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                 BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, DIVISION BENCH, INDORE 

 

FORM NO. CAA.2 [Pursuant to Section 230(3) and Rule 6] 

Original Application No. (CAA.) NO. 2 OF 2022 WITH IA/24(MP) 2022 

 

 

 

In the matter of the Companies Act, 2013; 

 

AND 

 

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and rules 

framed thereunder; 

 

AND 

 

In the matter of Scheme of Amalgamation of M/S 3B BLACKBIO BIOTECH INDIA LIMITED (“Transferor 

Company” or “Applicant Company”) having CIN U24232MP2010PTC024717 with M/S Kilpest India Limited 

(“Transferee Company” or “Applicant Company”) having L24211MP1972PLC001131 and their respective 

shareholders and creditors (‘Scheme’) 

 

 

 

 

 

 

 

M/S Kilpest India Limited                                 } 

CIN: L24211MP1972PLC001131                             } 

A public limited Company incorporated                  } 

under the provisions of the Companies Act, 1956,                 } 

having its registered office at:                                  } 

7-C Industrial Area,                                                } 

Govindpura, Bhopal,                                               } 

Madhya Pradesh- 462023                                       }  

                                                       …….. Applicant / Transferee Company 
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Notice of meeting of the Unsecured Creditors of Kilpest India Limited convened in accordance with the 

Order of the Hon’ble National Company Law Tribunal, Indore Bench 

 

To, 

 

The Unsecured Creditors of Kilpest India Limited (“Applicant Company” or “the Company” or “Transferee 

Company”) 

 

NOTICE is hereby given that by an Order dated 10th June 2022 and 15th September, 2022, the Hon’ble 

National Company Law Tribunal, Division Bench, Indore has directed that a meeting of the Unsecured 

Creditors of the Company be convened and held, for the purpose of approving, with or without 

modification(s), the Scheme of Amalgamation between 3B BlackBio Biotech India Limited and Kilpest India 

Limited and their respective shareholders and creditors (“the Scheme”). In pursuant to the Order dated 10th 

June 2022 and 15th September, 2022, notice is hereby given that a meeting of the Unsecured Creditors of the 

Applicant Company will be held on 2nd November, 2022 at 12 Noon through Video Conferencing (VC)/Other 

Audio-Visual Means (OAVM), by transacting the following business: 

 

To consider and, if thought fit, to approve with or without modification(s), the following resolution under 

Section 230 read with Section 232 Read with Rule 6 of The Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2014 of the Companies Act, 2013 (including any statutory modification(s) or re-

enactment thereof for the time being in force), and other applicable provisions, if any, of the Companies Act, 

2013, and subject to the provisions of the Memorandum and Articles of Association of the Company for 

approval of the amalgamation embodied in the Scheme. 

 

“RESOLVED that pursuant to the provisions of Section 230 read with Section 232 Read with Rule 6 of The 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2014 of the Companies Act, 2013 

(including any statutory modification(s) or re-enactment thereof for the time being in force) and other 

applicable provisions, if any of the Companies Act, 2013 and the enabling provisions of the Memorandum of 

Association and Articles of Association of the Company and subject to the requisite approval(s) consents, 

sanctions and permissions of BSE Limited (BSE), Securities and Exchange Board of India (SEBI), Central 

Government, other concerned regulatory authorities and the sanction of the Hon’ble National Company Law 

Tribunal, Division Bench, Indore (hereinafter referred to as “NCLT”) and/or such other appropriate 

authority/ies, as may be applicable, if any, and all such other approvals, permissions and sanctions, as may be 

necessary and subject to such conditions and modifications as may be prescribed or imposed by any of them 

while granting such approvals, permissions and sanctions, which may be agreed to by the Board of Directors 
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of the Applicant Company, the Scheme of Amalgamation between 3B BlackBio Biotech India Limited and 

Kilpest India Limited and their respective shareholders and creditors, placed before this meeting, be and is 

hereby approved.” 

 

“RESOLVED FURTHER that for the purpose of giving effect to the above resolution and for removal of any 

difficulties or doubts, the Board of Directors of the Company (hereinafter referred to as the “Board”, which 

term shall include any Committee constituted by the Board of Directors of the Company or any person(s) 

authorized by the Board to exercise the powers conferred on the Board of Directors of the Company by this 

resolution), be and are hereby severally authorized to do all things and to take all incidental and necessary 

steps and to execute all the necessary documents as and when required for and on behalf of the Company, 

with respect to implementation of the above mentioned resolution, and also to take all other decisions as 

it/they may, in its/their absolute decision, deem appropriate and to deal with all questions or difficulties that 

may arise in the course of implementing the above resolution.” 

 

Since this Meeting is held, pursuant to the Order passed by the NCLT, through VC/OAVM, physical attendance 

of the Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of proxies by 

the Unsecured Creditors will not be available for the Meeting and hence, the Proxy Form and Attendance Slip 

are not annexed to this Notice. However, in pursuance of Section 113 of the Companies Act, 2013 authorized 

representatives of institutional/corporate Unsecured Creditors  may be appointed for the purpose of voting 

through remote e-voting, for participation in the Meeting through VC/OAVM facility and e-voting during the 

Meeting provided that such Unsecured Creditors  sends a scanned copy (PDF/JPG Format) of its board or 

governing body resolution/authorization etc., authorizing its representative to attend the Meeting through 

VC/OAVM, vote through e-voting during the Meeting and/ or to vote through remote e-voting, on its behalf. 

 

As per the Order, the quorum for the meeting shall be as prescribed under section 103 of the Act.  

 

In compliance with Circular No. 2/2022 dated 5th May, 2022, Circular No. 21/2021 dated 14th December, 

2021, Circular No. 14/2020 dated 8th April, 2020, Circular No. 17/2020 dated 13th April, 2020 and Circular No. 

20/2020 dated 5th May, 2020 issued by Ministry of Corporate Affairs (collectively referred to as "MCA 

Circulars") and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, Circular No. 

SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and Circular No. 

SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 and SEBI Master Circular No. 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November, 2021 (collectively hereinafter referred to 

as the 'SEBI Circulars') and the Order passed by NCLT, (i) the aforesaid Notice, (ii) the Scheme, (iii) the 

explanatory statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with Rule 6 

of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other applicable 
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provisions of Companies Act, 2013 and the rules made thereunder, and (iv) the enclosures as indicated in the 

Index (collectively referred to as "Particulars"), are being sent (A) through electronic mode to those 

Unsecured Creditors  whose e-mail IDs are registered with the Applicant Company; and (B) through 

registered post or speed post or courier, physically, to those Unsecured Creditors  who have not registered 

their e-mail IDs with the Applicant Company. The aforesaid Particulars are being sent to all the unsecured 

creditors, whose names appear in the list of unsecured creditors of the Applicant Company on 31st March, 

2022. 

 

The Unsecured Creditors  may note that the aforesaid particulars will be available on the Applicant 

Company's website at www.kilpest.com and website of the Stock Exchange i.e. BSE Limited at 

www.bseindia.com. A copy of the same is also available on the website of Central Depository Services (India) 

Limited (CDSL) at www.evotingindia.com. 

 

A copy of the Explanatory statement under Section 230-Section 232 and Section 102 of the Companies Act, 

2013, the Scheme, Valuation Report issued by Ms. Rashmi Shah, Registered Valuer, Fairness Opinion issued 

by M/s. Capital Square Advisors Private Limited, Merchant Bankers, Complaints Reports, Observation Letters 

issued by BSE Limited, Certified True Copy of Board Resolution of the Applicant Company under Section 

232(2)(c) of the Companies Act, 2013 and Order of NCLT are enclosed. 

 

The Tribunal has appointed Mr. Shrikant Kesharwani , Chartered Accountant  as the Chairman of the said 

meeting. The above mentioned Scheme, if approved by the meeting, will be subject to the subsequent 

approval of the Tribunal. 

                                                                                                      

                                                                                                                                                                   Sd/- 

                                                                                                                                                 Shrikant Kesharwani  

Chairman appointed for the meeting 

Dated this 28th day of September, 2022 at Bhopal 

CIN: L24211MP1972PLC001131 

Registered Office:  

7-C Industrial Area,                                              

Govindpura,  

Bhopal- 462023 in the state of Madhya Pradesh  
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Notes: 

 

1. General instructions for accessing and participating in the Meeting through VC/OAVM Facility and voting 

through electronic means including remote e-voting 

 

(a) Pursuant to the Order passed by the NCLT, Meeting of the Unsecured Creditors  of the Applicant Company 

will be held through VC/OAVM following the operating procedures (with appropriate modifications if 

required) set out in the MCA Circulars. 

 

 

(b) Since, the Meeting is being held pursuant to Order passed by the NCLT through VC/OAVM, physical 

attendance of the Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of 

proxies by the Unsecured Creditors will not be available for the Meeting. However, in pursuance of Section 

113 of the Companies Act, 2013 authorized representatives of institutional/corporate Unsecured Creditors  

may be appointed for the purpose of voting through remote e-voting, for participation in the Meeting 

through VC/OAVM facility and e-voting during the Meeting provided that such Unsecured Creditors  sends a 

scanned copy (PDF/JPG Format) of its board or governing body resolution/authorization etc., authorizing its 

representative to attend the Meeting through VC/OAVM on its behalf, vote through e-voting during the 

Meeting and/or to vote through remote e-voting, on its behalf. 

 

 

(c) The proceedings of the Meeting would be deemed to have been conducted at the registered office of the 

Applicant Company located at 7-C Industrial Area, Govindpura, Bhopal- 462023, Madhya Pradesh  

 

 

(d) As per the Order, the quorum for the meeting shall be as prescribed under section 103 of the Act.  

 

 

(e) The aforesaid Particulars are being sent (i) through electronic mode to those Unsecured Creditors whose 

e-mail IDs are registered with the Applicant Company; and (ii) through registered post or speed post or 

courier, physically, to those Unsecured Creditors who have not registered their e-mail IDs with the Applicant 

Company. The aforesaid Particulars are being sent to all the Unsecured Creditors whose names appear in the 

record of the Applicant Company as on 31st March, 2022. This Notice is also displayed/ posted on the website 

of the Company www.kilpest.com. 
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(f) CDSL will provide the facility for e-voting by the Unsecured Creditors through remote e voting, for 

participation in the Meeting through VC/OAVM and e-voting during the Meeting. 

 

 

(g) All the documents referred to in the accompanying explanatory statement, shall be available for 

inspection through electronic mode during the proceedings of the Meeting. Unsecured Creditors  seeking to 

inspect copies of the said documents may send an email at cs@kilpest.com.Further, all the documents 

referred to in the accompanying explanatory statement shall also be open for inspection by the Unsecured 

Creditors  at the registered office of the Applicant Company between 11:30 A.M. to 5:30 P.M. on all working 

days upto the date of the Meeting.  

 

 

(h) The notice of the meeting shall be published through an advertisement in “Financial Express” English and 

“Swadesh Bhopal” Hindi (MP Edition). 

 

 

(i) The Scheme shall be considered approved by the Unsecured Creditors  of the Transferee Company if the 

resolution mentioned above in the Notice has been approved by majority of persons representing three-

fourth in value of the Unsecured Creditors  of Transferee Company, present and voting, in terms of Sections 

230 to 232 of the Act.  

 

 

(j) Since the Meeting will be held through VC/OAVM in accordance with the Order passed by NCLT and the 

operating procedures (with appropriate modifications if required) set out in the MCA Circulars, the route 

map, proxy form and attendance slip are not attached to this Notice. 

 

 

(k) Mr. PRAVEEN KUMAR RAI (Membership No. 6313/CP No. 3779) of P.K. Rai & Associates, Practicing 

Company Secretaries, appointed as the Scrutinizer by the NCLT, will be acting as the Scrutinizer to 

scrutinize the voting process in a fair and transparent manner. 

 

 

(l) The Scrutinizer shall after the conclusion of voting at the meeting shall make, a consolidated Scrutinizer’s 

Report of the total votes cast in favor or against, if any, to the Chairman or a person authorized by him in 

writing, who shall countersign the same. 
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(m) The results declared along with the Scrutinizer’s Report shall be placed on the Company’s website, 

www.kilpest.com and also forwarded to the Stock Exchange. 

 

 

(n) The Notice is being sent to unsecured creditors as on 31st March, 2022. 

 

 

(o)  The unsecured creditors as per books of accounts as on 31st March, 2022. (“Cut-Off Date”), Being the cut-

off date, will be entitled to exercise their right to vote on the above meeting. 

 

 

  



 

8 

 

2. Instructions for remote e-voting, e-voting and joining the virtual Meeting are as follows: 

 

The voting period for remote e-voting commences on 30th October 2022, Sunday, at 9:00 AM IST and ends on 

1st November 2022, Tuesday, at 5:00 PM IST. During this period, unsecured creditors of the Company, as on 

the cut-off date (record date) i.e. 31st March, 2022 may cast their vote electronically. The e-voting module 

shall be disabled by CDSL for voting thereafter. 

 

a) Unsecured Creditors who have already voted prior to the meeting date would not be entitled to vote 

at the meeting venue 

 

b) The e-voting facility shall be available at the time of the Meeting on Wednesday, November 2, 2022 

and will remain open for 15 minutes after conclusion of the Meeting. The e-voting module shall be disabled 

by CDSL for voting thereafter. 

 

c) The Unsecured Creditors should log on to the e-voting website www.evotingindia.com. 

 

d) Click on Shareholders/Members tab. 

 

e) Enter your User ID as: XXXXXXXX 

 

f) Next enter the Image Verification as displayed and Click on Login. 

 

g) Enter your password as: XXXXXXX 

 

h) After entering these details appropriately, click on “SUBMIT” tab. 

 

i) Click on the EVSN for the relevant name i.e. KILPEST INDIA LIMITED on which you choose to vote. 

 

j) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option 

“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to the 

Resolution and option NO implies that you dissent to the Resolution. 

 

k) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details. 

 

http://www.evotingindia.com/
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l) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box 

will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” 

and accordingly modify your vote. 

 

m) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote. 

 

n) You can also take out print of the voting done by you by clicking on “Click here to print” option on 

the Voting page. 
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Procedures for joining the Meeting through VC/OAVM 

 

a) Unsecured Creditors will be provided with a facility to attend the meeting on 2nd November 2022, at 12 

Noon IST through VC/OAVM through the CDSL e-Voting system. Members may access the same at 

https://www.evotingindia.com under shareholders/members login by using the remote e-voting credentials 

mentioned above. The link for VC/OAVM will be available in members' login where the EVSN of the Company 

will be displayed. 

 

b) Unsecured Creditors can join the Meeting through VC/OAVM mode 15 minutes before and after the 

scheduled time of the commencement of the Meeting by following the procedure mentioned above in the 

Notice. 

 

c) The procedure for e-voting during the meeting is the same as for remote e-voting. 

 

If you have any queries or issues regarding remote e-voting, attending Meeting & e-Voting from the CDSL e-

Voting System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 

55 33. All grievances connected with the facility for voting by electronic means may be addressed to Mr. 

Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon 

Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to 

helpdesk.evoting@cdslindia.com or call at toll free no. 1800 22 55 33. 
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 

DIVISION BENCH, INDORE 

 

 

 

FORM NO. CAA.2 [Pursuant to Section 230(3) and Rule 6] 

Original Application No. (CAA.) NO. 2 OF 2022 WITH IA/24(MP) 2022 

 

 

In the matter of the Companies Act, 2013; 

 

AND 

 

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and rules framed thereunder; 

 

AND 

 

In the matter of Scheme of Amalgamation of M/S 3B BLACKBIO BIOTECH INDIA LIMITED (“Transferor Company” or “Applicant 

Company”) having CIN U24232MP2010PTC024717 with M/S Kilpest India Limited (“Transferee Company” or “Applicant 

Company”) having L24211MP1972PLC001131 and their respective shareholders and creditors (‘Scheme’) 

 

 

 

 

 

 

 

 M/S Kilpest India Limited                                 } 

CIN: L24211MP1972PLC001131                             } 

A public limited Company incorporated                  } 

under the provisions of the Companies Act, 1956,  } 

having its registered office at:                                  } 

7-C Industrial Area,                                                } 

Govindpura, Bhopal,                                               } 

Madhya Pradesh- 462023                                       }  

                                                                                …….. Applicant / Transferee Company 
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EXPLANATORY STATEMENT TO THE NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF KILPEST INDIA 

LIMITED 

 

1. Pursuant to the Order dated 10th June 2022 and 15th September, 2022, passed by the Hon’ble National Company Law 

Tribunal (“NCLT”), Indore Bench, in Indore, a meeting of the Unsecured Creditors  of Kilpest India Limited is being convened at 

Bhopal, Madhya Pradesh on 2nd November, 2022 at 12 Noon, for the purpose of considering and, if thought fit, approving with 

or without modification(s), the arrangement embodied in the Scheme of Amalgamation between Kilpest India Limited 

(“Applicant”/“Transferee Company”) and 3B BlackBio Biotech India Limited (“Transferor Company ”) (“the Scheme”) and their 

respective members and creditors. Notice of the said meeting together with the copy of the Scheme is sent herewith. This 

Explanatory statement explaining the terms of the Scheme is being furnished as required u/s 230(3) of the Companies Act, 

2013. 

 

2. The draft Scheme was placed before the Audit Committee, Independent Directors and Board of Directors of the Applicant 

Company at their respective meetings held on December 27, 2021. In accordance with the provisions of SEBI (Listing Obligation 

and Disclosure Requirements) Requirements, 2015 and SEBI Master Circular bearing no. 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, the Audit Committee  and Independent Directors of the 

Applicant Company vide their reports dated December 27, 2021 recommended the Scheme to the Board of Directors of the 

Applicant Company, inter-alia, taking into account the Valuation Report dated December 27, 2021 issued by Ms. Rashmi Shah, 

Registered Valuer, and Fairness Opinion dated December 27, 2021 issued by M/s. Capital Square Advisors Private Limited, a 

SEBI registered Merchant Banker. The Board of Directors of the Applicant Company in its meeting held on December 27, 2021 

approved the Scheme, inter alia, based on such recommendation of the Audit Committee and Report of Independent 

Director’s. 

 

3. List of the Companies/Parties involved in the Scheme: 

a) Kilpest India Limited (“Applicant”/ “Transferee Company”); 

b) 3B BlackBio Biotech India Limited (“Transferor Company”); 

The companies mentioned above are hereinafter referred to as “Applicant Companies” 

 

4. Details of the Companies/Parties to the Scheme: 

 

A. KIlpest India Limited 

a) The Transferee Company was incorporated on 27th May, 1972 as a Private Company under the Companies Act, 1956 

under the name and style of “KILPEST PRIVATE LIMITED” as per the Certificate of Incorporation issued by the Registrar of 

Companies, Gwalior.  And then a fresh certificate of incorporation consequent upon  change of Name was issued on 

6thMarch , 1995 by the Registrar of Companies, Gwalior and the name was changed from Kilpest Private Limited to Kilpest 

India Limited. The Transferee Company is engaged in the business of agro-chemicals and is into manufacturing, dealing of 

pesticides, insecticides, micro fertilizers etc.. The shares of the Transferee Company are currently listed on BSE Limited. 

The registered office of the Transferee Company is presently situated at 7C, Industrial Area, Govindpura , Bhopal, MP-

462023 

b) The main objects of Kilpest, as per the Memorandum of Association are as follows: 

 To manufacture ,import, export, buy, sell or otherwise deal in pesticides, insecticides, chemicals, medical & toilet 

goods, sanitary & dies infecting preparation, manures, fertilizers 

c) The authorised, issued, subscribed and paid-up share capital of the Applicant Company as on 31st March, 2022 was as set 

out below: 
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Authorised Capital (Amount (Rs.)) 

  

1,50,00,000 Equity Shares of Rs.10/- each 15,00,00,000/- 

  

Total 15,00,00,000/- 

 

Issued, Subscribed and Paid up Share capital (Amount (Rs.)) 

  

75,08,100 Equity Shares of Rs.10/- each 7,50,81,000/- 

  

Total 7,50,81,000/- 

  

Subsequent to 31st March, 2022, there has been no change in the capital structure of the Applicant Company. 

d) The details of the promoters and present directors of the Applicant Company along with their addresses as on March 31, 

2022 are as follows: 

i. Promoters 

For Equity shares 

 

Sl. No Name Address Equity Share 

(Nos.) 

Shareholding 

(%) 

1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 390898 5.21 

2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 274780 3.66 

3 ANAMIKA DUBEY 

 

H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 22000 0.29 

4 MADHULIKA DUBEY 

 

H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 29000 0.39 

5 RAM KUBER DHIRENDRA KUMAR 

 

H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 194700 2.59 

6 MITHALA LABORATORIES PRIVATE 

LIMITED 

6-A,Sector-C, INDS AREA 

GOVINDPURA, Bhopal-462023 820700 10.93 

7 MITHLA DUBEY 

 

H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 1059770 14.12 

8 SANJAY KUMAR DUBEY 

 

2672 SBI COLONY SINGAL, STOREY 

JANKI NAGAR, SWAMI 

VIVEKANAND WARD, JABALPUR-

482001 

5100 0.07 

9 RAJESH KUMAR DUBEY 

 

MIG-J 96, AYODHYA NAGAR, 

Bhopal-462023 37700 0.50 

10 SANTOSH KUMAR DUBEY 

 

89, J – SECTOR, AYODHY NAGAR, 

Bhopal-462021 26200 0.35 

11 MAHESH KUMAR UPADHYAY 95 BHAVANI DHAM, NARELA 24500 0.33 
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 SANKARI, BY PASS ROAD,BHOPAL-

462021 

TOTAL 2885348 38.44 

 

ii. Directors 

Sl. No Name Address Equity Share (Nos.) Shareholding 

(%) 

1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 390898 5.21 

2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 274780 3.66 

3 SHABBAR HUSAIN 

 

H.NO. 1, BELDARPURA, 

BELDARPURA, BHOPAL-462001 

2500 0.03 

4 ABDUL MOIN KHAN 7 PROFESSORS COLONY, CIVIL 

LINES,BHOPAL-462003 

870  

 

0.01 

5 MITHLA DUBEY 

 

H.NO.- ONE, NADIR COLONY 

SHAMLA HILLS BHOPAL 462013 1059770 14.12 

e) The amount due to Secured Creditors of Kilpest India Limited (Transferee Company) as on 31st March 2022 is Rs 1, 69, 

04,284.00  

f) The amount due to Unsecured Creditors of Kilpest India Limited (Transferee Company) as on 31st March 2022 is Rs 4, 38, 

24,421.00 

d) 3B BlackBio Biotech India Limited  

a) The Transferor Company was incorporated on 12th November, 2010as a Private Limited Company under the Companies Act, 

1956 under the name and style of “3B BLACKBIO BIOTECH INDIA LIMITED” as per the Certificate of Incorporation issued by the 

Registrar of Companies, Gwalior The Transferor Company is engaged in the business of manufacturer in the field of RT-PCR and 

NGS based Molecular Diagnostic Kits, engaged in design, development, manufacturing and commercialization of PCR based 

Molecular Diagnostic kits, PCR Enzymes & PCR Reagents. The registered office of the Transferor Company is situated at 7C, 

Industrial Area, Govindpura , Bhopal, MP-462023. The shares of the Transferor Company are not listed on any stock exchange. 

b) The main object of 3B Blackbio biotech india limited, as per the Memorandum of Association is as follows: 

 To carry on the business of biotechnology involving the development of biological organisms or their components for 

commercial or industrial process involving molecular biology, genetic engineering, animal biotechnology, genetic 

recombination, bioengineering, marine biotechnology, bioethics, microbial genetic engineering biotechnology, cell 

nuclei-transplantation plant biotechnology, cloning proteins engineering DNA 

c) The authorized, issued, subscribed and paid-up share capital of 3B BlackBio Biotech India Limited as on 31st March, 2022 was 

as set out below: 

Authorised Capital (Amount (Rs.)) 

  

12,00,000 Equity Shares of Rs.10/- each 1,20,00,000/- 

  

Total 1,20,00,000/- 

 

Issued, Subscribed and Paid up Share capital (Amount (Rs.)) 
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10,27,500 Equity Shares of Rs.10/- each 1,02,75,000/- 

  

Total 1,02,75,000/- 

Subsequent to 31st March, 2022, there has been no change in the capital structure of 3B BLACKBIO BIOTECH INDIA LIMITED 

d) The details of the promoters and present directors of 3B BlackBio Biotech India Limited along with their addresses are as 

follows: 

i. Promoters 

 

Sl. No Name Address Equity Share 

(Nos.) 

Shareholding 

(%) 

1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA HILLS 

BHOPAL 462013 

40000 3.89 

2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY SHAMLA HILLS 

BHOPAL 462013 

10000 0.97 

3 KILPEST INDIA LIMITED 

 

7-C, Industrial Area, Govindpura, Bhopal-

462023 

898500 87.44 

4 2B BLACKBIO, S.L. SPAIN 

 

Valle de Tobalina, 52 

Nave 39 28021 Madrid 

Spain 

29000 2.82 

TOTAL 977500 95.13 

 

ii. Directors 

 

Sl. No Name Address Equity Share 

(Nos.) 

Shareholding 

(%) 

1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA HILLS 

BHOPAL 462013 

40000 3.89 

2 NIKHIL KUBER DUBEY H.NO.- ONE, NADIR COLONY SHAMLA HILLS 

BHOPAL 462013 

10000 0.97 

3 SHABBAR HUSAIN 

 

H.NO. 1, BELDARPURA, BELDARPURA, 

BHOPAL-462001 

NIL NIL 

e) There are no Secured Creditors of 3B BlackBio Biotech India Limited (Transferor Company) as on 31st March 2022 

f) There are no Unsecured Creditors of 3B BlackBio Biotech India Limited (Transferor Company) as on 31st March 2022 

 

5. Relationship subsisting between the companies who are parties to the Scheme 3B BlackBio Biotech India Limited is the 

subsidiary company of Kilpest India Limited. 

 

6. Details of the Board meeting at which the Scheme was approved by the Board of Directors of Transferor Company and 

Transferee Company including the name of the Directors who voted in favour of the resolution, who voted against the 

resolution and who did not vote or participate on such resolution. 

For Kilpest India Limited: 

Date of the meeting at which the Scheme was approved by the Board of Directors: 27th  

December 2021. 
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Sl. No Name Details (Voted in favour/ voted against/ didn’t vote) 

1 DHIRENDRA DUBEY Voted in favour 

2 NIKHIL KUBER DUBEY Voted in favour 

3 SHABBAR HUSAIN Voted in favour 

4 ABDUL MOIN KHAN Voted in favour 

5 MITHLA DUBEY Voted in favour 

 

For 3B BlackBio Biotech India Limited: 

Date of the meeting at which the Scheme was approved by the Board of Directors: 27th  

December 2021. 

Sl. No Name Details (Voted in favour/ voted against/ didn’t vote)  

1 DHIRENDRA DUBEY Voted in favour 

2 NIKHIL KUBER DUBEY Voted in favour 

3 SHABBAR HUSAIN Voted in favour 

 

7. Rationale and Benefits of the Scheme  

 

(a) The Transferor Company is engaged in the business of manufacturer in the field of RT-PCR and NGS based Molecular 

Diagnostic Kits, also engaged in design, development, manufacturing and commercialization of PCR based Molecular Diagnostic 

kits, PCR Enzymes & PCR Reagents. The Transferee Company is major shareholder, holding 87.44 % of the issued, subscribed 

and paid up equity share capital of the Transferor Company. The Transferee Company is engaged in the business as 

manufacturers of agro-chemicals and is into manufacturing, dealing of pesticides, insecticides, micro fertilizers etc. 

(b) The Transferee Company intends to integrate the operations of the Transferor Company with itself as a part of 

restructuring process by taking over the manufacturing unit along with its business know-how, market reach, all the tangible 

and intangible assets 

(c) The Amalgamated Company (defined below) will have greater efficiency in overall business including economies of 

scale, cash flow management of the amalgamated entity and unfettered access to cash flow generated by the combined 

business which can be deployed more efficiently for the purpose of development of businesses of the companies and their 

growth opportunities, eliminate inter corporate dependencies, minimize the administrative compliances, etc. resulting in 

maximization of shareholders value. 

(d) Amalgamation will result in cost saving for the Transferor Company and the Transferee Company as they are engaged 

in the related and interdependent activity which is expected to result in higher net worth and cost savings for the Amalgamated 

Company. 

(e) The Amalgamated Company will have the benefit of the combined resources of the Transferor Company and the 

Transferee Company i.e., market share, scale, efficiency, combined net-worth, combined employee base, reserves, investments, 

and other assets, manpower, consolidated pool of finances, including optimization of borrowing costs and administrative 

compliances related thereto, larger size, consolidation of operations, mitigating competition, future opportunities, etc. The 

Amalgamated Company would be in a position to carry on consolidated operations through optimum utilization of its resources 

and integrated production facilities. 

(f) The Amalgamated Company would also have a larger net-worth base, and greater borrowing capacity since 

the assets held by transferor companies are free from all encumbrances, which would provide it a competitive edge over 

others, especially in view of the increasing competition due to liberalization and globalization, which will be beneficial in more 

than one ways to the Transferor Company and the Transferee Company and their shareholders and creditors, as the Transferor 
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Company and the Transferee Company plan to meet the competition in a more effective way by combining their asset base and 

operations. 

(g) The Board of Directors of the Transferor Company and the Transferee Company are of the opinion that the 

amalgamation would motivate employees by providing better opportunities to scale up their performance with a corporate 

entity having large revenue base, resources, asset base etc which will provide impetus to corporate performance thereby 

enhancing overall shareholder value. 

(h) With the aforesaid objectives, it is proposed to amalgamate the Transferor Company with the Transferee Company. 

 

Brief background and salient features of the Scheme: 

This Scheme is a scheme of amalgamation of 3B BlackBio Biotech India Limited (Transferor Company) with Kilpest India Limited 

(Transferee Company) and their respective shareholders and creditors under Sections 230-232 and other applicable provisions 

of the Companies Act, 2013. 

  

Consideration for the Amalgamation: 

(a) It is therefore proposed that the Transferor Company be merged on a going concern basis, pursuant to a Scheme of 

Amalgamation under Sections 230 to 232 of the Companies Act, 2013 and such other applicable provisions as may be applicable 

from time to time, and be merged with the Transferee Company for achieving joint focus and benefits in the areas as brought 

out in Rationale and benefits of the scheme 

(b) With the aforesaid objective and to give effect to the terms of this Scheme of Amalgamation, the Transferor 

Company and the Transferee Company will combine the activities and operations into a single company i.e. Transferee 

Company for synergistic linkages besides the benefit of financial and other resources of each other as stated in Rationale and 

benefits of the scheme 

 

ii. Definitions: 

In this Scheme, unless inconsistent with the subject or context, the following expressions have the meanings as set out herein 

below: 

 “Appointed Date” means 1stApril, 2020 or such other date as may be fixed or approved by the regulatory authority or 

other Government Authority, if applicable. 

 “Effective Date” means the last date on which the copies of the Order passed by the Indore Bench of NCLT 

sanctioning this Scheme (defined hereinafter) is filed with the Registrar of Companies , Gwalior by 3B BlackBio Biotech India 

Limited /the Tranferor Company and Kilpest India Limited/ Transferee Company, as required under the provisions of the Act 

.Any references in this Scheme to the “date of coming into effect of this Scheme” or “effectiveness of the Scheme” or “Scheme 

taking effect” shall mean the Effective Date 

 “Record Date” is any date after the Effective Date to be fixed by the Board of Directors of the Transferee Company for 

issuing the shares of Transferee Company to the shareholders of the Transferor Company. 

 

8. The features / details / extract set out above being only the salient features / details / extract of the Scheme as are 

statutorily required to be included in this Explanatory statement, the members are requested to read the entire text of the 

Scheme (annexed herewith) to get fully acquainted with the provisions thereof and the rationale and objectives of the 

proposed Scheme. 

 

9. The Valuation Report and the Fairness Opinion were also placed before the Board of Directors of the Company and approved 

by them at the meeting held on 27th December, 2021 
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10. In accordance with Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Audit 

Committee of Kilpest during its meeting held on 27th December, 2021 recommended the proposed Scheme for approval of the 

Board of Directors of Kilpest inter alia taking into account: 

a. Valuation Report issued by Ms. Rashmi Shah, Registered Valuer; 

b. The Fairness Opinion issued by M/s. Capital Square Advisors Private Limited, Merchant Banker; 

c. Statutory Auditors’ certificate dated October 21, 2020 issued by Baheti & Co., Chartered Accountants, in relation to the 

accounting treatment prescribed in the Scheme. 

d. Audit committee report 

11. In accordance with SEBI Master Circular bearing no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November, 

2021, the Independent Directors of the Company have recommended the proposed Scheme, taking into consideration, inter 

alia, that the scheme is not detrimental to the shareholders of the listed entity 

 

12. The details of the present Directors and Key Managerial Personnel (KMPs) of the Transferor Company and Transferee 

Company and their respective shareholdings, as on 31st March 2022 are as follows: 

 

For Kilpest India Limited 

 

Sl. No Name Equity shares held in Kilpest India Limited 

1 DHIRENDRA DUBEY 390898 

2 NIKHIL KUBER DUBEY 274780 

3 SHABBAR HUSAIN 2500 

4 ABDUL MOIN KHAN 870 

5 MITHLA DUBEY 1059770 

 

For 3B BlackBio Biotech India Limited 

 

Sl. No Name Equity shares held in 3B BlackBio Biotech India Limited 

1 DHIRENDRA DUBEY 40000 

2 NIKHIL KUBER DUBEY 10000 

3 SHABBAR HUSAIN NIL 

 

13. Pre and Post Arrangement Shareholding Pattern 

The pre and expected post Scheme shareholding pattern as on December 31, 2021 of Klpest India Limited is mentioned below: 

 

S.No. Description Pre Scheme Post Scheme 

Number of shares % Number of shares % 

(A) Promoter & Promoter Group: 2884851 38.42 3543418 41.29 

(B) Public 4623249 61.58 5039252 58.71 

(C) Non Promoter - Non Public 0 0.00 0 0.00 

(C1)  Shares Underlying DRs 0 0.00 0 0.00 

(C2)  Shares Held By Employee Trust 0 0.00 0 0.00 

TOTAL 7508100 100 8582670 100 
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The pre and expected post Scheme shareholding pattern as on December 31, 2021 of 3B BlackBio Biotech India Limited is 

mentioned below: 

 

S.No. 

 

Description Pre Scheme Post Scheme 

Number of shares % Number of shares % 

(A) Promoter & Promoter Group: 977500 95.13 0 0.00 

(B)  Public 50000 4.87 0 0.00 

(C) Non Promoter - Non Public 0 0.00 0 0.00 

(C1)   Shares Underlying DRs 0 0.00 0 0.00 

(C2)  Shares Held By Employee Trust 0 0.00 0 0.00 

TOTAL 1027500 100 0 0.00 

 

Note: Since 3B BlackBio Biotech India Limited, Transferor Company will be merged into Kilpest India Limited, Transferee 

Company on Scheme of Amalgamation being effective, therefore, the Transferor Company will stand dissolved, and thus, there 

will be no post amalgamation shareholding pattern available. 

 

14. The Applicant Company has made application before the NCLT as per Rule 3(1) of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 for the sanction of the Scheme under Section 230 read with Section 232 of the 

Companies Act, 2013. 

 

15. In relation to the meeting of Unsecured Creditors, the Unsecured Creditors of the Applicant Company whose names are 

appearing in the records of the Company as on 31st March, 2022 (cut-off date) shall be eligible to attend and vote at the 

meeting of the Unsecured Creditors of the Applicant Company convened at the directions of the Tribunal. 

 

16. The Scheme does not have a prejudicial effect on the key managerial personnel and directors of Applicant Company as their 

rights are not sought to be modified in any manner. 

 

17. The rights and interests of the Equity Shareholders, Secured or Unsecured creditors, promoter, non-promoter members, 

depositors and employees of the Applicant Company will not be prejudicially affected by the Scheme as no sacrifice or waiver is 

at all called from them nor their rights sought to be modified in any manner. 

 

18. Except to the extent of the shares held by the Directors and the KMP stated above, none of the Directors, KMPs of the 

Amalgamated Company or their respective relatives is in any way connected or interested in the resolution forming part of the 

Notice. 

 

19. There is no likelihood that any Secured or Unsecured creditor of the Applicant Company Concerned would lose or be 

prejudiced as a result of the Scheme being passed since no sacrifice or waiver is at all called for from them nor are their rights 

sought to be modified in any manner. Hence, the Scheme will not cast any additional burden on the shareholders or creditors 

of either company nor will it affect the interest of any of the shareholders or creditors. 

 

20. No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the Companies Act, 1956 or 

the corresponding provisions of the Companies Act, 2013 against any of the companies involved in the Scheme. 
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21. As directed by the NCLT, the Notice pursuant to Section 230(5) of the Companies Act, 2013 in the prescribed format along 

with a copy of the Scheme, the Explanatory statement and the disclosures provided herewith will be served within the 

prescribed time on the Statutory Authorities, as applicable. 

 

22. Names and addresses of the Directors and KMPs of Kilpest India Limited are as under: 

 

Sl 

No.  

Name of the 

director  

Address Equity shares held 

in Kilpest India Limited 

1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA HILLS BHOPAL 

462013 390898 

2 NIKHIL KUBER 

DUBEY 

H.NO.- ONE, NADIR COLONY SHAMLA HILLS BHOPAL 

462013 

274780 

3 SHABBAR HUSAIN 

 

H.NO. 1, BELDARPURA, BELDARPURA, BHOPAL-

462001 

2500 

4 ABDUL MOIN 

KHAN 

7 PROFESSORS COLONY, CIVIL LINES,BHOPAL-462003 870 

5 MITHLA DUBEY 

 

H.NO.- ONE, NADIR COLONY SHAMLA HILLS BHOPAL 

462013 

1059770 

23. Names and addresses of the Directors and KMPs of3B BlackBio Biotech India Limited are as under: 

 

Sl 

No.  

Name of the 

director  

Address Equity shares held 

in 3B BlackBio Biotech India Limited 

1 DHIRENDRA DUBEY H.NO.- ONE, NADIR COLONY SHAMLA HILLS 

BHOPAL 462013 40000 

2 NIKHIL KUBER 

DUBEY 

H.NO.- ONE, NADIR COLONY SHAMLA HILLS 

BHOPAL 462013 

10000 

3 SHABBAR HUSAIN 

 

H.NO. 1, BELDARPURA, BELDARPURA, BHOPAL-

462001 

NIL 

 

 

24. At the meeting held on December 27, 2021, none of the directors had requested for leave of absence. The Board of 

Directors of the Applicant Company has at its meeting held on December 27, 2021 approved the Scheme. 

 

25. CHANGES IN OBJECT CLAUSE OF THE COMPANIES INVOLVED IN THE SCHEME 

There has been no change in the objects of any of the companies involved in the Scheme during last five years 

 

26. APPROVALS AND SANCTIONS IN RELATION TO THE SCHEME 

 

BSE Limited was appointed as the designated Stock Exchange by the Applicant Company for the purpose of co-coordinating 

with SEBI, pursuant to SEBI Master Circular bearing no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021. 

The Applicant Company has received Observation letter regarding the Scheme from BSE Limited (BSE) dated February 3, 2022 

 

27. SUMMARY OF THE VALUATION REPORT AND FAIRNESS OPINION 
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Amalgamation of 3B BlackBio Biotech India Limited into Kilpest India Limited: 

For the purposes of the Scheme, a report in relation to the Share Exchange Ratio (hereinafter referred to as “Valuation Report”) 

for issuance and allotment of shares of the Transferee Company to the shareholders of the Transferor Company pursuant to 

and in consideration of the Amalgamation, was issued by Ms. Rashmi Shah, Registered Valuer describing, on December 27, 

2021, inter alia, the methodologies adopted by them in arriving at the Share Exchange Ratio and setting out the detailed 

computation of the Share Exchange Ratio for the proposed Amalgamation. The Valuation Report has been enclosed. Upon 

coming into effect of this Scheme and in consideration of the Amalgamation of the Transferor Company in the Transferee 

Company, the Transferee Company shall, without any further application, act or deed, issue and allot to the Equity 

Shareholders of the Transferor Company whose names are recorded in the register of members of the Transferor Company on 

the Record Date (or to such of their respective heirs, executors, administrators or other legal representatives or other 

successors in title as may be recognised by the Board of the Transferee Company 

 

a. Valuation Report dated 27th  December, 2021 issued by Ms. Rashmi Shah, Registered Valuer providing the ratio as under – 

 

 ““833 (Eight Hundred Thirty Three) fully paid up Equity shares of Kilpest India Limited of Rs 10 each for every100 (One 

Hundred) Equity Share of Rs 10/- each to be issued to external shareholders of 3B BlackBio Biotech India Limited” 

 

In compliance with Para (A)(2)(d) of Part I of Securities and Exchange Board of India (“SEBI”) Master Circular No. SEBI/ 

HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as amended and updated by SEBI Master Circular No. SEBI/HO/ 

CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Scheme Circular”), a Fairness Opinion dated December 27, 

2021 has been issued to the Transferee Company from M/s Capital Square Advisors Private Limited, Merchant Bankers 

(“Fairness Opinions”) on the Share Exchange Ratio as recommended in the Valuation Report.  

 

b) The Scheme is conditional and subject to: 

 

• the Scheme being approved by the requisite majority of each classes of shareholders and/or creditors (where applicable) of 

each of the Parties in accordance with the Act and as may be directed by the Competent Authority, including seeking approval 

of the shareholders of the Parties through e-voting, as applicable; 

 

• the Competent Authority having accorded its sanction to the Scheme; 

 

• receipt of no-objection letters in respect from the BSE in accordance with the SEBI Listing 

Regulations and the SEBI Merger Circulars in respect of the Scheme (prior to filing the Scheme with the Competent Authority as 

well as following approval of the Scheme by the Competent Authority), which shall be in form and substance acceptable to the 

Parties, each acting reasonably and in good faith; 

 

• authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed by the Parties with the ROC; and 

 

• receipt of such other sanctions and approvals including sanction of any other Governmental Authority or stock exchange(s) as 

may be required by Applicable Law in respect of the Scheme. 

 

C. the Fairness Opinion dated 27th December, 2021 issued by M/s Capital Square Advisors Private Limited, Merchant Bankers, 

stated that the Valuation Report is fair and reasonable. 
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28. INSPECTION 

The following documents will be open for inspection at the Registered Office of the Applicant Company up to 1 (one) day prior 

to the date of the meeting on all working days (except Saturdays, Sundays and Public Holidays between 11.00 A.M. to 5.00 P.M. 

 

a. copy of the order passed by NCLT in Original Application No. (CAA.) NO. 2 OF 2022 WITH IA/24(MP) 2022 , dated 15th 
September, 2022, inter alia, directing the convening and holding of the meeting of the Equity Shareholders  and Unsecured 
Creditors of the Transferee Company; 
 
b. copy of the order passed by NCLT in Original Application No. (CAA.) NO. 2 OF 2022 WITH IA/24(MP) 2022 , dated 10th June, 
2022, inter alia, dispensing with the convening and holding of the meeting of the secured Creditors of the Transferee Company, 
meeting of the Unsecured Creditors , Unsecured Creditors and secured Creditors of the Transferor Company; 
 
c. Copies of the Memorandum and Articles of Association of the companies involved in the Scheme; 
 
d. Copies of the annual reports of the companies involved in the Scheme for the last three financial years ended 31st March 
2020, 31st March 2021 and 31st March 2022; 
 
e. Copies of the audited financial statements of the companies involved in the Scheme for the year ended on 31st March 2022; 
 
f. Copy of Valuation Report dated 27th December 2021, issued by Ms. Rashmi Shah, Registered Valuer; 
 
g. Copy of the Fairness Opinion dated 27th December 2021, issued by M/s. Capital Square Advisors Private Limited, Merchant 
Banker; 
 
h. Copy of Statutory Auditors’ certificate dated 21st October 2020, issued by Baheti & Co., Chartered Accountants, in relation to 
the accounting treatment prescribed in the Scheme is in compliance with Section 133 of the Companies Act, 2013; 
 
i. Register of Directors’ Shareholding of the Applicant Companies; 
 
j. Copy of the Complaints Reports dated 14th January 2022, submitted by Kilpest India Limited to BSE; 
 
k. Copy of the Audit Committee’s Report dated 27th December 2021, of the transferee Company; 
 
l. Copy of the Independent Director’s Report 27th December 2021, of the transferee Company; 
 
m. Copies of the resolution dated 27th December 2021 passed by the respective Board of Directors of the Applicant Companies 
approving the Scheme; 
 
n. Copy of the observation letters issued by BSE dated 3rd February, 2022; 
 
o. Information pertaining to the unlisted entity involved in the scheme in the format specified for abridged prospectus as 
provided in Part E of Schedule VI of the ICDR Regulations; and 
 
p. Copy of the Scheme. 

 

29. Effect of the Scheme on various parties:: 

 

a) Directors and Key Managerial Personnel (KMP) 

a. The Directors, KMP and their respective relatives of Kilpest India Limited and 3B BlackBio Biotech India Limited may be 

affected only to the extent of their shareholding in respective companies and to the extent that the said Directors / KMP are 

the partners, directors, members of the companies, firms, association of persons, bodies corporate and/or beneficiary of trust 

that hold shares in the said companies, if any.  

 

b) Promoters and Non-Promoters 
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The Promoters and Non-Promoters of the Transferor Company and Transferee Company may be affected only to the extent of 

their shareholding in Kilpest India Limited and 3B BlackBio Biotech India Limited. Upon the Scheme becoming effective, in 

addition to the existing Promoters of the Transferee Company, 2B BLACKBIO, S.L. SPAIN will be classified as the Promoters of 

the Transferee Company  

 

c) Depositors, debenture holders, deposit trustee and debenture trustee 

 

As there are no depositors, deposit trustee, debenture holders and debenture trustee in Kilpest India Limited, the effect of the 

Scheme on them does not arise. As there are no depositors and deposit trustee in 3B BlackBio Biotech India Limited, the effect 

of the Scheme on the depositors and deposit trustee on 3B BlackBio Biotech India Limited do not arise. 

 

With regards to the debenture trustee of 3B BlackBio Biotech India Limited, there will be no material effect pursuant to the 

Scheme of Amalgamation as the Transferee Company will remain in existence post the Amalgamation. 

 

d) Creditors 

Under the Scheme, there is no arrangement with the creditors, either secured or unsecured of Kilpest India Limited and 3B 

BlackBio Biotech India Limited. No compromise is offered under the Scheme to any of the creditors of the respective 

Companies. The liability of the creditors of the respective 

Companies, under the Scheme, is neither being reduced nor being extinguished. 

 

e) Employees: 

The Scheme shall in no manner whatsoever affect the terms and conditions of employment of the employees of 3B BlackBio 

Biotech India Limited as they will, pursuant to the Scheme of Amalgamation, become the employees of Kilpest India Limited, as 

the case may be, without any break in their service. With regards to the employees of Kilpest India Limited, there will be no 

material effect pursuant to the Scheme of Amalgamation as the Transferee Company will remain in existence post the 

Amalgamation. 

 

30. There is no investigation or proceedings pending against either of the Transferor Company or Transferee Company. There 

are no winding up proceedings pending against either 3B BlackBio Biotech India Limited or Kilpest India Limited. There are no 

proceedings pending against either 3B BlackBio Biotech India Limited or Kilpest India Limited Insolvency and Bankruptcy Code 

 

This Statement may be treated as an Explanatory statement under Section 230 (3) read with Section 102 of the Companies Act, 

2013. A copy of the Scheme, the Explanatory statement may be obtained from the Registered Office of the Applicant Company 

at 7-C Industrial Area, Govindpura, Bhopal- 462023, Madhya Pradesh  

                                                                                                     

                                                                                                                                                                                    Sd/- 

                                                                                                                                                          Shrikant Kesharwani  

Chairman appointed for the meeting 

Dated this 28th day of September, 2022 at Bhopal 

CIN: L24211MP1972PLC001131 

Registered Office:  

7-C Industrial Area,                                             

Govindpura,  

Bhopal- 462023 in the state of Madhya Pradesh  





















































































































































































































ANNEXURE. M
CAPITALSEUARE
Team in g to g ettre- to creatffiiil

Detc:78109t7$22

To,

fhe Board ofDirectors

Kilpest India Limited

7C, Industrial Area Govindpura. Bhopal- 462023 Madhya pradesh, India

SUBJECT: AMALCAMATTON BETWEEN 38 BLACKBIO BIOTECH INDIA LIMITED
(TRANSTEROR COMPANY) WITH KTLPEST rNDrA LTMITED (TRANS|.EREE COMPANY)

THE ENCLOSED ABRIDCED PROSPEC'TUS HAS BEEN PRBPARED BY TTIE COMPANIES IN
TERMS OF PARA 3(A} OF PART I (A) OT THE SEBI CIRCULAR CFD/I}IIJ/CIRNOfiNI DATED
MARCH l0' 2017 FoR THg AMALGAMATIoN ilETwEEN 38 BLACKBIo BIorEcH rNDrA
LIMITED (TRANSFEROR COMPANY) WITH KILPES'T INDIA LIMITED (TRANSFEREE
COMPANY) AND THEIR RESPECTIVN SHAREHOLDERS UNDER SECTIONS 230 TO 232 OF TITE
COMPANIES ACT' 2OI3 AS APPROVED BY THE BOARD OF DIRECTORS OF THE RESPECTIVE
COMPANIES IN THEIR MEETINGS HELD oN 2?rIt DECEMBE& 2021. IN THrs REspEcr wE
CONFIRM:

b"

The abridged prospectus for The amalgamation between 38 Blackbio Biotech India Limited
(1'ransfcror Company) with Kilpest India Limited (Transferce Company) contains all the applicable
information about the Companies as specified in Securities and Exchange Board of India (lssue of
capital and Disclosure Requirerncnts), Regulations.20lg as amendcd up to date.

Accuracy and adequacy ofthe abridged prcspectus ofthe above companics.

Yours faithfully,
For Capitalsquare

tz1
CAPIIAL SQUARE ADVISORS PRIVATE LIIIIITED

Regd. Address :208,2n Flrcr, AAftpfE Centre, MIDC Road No. 11, Andheri (E), Mumbai 40fi)93. tndia.
Tel - +91 22 66849999 Fax - +91 22 66849998 | CIN No. U65999MH2008PTC187S6i iWeOsite ; www.capitatsquare_in



MATTER OF ABRIDGED
INFORMATION F'OR rrr"PNSr INDIA I,iNA.rtgN (TItrD 'COI\{p*NY;J

III:1?1'PG^!-? Pfo^s_lElrrus IS lN rHE NATLTRE oF rNFoRMArroN MEMORANDTTT\4 rN rERMS
oF SEBI CIRCULAR 

-cl?lD_tl3/gr\/?017/?_t 
DArED MARCH t0.2017 FoR rHE DRAFr sCnerrac cir

*HlcfytllgN lE.IyEE-N.3.8-t_LACKBTo BrorECH rNDrA LrMrrED rrmN#enon co-N;i,;^nwlrH KILPEST IN_D]4 LIMITED (TYry9_FEREE COMPAN\.) nNo rrmm. RESPECTTVE
SIIAREHOLDERS LTNDER sECTIoNS 230 To 232 oF THE coMpANns ncf, zol:X'eppRovED ByTne eoARD oF DTRECToRs oF THE coMpANy rN THEIR vneinrc-Hs--n-oN;;#;;iEdR,
2021.

THIS ABRIDGED PR.OSPECTUS CONTAINS 4 (FOUR) PAGES. PLEASE ENSI.IRE THAT YOU HAVE
RECEIVED ALL THE PACES

You may also dorvnloadthe copy of the draft

$1 
cSmnalies, this^Abridged Frospecrus and other documenrs"in .o*."itfn to irr.'sli..*. "r;;""b;;;ilpest India Limired i.e.;

Kilpest In_dia Limited

Registered office:7C, Industrial Area Covindpura, Bhopal- 46202 3Madhya pradesh, India.
Contact Person: Ms Navneet Kaur .Tehphone: 0755-25g6536
Email:kilpest@bsnl.inlcs@kilpest.com ctN:L2421tMpIgj2pLcooll31

Website:www.kiloest. com

PROMOTERS OF THE COMPANY

l. Rajesh Kunrar Dubey
2. Mahesh Kumar Upadhyay
3. Santosh Kumar Dubey
4. Sanjay Kumar Dubey
5. Mithala Laboratories Private Lirnited
6. Dhirendra Dubey
7. Njkhil Kuber Dubey
8. Mithla Dubey
9. Madhulika Dubey

. 10. Ram Kumar Dhirendra Kumar ( HUF)
I l. Anamika Dubey

The Board of Directors of the
Scherne of Amalgamation with
i-imited (Transf-eree Company)
Act. 2013.

SCHEME OF AMALGAMATION

company at its meeting held on 27'hDecember,2021 has approved the drafl
3BBlackBio Biorech India Limited (Transf-eror company) with Kilpest India
and their respective shareholders under sections 230 to 232 of the companies

In Consideration of the Merger, Kilpest India Limited shall without any lurther act or deed, issue and allot g33
(EightHundredThirtyThree only) fulty paid-up equity shares of Rs l0/- (Rupees Tenonly) each for every
l00Equity shares of Rs. l0/:(Rupees Ten only) held by the shareholders of 3BBlackBio Bjotech India Limited.
holding fully paid-up equity shares and whose names appear in the Register of Members of the 3BBlackBio
Biotech lndia Limited on the Record Date or to such of their respective heirs, executors, administrators,
assignees, or other legal representatives or other successors in title as may be recognized by the Board of
Directors of the 3BBlackBio Biorech lndia Limited.

f3o



The Scheme of Amalgarration is subject to approval from the Stock Exchanges, SEBI, National Company Law
Tribunal (NCLT), Shareholders and Creditors of all the Companies and other regulatory authorities' i.e.
Regional Director (Ministry of Corporate Affairs) - Western Region, Official Liquidator of High Court,
Registrar of Companies and Other Authorities, as may be applicable

ELIGIBILITY FOR THE SCHEME OF AMALGAMATION- SECTIONS 230 TO 232 OF THE
COMPANIES ACT,2O13.

GENERAL RISKS
General Risks are not applicable as no invitation is made to the public to subscribe to the shares of 3BBlackBio
Biotech India Limited nor are the shares of 3BBlackBio Biotech India Limited being offered for sale to the
public. It is a Scheme of Amalgamation wherein the shareholders of 3BBlackBio Biotech India Limited shall be
discharged consideration in the form of shares of Kilpest India Limited against the transfer and vestins of
business of the transf'eror companies with the transferee Companv.

PROMOTERS OF OUR COMPANY
Mr. NikhilKuber Dubey, aged 5lyears and having a uast exffi
Mr. Dhirendra Dubey, aged 55 years and having vaqt.*p..ienrJoiro.. th*- d"cad.s"
KiIpestIndiaLimited.isaCompanyincorporatedundert'i'
certifled company and has representatiqn in India in the fleld of agriculture business comprising Crop

cts, Micro-Nut"rients and Mix fertilizlrs
M/s 2Bblackbio,S.L. Spain is , A Biotech company and initial subscriber.

38 BLACKBIO BIOTECH INDIA LIMITED IS NOTM

BUSINESS OVERVIEW

The conrpany is engaged in the business of manufacturer in the fleld of RT-pCR and NGS
Diagnostic kits. engaged in design,developrnent , manufacturing and commercialization
Molecular Diagnostic kits,PCR enzymes & pCR reagents.

BOARD OF DIRECTORS

SHAREHOLDING PATTERN

based Molecular
of PCR based

,

Sr.
No

Name of Director Designation Experience including current/ past position held in
other forms

I NikhilKuber Dubey Director Experience of 2 decades , Director in Kilpest India Ltd
sine l993.Director in 3B BlackBio since 2010.

Dhrrendra Dubey Director Experience of more then 2 decades, Director in Kilpesi
India Ltd since 199.5, appointed C&MD in Kilpest in
2j2j,Director in 38 BlackBio in2020.

3 Shabbar Husain Director Qualified Chartered Accountants with an experience of
rnore then 3 decades, Independent Director in both
comoanies.

Sr.
No

Pa.rticulars Pre Issue number of
Shares

%n Holding of Pre lssue

I Kilpest India Lirnited 8,98,500 87.45
2 2B Blackbio, S.L.Spain 29,000 2.82
J Nikhil Kuber Dubey 10.000 0.91
4 Dhirendra Dubey r 40,000 3.89
5 PrateekGoel 50;000 4.87

Total | 0,27,500 100
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AUDITED FINANCIALS

Amount in Rs. In Lacs

Particular 31"March,2022 31"'March,20?1
Income From Operation 6682.78 27421.35
Total lncome 7358.89 21705.51
Net Profit/(Loss) Before Tax And

Extraordinary ltems 4239.75
14995.18

Net Profit/(Loss) After Tax And

Extraordinary ltems
3182.96

Lr2L6.1.3

Equity Share Capital 102.75 102.75
Reserve And Surplus 1,5071.73 1281.9.45
Net Worth L5L74.48 12922.20
Earning Per Share (Rs.) 309.78 1nql qq

Return On Net Worth (%) 20.98 86.79
Net Asset Value Per Share (Rs.) 1476.84 1257.64

Since the Conrpany has no subsidiaries, the consolidated financials are not aonlicable

INTERNAL RISK FACTORS

There are no major internal risks involved as no Equity Shares of the Company are proposed to be sold or
offered pursuant to this Abridged Prospectus.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTTONS

A. Total number of outstanding litigations against the Company and amount involved
There are two appeals filed by the company pending befbre Income Tax authorities and the amount
involved is Rs 105.50 lacs.

B' Brief details of top 5 material outstanding litigations against the Company and amount involved.

Sr. No Particulars Litigations filed
bv

Current Status Amount
Involved

0l Appeal before CIT (A),
' faceless.

Company Pending 6.26 lacs

02 A,ppeal before CIT(A),
faceless.

Company Pending 99.24lacs

t

C. Regulatory Actions, If any - disciplinary action taken by SEBI or Stock exchanges against the
Promoteis/ Group Companies in last 5 Financial years including outstanding action, if an:

Not Applicable.

D. Brief details of outstanding Criminal Proceedings against promoters: -NA-
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DECLARATTON BY THE COMPANY

We hereby declare that on term as of clause A. 3(a) of Annexure I of SEBI Circular No.

CFDIDIL3/CIN2}|7l2l, all applicable information peitaining to 38 BlackBio Biotech India Limited

in the format for Abridged Prospectus as provided in part D of Schedule VIII of SEBI (Issue of Capital

and Disclosure Requirements), Regulations, 2009 as the case may be, have been complied with. We

further certify that all statements made in this Abridged Prospectus are true and correct.

For 3BBlackbioBiotech Lim

t37


