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BUSINES 5 TAKEOVER AGREEMENT 


EXECUTED BY AND BETWEEN 


HINDUSTAN LABORATORIES 

PROPRIETOR MR. RAJESH V DOSHI 

AND 


HINDUSTAN LABOl~ATORIES LIMITED 
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AcfuEEMENT is made at Mumbai on 1st day of May 2020 between 

Hildustan Labor~tories Proprietor Mr. . Rajesh Vasantrai Doshi residing at A/301, 

Aditya Tower, Chandavarkar Road, Borivali West, Mumbai- 400092 carrying on 

butiness under name and style of M/ s Hindustan Laboratories at A/ 302, Victory 

Pat, Chandavarkar Road, Borivali West, Mumoai- 400092 hereinafter referred to as 

'the Transferor' of the One Part 

For HINDUSTAN LABORATqRIES LTD ~ . 0 .' "" 8 . ~ . tV~~ u.:p .r--'" ~ 

~ DIRECTOR 
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tf · 
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i 	 And 

Hindustan Laboratories Limited a company incorp:)Tated under the Companies Act 
2013, through their Promoter Directors. 

Mr. Rajesh Vasantrai Doshi residing at A/301! Aclit?a Tower, Chandavarkar Road, 

Borivali West, Mumbai-400092, 


Mrs. Bhavna Rajesh Doshi residing at A/301, Ad~tya Tower, Chandavarkar Road, 


i 	 Borivali West, Mumbai-400092, 

Mr. Vijay Manhalral Gadhia residing at A-4501 Happy Valley Home, Tikuji Ni Wadi 

Road,Chitalsar, Manpada, Thane-400607 and 

Ms. Kunjal Chandrakant Dedhia residing at SOl, Pa:el Palace, S N Road, Near Jeevan 

Vikas Hospital, Andheri East, Mumbai-400069 

all carrying on business at A/ 302, Victory Park, Chandavarkar Road, Borivali West, 

i Mumbai-400092 hereinafter referred 'to as 'the ProD1tef'~Directors'", ," o£jt It:~dust~n 
_....:~ ....' ''"!,. H, . 

,. '.... ~ .Laboratories Limited the Other Part; . .. 	 ..... :~' j' .. ...• 
+;.... 

" ,,:;,~ ~ 
, ..,r', 	 , : ..,,}$ 

., ,. 'f,WHEREAS­
/i .\'"~''' ..~.~~,j . 	 • • :~• . 

1. The Transferor is carrying on business as sole proprietor,-', of manufacturing ,. ~. :< :1 

pharmaceutical products in various dosage f:mn like Tablet, Cap.~ules, Liquid 
~ 	 . .! 

i 	 orals and external preparations mentioned in the First Schedule hereunder 

written hereinafter referred to as 'the said products.' Under name and style of 

Hindustan Laboratories. 

2. The Transferor is inter alia engaged in busbe3s of Manufacturing High Quality 

Medicines at his Maharashtra State FDA ApFroved WHO GMP, ISO Certified 

factory situated at Plot of Land No 5, 6, 7, 8 .:tr,d 9, Survey no 38/2, (New Guti 
No 348), Village Aliyali, Palghar (W), Palgha: 401404 hereinafter referred to as 

"the said factory premises". 

3. The Transferor is holding Drug License no KD ~81 & KD 311 in form no 25 & 28 

respectively, hereinafter referred to as "the s3.id license". And the said license 

was issued on 04.05.2006. 
i 	 For HINDUSTAN LABORATORIE!!-Tq,. 
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4 . 	 The said factory prer:-Jses is owned by Rajesh V Doshi and Bhavna R DOEhi 
.:". 

where as factory builC ing and other incidental structure thereon are owned by 


The Trans=~ror. 


5. 	 A detail 0: the Fixed Assets viz. Factory Building and Office Premises, Plant &: 

Machinery, Laborato:.:ies Equipment, Machinery, Dies, Moulds, Tools, anc 1 
Other Equipment, Computer Peripheral, Vehicles and other articles lr_ 

Hindustar_ Laboratori2s is given in the Second Schedule hereunder written. 

6. 	 The Tran.:feror has represented and hereby declares that the Equitable 


Mortgage ,)f factory Land and Building at Plot No 5, 6, 7, 8 and 9, Survey nc' 


38/2, (NevI Gut No ~-±8), Village Aliyali, Palghar (W), Pal ghar 401404, OWr-E:C_ 
 1 
by Mr Raj-esh V DosJ:-_~, and Mrs. Bhavna R Doshi and Hypothecation of Plan: 


and Machinery and ciscellaneous Fixed Assets of the Firm along with Stock~. 


and Book Debt of the Firm are mortgaged to the Dena Bank Now Bank 0: 


Promoters have apprcached the Transferor with a proposal that the Promoters 

1 

will form :md registe:::- a company limited by shares under the Companies A_ct 

2013, and -:he Compa::-ly will take over the said business on a of the Transfe:.-o::" 
1 on "going concern bc3is i.e. "as is where is basis" together with all the ass~ts 

and liabili-:ies by means of slump transfer as define in section 2 (42C) of the 

Income Tcx Act 1965 :Je~onging thereto on the following terms and conditions 

to which be Transfercr has agreed. 

NOW IT IS AGRE£D BETWE~N THE PARTIES HERETO AS FOLLOWS: 

1 
1. 	 The Prom:::>ters have j',)rmed and registered a closely held company limited by 

shares unc_er the Corrpc_nies Act, 2013 and they will be the first subscribers :0 


" the¥emqrandum & ~J;"t:cles of Association of the Company. 
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which the Transferor is carrying on his said :::usiness, and the sa 
,.' , 

approved by the Registrar of Companies c..t Mumbai as HINDUSTAN 

LABORATORIES LIMITED, CrN U24100MH2C17PLC296158. 

3. 	 The Memorandum & Articles of Association of th~ said Company has been kept 

ready and approved by the parties hereto. TI:e Lain object ot-the said Company 

to acquire / take over and undertake the whol2" ::r any part of the business as a 

going concern alongwith the All Assets, Labilities, Licenses, Quotas, Rights, 

Entitlement from any persons, firm or compa:-y. Accordingly, company will 

take over the said business of the Transferor as :; going concern on "as is where 

is basis" together with the Assets and Liabilities but subject to the said 

mortgage created in favour of the said Dena E;~tk now Bank of Baroda and to 

carryon the business of manufacturing the said products. The incidental and 

other objects of the said Company will be as se-= out in the said Memorandum of 

Association. 

4. 	 The Transferor hereby agrees to sale, Trans fa-, Convey and deliver to the 

Purchaser, and the Purchaser hereby agrees to purchase, acquire and accept 

from the Transferor, absolutely and forever bU3=-~ess of Hindustan Laboratories 

including legal and beneficial rights, title ar.d interest and liabilities of the 

Hindustan Laboratories as a going concer:1- on a slump sale"as is where is 

basis" . 

5. 	 The said business of the Transferor together w=-th the said Assets and Liabilities 

thereof as on 1st May 2020, will be valued & the said amount will be paid and 

deemed to be paid by allotting equity sharEs cf be face value of Rs 10. each in 

the capital of the said Company. 

6. 	 The Transferor will obtain the consent of the said 3ank to the transfer of the said 

business with assets to the proposed company a:-.d to the company taking over 

all the liability including liability of the said mortgage on such terms as the 

Bank may stipulate. For HINDUSTAN LABCRATORIES LTD 

'-' i3-!...~ 
~ ~I~ /"' 

Por Hindustan L(Jb~atories DIRECTOR 
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Proprietor 
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7. 	 It is further agreed that exce:;'t "Change in Constitution and Name", the place of 
'. 

business activity, nature 01 business activities, management, operations etc. 

remain the same and this do::'s not affect any rights or obligation of the firm. It is 

rther notified that all :oIlitractual relationship and obligations that the firm 

and shall be 

continued and now will ~ under of and read as Hindustan Laboratories 

Limited. 

9. 	 The costs of and incidental to the registration of the said Company will be 

initially spent by the Promok:rs and after registration of the Company, they will 

be reimbursed out of the fuoos of the Company. 

10. 	 On the registration of the Company the Transferor shall transfer the said 

business as a going con(,::.rn on "as is where is basis", Total purchase 

consideration amount will b:: the amount of Capital of Transferor as on 1st May 

2020 i.e. Mj s Hindustan Laooratories Proprietor Rajesh V Doshi. Same amount 

will be paid and deemed to be paid to the Transferor by allotment of equity 

shares of the face value of tlr.2 Rs 10 each in the capital of the said company i.e, 

Hindustan Laboratories Limited. 

11. 	 Transferor will execute all r~cessary documents of transfer as will be required 

under the legal advice cf tln.e lawyers to be appointed by the Promoters. The 

capital gains tax if any paya=le on the transfer of such assets will be paid by the 

Transferor and the Transferor will indemnify and keep indemnified the 

Promoters as well as the saic Company against any such liability. 

12. All the expenses of and in::idental to such documents of transfer including 

For Hirldust~IDrb~W.¥O~f1~ registrahon charges will be borne by the said Company. 

Fa HINDUSTAN LABORATORIES LTD 
(....I ~'7>~~ 13 . ,e.~·~.1='''--'_ 

U Proprietor 

DIRECTOR 

For HlrL>USTAN LABORATORIES LTD 

~ ~~ 
DIRECTOR 
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13. 

and one of the promoters will be the Chainn3.r)f the Board of Directors. 

14. 	 The Transferor will be in charge of the bU3iness of the Company and will make 

available to the Company all the know-hc-...r and technical expertise. The 

Transferor will be paid remuneration as rna:" be decided by the Board. 

.... 

15. 	 On the registration of the Company the Di:ecl:;:)rs shall allot the said shares of 

the face value as per Capital balance as or~ 13: May 2020 to the Transferor as 

aforesaid. 

16. 	 On registration of the Company the Board ,::If L.:1irectors constituted as aforesaid 

will adopt this agreement so as to be hn:fing on the Company and the 

Company as well as the Promoters and :he T:ansferor will also execute such 

document or documents in favour of the :::aiC Bank as may be necessary for 

taking over the said mortgage liability by th2 s3li.d Company. 

17. 	 The Transferor agrees and undertakes that so k::ng as he will be the share holder 

and director of the Company he will no: :::t~-1: any same module of business 

alone or in collaboration with any other pers::>L 

18. 	 The Promoters and the Transferor as dire:bJrs of the Company or any of them 

will not be liable to retire by rotation. Subject :0 this, they will be bound by the 

Articles of Association and the provisions ::>f tn.:: Companies Act. 

19. 	 Except as aforesaid, all liabilities outstanding :J(l the date of transfer, in respect 

of the said business, if any, and the liabilihes by way- of income tax, sales tax 

and other taxes of the Transferor will be bcrn~ and paid by the Transferor and 

he shall hold the Promoters and the Comp3.ny i:mdemnified against the same. 

20. 	 This Agreement along with all Annexures aed:' or Schedules and/ or Apendices, 

if any, attached hereto and shall include any amendments, addendums or 

supplements thereto, executed by the parties, -in writing, after the Agreement 

Effective Date with mutual concern. 

for HINGU5TIJI LABORATORIES LTO _, .For Hindustan Laboratories Ll · l3r~.0~
v' ~p~;,j)~'--

~ Proprietor 	 DIRECTOR 

For YIND~TA'N LA8QRATORIES LTb 

~ . 1 r ~, ' " ~ 
DIRECTOR 
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21. This Agreement :;hall be :~overned by and construed in accordance with f1.e 

laws of India and the courts at Mumbai shall have the exclusive jurisdiction. 

THE FIRST SCHEDULE ABOVE REFERRED TO: 
Product list Under Drug License No KD 481 & KD 311 
in form no 25 & 28 

IN WITNESS WHEREC)? the paJrties have put their hands the day and year fi:::-st 

hereinabove written. 

Signed and delivered by the ) 

withinnamed Traruferor M.:. Rajesh V I ) ~y~: 

Doshi 


In the presence of... 
 ) 

Mr. Kishor Shinh'E i2;~
./"' . 

-iMr. Amit B Panchal 
'i-' :::> 

) 

Within named PreT Jters 

Signed and delivere i by the 

up..r--~Mr. Rajesh V Doshi 

Mrs Bhavna R Dos~ B·R.~ 

Mr. Vijay Gadhia ~< • 

Ms. Kunjal Dedhia 

In the presence of 

)/~
Mr. Kishor Shintre 

Mr. Amit B Panchal :r
, 

, USTAN' LASORAI DRIES CI U 
For Hindustan LaboratolJefore m~ in MumbB1For HIND v 0 .1..~ 

~ pv-=-- _ I~ 

a-- ~ ~'::- AnI ~~ 
DIRECTOR 

ProPrie~SHO~Ml.. P>ANDYA . 
\DVOC'A1E &: N(~l}'1~ (( ;O~a ofQ~USTAN LABORATORIES LTD 

.. «;'4,OilmnrHL\ti' ; '~chi~d ~)IOImo,:!~ .J. ~ 
" -fnelaa. L T. HUa:l:Boriveh (%so ~O -

Mumlilll:' 400~, ~""_--.--
- 8 MA Y2020 ' DIRECTOR 








