheme, unless repugnant to the meaning

or context thereof, the following

expressions shall have the meanings given below, and applicable to both sections. unless

otherwise stated specifically.

“Act” or “the Act” means the Companies Act, 1956 or any amendments thereto or re-

enactment thereof.

“Board” means Board of Directors of the Company, as the case may be.

“Company” means “VISTA PHARMACEUTICALS
!

LIMITED’

“Effective Date” shall be the last of the following dziutes or such other dates as the Court
|

may direct, namely:

The date on which certified copies of the order of Ethc High Court of Andhra Pradesh
under Sections 100-103 r/w 94 of the Act are filcé with the Registrar of Companies,
Andhra Pradesh or the date on which last of the cdnsents, approvals, sanctions and/or




orders as are hereinafter referred to in paragraph 7 of this Scheme have been obtained,
whichever is later.

“Equity Shares” means fully paid equity shares of Rs. 10/~ each issued by the Company,
till the effective date and post effective date, the Lquity shares means fully paid Equity
shares of Rs. 2/- each.

“High Court” means the High Court of Judicature of Andhra Pradesh at Hyderabad.

“PROMOTERS” means and include Dr Dhananjaya Alli and associates who promoted
the Company.

“Record Date” means the date to be fixed by the Board of Directors or a Committee of

the Company and for the purpose of determining the members of the Company to whom

shares of the Company will be exchanged pursuant to this Scheme.

“Scheme” means this Scheme ot Reduction of Capital of the Company, in its present

form or with any modification(s) approved or directed by the Hon’ble High Court of

Andhra Pradesh.

“Shareholder” means a person holding Equity Shares, who is registered as a member in

the Register of Members of the Company on such dates as specified in the Scheme.
PART-11

1. SHARE CAPITAL STRUCTURE:

The share capital of the Company as on 31/03/2012, the date of last Audited Financial
Statements, is as under:

[ Particulars Particulars Amount in Rs.
AUTHORISED 1,50,00,000 Equity Shares of Rs. 10 15,00,00,000 |
CAPITAL cach.

ISSUED and | 1,50,00,000 Equity Shares of Rs. 10 15,00,00,000
SUBSCRIBED each.
CAPITAL
PAID UP CAPITAL 1,50,00,000 Equity Shares of Rs. 10 15,00,00,000
cach.
r ]
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2. MAIN OBJECTS OF THE COMPANY:

To carry on the business of Manufacture, formulate and process all kinds of
Pharmaceutical Drugs and its allied products, as detailed in Main Objects Clause TI1 of
Memorandum of Association of the Company

3. FINANCIAL PERFORMANCE OF THE COMPANY:

As per latest Audited Financial Statements of the Company, as on 31/03/2012, the
following is the summary:

( Rs. lacs)
PATICULARS AMOUNT

Paid up Capital 1500.00
Share premium 358.69

Secured Loans Nil

Unsecured loans Nil

Current liabilities 591.23
Current Assets 166.29
Fixed Assets (Net) 1296.48
Revenue 362.93
Expenditure 571.04
Loss for the year 166.30
i Accumulated Losses 1099.91

PART —1II

THE SCHEME: The Scheme includes the following:

1. REDUCTION OF FULLY PAID EQUITY SHARES :
The Scheme seeks to reduce or otherwise alter the issued, subscribed and paid up
capital of the Company and the same will therefore remain altered as a result of the
Scheme.

On the effective date and after securing necessary approvals and permissions, the
Company shall reduce its fully paid up equity share capital from Rs. 15,00,00,000
(Rupees Fifteen Crores) divided into 1,50,00,000(One Crore Fifty Lakhs only) Equity
Shares of Rs. 10/~( Rupees Ten only) each to Rs. 5,00,00.000 (Rupees Five Crores)




divided into 50,00,000(Fifty Lakhs only) equity shares of Rs.10/-( Rupees Ten only)
cach, whereby 2/3™ of shares are extinguished out of total paid up capital of the

company.
2. SPLITTING OF EQUITY SHARES OF RS. 10/- EACH INTO RS. 2/- EACH

It is also proposed, on effective date, pursuant to reduction of capital, each of the paid
shares of Rs. 10/-(Rupees Ten only) each is split into Rs.2/- (Rupees Two only) per

share.

Accordingly, after effective date of the Scheme, every Equity Share of Rs.10/- paid
up shall be decmed to be paid up only to the extent of Rs 2/- per Equity Share.
Accordingly number of shares shall be held by sharcholders will be altered as under:

A share holder who is holding 100 Equity Shares of Rs. 10/- each aggregating to
Rs.1,000/- shall hold (after reduction) 166 shares of Rs. 2/- each aggregating to
Rs.332/-. The revised structure of the Share Capital of the Company shall be as
specified in below mentioned clauses of the Scheme. The Company is not intending
to call for any additional amount from any of the existing sharcholders, after
reduction of capital, as per the present scheme.

FOR BETTER UNDERSTANDING AND CLARITY A SHARE HOLDER IN VISTA
PHARMACEUTICALS LIMITED WILL BE HOLDING SHARES AS MENTIONED
BELOW:

S.No | Particulars - [Noof Shares | Paid up per | Total Value
Share Rs. Rs.

1. Before Scheme 100 10 1.000
2 After reduction of capital 166 2 332

@WM‘%




3. THE PROPOSED RESTRUCTURING OF CAPITAL BY REDUCTION OF
CAPITAL UNDER SECTION 100 r/w 94 OF COMPANIES ACT, 1956 OF THE
COMPANY SHALL BE REFLECTED IN THE BOOKS OF ACCOUNTS OF THE
COMPANY IN THL FOLLOWING MANNNER AS ON EFFECTIVE DATE.

Particulars As on 31.03.2012 As on Effective Date
I) Restructuring of Capital |
by Reduction & Splitting of
par value of each share
Authorized Share Capital
a) No. of shares 1,50,00,000 of Rs 10/- | 7,50,00,000 of Rs 2/- each
each
b) Amount Rs. 15,00,00,000/- Rs. 15,00,00,000/-
[ssued, Subscribed and Paid
up Capital
| a) No. of Shares 1,50,00,000 of Rs 10/-2,50.00,000 of Rs 2/- cach
each
b) Additional Shares to be | £ Nil
issued
¢) ‘lotal paid up share |
capital Rs. 15,00,00,0600/- Rs. 5,00,00,000/-
i)  Profitand Loss Rs. 10,99,91,165 Rs. 99,91,165
Account (Debit
Balance)
0 Capital Reserve Rs. 95.95.000 Rs. 95,95.000
Account
iii)  Securities Premium Rs. 3,58,69,875 Rs.3,58,69.875
Reserve
iv)  Capital Reduction Nil Nil
Account L

-




4.

PRE & POST APPROVAL OF SCHEME, THE SHARE HOLDING PATTERN OF
THE COMPANY SHALL BE IN THE FOLLOWING MANNER.

r ) Before Reduction of " After Reduction of | After splitting Par o
capital capital value of shares
- No. of Shares | % to No. of % to No. of % 1o
of Rs. 10 each Shares of | " Shares of | Total
Total Rs.10 each Total Rs. 2 each
a) Promoters | 40,30,477 26.87 13,43,493 [ 2687 [67.17.462 |26.87
Group
holding
by Public  1,09,69,523 73.13 36,356,507 | 73.15 | 1,82.82.538 | 73.13
Holding 1
TOTAL 1,56,00,000 100.00 50,00,000 | 100 2,50,00,0600 | 100.00

0.

The Scheme is merely a reduction of capital of the company and its members under
Section 100 to 103 and Splitting of Par Value of Equity Shares under Section 94 of
the Act and docs not envisage transfer or vesting of any properties and/or liabilities
to or in favour of the Company.

The Scheme does not involve any conveyance or transfer of any property and
consequently, further the order of the Hon’ble Iligh Court of Andhra Pradesh
approving the Scheme will not attract any stamp duty, under the Andhra Pradesh

Stamp Act.

In case any member’s holding in the Company is such that the member becomes
entitled to a fraction of an equity share of the Company after reduction, the Company
shall not issue fractional share certificates to such members but shall consolidate such
fractions and issue consolidated equity shares to separate trustees nominated by the
Company in that behalf, who shall sell such shares and distributc the net sale
proceeds (after deduction of the expenses incurred) to the members respectively
entitled to the same, in proportion to their respective fractional entitlements in the

Company.

The shares certificates in relation to the shares held by Equity Sharcholders whose
names appear in the register of Members as on Record Date, shall, without any

Ghar 1" 6




11.

further application, act, instrument or deed, be deemed to have been automatically
cancelled and new share certificates with the revised number of shares will be issued
by the Company. It is clarified that the number of shares held in dematerialised form
will be reduced automatically and it will be deemed that on such reduction, the
shares were reduced in accordance with the Scheme.

The reduction of capital in the manner proposed will enable the Company to have a
rational capital structure which 1s commensurate with its remaining business and
assets.

The proposed reduction will be for the benefit of the Company and its shareholders,
creditors and all concerned as a whole. Such reduction will also not cause any
prejudice to the creditors of the Company. The reduction of capital does not involve
either the diminution of any liability in respect of unpaid capital or the payment to
any shareholder of any paid-up capital. The creditors of the Company are in no way
affected by the proposed reduction of the share capital. Further, the proposed
adjustment would not in any way adversely affect the ordinary operations of the
Company or the ability of the Company to honour its commitments or to pay its debts
in the ordinary course of business.

. The proposed reduction will be for the benefit of the Company and its shareholders,

creditors and all concerned as a whole. Such reduction will also not cause any
prejudice to the creditors of the Company. The reduction of capital does not invoive
either the diminution of any liability in respect of unpaid capital or the payment to
any shareholder of any paid-up capital. The creditors of the Company are in no way
affected by the proposed reduction of the share capital. Further, the proposed
adjustment would not in any way adversely affect the ordinary operations of the
Company or the ability of the Company to honour its commitments or to pay its debts
in the ordinary course of business.

The Company need to obtain Share holders Approval as required under Section 100
to 103 r/w section 94 of the Act, by passing a Special Resolution at its Shareholders
meeting to be held on Thursday, the 15th November, 2012, as per the notice Dated
09/10/2012, for Reduction of Capital and splitting of par value of each share, as per
the Special Resolution given here under;

"RESOLVED THAT pursuant to the provisions of Sections 100-103 r/w 94 and
other applicable provisions, if any, of the Companics Act, 1956 (the "Act") and
Article 57 of the Articles of Association of the Company and subject to obtaining
such approvals, consents, permissions and sanctions as may be required including that
of Creditors (if necessary) and subject to the sanction by the Hon'ble High Court of
Andhra Pradesh at Hyderabad consent of the members be and 1s hereby accorded to.,
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(i) the reduction in the issued, subscribed and paid-up sharc capital of the Company
from Rs.15,00,00,000/- (Rupees Fifteen Crores only) comprising of 1,50,00,000
Equity Shares of face value Rs.10/- each to Rs.5,00,00,000/- (Rupees Five Crores
only) comprising of 50,00,000 equity shares of face value Rs.10/- each.

(ii) and split the par value of the share from Rs.10/- each to Rs.2/- cach, consequent to
reduction of capital, on and from the date on which the Scheme will come into effect,
by way of a reduction on a proportionate basis from each Equity Share of Rs.10/-
each and splitting of par value of each Equity Shares, pursuant to the aforesaid
reduction.

"FURTHER RESOLVED THAT subject to such conditions as may be prescribed
while granting such approvals, consents, permissions and sanctions, which the Board
of Directors (hereinafter referred to as the "Board" which term shall include any
Committee which the Board of Directors of the Company may have constituted or
may hereafter constitute and/or any director or any individual, delegated with the
powers necessary for the purpose) of the Company may agree and accept, such
amendments/alterations etc.

“FURTHER RESOLVED THAT pursuant to the reduction of capital of the
company, Clause no. IV (i) in Memorandum of Association of the Company be
altered as given hereunder:

"The Authorised Share Capital of the Company is Rs. 15,00,00,000 (Rupees Fifteen
Crores) divided into 7,50,00,000 (Seven Crore Fifty Lakhs ) equity shares of Rs. 2/-
(Two Only) each with power of the company to consolidate & convert subdivide,
reduce or increase the capital unto issue any new shares with any prefcrential or
special rights and conditions attached there to, subject to the Companies Act, 1956’

“FURTHER RESOLVED THAT pursuant to the reduction of capital of the
company, Article no. 4 (i) in Articles of Association of the Company be altered as
given hereunder:

"The Authorised Share Capital of the Company is Rs. 15,00,00,000 (Rupces Fifteen
Crores) divided mto 7,50,00,000 (Seven Crore Fifty Lakhs ) equity shares of Rs. 2/-
(Two Only) each with power of the company to consolidate & convert subdivide,
reduce or increase the capital unto issue any new shares with any preferential or
special rights and conditions attached there to, subject to the Companies Act, 1956'

“RESOLVED FURTHER THAT the Directors of the Company, be and are hereby
severally authorised to do all such other acts, matters, deeds and things necessary or
desirable in connection with or

incidental thereto for giving effect to the above resolution including but not limited
to:

(i) settling, finalising, executing and filing all necessary documents including the
petitions, affidavits, pleadings and such other documents as may be required to be
filed with the Hon'ble High Court of Andhra Pradesh, at Hyderabad or any other




authority and such further deeds, documents and writings as may be nccessary in this
regard;

(ii) making applications to the relevant authorities or other persons for their approval
to the said reduction, as may be required, including but not limited to Bombay Stock
Exchange.

(ii) making such disclosures to governmental or regulatory authorities as may be
required;

(iv) affixing the Common Seal of the Company in accordance with the provisions of
the Articles of Association of the Company on any documents in connection with the
above resolution, as may be required; and

(v) settling all questions, difficulties or doubts that may arise in connection with the
reduction of capital as it may, in its absolute discretion, deem fit.”

Part 1V

a) RATIONALE AND PURPOSE OF THE SCHEME

a) Ason 31.03.2012 as per the Audited IFinancial results of the Company, the total
accumulated losses and share capital unrepresented by available assets of the
Company are Rs 10,99,91,165/- as against the Paid-up equity share capital of Rs
15,00,00,000. Mere infusion of further funds into the Company will not benefit
any cxisting share holder even if the Company registers profits in coming years
since no dividend can be paid out of profits unless accumulated losses are wiped
out. Under this Scheme the accumulated losses are reduced to the extent of
reduction of capital. Under this Scheme, if approved, the Company will represent
true financial position which would benefit both the Company, Institutions in
general, and share holders in particular as their holding will yield better results
and value.

b) To improve the liquidity of shares for trading purposes, the par value of each
equity share has been split into Rs. 2/- each.

¢) On the approval of the Scheme, by the Hon’ble High Court of AP, the words “and
reduced” after name of the company may be dispensed with, as the company is a
listed company.
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6.

b) IMPACT OF THE SCHEME ON EMPLOYEES/WORKERS:

If approved the Scheme shall not have any impact on the employees/workers of the
Company and generally they may be benefited since true financial position of the
Company would be improved and made clear.

c) IMPACT OF THE SCHEME ON CREDITORS/BANKS/FINANCIAL

INSTITUTIONS.

If approved the Scheme of Arrangement shall not have any impact on the
creditors/banks/financial institutions of the Company and generally they may be
benefited since true and better financial position of the Company would be made
out. Also there is no effect on the outstanding dues to creditors/banks/financial
institutions and the charge on the assets of the Company shall continue in favour
of secured creditors.

d) LEGAL PROCEEDINGS

All legal or other proceedings by or against the Company pending and/or arising on
or before the ‘Effective Date’ relating to the said Company including their
property, rights powers, liabilities, debts, obligations and duties of the Company
shall be continued and be enforced by or against Company as the case may be.

e) APPLCATION TO THE HIGH COURT OF ANDHRA PRADESH

This Scheme involves (i) reduction of share capital as contemplated by the Articles
of Association of the Company, as per Article No 57. Approvals of the Hon’ble
High Court of Andhra Pradesh pursuant to this Scheme under section 100 to 103
r/'w 94 and other applicable provisions, if any, of the Companies Act 1956 are
being sought as a measure of legal compliance, transparency, prudence and extra
caution.

MODIFICATIONS / AMENDMENTS OF THE SCHEME.

The Company by its Directors (including a Committec of Directors constituted for
this purpose) may affect or assent to any modification(s) or amendment(s) of the
Scheme or agree to any terms and/or conditions which the Court and/or any
modification or amendment to the Scheme or agree to any terms and/or conditions
which the Court and/or any other authorities under law may deem fit to direct or
impose or which may otherwise be considered necessary or desirable by the Board
of Directors of the Company for sctting any question or doubt or difficulty that may
arise for implementing and/or carrying out the Scheme or otherwise as may be
considered to be in the best interest of the Company and its members and do all




acts, deeds and things as may be necessary desirable or expedient for giving cffect
to the Scheme.

7. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

a) The approval of the Stock exchange(s) by an
‘Observation Letter’.

b) The approval to the Scheme by the requisite
majority of the members of the Company.

b) The requisite resolutions under the applicable provisions of the Act including in
particular Section 100 and other applicable provisions, if any, of the Act being
passed by the members of the Company for any of the matters provided for or
relating to the Scheme as may be necessary.

¢) The sanction of the Hon’ble High Court of Judicature at Andhra Pradesh under
the section 100 to 103 r/w 94 of the Act. being obtained.

d) The requisite approval of the Reserve Bank of India and/or the Central
Government being obtained under the provisions of Foreign Exchange
Management Act, 1999 if any required, for the issue of shares pursuant to the
Scheme 1o the non-resident Members of the Company.

e) Any other sanction or approval of the Appropriate Authorities concerned, as may
be considered necessary and appropriate by the Board of Directors of the
Company being obtained and granted in respect of any of the matters for which
such sanction or approval is required.

8. EFFECT OF NON-RECEIPT OF APPROVAL /SANCTIONS:

In the event of any of the aforesaid sanctions and approvals not being obtained
and/or the Scheme not being sanctioned by the Hon’ble High Court of Andhra
Pradesh and/or the order or orders not being passed as aforesaid the Scheme shall
become null and void and Company shall bear and pay the costs, charges and
expenses for/or in connection with the Scheme.
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9. SEVERABILITY

If any part of the said Scheme hereof is ruled illegal or invalid by, or is not
sanctioned by the Hon’ble High Court, or is unenforceable under present or future
laws, then it is the intention of the parties that such part shall be severable from the
remainder of the said Scheme, and the said Scheme shall not be affected thercby,
unless the deletion of such part shall cause the said Scheme to become materially
adverse to any party, in which case the parties shall attempt to bring about a
modification in the said Scheme, as will best preserve for the parties the benefits and
obligations of the said Scheme, including but not limited to such part.

10. EXPENSES CONNNECTED WITH THE SCHEME.

All costs, charges and expenses in relation to or in connection with the Scheme and
of carrying out and implementing/complementing the terms and provisions of this
Scheme and/or incidental to the completion thereof in pursuance of the Scheme shall
be borne and paid solely by the Company.
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BSE Limited Registered Office : Floor 25, P | Towers, Dalal Street, Mumbai 400 001 India
T:+91 22 2272 1234 /33 F 491 22 2272 1003 wwwhseindia.com

DCS/AMAL/PS/24(f)/384/2013-14 February 10, 2014

The Company Secretary

Vista Pharmaceuticals Limited
APIC, Industrial Estate Gopalaipalli V,
Narketpalli Mandal,

Plot no 10 to 14 & 186 to 20,

Nalgonda, Andhra Pradesh - 508254

Dear Sir / Madam,

Sub: Observation letter regarding the Scheme of Arrangement between Vista Pharmaceuticals
Limited and its Memboeis.

We are in receipt of draft Scheme of Arrangement involving Reaorganization of Shares Capital of company
and Splitting of Face Value of the Equity Share from Rs. 10/- each to Rs. 2/- each

The Exchange has noted the confirmation given by the Company stating that the scheme does not in any
way violate or override or circumscribe the provisions of the SEB| Act, 1992, the Securities Contracts
{Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 1956, the rules, regulations and
guidelines made under these Acts, and the provisions of the Listing Agreement or the requirements of
BSE Limited (BSE).

As required under SEBI Circular No.CIR/CFD/DIL/8/2013 dated February 4, 2013 & SEBI Circular
No.CIR/CFD/DIL/8/2013 dated May 21, 2013; SEBI has vide its letter dated February 10, 2014 given the
following comment(s) on the draft scheme of arrangement;

a} Updated draft scheme, Valuation Report and Fairness Opinion submitted by the company is
displayed from the date of receipt of this letter on the website of the company along with
various documents submitted pursuant to the said Circulars.

b) The company shall duly comply with various provisions of the Circulars. ¢

Accordingly, we hereby convey Exchange's 'No-objection’ with limited reference to those matters having
bearing on listing/ delisting/ continuous listing requirements within the provisions of the Listing Agreement,
so as to enable you to file the scheme with the Hon'ble High Courtt,

Further, you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also mention the same in your application for approvat of the
scheme of arrangement submitted to the Hon'ble High Court.

The Exchange reserves its right to withdraw its No-objectionfapproval at any stage if the information
submitted to the Exchange is found to be incomplste / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Yours faithfully, Cp‘q

Mgy 22"

Nitin ﬁUJan Bhuvana Sriram
Manager Deputy Manager

SENSER India's index the world tracks



VISTA PHARMACEUTICALS LIMITED
SHAREHOLDING PATTERN AS ON 30/09/2013
Categ |Category of Shareholder Number of Total Number of | Total shareholding | Shares pledged
ory Shareholde | Number of | shares held | as a percentage of or otherwise
code s shares in | encumbered |
dematerialis| Asa Asa
ed form |Percenta|Percentag| number | S @
ge ot eof ofshares|Pece"
(A+B)1 | (A+B+C) tage
(A) Shareholding of Promoter and Promoter Group
(1) Indian
a. Individuals/Hindu Undivided Family 1 20 20 0 0 0 a
b. Central Government/State Government{s) 0 0 0 0 0 0 0
£ Bodies Corporate 0 0 0 0 0 0 0
d Financial Institutions/Banks 1 450000 450000 3.00 3.00 0 0
Others :-
e. Mutual Funds 0 4] 0 8] 0 0 0
i Trusts 4] 0 0 0 0 0 0
Sub Total (A)(1) 2 450020 450020 3.00 3.00 0 0
(2) Fareign 0 0 0 0 0 0 0
a. Individuals (Non Resident Individuals/Foreign Ind 4 963000 963000 6.42 6.42 0 0
B Bodies Corporate 4] 4] 0 0 0 0 0
B Institutions 0 0 0 0 0 4] 0
Others :-
d. Overseas Corporate Bodies ] 2817457 2617457 17.45 17.45 0 0
Sub Total (A)(2) 5 3580457 3580457 23.87 23.87 0 0
Total Shareholding of Promoter and Promoter Group
(A)=(A)1)+A)2) 7] 4030477 4030477|  26.87 26.87 0 0
(B) Public Shareholding 0 0 0 0 0 0 0
{1} Institutions. 0 0 0 0 0 0 0
a Mutual Funds/UT]I 4 8500 0 0.086 0.06 0 0
b Financial Institutions/Banks 1 100 0 0 0 0 0
[ Central Government/State Government(s) 0 0 0 0 0 0 0
d. Venture Capital Funds 0 0 0 0 0 0 0
e Insurance Companies 0 0 0 0 0 0 0
f Foreign Institutional Investors 0 0 0 0 0 0 0
g Foreign Venture Capital Investors 0 0 0 0 0 0 0
Others :-
h. Foreign Companies 0 1] 0 0 0 0 0
Sub Total (B)(1) 5 8600 0 0.06 0.06 0 0
(2) Non-Institutions 0 0 0 0 0 0 4]
a. Bodies Corporate 83 210879 177579 1.41 1.41 0 0
b. Individuals 0 0 0 0 0 0 0
i.Individual shareholders helding nominal shaj 0 0 0 a 0 0 0
upto Rs.1 lakh 10541 2903097 1975012 19.356 19.35 0 0
i.Individual shareholders holding nominal sha 0 0 0 0 0 0 0
in excess of Rs.1 lakh 50| 2271968 2231968 15.14 15.14 0 0
Others : -
i Non Resident Individuals 38| 5561813 4788313| 37.08 37.08 0 0
d. Overseas Corporate Bodies 0 0 0 0 0 0 0
e. Trusts 0 1] 0 0 0 0 0
i Employees 0 0 0 0 4] 0 0
g. Clearing Members 13 13166 13166 0.09 0.09 0 0
h. Foreign Nationals 0 0 0 0 0 0 0
Sub Total (B)(2) 10725| 10960923 9186038| 73.07 73.07 0 0
Total Public Shareholding (B)=(B){1)+(B)(2) 10730| 10969523 9186038 7313 7313 0 0
Total (A)+(B) 10737| 15000000/ 13216515 100.00 100.00 0 0
(C) Shares held by Custodians and against Depository Raceipts
have been issued 0 0 0 0 0 0 0
Grand Total (A)+(B)+(C) 10758| 15000000/ 13216515] 100.00 100.00 0 0




VISTA FPHARMACEUTICALS LIMITED ]
SHAREHOLDING PATTERN AS ON 31/12/2013 r
Categ |Category of Shareholder Number of Total Number of | Total shareholding | Shares pledged
ory Shareholde | Number of | shares held | as a percentage of or otherwise
code rs shares in |—totalnumberof | encumbered |
dematerialis| Asa Asa
edform |PercentalPercentag| number | A5 2
ge of eof | fShares|PE™eN
(A+B)1 | (A+B+C) tage
(A} Shareholding of Promoter and Promoter Group
1 Indian
a. Individuals/Hindu Undivided Family 1 20 20 0 0 0 0
b. Central Government/State Government(s) '] 0 ] 0 0 '] 0
€. Bodies Corporate '] '] 0 0 ] 0 0
d. Financial Institutions/Banks o} 450000 450000 3.00 3.00 0 0
Others :-
8. Mutual Funds 0 0 0 0 0 0 0
f. Trusts 0 0 0 0 0 0 0
Sub Total (A)(1) 2 450020 450020 3.00 3.00 0 0
(2) Foreign 0 0 0 0 0 0 0
a. Individuals (Non Resident Individuals/Foreign 4 963000 963000 6.42 6.42 0 0
b. Bodies Corporate 0 0 0 0 0 0 0
c. Institutions 0 0 0 0 0 0 0
Others :-
d. Overseas Corporate Bodies 1 2617457 2617457 17.45 17.45 0 0
Sub Total (A)(2) 5 3580457 3580457 23.87 23.87 ] 0
Total Shareholding of Promoter and Promoter Group
(A)=(A)(1)*+(A)(2) 7| 4030477 4030477|  26.87 26.87 0 0
(B) Public Shareholding 0 0 0 0 0 0 0
(1) Institutions 0 0 0 0 0 0 0
a Mutual Funds/UTI 4 8500 0 0.06 0.06 0 0
b Financial Institutions/Banks 1 100 0 0 0 0 0
[ Central Government/State Government(s) 0 0 0 0 0 0 0
d. Venture Capital Funds 0 0 0 0 0 0 0
e Insurance Companies 0 0 0 0 0 0 0
f Foreign Institutional Investors 0 0 0 0 0 0 0
g Foreign Venture Capital Investors 0 0 0 0 0 0 0
Others :-
h. Foreign Companies 0 0 0 0 0 0 0
Sub Total (B)(1) 5 8600 0 0.06 0.06 0 0
(2) Non-Institutions 0 0 0 0 0 0 0
a. Bodies Corporate 83 223837 190537 1.49 1.49 0 0
b. Individuals 0 0 0 0 0 0 0
i.Individual shareholders holding nominal 0 0 0 0 0 0 0
upto Rs.1 lakh 10515| 2898041 1983056 19.32 19.32 0 0
i.Individual shareholders holding nominal 1] 0 0 0 0 0 0
in excess of Rs.1 lakh 49| 2262966 2236166| 15.09 15.09 0 0
Others :--
c. Non Resident Individuals 38| 5561813 4788313| 37.08 37.08 0 0
d. Overseas Corporate Bodies . 0 0 0 0 0 0 0
8. Trusts 0 0 0 0 0 0 0
f. Employees 0 0 0 0 0 0 0
g. Clearing Members 15 14266 14266 0.1 0.1 0 0
h. Foreign Nationals 0 0 0 0 0 0 0
Sub Total (B)(2) 10700| 10960923 9212338 73.07 73.07 0 0
Total Public Shareholding (B)=(B)(1)+(B)(2) 10705| 10969523 9212338| 73.13 TS 13 0 0
Total (A)+(B) 10712| 15000000| 13242815| 100.00 100.00 0 0
{C) Shares held by Custodians and against Depository Receipts
have been issued 0 0 0 0 0 0
Grand Total (A)+(B)+(C) 10712] 15000000 13242815 100.00 100.00 0
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