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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

SUN PHARMACEUTICAL INDUSTRIES LIMITED

MEMORANDUM OF ASSOCIATION OF SUN PHARMACEUTICAL INDUSTRIES LIMITED, a Company under Part IX of the 
Companies Act, 1956 made and entered this 15th day of February one thousand nine hundred and ninety three between:

1.  SHRI DILIP SHANTILAL SHANGHVI of BARODA, Indian inhabitant (hereinafter referred to as the party of the First 
Part) of the First Part;

2.  SHRI JAYANT SHANTILAL SHANGHVI of BARODA, Indian Inhabitant (hereinafter referred to as the party of the 
Second Part) of the Second Part;

3.  M/S. TEJASKIRAN PHARMACHEM INDUSTRIES PRIVATE LIMITED, a company incorporated under Companies Act, 
1956 (hereinafter referred to as the party of the Third  Part) of the Third Part;

4.  M/S. FAMILY INVESTMENT PRIVATE LIMITED, a company incorporated under Companies Act, 1956 (hereinafter 
referred to as the party of the Fourth Part) of the Fourth Part;

5.  M/S. QUALITY INVESTMENT PRIVATE LIMITED, a company incorporated under Companies Act, 1956 (hereinafter 
referred to as the party of the Fifth Part) of the Fifth Part;

6.  M/S. VIRTUOUS FINANCE PRIVATE LIMITED, a company incorporated under Companies Act, 1956 (hereinafter 
referred to as the party of the Sixth Part) of the Sixth Part;

7.  M/s. VIDITI INVESTMENT PRIVATE LIMITED, a company incorporated under Companies Act, 1956 (hereinafter 
referred to as the party of the Seventh Part) of the Seventh Part;
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AND WHEREAS the parties hereto were carrying on business under name and style of M/s. SUN PHARMACEUTICAL 
INDUSTRIES with its principal place of business at Vapi (Gujarat) under an original Partnership Deed dated 8th April, 1982 
since modified by the Admission cum Retirement Deed dated 20th April, 1982 and since further modified by Partnership 
Deed dated 1st January 1984 and since further modified by Partnership Deed dated 1st October, 1987 and since further 
modified Retirement and Reconstitution Deeds both dated 30th April, 1988, and since further modified by Partnership Deed 
dated 29th August, 1991 having been duly registered under the provision of the Indian Partnership Act with the Registrar 
of firms, Surat (Gujarat) vide Registration number GUJ/SRT(5)/800.

THAT THE PARTY OF the First Part has been the Partners of the Firm vide Partnership Deed dated 8th April, 1982, the 
Party of the Second Part has been Partner vide Partnership Deed dated 1st January, 1984 and the Party of the Third Part 
has been Partner vide Partnership Deed dated 1st October, 1987 and the Party of the Fourth Part, Fifth Part, Sixth Part and 
Seventh Part has been partners vide Partnership Deed dated 29th August, 1991.

THAT THE PARTIES hereinabove executed Partnership Deed dated 29th August, 1991 and that the Firm has been carrying 
on business as specified in the Partnership Deed dated 29th August, 1991 with its Office at Vapi.

WHEREAS all the parties hereto who are the members of the said partnership business and for the sake of smooth working 
and better and effective management and improvement and advancement of business, have agreed and decided vide 
resolution dt. 15th October, 1992 (Marked Exhibit ‘A’) that all the members of the partnership (being a joint stock company 
with the meaning of the said term as defined by sec. 566 of the Companies Act, 1956) should register the said joint stock 
Company under Part IX of the Companies Act, 1956 as a public company for carrying on and continuing the said business 
of the firm uninterrupted in a joint stock company and to abide by and be subject to the declaration and regulations 
contained in the Memorandum and Articles of Association following; and

WHEREAS the parties hereto have mutually agreed that their share in the present joint Stock Company represented by 
Capital account, right to assets and shares in profit shall continue exactly in the same proportion, when the joint Stock 
Company i.e. partnership firm is registered as Company and accordingly their respective shareholding in the share capital 
as the members of the said joint Stock Company at the time of registration shall be in the following manner. The permanent 
capital for the time being shall be as under:

Name of the Partners Amount Rs. No. of Equity 
shares of Rs.10/= 
each fully paid up 

(Parties are entitled 
to on registration)

 %

1. Shri Dilip Shantilal Shanghvi 13,20,000 1,32,000 66%
2. Shri Jayant Shantilal Shanghvi 4,60,000 46,000 23%
3. M/s. Tejaskiran Pharmachem Industries Private Limited 1,00,000 10,000 5%
4. M/s. Family Investment Private Limited 30,000 3,000 1.5%
5. M/s. Quality Investment Private Limited 30,000 3,000 1.5%
6. M/s. Virtuous Finance Private Limited 30,000 3,000 1.5%
7. M/s. Viditi Investment Private Limited 30,000 3,000 1.5%

20,00,000 2,00,000 100%

NOW THIS INDENTURE WITNESSETH THAT EACH OF THE PARTIES HERETO respectively so far as it relates to the acts 
and deeds of himself, his representatives, heirs, executors, administrators, hereby agrees and covenants mutually amongst 
themselves and each of them and any other person/s that may hereinafter join or become member of the Company in the 
manner contained in the Memorandum and Articles of Association, to be a Joint Stock Company, under the name and 
style specified in the memorandum and that such Company and members thereof shall be subject to the declarations and 
regulations contained in the Memorandum and Articles of Association, in these presents, unless there be something in the 
subject or context in consistent therewith, the expression “Company” means the Joint Stock Company and the Partnership 
herein referred to and after registration of the Company so registered.

I. The name of the Company is “SUN PHARMACEUTICAL INDUSTRIES LIMITED”

II. The Registered office of the Company will be situated in the state of Gujarat.

III. The objects for which the company is established are:

(A)  THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS REGISTRATION IS:

1.  To carry on the business as manufacturers, dealers, job workers, processors, Sellers, retailer, buyers, wholesalers, 
importers, exporters in pharmaceuticals, pharmaceutical-fine-Chemicals, pharmaceutical products, bulkdrugs, 
intermediates, medicines, allopothic, ayurvedic, homeopathic, unani, patent medicines, lotions, cosmetics, 
formulations, pills, injection, tablets, capsules, ointments, palsma, biological products biotechnological products 
monoclonal antibodies, genetic, engineering products, tissue culture products, herbs, cosmetics, toiletries and to 
carry on the business of vialling, bottling, repacking, processing of capsules, syrups, tablets and ointments.



3

1A.  To establish, provide, maintain and conduct or otherwise subsidize research and development laboratories or 
facilities and experimental workshops for scientific and technical research and to undertake and carry on all types 
of science and technical research, experiments, process developments and tests to all kinds and to promote, sell 
and lease studies and research both scientific and technical investigations, process development and invention 
in pharmaceutical formulations and research both scientific and technical investigations, process development 
and invention in pharmaceutical formulations, bulk drugs, etc. and to make available products and processes on 
commercial scale or otherwise to pharmaceutical and other Companies and other persons and also to maintain, 
provide, subsidize, endow or assist laboratories, workshops, libraries, lectures, meetings and conferences and to 
provide for the remunerations of scientific or technical researchers of professors or teachers and to provide for the 
award of exhibitions, scholarships, prizes and grants to students or otherwise and generally to encourage, promote 
and reward studies, researches, investigations, experiments, tests of any kind that may be considered likely to assist 
the business which the company is authorised to carry on.

B.  OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECT:

2.  To make, accept donations, gifts, with or without such conditions, restrictions, obligations, stipulations and liabilities 
as are not derogative to the provisions of law;

3.  To make deposits, enter into recognizance bonds and otherwise give security for the due execution of the offices and 
performance of the duties of executors, administrators, trustees, managers, treasures and agents.

4.  To hold, administer, sell, realise, invest, dispose off, and deal with the moneys and property, both real and personal 
and to carry on, manage, sell, realise, dispose off and deal with any business comprised or included in any estate of 
which the Company are executors, or administrators, or in any trust of which the Company are trustees, or of which 
the Company are administrators or agents.

5.  To buy, sell, import and export and otherwise deal in all kinds of containers packing materials  necessary for the 
purpose of carrying on business of the Company including apparatus,  bottles, caps, stoppers, boxer and cases of 
wholly of card, wood or otherwise.

6.  To vote upon or in respect of any shares, securities bonds, notes, other evidence, interest or application of any 
corporations, trusts, association or concern whether or not affecting the security or the apparent security of the trust 
property or the purchase or sale or lease of the assets of any such corporation, trust, association or concern and 
to enter into or establishing any voting trusts in respect of any such shares, securities or property and to appoint, 
remove and replace any voting trustees either jointly with other/s or not, they in their absolute discretion shall deem 
fit and to deposit any such shares, securities or property in any voting trustees or with any depository discriminated 
thereby and to give proxies or powers or attorney with or without power for substituting or for voting or acting on 
behalf of the trustees as the owner of any such property.

7.  To undertake and execute any trust or discretion the undertaking whereof may seem desirable, and the distribution 
amongst the beneficiaries, pensioners or other persons entitled thereto, of any income, capital annuity or other sum 
or sums of money or property, whether periodically or otherwise, and whether in money or specie in furtherance of 
any trust, direction, discretion or other obligation or permission.

8.  To enter into contracts, agreements and arrangements with any other Company for the carrying out by such other 
Company on behalf of the Company of any of the objects for which the Company is formed.

9.  To take, hold mortgage, liens and charges, to secure the payments of the purchase price or any unpaid balance of 
the purchase price of any part of the Company’s property of whatsoever kind sold by the Company or any money 
due to the Company from the Purchaser and others.

10.  For the purpose of the business of the Company to transact and carry on all kinds of agency business.

11.  To open Bank Account of all nature including over draft accounts and to operate the same.

12.  To repair, alter, clean any goods from time to time belonging to the Company. To carry on business as designers, 
agents and advisors as may be required for the attainment of the  objects.

13.  To furnish and provide deposits and guarantee funds, required in relation to any tender or application for any contract, 
concession, decree, enactments, property or privileges or in relation to the carrying out of any contract, concession, 
decree or enactments.

14.  To employ experts to investigate and examine into the condition, prospects, value, character and circumstances of 
business concerns and undertakings and generally of any assets, property or rights.

15.  To carry on branch of a business which this Company is authorised to carry on business means, or through the 
agency of any subsidiary Company or Companies and to enter into any arrangement with such subsidiary Company 
for taking the profits and bearing the losses of any business or branch so carried on, or for financing any such 
subsidiary Company or guaranteeing its liabilities, or to make any other arrangement which may seem desirable with  
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reference to any business or branch so carried on including power at any time and either temporarily or permanently 
to close any such branch or business.

16.  To nominate Directors or Managers of any subsidiary Company or of any other Company in  which this Company is 
or may be interested.

17.  To take part in the management, supervision and control of the business or operations of any Company having 
similar objects or undertaking and for that purpose to appoint and remunerate any Directors, trustees, accountants 
or other experts or agents.

18.  To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or moveable property and any 
rights or privileges which the Company may think necessary or convenient for the purposes of its business and in 
particular any land, buildings, easements, machinery, plant and stock-in-trade, and either to remain any property so 
acquired for the purpose of the Company’s business or to turn the same to account as may seem expedient.

19.  To construct, improve, maintain, develop, work, manage, carry out or control any buildings,  factories, or works, or 
any road ways, branches or sidings, bridges, well, reservoir, watercourses, wharves, warehouse, electrical works, 
shops, store, chawls and other buildings, for housing work people and conveniences which may seem calculated 
directly or indirectly to advance the Company’s interests and to contribute to subsidise, or otherwise assist or take  
part in the construction, improvement, maintenance, developments, working, management, carrying out or control 
thereof.

20.  To let on lease or on hire-purchase system or to lend or otherwise dispose off any property belonging to the Company, 
and to finance the purchase of any article or articles, made by the Company or not by way loans or by the purchase 
of any such article or articles, and to letting thereof on the hire-purchase system or otherwise howsoever.

21.  To sell, grant, licence, easements and other rights over and in any other manner deal with or  dispose off, the 
under-taking, property, assets, rights and effects of the Company, or any part thereof for such consideration as the 
Company may think fit, and in particular for shares, debentures, or securities of any other Company.

22.  To acquire and undertake the whole or any part of the business, property and liabilities or any person or Company 
carrying on or proposing to carry on business which the Company is authorised to carry on, or possessed of 
property suitable for the purpose of this Company.

23.  To amalgamate, enter into any partnership or partially amalgamate with or acquire interest in the business of 
any other Company, person or firm carrying on or engaged in, or about to carry on or engaged in any business 
or transaction included in the objects of the Company, or enter into any arrangement for sharing profits, or for 
co-operation, or for limiting competition or for mutual assistance, with any such person, firm or Company and to 
give or accept by way of consideration for any of the acts or things aforesaid or property acquired any shares, 
debentures, debenture-stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and 
deal with any shares, debentures, debenture-stock or securities so received.

24.  To enter into any arrangement for sharing profit or losses of for any union of interest joint venture, reciprocal 
concession or co-operation with any person or persons, or Company or Companies carrying on, or engaged in or 
about to carry on, or engage in, business or transaction which this Company is authorised to carry on.

25.  To establish or promote or concur in establishing or promoting any Company or Companies  having similar objects 
for the purpose of acquiring any Company or Companies for the purpose of acquiring all or any of the property, 
rights and liabilities of the Company and to place or guarantee the placing of underwrite, subscribe for or otherwise, 
acquire all or any part of the shares, debentures or other securities of any such other Company.

26.  To enter into any arrangement with any Government or authority supreme, municipal, local or otherwise, or any 
person or Company that may seem conducive to the Company’s objects or any of them and to obtain from any such 
Government authority, person or Company any rights, privileges, charters, contracts, licences and concessions 
which the Company may think fit desirable to obtain, and to carry out, exercise and comply therewith.

27.  To apply for, promote and obtain any Act, charter, privileges, concessions, licence,  authorisations if any, Govern-
ment State or Municipality, provisional order or licence of any authority for  enabling the Company to carry any of 
its objects into effect, or for extending any of the powers of the Company or for effecting any modification of the 
Company’s constitution, or for any other purpose which may seem expedient and to oppose any proceedings or 
applications which may seem calculated, directly or indirectly or prejudice the Company’s interest.

28.  To establish, provide, maintain and conduct or otherwise subsidise research laboratories and experimental workshops 
for scientific and technical research and experiments and to undertake and carry on with all scientific technical 
researches, experiments and tests of all kinds and to promote studies and research both scientific and technical 
investigations and invention by providing, subsidising, endowing or assisting laboratories, workshops. libraries, 
lectures, meetings and conferences and by providing for the remunerations of scientific or technical professors or 
teachers and by providing for the award of exhibitions scholarships, prizes and grants to students or otherwise and 
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generally to encourage, promote and reward studies,researches, investigations, experiments, tests and inventions 
of any kind that may be considered likely to assist any of the businesses which the Company is authorised to carry 
on.

29.  To make donation to such persons or institutions and in such cases and either of cash or any other assets as 
may be thought directly or indirectly conducive to any of the Company’s objects or otherwise expedient and in 
particular to remunerate any person or corporation introducing business to this Company and also to subscribe, 
contribute, or otherwise assist or guarantee money for charitable, scientific, religious or benevolent, national, public 
or other institutions objects or for any exhibition or for any public, general or other objects and to establish and 
support or aid in the establishment and support or associations, institutions, funds, trusts and convenience for the 
benefit of the employees or ex-employes (including Directors) of the Company or its predecessors in business or 
of persons having dealings with the Company or the dependents, relatives or connection of such persons and in 
particular friendly or other benefit societies and to grant pensions, allowances, gratuities and bonuses either by way 
of annual payment or a lumpsum and to make payments towards insurance and to form and contribute to provident 
and benefit funds of or for such persons.

30.  To refer or agree to refer any claims, demand, dispute or any other question, by or against the Company, or in which 
the Company is interested or concerned, and whether between the Company and the member or members or his or 
their representatives, or between the Company and third parties, to arbitration in India or at any place outside, India, 
and to observe and perform and do all acts, deeds, matters and things to carry out or enforce the awards.

31.  To pay out of the funds of the Company all expenses with the Company may lawfully pay with respect to the formation 
and registration of the Company or the issue of its capital including brokerage and commissions for obtaining 
applications for or taking, placing or underwriting or procuring the underwriting of shares, debentures or other 
securities of the Company.

32.  To pay all preliminary expenses of any Company promoted by the Company or any Company in which this Company 
is or may contemplate all or any part of the costs and expenses of the owners of any business or property acquired 
by the Company.

33.  To pay for any rights or property acquired by the Company and to remunerate any person or Company for service 
rendered or to be rendered in placing or assisting to place or guaranteeing the placing of shares in the Company’s 
capital or any debentures, debenture-stocks, or other securities of the Company, or the acquisition of property by 
the Company or the conduct of its business whether by cash payment or by the allotment of shares, debentures, or 
other securities of the Company credited as paid up in full or in part or otherwise.

34.  To adopt such means of making known the business of the Company as may seem expedient, and in particular by 
advertising in the press, television by circulars and exhibition of works of art or interest, by publication of books and 
periodicals, and by granting prizes, rewards and donations.

35.  To lend and advance money or to give credit to such persons or Companies and on such terms and may seem 
expedient and in particular to customers and others having dealings with the Company and to guarantee the 
performance of any contract or obligation and the payment of money to or by any such persons or Companies and 
generally to give guarantees and indemnities.

36.  To invest and deal with the money of the Company not immediately required in such manner as may from time to 
time be determined.

37.  To receive money on deposit or loan and borrow or raise money in such manner as the Company shall think fit and 
in particular by the issue of debentures, or debenture-stock (perpetual or otherwise) and to secure the repayment 
of any money borrowed, raised or owing by mortgage, charges or lien upon all or any any of the property or assets 
of the Company (both present and future), including its uncalled capital and also by a similar mortgage, charge or 
lien to secure and guarantee the performance by the Company or any other person or Company of any obligation 
undertaken by the Company or any other person or Company as the case may be provided that the Company shall 
not carry out banking business and insurance business.

38.  To undertake and execute any trusts the undertaking of which may seem to the Company desirable and either 
gratuitous or otherwise.

39.  To draw, make, accept, endorse, discount, execute and issue bills of exchange, promissory notes, bills of lading 
warrants, debentures and other negotiable or transferable instruments or securities.

40.  To improve, manage, develop, exchange, mortgage turn to account or otherwise deal with all or any part of the 
property and rights of the Company for the time being.

41.  Subject to the provisions of the Companies Act, 1956 to distribute among the members in specie any property of the 
Company, or any proceeds of sale or disposal of any property of the Company in the event of winding up.
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42.  To insure the whole or any part of the property of the Company either fully or partially to protect and indemnify the 
Company from liability or loss in any respect either fully or partially and also to insure and to protect and indemnify 
any part or portion thereon either on mutual principal or otherwise.

43.  To carry out in any part of the world all or any part of the foregoing objects as principals, agents, factor trustees, 
contractor, either alone or in conjunction with any other person, firm association, corporate body, municipality 
province state or government or colony or dependency thereof.

44.  To exercise all or any of its corporate powers rights and privileges and to conduct its business in all or any of its 
branches in the Union of India and in any or all states, territories,  possession colonies and dependences thereof and 
in any or all foreign countries and for this purpose to have and maintain and to discontinue such number of offices 
and agencies therein as may be convenient.

45.  To procure the Company to be registered or recognised in any part of the world.

46.  To assist the Government authorities and other institutions for rural upliftment, creating employment, social 
development and other activities for the benefit of general public either actively or otherwise and by contributions, in 
cash or otherwise and also to undertake any of the aforesaid activities, alone or conjunctively with other.

47.  To assume such social responsibilities and obligations as may from time to time be decided, depending upon the 
ideologies and social values prevalent at that time and to assist the Government in achieving its various socio-
economic goals in any manner as may time to time be decided.

48.  To acquire, undertake, conduct, carry on or help to carry on scientific research and  development for the extension 
and advancement of knowledge in the fields of nature and applied science so that the R & D efforts serve the social, 
economic and industrial needs of the Country within the  guidelines laid down by the department of Science and 
Technology, Government of India.

49.  To purchase, sell, resell, exchange and repurchase, mortgage, let out on hire, cultivate or otherwise deal with lands, 
buildings, machinery, engines, plants and materials necessary or  useful for the purpose of the business of the 
Company.

50.  To promote, conduct, manage, contribute, to or otherwise assist any provident fund, superannuation, gratuity and 
other funds or arrangements for sharing union of interest, co-operation or other schemes for the benefit of the 
employees of the Company and to pay gratuity, pension, bonus, extra remuneration or compensation of any kind to 
any officer, servant or workman or other employee of the Company as the Company or its Directors may from time 
to time think fit.

51.  To conduct or organise any programme of rural development including any programme for promoting the social 
and economic welfare, afforestation Programme and upliftment of the public in the rural areas in India to obtain any 
recognition, approval or permission for any authority or authorities as may be required by themselves or to contribute 
or assist the associations or institutions carrying out such rural development programmes.

52.   To extend the business of the Company by adding, to altering or enlarging from time to time, all or any of the building 
premises and machinery for the time being the property of the Company also by erecting new or additional buildings 
on or any of the lands and premises for the time being the property of the company and also by expending from 
time to time such sums of money as may be in opinion of the Directors necessary or expedient of the purposes of 
improving, adding to, altering, repairing and maintaining the building, machinery and property of the Company.

53. To construct or take on lease or rental or agreement dwelling houses or houses for employees, chawls and other 
buildings on any land purchased, leased or otherwise acquired anywhere in India or abroad for the company and for 
any of the purposes connected with the business of the Company.

54. To undertake the payment of all rent, and the performance of all covenants, conditions and agreements contained in 
and reserved by and lease that may be granted or assigned to or be otherwise acquired by the Company

55. To purchase the reversion or reversions or otherwise acquire the freehold or free simple of all or any part of the lands 
for the time being hold under lease or for any estate less than a freehold estate by the Company.

56. To sell lease, mortgage or exchange the whole or any part of the property whether moveable or immovable of the 
Company for the time being.

57. To associate, with negotiate or enter into contracts with any person, foreign Companies, firm, individuals for technical 
collaboration or for acquiring the know-how from them or to import or supply the know-how on such terms and 
conditions as the Company might deem fit, in any field of its activity or business.

58. To establish, maintain and operate, general education and institutions, technical training institutions, schools, 
colleges, hostels for the benefit of children, of the directors. ex–directors of the Company or employees, 
ex-employees of the Company, their dependents or other persons connected with the Company and to grant award, 
scholarship, pensions, allowance, lump sums payments.
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59. To give on hire-purchase system or lend or otherwise dispose off any property belonging to the Company and to 
finance the purchase of any article or articles, whether made by the Company or not, by way of loans or by the 
purchase of any such articles or article and the letting thereof on the hire-purchase system or otherwise howsoever.

60. To sell any patent, rights or privileges belonging to the Company or which may be acquired by it, or any interest in 
the same and to grant licences for the use and practice of the same or any of them and to let or allowed to be used 
or otherwise deal with any inventions, patents, privileges in which the Company may be interested and to do all such 
acts and things as may be deemed expedient for turning to account any inventions, patent and privileges in which 
the Company may be interested.

61. To create any depreciation fund, reserve fund, sinking fund, insurance fund, or any other special fund, whether 
for depreciation or for repairing, improving, extending or maintaining any of the property of the Company or for 
redemption of debentures or redeemable preference shares or any other purposes whatsoever conducive to the 
interest of the Company.

62. To vest any moveable or immovable property, rights or interest acquired by or belonging to the Company in any 
person or Company on behalf of or for the benefit of the Company and with or without any declared trust in favour of 
the Company.

63. To guarantee the fidelity of persons filling or about to fill situations or trust or confidence, and the due performance 
and discharge of such persons of all or any of the duties and obligations imposed on them by contract or otherwise.

64. To guarantee the due performance and discharge by receivers, committees, guardians, executors, administrators, 
trustees, attorneys, brokers and agents of their respective duties and obligations.

65. To subscribe, undertake, acquire, take up and hold shares, stocks, debentures, debenture stock, bonds, obligations, 
and securities issued or guaranteed by any Company constituted or carrying on business in India or in any foreign 
country and debentures guaranteed by any Government, Sovereign Ruler, Commissioners, public body, or authority, 
supreme, municipal local or otherwise whether at home or abroad.

66. To register the Company under any other statute, whether in or outside India.

C.   OTHER OBJECTS:

67. To carry on business as manufacturers, buyers, sellers, importers, dealers, exporters of spices, essential oils, medical 
plants, fats and fat oils.

68. To carry on business of processors, refiners, mixers, proporators, distillators, graditioners, reducer, oxidators, 
spenners, annealers and providing services for the business of the Company.

69. To carry on the business as manufacturers, sellers, buyers, dealers, importers, exporters in artificial limb makers, 
crutch chair & stretcher makers, hearing aids, carriage products, gloves, bandage, paper products of all kinds 
including sanitary tissues, surgical instruments and appliances of all kinds.

70. To carry on business as importers, exporters, buyers and sellers of and merchants and dealers in goods, materials, 
machinery of all kinds, spare parts, accessories and equipments in connection with the above objects of the 
Company.

71. To buy, sell, manufacture, refine, manipulate, import, export and deal in clothes items capable of being used in above 
business of the Company or required by any customers or persons having dealings with the Company.

72. To act as a trustees, professional trustee, debenture, trustees and to accept the confidence or trust without 
remuneration, compensation or profits to act as debenture trustee to undertake.

73. To manufacture, refine, manipulate, import and export, buy, sell and deal in alkalies, acids, and tannis, essences, 
salts and marine minerals, photographical, sizing, industrials, minerals, and other waters, fats, fertilizers, manures, 
clips, vermifugs, fungicides and remedies for agricultural fruits, growing or other purposes or as remedies for men or 
animals and whether produced from vegetable or animal matter or by and chemical process.

74.  To carry on the business of consultants and advisers to individuals, bodies corporate, societies, undertakings, 
institutions, associations, government, local authorities and other relating to the administration, organisation, 
production, storage and marketing, sales and  management of industry and business and generally to carry on the 
business of industrial and business consultants.

75. To act as experts and values of annuities endowments, survivorships, immediate deferred, determinable, contingent, 
or reversionary and other estates, rights or interest and to carry on the business of valuers generally.

76. To manufacture, prepare, import, export, buy sell, supply distribute, store, stock, maintain and otherwise handle, 
deal in and carry on business in glass-ware, rubber ware, china-ware, metalware, instruments, implements, tools, 
apparatus, papers, linen, cotton and all other things and articles required or convenient for or in connection with the 
business of the Company.
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77. To carry on the business of makers of and dealers in proprietary articles of all kinds and of electrical chemical, 
photographical, surgical and scientific apparatus and materials.

78. To manufacture, buy, sell, exchange, alter, improve, manipulate prepare for market and otherwise deal in all kinds 
of plant, machinery apparatus, tools, utensils, receptacles,  substances, materials articles and thing necessary or 
convenient for carrying on any of the  business or processors of the Company usually dealt in by persons engaged 
in the business or processes.

79. To undertake the custody of merchandise goods and materials, ware house and any office management accountancy, 
clerical or similar work.

80. To act as agents and brokers for sellers, buyers, exporters, importers, manufacturers, merchants, trade man, insurers 
and other generally to undertake and carry out agency work of any kind whatsoever and transact all manners of 
agency and commission business.

81. To act as stockiests, commission agents, manufacturer’s representatives or agents, selling and purchasing agents, 
distributors, brokers, trustees, attorneys and transfer agents for any other company, firm, corporation or person.

82. To carry on business as architects, engineers, surveyors and consultants for work of any advancery kind, exterior and 
interior decorators, property and holiday resorts, developers and provide amusements park thereof.

83. To carry on the business of investment and finance Company and to acquire any such shares, stock, debentures, 
debenture-stock, bonds, obligations or securities by original subscription,  render, purchase, exchange of otherwise, 
and to subscribe for the same, either conditionally or otherwise, and to guarantee the subscription thereof, and to 
exercise and enforce all rights and powers conferred by or incidental to the ownership thereof.

84. To carry on the business of warehouseman, removers, packers, haulars, transport, cartage and haulage contractors 
and agents, storekeepers and general providers, carriers, custom agents, forwarding transport and commission 
agents, wharfingers cargo superintendents, and to receive valuable and goods and materials on deposit for safe 
custody and to lend of give guarantee on the security thereof.

85. To carry on the business of importers and manufacturers of and sellers in synthetic resigns, plastic articles, cement.

86. To erect, maintain, alter, extend and purchase, plant and machinery for the purpose of combing, weaving, 
manufacturing, pharmaceutical / chemical processing, dyeing, printing of otherwise carrying on the business of the 
Company.

87. To purchase sell or contract for purchase or sale for immediate or future delivery and either for cash or on credit, 
of silks, hemp, flax, jute, yarn and clothes of various fibres and other fibrous articles, and all stores and materials 
chemicals and things necessary or useful for ginning, preparing, combing, spinning, weaving, manufacturing, 
process purposes, dyeing, mercerising, printing and bleaching purpose.

88. To sell or dispose off the machinery, fibres materials and all other products of the Company  and either for cash of 
credit and either for immediate or future delivery and to send the same for sale to any place that may be deemed 
expedient.

89. To carry on business as market, research, consultants, business transfer agents, valuers and estate agents, and to 
act as intermediaries in the introduction of sellers, purchaser, partners and employees.

90. To act as registrar, issue house, transfer agent and Iiasion officers and generally to act as agents or representative 
and to undertake accountancy, clerical or similar works or administrative services and to carry on business as 
business center and providing all requisite services thereto.

91. To provide training, consultancy in the areas of Computer software, software packages, computer hardwares.

92. To carry on business of buyers, sellers, importers, exporters, factors, assemblers, designers, hirers, brokers, agents, 
packers, distributors, dealers in computers, computing systems software material instrumentations.

93. To carry on business of manufacturers, assemblers, designers, dealers of computer, printers, readers, magnetic or 
otherwise, CRT terminals and display systems, computer systems and allied electronic components and accessories, 
calculators, cash registers, accounting machine, testing machinery, testing equipments, all kinds of semi-conductor 
devices, electronic instruments for general and process controls, printed circuit boards.

94. To develop, purchases, sell, lease or otherwise deal in computer software, including programmes, applications, 
systems data collection and other facilities relating to computer operations and data processing equipments.

95. To carry on all or any of the business of dealers in electrical computer hardware and software peripherals, accessories 
components and consultants/contractors/agents providing skilled manpower and service therewith.

96. To carry on the business of leasing, hiring, selling letting hire purchase, hire purchase financing and to acquire, 
provide on lease or on hire purchase or deferred payment or on  other similar basis all types of plant and machineries 
industrial and office equipment appliances furniture and fixtures, vehicles, and building, warehousing cold storage 
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real estate, movable and immovable properties, ships, barges, dredgers, offshore, equipments and all other assets 
including air-crafts, computers and items required for manufacturing, processing, construction, fire fighting, ware 
and treatment, pollution, environment control, medical, energy saving, commercial, trading and for other activities 
and to provide a leasing and other advisory / counselling services to other entities.

97. To carry on the business as investment Company and to subscribe buy, sell, underwrite and to acquire and held 
and deal in shares, debentures, convertible debentures, bonds or other obligations securities of any kind issued 
or guaranteed by any Company constituted or carrying on any business in India or elsewhere and debentures, 
convertible debentures, bonds, obligations and securities issued or guaranteed by any Government, Municipal, 
Local Authority, or otherwise firm or persons whether in India or elsewhere.

98. To carry on business as assessors, appraisors, surveyors, actuaries, valuers and brokers in  respects of all classes 
of property both real and personal, and to take stock and property inventories.

99. To undertake and carry on any of the trades or business of air transport, shippers, ship owners, ship brokers, 
ship repairers, shipping agents, dry dockers, and insurances brokers, underwriters, ship managers, tug owners, 
shipping agents, loading brokers, freight contractors, carriers by land, water transport and generally contractors, 
barge owners, lightermen, forwarding agents, dock owners, engineers, ice merchants, refrigerators, store keeper, 
ships husbands, stevedores, ware housemen, wharfingers, salvers, ship builders and ship repairers, manufacturers 
of and dealers in machinery; engines, nautical instruments and ships rigging, gear, fittings and equipments of every 
description generally to carry on the said business either as principals or agents on commission or otherwise.

100. To establish maintain and operate air, shipping, road transport services (public and private) and all ancillary services 
and for this purpose as independent undertakings to purchase, take in exchange, charter, hire, build, construct or 
otherwise acquire, and to own, manage and trade with steam sailing motor aircraft and other ships, trawlers, barges, 
drifters, tugs and vessels, motor and other vehicles, with all necessary and convenient equipment, engines, tackle 
gear, furniture and stores or in shares, or interest in ships, vessels, motor and other  vehicles or to maintain, repair, 
fit or relief, improve insure, alter, sell, exchange  or let out on hire or hire purchase or charter or otherwise deal with 
or dispose off any of the ships, vessels and vehicles, shares, stocks and securities or any of the engines tackle gear, 
furniture, equipment and stores.

101. To carry on the trade or business of ironmasters, iron-founders, iron-workers, iron-managers, brass founders, 
metallurgists, machinist, steel makers, refiners and rollers, blast furnace proprietors, metal and alloy makers, 
refiners and workers, colliery proprietors, coke manufacturers, timber merchants, joiners and wood workers and as 
manufacturers, refiners, processors of and dealers in, aluminium, tin, ferro manganese, all types of alloys and ferrous 
or nonferrous metals and their by products and their subsidiary and ancillary products and by products and to buy, 
import, and export, manufacture, fabricate, repair, convert, alter, let on hire and deal in plant, and equipments, of 
whatsoever descriptions and materials and rolling stock, locomotives, wagons, carriages, boilers, turbiners, engines, 
ball and roller bearings, telephonic apparatus, dynamos, motors, lamps, meters, batteries, pumps, accumulators, 
transformers, compressors, cylinders, laboratory equipments and other apparatus and metal goods and generally 
as machinists, refiners, spinners, turners, polishers, metal workers, dye-castors and sinkers, oxydisers, bronzers, 
enamelers,  galvanisers, japanners, annealers, platters and painters.

102. To carry on the business of architects, designers, draughtsmen, surveyors, valuers,  consultants, experts in 
consultancy services, engineers, constructional engineers,  aeronautical engineers,  marine engineers, electrical 
engineers, oil/fuel engineers, mining  and metallurgical engineers  and engineering of every type and description 
including the  business of builders and  contractors.

103. To carry on in all the respective branches or any of them, the business of builders, masonry  and general construction 
contractors and to construct, execute, carry out, equip, improve,  work  and adventise railways, roadways, tramways, 
docks, harbours, wharvers, canals,  water course,  reservoirs, embankments, irrigations, reclamations, sewage, 
drainage and  other sanitary works,  waters, gas, electric and other supply works, houses, buildings, and  erection of 
every kind and to  carry on the business of an electric supply Company in all its  branches.

104. To carry on the business of warehousemen, removers, packers, haulers, transport, cartage and haulage contractors 
and agents distributors, storekeepers, and general providers, carriers, custom agents, clearing, forwarding transport 
and commission agents, wharfingers, cargo superintendents, jobmasters, mucadams.

105. To carry on the business as manufacturers of and dealers, and workers in timber, hardware,  steel, iron metal, terrcotta 
cement of any kind, lime bricks, marbles, tiles, pipes, sanitary  and  household fittings, builders and decoratives, 
plants, materials, (including packing  material) and  requisites and fittings and furniture of every description.

106. To carry on the business as manufacturers, producers, importers and exporters of and  dealers in, granules, 
chemicals, fertilizers, whether mixed or granulated, manurers, pesticides, insecticides, disinfectants, dyes and 
dyestuffs, compounds, oils, acetylene, acids, alkalies, glues,  gum, plaster, paints, medicative ointments, greases 
whether cream-oriented or grease-oriented,  slaver, essences, lotions, extracts, perfumes, cosmetics, soaps, aerosol 
provisions and stores.
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107. To carry on the trades or business as manufacturers of and dealers in explosives,  ammunition, fire-works, and other 
explosive products and accessories of all kinds and of whatever,  composition and whether for sporting, mining of 
industrial purposes or for pyrotechnical display or for any other purpose.

108. To carry on the business of manufacturing, acquiring, selling, distributing or otherwise  dealing in plastic, plasticides, 
PVC rexins, solutions, cellulose and celluloid substances, synthetic products and substances and their products and 
compounds of any description and the kind.

109. To carry on all or any of the business of printers, stationers, lithographers, type founders, stenotypers, electrotypers, 
photographic printers, photo lithographers, chrome lithographers, photographers, engravers, die sinkers, book 
binders, advertising agents.

110. To purchase, take on lease or otherwise acquire, any mines, mining rights and metelliferrous  lands and any interest 
therein, and to explore, work, exercises, develop and turn to account the same.

111. To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and  prepare for market ore and 
mineral substances of all kinds, and to carry on any metallurgical operations which may seem conducive.

112. To buy, sell, manufacture and deal in minerals, plants, machinery, implements, provisions, and things capable of 
being used in connection with metallurgical operations.

113. To purchase take on lease, or otherwise acquire, (either with or without surface) coal,  mines, iron ore, mines and 
other mines, mining ground and minerals and any mining  rights, grants concessions and easements and any lands, 
and hereditaments or other property necessary or convenient for the advantageous possession and use of the mines 
or work for the time being owed or worked or by the Company, or to take interest therein respectively, and to search 
forget, make merchantable and sell and dispose off coal, iron and other ores, metals and minerals and substances 
of the earth whatsoever.

114. To carry on all or any of the business of prospecting, exploring, mining winning,  importing, exporting, dealing, 
processing, buying, selling and distributing and generally dealing in earth  and ores of all kinds, including iron 
ore, ferro manganese, chinaclay, quartz, silca, abrasive minerals, aquamarine, asbestos, barium minerals, bauxite 
flourspare and others.

115. To carry on the business as manufactures, importers, exporters, assemblers, distributors, of and dealers in saw 
machines cross cut circular and other saw benches, horizontal and vertical band resaws, automatic hand saw 
sharpeners, universal wood working machines, automatic thicknessing and planning machines, lathes saw, 
sharpeners, saw benches, hollow chisel mortiser, log band mills, patterns, millers, portable electric wood plainers 
and accessories of all kinds used in the manufacturer, installation, erection, repair, maintenance and working thereof 
in connection therewith in any manner whatsoever.

116. To carry on the business as manufacturers of and dealers in machines, tools and  implements required for processing 
and grinding camera lenses, optical lenses, for electrical and electronic  equipment plant, equipment and furnaces 
required for the manufacture and processing of optical glass and articles made of glass.

117. To buy, sell, let on hire, repair, alter and deal in machinery components, parts, accessories and  fittings or all kinds for 
motors or used in or capable of being used in connection with the manufacture, maintenance and working thereof.

118. To carry on the business of a waterworks company in all its branches, and to sink well and shafts and to make build 
and construct, lay down, and maintain dams, reservoir, water works, cisterns, culverts, fitter beds, mains and other 
pipes and appliances and to execute and things necessary or convenient for obtaining, storing, selling, delivery, 
measuring, distributing and dealing in water.

119. To carry out the business of telephone, teleprint, telecommunication, television, telegraph and  electric light, heat and 
power supply Company and in particular to establish, work, manage,  control and regulate telephone exchanges and 
work for the supply of electric light, heat and  motive powers to transmit and facilitate the transmission of telephonic 
and telegraphic  communications, and messages, and to undertake the lighting of town, building, streets, and  
other places and the supply of electric light heat and motor power for public or private  purposes and to carry on as 
manufacturers in a telecommunication EPBX and communication system.

120. To carry on the business as manufacturers of and dealers in paper pulp, glass substitute of any  description and kind, 
bricks/pottery, terracotta, ceramics and sanitary disinfecting preparations,  coke, coal, cement of any other type and 
artificial stones and to carry on business as quarry masters, and stone merchants.

121. To carry on the business of water proofers and manufacturers of India rubber, leather, imitation  leather, leather cloth, 
plastic oil cloth, linoleum, tarpaulins, hospital sheets and surgical bandages.

122. Subjects to the provisions of law to carry on the business of running the hotel, restaurant, flights kitchen, café, tavern 
beer house, refreshment room and lodging, house keepers, theatrical agents, box office keepers, concept room 
proprietors, dramatic and musical publications and printers, license victuallers, wine, beer and spirit merchants, 
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brewers, masters,  distillers, importers, and manufacturers of aerated, mineral and artificial water and other  drinks, 
surveyors, caterers for public amusements generally coach-cab and carriage and motor proprietors, lively stable 
keepers, coach and motor repairers, garage owners, and proprietors,  job masters, farmers, dairyman, poulters, ice 
merchants, importers and brokers of food, live and dead stock, and colonial and foreign produce of all  descriptions, 
hairdressers perfumers, chemists, proprietors of clubs, bath, dressing rooms, libraries, grounds and instructions of 
all kinds tobacco and cigar merchants, agents for  railway and shipping companies and carriers, theatrical and opera 
box office proprietors, enterprising and general agents.

123. To carry on business as wood and timber merchants and manufacturers of and dealers in wood, woodblocks for 
flooring and other purposes boxes, windows, doors wood heels and soles, wood letters, wood pulp, wood wool, 
ply-wood, masts spare, derriks, sleepers, tool handles, paneling woodwork, furniture, blocks and wood-workers 
materials and suppliers of equipment of all description.

124. To carry on the business of manufacturers of and dealers in typewriting and other carbons, ribbons, inks, papers 
stamp pads, typewriting machines, typewriting parts, accessories, requisites and equipments of all kinds, duplicating 
addressing, calculating, cheque writing and  other machines and appliances, required or used for factory, offices 
laboratories or otherwise  and other shops and office requisites, furniture fittings, appliances and equipments.

125. To carry on business as proprietors and publishers of newspapers, journals, magazines, books and other literary 
works and undertakings.

126. To buy, sell, manufacture, repair, improve, exchange, let out on hire import, export and deal in  all factories, works, 
plants, machinery, tools, utensiles, appliances, apparatus, products,materials, substances articles and things.

127. To carry on the business as auctioneers, land, and estate agents and rent collectors, average adjusters, yacht agents 
land brokers, appraisers, assessors, surveyors, brokers, and valuers, and  finance brokers in respect of all classes 
of property both real and personal to take, stock and  prepare inventories, to purchase sell or otherwise deal in real 
and personal property and to build upon exploit and develop any land owned by the Company from time to time, 
construct  own, manage and let auction room, to finance builders and to take part in development and exploitation 
of any kind of property to undertake estate business, work on transaction usually  undertaken by auctioneers, estate 
agents valuers or which might advantageously be carried on by them.

128. To carry on the business of mechanical engineers and manufacturers of machinery, tool- makers, brass founders, 
metal workers, boiler makers, smiths, wood-workers, builders metallurgists, water supply engineers, gas makers, 
carriers and merchants, and to buy and sell, manufacture, repair, convert, alter, let on hire and deal in machinery 
implements, rolling stock and hardware of all kinds.

129. To carry on all or any of the following business namely cottoners and doublers, flax, hemp and  jute and wool 
merchants, makers of vitriol, bleaching and dyeing materials and chemicals, and to grow, prepare, process, 
manufacture, purchase, comb, spin, knit, dye and deal in flex, hemp, wool, cotton, silk and other fibres synthetic or 
otherwise and fibrous substances.

130. To carry on the business as manufacturers, importers and exporters of and dealers in leather, chamois leather-cloth 
hides, skins, shagree, artificial leather, rubber, silk cloth, linoleum, leather cloth; leggings, linings, gloves, purses, 
boxes, trunks, suit cases, attache cases, traveling cases, portament, fancy goods, bags, saldlery, boots and shoes, 
hoses, washers, belting and goods from all or any of the aforesaid materials and generally to carry on business as 
tanners, carriers, leather dressors, harness makers, whipmakers, glliders, cleaners, dyers, revivers, wholesalers and 
furniture makers.

131. To carry on business as insurance brokers or iron founders and manufacturers of  agricultural implements and other 
machinery toolmakers, brass founders, metal workers, boiler makers,  millwright, machinists, iron and steel makers 
and converters, smiths, wood-workers, builders, painters, metallurgists, water supply engineers.

132. To carry on the business of manufacturers of universal tools cutters, printing machines, belt standing machines, 
gauges, and service tools and to undertake service jobs of other firms or bodies corporate.

133. To carry on the business as manufacturer of dyes and colours, chemicals and manures, fertilizers, distillers, dye-
makers and chemicals engineers.

134. To carry on the business as manufacturers and dealers in radios, television sets, radio  receiving  and transmitting sets 
and their components, parts, wireless apparatus and  appliances and radio  and other materials, goods machinery 
and requisites.

135. To carry on the business as house, land and estate agents and to arrange or undertake the sale purchase or advertise 
for sale or purchase, assist in selling or purchasing and find or introduce, purchasers, or vendors of and to manage 
land, building and other property, whether belonging  to the Company or not and to let any portion of any premises 
for residential, trade or business purposes or other private of public purposes, and to collect rents and income and 
to supply to tenants and occupants and others, refreshments clubs, public halls, messengers, lights, waiting rooms, 
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reading rooms, conferences rooms, meeting rooms, lavatories, sundry convenience, electric conveniences, garages 
and other advantages.

136. To carry on the business as manufacturers of and dealers in cosmetics, paints in the forms of aerosol, to undertake 
production of raw materials and components such as propellants, valves, containers, bottles, required for 
manufacturers of aerosol to undertake such ancilliary activities  or to procure from market, services for plastic coating 
of bottles, printing of bottles required for manufacturer of aerosol.

137. To carry on business as manufacturers of and dealers in hires, repairs, cleaners, stores, warehouses of motor cars, 
motor cycles, cycle cars, motors, scooters, cycle, bicycles, and carriages, launches, boats and vans and other 
conveyance of all descriptions (all hereinafter comprised in the terms motor) whether propelled or assisted by 
means of petrol, spirit, steam, gas, electrical, animal or other power, and of engines, chassis, bodies and/or in or in 
connection with manufacturing assembling motors or in the construction of any truck.

138. Subject to the provisions of law, to carry on the business as manufacturer of and Traders, Commission Agents, 
Importers, Exporters, Wine and Provision Merchants, Brokers,  Manufacturers, Representatives, Contractors, carriers, 
Ship owners, Chatterers of ships or other vessels, Ware Houseman, Ship and Insurance Brokers. Forwarding Agents, 
in India or otherwise.

139. To carry on the business and to act as Merchants, hold and end work any lands producing rubber trees, or suitable 
for the planting cultivation and growth of rubber and privileges over any such lands.

140. To manufacture purchase, sell take or lease, import, export or otherwise acquire dealers in anatomical, orthopedic 
and surgical appliances of all kinds.

141. To carry on the business of bookmakers, waymakers, corset makers, artificial eye and limb makers, bandage makers, 
crutch chair and stretcher makers, carriage makers, ambulance makers, chemists and druggists, providers of all 
requisites for hospitals, patients and invalids.

142. To cultivate tea, coffee, cinchona, rubber and to carry on the business of tea planters in all its  branches, to carry on 
the business of cultivator, winners and buyers of every kind of  vegetables, mineral to prepare, manufacture and deal 
in any such produce either in its prepared, manufactured or raw state and either by wholesale or retail.

143.  To construct a cinematograph theatre and other buildings and works convenient for the  purposes thereof and to 
manage, maintain and carry on the said theatre and other building  when so erected or constructed.

144. To carry on the business of proprietors and managers of theatres (cinema, picture place and  concert-halls) and to 
provide for the production, representation and performance (whether by  mechanical means or otherwise) operas, 
stage plays, operettas, burlesques, vaudeville revues,  ballets, pantomimes, spectacular pieces, promenandes and 
other concerts and other musical  and dramatic performance and entertainments.

145. To carry on the business of manufacturers of and dealers in tobacco, cigar, cigarettes,  matchlights, pipes, required 
by or which may be convenient to smokers, and of snuffgrinders  and merchants and box merchants.

146. To construct, carry out, maintain, improve, manage, work, control and superintend any roads,  way, tramways, 
railways, bridges, reservoirs, water courses, acquaducts, wharves, furnaces  whether electric or otherwise, saw mills, 
crushing works, hydraulic works, electrical works,  factories, shops convenience.

147. To carry on in any of the respective branches all or any of the business of quarry proprietors,  stone and granite 
merchants, dealers and exporters and contractors and to search for, get, win,  raise, make marketable, use and 
dispose or granites, stone coal, minerals and minerals  substances, products and to prepare and manufacturer 
cement of any type, paving blocks, tar,  mucaddam, bituminous road materials and things.

148. To carry on the business as colliery and mine proprietors, all merchants, engineers,  electricians, metallurgists, 
metals merchants, machinery merchants, joiners and wood workers,  wood and timber merchants, coal of any 
type, coke and fuel merchants, manufacturing  chemists, quarry owners and stone, sand, gravel, time, cement and 
fertilizers manufacturers  and glass manufacturers bricks and tile makers, pottery proprietors, metallic residue and 
by- products dealers and hardware dealers.

149. To carry on any business relating to the winning and working of minerals, the production,  manufacture and 
preparation of which may be usefully of conveniently combines with the  engineering or manufacturing business.

150. To purchase, take on lease exchange or otherwise any land or agriculture, horticulture or  otherwise and to sell, give 
on lease exchange or otherwise, and land to carry on the business as  agriculturists and horticulturists.

151. To purchase any agricultural, horticultural produces for resale, prepare for the market, to mix,  in tin, pack or otherwise 
and to sell any agricultural products.

152. To carry on all or any of the business of dairymen and as dealers in any product of dairy farm  and garden products 
of all kinds cheese, butter and other milk products, manufacturers and as  merchants and confectioners and to sell, 
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import, export, prepare deal and trade in milk, condensed milk, cream, butter, casein, cheese, sugar commodities. 
article and things.

153. To plant, grow, cultivate, produce and raise, purchase, self, repurchase, resell, deal in or turn to  account of otherwise 
dispose off or crush oilseeds, grains, food products, coconuts, and all  over plants, grass, trees, crops and nature 
products of any kind whatsoever or otherwise to  cultivate any land of the Company.

154. To carry on the business of manufacturers of and dealers in cloth, leather, paper and substances  proofing in all its 
branches and to buy, sell, manufacture and deal in cloth, papers materials, substances, stores, articles, chattels and 
effects of all kinds as might be required for carrying out of such business and/or business of proofing against water or 
other liquid fluid, bombs, gases, explosive and gunpowder materials, or every description, introglycerine, dynamite,  
blasting powder or substances or things used for destruction in war or which shall be proof  against enemy action 
and all materials, substances and things required for a incidental to such  business as aforesaid.

155. To act as stockists, commission, agents, manufacturers representatives or agents, selling and  purchasing agents, 
distributors, brokers, trustees, attorneys and administrators.

156. To carry on business as importers, exporters, buyers and sellers of and merchants and dealers  in and merchandise 
goods, materials and machinery of all kinds, spare parts accessories and  equipments.

157. To aid, assist, initimate, promote, organize and finance units and agencies in the field of agricultural, carrying 
on business of manufacturing, producing, distributing and selling of agricultural services and inputs, including 
seeds, fertilizer, plant protection materials, machinery, irrigation, serial spraying, crop insurance to cultivators and  
co-operative farming  societies.

158. To promote, aid, assist, or undertake the development of agricultural market, slaughter houses, and other facilities 
required for the marketing of agriculture produce.

159. To lot up, and carry on the business of manufacturing, refining, preparing, raising, acquiring, buying, selling, 
importing exporting, distributing and dealing in any and all kinds of classes of  fertilizers, including ammonia, urea,. 
organic and inorganic chemicals, seeds, melamines, coal  and other dyes and intermediate materials for the same, 
derivatives and compounds thereof formulation and other chemicals or industrial preparation arising from or required 
in  manufacture thereof.

160. To carry on the business in agricultural production and to produce, acquire use and employ any land in agricultural, 
horticultural or pastoral uses and to carry on the business of general farmers, orchandists, pastoralists and growers 
of produce of any description for which the lands may from time to time be found to be most adoptable or suitable.

161. To carry on the business of marketing, processing, standardization, grading, sorting, packing, breeding, investigations, 
market research, storing, warehousing, cold storage, distributing, transporting, converting maintaining and rendering 
assistance and service of all and every kind of and any description including buying, selling, exchanging, altering, 
improving, producing, manufacturing and dealing in agricultural produce, agricultural operations and agricultural 
inputs including fertillisers, manures, plant protection materials, machinery and irrigation.

162. To carry on and deal in the business as agents or general representatives of stockists or distributors agricultural 
implements, tools, pumps, drilling equipments, casting tubes, manures, seeds, fertilizers, pesticides, agricultural 
chemicals, fumigants, insecticides, weedicides, plant protection equipments, cold storage and refrigeration 
equipments and other agricultural services and inputs.

163. To provide irrigation service to farmers and cooperative farms and for providing irrigation, to sink wells, shafts, 
construct dams, bandhs, culverts, clastems, reservoirs and filter-beds and to provide main and other  pipes  and 
appliance and to execute acts, and things necessary for obtaining, storing, supplying, measuring and dealing in 
water for the purpose of providing irrigation facilities to agricultural sector.

164.  To carry on the business as wholesalers, traders, retailers, merchants, importers, exporters, dealers, packers, sellers, 
and distributors of all or in any of the product dealt with by the Company here in above including fibres, yarns, thread 
cloth, knitted garments and fabrics.

165. To receive moneys, securities and valuable of all kinds for deposit or for the also custody and generally to carry on 
the business of safe deposit company.

166. To carry on the business as customers cloth manufactures, glovers, batters, dyers, dryers, cleaners, washers, 
bleachers, printers, drappers.

167. To carry on the business of manufacturing and dealing in boxes, containers and all other types of packaging including 
wrappings made out of all types of plastics, polythene, paper and corrugated sheets, aluminum foils, leather thermo 
coal, fibre and fibre boards, jute, cold steel and all other types of materials and other articles required for industrial 
commercial and household and other types of packaging.
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168. To carry on the business of manufacturing and dealing in Aluminum foils, nails, rivets, leather belts, fluxes, adhesive 
gum.

169. To carry on the business of manufacturing and dealing in packaging materials like gutta, rubber, insulating asbestos 
percha, mica and their products, plastic in the form of sheets tubes, hosepipes (non-metallic).

170. To carry on the business of capping and sealing of jars of all kinds of tubes, boxes, and cases wholly of all cold wood, 
metal, plastic or other substances, tins, cartons, compact cases, tools  utencils, filling  and packing the articles and 
products therein.

171. To carry on the business of manufacturing processing, texturising, calendaring, buying, selling, commission agents, 
importing, exporting, distributing and dealing in Textiles, cotton, woolen synthetics blends, both with natural (viz 
vegetable and/or animal) and man-made and article fibres, polyester, polymade, acrylic polybylene, polynosic, 
polythene, polyacrylic or any other synthetic yarns and/or fibres.

172. To manufacture ready made garments out of the fabrics materials or products manufactured by the company or by 
others.

173. To finance the industrial enterprises by way of lending and advancing money, machinery, land, building, sheet as 
may be required by such industrial enterprises either with or without security and upon such terms and conditions 
as the Company deem lit and to guarantee any contracts entered into by any industrial enterprise with any financial 
Institutions banks or other parties for obtaining finance whether for its long term capital working capital or deferred 
payment financial and negotiate loans in any form or manner and also to give any guarantee for payment of moneys 
or performance of any obligation or undertaking and to assists/  finance trading and manufacturing activities business 
transactions and to act as financial consultants and advisors.

174. To finance or assists in financing sale of houses buildings flats either furnished by similar transactions and to institute 
enter into, carry on subsidise, financing the sale and maintenance of any such houses, buildings, furnished or 
unfurnished and to act as property agents.

175. To undertake or promote scientific research related to any business or class of business in which the Company is 
interested.

176. To carry on the business of financing investment in estates and properties or any other interests in or relating to 
immovable properties.

177. To carry on business to financiers and to undertake and carry on and execute all kinds of financial commercial, 
trading and other operations in which the Company is authorized to carry on business.

178. To provide all types of Financial Services including raising and placement of funds, placement of securities advising 
on investment of funds, financial consultants.

179. To act as managers of any investment trusts of funds including any provident funds, pension funds, gratuity 
superannuation funds, charitable funds and unit trusts or consortium to act as trustees for bonds holders, debenture 
holders.

180. To buy, purchase, sell, lease, take on lease, exchange or otherwise acquire lands, buildings, flats and hereditaments 
of any tenure or description in India or elsewhere for residential, business, industrial or other purpose and rights 
easements, advantages and privileges, relating there to and either for resale or for trafficking in the same and to turn 
the same to account as may seem expedient, and to construct, alter, or improve, decorate, develop, furnish, and 
maintain offices, flats, houses, factories, warehouses, godowns, shops, buildings and other structures works and 
conveniences of all kinds on any of the lands or immovable properties purchased or acquired by the Company and 
to lease, sell, deal in or to otherwise dispose off the same.

181. To hold, maintain and give right of occupancy or sell, allot houses, apartments, flats, sheds, shops, offices, godowns, 
premises or parts thereof to the shareholders, debenture holders and depositors or any other person on such terms 
and conditions as may be deemed fit by the Company.

182. To acquire lands, buildings, flats, offices, factories, warehouses or any interest therein by purchase or on lease or 
on any other means and develop and sell land or construct buildings, flats, offices, warehouses, in installments, on 
ownership, lease, rental or otherwise in any manner.

183. To purchases, sell or otherwise deal in real and personal property and to finance builders and to take part in 
development and exploitation of any kind of property, to undertake real estate business work or transaction usually 
undertaken by auctioneers, estate agents or valuers or which might advantageously be carried on by them.

IV.     The Liability of the Members is limited.
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V.    The Authorized Share Capital of the Company is Rs. 6,000,000,000 (Rupees Six Billion Only) divided into  
5,990,000,000 (Five Billion Nine Hundred Ninety Million) Equity Shares of Rs. 1 (Rupee One Only) and 100,000 
(One Hundred Thousand) preference shares of face value Rs. 100 (Rupees One Hundred Only) each, with power to 
classify or reclassify, increase or reduce such capital from time to time and power to divide the shares in the capital 
for the time in accordance with the Regulations of the Company and the legislative provisions for the time being in 
force in this behalf and with the power to divide the share capital for the time being into several classes and to attach 
thereto respectively preferential, qualified or special rights, privileges or conditions including as to voting and to vary, 
modify, or abrogate the same in such manner as may be permitted by the Act or as may for time to time being be 
provided for by these presents and the Articles of Association of the Company.

 (Clause V of the Memorandum of Association was substituted with effect from 24th March, 2015, being the 
date of filing Form INC 28 with the Registrar of Companies regarding Amalgamation of Ranbaxy Laboratories 
Limited with Sun Pharmaceutical Industries Limited, pursuant to the Scheme of Arrangement between 
Ranbaxy Laboratories Limited and Sun Pharmaceutical Industries Limited as approved by the Hon’ble High 
Court of Gujarat at Ahmedabad vide its Order dated November 14, 2014 and amended orders dated November 
28, 2014 and December 24, 2014 and the Hon’ble High Court of Punjab and Haryana at Chandigarh vide its 
Order dated March 9, 2015 )

VI. a. The balance sheet of M/s. SUN PHARMACEUTICAL INDUSTRIES as on 31st March, 1992 is annexed hereto  
(marked exhibit ‘‘B”).

     b.  All properties of the said firm, whether moveable or immoveable, including actionable claims belonging to the said 
firm and all liabilities of the said firm, as on the closing of the business hours of the day preceding the date of issuance 
of incorporation certificate by Registrar of Company shall be vested in the Company pursuant to its registration in 
accordance with the provisions of part IX of the Companies Act, 1956.

VII No member shall be liable to pay calls or to contribute to an extent exceeding the amount for the time being unpaid 
or not credited as paid up on the shares held by him and on the registration of company the liabilities of the members 
shall be limited.

VIII. The rules and regulations governing the Company from the date of its registration by the Registrar of Companies, 
Gujarat shall be as laid down in the Articles of Association as executed this day by the signatories to this Memorandum.

IX. The Company shall undertake, pay, observe, satisfy and fulfill the agreements, arrangements and liabilities of the 
said firm entered in the name of the said firm in relation to the said business and assets brought in as aforesaid 
and indemnify them and their executors, estates and effects from and against all actions, proceedings, claims and 
demands in respect thereof.
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We, the partners of the partnership firm M/s. SUN PHARMACEUTICAL INDUSTRIES joint stock Company within the 
meaning of Part IX of the Companies Act, 1956, whose names and addresses are given below being desirous to get our 
said joint stock Company registered under the Companies Act, 1956 for the purpose of continuing to carry on our activities 
but in pursuance of the Articles of Association we respectively confirm our share capital of the Company set opposite our 
respective names.

Name, Address, description and occupation of 
each Subscriber

Number of 
Equity Shares 
taken by each 
Subscriber

Signature of 
Subscribers

Name, address, 
description and occupation 

of Witness

DILIP SHANTILAL SHANGHVI 
S/o. SHRI SHANTILAL NAGARDAS SHANGHVI
902, Hira Panna, Apartments, Behind Alkapuri 
Arcade, Near Race Course Circle,  
Baroda – 390 007.

Business

1,32,000  
(One Lac Thirty 
Two Thousand)

Sd/-

JAYANT SHANTILAL SHANGHVI 
S/o. SHRI SHANTILAL NAGARDAS  
SHANGHVI 902, Hira Panna Apartments, 
Behind Alkapuri Arcade, Near Race Course 
Circle, Baroda – 390 007.

Business

46,000  
(Forty Six 
Thousand)

Sd/-

M/S. TEJASKIRAN PHARMACHEM  
INDUSTRIES PVT. LTD., F. P. 145, Ram  
Mandir Road, Vile Parle (E)
Bombay – 400 057

Business

10,000  
(Ten  
Thousand)

For TEJAS KIRAN 
PHARMACHEM 

INDUSTRIES PVT. LTD.

Sd/- Director

Through SAILESH T. DESAI, Director

M/S. FAMILY INVESTMENT PVT. LTD.
F.P. 145, Ram Mandir Road, Vile Parle (E), 
Bombay – 400 057.

Business

3,000  
(Three 
Thousand)

FOR FAMILY 
INVESTMENT PVT. 

LTD.

Sd/- Director
Through JAYESH N. SHANGHVI, Director

M/S. QUALITY INVESTMENT PVT. LTD.
F. P. 145, Ram Mandir Road, Vile Parle (E),
Bombay – 400 057

Business

3,000  
(Three 
Thousand)

FOR QUALITY 
INVESTMENT PVT. 

LTD.

Sd/- Director
Through JAYANT S. SHANGHVI, Director

M/S. VIRTUOUS FINANCE PVT. LTD
8/35, Bhagwat Sadan Road, No. 14, Matunga, 
Bombay 400 019.

Business

3,000  
(Three 
Thousand)

FOR VIRTUOUS 
FINANCE PVT. LTD

Sd/- Director

Through SHANTILAL N. SHANGHVI, Director

M/S. VIDITI  INVESTMENT PVT. LTD.
F.P. 145, Ram Mandir Road, Vile Parle (E), 
Bombay – 400 057

Business

3,000  
(Three 
Thousand)

FOR VIDITI 
INVESTMENT PVT. 

LTD.

Sd/- Director
Through JAYESH N. SHANGHVI, Director

TOTAL 2,00,000

Place : VAPI
Date : 15.2.1993
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EXHIBIT – “A”
TRUE COPY OF MINUTES OF THE MEETING OF THE PARTNERS OF M/s. SUN PHARMACEUTICAL INDUSTRIES 
HELD AT THE REGISTERED OFFICE AT SHED NO. C1/2710, III PHASE, GIDC, VAPI 396 195 (GUJARAT) on  
15th October 1992, At 11.00 A.M.

PRESENT

1. SHRI DILIP SHANTILAL SHANGHVI

2. SHRI JAYANT SHANTILAL SHANGHVI

3. SHRI SAILESH T DESAI  
Director of M/s. Tejaskiran Pharmachem Industries Pvt. Ltd.

4. SHRI JAYESH  N. SHANGHVI 
Director of M/s. Family Investment Pvt. Ltd.

5. SHRI JAYANT SHANTILAL SHANGHVI 
Director of M/s. Quality Investment Pvt. Ltd.

6. SHRI SHANTILAL N. SHANGHVI 
Director of M/s. Virtuous Finance Pvt. Ltd.

7. SHRI JAYESH  N. SHANGHVI 
Director of M/s. Viditi Investment Pvt. Ltd.

Shri Dilip Shantilal Shanghvi was voted as the Chairman of the meeting.

The chairman proposed that the firm M/s. Sun Pharmaceutical Industries, a joint stock company U/s 566 of the Companies 
Act, 1956 be registered as a public limited company under the provisions of Part IX of the Companies Act, 1956. The 
proposal was seconded by Shri. Jayant Shantilal Shanghvi. After discussion, the following resolution was unanimously 
passed.

“RESOLVED THAT the partnership firm M/s. Sun Pharmaceutical Industries, a joint stock company U/s 566 of the Company 
Act, 1956, be registered under the provisions of Part IX of the Companies Act, 1956 as a Public Company Limited by shares 
and Shri Dilip Shantilal Shanghvi and Shri Jayant Shantilal Shanghvi be and are hereby authorized to take all necessary 
steps in the regard.”

The meeting then terminated with a vote of thanks to the Chair.

Dated 15th October, 1992

Sd/-  (JAYANT SHANTILAL SHANGHVI) Sd/- (DILIP   SHANTILAL SHANGHVI)

         

CHAIRMAN
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EXHIBIT – “B”
BALANCE SHEET OF M/s. SUN PHARMACEUTICAL INDUSTRIES AS ON 31st MARCH 1992

PARTICULARS Rs. AMOUNT  
Rs.

I. SOURCES OF FUNDS

A. PARTNERS FUND

 i.  Permanent capital 20,00,000=00
 ii.  Partners Current Account 4,25,07,224=29
 iii.  Reserve & Surplus 7,48,909=12 4,52,56,133=41

B.    LOAN FUNDS

 i.   Secured Loans 3,43,52,279=41
  ii. Unsecured Loans 1,46,14,357=92 4,89,66,637=33

TOTAL 9,42,22,770=74

II.   APPLICATION OF FUNDS

Fixed Assets

Gross Block 4,78,32,939=04

Less : Depreciation 33,64,009=04 4,44,68,930=00

CURRENT ASSETS, LOANS & ADVANCES

Inventories 3,07,73,126=89

Sundry Debtors 3,88,09,421=73

Cash & Bank Balance 23,14,001=60

Loans & Advances 1,86,91,731=05

9,05,88,281=07

Less : Current Liabilities 4,08,34,440=33 4,97,53,840=74

TOTAL 9,42,22,770=74
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The following regulations comprised in these Articles of Association were adopted 
pursuant to members’ resolution passed at the annual general meeting of the Company 
held on September 17, 2016 in substitution for, and to the entire exclusion of, the earlier 
regulations comprised in the extant Articles of Association of the Company.

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SUN PHARMACEUTICAL INDUSTRIES LIMITED

PRELIMINARY

1. The regulations contained in Table F in  Schedule I to the Act (as defined below), 
shall not apply to this Company, but  the  regulations for the management 
of the Company and regulations to be followed by the Members thereof and 
their representatives, shall subject to any exercise of  the statutory powers 
of the Company in reference  to the repeal or alteration of, or addition to, its 
regulations by resolution, as prescribed by the said Act  (as defined below), 
be such as are contained in these Articles unless the same are repugnant or 
contrary to the provisions of  the Act (as defined below).

INTERPRETATION

2. In the interpretation of these Articles, the following words and expression  shall 
have the following meanings,  unless repugnant to the subject or context:  

(i) “Act” means the notified sections of the Companies Act, 2013 including 
the rules, regulations, circulars, notifications and orders made there under as 
amended, modified or re-enacted from time to time; (ii) such of the sections 
of the Companies Act 1956 which continue to be in force, and the term shall 
be deemed to refer to the applicable section thereof which is relatable to the 
relevant Article in which the said term appears in these Articles.

“Alter” and “Alteration” shall include the making of additions, omissions, 
insertion, deletion and substitution.

“Articles” means these Articles of Association of Sun Pharmaceutical Industries 
Limited as altered from time to time.

“Beneficial Owner” shall mean and include a person or persons’ as defined in 
clause (a) of sub-section (1) of section 2 of the Depositories Act.

“The Board” or “The Board of Directors” means a meeting of the Directors 
duly called and constituted or, as the case may be, the Directors assembled 
at a Board or the requisite number of Directors entitled to pass a Circular 
Resolution in accordance with these Articles.

“The Company” or “This Company” means SUN PHARMACEUTICAL 
INDUSTRIES LIMITED.

“Depositories Act” shall mean and include the Depositories Act, 1996 and any 
statutory modifications or re-enactments thereof from time to time.

“Depository” shall mean a Depository as defined under clause (e) of sub-
section (1) of section 2 of the Depositories Act and includes a company 
registered under the Act, which has been granted a Certificate of Registration 
under sub section 1(A) of section 12 of the Securities and Exchange Board of 
India Act, 1992.

“Directors” means the Directors for the time being of the Company or as the 
case may be, the Directors assembled at a Board.

“Dividend” shall include any interim dividend.

Table F not to apply 
but Company to be 
governed by these 
Articles

“Interpretation 
Clause”

“Act”

“Alter”

“Articles”

“Beneficial Owner”

“The Board” or  
“The Board of 
Directors”

“The Company” or 
“This Company”

“Depositories Act”

“Depository”

“Directors”

“Dividend”
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“Extraordinary General Meeting” means an Extra- Ordinary General Meeting 
of the Members duly called and constituted and any adjournment thereof.

Words importing the masculine gender include the feminine gender.

“Month” means a  “Calendar Month”.

“Member” means the duly registered holder, from time to time, of the shares of 
the Company and includes the subscribers to the Memorandum and Articles 
of Association of the Company and shall include a shareholder and vice versa.

“Meeting” or “General Meeting” means a meeting of Members.

“Annual General Meeting” means a general meeting of the Members held in 
accordance with the provisions of Section 166 of the Act.

“Office” means the Registered Office for the time being of the Company.

“Proxy” includes an attorney duly constituted under a Power of Attorney.

“Person” includes bodies corporate and companies as well as individuals.

“Promoter” means

1. Shri Dilip S. Shanghvi

2.  Shri Sudhir V. Valia 

and such other persons as may be specified unanimously by the Promoters 
in writing to the Board.

Provided that any Promoter may voluntarily cease to be a promoter by giving 
a notice in writing on this behalf to the Board. 

“Register of Members” means Register of Members to be kept in pursuance 
to the provisions of the Act.

“Seal” means the Common Seal for the time being of the Company.

“Secretary” includes a temporary or Assistant Secretary or any individual 
possessing such qualifications, if any, prescribed for the time being under the 
Act and appointed by the Board of Directors to perform the duties which may 
be performed by the Secretary under the Act and any other ministerial and 
administrative duties. 

“Securities” shall mean securities as defined under provisions of the Act.

“Share” means share in the Share Capital of the Company and includes stock 
except where a distinction between stock and shares is expressed or implied.

Words importing the singular number include the plural number.

“Year” means the calendar year and “Financial Year” shall have the meaning 
assigned thereto by the Act.

3. The “marginal notes” hereto shall not affect the construction hereof.

SHARE CAPITAL

4. The Authorised Share Capital of the Company shall be such amount as may 
be specified in Clause V of the Memorandum of Association of the Company, 
with power to classify or reclassify, increase or reduce such capital from time 
to time and power to divide the shares in the capital for the time in accordance 
with the Articles of the Company and the legislative provisions for the time 
being in force in this behalf and with the power to divide the share capital 
for the time being into several classes and to attach thereto respectively 
preferential, qualified or special rights, privileges or conditions including as to 
voting and to vary, modify, or abrogate the same in such manner as may be 
permitted by the Act or as may be provided from time to time by the Articles 
of the Company.

“Extraordinary 
General Meeting”

“Gender”

 “Month”

“Member”

“Meeting or General 
Meeting”

“Annual General 
Meeting”

“Office”

“Proxy”

“Person”

“Promoter”

“Register of 
Members”

“Seal”

“Secretary”

“Securities”

“Share”

“Singular Number”

“Year” and 
“Financial Year”

“Marginal Notes”

Authorised Capital
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5. Subject to the provisions of the Act and these Articles, the shares in the Capital 
of the Company for the time being shall be under the control of the Directors 
who may issue, allot or otherwise dispose of the same or any of them to such 
person in such proportion and on such terms and conditions and either at a 
premium or at par or at a discount and at such terms as they may from time to 
time think fit and proper, and with full power to give to any person the option 
to be allotted shares of the Company either at par or at a premium subject as 
aforesaid at a discount, such option being exercisable at such time and for 
such consideration as the Directors think fit.

 6. 1) The Company may issue any kind of shares including but not limited 
to the following:

 a. Equity share capital:
  i. with voting rights; and / or
  ii. with differential rights as to dividend, voting or otherwise in 

accordance with the Act; and
 b. Preference share capital 
2) The Company may issue debentures or any other Securities as may 

be permissible by applicable laws.
3) The Company may convert any kind of securities into another kind of 

security in accordance with the provisions of the applicable laws.

7 Subject to the provisions of the Act and these Articles, the Directors may issue 
and allot shares in the Capital of the Company in payment or part payment for 
any property or assets of any kind whatsoever (including the good-will of any 
business) sold or transferred or goods or machinery or know-how supplied or 
for the services rendered to the Company either in or about the formation or 
the promotion of the Company or the conduct of its business and any shares 
which may be so allotted may be issued as fully paid up or partly paid-up 
otherwise than for cash, and if so issued shall be deemed to be fully paid up 
or partly paid up shares as aforesaid. The Directors shall cause returns to be 
filed of any such allotment as provided by the applicable provisions of the Act.

8 Except when required by any law and/or by the Act and/or ordered by the 
Court of competent jurisdiction, the Company shall not be bound to recognize 
any person as holding any share upon any trust and the Company shall not 
be bound by, or be compelled in any way to recognize (even when having 
noticed thereof) any equitable, contingent, future or partial interest in any 
share or any interest in any fractional part of the share, or (except only as 
by these Articles or as ordered by a Court of Competent Jurisdiction or by 
law otherwise provided) any other rights in respect of any share except an 
absolute right to the entirely thereof in the registered holder.

BUY-BACK OF SHARES

9 Subject to and in accordance with all applicable provisions of the Act, the 
Company shall have power to purchase any of its own shares or other 
Securities whether or not they are redeemable and may make payment out of 
capital and other permissible resources in respect of such purchase.

UNDERWRITING AND BROKERAGE

10 (1)   The Company may exercise the powers of paying commission 
conferred by the Act, to any person in connection with the subscription 
to its securities, provided that the rate or per cent or the amount of the 
commission paid or agreed to be paid shall be disclosed in the manner 
required by the Act.

(2)  The rate or amount of the commission shall not exceed the rate or amount 
prescribed in the Act.

(3) The commission may be satisfied by the payment of cash or the allotment 
of fully or partly paid shares or partly in the one way and partly in the 
other.

CERTIFICATES

11 The certificates of title to shares may be executed and issued in accordance 
with the applicable provisions of the Act, or the rules made thereunder, as may 
be in force for the time being and from time to time. 

Shares under 
the control of the 
Directors

Kinds of share 
capital and 
Securities

Directors may allot 
shares as fully  
paid-up or partly 
paid-up otherwise 
than for cash

Company not bound 
to recognize any 
interest in shares 
other than that 
of the registered 
holder

Buy-back of Shares

Commission in 
connection with 
securities issued

Share Certificate
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12(i) The Board shall have power—
 a)  to make such provisions, by the issue of fractional certificates/

coupons or by payment in cash or otherwise as it thinks fit, for the 
case of shares or other securities becoming distributable in fractions; 
and

 b)  to authorise any person to enter, on behalf of all the members 
entitled thereto, into an agreement with the Company providing for 
the allotment to them respectively, credited as fully paid-up, of any 
further shares or other securities to which they may be entitled upon 
such capitalisation, or as the case may require, for the payment 
by the Company on their behalf, by the application thereto of their 
respective proportions of profits resolved to be capitalised, of the 
amount or any part of the amounts remaining unpaid on their existing 
shares.

12 (ii)  (a)  Sell the shares represented by all such fractional parts for the best 
price reasonably obtainable.

 (b)  In the event of any shares being sold. In pursuance of clause (a) 
above, the directors shall pay and distribute to and amongst the 
persons entitled. In due proportion the net sale proceeds thereof.

 (c)  For the purpose of giving effect to any, such sale the directors may 
authorise any, person to transfer the shares sold to the purchaser 
thereof, comprised in any such transfer and’ he shall not be bound 
to see to the application of purchase money nor shall his title to the 
shares be affected by any irregularity or invalidity in the proceedings 
in reference to the same.

13 A The Directors may in their absolute discretion refuse sub-division of share/
debenture certificate where such sub-division will result in the issue of 
certificate for number of shares and/or debentures, which is less than the 
marketable lot unless the sub-division is required to be made to comply with 
a statutory provision or an order of a competent Court of law

13 B Either the Company or the Members may exercise in option to issue, deal 
in, hold the securities (including shares) with a depository in electronic form 
and the certificate in respect thereof shall be  de-materialised, in which event 
the rights and obligations of the parties concerned and matters connected 
therewith or incidental thereto (including re-materialisation), shall be 
governed by  the provisions of the Depositories Act, 1996 as amended from 
time to time or any statutory modification thereto or re-enactment thereof.

14. Subject to the provisions of the Act or any other law or authority,  the Company 
shall after the allotment of any of its securities, and after the application for 
the registration of the transfer of any such securities, deliver the certificates 
of all securities allotted or transferred within the respective time limit as 
prescribed under the Act or any other law or authoirty.

15. If any share certificate be worn out, defaced, mutilated or torn or if there 
be no further space on the back for endorsement of transfer, then upon 
production and surrender thereof to the Company, a new certificate may 
be issued in lieu thereof, and if any certificate is lost or destroyed then upon 
proof thereof to the satisfaction of the Company and on execution of such 
indemnity as the Board deems adequate, a new certificate in lieu thereof 
shall be given. Every certificate under this Article shall be issued on payment 
of fees for each certificate as may be fixed by the Board. 

16. A person subscribing to shares offered by the Company shall have the 
option either to receive certificates for such shares or hold the shares in 
a dematerialised state with a depository. Where a person opts to hold any 
share with the depository, the Company shall intimate such depository 
the details of allotment of the share to enable the depository to enter in its 
records the name of such person as the beneficial owner of that share. 

Board’s power to
issue fractional
certificate/coupon
etc.
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17. The provisions of the foregoing Articles relating to issue of certificates 
shall mutatis mutandis apply to issue of certificates for any other securities 
including debentures (except where the Act otherwise requires) of the 
Company. 

18. The Board shall comply with requirements prescribed by any rules made 
pursuance to the said Act relating to the issue and execution of share 
certificates.

CALLS

19. The Board of Directors may from time to time make calls upon the members 
in respect of any monies unpaid on the shares held by them respectively 
(whether on account of the capital value of the shares or by way of premium) 
and which are not by the condition of the allotment, made payable at fixed 
times and each member shall pay the amount of every call so made on 
him to the persons and at the time appointed by Directors. A call may be 
made payable by instalments. The call may be revoked or postponed at the 
discretion of the Board.

20. Where any calls are made on shares, such calls shall be made on a uniform 
basis on all shares falling under the same class. For the purpose of this 
Article, share of the same nominal value on which different amounts have 
been paid up shall not be deemed to fall under the same class.

21. At least fourteen days’ notice of every call payable, otherwise than on 
allotment, shall be given specifying the time of payment, and if payable to 
any person other than the Company, the name of the persons to whom the 
call shall be paid, provided that before the time for payment of such call the 
Directors may, by notice in writing to the members, revoke the same.

22. A call shall be deemed to have been made at the time when the resolution of 
the Board of Directors authorising such call was passed and may be made 
payable by those members whose names appear on the Register of Members 
on such date, or at the discretion of the Directors on such subsequent date 
as shall be fixed by the Directors.

23. The money (if any) which the Directors shall, on the allotment of any shares 
being made by them, require or direct to be paid by way of calls or otherwise 
in respect of any shares allotted by them shall, immediately on the insertion 
of the name of the allottee in the Register of Members as the holders of such 
shares, become a debt due to and recoverable by the Company from the 
allottee thereof, and shall be paid by him accordingly.

24. If by the conditions of allotment of any shares, the whole or the part of amount 
or issue price thereof shall be payable by installments, every such instalments 
shall, when due, be paid to the Company by the person who for the time being 
and from time to time shall be the registered holder of the share or his legal 
representatives of a deceased shareholder.

25. The Directors may, from time to time, at their discretion, extend the time for 
the payment of any call and may extend such time as to payment of call for 
any of the members who from residence at a distance or other cause, the 
Directors may deem fairly entitled to such extension; but no member shall be 
entitled to such extension save as a matter of grace and favour. 

26. If by the terms of issue of any share, any amounts are made payable at 
any fixed time or by instalments at fixed times (whether on account of the 
nominal amount of the share or by way of premium) every such amount or 
instalment shall be payable as if it were a call duly made by the Directors and 
of which due notice has been given and all the provisions herein contained in 
respect of calls shall relate to such amount or instalment accordingly.

27. If the sum payable in respect of any call or instalments be not paid on or 
before the day appointed for payment thereof. The holder for the time being 
or the allottee of the share(s) in respect of which a call shall have been made 
or the instalments shall be due shall pay interest on the same at such rate as 
the Directors shall fix from the day appointed for the payment thereof to the 
time of actual payment but the Directors may waive payment of such interest 
wholly or in part.
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28. Neither a judgment nor a decree in favour of the Company for calls or other 
monies due in respect of any shares nor any part payment or satisfaction 
thereunder nor the receipt by the Company of a portion of any money 
which shall from time to time be due from any member in respect of any 
shares either by way of principle or interest or any indulgence granted by 
the Company in respect of payment of any such money shall preclude the 
forfeiture of such shares as hereinafter provided. 

29. Subject to the provisions of the Act and these Articles on the trial or hearing 
of any action or suit brought by the Company against any member or his 
legal representative for the recovery of any money claimed to be due to 
the Company in respect of his shares, it shall be sufficient to prove that the 
name of the member in respect of whose shares money is sought to be 
recovered is entered on the Register of Members as the holder of the shares 
in respect of which such money is sought to be recovered, that the resolution 
making the calls is duly recorded in the minutes book, and that notice of 
such calls was duly posted to the member or his representative in pursuance 
of these presents, and it shall not be necessary to prove the appointment of 
the Directors who made such call nor that the meeting at which any call was 
made was duly convened or constituted nor any other matter whatsoever but 
the proof of the matters aforesaid shall be conclusive evidence of the debt.

30. The Board -

(a)  may, if it thinks fit, receive from any member willing to advance the same, 
all or any part of the monies uncalled and unpaid upon any shares held 
by him; and

(b)  upon all or any of the monies so advanced, may (until the same would, 
but for such advance, become presently payable) pay interest at such 
rate as may be fixed by the Board. Nothing contained in this clause shall 
confer on the member (a) any right to participate in profits or dividends 
or (b) any voting rights in respect of the monies so paid by him until the 
same would, but for such payment, become presently payable by him. 

31. The provisions of these Articles relating to calls shall mutatis mutandis apply 
to any other securities including debentures of the Company.

FORFEITURE, SURRENDER AND LIEN ON SHARES

32. If any member fails to pay the whole or any part of any call or instalment or 
any money due in respect of any shares either by way of principal or interest 
on or before that day appointed for the payment of the same, the Directors 
may, at any time thereafter, during such time as the call or instalment or any 
part thereof or other money as aforesaid remains unpaid or a judgement 
or decree in respect thereof remains unsatisfied in whole or in part, serve 
a notice on such member or on the person (if any) entitled to the shares 
by transmission, requiring him to pay such call or instalment or such part 
thereof or other monies as remain unpaid together with any interest that 
may have accrued and all expenses (legal or otherwise) that may have been 
incurred by the Company by reason of such non-payment.

33. The Notice shall name a day (not being less than 14 days from the date 
of the notice) on or before which and the place or places at which such 
call instalment or such part thereof and such other monies as aforesaid and 
such interest and expenses as aforesaid are to be paid, and if payable to 
any person other than the Company, the person to whom such payment is 
to be made. The notice shall also state that in the event of non-payment at 
or before the time and (if payable to any person other than the Company) 
at the place appointed, the shares in respect of which the call was made or 
instalment is payable will be liable to be forfeited.

34. If the requirements of any such notice as aforesaid shall not be complied 
with, any of the shares in respect of which such notice has been given 
may, at any time thereafter but before payment of all calls or instalments, 
interest and expenses and other monies due in respect thereof be forfeited 
by a resolution of the Directors to that effect. Such forfeiture shall include all 
dividends declared in respect of the forfeited shares and not actually paid 
before the forfeiture.
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35. When any shares shall have been so forfeited, an entry of the forfeiture, 
with the date thereof, shall be made in the Register of Members and notice 
of the forfeiture shall be given to the Member in whose name they stood 
immediately prior to the forfeiture but no forfeiture shall be in any manner 
invalidated by any omission or neglect to give such notice or to make any 
entry as aforesaid.

36. Any share so forfeited shall be deemed to be the property of the Company 
and may be sold, re-allotted or otherwise disposed of either to the original 
holder thereof or to any other person upon such terms and in such manner 
as the Board shall think fit.

37. The Directors may, at any time before any shares so forfeited shall have been 
sold, re-alloted or otherwise disposed of, annul the forfeiture thereof upon 
such conditions as they think fit.

38. Any person whose shares have been forfeited shall, notwithstanding the 
forfeiture, be liable to pay and shall forthwith pay to the Company all calls, 
instalments, interest, expenses and other monies owing upon or in respect 
of such shares at the time of the forfeiture together with interest thereon from 
the time of the forfeiture until payment at such rates as the Directors may 
determine and the Directors may determine the payment of the whole or a 
portion thereof as if it were a new call made at the date of the forfeiture but 
shall not be under any obligation to do so.

39. The forfeiture of a share involve the extinction, at the time of the forfeiture of 
all interest in and all claims and demands against the Company in respect of 
the shares forfeited and all other rights incidental to the share, except only 
such of those rights as by these presents are expressly saved.

40. The Directors may, subject to the provisions of the Act, accept a surrender 
of any share from or by any member desirous of surrendering them on such 
terms as they may think fit.

41. The Company shall have a first and paramount lien upon all the shares (other 
than fully paid-up shares) registered in the name of each member (whether 
solely or jointly with others) and upon the proceeds of sale thereof for all 
monies (whether presently payable or not) called or payable at a fixed time in 
respect of such shares and no equitable interest in any share shall be created 
except upon the footing and the condition that this Article will have full effect. 
Any such lien shall extend to all dividends and bonuses from time to time 
declared in respect of such shares. Unless otherwise agreed, the registration 
of a transfer of shares shall operate as the waiver of the Company’s lien, if 
any on such shares. The Directors may at any time declare any share to be 
wholly or in part exempt from the provisions of this clause.

42. For the purpose of enforcing such lien, the Board of Directors may sell the 
shares subject thereto in such manner as they shall think fit, but no sale shall 
be made unless the sum is in respect of which the lien exists is presently 
payable and until notice in writing of the intention to sell shall have been 
served on such member, his executors or administrators or other legal 
representatives as the case may be, and default shall have been made by 
him or them in the payment of the sum payable as aforesaid for seven days 
after the date of such notice. To give effect to any such sale the Board may 
authorise some person to transfer the shares sold to the purchaser thereof 
and the purchaser shall be registered as the holder of the shares comprised 
in any such transfer. Upon any such sale as aforesaid, the certificates in 
respect of the shares sold shall stand cancelled and become null and void 
and of no effect and the Directors shall be authorised to issue a new certificate 
or certificates in lieu thereof to the purchaser or purchasers concerned.

43. (1) The proceeds of the sale shall be received by the Company and applied 
in payment of such part of the amount in respect of which the lien exists 
as is presently payable.

(2) The residue, if any, shall, subject to a like lien for sums not presently 
payable as existed upon the shares before the sale, be paid to the 
person entitled to the shares at the date of the sale.
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44. In exercising its lien, the Company shall be entitled to treat the registered 
holder of any share as the absolute owner thereof and accordingly shall not 
(except as ordered by a court of competent jurisdiction or unless required 
by any statute) be bound to recognise any equitable or other claim to, or 
interest in, such share on the part of any other person, whether a creditor 
of the registered holder or otherwise. The Company’s lien shall prevail 
notwithstanding that it has received notice of any such claim.

45. A declaration in writing by Director or Secretary that the call in respect of a 
share was made and notice thereof given, and that default in payment of the 
call was made, and that the forfeiture of the share was made, by a resolution 
of the Directors to that effect shall be conclusive evidence of the facts stated 
therein as against all persons entitled to such share.

46. Upon any sale after forfeiture or for enforcing a lien in the exercise of the 
powers herein before given, the Board may appoint some person to execute 
an instrument of transfer of the shares sold and cause the purchaser’s name 
to be entered in the Register in respect of the shares sold and the Company 
may receive the consideration, if any, given for the share on any sale, re-
allotment or other disposition thereof and the person to whom such share is 
sold, re-allotted or disposed off may be registered as the holder of the share 
and he shall not be bound to see to the application of the consideration, if 
any, nor shall his title to the share be affected by any irregularity or invalidity 
in the proceedings in reference to the forfeiture, sale, re-allotment or other 
disposal of the share and after his name has been entered in the Register 
in respect of such shares, the validity of the sale shall not be impeached by 
any person. 

47. Upon any sale, re-allotment or other disposal under the provisions of the 
preceding Articles, the certificate or certificates originally issued in respect of 
the relevant shares shall (unless the same shall on demand by the Company, 
have been previously surrendered to it by the defaulting member) stand 
cancelled and become null and void and of no effect and the directors shall 
be entitled to issue a new certificate or certificates in respect of the said 
shares to the person or persons entitled thereto.

48. The provisions of these Articles relating to forfeiture or lien shall mutatis 
mutandis apply to any other securities including debentures of the Company.

TRANSFER AND TRANSMISSION OF SHARES

49. The instrument of transfer of any shares shall be in writing and all the 
provisions of the Act, as applicable and of any statutory modifications thereof 
for the time being in force shall be duly complied with in respect of all transfer 
of shares and the registrations thereof.

50. Every such Instrument of transfer shall be signed by or on behalf of the 
transferor and by or on behalf of the transferee and the transferor shall be 
deemed to remain the holder of such share until the name of the transferee is 
entered in the Register of Members in respect thereof.

51. In case of shares held in physical form, the Board may decline to recognise 
any instrument of transfer unless - 

(a)  the instrument of transfer is duly executed and is in the form as prescribed 
in the Rules made under the Act; 

(b)  the instrument of transfer is accompanied by the certificate of the shares 
to which it relates, and such other evidence as the Board may reasonably 
require to show the right of the transferor to make the transfer; and

(c)  the instrument of transfer is in respect of only one class of shares.
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52. Subject to the provisions of Section 22A of the Securities Contracts (Regulation) 
Act, 1956, as in force from time to time and the relevant provisions of  the Act, 
the Directors may at their absolute and uncontrolled discretion, decline to 
register or acknowledge any transfer of shares and shall not be bound to 
give any reason for such refusal and in particular may so decline in respect of 
shares upon which the Company has a lien of whilst any monies in respect of 
the shares desired to be transferred or any of them remain unpaid and such 
refusal shall not be affected by the fact that the proposed transferee is already 
a member. Provided that registration of a transfer shall not be refused on the 
ground of the transferor being either alone or jointly with stated hereinabove. 
The registration of the transfer shall be conclusive evidence of the approval 
by the Directors of the transferee.

53. If the Company refuses to register the transfer of any share or transmission 
of any right therein the Company shall, within one month from the date on 
which the instrument of transfer or Intimation of transmission was lodged 
with the Company, send notice of refusal to the transferee and the transferor 
and to the person giving intimation of transmission, as the case may be, and 
thereupon the relevant provisions of the Act, or any statutory modification 
thereof for the time being in force shall apply.  

54. (1)  On the death of a member, the survivor or survivors where the member 
was a joint holder, and his nominee or nominees or legal representatives 
where he was a sole holder, shall be the only persons recognised by the 
Company as having any title to his interest in the shares. 

(2)  Nothing in clause (1) shall release the estate of a deceased joint holder 
from any liability in respect of any share which had been jointly held by 
him with other persons.

55. Subject to the provisions of the Act and these Articles, any person becoming 
entitled to a share in consequence of the death, lunacy or insolvency of any 
member, upon producing proper evidence of the grant of Probate Letters 
of Administration or Succession Certificate or such other evidence that he 
sustains the character in respect of which he purports to act under this Article 
or of his title to the Shares as the Board thinks sufficient may, with the consent 
of the Board (which it shall not be under any obligation to give), be registered 
as a member in respect of such shares, or may, subject to the regulations as 
to transfer hereinbefore contained, transfer such shares. This clause is herein 
referred to as a transmission clause.

56. Subject to the provisions of the Act and these Articles, the Directors shall 
have the same right to refuse to register a person entitled by transmission to 
any shares or his nominee as if he were the transferee named in an ordinary 
transfer for registration.

57. A person entitled to a share by transmission shall subject to the right of 
the Directors to retain such dividends or monies as hereinafter provided, 
be entitled to receive and may give a discharge for any dividends or other 
monies payable in respect of the shares. 

58. Every transmission of a share shall be verified in such manner as the Directors 
may require and the Company may refuse to register any such transmission 
until the same be so verified or until or unless as indemnity be given to 
the Company with regard to such registration which the Directors at their 
discretion shall consider sufficient, provided nevertheless that there shall not 
be any obligation on the Company or the Directors to accept any indemnity.

59. The Company shall not charge any fee for registration of transfer or 
transmission in respect of shares of the Company.
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60. The Company shall incur no liability or responsibility whatsoever in 
consequence of its registering or giving effect to any transfer of shares 
made or purporting to be made by any apparent legal owner thereof (as 
shown or appearing in the Register of Members) to the prejudice of persons 
having or claiming any equitable right, title or interest (to or in such shares 
notwithstanding that the Company may have notice of such equitable right, 
title or interest) or may have received a notice prohibiting registration of such 
transfer and may have entered such notice as referred thereto in any book of 
the Company, and save as provided in the Act, and the Company shall not 
be bound or required to regard or attend or give effect to any notice which 
may be given to it of any equitable right, title or interest or be under any 
liability whatsoever for refusing or neglecting so to do though it may have 
been entered or referred to in some book of the Company but the Company 
shall nevertheless be at liberty to regard and attend to any such notice and 
give effect thereto, if the Directors so think fit.

61. The Company shall keep a book called the “Register of Transfer” and therein 
shall be fairly and distinctly entered the particulars of every transfer and 
transmission of any shares in the Company.

62. The provisions of these Articles relating to transfer and transmission by 
operation of law shall mutatis mutandis apply to any other securities including 
debentures of the Company.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO THE MEMBERS

63. Copies of the Memorandum and Articles of Association of the Company 
and other documents referred in  provisions of the Act shall be sent by the 
Company to every member at his request on payment of the sum of Rs. 100/- 
(Rs. One Hundred Only) for each copy or such sum as may be prescribed 
by the Act.

CONVERSION OF SHARES INTO STOCK

64. The Company by ordinary resolution in General Meeting may-

 (a) Convert all or any fully paid-up shares into stock and

 (b) Re-convert any stock into fully paid-up shares of any denomination.

65. The holders of stock may transfer the same or any part thereof in the same 
manner as and subject to the same regulations under which the shares from 
which the stock arose might before the conversion have been transferred, or 
as near thereto as circumstances admit. Provided that, the Board may from 
time to time, fix the minimum amount of stock transferable, so however that 
such minimum shall not exceed the nominal amount of shares from which 
the stock arose.

66. The holders of stock shall, according to the amount of stock held by them, 
have the same rights, privileges and advantages as regards dividends, 
participation in profits, voting at meetings of the Company, and other matters, 
as if they held the shares from which the stock arose but no such privilege 
or advantage (except as regards dividends, participation in the profits of the 
Company and in the assets on winding up) shall be conferred by an amount 
of stock which would not, if existing in shares, have conferred that privilege 
or advantage.

67. Such of the regulations of the Company (other than those relating to share 
warrants) as are applicable to paid-up shares shall apply to stock and the 
words “Share” and “Shareholders” in these regulations shall include stock 
and stockholder respectively.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

68. Subject to the provisions of the Act, the Company may, by resolution in 
General Meeting -

(a)  increase the share capital by such sum, to be divided into shares of such 
amount as it thinks expedient;
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(b)  consolidate and divide all or any of its share capital into shares of larger 
amount than its existing shares:

 Provided that any consolidation and division which results in changes 
in the voting percentage of members shall require applicable approvals 
under the Act;

(c)   convert all or any of its fully paid-up shares into stock, and reconvert that 
stock into fully paid-up shares of any denomination;

(d)   sub-divide its existing shares or any of them into shares of smaller 
amount than is fixed by the memorandum;

(e)   cancel any shares which, at the date of the passing of the resolution, 
have not been taken or agreed to be taken by any person.

69. Where at any time it is proposed to increase the Share Capital of the Company, 
by allotment of further Shares, whether out of unissued Share Capital or out 
of increased Share Capital, then such further Shares may be offered 

 (a) persons who, at the date of offer, are holders of equity  shares of the 
Company; such offer shall be deemed to include a right exercisable 
by the person concerned to renounce the shares offered to him or 
any of them in favour of any other person; or

(b)  to employees under a scheme of employees’ stock option subject to 
special resolution passed by the Company and to such conditions 
as may be prescribed.

(c)  any persons, whether or not those persons include the persons 
referred to in clause (a) or clause (b) above subject to the provisions 
of the Act.

70. (1)  A further issue of shares may be made in any manner whatsoever as the 
Board may determine including by way of preferential offer or private 
placement, subject to and in accordance with the Act and the Rules.

(2)  Notwithstanding anything contained in these Articles, but subject, 
however, to section 62 of the Act, the Company may increase its 
subscribed Share Capital on exercise of an option attached to the 
Debentures issued or loans raised by the Company to convert such 
Debentures or loans into Shares, or to subscribe for Shares in the 
Company by passing resolution by the members.

71. Subject to the provisions of the Act, the Board shall have the power to issue 
or re-issue preference shares of one or more classes which are liable to be 
redeemed, or converted to equity shares, on such terms and conditions and 
in such manner as determined by the Board in accordance with the Act. 

72. The Company may subject to the provisions of the Act, from time to time by 
Resolution, as prescribed under the Act, reduce its share capital and/or any 
Capital Redemption Reserve Account or  Securities Premium Account or any 
other capital reserve in any way authorized by law and in particular may pay 
off any paid up share capital upon the footing that it may be called again or 
otherwise and may, if and so far as is necessary, alter its Memorandum by 
reducing the amount of its share capital and of its shares accordingly. This 
Article is not to derogate from any power the Company would have if it were 
omitted.

73 The right conferred upon the holders of shares of any class issued with 
preferred or other rights shall not, unless otherwise expressly provided by 
the terms of issue of the shares of that class be deemed to be varied by the 
creation or issue of further shares ranking pari passu therewith.
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MODIFICATION OF RIGHTS

74 If at any time the Share Capital is divided into different classes, the rights 
attached to any class of shares (unless otherwise provided by the terms of 
issue of the shares of that class) may, subject to the provisions  of the Act, 
be modified, commuted, affected, abrogated or varied (whether or not the 
Company is being wound up) with the consent in writing of such number of  
holders of the issued shares of that class or with the sanction of a resolution 
passed at a separate meeting of the holders of that class of shares, as may 
be prescribed by the Act and all the provisions hereinafter contained as to 
General Meeting shall mutatis mutandis apply to every such meeting.

JOINT-HOLDERS

75. Where two or more persons are registered as the holders of any share they 
shall be deemed to hold the same as joint holders with benefits of survivorship 
subject to the following and other provisions in the Articles:

a) The Company may be entitled to decline to register more than three 
persons as the joint holders of any shares.

b) The Joint Holders of any share shall be liable severally as well as jointly 
for and in respect of all calls and other payments, which ought to be 
made in respect of such share.

c) On the death of any such joint holder the survivor or survivors shall be 
the only person or persons recognised by the Company as having any 
title to the share but the Directors may require such evidence of death as 
they may deem fit and nothing herein contained shall be taken to release 
the estate of deceased joint holder from any liability in respect of the 
shares held by him jointly with any other person.

d) Any one of such joint holders whose name stands first in the Register of 
Members may give effectual receipts for any dividends or other monies 
payable in respect of such share.

e) Only the person whose name stands first in the Register of Members 
as one of the joint holders of any share shall be entitled to delivery of 
the certificate relating to such share or to receive documents (which 
expression shall be deemed to include all relevant documents) from the 
company and any documents served on or sent to such person shall be 
deemed service on all the joint-holders.

f) Any one of two or more joint-holders may vote at any meeting either 
personally or by proxy in respect of such shares as if he were solely 
entitled thereto and if more than one of such joint-holders be present 
at any meeting personally or by proxy then that one of such persons 
so present whose name stands first or higher (as the case may be) on 
the Register in respect of such shares shall alone be entitled to vote 
in respect thereof but the other or others of the joint holders shall be 
entitled to be present at the meeting. Provided always that a joint holder 
present at any meeting personally shall be entitled to vote in preference 
to a joint holder present by proxy although the name of such joint holder 
present by proxy stands first or higher in the Register in respect of such 
shares. Several executors or administrators of a deceased member in 
whose (deceased member’s) sole name any share stands shall for the 
purposes of this sub-clause be deemed joint-holders.

76. The provisions of these Articles relating to joint holders of shares shall mutatis 
mutandis apply to any other securities including debentures of the Company 
registered in joint names.
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BORROWING POWERS

77. Subject to the provision of the Act and these Articles and without prejudice 
to the other powers conferred by these Articles the Directors shall have 
the power to accept deposits from members either in advance of calls or 
otherwise and generally raise or borrow or secure the payment of any sum 
or sums of moneys for the purposes of the Company provided that the total 
amount borrowed at any time together with the moneys already borrowed 
by the Company (apart from temporary loans obtained from the Company’s 
bankers in the ordinary course of business) shall not, without the consent 
of the Company in General Meeting, exceed the aggregate of the paid up 
share capital of the Company and its free reserves that is to say, reserves 
not set apart for any specific purpose. Such consent shall be obtained by 
resolution, which shall provide for the total amount up to which moneys may 
be borrowed by the Board. The expression “temporary loans” in this Article 
means loans repayable on demand or within six months from the date of the 
loans such as short term loans, cash credit arrangement, discounting of bills 
and the issue of other short - term loans of seasonable character but does 
not include loans raised for the purpose of financial expenditure of a capital 
nature.

78. If any uncalled capital of the Company is included in or charged by way 
of mortgage or other security by the Directors, the Directors shall, subject 
to the provisions of the Act and these Articles, make calls on the members 
in respect of such uncalled capital in trust for the persons in whose favour 
such mortgage or security is executed or, if permitted by the Act, may by 
instrument, authorize the person in whose favour such mortgage or security 
is executed or any other person in trust for him to receive monies on call 
from the members in respect of such uncalled capital and the provisions 
herein before contained in regard to calls shall mutatis mutandis apply to 
calls made under such authority and such authority may be made exercisable 
either conditionally or unconditionally and either presently or contingently 
and either to the exclusion of the Director’s powers or otherwise and shall be 
assignable if expressed so to be.

79. Subject to the provisions of the Act and these Articles if the Directors or any 
of them or any other person shall incur or about to incur any liability whether 
as principal or surety for the payment of any sum primarily due from the 
Company, the Directors may execute or cause to be executed any mortgage, 
charge or security over or affecting the whole or any part of the assets of the 
Company by way of indemnity to secure the Directors or person so becoming 
liable as aforesaid from any loss in respect of such liability.

DEBENTURES

80. The Company shall have power to issue debentures whether convertible or 
non- convertible, and whether linked to issue of equity share or not, among 
members by exercising its power, as per applicable provisions of the Act. 

GENERAL MEETINGS

81. All General Meetings other than Annual General Meetings shall be called 
Extra-Ordinary General Meetings.

82. The Board of Directors may call an Extraordinary General Meeting whenever 
they think fit.

However if at any time directors capable of acting who are sufficient in number 
to form a quorum are not within India, any director or any two members of 
the company may call an extraordinary general meeting in the same manner, 
as nearly as possible, as that in which such a meeting may be called by the 
Board.

PROCEEDING AT MEETINGS OF MEMBERS

83. No business shall be transacted at any adjourned meeting other than the 
business which might have been transacted at the meeting from which the 
adjournment took place.
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84. The Chairman of the Board of Director shall be entitled to take the Chair at 
every General Meeting if there is no Chairman. If at any meeting, he shall 
not be present within 15 minutes after the time appointed for holding such 
meeting or is unwilling to act, the Vice-Chairman, if any, or in the case of 
his absence or refusal, the Directors present may choose a Chairman, and 
in default of their doing so the members present shall choose one of the 
Directors to be the Chairman, and if no Director present be willing to take 
the Chair, the members present shall choose one of the Members to be the 
Chairman.

85. (1) No business shall be discussed at any General Meeting except the 
election of Chairman whilst the chair is vacant.

(2) If a poll is demanded on the election of the Chairman, it shall be taken 
forthwith in accordance with the provisions of the Act and these Articles, 
the Chairman so elected on a show of hands shall exercise all the powers 
of the Chairman under the Act and these Articles. 

(3) If some other person is elected Chairman as a result of the poll, he shall 
be Chairman to the rest of the meeting.

86. The Chairman with the consent of any meeting at which a quorum is present, 
can adjourn any meeting from time to time and from place to place in the city 
or town or village where the registered office of the Company is situated.

87. When a meeting is adjourned for thirty days or more, notice of the adjourned 
meeting shall be given as in the case of an original meeting. Save as 
aforesaid it shall not be necessary to give any notice of an adjournment or of 
the business to be transacted at an adjourned meeting.

88. At any General Meeting, a resolution put to the vote of the meeting shall, 
unless a poll is (before or on the declaration of the result on a show of 
hands) demanded be declared on a show of hands and unless a poll is so 
demanded a declaration by the Chairman that a resolution has been carried, 
either unanimously or by a particular majority, and an entry to that effect in 
the books containing the minutes of the proceedings of the Company, shall 
be conclusive evidence of the fact, without proof of the number or proportion 
of the votes cast in favour of or against such resolution.

89. Where a poll is to be taken, the Chairman of the meeting shall appoint one 
or more  scrutinizer(s) to scrutinize the votes given on the poll and to report, 
thereon to him. The Chairman shall have the power, at any time before the 
results of the poll is declared; to remove a scrutinizer from office and fill 
vacancies in the office of scrutinizer(s) arising from such removal or from any 
other cause. 

90. The demand for a poll shall not prevent the continuance, of a meeting for 
transaction of any business other than the question on which the poll has 
been demanded.

91. In the case of an equality of votes, whether on a show of hands or on a poll, 
the Chairman of the meeting, at which the show of hands has taken place, or 
at which the poll is demanded, shall be entitled to second or casting vote in 
addition to the vote or votes to which he may be entitled as a member.

92. The books containing the minutes of the proceedings of any general meeting 
of a company or of a resolution passed by postal ballot shall be kept at the 
Registered Office and be open, during business hours, to the inspection of 
any member without charge in accordance with the Act. Any member shall 
be entitled to be furnished, within the time prescribed after he had made a 
request in that behalf to the Company, with a copy of the minutes on payment 
of such sum as prescribed under the Act.

Except if not permitted by the Act, a member shall provide a prior intimation in 
writing to the Company of at least four working days before such inspection.
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93. There shall not be included in the minutes any matter which, in the opinion of 
the Chairperson of the meeting-

(a) is, or could reasonably be regarded, as defamatory of any person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

94. The Chairperson shall exercise an absolute discretion in regard to the inclusion 
or non-inclusion of any matter in the minutes on the grounds specified in the 
aforesaid clause.

VOTES OF MEMBERS

95. Subject to and if permitted under the provisions of the Act the Company may 
issue shares which do not carry voting rights or which have disproportionate 
voting rights as compared to other Equity/other Shares issued by the 
Company.

96. Subject to the provisions of the Act:

(a) On a show of hands, every holder of equity shares entitled to vote and 
present in person or by proxy shall have one vote and upon a poll every 
holder of equity shares entitled to vote and present in person or by proxy 
shall have one vote for every equity shares held by him.

(b) every holder of a preference share in the capital of the Company shall 
be entitled to vote at a General Meeting of Company only in accordance 
with the limitations and provisions laid down in the Act;

(c)   A member may exercise his vote at a meeting by electronic means in 
accordance with the Act and shall vote only once.

97. Subject to the provisions of the Act and other provisions of these Articles, any 
person entitled under the Act  to be transferred any shares may vote at any 
General Meeting in respect thereof as if he was the registered holder of such 
shares provided that at least forty eight hours before the time of holding of 
the meeting or adjourned meeting as the case may be at which he proposes 
to vote, he shall satisfy the Directors of his right under the transmitted shares 
and gives such indemnity if any, as the Directors may require unless the 
Directors shall have previously admitted his right to vote at such meeting in 
respect thereof.

98. A member of unsound mind or and in respect of whom an order has been 
made by any Court having jurisdiction in lunacy, may vote, whether on a 
show of hands or on a poll, by his committee or other legal guardian and any 
such committee or guardian may, on poll, vote by proxy. If any Member be a 
minor, the vote in respect of his share or shares shall be by his guardian, or 
any one of his guardians, if more than one, to be selected in case of dispute 
by the Chairman of the Meeting.

99. Subject to the provisions of the Act, no member shall be entitled to be present 
or to vote at any General Meeting either personally or by proxy or be reckoned 
in a quorum whilst any call or other sums shall be due and payable to the 
Company in respect of any of the shares of such member.

100. On a poll being taken at a meeting of the Company, a member entitled to 
more than one vote, or his proxy or other person entitled to vote for him, as 
the case may be, need not, if he votes, use all his votes or cast in the same 
way all the votes he uses.
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101. Where there are joint registered holders of any shares, any one of such 
persons may vote at any meeting in respect of such shares, as if he were 
solely entitled thereto. If more than one of such joint holders be present at 
any Meeting then one of the said persons so present whose name stand 
first on the register in respect of such share shall alone be entitled to vote 
in respect thereof. Where there are several executors or administrators of a 
deceased member in whose sole name any shares stand, any one of such 
executors or administrators may vote in respect of such shares unless any 
other of such executors or administrators is present at the meeting at which 
such a vote is tendered and object to the votes in which case no such vote 
shall be exercised except with the unanimous consent of all the executors or 
administrators present.

102. The instrument of proxy shall be deposited at the Office of the Company not 
less than forty eight hours before the time of holding the meeting at which 
the person named in the instrument proposes to vote and in default, the 
instrument of proxy shall not be treated as valid. No instrument appointing 
proxy shall be valid after the expiration of twelve months from the date of its 
execution except in the case of the adjournment of any meeting first held 
previously to the expiration of such time.

103. An instrument appointing a proxy shall be in such form as may be prescribed 
by the Act from time to time.

104. A vote given in accordance with the terms of an instrument of proxy shall 
be valid notwithstanding the previous death or subsequent insanity of the 
Principal, or revocation of the proxy under which such proxy was, signed or 
the transfer of the shares in respect of which the vote is given provided that 
no intimation in writing of the death, insanity, revocation or transfer shall have 
been received at the office of the Company before the meeting.

105. Subject to the provisions of the Act and these Articles, no objection shall be 
made to the validity of any vote except at the meeting or poll at which such 
Vote is tendered and every vote whether given personally or by proxy or by 
any means hereby authorized, and not disallowed at such meeting or poll 
shall be deemed valid for all purposes of such meeting or poll whatsoever.

106. Subject to the provisions of the Act and these Articles, the Chairman of any 
meeting shall be the sole judge of the validity of every vote tendered or given 
at such meeting and subject as aforesaid, the Chairman present at the time 
of taking of a poll shall be sole judge of the validity of every vote tendered at 
such poll.

DIRECTORS

107. Subject to the provisions of the Act, the number of Directors shall not be less 
than three, and not more than fifteen or such higher number as determined 
by the Company in General Meeting or as may be permitted by the Act. .
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108. (a) Notwithstanding anything contained in these Articles so long as one or 
more persons specified (“Specified Persons”) as defined in sub-article of 
this Article, whether singly or collectively in any combination whatsoever, 
hold not less than 15% of the subscribed Equity Share Capital of the 
Company. Shri Dilip Shantilal Shanghvi or any person nominated in 
this behalf by him, or failing him any other promoter shall be entitled to 
appoint in the aggregate such number of directors not exceeding one 
third of the total number of directors(or upto such number or proportion 
as may be permitted under the provisions of the Act) on the Board of 
Directors of the company and to remove any such Directors so appointed 
and to appoint another in his place or in place of any such Director who 
resigns or otherwise vacates such office. Such appointment/removal 
shall be effected by writing to the Board and shall take effect immediately 
upon such writing being delivered at the Registered Office/Corporate 
Office/Head Office of the Company. Any director so appointed shall 
not be liable to retire by rotation under the provisions of the Act at any 
general meeting of the Company and nor shall such Director be required 
to hold qualification shares if any. Provided however, that the number of 
Directors to be appointed in accordance with this Article shall be reduced 
by the number of Directors appointed under the rights conferred upon 
the public financial institutions under any statutory provisions or under 
any arrangement entered into and/or under any agreement with such 
public financial institutions to nominate a Director(s) on the Board of the 
Company.

(b)  For the purposes of this Article the following persons shall be the ‘Specified 
Persons’ referred to in sub-clause(a) above;
(i)  The Promoters;
(ii)  The relatives of any one or more of the Promoters;
(iii)  Any company or corporation or body incorporate in which not less 

than 15% of the subscribed equity share capital or capital or corpus 
whichever is less, is held whether singly or collectively, by one or 
more of the persons in clause (i) and (ii) above:

(iv) Any subsidiary or holding company or company which is under the 
same management of any company, corporation or body corporate 
specified in clause (iii) herein above;

(v)  Any company, corporation or body corporate in which not less 
than 15% of the Equity share capital is held by any one or more 
companies, corporations or bodies Corporate specified in clause 
(iii) and (iv) whether by singly or together with one or more persons 
specified in clauses (i), (ii) (iii) and (iv) of this sub-article.

(vi)  Any partnership or other firm, trust, association of persons, body 
of individuals or any other entity, whether incorporated or not, of 
which not less than 15% of the total profit or benefit accrues, arises 
or becomes due to the persons specified in clauses (i), (ii), (iii), (iv), 
and (v) of this sub-article whether singly or collectively.

(c)   The appointment or removal of Non-retiring Director under this Article 
shall be by a notice in writing addressed to the company and shall take 
effect forthwith upon such notice being received by the company.

(d) The right to appoint Non-retiring Director conferred as above shall be 
exercisable so long as Promoter holds not less than 15% of the paid up 
equity share capital of the company for the time being.

109. The Company may agree with any financial Institution or any authority or person 
or State Government that in consideration of any loan or financial assistance 
of any kind whatsoever, which may be rendered by it to the Company, it shall 
till such time as the loan or financial assistance is outstanding have power to 
nominate one or more Directors on the Board of the Company and from time 
to time remove and reappoint such Directors and to fill in any vacancy caused 
by the death or resignation or such Directors otherwise ceasing to hold office. 
Such nominee Directors shall not be required to hold any qualification shares 
nor shall they be liable to retire by rotation.

Nominee Directors
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110. Any Trust Deed for securing debentures or debenture-stock may if so arranged 
provide for the appointment from time to time by the Trustees thereof or by 
the holders, of the debentures or debenture stock of some person to be 
a Director of the Company and may empower such trustees or holders of 
debentures or debenture-stock from time to time to remove any Director so 
appointed. The Director appointed under this Article is herein, referred to as 
the ‘Debenture Director’ and the term ‘Debenture Director’ means the Director 
for the time being in office under this Article. The Debenture Director shall not 
be bound to hold any qualification shares and shall not be liable to retire by 
rotation or, subject to the provisions of the Act, be removed by the Company. 
The Trust Deed may contain such ancillary provisions as may be arranged 
between the Company and the Trustees and all such provisions shall have 
effect notwithstanding any of the other provisions herein contained.

111. The Board of Directors of the Company may appoint an Alternate Director to 
act for a Director (hereinafter called ‘the Original Director’) during his absence 
for a period of not less than three months from India and such appointee 
whilst holds office as an Alternate Director, shall be entitled to receive notice 
of meetings of the Directors and to attend and vote thereat accordingly. An 
Alternate Director appointed under this Article shall not hold office as such for 
a period longer than that permissible to the original Director in whose place he 
has been appointed and shall vacate office, if and when the Original Director 
returns to India. If the term or office of the Original Director is determined 
before he so returns to India as aforesaid, any provision in the Act or in these 
Articles for the automatic re-appointment of a retiring Director in default of any 
other appoint shall apply to the Original Director and not to Alternate Director. 
Such Alternate Director shall not be required to hold any qualification shares.

112. Subject to the applicable provisions of the Act, any casual vacancy, occurring 
in the office of a Director before his term of office expires, may be filed up by 
the Directors at a meeting of the Board. Any person so appointed shall hold 
office only up to which the Director in whose place he is appointed would 
have held office, if the vacancy had not occurred.

113. Subject to the provisions of the Act, the Directors shall have power at any time 
and from time to time, appoint a person or persons as Additional Director or 
Directors. Such Additional Director shall hold office only up to the date of the 
next Annual General Meeting of the Company, but shall be eligible for re-
election at that meeting as a Director, provided that the number of Directors 
and the Additional Director together, shall not exceed the maximum strength 
fixed by the Board by these Articles.

114. A Director of the Company shall not be bound to hold any qualification shares.

115. Subject to the provisions of the Act, the remuneration payable to the Directors 
of the Company shall be as hereinafter provided.

 (1) The fees payable to a Director for attending a meeting of the Board 
or a Committee of the Board or a General Meeting shall be decided 
by Board of Directors from time to time within the maximum limits 
of such fees that may be prescribed under the Act, or if not so 
prescribed, in such manner as the Directors may determine from 
time to time in conformity with the provisions of law. The Directors 
shall be paid such further remuneration if any, either on the basis 
of percentage of the net profits of the Company or otherwise, as 
the Company in General Meeting shall from time to time determine 
and such additional remuneration and further remuneration shall be 
divided amongst the Directors in such proportion and manner as 
the Board may from time to time determine, and in default of such 
determination shall be divided amongst the Directors equally.
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 (2) The Board of Directors may in addition allow and pay to any Directors 
who is not a bonafide resident of the place where a meeting of the 
Board of Committee thereof or a general meeting of the Company 
is held, and who shall come to that place for the purpose of 
attending the meeting, such sum as the Board may consider fair 
compensation for his traveling, hotel, boarding, lodging and other 
expenses incurred in attending or returning from meeting of the 
Board of Directors, or any committee thereof or general meetings of 
the Company.

 (3) Subject to the limitations provided by the Act and this Article, if any 
Director shall be called upon to go or reside out of his usual place 
or residence on the company’s business or otherwise perform extra 
service outside the scope of his ordinary duties, the Board may 
arrange for such Director for such special remuneration for such 
service either by way of salary, commission, or the payment of stated 
sum of money as they shall think fit, in addition to or in substitution 
of his remuneration above provided, and all the Directors shall be 
entitled to be paid or reimbursed or repaid any traveling, hotel and 
other expenses incurred or to be incurred in connection with the 
business of the Company and also to be reimbursed all fees for 
filing all documents which they may be required to file under the 
provisions of the Act.

116. The continuing Directors may act notwithstanding any vacancy in their body 
subject to the provisions of the Act, if the number falls below the minimum 
number above fixed and notwithstanding the absence of a quorum, the 
Directors may act for the purposes of filling up vacancies or for summoning a 
General Meeting of the Company.

117. A Director of the Company may be, or may become a director of any company 
promoted by the Company, or in which it may be interested as a vendor, 
member or otherwise and subject to the provision of the Act and these 
Articles, no such Director shall be accountable for any benefits received as a 
Director or member of such Company except in so far as required by the Act.

RETIREMENT AND ROTATION OF DIRECTORS

118. Subject to applicable provisions of  the Act, all the Directors of the Company, 
other than non retiring Directors and the Managing Director or Managing 
Directors shall be liable to retire by rotation. However when the total number 
of non retiring Directors, inclusive of Managing Director/s and Nominee 
Directors exceeds one-third of the total number of Directors or number 
permissible under the provisions of the Act for non rotation of the Directors, 
as the case may be, the Board shall decide as to out of them whose period 
of office shall be liable to determination by retirement of Directors by rotation 
from time to time as and when situation arises.

At every Annual General Meeting of the Company, one third of such of the 
Directors for the time being as are liable to retire by rotation or if their number 
is not three or multiple of three, then the number nearest to one third, shall 
retire from office. The Managing Director, if any, and any Director appointed 
under Article 108 (a) shall not be subject to retirement under this Article.

The expression “Retiring Director” means a Director retiring by rotation.

119. The same individual may, at the same time, be appointed as the Chairman of 
the Company as well as the Managing Director or Chief Executive Officer of 
the Company.

120. Subject to the provisions of the Act and these Articles, a retiring Director shall 
be eligible for reappointment.

121. The Company, subject to the provisions of the Act and these Articles may 
remove any Director before the expiry of his period of office.

MEETINGS OF DIRECTORS

122. The Board of Directors may meet for the conduct of business, adjourn and 
otherwise regulate its meetings, as it thinks fit and in accordance with the Act. 
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123. (1)  Director or the Managing Director may at any time and the Secretary 
upon the request of a Director shall convene a meeting of the Directors. 
Notice of every meeting of the Directors of the Company shall be given as 
prescribed under the Act.

(2)  A Director can participate in the Board/ Committee meeting in person or 
through Video Conferencing or audio visual means or teleconferencing or 
such other mode as may be prescribed by the law.

124. Questions arising at any meeting of the Board shall be decided by a majority 
of votes provided such majority shall include the affirmative vote of at least 
two non-retiring Directors, if any, appointed by Promoter under these Articles 
or of his alternate Director, if any, or of the Managing Director, if any, appointed 
by the Board pursuant to this Article. In the case of an equality of votes the 
Chairman shall have a second or casting vote. Provided that if any non-retiring 
Director or his alternate Director or the Managing Director aforesaid is unable 
to attend a meeting of the Board but addresses a written communication 
to the Board expressing his concurrence or approval to the passing of any 
particular resolution or resolutions by the Board, such communication shall 
for the purpose of this Article, be deemed to be his affirmative vote.

125. Subject to the provisions of the Act and these Articles, the Directors may 
delegate any of their powers to committee consisting of such member or 
members of their body, as they think fit and they may from time to time revoke 
and discharge any such committee either wholly or in part and either as to 
person or persons. Every committee so formed shall, in the exercise of the 
powers so delegated to it conform to any regulations that may from time to 
time be imposed on it by the Directors. All acts done by any such committee 
in conformity with such regulations and in fulfillment of the purpose of their 
appointment but not otherwise, shall have the like force and effect as if done 
by the Board. Subject to the provisions of the Act, the Board may from time to 
time fix the remuneration to be paid to any member or members of their body 
constituting a Committee appointed by the Board in terms of these Articles 
and may pay the same.

126. The meetings and proceedings or any such committee consisting of two 
or more Directors shall be governed by the provisions herein contained in 
respect of the meetings and proceedings of the Directors, so far as the same 
are applicable thereto and are not superseded by any regulations made by 
the Directors under the last preceding Article.

127. Save as otherwise expressly provided in the Act, a resolution in writing, 
signed or affirmed whether manually or by electronic mode, by a majority 
of the members of the Board or of a Committee thereof, for the time being 
entitled to receive notice of a meeting of the Board or Committee, shall be 
valid and effective as if it had been passed at a meeting of the Board or 
Committee, duly convened and held.

128. Subject to the provisions of the Act and these Articles, all acts done by any 
meeting of the Directors or by a Committee of Directors or by any person acting 
as a Director shall, notwithstanding that it shall afterwards be discovered that 
there was some defect in the appointment of such Director or person acting 
as aforesaid or that they or any of them were or was disqualified, or had 
vacated office or that the appointment of any of them had been terminated 
by virtue of any provisions contained in the Act or in these Articles, may be 
as valid as if every such person had been duly appointed and was qualified 
to be a Director. Provided that nothing in this Article shall be deemed to give 
validity to acts done by the Directors after their appointment had been shown 
to the Company to be invalid or to have terminated.
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129. (1)  Subject to the provisions of the Act and these Articles the Board of 
Directors of the Company shall be entitled to exercise all such powers 
and to do all such acts and things as the Company is authorised to 
exercise and do. Provided that the Board shall not exercise any power or 
do any act or thing which be directed or required whether by the Act or 
any other Act or by the Memorandum or those Articles or otherwise to be 
exercised or done by the Company in General Meeting. Provided further 
that in exercising any such act or thing the Board shall be, subject to the 
provisions contained in that behalf in the Act or in the Memorandum or in 
these Articles or in any regulations not inconsistent therewith duly made 
thereunder including regulations made by the Company in General 
Meeting.

(2)  No regulation made by the Company in General Meeting shall invalidate 
any prior act of the Board which would have been valid if that regulation 
had not been made.

130. Without prejudice to the powers conferred by these Articles and so as not in 
any way to limit or restrict these powers and without prejudice to the other 
power conferred by these Articles, but subject to the restrictions contained in 
these Articles it is hereby declared that the Director shall have the following 
powers that is to say power:

(1) To pay and charge to the capital account of the Company any commission 
or interest lawfully payable there out under the provisions of  the Act.;

(2)  Subject to the provisions of the Act and these Articles to purchase or 
otherwise acquire for the Company any property, rights or privileges which 
the Company is authorised to acquire at or for such price or consideration 
and generally on such terms and condition as they may think fit, and in 
any such purchase or other acquisition to accept such title as the Directors 
may believe or may be advised to be reasonably satisfactory;

(3)  At their discretion and subject to the provisions of the Act, to pay for 
any property or rights acquired by, or services rendered to the Company 
either wholly or partly in cash, or in shares, bonds, debenture-stock, 
mortgage or other securities of the Company, and any such shares may 
be issued either as fully paid up or with such amount credited as paid up 
thereon as may be agreed upon, and any such bonds, debenture stock, 
mortgage or other securities may be either specifically charged upon all 
or any part of the property of the Company and its uncalled capital or not 
so charged;

(4) To insure and keep insured against loss or damage by fire or otherwise for 
such period and to such extent as they may think proper all or any part 
of the buildings, machinery, goods, stores, produce and other moveable 
property of the Company either separately or conjointly; also to insure all or 
any portion of the goods, produce machinery and other articles imported 
or exported by the Company and to sell, assign, surrender or discontinue 
any policies of assurances effected in pursuance of this power:

(5)  To open accounts with any bank or bankers or with any company or firm 
and to pay money into and draw money from any such account from 
time to time as the Directors may think fit;

(6) To secure the fulfillment of any contracts, agreements or engagements 
entered into by the Company by mortgage or charge of all or any of the 
property of the Company and its uncalled capital for the time being or in 
such other manner as they think fit;

(7) To attach to any shares to be issued as the consideration or part of the 
consideration for any contract with or property acquired by the Company 
or in payment for services rendered to the Company, such conditions as 
to the transfer thereof as they think fit;

(8) To accept from any member, on such terms and conditions as may be 
agreed, a surrender of his shares or stock or any part thereof, so far as 
may be permissible by law;
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(9) To appoint any person or persons (whether incorporated or not) to 
accept and hold in trust; for the Company any property belonging to the 
Company, or in which it is interested, or for any other purposes; and to 
execute and do all such deeds and things as may be requisite in relation 
to any such trust, and, to provide for the remuneration of such trustee or 
trustees;

(10) To institute, conduct, defend, compound, or abandon any legal 
proceedings by or against the Company or its officers, or otherwise 
concerning the affairs of the Company and also to compound and 
allow time for payment or satisfaction of any debt due, or any claims or 
demands by or against the Company;

(11) To refer any claims or demands by or against the Company or any 
dispute or difference to Arbitration and observe, perform and execute 
any awards made thereon;

(12) To act on behalf of the Company in all matters relating bankrupts and 
insolvents;

(13) To make and give receipts, releases and other discharges for monies 
payable to the Company and for the claim and demands of the Company;

(14) To determine from time to time who shall be entitled to sign on the 
Company’s behalf bills, notes, receipts, acceptances, endorsements, 
cheques, dividend warrants, releases, contracts and documents and to 
give the necessary authority for such purposes;

(15) Subject to the provisions of the Act and these Articles to invest and deal with 
any monies of the Company, not immediately required for the purposes 
thereof upon such securities and other investments (not being shares of 
this Company) or without security and in such manner as they may think 
fit and from time to time vary or realise such investments provided that 
save as permitted by the Act all investments shall be made and held by the 
Company in its own name;

(16) To execute in the name and on behalf of the Company in favour of any 
Director or other person who may incur or be about to incur, any personal 
liability whether as principal or as surety for the benefit of the Company, 
such mortgages of the Company’s property (present and future) as they 
think fit and any such mortgages may contain a power of sale and such 
other powers, covenants, provisions and agreements as shall be agreed 
upon;

(17) To distribute by way of bonus amongst the staff of the Company a part 
of the profits of the Company, and to give to any officer or other persons 
employed by the Company, a commission on the profits of any particular 
business or transactions and to charge such bonus or commission as 
part of the working expenses of the Company;

(18) Subject to the provisions of the Act to give to any officer or other person 
employed by the Company an interest in any particular business or 
transaction by way of a share in the general profits of the Company, and 
such share of profits shall be treated as a part of the working expenses 
of the Company;

(19) To provide for the welfare of employees or ex-employees of the Company 
and its Directors or Ex-Directors and the wives, widows, and families 
and the dependents of such persons by building or contributing to the 
building of houses, dwelling or quarters or by grant of money, pensions, 
gratuities & allowances, bonuses, profit sharing bonuses or benefits or 
any other payments or by creating and from time to time subscribing 
or contributing to provident and other funds, profit sharing or other 
schemes or trusts and by providing or subscribing or contributing 
towards places of instruction or recreation, hospitals and dispensaries, 
medical and other attendances and other forms of assistance, welfare 
or relief as the Directors shall think fit, and to subscribe or contribute 
or otherwise to assist to or guarantee money to charitable, benevolent, 
religious, scientific, national, public or any other Institutions objects or 
purposes or for any exhibition;
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(20) Before recommending any dividend to set aside out of the profits of the 
Company, such sums as they may think proper for depreciation or to 
or as a Depreciation Fund, or to an Insurance Fund, General Reserve, 
Reserve Fund, or Sinking Fund or any special or other fund or funds or 
account or accounts to meet contingencies, or to repay Redeemable 
Preference Shares or for debentures or debenture stock or for special 
dividends, or for equalising dividends, or for repairing, improving, 
extending and maintaining any part of the property of the Company, 
and/or for such other purposes (including the purposes referred to in 
the last two preceding clauses), as the Directors may, in their absolute 
discretion think conducive to the interests of the Company and to invest 
the several sums so set aside or so much thereof as required to be 
invested, upon such investments (subject to the restrictions imposed by 
the Act and these Articles) as the Directors may think fit and from time 
to time to deal with and vary any such investments and dispose of and 
apply and expend all or any part thereof for the benefit of the Company, 
in such manner and for such purposes as the Directors (subject to such 
restrictions as aforesaid) in their absolute discretion think conducive to the 
interests of the Company, notwithstanding that the matters to which the 
Directors apply or upon which they expend the same or any part thereof 
may be matters to or upon which the Capital monies of the Company 
might rightly be applied or expended, and to divide the Reserve, General 
Reserve or the Reserve Fund into such special funds as the Directors 
may think fit, and to employ the assets constituting all or any of the above 
funds or accounts including the Depreciation Fund in the business of the 
Company or in the purchase or repayment of Redeemable Preference 
Shares or debentures or debenture-stock and that without being bound 
to keep the same separately from the other assets and without being 
bound to pay or allow interest on the same, with power however to the 
Directors at their discretion to pay or allow to the credit of such fund 
interest all such rate as the Directors may think proper;

(21) Subject to the provisions of the Act, to appoint and at their discretion 
remove or suspend managers, secretaries, officers, clerks, agents and 
employees for permanent, temporary or special services as they may 
from time to time think fit, and to determine their powers and duties, 
and fix their salaries or emoluments and to require security in such 
instances and of such amounts as they may think fit, and also without 
prejudice as aforesaid, from time to time provide for the management 
and transaction of the affairs of the Company in any specified locality in 
India or elsewhere in such manner as they think fit and the provisions 
contained in clauses (23), (24), (25) and (26) following, shall be without 
prejudice to the general powers conferred by this clause.

(22) To comply with the requirement of any local law which the Company 
is not bound to comply with but which in their option it shall be in the 
interest of the Company necessary or expedient to comply with;

(23) From time to time and any time to establish any Local board for managing 
any of the affairs of the Company in any specified locality in India or 
elsewhere and to appoint any person to be members of any local Board, 
or any managers or agents and to fix their remuneration;

(24) Subject to the provisions of the Act and these Articles from time to time, 
and at any time to delegate to any such Local Board, or any member 
or members thereof any managers or agents so appointed any of the 
powers, authorities and discretions for the time being vested in the Board 
of Directors and to authorise the member for the time being of any such 
local Board or any of them to fill up any vacancies therein and to act 
notwithstanding such vacancies therein or any such appointment or 
delegation under this Article may be made on such terms and subject to 
such conditions as the Board of Directors may think fit and the Board of 
Directors may at any time remove any persons so appointed and annul 
or vary any such delegation;
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(25) At any time and from time to time, by Power of Attorney, to appoint any 
person or persons to be the Attorney or Attorney’s of the Company, for 
such purposes and with such powers, authorities and discretions (not 
exceeding those vested in or exercisable by the Board of Directors under 
these presents, and excluding the power, which may be exercised only 
by the Board of Directors, at a meeting of the Board under the Act or 
these Articles or by the Company in General Meeting) and for such period 
and subject to such conditions as the Board of Director, may from time 
to time think fit and any such appointment may (if the Board of Directors 
think fit) be made in favour of the member or any of the members of 
any Local Board, established as aforesaid, or in favour of any Company, 
or the members, directors nominees or managers or any Company or 
firm or otherwise in favour of any body of persons, whether nominated 
directly or indirectly by the Board of Directors and any such Power of 
Attorney may contain such powers for the protection or convenience of 
persons, dealing with such attorneys as the Board of Directors may think 
fit, and may contain powers enabling any such delegates or attorneys as 
aforesaid to sub delegate all or any of the powers and authorities for the 
time being vested in them;

(26) Subject to the provisions of the Act and these Articles, for or in relation to 
delegate the powers, authorities and discretion vested in the Directors to 
any person, firm, company or fluctuating body of persons as aforesaid;

(27) Subject to the provisions of the Act and these Articles, for or in relation 
to any of the matters aforesaid or otherwise for the purpose, of the 
Company, to enter into all such negotiations and contracts and rescind 
and vary all such contracts and execute and do all such acts, deeds and 
things in the name and on behalf of the Company as they may consider 
expedient for or in relation to any of the matters aforesaid or otherwise 
for the purposes of the Company.

(28) On the request being received from any auditor(s), Board or any other 
person authorized by the Board shall have the authority to exempt any 
auditors (secretarial auditor, statutory auditor etc.) to attend general 
meeting of the Company

MANAGING DIRECTOR OR MANAGING DIRECTORS OR WHOLE-TIME 
DIRECTOR OR WHOLE-TIME DIRECTORS

131. The Board may, subject to the provisions, of the Act and these Article from time 
to time, appoint any of its members as the Managing Director or Managing 
Directors of the powers hereby vested in the Board generally as it thinks fit, 
and such powers may be exercisable for such period or periods and upon 
such conditions and subject, to such restrictions as if may determine. Subject 
to the provisions of the Act, the Managing Director or Managing Directors  
shall not while he or they continue to hold the office be subject to retirement 
by rotation save and except otherwise decided pursuant to these Articles. If 
he or they cease to hold the office of Director, he or they shall ipso facto and 
immediately cease to be the Managing Director or Managing Directors.

132. (1)  Subject to the applicable provisions or the Act the Directors may in the 
alternative, from time to time after obtaining such sanctions and approvals 
as may be necessary, appoint any Individual or Individuals as Manager or 
Managers for the Company and fix the term of his remuneration subject to 
the provisions of the Act.

(2)  A manager so appointed shall exercise the powers and authorities conferred 
upon him by an Agreement entered into between him and the Company 
and/or by a resolution of the Board of Directors and shall be subject to the 
obligations and restrictions imposed in that behalf by the Act.

133. The remuneration of the Managing Director or Managing Directors or 
Wholetime Director or Wholetime Directors (subject to applicable provisions 
of the Act and of these Articles and of any contract between him or them and 
the Company) shall be in accordance with the terms of his or their contract 
with the Company.
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134. Subject to the provisions of the Act and to the terms of any resolution of the 
Company in General Meeting or of any resolution of the Board and to the 
term of any contract with him or them, the Managing Director(s) or Whole 
time Director(s) shall have substantial powers of management subject to the 
superintendence, control and direction or the Board of Directors.

    WORKING OR EXECUTIVE DIRECTORS

135. (a) The Board may invite and appoint any expert person whose knowledge, 
experience skill or expertise is useful to or where such appointment is in 
the interest of the Company.

(b) A person appointed as Executive or Working Director under this article, 
shall not be deemed to be a member of the Board of Directors or any 
Committee thereof and shall not attend the Board Meetings except on 
invitation of the Board. On such invitation and advice he may participate 
in the deliberations but he shall have no right to vote.

(c) A Working or Executive Director under this article need not hold any 
qualification shares.

(d) Subject to such terms and conditions as may be agreed upon a Working 
or Executive Director under this article may be remunerated for his 
services.

(e) Subject to the superintendence, control and direction of the Board of 
Directors or the Managing Director, an Executive or Working Director 
under this article may carry on such work functions and assignments as 
are allotted to him. 

REGISTERS, BOOKS AND DOCUMENTS

136. (1)  The Company shall keep all registers, books and documents as prescribed 
under the Act, in electronic and/or physical form and shall be maintained 
in conformity with the applicable provisions of the Act and these presents 
and shall be kept open for inspection for such persons as may be entitled 
thereto respectively, under the Act and these presents on such days and 
during such business hours as may be in that behalf be determined in 
accordance with the provisions of the Act and these Articles and extracts 
therefrom shall be supplied to those persons entitled thereto on payment 
of fees of Rs. 10/- (Ten) per page or such sum as may be prescribed by 
the Act..  

 Except if not permitted by the Act, a member shall provide a prior 
intimation in writing to the Company of at least four working days before 
such inspection.

 The Directors shall from time to time determine whether and to what extent 
and at what times and places and under what conditions and regulations 
the accounts and books of the Company or any of them shall be open to 
the inspection of members (not being Director) and no member (not being 
Director) shall have any right of inspection of any account or books or 
documents of the Company except as conferred by law or authorized by 
the Directors or by the Company in General Meeting.

(2)  The Company may keep a Foreign Register of Members in accordance 
with the applicable provisions of the Act the Directors may from time to 
time make such provisions as they may think fit in respect of the keeping 
of Branch Registers of Members and/or debenture holders.

THE SEAL

137. The Common Seal of the Company, if required to be affixed, shall be affixed 
to any instrument(s), in the presence of any one of Directors of the Company 
and/or  Chief Financial Officer and/or Company Secretary and/or Compliance 
Officer of the Company or such person(s) as the Board or aforesaid persons 
may appoint for the purpose and who shall sign every instrument to which the 
Seal of the Company is so affixed in their presence.

Notwithstanding anything contained in the clause, the use of the Seal of 
the Company shall not be a mandatory requirement for authenticating any 
instrument or document by the Company.

138. The Company shall also be at liberty to use an official seal in any territory, 
district or place outside India.
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INTEREST OUT OF CAPITAL

139. Where any shares are issued for the purpose of raising money to defray the 
expenses of the construction of any works or buildings or the provisions of 
any plant, which cannot be made profitable for a lengthy period, the Company 
may pay interest on so much of that share capital as is for the time being paid 
up, for the period, at the rate, and subject to the conditions and restrictions 
provided by the Act, and may charge the same to capital as part of the cost of 
construction of the works or building or the provisions of the plant.

DIVIDENDS

140. The profits of the Company, subject to the provisions of these Articles, shall 
be divisible among the members in proportion to the amount of Capital paid 
upon the shares held by them respectively. Provided always that any capital 
paid up or credited as paid up on a share during the period in respect of which 
a dividend is declared shall, unless the terms of issue otherwise provide, only 
entitle the holder of such shares to an apportioned amount of such Dividend 
proportionate to the capital from time to time paid up during such period on 
such share.

141. Where capital is paid up in advance of calls upon the footing that the same 
shall carry interest, such capital shall not whilst carrying interest confer a right 
to dividend or to participate in profits.

142. Notwithstanding anything contained in these Articles  of the Company, but 
subject to the provisions of the Act and all other applicable rules of the 
statutory authorities and the Rules framed by the Board of Directors of the 
Company in this behalf as amended from time to time by the Board, it shall 
be open for the Members of the Company who hold the equity shares in the 
Company to waive/forgo his/their right to receive the dividend (interim or final) 
by him/them for any financial year which may be declared or recommended 
respectively by the Board of Directors of the Company. The waiver/forgoing 
by the Members, his/ their right to receive the dividend (interim or final) by 
him/them under this Article shall be irrevocable immediately after the record 
date/book closure date fixed for determining the names of Members entitled 
for dividend. The Company shall not be entitled to declare or pay and shall 
not declare or pay dividend on equity shares to such Members who have 
waived/forgone his/their right to receive the dividend (interim or final) by him/ 
them under this Article.

143. The Company may pay dividends to the Members other than Members who 
have waived/ forgone their right, of receiving dividends (including any interim 
dividend) in respect of any financial year in accordance with the rules framed 
by the Board of Directors of the Company and amended from time to time by 
the Board of Directors of the Company, in proportion to the amount paid up 
or credited as paid up on each share, where a larger amount is paid up or 
credited as paid up on some shares than on others.

144. No larger dividend shall be declared than is recommended by the Directors 
but the Company in General Meeting may declare a smaller dividend. No 
dividend shall be payable except out of the profits of the year or any other 
undistributed profits of the Company, or otherwise than in accordance with 
the provisions of the Act and no dividend shall carry interest as against the 
Company. The declaration of the Directors as to the amount of the net profits 
of the Company shall be conclusive.

145. Subject to the provisions of the Act, the Directors may, from time to time, pay 
to the Members other than the Members who have waived/foregone their 
right of receiving any dividend declared / to be declared by the Company 
for any financial year, in accordance with Rules framed by the Board and 
amended from time to time, such interim dividends as in their judgment the 
position of the Company justifies.

Payment of Interest 
out of Capital

Division of Profits

Capital paid up in 
advance at interest 
not to earn dividend

Open to the 
Members to waive/
forgo his/their 
right to receive the 
Dividend

Dividend in 
proportion to 
amount paid up

Powers of General 
Meeting to limit 
dividend

Interim Dividend



27

146. Subject to the provisions of the Act no member shall be entitled to receive 
payment of any interest or dividend in respect of his share or shares, whilst 
any money may be due or owing from him to the Company in respect or 
such share or shares or otherwise howsoever either alone or jointly with any 
other person or persons, and the Directors may deduct from the interest or 
dividend payable to any member all sums of money so due from him to the 
Company.

147. A transfer of shares shall not pass the right to any dividend declared thereon 
before the registration of the transfer.

148. No unclaimed or unpaid dividend shall be forfeited by the Board and 
unless otherwise directed any dividend may be paid by electronic mode or 
by Cheque or Warrant sent through post to the registered address of the 
member or person entitled or in case of joint holders to that one of them first 
named in the Register in respect of the joint holding. Every such cheque or 
warrant shall be made payable to the order of the person to whom it is sent. 
The Company shall not be liable or responsible for any cheque or warrant lost 
in transmission or for any dividend lost to the member or other person entitled 
thereto by the forged endorsement of any cheque or warrant or the fraudulent 
or improper recovery thereof by any other means.

149. Any General Meeting declaring a dividend may on the recommendation of 
the Directors make a call on the members for such amount as the meeting 
fixes, but so that the call to each member shall not exceed the dividend 
payable to him and so that the call be made payable at the same time as the 
dividend and the dividend may, if so warranted between the Company and 
the members, be set off against the call.

RESERVES AND CAPITALISATION

150. The Board may, before recommending any dividend set aside out of the 
profits of the Company such sums as it thinks proper as a reserve or reserves 
which shall at the discretion of the Board, be applicable for any purpose to 
which the profits of the Company may be properly applied and pending such 
application may, at the like discretion, either be employed in the business 
of the Company or as may be permitted by the Act, applied for payment of 
dividend or be invested in such investment, and in such manner or as may be 
permitted by the Act and as the Board may from time to time think fit.

151. (1)  Any General Meeting may resolve that any amounts standing to the credit of 
the Share Premium Account or the Capital Redemption Reserve Account or 
any monies, investment or other assets forming part of the undivided profits 
(including profits or surplus monies arising from the realisation and where 
permitted by law from the appreciation in value of any General Reserve or 
any Reserve Fund or any other Fund of the Company or in the hands of the 
Company and available for dividend) be capitalized:

 (a) By the issue and distribution as fully paid up shares of the Company; or

 (b) By crediting shares of the Company which may have been issued to 
and are not fully paid up with the whole or any part of the remaining 
unpaid thereof,

  Provided that any amount standing to the credit of the Share Premium 
Account or the Capital Redemption Reserve Account shall be applied 
only in crediting the payment of capital on shares of the Company to be 
issued to members (as herein provided) as fully paid bonus shares.

(2) Such issue and distribution under clause (1) (a) above and such payment 
to credit of unpaid share capital under clause (1) (b) above shall be made 
to among and in favour of the members of any class of them or any of them 
entitled thereto in accordance with their respective rights and interest and 
in proportion to the amount of capital paid up on the shares held by them 
respectively in respect of which such distribution under clause (1) (a) or 
payment under clause (1) (b) above shall be made on the footing that such 
members become entitled thereto as capital.
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(3) The Directors shall give effect to any such resolution and apply such portion 
of the profits of General Reserve Fund or any other fund or Account as 
aforesaid as may be required for the purpose of making payment in full for 
the shares of the Company so distributed under clause (1) (b) above or (as 
the case may be) for the purpose of paying in whole or in part, the amount 
remaining unpaid on the shares which may have been issued and are not 
fully paid up under clause (1)(b) above provided that no such distribution 
or payment shall be made unless recommended by the Directors and if 
so recommended such distribution and payment shall be accepted by 
such members as aforesaid in full satisfaction of their interest in the said 
capitalised sum.

(4) For the purpose of giving effect to any such resolution the Directors may 
settle any difficulty which may arise in regard to the distribution or payment as 
aforesaid as they think expedient and in particular they may issue fractional 
certificates and may fix the value for distribution of any specific assets and 
may determine that cash payment be made to any members on the footing 
of the value so fixed and may vest any such cash or shares in trustees upon 
such trusts for the persons entitled thereto as may seem expedient to the 
Directors and generally may make such arrangements for the acceptance, 
allotment and sale of such shares and fractional certificates or otherwise as 
they may think fit.

(5) Subject to the provisions of the Act and these Articles, in cases where some 
of the shares of the Company are fully paid and others are partly paid only, 
such capitalisation may be affected by the distribution of further shares in 
respect of the fully paid shares, the and by, crediting the partly paid shares 
with the whole or part of the unpaid liability thereon but so that as between 
the holders of the fully paid shares, and the partly paid shares, the sum 
so applied on the payment of such further shares in the extinguishment 
or diminution of the liability on the partly paid Shares shall be so applied 
pro-rata in proportion to the amount then already paid or credited as paid on 
the existing fully paid shares respectively.

(6) When deemed requisite, a proper contract shall be filled in accordance with 
the Act and the Board may appoint any person to sign such contract on 
behalf of the members entitled as aforesaid and such appointment shall be 
effective.

DOCUMENTS AND SERVICE OF DOCUMENTS

152. (1) A document (which expression for this purpose shall be deemed to 
include and shall include any summons, notice, requisition, process, 
Order, Judgment or any other document in relation to or in the winding 
up of the Company) may be served or sent by the Company on or to any 
member either personally, or by sending it by post to him at his registered 
address or (if he has no registered address in India) at the address if any 
within India supplied by him to the Company or by electronic mode in 
compliance with the provisions of the act.

(2) Where a document is sent by post :

(a) service thereof shall be deemed to be effected by properly 
addressing prepaying and posting a letter containing the document 
provided that where a member has intimated to the Company in 
advance that documents should be sent to him under certificate of 
posting or by registered post with or without acknowledgement due 
and has deposited with the Company a sum sufficient to defray the 
expenses of doing so service of the document shall not be deemed 
to be effected unless it is sent in the manner intimated by the 
member; and

(b) such service shall be deemed to have been effected :

(i) In the case of a notice of meeting; at the expiration of forty eight 
hours after the letter containing the notice is posted; and

(ii) In any other case, at the time at which the letter would be 
delivered in the ordinary course of post.

Manner of service
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153. If member has no registered address in India and has not supplied to the 
Company an address within India for the giving of notice to him a document 
advertised in a newspaper circulating in the neighborhood of the Registered 
Office of the Company shall be deemed to be duly served on him on the day 
on which the advertisement appears.

154. A document may be served by the Company on the persons entitled to a 
share in consequence of the death or insolvency of a member by sending 
it through the post in a prepaid letter addressed to them by name or by the 
title of representative of the deceased or assignee of the insolvent; or by any 
like descriptions, at the address (if any) in India supplied for the purpose by 
the persons claiming to be so entitled, or (until such an address has been so 
supplied) by serving the document in any manner in which the same might 
have been served if the death or insolvency has not occurred.

155. Subject to the provisions of the Act any document required to be served or 
sent by the Company on or to the members or any of them, and not expressly 
provided for by these presents shall be deemed to be duly served or sent if 
advertised once in one daily English and one daily vernacular newspaper 
circulating in the district in which the Registered Office of the Company is 
situated.

156. Every person who by operation of law, transfer, or other means whatsoever, 
shall become entitled to any share shall be bound by every document in 
respect of such shares which previously to his name and address being 
entered on the Register, has been duly served on or sent to the person from 
whom he derives his title to such share.

157. Any notice to be given by the Company shall be signed by the Managing 
Director or Secretary or by such Director or Officer as the Directors may 
appoint and such signature may be written or printed or lithographed.

RECONSTRUCTION

158. On any sale of the undertaking of the Company the Board or liquidator on 
a winding up may, if authorised by a Resolution, accept fully paid or partly 
paid-up shares, debentures or securities of any other Company, whether 
incorporated in India or not, either then existing or to be formed for the 
purchase in whole or in part of the property of the Company, and the Board 
(If the profits of the Company permit) or the liquidator (in a winding up) may 
distribute such shares or securities or any other property or the Company 
amongst the members without realization, or vest the same in trustees for 
them, and any Resolution may provide for the distribution or appropriation 
of cash, shares or other securities, benefit or property otherwise than in 
accordance with the strict legal rights of the members or contributories of 
the Company and for the valuation of such securities or property at such 
price and in such manner, as the meeting may approve and all holders of 
shares shall be bound to accept and shall be bound by any valuation or 
distribution so authorised, and waive all rights in relation thereto, save only in 
case the Company is proposed to be or is in the course of being wound up, 
such statutory rights, if any, under the Act as are incapable of being varied or 
excluded by these Articles.

WINDING UP

159. Subject to provisions of the Act, if the Company shall be wound up, and 
the assets available for distribution among the members as such shall be 
insufficient to repay the whole of the paid up capital such assets shall be 
distributed so that as nearly as may be the losses shall be borne by the 
members in proportion to the Capital paid up or which ought to have been 
paid up at the commencement of the winding up on the shares held by 
them respectively. And if in a winding up the assets available for distribution 
amongst the members shall be more than sufficient to repay the whole of the 
Capital paid up at the commencement of the winding up, the excess shall be 
distributed among the members in proportion to the Capital paid up at the 
commencement of the winding up or which ought to have been paid up on 
the shares held by them respectively. But this Article is to be without prejudice 
to rights of the holders of shares issued upon special terms and conditions.

Service on 
members having no 
registered address

Service on person 
acquiring shares on 
death or insolvency 
of member

Advertisement

Members bound by 
document given to 
previous holders

Notice by Company 
and Signature 
thereto

Reconstruction

Distribution of 
Assets



30

160. (1)  If the Company shall be wound up, whether voluntarily or otherwise, the 
liquidators may with the sanction of a special resolution but, subject to 
the rights attached to any preference share capital divide amongst the 
contributories, in specie or in kind, any part of the assets of the Company 
and may with the like sanction, vest any part of the assets of the Company 
in trustees upon such trusts for the benefit of the contributories or any of 
them, as the liquidators with the like sanction shall think fit.

(2) If thought expedient any such division may, subject to the provisions 
of the Act, be otherwise than in accordance with the legal rights of the 
contributories (except where unalterably fixed by the Memorandum 
of Association) and in particular any class may be given preferential 
or special rights or may be excluded altogether or in part but in case 
any such division shall be determined, any contributory who would 
be prejudiced thereby shall have right to dissent and ancillary rights 
as if such determination were a special resolution passed pursuant to 
applicable provisions of the Act.

(3)  In case any shares to be divided as aforesaid involve a liability to calls 
or otherwise any person entitled under such division to any of the said 
shares may within ten days after the passing of the special resolution, 
by notice in writing, intimate to the liquidator to sell his proportion and 
pay him the net proceeds and the liquidator shall, if practicable, act 
accordingly.

161. A special resolution sanctioning a sale to any other Company duly passed 
pursuant to, the provisions of the Act, in like manner as aforesaid determine 
that any shares or other consideration receivable by the liquidator be 
distributed amongst the members otherwise than in accordance with their 
existing rights and any such determination shall be binding upon all the 
members subject to the rights of dissent and consequential rights conferred 
by the said section.

SECRECY CLAUSE

162. (1)  Every director, manager, auditor, trustee, member of a committee, officer, 
servant, agent, accountant or other person employed in the business of 
the Company, shall if so required by the Directors before entering upon 
his duties, sign a declaration pledging himself to observe strict secrecy 
respecting all transactions and affairs of the Company with the customers 
and the state of the accounts with individuals and in relation thereto and 
shall by such declaration pledge himself not to reveal any of the matters 
which may come to his knowledge in the discharge of his duties except 
when required so to do by the Directors or by law or by the person to 
whom such matters relate and except so far as may be necessary in 
order to comply with any of the provisions in these presents contained.

2)  No member shall be entitled to visit or inspect the Company’s works 
without the permission of the Directors or the Managing Director or 
to require discovery of or any information respecting any detail of the 
Company’s trading or any matter which is or may be in the nature of a 
trade secret, mystery of trade, or secret process, which may relate to the 
conduct of the business of the Company and which in the opinion of the 
Directors or the Managing Director it will be inexpedient in the interest of 
the members of the Company to communicate to the public.
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INDEMNITY AND RESPONSIBILITY

163. (1)  Subject to the provisions of the Act, every Director of the Company or 
the Managing Director, Manager, Secretary and other officer or employee 
of the Company and the Trustee (if any) for the time being acting in 
relation to any or the affairs of the Company and every one of them 
shall be indemnified by the Company against, and it shall be the duty 
of the Directors out of the funds of the Company to pay all costs, losses 
and expenses (including traveling expenses) which any such Director, 
Managing Director, Manager; Secretary or other officer or employee and 
the trustees (if any) for the time being acting in relation to any of the 
affairs of the Company may incur or become liable to by reason of any 
contract entered in to or any act, deed or thing done by him as such 
Director, officer, employee or trustees or in any way in the discharge of 
his duties.

(2) Subject as aforesaid, every Director Managing Director, Manager, 
Secretary or other officer or employee of the Company or the Trustees 
(if any) for the time being acting in relation to any of the affairs of the 
Company and every one of them shall be indemnified against any liability 
incurred by him in defending any proceedings whether civil or criminal 
in which judgment is given in his favour or in which he is acquited or in 
connection with any application under relevant provisions of the Act in 
which relief is given to him by the Court.

164. Subject to the provisions of the Act no Director, Managing Director or other 
officer of the Company shall be liable for the acts, omissions, neglects or 
defaults of any Director or Officer or for Joining in any omission or other act 
for conformity or for any loss or expenses suffered by the Company through 
insufficiency or deficiency, of title to any property acquired by order of the 
Directors for or on behalf of the Company or for the insufficiency or deficiency 
of any security in or upon which any of the moneys of the Company shall be 
invested or for any loss or damage arising from the bankruptcy, insolvency 
or tortuous act of any person Company or corporation, with whom any 
moneys, securities or effects shall be entrusted or deposited or for any loss 
occasioned by any error of judgment or oversight on his part or for any other 
loss or damages or misfortune whatever which shall happen in the execution 
of the duties of his office or in relation thereto, unless the same happens 
through his own dishonesty.

165. Whenever in the Act, it has been provided that the Company shall have 
any right privileges or authority or that the Company could carry out any 
transaction only if the Company is authorised by its Articles, then and in that 
case this regulation hereto authorises and empowers the Company to have 
such rights privilege or authority and to carry such transactions as have been 
permitted by the Act, without there being any specific regulation in that behalf 
herein provided.
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We, the partners of the partnership firm M/s. SUN PHARMACEUTICAL INDUSTRIES joint stock Company within the 
meaning of Part IX of the Companies Act, 1956, whose names and addresses are given below being desirous to get our 
said joint stock Company registered under the Companies Act, 1956 for the purpose of continuing to carry on our activities 
but in pursuance of the Articles of Association we respectively confirm our share capital of the Company set opposite our 
respective names.

Name, Address, description and occupation of 
each Subscriber

Number of 
Equity Shares 
taken by each 
Subscriber

Signature of 
Subscribers

Name, address, 
description and occupation 

of Witness

DILIP SHANTILAL SHANGHVI 
S/o. SHRI SHANTILAL NAGARDAS SHANGHVI
902, Hira Panna, Apartments, Behind Alkapuri 
Arcade, Near Race Course Circle,  
Baroda – 390 007.

Business

1,32,000  
(One Lac Thirty 
Two Thousand)

Sd/-

JAYANT SHANTILAL SHANGHVI 
S/o. SHRI SHANTILAL NAGARDAS  
SHANGHVI 902, Hira Panna Apartments, 
Behind Alkapuri Arcade, Near Race Course 
Circle, Baroda – 390 007.

Business

46,000  
(Forty Six 
Thousand)

Sd/-

M/S. TEJASKIRAN PHARMACHEM  
INDUSTRIES PVT. LTD., F. P. 145, Ram  
Mandir Road, Vile Parle (E)
Bombay – 400 057

Business

10,000  
(Ten  
Thousand)

For TEJAS KIRAN 
PHARMACHEM 

INDUSTRIES PVT. LTD.

Sd/- Director

Through SAILESH T. DESAI, Director

M/S. FAMILY INVESTMENT PVT. LTD.
F.P. 145, Ram Mandir Road, Vile Parle (E), 
Bombay – 400 057.

Business

3,000  
(Three 
Thousand)

FOR FAMILY 
INVESTMENT PVT. 

LTD.

Sd/- Director
Through JAYESH N. SHANGHVI, Director

M/S. QUALITY INVESTMENT PVT. LTD.
F. P. 145, Ram Mandir Road, Vile Parle (E),
Bombay – 400 057

Business

3,000  
(Three 
Thousand)

FOR QUALITY 
INVESTMENT PVT. 

LTD.

Sd/- Director
Through JAYANT S. SHANGHVI, Director

M/S. VIRTUOUS FINANCE PVT. LTD
8/35, Bhagwat Sadan Road, No. 14, Matunga, 
Bombay 400 019.

Business

3,000  
(Three 
Thousand)

FOR VIRTUOUS 
FINANCE PVT. LTD

Sd/- Director

Through SHANTILAL N. SHANGHVI, Director

M/S. VIDITI  INVESTMENT PVT. LTD.
F.P. 145, Ram Mandir Road, Vile Parle (E), 
Bombay – 400 057

Business

3,000  
(Three 
Thousand)

FOR VIDITI 
INVESTMENT PVT. 

LTD.

Sd/- Director
Through JAYESH N. SHANGHVI, Director

TOTAL 2,00,000

Place : VAPI
Date : 15.2.1993
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
(ORIGINAL JURISDlC110N)

COMPANY PETITION NO. 298 OF 1991
CONNECTED WITH

COMPANY APPLICATION NO. 212 OF 1997

IN THE MATTER OF :-
SUN PHARMACEUnCALINOUSTRIES L1MITEOACOMPANY REGISTERED
UNDER THE COMPANIES ACT, 1956 AND HA"lNG ITS REGISTEREDOFFIGE
AT SYNERGY HOUSE, GOFNI/A ROAD, SUBHANPURA, VAOOOARA-390 007
IN THE STATE OF GUJARAT.

SUN PHARMACEUTIcAL INDUSTRIES UMITED A COMPANY REGISTERED
UNDER THE COMPANIES ACT, 1956 AND HAVING ITS REGISTERED OFFICE
AT SYNERGYHOUSE, GORWA ROAD. SUBHANPURA. VADODARA-390 007
IN THE STATE OF GUJARAT PETITIONER

BEFORE HONOURABLE r~R. JUSTICE Y. B. BHAfT

Date: 19th November. 1997.

ORDER ON PETITION

The above petition Coming on for hearing on 19th November i 997, upon reading the said petition, the order datbd
30-6-97 in the Compa,:,y Application No. 212 of 1937 whereby the petitioner was directed to convene the meeting of the
Equity shareholders for the purpose of considering, and if thought fit, approving, with or without modmcat;cn the Ol"mpromise
or 3ra-sngement propos:ed 10 be made ~etweerlthe said Company iiod its members by the scheme of Amalgamat:on of
TaO)i1naduDadha Pharmaceuticals limited with the petitioner company and annexed ~othe aiffidavit of Shri RK.Baheti
fi!ed on the 26th day of June 1997 and 'Indian Express' English Daily dated 8-7-1997 and 'Loksatt8' Gujarati Daily dated
8-7-1997 containing each the adv,ertisement of the sa:o notice convening the said meeting3 direct~d to be held by the
said order dated 30-6-1997. the affidavit of Shri Dili~ S. Shanghvi filed on 9th day of July 1997 showing the publication
and despa:ch of the notices convening the said meetings. the.reports dated 12-8-1997 filed by the chairman of the said
meetings dated 2-8- 1997 s.;; to the result of the said meetings, and upon hearing Mrs. Swati S. Soparkar. Advocate for
the petitioner Company and Shri B.T.Rao, Additional Cen~fal Government Standing Counsel appearing for the Central
Government and it appearing from the reports that the poposed compromise or arrangement has been approved umlnimously
by a:l the shareholders.

Tnis court dotil hereby sanction the compromise arrangement set forth in para 8 of the petition herein and the Schedule
hereto and doth hereby declare the same to be binding on the shareholders of the above named company and 31$0on
the abovenamed company. .

And this court doth further order.that parties to the compromise or arr.angem~nl or other persons inlerest6d shall be at
liberty to apply to this Court for any. direction that may be necessary in regard to the working of the compromise or
arrangement, and

Thatlhe said company do file wHh the Registrar of tho Companies s certified copy 01 this order wil"in 30 da,s Irom the
date of obtaining the same, and

This Court doth further order payment 01 Rs. 7.5001- in aggregate as the cost ot this petition awardable to Shri BT. Rao
Additional Central Government Standing Counsel appearing lor the Central Government.

SCHEDULE

Scheme QfCompromise or Arrangement as sanctioned by the court.
Dated this lPth day of November 1997.
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SCHEME OF AMALGAMATION OF
TAMllNADU DADHA PHARMACEUTICALS liMITED

WITH
SUN PHARMACEUTICAL INDUSTRIES LIMITED

1. DEFINmONS:

In this Scheme unless inconsistent with the subject or context, the following expression shall have the followina •
.'meanings :-

(al 'The Transferor Company' means Tamllnadu Dadha Pharmaceuticals Umited, a Company incorporated under
the Companies Act, 1956 and having its Registered Office at 260.262," Royapellah High Road, Chennai. 600
014.

ib) "The Transfefee Company' means Sun Pharma::eutical Industries limited, "" qompany registered under the
Companies Act, 1956 and having its Regi~tered Office at Synergy House, Subhanpura, Gorwa Road,
Vadodara • 39Q 007.

(e) "The Act' means Companies Act. 1956 including any statutory modjfications, re-enactments or amendments
thereof.

(d) 'The Appointed Date' means the commencement of 1st day 01 April,1997.

(e) 'The Effective Date' means the last of the <iales on which the sanctior.s1approvals or orders .as sp~fied in
Clause No, 14 of this Scheme have been obtai!led.

(1) 'Under1aking' shall mean and include:

i) All the assets of the Transferor Company.:as on the appoin.ted da~e (hereinafter referred to 'ths said Assets.).

ji) All debts, liab:lities, duties and obliyations 01the Transferor Company as on the appoi:1ted date (hereinafter
referred to 'the said Liabilities').

iii) " Without prejudice to the generality of Sub-clause (oj aboye the undertaking of the transferor company shall
.include all the transferor company's reserves, provisions, funds, moveable and immovable properties, assets
including in"estments, claims, powers. authorities, allotment, approvals, consents, registration::>, contracts;
e "lact~ent~, arrangements, rights, titles, interF.lst,benefi:s, advantages. lease.hold rights 2nd other intangible
rights, int.lustrial and other licences, permits, authorisations, quota, rights, trade marks,. patents. brands secret
formulae, drawings, r~search rights and other industrial in~eHectual properties, imports, tel?phonelfac~imiJaI
telex and other communication facilitbs and equipments including Computers, Hardwares, Soft wares, and
otiler electronic equipments and instruments, system of any kind whatsoeve~, rights and benefits of all
agreements and other interests including rights & benefits under various schem'3s. of diHerentTaxation Laws
as may belong to or be available.to the Transferor Company, rights and powers ot every kind, nature and
d6scription of whatsoever probabilities, liberties. easemer.ts, advantages, C\ild approval of whatsoev€'lt nature
and wheresoever situated, belonging to or in ownership, power or possession or control or.entitlement of tha
Transferor Company.

(9) 'The Scheme' means This Scheme of Amalgamation in its pressnt form ~l!bmittedto tha High Court of Judicature
at AhmedabadiChennai for sanction with any modification(s), approved or imposed or directed by the said High
Courts.

(h) 'SHARE CAPITAL': The Authorised Share Capitai of the Transferor Company is Rs. 2,00,00,0001- (Rupees Two
Crores Only) consi"ting of 20,00,000 (Twenty Lakhs Only) Equity Shares of RS.10/- (Rup"ees Ten Only) each.
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Issu~d, subscnb~d and p'ald-up capital ~f th~ Company Is Rs.l,65,45,300.(Rupe~s On~ Cror~ Sixty FiVe Laldls

Forty Fiv~ Thousand Tt,;~~ Hundr~d Only) .consisting of 16,54,530 (Sixt~~n lakhs Fifty Four Thousand AYe

Hundred Thirty Only) Equity Shar~s of As. 101- (Rup~~s Ten Only) each fully ~ald-up.

Of the above shares

TRANSFER OF UNDERTAKING:

The Authorised Share Capital of the Transf~r~e Company is RS.1S,OO,OO,OOO(Rupees Fifteen Cror~s 0iIIy)

consisting 1,50,00,000 (One Crore Fifty lakhs Only) Equ~y Shares o' AS.10/- (Rupe.s T~n Only) ~ach.

Issued & Subscribed Cap~al As. 14,80,12,000 (FoUlte.n Crore Eighty Lakhs Twelve Thousand Only) comprising

of 1,48.01,200 (One Crore Forty Eight lakhs One Thousand Two Hundred Only) Shares of ~.10/-(Ru~ees Too

Only) each fully called up.

less: Calls unpaid Rs. 29.863 ( Rupees TwentJ Nine Thousand Eight Hundred Sixty Thrae Only).

Out of the above Shores 35,92,500 (Thirty Fiv. Lakhs Ninety Two Thousand Five Hundred Only) Equ~y Shares .

of RS.101- (AuFees Ten Only) eaci, were allolted as fully paid-up Bonus Shar~s by Cap~alisatioll of Shar~ Premiu'l1

Account and Profit and loss Account.

(a) Wrth s:H.;.cl from the Appo;nted da~e and subject to the provisions of this Schema in (aiatiofl to the mode of transfer

and vesting. the undertaking of the Transferor Coi1"tpany shall, without any further a(;t or deed, be and the same .;....

shall standtram;Terredfo andvesled in or de~medto hcwe been t,ansferrad to or vested in the Transferee Company "'7!.

pursuant to the provis:ons oi Sect!on 394 and other applicable provisions ofthe Act. . ....::;.

(0) The Transfer/vesting as aforesaid shail be subjeci to existing Charges/hypothecation/mortgage or encumbrance

(if any a,s may be subsisting) over or in respect of the said assets .or any part thereof, prm,'ided howE:'ver, a!lY

reference in any security doc'Jments or a;rangem9nts. to which the Transferor Company is a party, to the asset of

the Transferor Company offered or agreed to bs oHered as securiry j., any financial aS5istance or obligations, to

the secured creditors of the Trar:sferor Company shall be construed as reference only to the asset:; pertaining to

the Undertaking of the Transferor Company as are vested in the Transferee Company by virtue of the aforesaid

Clause to the end and intent that such securities, mortgages and charges do not extend or be de6med to extond

to any of the assets or to artY other Units or Divisions of the Transferee Compcny unless spedfica!ly agreed to by

the Transferee Company, with :r;uch secured creditors and.s4bject to t~aconsent and approva!s at the existing

crednors of the Transfer~~ Company.

'PROVIDED ALWAYS THAT th~ Sch~m~ shaH not op~rale 10 ~nlarg~ any securities for any loan, d~posit or lacility

created by or .available to the Transferor Company, which shall vest in the Transferee Company by vi!"tue 01 the

amalgamation and the Transferee Company shall not be obliged to create any further or additional security therefor

2.

!)

iI)

1.93.300 (One lakh Ninety Three Thousand Three Hundred Only) Equity Shares of As..l0/- (Rup~es Ten

Only) each allotted as fully paid-up pursuant to Promoters Agreement dated 24-03-1973 and th~ Govl letter

No. 385461MIBl111f7317 4 daled 22-08-73 without Faym~nt b~ing rec~iv.d in Cash.

(a) 1.12,508(On~ lakh Twelve Thousand Five Hundr.d Eight Only) Equity Shares of As. 101- (Rupe~s Ten

Only) each are allolt~d on 28-06-1982 as fully paid-up Bonus Shar~s by Capnalisation of General

Reserves.

(b) 5,51,510 (Five lakh Filly One Thousaod Five i-lundredTen Only) Equity Shares o. As.101- (Rupees Ten

Only) each are allolted on 31-o1-1S89 as fully paid-up Bonus Shares by Capnalisation of Genetal

Reserves.
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end efter the amalgamation Is effective or otherwise.

(c) It is expressly provided that in respect of such of the assets of the Undertakings as are moveable in nature or are
otherwise capable of transfer i>ymanual delivery or by endorsemsnt and delivery the same shall be so transfemld
by the Transferor Company and shall become the property of the Transleree ColT'pany in pursuance of the provislo:lS .

of Section 394 of the Act, as an integral part of the undertaking.

(d) hi respect of all such of the assets other than those of Sub para (c) above, without any further act, instrument or
deed, be translerred, to and vested in and!or be deemedto be transferred to and vested In the Transferee Con-pany

in pursuant to the provisi"ns 01Section 394 of the Act, as an lotegral part of the undertaking. .

(e) it is clarified that as far as any unsecured public deposlls and debentures or bonds of the Transferor Company are
concerned, the same shaJl be kept distinctly identffied in the records of the Trans,eree Com;>any for all intents and
purposes including accounHng and. shall not be combined und~r any existing deposit scheme and/or outstanding

s'=triSGof debentures or bonds vI Ihft Transfers6 Company.

(1) Any debentures, bonds. notes ~r other securities. whether convertible into equity or otherwise, (hereinafter referred
to as 'Transferor'.s Securit!8s') and whethor issued in India or abroad, shall without further act or d~ed bs<::ome
securities of the Transle~ee Company and all rights. powers, duties and obligations in reiation thereto shan be
transferred to and vested in and shall. upon the coming into effect of this Scheme. be exercised by or agal~
the Transler~e Co.mpany as if it were the Transferor Company_

As on the appointed Date. and subject to any ccrrections and adjustments as may, in the opinion of ~ho f:5oard ot
Directors I)f the Transferee Company bB required, the reserves of the Transferor Company will b"e m9rged with .
Ihose of. the Transferee Company in the same form as appeared in the Hna-ncial statement of the Transferor

Comp.my_

The differences between the amount recorded as f,esh share capita! issued by the Transferee Company on
amalgamation and the amoun~ of. the share capital of the Tr::.nsferor Company will be reflected in the Revenue

Reserve(s) of tha Transferee .Company_

Further. in case of any djfferenc~ in accountir.g policy between the Transferor Company and the Transferee Company,
the impact of the same tiH the amalaaml3:lion w!li be quantified and 2djusted in the RevenLi9 Reserve(s) as
mentioned earlier to ensure that the financial statement to the Transferee Company re:lects the financial position

cn the basis of consistency in the accounting policy_

With effect from the appointed date. and subject to the provisions of this Scheme~ the said liabilities shall also be
and ~hall stCind transfern3d or deemecf";.o have been transferred withou~ any further act, ins~rument or deed to the
Transferee Company. pursuant to the provisiuns of Section 394 of the Act, so as to become as and from the
Appoillted df:Ote. the. debts, liabilities. duties and obligation of the Transferee COl'Tl'any and further thrlt it shall not
b9 necessary to obtain consent of &r.y third party QrothAr person who i~a pa.1J to the contract or arrangements
by virtue of which such debts, liabilities. duties and obligations have arisen. in order to give etfoct to the provisions

ot this Clause_

An amount equal to the balance lying to th~: credit of thE)Share Premium Accounl in thE' books of the Transferor
Company shall be credited by the Transfsrea Company, in separate accounts to be styled 'Sha:e Premium.

Account' in the Transferee Company's books.

An amount equal to the balance lying to the credit of the G~.neral Reserve ir. the book:; of the Transferor Company

shah be credited by the Transferee Company to its General Reserve and shall constitute the Transferee Company's
Iree reserves as effectively as if the same was created by the Transferee Company out of its own earned anti

distributable profits_
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An Bmount equal to the balance. lying to the credit of Debenture Redemption Reserve Account In the book~ of the
Transferor Company shall be crodaed by the Transferee Comparoy in its.bocks to a sep3rata account to!>e styled
as 'Oebenture Redemption Reserve Account'. ~,

An amount equal to the baiance lying to the credit of 'Prolit and Loss Account' in the books of the Transferor
Company shall be credited by the Transferee Company to as Profit and Loss Account and shail constitute the
Transleree Company's free reserve as effectively as if the same was created by the Transferee Company out of its
own earned and distributable profits.

, 3. OPERATIVE DATE OFTHE SCHEME:

This Scheme, though elfective from the Appointed date sheil. be operative. from the elfectr,e date.

4.

5.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANYTILL EFFECT!VE DATE:

With effect from the Appointed Date, and upto the Elfective ~ate :

The Transferor Company shall caay on or deemed to have carried on all its business and activ~if\s and shall .~
deemed to have held or stood possessed of and shall hold and stand possessed 01ail the said Assets for and on
account 01 and in trust lor the Transferee Company.

All the pronts or income aceru,jog or arising to the Transferor Company or expenditure or lossf!s arising or incurred by
the Transferor Company shall for all purpose be trealed and be deemed to be and accrued as the profits and incClme or
expenditure or losses of the Transferee Company, as the case may be.

The Trans!eror Company shall carry on its busi.ness activities with reasonable :Jiligence. businezs prudence. and shaP
not alienate, charge, morlgags .•encumber or otherwi~e deed with t~e said assets .~r any part thersof except ir. the
ordinary course of busines~ or pursuant to any pre-existing obligation undertaken by the Transferor Company prier to
the' Appointed ~.a:e except wrth prior written consent of the Transfe~ee Company.

Provided that as far as the obligB.tjpns r~ferred as &b0\'8 are concerned, the restrictions ~hereunder shall be applicable
from th~ date of the acc~ptance ~I tha present Schame by the respective Board of Oirector$ or the Transferor and
Transferee Company even !f the same is prior to the Appointed date.

The Transferor Company shall. not '1I'='rythe terms and conditions and employment of its permanent em~loY9as ~xcepl
In ordinary course o~business. .

The Transferor Company shall not. without prior written consent of the Transferee Compar.y, undertake any r18W business.
•<.

The Transferor Company shall not. without prior written consent of the Transferee Company, take any major"por\cy
decisions in respect of management of the Company and for the business of the Company and shall not change its
present capital structure.

LEGAl PROCEEDINGS:

AU suits. claims. actions and proceedings by or against lhe Transferor Company pe;,ding and/or arising on or before
the date on which this Scheme shall finally take effect shall be continued and enforced by tho Transferee Company as
eHeetively as if the same has been pending/or arising ag~inst the Tram::feree Company. .

I
i

!
I
l
1_,..I.

I
6. CONTRACTS, DEEDS AND OTHER INSTRUMENTS:

Subject to all the provisions of this Scheme, all contracts, deeds, bonds. agreemonts, arrangemei:ts and ott.er instrur.1ents
of whatsoever nature to which the Tran.sferor Company is a party or to the benefit 01whk:h the Transferor Company
",ay be eligible and which are subsisting or having elfect immediately befors the Elfective Data. shall be in full force
and ~ffect agajn~t or in favour of the Transferee Compa"ny.as the case may be and may be enforced as fully and
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effectively as K, Instead of the Transferor Company, the Transfel~. Company had been a party or beneficiary thereto..
The Transferea Company shall anter Into aneVor issue aneVor execute deeds, writings or confinnaUons or ent,r into a
tripartae lirrangam,mt. confirmation or novallon to which the Transferor Company will, K necessary also be a party In
order to give formal effect to this Clause K so required or become necessary.

7. ISSUE OF SHARES BY THE TRANSFEREE COMPANY:

The Transferee Company shall before the aDotment of Equity Shares in terms of this Scheme without lollowing tha
procedure laid down under the applicable provisions of the Act:

I) Increase Usauthorised capilal by creation of 1,00,00,000 (One Crore Only) Equfty Shares 01Rs,l 01- (Rupees ren
Only) each.

ii) Alter Clause V relating to the authorised share capaal in the Memorandum of Association 01 the C"mpany "'I
substitutir.g the e.isting sentence. The Authorised ShareCapaal of the Company is Rs.15,00,OC',OOOl- (Rupees
Fifteen Crores Only) divided into 1,50,00,000/. (One Crore Fifty Lakhs Only) Equfty Shares 01 RS.101. (Rupees
Ten Only) each w"h the following:

V. The Authorised Share CapUal of the Company is Rs. 25,00,00,0001- (Rupees Twenty Five Crores Only)"
divided inlo 2,50,00,000/; (Two Crores Fifty Lakhs Only) Equity Shares 01Rs. 101- (Rupe,s T60 Oniy) each.

iii) ALTER ARTICLE (4) relaling to the Share Capital in the Articles 01 Association 01 lhe Company by subsmuting
the existing article.

The Authorised Share Caphal of the Company is R;;. 15,00,00,000/. (Rupees Fifteen Creres Only) divided into
1,50,00,000/- (One Crore Fifty Lakhs Only) Equity Shares of Rs. 101- (Rupees Ten Only) each with the followicg
Article.

The Authorised Share Capilal 01 the Company is RS.25,OO,OO.OOO/-(Rupees Twenty FIVe Cror.s Only) divided
inlo 2.50,00,000/- (Two Crores Fifty Lakhs Only) Equfty Shares 01 RS.l0/- (Rupeas Ten Oilly) each.

Upon ,he Scheme becoming finaily effective, in consideration of the transfer and vesting of the Und6rtaking of the
Transfero.r Company in the Transferee CompanY~!l terms of the Scheme, the Transferee Company shall subject to the
proyisions of the Scheme and without any further application, oct or deed, issue and a!lot at p:u 1 (One) Equny Share
of RS.101- (Rupees Ten Only) Bach credited as fully paid-up in the Capital of the Transferee Company to ths members
of the Transfert'lr Company whose names appear in th9 Register of Members of the Tronsferor Company on a date
(Rd-cord Date) tu be fixed by.th9 Board of Diractors of the Transferee Company for ev~iY4 (Four) Equity Shares of the
face value 01RS.10/- (Rupees Ten Only) each fully paid-up credited al paid-up and held by the said members or their
heirs, executors, administrators or their legal representatives as the case may oe, in the Transferor Company.

The said new Equity Shares shall rank for voting dghts and all othl'Jr :-espect pari-passu with the Equity Shares of the
Transferee Company, including prollortionate entitlements to dividend in iespect of aU divioends cleclared after the
Appointed Datc.

No fractional Coupons shall be issued by the Transferee Company in respect of the. fractional share entrtfements, if
any. to which the members 0f the Transferer Company may be entitled on issue of Equny Shares of the Transferee
Company as aforesaid. The Director~ Qf the Transferee CompCinyshall insteadconsoJidate all such fractional entitlem6nts
to which ths members of the Transferor. Company nlay be entitlad on issue and allotment of th'3 Equity Shares of Ihe
Transferor Company as aforo5aid a.ld thereupon issue and aHot Equity Shares iil lieu tr.ereof to a Directo.r..o: an officer
of the Transferee Company wUh the •• press understanding that such Director or officer to whom such Equity Shares to
be allotted shall sell the same it) the market at ihe prevailing a~ailable price and pay to the Transferee Company the net
sale proceeds thereof. Whereupon the Transferee Company sh::tll distribute such net sale proceeds -to t~e members
of Transferor Company in propoltion to the fractional shares to their fractional entitlements.
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For the purpose as aforesaid Ihe Transferee Company shall, ~ and to the exlent required, apply for end oblain the

requisite consenuapprovat of the ReserVe" eank: of India and other.'~pp"dprjate authorities concerned fer is:;u~ and

allolment by the Transleree Company t~ the respe:live members of Ihe Transferor Company of ihe Equily Shares in

the said re~organised share capnal of the Transferee Company in ~he ratio as aforesaid.

The issue and allolmenl at 4,13.633 (Four Lakhs Thirteeo Thousand Six Hundred Thirly Three Only) Equily Shares in

the Transferee CG,;lpany to 1he members of the Transferor Company as'provided in the SCheme shall deemed to have

been carried out by following the procedure laid down under Seclion 81 (IA) and other applicable provisions of the Act.

Upon issuance and allotment of the Equity Shares by Transfer"39 Compan~Jto the members of the" Transferor

Company es provided in Ihe Scheme, Ihe existing Equity Shares held by the members at the Transferor Company shall

automatically stand cancelledlextiflguished.

Upon the coming into effe<;t of this Scheme, the borrowing limits of the Transferee Company in terms of Section 293(1)

(d) of the said Act. shail without further act or deed stand enhanced by an amount equivale:lt to the authorised borrowing

limns of the Transferor Company, such limits baing incremenl<:ll to the exis1bg limits of Ihe Transferee Company. These

limrts" as enhanced may be increased from tir!l8 to tima by the Transferee Company by obtaining sanction of its

shareholders in ,.~ccordance with Ihe provisions of the sai~ Act.

Equity Shares of the Transfere9 Company issued in terms of Clause above. shall subject to applicable regulation. be

listed andlor admitted to trading on the relevant Stock Exchange/s. whether in India or abroad. where the EquHy

Shares 01 the Transferee Company are listed and/or admitted to trading upon the"Schame becoming el1ective.

8. DIVIDEND, PROm, BONUS RIGHT SHARES:

At any time upto the Effective Date

(a) The Transferor Company and the Transferee Company shall not de!::lare/or pay dividends whIch 3re interim/or

tina: to the respective members relating to any pariod commencing on or atter the Appointed Date unless agreed

to by the Board ot Directors of the Trans:eror Company and the Transferee Company.

(b) The Transferor Company and the Transferee Company shall not issue or allet any right shares, or Bonus Shares

or any other secority t;onverting into Equity or other Share Caphal or obtC'linany other finandal assistance converting

into Equity or ot:1er Share Capital, unle~s ~gre~ to by thg Board of Directors of tha Transferor Company and the

Tia':lsferee Company .

. 9. TRANSFEROR COMPANY'S EMPLOYEES:
•••

All pernlanenl Employees of ,he Transfelor Company in service on !he Eifeclive Date. shall become the empJoyees.':of

the Transferee Company on ~uch date as if they were in continuous service wnhout any brea~ or interruption in t.ervice

afld on the terms and conditions as h) remuneration not less favourable than those subsisl~ng with refere:lce to the

Transf~ror Company as on the said date.

It is expr~ssJy provided that as far as Provideilt Fund. Gratuity Fund. Superannuation FUfld Or any other special fur.ds/

Scheme{s) created Or existing for the benefit of the employees of the Transferor Company are concerned. upon the

scheme which becomes officially effective. the Tran.sferee Compr'H~yshall stand subs~ituted for the Transiercr Company

for aH purpose what5cever related to the administrativa or operal~on of such Sch2me(s)/Fund(s} or in relation to the

obligation to .make contribution to the said Schemes/funds in acc.ordancl3 with the p:-ovisions u! such Schemes/Funds

as per the terms provided in the respective Trust Deeds. It is the .snd intent that all the rights, duties. powers and

obligation of the Transferor Company in relation to such fund shall become those of the Tra.nsferee Company. It is

clarifi9d that the services of the employees of the Transferor Company will be treated as having been continuous

without any break: or interruption fartha purpose of aforesaid Sch&mes/Funds. It is however, clarifiedtha! the Transftlree
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Company shall be eligible and enti;:ad to effect the trans:.r of the employees of the Transferor Comp"ny in prdlhaty
and usual course of business and subject to business prudence the Board.of Directors of the Trensferee Corrpany
shall be eligible 10 re-assess and to re-allocate any of the ectivlty undartaken by the employees of the Transferor
Company.

10. DISSOLUTION OFTHE COMPANY;

The Transferor Company shall be disscfved without winding up .o.nan crder made by the High Couri of Chennal under
Section 194 of the Companies Act.

11. APPUCATIONTOTHE HIGH COURT:

The Transferor Company with all reasonable despatch. make cpplicatlonslpe~itioils under Sections 391 a.nd 394 and
other eppficable provisions of the Act to the High Court of Judicature at Chennal for sanctioning of this Scheme and for
dissnlulion.of the Transferor Company without winding up under the provisions of the Act.

The Transferee Company shall also with' reasonable ~espatch make applications/petitions Under Sections 391 and
394 and other applicable provisions of the Act to tha, High Court at Ahmedabad for saf".lctioning 01the S~heme under
the provisions of the Act

\2. MOOIACAIIONS. AMENDMENTS TO THE SCHEME;

the Transferor Company (by its Directors) and Transfs.ree Company (by its Directors) may assent from time to time on
behalf. of psrs0r:ts concerned to any mor:fificatiQns/amendments to this Scrys.me or any co.nditions or .limitations which
the re~pttCtiva High Courts of Ch~nnai/Ahmedabad' or any authorities under the Law may deem tit to. a.pprove or
imp6s~ 2'J!d to resolve any doubt or. difficulties that- may arise for carrying ~:l.1.ihis Scheme and to do and e:<ecute all
such acts, deeds. ma:ters. and things necessary for putting the Scheme into effect.

For the purpose of gi,,-ing effect of 1his Scheme or to any. modifications or amendments, thereof, the Directors of the
Transferor and Transferee Campar,y may give and are aut~,Of:sed to. give all such directic.n.s that are necessary or are
desirable including directions fo~ settling any doubts or difficulties t.hat may aris.6..

13. SCHEME CO:mmONAL UPON APPROVALS/SANCTIONS:

..This $c~_eme is specifically conditionaf upon and suSject to:

(a) .approval of and agreement to the Scheme by the requbite majorilies of such Classes of oersons of the Tral)sferor
Company and Transferee Company as may be direct9d by the respective High Courts of Judicature at Ch~nnatl
At-.medabad on the 3pplications made for directions und~r Section 391 of the said Act for c~lIing ~e9tingS £tn'...•
necessary resolutions being passed undar the Act fcr the purpose.

(b) the sanctions of the High Courts of Judicature at Chennai/Ahmedabad.being obtained under Section~ 391 And ,.~
394 and other applicable provisions of tho Act, if so required on behalf of the Transferor Compa.ny sil.d TT~nsferee
Company.

(c) the requisite approval of -the Reserve Bank of India under the provisions bf Foreign Exchange. Regul~ilton Act.
1973 for the issue of shar6s in the Trunsferee Company t.othe non resident shareho!ders of the Transf~rQr Company_

(d} approval of landers, if and It:) tho extl'Jnt required; a':ld

(e) approval, if t"6qulred10r debentm8s other ~imilar securitie~ if such approyal is.ne~essary under the.terms.ot Issue
thereof. . .

14. EFFECTIVE DATE OFTHE SCHEME:

Thi~ Schel"De although to come into operation from Appoi:ite~ Date shall nqt com~ int<?~ffect.unt!l! the la~t datt;' viz.
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(a) lha dale on whk:h Ihe fasl ot all the coosenls epp,ovals, permissions resolutions sanCl'?ns and/or orders as lire
hereinabove referred 10 have beeil oblained or passed; and

(b) the date on which all necessary certified copies of Iha order under sections 391 and 394 of Ihe Act "re duly med
with the rospecliva Regislrar o! Companies of Gujarat and TamHnadu end such dale shall be referred 10 as
Effeclive Dale for the purpose of lhe Scheme.

15. EFFECT OF NON-RECEIPT OF APPROVALlSANCTlON :

In Ihe ""enl of any of Ihe said sanclion and approval referred 10 in the preceding Clause No. 12 and 13 abov& nol being
obtained and/or tha Scheme not being sanctioned by Ihe High COurts and/or the Order(s; not being passed tis
aloresaiO before 31/12198 or withir, such further periodisj as may be agree~ upon from time I., lime between the
Transferor Company (by ks O~ectors) and the TransfareeCompany (by ks Direclors) and Ihe Board ofthe Direclors 01
bolh the ('''mpanies are hereby empowered and authorised 10 agree 10and extend Ihe eforesaid period from lime Ie;>
lime wlthoul any iimhtions in exercise oi Iheir power Ihrough and by fuelr respective deiegates. Ihis Scheme shall
stand re••.o~ed.c'ancelled and b~ of ~o effect save 'and except in resp~ of ~nyact 'Of deed ~~eprior thereto as is
contemplaled hereunder or as 10 any right. obligation and/or liabilili6s. which might have arisen or accrued pursuant
Ihereto and which shall be governed and be preserved or worked out. a•. is specffically provided In ihls Schem~ and' or ..
otherwise arise as per Law.

16. EXPENSES CONNECTED WlTHnlE SCHEME:

All costs. charge.s and expenses of th9 Transferor Company and th9 Transferss Company respective~1 in relation to_or
In connection with or any incidental to this Schonie shall ~e .re:spect.ive!y.borne by th~ Transferor and Transferee
Componies.

Dated this 19th day of November, 1997. Witness
KUMARAN SREEDHARAN Esquire, the Chief JusUce
at Ahmedabad aforesaid this 19th day of November
One Thousa"d Nine Hundred Ninety Seven.

By the order of the Court

S61-

1
sd/-

Order drawn by :

(Swati Soparkar)
Advocate

9

Joinl Registrar
this 5th day of Dec. 1997.

Sealer

sd/-

This 5th day of Dec. 1997.
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SCHWE OF A.MALCiAMA110H OF

MIUIET LAB(jRATORIES PRIVATE LIMITED

"WitH'

Sl1N PilAA~IA~,~(!~Ct~W~gS!~IE~LIMrrliD '
". . . ";. .... . . .'OEFlNmONS '

.' . , •. :

InIha 'Schemo unlc~, Incon.I.lanl wlill ille ~ubID~1ot coniD'~ lh~lolIowlng ~.piG$.lon ;hall have ~ 'olIo>o!In9'

moaning.;. '" , " ' ' " ' " ..•. , .

(alTho T~leror ConiPcnr",~~ /oAjlti1~J~~bor~lorl~, Pr~lo I,imJtod. IICompany registered l'tKler 11>0

~. Act. 1956 and,h~V!nOIl!lRegislor~<l OHico al 007/~.O.I.O.C. Mal<arpura. V~!lC"~. 3.9y.OIO.

M -rne i~lo/eo c.;mp.ny.';'~'a~s S~riPhlli';'ac~vlj~a:i l~dUsiricilLlinji4d. 0 Comp~y '''gI~joio~ ~n,!~r

~~~:;~~~~1..'O~6:t1'~~:~~i~f~~:~8:~Jf~:~.9,~t~~:~rHou.~.~ubh~npwa:J~?~.R?~~'

(e) 1''lO A~m'l~~~i!mou;;i.~ ACi;'i!i~~'iJf:J~if.ilg aiiY$lajyjoiji';;~dlliealion •• ,$,itri"dill~;i'I~ 0' ~mond

~nl~ih~iO?~",,'),,'i' ' ,"" ",,:.. ,',".' ". , "
(d) Tho A::>~iillti<!~al;,'monnS,:th~c~iljrn~r)~omO~I?' 1$1~al'Aprll, 1998, ", " , ' '

' (e) or"" EitllCtiviiOalo' ~an:.: thol"s! 01 lho d<ii~s on whichulo ~;"'donslapp,ov.l ••• ,orde,. a, .•oaciilod,

in CtalJ3Q No: ~4 0; thb Schomo ha~'oi>egn obt3Inod~.. . .. . _. .

if)' 'Undortaklng' ~h&Uinc.,! and Iri~l(,do: '.

Ji .. Al~tho a$30L~oll~oTtans'~..~r~q9.Jr'~a~y.as .on ~.~P~b:t~Odda~e.(ho(o1ri~It~rl.olf'IfO.(j 10 lho
said Assol$). ' , ; ".'.;',. ",'. "'. " ',"'," .' '. . " .

II) MdebtS: rl.bi;lliO', dUtlo.'";;J"lHiO'liIOIl'O/II",:r,,J.iile,orCompony U.OII\h~ appolnlod :

dolo. (herolnollOI ioloir~" 10 '\ha.aid fiabillilos'i.: .", . . '.

IU) ''W1l1iouiproludlco t6 tho gonemUly 01 Subciauso {tJabClllolhe undorl~kIng ollli •• l,ans/oror

com!'.anY'~':'l!n,C'~9~ ~.J!i~~l,ei?,c~'rnpi,ri}?s'~~~ii~~.pr"YI$I~~; 1\i~ •• ~a,.\>lo ~nd

.lmmovablo PIOPOrUos,"as:els IneludltlO klVeslmonb;c1a'm3. p?w"". ac'lhortlo.;.ollolrnC/nl ••

ap#r~~~.:.F9rt#~iWR~~.~:!f!~.~~ifF.~.~~t~.~~7~~~.~W#E~~P"~,:o/~~~9~~~~~~.ii~h~!.H~~+'~4J~~-~~_~~,~
' b."oal$ •.• d\'anl<:ob,.leasoh()ld righls and ~tI1orlnlilnlilblonohl', Induslrla'a",! otljerfice"".o:.

f::~~~h~[~~:1~\1~~WIw;i!r~f!J[:,1;~~{\~tJ~!~~1~~~
~nd othor commcnoca~ol1l.clljIlOS aIld.cqulPmenls'liiOtJdL,O Compu:or$.J-lardWdros. Sot;WBre••
.. ' • ,.. '-- .• ' ..,..•,,,,;,;~~~.,,.4;(."'~r<;,,_•... '_'- ..-.:: , ~ .. ;, ..-':., .. _._~.- ' .. _ :_':.~,._ , >- •••

and oino( tluclroluc equlPfilonts:nnd In:slruir;onls~ .• yslorn. ..o., any1dtld ~t:ltil_:so.~.Y.~r._"9"!!S

an!lbo~?'.IIS ola!1 O'9i?iii~~f(i~and Olno( i~t~(~~I~ inclvdlnQ. ri9,~I~+b~nejll.

undor va!IQ~:S ~,he~~~ '?~qlffc_~_enlTn~atlon l8~~~!_r!Jay b,Q'longto c( ~~ ,~~d~~'.e~?lho
Tlo",,!oro, Companyright~ An<lpowers 01 overy kincI;Mlti,e and da~cripU()(I9'y.r~i't'foo'le,

pioba~lIiiio$~ 'ibertl"s; eas~m~n'iS.' a<!'1anll.Oo~; •.••'.>!l~pj:>ioy~1 "r wnabo",~},,~iu~o and.

wh.o.lC!t $of?vor ~.t!at(j.d.bo.t~n.9inti I? or In owti.8(~~I~~'.po~o~9' p~ss6z~lo~_61 ~t?n,t'~ot
ontlUlimonl '01\ho Tlan'I.ier Companv.,' ',". . '., ,

(0) 'Tho Scf.iJltIo' ",a~M TIilii~hO'!l~bD';"alilamauonin lis p'esenllo,m wbmJUed 10 \he Hlgll

Cou,1 01 Jud!coiU,,, iiIAi,m(i\l.i,ii(fior'sil~:uonwilh';;nyinoditIo:OUor.(S), apProved or Imposod
or diieClodby :ho'~liIdfY..h C,'uri. . .. ., ..

(h) ',sl-l.i\RE cAPITAl:: Tho h.\h~;:;~d s';.'~,.Copit", of til" T,jJnslo,or Cf>mpany lao MlPl a. on

J 1.J.1S9!! .cs.As. 1.00;OO.ool)/; (Rlip.o~Ono' e'oro Only)c~n~lslinD 019,00,000 ('%'<; lakho

Only) Ee:uilySh<lio. 01As: 10/. each oiletlO.OOOA.::tOomabli> CumulilllVe Poi/eroilee
Sharo.

0/ R•.: loOt. o,eh. Thil issu~o; subscrlbod enet p~'d,U9i;ipJial 0/ Iho TrotlSlorO,Comp;("y I. f1s:

26.00,000 (f1epa., Twilhly 3!:<liil<h'.Only) can,iSllng01 2,60.oCO(Two lokhs sixly Thou. arid

Only) Equity SlIaro. "r R•. 10/. aoch tully pald.up. or lho abova shoi ••. 70.451 (Sovoniy'

.Thousand Fou: HU.n<1I~dFi/lyOnaonly) Equily'Sh~r~s 01 RS,:10/.(Rup;;~$T.nOnly) oach

all9nod.sluCy p,,!et,up ",ithOol paymgnl bolna recolved In Cash. ' .• ". .., ,
.. '.'..\'.,'_.. '.' :: ':- '," .,: ' ;,j'.':.:.:/i. ,.', ~. :.;.,:.:,: ~:':.,.'_, __ '.'

Tho Aulheri.ed .hill;,Capllal'ollh~rraMhjroo Company.IsR,:, B5;OO.OO.OOC(Rupoo. Eigl:ly

F"oCtoip. Only)conslstitlti 2;SO;OO;QOOn\vaCrol(l$IUiYtiiiulS Drily) Equiry ~hilio"cillb.I(V.

(RupOo&TunOrJy leach aM &,j,OO,COO(Sixty Lal<hsOiUy)Proloio&o sh~ios 01Rs:'OeV, aoch.

1•• uod&'Subs,ribad Capl!all~As. 40,21,48.33') (/'orll' qroroa TW9nryOr'U~okhs Fo,lyElghl

'ThOusand -:-h'aa Hundiod Thir:Cl1Jnly) comprising 011,52.14,833 (ena C,OtO filly Tv•., ~ .,kns
. . .. ,. .... . '. ,-.-... - . .. -' . .

~'. t



Fourte6lllbouslllld EJghlHUlIdted n,lrly Three Only) Sl\Dras 0' ~ 10/, (Ilupou TonOolyl
eaclllully caJIod up. , '.' .. ....

a.m calls~d As.lQ,90Il(Rupoe"Slxlten ~ NInoHundto<ll;llii. ,Oniy)

o;,llllihe above sharq 35.92.500 fThIt!Y'Avo l,..aklls tnnoty ~'n.o.;san,cifi~HundttMI
O"ly)EquJiy Shain :0',1:10,10/,- (Rupee(J:o,1) 9n1Yl,each .wei'. doded lls /uny peld.up

BO/JUS SIwu by CSpltaqsatlOn;OlShare Preii1ltJin"Atcounl end pro/llI!/ld.LOs.Aw>unllllld
4,13;633 (F:our lakh. Thlrtoen'(housand !IxHundred Thlrly Th'oe cinJy)Eq;,liy~h",o, 0/

'~ jot. each '1.!UYpmd-upwo'o eJloUod to Sl=lho!dors 01Or3l!'/hlioTlUIlIItuodu'D'dNlPoo

'inaeeu~ U~.PUtllU3Jlllo Schomool AmaJOiun:ltlon.wflhoofpayrnenl bClriO'ecolve~ In
cash.' ' . " " r .,. , .
'~TremJeieo CQrnpartJ h~ IssUod a.'ld ~Ued qurf!>gN'ovembor, 1~9,8on Pnvata Placoniord

.basl$2S.00.000Q'olionty Ave to~l" o~Lio.5Y.Rsdoomablo Cuhiu~Uvo No.neonvo"rtlbie

'P,~ ShWJOIRi\o:Y;(RupGe;ciic i:l~Qn.'ti "oadleinciuni;og'IO'Ri.25.oo.oo.000i.
(~Tl'.U'.iy'~~Or'Jy).' '" .

TAAHsFER OF UNDERTAKING:

. (~) With otleei,tOni rho Appolntod de!. ll1\dsubject 10tho provisions ot this,Scheme In •• lali9n 10

. . tho inodo01 L'8tUlo.iend v•• UnO.tho unclOr1l1klOb 01 tho Tronslotor eoniP,,!nY>h. A,witho", '!1'f .

furtho,-acl or dood. tie lind tho :same ~han citand.traN'~:trro(j to 81':4 VD3tod In or,doom
ed to'

have be.n tr~tcrrod 10or voolod.1n tho irllJ)Sjoroo Cnmpnny pu~~u.w to tho pr;"'isIO!ls ,;,
SeQlon 394 and Olhor appllcablo plovlslorU otll\a Act.

.(ti) The TlansIodvO~ ~ eloro3ild 8~ bo~i@ioe~llng cmrgo~~oeaUo.,,'mort\1"ge

or enctlm:lmtlC6 (II iltiY~ nuy botuo,ti~)ove(or In respOC1lolhp~lc;l assetslundert~.

Inge,or any part thereo'. p,ovl~ed hovieveniriY,olo,enceln "nya~c;~;llyd?~\,m.nl,;,"or

ariangomenls,lo wlileIIlhe Tmn,'or~r G9mpllllYIS a pArty.,elnillig to !/Ie 'ASSOts olllle T~
Ie"?, c:oir'PM-f oIt~~citaDroe d 10 bo ollered ~ ~~rlly In eny fln~iielai~s~sl ••'>Ceor o¥g~'

lions. to tho .ocyr~ ~<!ilo", ollho Trl!Il:""f1lr.99tnP""y ahaU"boco~.ItU?,~ .~. ral.r~nc? orily

latho l\.~lsp~'I!l!riIi>o 10 tho Undorlel<in~ol t~)Trl!l"l3!ororCo.inp~y;# ~io~.:.d it>lh~

T~~r~? CoiJiilljiiy!;y '1ftue oltho aro',,:,'*!C1l!t!sl! 10 th? ond ",,<lin!<!ni!i\'i! sUC!'Sl>C\Irili!;;

"mortiloagos lind"Chl!IgQsdo nOI-oxtand Ot bodoomod io'oxtondioany'olilib liss.:. 01")0<'
~liyouiu/u';;i;; ~fjjlviiio"a 01lh. Trl!'!fl.i"d~'cerrip.ny unio~i ~)l~~j'icl.i1y"g;;ed l?br'-,
UIOltans'ore" C?mi>any; !lith such ser.uiilclcni;i,!Iiors Md subJecl I~ l!j" ;c\i~oi;l8nd .p' .

'proval! 01~ ~~,ciodllo<1l 01Lie Tr.insl~'~,iI9C!l'Pany. . .•.....' :: .. .

. PtiOVlDED AlWAYS tHAt the Scheme ahzl!lnOi opomle 10onla'po8il;' soeurWea lor'1"y

loan:"dai1o~11 or iaClllly matod by or avaihible toiiu)Trans!ori>rC9';'pany, whfcll ah~n

\I~stlnlho Transloroo Company byvlrtu~ 01tJ}ellm:uoamaUon and the l'r~'oroll CornpllJlY >

ahall nol bo oblJDod to croala anyturillor or 'ilddltlonal socu,ity.theralor and alle, !hit;,
limaloamatfon Is effoctl>!oor,olllorwiso. "i',

te). til:; .xpre$S/y provided lIlalln 'OSPOCI01weh 01 thoassol, 01 tho lI!l<!orlaldr>g' as aro ,""vo,;,'. :

apt~ Innaturo ()r~o ot.'1!Jl\\lls;Den. pnb1 !> ~t~Z:f'.s!tir,byllUll'luat d6n\'~,.yorby en.dorsemonl a~d

dolIvory tho sarno.~h.aabo so Hunsiorl!: oj' by' Ul6_Ti~nsrOfor Cor.npany' .and :shallto~om~ the

PrOpociyollho TransfclOO Company Ll Dur3u'a~601 tho provisions of Soction 394 of th~ Acl.

~s ~ lnlegra!pact~' lno undollakiC\Q_

(<I) Iti respect 01aUsucll.oltho assots other th3n.thoSe 01Sub para (e) a"ovo. without any lurlM'
aet.lnStrumool olde.'" bo iransforrod. [0 and vostod In and/or bedoomed io bo Ilan:lorro;1 10

arid vest<ld III tho Tr~~.ieroo Comp,oy Inp"i';uo",;o to ill, provldon. olSo~iion 394'01 th.Ac~' .
.as an IIMor.lpllrl p/th.o UndOI!okbO,

(0) IIls'clarifiod that as.lar as any unsoculod deposits cI th, Troosloror Company.ero concern~d.-

ina lamo .haIl bo .~.pl dlsU~"tJy Idontil.iodlnt~(Jr.co!d. 01 Ui~Tr~n.i"i •• Comp.ny ior.• U

inll",to and purpOses lndudlno eccounting arid shsU riot bo licmbiMd u(\dor eoy oxisting
doposll ""'om. o/Ilio Trori.ioroo Company.' . .'. .' . "... .•.. ,

.i.. on the '.~pO"'~ed Oai.,Me! .ubJecll'- any eOoroellOM end adjuatmon:s es may, In lhe

Opinion altho BolUd c' DI'octors 01 tho TrMsr~IOOComp!lny bo leqllirod. tho 10SbIVO' ~: Iho

Tra".nslororl/.>mpnr.y"iU bo mcrood \\i!ll !Ilosoot tho Tritl\slorco Ce'n1p~nyin :ho <a'''. lorm as
eppOiitod L, tl)o rll\ilndaf etalomonl 01tho Transfolo( Company ..

Tho PI~IOloneoSbolween the amcun: recordod;'s (r6~h Gh3f(icapilallssu.d by 11':••Transloro&

Compo:;! ori amaJDamallon and tho amoUllt 0' L'l. e~ •• e "apllal 0; Jho Transloior Compony
wUlbo lo!l.ctod~, t~.Rovonu. n, '0"",, (,' 0/ U;&Tr.n',I'loo Company. .

'.
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Furthor. In.cuo 01."y diiforoneo In ~ccounUno polley bolwOOl1lhoTr~n"oror Company Ondthe
Transr~roo Comp.any.tho Imilact 0/ Iho eamo unUioemalgaina!lon)\'!IJbaqua.nUllod and adJu~l~d
ao maybodo.~ldodby"'o Board 01DlrO,clOI$0/ !holranalarooCompooy.ln Ilia Ravonuo Ro.arvo (a)

83 nionUoned 'oarUor10OMuro lhaltho.llnailcla.' clalomaillsof the'Tramlsroo Company teDllCllho
llnondAlpo$llfoilon'ihob~ 01cons.'sloncyin ~aceoiisitJno polic}t '. . . . . .

. 'Willi ,jlloel 110m thO.Pr;Of~lOd~dlO;l!nd~'~biiic(I~'lho p;OyI~{~Il~of lliIoSc/iome. Ih~ uld UablJiljo~

ahall abo tie aild ahaDsland Irotl$Ioriador doeiiiild 10havo boon trionalerrodWithoutany ru'lho; act;

'lnslnirnonloj ~iio~io ihoTrw/orDo (;9mpanY' &rS~anl i(jih~'jiioX'#~~j~~clIort 394 Oilh~~. ~

ll~10~ ~ aiId,t01II~ ~dolo.,!:,q ~~~13.i)llb!~;~~~~~oR1Jg!l~ oI)lioTi~~~
C:O"'Pilny.ana'ui'\h~r lh~ I!~l1aUrlC)I!lorieC9~~~ 16ro~~6rlN ~ lhJrdporly or oll>~r;!!-",rm;

. ~ho 1081larty 10lhoco"!,oel or arrGnllom\in~ by vlrluoofWhIchsUe.lidebls. 110011111&,.duILe.,lind
:,.

olJlIgaUonaliavliansa".lno~clor 10!Jlv~01IoS!!~:!hapro~lori~0t ~'UG~Jitiso: .. .' .;~. . . •

An ~mo~ni eql!lll to'ih,jo!Jai~~c~IYiil6'fWi~1:bt&BijAi;"r~lIrri~df;;#~?$#olJnt' In tho boo~, ~l tlie

TrilrisferorCOmpilily~I\1J'il1i'c1oGll~abyiHliTrli;\#oi~:ilCOiri,,£>;r:I;:iir~::;;ry~lis olfocUvolya:~ilihs
OomOwas ci~:itild by llio.Trans/orooCcmplinY'cOiofIb OWlfiifrriod fu\iidlsiifiit.uobi.piom,.'." - . . .
OPERATIVE DATE OFr'He:'SCHEME; . • ..... '. .... . ..\,... ."
;" '.,." . '" .. ". ,'", -,- .. " .'.

Thl. SchOrn•• thOUOhoij~etlvoiromthoAppoIntedcal. shan bo opomm lrom etl••~tJv••dalo.

. CONOUCTb'FeUSiN~SS6YTRAl'~Sf.ERdFtt8~PANyni.L'EFFEcTtvE DATE:

. With'~11~eliro~ Iho J\;l~W~d ()~l~.und u;l~ih~ ElioeUvoOalo:~' .. ~'-:'... _

: TheT;on.lororc.omp~y .hill! eM'" on or bO<i~~;";;d10h.~a' ~."r1od~n aU'ltabuslnoss .nd "eUvIUe"
.an~ 01\.11bo dOornodto'I\~"o herd or.leridr-o:iosi~d ot o.nd'.~all hold "itd !,os.ossod 0' 01l.!!JG.md

~ots lor"nd "" 1l#!Il~.'1il?,~~'V'llor~#:I~~!./Il.~~ilJ'}'.:.. .' . ., . .

AI!iliaprofitsorb)c01Jiailci:nJInri.or.ndalno10tho Trl!1l3farorComPanyoroxpondlltlt(l or 10m. al4lnO01

Irl(:wrodby thoTramlororCoriipanyahalltOIeJIPuiposeblHreatoo MdbO ooQm;d'IODoand .ceruoda.
lIio profitsUldlnCOl!loiir oXpondituroor 10s$etol~'i,;Tren.for~e~ny.~~ !ji~c~ •• m.y b"•.

~~r~~~~~m;tib~~~~~~~'0~~~~~~'~~~~~~l~'~:~~h
~~r99'~x(;OptlQ!he ?r5fii"'lrt ~R1,Jr~~or~.~~'nos~9rp.9~~anl!6gnYll!\"CJ~H~O,9,\>!fg~!'()"uildarl~~9nby
..Iho TransrerorComp~nrii~~",Ii)lh~App~lJlt~g;O,ai.ao,,~ePIvilthil!lei\ifr~Jqti~i'~~.hi 011110 Tr~n~'~re

~
90mpanY-. . .', . ",' .. . .•... '

Provrdod thntiJS fai oj'lila Obl!g-aUons folcrrod es nbovo 516 c0rn;Orn~ui th'o ic'~uJcUroslho(oundat.~8t:

M spplic,b'o 110mIt", d~loC!i1tI0 <iCCopi,ocQo/!i}opr~~onlScHemobythe'rgspectNo B9aid 01DiroclOrs
. 0;lnHi~,1';".. .,d Tians/oi~o Companyevan II iii. s.moG priOftOlheAlJP;,¥I~iJ da!.. .' '.

Th~Tr.nslercrCurrpany .h~Unotv~ry Iho ierms andcondltlon. and~mPl~yni~ni o(il. p.r •.•..•mohl
e~~!oyeo~oxcop!Li_()(~na"icour~~01 bus~o.ss. .. .

~~;) :-;~ _•.:.. _I Of Compa~y_~h~i 'not;\••.il~otJt~rI;~\vi:iiion'ecnsohfot thoT(~~~tore~Company. Uildo~~k"
.::.i-:' i.... 4ol>ss.' . - ". .

n;e !...:;,..';:...~;'C,?rripiInY$haU ni,.tl. \iffthO'Gt .pHij/Wr.!rt:~o.consenl Or UHtTla~SrSl&~Co~par.y.take ilny
:.:2,!1)~?C:!~-~.ducision$ 10",..ospoct 6f managomont anna Compnnyarid ~r tho busl~~::s.~of lno Conip~'Y
••nd chaU ilot chango Its.prosonl capIte' stlUclU-!'~.. .

LEGAL PROCEeDINGS :

AI.I.Ulls,CI~Im•• 8cJonflllid pioceodlng. by or 8\)aln.' thoT,,,nslrirorCompany ponding ond/vr .,i.lno

on or bolero tho d.lo' o",vhlch lhh Sch'omnhall finallylokoollocl .1).lIbo contlnuod and on.!orc"dby
. th<lTranslefOoCompany us effeclivelyns I1lh"$amo nO: OoonpondlhOor or/sino aoalnsilhe T"nslorosComp<r.y. '. . ..

CONTRACTS,CEED~ AI~DciTHEilINSTRUf~ENTS;

Sub/oel;o olilhoprovl;;Iori~olthis'SChoriio;allcbriliatls'do.d~. bo~d~.loli'o.inonls: slI.ngcmanU ~ilt1

othor IJlslrumonl$01ivhal~oovornnll{lIi10 which:h0 Yru,,:.;lororCompany is a pally or 10 Iho.benohl 01

wl;ilchlhoTransloror Company =y boalia'bla arid wh:ehara .~bsislitig or having olloe, inulloo,aloly

MIcro tho EffocUvoDalo•• !lall.balJlfunIOlco~nd oftoe:soainsl Of In lavouiol ~"'e.T,~nslorooCompany

as tho'caso may b~ andmay heonlorcod a':iully awJoffoctivolya. ~.IOsIc"d01 Vi"TranslarorCompany.

!lll>TronslolooCompanyhad bo'ona partyor b.noGd"'Ytlinr"Ia.The'Tr~/.,o. Comp!,ny ,<M~onle' tt:lo

.¥\d1orI,~u~ ~ndlor o.x~cutod99d~.wrlti!10! Q( connrmallonsOt;en1~(.~IO Q tliparlilo il."Bngomo.nt. ~on

llrrnoUon'ornovoUori10whlch"lhgTrOli.lororCompany "iii, ilnoeos •• ')' .Is',) bo iIPlllly in ord. r 10.g,ve

lour.31olloeliOlhl. CI.usO,l!.o:J'?~uif.?'d9i~9~S9!,,~!'~~os,.:'Y;-"~"~-"::"',:~-=::' . ' ••' .



(b)

ISSUE OF SHARES BYiIlE TRANSFEREE COMPANY:
Upo~!he Scheme b~ccmlng flli~lly elfecUvo, In consideration' ollhe Iransle, Bnd vesting 01
Unde,laklng ofllle. T/allSforor Compnny In lho T,ans/er08 Company In torms ollho Sche ••.•o. Ih.
T~'ija!ereo 'Company shAUs"bl~cl'~ I~o provisions O/Iho Schom~ and ",llho.ul any lurthol
eaUOn, aClotdillid,lss~!:an,cl all~l ~I p~r 4 ,F?Wj,~9ully"~~ar9 01 AS.1OI~(Aupees Ten Only)
o~e".C'~<!!.I~d ~s IuIlypo[d.up lrl.!/io C~pll~!ol thU'Bn,;/~loo.Compony 10 I~e mombo" 01Iho
'T~ro'o' C~!"Pl1l'y.>rhoso ~8moS8PP'oli!~, tho Rogislor ill Mombo, ,?f Iho Trsr'sl.o,o, Co,"pony
Oil IIdllle~R~o'd 081el10 ~e!ixl'd ~YI~~ ~~o,d 01 OlleclO!s ollhe Tr.nsl~,~e, Company 10'
overy 5 (Flvel Eqully ,haros 0' .Iholoce v;i/Co of Rs.101~(Au~8s Ten Onlyl each lully pald.up
etlIlliled al ~Id:upilild held by Iho s.~ldl)lornbel$ Of llIe" hoJr,;, axocutors. admlnlsl'ators or their
.legll! roplllsllnlati~~8;j 1IloU.omaybo.In lhoTrOl"olerorCompany. .

'. TIi.ollald nDY'Eq~'ii'~~r.!.;.hOIl ;~~~lo;+~u,.i;~i~~lsand .U'0Ih6ri,m,1 pa,l.pa.su wilh Ih~
....E;,q'!~tSlil\IUCS OI),~~,.r~II'.'~'~oC~,!"l?~!).r'JV~!~~IQllP.!Eg?rll.>no 10 ~~Utl.me rols 10 dividend I!>
. respoct. 0/.8 divldonds' doCiatod ollor llio'''PP51itilod.0,,1.. ' .,..<.'

':"{~~t~~:giiu~~i!i:~~~~u~~:~/tii~it;~~~!';;6eCompariY1;\~~£f~~!,,1,1ll0lracUonal,¥'it .
.." .:.C\~4U~tl'~'1~t~1II}Y}~*,Nf.h:1f)~"r"1liIjel' ()'lll~.T~I)S'8ror Cumpsll¥,'na,y ". ~iIIlUod o~I •• u. o.
'EG~sr;a;es 0Illje:.~IDI8~. Cililip.1ny 8S8IO'~41d. The Dlree!?,~ ;:!.!f8T'~sJe,oevomll3ny
",~.Jilslliad eon$,¥!dai~OJJ such Iraetlori4}oiiUUornonl: 10which UI~j1i8r>bOIS olllle Trar.sl.,o,
. CompanyJllal'lJ(j cmUlIed0'; ~;suoand&nolincnl oIi11iJEQ:JilvSharos olllie Tianslsloo eor"p."Y u..
liiOr8$llld arid :hGioupoo iSsue 8ndalloi EQUity 'Sh~cs In Douth~re()IIO a oitodOior on oUicor-OIlhtr
Ttml$leroe Company IV!lhtho eXj)rossun~elsl3iidhgl"'at such OIro<:lo( 0; oUlco, 10 whom s~ .
e:llully Sheros 111010bjI'lI!Ioloo shnD scnlli~ ~nincltj iho IlUlIkol81Illii'pieVaI!I~ a'lnijabl. PriCo
and pay I;; tho Trans!oreo CCinpaoytho iiOrsmesp;.6C~iJasih6taot \VhorOUpOnlhGTlans/eree ComIianv
Sh~ dlstrlbute such:~olirajcspfocood:sjd\he mdrrib'er~'~iTrnnsro:~~-Co~'pri~yin 'p,opOfti~, to
thoJ;"raclional s,~ateo;itiUtim.:mt. .' - . '., .' .. "'. .

.r#;l ••••pUtI'O.O #Ho/~~~!~I~oTi~nsJii'".G.i)mp8~Y sM:II' ~nd 1~lh~ ~X.l01l1'''qui'Co. 8P~1ylor
_~g..pe:~.lhO.roq~~~~:~.~~_~1.~nl(s~~~ epq'.?~~I;l~.)~~~'ppropclalo~~_I~~~I~~e~..~6f-ct:r~edlor ISS~.~
.""!I aHVlmonlby.tho Tlanslo ••• Company to tho losp,etrv. mombers ot'L"o.Tra,,~lo,or Comp~ny 01.:!kl!~~~S~-8'o.,In~,4W,e.or~nnl,;eds",~r: f~pi!<>Ioft/io Tr!lns!oro? 9~r"paoy in Iho ,aliq~.t, '.

"fii~j~sti~O.nid';uouti~F{~r~.M.?~r-h9 ~~~~iq~ij~j>US~dOnly}Eq~~y~~I"''!Sh IhoTI.=loi9~
9,?ml'ony I~ Iho-1Tl~njlW~f:'1t~:oTlan;!9roll::~n1P.~nY~$p',ovlood In.\no ~~~~~o sh.U ooom?;I'o.
MV. ~Don canied oUlby~U.owingtho proc6dur~laid dewn under socU.", 61 (IA)~nd oth" •.• pplic~bl.
'Pf~lonsol ,thaAc\' . "i'. .'. ..; .' .'
.iJp~n i~su~co and :a)idiri~.ntol.tho Equily Sh~~~!Oby tr9.n.slo,e~ Cc.mpany I,?lh&~"mbo,: of iho
trArt~l.)to(COmpariY'~-PfQV~ed In tho Schorrilt~ lho (l~.st~ Equity Sharos hold by Iho mernllo"'-io1
. 1Il6.Tninslolo, ComjJariy. iihalIau(oin:;;Ucally.i.1nd,ciuicoUo2J.>.lingu,shod. . .,

up.", e~g Into ertocl Of thI. Schorn,. lilObOtr~vln.j IlriUI3of tho Trn,>sl~,~'oCompany in lorn'S or
.SacIlon293 (1) (<I)oIllio Ad. shnU".ilhoulfurthGt.cfoidood dand onhar.cod by an amounloquiv3lont
to tho. au!herboo ~riov;lniJ tirnilS01 tho TlilI\Slo'<it90_~pany •.su;:h limII. b.lngInCtomootal10 Iho
-oxlsilng Ilmlls of Ill" TriuJSloloe Compe,iiy:':ni•• o'!L-r:1lS;lis'""hor.cod.my b~ Incro,,~cd trom I,m. 10
I1moby Ilia Tr4llslo,oo C~pany by obtaining' ."",Uon of lis ,h,rehcIdGIS in ncce,dlU1co wilh 1ho
provision. 01tho Ac1. . .

Equity Sha.es oIlh. Transloroo Company issuod Inlorms "I a,use abovo; shaUsobjoct 10 al'l~icablo
rogulation. bo fisleo lL~dlo, adrnilled 10Irading on l~o rolovan! Stock ~.chnn9a •. WhOl!>.' in Indi" '"
abloe.d. Whoto'lho EQuity Sn:ltes 01 tho trart~loloo'Gompzny Ula Iistog ~nd/c'odmillcd 10 h2ding
upon the Schomo becoming 3ttectiVIJ.

DI~16eND. PROFIT, BONUS RIGHT :iHARES l. ' .. ".. .. ."

Ai ""y.lIrno upla th,' f.lIoCll". D.lo
(a) Tho TrnnUo"rof;G"omp.lny ~nd tn~Tfenst(j:oo:CompatlY ~hali not doclatciut (l~y cJi.•..•donds

whIch LrO lnlodm or lin'Cit to lho fOS"pCCtiV() mi>H\bo~ rclOlti"g to :loy' pOf.iod COI1\ol.JHcing on
oi'eJte, tho ApporntcdD.ne unJOs.s 89food.t" tJt lho Bc-'lldot Oi/octot'S oftho: T,~m::lcJol C;Yl~~ny
. sr,d" .\h~.t~Dn:'ornO.C-crripany.. ,. <I

Tho.TlanSrO~O(Comp.my lll'ld 1ho.Tr~nsJoIOo Compeny shall n~ll.ssuu lJ( allUllWY ~19ht
SMrO$; or Bonus shalQs or any oHlor ~OCu(i'Y.COnYdl1ing Into Equity. unllj~S 0)9'l1oO Jo.by
lh1J: : •.••ud 0' Oi'oclo(S ot Iho r(an~do,or ~Oi'npany lIud Iho r'3nst<j.,ee CO"'P;lllY.

7.
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This :Jr.hC!",o, Is .sp~cirjc.'lly r:.omjilioflnl upcll-;:ilid subjoc! 10

en) app~~vnl t." '~~d:JgI0'30mi'lnl1o:thQ :::chofl~~b:,' tha toqufsi:o ma!oliLios GI :Sl!C~lCI.asSl,.'$ o'
porson ollho Trar.stotor Compnnz nr.d:Tr"'f\:=..to,rcio.Co~p.nny as m~y be difOCIO.d by I~O Hiah
Court at 'Jud!c.<itu,y at Ahm(J~<Jb~_~.~n...~h.Q'.~\pp'i1t?aH(>"n'i madG -'0.' diroClions t..:'f'\dor.SC\c.lion
39 .1.ol"thc) Act to't .:aUing rnc;otit'OS iil'i~fllace,ss<l(Y (osoli..J!ionj bci."lg pa$s"d undo' lho Acllc~
Iho p'Jrposo.. . .. . .

(b) lilo sanctions cl lhll High Co:u;~ol.Judjc~,v"~.-31Ar.rri'oo~bcdbamg cblobuc unugt Sections
J~l :lod 394 wld oU10r tlpplici.:blo pi~vision.3d U".6Act~ il so r&qubed on bohalt 01 fh,:JTfrln$.l,),o,
Compo:my ond,TlnnslUl0o Com,?iJ~i'.. . •..

(el QDpn)Vul 0:' londola. if and \<> ~ho (Jxh:n~ loquirod and.

(0) Dpprov~. II ~~qulred ;01 dobenlurost~'hot sI:nlfnr 3\>Cu,lUo~ a £uch cpprovat is nt3COssory
cndor lha larms. 01 IsGUQ thorlloL ' .

j
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TRANSFEROR COMPANY'S EMPLOY~F.S :v.

10. '

11.

AUFtf(rrionont Employe(!:: oJ tho Tr:J.ns:e/"'-~I'IJ&I;" b £;o(v:eo on ~ EUeclivo Oato. "han.hoc.orne lho
employec5 01 tho Tlan':'I~c Compaoy'On sUc1luhi •. 0$ 1I111l;ywoio,/n cC/\JlnuoussoiVIco "}ilnoul
'allY b.Cillc Ot !nlcnuplicin,ln sOlvlca,llnd 011ihi>,10111;5llnd eo,,,jlUons as 10 iomuno(allon nol
~~~s laVbl1lllb/oUlan ~$e5ubslsli':llfl'(iU1;~i()IO;icc lalho T,anstcii~tCQmp ••nya~ o~ Ih,!sald dole.

ill. 8~1'~~31y prOlifde-j 1h~ i1~'aia~.P(;;';I~atl; f=ull<.l.Gi~IUily Flmd. SUpe!ll~riuaUanFuiid or any
olliat BP.G,cIl!Ilund:slSch~mc(s)crQBlnd.t ~x!:.Unc let Iha lio'lfil 01tho empJOyco5,althe 1romb,or
~ are Cv.'1~etn.d.upoil'ih~ s.;n~ma ilOCOlI"j"o'()itlclu~y~1(DciIYe;iho:transloi,;ClCompany
Ihd SlBn;d8l~U~ lo/liteIrailslor~~!?r elipurposo w.na~r iolnl!ldto !ho,lldm!nlslraUon
0' 0~~0!l olsuell ScJ1y1llO Is) FlJJl<l(sIOrIn'rolsUOll to the ob!I'l~tl~nto mako cor.lflbullOn10'!he

, said Sehamasl!unds II! accordance ",llh'ilio p'ayl~101i5'otSUCII ~",osJl''-inds as PC!~1holerms
pr'?VIdiidIilllicirii~pocUvci TrUstOoetb,'Wi3'Ui'i1':criClllllOl)t lIial'iUl ihe;rlghl~. dutles.iio~Emj and
'~!llIgaU8¥alih~fra~lero;cotili>~f~;!~i~~~',!I~':$udi' ~Utldi~~~~~qiri~ Ih~se 01 th~,'J'rM~I~,ee
Company. n Is d<¥lqod iha!1Iio soivlcoofJlla'gfPploye:es:<iltho 'fiii!i'~'~(qrCo!i1P!",)'Vil:.lb~ it~alod as
hayingbeen ~~n,l{'!pCJU~,\V1lhcUla.,yb!~!!~?!,""~i,\,PlionfO'l/IoP,ijW,s,{~i~,~said Sc)1~~oSlFunds.
It Is "OViovor; ~tilI~dth~1 ~'1oTran:;!or~6po!ilPll{lysha)J liD On9!blo,!!,~ llllUUed10oH~~I,lho translor
oIlhil empfoyetiSollhHransloror companyL1e,dina,y and,usuatcoursll 01business eri<!sUbjec'lo '
buslness Ie buSinilss pMoncethe Soal(!cibilliciors ollho Tmnsioion COmPany shaUilooUglblo 10
ro.ossoss ond 10,0."lIoc3!0 Ml ollhooCliviliosunOCrlakotl ti{1J)o'orn;>icyails 0/ 'ho T,anslclo,Company. ", " ,

[)ISSOLUTJON OFT'HE COMPANY,: ,'::'-'.":

Tho T'llhSfO'Or Coriipaf;yshaJl,bo disioIVod";,Jthoiil \iMdlng up On on ords, mod~ by tho Hign Cou<l
. o'~e~~.b~~~~~~iS.t?~:i3~4_-.cir"ui~,:~~P~.~6'S.Ac~.."::.-.. .. '.
APPUCATIONTOTfjEHIGHCOUfrr,'" ',' , ' ,

Tho Trans'e;.~r..~~ri;p~!'l~..With all J3a,~~~~: dO~PQlch.mako op'p~caUo~potitlon~ ~n~"c; S~cUon,
391 end 394 ,and "lho, app~c.bl. prov~l()llS o'Ui~ Acllo tho HlOh,CoU'I c!;}udicalulo al Ahmedabad
tOt G~~~nIn9 at thlsSchomo and '9' dl~~ol,jtion61 tho Trans";,o; Company without Winding up
UrvJotl!>9proVisfons'olth. Acl " , .,' " " '

Tho Translo,c,)Compa~y shall olso':':ilh ,oasoh.ple dosPQlchri\ri!,o aI'PUCallcns/p.,ollllo"s Under
,Soctioh~:l91!,;d~~:4~l)d Ol))prtiPpr,-",4~!~;I'!B.Yl~19~;2UPpA~1,!~[l:i~HI~hC:;OlJ'l~rno<!,!b3dlor
G;'fICU9nlng orl~~9C~~mO undo, tho P~~~!~~~,'91.lIW,A:~I:>'<; ," , ' , ,
1J.ODIFICATICN$, AiilENoMENTS TO THEScHF.Ml: :
Tho TI~n:.fc(cr CGI.np;'l~~;(byit~Oiroclo~~).~~ildT~~n"srGr9!JCvmp~ny.(t.y..J~.D1toctcrslma~' a$=?~('Jhom
tizno \Q luT•..::'J!) .~,~;;df o' j:)c($,::m, cOllCorrlQd ~oany moail!enUOn9~mer.dmo.nts to lhls SCJ:1"tne 01 any
c(;;)ditions \If Ij{i•.~iio'1S which tho HiOh .~ti(i QlA~mGda~ad o"-a~yriulhoritios >Jn~er !h~ ~~VJ:h.!}'
C'. om fH ~o~H;.I.OVoor iwpoSG and to r6501_"9any doubt or di!'IcUUio3 tha~may afis-e lOt carrying OUI

tf.I~.~~.;n6Inqar.ti to do and ttxocu!a all GUchacts; deods. rnallofS and U".J"gsnocoss3ry fOf.pUUing the
Scr..r.r;:o i:'".!:> aUt:cL :,::.:;..~.,:__,''-' .

. for lHUPt:JPO~[Jolniviog cliccl!J: thIs Schemo:or tc:an.y r:\odilications 01 nmondmenlS. (herool.the
Direclors -ot l~lGTrans~oror and Tn::nslervri CompallY may givo .and ara au.tl".crised 10 g,•.••o ~I! St ••...i.
dirocliUI-.:i ,hal alQ ncclJssary or .aa, desi(<=:~loincluoing di:ecru)Jls lor soiling <loy doubts or d;HkvU;(\s
. Ul~! mat 9.dse.

1J, 3GHEME CCNOITJONAL UPON ,\PfiOVAI,5 J SJl,NCTIONS :

12.
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1.. EFFfCTlVE DATi! OF THE SCHEtJE :

ThIa SChome IlIlhough 10come Inlo o~raUon lrem ~ Oato aI\aJl no! come In:o olfeel unliIIsn.
lui dale ••t.

(e) Ihodalo on whlch"'olasl 0' aU!heCOlISanll,appIO'i818.po,m!ssJon'. rosoMlon.; .ancIlooo
an<VorOfdllraas a" 1!!!!,!!!B!'o/.~ ,e'.rr.~ 10haw boon otilaln~ or passed: and

lb) \he ~.l,on whjch~ ri?F~~~c~;uq.~c~pl~.61~!,Q'el.r ur>d.".C1lo~ 311I and;,9. of
tho AQ iv•.duIyr~~.dV<!J/1~R.U!s~'-'01q,mp~Jq~of Gulafa~ Qad,. ~ Nagll' Ha•.,Uar>d
GUCIIdata aha!l ~ i~lG!reilloas EiI&CIlveOale'lot ihepurpgso 01 Ui~ Schorn ••

18. EFFECTOFNOH-R!'C£IPToi:~(>~QVAlI S~CT!C?N: . . '.'
InI/Ieevonl oIl1rl oIlho~. ~~ andmuov~ r~ lhoproeoding ~o No,1~and13
libOWn?Ii1.~ olliain.~~~:~i~~~~ n()l),o!"li~!kin~!!by~~'l1lo~,~r1 ~~.
Ord~r(a)ilOlb.liIg' P~.~ .,' !i!Rili~'#l~~!O"3);I~; 1!l~ .Qt~thf!la~ ',?'lIjo,rp~'!911(Gl~~r~
IlQf.~~ lii~~~~~~~~!~bt!~~~~lI!()It'c:I~:Jf~~r~'f;::~J:od,~i1o~ii~'!~'~~aio;;ai~C"rlOd"J~:"'ihO~f~:~~'~'~j;;
~Mrtb'j;;ilii~I/'9'ci;:kf'" ';.;fu~'''Uf;,i',:. ct::.; <iJ"!l!!I~.'Uu;S,tloni~ii;~~"",;'; .'. '. " ..... I'O'!', ."..~ •..."!>Y .. '" .,~. " ... ..l~IL,. •..... . .....'." .,....:,•......~.'=;<
~UOil~~ ~ ol no el~olil~vf~~c:;:c;:! ;~ rOPllC'h;!#,i~(;! or dood dono piiciril\~iQIO •• I~
conlempIalod horour>de.or "i9,~'iD~.obIiya~ ~pi Ilabilidoswhlenrnl~llihaY8 on:oo '"
acavod pur$U~ thorob "nd w~ ~~ till QOVl'IOW 6tId ~ prO$(ltW<jO! WOlko<Jwi ~ is spoc.",.:Iy
prOYldedIn dolsScllOfllll tnd of oIhoMbo .riso at ~r law, .'

la. E):PENSES~NNECTEOWmiritES~HE/,jE: .

AII~. ~ •• end~! ~~~ ';'r~'.tOlor Co<!~y;"'" thoT,,,,,,,I••.!~.eo.J><1G"Y roop.<:-
livelyInr,~ ~ 0<10~~ \)l!t!l!'f eny lnddo,"ljlll<!~ Sc:h."...haD b. ,o~"octlvoly bom.
bytho t""':S~iot~ T'~W~(l~~"i~', ..

TRue COP.Y

e

Dated IhIs 12 th Day 01 february. 1999.
': \t - . " ". ' .'

WJm.l!a~GhlJnUal KarSarlda~Th~ E:~ql,ll,o.

tho ACtinQ .Chlel Jl!$Ucoa! Ahme<labad .

aioaAld:"'lls 12~daYOI F.Obtua.~. '.

O•••••1hou$and Nino HUn<!rod NInety Wn".
-' '. ~~.

O,der drawn by:

(Silu'abh N. Sop;ukor)
Mvocal;,

::. I:

Sdi.

Ad~a!a

By tho ordor 01 tho Coull

Jolnl Ragisl,., .

lhis 121hday March 1999

SOalil( .

.Thls 12th day 01March 1999
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~l\1ALGAM-L\.TION

OF

c GUJARATLYKA ORGANICS LIMITED

\VITH

SUN PHARMACEUTICAL INDUSTRIES LTD

I,

I
I

I

L
f-



iJOARD :FORINDUSTIUAL AND FHlANCIAL RECONSTRUcnON..
CASE N0..320198 IN'RE: MIS. GUJARAT LYKA ORGA.NICS LTD.(GLOL)

t~l

.: '

.1!-'R. BAN€BJlANDT.P.. SRJDHAnAN!MEMBER~. ".".',
.... ",."

.BENCH'-IIT

I
r

were 10 be heard loday.

"The Beneh rcc~ledthal vide i,s order dated. silI2oao a Draft Reh:!bilitlltion Scheme (DRS) for the
"." . -.. .

revival ofMfS.Gujulll Lyka Organics Ltd vm drcubtcd to all concerned forceilsenl 5S,cqu)r~d uis

19(Z} read w1th Section 19Q) oftheSick Industrial Companies (Special Provisions) Act; 1985 (hucimmcr_
. . . . . :;." -

referred to as the' Act') invIting objectionsfsuggestioristhereto. The short particulllf3 of tl;.} said

scheme were accoromglypubllshed in 1":"0 local dai!ieJ in the State ofGujaraL The objeetion~1 :;uggcslioru

Prestllt

i. Gujant Lyk~Orga.:ucs Ltd
(GLOL)d

2. State Bank oflridia

3. ICICr

4. Govt. of Gujarat

.5. MIs. Sun Phumacrotical
Industries Ltd (SPIL)

•

Nme and Designation Qflhe RCQ(f;sentlltiYd

SIS lui

i). R.K.Bilheti; Director
" II) A.H. Khan; Resident Rep.
iii) M.Lodha;,cA

..
v."L.Sarpotdsr, AGM

Amitabh Singhania, ~

Subh<:sh C, Jaitly, Dy. Mgr.

R. K. Baheii, V. P. Finance

l

I
I
I
j

l
r
I
l
I
~

2. Son .. Amilabh Sillghs.nia, A.M. representing ihe OA(iCiCl) submitted ;11&, they had ::'0: r;~~ived

an}' objections/suggestions to the DRS circulated by th(l Hon'ble Board.

1



3. Shrl V.L.SarpOldar, AGMrepresenting SBI submitted th!t theywue agreer.ble toputicip&tc..' . .

in tho DRS circulated by the Hon'bleBoard ..
.

"'. '-- . .'..

4. Shrl 5llbhash C.JA/tly, Dy. Mgr.(GUC> representi~ll thcGovtofGujarat submitted that the
.". . .. _~"., ..I.~.I'd:"'";''' •." . . . .

~mpUlY had e.ske4 thli Go'lt. to C,xtendther'epayment ofinstaIJ~ent~of interest from stIes tax loan. ", '.". " . '. , . .

already avallcd for a period bf 5.years wiJhoutjniere~t from the eut-offdat!l of September 30, 1999 of
. -:" '; :~.:::,;~'-/j~;:;~:~~c..;;:t.J:.'.':::'~:"~ .' .'. :" ~ ":. " ":": . . .,:"," '. .

the sclJeme for the balance OiJbtandirigin'respect'o(the exlstlng sales tax loan of!U.33,3j,333 u on .

. Sept,ember 30. 1999.. There was.h()wever;ri()~~~~isionio; ~u~h~:~e1iefi:1the relalivegui~e!ine3 oft~c .
. . . . .' . ". ; ".. .... ' ,'. .'. .

Slate GoV!. As such they were unable toagr~eto the same. Further. thcccmpany hada~kcdto {lralli ..

waiver of iiiteres I and penalty on latepaymenttoGtijarat sales t8X,purchase tax and terit~al sales lU.

if any. There was also noprQvision fors~c,h IITyljefi!1the relative guidelines of the Stl!te Govt., As such
'. .' , ," "... <'.: -. . '.' - '.

they were unable 10 agree to the same .. Furtl1ertlie co~pany had i'equC3tcd 10 agree io grant exem;Jtion

from pS/ment ofsales t~ on purchaseJsaJe of raw matenals. chemicais, other inputs ancllinished products
. '. .' ,.. " . ." . . . . . .- .

oflhe company during the rehabilitation periOclofthe sanctionrdschenle fiOmthe cuioft~atySept'jO.

1999 till March 3 I. 2003. The exemptio!1trQmSI~te OOl't. tax",as not al'ailable.H~we~er, the 9o~.
-.~>..",..'.: .'

would considerto grant deferment of sale tax, p~i~h~s~tax. andeJectridty duty subject 10 thecondilions :
. . '. . ." ". ". - .' -. ' . ,'- ' .. :

(i) arrears of past dues or State GOVl. lax were cleared: (ii) lillandalsacri!1ccs from the state GoV!,
. . . . - ~

were less than the finanCial sacrifices from other a!lencie~: (iii) Ihe reliefs in qucslionwere for the

suecc~, afrehabilitationpackage. Fur' her. the company had'requesl:d 10 grant exemption from payment

01' eleetricity dill)' or; eleclricity purchased arid self gerterated. if'any, and sales taxlher~on during the

,ch::bilitationperiod from the cill-off date of Sept '30.1 999 till Mar.:h 31. 2001. There was however.

no r:rovision for such a re!iefin the relevant guideiines of the StaleC!ovt.: as such they w~re ur.~ble 10

Qgree to the same. further. the company had also requested to exempt the unil from power cut, 3S

applicable to normal units. The State GoV!. VI()uldconsider to ;;ranirelaxation from po....,er cutst;:> the

sick Induslrial company in the fotlowing manner :-
. c

(i) To 25% whenlhcdcclared restriction on n,aximum demand was uplO 49%

\';:,) l' .• '. .• 0 j J~• when, the oeda(ed restriction, on rna;(iiilUm dCillsno was 5.0%..

I

(iii) To 50% when the declared restriction on maximum demand was more than 500/.,.. . . ' .. " - . , .,",'

2



4.1 Further me. company h.ad also requested .theGovt. to a.$sist the unit in reaching an
..... ' , , ...-

agreement with the labour through the tabour Deptl. Oep~ndingon tlie m~u of the case, IUSistance

would be colisideredby the u)lour Dept!. for rC'onable settlement with labour unions so as to ell5Ure.. . ." '. . .." :'. .
sUCCC$I oErehabilitallon package with me co-operation oflndu.trial Worken.

S. .SJiri M. Lcd!::, C.A. representing the company"submitted that they were already in

touch with the Govt.oCGujarat (GOG) who had agreed to reconsider the reliefs and concessions sought

foc by the company sympath~ti:;ally.On Ii specific queryfcom the Bench Shn Lodhll submitted that i.••

case the GOG didnct extend the reliefs and ccncessionsaske~for by them: they ~ould be bringingin
'. . .... .

pdditiond funds to meet the slIort fall. Further, tiley had already er.tered into a long term ~gr~ement

with the labour. They were a1s~not asking for any sacr:ifices to be made by the labour and after merger

with Mis. Sun Pharm~c~!lc~I::dus(ries Ltd. (SPIL), the terms ad conditions of employment orthe

labour would riot be less than what they were in GLOL. Continuing Shri Lcdha submitted th,,: the DRS

already approvedJlYlhc.shareholders ofSPIL III its Annual GenerJ Meeting held on 29/12199 envisaged

that one equity shareofRs. 10/. each ofSPIL for every 64 equily shares efRs. IOJ- each ofGLOL wll,S

to be allotted to the members orGLOl, oa l11~rgeriamalgam•.l!cmwith SPIL. Asper ;>neofthc.cendilipns

oCtne DRS the'shar~exchangerat1~would be suitably modified in case.SPILlssued any shues by way

of Bonus issue or Rights issue be!ween the ircnsfer date i.e. 1/4/99 Md cate of allottme:~t of SPIL's

shares lo~he shareholder~ ofGLOL. The members ofSPIL had Ilt its Extra.Ordinary General Meeting

held on 3/J120oo approved the is~e ofBonus equity shares.!n the ratio of two Bonus equity share~ for

every one equity sharc held by ,he member(s) ofS?IL as oralhe Record Date Le. 23/312000. In view of

the for~going, SPIL would be issuing one equity share crS?IL Corevery 21.33 equity shares ofGlOl

held by shareholder(s) ofGLOL.or in the ratlo ;;1 which Hon'ble B1FR determined on sanction ofllle

merger/amalgamation of GLOLwithSPIL ..

6. On consideration of the facts on record and the submissions made at today) hearing. the Bench

noted that there we.re~o objections to the Draft Scheme circulated b"ythe Bl'ard. The Bench nlso noted

th;l\ all parties concerned had given their consent u1s 19(2) at the Act \0 the' various provisions in the

DRS. /l-ccordingly, ine><erciseQnhepowersconfcrred tIls la( 4) of the Act re,ad with Seelinn '19(3}of

the Act, the Bench sanctioned the .s~heme ci;culnted ..•.ide~;~~ho~der oateo151l12000 (hl~rein after
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es!!ro t!:e'&nctIoned Scheme'). A copy.otthe cltmc!S encloud whlch would COn",c into ton;c v.:ith

. UlllU (,>(r:.!"efiCct.TheB~ alsOdirectedthe GOG to recomJder their ttwI, aYmpaJh~C!il
y e3pecially

reg.uding waiver of int~esc' And penalty en IAt~P~jr..<m
t ilr.d C_Cltll theirdecl:ion to t~e'oN

BJ-'..,..•, "':""'~' '1'!- •• .1, .'
...•.•'V .... ' ..'.r .....i6.; ", 61ll ~ue::~..

.. .

I
-I

I. I
sdI-

'(T. It- SlUDHAIl6J'l) -
MEMBER

1J~d:' 27/312000.

.$(!I- .
. (N. R;BA}ffiiUI)

MEMBER

Certified to be True. Copy'. .•.. . -SdJ~
Bench bffi~~r

Bomdf'ot L'ldustrlal &,FinH!lCial Reconstruction:
. ,
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MERGER SCHEME OF GUjARAT LYKA ORGANICS UMITED WITH SUN
PHARMACEUTICAL INDUSTRIES UMITED

In this scheme unless inconsistent with the subject or context. the following
expresslonsshall have the followino meanlhos: •

"TheTraosre~or CompanyM'me~ns'Guj~;at Lylmprganlcs Lirilited IGLOll. a Company
incorporated under th'e provisions of the IridIan, Companies Act. 1951ihaving ilS
ne!1ister~d Office at PloLNq, 4708, (;IDC 'lnauslriiil Estato, Ankleshwar ..: 393002.,
Gujilrat, ' ' " '

"The Transferee Company~ means Sun Pharmsceuiical Industries limited (SPILl. a
Company incorporilted l,Inderthepravisionsof Jndiil" Companies Act, 1956 having
its Registered OHice at Synersy House. Gorwa Road. '$ubhanp'Jra. Vadodara _ 390'
007. Gujarat. '

"The A£:,"means lne sick lnd,usuial Companies I.Special Prevision.s) Act., t985 (SICA);

"The BIFR"means the Board for Industrial a~d' Financial Reconstruction CO;'ls;;:~:ed
under Section': of the Sick lndusirial companies (Special ProvisionslAct, 1985.

"',he Cut Off Data" : The date for reliefs and concessions as envisaged in the scheme
to be .effective. Hov.icv~r:'J~rlfl~ purpos'e ~(calc~lations.w(! have as~umed the Cut
Off Date as September 30,1999. ' ,

"The TransIer' datel Date: of Amaigamation'.indariJlh~ 1" of April. 1999.~ ".' : ".' . ;.. '. -.:' . - "'.

Gujarat lyka,0rganics tirhlled (GLOL)'s Shllfchokjars'maan!lthe person!l who an;
registered on the, Register ofM.amb:efs,of .tho, Transferor COlT)panylis the hoiders of
tile J:;suea equity ,el!pl~al of'lhe Transferor Company es' on such date after tha
Transfer Date {here!nliefora":;!efined} as tho £ioard of Directors of the tr,lOsleree
Company' may determine:

, '

•
"The 'Effective Date" m'.lans the date on which the last ollhe approvals, specified i,1
Clause 'n'or this scheme arc obtained. .

The AUlhoriscdShare Capital'ol the Transferor ,Company is RS.160000000 divided
Inte 16000000 Clquity shares of RS.l OJ. each and Rs.5000000 divided inl050000 Pref.
'Shares of RS.100I. each. The issued subscribqd and paid, up capital is fls.158000QOO
, divided into 15900000 eiwilY shaces of Rs: 10/. eaclias on Milrcn 31,1999.

.'. .".... ••••• C'

As on March 31; 1999. the Authorised Sh~r~ Cjpitalohthe Transferee Compan}' is
Rs.85,OO.oo.6001, 'divided into 2.50.00,000 equity ,sharcot RS.101. each'and 60,00,000
Pfeference slia(~s oUts.IOOf. each. The issued anel subscribed equity share capilel is
Rs.1542.28.330 divided into 154,22.8:33 oquity shares of fls,10j. each .and 50,17,500
10:5% cumul:Hivc rcdeemabtc_ ..!,,!cl. Shares of RS.1001. each o(l;/regDting to"
As.50.17.50,OOOI •• The unpaid callmon-lii': as on March 31. 1999 amounted wHs,o.i
!acs. rhe paid up share capital is Rs.6559,61.3301. as on March 31, 1999_. '
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/he 'Financial Institutions and Banks" means the ICICI limited and State Bank of
lndll,: '

The Scheme

1. . The undertaking or' the Tr.ansTeror Company shall, with eHect from Ihe

Transfer dat3 and without any Turtner' act or deed be deemed to have been

transferred to and vesied in' the. Trqrisferee Compeny pursuant to an or"gef to

that effect. by the BIFR for all th? estates and interests of the Transferor.

Company but subject neverthe!o;;s:toall charges, if,apy, then affecting Ihe

same or any part thereof and as on the ,ransfer dale; the Transfojror Compl'(lY

shall be deemed to have been amaigamaled WlththQ Trans(3ree Company •.
,"

- . "

. . .

Za.

i)
ii)

2b.

lc.

33.,

Forthe purposeo! ihe scheme, the. undertakings Ofl~!lTramferor Co(Tipqny .
shall include: . . ", ..... ~. -_.c'

All the assets and properties of the Transferor Company as on transfer date.

Subject to the provisions of Clause 9 hereinafter, all, the liabilities of the

Transferor Company as on [rans't,er,date:

; Without prejudice to Ihe generality 01 sub'clause (alJiereof the u~denilk,ings

of the. Transfernr Company shall include a!1 rights, j),riy,leges' p~;":er's ;~r;y

authorities and all propenies 'moveable: .or immQvable, real, corporeal or

in,corporoal' in ,possession ',or.rever;lo1i:, ti.;li~e.ill;'cir'~contiiigent or wha:sqey~r

nature and: \-.:heresoever :;:it,ua.te":'jncllJdingiii :P?i,tJ8U.lar il.1I licences and

liberties, patel,l~s~:trade rpaJ'ks ~'nd:ih:lportquolas h~19bV"6r<lppii~d tor byi~\l

Transferor Compa~y. or io' which the Ttansfemr QQmpilny is' enrirlei{ ancJ'
subject to "/hat is :it'ated'in Clauso 9 hen!fnafter,all debts~.liabilil!es and du'ties

whatsoever kind including liabilitie~ for payment of gratuity, pension beneflls,

prov'dent fund ,>, compensation in the ovent of retrenchment. Provided

always (hut the s'cheme shall not opera to to enlarge thf'l:socurity for any loan

:deposit of facilitY'crc~,ted b~' ora',,,i1ilble'to the Transferor Compenywtilc::"

, shall vest in the TransfereE Company by virtUe of the amalgamation and the

'C, :'f8ree Company shall not be obJIged"IOcriiarci-;j'oy further or addi.tional

security thereof after the amalgam'alion (laS become effe(ftive or otherwise ..

,
'("

If ;my, suit or appoal or. other proceedings of whatsoever nature (hereinafter

called the PlOceedings) by or against the Transferor Company be pending, the

sam'J shall not abate, be discontinued or be in any way proJudicially affjlC!lld

by reason' of the transfer of the undertaking of the Transferor Company tathe

Transferee Company or of anything contained int~e scheme bui till!'

proceedings mat 'be ,continued, prcsecuted ane 'enforced by or agcinst ttie

Trallsferep, Company in the S8me r:nnner and to the same extent ~s if lhis
scheme has not been made .

.The tr~nster and vesting of the property and liabilities under. Clauses 1 & 2

horcofand tho continuance of lhe, proceedings, by the Transferor Company

urider Ct"u~o 3 hereof shall not affect any lransaCtions or proceedings already.

concluded by tha Transferor Compan';- In"the ordinary course .of business on

or alter thll-transfer data to the end and iptent ihat thu Traf]sfertJ6 Company

licc,apl;> on behalfot itseif, all acts, deods and things do;;a lawfuily' and-

, exocutedby the Trans/eJor Company. '

l
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.~v.

3c.

4.

5.

6,

'\I,

As from the transfer date, the Tr,lnsferor Company' shall be seemed to h;rve

.earned on. and.to be Carrying on its..business on behalf of and on aocount of

antjlil trust for the"Tr<JnsfereeCompany.until such :timeils the amalgaffilllitm
becomes e'ffeclivein terms of thiS schefl.le.

kJ from the triiMfer date, the Trs'nsforor COmpanyshaU:carry ~n bu~iness of
.the Transferor Company until the amalgamation becomes effectiVe.with.

utmost prudence and shall not without the concumince of the Transf0lll8

:::ompimyalienate, charge or other ••.•jse deal willi the pr9perty or as~ets oUte.

Transferor Compa~Yor-any:part thereof except in the ordinary course of
business. . ... . . . . _.,

'.

Subject to theotl\erpiovisions contlline(! in this scheme. all lawful contracts,
deeds, bonds, llgieementsand other instruments of \.,;halevernature to whiCh,

the 7ransfetor Compa'ny is a partY ~uhsiSting'or havi~g effect immediatelY

.before the amalgamation shall be in fuil force and effect against or in fa"~04r'ot
the Tran:;ferec Company.-llnd"maype enforced as fuUyand as effcclivelyas it
instead of the Tr.lOsferorC'Jmplln\', tha Tran:;fer~eCompany had been a PartY
'thereto. However, the clauses relating to conv~rtibilityof amounts into ',quit\'•.

,appointment of one or Illore Directors,. Direc[or/Manager, Key OffiCials,

Technical Consu/timts, Chartered Accountants, declaration and/or payment of

dividends, raising, borrowirig tlndi()(' rede9ming .n! loans, credits .ancj

investments creation -of dcben~ures and kesh capital, appoin!f[1cnt of agents
or'disuibutors, m~nagemeN 'takcover by the t~nder, right sale of aSsets-by .
the Lender and such otherrestrictivc convenants contained in the AgreerT)~:1t~i

with or corfesP9n,~ence ~xchllnge~ ~~t-IV~~nthe Transferor Company and II:;'

qanks and/or fimIn.c::i!'\!institutions slliilll.\e relaxed; su~jecr t9 no inCidence 9!
default by thoTransferec Company totha secured ler.der(s),

All permanent employees oi. the -Trahsferor Camp~ny who are in the

employment of theTraniferor Company on the Effectiv~Date in terms of this

scheme shall, as f!om su.ch date, become tho employees of the Trallsfe(eli

Company, on :he basi:; t"aaUheir seIVic9s do pot stand interrupted by vesting

of theondertaking of the Transfcrpr Company inti1e Transferee Company

under-this scheme alldthe terms and conditions of service <lpplicable to sur:h

employe'e~ on th~Effective Date is in no any way less favourablo to them than

those applicable to them immediately before the transfer date. The Transferee
Company, however,. shali also have. tho right to exercislj an option jf

warranted to transfer such number.of workers to any other unit of Transferee
Compan'{ as may be deemed necessarY,

Upon thetrllnsfer of the undertakings of the Transferor Company, pursuant [0

CI.ause I, here~f and the amalg::natio~ becoming e'ffective 'in terms of this

scheme, the considerlltion in respect of such transfer shall be subject to lha
provision.~of'tfiis.scheme be settled by tho Transferee comp~ny llSfollo'''':s:. . ,_ ...-._--- -. - - - .. . .

The. Transferee Company shall issue at par and allot to the. Gujarat Lyka

Ocganics Umited (GlOlr shareholders in the Transferee Compony, share in

the proportion of one share of the face value of RS.lO/. each of th,; Transferee

Company credited os fully paid up for 64 equity shares of th,da<;o va!!!!!of

Rs.l0/. each held by the equity shareholders of tho Transferor Company on

such date after tho Tronsfe(Oato os tho eoard of Diroctors of the Transforee

7
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Ii)

Iii)

Iv)

CQ~pany may.' defermine. However. 'Ille shares held' by the ~r~~sleree

Company in lhe Transferor Company will be cancelled and extinguished and

no shares of Transferee Company shall' be Issued in exchange 01 the shares

held by tho Transferee Company. Tho share exchange ratio will be suitably

moClified In case. the Tral1sferiHI,Company,,1sSiJos8nY,shares by. way 01 bonu:;

I$s~e or rights iss\)ebetweeri tho tran~rerdato andtho pate 01 allotment of tho

. . Transferee Company's shu.res to the sh~reholders of ,the Transferor company.

As a result ~t thollllotment in the manner specified' hereinabove, it aroy Equity
Shareho!der' of the Trl\nzfer()r.fgmri~'lybecorn~, ehtitl~d to any fi~~tional

COupon/sot equity shares of the Trans(e.ree CompahY no such fr~cti()nal

couponis snali b~lssuod In respect ci/or represen~ng SjjCp equity ~,!lor~~ot

the. tran~f~I/~oi\ipany but sUclj'(rattio.ns coupoiVs shall be consoliqate(jini6

whole equitY$hiiiasand thesb"cird'(Jf biroCiors 'ofth~ Transferee CoinPollY

f!1ayall.otariyorie'or mbreof zlJcn consolidated shares to any nomi~~e(sras

the B'JaidcilDlrectors may in their aiJsoluto ~is~tE;tiofl deem til tor the

purpose oOlol<ling and selling of such consolidated "eAuity shares. Every such

, "sale o(theconsi:llidated equity~hpres shaH be at sqch price or price a;; [TIaybe
' the. purdiase prke in respect of such sale (provided, the Board of Directors

" approve the purchaser)lhe B(;~nj"of directors shail allot the equity shalt's to

,the approved plii~haserls. Th~ total het sale proceeds of such co':'s9lidated

' Equity shar~ aher defraying therefrom all costs. charges and expensa5 or sale

'"or sale"s shall be distributed and.,divided among~uch equity sharehol.:jers of

the Transferor, Company as ,would othcrwis'e hijve been entitledt!) such

fraction of the 'eqt:!ity shares of'iheTranstoreo Company in proportion {olheir

r\lspeciiveinteri;st in such fractions. However, hoiders,of less than €4 equity
- -. -,' ,"' , ." , , c . .... . . _ ..

lfhares in the.Transferor CornpanysheUI not beimtitled to any share" in thEl

Transferee Company, but shall 9nly receive tho not sale "proceeds in respeci of
thair fnll;{;Q,.,,1,,~;titlement as above. ' '"',

Equity shares so allotted by the Transferee Company to the member(s) of the

Transferor .Company will in all.respects rankpai'l,passu with ,he' existing

equitysharcsbf ills Trilnsfcroo Company for dividend and'.voting rights: Save'

and except that thll owners of such eguiFi snares'shalf be entitled to dividend

declared and paid by the TransfOioe Company only after the record date for

the purpose of allo~rnenrcifTransreree Co:npany's shares to the momber(sl of

the Transieror Company pursuant to the approval of the scheme.
. - . '.. .

"
,

. . - . , -,
." ~

. The Transferee Company holds 56;69;560 equIty shares in the Transferor

Company. On amalgamation, tho shares held by the Transferee Company in

the Tran~fjlror Company would be can.cclled and extinguished .and all cthlH

membe,s of the Trans/ewr Companv whose n"mes appears in the register of

members at the Transferor CompaflY on such data after the effective da"te as

the Board of Directors may determine shall surrender' to the Transferor

Company lor cancollatioR of their sKare certificates inrespeot of. the equity

sha~es held in tho Transferor Compan,' and the Translere,e Company, .spall

issue 10 them certificates for equity shares in the' .Tninsreree Company .to:"

which, they may be entitled in terms 01 thIs scheme a,nd. 'every .slJch"

shareholder of Hie Transferor Company shall "take all staQs to'obtain froM tho

T ra n sf ~~~~ .CO"i'rie.~'!yiowhich he,'fs'ent itledi(,'iTeY'iQIi8~fi='up orr: the'-ne~1
" equity shares being iss~cd andallott!id by the Tra7\'sferee Company 10 the

ffiombers standing on the Regis.ier of Members of the Transferor Company Of!

8
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ivl Approvai of Ihe ReseNe Bank olllllJia!or issue and allotment of.shares in the

Transferee Company to nonresident shareholders. if any. of the Transferor
Company.

7.

8.

9.

i)

iij-

iiil

the .aforc's'3id-'Cllle, share certificates in respeclel.lhe shares held by them h.
Ihe Transf~ror Company shaJi bedecrrted'10 starid cancelled,

. . '.. .:;'.. .

-The TrahsfereeCompany shall, if nol.alfeady empowered. pass a Special

Resolution pursuaOl to Section 81 (lA) of liioCompanles Act. 1955 lor the

offer'.and allotment of equity shares in the Transferee. Company 10 Trilnsferor

Campan'/s shareholders in accordance wilh and subJecl 10 [he .provisions of
. this. seherne, '.

All res'erves (including :lnvesg;~~'rAJiow~nC8' Raserva). of the Transferor

Company as at Transfer Dale shall be de(lmed 10 hsve been transferred 10 Iho
Transfert:t:Company. .... . . . . .

The rp.lidslcon:cessionsicommilmenls/obligotions and [Ile repayment 01 the
du('s at lh~ Banks and Financial institutions by the Transferee Company shall
be governed by the main rehabilitation scheme.

This scheme 'j:; conditional upon' [he following approvals and the'

amalgamation shall be deemed to be effective on obraining lasl of the
following apprqvals ::

Apprcv~1 of the scheme by a Special Resolurion passed b'{ the shareholders
of the T,<Jllsferce Company, ~

ApprOVal to Ihe .issue. and aUoementof the equity &hares in the Trarisfere~

C~IT!::,~ny10 equity shareholders of the Transferor Company. in accorq~n<:e

wiih and subjc'ct to tne provisions 01 this scheme bya Rasolutionol tho

Transferee Coitiriaciy pursuant toSci:tidn 81(.0.) of Iho Companios Act. 1955: .'
. ". . -',

.

Approval and declaration under Section 72A(l1cf the Income Tax Act. j 961 by
BIFP. ..

.',;.

I

I

10. Upon this schrunn being sanctioned as afOresaid tho Transforor Company

shall stano dissolved without winding up on such Effective Date.

11. .0.11 costs, charges and expenses 01 lhe Transferor Company a.,d the

Tranderee Company respectively in. relation [0 or in connection with the

negotiation leading to Ihis scheme o/c,,"ying out and completing lhe ierm~

and provisions of this scheme dnd/Of incidental to the completion 0/ rhe

amalgamation of the Transferor Compan', in pursuan~e of rhis scheme shall
be born(l and paid by 'the Transfereo Company.

9



12. For the purpose of giving attacHO this scheme the Board of Director~ ol.lhe
Transferee Company'. are authorlsod to. give such dltl!cUons' as may be
necessary or desirable and to settle, as- tIley may deem fit, any questions.
doubts or difficulty that may erls3.lnconr:ection ";"ithot In tile working of the
5ch'eme Includl.ngwlih.regerd to.'ssul}:Bnd liUotrhentofsharl}s under Clause.
h••,llOf to the ,{Tlembersof tile Traf)sferor Company and datlds end ihlng$
necessar'lfo(ca.ryirig Into cffecll11lsscheme ..

13. A copy' of the'BIFRordar sanclionill9 the.Schema clAmalgamation to beil'ed
with the Reglstrllr oj Companies, Gularllt wlihin onomonth from the date of
tho erder sllnc:ioninQ the schemo is-received by tho Transleree Company.
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AMACGA MATION. , . ." , "" ',"

OF .".

SUN PHARMAGEUTICAL EXPORTS LTD

\\lITH

SUN PHARMACEUTICAL INDUSTRTES LTD. '." . - - . ' . .
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IN THE HIGH COunT OF GUJAnAT AT AHMEDABAD

(ORIqINALJUR~SDICTION)

COHPANY PETITION No. 22~ ot 2000

connecte.dwi th

COHPA1W,AI'PLICl\TIO~Ho. 250 of 2000

,In the matta/'Of:. . .. ' .
.Sur('plilirlIi~ciiu Hen i Inciti~td.es Lilli it~d;

.•....... . a. <;qlIlpailir~tji:;t'~rec;l~j1l:'i~r t;t,e CompiHlie,~Act I
1956 aiiq'having it~";'re9iSterecl9t'Iice at
SPARe, .\k<:itaRoad, Ak6t~;vadodara jQO 020 in
the stateofqujarat: .. ,

Sun Pharlliaceutlcal Indus'tries Limited.
<l Companyregistered unde;- thE! CO!llpan~es
Act,1956 :md.liaving its registeredofflCe
at SPAHC, ..AkotaRoad, Akot:a,Vadcidara;J9o
020 .. in thest'ate or Gu)arat •...... ~. .'.;: Peti tion~r. , .:.' '- . - '.' -, .

-'-...

,

BEFORE HONOURABLE HE, ••USTICE K. B . VYbS

Date :. 16th Nc,;jelnber,2000

QRD'ER b'N PETITtQft
~7r._~1~'j;'~-:~~'~'~-'';:;~:~:~:;:~--

19.7. 20001n the CompanyApplication No. 250 of 20",.

, •..•.•.Tne .a,bOVtlpet;i qon comil)~}()n for hear ,i,ri~on

l!"th November :2000 upon r,eading the sa'id petition, tha 9r061'. '-. - -. . -.:"-.r'
, dated

whereby the peti tione~. was. di rected to convene seperate

,meetings of the Equity and Preferen~e Shareholders .of the

above. Company for the purpose of considering,. and if thought

fit, apprO\-~ng,wi th or without modification the compromise

. o~ ut"railye~ent "pro.posed to b~ made .bet~~en the saic, Cq~np.::ny

and its sh~~cholders in th~jatteiof Am~l~amBtion of ~Ul'

Pharmaceutical. Exports Lintited with the peti tioner-company
o

and annexed to the affidavit of Shri R. K. Ba,heti filed on

the 17.7. 2000 ~nd 'The Indian Expres~' En9lis~ Daily .•.Vado"

dara Edition dated 28,7.2000 and 'Loksatta' Gujarati paily

-V~dodara Edition da~ed 28.7.3000 containing each the adver-
o

tiselilent of the ,saId notice conve'ning the. said lilEletings

r
I
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c!J. c.;f •.cj to be held by .the said order dated 19.7.2000. thQ

llr":id~\'~' ~f Shri DUiP. S. Shanghvi tHee;! 6n 7.8.2000 showing

file-with the. Reglstr'!r -;~~~f.:...".
this' ordor within 30 da~ls (,

has

h~Qrfrg .Kr~',~~~~t'~.'.S!J~:~;k~i:,..~d~~~~.~r~cirthe pet:iH9lwr
Company .and':'ShrLi-:kshayi:>ha1Hehtcl,' 'S,WHdr stnndingClWn$el

.- '. "'.'»~_:'~-:'\."' ..:" ..~~:":: '. ,:..??:~.-:".. >.....";.-".'. :<r~~iJrt:.. .- ".:' ..:\~",'~""
appearing for the' contt'~l ~oVernJilE3nt~.~d it appeari.l'!9 frcin

the r~port5" tha tth",pr6Po5ed '<;~ltlpr9,,!16aor un-i1ng<linont
.-.- ".-',':' .'.,""'-'- '--'.- .- ",;-. ". ." .- .- ,." '.;".:".;: .... ','" .'

been approved Un~riilli()usly ~y t;tie ');;qui t;y and pr$ference
.~t::! ., '.

~h~~eholqers. q( t.he yq~.~~~b;<p?;es~nt~t;.~~~.1it~.~~~n9._...'.

mise or arrarlC}oment, and. > .

an-angement set forth !np~ra .'~ M .tpepeti tion hero~n al1d in
...... ,.,- '.,. ...., .. .",i ....

the Schedule her13td ani:i 96ttth~r~bY4l;lClare the salri~ to be

binding on t;h.~ sl1arehql<;iet'::;df the~~ovena!llcd co~pany and

the abovenamedcompany_

. .

~.~ ~~~~iOnaf)d .despatch of' the notices convening t~e,

a~J.d . '11<;5,'the i:epoi:ts dated 3L8.':!OOO. fiJ.edby shri

D.llip S'.:::$.hangh,,~,.thechair.)lIsn .Q.L.th.i:Lsaid ..mae.tJngB~.dated

25. g. 2000 as to the. re~4i'L6tl<hQ' saf~ llIe~ting, on; . ~pc::
.- .-'- -.: .- ....., ", -. .-" " - .; ,.'.- .-.- ' ~.-' - . .-

That the said Company do

the Companies a certifiod copy of

of the receipt of the same, and

.. . , -

.~
t'- .~~l

~
. • <'. Andthis Court 'doth further order th'at .parties to.&;;; .~ J:- 'lJ
S) U; 0)', -..: .
1'-1J 1:'" </t. ',60tlprOlIliseor arrangement or other per.sons interested
\~.J I -r .\~~"~/4¥..:1 be at liberty to apply to this Court for any ~jrectio~~

'. 1;... ~. ~tmay be necessary in regard to the "1orldng of the cCi;lpro-,



This Court dotli further order payillent ot Rs.

2,500/- in. aggregate as the .cost ot thi
s petit;ion. ilWilxdabl

to Smt. P.y.Dav~wala, Additional Central Govorn~ent,standin

'Counsel, appearing tor the '.Central. Government~

. SCHEDULES

SC;hemc of Compromise orArrallgeme~t as sanctioned by the COUl

Dated this 12th day ot July 2001 •
. , _. ... -.

- .-
/

I

I



SCHEME OF AMALGAMATION OF
SUN P.HARMACEUTICAl EXPORTS LIMITED

. WITH
. SUN PHARMACEUTfCAllNDUSTRIES L1JV1ITED

1. DEFlNmONS

In IhISScheme ui1l!iss inconsistent with the subl:::t o(contoxi, tho fpllOwing expressi<ill shall havll-Ihe
. toUowin 1TI6Mf';~. . . . ." . . .'~

. . g.,3:9Jif:. ......•...... .. .
. . (a). 'J1)eTr.lI1-5f~or~f,¥( ilJa<lMSu? PIi<¥m.ap~utical~orts.~rt.jt'3.d. a Company ~'qJ'P9r;:ad under
.'. ".tt;o ComPafJ~s *,'.;l.~p.;1rI(i having ~Jl.!l.Q~l~r~dOffice at ~lFiTi ~:~:;:;C,Gc:wa R~ •.~!!b!>;tnpura.

V,!dodara. 390 ~.,,:, . '. ....

. (ll);ihe Trans'eree'G.#i)i~y means Sun p"ar!ll'l~eUticallndusirlllSll:J1lted. a Compantregis\!:redunder
. ihe Companill~ Act,<j956 andh,,~rng il!' Registered Office at SPARG. Al<01aRoad, Mola. Vadodara .
390 020. . . .'" . '.' . '. . . '.

(c) 'The Acl' means Companies Act, .'~5~JrJduding any s:alUtory :'nodifications,rG-anactmenls or
. '. amandments there6l .. . . ..•.. • . '. ..

(d)The Appoi~iedb~i~;:~eans the comm'~ncllr1ljlnl oj lsi day ot April. 2900-

(,e) 'The Effective D~e'm~'1Stho last "I ~.Qa.;es l1'lwhlch the sa.nC!l!o(lS/approvals or tl!<:l~rs;lSspecified
IriCiauso NO,14 oi,iilis'~Chomo ":lVOboon bbtalnod. ..... '.

(Q.Cndo~~~:~~~!~~:~~'in~~~~ ';' ''', . '. • .' .'. . . ..•...
. Q A!I\hG&s'e~orll:'i?:Transfofor COrT)P<IIlYasgnthe appolntp~ dalo (horoin.after refe'rre,<jto'the s~id
."..Ass~~:j...,;,:;l;':•....'. .....<,.;".::: . i'.. .,:,.

iQ All debtS,liiibI1itie~.di.JljoS<'ild obligations or the Trcnsferor..Corripany as or.lhea:PPolnted d•••te
"(hereiriatter'r'~f~if6ijt~~'tho said UahiI~ie;'). .. . . .' .

,.,. ;~!ill Without pr~udico to \he genern,ljty~t~.Jb.dausa (a) tlbove the undp..rtak1ngoltha transfarercompany
/~.;1~<7"'~/::. shail Include aIIthe.!fansf~ror. company's r.es"rvos. 'proylslons. funds, movoablo-and immovable

, - 'Cr' ~ .•. \.,., ';'i<properties, assets Including invesl'Tlcnts, cIa!ms, poWOIS.aulhOriUesiWlotment. apPlOv2l$, consents.
' ... :. ::." \ ci~eglstratlonS. COl!lracls.enaetm~ls. afl<!J1901nonts,rights. iitl~.l'lleres!. benefits. advantages,lease.: . J~_ l.~f~O'drights and other.lnta.,glblo rights; l.rid~~iaJ and other ~conC6S. perm~. aUthorisatio~s, quota.
, . . i~P:',9hts, trade marks, patents, brands, sacret fonnulae, diaVMgs, resBaIch nghts and other Indu:;lnal
) :'~ . , ••,? InteJJoctual proPertfes. Imports, lelephoneJtacslmlleJ telex and ~ther. co~ca!lon J~c:ilitiesand
..',' 'J equlpments inCluding Computers.H<;rdWiJIes, Soltwares,llfId.other electronic ,!qlllPrTJents aild
.\:;:',. '.' ..j; instruments; SyStem of an)'kjnd wh~tso()ver, rights and banejitsqf aIlagreemeri~i\fld Qlller interests
.~.. ,; : ff/ iflcluding iigl:>~& benefits undetv<lri"ous ~chomos of ditforennaxalion La~.as fllay bll!o~1!to or bo
.' ....:..'cl availablet'l!ho TransferorGompany, righls1!fld powtJ..sof ~ver:Ykind; nalllie, 'iInd'.Joscripliol) 0;

whalsot'ver probab~liIos, libortios, oasomonts; advanl?gQS, arid :lpprovaj of whalsoeve( fl;itCJroand
.whereSOever situated. boiongln£) to orin ownership, power or posSession 01control or cnli\lement
of tho Tr~nstorbr Company. . . '. . . . '.

(9) 'The Schome'means !his Scheme of Amalgamation In Its pro$ont form submitted 10till! High Court 01
Judicature al A:unedabad forsanetlon with any modification(s},"approved or imposed or direCted by lh'e
said High Court.

,
Sun Phannaceuticallndustrics Limited
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2. TRANSFER OF UNDEATA!(ING: .

(a) Wilheffectfromtho ApPoinleddall! aJ)dsU!:lJec~I~lIieprovisions 0/ this Scheme Inrelation 10 !he meodee,!
transfer and vesting,tho Uridertaidrig9l'ih~TraiisierorCorj1panys/l<lJl.withoul any further acl or deed. b)

. '.' ...' ", . ~'. , . \', .' " .
and Iho S31T1eshall stand trans/orrod 10 ilnd vosted Inor doomed to havo been transferred 10 or vested i'.
Ih6 Trans/erea Company pursuini 10 tJiopi6~I~idn;o:SecUon 39:4 ar,d olher applicable provisions oi ti,,,
Act: .. ... ' .. ". ,,". :. . ... '. .' . .

....

,•,

I
r
!r
~

I

i
I.~
"

r
I

:

S\1n Phannaceutieallndustries Limited

Subjec. 10 ;l)ltho provisiOllsof this Schomo. all coiili~CIS,dc~ds. bo:'lds. agrcements. arrange~nenls and
•othcr instrum6iOts01 v.:hi!I~';"v6rn~luro Ii>whl.t.l)ihaTrarI:<lomrComp;;.~ is a party or iOlhe ben"l,> 0;
.whICh.thO:T;ans'olor Company may bo eli(Jibloand which are sublilsUriCor having elloCtirnmedialel'l
~ejoro the EI10cliw Dale.shall bo infuJIforce and elleCtagainst or Infavour 01 Ufll T;an::lerllOCompany G;
the ca:;o may bOllnd maybe enforced as 'uIlYl!ndailoetlveiyas If.inStead 01tho Transferor COmp2ny. th~
Transferoo'Com'pany had boon a.party or borionciatYthoroto. ThoTrilnsforeo Company shall enler'i",o
rind/ot Issuoand/oroxiiclJto .doods, wrilingso'i conlirmaUqrispr. ei)t'~rl~i~ ~ tripartile ,,;iangemen •.
conrirm~tlonor novaUoo.lowh!chtho Tral1sfom;-COn,panyWiII,irneeessaryalsQ be'a P<!rt~in order 10
glv~fprmat iJffOCllqt!llsGi~usOIlSOrequirc~~;p~cco~~nece~sart •..... , '. ' ...•. '

LEGAL PROCEEDINGS:. - ~. .

Allsuits. claims. actio~ and proceedings by oragairt!;ttho.Transferor Company pending and/or arising
on or belore tho date on which this Schemo silaJlfin<illytakceffect shnllbo continued a:ldenroiced ~y IhE
Translere.eCo~paily ~ eHeciivelyas IItr.e samel\as beer. 'pending or iuising again~l ihe Tral1sleree
Comp"ny.

(b)

4.

Witheffe~lfrom the appointed date, and subiedi io lh~prQvislon: o/this Scheme. i~;esaid5abi,ities silail
also !:Ieand ~h!lllsland ~ferred ordoemediifi,Java beenttans/erred withOutany 'urtheraCt.instrum~,,1

.. " '. '. :, ••'" " ',".',: ",":. :' ,:. <'. ',' ",' ',' -' '. .,' ...• ~> .. . ". .. . ,.: . ... ' .
.or deed 10lhe Trahsferee CQmpany, i>iJr~uanllo.lhepro\iislon'sof seclion 3~4 6/lhe Ad. sOas to become
as.and trom tho ,6.ppolr'lteo.dato.lho dobts'.Ua~i1iUQs.d~Uesand olJiigiill6rl'ofth~ trarts/€iije Company
~n~ /qrt!i~Hhatifshil!Jlidi~~ri~ce~iylo b9!#~t9~kiitO/t.riyiiw~ ~~~~'ofOther p~~oA:~ii~j$a party
tc~' ednti'act orarr;ii\g~!h~iitSby vlri~eo/~ii!J*WCl1de~ii,' ti~Wi~;9ulie~ ariPolJng~ii("is' hav~
ari#l.lrlqrder.to glvtieffcCtt()lhilprolii~lCi';~Qiliii$ ClilusS:' """ '.,

(c) (g'Aso~ilie;lPpoliJlod;~ati\;imdsubJetl:i9ariY'ab~~6~and l\djUsurienl~as may. in the6i>mibn olIn •.
'Board~iDI;ectbrSo'l/1~+tansferoo COmp.;nY::~l!rotjUlred.lhoroserv~;;ot!he TranSleror OBm~any v,,!:
be merged withthose 01 ihoTrans'oree Compil.iy Intho samelorm as appearod Inthe fiO<lildalsl3lemcn'
of \he TranSferorCompany. . . '. . . . .. . ..'
• "". -." .- -. ,"C. ..". • ~' ••:'

The difference"sbetw~en ih~amoun: recordecl'as:lresll sharo capital l~uecl by Ihe t[an~fl1f~~c,orryp~ny
ali amalgamaUonari<1;l/1!!aJ'J)ounl0' tim. sharf! 4pilaio/the Transferbf QOmpilnYwiilbe r~.li~;i{d in the
Revenue Reserve(s) G;-illli Transferee Comp3h{" .....,.. . '.. . . . . ,:' . '," - .

".,,";> ,'~_>~:.: .... :." . :_":-~,,:;,:,_,-;,•.._:.-::. ", '. ,'J:ij.-;.i~:~.:.'::-'~.-:' ",""_',',..i'" '. ". ,-.;.;" ~ ..

ie) (ii)F'ur\het. L" caso o(ariy.difforence in accountJ."gpiJficy belweeij!lio Tr:msleror Compahya"o Ih,

. TrilnslerooCompany, the Impact of tho samotiJt'ihJcl&!gkatiiiri'Mri'6~~tar.lifiedil<idildj~leil :n V1c
Aeveh~'eReserve(s) as mehUoned earlier10 ens~riithi1fthBtifianCia{si<it6;:;';~tlt'i(rth~'Trfu1;iete;{C6inpany
.~ .,,:~"~"'.i :","1..: '.•.•.. _. ,,_'. • -.' : ,~--~'_,: ., " ":. - ~ -, ' ': .. _;~. ': :<::: :;.',('::i:~:-:;~" ',_.. ,.', -~~.').,"'.';.::',;.i..~r:\'''':: '.- ".. . ., - , " ~~,<.." ..
ren!l~'m(l'jjnancla!'pg.~p<J.tfon:thobasl~ ot'Cb~lst~(lC:YInl!Jo..~.~cg,tW!!tigP,?llcy;" . '",' ..
", .<-:~.:.;''';",," , - ,":__.:,,:.".".:.:." .' ,,::,.:.:~,,:.:,,;::,:,/< ..... :'," ,', .• :\,.~t\~,>.':",~,.::'.'",' :,"..,-.". ,.
(iii)Anamounl equal16thebiilance lying to.(hih;redifof FiroftlanrlT.Qssft.;ccobilPin Il1ebQq\(sot Ihc
Tr~~~!~io/,9<iri,pa;,y.~~~ib~4109iI09byth~.t(~f#\~~\!ge!l'q1!f1?,~1~;~t~~Ii!h#~9~S,~~S?gri%dshal;
cOnstil!!l.elhoTransferee c:()mpany's freore5~.!Y.tlll:S'!l«~c)ively<!~\f.th.!!~!!Y"l~ cre!!lE,'dbylhe T'ar,sre,ee
Comp!\,riyout qf \is ownllarnadand dislribl!I~~ifpi()fitS; .. '. '. .. . . . . .'. .

CONTRACTS.DEEDS~D OTHERINsi-RUr.~~~; .
. ' - .. -'-'j. '.'

3.

..~;;:; .
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5. OPERATIVEDATI: OFTHE SCHEME:

Thi~Scheme, though affeclive from the Appoinled datil shallbe operativo from the elleCuve dale.
6. CONOUCTOF BUSINESSBYmANSFEROR COMPANY'TllL EFFECTIV!=DATE:

Withellect from lha "'Ppoiriled Dalo, and upto the81ective Da16: .
. .';." '. ':,"~':- ... ,'.:"'t . '.

(i) ~a Trensforor C9ffipany 6haIl carry onardeemed.lo hava carried on alJlls business:ind aclivhies and
shall /)0 doom~¥i?:ha"e hold o:stocXl~~~ed.Ot~d ~'1;6idand stand posS~~ed oi all the said
/\$setS for and~i1'k~iJnt oilitidlri tiUstf6r'i'hb;tii&lili~o C&rtP'Po • . ". .' .. . .
. :,.,. . ,: . ",,::,{~;':.~>,:>:.' :,:, :'." ~":',~t!t+~:::.,;..:,/.~~:_;, ;. -":.:": :'_i>(~:.t~;:Y.. ':','"-, : -,'

•CiJ.. AlIlhe profits orl~~trt!l.BCCItJino orcil~~gii>ihoTrar;sferor ~~~or 6XpandltU(e~O!J~ .arislng I)'
Incurrod by thl!!riliJsfeJ()r ~p<JJl'f l!h~U!()(,<\l!PUIpOS6bo trlJ~tf19ll!ldbe deemed W:~i;~aCCrued a~
tlie profits andilld9mo or OXjjendhuroor ios~e~of the TrmSMniH:oinpany,as !he i:¥jin;ay be.

. 0") The Tla!lSf••rorc6mpanr~hall carry on It~bUS"jllli~sactivitIosWith;&.son::ble diligence,~iness prudence
and shall not aJl€ri<iiil,Cllargu,mo.tgage. ol1cumber orolfietWiwooal with Iho-=id i.sseiS or any pz,.
thereof except In !he ordlnaricourso of business or pursuant \0 any pro-existing obligation underlak6fi \:;\.
the Transleror Company prior to the Appolnte,d Dataoxcept with prior wrl:te.n cons~nt'of the TranslareE
Company.'". ..,. . "

Provfded thai '7 ta.r~ tJl6 obilgaUonsrefl!ij~d ~abov(l!lf6Cl?nl;(lr~ed. the.reslrlctlons,1OUieunder sheJI
~appncable from tile dale oltho aCC(Jpti!ru;e()f1Mpresent SCheme by the respecthr~aoarq ofDireclor~
6f ,t.';eTransferor drtd Trans/ereo GO~p'ariY~\lsn If the samols prior 10 the Appojnt~d~;'ie, .

(iv). 1)1~Transfer~rCoInp'any~haJl r,ot v;;Y lhe!!!rmS and Cml<1itbnSand employm~n!'g'r ils-permanenl
, . ",mploy!!~s excepi!no~dlnary CblliS!!:oi~liS4leSs' .' . '.:, .... .'

." ..:;, '-':.:-<.<'-~.. , . " ' ..,,-.,.:J/.:Lt;; .., ". _ .' ".:;"i'- ~:' . . . '.:-;',.;'~'.,!_.~;:-_':_.-
(v) '. The Trarlsferor,yoWpanY shali not, with()~.!p~i9rwritiericdris'entof the. Transferee 9c5iriilany,uhdert2kJ .

anynGw businesai' ' . ": "'('. . .

(Vll' :The ';'ransfeioi'C~mpany shal! not, w;t'i6tJlpi;or writt6hcCrJ~nfol tho Transfer~a dd~par.y,take <loy
IJIlllorpoUcyd&cwoOs In resped of m;.;;;~d~menl of tho c;;,';;~ahy,md for tho t;usine~(jf iha Company

,>,is''r.~shaD not ch<ingelts prosent capital~tnJCturo.' ;. '

',' ': 7:' ,', 4:" E OF SHARES BYTHE TRANSi'EREE COMPANY:
~ !. '". . . .

,,(i) lhe Scheme bocoming finallyellectlVe. in consideraUonofthe !fansfer arid vesting 6f the Undenaki"9
bry Tran:;tero: Company In the Transforoe Comp""y in t9rms 01tho Schemo. the Transferee Compar.\

: .. ~na.,,,,,bloct to the provislo,:" or tho Schoma a:"dwitho(jt a."1'further "'ppJicatJo,:" act or deed. issue ar,c
...alrot all"at 4 (Four) Equiy Shares of Rs.10/- (RupeosTqn O'lly) each c:od\lod as fully paid-up in :e.6
Sipital 01 tho Transferee Company to "the mcmbe~ of tho Transleror Company whose names appear in

.•;'. "1 ,'-"" ~. "!h';Regisl~r ofMembers 01thO Tr2nsforor COnipany on a'dato (ilacord Dato) to be fvi.ad by the Board o!
", " -~ .•. . ..• .( ..•- . . '. . . - - .
':':~/' '. ,.,::'}oQlro(:,ors01tho Transfereo C9mpci1y tor evoryS (Five) E;qultySharDS ot the face value of RS.10I- (Rupoes

. '- TeriOnly) each fullypaJd'l!p crodited at pald.up and hsld by tho sald membors or theitheirs. ~X6CLltO(S,

. ~pministratorsor'tholr legal represent'1liv~s~iHo cm mqy b~.In the'rriU1sfororCO~pw,y.
. ,~ ". ~- . .,"

(ii) . However, tbe shares .held by th3 Transfereo. Company in the Transferor Ccinp2ny will be ~l1celled and
extinguished and no shares of Transteree C'ompany shall bo.lssued imlxchangll of li,e shares held by the
Transleroo Company.

OiO The said nevi Equity Shares shall rank for voting rights and all other respect pari-passu with thO'Equi,\'
.Shares 01tho Translef'3c Cornp~ny, save and tJxcepllhat tho owners 01the such Equity Shares shallne
e~ljUed te dividend declared and paId by the Transfereo Company only after the record dale lor the

.Sun Pharmaceutical InduRtrles Limited cO
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At any llmo' uplq ~a ElIec'Jve Date

The Transferor Comp<my and Iho .Tri3llslerceCompany shaHnot declare/or pay dividMds which are interim
or f,nal to' the respectivo membcrS r~~tlriO. to any perioel 'CO~me.,cing on or after the Appointed Dale
,j"i~ss agreed to by .Illo Board br Dirac!ors (lIthe tra,'sfeiq, (fompany' and theTran:;fer~e Comp""y,

Tho Transforor Comp!",y and the 1',;,,(1slorq(lCom'pany ih;iinollsiue orallol any righl shar~s. or Bonus
Shares or My other .si>curilyconvtiting into Equity or olM! Share Capilal or obtain an'yo~'Je( fina"cial
assislanco converting into Equily orothor Sharo Capital, lJniess agreed 10 by the Board o/Q~&clors or the
Transferor Company and tho Transforoe Gompany. . . '.

(viQ

(a)

6.

(b)

purpose 0/ allotmenl 0/ the Trans/erce Company's shares to the members 0/ the Transferor Company
pursuant io the approval 0/ the SCheme.(llls darifil'd ihat since tho Bonus Shares allotted on I" J\priI2000 .
were to tho sharBholders b/ SPll holding shares as on 23" Marcl12000, tho sMreholders 01spawillnOI
be entitled iosu~hB6~us shkros:)" .... ,.

(i,,) The Iractlons arising due lathe aboVe Exchi3ll9~Ratio sh~1lb6 treateci as under.

No fractlpnal entltle~ents shazl bo iss~ed."bYlhe.Transte.roe Company In respect 01 the fractional
erititlementS,if any. 10V(hJchtho'memb~~ofih;;T~o;o;' ~,rtp<1ilY ~ay be enti?~ po issui3 ql aIlo1me~
01 tho shares I::y,L'lo Trans/erea c~injJariy a.s.alore~8id. TJj~qiiect'ors ot the T~~J~ree C(lmpany sli~l
Instead consolldale aUsuch lriu:lionaJeilUtlementsand ailoi shares In lieu thereOI t.o a OfroctCt or an
/o.uthorised Offi~Oltho rnurilereecoir.]Jahy with the oxpr~;' '~1derstandlng lhcl CSl!qt1Director ()r ihe
Officer shall ~~Utl1e~afiJa at ttio be~i ~l!!I~lepr!co In on~ ~rm~illIOI:;and by pri'r.1t~~leJpiaCemeni q(
by alJclion as dt}~iried lil (the declsioil iir such Olroctor or lh~ <j(lICe(as the cas!! ~y~.~!ll ~ liming .
and methocl o;ihei;aloand 'tho price at\i:hichsuch saJil hasi;i6engIVen effect toshaJJ~e!l."la!) apd p;iylha
sale proeeedsio tho Transferee Company. Thcfjetsalo prOcp.llds lherecpor.. sh"Jl be d!stri!lut:ld among
tho rrien\bersof the Transleroi Company in propOrtion ollhclr/racliorial entiUemenlsby tlje Transferee
Company. . ." ...,. ..'

, .
M For Ihe purpose'as'aforesaid the Tra;;~rereeCompany shaH, il:ind to the cxte"t requ\red. apply lor ond

obtain the requi:;ilEiappruila!s Including thatef SE:~I;Bese1Y~~ 0: iodin a'ld other ~pprot>riate a!,lIiori:ies
.concerned for issuo and allolmont by thoTranslarefi Companjl to the respective members ollllo Tfan~ter6f
Company ~: :h~.•._EGuitys~cs b .t~~~aid'p~.~ro.anisedSh~!.Qcapii~101 the lran~f~_tc~ ~oinpany in ~~e
.ratio as afcr;;saId.: .. .

.. ~---

(v~ '.Tiieissue and allotment 01EquilyShares if! tho Transferee Cornpaiiy to the meml;lers gllhe Tr'¥lsleror
CompanY as provfded In !ho Schomosh!i!Ic!~o~~~ 19 hav!),b~~f1c.?Irjed oul by roitc!'/ing ,t1~procedure
laId down unClerSec'Uon 81 {1.A1 aoqoU'ulr applicabie prcviiiClns olthe Act . ..'

Upon Issuanel ai-:~~!;~L'TlOntOlth~ EqUI~Sh<Jres~:ytransre~~~~m~an; to the members 01the Transferor
Company ~sprqvicllld in !he ~C:harnll' th~e)qsUng EquitYS~~s held by tho m~r,~b~rs or the Transfer,,,
'~ompany shaJl i.lu!oiTIatic:lllysland c,!nceliedfextlnguishl1d.' . . .

Q' • "". :: : '. ,.

EC;CJity Share:; of lhe Transferol} Company i~~ed In t13rms or CI~use above, shait subje'cllo applicable
regulallon, be listed and/or admitted 10 !fading' on the relevant Slock l;xchangeis. whether in Ind'a or
abroad. where the Equlty-Shares.o/the TransfereeC6mpa'lY are listed and/or admitted I.olrading'upon
the Scheme becommg effective. .

DIVIDEND. PROFIT. BONUS. RIGHT SHARES:

~'

\

SunPhannaccut!ca1lndus~ries Limited.......~ .
12



•

9. TRANSFEROR COMPANY'SEMPl.OYEES:

All J)ermanenl Employees 01 the Trans'~ror Company In ~rVice on the EllectJve Data, shaH becOme the

1l1)1p'lpyeeso!!/),eTr~le.i~.e .~qrppo/lY0(1s(,!<;1jdaIBaS.:it !h~'warB in cqntinuous scrviCe \\~I any

~rll~ or inl~up~6n ln~iVice and on tho icrihsw coildltiM$' as td remuneration noi less lawlurable

than lhose sU,?sistiflgWithrele~Q~CV10'th~T~~';arO( C6iri~y';;';on the ;~id date.' .

it Is expre$slyp(ovld~ thai as far lis PiovldcntFurid, Gla!~~~~nd.Super3flnuaUoiJ Fundor any othet

$peclallundsl~l(l'lcml?(s) r::roa1pdor existing for tho b.onofii01tIlocmployoos 01 \he TranslororC:lmpany

<n'eco.ilceihea,'ltP9nlh~o'SCliein'O~hlcitDliCOnidsofflcrauy Piiedlvo, Ilio Transforoil ectripai,y shall s:at1d
.

si,bsUluted idiiWTr~nsferorCO,hpari;; 19rall plJrPo~6Whats~~~ reiaied lOihe adriiW~lraU~ OroP.aralion
. '", '.,.' c.,.' '., .,..,.:~',.<".'I"f' ••~~.,.".~""':.-,,'-;••.~••.•_••..~{"'.~. --',' .: ,.t'?:: :..

01such SchgiT1~(~)/FlJi!d(SJor In relailorlto lli(jo~ligatliin 10. n'i~~cC!1tribution 10 thil~d~lunds .

,~.~~rdanc~'f<!!#!he~r;;~islons vl¥~~~Ch~Jj19;IFUt'ld~'M'p,ql;1h!l,iorms proyid,~q,Ji:\~ .r8$eBC!iv~.

.'.!M!9.eed$,!i~~9~M~1~.?~'t~9,Bliqt~,'9\1'J~'P9,~~,~~,4!>UQali?n'()rl!i~r~fplO!~~?an~
.!t1relB!fon10 s!!<;h:fund~ became lhose of tile Trarcileree'CQ'maii. It is clarifii;ioltiill lhii ~s of

: ':;,,"~::~'-''-.'''''''' ",:.- ","'.':'::,'''3','"",.' ," ".' :.\-: ~~ ::•.,.,',~"..p.,::.y '.' ""-':,'..I:,>.'::.: ..~.'. ".r.""

.lh~li(l1p'om~,~!~~ T~~I\lror~rrtp,~yWi" ~~ tr~aled lilstj~glJi;i!ln conlinuous.YfiltJput anyli!ea.~ 0;

lnl~tJUptionrot!Jie Pl!rP9s9 b/ a!qrMaJd schem'rislfurids. 't isliOwe.;et clarllied lhiltlliiltraiisferee camPi! r.y

~hiiiboeUgibleifrldBti~tled1~'otl~ct'iH~'~~i~~'6fth~~mp~J~i6Ith~Transi~ibi&b';;;pktly inotdin~~

;irld usual CCUfSe-01 bUsiness and s'lbjecl t() lJ~~iii6ss Pflld~~l!le Board 01Diro~'B~ e.-fUteTranslare£:

~::ir~ea:iff~!~:.o re-ass!!S~lli1dt9 W'ailo~l!! !l!l¥i1~~ilt:iiViiy und:r1~~~rti?rll)~ tltIlP1oy8€,

10, . OISS0LUTIONOFTH~COMPANY:

.' .]i1~trahsfliiort()ihpahyshaJl be dl$solved ~thoUl winding VP 9f1 <inordor madGby U)l> I-!lgh COUr1of

.,,~~?:,a,b~du,r,1~I"~o:~0~394Qltti~,yornlJ~h,IOSAc:t. " ';'. ". . ...•. " '.' '. .

'lk: AeaUCATION;rdTHEHIGHCOURTI ", ,. .

,.,~~.~~~E~~
.' ., Tlie~ ... feiee companysllaU <l!sowilhreasdikWla despatphi~e appllcatibnslpetitlOils tJhder St."'cMns

. .~.',f:..-d394 ~,clother.' i!ppll.~ie prOvIsIons ofihe Act to it;eHighcQurt atN,unedab~d for sanctioni~gor

tl1eiS eme under \he prOVISIonsoflhe Act. . ' . .' .' ,
~:"; ., .. ,- : ,', "", .." '-

. 12. MODIFICATIONS, AMENDMENTS TO THE SCHEME :
. . . -. .

The Transferol Company (by Its Directcrs) and Transferee Company (by i1s Dif(lctors) may ass ant i,,),--,

limo 10 t~'I1eon behalf or oersons concomod to anv modifications/amendments lolhis Sc:-,eme or '''-'r

." ",:c~nditlons or limitations ~ich tho rospective High Court at Ahmeciabad 6r any authorities under Ihe Le.V'
,. may do em fit to approve or Impose and to rosolve i!Jl1'doubtor difficulties that mayarise lor r.ar~/ing 0l.'1

this Sc:heme and to do aIld execule all such acts. doeds, matie;s and Ihings neces~ary tor putting the
Scheme into effp.cl. '. . ..

. For.the purpO$O ot giving effoct ot this Scheme or to any.modifications or amendm8nts thereof. the

D~ecle.-rsor the 'rranslerorlllldTransloroo Company. may give and aro authorised to givo all suCh directions

that are necessary or .aro desirable Ir"iuoing directions for settling ~ny doubls or djf{icuUies lhat may
~~ . . . '.

Sun Pharmaceutical Industries Limited
..~.'.' .
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Allcosts, chaiges an<;lexpenses of tho Transferor Company and !h'J Transferee Company respectively in
, . relallcn to or In coronac'Jon with or Inc!{jen:uJto \hIs Scheme shall be reslJ!lctr/ely bcrne by the Transferor
. " and Transferee Comp<lI1les. .. . .. . . I
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Sun Pharmaceutical Industries Llmite,d
~. 4 •••.•• ;.', '; •.•

(a)

(hI

15.

. '13.scH!=¥E CONOmONAl UPONAPPROVAlS/SANCTIONS:

this .Scherilo IsspocifiCaJly condaionaJ upon and sublllct 10:
", - '. " . ,', :'.

(a) approval 01 lIild aoroernenl:lo t';o Schem~ by \he roql!ls)to miljolitlcs 01 such Classe$ 01porsons o! 1M
.Transferor Carnpe.nYllfld Ttllflsioro~ C9mpany nsmay bo dlrocled by \he- High CpLJrtof JUdlcatU!e at
Atunedabad on the appficaUons maciliiordlfeC!lons under Section 391 ollila said Act lor calling meetings
and neCilss&ylcsolutlo.'ls beIng paSsed undllr the Act lor the purpose.

(b)lhe san~on$ 01I/lEiJ.G9hCourt6f J~:Cjj~tbiEcla,1Ahined~bad ~"lnifobt;;J(leci under Sections 391 arlI'39~
and oiherappJjcabie p(ovislcnsciit:'e A..-1. !iSG rllqulrtld onbchallolt119 Transferer Cp;npany and Tr~&r'3e .;.. ;;;: ..:.: .. " :".' .. ". , .- ':....:.._." _:~~F\.'..'~':'": :- _.. : ":: : ",' '-. -: ," . ."
wl.u .•.••~.I.~._~ '", -.:.

"'. :.:.-..... . .'~ "-.

EFf'ECTlVl:OATE OF THE SCHEME:' . . . ..: ::->: ' -:_ ~~':::~..~:.:>.,... . ;.. . '. ,'.
This SChamll'iIJtiio'u~h 1'1coma IniocW~faiIon from ApPointed pale shall riot comelnlo llilecl un!i!1tl)e!;!!itqate viz." ... :. ', ...<., ': ... '.".YO.,i .. ',. . . ... , ..• "',,. ... ...• ":. :. . .. . ... '. . ..

the da;e on ;"';hich«ie last of ali theco'nse~b app,ovaJs, pcrmr;slons. fesolirtieins. ~a;;ct;ons and/or Ofd~ts
as are here(;" abovo r~rerreci tohaYl!been cbtaj~edor~sEid:and . .

. " ' . "; " " . .'~'.,.:....; ..:...... . .": ". ,,:' .'.. . '. r
the dais on which all necessary certified copies of the:orderu,tldElr sections 391. lipd 394 01 :r,.JAct a(l~ .
duly filed \V!U:iUl~respecllve R~gistfaro' Companies of Gujarat, Dadra I!. Nagai HavEl) and such clat~shaU.
. be rererr!ld i'oas Elteetivo Dal6 I()r~~ii~urpcso ollhe Si:h~iTle. . .. ..... -' ' ..

EFFeCT OF NON-RECEI:>T OF APPROVALJSANCTlON: .

l(l th~ ev,ep; pflUlyp' !I10 s~~~~c:~o,;~~approval refeir~~ t~ In \he preceding Cla:Jse No, 13 ~ ~4
ab~vo flol ~£ilngo~taIr)e,d aild,fClr\h~~~ilr'0 not bolng ,S~l9~qry~d by lheHISh Court ""dlcr rho Order(sl
nOI beln.9 piift~~cl.~ aforosald befqre 31/3/?OOl or within s!Ji;ljlurther P!!rlocl(~)~S rri:~ybeagr,e~<;I ~pon
fro~ljn.1tltciiiit\~ lie!~eenItlHfi;n~r¥WQ9mpilriy (by itSbii~Ctors)ahCl iReTr<0~(!'r4~ 96.ii~~y(~Y,hs
..Dli~Cfoii;)irlijtt\a:~~d 911lJ~.R!r~~91~Q(both tho.ComRijll~~!J,re he'r~RY G(Il?9Y'~r~~<\Jida).lth9~"~£~.
toeQrb~'()'¥'4eX1and tho atorlils~~ p~jipp trom 1Imo,t9tjrri!i w1lh9ut llnyUinl~~Qns !f) !l~,e.r~s~ oj ttleir
powar;througharidoY thelrlesp~ttIy~~~iOgaios, thIs Si;hEirhe,sfiilJJS1/l."~ rey4k.~d. C<0c~!!I1~'O/!d,~r0.1
no effect sa:y'J and except in respecl 01WlYact cr deed done priorth'Jrelo as is contemplated her~!..Jii~e.1
Of 1'5'[0 any rlght. ob!lgatlonai:dlo~ liif1.i!I!tloswhIch mig hi hav~' on or accruod&iu:SU~tl~.~rcioatid .
.'"hlch sh.a11be governod and be pr(lsorvcd orwofkqd oili ils!s Sp'OClI.prcvidcd iri this Schemeand/
or ctherW'oSo arise aspoi Law, . . ., : ' . .. , ., . . .... ..

i 6. EXPENSES CONNECTEDWTniniE SCHEME:
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Dated this 16th Uoy oC ~ove~er, 2000.

Witness Devdatta Hadhav Qharnaadhikeri .Esquire,.
the Chief Justice at Ab=~~~d

afores2i9 thi~ 16th d~y of November Two Th~usand.
. . .'

"

,

, , ~-'.:-.....
". "-; ..•...... "

.....~,.) Order drawn by

,_~-M - t- cr. (.tJ)MJ"--' .;it"""", .' -::>,!? 1':1,c•.! " ,"

.'.~'~I(Swad Sauraph$oparlcar)
: "- ',,4' ,

I' •••• )'7" •
~ ' .-, .. ' Advocat.~

.'
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. This /U~ day of Decel:!ber2000
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r'1. ,/[((" , :~~",. .,L.. v
t';:;' , h"''IS .•
..' .,',...- ';i~ -.l}arqh.:l
C'''''''I.' .•••.••••i it,
"l'l' ~ ._-"

[6 ~ _~;:J
~)~i;.1~Je.,.. .,"<1' .: .••.•.•~~- '-. .
.~.•'.•.•/ . IN 'fHE HIGHCOURTOF GUJARATATAHMEDABAD

.. ;:-','

68 of 2001

,
i,,
.',

I
I
t

(ORIGINALJuRISDICTION)

CO~PANYPETITION.No, 90 of 2001

~~bii.e'.rJ. ll\iCf.()I.l,.' /:}--1-;'''I ...conneT:nedW~th
CO:JY~';'~~10r;',4 $): - +-.~t-COMPANYAPP~#i\T:tON.)~o,
C:~.;;y.:.I,~~...~•..!...•i1:~~ .',--, ',": ":""(

C:~"I.;';' . In the matter of :
. v ..... h, .. ;,:"i.. _, ,,:-' '". _.' .

f.or.d'-'..... ,\ \ v ' SunPharma'c'eut1calIndustries Limited';
, !J • "'\~?I .(I a -CClllipar.y.rElgls~ered under. the .Coinpari~esAct,
'r~.SJ!Jhn;\) 1956 'and .havirig its ... registered oftice at

SPARC'Akoi:,<,!~qad,Akbta, Vadodara 390020 in
the state of ..Gujarat •.

SUll Pharmaceutical IndUshll36'Limited,
aCompllnY.Fegis'tered under 'the Companies
Act,1!l56 arid havin'g its re'9!i:lterod office
at SPARC, Akota Road, AkoEa,. Vndodara. 390
020 in the state of Guj~rat;.""",,~,~ ... , ... Petitioner

BEFOER HONOURABLRlffi. JUSTICE C, K. BUCH .

Dli:t~: i;:th July, 2001.

ORDER OiFPBTITIOH ....
. :" .:,:.:, ". '".'. .--~"":"''::''~~•.•..~..---:--~~--:- -:--~.•

Pharmaceutical ~dvanced Research Centre LimIted wi th the

petitioner-campany and annexed to tho ..af.fidnvi t of Shri R. K.

Saheti filed an the ~. 2001 and 'Tl:e Indian Express'

English Daily -Vadodara Ed!tiDn dated J. 4 ,2001 and 'Loksa tta'

The above Petition co~ing an for hearing qn

, .. 12th July 20(>1 t!pOll reading' the s<dd l?eU t'lon, the order

:/(~~~ dated 27.3.2001 in the 9cmpany Applicati.)n No.. 88 of 2001
. Xif" '\-0\, .,~J/~_ ..\~ fhereby t~e petitianer was directed to. convene seperate

C, / .: 8 iiieetings of the Squi ty .and Preference Sharehal ders of the''jf\~' ,'J~.~b6ve Company for the puipase of cansid~r~lIg, and if thaught

~~\PJI-,,~-"'~~. fit; al>provi~~, with or l1ith()ut modificati.on the compra::dse

.,\'-',ifl1 ~ or .arrangement. proposed to be'made betl<ieeii the __~,:~d campany
---- "

and., its shareha1gers in the matter at Al!.a1gamatian of sun----

Gu~aratipaily -Vadodara
/

'each the advertisement 'qf

EditIon dated 3.4.2001 containing

the" said notice .. convening thp. said
("t



t
lIISetiTl<]S dirocted to be . held by the sald order cl.i\tecl .I
27.3.200i, the affidavit of shri pilip s. Shanghvi filed on

. ,:":..":.

4.4.2001 showingt~epu,fHc~~i~ri. and d~!>patch of ther,oti~es

mise or arrangement, and

", - .

And tni. Court doth f~rther orde~ th~t parties to

compromise or arrangement or other per,sons interested
. .. ""-'-. - ...._ .._'.•...

convening th'e s~Jdnieeti~gs / t:he repor.t!; dated 30.4.200.1

tiled' by ShiJ :llld~ii V.valia,the chaii~an ofthe,sa id~. .., . -. . - .

.This COl,li:t doth hereby sanction th6(;q!"promi~0. 01"
. . "." ".. '. ~, ..

or arr'lrigement:h#~!:lel'ln .ap~r~v~cJ unanim~m.~lyt,y tIm. ,t:<jnI t y
and Preference shareholders of theco~p~ilyM~es'cnt; clt'ttle,

......' •..
meeting .

r.eatings dafed,3q.\~?:R9,()~\;~i:lt!): the result of the sa id l!I~ei::..

ing, and up~riha:l.ldng M~~';1i~l.Iti s. sopaika\', A~Voc,,~~'tor
the .petition.~J_F9~p~ny .. ~~~(~mt:~,'.p .J ..Da~~il••ll~ ;"~~diHoh~~
Standingcounselappeartnq :for t:he centrafr;(jyi,rmncl'lt<j!)i1 i I

.. ' -.' .' - . . . .... - .

arrangement set;: fcirthinpil,I'll .~..of the peti~+ori Ii~rein anr! in

thi! Schedule hcretp and doth hereby declare:'thc. same to 1-,<,

the . sh~reholdcrs .of the abovel~ailtcd company cl.;-~r:-.
on the above named company.

at liberty to apply to this Court tor Bny directions

that may be nec~Eisary In regard to the work~;i9.of the C:O)ilprQ-

That the said Con:p;myde file with the ReCJist~'f\!: ');'

the companies a certified' copy of- this order \>Iithin, ,~o .~,~\Y,'.;

.ot tho. receipt of the sameI .and: .L..



l'hi~ ':';;U1~. .:Iv", l Ul.'tIH'~. order PilYllIent ot R::.

2,500/- in aggregate as the <Jost of thh petit:ion awardabl •..

to,' Shr.! Akshaybh!li Mehta, Senior contral CovGrnllloht standi".

Counsel, appearing for tho Central GOverncent.

SCH!DlI~ES

Dated tllh, J.r;tll day ur :.ovelllber ZOOO.

,..
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SCHEME OF AMALGAMATION OF
SUN PHARMACEUTICAL ADVANCED RESEARCH ,CENTRE LIMITED

". . WITH '. '

SUN PHARMAC~UTWAl INDUSTRIESLIMITED

1. OEFlNmONS:
. . . ,

In this Schema urilo~ Inconsl,stonl with the s'Jbjacl or cor.teXl, the folloWIngexpresslons/1aJi have the fol!o.nn!
meanings;. '.. -,,: ,',' .... ', .. '.

(a) 'Th~Transloror Company' means Sunph;Jt\lac:~~UC8l Advanc~d Research Centre, ljmi1ed, a ComrJn:

lnc()rpqraled undelll10 Ggf!lpan!os Acl, t ~5$ W1gh~ylilgItsRagi~lered QIfICO at Syner;jy HQ~~~,~OlWa Road
S\lbhanpura,Vado~~'~OOOO7. . , ". ". . .. ' ' .. ". " .... .

(bl 'The rfllriztereEiG6~" moans Sun Ph~ciluUcaJ Industries limited •.a CcmP~ll'f registered under Ih,

. CompanIes Act. 19s6"and having Its RegIstered 6f1ice al spARc, Akata Roac!.Akola, Vadodara. 390 020,• - :.:' .' oj .";. ,. • • • ••• ,'. ." .". '''. •

lcl 'The,Act' m63T1S Companies AcL .1955 IncllJdlng~y statutory modiiicatillos, rNnactme(ll~ or amendr,,,"I,
L,.ors()t .' ..... , .' ". . , ., .... . ... ' .

(dl . 'The Appoinled Oaje'lJl~anS the commence,meni 011sl day 01ApiiI.2000'

{ej 'The Effective Dale' ,mear.s the last 01 lI1edqte5'on'wtilch 'he sanc60nsJapprovals or orders as specified ;,

~allse NO.14 0/ II1is~c!)/lm~ have beenoblaJn~~,

(I) "Under1aJdng':;haU~. and Includo ;

f)A:f!he assets of ttl~T~stcr~iC;ompWy as on (he ap;JOinleddate (hereinaher referr&d10'tha saifj AS5~ls'l

ii) Alldebts, liabilitiesidlit1es and obllgatIons'altho Transferor Company as on Ihe apPointed daie (heteu
,alic

loterrodto'lhosaJd LJabllities'). . . . '. , '.

jji),W.~O~1proJucJtc~td !hogonorality of SUl>-c!ause0)above Iha llrldert!,king of tho itanoferor c"m~any ,hal

l ,includo nil lI'ie:lriiriSfetor company's rcscl'ics, provisions. funds. moveabla and immovable prope~IFs

<isSeis lnclud:nfj:Jr1ye$nents, cIaI=, pOw~rs.authoritJes,anoiin~n~ app,ov"I~; co~~rit;:( egi SI'ali:>;5

. ()pi1y~~;'e6~ii'.m.M~,iu-rai"g~'m(lil~;iloii~~~~~'~,irll6i~st.~~iie~~,a~van!3ges, Ie~ie:;;Old righis an,

. 9111e:lnl?f19Ibl~:~0J:1t!i,!nj:1u~ an.d o(Ij~r,IIi:~~te;;. p~~lts. ~~IJi::iilsatJoris,i:ji{ola.righl~; Itade mark,;

. p<itentS, brandS,sEicrQtlorrnu1ae, drnVlings, research rights and. o!l'lCrindustrial Inlcl.leclual pmpc,;,",;

.Imports, telcphonliftatsimileltelo)( and ather'~oipinunlcation faciiiiics, EloCirlcaJCoi0ections "om GE f

ar:"j equlpmonti Intludlng COmpUlers, Har9V!nres, Solt\yares. arid .otller Olccltpn!c equiprroenlS Gn,

. !r'lslrumonts. Syslem of ~.nykJnd whalS()'evel. rlllhts a1'd bel'eD1S 01 all agreements andolher intet.sl'

.Including riohts &benoflls undor various sChemes 01 dlffere;;'t Taxation Laws as ma'y belong 10 0' 0'

avallablo 10the Transleret Compan:, ,ignis and powers 01overy idnd.na:ure and descriptio,,!,ofwhz'1S0eve

~babiUties. ~bertfes~easements. a9vantage~~M.d appro'.'~ of wha~oever n~t1J{a. 009
wheresoeve,

. ~ ""-' j~u~t9d.'bo~ong~g to OfIn owncrsrJp,'~~(~.r.orposscssj~ or co.ntr61 or entitlement o'~he Trans:erol
. . . omp1ll1Y. . ... '_",

~ 50' , .emo' means ThIs Scheme ct Amalgamation In Its present:orm sui;>rrJtledto tha High Court of Judic"I~"

~ 1/. edabad tor sa'lCllon with any modlficatio,'l{s),approved Drimpcsed or directed by !he said High COUll

~
~"f!" SFER OF UNDERTAKING: .

" ~~) V. I " .....Cff~.cl (iom' the. AP.po..!nled Dalo and s..ubi.eCIIOthO.:provisions 01 lhls S..cheme in re
lation 10I~;emode ("

'.' OW .• "; ", $r~r and vesting, the undorlGklno altho Transleror Company shall, without Gny'ur.her 'let
or deed, bc o"d

. " ' .. ~-~'tho' 'sam,a shaJi s,tand tra1Is'fcrmd to '1nd vestod U1Ct' dODmed tc. havt1 bean lr2nsfern.~d to or ves;ed in the

."-. . Tr~Jst"ere~Comp8f1yP:~;'~~~';(~t!'l"cp:6~i~io~~:9i~~'~Hoil:JS~~d t?!h9r.appJjC3bJ~pr~0sjon~0' "the r'\C! ..

. " . . '. ~, ... '. . . . " "'.: .' -.~.~",-., '" ' , .'. . .' ,'- :' .

(b) Witheffect from Iho appOinted dale, McJsu'biecito Iha provisions 01this Scheme, the said l
jabi'i1i~sohall "Iso 1>0

and shall stand !ransferrod or doomed 10havo boon trans/errod without iu,y further act. ins/run
ienl or deer! :0

HIS Trnnsrereecoinpany. pursuant to!ho provlsionso(SccUon 394 of tho Act, so as 10became a~and 'tom \Qc

Appoiriliid dille, iIle deblS.llabiUties. duti~s' and obligation of the TransferGoCompany an
d further ,hJ: i! oha"

'riol bo n:x;cssary to oblllin consent 01any thl,dpartyoro~'ierperscn who Is a par!y to !he contrad or arranoem", Ito

byvirtue olwhlch suchdellts,lIabilitios, duties and nbllgatJons hllvo.3ris~n,inortier 10givoe
tlecllo the r,m'isie-os

oflhis Clause. . .

Sun PI.Un1WCC\I(jCld rncl\l~trie~ Limiler!
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3. CONTRACT~, DEEDS ANDOTHER'!NSTRUMENTS:

Subject to aUthe provisIons 01th~ Scheme, aUcontracts, deeds, bonds, agreements, arrangements and other
instruments 01whatsoever natura I.:' wli'<:h\tl.~,~ran~rororp~mipany Is a parly or 10 the benefit of whl~hlhe
Trans/eror Company may be olioill'e and'whlch'or<lsubsfsting or having eltecllmmediately befo(elh~ El1e!=tiv~
Dale, shall bo i.nlullforce and ollect against 9r In favour ofll1eTranslereo Company ss the case maY~~<! may
be p.nforced as fullyana eltectJvelyas If,Instead o! the Transferor C9mpa,ny, the Trans/eree Company nail ~een
a P:utY 'or beneficiary therolo, Tho Trans'~re~ Company ::hall enter Into apdlor lss\Je an~o( ~~#.~ee~s;
writings or confumatlons ore[ller Into a lfiPartltlliljTan(lemen~ conr~mationor o~~I!Qn Ii? ~if1!,c!l!I'1e T~~rOr
CornPatlYwid,ll necessary ~ ~e.apartYInordet I() :JNei6npaJ eH~d 101h15Clallsli!! ~ r~R~~~ 9r ~~cqO)e
nocessary. '.

4. LE<;i,'U.PROCEEDINGS: ...•.• ~,.;;'iJ',{::
': '," ,. ~.' '.:' .': •• :.",.: -, ." < :", " .~.::. • ••• _ •• ".

Allslflls, claims, actlons andproceedlnos py or abkir.siihEi Tiansferqi Con)p;.ny p"nding alldlor~ ()~ or
beloro1h!'-1l3teJlil/o'o:l:l!~1hlsSc!l~m~ sll~Ufin~lIy~~c(f!i~ shall be ~iltir)!!e<! ?ridellf~~q by th~T~rEjr",e
Compaf;)i as effectiv~lyas if liio,~amohas ~eo~ pending Orarising against th~ TransfereE! g6n'1pany; ...•. ... •.

5. OPERATI':e DAre OF!HE'S~HEME :~:~-~-._ '. ......., ......•....•.

This 'Scheme, though eNectivefroin Ihe AppOinted date.shall be o~oratlYo from theeNedive dale ..

6, CONDUCr OF BUSINESS BY iR~NSFEROR CO~tPANYTILLEffECTiVE; DATE:
• ". "" • .', ."." '", ' '", -. -" '. i . -" '. ,

Wilh~ir(lctfrom the Appointed Dale. aiidUr)tbiJi~Eli~viibale: .'
, . . , ''': '-,' ":" . .".' '. ' ' .. - ',"' ~.. ,- -'. -" :- ,;', : .;

(ij The Transferor Company sh3ll Carry on or deemed 10 have carriectoo'aiJ ItS businessaild acliv:1iesand
shail be deemed 10 have held or stood possessed or aiid snan 'hoidai:ci stand poSsessed 6fautlie said
AsSiit:ifor iind an accooniofa!'id lriWstldriiie Tnin'ilereocOmp';';y.' '. ' ..••..

(i1) .A.!' ~e pr9nisorlnco~~ a~I~~ or~:s~g 10)~~ $sfer~rc;[i1pany or expendllUre or losses erisi;,g 0'
InCUlTedby th~Transleror 9OmpanYSl1aJlfor aJ!purpiis",?q Ir(jll!ed ljn9~e d~ein~i:110 b.e;m~ ~#J~<:ias
the profils ane! Income Or~nd,lvro'6rI9s~os 6ItheTr.insfer~~gorripariy, a~ ih~ C!ls~<Wi b.e.' •

• '. ,i,.: .. ' ;:",': . .,.... . .:' ":.-;.-,' ::'" :.: ,',' " . :" .... ;"~: ':::. '.'.'; ."," >.>:' ';.::. . ':: r...,::.:'. ....:>, . ',.'.., ... '.',," .. :::"'., .

Oii) ~d.~fri~r~ri.fi:i.f1f9lii~m,f!lJ~l~~~~t?s~~JI3~~~l!a~6'Jj~ti~ilifee~ed ~~!~~r~9~,,~:;-- ., ',. ",' . ...• .. ' .' .. ?[9.' ....,9. 9,.'" ..'"<m""." ...'''''.c, ',' '.' .•.....•. ,..... ,.... ........, .. '.' ". i1!'Y P....&-~~~~~;~;~%~~ttit~~~tp~~~~:~~~~li~!f~{~~..%7.~n~d,?~~~i~~r
(,-1f': \~p6d that as lar as tho obiIiJallons reterred as above are rof1~emod, Ihe reslriC<Jonsthere~pe"shal! be
...) ~ ~;;: I';'> I ble.from Ill" daloofthe llccopt1!l\CO01tho present Sch!Jm9 by the resp.a.ctlve BO.ardaf ~.?f ;
~ ~ I ','. . farot aild TraiJsfereoCOmpany even ifthe ~o Is prior 10Iho Appolnlod dale. . .'...'. . • ."~,

: .~' U(k-/ , . ,'~s(aror Company shall nol vary !h.o lar.!:"" and conditions and ompioymen.l. P.I Its ~.:~.'~. .a~~"
->' • _, ".yeos oxcoplln ord'Ularycourso of bU"ltIe~: .. _ .. ..... . '. ..': '
~ • (..;l» ransleror Ccmpany shall no~ wl~ou, prior wrltter.consonl of Ihe Transfe(Oo cOmpany, u:\d~i:t tony'
.'" IiJ business.. " .• "

'. . . .'". ~'.. .'.

Tho Transferor Comp211Yshall not, without prior \WItlen consCf.t ultho Transleree Compaily;.lfke iJ!ly
majar poncy declsions Inraspect of management af tho Company and lor the business af theC6hiil1my'
and shaD notena,ngo Its presenl capital sL'lJ<:<ture, . ' '." .. '.. ' ".

7. CANCELLATIONOF SHARES HELDBY r~ETRANSFEnEE GOfo1PA~NIN~RE Tft\NSl'.EflOR.?0'r>1I'N-IY: .
Th.a"hares held by the TraIlsforoe Company In tho Transforor Company \'!IIIbecenceUod and e>ctingul~~ocl,,-nd
no shares 01Tnmsforeo Company shall be Issued In oxchange of L'1esharos hold by tho l'ranslereQC0!T1pany.

. . ',' .' '.. .' .... . .. .' , .' :.' .. '.\' - .' .
B. ACCOUNTING. TREATMENTS. OF ASSETS, liABILITIES AND RESERVES OF THE TRANS'FER9R

COMPAN't. .... . . .. "

V) As on the.appolnted Dale, and subJ~ct 10MY correctJorls and.adJustmenls as may, Jnthe opilJiannl Ihe
Soard of Olrocto", of the Transferee Company btl rOQu!red,the rosorves 01tho Transloror ComPanywiU.bo
merged Withtho,sa of the Ttansfbreo Company In the same fO'!Jlas appeared In the fi.~ancIalstaleme"]l
the Transferor 90mpany. "

I _ _ ~_----"" _.

" '.
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(II) FUl~'1er,Intass 01 any diltetence InBcC.ouniliig pOlleybetWeen tharremforor COIilpailYand ills Tr::r:"killl;
Compat1y.th,(1mpacl.orlhat2lll~ UJlthe ~oamaJipn~ be.qu~tllled arid adJusted lIf1ha Revenue
Reserve(s}<lS mentloried eutler to cn,slM.athai th3.!Jrinrn;Illl.Sla!em8(lt \0 the Tr~leree'Company rellcels
the lInanclal posWon on lhe:basl~ of eo:1Slstancy Inlha '~Ii pbllcy. ; . . . '

fili) An amount equal to llio balanco lying io tho credit or Profillmd ~SAccount'ln the books 01lhe fra"sil;, "r
Company shaD b!lcredlta,d bylho Tr=lcre6 Company \0 It5Profitand Loss Account arid shall C"f"<\."!l~
lhe Transferee Company'3lrca r~selVe as' cffsctl\'elylIS Uiho san)Owas created by lheTransferea Comp,-,ny
out-o~lts own e8l(led and distribulaqlo profits. .' .

9; . DlVlOeflO. PROFIT, BONUS, RIGHT SHARES:

'.o.tariyl!in~uPt~th:~Eif.~ctiV8 Okie' "<'':?:'~' . . .' .' '. .... .'
a) The Transferor Co~p~y l!Ild 1."eTransfareoCcrnpany shell noi'deClare/o' pay diVIdends iHl)IChare Interi,,, "r

Iinalto the rospeCliveme.nbers relating to any period eommeilcing On or alter U:1eAPP<?\riiedDat.1 ",.:ie'5
,'. :.agreedJoPY lheB9o¥dpf Olrecto;; 91ll1eTransfamr Company iuid lhe Transferee Company;"
(b) The Tra~lero: Co;"panyand 1110Transfe;eo Compnny shall notlss;"e ~r~Uoi any righlsh';i~~. or Bonus SI':>I e,

. or any other :ie~ty ~onvcrting into Equity or other Share Capil8J or oblain any other' f.nareialassista,'ce
converting Into Equity or other Share Capii":!; unless agreed to by lI1a Board of OlreC1ors 01 lhe Trans'",o!
Company and lhe Trnnslereo Company. " .••... ' .• .

10.. rnP.NSfEnORCOfl.~~AIf{'S EMPLOYEES: ..... .

AI! Ilesrnanent Emp'-',yl,ie$of IlleTran$ferorComp1'llYInservice on iheE;;ffectivaDate. sha!ll>e~ the employ''''
cl ttlEiTranstorel) (;ompany on'such dalqesU 1I10ywero In contJnuollS s.i'~1ce without a'ny,b,eijk or interrup'ion
In: sesvico and,oolho 'terms i:nc. conditions is to remuileratlonnotless favourabla th3n, th6se'subsisting with
r-er6ience toi.'lOTrahsietorCompany as atrtile sald dale. . ,...... . . ,'. '.', ..~.

lt~:exprosSIY ;r~~~'~:~t ~ laraS proVidb~! ~Jnd. Gratuity Fund, Super~ualion Fund or any Olher spo.,;"
fuIi,<!s/Scliema(s)c(aated'()r existing lor Iho bcnofiioflho crnployeesol.lho Transferor cQfup;,riyere concerc",1.

".-.c:(iP.6r! tho:;~omE!.ithich.bli<:onjesoffidiiiiy, ~ife.c~v,i.Ole T'<l;-isferI)6COmpany shaH '!!!!ild tii~Stiluted to!' li-.s
.: . riiiilsferot. CompanyJbr aUpurposowha'!sotiver rel<i.i9d10 ilia edtiiliJisllati'JCor operatic5i-fplsuCh'Scheme(3}/

,."' ••••. '. • _ ••••••• ".• ,"'. ._.'. ",~_'_", .' •• ' .•' .•• ': .' .• Co' .'." ".' •. o.••• ,., •• "••• -", •• J .. , ....~,.

'f!l~C!(s)or irl'ela~,?i!!?!ho,Q~g.?Q9n id.n~t(ii contrlbuUon!o !till~fld: ~chell\e~ lund~jp, ~~:2f<l@ce wUh10G
,;pto"iislon3 of's,;cf,;$clwnJes/FtJnlls ¥perth6;.term3 proVidedlillho respoetlvo TI\J~tp~~C:!~IIIS1heend in~"i1(
thaielHhe;.;ighl:;(du!ies,'powelS alld £blfgaUoh .ollho Tral')Slei?reompliIlY in rel"ti?r.tq sud> fllr.d. shail
bewmo !hose c! ~le T<allS!ereeCRmpan~.llls ~121lfiedthai lhosomces 01 !he cmploy~~~c.f tho Tran;'",0'
ComPal1\' will t~;;'~l't6d ~ha\ling beon continuoL!:;wlthout:my breako<inierruptlori for Iha PurP0sa 01afores~i.',
Schemes/Funds. IllS howovCt; cln.-i6odtila: the Tiansrer02 COmpany shall be eligible arid etltltlsd'to I)!!ecl :;'2

• ,':?-:;: . iraosfer of the empioyees or.L"'eTr"(oSterorCompany In ordinary and litual course or buSIneSs aM ~ubjecl L>
'., " ~: /'\.1. t>lJS1nosspruCi&nco\he Boord of Directors of \he T"insferoo G0."T\p:inyshalI be eiigi.ble 10re.assess .~.I'd ;c, ....
: :/~~'~ ",.~IOCa!" E!>y O!L"tl aetlvity undertal<sn by the employees ot the Transferor Com:>EIlY, ':,

.!&i \~tSSOLUT!ON OF THE COMPANY:' . . ,
it , GJ ~ Tran::;tsmr Comp:=.r.y shall ba diSSOlved ~thout v.'inding cp on an order made by the High Court o! Ahmcd2Ci:!.U~ if ,:S n~~r S;;ction 39-4I): th9 Companies Act.

.,fill"" ill! ,~PUCATlO'" TO THE HiG!1 COIJHT : ../¥.J t. a Tr:ansfe(o( Gornpa"y with cJl reascoablo despatch. m\1xo app1icationsfpetilion~ under Sections 39 '1and ;~9,1
?:-/~ . and other appuoilbia provisions 0; tho Act to 1110High C')Ur1ot JUdicaturo at Ahmedabad jor sanclionir.g of I';"~;
,"i!i ~ " sCheme a'1d for iJissol<:'jcn oi. tile Transferor Company wilhOll!wii1dingup uncier the provi,ions of tD.eAct. ilie
.~. T~~foroa Company shall also n:iL~fCc-sop'able dc~patch !1i~keappl1cations/petitiorys Ufldcr Set;:'~oi1s~51 a!l.c,f

394 and othe; applicable provisions Qfthe Act lo'\he High Cour1at Ahmedabad lor sanc:ioning 01the Scheme
~ imdfr.lho p'ovis!OOs,ofJbl!l\cj, , ..'

13. MODlf!CATIONS, AMENDMENTS TO THE SCHE!:iE ;
Tho rrar,sterer Company (toyUsDlroctors) and'Tronsteroo Company (by i15Directors) may assenl from time Ie
lime on behalf er persons coocooned to 3I1YmodifiC<llbns/amonpmenlS 10 this SChema Of any condilio"s 0'
Ilmilntions wh:Ch the respoctivo HiOhCcurt JlhinerJabad or any authoritles under the Law may deem fit I(
approve or impos(} and to resolve any doubl or difflculti2Slholmoy arise for carrying oul L"'8Scheme ar.d 10 (Ie
~r,-dexocuta nUsuch acts, d~ad~, ma1tGr3 ,and tiling? nCCos!iary ref put'Jng tho Sch~me into et:~cl.

Sun Phurinaceutlcd Industries Limit.ed
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.For Ih, purpose 01olvingeffect 01this Schema or to any modiucallo
nsor amendmerm. thereof, IIleDirectors

oltha Transleror and TranslereeCompany may Diva find l!I'8~ lo'iJIve all such dJi~$ Ihlll are

ne-::essary or aro desirable Including direction
s lor settling any doub15 or d1fflc;ullles'lhil!m

ay arise.

.
. t. . '. ". . .• ' ~ . _. .

14. SCHEME CONOITIONAL UPON APr iiOVAlsmANCTI()NS : . .

This Scheme Is speciGcalJy'COOdilloriaiup6na
;dkv6Ie~I~::' .

(a) i,pprova1 of and 8[!reemeiillOthe Scheme by lhore~uisilem.~jo/iu
a~ ofStlc:tlOasses ot persC!"S0flhe Transf~ror

.Co~pany and Trans/eree Company as may
bo directed bythl! HJilhCOljn of Judleatl,!r9

al A¥"~abad on I,he

applications made /onflf~On$ underSctlion 39 r 0/ the said Ai:! lor ~ meelJng~ /l!I~nep<l~ reSOlutions

being passed \Jrillet lheAct lor the purpose. . '. '" . '. . "

(bl The sanetlons .o'lt1e HighC<:>UI161JUdicaIUf
l'l.a!f!J1rilcdagad~lng 911ta!ned!JnderS~ctlons ~1~m1394and

o~er apPlicab'e pro~~1lS 01Ui~Act. Jr ~o,~~ijWCdo~bc
liajrof ~~f.!ns(eror ComPatlY an!! T~ ISferea.ComP"riy,

" ~5. EFFECTIVE DATE 'OFTHi: SCHEME:
. '.. ,., .. ,... ." '. .

. . . -:' ~:_,. . . ... .'. . ','.' '- ' - '. \., . . '.. , -

This Scheme ~1h6Ughloc:ome into oPe.(*tio
fllrrimAppoin!~dD~te sl)aJlnot come ir.to ~lfect I,irl!i!lthe lasl dale,

0z. ',. " ..". ." ".' . '". '. .

(~) The dai~ on whIch the 13:;1of all me con;;eri;s
apPfo~alS~parnlIs;16ns. resolutions.Sanc~oris and/bi orders :i~

afe here Inabove referrl'd 10 have been obia
ined or passed: a1>d'" . .

. . ., . ",., :':" .. "':: '.~ - . . . - .

(0) . The da:e on which aUnecess8(Y certified
copi,O$of tho order under~ections 391 and 391 of the Act afe duly filea

withlhe Aegls!r;ir of Coinpan!e~of Gujaiai. D
adra & Nag?, Hay~neildsiJc<h clalesl,au b~ re/w"d 10 as EffeCtive

pale for!hapurposo6(theSclieme." :....' . '."" '-(_.. .. . .... . . .

16. EFFECTOF N'qN':fi~9EIPH)FAPPRClV~
YSANCTlClN:, ", .

l.~the event 01wi~'of:tpe said SlinctIon and a
jJp~ovaJrelerrod ~ in\l)e pr(lCedlng'Cl<ll!se

No. 104 and 15 ~I;>O\(l!

"pi being obtaJne,d atld/or the Scliemll nol being S<inc~on
~d,t:YY~ liigh CoLJri¥Jnd/(J( ~'1~Qf~!lf(s) not bej()~

passed as a/oresakfi:lliforo 31112/2001 o'r"iu
iln such furt!leq:ierlco{s) ~rnay 00 89reBcj UPP" frOrtiume to tirrc

~~~~6~~jDT~i~%~m.~W~~P~I~Jr~Jh~;e~~~1PlJ~.
af,',esa!d perlod !r9!1J!!'J1(l1olirrt

0ivllhou!~hy wra~on$ln ~Or1:!s~91!hij'tP8'1er 1h,:9~9hI~W~?i'm~~!~pefl'Yf)

delegales. thIs ScheineshaU stand revoked. canceiled ana DOof h90ff~ct
save ane! e>:l;~ptlJ1f'lspal;J 9' <lOr;;::::

or deed done pfl6riher~IOas IScOrlllirilPI~I~~hercui\dor6r'iiSi<i iliiyn{)h
~ obllgaUcf.i0<:v"r'n~C,ti,~~ wr,ii;h

mighll)ave arlsen or acdJed pUrsuanltheriilo arid which siia,iJboggvemed ilnd be p~esery~d orY/oiked oul a
s

.' ." ,'.' ;".'" ~ ... ' -'I","., "'-' ','- ..... ,.~.~ __.:..-.', .. , ... >'. ','._,', ",' _'. _ ••• \

IS,speCIfically proVIded It:thiS Sc/:leme and o
r omillWlse lirlSl) es'oorUiw,

.

',' 17,A;~,,\CONNECIEDWITH THE~QHEME:__ .',: . " , , ..

;!~<:l'ves an? exp!,fl:'C3of th, Transforor Company nndt
llQ Transfereo Company respacUvel~ U1 r"lallon

, 'i\ h~r IIIC~fJ~!on vnth or 11Icldentaitothis Scheme sholl be respe
c:.tIvalyborne by the Transferor an<J rrar.<iteree

J i -" .. '''\ .•..•antcs)._~. . . '
• - .. .J",~ r'\
1 '",.' ,_, ,

.
1,...J" ._~_

.
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.
Vated this, l~th Day ot July, 2001.

Witness D~vdatt8 Madhav Dhcr~dh1kBr1 .Esquire,
/. ..

the Chief Justiee at Anm~datiad

aforosaid th1sl2th day ot July ~ ~housand one •

•

Order drawn by :

",

l
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L

Y'RQff r:.")p",
"~-....,~--....~

" ,

Sealer

~)lr-~~u)~

~
This~ <lay of July 2001 L

f1t1

~,~

(S'i?l!ti.Sauraph .Soparkar)

Advoc;ate



• . AMALGAMA TIONIMERGER

OF

PRADEEP DRUG COMPANY LTD

WITH

.SUN PHAR~AACEUTICAL lNDUSTRIES LTD. .
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80ARD fOR INDUSTRIAL, AND FINANCIAL RECONSTRUc:TION

CASE NO. 175/97 R{;.: PRADEEP O"RUGSCOI-lPAUY LTD•
. . ' '".

, '~ENcfHI
:.' ~:"~.,:<--:~..:..: ,,::', ' .' .

• ORDER
,,'

A draft rehtibllltOltiort',~c."hp.me(DRS) In lhe abOve case was
• . . ,",' , >'~.~'>~~;~'~c;.;::":'~'::_,'." '. ':' ',_ . . .

" CIrculated on IM.201J1 roro~J~!nl,~~9.r5e,'lr"Ofall conc:er'1e~. The 3~nch ,

", Clfter"hearlJllj lh~tibJeclJ6ns lliid~liW~lj?fis to the DRS}ii.theheariu9 hei~- ' ,

, , On 31.1.2002 f~31l~«(thc~;-~e~;~9~6n~.2:20¥.i~~iLti)~'119htofth.:'"
,t!eJiberalions held:h.•~h~headn9~~;?i;i;jl002 and con,,;d#fl~'~e mat~rl31

"on rP.ebrd and al~ h<lvllllJrp-!Jni!Jt6"ifje ,f<\ct that nil I~ t.:lrtle.<; cnnc:ern~cI

,havIng gIven thelrcons~nt,u/~i~(?;-~hh~ACI to the'v~il6us,provlsloilS of

lheabove !>Chem<;!~inexeiclsecrt/1e~owers COl\rern~di,;ls 18(4} ollhe A<;I,,
", -', ".".. . ;

'rca!! wllh SectiOn.} !l(3}c of theACtwit~ 1110dllicatio,;s;the. Bench b<ld.. - - - , .". ..
~ ". . .

s?nctloned the enclosedschern~.ofr'nerger,hereliiarter caliedlhe ~Sanctioned .
- .... :.., .. '.... -,.:.,._~ .. -.~~~ .

SCher:ne', lor rehaI?IiIJ~tI0i1"o;Jlr4~~~'.:k\,J9~Comp~ny ud.()n3L UOO?: The" . '.:-.' -' -'. -, :.,.:-.::.~~: ,,-:;,~:..':-,/?:~~\,..:::.::~.~:::.. ': .'. ',- '. -', .' .
Sanctloned Scheme:-after IncbrPi>ratliigthe modifications .In terms 'of the'.. ,_..'~'.<.' :0. .",. "<..<"'/' ,'.::- ",-".: ,..:..;:.~::-_:»'," .~ . .' -.- '"'_'. ." .
proc~eciln9s on 3i:1;2q02 Is.herelJy'd"(jula~ed.

.' '., ,". . . .:", -', '" ..:-.' .. ~.

-, ATE Of ISSUE

" ,~U1AR ;;J~2



J

,
j

,.. ;
J
.i,.
l;

i,
l~
i
I•. ' l•'j
.l,
I

. .. ~

L

. ..

.. " ,....

., '~., ..: :.

.... ,/;:~.
< ••

.'
:',..

. ~crktranS(erred 10Madur;Jnlhqkam unit,.\'.
. . j'. '. , .:':i

1.2 r.13hag~t'nentarid$h'areholdlijg':~~tt';rn
• • • • ': .:'., ", :: ". ',' " '.,." : ••••;, •• ': " <•• :.; •• ;: .~ ••.•• , • ;, • •

a) Hanagemen! - .Th.:l-!anagement of PDq:, !s vested .In tht: Bo<>rli.ofDirectors of.

th~ company wh~~i1'C?~prISCs il Milna~'I!l~:~lr~Clor ilnd t~J9.wl1<>re lima pirccl?rs
. '. . . ,..' .

who areasslstecfby a tcam of prot~~s~h,,'s IiI lh~ r~sp~stly~' ;m,as. Shrl

S.Hohilnchanci Dadha. Ihp. rrom'iterptPOCLls lhe Miln~9in~6j~~C\qr ilnd..S(Sild
..... "':.~...-',;., . .- ,.. ,~'.'~:,".':::""::'.:, .. : '., ,'.:: ':,:,' ',' ". :,:,'. . ".

Chandra Nahata amI $/uhaflh6eJd ate f1jeWhol~llme Dlreclors,'AS evems ur.folded. .','" .', :;~,'". ". .' . ',,' " '.' .': . .' ., ": '. . ~,~ . . '. .'. -,,',
. '.. . . . ....\/ .' ~:7 ' ,
.~~l~,.1...•............•..'.. ' <)"\~

.' .:>At;C!XQNEh,gClfF,i.f Ji .~" .. ':: .....
'.. ::'~., ',:',,",:,-£".j.t"';~$1', i':'.".--lM~,,:~.,ry>n.•... " ~.

~.:q':iNTR6~~lt?N"H!sfff~~~i~~5i;~>:';':~;;;':ff_'~"'>: .
. '.1::1, Pradcep'f Drugi{t6mpaiiylIJ/;(PD~~jJ!'Mmotej.by:.sim,;I.~oha!!,GhaI~d..Dai:lha

.B~I';;~i,41~.J:I';~;i.ji~~1'.'
.if s.Ole pro titletors fir pconc~rn" (UI1CI@\/og;.ijfI;13 rillm;;!/i)t;tliI~i!(. w)m~rt~c:.f(Qm
: .....:.;.>." . ,-:~"".::::,.." . '."" ',' """:::':2~~~:'/::"~~:"'.'. "'~.C"'~'~'::«",>"-",;"'''''' ..... ;: '.."~..
6f,12,9 i as il ljo!ngconceril. . Th~;m~f!j;;;-w9dUCI olf'P:t"t~:s 'BtI'1t Q,r~v'Ij~f

...~'}ff~~iofe.~iC:','J"~~'!irit'.~~s"~9~/~~~;~f~!idliq~':?:~rr~W~:9Mt:9;'::In\19~~t..
.E60;.~tJj'fti~;/0')iJn~r~996':il'~;;tHefmtrtlii1:J(;lilried; tib'liiiO~r'dai:Jlr&iuCliOljO("~~'~,,;i~;n~~~i~'#~;~~;.
lr!lltri~sdos~d Inqec~mb~r 1~96~rigJ!fK'o/9~UCtloiilaG1JI~i'~.sjW'tli:Uiel'lork forci!
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lh~ promoters do not seem 10 have the neceSsary wherewithal and bUsIness

acumen to wlthstan!1 tlie V/clsslt~desof.th~' ',ridusirY t~ run the venture on

prolilable 'fnes. Th~ flagshIp c~l1J~anyor ~he promoter$' M/~.T<lri11J Nadu Dadha
.-,.: '.: ". ,".-.:: ".:~. :'.;.'.. : - ." .. :. " .' .,.; . ",: -:-'.'",.". . . ..,".. : .,,>' '.' " .

pf\;\rmilct'J,rlCills I.td.' (TOP"), rhP.~rlrslJnlnt ~Ior (".I'ImpMY p.ntJi\!lf'cI In, rhl'!

maillJlacturt;oIDr~rm'.' proc!UClS~~salr~~~ytak~no~er by:;un Phar~al;euticals
. '. .,' .... ,". - . ' '. ' ", :" '.. '. ". .' ' . '. . ....:.,.. ...

t. ,'. .;"'(.:.;\ ",":"~.;","

In"ustrles.lld. (SPIt). '.'""':"-~/,~,.." ,",;' ':. /<."':;\.: ",' ...."., .. "'.' .~'.:'1".

b)~~teblll;!!jO;llii}t~tr"l1\e~htiJep~I~M'~llultyshar~'c~~(i1i~QfRs.92~.!!6~C',
a~onjl:j.i()06Is;h~fdasunder:, ,;,,:;::, ,"
'.":- ..-'. ' . "" .. -';".:': .. :". -...~-.;.:. . .>

: ,"::,//. ;, '~:'::.: .. ,.. . 'y';,';-.':" '-'. ',~.'.'

o .' ,Share'cap'/tal 'l,o;'~'OfhOldlrig :i
. ; ,,; R!SJil,la~ I <".;;;:': " ,I
, <',e ' ':385.15 i ' ' " '41.66 j

"J ,,'~;:'i:'j;~~d~;r3':~.~:~~~-!
".,r ' ""!;; -,,' 9~5~96 L', l':" ,1 (J,(l;OO I

1:3, Reasons ,{or S'~11ne5:; "

?1D.il~y' ,~p~oie;'t,~plertientatIQ';j::,tti~~pinpahy had set-up a 100% EOU ~t
.:."~~?:'~':-.'.:'.'-'::"~'-'.-~;:::.t~~~~~_.:.::~~../. ;:.:...~:;-r ;',:'~"l",,:,.';~,:'~.:.. ,': <'c" "'"', :'. _ . "'.

,$;ir~;,mmi'llvlllil!) e. for",,;, nUfile!!!rlrlDBljl~phi 9s ,jIKeAha i6h{ f;1~r~endiiii6 Ii!sp.IC.
~'~,':~.:~.'?~;.~'.~A.~'.~' :.:'~,.:;'"-,:<~.::t.r~l{t';":\:;i~;~'~~~'{~'~i,:.':?,,"i~;>;';;:"':;';:.~':i:, " :." ,,~~~~~,'-~.;:".~:.::>,'C' . ,_ < '.' ,- ..':",::'.'....
,Ul.ere Wil5 delay InproJec~fmpleniemCltlqf1:-consequem1y'therewas CO$( oyer-run
:."'".:,}:,;:~~\.,-:,,"",':L' : "''':c;~:~~;,;'~.:,~',.:,~,_ .' '.;'.:.:~.:-:':".~,--.:,.''. ': ,\.'~;',:~~'\:.:.;.:~,."..' ':.> .. '
(;U~ (0 lime overcroJr: and dcl~yed,c'oinm~rclai P(oOi.i~U4il"'Had tM:iWI!' tile
.. ':.' ..,,'i ," , .' ,:-..' ',' ,~,.','~ .'

prot::abl:lty proJections' awry. The 'Du:npiri~iofAi1algln In Ihteif:.iitldnai markel$ at.' ..... -.-"'~~';""';~':~:~:;:":'.._.:....._._-.- ... ;,.•..~:" :." .. ~. .'

f~rch~aper prlcl::s by China caused t:onsld'er"b!e;osses to POCL's operations which

ri:s:;oll't.i '. tot'll ' '~ge of i::. core pr.oduct 'Anaigln', altogether.
. ". '

:J) .rile com'pany 1'1<);,' from 1r;,;:;p[IOn.l~Ced problems In the areas 0f teChn0loqy.

: Proiiit>ters and A$:;ooat6
, Fil'if;@mO'lS' ,,' ,;f' '
:;,@Jers'
";:;::: ..~::---_.~.--

.... ":/!;:...~":,

•

marketing and fine-,nee.
, '

",r }

( !!'



dampened the chances of revival,

J

.~
- ~,
,., ':.:

"'..

,

c) TII<:,OlhpilllY hat! uiiserat:/y (a/l~d 16 cieflll:. il suoil<) IIlfolkt:1 fur its :Jew P.fOdll[:~:>

viz. Rllxlthomyi:ln DndAzilhromycin. which 'lilV~ bl!lter mMg;ns due 1<> p,?or

.' .~ - .~ .. , -':" '~"_-;""";':':;'" .•'.'.-';-:::f'{~"(.;'7.:;.:.;.;~,..j..:.t"'i{i~'.:.:i.:.'; :., "';.;,; (:~ .

marketing' competence/networ'k. .The neW pro~ll~tscicvc:!oped h,!~r~strlcted
", ,'" ", ~. ". . .,'.

mlllkp.: only In the ~.ollrilril'.Swhich fond nof enilC"IPd pillenl I;>I'I~•
.. ."~.', ',., .

II) Obsolete m"chlnery~n!! faUure!o upqtade !herei:hno:'IOqy and mocIernlse
.' .,'. ',,'.

',' .,' - . ,.

prod(l<;liv"'(l\.iiili"$ hi! vec!ll!scd9l!!!t/.ly:'~.c:(~,~,l(ihl~hhas rr:~uit~"'1 tIle:"~~ih-"'"*..
. . '" -. . '.. ':.""., ...:..•,...-, ..•.

sufferl rY<1l13Jorse !,b!lckHI)~~~;~ellr\~,&~~d~'hNhE?S I Q( ~r,94!.4~M~il.(gP;R)vi!l! r.ll .
. . ..<",' . ;:::".,!"". . .. -.. :-.:::;-.-'~'.:.. . ..f<.': .~"'.:' '.. :' .'.

111 turn. 'u~Uc.c!Ihe O~~ratrrig fo~ses further. . ,\;".~.; .. '.
. . . . ,'. .

_ ,":l~

'.' ~l, "Ii- ..• ' ../ ~ .. ' ....,~.•..
.'-...-t" t:-~l''''~'''~•.' ":,"I ,$.,' ~N- "'1-r'/,;. ".' ':Y't;~'".~:..J•
•.•.~ •.• ",.0 "C "'.

~ ("'/ ''',:' :\:J •
.•. , •..••.••. f. -.•••
" I., .: _.,

..~. ~. t. ~

\. '., 'I •.. f' <\-,'
'.'. ~•• D.... • J'

•• .,Ie •• ..>. • x ...

9) Tbe delay in implementiilg the. decision togl!oond til;" 100% I:Ou unit at

Hadurantak<lm, so a:; ;0 make~t a domestic unIt !orake oUler hIgh value prc4ucts
. • '. • # • . .

which have ~eiter demand'in local market~ he:) also contrnxit~d to the lo~ses
~.'

\ ( . ~ )., "~'. .

~ 04'yl'l../'

e) T!J~ i:irry fo::wardl'J~gs.!!r~sIOn 9tnWO(I1.~.al1l;1rp.duc~d!~yerpfoperC!ti()l)s

naf~ r~:~i;CdIn ;!qllidl!YC'/SI~~~;.T~erajIUre-~;1~~e~r! of Ihc p;~~~;~r~'i~l~ni~s.'.
'..':;:'.-)~:";",,'-.'':.-'.. ,' :,'~i':'~t},;~~:.~~;,:.,.,.,'::,~'~~-.~:.'~'}>::L?~;-~'::;'::.:'.,.... .' ;<:~~~..:,t>:,~~~:,;;.;,~::;:,':'.-:' .

'unJs Ill/pugh long terrTI~~9.!i:r~~~t9(lind fheci!~II:Q~~shCld rv(C~C! tl}i:::~e!tl",\ll.f 10
. , .:,:'.7~::E'~~.., ,.•....~.:.._~.: '.:~>h:};'}7:':' .'.~";.:--.:..... ?' ~,:r'~,:'c~.::::,;'.~..' .-~"'.- ': ".".,~" ',~":':':!'",:: ;:<:' - '. ". . '..

bri:lg:dc?vyii lis. oper"lfon~a/iddie hIgh nx!!dco¥ti: Ila;; esClllatedthe cil~h IO::l:es-
. '.'. '. , '. ..'~'."'; . .' '.. '. " •.. .. '. '. ' ' ..", ,

slIstalnefl py llie company, .

tlJrth(~r. .

') In a 1!lgltly c9mp{~t1(1v!!indu~try like PI1a~rr13.J~;est~ent~<'inR~~~atcl\and

D~V.~:I~H!!:J~11t:I!PI~~,il!7..~.~.r:';~[yl~l1Mj....!~i!l"fl;~~~~t~}~~:~U~.~V'.C~~rlJ~y

p1'0 bi~M~IUl~...c<?lJ1H'l (1'1' C\M~.j19t!il':f~\.:!'l.~~~~;a,r~h,~rcg rilmlli~~;t~~?~~t!1Iit Ir
.' ',' ':;"'. '.: ".- ..... "';;":,...:".: ...",., ..:~..r~,,'-:""~~,:.Gi.ft'(4r:f.. -:.. "'- .. ' '-..,l';>/;f':~'Z.'::;,',:;"i.t:~'t~.':'

upyradiUhe.guality pf lhEl I1ri:lQuctsa~4loi~~YS~~ll'!!3 cosi to '~'~ay¥m(ieliii,;,,,,, .

;his C~UPI~d:;~lll1 th:;lrg~'!'~r-~e<;ll~lcaj'~~i~()I'~~el,from'PD<:~h;\~fUl1her
"', . r. ".' .. ' ' ' .' , .... .-:'. ". : .".' •...



..
104 POClmal1e a reference to 8IFR under Sect/on IS(1) of SIck Industrial

'.
Compl)n/e, ~c;t (~pcclo/J'.!ovl,lon,) Act 19115.(hcrc1nllfte(_ rC(l;,rcd to e, 'I he Ac11

. . . .'~ ." ','. . .'. . . . ....
and10 the hearIng held 00 S.12.97,ltwa~decl~i'eclslcku/s J(l)(o}ofthe'Attand .

SliI;p./\lnk o( India (sal) Wil~i\Jl.l'0lnl.e~;}~!..hp.C?e':r~tjn9_~9r,nc:y(OA) 10 prPJli\reit .

lehab(l/Ialioll schenie o( tli,,' company. The companvWaS directed 10. submit its

change In inflna!i~~ri(ofjr.~COfnllilly!lYISsUlii{)a'nadv~rijsemer.t,Howe\fer;as .

. th~ company sub~j:ttcil'apioposajb~l~t&iIY,: thealXW~brder of aIFR.. washetd.
'",' . - -. .,. -'. " - . "". ..",.

bad: andth'e ptgpqs~wasdlscuss~d;'n"f~~Jolht~llrlg held by the OA on

"1Uege; !Iiw~i~U'~ecOri(!~ct~(the~ro,dtll~;sW~S(~:Jn~unsatlsfac:torv an~~
.". ," '. '. -. . . .' .",. . -. - '.'. . •.

baiksaM rhSliWti~hHicpressed latk o:"(~rthinthe preselll in<InagerTu:;:nt.
; , .' . .- .: ,"' .,", .

1 $'Jkliig 1i.:~rtilij'ht:l\l 01"'239 '99 ti,~Okw;.1~:Jlro:ddlt,tvlci>i1i" Iibil, ••;<.:iiIiP- ":;_:":.._::..->.._;;i_:~..'.' .,;.,; ... _-'~_>-~J::(:.</_;'~'_! .... ' ..• _ 0:, !_:'.:;:.';:i' .. :"..~~...:_:::_:":.:~, ": -.' .- .'-:-:.~.;;}l?< ;:.".>::;;. - .~:<t.:::~.. :, :,-"-;::.:~:1:~~..;.
"et~n~lc'vi1l6il(fy;~tH~y{T~S)report ~~dif~"s~don l~~t.~Ji~comp~!wwas (ouOd'

. vl~b'leon 'reallsf;~,'~i~uiriPtiOMand(;6ndlii6ns ~nd wasln a position to ~!"ikout

s';~emuttl;\itya~':~~'l~tiiearrano~'ents,witl.\' SBI,a Dfa(f'Rehilblll'ta llo~S~neine
.' . .

(ORsi should be prepared and sUbml!ted IO.6!fR. TheOA's tlnal recort Shouldbe,.

sub~llted 10 BlfR by 30.11.59. The OA subrnltt.:d ll::"rcport vide letler dated
". . ...•..... • IFR

14.3.2000. The 01; vide 't" subseG"enl leIter d:Jled 12,4.2001 IOtlmotcd to B
, .

<orne' (urther de"elopmenls In '~ho c••~e. Til" OA :a(!er incorpor",t1n9 lhcs~

(jP.Vi!i~prr.enls submitted Its tlnal report contalnlll\) :hen!h;J~miation s<heme (or th~

I

"., :"

I
I
I

t



cOllcertlt!d 'J/S !9~1) read with Section 19(2) of the Act on 14.9.2001. The

objcctlons/su9gestioris toth~ DRSl'ler~ consldered"n j-l: 1,2002 arid thesch~me. ~ .' -. -.

yi~s sanctioned u/s 15(4) o( th!! .Act with the modlncatlon~ suggested in the
". . ~ - ' .

.', .

the sC.her:le of merger. "

by tile COllsu:tc!l1ts hasaiit:~dy been merJ witt. iHFR by the company.. .. .

Employees o( POeL would be taken over by SF':l on such terms as detailed in
. . ~

I

II
f
•

f
-l,

I
~

I
[
~

I
-~

:i
f,

" '.'

'"

.' ".'
: ,"t,

1.l;:muf"Clllrinl) unll ofPI1CI. would function 3$il OI~lslnn of SPIL.
. . '. . '0' . '.. ' .' . : '. " .',. •

," ,'.. ' ~-,..,.\ .' ,., '\ "',,L~"~(J..",', //, : ,'f\~~,

1) , The cut o(rteftective dilti~'l;lrrri~ig~rshallbe~l.04.ipoo.
" '. . ... '.' '.. '-- ..;. : . -- .", .'.

2) TIi:: ellp're qsseis/lJatii!iii~s p(pPGL Shallve$J~i!h $PI Li\S per Ih~terrllS oll~

conditloils ~i1~ldd6wn in 1heC)til!t Sc/lemc Or~<l,gal11<ltlOn/l11~tget: ""hi en
"If!' understand that PDC;:l;:h~~~lready m~ll,'fl- ~opy 9' t1)c'.!.~?v<; ,~'~i!h

, HonouralJleBIFR.

Tll~ eel pit1il6(t1i~'~ite-rged611r.rttVJiU~~re$tnl~!9r~d~n~J!I~.$,h~r~h91ge[s9,'
"pbCLSbdfl.b'~~ltoit6'dlsh~.(frir~5;101-'each('II,iVdillilt p~~In~#A:i;~\j~q?(
e'/cry son' ~hjrc:is,dt n~:i;o:i~'~a2hfUllyP:lld<hlPbCL~" M/r;. Ohir ;)'Il~.phir

.- '. .' .. .... .."

'Jl.SSOclate~,Nei,{ 6elhl-h~~doiletheexerclS:e i:.'\!~I\ilngthesh~reso( POCL

and SPJlas o:l31.3'.iooiio arriVe at th~-~~ap;;;,~.'rhe repqri~U~(;qitted. ' .. - ".' -. ".' ..

3'1

2.0' THEsciihlE ,,_,ce, ,

2.! TI)eSChefTI~ ~nvi~il9t!:srner9~(QrPbtl.wah s!,!l.'~h<lqnaceu'u~illlllc!ll~tri~~Lid.
. .' .: ":-, :' . / -.. ...:.~i'.».: "" : '..~y.'.-<. '.'. . :,:":: ."-.",.-.,::

(SPit)'!" (orvlhkh'the' cOUllterpdi't1es woulc1b~:5J9i1ln9 a Memoi'al1dumof
.. ',; ':.' :' . ',' .~": ',',,:.:::.':. " :" .. <,:,. .'..":.;:?~~.~::f.~.:'?--." . ./ : ~ ,:"'~"<>:(~:-:';:,',.; ,.I .• '~' . ''', -.•..::'.',":::.y,: ..::~i::~'.:.__':_ " ';~.
Unlfer~tanlf IrJ~'(t'0.U)lrni;n~~~!<l~~JY.911i~c:!!IPt9/ U\~~t!'I'E()Y;jI,o('eff~:i'T!~c,s~1iq~t
. ,: . '. . :: . . '. .;' .' . '.' .... ';" ,: .... .. '. ":-" , '.' .

(eillll(~5.1fthe'propOs~dmp.r!lfiii?f8DC;l with SP1~!-ll~gel~lI~ bel()y;:' "
. '. - '-".- . .... '.. ... - ,

S)

'~



I

,',;.;.

; 1'''''... ,"

..' '.~'.-'. ..
. .

Jl)vc.lv.IIWPllymcnt 9'J~;S;2J~(gr~;t9~~plIldwlt"lri II week from;lh-edllte ... ". ...." - ..' - ."

o{~ppr.~~1 oflhetthemCl. Tl)Q<:oinp;l,ny~c:I uriStl<:Ure!l<:t~i~~rs to the
• .' .' . >. . - .

...rlll)"';B(',~~~,~I,f.(P[P.. ~rVf~'chRs.Jj~,'.~i:.~~~:~14(l'f 9!ltlltf~ fllnds
wpnW~r.~pi,LA ~rn,9J,&.Q;~?crQreYf~~jV~npyW;ty otl~n~ Olle 01
i; -:::':.::\<~~~~:;~~:::.-r~',.' ~~.(,.: ,;'~.::';?1rr~~:>;;,.>~/:~"~,?!'~}~?}~?tJi!~}'.~~:~~~.'~;i-::>':: ..t"(f}: ,", '~;~~':?I~;..!;.:;,~:;~.~~,:::......
the Dlt!=Clor:'lShrl S;Holiil~filijjir. ....iltlurw~ialltl,con5ented to wnleo"fhhe

;;P'Ws j9~l'~Olltrlbvtjon:!t~W~~:t6~;rJ~bIU(~!I~h-t,r PDCL dl~I~'cmIO.be
. :"~'.".'~~~1{?~;~/~~N~;'~~;~i,';:' ,~..~..•.;:'~~;-iif.:::;:~~tYS:-~~r!!~~.{::!';';~;(~'i~'~'<i':."':.~-~~,~ti~;f".,"S~,.. " .~'_.;;~''-":~~.~H:~;:(~~~:.,',:,;
. RS,2GIi::t,03 lacs InZlddltron.tofhe. crmbunt owed .byl'i>CL Z1SorilhCcct .011
. ",' ,':.;.:;.f:>~':".::.:~~."., .". ~.~:;;:~~':'.:",:':~'.~':.{:-:~:<"'"" .?/~;~:rr,';~::~:':.. ,< :.- :."::-:-\<.'C':.
date ~'fi@~Qil9to .Rs.6(l1P~Ir<f~' , , ..

~~\~.t2,~~~!;~~;~.ne~~~~n:i~,~'~b,~$.'1M,9ti:~~1~~?~Sn~~ftr~r~t~y
. ol,setom6t'bnlil'jf~torWa(d lc:lssesotPOCL aiiih~dtSiax;lbii!"ibfll$du'if.'
.'~?'}};~&;;i'{~;,.,o.? :.~~~'~'\;'?.}!,,;\c\~_, ':~. .~<i?;.:f?'r.:' ~.~::'~:~-:;~;j:;'[~~~;..'.
lh~ FYi~Q9P'_(l.(Ay.2()Ol,P~). _ .., ."",'., .

.i;~fw~~f.i5H~~ri{~g.e~'tt~mi!9r~alr.'P9~!li\,~-:~~'~t!t.e'eif#ll~~;~!~j~?;,.
. ,',,'! ~',- ••..

mer!leh;~ . ..
. t. "". \~ "~-'::' • ~

Il)

7)

". ..
•• • > • ~ •

- $uTli>~arm~ceiJtlaJl J~dustrl~:l!d.{Sriq - sp)L promoted b):$rirlPlilp
""',c"'~"."""~"". '; ••••. I., .. ',.... r~~..::: '., ."

S!unghvl ~.rr~'ls~~'as a j)<irtnershlp <:ool;p.rri Ir.'1982 to,manufaduteand...:.; .
I1liIrl:el. s~,~I~)"i>~.armaeeUtlqll Pl'qducts.. The tlrm /was COI1Verted'l1lo a

corooratee,li'iivcumlfed .COIll[)anv)hI L992"93, .nie .company lia;ipropu.et1on
• ' • ' .',' Y - •• ' ,.' •• , .' • '.'," • • • ' " ." •

facilities at 7<:~nti~5;IhreePlal1ts(O(~~riii(a'ct~(ecitf;'rmUIi)tlO"S (Sll~~~~and
" > .... ,..<:' >,.,;,;:<,".\.,,;,J "'-:': ., ..•... _.:.. ' ...• .)~~.>":,..~'.. , .... ,',.,., J')." •... ;.•" .; .... '; .•:" ':'" '. :, ..::.',"'~'

V;]pl)' <Ind ..fourplart~.,ror'rn~n~!;il:\~':\l.:ol.blil:Cdrjj9~~I~Ii~t~~'~!P~~!.?II•

.4J~m~ni\g~r. ~,n"JesiJWa('.and'cHe,niia.r.:.'::rhe comlliiriygre\'! In slzp. all(j stature, . '- IGll
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!l1l'V'''I'1 adVf)l/lIv lilt: "'1~"It:r <1mlAt:(illl~il/Ofl 'l)!ll~ {Nl'oA) slflt!;! !!I~ 111'(/90s "fit! 111.~

IM~sl ilddltioll Is P[)CL Cifter tll~ CJjennnl bascd.'TDPL. Jieiween iS9Gaild hoW 5?1~,'

IJaye taken over 541l/.!s IVltid: ha~i)cfpe~them .to' hav~ a prc.d\'cl rail!)!! of 21\!!
•

. rln/l]~. Thpmp,r!lNaiid ;;t:~III~ftj()n'rhl,ip'hii •• hp.JPrrl ~Pll to f:r.rrtivp.iti;rloffiP.~IIc:

marJ:~c Sllare ;lillle~Rs.140d6<crQr~D'~5rm~'m~/Ker'JOV19% ,n 6eCe~6i:!r20.00.

~"" co> ,,,:~,,,"~~p,:,~f1~t;~t"~~:i?~i~~~fR)orI2
,,;len n\'!ilrcJed46' rank (ImproVec1rr\)rriSblliif~nJ:)~{g;cid Pll t1,lld:29(?1 H{9y!~;cn!"l

....I'~su!ts~s p~rET5tjo Cr:C~lio;';{l'it;;~~'b;~;I:n'~:;"i:~;t~;;iJ{1~~!Clq:~;t~~~;~~'ra!~s
-. " '..... ';.;.. ' '.,..... ':":::':-:'~':-::":~,:~../'-;:' .. ;..::'.:::::'....~:...,'\ ...:.:,.,:.: .::' .::.\ ':;'.~:::J."'(~:~>~<~;"'.''.';::
h;J5PIIon market c:apilalisCllJOn). 5PIL \vas mnked 5 by Operalil"ons R"~s;;,i<}:rtl\Grou p
.' . ..' ':,': .."!. ('.; '...' : ~:'<.:'.;~..".",,:,':...

iORG) unuer domesrlc prescrlpt!()ilmarker. ~h'ln,; i\hdOCG t6os'lgil. g6i1slillJnq
'.":. .'/.,:f"" '::, '. ',.' ., ....

Group) h,b raled S~IL <;5NO.1 1)mprlg the pharni<i ':;Qmpanles CoS also tJ6..8 '~mollg
'. , . :','. :':' ".'"., . . ;"'. '~"'; '~":"';" , :' ' .. .- .. ' - ~:-
:::d":::ric:: (or To:"ISh:->fCholc!cr Returns. (TSR).

'~:'.



- th~: pa'ymeilt of Ih.:! amountwiih;n a 'week frorTi the dale of approval of the
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of thel)(omnrers/Directors'of POCt, and <loy other s~curjty orrerE~i1 by lhe. . '. -, '. ' '. . .' " ~", . . " '. .
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sal.!sfprodVctloll made by the tl?(Js(eri'~d uilitfor a penod or~l!envears or

in (he alternatlve'allow the acquiring COmplll!Y to colleci the sale ial<011.11,,,,
. ." .' .. . ',,'. . .

turnover of the l"qlls~erredunit for 0 perIod of ~ovcriyea'rs ilnd rep"y the

same after a 'perlo~of~.~eveny!!;rs 'ill seven ;qu;:1 anflual_ln~t<!~lmet.9
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To caIlC~' the ~xfJfrt:d.Bank 9UllHI.II'k:~ and coIIst:qucnUy the cOllU"yellt
. . . '"

"()~"'ty of the '~ompanYi after'theB.ank S2ItJ$flC5 'liseif that there are no. , . ~--..... ~. ".". ">~':_--;':<':" ",.. '~.:<'. '., '.. '. . ' ..
clal:ns i1gll!.nst the9U~(3ntc!!(rQm th~b!'!'r!e(Jd:tiy(ie$).
.' . . . .... . : . .;' .' .'. .' .

TCi.i1dJlISI.~ilii amount of Rs.13.~J"ad ~ejioslter!by WilY of marOI" mnnp.yfoi'
the guarall[ee~. to~ardsots a~oun;f.~n~~lnterest.If any accroedthereon.

". ," ,":' .--.::~.", :"; '•. ?.~"::,:., ,. - . '- ...

Subject 10 the above. '. . ... ' .
:.' .' . ..

ca!:h losses;
. ,

To consldp.r to e'xerJlflt .the aCQulrloo'com:Janytrom charj)lnOsales lax c>n the
• .' ' •• > •••.••••• - " ,::-~ ". ",' ., "

", '". ;.".

s(a(~G.o.Y,g!!:lmSril ~(ta;fir(fladu .' '... . .
TocOllsldertei declar~Wi~itiii~Sf~rre~'I'n.lt.(!Jllltbelng tl1!n~f~rr~~~yPDC~

. ".::'.;:-,' • ..: ....'::..:, ,""," .. f.....: .. :.•'.<.. ::•.:._:.<>...:.. ,; :... ..~::::~::,'",:'..... ,"".

to SPIl t(l be reterred tOils~transM'(~d'llnilc'1a~~'F!II~rllndert~lcln9 dlldillj
tl:t'!Ijeri~dof rel1ablfl;[~[J;~'> ".:..:';i?:. .... 'r .'

". '. . ~ .• ". <.):;'::.~ ....";': ',' .. . . ':::: :~".' .'
To SlIPpfy unfnterruptedpQw~"'with6lii'atlyjjQwercllts .vr •• pei'iod "f. seven

.'-:",'>," ' . ' .. '-: ;:~:it~'V.~~3:(,~>::";<'::','.':~:.,':~<,:,<:)-.;'~>'.~.:<"~".:.. ".' .. '... ~".'.>i':...'" ~:, '.:" :'
years,. Tq\'!alve electrkiiy;dUfy/rrifnlmum4i::riii!M diat;cs/exhi!' C!i3rge~for

." .' . . . ':".:; ,,:','" .:: . . ' .I:' ;'~'::;'...;.' . .' . ',.....

peilk hO~lrconsump(lorioll(?lectrlclty birls raJs~,!!JClJnst the SOiJ:lp3n;' ~urfog' , .

I'heperiOdwhen (h~.powe{~~rjA~ctlonw'asdl$~~~~~CI~:l~i1d{~2f~';~perIO~

::~;::~t:::~:~;I~,i:=::,;',:~;=n~rJ~,,~
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MERGER SCHEME OF BUlI< DRUGS DIVISION OF M.J.PHARMCEUTICALS
LIMITED WITH SUN PHARMACEUTICAL INDUSTRIES LIMITED

I
In this scheme unless inconsistent with the subject Or contexl,J!:'e following expressions
sh~1I ".nvc Ihe fOllowing meanings: . "

S
!.

......
"The Tra!lsferor Co.mpar.y" means M. -1. Pharmaceuticals Ltd (MJPL after the sale af
'''<,vable fixed assets anu net current asse.ts as go.ing cancern af Halql fo.rnlufation unil).
,1 Comp"ny jl)cOrpO'illed under the pravisions of the Inr~ian Campanies Act, 1956 having
ils Regi~tcrei:J Oiiice a13, Narayan Building, 23, l; N. Ro.ad,Dadar (E). 0u",bai 400 014,

"The Transferee Co.mpany" mea"s Sun Pharmaceutical Industries limited (SPILL a
Campar.y incorporated under the provisions of Indian Companies Act, 1956 havin9 ils
',egisteced Office at Spare, Akata Raad Vadadara 390020. Gujarat, !"

d-.~'.

'.
".,..

~Th9' T(an~rer date! Date of Amalgamation -_means !he January 1, 2002,

;
I

I
t
I;

i
i
i

I

.'

. '.-'.' .-

' ..-,...

.:...

"The Acl"' "'cans the Sick IncJuslrial Campanies (Speciall;'ravisio.ns) Act, 1985'(SICAI,
. " ~ " :.;) .~;f.~.1

"B/FR" means the So.erd far Industrial-and. Fin3nciaJ Reconstructian constituted under
Section 4 of tho Sick Industrial Companies (Special Provisions) Act, 1985,

"The Rehabilitation periad:' is the period during ,~hich the unit will be revived which has
been [ls:;rflllcd tlS 66 months from the cut off dato, . ~::~.

.' : '..', ., ,'. f. . ;.,'
"Peri(xl fer irnplemenfL:llion of scheme" mea.n:; the.period. which has been assumed as
18 inonths from the date or am(l!gamatioll for mJki.llG capitn/ cxpcndj(wc (0 .)cl1icvc
0;J:j~numcap:Jcil\' uliJis::Hiotl,

"The Cut off Date" means the date, which has been directed by BIFR as Septenrbcr 30,
2001, 'far reliefs and cancessio.ns as envisaged;n the scbeme t.o be effeclive,

"The dato af Amalgamatio.n" means th? data af handing over possessian of MJPL to. Sun
Pharmaceu!ical Industries Lin;ited (SPIl) and date af dissolutian of MJPL without windin9up,

I'll- J. Phapnaccutica!s Ltd (MJPL)'s shareholders. means the persons who are:.rcgistercd
or: th.

c
Register of Members of thp. Tronsferor ..Ccr;)pany.(1s the holders:oi.,~t.he issued

oqliirl Canital Of the Transforor Campany as "on such. date aftei. the Transfer Data
[hereinbefare defincd) as the Bo.ard 'o.f ,Direclorsof the Transferee Co.mpany may
cfCICrlll.ine.' . '~.~"~::~;<~;:.. .".::

"The Effective Datc~ means the date, on which lhe la.st of the approvals specified ir:J
Clilusc iO Of this scheme 3.'"0obtained,:, .. '~.;.: j ., .-.u. c,

J .•.. ~:.:;-: ... 1~),\':,".,:_).,<..•. ;.. ~;,.:;.}.
As on Merch 31, 2001 the Authorised Sham';'C3pital cflhe Transferor CcimpanYls
Rs.200.000,OOOI_ carnp,ising af Rs.150,000,oooi, divided into. 15.000,000 equity shares of
;,s.101- c"cil und Rs.!iO,OOO.OOOdivided inl0500,000 Preference Shares of Rs:l001- each.
T;,e issued. subscribed and IJaid up capital.'is . Rs.75,OOO,OOOI_ divid~d intO ..:7,500,OOO

'.

,...~.

'.. .. - .

.97
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equity shnres of As; 10;. encll nnel Rs 50,000,000 .divided into oOO,COO Pre.ference. 't
Shares of I1s 100(. each, "'if',,' ..,: :...:.. :......... '.':.. Ii!'

\, '0 M" d, ", "". ,,;; ;~;o;:';d ,,,;,;' ;;;;;;:;;;:::., ,", .r"0>i"" c.;';;."' ,; r
I1S.I, 100,000,000;_ comprising of Rs500,000,000 divided into 50,000,000 equity share of I

I1s.10(. Ench and RS.600,POO,000 divided i')to,p,OOQ,.QOO.opre.ference shares of .As lQO(. .;:

eech. Tho issued nnd subscribed share caPital:'as. 0.n.lv1arcli.3'1)OOl io AS.644,972,OOOI. Ji.
comprisi1g equity share capital of,Rs.154,222',000;. divided into 15,422,833:, equity r,.,

shares of RS.l0;. ench nnd preference share,' capiia('9f: Rs'A90,750,OOO;. divided into .' ~~

4,907,500 sha,es of Rs 100(. each......: .•. ;:..•~,i;'t:;:0:'.'!:::.'-'::... . .. ..:.. ,,'i~
. . . Co":""'.;': ~ ... : ' •.• :.~ .•, .",«iii:''': ;,~,.,<'.:'.; . . . . .....; .' !!J

'r", Flo>"0'" '0> '" ",."' "'d'"",' m '''', '"~. r",'Um"., •od'"" .,'" od.. .. .'j~

Tho SCh9;ne ::.2\.:,:,... .:.;;;\'iH!:j&~'5:.; .';~:,"" '.•1~
1. The undertaking of the Tr9ns(eror compa~Yi.si!u~t~g: ..~.t;AnkleshY'Jar Bulk ~

-jr"g unil . [g'~.

and olher aSSG-ts exc'uding ...':l?va.~le.fj.'<e(t~;~s~.t$il'
Q9_iq.e~ ;urre"l assets :~.~.goi:"g ;.'

concern of Halol FOrmu!~t:o,'),'"Unn.Sha.U;.;'."-';!tb
~.~Jf~c!,.frq,m.the Transfer <;f~.te.a~iJ ~ _

without any further act 0.(,~!l.e,~!J.~.de!l.rn
:~p::to<g.,!v~.Ree.1)transferred 10 and ve.sted In . . ':•..........•...:".~.A/j.i,..

lhe Transferee Company ..pursuant to .an' ordeOo.thaJ effect. by the BIFR for~all the .' ~,

eSlales a.nd interestsor;t!)~;;T,r~n'~f~r?r:;f:.?ifjp,:ipy~.~YJ
~sU~ject neverthe'e~ 10 all ' '.. ". . 'rl

charges, ,f Bny, then. afloctr0G;!ho $omo .
.o.~:(.ar)y.;'pa.rt.t!'efCo, en<./ os on tho IrDllsler . ./!(

<iOlo, 1110 Trnn5lorcr. Co;npon\' ;;holl bo deemO'd to: [iave been
ame!9ilnlilled\vl!h Ihe . ".'i:~

,,''';::':,:: ::,:::::, 'c;d~~:,",i~11~~~~""'co"",,"' ',m,;;, '"',,'~

inc IiJ <i e:. ,'.; ,~:,;i:f"i~:~~:,:;~'~~';:2;f~~1n:;;:;:'-;'.;;,.".'. ,.:",;;' ,,:: !l~
,(i) All Ihe 2SS0 Is n:ld propertie'$ 01 the.,Tr~nsferor ..Company situa lP.d at A.'1!>/!;SI,war..: ':'Jii

and under possessjon()J.Flegisteredi~'9fi)ce>exclllding
.thot ufmovab,i.~ fixed. :. 1M

assets and net CUrrenl a;;s~t5 .)f.Halol forrrilliatici
n' unlt, as on transfer date.' . . .•l(!i:i

(ii;" S~bJec;io;;,e~;~:i~'(;~l~r~~~~~~l~'g~~~~
%t~~:iti~::';~~;dll~i';'~"il~!!~41ktlle

. . '(i
.:".";:":::~'"':~;:'kt:j;t~~~~;~;Z';::i\~;;:it<..•.../1

2b. Withoul prejudice to theg€ner~nty:0fsul:i:dall~e_.(an~reot.the
ur.dertakil)9LOf the' 'I

ift
Transferor Company shall incilide all rights;ipiivileges'.powers

nnd author/ties._and all . "1\1

properties movable Or immovable,- real;:2orp'oreal'oF'[ncorporea
l i.1 pc,ssessionor' . il~

roversion. present or contingent;of;what~oe'-~er~~'a:lir,? ..:and: wheresoGver'iit.u~ted
. ~.

Including ir. particular aU:lice~ses.ang:diser:tie$~jp.~,te;lls;:.t;adc
ma'rk's'-.iel~phone . "I~

(facsimile/telex and othe~ ~orririJ.'Jnic~tiC'n.f,~qil!tif$,<.,?~u
ipmentsincluding comi?uters. 'L'0i

hard'Naro, software and othcr.,eleclr'onic;eqiiip;kents\and inSI'uments.; syst~ins' of- ;'~);,.~

any ~ind whatSOever, righls;i'n:~c!.;be~e~!~Mf.l~-'li~~i~~~~e,:,ts.,
and .D~h.ec~iriie.~e,st ! ~:~

lnciuulnfl rights and bell."frt~.u~\ler:.v~r!OU;"i~C!1~J.f;t'V10.r.idif
ferelll tax.~tioIlJ~::.:\~:",s>'. .' ; p

may ~.elong to or be a'!a'I~.~'.~.,to..:..!~.~~Ir_a'
:~?l~E~~.\'.Qwpany,electflci:1 ,C9.D.~<~.f~.?ns...1,:.7".' . ".'

fi:,,::il

from <J U] ara tEl eClfler!y. 89
ard'(GEB)i: a'.nd,imiJ.ort~quotas~ Qc1cl,by or. c

ppEed.J)'fo.r,,!:,y,,;,"; .;:. :-.. \/.'f'JJl

.he: Transferor CompanY--'..o£.:r.(8~IYl!ic_i1~i~i~l:ftrfiif.gt?~{~o}:np';ny • is. ;.e'n:~iJi!L~rtd!i~~g!':;}.~;~i;~'.:_;g~.~
subJeer to what is stated: in'Clause', 9 he'reiriahE;;-.i

aWdebts"liabiiitres and.aCities"of ~;:o,S.'._:'~.:':',,;,(,'.~~

the Transferor Cornpaniand -:ali!otil(!h"Bi5il'9~ti6ri"S'~~fi~vriat;0ever:,~ k
ind ::in~'I'udiiig";~~"',':'-.c~5';;:~,~~~.~

' ..• -" --.' .. -'ff', ••.. 'e'?J;... . ", .. "" . "". " ... , "f'li

liabililies' ; lor. "paymentT~*~fi'griifui.tY:4f~~~~ion(;b.enefits
' ,provident.:, fu,nd :oro'.:- ,:'" ' '.rI~i;~

compensation .. In .the. avent.1.:of;;.retre,nchmen.t'Y'.Prov,d
ed, always thal ..lhe .scheme .,,'.".;,...... ",'i'~:l.'~

shall not operate to enlarDelheseci.iritY;.r~;ri~:~>:;f2~'~:~epos
it of facility creal~~:byor~:~'::'.i.::"':: '.. .~!~~t;~.

;Cifl.<C ~D./;t~1
.~;{;,:).j~~. '., 'f~:::~'tr~.;-,

..i';i"}~"i
"H;~\1

.... ' :'.';A::;i!!:%+}:;.. . '.".' ;dji;:,:;:~,.>:. ;. . ,..,•.........•.:"..,.'.,-.:;:._:~;..::.~.:,:;••.•....,~.:.';~_~~~,,~.":•.t,:.",~l,.
.~:;.~..;l.~.t.,i:~;~:":.:-ll'!;,;::'~:.:r.,.:'~ .. ~"".:,•.:.•,..•.•:'.:.-.',:.'..:""~.,',=....•.....~••',c••.•••.•:::~••:.•....•..•~.':;.:::••:..••:~.-:.••'.i".:.:.••' ....•:..~.•.'....~: ~ ;;;.

__~;~{1tj~%;;;;".: .~-. 'c.'
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a',,,il,,bla to the Transferor Company whioh shall vest in the.Transferee c9inpa~y.tiy
virtuo o( Iho amalg"m"tion and th,' :Tr~l]sfq(oq:Company' snail not bo;:o.bligod 10
crento LJny(urtnor or additional security lh'oroo[.o(torthe omolgomo!ion has' b.o'como

effectivoor, ot~e,:~~.e;,:::~.,~,i';~:""i.';::~ii£lt";l¥:Yit£:{;;,,::,h', "f >.:.:;;.::.~:ift~:,~~~,~:t';:.'
3. If any suit or appeal o'r<llher proce~ding{Q(wh.ats9'ever;naiure Ilereinafior:i:allcd!ho'

proceedingsj by or against the Transferor Co'mpariybepending, the same shall not'
abate, be discontinued or be in any;;yiv, prejI,Jd!ciallyaffected by re'awn o( the
transf"r of the undertaking .of the..Tr~n~f~I9:1(:0rtll.'~ny.toth~Transf"ree .C9.miJ'l,!y,or..-
of anything. cont"ined)n ~the,' sch~me::i~\Hj:t,ha;!,proceedings m~y.:~e~,;i:or;tinued: .
prosecuted and enforced by oragilinst:the;Jiiinsferee .Company i[l~thesa'rDenianner
and 10the same extent as if this schen)i'ha'~;hol been made, . . . :'.. ,;4, :,;:,.

, . :':':.'.~.:._.,':.,..:.:..;~'-';'~.::;;;~.);~kKf~;j/;' j:. _."...' ,::1> .:/': ,,:. "
4n, The Iransfer .and vesting oUhe proper:tY;.iliid"iab,i1itiesunder Clauses .1.&.2..hereof'

nnd the continuance of.the procee(ling~.ti~;tti.~tr.~!i's.t~ror;Companyu(l,cje.r,Ciause. 3 .
hereof shall not affect ,any"transactionsi'Qr;pr.oc~eoings aiready.,.concl~ped:.by..Ihe
Transferor Company in.the 'ordinarv:ccurse,of,business .onor afler the 'tr~nsfer.dale
to the end end intent that the Tran'sfenie,'Co,Jlpan\'acceptso,'" behalfof itself all acts;
deeds and thing done ia'wfullyande-';e.cdied:bv."the'TransferorCompany:'~i;',:i, '.'

. . '. '"::. ,':: . ;.;.::,l"i <'.~':<.;.'.'.~~i.'-~;~~~~~t#~:~~~:£f~~\:.t.:~"~;:':l:~:,~;r~;:;",",':,';':': ,:.:~~.~;:":~.!-,!_ jr.;,--~

4b, As from tho tran,fer date;'the ..Transfe;or..Corni:>allysha:ipe:deemed to have carried
on'and to be c"r;-yingoii itsbusine$s:or{:'b~~ill(ofar.d on account ofan~';n trust for
thg Tri3nsferee Company ..unti.l:suct) tim'e~:~s~'"e;'ama!garn5tion becomes' effective .in " ,

...~:r'~~::~}~~~;{r:j;~~%i~f~tl'l!!!"',_":,':'{t£~~~li!}'Z:~it.~~~JWi~lri.1,:;j':;i{,
4c.: As from the .traC'~fe.~,,:~~~~~~\:!t'~~g,:{.P.[1Jfp~r,~'wi~9n~lJ.~~J,t~~arr/.r;qf;V~~~~,N;&~~~91~~t~'~;:::~~~lr~:~

T ran sf Br0 r Com po r}YJ,!.~n~,t~:tlj~h~~T.~J.,~~I;P:;~~~~~O~yprp es~~eff ~~t)ve~; ~ltfh ~VIl.CZ~:-i.]~:~~:_:1;~:;K:;7~%~\~
p~udenee and ::~h~Jj~cn8t'~'«',tb!?,~!}f~t,lif(~DC!!.r,~!Wfilii or.,,!1e,T ',ansfere$~c.pm P~[%'l?',,~:"~";~';
a!Jer,atel-. charge.:or(9th ~.r~.~s.~'i:~~,~H1X~\~A1M:.~.~!f~pe~'...or: assets. ?f-. tD..~f.!~~I1.~f:~.~.q~/;:'.":':.

). Company or any P2r:tth;~~;,?J;~?~F~~.~~~Vl.tJJj!r.o~.q.~,I}.~~~~;c~.u,r~~of bU~lness. '::,.\l.\:;;;'L!r?(:~';F::',
<'. ~,.:.; '.; . .;.: .';:~;i~~.!,r~it:fit:~~0B}."'-#i~;ff.tW~f"~~i;'~lh~~,~'.,::::J;)l\:r ::.L.:i:...•~... ,. ~~;t'!~:-:;.~.~~t~fiit~;,.

5. . Subj'1ct to the o!he.( p.r.~'~i,~.~?n~.:,~~C?I1:~_~.i/'..:.~:~!9~J~~(s.~h'!3.mc_:a ll..le\yful~S2o..g~9.~~t~.~~~'~~.,
b0ncl~., ;:19,cemcnts': ond'} otl1er'. inst~urp3nts ;:of ;.y.'.hate\'cr, rE~ture:~tO~~Ly.'hich~..the
"Trar~~f.~ior Compnny. is a p'arty:.sub~i~nr-~(9r'-f!avir:g ..effc.ct im.me'di.aiefi~befo~e Ihe
amalsamation shail be in full force and.'effed"a'gainst'or in favour of the,Transferee.
. Compan', and ma'{ be enforced'a",;fGjIY~~Q~t~aseffectjvely as if inst:ead 9f .th~;'
. '( ransferor Company;theTr9risfere~~s~fup~Jiy(ha? been a party the',~,tg;.;~lo~eY,e(i..",<
the cI"uses relalir,g to convertibiljty,.of{~eJaulted..amoi.mts..into,~quity~:':appoi(i!ment':.•.'....... .' ... '
of "one c,r lllt.',e Oilectors': Djrc~t~r'/~~[~~~~ft::.~£,Y}~f~?i9.1_s;~~,e,~,t)~i.c:~L~S~r:>~I~t.a~~~~,,_'-," ':..~."
Charter'3 d Accou~ t~Cl!S; decl~~~t~on:51il~~~;;¥m~D~~~.f~~9IXI,pe~?r$,~:r-~ISJp,!i11J.V.9r.r,~~y:~~2->_ ~:'__..t~~':~',;:
and lor red eemlflg ,of ,Ioans/,credlts'an~hnye"trnents, creatJ\Jn;ofcdeb,m~u.~e.sil'!O" "".: '",:-'::-;;0-
fr.ashcal~ital,appo\int~~~t.?!a~,~~t};lqtJc£~.~lf~gr?r~i~~i;gefQJ3nt:,}~~~i~_~.C~YL!~~~~_'. 4'~~ '._:

Iano'cr, r1g!1tsal" -.of,.'l".~eJ!:,b~!,trQ~L~,-n.;!..t,,!!R\!~o~sllcIF,o,t1'~er.;[~.,;~r,l.chv~~w.or".~r)ant~~; ':.' ...,c"L
contiJlncd III ~1e ;:.Agr_~~f":lent~~:~L~Jj,;,jf....9*Wf-r~Q~r~~p,?~ld:nc::~~.6XC_~1~Q~~d,b~t,-:,,~en-~ :,' :,-.1"
the Tren sfarcr '"ompnny.end: Its.i!).a.,!kG,:a.n.q;lp~,finar)clellnsl:lut',on.s;~halLb,~.[elax.~d':'.'''.. .' ", ,':

;~~~jc2r~~ );0..n.o:.t1[~1}~l:lt~titi~b~O~t%~~t\\{~~e2\t;t;~~;~r~"~iil~~
6", Ali perma eent employees cif.theTr.a.nse,u)!:,.Cornpanyexcluding.the 'eijipI6y,{cs'oJt::;;";,;"":,tii:',

Ha ;01 formulation unit,'whoarc fn":lh~~~"iTi'pI'by:-;;'cnt'oftheTf3nsfercir./C9,,:,paQyio~':Y:,;' ."';'/ii
the Effective Date in jerms.of,.tbl~:~Cfl~we:-sh?II;;ai; from such'.'ijate~;{beqorneit!le~';:;',:::";;;';,';'
empJoye(; s of the Transfere 0 Conipi:inY~fr~.;th'~':basis'th(}t" their service.~':~,onot ~t'!t:"l~"'-,',!. ;-:~. -':.V>,:~_'::

...'.':.:~'.::.' ','":':.~. " .~.~~
'f.f.;..[•.;.;.~...',;.r.:: "-., ..... ' :;:~,~~{~

.'..•':'~/'C!!;;.'~.f:t!~:;
. :,;~J:::':;:'\;::.
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interrupted by. vesting. of. the undertaking :,of' the Transferor Corr.pa:ny,il).'a,e

Transferee Company under this scheme. and the terms 'and conditions of service

applicable to such employees on tlWstL~ctiv,eDate is in no. nny wuy less fav?"8b!e

to them than !hose applicable to (HJr'ni:.;: Iml)1ediately. before the transJe,t.dale,

The Transfenee Company, however,. shall.also have the right to exercise an option if

warranted t.o Iransfer,such number,c?t.e,,;,ployees to any other unit of .Transferee

Company as may be.deemed necessary:'.-iii~' f,;""" .:;.;~~''-_'. '.'~", :' .. '
, . ..... ::::::dr)._-:: _i •.d~~~$t.~i:~1:,~~i_~:;:,;;:':i;:::;:'..;,." ," . '. '..:-~;., '.t,...j ....:

7. Upon the transfer of th~undertaking~'?f\t~e'Tr"nsferor company.pursuant to Clause.

1, hereof and. the,arTl.algamation;bec:C?[riI\l9,effectivoin terms of this scheme •.the
consideration in respect;6fsuch;:lrai:i~[ef:s~alld:lB' subject: to the provisions of.Ihis

(i)sche:: :.~:~~~;;~!~~;~~~::~j~j~~~t?~~~{1i;~:.s~11 0:":0':'~~'/~1fe~:~I:~~i.:1:;

Transferor Company; equity si)arti'iil.tlli"pioportion of one share of the fa'ce.value'

of Rsc10/. each of..theTransferee Cii':;;pai1'fcredited as fully paid uj::fQ~210 equitY

shnr8s of the f~c~:,va.lueof fls,,) O(:.l~~?hheld flYthe. eq'u;~{shJrEholder~ of.lhe .
TransferorCompany"on such.;.dat~"';?fter.,the.:Transfer Date as the Board c;>I,

Directors of:the)'ransfereo Corripil'"v:may.petermine.!-:iowever, th<l.,sharesheld'

by the ..Trarisferee,;{Prnpany in,th~~;rfii"sferor.,Comp3ny, will .bccancelied' and

extinguished and nO" sheres of,Trap,He[ee,<;ompanY',shall b,e issued .in exchange
of the shares 'held~by the Transf&re.,,':Ccrnl'any;The share exchange raliohas

.' beer. ,.conside;~Qi~:\;{ithout'{co~i!~~Ehg1\9orjusfisstie,;"whieh:: th"." Transferee
Company, may',iss'Uefbetweefljtl)ey:ti-iii'is'feridate:and;theda:te,cf ,allo.tment.of lhe " . '.'

;;~at:~:rr:~~~6~:~:~~Yj~;\~~~e~~i~~frft~~~~!~ti;~:~S;t~~~11i,~~na~:~e~'#e.i;~~~~t~;'f:-....,,~;;~~1:
~.:.: -:"1:": !';'_:_'~/{f~'~k/ik~:;J\~f;~:~.;~"kr1.;j~t~ii~tiili;i\~.:~!;_(':;~'.+~'s.: .,'J::':\~.~~;:..~\;.)~~~i;~~-;~~~:i~,~~.).'..~

ii)" As a 18sult.,or:t"h',,'allC;tmen(iniEe';'i-;iiririe:r;'specifJedhereinabove:~if any Eql!ity"

'Share'hcldEi"(..:,~(;:t'h~'>Tr.ansferor.',~;:C'p~'p.~~6y,:)n~car1!es.:en~itlcd (-. a'~y_fr~ctjQlla!.~

coupon/s of Sql.lit)!:.slvucs of the .Tia'risfet~~~Company no SU.Cf; .fractio.'nal cOl.!pon!s

'. shall 'be :'lssUtblTr:;}":';ij's:pe.cf i)((~r\-:rttp'f~~'G'rlling;'iuch equity: sh~"f.~~%l:the~'t~i1l1-sf~~.,:

co in p.an'/:,b 0~;.:~V~"6'}1(a pii,o ~ irc~tJp:q?i/.~i~.b~nt.'be.':'~~o0s 9.1i0.~.t~:.~~U~:~.?~~y!ho!.~~:.:~5i~i.~1 .~~;>;~
shares and the.,Board 'of Oirect6r~t:OLtlie,,1ren$feree,Company.rnay;,'illJot' ?llycnE . '..

OL more ~of;"s,.uCb.\.C00soiidat8d3H~r:~s~~~'dq~~anynominee{s} ..;'as'Jh~,.~,8o'ard :.of : ....

10frecton;:, mai' irl:;J/.lei.r::.obso'ute'dfsc(elio,~t:'i:ie~mfil:.!orthe'.l!urpose .of,Dolding, , " ;".'

,.I': .'iiri~:sell i~giiAf~~ii:hritcon ~e.i!~.~ji5i-~jftS!YJtY.r{~-S.tii'/es;;~yii:Yiii~:c6,);?IJ~g(,:,th.~;;2~f.;?/!~JG
" ' ..' co"solida ted equi~i shares 'sna/lo'e:a\;such'priCe.or'piiceas'maY lJeHhe;purc;h!,sg;;S:':;,,,,>,',

~S~:~~~~;i:~~:~~:~f~S~i~:ij~li~t.~'
purchaserls.,TheJpt?\ ,n~t s~!"';Br9-.:,~~~3{'J,~y~}i"fo'Il,solJ~~te~\,q~~\,?/;h~res~ft~~;:.., ". '.!

defr;~ytn~,;;,the[,ef(q'1)J?II;~co~\~';~22,~l.q;}.~\~~;tZGX,B,~!:,}es,,\ho.!i:~a,I~,~!?,f,;~a'e~;,a!,a '. '. .. ..',
d,strlbutlOlJ;shall':be ,dlstnbuted'ang{d,v,ded'among .such equ'ty"sh"reholders'.?f • . ''''r':

. ." ::;.-';-';(.:'~"~"""~:-::"',;.;.~..•... i;.-~.;:~,:,.-:~~r.•••.•~.~':"-7~~>~.~--,!:>:_••!.~.:.;,.,.-..~'.. '.'.;,,}.,.. , " .,,:,~~•.~-.::. "--f'" ";'-'- ; ..;.. '.' -"!-,' •••.
the' Tran sfer0r,'.coM e~r\~;~s,V?,?PN~m~lWs~,~.)3,:f~~eh:e "lit]ecj.!,?;,~!;l~.~.•}~stl.o,~,:;:, \'i:<t.t

. r. of the equity:shares,.()rthe,Tr,ai1sfe~c.Cqi:ripanyjnproportlon to their reSP~,ctlve:'" . ,',''.'

,:'.~~~e~~::~~;~:;~%il€1;ili~.~;~Ri~I~~12fi~l.1~
com pany; but:stia 'h9.nlvi[eco Iy•.e'lfie"net'sale'proceeds 10 respect. c,Lthe1r,{ra"t,lonaL",::: 'i -:::":',;',

1;;;1:~;:':~~~~~!\~Bi~iilx{'l{
Company) of the ,.Transferce'):;C;>fTlpa[1Y"as" a . result of such 'Issue;:"no." share :-:,.,".i:0;

",:~
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(i) As on the appointed dale, and subject to any. corrections and adjustme~i~ as may;
in the opinion of the Board of Directors oUtw Transferee Company be required, :."118
reserves of the Transferor Company will be merged with th"se of the Tra'"sferce,.
Cornpan'l in the same form as they appea,. in the financial Slatemen!s of the'
Transfervr Company, ':-,~...• :;;.;.". ..... .

,>"',:~,.".' ....•~.~....',ll )'d~!,;n~;r.;t:;j~'~:'; ." . _ . """.•,.
(ii) Further, in case of any. difference in":accQunting policy_!<-tlween the Trar>sferor
Cqmpany and the Transferee Company, thf.lmpact:of the same lill the ama'gamali~n
will bo quantified and adjusted in ,the Rey~nuo.,Heserve(s) as mentioned "arlier 10
ensure that the iinancial statement:of the'.jT,'a;;'sf.eree Company relleels thacfinancial
position on the basis vf consistency in Ihe'.~~i:9unting.poIiGY. :'.i~~:.
. . ,-' -,:","":~'Li~<!lY?:~:f:6.t~~"~~:J,-!.::;.:1}1rV!~~~'~~~.~~~{..::~"" ",' ;:"' .., ;.!t:{ i.:'.~,~:-'

(iii) An amount equal te,the balance lyirigjo'itnl!'dkbi(:'of Profit and I_oss as o"l~e
appointed dale in the.;books of :TiansferorrCompany shall be adjusted by the
Tran'sferee Company. against th" credit .pf;the Share Premium Account as on the
appointed dale in the .books of Transferor Company and the balance if a"y against
tho credit of Share Premium account of the.Tra"risferee Company. . .',
I '. .."." ,'-:'~'::.!'.)t ':' :.: .. ,:,'~';:~'r;'~f'~~J\~i:.:;-~.~~;'-"":;". .' ....
(iv) The Amalgamation Reserve created; if ahy/outof transfer of assels and liabilities
to. the booksof.,Tra(1sferee.,Companv, ~~~II,p.~:,tr~ate~L"s .ReYf-:n.ueRe,erVe for,. all ,.::'

.pra cticaIPurposes,:::;;it~~%~, •.;,:i;:'!;;,;:;:i1At~1i;\1Li};~'{i'. ".'. '... :[~.:; .~:,.'.::;.j"l;*?;,H

. (v) An vmDunt .equvl}.o ;fly~,~~"es s ,oqi!j\iJ!lM.e,;ilRXliu~?,:a}se t~.bOj,ng,Go.0<:t;nl.l.,<?fJh!13ii,;:"\f~,\:.",;:,::;
Trail sfe r.or C.om pa~Y<':Jt~fi)li':~,hIch:w,?Y,l~J:~~~Y£,sJ~,~!!o.lhe iT. ran sf,: re "'.,GorT)p,an.Y•.~ra !!:.J";:!;ct;>i>,):1;.~
be treated. as. Goodwt.II,Md.,shall b.e ca.r.f1eq£f.ot;Yiardaccordlngly)n,.the .book,s' o!;th!,.;!';''',,':''-:'::,:'''.i'
Transferee company:! Sudi';,good\vill;:f.~~rJ~:~:~r{jthe" Transferee' Ccmpanyi'shall;bc:"';;P" .... ",: "
amortised 10 the proflt"alid'ioss accounf'o~eha'p~riod of 3 yea;sto 5 Y;Oar5al'ihe""" .'.
discretion of the Transferee.~orr-,pany: whid-j'.may. be met fromils Gener"', ,eserve. >,'
.. : ;.- ; .... ,; ;.:,-.'~;~.j.r;;;.f!.i;;':ir..: ;':~::-',~T-::~~?~f{?{::::.~.-::':-. ' '... : .: .....;'>/~0~~~~f:~;.:.- ,'.'

9a. The r3liefs /concessions /commitments /obligationsand the repcymell,t'of the dues of
.. the Banks and FinanciaLinstitulions by~itie~Trarisferee Company. shall be'govcrnea
by the n.IClin rehabiniation'scherl";0 ...,~:: :-::~r~:.~~~'~-,~~.;.p'~ . ;'- .,-' .

""'';;':'';;:~':::'«~:;.:., ,. ,,~:..::;''''.,
9b. AIJ, assets' comprising.' of, ail fixed ass'~i~~:.~rld'.undert?king e;~c!uding-,Land and :_."

8u.i"idirig':Eindnet cu'rie-ht assets 'of Halol for'm61ation'unit a:> goi.ng .concern which ,v/iW. _, .f ...•...._.... ;':..

,.'. be, S~;I~,~~r0~.;,~:~~~~~M~Ur'!Of3~#~iil~1~~~~;t:.::..~'":\:',;:~.:::..4~~';J~WJliii:;'~5~:
(i] "II movable' piopei;ties cvvere~}!f,g,!ff~lj~e::.,tle~d Fbmd. ,asset~ niq'J.ired :,for," ",' "'.'coo -,-
" marketi";g end'man'ufa.cluring"ot'ii.fiM~ Rl:s\Uni.t,:;al ..•.Halol;;'.Dist, ...Panchmahol;, ..
Gujarat ;State;jn910~di09 plant;fniacHin~ri'lzInXt!_j'r~s;.furni~~J"r'esto'g-e-ther: with .. <;'-!
all accossoriesFsparii"p3rts inciu'iifng?~If'coBtrac,swithrignls and);'-all,the '. . .. .

'," '.'i po rmlts-;- approvalS';1{iegisl,atio~'~;@i~eHs""e'sr p'eimissions;" bra r,dsThndtrade,,: :~:'.c;
, . '. .m~r~s.I..Lr~~~ii£.~.~tsr.i~l!!s[f~~1~~t{g(ci~b~E;;~P.Q:'p.~y~jl-'~!p'~jy!~~g~_~9_~.i!!l~:~n.\~~~t~.,:~;~'::,;~,}/
.:. ,:', ". 'agreemenlsi:po\;,ei:'.atid'othedaclljtiej;;ofievery.kind \f/ith allsecuritv deposits~/,:",';~,:'':;:":.:';'i

: , ....~:.\;... : .• ":.:" .•.:' •••;•.•.._.." ••••:~_.•.,,~.,.~!'I'•••.'"";"""I',:;."' •••. ,~,, - . , .. ',' .• ,~_~' ..• ' ..• ,.1o;..,,!_, ..:.".:.••.... '\.:,,-.~,
. ' , ,in connectiOl}%.with",tl1e'saidi\.Jnit,bOt)excllJdin'g the ::ploU,of", land bearing "'''''->.'':;:'':;".?

.......'.;',:..'!',: No.329/2,34Jfl~r}:EiW341/2;'afid%;''''C''b'~ilding;':fixed, structu~esY2C;nstfllcted .:,;') :'.:'.'C'i.':';.gf~~~r:~trf~)~(~~~0J;Y:~~~~~,~r:~~ir{~
... ' ,. . ce rlll,ca tes,: f1ghts;.,mauslflal:a nd:;otl:ier"ltcellses;: prov,l8g eSi .bel) efi.ts;of,,!!.II,ttie.;,<<:;:":':'.",)'{;'"•.,,,

.' " ,"'''. ' .' ". '."~'~":,••.•'.~h':._""",~.., ,' •. ,..~":" .'- ~•.""".'.,.,..,._.,, .....:'.y ...••.•,.•;.h'.'1
contracts, agreemebts, trade':-m.6y~~t~r.d;'briln(js,' know,how," res~>ardi"rights ':''c,'': "':'''.'-:',:
2nd knowledge, secret formula~t;.dra~vir.gsl' design::;, ulJcumcnls;:-app,ovais,.__ . " {

. "",. :: ...
. ,'-:..:'.;-

"/'.' .
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(cgistratior,s, sanctions, certificates, ;'.r;.ermits{ rights, goodwill,' etc.' in the'
nome of MJPLpertaining to the Halol formulation Unit. .... ' ..

(iii) All ~urrent ass'ets comprising of i~v~~ior.ies of raw material, packing maie.rial,
finished goods, ,work in',progre'ssi~istoriis'.;and spares,. si!ndry receivables;'

,. IC<jns.and Advbnces;"insur~nQii~iClaimsf,iprepaid expens'es, bafances with
central excise, .deposits and'~dv'anc~:["duceo;; •.•Jlth creqitors lor. goods;
exoen,;es, capital goods and other'a'ccrued and due as well as':accrucd but, .• . .. . . ' ..•..~".
no! due current liabilities as appcari:>'g On .the.date. of sale of thn" assets' as
gOing concer'1.in connection with Haiol, fo'iih"liiatiotl un;t."; ./

. . .~. . : .:':;~~.\~.:?<"'::':.::~f~~~?::~~:;'~;;:'<' I.:..:,~;.
(ivl The remaining movable ar\~i~;;;6~abl~'~f;x'~d assets 01 Halol"formulation

urit, residuol current assets a;nd:current liabilities ~ave and except slated
above in para (a).(bl and (c) abO\;e/of MJPL shall continue te. remain vested,
ownecJond run by MJPL as restruciiIred by way of amalgamotion with SPiL. .

"

.'.~ ,,-.', 'c'
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.::.:~';.'..~.~
fir;'

';~.

~/.
.'."
;/',. .
l."
'..
. . ;0, This scheme is conditional upon the f~'li00ing approvals and the omalgamation shall
)~::; be de~meci to be effective on obtaining list of the foHowing ?pprov(ils:

I'. !', ,":i,';~~;::::~i;;'i;i;~~lEi';i!~~~'.:;,i:"ii";';;;;:',,:~;:t
F.'iT:.,}.',' (iiI Appr :>va1 to the issua '8nd.a!I£~i)j~.W9(;the: equity"shares.' in th~;;'dTra[l$f~r'~he-,;,{i;':-:'if-~)'
._ Compa flY to equity ~harehold,ers'":gf}_hAFffr1.?l€ror Company, ,1,0. acco! ar1G~.'~.,.'t;:;;::/:::iii"
", and subject to the provisionf of,!hi~},c!,~m8 by a Resolution of the,Trar1,s.~~~~.e,:s.>'.'" ';
;,;. Compony pursuant to Section 81(!Al of.tll'e Com,)anies Act, .1956:.:~, .;".5.: :: : .
}> .::.,::;/:);~:::..;,;::~'.::L/}~:;l{~~~,ti~~~/.!:::~>..:.' :.,:.,:'",. ~:.::.:.~~':;j}i0\~¥:{..,~>-~.1'7~,{t\{::.:::-~,~--~~
••.., [iii, Approval and deciarotion undei"Sectioil:.72A(I) of the' Income Tax'Act; 1961 by.-:, ..

._~.~.'.:,'.,'.".•.;.~.',....r' ::,~;~;;,:~;'::;~~;~;fy;}~l~~:",i,:;:~,6ri,:,~,;~;"
~,; on\'. 01 Ihe T'3risfero~~ompa\{,k~~~1;~:;:%!,C.<,""".•...."':~~~,. ~,~~t~c<,. '.c .

f.::' (v) Approval of.8IFR.20dOlheCconceloed 'authorities!or Sale of.movebI2',fixcd <"':'.;'.; ,;

%i> ~Sa~~;Sfo~:U~7i~~~~~:~,~ ,(~~XC'h~~~lii~~~(;~ui:d,i~g) ..a n~.'.,~~':o_cuii;..t:;~~]::~?~9;;:;~,-t:,r;"i:'

i~l:' 11. Upon thiS scheme bciClg'sonctioned'as'aforesaid the :filnsferor Company shall stand. .
0:.':' d 1 .' .. ". . "--~'''''''''''''~E'ff'''~'''''-~'D'', ., ',...r'~',' " ••...••••~,.-_.. ;.{:,l.' :" ';'-'(;~l~.• ~::'.
;:.:;::;--..~: . .1 S so \'ed \.JithC?~t W.l!1dII:'9 VP_,?n..~ -_ e '"\Jve .. ~le:~;:~:';l:""-~:iA~Lt~.~!~~:i;;;t(=~~~,$.~".Jl:-£0i;;-~-~.i :_-
~~~-~~-~~. ~. _ -_.< ". ,~ •• -~. }~<~i~~~~J~f.~~~~:~~'?:' .::1r~:t~~!?~~~}f~)~J~,~~J~ij
~;-(~'. --~~ :"'" 12. AIi- costs~ch_arge_sJ,?_l}_g~e~R~~~~~. ~~~lf~r£r$.:~c?-.lJlR~~'i~~~~-'!~~~m2;$.rbW~!;t:e'~"~~~
~~~.1. :;-: Cor:npany res~~~J~y:I~~.irrrt~lf,~~~QJJ?~~~t:~@~~}ij>.l)~~l~~t~"~y:]-0..P..w~!?. ~~iR 0 r !~ conn ectl~:>n With .'~J:l~~"~~~g9JJ.~_:!P~~~)UQ~~B.t..o:~th!~:~9hc,':le.'~\ ;_c~JfX1~J~~;:2~~tflJ2....~~~ :*~'t~~J~~; ~ complet~ng the .:t~rf!1_s',\~n~d,~.p;~Hr.isJ9.~~o!~~~.fsc1J.ef1}~'~~~~r.:.I~.9~(\-.~~~!~.;t~~;J-~:;
t~" -.c~mp!etlonof the~a.m?lg~f0aJ!9J~;:t~f.&n~,~~~}.t~.~oJ;;.C9Iflpany,,~-pul..?u,~l.}ce~7t iSi'''~~~i{
.'V," ' &Chem9 shall be borne ~'1~ paid"py,th\j)iJ:~aJl*[ee Company. ';;i,.'J,:~1;';.11' 2;;':'';7'~r":;,
~t.~: .---~'::,:~~~~~~~,,:;~~~~~~~{~?;{..j¥~~p;-,~..,'.~;~j~~l~il.~:~:~~ -;$ .r~y.~}~
~;.~ 13. For the purpose' or g;ving.'eif~,,91~~9~~j1~~~hemi{the" Board :,of;Dlr~'~(S].9.JJJL~,,',r}i;::'~~',i~
~~~ Transferee Company arc authorise(f:ro-gr?e'.~iJch directio'1s as may bi"necessarv:,o,- ~:.>:~~.. -
,'. desirable and to seWe, as they maY:'deem'fit,"any questions, doubts ai'difficultY that~'
.~, may arise in connection with or in the''i;;~'~kirigoi the scheme including 'w;'th'j;ega'rc.' io •..
:". ". ::,'.:
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issue and allotment of shares under. G1il.i.:se;'.7 hereof to the members of t/ls

Transferor Company and.9r,eds and.!.hlijgsJSece~~ary':for carrying' into .effect .this I

scheme. . ..' ...•. :, .•.. ;...:~;;~:2~l~~:~~t.....',':_'
14. A coPy of the a/FR order sanctioning the _Sch~",e of Amalgamation shall be}iled with

the Regislrar of Companies, lv1aherashi,a and Gujarat wilh/itoM month frd;;:,"'the dale

of the order sanctioning the scheme is received by the.Transf2ree Company. :
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OF

BAZLEY .~INVEST LIMITED.
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. 1?,?fOr.-rr. r~ Com~>: .: charg~•. ,1) 8". (5-"

'l.!et'lJRs .I.~: ~ t.: ;•..
IN THE HIGH COuRT OF GUJARAT AT AmifEDABAD

(ORIGINAL JURISDICTION)

Order 0" Petition

BEFORE HONOURABLE Mr. 'JUSTIC.E K. A. 'Puj

.Date: J4th July'2005

I
L
L

;

i
~
I
I

I;
~

I
I
I
i

'.fifJ'.
'iGctloh 01*",
iJ,>~re•. u~p~
,.),k, IlrNW7 "",,, ')'.

',.)p ~e matt~'of;(,::.'.;.<.':.:-; _",_"

'.Sch~me of ArrangeIllerit under Sec.tioo'391
.i!nd'394 o( thecil!ripar.ies Act, 1956 .•... "#4, '.
Irithe matter of ',. , . ,
.'~~ley Finvesti;imited.
"A Company regis'leredunder the Companies
ACt,"1956 and hliVlng itsregiste.-ed office at
3,d Floor, Syn' ergy J:l0Hse, qo~ Road,
Subhanpura, .Vad()dani 390. ,0.0.7in' the state
:ofOujarat. "', ". . .

. And .,
In the' matter of Scheme of AmaIgarnfltion
. p'~tWeen' BazleyFinvcst' Limited, '. Dahval
Finvest Limited~ti Manish Finvest Llrn.tsd
o;,JSun Pharm",ce,1,lticaJInd,ustrie, s L.imited. :;..".",'

~~...

COM,PANYPE,TITION NO. 41 OF 200.5
CONNECTED WITH

COMPANY APPLICATION NO. '85 OF 20.0.5

BaZlefii~vcst Limited. . .
. A,C6~pany•..egistet'edun<:iiifthe c:ompanie,(
Act, 1956?-nd havingitsregis~eredornce
. at $''':'1''100;', Syn ergy House: Gorwa-Road, .
Subhanput.'\l, Vadodara39() 0.0.7in the ..
sta te Of GuJarat : ~ Peti tioner .

The above petition coming on for headngqn l4'h July 20.05.

Upon reading .th~ said petition, tho order dated 7'h March .20.0.5passed in

the Company Ap,plication No, 85 of 20.0.5 ,,:,hereby th~_meetings of the

Eguitysbareholders-as well as unsecured creditors of the company (th<'re

-'''--being no secured. creaitor:;),. for the purpose of, considering, and if

thought fit,:approving, .with 0, witl-),out modification the compromise or

arrangement proposed to be. made between the said Company and its

members by the scheme of Amalgamation of Bazley Finvest Limited,

the petitioner company, with Sun Pharm'lceutical Ineiustries Lim.ited

were dispensed with, and upon hearing Smt. Swati Soparkar, Advoc."te

for ~he petitioner Company, and considering the observations ma(Ie'vide

letter dt. 21,t June 2005 by the Registrar of Companics, Guj<lrat

alongwith the Jetter dt. 16'h June 2005 by.the Regional Director, Dept.

-_ .. _--_.- '-------- .. -



.-
ofCompany Affair~.and it' appearing from the eonsentletters th:g the
. ~ '. ,". .

'Proposed compromise or arrangement has been approved unanhriol.;sly

by the Equity Shllrehqlde~s llng '1.!nsecurede~editors Q! the eQrnp~ny

(there being no s~~~reder~dito;';)'~!ld It ap~e&(ing!1'9111thqep.;rtP~~~J .

27th April 2005 qLthe'pffiCiaJ 4iq~)~~~br,Oujamt Hi~hCo\.lrl, tMtth~
:'... .. .... .' .. ,;,.: ';.-.i.,:., ':.l,' ;,- , ' : ~.;'. ',:' ,<"', ",:. ".: :" .".:,"", . ~ : . ': '_.~

llfr~irs ofth~ c:qmj:i~riynllvfriotb~~ilecirid\.jetedin a rnflnner prejudi~illL'
:.".,. '.-:.::::.:.:.:". '. ',;"":,',.:""'. '.... 0. >.'.L:~'_,:

to the inte.elit oriTh'ih~m9~r~pr!9 the pu.bJieinfl!rest.
. .... :' "':. '. , .... ,:. ,. ", '." . ." ..

<.'-.

ThisC:9\.1I't doth hereby sanc:tion the <:.ompromilie'. ~~

.a:mp.gem~nt. set .r0i'tl) in p;m.\ Ro(.the petition herein and in th~ .

.Schedule hereto, fuiif~'oth he~ebYcl~cl~rethe same toqe bip.c;Ihlg.on the

.EquitY sharehoidffslls well asthe unsp.ctlred creqitgrs .of . ~.~.
".. . . .... . -.

abo.venamedcompllnyand aJso or-thi abOveliamedcompany.

Aricj this .Cclurt. doth' f\.jrther order that parties to. t!'l~

,~.~ compromise or arril~~rl}lent(lr .Clth;~'I"",,~rS()nS.;i~t<=I~~}$~Sh<l1!pe ilt

~(*i'~~::::~o~:;:;;;;~~',;;,:~~;:~O:~:{o~;~\~"l°"
:r~>~?:n .~:;l\ '. .' . .....•. ..
-,' '..J'-1 j -Ill .
~~ ~ ~ ~'. That the. said company do _file.wilhthc. Registrar or th~

~\. o.,t0:./J ompanies a certifiedcopy"[ this brdcr within 3Qdays from the receipt~~ ~T .
.\,J_~.~of the same.

SCHEDULE

. Scheme of Compromiseot AiTallgeme~tassanctioned by thecourt.

Dated this l4u. July 2005.
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(I) 'Undenaking'..shall mean and include:

(b) 'The Transf~fee Company' Illeans Sun PharmacClllica! ';,<!uslries Limiied, a Comp2ny
.registered un~erthe Companies Acl, 19% and ha'ving i.ts Regislercd ornce .at SPARe.
Tandalja .. Va~o~ara ~ 390010. . . . . ". . ..... .
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1956 including any statutory Illodifiealions, re, ..
.- .. '., ' . . , . : '. '.: .',~;.- .

HWE ~spy
/ - ..

f,D'IOCAlb

"With9ut prejudice 10 ihe genernlity of Sub-clause (a) ahovD the undertal:ing of
the lransferor companies sh;,!! include all Ihe Tr:insferor Companies;. res.erves.
provisions~ runds. l11oyenb{e, ~nd imm(,vab_J~. prqp~lj{cs~&SSefs ... ins!udi.ng
in~esime:~ts~~iain,s-, pow~~~i' ,"aU!hbrities, ~ljo~'I'I~emS~'~'pproval~.,C.OltS'~flIS,
registrations, ~oiitracis, enaclnlents, arrangeme'lts, tights, titles, intcrest,benCiits,
aavanlag;'-s,'!ease_hold rigl;'\s mid olher inlangible rights, industrial and other
licence< pem;its, a(Jlhorisations, quo la, rights, trade marks, palelHs, brands,

i) All the 'assets of Ihe Transferor'<:ompanies as on the appoir.ted date (hereinafier
referred to 'the said Assels').

ii) All debts, liabilities, dUlies and obligations of Ihe Transfer"r Companies as on the
appointed date (hereinafter referred to 'the said Liabilities').

(a) 'The Transf~n:>LCol1lp.nies' mcnns Bozley FinYCSI Li;i\itetJ. Dh"y"1 i=inyesl Limited
and Manish FinveSi 'limitcd, cOl1lp~r,iesincorporated under the Compat1ics Ad, !9?~and
having its Registered Office al Synergy House, Gorw" Ro"d,'Subhanpur.i, Vadot::il'i!"-.390007. '. ". . . . . '.' .. .

'. ; :':..

. 1. DEFINitIONS

."n this-S(;he;,;~TJhj~-iricons.islem \Yiihthe subject or co';';C)C(.the followingcxl'ieSsioll __ .
shall haye lhe{oilpwihg meanings :.' . . ..... . . ....• ..' .

. '. ~', - .

SCHEME OF AMALGAMATION OF
8AZI;EYFiNYEST LIMITED,'
DHAVALFINVEST LIMITED

AND
MANISH FINVEST LIMITED. '. .
. . . WITH

. SUN PHARMACEUTICAL INDUSTRIES LIMITED
, ,', .... ;

:c) '.TI1e-'AeY\7lneails COlllp:\Ilics .Act,
. e.nactmen'ts or.am~i\dtnel1ls therc'of.. " ... ' ... , " ..., ,.

;'":'" .

(d) The AppoiriiedD2!e' mcans the commencement of ISl day of March, i005.
'"". .. .... . .". ,'- '. ..' .

(e) 'The Effe"iiv~~~ie' means the.lasi6f the daies on (vhichlhe sanctionsiaopfi:iv,,'!s or
. orders a~ si'eeif:~d'i~b.l"~ NO.15 Dfihls Sch~mc have heel; obtained, ..

:',' '" ' . . ';'.' ,,'. . ", .

-'-- iii).'-::!~':">,;.~
,.'\
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.. ~

.'
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3. CONTRACTS, DEEDS AND OTHER INSTRUMENTS:
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secret fonnulae, drawings, research, ri!:hts and other industrial in!ellecl~al
properties, imports~ telcphone/i~csimi!e/ talex anq other communicalion.
facilities and equipl11ents including Computers, Hardwares, Softwares, and olher
eleclro:ni.: cquiplnents' and inslrvments, system of any kind whalsoever, rights
and benefits of all agr:eemenlS and other .interests including righl~8t. benefils
under v~..ious scheInl's' of different Taxalion. Laws as may belong to Or by
a,,~itaole 10 the Transte~9(GOlnpariy rights and po~ers of every kind,l)atllre and
descr:ptionof whmpever probabilities, a\!lhqrized sh~le c~pitalof the
Transfyror Comp""ies; Hbcities. easemellls; . advantages, al1d'~Pl1j.ov~! of
\V~~~~vernatllre .anq'~Y~ereso~versitllaleq'~$!!Jnging to ()r In;:9,):!p.cfship,
po,Ver or possession or (;C!n!rolOr entitlemeni OflpcTransferor Cctpp~ieS' .'

..' ...•

. (g) The Scheme' means Th,s Schyme of Amalgamatiqn in its presenl fotnj'submiued
to the f1igh Coun of Gujarat ~t Ahmedabad for s~n~liol) with any moq!fi~~tiqn(s).
approved or iInp()sed or directed ~!th\,~aid High COlin.,. .

2. TRANSFtR OF UNDERTAKING':
.•.(: ..... " .":'-\~"-.:-'

(a) With effecl frmn the Appointc;dqate and subject .t~ tlie provisions of Illis Scheme in
relation to !lie ir,ode of trans fer ari4 vesting, the lIndcnakil)g of tile Transferor Companies
. shall, withoui'any further act or d~ed. be and the samesha;] staIld transfecredio a,',d vested
in or deeineclt~ha'ie been transf~;"'edt~or vesled i~theTran;ferce Company piifsuant io
Ihe pto'lisioqsofSeclion 394 and 9ther applicable pro'visio!J~ of 'the Act.

;;'30.> (b) Witll eifecl.fromihe apPoilHcddnie,nndsubject Ie the provisiens of this Schcn1e,the
said liabiJitiesshaildlso be and shah .•Iand transferred Or deen1ed 'to have been 'transferred
without any fui-th~r aCI, ins'';'m;eni ~"'Pccq l~ the Tra~sfcree' CO:ripany.p~isua~t i~lhe
provisions of Section 394 of the Act, ~" asto beeam~ as and from Ihe Appointed date, the
debts, liabilities. d:Jlies and obligation "(Ihc:' Transferee Company and iurther illai'il shall
not be necessary to oblain consemof ;mythird party or other person who. is a party to the
contract or arrangements by vim;e.or which such debts. liabilitics. duties and obligations
. have 3iis{'n, In order 10 gi.ve effect to the prcyisions Oflhis CJause.

Subject' to all the provisiollS' of Ihis Schcme, all contracts. '--Qccds; bonds.
agreemenls, .airang~l11cnrs and 'f'\I,lJcr- jnst~lImel1ts or whatsoever nature [0 w!lich the
T",n,feror Comp",iies is a p,my or 10 the beneot of which the Transferor Comp~l1ie; may
he elig,ibJe and which are subsi,iilig'o,'dvlng effcct imlilcdiarely before the Effective Date,
shall be in fuli force aito effecl agail;s! or in favour of tile Transferi:e.Company a; the case
m'ay be andrriay he enforccd as full)' and effectiv'cly as if, instead of the Transferor
Companies, the Transferee Company had becn a' party or 'b~nenciary thereto. The
Transferee Company shall ellter imo andlor issllc andlor execule de'eds. \Vriting~ or

2
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con~!'l"ations or enter imo a tripartite arrangement, confirmation or novation 10whld) lhe
Transferor Companies will, lr nec~sary also be a party li10rder to give Fonnal ef'l'ecl10
~is Clause ifso required or beoome necessary. '

4. LEGAL PROCEEDINGS:

.'

Allsuits~ claill1s, aClions an~R'9~,e~4~gs by or aga,,in~llhc Transferor Companies
pending andl~F'iu;islng 011orbefot'~)h~,~ateon which 1!}ls$cllelm shallfinallyJa~ elTccl
shall be oc.riil~u~d'and eliforcedby}iprifnsferceCo!)iJia~y as effecllvely asH the same
has been peniilngot'ai'ising again~fih~Traiisferec' Comliany.'

..5, OPERA1'JVE DATE .OF 'f.HE SCHEME i.-.,~." : . ~ . , .

This Seheme,ihough effeetiv~ from Ihe Appointed date shall be operative From lhe
effective date. .

6. CONDUcT 'OF BUSINESS ,BY TRANSFEROR COMPANIES tiLLEFFECTIVE DATE: . ,"

With,cfi'eF!Jr(lm the Appol,nledDalc: and upto Ihe Effective Dale:
(i)' The Trans{~ror COliipilni(w,shnll' carry on or' deemed to have carried on all its

!Jusiness andactiviiies hnd shall be deemed ie have hel\! or~lood possesse4.of an4 shall
'. '. hold and stillid:p6ssessed of all lbe.imf<lAssets for nndnn Account of andirilfuSI for the
TrallSferee Cimj}hfl}-; .' . ..' . ',> . . .,. ,

.-~'~~ ',:,::' • ~,' '. ,:'.,- •• c" •

(it) ":AII.;thiprotits orineol1l~Aec"Jlng or arising tci'iblfTra:lsferor Co.l\1pariiesor
expendilure o(Jos~ili\ arising or iji~\lrred b~ the ir~risrerdr Companies 'shall for all
pUrposes belr~ated and be deemed to . be find a~c(\iedas ihe proiits and lncolue, or
expMdlffife orlosses orthe TrMsferee Compnny, as the c~se rnay be. .

." '. - ". -, .'.

I
I
I

i
I

~ (iii) The Tr:lils(~rOt Con\pnnienhilfl carry on its busil1ess activities wiih rC:'lSonab!e.-
. diligence, business pruaeMo and' shall 'Ilot filienate.' charge, mortgAge, encumber or
oihctwise deal with the said assets or :iliy part thereof cxce~1 in lh~ ordinary course Qf
busineM or pursuant to any pre.exislillg obligation undertakell by the ir~nsferor
CClIlipanlesprior to the AppoiiHCdDate exeepl Wilh prior wril!cn consent of ;he Transferee

._ Company.' . .
~?"Vil~ '

.I':~.t"''''C',.;\Ptovided that.as far a' the oblig~lions referred as! above nre cO'lcerned. the restrictions~5,J" M ',~.~ hereun.der shall be ap~ll(;abl~ f,om the date or the ,aCc.cplaneoor tlie pres~nl Seh.eme by Ihe
f~'( p:q '~\''slleehve B,oardof Dlteetors of the Trallsferor and iransferM Company even Ifihe sallie!.:~i '1:~:J )~ ~prior to the Apl'0lnled dale, /.".. . n ". H .
t,,', .( -. "lt1,." h ' •., .
I, :7. ,~. f'"
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(iv; The Transfcrur C-omp.ulies shnll nOI v;lr)' Ihe lemls and. 'eondilionsand
employmenl of ils pemJanelll cmployees. if any , e.~eepl ili.ordinary'eolirse ofbcsiness.

(v) The Transferor Companies sh~i! not, wilhom p~ioJ wrinen consent of Ihe
Transferee Company, undertake any new bus!~ess.

'. .. (vi) The Transferor tOh1Ji~nii:s 'shO\i!noi, ~~ilhoul prior~viillen eonsenl of I;,e
. Transferee COmparihl#kenr!}' major poJiey~c!e!=!sions..in rC!p~F!~f nl~nagCl11enlof the'
. COl!ipt.iJy and for lheh'usiii(;~s or the COIl1P~hy~~cjsiiall nol eh,:uig~ ils preSp.nl capi!~1 .
:Slruciure. ".,>; •... :-.. . . ..'., •.... , ;. , ....••

7. CANCELLATIQNOF SHARES HELD BY THE TRANSFEREE
COMPANY IN THE TRANSFEROR COMPANIES:.

All iheTransferor Compani'es ;irc wholly owned subsidiaries of the Transferee Company.
mview of this Ihe shares held f,y the TriJnsfe~ee Company in the Transferer Compani~ .
\Vili:pccancellcd and eXlinguished and no sh~resofTr;irlsferee CortJpahy shall be issued in
exchange of the shares held by.the Tran"feree C'onipany.' . , .

8...

. (i)l\so.n tlie appo:'1leil drile; .and sYbjcC:llo anyccrrcclionsaM ~djilstmentsas may, in the
opi,!ion of ihe traiis(ereeC~rilP:Jny Oe requiretl; ille reserye~;Qqhetransteror Comp:ll1ies .
will. be merged with thqse ()f the Transfe~e~~r>mpanY ~sredciee<! by the balar.cesof
Preliminary l:;xpenses& Bre-ol;erative cxpeh~i:s .ortlle Tran~fer()r Compilnics in lhe sanl~
form as appeared in th~iin~n~ial sta[emcnlof lheTf~iJsferor Go~panies, . .
:.: '.' '. -.' -" . ~..'. - . . .

(ii)The differences belwe.en the amount of th~ share capital ohhe Transferor Companies
and ihe mvestmer.l amounts shown as Ihe investments in't~e share Capital of the Transferor
Companies by the Transferee Company will be considered as ihe acquisition of Goodwill
by ihe Transferee Company. and be debited in lhe. books of the Transferee Company to
Goodwill Account: .

Further.an amount equal to (he excess ofliahilitics, ifany over Ihe assl'ts Oflhe Transferor
{':.:'~~. Companies being Goodwill of the Transieror Companie~, ifany ',"hichwouJd be vested in

/ '-,: .:~'.\ the T~nsferee Company shall belrea[ed as G~odwlil. and snail be. camed forwan:!
/ :.',," :.~ \'>\,aecordmgly m t~e boo~s of the Transferee company. .
(!;/" ..J :.; ~-: ;':fj n . _ . . .;-' . _ .:'". :.
C/ '.:;:.:, ;::--:~uch Goo~\Vill, .created ~ab~ve, carried in :heTri,"sfer~e Company shall be amon;zcd
. h; :' :.:j ..':-')>ver a penod of I year to 3 years, O~[ of lIS Profit. and Loss Accounland/or Genern!
\.;;\ -":'::; . <~:/iRescrve at the discretion otlheTransferce Company.

\:Z0i/ . ; )
./
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~e AmaJgam~liol1 Reservecrealed. if any, out of transfer of assets and liabilities of the

Tnui~feror Companies 10 the books of Tran;fercc Company sh~J1 be treated as Revenue

'Reserve for all praetiealpUIl>oses.

Further, the Amalgamation Reserveand/of Goodwill erealed undcr this clause shall.be
netted of.

(iii) F;Jrther, in ease of any difference iri ace9unling policy betwee~.the Transferor
Companies and the Transferee Conipany. the imp,'et oCthe same till Ihe anialgaO)ation will
be quanti~ed.imd a~ju.~(e(il1}.~7 R~ve"u~ ReSef~~~).~~.:~1e"tioned ea~!ic! il).~!1slJre~t
the financIal statement 10 thcTransferee Company reOccts the timlnc,al posH,on on lhe
basis ofeorisislency in the i;cCQHri~i"gpcliCy, .' '.'. . . '.

. . .' '.' ", - . ~.; ... "'

(iv) An armlunt equal to the ba.lance lying to the credil of' Prolit and Loss Accouilt'int\le
books ,of'lhe Transfcrc:>l Cc)lllPa:li~s shall be cr~itt<!byllic' TrunsfeTce' Company 10, ilS

Profil: and LO~ A'jcount and ~h,all constitute t~~J",nsreree Compan(s free reserve as
effectIvely as',ftheil"ame was cre;.ted by the Transfer::.: Compar.y out of lIS own earned and
distributable protitit ..... '. .'.

9. AMENDMENTS IN MEMORANDUM &'ARTicLES OF ASSOCIATION
OFTI-JE TRANSFtREE COMPANY" " .. , . <"",,.... ..

upOn the coming in to effect this Sche.ne :

Ciause V of the Memorandum of AssoCl"t1onand Article 4 of the Articles of

Association of the 'rra~sferee C6mpany(r~j~ii~gI0 the authorised shareeapitai)
",. - .." .. -", .. ; ',' . ' ..

shall. without any flJrth~r act, instrumenl or deed, be.and stand altered, modi tied

and amended pursuant 10Section 16,31 and94 and otherapplieablep.ovisions or

the A~l. as the case may be, in the manner s'et out below and be replaced by the,

following dause :

i
I,
,,

~.

I
l
L

'The Authorised Share .Capital of the Company is 1,305.000,000/. (Rupees Qne

Thousand Three Hundred and Six Millions Qnly) divided into 255,900.11(l(J (Two

Hundred Fifty.l'ive Millions and Nine I-illnd~ed:Thousands) Eqully Shares of Rs.

5/. (Rupees Five Only)eneh '25,000,000 (Twenty Five Mi:lions) Preference Share. . .' .. .

of Re, 11. (Rupee Otie Only) each and 15,000 (Fifteen Five Thousands) Preference

Shares of RS.IOO (P.upees Or,e' Hundred only) each, wilh po,ver to increase or

./



reduce such capital from lime 10 lime and po',:,cr to diviqe lhc shar~s in Ihe capital

for time being inlo other classes and 10 allach Ihereto 'respectively such prefercn'.ial.

convertible, deferred, qualified or other special righlS, privileges, conditions or

restrictions and to vary, modify o~ aprogale the ~ame in such manner as may be

determined. by or in accordance with the regulations of Ihe Company or Ihe

provisions of Ihe law for the time b~ing in force."
, ,

10., , DIVtDEND, PROFIT, nONUS, RlqWnmARES:

The' Transferor, Companies shall not dedare/or. pay dividends which are htenril or
final 10 l!le resl'eclivc 'merr.bers relatiligto any period commencing on or afler 'the'
Appointed Oat. unless agreed 10 by,ihe Board of ,Directors of the Transferee
Company, ", '. '

(a)

(b)

11.

Atany time upla the Effective Date

The Transferor Companies s',allnol issue or allot any right shares, or Bonus Shares
or any other security converting into Eq~ily or other Share, Capital or obtain any
other finanCial assi~t;ince c(lnverting into "Equity or other Share Capilal, uniess
agre,;c to by theTransferee Company, ,..., ',,' , ,
, ... .

DISSOLUTION OF THE COMPANY,:

,',

.,
•
~
i

~
i
I,
.1
I
1•,.
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12. APPLICATION(S) TO THE HIGH COURT:

,
•
I
I
~-'"
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I
I
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I
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The Transferor Companies with", ~II reasonable despatch, nlake
.pplicalions/petitions und.:r Sections 391 and 394 and other applicable provisions o,-the
ActiO the H:gh Court of GujarDt at Ahmcdahad ror sanctioning or this Scheme and for
dissolution of the Transferor Companies withou~ wimJing up under ihe provisions Qr !h~
Act.

"; ...
The Transferor Companies shali be'dissolved wilhout winding up on an order'

made by Ihe High Court or Ahmedabad IInde; ~'eciioil394 ofihe Companies Act.

/<.:~~~~~:::\
/:-~. :' j'-1. l., () "0
/ .~.' :-:~. ='. C.-,,\

'::' .:~,j '; -::C' \\ The Transferee Company; if nec,;ssary and 10 the extent necess3fY. shall aiso with.- , (:~;nreasonable despatch n13keapplicati,)I1s/petitions under Sections 391 and 394 and other
-, '"1 ; <'./,' applicable pr,?visions of the Act 10 the High Court of Gujarat alAhmedabad' for

,', ~:; "';" ';/ sanctioning of the Schemc under thc provisions or the Act.<: .::.\.....~.:..<~;::.~;(! .
'.~ i\IV. '.~,.;-~:.. ,~'y,-.~~...~-~..,~r

TRUE ):pPY
'/
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13. MODlFICATJONS, AMENDMENTS TO THE SCHEME:

'The Transferor Companies (by j.t~Direc\ors) end Transferee Company (by ils
Directors) may.assent fromtin,e to lime 'onhehalf qf persons coneel]1ea to any
modifications/amendmenlS. 10 this scheme or any eonqitions or limilations which the
re~eetiye High Court of Glijaral al AIilnCdabad or any authorities tinder the Law may
deem fil!ll- aPProve or i!T1posearif to resqlve any dou\lt or difficulties thai illay arise for
ealT)'ing out ihis Scheme imdto ,hand execute ;j'1~s'uch acts; dceds, mall~ arid'things
m,cessaryfor puning the SchefT'eint() eIT:eei. . '. "... '. . .

F()rthe r-urpose ofgi~ing~~ee( oflhi~$~j;~lne ori; anyrtloqificalions or
amendnlents •. lhercof. the Dircl;i.Qt~,Qflhcrransfcrorti'l~Ti'ansfcree COm~~ilYmay. give
and areAiflb9K~~d 10 giye ~IC~i;~ij"d!}~c,i9n~ihala;c~ti~~~~~or aredesif~~tii ih~luciihg
direelions for settling anv do,ohl,,'orifirr,CI,1ties .ih"t;n',.v':;insc: . .. ... ' .
." -". : '. '. . • .: . .'. ,: .. ;~: ,,', .. ".: ' , • -. c'.• ~•••. " " .":

14. SCHEME CONDIT!ONAL UPON APPRO'.'AI.S/SANcTIONS ;

This Scheme is speciiicaHy conditional upol1.anJ subjeci to the san<:tjons of th'c
High Court of Glijarat al Ahmeciallrid being obtained on<lei Seetions )')1 and 394 ~nd other
applicable provisions of the Act, ifso rccllIired onbetiaif~flhe TransferorComranies and
Transfefee<;:olllpilny. .... .

15. EFFE<:;TiV£ DATE OF THE SCHEME:

This Scheme althoui:h lyCOnl': into operation frpm Appointed Date shall not come
inio effeetuniillthe iast qate viz. . . , .

(a)lhe'dateonwhich the i:is[ of aHthe eonsellts"prrovals, peml;SS!On, rc;i~lutions
s.<lctions iliid/or orders' as arc herein ab-:lvereferred te i,,,,,,, been obt"ined 'or passed;' and

: .. - .:-: :". ;', .. :. '. '." . ': .. ' -.-. ' .':' .", ".' . , '.. . "',-:'.~

(b) the date on which all necessary cCr)ified copies of the order under sections 391 and
394 of the 'Act are duly filed with the respective Registrar ()f Companies of Gujarat. Dadra
& Nagar Havoii and such date shall bcreferred toasEffcctiy~ Dal" for lIle purpose of the
Scheme. '.

!6. EFFE<:;T OF NON-R~:CEIPT OF APPROVAL/SANCTION:

In the evenl cif any of the said sanction and approval referred to in the
preceding Clause No. 13 and t4 above not being obtaineq and/or .the Scheme not being
sailct;oned by th'e High Court and/or the Order(s) not being passed as aforesaid before
'JOIl !l200S or within such furtl,er peried(s) os may be agreed upon fmm linle 10 time
between .the Tra~sf~ror.CoI11panies (by ils Directors) ?nd the Traijsferee <,:'ompimy(by its
Directors)" and the Board of the Direcl(,rs of both ih.e Companies are hereby empowered
and atilhotised 10 agree 10, "old extend the: afores~id pcrJod rr~m time to time without any

I
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I
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limitations in exercise' of their pOl~'er through and by their respective delegates. this
Scheme shall stand revoked. cancelled .and be of no effect save and except in respeClof any
act or deed done prior ihereto' as 1s c;'n'empliie<:1.hereunder or ~.s to ~ny righi,obligalion 6=.:?
and/or liabililii:s which might have arisen or accrued pursuant thereto and which' shall be
governed and bep'reseri~dohvorked oui as is specificaliy pro'vided in this Scheme and or
otherwise arise as per La\v.' .....

. I'
17. EXPENSES CONNECTED WITH TFp!: SqIEME:

. '.:,'". - - . . '. - .

AI! CoslS;charges and ex~en;i:'s Of the Trarisferoi-Companies arid the T~nsfe~tie Company
respeciivCiyin reialionlobr in connecti~nwiih:or.iri'tidenl~!' to thisSchb;rte shall be
respeCtively borne by the Transferor and Tiansfe':eriConi~al1ies.

..
'1 .

I
.,
J.1
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Dated this 14lh day of July 2005.

Wit!less Bhavani Sinh Esquire,

the Chief Justice at Ahmedabad

aforesaid this 1411• day of July TwoThousand Five.

,
By the order of the Court

~ (~.\~nB~r~
Registrk~ i!Jdicial) U ,.

This \t1l-aYOf August 28&7
I.-I-r

Order drawn by :

5"'.00' ~.
(Swati Saurabh SoparkJ3.r)

Advocate

204, Aakanksha, Opp. VadiJal House,

NL MOlint Carmel Railway Cr')ssing,
Navrangpura, Ahmedabad.

I
I
l

~

Sealer

vr~l(>f.'<.(

This Ib/!vday of August 2005
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.AMALGAMATION

OF .

.DHAVAL FINVEST LIMITED I
WITH I
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SUN PHARMACEUTICAL INDUSTRIES LTD I
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<:'e>)v\. fa. ~ 6-:i ' - \.b,..t:
IN THE HIGH COURTOF GUJARAT AT AHMEDABAD

(ORIGINALJURISDICTIONj

l-
I

I

I
I

i

". ~
~l.:.::: .:..,o,;;.'t,

',I,:,l':QO ..

..~.'~'l~'6:'''::-;- """"S'
" li-i~th'ematter of '"•. ",,;
.....Sctlej-rie of Atra:rig~meii~ under Secti6ii-391...~~;~~~2~:~~:>:;~E~rrf~:~.~19.5~;".

D.iir.:~i Finvest . Llmitl:d;.
A;Compimy regist~i-ed under the CoIllpanies
'~<:k1956and '}-,il-Yihg:!ts registerecl>ofIjc;e at
ql'll ..~!oor•. Syn..ergy'!l1()j-lse; G~ryr~(P'O;ld; ~f./
.Sul.>hJU1pura;Vadedara 390 007. In. th<: state
<i(.<J],ljo,nit. . . . '. ,

.","', . AIr.;!",....,
Ii-ithi~ matter ofi:lcfieim:of Amafg~~aticn ..,

'". bEhveen Bazley' Fi'hyest Lirriited, ':Oah"a!
Finvest Limited and'Mahish Finvest Limited

. ;"hd~.;1n Pharmaceutltailndustries. Limited. _,,~,,';
. '-. . . '. '. -. . ... ;1o/t'

COMPiillYPETITION NO. 42 OF 2005
CONNECTED WITH' .

COMPANYAPPLIC..\TI()N.NO.8~OF:2005

. '.

DhavarF'th'vesi: Limited. , .
. .".:...... ..-'.il; ••..-".' ,",.'., •.•.• ,', l. "",' '.;~' ,:, . _,'.'

A.Cdmp*f.Yit~gistet(id :\int!~rJhe Companies
ACt; 19~'6'i\ildhavi!1~[t~ r~gi!ir~r~qClffice
.at 3rd FloorISyn ergy H6l.j~el G6rwa Road,
Subha~PtJra, Vadddafa.39ifo071Il the
. state of Gujarat. -- , __.__.__.. ,""' __Peti tioner

'.-:.~~:;p~rrttf Ok !~7~."}-._(}')..•
~,~.•i.,y r~~::":~rt~. i b."":' 'If-:~.)'''
. ..' " (,' ".-.. ...

BEFORE HONOURABLEMr. JUSTICE K. A. Puj. ~-,-~
// 'r\iG/t".. .'
~' " .-IV""""p::\\ Date: 14th July 20051:':::\ t; ()"' '~J.

rr;5J ,;! \C-:,U Order On Petition;:==::} !"-..:...-'r; ;'.:!J ; =="-'='-'--===1;:":;: - .;....: :_,! ~_-11 .
t:~.\::~:J.:: :!~;i1The above petition cOmihg On for hearing o~ 14'h JUly' 2005,

:Y>,.,.:~.~,.{~i0readiI\g the said petition, tl]'~Clrderdaled. 7'" March 2005 passed ill
. '';~!J~¥;;~{Company Application No. 86 of 2005 whereby the me~tlng~ of the

Equity sharehoJdersas well as unsecured creditors of thc company (t,here

being no seclired creditors). for rlic purpose or considering. and if

thought. fit, approving, wilh or without modification the: compromise or

arrangement proposed to be made between the "aid Company and 'its

members by the scheme or Amalgamation cor Dhuvai Finvesl Limiled,
the petitioner company, with Sun Pharmaceutic~1 Industries Limited

were dispensed with, 'and Upon hearing Sml. S\\'ati Soparkar, Advocate

for the petitioner' Company, and <:onsidering the observations made vide.

Jetter dt. 2 I". June 2005 by the Registrar or COrripanies, Gujarat j
alongwith the letter dt. 16'1> .Il1np ')()()o:; ,, •• ", •.

t
I
L



of Company Affairs, and it appearing from, ~he consent letters that thc

proposed compromise or' arr~ngem~~,: has'6'~~n approved unanimously

by the Equit)'-Shareholder~~(f u!lsecuted; ci~d,tcirs of the company

(there being no secured credito.rs),an9itappeari~g.from ther~port d;'!:t~q
:. _ .' :" ,";"3/";:": .;',::.' ',_ " '. ".:" ". ':.,. .' _ .' :"... ;, :': " ."

2('" April 2QQ;?l?Ltbe OmcialLiq:ui~ato'r,Chija:rat HighCo\irt, tttatt)1c<

affairs Ofthd.t~fuPa,!iyha\r~ri~t'~~~riC(;~ductedina l11anrier prejudid~i '

to the interesr6fit$riiember~rofct9thepliblicinter~s:t> "" ,i
'. -' ,',"; ", '; I~/_...:- .

_. '", . , .~'.'., ....
, ..

This.Gourt doti) hereby, sanction the co~promisc; -';or

arrangenient(:;~tf9rth in p~~,),prthepetitioIl herein and in lhi:;

Schedule hereto, anq doth herebYclecJ~re the same to be binding OT] the" '

Equity shareholde~sas well' as", the unsecured creditors oCthe
abovenamed c6in~h;y and ats6 ~rl tile abbvenam~d co~pany.

", ",' ! .

And' this Court doth further order that p'arties to the
iC-omoromise or arra~gement ,~r otner~~r;~~s{ni~;dil:~ds1{llH ,.be at
: ~ .. ,.... ,.' .... ',":"-": """":',,-:,'::':::':~:,.... <,.,H.: ":,;:'~~~<~~'<~.::...:...-:..:. ',',' "':,<'\

JiL.-ty to apply to this COUrtferrariyditection thilt; ¥,;iy l:le~eces~aryiJi

Tegard to the wo~kin'gof the cQmp~O'~iseor arrang-~'Ment, and _' '

That the said company do 'hie" with "the -Registrar of the
Co'.C.panies a certified copy-of:thisoIT!er within 30-days' from the receipt
of :.(~esame .

.-: --.

~"C;~ - SCHEDULE:/' ~~:~<:.:1
/.:. "~','J''-::«~,obeme of Compromise or Arrangement as sanctioned by the cou:Jt./'. _. !).-: -: ,\.. :. '. ",' -r-- ',j

.. . i' - I '
, "OiiH:d this 14th July 2005. /

":9 1
". , .. ,"'/1 "'-"
~ '.r ~
\ ." .::.~:..::/ ..•...... :.".\<:~.,,~~.;;~>;
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SCHEME OF AMALGAMATION OF
. ~A~LEY FIl-iVEST. LIMITED,
. DHAVAL F1NVE-STUfvHTED

. AND ". .'
. ' .... . MANISiH'INVEST'LIMITED.'
';'1:),p',:,~:,:::..;" .C.',-,-:: . :.):.~:WiT!-t.<.,..';~ ;. <~i"-~.,':.:" .' .
. j,tJ~;:~H.ARMACEli'ric~~ INP.lJST~1E~LlivIITED

i) All the asselS of the Transferor Comp'Oies os on the appoimoo date (hereinafler
referred to 'Ute said Assets'). .

ii} Alldebls, liabilities, duties and.obligalions oTtne Transferor Companies ason the
app6intedd~le (hereinafter referred to 'the s~id Liabiliti",sl

iii) "Without prejudice to the generality of Sub-clause (a)abovp. the undel1aking of
the lra.rt.sferorcornpanies shall include all the Tran~r.e~prCompanies' rl'Serve~,
PfO;:isi6.iu;. fund~,' ~loveable . aJ~d iminovable.propeI1i~s, assets including
.'i~v.e~.-Im~nis..~Iaim$;'~po\\'crsl a.ut.hori~i.e~;.t;I_HqtmChl~'._ apprqy~i~. co~.~e.riH~
.. rel:istraiions, contracts, enactments, arral)gelllcllts,rights,til!cs;interest.;benefits,
. advantages; lease-hold rights and other intangible rights, industrial and other
licences, pemlits, authorisatior.s, quota, ri'ghls, trade marks, patcntS, brands,

(I) 'Undertaking' shall mean and inclu&: :

',. r" • IC (!"\ - YI It L L _. ~ I)~ ,
v'

AD i'Oc' ,\ : E

(a) The Transferjr Companies' 'means Buley Finvest Limit~. phaval Finvest Limited
and Manish FinveSi l,imited, compa;'i,:~ih'ioil'o"'le<! under th,e.Con,panies.Acl. 1~56al)<1
having its R.egister~d Offi~e al SYnerg)' rJ:()use,GoiW~Road. S~bhanpura, Vado<lara-;.39,bOn, '.' ....•• . ..' ' .. , .. ' <. '.' .
.~:... .;~~ ';,.'

.. ' ,'(b)",'Thetraqsf~t~e.Con\pariy' means Sun Pharmaceu!ical 0dWiir:!~~Limited. a Com~W
'reiij'sieted (Hi~e{,!,~~',Companies Act, i956 and having its Regis~ered Office at SPARC,
Tahllalja •• Vadodam - 390020. .. ... -.',"

"'-"' ... '.~- ...':';':::- .:;....:.:-. '. . - ~ ;:: ';,. . . ," .

. (c) 'The.Acl" nl~anS Companies-Act, J 956 .including-;any still!J!ory modification~,J~-_'
'eilrCifuenis;6r.,cit\iiildfu'e~ts thereof. . :". . (, ,. ". ': -"' . ~'. ., .-.. <~;::: :-~'.'-' '..•
.:":,";;"i::";" .' .';:" '~'''': ...> _, . . '" . . _'::'"..::::.:
. "(!l)-."TheAppoi1iied1bat~'.means the commencemenf orJsl daY'QfMarch, 2005.'i'; '. '..>H:'r: .... .....: ".. ' . '. . . '.co' ".' .

(e) ;.'The EtTectiv(Qate' .means the lasl Qf the dates 'on whiclHhi:; sanctions/approvals or
orders as ~ei;ifie.d in Clause-No.IS of this Scheme have been obiained.
". " .. " ., '.- '.-., .

:- :.'" ".';", ,-;, .::..;_~;j..l~n~t,.
,. l,"DEFIN(l'IONS>,i; " .~.: .... :.. -;.," ,. -. ~'-"'-'-;,~~;."

:";: "".: , ; ..

IiI'!j1is Sthetric)!iJless inconsistent with ihes~bjector conte'xi; (he f9110wing ex;>r~~fori
slla!lhavethi: foli"wing rileaning~ :,



•
secrel fonnulae, drawings". research rights ani( other industrial intellect4al
prop~r1i~s. impoI1s, lelephc~eifacsimild talex and other communtcation
.'.facililiesand equipmenis ilJcl,udingCornpuler:s: Hardwarei:, Softwares, and other
electrcnic 'equiJ:'m~ntsane jnstrumems, SyStCITlof any kind whatsoever, rights
and benefits of allilgreemeniS and o.ther int~res!s inchlding ri&hts& benefils
under vario.us schern~s of different Taxati9rt Laws as may belong to or be
aVail::!!leto tlieTrnnsferor Coiilparty,jiglils:l!)d powers of everykind, nature rind
'~eSCiip:ion of wii~tsoeye'i'"p;~babililiesi a~ihorized "share -c~~ftaJ of 'the
t~fCJi)r CQirip'i~(e~:'ii~er'ii~,:;ei~.eh{~~I~F;~d\iJ;;tages.ami 'approval of
wha~ever halUr" ',hid \vlieresoever sliuiii~ao'ii~ioflgin'g io Or in OWll~rship,
power or possession or control or entitlernen,',oflheTr'ai¥eTor Ei6Ii.p~ijj~.;. -,' ... _. . .,' . - . - , . - '. - ..' ,'..

".'--

(g) .' r\.h~ Seh~mC'l1lcrii)S:niisS~helnebfAnjal!5;T~fiOllinits pre~ellt:rori>lsri~miited.
10 IheHigh'Coun )'f Gujarat ~t, Ahme~ab~d f~r'sanction wilh any miidificalion(s),
approveJ or imjXlsedor directed by Ihe s_aidHigh Coun.

,2. TRA~S'iEROF UNDERf~KING :.. ' -:,,~".- .'", ',",,".: . . . ',:' - - ';'
. . . .

(a) Wi;h effe'ct from the'Appbinicl! d~lt anl! subject to the provisions ')f this ~cheme in
relatio~J~th~,rllQlje oflf1111sf~f-;mdv~ling,lh,eurjden~kingcif the Transferqr <:,onlp~nies
~~all,w.i~'lql!t~:iylu.J:lher~<;t9td,e,~<I.,hearid Ihe s~~e~h~lIstand IrarysferT~~~9.all<lv~led
III or dee!1ledto.h~ve been Ir~!isferT~<!10()r vested lli,I~,nrallsferee Ccmi>~nypursuant 10
the provisicinscifSeclioJ\394 a~doih<;rapplicableproyis!()nsof'lhc Act." ,

. ~!-.'. ".i<.~,-:).:;;~.-'. ",~ .• ',A •• - ," ".; ,".. '., •• :,

(b) Witheifectfromt~e app()iril~d(jale, a~dSubjccttothcprovisions ofthlsS~hellle, the
said liabilities sliail also oe'and "shall standtransfcrtecl or deemed 10 have beeiltr:msferred
withoutany, fijitheracti insiiument,6~ deed 10 the T~;;sfeiec CompaIiy,' ptirSuallii~ the
provjsionSotS~clion 394 oflhe Act, so as to beeamea{and' from the AppOinted d(lle,the
debts, iiabiliii<:s,duties and obligatibn of the Transfere,eCo11'panyandfunher th"! it shaH
not be neCesSaryto ohtain eO[lsentof ~ny third p~r1yor oiher person who is a p..a:1yto the
contract 'or arrangements by virtue of \"hich such debls, I;,hilit;cs. dUlies and ohligations
Iiave arisen, in order to g[v_eeffec: to ihe provisions of this Clause.

3.tONTRACTS. DEEDS ANt> OTHER [NSTRYMENTS:

.. ..,.. ". --'-
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"SiJbj~ct, to all. the' provi~ions cf Ihis Scl)erne, ail' contracls, deeds. bonds,
agi-eemel1ts, arrangements ari~- oth~r 'In'stlilments or \vhatsoevcr nat~re to' .\v~i~~ ~he
Transferor Companies is a party or to thc benefit of which the Transferor Companies may
be,eligibleand ,>;,hichare subsistingcr having ~ffect immeai"tely before ,theEffe~tjve pate,

. shall Be in futi forte' and effe6t ag"fns! drin favo;:'rotlheTransferep. Company <!S'thecase
" • '.: < ':, -" •• , - '- • '., '. .",. " - • ," • _.,.' ': - • .:"... • ."". ';.. .,." •• - .' I: . 0"

may be and may be enforcl:d as fully nnd ,ffecllve!y as tf, insteac 01 Ihe Tra~sferor
/.,~~Coml'anies, the Transfcrce Company had been a pitty or beneficiary thereto. Tne/)'/"~..;~?i~'sftree Company shall enler intd and/or issue and/or execute l1eeds, writings or

(o~. {. .0, ....0'\ , . 2...•,,- " /~

;~,: :-'-1 '.\.;\3.: ~,::..~~. lj::: \\1
.~. -iC ••• \0 I
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,4. LEGAL P~OCEF:QINGS:

'5.0PERATIVEDAT~E OF THE SC}Il;:ME:
.,. ". -:." ,

This SCheme, IhWgh effective from tli~Appointed dale sh~irb;; operative from lhe '
effective dale.' , , ' , ,
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,llY'TRANSfEROR G.QMPANIES, TILL'-,"
'6. 'CONDUCT -'OF',BUSINESS

'tP'FiCTIVE :6A.TE: "

confinn~tionsor ent,erinlo a tripartite urangement. confirmation or novalion 10 \vhichthe
Transferor Companies will, if ne~essary also be a party in order leigive formal elfectto
'this Clause if sc required orb<'CoillCnecessil;Y:, ' .

'y.'ith #f~Clfi-QW'theAppointedDatc, and JplOthe EffeclivcD~le: . '
(i) 'thl'tf.i#(efQf.?C6ihpa'lies sh"U'iCilrrY'onordeemed Id:h'avC'Canicdon aUits.

bUsiness,and 'aeti\iiffes'~nd'sliif~ be deeriitd 'iobvehcld or sloOdpi%sessed',of ar,d,shail
. '\'-.,,: .. :" .;.,' ,-' .," _... ~.'.'- ':.',' -"'- - " ,. ":'; '~';~-':':' - . ".-;.,,"<,/._ :"-"':' .": .' ',:'. :':';"!l.i •.'.~.~
h6Id'ilnd,sl3lidl'ossessedof all the saicbAs;;elsfor and an ,accolim6fand intrust fcir;tlje' ,

;~t~W~j~,f;;n~"i~:~~~(d'.%;';£
'pu'POsesliefreai,ccn'n'a be deemed to lieiifjd 'accrued asihe';p'r.hriisajidincqnl.:or
.• - . ,- - .' '-:' '."'-, . - -' . 'j ""',' - . - .. -. . .,expenditureor,losses 'Oflhe Trnnsfere~COlil(i:iny;as the ease maybe: ' , "
,. "'. - - ."' ,- .'.- .... '" . - - - , ,"' -:' '.. ' , . .' 1 . ,'.

(iIi) The Transferor Companies shell'carry en its business lrelivilies with reasonable
diligeilce, buslness'prudence.ndshall;'ctaiienale,chuge. mortgage. eneum~ or
otherwise deal with' the, said assets or 'any' part ihereof except, in the ordin"!}'cou",e cif
business or pursuant to any pre-existing obligation undertaken' by the Transferor
Companies ptior to Il,e Appointed Dale ex~ep(with prior wrillen consent oflhe Tr'.nsferee
COIapany.' "

.~.-

, " " All suits, claims. a.ctions and, procddiiigs by or a¥ainsttheTr'ansferorCompani~ '

";~.~~!ft~;:i;r~~f;;~~~~~~(W:~~~~~k~~y,~~~i~~~•.'
""has!.t~.n P~I)~l,!go,r.J\:JSI,,!~ag~~nslthe fT';~~f~w~..GOrllpanY':,'0';,', "', ~",'

......

Tr,'UE F0-PY,
I

~I:\'(H.':\ !'F.

/..:::fii'dCd that as fa'r as the oblie"lions ,eferred as above are concerned, the restrictions
If~:~\~r1l ecshall be applicable fro~l ihe date of the aceeplance of the present Scheme bythe
'j/-\ ,r"~~tl' Board of Directors of ihe Tmnsferor and Transferee Company ev~n if th~same ,

~

(;'::''i' \V~rib~the Appointed date,' " /
i :~.;~~\":' Jj' ~:::i.:, ' .
:.' . U ---i ;-",)." ....• , I
~ ~ ,I~ I;, -n (C':." .....•.....• ..... "
'+1 ill f f"!• ,-\'1 • r.. ."" '.' r,' ;':;;'1.

1,'1 -: t_ !", .
~~ .J\ .••••.• '~'."
• ,,,"~ /1
.•~.: : i"A~/~........•••



--b .',

(iv) , The Transferor Companies Shill! not vary thclcrms and co~dhions and '.
employment ofits pennanc,il employees ifailY, exccpt ill ordinary coursc Ofbus!~csS,

'(v) The Transferor Companies sha;: :lOt,' \vithovi prior written co'nsent of the
Trailsfer~e Company. lIJ;derlak~ any n~\~'pllsiness.

. - . ",: .." j: .,'.

. (vi)'The Transfer,or :tlll\l;lri;~ics s~all Mt,,~iili'o(,ipriQI':\\'rittehconsent of ihe
'". ,-: ...••. ,.. ,,:.', ,'1.,~f'.",' " . "_"','t. ,-" ""'.' _' ': .. ': ,".

Transferee Company, i~kc ~liy ,ii;INi' jlolicYdccisiO',i's)ii ';'csj)cchifnla"agclilcill I)f the
. . ../... ',' ,'., - ." -. ,... -, ".'.' - ..... -,' . ','

" Company and for the busili~~s i\[.i1icC-ollipany nii<l.sh"l1 nOI chiil1gciin"'6eijt capilalstructure. . .... .... .. '. . . . " .

'~":
7, CANCELLATION O~. SHARES HELO BY THE TRANSFEREE

COl\1PANYIN Tm:TRANSfERC)R COMPAI-IIES:

All the Tr:msferor Companies arc \vliolly o\vned sul,sidbies of the Transferee Company.
in view oflhis the shar~s hdJbythe Tr:lI1sfereeCo"h,i>anyi~ Ihe TransferorC6mi>~ni~
will be cancelled and eXlingllisited and no si"lres ofir411~rcrcc- Company sh~li be issui:din
_ exchange oflhe shares held bYII,c Tnll1slcrec Comp~ilY.' . .

8" ACCOUNTINGTRE;;f~'(El'IT OF ASSE1;~;LL~BiLlti ES AND
' ... RESERVES OF THETRANSFERORddM'i'AflJF..S;' .... ,... -'::.'<'~' '", .. :.-:" " ..... ,..-." ....-.>:. :."/ ..1{_~':.';:.. _.-.;_.•, .,:

(i),A.son the appointed Date, and iJbLcet;o~n}'~orrc2'li;,;l~;1~'.'~~£h}ln.;~i{~i inay, in l,he
opinIon of the Transferee COl1lpal~ybe n:qUlred, the rcserv~s o.f t!ie transferor COl]lpal1lCS
will be mereetl with those <if the. TTansferce COll1p,MY',ilSr.~dliccd bYlhe bahll1ces of
PreIimiliary.Expenses & Pre'operative e"penses ofll]e'Tr,"isfercr Companies in the same
fonn as appeared in (he nl1~nc.ial's(.)ieme'lt of the Tr~ris'rc;~o~'Companies.

o' ". _, ..
(ii)The differences bctween the am!)"nt of the share capital of the Transferor CO.l1lpani.cs
and the investment ;11110un15 show"q as lhe. invcstlllt::nts "in Ih,;' share capital of the TI~a;,srcror
Companies by the Transferee Cqnlpany wi'll be conoideretl a~ the acquisition of Goodwill
.by the Transferee Company and-be debited .in the bqoks of the Transferee Company to
(3oodwill'p.ccounl. .' . . . . .

Further ,an amount equal 10 the excess of liabilities, if any oyer Ille assets ofthe Transferor
Companies being Goodwill of the Transferor Compnnies, if any which would be vesled'in
the Transferee Company shall be lrealed as Goo.d";iil iUld shall be c4rried for.vard

•..:.:='C.~f-!:~rdinglyin Ihe books orthe Transfer~" company"
../... ...o.,:.;::~.. . _. .

,:/:-:': ..." ?-~C!~\bdwill, c-reated as '~b~\'e, tarrieJ in 'he TraJ1sferee Comp.my shall be 3niortized
.',/;' '. Ryer\~'3'wiod o.f I-year 10 3 years, OUi of its Profit and Loss Account and/or Gefi~ral. )'.'.J,"; :.:~~sei~,~~rhedlscreIIon of the Transferee Company: '. . /

. ~,;:,:>:-~.:)J 4 ) ,

. \,2::::;;}' T r? U F (1-) (J y. /

i
,~()VOC.~'II!

•
.I

I-I
f•

,c .. I
•. 1,I

I
i
I
,~

~

I
I
i
>
.~,
~
"

I
I

t
!



The Amalgamation Resen'e created, if any; out of transfer of assets and liabilities of Ihe .

TransferOr CompaJiies to Ih-ebook~: QfTrri.ilsferee Con;pany snail be treated as RCVCIllIC

ReServe ror iillpriiCtieal potptses. . .

Further, the Amalgamati.on Reserve and/or Goodwill ereatedlirider this clause shall be
nelled of. . .

L
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.(i~)Ali amouni' eqdllto tiie balan~e IYingta the credit of I'ri)fiiaild Loss Account' iii i¥'
~0lcs .of the ;Tra,n~(.~f?rS~lJ.lp~~i~~~~~H.g~,~;~ile~ by .~l1eT.~nsfe~ee CpmpanYllli~
Profit and LOss ACJ:ounl and 'shilll .:onsbtute.tt.e Transferee Company's free rese:vellS.
~ireC\iveiy as jftl;~'sali-le\~;jj$'creajed bylh~'Tra~rercc CiJillpanyo~i of its own earOO!'~
dislribu~ble;irofil£." . ".. ""i . ..... ......•... . ... '

. (iii) Flinher, in ciiSeo(ariy dilTeren~c ill "ccounling policy'.belwe~ the T:a~~ .
'Compani~ and the'.traro~f~r,c.i;~Pll1pal)y,tM:'iiPp~FI.p[th~;~~1!'~Jm,he am~lgamatioli WJ!i .
'P,e quilnljiied a.ndadjus@ln lile. Rcvcll~~ ~~erve(s) ;;s,iien'!i~~e4. earlier 10 ;,nsure~'.,
. tJie. financial. ~tat~:~~iI~4!l.1J~nffere;~~~~PanY ~el1~t~ l~lU~.en~ial position <i~~;....
l1asl~Qf!=onslstencYI.nt]jc:~l:counlm~ poltey;" '.' .' ',;.;',. . . •.

. :.. : .. ' . '. . . ,"... . .. ",

Clause V of the MeiilOrartdum ofAssbciation and. Ariide.:4 of ihe Arti~lei~f. ", -:: ""-, " ",:'>:.".' ',' '-~'" , :~:<:-(;',."," .. ,~. -",;';":<~~>:~;,,;,,~" '.: '", "",-'i':::;:&:;~,'"
Associalic)I)of lh~ Transferee Compa:iy (relating io the authorised sharc c~pifiifi
.~ ." '/. :'i-,.:'r ':"-. ":.'~',... '..~_.' ,";,. ';.' " .,_:' . ',' ","-'" " . "~'"\..'.

. .' . shall: \Villl0Ui "n~::i~J1iier act.i,;~i;.,il~e~t or deed. be ii1d~\aild allered, mod(fi& '.'

. and amended PU.sUaill to Sectinr.1 <5: 31 and 94 and other applicable provisioriof'.

t;te A.ct, .!i lhecas~~ay be, i;1 lbe manner sel ou; belrev and be replaced bydie

fQllowing clause:

. 9. '. AMENDl'.{ENi~ iN 'l'riEMORANIHJli1& ARTI CLES OF ASSOCIATION
OFTHETAANSF'EREE toM-pAm' ,.'.:- :':,",1r'- Y'-"~-:-~.::?t:£~\:-.c ;, . ":" :> <:" .. ,-~'~

., Vpq~ lhe cOllling in l(Jeffecl this Si:ne:iie: .
'. - , -'.:' - ," - .

''The Aulhorised Share Capital oelhe Company is 1,306,000.000/- (Rupees Onc

Thousand Tl:~ce Hundred and Six Millions Only) divided into 255,900,OOO.(two

./~Gi~ HUildredFi.fiy.Fivc Millions and Ni~c: Hundred Tl104s''-nds) Equity Sha;cs ofR#.

l,'>.-r~~"/';O\5i~<RupeesFi;'!: -Orily}each 25;000,000 (Twenty 'Fi~~-Kl,illions) Preference Share .

ti~/g ~ ·\~~\ofRe ..lI-(Rilpee One Only) pc~ ~ndI5,OOO (Fit1~e" Fi~e'+hcU~aridS) prefe~e;\~e~._

r:.:\ 'i-! :~ .h~llshares of RS.IOO (Rupees One Hur.dred only) each. '''1111power to lr.creas.e;;;f. '.

\;;;.;, :.:.1 }:)/j 5 .
•. , "\ . r .. /, .
~ • ""'\,.0. I\-:.r ~', ".' .'
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The Transferor Companics with all. ",reasonable despatch, make
applicalionslpetitic:msunder Seelicns 391 and 394 and other applicable provisions or th,
Act to the High Court of Gujarat "I Ahmedabad for sanctioni';g of this Scheme and ',or
dissolution of the Transferor Compal)ics without winding up under ihe provisions of t;..~
Act. C c

Atan)'t!n'te upto the Eff~c;!iv~Qate

The TranSferor CompaQi~stiallnot dechre/orp;ydivld~n<js which ~r~ interim or
l]na,I!QtI;e respective nJeT,~~rs,re(alingto nnypcrioqcon'lTIcndng on or anti: the
App()inted'Date unless agreed 10 by the Board' Of [iirectors of the Transferee
Company. ' . -' .

(b) The T~fei'i:ir Companies sh~1ln~1issue ora\lol.anyright shares, or Bopus Shares
or any other security eo!iV,l:'rtipgintoEquity or~iher$hareC~pitalor()btain any
, other fina~dal assistan~e~6;;yerting inlO EqtiiiY'6;-oih~r 'Share Capii~l, li~less
agre~dio by the Transferee cpr.'pany. . . .

(a)

14. ,APPUCATION(S) TO THE HIGH COURT:

TheTI1lr!sf~ror Comp"i)ie~~hall be dissolved\vilhou( winding lip on.:>.J)order
made by the High Courtof-AhmCdaoaq under Secti"n '394 of the Companies Act.

\ I. DISSoLV'rtON OF THI': COMPANY:

._-C({ .

reduce suehcapital from time to time and power to divide the shares in the capital

for time being into other classes and to aU"ch th~reto're::pe.ctivelysudlpreferential,
. . .

conv,ertible, ~efer.ed; qualified or olher special rights, privileges, con~itions or

restrictions and to vary; mpdify or abroga;e the ~ame in s~ch manlleras may be.. .'

, determined by 'or ill accortlall£e\yilh. Ihe reguialions. of the COiltpany or the
. . . '. .~.". .' -' - .... . :.',.. .

priiVi~i6~Softhe 1~\v-fodHeliiriebeihg in forcb." .'
. ';; ->~<'r": .":,'.' .: - .. - .::.....:,:11 ;.:<' . ',: ",,;.',';\~

10, ~~V~tN~.~ROF'jT,~g~ds,RIGHT$I{X~~~:'"<.:' .. ;-.:- ... "..' . -:~' ..-'-~ - :".":.:.:.-':>:>:;"

q 11' .•,~'. h,G",
.'/ ~I;" ~~J0 .(!i~:/'(;'\0" he Transferee, ComlJany , if .ncc.essaryand to 1he cX1en~necessary, shall also with

1
,:.,,'-'.', 11.' ; ~.-f ona.ble despatch.make c'r,piIca\,ons/pet'l1onsullder sC.Cl1om 391 and 394 and other

i;'':i? i-< 3 \::D,il lieaqle 'provisions of IheAel10 the High COlirt of Gujara\ "t Ahmedabad for
!:;::;, :i'~ {G~e'ioning offhe Scheme under Lheprovisions .,f the Acl. . . .'. . .~
jO:"" "'.:"" ("-f" . ).,
. -;'".'-': :~ :':-....I
.0-. "-'J' -';• '"'t;, (". Ii
J. ,."" s./.I.. !y,f;1J...•._.
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13, MomFiCATlONS, AMENDMENTS TO THE SCHEME:

, Tjie i)-ansferor Compal1ieubYi(sPireclors)a~.d Transferee C;prnpany(by its,
DireC(O~~ni~f;~s~~t~fr~i'riti~cl( tl;))~o~ b<:hi!!f"' of 'persons ~Qn~em~to aily
modlficatioiiSlarileiidnienis to this Scheme or any conditions or iiniitati6iis which the
respectlv~ High,Court of G\ijaialai Xhmedabad or anyauil]orities u~der the Law may
deem fit to ap:>roveor impose and to 'resolve any dOllbi or diffiellllies Ihat may arise for
canying out, this Scheme and io do and execute all silen aelS,deeds, maIlers and things
necessiuy fOtp~itmithe Sc'lienii:'i~t~}ti~ct: ',' , ,".,," ',',-'."",,',.,

" ,"ame~ffi~M.~tilff;l~Dr~,~1~~J~I~M~st~~~;s.~~~'~~~~f~1~;'~QM~,~i~~;~~te;
, and are ~U!hbii~~i:l)i>gjyeall stich \Iiip;i\Qns~ilat"arenecessary or aredesirablcine'.uding
direc!iop$ for s~lllingany C!oubtsor diHieullie:$,r.al'nay ari'se, '. ' -. - . . .. . . ; '.

14. SOIEMECONDITIONAL\} ..P,9N APPROVALSiSANCT10NS:
.:;, .:.' ::.:.'

This Scheme;; speeifieallyd;n~iliona! upon and subjeci 10 Ihe sanclions of the
Hig!lC"urt of,t:)tjaratat Ahmeda!la~~}ingoblained dndcr Seclio!,s 391 ,andJ94 ;uuj.other
applieabl.: pil?~'~i9nS"f Ihe Act, ;rs,o,r~(iuiretlon ~obl fof the TrJl'Sferor ComP-anic:s:ind
Transferee Ci:)iri~any.

. . ....~.'..

15, EFFEcrfvF; DATE OF'THE SCHEME: -Thi~ Seh~the although'IQCOlilC'iiiiq'ope'::'tionTrolll Appoiil!c,.1Date shall notc!,!)1e
into eff~ct'uflUj)~iielas: d"lel'il.. ,""',,"

v. '_ .. "

....:. -

I
I

(~) the dat;:~n which Ihe lasl .oF:JIl the consents :tPl'rovals. permissions re~ol~ti()ns 1_
sanctions llnd!<)i,or~ersas arc here ,n "r;()ven:rerred 10 h:tye he"" obtained Corpasseo;.a.lid l
(b) the da~on \vh:eh all n'~ees$arycertified copies of Ibe order under se~tions 39\ and '-
J94 of the Act are duly filed with ih" r~spec:iveRegislrar of Companies of Gujanil, padra ;
& Nagar Haveli and such dme shall be refcrred 10 as Erroc.i'!e Dale ror the purpose pf Ihe-
Scheme, " ,

6,,:,,~16.. EFFEGT OF NON-RECEipT OF APPROVAl/SANCTION:
•.. \~l";;;"~ ~

~,;~.~>...:;'~'~~ . In' the event of any oflhesaid_:~nClioi1 .and ~oproval referred 10, in ~he
tl:,' r,!::! \.:,~~~re-ee~lOg..c:l!,.u~e~o: IJ and 14-abov~notbell1g Oblallle? and/or Ihe Seheroe ~ot bemg I'
",';~,' ;:-; .;: ):_.:~nclloned by the'Hlgh Court and/or Ihe Order(s) not bell1gpassed.:!s afore-saidbefore
~~~~..•.~, ~:' .~~ ?C)~11~~OO~or with;ll such iunl;sr-per.i?d(.s). as illay be at;re~dupon rlOlil time to ii~le
~,'>"'. ~. :., '"l;RelWeen the Transferor Compames (by :ts DIrectors) end the, ransferee Company (by lIS !
~"'")C~, t-:o j(;) ?Directors) and the Board of-Ihe Directors of t>olh the CompadlCs arc hereby empowered I'\,:>':;'Y~~~~;>and authorised to agre-e~oand extend the aforesaid peri()d from lime 10 lime wilhoUI)'ny

••.•l .•\.~
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limitations in exercise of their power through an'd byiheir respective deiegates, this
.Scheme ~~~Ilstand revoked, can.celledandb~ (if no eff~.! ~l\ye~ndexcepl in reSpect(Ifany
~ct~r dee~ dopc' prior thereto as iscqntempla!ed hereurid~ ?ras to aiiy right, obligatiCln
and/()i Uabiliti~ which might have arisen or accrued p~umi l~ereto ~dwhil;h ~~allbe
governed lind be preserved or wor~ed out as i~specifical1yprCiVidedin this Scheme aild or
Olhenr.il~earise is per Law. . . ..-.. . . . . .

11. EXPENSESCONNECTEOXgJ"ff:'f~~,~~~~,~fci

~I!~~;ts. ~h~~~!lIl~exp~nse~ oft.h~,Tf~n~fer~rC~~PMi~~r.i!}.l1e ~r~nsfereeCol1ipany
respectively In. re!~l1onto or an C0l1l1y9honWith.9f m<:ltler,~lq this S~heme s~~tJ be
T~tCtiyeiyb~ii1~~'y the Traiisfefor~n4Trartsfe~e~<::Cl~p~pi,¥:::' . . .... '.' ."

,

••••••••
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'bated this 14th day of J\lly 2005.

Witness Bhavani Sinh Esquire,

•the Chief Justice at Ahmeejabad

aforesaid this 14th day of J\lly Two Thousand Five.
. ~:

. . By the order of the Court

. ~-::':,~,<~.:j~:'•.
•

Order drawn by : .

S'dOC: ~~

(Swati Saufabh ~9parkar)

Advoca,te

204, Aakanksha, bpp. Vadilal House,
. :.:.=:.;;o': .....Ni. Mount Carmel Railwi'ly.Crossing,;-. -'~ ... ' ":\. . ' -

. .. Havrangpura, Ahmedabad.<':. ,'.
. .

This

/"' ... J
((C17'\..." .,,\."

Registra"tCJUdicial) ) ... .. ~~" .

\~day of AUgust 2005.'. . . .w.1:.-r

/

I
I.
i
l
l.

Sealer

!7f-l.~61~

This {c f/v day of August 2005

I
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M1ALGAMATION

OF

MANISH FINVEST LIMITED

I
.' •

.WITH

SUN PHARMACEUTICAL INDUSTRIES LTD



-- l'~ UIO:7,.JYiSO/~i .'~,.)A
v-;;... co;:;': ' ,,;'>0:]'-"

C<sv-A-e.-~ b'if. I' ~6~eGti: ::;;J~.:..~ _._
IN THE HIGH COURT OF QUJARAT A.T AHMEDABAD

(ORIGINAl,; JURiSDICTION)

l
L

---,~h~,thematier of
" Scl)elJ1eqf).,rangement under Section 391
arid 394 otthtCompariies Act,! 9?6
'. ' '.:' 'And ' ,,', ,

In the m~t~.;'rqf
MaoisQ. . Filiy~st Li'llit"d~
A Comp~y.registered under. the Companies'
Act, 1956 and having its registered office at
3,d Floor; 'Syn.ergy Hotis~" Gorwa Road.
$ubhanpwa.' Vadodara 390,007 'in the state
ofGujarat:; , .

And
[n the matte," cf Scheme of Amalgamation
qetweenBazk.y rinvest Limited, Da.'1val
Finvest Limited' and Manish Finvest Li~ited
t/lii! Sl.lll ph~r~3.CCuticall~d}lstries Lhnited. mri

, .
" .. '

COMPANY PETITION'NO. 43 OF 2(>05
, ' " GQ~TED WITH',

COMPANY Al'PLICATION NO. 87 .OF 2005. . .' . ." " -. .

"

¥!1Al.;:ll Finvest~~i!ed. "
A:Company registered under the Companies
Ad;1956 and having it~f~gisterdom~e " •
at 3rd Floor, Syn .ergyH01,l~e.Gorwa Boad,
'Subhanpura, Vadodara ~90 007 in the '
,:;tate of Gujarat ..........• : , , ~ Petitioner

:--
:~)~.(. '..t:1~.~.•t V'1).~c:1:;<-~;"
;::c', S:,.:i' "~'I(,-o'('a,
.1.".(,'. ,.~.~::-=-:",'.::l~~

I

,

Date: 14th July :WOS

BEFORE HONOURABLE Mr. JUSTICEK. A, Puj: ~.
/'.:. ;;..-."\.C'~
;/~.J ( ....•.\..0\,I::r ..: \c.-\
i,i:\ 0 ::i \~\, , Order On Petitioni''O\ .") -: ~ ,\' "
f;.~? i! I~~l Th b '.. . r h' I J 1 2005V:~l_ '. [~\ ;',7) I e a ovepe~Jtlon commg 0;] ,or ~anng on 14" ~U Y ,
, ",0,, >.....:;.<"c:;" upo;:)reading the said petition, theordcr da.ted 7"' Morch 200::; passed iil
~ I~(~'O~
,"~_.-' , the Company Application No. 87 ,of 2005 '.vhereby the meetings of the

Equity shareholders as well as unsecured creditor~ of the company (there

being no secured creditors), for the purpose of considering, and if

'thought fit, approving, with Orwithout' modification the compromise or

arrangement proposed to be mad~ between the said Company and its

members by the scheme of t\malgamation of Manish Finvest Limited,
t.he ' petitioner company, with Sun Pharmaceutical Industries Limited

were dispensed with, and Upon hearing Smt. Swati Soparkar, Advocate

for the petitioner Company, and considering the obsen.ations !:!ladevici"e

letter dt. 21" June 2005 by the Registrar of Companies. GU;8mt

l
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of C6ihpanYl\ff~ii's;and it ap~earing trofu t1:eeonseht letters that the
preJpo~&titompfomise or arra.ngcp1enthas been approved ;--lnanimol,lsly
byilie Equity ShareHolders' a~d~nse~ured ~reditors of the company
(th~i:l:~c;jngrio,seci.gcdcredi\ors);and It appea'ring fi-oirJthe repcrtd"ted.
27
lhAprli 2065 of the OfficialLiqui~a~61';GlJjar;tHigh <;;,ourt.that the

~"~N;~~ir~;~~;~~t;:~j~~~~tti~~;:,:,"'.•""<Cj"~i"'J.
:.-,' -,; " .,. .'

, ,

.. '. this Coti~trdoih hCfeby s"netion the c60ij'lrornise or
amm~ein'~:iitset" rol'th<in 'para"s or 'the petition h(;:tein'and in the
'., :::',2~;:>.~.:'::' .," .;::-"~"',,,;-''"'-', .:,: _' ,,'.,.--- ..... , . '1 ',:'

$dlechlle hereto, and doth hei'eby oedarelhe ~.anieto be bindirig on thi:

~f::.:::~:~i.~":;:~;~i~::;;:::<:~~rnOr<h,
.,' ,,' .: "' .. -'..' "

.,'
.,/
t "\e'

-','."," -
',~';",;

"Ahd this' C(jtirtdoth furtHe(~order thatpartie.s to the

~lti2~:::~F:$ilz~i~i~!~!i!li~~
. ':l"" '., -- :.:;,>' ....'. -

., .'
... , 'That the. said . company do. file with ,thcR(:gistrar of the

Companies a certified cQPY orthis order within 3d daYIl rrom.the rcccipi
Of the s.,.me.

. • • .0

, SCHEDULE ' )

.- I SChemeofCompromise or Arrangement as sanc~oned by the court.

,,<':.~ ...•; ....;.<. '~ .•.-.r~>tcc~atcC!thls 14th July 2005,
.i '.' J' ••. J i.. .•. ,:\ .' .

r~~{~.'~.,~.;.:;_~_~:i';.~.;\,~.'
,:-"-.'. l 'r:':1

\~}tl

o
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SCHEME OF AMALGA~'IATlbN OF
'. B#LEY FINVEST LIMITED,
DliA \' AL FiN VEST liMiTED. ...' . .

MID
I\"I.'}I'HSH FINVESTL:MITE,D

. . ..... WITt'! ..' '.' . . •
'SUI'lPHA RKjXCElJ'ri CAl. IN i:HJSTRI ts LI M ITE D
• ...-.~'l:::' ':-

",~:.;':..>

I. OiFIj""~j1:tqNS '. .. .. '.' , ;.> .
>,' ,

In this i~lj~iji~llnless ineonsis{~t with the s"bjec:or cont~xt, thc follo\virig expression
sh••.11havy, the .rollowing nic;mi,igs:' . . . .... . '.. .

(a) 'The Transferor Compani~s'l\icans Bazlcy'Fil\\'cst' Liinited, Ohaval F'i,;veSt Limited
and Manish finvest Limited. eOlill'",;ie~ i,icorporali:l! unlkr Ih'e Companies Act, 1956 and
having its Registered OrJicc al Syncrgy Haase. Gorwa R"ad, S"bhanpura. Vadodara- 390
000. . . ..'

(b) 'Th~frinsferee Company':nieallsSun Pharmaceutical Industrics ~imited, a COrTipany
registef~d.;'rdcr the Compal\!e~'A~t: 1956 and having iisRegis,eredOrflce aISPARC.
Tandalj~" Vadodara , 390 020~ . .

. (c) 'The. Act' means Coml'~nic$Aet,i956incllJdingariystaiutory nio~ifiCations. re-
enaetnjenis:o-r amendments thereof.

. ::":~~",':f(;;'~'~'~'", -. .Y,:~->:,:, ".,r,,: ~'.
(d)'11J~'%1~~h;iedbate' mea;'~!hecotrimentement orist day of March, ioo,t.

. --! •..,.... .';, '-.-..' '- . . .. . "'",,'

(e) 'the Effective Dale' means the last of the dales on. which the sanctiOlis!apprOvals or
or~ers~ ~pe~ffied in Clause No,js of this S~heme ha~e been obtained. . ...

'. . "

(f) . 'Undertaking' shall mean and include:

:'< ,'.','

",:";

I

: . "

i) All the assels of the Transferor Companies as on the appointed date tlierei.naflor
referred to 'the said ASsets').

ii) All dcbts, liabilities, du'.ies and obligations of the TrJl1sfcror Companies as all the
appointed dale (hereiriail~r refen'ed 10 ',he said Liabilities').

TfWE (r'PY

,~D\'tJ( '.q E

'iii) ,"Without prejudice to the generality of Sub>clause (0) above'the undertaking of
the transferor companies .shall. include all the Transferer Companie.freserves,
provisio~s, funds, ll'4ovt?able' ~nd immovable properties, assets: 'jncJuding
inv'estmcnlS, claims, powers: .2uthorities, a:'lotn1ent~, ~rJpr6\;afs'- y6nSCI1~s,
registrations, contracts. enactm."nts,arrangemel1ts, rights, titles, interest, benefits,
qdvantages, iease-hold rights and olhcr intangible rights, i'ldustrial ilild other
liee~ees,permits,aulhorisations, q"oto, ,rights~ trade marks, pateills, bran~s, 4

/

I
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secret fomlUlae, drawings, res~"r~~ rights an:.! olher industrial !'1te!!ectual
properties, 'imports,' telephonelfa~similcl talcx and ~,ther communication

.' facilities and equipments including Computers, Hardwares. Softwares. and other
electronic equipments and instrunie:1!s. system of any kind whatsoever, rights
and benefits of all agreemellts' ane! mhcr interests .including rights & benefits
under various schemes of. differen:, Taxation Laws as may beiong to or be
available to the Transfcror COmpa!lY,ighlsand powers of every Kind, nature and
description '9r.,vhatsocycr, pro!!abilitics, authorized.~harc capilal of the
Trarisferor C()inpanics. ,libcl1ici;eascii1enis. ndv'lI1iag~. nnd approval of
whatsoever nature 2nd ,i'hercsoever situaled. belonging to or in ownership, ,
,power or poss~ssioi1 o~ control o~eniitlcmel1l of the Tr.msfcr.:.rC()inpariies. \ :!'~;':":""

(g) 'The Seheme'~~ean~i:his Scheme'of Amalgam';tion in ilsP~.f:cl;1 form sub~itt~':
10 the High Court of Guj," ...;t OIl Ahmedabad for s.ncliOl; ivitl;any m6dificatioli(sj.
approved odmposedor direeled by the said High CourL

2. TRANSFER OF UNDERTAKING:

(a) 'Wi,h effect from,theAppointed dale and subject 10 thc provisiOI)s of this Scheme in
relation to the mode of trlinsfc( and veHing, the ~ndel1akiJ:gof the'Transferor Companies
shall, without any furth~r ~ct o~Med. be a~dihe same shall sland tril.'\sferred to and vcSt'ed,
in 6rdeemed to havc,b,el:nlransfcrr.d loot vested in Ihc Transfe~eeCompany pursuant t6
the provisions ofSecti?!139<} and pther appli,ableprovisions or'lh~Act. '

-.," .-". ,- "'. -.-- ... - . '.", -"-'

,

TRUE CPPY
'/-'. . .

I
ADVOC.'\" E

3. CONTR>\CTS, DEEDS AND OTHER INSTRUMENTS:

! \;.'.

, (b) With effect from ih'eappbinted dal-:. arid subject to the provisioh~ofthisScheine,the
saiel Iiabiiities sha!!. a!s,9 lJP and shall sland transferred, oc deemed ,to~.ave. been transferred.,
without any further act, iristmment or deed to the Transferee C6iIlpany; pursuant to the'
provisions of Section 394 of the,A.cl, so as to became as and fronr the Appoinled date,the
dcblS, liabilities: duticsand obligation of Ihe Transferee Company and further Ihal it shall
not b: r.ecessary to obtainconsen! of any third party Or other person who 'is a p'arty to the
contract or ;)rrnngemcn[s hi' virluc of \\--hich such debts, Iiab!litic5. duties and obli!;;I,"jo\)S
have arisen;in order 10 give eITeel to Ihe provisions Oflhis Clau$e. '

Subject to all the provisions of this Schcme. all cor-tracts. deeds, bonds~
agreement;. ammgenients alid other instrumenls of whalsoever nature to which Ihe
Transferor Companies is a party or to Ihc benefilof which the Transferor Companies may
,be eligible and whiCh are subsisting Or having effecl immediatcly before the Effective Dale,
sh:illbein fuji .force ,hid effect against cr in favo~r cf the Transteree Company as the ca~e
may'be and may be enforc~d lis fully and effeclively as if, instead of the Transferor
Comp'ariies. the Tnlnsferee Compaliy had been ~ party or bellctlciary thereto. The

" "",.r,,", eo"""" •• ,II mfi, ;." ""l/;' ;""' "&0< ~~,<,d~d" ."''';''/

{
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COnfinnalions or enler into a lripanite arrangement, confirmation or novalionto which the

Transferer Companies wiH. if necessary also be a pany i;l order 10 give tormal effecl to
.this Clause if so required or become necessary. ,

4. LEGAL PROCEEDINGS;

.'

All suits, claims, actions and Proceedings"oyor agains! Ihe :transferor Companies

P~dil1g;ujdlor~singOrior>before Ihe dale.Oriwhichihis Scheme sl;~IUiria/ly iakeeffecl .

. :~~~.U~e.~~ri!i~~ei1 an~.~h{~~C~~'b~ the, T'ra.~~t~rfeS9'mPanY 'as effeclively~ if th,e same
h;lSbe::n~ndl,ng or a.r:!SI~gagalnstihe rransferce:Cl?mpany~ .'

---_ ..

•
5. OPEPATIVE DATij:' OF TIjE Sl2HEM!':

.. >( .

6. CONDUCT OFaUS/NESS BY' TRANSFEROR COMPAl'IlES T/LL
EFFECtIVE DATE:' .

- -'. . .

.This Scheme, Ihough~ffective fro'm' the' Appointed dabe shall be operative, fro,!,_Ihe
effeclivedate. " ,. '_'

I
I
l
~

With effect from the Appoinled Dale, and tiP.toIhe I;ff,piveDate .:.. '

(i) The Transferor C()mp~hies shaii carryon 'or dcep:lcd IcllaVe carriccl on all i\s; .

business and aciivities and shaH be decnled tqhave held or stood po;;sessc~ oCand ~hall '

hol,ci and'sland possessed of all the said Asselsforjlnc!' an account' of.~Mi)1"lrustJQ!"fhC

T~n~fere~Coitip1rjy. .' .... .•. ..... , """': ,.' , '..... ,«". '.' .'
"._/ I '.,,_

•'(i;) ".. All the profits;Or inct'lle,accl'uing;d/arisiog 10 H;cTra;lsitr~r 2~mpani"Sor

e1Cpeliditure or Josses ~':j#,igorinctlITcd by '-IIi~:'rransferor-Comp"nies .shal) fOr all

purposes be treated alid :be deemed 10 be' alldaccllJcd a's the profilS and incomc Or

expenditure or losse< oflhe Transfer"o Comp"~y"as.'the case Illay be.
. - .'. '. . .

(iii) The Transferor Companies s,,"11carry on its:busincss activitieS with reasonable

diligence, .business prud~nce aM shall not. "lienate, .char!;c, mortg"ge, encumbcr or

.otherwise deal with the said USsets or any piu1--.t,ereof excepl in the ordinary course of

busi'less Or pursuant to any pre'existing obligation undcrtoken by Ihe Transferor

Companies, prior to the Appointed Dale except wilh prior written con~cnt of theTr~nsfereeCompany. ' ,

3

l Uue qp.py
I

"\I)VC,,', ': r:
,',

Provided'lhilt as far -as the Obligalions referred as abo\~e are concem~d, the reslncllons

thereunder shall be applicable from Ihe,date onhe acceptance of the present Scheme by the

respective Board of Directors of the Transr"ro";'lI1~ ,Trallsferce ,Compaljy "v"p if the sa'fle
is Pfldr;lp)~eAppoiilted dale.' '. ". ,".' .•. , , . . .' ", <. . . .."',~'"', . . .

/!' :. :'-.w ',' ";<-: ..:~l}\
'/ -'. . . . \\
p.::;' ;-~.!.....• -:....~:~
:"", -.'>;1r':' ;. .._~ . '"Of

'\1' :;'::, , '. ,;
... ,lj_:'." .~".. .'•
.;1,' . ',; ..~'.'~. ...•.
.\;~ .;. ~". 'J" >: -:.~./.



(v) The Transferor Companies si-:all not. without prior written consent of the
Transferee Company, undertake any new busi!!e.s.

7.' "CANCELLATION. OF SHARES HELD BY' ;fHE TRANSFERIOE
COMPANY INTl-iE TRAl'ISFEROR COMPANIES:.

I
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(iX) The Transferor Comp~nies shall not valY the lemlS and conditions and
employment of its pennanel1l emplo~es if ar.y , except in ordinary course ofbsincss.

8..

(ii')The differences betWeen the amount of the share capital of the Tran;fetor Companies
and the. investment amounts shown as the investments ill the share capit"J of th~ Transferor
Companies by the Tn\l\sferce Company, will be considered as the acquisition of Goodwill
by the Tl'lmsferee Company and be debited in the. books of the Transferee Company 10
Goodwill Account.' . .

. .. . (vi) ... The Transferor Comp,mies shan not: withoutpri()r '~l"itjen cons~nl6rthe
. -Tr~'1sfereeCompaijY.J~k~ any niajor policy decisiol1sin rcspecj'of illanagC'11cnl Mlhe
COJ.llpany Jnd for the business of tile c:olilplio)l and shall not dhiltgc ilS Vrcsclu capital
structure. '.. . . . .. ..

ACCOUNTINGTMATMENT OF ASSETS, L1ABILJ~iESAND
RESERvE~ oF-THE TRI\NSfj'RonCQI\1PANIEst. ..

(i)A:s on the apPolnte~J)ate. lind subj~cr to~ny correCtions and ;3j~~fm~'1!S as 'Dily.j!i'th~
opinion of the Trary$(er,ee Company be required, the reserves of IhCi.Triuisfetor COlll"a.hi~
Will be merged with ihose of the Transfere.e Company as r~~eed by the bal~ni:es of
Prelimin.ary Expenses'~ Pre-ope'1'tiyee£p~nses pf the Transfetor<;:~nipanies in tnesa;me
. fonn as appeared in'thennanciitl statemerit of the Transferor Colnp;lriies. . ....
.' , .' . . c. _ . .

Further .an amount equal to the excess of liabiiitics,i f any Over the assets of theTrailSferor
Companies being Goodwill of th~.Transferor Companie,. if any which would be vest~d in
the Transferee Company shall be treated. as Goodwill and shall be carried forward.
aceordirigiy in the books of Ihe Transferee c~mpany. .

.Allthe Transferor Companies are whoily o\vned subsidiaries of Ihe Transferee Cqmpany.
In view of this thc'sh;lres held by the Transferee Company in tl:!/:Tl'llnsferor ColTlpa!!ieS'
will be cancelled and cxtinguishedand n9 sh~!es ofTransfereeCol)lpa~yshall be issl!ed iri.'
~change'ofthe shareii held by the Transferee Company. ... .. .

Such Goodwil!. created as above. carried in the Transferee Companyshal! be amortized
over a period of I year t~ } years, Olll of its Profit nod Loss ACcount alld/or General
Reserve at ~"ediseretionoftheTransferee Company.

/"" i.\Jti!. ., 1- I •.
/I, ...""""~\l.0'I.';'.'" ,., \0•.. .,'..1. :.:' ~
I....... l:' ~

I
'i::':( ,:, .,i . l:O
~.~ " ••• • ----.Jr",", ~. 1 -..,

~~~2! f~.l~.~~
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-' '.}-
The Amalgamation Reserve crcaled, if any, oul of lransfer of assets and liabilities of Ihe

Transferor, Companies to the books (If Trensferee Company shall be irealed as Re\'Cnue

'- - , Res:rve for all practical purposes.

'---~"F;;~er, the Anialgama:ion Reserve andlor Goodwill creel,ed under this clause shall be
nelted of.' "

. ' (iii) Further, in case of any differenceineccour.ting poiicy betweell,the 'transferor
, Compailies and the Tr~nsferee COfllpany; lhe impacl orthe silmeti!lthe amalgamationwJU
be quantified and adjusted in Ihe Revmti~Reserve(s)1is:iri~n'tioncd earlieri6'ens~te ihal
the financial stillemeilt to the Trnhsferee Company re tleJ:l$lhe Iinendal position. on ,the,
liasis of consistency in the aecouriiinifpo'iicy.'>" " ,

(iv) An ~~ounl eqllalto thebal.ilice 'iying'ro the credit orPro;;1 and L~ss Accouni'in'lhe
books of the. Transferor C~mpai\iesshall be crediledby the Transferee Company to .its .
Profit-and Loss Account a'nd shall consijt~le the Transleree Co:npany's !Tee'reserve .s
effectively as.ifthe'same-was created by the Transferee Companiout of its own earned and
distributable 'profits.

9, ,A~ENDMENTS IN MEMORANDUM & ARTICLES OF ASSOCIATION
OF THE TRANSFER¥E COlvrPANY

Upon the'coining in to effect this Scheme ;:,.

Clause V,of :he Mem<irandull)\,f Associalion itlld Article 4 of the Articles of

AssocialiOllof the Transferee C<lrnpany (re'lali~g to the aUlhorise<i sli~re' capital)

shall, without any further act, in:;lrument or deed, be an~ sland, alteced, modified
... ~ . . ". ' . " . .- . . . ~.,

a~d amended pucsuant to Section 16,31 and 94 and other applicable provisions of

th~ Act, as the case may be, in the manner set out below and be replaced by the

following clause;

"The Aulhorised Share Capital of the Company i~ 1,306,000,000/- (Rupees One

Thousand Three Hundred and Six Millions Only) divided into 255.900,000 (Two

Hundred Fifty Five Million,S and Nine Hundred Thousands) Equ;tyShares of Rs.

51. (Rupees Five Only) each 25.000,000 (Twenty Five Millions) Preference Share

of Re. 11- (Rupee One Only) eaell and 15,000 (Fi fleen Five Thousands) Preference

Shares of RS.l Cio (Rupees 0'1e Hundred only) each, wilh power 10 increase or

",

I

I
I
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AOYOC'.:E

DIVIDEN.bi~)tQr.IT.BOl'o!U~:.~IG.W(SI-lARES

At any ti~{~b)'o the EffectiveMt~ ,'.

(a) The Transferor Compailics ~hallnot declare/or ruy dividei)~Swhich. are interim ~r
final to Ihe r~eclivc members rd~tirig 10any period'cc,\nmencing on or after the
) . ",':' '.. . ".: -. '". . _ ..' " -." '.' - .". .
Appointed Date 4.1.llessagreed toj by Ihe Boar<Jo[Pit.Gcl<)1'Sof the Transferee
Company...'..,': ..

10•

11. DISSOLUTION OF TilE COMPANY:

. '. The Transf~rb~Colnpani~s;;aiili~diSsolved witholil >vinding up On an oidei' .
made by the High CounofAhrriednbadlln<:!.erS~cljon394 of theCorripanies Ac!.

", '".- -.' . '.

reduce such capital from time to time and power to divide the shares in the capital." . . . . .

for time being into olhe{ classes and 10 atlacr.lhercto respectively such preferential, .

convertible, deferred, qualified or other special rights. privileges. condilions or

resirictions and to vary. modify or abrogate lhe same if) such manner as .may be
. ., ." .

deierrnined by or in ucco~dance ~ilh trie regul"ions .cf Ihe Company Or .lhe
provjsion~ (lfthe law for Ihe limebci.ngin force,"

.' .-.-' ... ;' ,

c:/.v

(bJ The TrapsferorConlpanies silallllot is~ueor allot any right shares. or Bon\is So?res .
Or any other secuJ:ilyconverting into Eqliity C/rother Share (::apilal or obtain ai:Y
other firiilriciill:';'ssislance.collvct1.hg. inlo.Equily otbiher.Shhre C"pilal.ubless
agreed tolly the Transferee Company. . .. '.' .....

12. APPLICATI0N\~) TO THE 'f!IGHCOURT:

The Transferee Company • if necessary and Ie, the extent' necessary•. shall also wilh
reasonable despatch 'make applicalions/p~titio~silnder Sections 3~iland 391 and oiher
applicable provisions of the Act [0' the High COllrl of GlIjaralat Ahmedabad for
sanctioning of Ihe.Sc.heme\In"er the pn)visions of the Act. .

" . , . " , ,

The Transferor Companies with all reasonable despatch, make
i;ppliealionslpetilions under Sections 391 and 394 and other applicable provisions of the
Act to th~ High Court of Gujarat at Ahmedabd for sanetiC/nineof this Scheme and fo~
.dissolution af the Transfero'r Companies ,vithoul winding up under the provisions 6f theAct. .

.'



.-- ,/ -
13. .MODIFICA TJONS, AMENDMENTS TO TH E SCHEME:

The Trar.sferor Companies (by its Directors) and Transferee Company (by its
Directors) may aSsenf from time to'time on behalf of :Jersons coneel1)ed .to any
moc!iticationslam~ndments 10 "this Schenic orany'cond,itionsor iimitations which Ihe
respective High Court or aujarat at Alimedabad dr. any auth~rjde~under Ihe 'ka;" Iiiay,
~eem tii 10 approve or impose and 10 resolve ,my do'ubt. or di(ficuliies thaI ~ay ari~cfor
9hYingout this Scheme and 10 do and exeCute alLsuch acts,ile\'ds, mailers an4 lbi~gs
ilece~saiy for puttingihb Scheme into effe(;L> . ., .' '. ,

For t!-le i>lJrp9S~.o.f gi\ing efTeC!pf~lhis Schcn,e of .to a.rlym~ificati0l'l~or .
aIheniliiienls, there9f,'ihi: Dj,reclors of 'Ihe l'rans(cror and T'ran~feree Company may !;iye

. "and'ar~ ..alithorjsedI6~i,;e 'ail such directions tha~are necessarYoiare desirable inclu~ing
direclions for selilirig any doubls or difficuities ihalinay arise. 0' , " , •.

14. SCHEME CONDITIONAL UPONAP~ROVALSISANCTlOi'1S:... '-" .. - .. .. ..,
-------.c.... ----:~

This Scheme is' specifically c-Ondrq~';':a~~,*,to Ih,e"sanc1iQns of the
HighCourt of Gujarat al Ahmedabad being Obla!l'lcdunder Sections :,19!all(f394lindQlher.o-c--==-=-=-:,
apPlicable provisicinsof Ihe Act, if so reqUired on behalf of the Transferor Companies and ' ,
TTaJlsferee Company. '. '.' . . . .

15. EFFECTIVE, DATE OF THE S.CHEME:

This S~hemealtl)ough to come into operation from Appoi.nted[)ate shall not C'?"1e
' into tffectunlill the last dille viz. ". , . .'

.' . . -. . ,

(al ."the d~le' cin,vh1ch (lie last of all Iliecolisenls approvals, permissions resol,!!ic;ns
sanctiOilS and/or orders iii are !lere in~bovc retericdto have been 9bl2ined or passed; and
. . -. - .- '.:- •..--'•...._--- -, ..

(b) the dale on which <illnccessary certified 'Copies of the ord~r under sec lions 39 f and
394 of Ihe ACI are duly filed with Ihe respective' Registrar of Conipanies of Gujaral, Dadr;l
& Nagar Haveli and such dale shall be rerc;"cd 10 as Effective O~te for the purpose of Ihe "
Scheme. ' .' . ". . , , .

16. EFFECT OF NON-RECEIPT OF APPROVAUSANCTlON:

/

In lhe event of aoy of Ihe said sanction and approval referred to in the
.'-. preceding Clause No. 13 anl.! 14 abeve n"i being obtained and/or Ihe Scheme not being

. ,o- ..~\:,<~sanctioned by Ihe High COlin andJoUhe Order($) nol being passcd as aforesaid before
-/ ;', •...•"'-',,\~ 30/11/2005 or within such funher pcriod(s) ~s may be agreed upon from limc to lime
" ,r :".. \:';: ••\\belween the Transferor Companies (by ils Directors) :lI\d the Transferee Company (by irs

o • ~.~; ')::?;!\D}recmts) ,and the Board of the Directors of bOII~the ~ompal1ie~ arc he~eby e':!1POWe;;red..; I ;l.nd authonsed to agree to and extend Ihe aforeSaid pCTlod from lime 10 tJme WII~out any'. ~'() ii
t',.,!, .. '.-: . 'J1 7
•.'o~)i/\, ~;,<>i .

"\'l. .•••• J.\ /'7"'~>{L~:.;~..J/'
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Iimitali~~ in exercise of thcir power through and by their respective delegaies. this.
Scheme shall stand revoked, cancclled and be of no effect sav!' and except in respect ()fany
acl or deed done prio.r thereto as is cc.ntemplatcd hereunder or its to any right, obligation
and/or liabilities which migill htlve arisen or accrued pursilaiil thereto and which s.hall be
governed andoe preserved or ;yorked .)ut as is specifically pTovid.ed ii, this Scheme and or
otherwise arise as per Law. ... .

17. EXPENSES CONNECTED WITH TIII~ SCI I r.,!\1E:

.•.AU Gosts. charges and expenses or llie Tr"nsfcror Comp;,nie~ail~lhe Transfcre<:C~~;pa~y
respectively .in:TelaliQI):,J~t:<>r_iIL~Qmll'~JioiI:::)ylJ6::..oiiH~idi:hlaLio -.Jhis-Schcine)h.JI'bc .
respectively borrie by Ihe Transferor and i"ran:sf~rec ~ol1lp,\nies. . . ... .

. . -. .

....•.•.••• * .

)
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• ,._.,oay of July 2005.

Witness Bhavani Sinh Esquire,

the Chief Justice at Ahmedabad

aforesaid this 14th day of July "!'woThousand Five.

By the order of the Court,

. t'C r, d ,'<"oJ \"'.; "
RegMiar (JUdicial) .

'
,

.x-
ThlS\b day of August :}fgPS

to':1 .... 1-

Order drawn oj :

~ ~'VL

(Swati SaurabhSoparkar)

Advocate

204, Aakanksha, Opp. V2,c!ilal House,

Nr, Mount Carmel Railway Cros3ing, '

Navrangpura, Ahmedabad.

Sealer
(,l _

[)J1<.-,WV~.

This JtJ,{. day of August 2005 J
/

/
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AMALGAMATION

OF

. PHLOX PHARMACEUTICALS LIMITED

WITH

SUN PHARMACEUTICAL INDUSTRIES LTD I
I
r
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COldPANYPETITIg~}lO~ 67 9F 2005
. . .. Conne<:te~1:I7Ith

COldPANYAPPLICJl.TION NO. 81 OF 2005.
:' .:' - -. . - -. ~";.:- . : . :'.

$uI1 Pharma.ceutlcals LitDit.ed. .
A:'company r"gister,ed, under the Compa,,;es ,Act,
195Q<iild,having it$Regis'iered Offi'e<:at SPARC,
Tanda!ja,"';adodara 390020 in the w:tc bf Gujarat ,,,.,, ... PETITIONER

BEFORE HONOURABLE Mr. JUSTICE K. A. Pui

Date; 28'" July. 2005-'
Order On Petition

The above petition cOIT.Ling on for hearing on 2811,1July 2U05,

upon reading the ~aid petition, the order dated Q,J.2005 in the

Company Application No. 81 ~f 2005 whereby a meeting 'Jf the

Equity sharcho!dcrs.of the company'was directed to be convened.

for the purpose of eonsiderinll, and if thought lit, app!"Oving, with

or without modification the arrangement propvsed to be marle

bct\\-ecn the said Company and its m~mbers in the nature or the

scheme of Amalgamation of Phlnx Pharmaceuticals Limited with

;;un Pharmaceutical Ind\lSlries Limited. the petitiolicr comp'lny.

and annexed to the amdavit of Shri Ashok I. Bhutn filed 0"1 2""

day "f'March 2005 and Th,. Indian Ex!?ress . the E:nglish daily

dated 11.3.2005 and Jansana-Lohatin, the Gujarati daily elated
. ,

11.3.2005, (!.loth Vadodara edilinns) each 'containing thc

advertisemellt of the .said nOlir.c convcninp. ,hc~ S::lirl mf'f'rinp



"

. '.-. '_.
And this Court dor.1}Ji.tr~'i~;'9rder that partie.s to the

.'.' ' ..'..': - . , ., .. ' _.: ' ..

arrangement Or 'other' persons intEres.,ed shaH be at liberty to

apply to t.his,.Court for ,any direction that" may be nect;ssai~~'in

'-!'"eg~rq.to the \V0fking of the a'rr:a~g~.ritent~r amalgamation, an~l

Th~sCourt dofh (uriheFOi'derpa,yrhent of Rs: '3;5001' in
<lggreg~te'ns th~c6st'of this peli~i~rl.awardable to 8hrt J. M:'

.... --

That the .s2.id con~pany do file \vith the Registrar ~r.the
G.o~?~nic~ .~ c~~tined. copy ,of t~1i~order \\'ithin 30 days from, the
1"f-;;""I!L' ~,'r'hp r<.-~ riO• ",.__.••Ip,~ 0 ...•.1-: Sari!'" , an ....•

Malkan, Ass!. Solicitor General.

SCHEDULE

Scheme of Compromise ciT Arrahgetnent as sanctioned by the

court:
----'.

directed to be held bYlhe said order dated ..4.3.2005, the ~m~avit

of'Shrl Dilip. S. Sanghavi filed on the. ti 4 .3.2005 showing'the

publication and dispatch of the notices convening the ,:iaid

mceting, alli1lhe report dt. 5..4.2005 of th'~'2Ka{tiTial\ d. (h~.~id

me~ting .a;:L,V? tilC. result:<:>fthe'. said meeting',' consi.detiKg'~'i:~e
.'.:. r~~.. -_:.:.;.,.,' '", ; ;._-.:r_-;-:( : ~;._~.~~:;: . . . ',' -" ".-.-:.~:~6-.i:..".-

_' .' . addiliona!amdavit' oLMt .•t.shQk Shuta. dt. 18th Julv 2005;,::#'hd
--'---' , ..: '.',.. :?-3":.-..:.-,.~~.~-~>'.-:-~~-.4'-:,i.:~'2_~.:.':~.;";:;i... " . : ' .. _",'~\£.~~~:<

upon hearihg.~$rnt. Swati Soparkilr;Aa\>ocate-=-forthe . peiiti~et
. : ;.".. •. ,>..- ',' _ . . '",: ". ~__'."., ":';';: .;.';.-;.:ii.\~.~:_:~-t.:'

Company,~ildupon hearing Shri J. M. Malkan, Asst. Solitl'tor .

General ~ppearing for,the Cent~~1 Government, .

This COUrt doth hereby sanction the arrangement ill the'

nature 'of~rii~igamation set fort.h in para 8 of the petition hef~ii1
and in the$~hedulehere(o arid doth hereby declare the sani~to

be bi[ldin({cm the shareholders' .of the abovenamed c()tn;j~ny

and'al~6 6n',thg'above~~~~~:t~mpany..

. - 0- .

.'.; '.. j'

' .. - .. - "-



SCHEME OF AMALGA:l1ATI01'i OF

"IILOX "'IARMACEUTICALS LIMITED (PPL)

WITH Sl"N "11'\n~'lAC-ElJTlCAL I1'iDUSTRIES LI:lIITED (SPIL)

U1'iDElt SE<'TION 391 & 39~OFTHE COrilPAl'\IES ACT. 1956

I. DEFIl"ITIOi\'S.. ' . ..... .

, In Ihe schcme. unless the contents oiherwise require the following expressions
shall h,Wc'lhc CciliOlvingr;ie~~in!::.r.", ,', "',

i) "Acl"niblls Ihi.' Comp~nics MI. 1956 including ~n)'iil~lutciry modili~alici!ls,
rc'cn;ictnil.'n1S (,t amc'ndn1cnls thereof.' ", ' " '

ij)

ij i)

"AppoiiHcLl pillc" ~nd 'or "TnwsCcr Dal,'" means M~rch I, 2004,

"Schcmc" mc~ns .the Schen:e Qf Arrangement ~ndlor compmmise betwccn
SPIL, PI'Land lhcir creditors ,,,,0 sh~rcholders for amalgam~tion of PPL with
SPIL.' " '

iv) "S~nctioil 'DaIC" mc~ns d~t"of sanclion of the sc:'eine by High Coun Of
Guj~r:il, '

,'i ii)

-,

"Eff<:cti,:c [)~le" means the d~te'oll, which cenificdlr'je copy of Ihe Order of
Ihc High C'oun for s~llclioll ai-Ihe S~heme is flledwilh' the Regislrar of
("omJlani~s. Gujar~1. TI',is Sthemc ~hh6ugh effective fro Al the ~ppoinlcd
datc. sh~llbecomc opcrati :,' from the Effeclive Dale.', '

• .' ••• , •• ,',y. • • • • .' ".' •

"SI'IL"~n~/,or ;'Tr~nsfcrec Coml'~ni"; l1le~ns Sun phaTl1;~ceutical Jndust~ks
Limiled. a ~O~tp~my rcgistc, ro{tinder lhe COl11pa"ies Act, 1956 ~nd h~\'in!i' it~ '~'~,
rogislcr~d o.riicc~t SPA!'c.. Tandalja. 'hdod~r~ '100 020 in Guj~r~t.' ~ '

"PI'L" an~ I ~r'''Tran:''oror Comp~n/' me~ns Phlox Ph~rioaceutic"ls l.i~utod, '
a coriip,ny regislercd under lh~ C;mp~nics Act,J 956 anc!.navlng ils registered
office at N9. Shraddh~dccp Housing Complex, QpPOsii~ R C. Palel-Industrial
Estale. Vadod~ra,~OO 020 in Gujarat. __ ~ - - " ,

"Rcwrd Daic" moans ,I.)e'datc to.bc fixed bv Ihe Bo~rd or DireclOrs or a
Commiueo JhcrooT 'of Ih,~ Trans:cr0r Company' for lhe pu ')Jose 01'dOI<:nnining
Ihe,nlc'mhers of tho ': rJn$f~rc,r Company to whom equity sh~res of ,he
Transferee Company wi II be alic,lleel pursuant 10 Ihis Scheme

TRUE Cf)YY
ADVbcA1E
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For, the purpc~~ 'o(lhescheme. the und~nakings of llle Tronsferor Company
shall include:' " , '

Upon the Sch~ni~, coming into effcc! Jrom tile Appointed Date (March I.
i004). lh~ Und~rt~king,of the Transfer()rCQmp.lO)' \\'ith, all assets and
Ji~bililie~ shaH~ p~fs,ii~ri"ildsection 3~lan4~=?4Qf the COrnp~nie~Act. 1956
~!1~\\'ilJ1oul an)'Ml!l~r * Of deed.~~I)~r~rr~d lollliti' yeste':i in the

, Trapsferec CO'llp~iJY for all lhe cSlalcs;'aSsct$. rights aM inlcf,i:sts of ihe
" 'rr.insfcmr Compgny ,\!lerein b~l subjccli¥\:ctlhl:l~sS l() aHc'~#rges. if :in>,.
ihdlafE:cling thcsa:n1~ 9rany part lhcr~ofar.d a~9n ille T~nsrtrdate: arid the
Transferor COll1pa(i)'shall b" deemcdio h••ve been ainalg~rnated with the
Transferee Campa!,!y. ' ' ,', .' . ,. ',"

.1
I

1
l

(ii) 'All p~nlljts.q\ro\;)~ including imporlcju;li;is. right5. i!ldt,sl!ial al)d Olher ~
Ii~epses. tenancies, offices amI depots. 'tra<iemarks. patents;ccipy righis. I
,f<jtrl;tllac. privileges '*ncl' benefitS of ~II" cor-tractS ,incl;'qinglhe rights of "
agrcel11.cnts'and all 9lhcr r1l;hIS including"e~si:, Idve and liCen'ses, andior other ~

:;:::=;::;h:~::::::~:~;:::,:'::::::,::::,ri::::,:,~:':::.f
gas conncclions, other fucl and PO\\Tr. leases of land properties. plan I and ~!
machinery. vchicles 'etc and like salcs ta.~ andexdse duty licenses, and also . ~
with cxpon.import authoriry inciudiiij; ad~"lnc\: licenses. du;y entitlement :,
p~'~ books. quty refund against ~xpor:' ,;IAigations there, under of and 1

pertaining '0 the Tra~sfcror Company. !

(iv) All neetssan' records, files. )Japers, engine-erinr; ii1fqm;a,lion, compu'er I
'progrnms, ma)1uals, data. catalogu~s. quotations. sa,les and ad\'enising ,
~~~er{~I~~C.t!~{d~l.cjcre.dit infoml<lIio!1~ C;J~tQ.rT!er pricing !~(orIJ~a~.jon.~nq l
olher records. telephone ; faesim),> ! leI,ex and other communiealion I,
facililks. equipm~nlS including computers, hardware, 'software and olher

, , . ~,electronic equipment and instrumulls. systems of any kind whatsoever of . -~ I
the T,"n,(~ror Company. / r

,,/

(i) All properties and assct$(Ieased or olherwise);mov,eable andimm(wablc, real
anti pcrsonal.corp9r~~1 ~nd incorporeatiiJ p!;is;;essiQn, preser,1 ~ntl c~ll1ingenl
of ~vhalsoe\'cr naiure. whl[e\'cr Situale<.i.tis6ntheAppoinle~.l):i!e, and sqch

,'adtiiti~n:iJasscls pertaining 10 the Transi'et(jrcompanyacquiita since the
," , :,,~~bitii~dP;it~ ••," , " " ,

2.'. TRAI'SFER A\"1l VESTlI\G

2.1

2.2.

TRUt, ~>,i"!
AD VCe. ••';"E'



CON.TRACT, DEEDS, BOND9A11'b OTHER INSTRUMEN.TS:

I
••i-'"

Lr
I

I
I
I
I
•I

The t("nsf<:r :tnd vesting of the propcny amI liabilities under Clauses ~
hereof and the conlin~ance of thc proceedings by the Transferor Compony
under Cbusc 3 hereo(sh~ll nOt a ffec I any trrinsac[ions Or proceedings
aJreody concluded by the Trnnsfcror Comp,,"y inlne ordinary course of
b~sincsson or afler\h~Iransfe: da(~ 10 the end and ilHcni Ih~(ih~
Transfcrcc'Company:tcccplS.on b.chalf of ilsclf all.am, deeds "nd thing
done la\vfull)' and exee4tcdby IheTransfcror Conipany. .&

//

"

(v) 'Rights and !>cnefils of all agreements and olher interesl including rights and
!>cnefils under various :;chemes of different laxation la\\'s as may belong to
or !>ca\'oilabJe to lhe Transferor Company, authorized share capital of ~he
Tronsfcror Company.

(vi) All debls, Iitibilities. duties arid obligations of the Transferor Company as on.
th~AimoiiiiCd D.ole as appearingi" the books of lhe Transferor Company
ini:ludiiig .liabililies ollaceount of loans arid advances from securCd
crcdii6fS;uil~uredh6Ciiiois,'preference sh~tieholders tind conii~gcnl
iia~jJitl~~"i\~(~rovided .ill iliioooks 'of i~eT~~~i~iot'Co~pany,a~d ~u~h .
'ii'ddfii6Ijili'iiaoilitih 'pefU!iiliiijflothe t'iaiisfer9~:Corripany incurrec!siiie .
th.e1E~m:(c~brlle..,.i;'. .•.•...... ","i. . .. , ....

(vii) t\lh>bliin;Hoiis .of- wh;lls()~Vei kind including liabiliiies for payrilem of
. gnitu,ii);"B1:~~ioll bci19tlts.PP?yjde~1 funt! or c0rPpel;sation in the evenl pf

retrenchif.~rli. I'rovided aJ}v~yslhal the ~cheri£ shalll10t operate to cnlarg~
thescc'fi-nIYfor any I!)anc!~~il of facility created by or available 10 th~
Trilriste'rO(C'ohlpony \vhid-i 'shi..liv>.:slin Ihe Tr:iilsferee Company by vil1ue .
oft1J~>m~)~~njali()l13,n4.t~~ Trimsf~rce Conipany.shall 'nol be obliged to
cr~ic'ili1~J~hher or ~(@li9~~1 s~t~rity there~f ;,ncr the ama Igamali90 has '.
bCd:iiill;"lTc'e'ITvhr olhen,;is&::' .' . '.' ..... .... '.' ' .
. .... . 'y ..> • . -.' . V' .•,;.;

3. LEGAL, I'RQ(,EEOING~:

If anysuilOt al'l'eal or o\h~(l'toccedings of whillsoevcr nalure hcreioan~r
". ".f '~\: .':~': '~~".1.;,::',)_~'\.' .•" , ,L'.'c' :" '. ,"j" .•.•••,•.j;.•i; ';L; ~ ' .. -~ , , , .. I~ '~"'.t..,",".::,'. :;', ,' ..' ,,_'_.'",

called !1ii:jirotccdii1gs) by 9(riMlhslj!1i::rt~ri~fcr(jr'G9riipan)' be pending,til~
samc.shalipOI abal':. be (Iiscgtil\n~cqtir be';innii);\~W p'rejudicia!\y~(f;:,~!~~ .
b)', r~~~R~,,6,.r~~;Iransfcro~I~~A~~71.~~fln~: Of}he T~ansr~;or Company tot~~
Tral:l,S[c[e..c.)::ompany. or of :t!ll9iJ)rl'lg' con!amcd, III the scheme but, me'

.' . ',':.'" ..' ' ',,' , , ••.• : - .;. . ,--.' .•... " ,•..•.••.•1,.•', -". -", ": _.. "",. ," . "," ",' ...•.
prot~cdiii~~ m~y be 70l1lin'uS~;:~~osei:utednndenfor~ed by or again:'1 tnr'
Tmnsfercc Compa.ny In .lh~s~TI1e (iiar.ner and 10 lheS?me eXler.t as lftlns,
scheme has.no\. been made. . .

,. .,'"' !
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c
(iii) The Tmllsferor Company hereby undenakes to carry on its business until the

Effective Date wilhri:asonable diligence and shaH not, withqut !he written
. : '. consent or the Transferc:c Company, alienate. charge Or cncu~beror otherwise
••• deal wilh the ,,,sets or any part thereof except in the ordinarY course of its.
. bu~iness. .' .

(ii) Subjecl 10 the olh~ provisions contained in t.'lis scheme all lawful contTac~,
deed~. bond~. ~grc#.me~~ andolhe[ ins'lI1!rnentsof ~vh~tever nalUre to
'which the Tr~nsferorCoinpany. isapaiiy'sulisisting or !iaving effect
imn)eUiatcly b~rQr~ the iim~lga[nationshan be in full force an4 eff~et
ag~inst or ill f~\'911[oflhc t[~nsfers~ t'9irtpariy~ri4 ",ay be enforced as

" .'fllily and as cff~FliI'ely as if insts~~;'qf.ih~ Ti~ri*ror qompanY.lhe
Transfcree Conlp~nyhad been a p~fui'thci~to: I-jowev~r,lt.~' chu5es
•relnting to cnnverii!)jlily ofdcratlhed~#unIs' i;iiQ equily~aPf1()i~!me!~tor
ol)eor', more [)i~tQis, pireclor IMan ••g~r, Key Officia'!s, Technical
Consultants. Chaiiei~d" Accotint••nl~,~;;i:I:ii"tiOli ,,'1-n4I or payment 9f
4i\'iC!ends. raising, !'OITqwillg' and I qi r~~eein;ng' of loans,cre~its ape:!

, .inve~tmenlS'Creali6n of deberilUresand fresh capital, appointr*J11 <ifagents
, or distributors. m"nagemcnt take ~vc.;'by.the lender, rightsal~ <'if a,sscts by ••.
the Lender and sud; other resinttive' 'covenants contairied' in Ihe

: ' Agreel1l~nlS with o(corTespondence ',~ichariged betweeniiieiransfer~r
,Company and its' banks and i cirriniiikia'J ',nstinitions sh~Ji b2 relaxec!
,subjcc! to no incidence of defmllt by Ihe Transferec' Company to the
secured 1cnuer(s).' . ..

(iv) The Transferor Company shall nOI undertake any additional financial
commitments of any n3lUre whatsoever, borro\~' any amounts or inc'ur' any
other liabilities or expenditure withol" the ,,:rinen consent of th.: Tr~nsli:ree
Company, except in the,ordinary course of business.

5. CONDUCT OF BUSINE$S BY TRANSFEROR COMPANY TILL. ,llfff~CTIVEQAT!':"' .,. . '. "C<i' . . ....
:""" -'."

(ii) Ail the profit, accruip!: to th~ Transferor Company or 10s~es ansmg or
incurred (incllldin~ the effect of taxes. if any. thereon) ,by il sh"H. for all
purposes, be treated as Ihe prufits or lo;s<:sof the Transferee Coin'pany a, Ihe
case may be. '

(i) As from lh~ (mnsfdrq~'le.the Transferor Conipany shall be de~r.ned t() have
earned on and 10bc2arrying on its bllsin~ss Oil behalf of and on acc,jul1l of .
. and in trust for Ihe Tia.'\sfcreeCompanyimtil sucl1.time as the alnalgamaliOl;
becomes effccli"e in terms of this scheme. "

. (v) The Transli:,,'r Company shall nol. without the wrillen consent of Ihe
Transferee Comptln)'. undertake any nell.'business.

TRUE ~py
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(vi) Snve 11$ specifically provided in this Scheme', neither the Transferor Compan}'
nor the Transferee Company shall make any _change in their capital structure
by way of "increase (whc'ther 'by a rights issue, issue of bonus shares),
decrease, rcdul'lion. reclassification. "sob:division or consolidati'o'n,
reorganisation ur in any mariner which may in any manner afrect the' Shim:'..
Exchange Ratio prescribed in Clause 7 except by murual conscnlof bothth.:
conipanie~ .. ' . . . . .

TIle 'rransfcrbr ('lllllpanyshall.nol val)' thc t~rp)s: andcondilions or the sen'ice
cd i~stidT~ ~\'orknwn andel)lployeesexecpt in'ihbcirdinary course of business.

", "' .. ' . "-', ," -". . -.' - :..... -'".
-. -.:'.", ., ,'_.J.' _.... .' . ': • . . ".",': -_,.:;;~~.~j "". ' .. .
TRANSfEROH (,OMI'ANY'S STAFF, WORKMEN Al'\DE~ipLQ\'EES: .' . '. . . '.' .

. .,~,- - , , :' ; ., .

Allp~nnanent employees or the Trar,sferor Company who .are in the
cmpioyfuent or the TransfcrorCompariy ontht: Effectivc Date in ienT13 of this
Sch~;Pc shall, as' rrom soc:Ildate, become 'theempIoyees or the Transferee
Company, onth, basis ,hat iheir services. do not 'stand interrupted byvesling
O(@:llridertaking or .tlie, Jransferor Co~pany in the Transferee Compan)'
uiid~i-this Scheme and theteffils and condJt1ons of service applicable to such
e'l11plciyeesori the Erre~live Pale is in no anY,o/ayless favorabie 10 them than
thb~ llpp!il:able 10 them imiil~iatelybefore the tr~i1sfer date. The .Traus(m~
Corripan~~howe\'er, sh~il al~iJhaye Ihe rigllit()ex~rcise an option if ~varT~nied
to . o:ansrer su~h. QumberOr employees' to any othcr unil of Tran~fere~
Ccirj1panyas may be deeo,e.1 necessary: . .

7. IssuE OF SHARES IlY TlfE TRANSFEREE 'COMPANY

Upon the.transrer of the undci1akiiigs of Ihi: .tr~nsferor Company, pUrSCanllO
~::.~~, CJau'st:2 'hereof and Ihcar.;"lgamaiion bcco'min!iefiective in twnS oi' thisI'A '::;"v-,,\.;~"\ Scheme, the consideration ;niespeci of such iransre: shull be subject !O the

~

"~j-' (' \ Co"\1 provisions of this Scheme a,; follows: ...::s...... • J'" ~\
r.';j l--' 7;r , ~ 1\I~. .' - 1'-:
Y:"',' G _': 0)D~:.The Transferee Company :,hall issue al p~r and allot 10 every shareholdelL"-~l .... 1 1

'11:'.'( ~:!'.;-:;;'-j, holding equity shares of Transreror Company on a date 10 be fixed by the
'\ }\" ;::i' (.;;, Board of Director,; of the Transferor Cnmpiitiy(hereinafler referred to as
\"--,\ i.~'_'(. ! "Record D;,te"), olle equit)' sr.are or RS.5f- (Rupees Five) each credited as~:~';."-..--."-.;....1 fully paid-up ror every 790 equi!)' shares of R.s.1Oeaeb rully paid up or for
c~<;._ '... J" ./ every '(900 equily shares erRs.IOeaeh partly. paid-up at Re.1 per shere paid'.~:::-/

up held by such shareholder iTl the Transferor Company. The share exchange
ratio\~illbe suitably Jl10dificj in~a~ethe1ransfcree Compariy issues on)'
sll~.iesby \"ay of boillls.sh:irts6r splits ih~ ~q\liiy,~harcs bctweeri."lhe'dale 0.1'

the approval of the Scheme by the Shureholdersof both the companies andlhe.
date or allcilment or the Transreree Ccinlpany's. equit)' shares 10' the"eqliilY
shareholder$ of tbe Transreror company.

5f10
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As a resull'of Ihc-allotment in the maMcr' specilied herein abo\'e, if any Equi!}'
Shareholder of the Transferor Cempany becemes erltil!ed Ie any fraclional
cellponls (If ,'l)uily shares of the Tronsferee Cempany no. such fractienal
'ceupolV's sh:lllhcissucd in respecl ef or representing such equit)'sharcs ofihe
li~nsfer <:ampan)' !lut such 'fractions cotilfuills shall be consolidated ir.towhele

. equity shilrCS'lI1dlhe Board of Direcl(1rslit lhe Transferee Campany may"lIet
. anyone or merC (j( suchcansolidale<l'sli&ri:S.IOanytlominee(s) as-the Boardaf
DircclernllaY inJheir abselut~ discrcii6;;(j~em lit fer Ihe,purPose of holding .
•and sellin!; ef such consolidated. eq~i!}''shares;-Every stich . sale of Ihe
eansalida(~d cqiJiiy shares shall beal'such pricea. price lis may b( the .
.purchase price ill respeCl of such sale (provided the Baard af Direclors .'
approvc the purch~ser) the, Baard af di!cctors shall allat the equi!}' sharcs 10. .c~, ,
the approved purehaser/s. The-1alaJ'ritt~sale. prce.eeds af such cansoiicaled .
Equity sharcs af1erdefriiying there frem aJicasls, charges ancfexpenses nf sale.. ~ .
Or salcs and dislribulJan shall be di'stributed'and di\'ided amo~g such "'lui!}'
. 'shareholders of (he Transferor Company as wanld .otherwisc ha\.., been
. 'cnlitled Ie such. fraction of the equily Shares af Ihe Transferee Campany in
praponion 10. lheir respective interest insl)ch froclians. However, hoidcr$ of
Jes,; than I cqt'ily shore in the Transfcroreampai1yshall mit be entitled 10 any
shares in the Transferee cempany, bui sh;illdnly receive the netsaie preeee,ds
inrespee( aftheir fractianal ent:llement as above. '.

Eyuily sharcs so apolled by lhc Transferee Compa:'l)' 10 ;f,c'111enlber(s)of the
Transferor Comp,:!ny-'\~;iHin an rcspc~ls'~nk pari-passu With the existing
cqolilyshares of Ihe Tr;;nsfcree Company for dividend ar,d vating .rjgh!s.

On amalgamolio:;', thc shares held by ihe Transferee Campany,if ali)' in rhe
Transfcrar Company wauld be cancelled and cxtinguished. ~nd no share.saf
"Transferee Company shall be issued iii exchange af the shares in lhe
Transferor Compan;- ,held bYlhe Transferee Company.

All members of the Transferor Company whase names appear ii1 the regis;er
of members of lhc"Transferor Compafl)' on the Recore Date shall surrcndcr 10.
the ,Transferee Campany for cancellatian their share cenificales in respeCIaf
~e equi!}' shures held in the Transferor Campany andlhe T~ansfe(ee
. Company shall issue to. the'm certifiCates far equitY shares. in lhe 'rransfcree
-'Campany tel whi~h they may be,entitled i~tem]s of this Scheme and 'e,'cry
such shareholdcr orthe Transferor Campany shall lake ali sIep3 10. obtain from
the Transferec Campany to which hc is entitled to. hereunder. Upan the new
equity shares bein!; issued ar.d alloned by Ihe Transferee Campany to lhe
members standing on IheRcgislcr af Members af Ihe Transferor Campany an
the afo,,;said Recard Dale, share certificates in fespecl of Ihe shares held by
thcm in the Transferor Company shall bc deemed 10 sland cancelled. ~

(ii)

(iii)

(iv)

:. '.. '
.•..'? .l-"~ • .'
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(vi)

(vii)
"

8.

(i)

For the purpose as aforesaid the Transferee Company shall. if and 10 the ex1(Ot

required, increaseils Al;Jthotised Capita) )lfter the Scheme has been sanelio1lro

by the 'High Coun but before the issue and allonnenl of shares. Ii shall ~ if

lIlId, 10 the eXlent requited, apply for and obtain the' requisite' approvals

,including thai ofSEBI.' Reselve Bank ,of india and other. appropmle,

autJioriiies concerned for issue end allotment by the Transferee Company 10

the ,rcspeciive membeJ;S ofthe Transferor c~mpai1yo( the Equity Shares in Ille

sllidre,oi'ganised sharccapilJil ofthe:Tral)s(eree Company in thi: rario as
ar9r~sajd; "', ,

.:" ~".- "" "
,":;.. .

Th~transfcree Company win endeavor tliaf )he EquitY Shares ,oi Ih~

l)'ailsfei'eeComp:iny iSsued inlermspf ihe CI#~se1(i)aoove ~e ,lisl~dand-or
udrninedlO trading on IFe relevant Sl()i:kex~haiige/s. whelher in: India ot

ubi-oad, where the equilyshares of the Tran~feree Company are lisi~ l!Jld.or

adi11illed 10 trading. The Transferee CompanyshiiU enteLin such al"mge"!cnt

and issue such con ilrJ'!lation ,and/or undertaJcings as may be nece:;sary in

aCCOrdance with the applicable la\vs or regu1tliionS, for the abovepurpos':. !jUI

on suchfomlalilies bCingfuifilled an such slock exchange shall lis! and/or
.adrnillhe said ncw <haresali'-o for the purpos,e' of trading, All the stait!tory and

Govemmc:nl au!horilies, shall give necessary' approvals and pe~issions
fon~wilh in this regard. ' , , ,

ACCOU\TIl'\G TREA 1'1I1E1'ITOF ASSETS. LIABILITIES AND

RE#k"ES OFTHErM~SF!,:R9RC~t~~ANY , ,

A;~~lhe appointed dale.';f.dsubj~ct 10 nii~ci,iTeciions and adjustmcnls as

.may:iri'the opinion ofth~ Board ofOirtclorsofthe TDll<feree Comp,!ny be

'n:quircd.thc re~<'n'cs of the Transferor Company will be merged wilh'ihase of

the Transferee Company. in the same form as Ihey appear in the fi~rJ~ial

sUtemenls of Inc Transferor Company. '

Funher. in case of any difference in accounting'l'oiiey between lhe tran~ieror

Company and Ihe Transferee' Company, the Impact oeIhe same till Ihe

nmalgarilation will be qu;;ndr:ed and adjusted'iJl the Profit and los:; acco~iJl

a'nd/or Revenue Reserve(sU as mentioned' earlier, at the discretion"f the

Transferee Company to ensure Ihat the financial stalemenl "r Ihe Trans/eree
Ccmpany reflects Ihe. financial position on 'Ihe, basis of c,onsistency,in the
accountirig policy. " , ,

An anlounI equal IOlhe balanCe IY'!1g10 ihedebit of :'rofil and Loss as Oillh,

appointed dale in Ihe boo~sof Transferor COmpany shal! be adjusted by the

T ransfereeCompany; .al the discretion at the Transf~re.e Company, against lhe

ctedil of the Profil and l~OI:S 'Account ~nd1or Reserve & Surplus Account as 011

the Appointed Dale in the hooks of Transferor Company ,

" i!ID
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9. GENERAL COf\DITiONS

10. DISSOLUTJO;, OF TRANSFEReR r.OMPANY:

i
1
. !

-I
-I
-I

/,
/'
-'

SilO

Upon this Scheme being sanctioned as a!nresaid the Transferor Company shall
stand dissolved "'ilhoul winding up on such Effecli"e Dale.

Ii) Approval" to the iss,u\' and allotrnentof rh'e;equily shares in the Transfcree
Company to equity shareholders of the Transferor Company, shall be deemed
tobc approved pursuant 10 Section SICIA) of Ihe Companies Act, 19560n
approval of this' Scheme by a Resc!ulion of equity shareholders of rhe
Transferee Company

...(iv}ln'casc of an)' differences belwecn the amouillrecorded as liabili:y including
inrespccl of Pr~ferenee Shares, if any. held by Transferee Company in die
books .. of Ihe Transferor Conlpany.and . corresponding amOUnl of
a~.s~ts/r~'C~h'abl•..s including investment inPrcference Shares, if any of lbe
tr.ms[cr~r COllli)anYinlhcbooks or'th!:. Transferee Company, the same
diitcn:n,ee sh~j(b'e Iransferred 10or ildjust<;dtcGeneral Reserves or Good\\~'1
astl;ee~semay t>ein Ihebooks ofl!)~tran¥Jeree Company; .

The'diffe'rcns;s:bcl,veen the .amb;nlr~c~rdeci as fresh equiryshare capital
issucclo'by thc. Transferee Company ()il'amalgaination and lhe amounl of [he
cCjultYsh.1rccapil~1of Ihe Transfenir Company will be rehected in Ihe General
,Reserve ()f Ihe Tronskree Company. .

(,oi) An amounlequai 10 the excess 0; liabilities ovcrthe assets' being Goodwill of
the Transferor Company, if any, which wouldee veSled ilJ ihe Transfcrce
COrnplllJY-,~hall be lrealc4 as Gclo~\Ylll ailclshali be 9rried fon"arp
accordiii)}ly'in Ihc~iioks M!he Ttan'Sfere!:company. Such goodwill carrie~ in
the Transferee COmpanyshall be amoriizcQ over aperied oCJ:Yeilrtoj years,
out O[j!sProfh and loss Aecounl ari'dlorGencral resen'e at the discrelion of. the Tt1lnsferee Compan:; . . .. . . . . ..

(v) ,The Amalgamrilion. Reiervc created.: if any, oUI of Iransfer Of asselS and ~
. liabiJilies 1.0 ll.l~books of TransJereeCompany shall be treated as Re\"l:nue
Rcscrvefor~1I nraeli~ai purposes,' , . ,

----1°

(ii) . -fOe issue and al!otmen! of shares under th.: provisions of this Scheme to the.
non-resident shareholder:; wil! be madi: subject to I~e approval of Ihe Rosen'e

~ Bank of !:Jdia if required, under the Foreign Exchang~ Manage.nenl ACI.1999
'and on such Icons andcondilionsas the Reser/e Bank of India may impose

TRUF~F~

ADto,- .. ,~
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J I. AMENDMENTS IN MEMORANDUM & AltTICLES OF

ASSOCIATION OF THE TRANSFEREE COMPANY

Upon !he cominl;"'in to efreel (his Scheme:

,
I
I

I
I
l
1-

"

,'.

:".

....The .Aulhorised SharcC~'pilal of Ihe C~ri}r~riy is J. 766.QOQ,GQv.;. (Rt'l"'cs

'Onc'l1lOusand Seven Hundred and Sixty Six Milliol~s ,-Ollly) divided inlo

' 30.7.;)0.0..0.00. . ('I111"1:c'Hlindred and Seven J..1illiDiis and Nine (Jundred'
. - ,

'/.

'1lIOus;lOds) Equity Shares of Rs. 51. (Rupee's Five Only) eaeh.15.GGU.\lOU

(T\\:cnly Five Millions) !'referenee ?harc~of Re, II. (Rupee One Onl)') coch

. and 2,0.15.0.0.0. ('f,,'o Millions and' Fiflcen Thousand) Preference Shares tif

RsJGG (Rupees On<: !,1~Il:dicdonll') each. wi!h power 10 increa~e o'r .rcduce

such capiial froll! iio)(;'lo <lmeand power 10 qivide ,he shar"s in ,he capital for

limc being inlo olh,r ~Iasses and iq' ~lIa~h Ihereto respect;- •.c!y sllch

ph:tc'rcritiai. conl'Criibi(iJcferred, quali[.ep or oll,er special righlS, privik~cs .

. coiiJiliems of reslric'liii,li,s "nd 10 I'a')', mqdifyor abrogale Ihesam, in SlIch

nla!lh~':~s may be d,l~fp\illed by or in ticcordance with Ihe reguJAtion~ of Ihe

"COillP:iii)' orlhe provisions orihe law for the lime being in force," ..
. . . . . , . .' ., .

Clause V of !he Memorandum of Association and Aniclc 4 of Ihe Artkks ur

AS~~li<in of Ihe Tramfere: Company (relaling 10 Ihe aUlhorised sh:lrc

Qpil~l) shall. \VilholJlnny f~rther ael, insihJment 0r de<:d. b<:a'ld ,sland :lh,'r,-d,

m""difi.:dilnd all1cnJ~:JJ1trsual;lloSccii;;iil <i:JI and 'H and <nh"r "Pl'li,-"hk

, ;i(OVISi••jl~ onhc Ac( a;(ihc case l11a)'bC;':j'l'ihc l11~nl1crSci "UI 1>,;1,)\\' ;111,1 b\-'-. ,
n:jilac~'Uhy (hduIlOi\,j~~d:iur<l: :< ' . ' _

,\11 eoslS. ch~rJ;"s and expenses of Ihe Transferor Company and the. TrJns'~'rce

('omp~ny respectively in relalion 10 or in ,onnection with the' ncg,;'iation

. Je~ding 10 or in conneetien with Ihe negotiation leading up to this Scheme of

c::nying. aul :md cOllipJcqng Ihe lcmlS 'and provision$ 9r this Scheme nmJ/o(

illeiden~jl to the complelion of ihe amalgamhtion of Ihe Transferor Company

in pursuance' of this Schellle shall be borne and paid by the Traosferee.
Com~any,

..... ,

EXi'ENSES CONNECTEOWITH THE SCHEME AND INClbENTAL

TO, TH~ COMPLETION OF THE AMA.J<GAMATION

c
j\lODIFICATION I AMENDMENT TO THE SCHEME

"

For Ihe purpose of gi'ving effecl 10 this Scheme Ihe Board or [)ircclOr~ of the

Transferee Company are' aulhorized. 10 give such t.!irectiuns as may be

'necessary or desirnb!e alld to sel1le, as they Illay deem fit, any questions,

dO,ubls or difficulty Ihal l1lay'arise in connection wilh or in the working of lhe

Scheme including with regard. I" issue andcallolment of shares under Clause 7

hereof of the members of Ihe Transferor .Company and deeds and things

•

911U
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. (0) an)' mher s~nelion or'''pproval o(any concemedalJlhorilie,. as ni")"b~

,considered necessary c,andappropriale by Ihe re;;pe':I;"" Board, or

bir,'ctors or Ihc' Tm'iJ5fcror Comp'111);ilnd the Tr:lIlst~re,' ("lillp.o1ny,
being Obl3illcdand graOlcd ill rcspe" of any of rhe n1:lIler, li;r cwhidi
suChS~IICliollorapprov,,1 is requircd.

.1

•

!1''(

)

,-, ;.

.•••••• '••• w

ncccssary (or CarryingilllOetrecl Ihi~scheme.

11ie'Scheme is condilional on."nd sub;C~I10:
. . - ... .

.. !

SCII 1-:.\1;':<:01'1'0 ITI ONALOi'\ APPROVAL.! SA;,\CTI O:\S".. . . .. . . . .

'llJeTrans(cror Comp~ny:,a,!1~. Ihc Tr.u"rerccCompany shall' wilh all '

reasun~ble dispaleh make,aPPlications ,UnderSeclions j91 and 39~ :lIi" ulh"c

applk:';b!e, proviS!OI1~of IheAd hJ Ihe,II igll' C""11 "I' (;ujar:1U Nati""al

C9n~J~~nf'-,,\\' 'fripuna! (orsanniuninl!< Ihis Schcnl<."and il'r diSSllllllid" '.f.h,.

Tr.>ns[.:riirC'ompaIJY\\'ilh()lll:\\'inding lip. l'ul1h"I". ac"py uf ihe '''<!~'r,,1'111,.

High COUnpursuanl 10 seClion J91 ~nd )1)4 ohhe ("omllani,'s "\<'LI')~h.

san<:tioningthe ~khcme ofA;nal),!a,iJalioll shall, be IHed \\ ilh the lk"",ra, ,,(

('omp'n';"., Gujarol within qne monlh (rom thcdah' "r,he ",dcr S;1II~'lillnh,,,
lhe Scheme is receil'ed by IheTrans(erec Compa"y

[aj . die.sallelion or Ihe )iigl;(ourt o( GUja'r.>1al :\hrncd"had :-;'U;on:II

C-om;"ianyLawTribuh:ii', unClerSeclioq, 391 and J<).j I,f,h" ..\.:1. in

'bn,"i tifJ'iieTransf~iortornp~ny and Ihe Transferee Comp:lIl~ alld lu
ihorioccss3ry ()idc~llliCl~r Scciion j9~ of Ih.:ACl,bein!,!Oblaln~J.

(b!rililig o( Ihe order obl~jn"d from Ihe High Coun of Gujarar af

AhmedJbJdl Nalioria) Company Law Tribun~l. U),dcrSeclions .19I alid

39
4
o(lhe Conip;n;-eLAc!, )956 with lh.:R~gi,ir~r of Companies .•

GUjJiilt Stale. -. .

14. A/'PUCATJONS TO HIGH COURT

IS,



, .
"

Dated this 28"' July 2005,

Dated this 28'11 'day of July 2005,

Witness l3havani Singh Esquire, '

the Chief Justiceal Ahmedal:iao

aforesaid this' 28'11 day of July TwoThousarid Five,

By the order of the Court

/l(i" f\.~:!Jrf', .\.---y- \'\..) ,
I<eglstrar (Ju ida I). '

this\,~Of AuguS[~9Q?
, . <tel
g~j~(.

.order drawn by :

:5.h' ,,::t..,: ~
(Swati Saurabh Soparkar)
-'
Advocate

204, Aakanksha, Opp, VadiJaJHouse,
Nr, Mourit Carmel Railway Crossing,
Navrangpura, Ahmedabad.

Scaler

OI1-t ItS'''''--

This/''<d::l)' of August 2005
l
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COpy OF MODIFIEDSCHEME

BETWEEN

Sun Pharmaceutical IndustriesUmlted (SPILl

AND

Sun Pharma Advanced ResearchCompany Limited (SPARC)

AND

their respective shareholders and creditors

UNDERSECTION 391 & 394 OF THE COMPANIESACT, 1956

PREAMBLE

A. Description of Companies:

(a) The Demerged Company (Transieror Company), Viz. Sun Pharmaceulical

Induslries Limited ("SPIL") is engaged in the businessof manufacturing, marketing

therapeutic segments like cardiology. psychiatry. neurology, ga,troentrology,

and trading of pharmaceutical products. The speciality areas of this Company are

orthopedics, oncology, gynecology, anesthesiology, ophthalmology, fertility

Company also 11asa highpharmaceutical companies of the country, The

pharmaceutical company in 1he country. It ranks amon~ the first six of the

management and pain management. The Transferor Compahyis a fast growing

growlh potential. The manufacturing facilities are al present situated at Vapi,

Slivassa, Panoli, Ahmednagar, Ankleshwar, Dadra, Halol and Chennal. The

Company also has, through its subsidiarycompanies,manufacturing facilities

situated at Delroit, New Jersey and Ohio in U.S.A, Hungary and Bangladesh. The

Company is also spendinglinvesting heavily in Pharmaceutical Research &

Development activities. The Company has its research centers with modern &

state of the art machineries and laboratoryequipments at SPARC, Tandal)aand at

Andl1eri(East), Mumbai. This comprises

of labs that work on process chemlst~y. product development, analytical etc.;

which in tum produce reverse engineering based bulk aclives and formulations as

well as a few pro)ecls In New Chemical Enliiies (NCE) or New Drug Detlvery

Systems(NDDS).The Company has a.very wide markeling network all throughout

the country. It is also an exporter of formulationsand bulk drugs to various Asian.

~
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African, European, American and CIS (former USSR) counlnes. It is a lisled public

limited company at major slock exchanges In the country at National Siock

Exchange & the Bombay Siock Exthatlge and the Foreign Currency Convertible

Bonds (FCCB) amounling to US $350 Millions issued bY Ihe Company during

November/December, 2004 are lisled at the Singapore Exchange Securilies

Trading LimHed. The lurnover/income of the Company from operations is

Rs.1215.13 erores for the year 2004.2005 including export turnover of about

Rs.287A1 Crores. It is a profit making and dividend paying Company.

(b) The Resulting Companyrfhe Transferee Company viz. Sun Pharma Advanced

Research Company Limited (SPARC) has been incorporated as the wholly owned

subsidiary of the Transferor Company on 1" March, 2006.

B. Rationale for the Scheme of Arrangement:

.'(
\ /"

'\ --'"
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The Company has been making substantial investments in Research &

Development activities including Innovative Research & Development

activities and New Drug Delivery systems .over the years. innovative

Research & Development activities (including New Drug Delivery systems)

are herein after referred to as 'Ilnnovative R&D", The investments in

Innovative R & Dwill have high risk &. high return compared 10 manufacturing &

marketing of pharmaceutical products business and research & development

based on reverse engineering science. The time frame approathe~ and resource

requirements for process and product development are relatively certain/known

an.dthe outcome ,isrelatively certaln. On the other hand. innovative research,

bolh for NeE and NDDS can have varying time frames and riSK. Resource

requiremenls also can be difllcult to predict. However, given the right resource

base and focus, the Innovative R& D offer strong potential.

z



(b)
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The Innovative R&D business has tremendous growth and long term profitability

potential and is at a stage where they require focused management attention,

Hence, simultaneously, with the re-organisation and segregation of business,

SPIL Inlends 10 re-organise bolh the businesses and undertakings to provide

focused management atlention required by the businesses, which are to be

segregated.

businesses and to lend grealer (ocus to the operation of each of these diverse

(c) II is believed that the proposed segregation will creale/unlock value for

shareholders and allow a focused strategy In operations, which would be in the

best interest of SPtL, its shareholders and all persons connected wtth SPIL. The

demerger proposed by this Scheme of Arrangement will enabte the Investors to

choose Whether to hold investments in businesses with different investment

characteristics. This may enable them to select investments which besl suit

their investment strategies and risk profiles.

,,.---..•..•.
I " (d) , The nature of risk and relurn involved in both Ihese businesses is distinct from
, - \ '\

'each olher and consequenlly each business or undertakinglunit is capable of

I
attracting a different set of investors, slrategic partners, lenders and other
I

" !stakeholders. In order to enable distinct set of investors to invest in 'these separate

',0
businesses, SPIL proposes to re-organlze and segregate, by way of'a demerger,

its business and undertaking/unit engaged in Innovative R&D from remaining

business.

(e) The demerger will also provide scope for Independent collaboration and expansion

without committing Ihe existing organization in its entirety.

(I) The Board of Directors of the Demerged Company are of the opinion that the

demerger would benefit the shareholders, employees and other stakeholders of

the Demerged Company.

With the aforesafd objectives, it Is proposed to demerge SPIL's Unit comprising of

c.

SPIL's Interests in Innovative R&D business.

Purpose of the Scheme, ~
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(a) It Is therefore proposed that SPIL's Unit comprising of SPIL's interests in

Innovative R&D business be segregated and demerged, pursuant to a Scheme

of Arrangement under Sections 391 to 394 of the Companies Act, 1956 and

transferred to a separate company for achlevin,g independent focus in these

areas, SPIL will 'continue its inlerests in the buslnesses of manufacturing &

marketing of pharmaceutical products and research & development based on

reverse engineering 'science,

(b) With the aforesaid objecfive and to give effect to the terms of this Scheme of

Arrangement, SPARC has been incorporated as the wholly owned subsidiary of

the Transferor Company with the main objects relating to the Research &

Development,

(c) In furtherance of the aforesaid, this Schemeof Arrangement providesJor:

(i) the demerger of InnovativeResearch& Development and Drug Delivery System

Unit(es Innovative Research & Development Undertaking defined hereinaftar)

from SPIL to SPAR.C,ResultingCompany; (ii) various other matters consequential

~,~ or olhelV/ise integrally connected herewith, Including the reorganization of the
;. .

\ capital of SPIL and SPARC;, I
I

(d)' The demerger of Innovative R&D Unit of SPIL under this Scheme of
I

Arrangement will be effected under the provisions of Sections 391 to 394 of the

/" Companies Act, 1956. The demerger complies with the provisions of Section

2(19M} of the IncomeTax Act, 1951, such that:

(i) All the properties of the Demerged Unit (as defined hereinafter) being transferred

by SPIL Immediately belore the demerger become the properties 01the Resulting

Company by virtue 01the demerger, (ii) All the liabilities relatable to the Demerged

Unit being translerred by SPIL, immediately before the demerger become the

liabilities of Ihe Resulting Company by virtue 01the demerger; (iii) The properties

and the Iiabltities. if any, relatable 10the Demerged Unit being transferred by SPIL

are transferred to the ResultingCompanysalthe values appearing in the book.

0V/
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of account of SPIL immediately before the demerger; (iv) the Resulting Company
,,'.,1'

issues shares to the shareholders of SPIL in consideration of the demerger on a

propo~ionate basis; (v) The shareholder.s of SPIL shall become the shareholders

of the Resulting Company by virtue of the demerger; and (vi) The transfer of the

Demerged Unit will be on a going concern. basis.

D. Parts of the Scheme:

This Scheme of Arrangement is divided into the following pa~s:

(i) PART I which deals with' the definitions and share capital of the Demerged

Company and the Resulting Company;

(ii) PART It which deals with the demerger of the Demerged Unit (as defined

hereinafter) to the Resulling Company,

(iii) PART III which deals with the Remaining Undertaking (as defined hereinafter) of

the Demerged Company:

(iv)

.'

PART IV which deals with the re-organisatlon of capital of tha Demerged

Company and of the Resulting Company;

/ •••..••..,'{v) PART V which deals with accounling treatment for the demerger in the books of
/ . .i-'_." \

\ r:> the Demerged Company and the Resulting Company;, , '/

".

(vi) PART VI which deals with general terms and conditions applicable to this Scheme

I otArrangement
:

'PARTI

DEFINITIONS AND SHARE CAPITAL

1, Definitions

In this Scheme, unless repugnant to Ihe O1ealllng or context thereOf, the following

expressions shall have the following meaning:

1.1. "Act" means the Companies Act., 1956 and includes any statutory re-enactment.or

modification thereof, or amendment therelo, from time 10 time;

1.2. "Appointed Date" means 28'" Ferbruary, 2007 or'such other date as may be

approved by the High Court;

1.3. 'CoUli" or "High Court., means the High Court of Judicature at Ahmedabad, and

shall include the National Company Law TMbunal, if applicable;0/
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1.4. "Demerged Company" or "Transferor Company" or "SPIL" means Sun

Pharmaceutical Industries Limiled. a company registered under the Companies

Act, 1956 and having its registered oWceat SPARC.Tandalja, Vadodara 390 020

in Gujarat;

1.5. "Demerged Unit" means the Demerged Company's Unit, business, aclivities and

operations pertaining to InnovativeR .&D comprising all the assets (moveable and

Immoveable) and iiabililie~, which relate thereto or are necessary Ihereforand

including specifically the following:

(I) All investments of the Demerged Company and other assets through which the

Demerged Company carries on its business, activities and operations pertaining 10

the Innovative R&D and lhe approxlmale position of net assets as on 31"

December, 2005 is described In Part 'A' of Schedule I herelO which will be

replaced by the final posiUonof 28" February.2007;

All the debts (whether secured or unsecured), liabilities (including contingent

liebililies), duties and obligations of the Demerged Company of every kind, nature

and descriplion whatsoever and howsoever accruing or arising out of, and all

loans and borrowings raised or incurred.and utilized for its businesses, aclivities

and operations pertaining to InnovaliveR 8<D;

"-,. (Iii) All agreements, rights, contrads, entitlements, permits, licences, approvals,

consents. engagements, arrangements and ell other privileges and benefits of

every kind, nature and description whatsoever relating to the Demerged

Company's business, activities and.operationspertaining to Innovative R&D.

(iv) All Intellectual property rights, records, files, papers, data and documents relating

to the Demerged Company's business, actiVities and operations pertaining to

innovetive research & developmen! including Department of Scientific & Industrial

Research approvals; and

(v) All employees engaged in or relating to the Demerged Company's business,

actlvllies and operations pertaining to InnovativeR&D f/L/
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1-6. "Effective Date" means the lasl of the dales on which the conditions and matters

referred to in Clause 19.1 of this Scheme occur o~have been fulfilled or waived

and lhe Order of the Hi9h Court sanctioning the Scheme of Arrangement is filed

wilh the Regislrar of Companies by the .Demerged Company and the Resulting

Company. References in this Scheme 10 the date of "coming into effecl of Ihis

Scheme" or 'effectiveness of this Scheme" shall mean the Effective Dale,

1.7 'Innovative R &. D" means. Innovative Research & Development activilies and New

Drug Delivery Syslems.

1.8. "Innovative Research & Developmenl Unit" means the Demerged Company's

Unit. business, activilles and operations pertaining to innovative Research &

Development comprising alilhe assels (moveable and immoveable) and liabilities

whioh relate thereto or are necessary therefor and including specifically;

(i) All assels of the Demerged Company pertaining 10 Innovallve Research &

Development and New Drug Delivery System with approximate net posilion as on

IJ

,,"-"""'. .', '"

\ 31" December. 2005 Is described in Part 'A' of Schedule I hereto which will be

replaced by the final position of 28" February, 2007 :

All the debts (whether secured or unsecured), liabilities (including contingent

liabilities). duties and obligations of the Demerged Company of every kind, nalure

and desciiption Whatsoever and howsoever accruing or arising out of, and all

loans and borrowings raised or Incurred and utilized for ils businesses, aclivilies

and operations pertaining to Innovative Research & Development;

(iii) All agreements, righls. conlracts, entitlements, permits, licences, approvals,

Gonserits, engagements, arrangements and all other privileges and benefits of

every kind, nature and description whatsoever relating to lhe Demerged

Company's business. activllies and operations pertaining to Innovative

Reseerch & Development;

(iv) All intellectual property rights, records, files. papers, data and documents relating

to lhe Demerged Company's business, activities and operations pertaining to

InnovaUve Research & Development including Department of Sclenlific &

Indus!rlal Research approvals; and v/
7



(v) All employees engaged in or relating to, the Demerged Company's business,

activities and operations pertaining to Innovative Research & Development.

1.9 "Record Date" means the dale 10 be fixed by the Board of Directors of the

Demerged Company in consultalion wilh the Resulting Company for the purpose

of reckoning names of Ihe equily shareholders of the Demerged Company, who

shali be entitled to receive shares of the Resulting Company upon coming into

effect of this Scheme as specified in Clause 10,1of this Scheme;

1,10, 'Remaining Undertaking" means all the undertakings, businesses, activities and

operations of the Demerged Company other than those comprised In the

Demerged Unit;

1,11. "Resulting Company" or 'Transferee Company" or "SPARC" mea~s Sun Phanna

Advanced Research Company Limited a company registered under the

Companies Act, 1956 and having lis registered office a! SPARC, TandaUa.

Vadodara 390 020 in Gujarat.

2,

"Schedules" shall mean the schedUlesto this Scheme,

"Scheme" or hSeheme of Arrangement" means this composite Scheme or

Arrangement including any modificationor amendment hereto,

Share Capital

DemergedCompany

The share capital struclure of the DemergedCompany ason March 31, 2006 is as
under:

Authorised Capital

307,900,000 Equily Shares of Rs,5 each

25,000,000 PreferenceShares of Re,1 each

2,015,000 Preference Shares of RS.100each

Total

Issued, Subscribed and Paid-up

185,731637Equity Shares of Rs,5 eech

13,983,534Preference Shares of Re,1 each

Total

8

Rupees('n Millions)

1539,5

25,0

1.Q.1J1

1766,0

928,7

-1i.Q
942.7
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The equity shares of the Demerged Company are listed on Bombay Stock Exchange

Limited, The National Stock Exchange of India Limited ,Ttie Company is awaiting the

formal leUer of approval for dellsling from The Calcutta Stock Exchange Association

limited, The FCCSs (Foreign Currency Convertible Bonds) of the Demerged Company

are lisloo on the Singapore ExchangeSecurmesTrading Limited,

2,2 Resulting Company:

(a) The share capilal slruclure of Sun PharmaAdvanced Research Company Limited,

Resulting Company as on March31,20061s as under:

Authorised Capital

500,000 Equity Shares ofRe, 1 each

Issued, Subscribed and Pald.up

500,000 Equily Shares of Re,1 each

Rupees(ln Millions)

0.5

0.5

The equity shares of Sun Pharma Advanced Research Company Limited,

Resulting Company are, at present, nollisted on any Stock Exchange.

The Resulting Company Is presenlly a wholly owned subsidiary of SPIL, After

issue of shares by Resulting Company in tenmsof Clause 10.1 and 13.2,(d} of this

Scheme. the Resulting Companywould cease to be.subsidiary of SPIL.

Date when the Scheme comes inloOperalion: Though this Scheme sllall become

effective from Ihe Effective Date. the provisionsof this Scheme shall be applicable

and come into operation from the AppointedDale.

PART II :

DEMERGEDUNIT

4, Transfer of Demerged Unit

4,1 Transfer of assets:

(a) Upcn the coming into errect of this Scheme and with effect from Ihe Appointed

Date, the Demerged Unil (including all Ihe eslale, assels, righls,/claims, Iille,

S/
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interest and authorities including accretions and appurtenances of the

Demerged Unit) shall, pursuant to the provisionsof Sections 391 to 394 of the Act,

without any further act, deed, malter or thing be and stand transferred to and

vested in and shall be deemed to be transferred to and vested In the Resulting

Company On a going concern basis, in the following manner:

(i) the Demerged Unit (including all the rights, claims, title, interest and authorities

including accreHons and appurtenances thereto such as dividends, or other

benefits received including .in particular any securities acquired or received by the

Demerged Company shall. without any further act, deed, matter or thing be

demerged from the Demerged Company and be and stand transferred to and

vested in or shali be deemed 10be transferred to and vested In the Resulting

Company on a going concern basis such that all the prOPerties,assels, rights,

claims, title, intere:st, au:horities and liabilities comprised in the innovative research

and development Unit immediately before the demerger shall become the

properties, assets, rights. claims, title, interest, authorities and liabilities of the

ResuUingCompany by virtue of and in l11emanner provided in lhls Scheme.

(ii) All assets or lnveslments. ri9ht, tille pr interesl acquired by Ihe Demerged

Company after the Appointed Date but prior 10Ihe Effective Date in relation to the

Demerged Unit shall also, withoul any further acl. instrument or deed, be and

stand transferred 10and vested in and be deemed lo"have been transferred to

and vested In the Resulling Company upen the coming Into effect of this Scheme

pursuant 10the provisions of Sections 39110 394 of the Act.

Upon the coming into effect of this Scheme and subject to the provisions of

this Scheme. all contracts, deeds, bonds, agreements, schemes,

arrangements and other instruments of whatsoever nature 1n relation to the

Demerged Unit to which the Demerged Company isa party or 10 Ihe benefit of

which the Demerged Company may be eligible, and which are"subsisting or have

effecl immediately before the Effective Date, shall conlinue In full force and effect

on or against or in favour of, as the case may be, the Resullin9 Company in

which the Demerged Unit vests by way of the demerger hereunder "andmay be

enforced as fully and effecluaUy as it. instead of the Demerged Company,

, fy/
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Resulting Company had been a party or beneficiary or obligee thereto or

thereunder.

(c) Without prejudice to lhe 01her provisions of this Scheme and notwithstanding

the fact thai vesting of the Demerged Unll occurs by virtue of this Scheme itself,

the Resulting Company may, at any time after the coming inlo elfeet of lhis

Scheme In'accordance with the provisions hereof, if so required under any law or

otherwise, take such actions and execute such deeds (including deeds of

adherence), confirmations or olher writings or tripartite arrangements with any

party to any contract or arrangemenl to which the Demerged Company is a party

or any writings as may be necessary in order to give formal effect to the provisions

of this Scheme, the Resulling Company shall, under Ihe provisions of Part II of
•

this Sche!"e, be deemed to be authorised to execute any such writings on behalf

of the Demerged Company and to carry out or perform all such formalities or

compliances referred to above on the part of the Demerged Company to be

carried out or performed.

,.
(d)

/'~~" -...
/ '';!..~" . '\' . ". "

For the evoidance of doubt and without prejudice 10 the generality of Ihe

foregoing, It is clarified that upon the coming into effect of this Scheme, all

consents, permissions, licences, certificates, clearances, authorHies, powers of

atlorney given by, issued 10or executed in favour of the Demerged Company In

relalion to the Demerged Undertaking shall stand transferred 10 the Resulting

Company in which the Demerged Undertaking shall vesl by way of the demerger

hereunder, as if lhe same were originally given by, issued to or executed in favour

of Resulling Company, and Resulting Company shall be bound by the terms

thereof,. the obligations and duties thereunder, and Ihe rights and benefits undar

the same shall be available to Resulting Company.The Resulting Company shall

make applications 10 and obtain relevant approvals from the concemed

Governmental Authorities as may be necessary In this behalf.

(e) Ills clarified ihat if any assets (eslale, claims, rights, title, Interest in or authorities

relating to such assets) or any contract, deeds, bonds, agreements, schemes,

arr.angemenisor other instruments of whatsoever nalure in relalion to any of the

Demerged Unit which lhe Demerged Company owns or to which Ihe Demerged
/

(y'-"
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Company is a party and which cannot be Iransferred to the ResultingCompany for

any reason whatsoever, the Demerged Company shall hold such asset or

contract, deeds, bonds, agreements, schemes, arrangements or other instruments

of whatsoever nature in trust for lhe benefit of the Resulting Company 10which the

Demerged Unit Is being transferred in terms of this Scheme, in so far as it is

permissible so 10do, till such time as the Iransfer is effected.

4.2 Transfer of liabilities

4.2.1 (a) Upon the coming inlo effecl of Ihis Scheme, all debts, liabilities, loans raised

and used, liabilities and obligalions incurred, duties or obligations of any kind,

nature or description (including contingent liabilities) of the Demerged Company

(as on the Appointed Date) and relaling to the Demerged Unit, shall, wilhoul any

further acl or deed, be demerged from the Demerged Company and be and

stand transferred to and be deemed to be transferred 10 the Resulting Company

10 the extent Ihat they are outstanding as on Ihe Effective Date and on the

same terms and conditions as applicable to the Demerged Company, and shall

become the debts, liabilities, duties and obligations of the Resulling Company

which shall meet, discharge and satisfy the same.

r-:~
/ .. ! '"\.,
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(b) Where any of the debts, liabilities, loans raised and used, liabilities and

obligations incurred, duties and obligations of the Demerged Company as on Ihe

Appointed Date deemed to be Iransferred to the Resulling Company have been

discharged by the Demerged Company after the Appointed Date end prior to the

Effective Dale, such discharge shall be deemed to have been for and on account

of the Resulting Company.

(c) All loans raised and used and all liabilities and obligations incurred by tile

Demerged Company for the operations of Demerged. Unit after the Appointed

Date and prior to the Effective Date, shall, subject to Ihe terms of this Schema,

be deemed '10 have been raised, used or Incurred for and on benalf of lhe

Resulting Company in which the DemergedUnit shall vest in terms of this Scheme

and to the extenlthey are outslanding on the Effeotive Date, shall alsowithout any

further act or deed be and stand lransferred to and be deemed to be transferred

to the Resulling Company and shall become Ihedebls, Ilabi~tles,
(;,V
(j
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obligations olthe Resulling Comj:l~nywhich shall meel discharge and satisfy lhe.
same. Provided however lhat no debts, liabilities. loans raised and used, liabilities

and obligations incurred, dues and obllgat1onsshall have been assumed by the

Demerged Company in relation to Demerged Unit arter the Appointed Date

without the priorwrillen consent 01the ResultingCompany.

4.2.2 (a) The demerger and the transfer and vesling of lhe assets comprised in the

Demerged Unit 10 and in the Resulting Company under Clause 4.1 of lhis

Scheme shall be subJeCtlo lhe.mortgages and charges. If any, affecting Ihe same

as hereinafter provided.

(b) The existing securities, mortgages, charges, encumbrances or liens (the

"Encumbrances") or Ihose, if any crealed by the Demerged Company after

the Appointed Dale, In lerms 01this Scheme, over the assets comprised in any of

Demerged Unilor any part thereof Iransferred to the Resulting Company by virtue

of this Scheme. shall. afler the Effective Dale, continue to relate and allach to

sUCh assels. or any part 'lhereof to which lhey related or attached prior to lhe

Elfeclive Date and as are Iransferred to lhe Resulling Company, and such

Encumbrances shall not relale or allach 10any of the other assels of Resulling

Company Provided however lhat no Encumbrances shalt have been created by

t
l
!

Ihe Demerged Company In relation to any of the Demerged Unil after the

Appointed Date without prior wrillen consent of lhe ResultingCompany.

(c) In so far as any Encumbrances over .the assets comprised in the Demerged

Unit aresecurily for liabilities of the RemainIng Undertaking retained with the

Demerged Company, lhe same shall. on the Effective Dale, wllhout any further

-act, Inslrument or deed be modified 10the extent that all such assels shall stand

released and discharged from Ihe obligations and securily relating 10the same

and the E':ncumbrancesshall only extend [o'and con[lnue to ope~ate.against Ihe

assets retained with the Demerged Company and shall cease to operate egainst

any 01the assetstranslerred to the Hesuliing Company in terms of Ihis Scheme.

The absence of any formal amendmentwhich may be required by a lender or Ihird

.party shall nol alfeci the operation of the above. (}/ J
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(d) Without prejudice to the provisions of the foregoing clauses and upon the

effectiveness of this Scheme, the Demerged Company and Ihe Resulting

Company shall execute any Instruments or documents or do all the acts and

deeds as may be required, Including the filing of necessary particulars andlor

modlficatlon(s) of charge, wilh the Registrar of Companies, Gujar"t to give formal

effect to the above provisions,if required,

(el Upon the coming into effect of this Scheme, the Resulting Company alone

shall be liable 10 perform 'all obligations in respeel of the liabilities, which have

been Iransferred 10them respectively In terms of Ihe Scheme, and the Demerged

Compeny shall not have any obligations in respect of such Iiabllllies, andlhe

Resulting Company shall indernnify the Demerged Company in relation 10 any

claim, at any time, against the Demerged Company in respect of the liabilities

which have been transferred 10the ResultingCompany.

(I) It is expressly provided that. save as mentioned in this Clause 4.2.2, no other

term or condition of the liabilities Iransferred to the Resulting Company is modified

by virtue of this Scheme exceptio the extent thai such amendment is required by

necessary implication,

---=".~F- b. 7' <~<,
{ . \
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5.1

(g) SUbject to the necessary consents being oblained in accordance wilh Ihe

terms of this Scheme, the provisions of this Clause 4,2,2 shall operate,

nolwilhstanding anything 10 the contrary contained in any instrument, deed or

Wilting or the terms of sanction or issue or any sec~rHydocum~nt;all or which
instrun,ents, deeds or Writings shall stand modified andlor superseded by the

foregoing provjslons.

Conduct of Business

The Demerged Company, with effect from the Appointed Date and up to and

including the Effective Date:

(a) shall be deemed to have been carrying on and to be carrying on all business and

activities relating to the Demerged Unit and shall hold and sland possessed of

and shaH be deemed 10 hold and stand possessed of all the estates, assels,

0/
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rights, titls, interest, aulhorities, contracts, investments and strategic decisions of

the Demerged Unit for and on account of, and in trust for, the Resulting Company;

(b) all profits and income accruing or arising 10 the Demerged Company from .the

. Demerged Unit, and losses' and expenditure arising or incurred by It (including

laxes, If any, accruing or paid In relation to.any profits or income) relating to the

Demerged Unit upto .the Appointed' dale based .oli. the audited accounts of the

Demerged Company shall, for all purposes, be treated as end be deemed to be

the profits, income, losses or expenditure, as lhe case may be, of the Resulting

Company; and

(c) any of the rights, powers, authorities, privileges, attached, related or pertaining 10

the Demerged Unit exercised by the Demerged Company Shall be deemed to

have been exercised by ihe Demerged Company for and on behalf of, and In trusl

for and as an agenl of the Resulting Company. Similarly, any of the obligations,

dulies and commitments attached, related or pertaining to tl1e Demerged Unit that

have been undertaken or discharged by the Demerged Company shall be deemed

to have been undertaken for and .on behalf of and as an agent for the Resulting

Company.

(a)

Wllheffect from the Appointed Date. and until the EffeCtive Dale. the Demerged

Company undertakes that It will preserve and carryon Ihe business of the

Demerged Unit with reasonable diligence and business prudence and shall nol

undertake financial commitments or sell, transfer, alienate, charge, mortgage, or

encumber Ihe OemergedUnit.or any part thereof savo and except in each case:

if the same is in its ordinary course of buslne.ss as carried on .by it as on the dale

of filing this Scheme will1 the High COllrt(S): or (h) II the same is expressly

permitledby .this Scheme; or (C) jf the prior wrilten consent of the Board of

Directors of Ihe ResulUng Company has been obtained.

5.3 As and from the Appointed Date and till tl1e Effective Date:

(a) All debts. liabilities, loans raised and used, liabilities and obligations Incurred,

duties and obligations ason the close of business on 28"' February, 2007, whether

or not provided in the books of the Demerged c~any in respect of the

f)
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Demerged Unit and all debts, liabilities, loans raised and used. liabilities and

obligations Incurred, duties and obligations relating thereto which arise or accrue

10the Demerged Company on or after the Appointed Date in accordance with this

Scheme, shall be deemed to be the debts, IIabllitles, loans raised and used,

Ilabllilles and obligations Incurred. duties and obligalions of lIle Resulting

Company to which that DemergedUnit Is transferred.

~) All assels and properties comprised in the Demerged Unit as on the date

immediately_preceding the Appointed Date, whether or not included in the books

of the Demerged Company, and all assets and properties relating thereto, which

are acquired by the Demerged Company In relation to the Demerged Unit, on or

after the Appointed Date, In accordancewith this Scheme. shall be deemed to be

the assets and properties of the ResultingCompany to which that DemergedUnit

is transferred.

6.

(aj

Empioyees

Upon tile coming Into effect of this Scheme, all employees, consultants and

advisors other Ihan those specifically referred to in sub-clause (d) beiow, of the

Demerged Company engaged in or in relation to the respective Demerged Unit

and 1'110 are in such employment as on the -Effective Date shall become the

employees, consullants or advisors, as the case may be, of the Resulting'

Company. and, subject to the provisionsof this Scheme. on terms and conditions

nol less favourable than Ihose ali which they are engaged by the Demerged

Company and without any interruptionof or break in service as a result of the

transfer of the Demerged Unit.

(b) In so far as the existing provident fund, gratuity fund and pension andlor

superannuation fund, trusts, retirement fund or benefits and any other funds or

benefits created by the Demerged Company for the employees of the Demerged

Unit are concerned (collectively referred 10as the "Funds"), the Funds and such of

the Investments made by the Funds Which are referable to the employees of

Demerged Unit being transferred to Ihe ResultingCompany in terms of sub clause

(a) above shalt be transferred to Ihe ResultingCompany and shall be held for their

benefit.pursuant to this Scheme in the manner provlded~after. The Funds

V
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shall. subject to the necessary approvals and permissions and at the discretion of
. . .~_.~~

the Resulting Company, either be continued as separate funds of the Resulting

Company for the benefit of the employees of the Demerged Unit or be transferred

to and merged with other similar funds of the Resulting Company. In the event

Resulting Company does not have its own funds in respect of any of the above,

Resulting Company may, subject 10 necessary approvals and permissions.

continue to contribute to the relevant Funds of Ihe Demerged Company, until such

time that the Resulting Company creales its own fund, at which time the Funds

and the investments and contributions pertaining to the employees of the

Demerged UI~itshall be transferred to the- funds created by Resulting Company ...
(c) In so far as the existing proyldent .fund, gratuity fund and pension and/or

superannuation fund. tnusts created by the Demerged Company for the employees

of the Remaining Undertaking are concerned, the same shall continue and the

Demerged Company shall continue to contribute to such funds and trusts in

accordance with the provisions thereoJ, and such funds and trusts, if any, shall be

held for the benefit of the employees of the Remaining Business.

(d) All employees, consultanls and .advlsors employed or engaged on part time basis

~~

~:\
i
!
/

by Ihe Demerged Company in relation to the businesses of the Demerged Unit

shall, al the option of Ihe Resulling Company, be made available to the Resulting

Company in relation 10 the respective Demerged Uni!, at no additional cost for a

period of 12 (twelve) months from the Effective Date or such eariier date as the

Resulting Company may deem proper or necessary, to provide the same services

and. advice as they were rendering to the. Demerged Company.

7. Saving of Concluded Transactions

The transfer and vesting of the assets, liabilities and obligations of the Demerged

Unit under Cleuse 4 hereof shall net affecl any transactions or proceedings

already completed by the Demerged Company on or before the Appointed Date to

the end and Intent that, the Resulling Company accepts all acts, deeds and things

. done and executed by and/or on behalf of the Demerged Company in

relation to the Demerged Unit which shall vest in the Resulting Oompany in terms
-J(y
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01 this Scheme of Arrangement as acls, deeds and things made, done and

execuled by and on behalf 01the ResultingCompany.

PART1II

REMAININGUNDERTAKING

8. Remaining Undertaking to continue with Demerged Company

8.1 The Remaining Undertaking and all the assets, liabilities and obligations pertaining

thereto shall continue 10 belong to and be vesled in and be managed by Ihe

Demerged Company, subject only to Clause 4.2.2 of this Scheme in relallon to

Encumbrances, il any in favour 01banks. financial institutions and trustees for the

debenlure.holders.

8.2 (a) All legal, taxalion or 01her proceedingswhether civil or criminal (including belore

any slatutory or quasl.judlcia[ authority or tribunal) by or against the Demerged

Company under any slatute, whether pending on the Appoinled Dale or which

may be instituted at any lime Ihereafter, and in each case relating to the

Remaining Undertaking (including lhose relating to any property, rtgh~ power,

Iiabi[ity, obligation or duties of the Demerged Company in respect of the

Remaining Undertaking) shall be continued and enforced by or against the

~~:~\.'
-..... .

•\
i
!
I

Demerged Company after the Effective Date. The Resulting Company shall in no

event be responsible or liab[e in relalion 10 any such legal, taxation or other

proceeding against the Demerged Company, which relate to the Remaining

Undertaking. (b) If proceedings are taken against the Resulting Company in

respect of Ihe malters referred to in subclause (a) above, It shall defend the same

in accordance with the advice of Ihe Demerged Company and at the cosl of the

Demerged Company, and the laler shall reimburse and indemnify the Resu[ting

Company against all liabilities and obligations incurred by the Resulting Company

[n respect thereof.

8.3. With effect from the AppointedDale and up to and including the Effective Date:

(a) the Demerged Company shal[ carry on and shall be deemed to have been

carrying on all businesses and activoies relating to the Remaining Undertaking for

and Onits own behalf: t

18
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(b) all profits accruing to the Demerged Company thereon or losses arising or,.•.~
incurred by it (tncluding Ihe effect of taxes, if any, thereon) relating to the

Remaining Undertaking shall, for all purposes, be treated as Ihe profits or losses,

as the case may be, of the DemergedCompany;and

(c) all assels and properties acquired by the Demerged Company in relation to the

Remaining Undertaking on and after Ihe Appointed Date shall belong to and

continue to remain vested in the DemergedCompany,

PART IV

REORGANISATIONOF CAPITAL

9, Reorganisation of share capital

In consideration of the transfer and vestingof the Demerged Unit In the Resulting

Company in accordance wiih lhe provisionsof Part II of this Scheme and as an

integral part of this Scheme, the share capital of the Resulling Company shall be

increased/amended in the manner set out in Clauses 10 10 13 below.

10, tssue of shares by Resulting Company

10.1 Aftor the Scheme takes effect, in consideration of the demerger including the

transfer and vesting of the Demerged Unil in the Resulling Company pursuanl to

Pari II of Ihis Scheme, the Resulting Company shall, wiihout any further ad or

deed, issue and allot to each member of the Demerged Company whose name is

recorded in the register of members of the Demerged Company on the Record

Dale equity shares in the ResultingCompany in the following ratio:

In the ratio of 11-(one) equily share in Ihe Resulting Company of the face value of

Re.i/- (Rupee one only) each credited as fully paid-up for every 1 (one) equity

share of RS.5/-(Rupees five only) each ftJlly paid-up held by SUChmember or

his/her/its heirs, executors, administrators or successors. in the Demerged

Company.

10.2 (a) Subject to legal advice,pursuant to the provisions of Clause 10,1 above. the

Resultihg Company may issue, without any extra payment required by Zero

Coupon Foreign Currency Convertible Bonds (FCC~ to the Depository

19



representing the holders of FCCSs of the Demerged Company, equity shares of

Re.1/- each of the Resulting Company in addition to and equivalent to the

entitlement of the equity shares of the Demerged Company at the time of exercise

of the option of the conversion being exercised by such holders of FCCBs in terms

of the Offering Circular dated November 24.2004 for FCCS i.e. at the

conversion price of RS.729.30 per share with a fixed rate of exchange on

conversion of Rs.45.01~U.S.S1.00. Accordingly, the FCCS holder shall get one

equity share of Rs. 51. Mch of the Demerged Company atong with one equity

share of Re.lI. each of the Resulting Company. However, In all respects, the

rights of the FCCS holders to receive lhe shares of the Resulting Company shall

be treated as if he is the shareholder of the Demerged Company in case the right

to convert the .shares is exercised pursuant to the Offering Circular.

(i) Provided however that, subject to legal advice, the closing price as referred to in

Para 8(B) of Terms and Conditions of lhe Offering Circular shall be construed to

be the aggregate of such closing price of bolh of the companies i.e., Transferor

Company and Transferee Company.

(ii) Provided however thet, subject to legal advice, for the purposes of determining

Extraordinary Dividend as referred to In Para eC(iv) of Terms and Conditions .of

the Offering Circular, 3% of the Average Closing Price shall be determined by

taking the aggregate of closing price end dividend declared of both the companies

I.e., Transferor Company and Transferee Company.

In the eventuality of the proposed arrangement as mentioned above under clause

10,2.(a) Is not accepted In line with tha Offering Circular dated 24" November,

2004 and legal view , then any such suitable allemative may be worked out in

which case the Bond Holder m~y be rewarded for the value of :he shares of the

Resulting Company as valued by the commercial bank of International repute

subject 10 change in conversion price. However both the 'condltions namely

10.2.(a) and 10.2.(b) shall be mutually exclusive.

(c) In tI,e event lhe FeCS holder(s) do nol exercise the option of conversion, then

the Transferor Company will redeem the Bonds In terms of Clause.8 under lhe

heading Terms and Conditions of the

20
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Transferee Company shall not have any 'obligalion with regard to the liability of
~t' ".{~:\

repayment of the said Bonds which have been raised with specific

objectives/activities.

, 1. Other terms applicable to Issue of shares

1'.' The equity shares to be issued by Ihe ResultingCompany pursuant to Clause 10

above shall be issued In dematerialized form by the Resulllng Company, unless

otheN,lse notified in writing by the Shareholdersof the Demerged Company to Ihe

Resulting Company on or.before such date as may be determined by the Board of

Directors of the Demerged Company or a committee thereof. In the event that

such notice has not been receivedby the Resulting Company in respect of any of

the members of the Demerged 'Company, the equity shares shall be issued to

such members In dematerialised form provided that the members of the Resulting

Company shall be required to have an accounl with a depository participant and

sl1all be required to provide details thereof and such other confirmations as may

be required. In the event that a Resuiting Company has received notice from any

member thai equity shares are to be issued in physic. I fOrmor Ifany member has

nol provided the requlslle details relaling to his/her /its account wllh a depository

participant or other conflrmalions as may be required or if the detaits furnished by

,; .-.~~
. _... \

.. .
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any member do nol permit eleclronic credil of lhe shares of the Resulting

Company, then the Resuiling Company shall issue equily shares in physical form

to such member or members,

In the evenl of Ihere being any pending share transfers, whelher lodged or

oulstanding, of any shareholder of Ihe Demerged Company, the Board of

{

/.
Direotors or any commillee thereof of the Demerged Company shall be

empowered i" appropriate cases, prior 10 or even subsequent to the Record Date,

10 effectuale such a Iransfer in the DemergedCompany as If such changes in the

registered holder were operalive as on the Record Dote, in order to remove any

difficulties arising to the transferor or Iransferee of equity shares in Resulting

Company

Scheme.

issue~ Resulting Company after the elfectiveness of this
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11.3 The new equity shares issued and elloltedby the Resulting Company in lerms of

this Scheme shall be subject to the provisionsof lhe Memorandum andArtictes of

Association of Ihe Resulling Company and Shall inler-se rank pari passu in all

respects.

11.4 Equity shares of the Resulling Company issued In termS of Clause 10 of this

Scheme will be listed andlor admilted to tr.adingon the National Stock Exchange

andlor the Bombay Stock Exchange Ltd. where the shares of Ihe Demerged

Company are lisled and~oradmilled to trading in terms of Ihe SecurlUes and

Exchange Board of India (Disclosure and Inveslor Proteclion) Guidelines.

2000. The Resulting Company shall enler inlo such arrangements and give such

confirmations andlor Units as may be necessary in accordance wllh the

applicable laws or regulations for complying with the formalities of the said

Stock Exchanges. On such formalities being fulfilled the said Stock exchanges

shalltist andlor admilsucll equity shares also for the purpose of trading.

11.5 For Ihe purpose of issLieof equity shares to the sharoholders of the Demerged

Company. the Resulling Company shall. if and to Ihe extent required, apply for

and oblain lhe required statutory approvals including approval of Reserve Bank of

India and other concerned regulalory authorUiesfor the Issue and allolment by Ihe

Resulling Company of such equity Shares.

The equity shares to be issued by Ihe Resulting Company pursuant to this

Scheme in respect of any equity shares of Ihe Demerged Company which are

held in abayance under the provisions of Seclion 206A of the Act or otherwise

shall pending allotment or selllement of dispute by order of Court or othel\'~se, be

held in abeyance by tha ResuningCompany.

11.7 Unless otherwise determined by the Board of Direclots or any committee Ihereof

of Ihe Demerged Company and the Boardof Directors or any committee thereof of

the Resulting Company, issuance of equity shares in terms of Clause 10 above

shall be done within 60 days. from the Date of sanction of this scheme by the

HonourableCourt.
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11.8 For the Purpose of Income Tax as per the expert opinion received by the

Demerged Company:

(a) The cost of acquisition of Ihe shares of lhe Resulting Company in lhe hands of

the shareholders of Ihe Demerged Company shali be the amount which .bears to

the cost of acquisition of shares held by the shareholder in the Demerged

Company the same proportion .asthe book value of the net assets transferred in

lhe demerger to lhe Resulting Company bears to the net worth of lhe Demerged

Company immediately before tlle demerger hereunder.

(b) The period for which the share(s) in Demerged Company were held by Ihe

shareholders shali be included in determining the period for which the shares in

the Resulting Company havebeen held by the respective shareholder.

12. Amendment in share capital

(a) Ctause V 01 the Memorandum of Assacialion and Article 4 of Ihe Articles of

Associalion of Ihe Transferee Company (relating to authorisod share capilal)

shall. withoul any further acl. instrumenl or deed, be and stand allered, modified

and amended pursuant to Sections 16, 31, 94 and 394 and olher applicable

provisions of the Act, as the case may be, In Ihe manner set out below and be

replaced by the foliowing clause:

I

"The authorised share capital of lhe Company is Rs. 26,65,00,0001. (Rupees

Twenty Six Crores Sixty Five Lacs only) divided into 26,65,00,000 (Twenty Six

Crores Sixty Five Lacs) Equity Shares of Re, 11-(Rupee Oneonly) each with

power to classify or reclassify, Inc(ease or reduce the capital from time to time

in accordance with the regulations of the Company and the legislative

provisions for the time being In force in this behall and with the power to

divided the share capital for the tiine being Into several classes and to attach

thereto respectiveiy any preferential, qualified or special rights, privileges or

condition including as to voting and to vary, modify or abrogate the same in

such manner as may be determined by Or in accordance with tllese present

and the Articles of Association:(YV
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(b) Clause V of the Memorandum of Associalion and Article 4 of the Articles of

Association of the Transferor Company (relaling 10 authorised share capital) shall,

without any further act. instrument or deed. be and stand altered, modified and

amended pursuant to Sections 16, 31, 94 and 394 and other applicable provisions

oflhe Acl, as the case may be, in the manner set out below and be replaced by

the following clause:

"The authorised share capital of the Company is Rs, 1500.000,0001- (Rupees

One Thousand Five Hundred Millions only) divided into 254,700,000 (Two

Hundred Fifty Four Miilions and Seven Hundred Thousands) Equity Shares of

Rs, 5/- (Rupees Pive only) aach, 25,000,000 (Twenty Five Millions) Preference

Shares of Re,l/- (Rupee one only) and 2,015,000 (Two Mlliions and Fifteen

Thousands) Preference Shares of Rs,100f. (Rupees One Hundred only) with

power to classify or reclassify. increase or reducelhe capital from time to time in

acoordance wilh the regulations of Ihe Company and the legislalive provisions

for the time being in force in Ihis behaif and with the power to divide the share

capital for the lime being into several classes and to allach lhereto respectively

any preferential. qualified or special rights. privileges or condilion Includingas to

voting and to vary, mOdify or 'abrogate the same In such manner as may be

determined by or in accordance with these present and the Articles of
-"""".~,

, 0"" • Association.I ..' '\

, \~~TV
,A7COUNTINGTREATMENT
/113, Accounting by the Demerged Company and the Resulling Company in

\. / respect of assets and liabilities

13,1 Accounting treatment in Ihe books of the DemergedCompany:

(a) The assets and the liabilities of the Demerged Company being transferred to the

Resulting Company shali be at values appearing in the books of accounts of the

Demerged Company on the closing of businesson 28m February, 2007;

(b) The difference between the value of assets and value of 'liabiliiies lransferred

pursuant to the Scheme shali be appropriated against Securities Premium

account of lhe Demerged Company if ,any, aHer appropriation, wiil be further

appropriated against Capital Reserveaccount of the.De.m~d Company If any,

~/
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aller appropriation, will be further appropriated against the Capital Redemption

Reserve Account of .the Demerged Company, ,,,/ill be further approprialed

againsl General Reserve Account of the Demerged Company if any, The balance

of Capital Redemplion Reserve/Generai Reserve Accounl shall stand

extent:

reduced to that

(c) The reduction. if any, in the Securities Premium Account ICapital Redemption

Reserve Account of lI,e Demerged Company shaH be effected as. an inlegral part

of the Scheme in accordance wilh the provisions of Section 78 and Sections 100

to 103 of the ACI and the Order of the High Court sanctioning the Scheme shall be

deemed to be also the Order under Section 102 of the Act for the purpose of

confirming 'the reduction, The reduction would not involve either a diminution of

ilability In respect of unpaid share capital or payment of paid-up share capital. and

the provisions of Seclion 101 of the Act will not be applicabie,

"
(d)

13.2

The book value of investment by the Demerged Company in the share capllal

of ResuUlng Company shall stand cancelled on and from the appointed date of

demerger and the same shall be adjusted/debited to Ihe Profit & loss Account

of the Demerged Company.

Accounting treatment in the Books of the Resulting Company

Upon coming into effect of this Scheme .and upon the arrangement becoming

operative. the Resulling Company shall record the assets and liabilities comprised

In the Demerged Unit transferred to and vested In them pursuant 10 this Scheme,

at the Same value appearing in the books of Demerged Company on the closing of

business on 28'" February, 2007,

the Resulting Company shall credit their respecUve Share Capital Aocounts in lheir

books of account with the aggregate face value of the new equity shares issued to

the shareholders of-Demerged Company pursuanllo Clause 10.1 of this Scheme.

(c) The excess or deficit, If any, remaining after recording the aforesaid entries shall

be credited by the Resulting Company to its General Reserve Account or debiled

to goodwill, as the case may be, ~
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(d) On allotment of shares by Ihe Resulting Company in terms of Clause 10.1 above.

Ihe existing share holding of SPIL. the Demerged Company. in the Resulting

Company shall be cancelled as an Integral part of this Scheme in accordance wilh

provisions of Sections 100 to 103 of the Act and the Order c.f the High Court

sanctioning the Scheme shall be deemed 10be also the Order under Section 102

of the Act for the purpose of confirming the reduction. The reduction would not

involve either a diminution of liability in respect of unpaid share capital or payment

01 paid-up.share capital. and Ihe provisions of Section 101 of the Act will not be

applicable. Subsequenlly. Ihe amount of cancelled shareholding of SPIL. tho

Demerged Company, In lhe Resulting Company shall be credited to the General

Reserve account of the Resulting Company.

(e) When lhe Resulting Company Is requiredtci Issue in terms of Clause 10.2(a)

above. the shares or Ihe Resulting Company on every exercise of oplion of

conversion of the FCCS by Fees Holders in terms of the Offering Circular, the

Resulting Company.shaH transfer the face value of amount of Shares issued from

the General Reserve account of Ihe Resuillng Company.

PART VI

GENERAL TERMS AND CONDITIONS

Dividends

The Demerged Company and Resulling Company shall be enlilled to declare and

pay dividends. whelher Inlerim or final, to their respective shareholders In respect

of the accounllng period afler Ihe Appointed Date and prior 10the Effeclive Date

The holders of the shares of Ihe Demerged Company and the Resulting Company

shall, save as expressly provided otherwise in this Scheme, conlinue 10enjoy their

eXisting rights under Iheir respective Articles of Association including the righl to

receive dividends,

(c) It Is cJarified thaI the aforesaid provisions In respecl of declaration of dividends are

enabling provisions only and shall not be deemed to confer any right on any

member of the Demerged Company and/or the Resulting Company 10demand or

claim any dividends which. subject to the pr<lvisions of the said Act, shall be

entireiy.! the discretion of the respeclive Boards of Dlrecto~f the Demerged

Ii} J~
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Company and the Resulting Company and subject to the approval of the

shareholders of the DemergedCompanyand the Resulting Company respectively.

15. Agreements

The Resulling Company will have the right to use the .Sun" brand and logo and

suitable' agreements will be entered into in this regard. Further, suitable

agreement like licencing or otherwise shall also be enlered into In relalion to the

supply of know-how [or existing products by The Resulting Company 10 the

Demerged CompSl1Ylor marketing 01 such products in .Ihe market where the

Demerged Company has 51rang foothold wllh Ihe agreed peymonl schedules on

milestones and the Demerged Company shall have first rlghl of refusal for

marketing of fulure products. The Demerged Company may pay to Ihe Resulting

Company about Rs. 200 crores or such amOUritsas may be mutually agreed upon

by both, the Demerged Company and the ResultingCompany over a period of Iwo

years pursuant t.othe sam~ egree'ments.

16. Approvals

The Resulting Company shall be entitled, pending the sanction of the Scheme, to

apply to Ihe Central Governmenl or any Stale Government and alt other agencies.

departments and aulhorilies concerned'as may be necessary under any law lor

I,
17.

such consents, approvals andsanellons which lhe Resulting Company may

require to own Ihe Demerged Unit and carryon business activities relating to

Innovalive R&D.

Fliing of Applications

The Demerged Company and Resulting Company shall, wilh all reasonable

dispalch, make and file alt necessary applications and petitions belore the High

Court for the sanclion of this Scheme of Arrangement under Sections 391 and

394 of lhe Act and each of them shalt apply for alt necessary approvals as may be

required under law.

27

18. Modification of Scheme

(a) The Demerged Company and the Resu~ingCompany by their respective Board.

of Direcloro or any committee thereof or any Director authorised in thai behalf..--
V
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(hereinafter referred to as the "Delegale") may assent to, or make, from time to

time, any modifications or amendments or additions to this Scheme which the

High Court{s) or srlY authorities under law may deem fit to approve of or impose

and which the Demerged Company and lhe Resuiling Company may in Iheir

discreUon atcept such modificallons or amendments or additions as the

Demerged Company and the Resulting Company or as the case may be, their

respective Delegate may deem fit, or required for Ihe purpose of resolvjng any

doubts or difficulties that may arise for carrying out. this Scheme. and the

Demerged Company and the Resulling Company by Iheir respective Boards of

Directors or Delegalc are hereby authorised for any reason, then Demerged

Company and the Resulting Companyshall be alliberty to withdraw the Scheme,

The aforesaid powers of the DemergedCompany and the Resulting Company to

do, perform and exec,uteail acls, deeds. malters and Ihings necessary for bringing

this Scheme into effect. or review the position relating to the satisfaction of the

conditions of this Scheme and if necessary, waive any of such conditions' (to 'the

extent permissible under law) for brtnging this Scheme into effect. In the

event that any condllions may be imposed by the High Court or any authorities,

whicn lhe Demerged Company or the Resuiting Company find unacceptable

Demerged Company and the Resulting Company may be exercised by the
\, , , Delegate of the respective Companies.

For the purpose 01 giving eileci to this Scheme or 10 an}' modificallons or

amendmenls thereof or additions therelo. the Delegates (acling jointly) of the

Demerged Company and the Resulting Company may give such dlrecllons as

they may consider necessary 10 settle any question or difficuily arising under

this Scheme or in regard 10 and of the meaning or interpretation of this Scheme

or Implementation thereof Or in any matter whatsoever connected therewith

(including any question or difficuily arising in connection with any deceased or

insolvent shareholders, depositors or debenture holders of the respeclive

Companies), or to review the position relaling to the satisfaction of various

conditions of this Scheme and if necessary.to lVaiveany of those conditions (to

the exlent permissible under law),

19. Scl1emeConditional Upon:
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19.1 This Scheme Is conditIonal upon and subject to: .".

(a) This Scheme being agreed to by the respective requisite majorities of the various

classes of members and creditors (where applicable) of the Demerged Company

and the Resulting Company as required under the Act and the requisite orders of

the High Court referred to in Ciause 19 being obtained;

(b) The requisite sanctions and approvals including but not limited to In-princiPle

approvals, sanctions of any Governmentai Authority, as may be required by law in

nespect of this Scheme being oblained; and

(c) The certified copies of Ihe orders of Ihe High Court sanctioning this Scl1eme being

<filed with tile Registrar of Companies, Gujara!.

19,2 In the event of lhis Scheme failing 10 take effect within 12 months of Tirst filing in

High Court or such later date as may be agreed by the respective Boards of

Diredors of the Demerged Company and the Resulting Company, this Scheme

.~.
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shall stand revoked, cancelled and be of no ellect and become null and void and

in that event no rights and liabilitieswhatsoever'shall accrue to or be incurred Inter

se by the parties or their shareholders or cneditors or employees or any other

person. In such case, each Company shall bear Its own cosls, charges and

-expenses or shall bear costs, charges and .expenses as may be mutually agreed .

Expenses Connected with the Scheme

All costs, charges and expenses 01 the Transferor Company and the Resulting

Company respectively in relation to or in connecHon with Ihe negotiation leading to

or in connection wilh the negotiation leading upto this Scheme of carrying out and

completing the lerms and provisions 01 this Scheme and/or Incidental to Ihe

completion of the arrangement 01 the Transferor Company in pursuahce of this

Scheme shall be borne and paid by Ihe Demerged Company.

Schedule 1

Innovative R&D

Part 'A'

Book value 01Assets over Liabilities as on 31" December, 2005 aggregates

approximately to Rs. 500 Million. (],,/
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Daled thiR l.t day of Ma.."b. 2007.
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9.fOl"csaid thls P'il-st d.::l.j'of Mardl ,....YOThousand Seven.
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Order d!'ffi'lffi by:
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Advv>';d.te

204, Aak:ill.ksha, Cpp. Vauili.J Huuse,

N.l'. Muuut.(;annci .t<i::Ulway l:rosswg.
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. Corrected by :-

I
IN THE HIGH COURT OF GUJARAT A1' AHMEDABAD.:3lSl!.3 ORIGINAL JURIDICT!ON

"Z-l 5\'.3- COMPAHY PETITION NO, 31 OF 2013

; -2"1-\ SI[..) CONNECTED WITH

COMPANY APPLICATION NO, 373 OF 2012

. -

Sun Pharmaceutical Industries Limited.

A company incorporated under the COInpanies Act,

] 956 and having its registered office at SPARe,

Tandalja, Vadodara- 390 020. in the State oi

. {;-'0
r. s,o:r~

Gujarat. __ _.

In the matter of Scheme of Arrangement v.nder
Se~t-;'ons 391 to 394 of the Companies Act, 1956;

And

in the matter of

Sun Pharmaceutical' Industries Limited.

A company incorporated under the Companies Acr.:

1956 and having its registered office at SPARe,

Tandalja, Vadodara- 390 020, in the State of
Gujarat.

And

Scheme of Arrangernent ir. the nature of Spin eff

and Transfer of Donlestic Formulation Undertaking

of Sun Pharmaceutica! Industries Limited to. Sun

Pharma Laborar.ories Limite:d.

........ Pctitioner Transfel"Or Company

!

I

i

BEFORE HONOURABLE Mr. ,JUSTICE R. M. CHHAYA

Date: 3'" May 2013

Order On Petition

The above petition coming for hearing on 3~dMay 2013 -' upon rea<.lH~g

t;'lC said Petition, the order dated 21st December. 2012 passed ir-: "hI:'

Company Application No. 37.3 ?f 201:2 whereby the meeting of the Equity

Shareholders of the Peti tioner cOnlpany was directed to be convened for the

purpose of considering, and if thought fit., approving, wjth ?r withcn..1t"

modifications, the proposed Scheme of An-angenlcnt in the nature of Spin

off and Transfer of Dornestic Fonnutation lindertaking of Sun

P!larmaceut.ica! Indu:'".tries Lilnitcc\ to Sun Pharn18 Labonl.tories Lirr.ite:d,

o

l
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wh:ereas the meetings of the Secured and Unsecured Creditors were

dispensed with in view' of the contentions about the strong financial position

of the Transferor Company and th~ rights and interests of creditors not

being affected as the scheme does not propose to transfer any liabi
lities; and

".ppexed to the affidavit of Mr. Ashok Bhuta filed on 19th December 2012,

99.07% in number and 99.93% in value by the Equity

Shareholders at the said meeting; considering the affidavit dated 22rill April

2013 filed bY,I'.1f".Kashmir L8J Karrlboj, the RegionaI"Dire-.:tor, North-Western

Region, Ministry of Corporate Affairs; and the additional affidavit
dated 26th

April"2013 filed by Mr. Asho:, I. Bhuta on behalf of Petitioner; and upon

hearing Mr. Saurabh N. Soparkar, lea.rned Senior Advoca~e appearing with

Mrs. Swab Soparkar, Advo-.:ate for the Petitioner Company~ and upon

and The Indian Express and Divya Bhaskar:-. both Vadodara.editions dated

29th December 20.12 each containing the advertisement of the 's
aid .hctice

convening the sz..idmeeting directed to be 'held by the said order
dated 21st

December 2012. the affidavit of Mr. Di!ip Shanghvi dated j5t January 2013

showing the publication and dispatch of the notices convening the said

meeting; considering the order dated 24th January 2013 passed in Co.

Application No..28 of 2013, permitting to rectify an inadvertent
f.:rror and

final version of scheme being placed on record of the Hon"ble court;

on 'dering the r~port of Mr. Sudhir V. Valia, the Chairman for the said

~ ng alongwith the affidavit dated 1" Febru;..ry 2013 as to the result of

""
t ~ id meeting convened on 25th January 2013, and it appearing [raIn the

~ rt that the srlid scheme was approved by the requisite statut.ory
-<'

hearing Mr. M. Iqbal A. Shaikh, iearnec1 counsel appearing for the Central

Govt.,

This Court doth hereby sanclion th~ scheme of arrangcrnent set

forth in para 15.of the petition herein and in the Schedul2 hereto,
and doth

hereby declare the same to be binding on the Equity Sharehold
ers of the

ahove named Company and also on t.he said Cqmpany.

And this Court doth further order that parties to {he scheme of

arrangement or other persons interested shall" be at liberty. to apply to this

Cou.rt for any directions that may be necessary in regar-d to the working of

the said arrangement, and



That the said Company do file with the Registrar of the
Companies a certified copy of this order within 30 days from the receipt of
the same, and

This Court doth further order payment of Rs. 7.500/- in
aggregate as the cost of this petition awardable to Mr. M~Iqbal A. Shaikh.,
the learned counsel appearing for the Central GOVL

SCHEDULE

Scheme of Arrangement as sanctioned by the COurt.

May 2013.
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SCHEME OF ARRANGEMENT

BETWEEN

SUN PHARMACEUTICAL INDUSTRIES LIMITED - TRANSFEROR COMPANY

AND
SUN PHARMA LABORATORIES LIMITED - TRANSFEREE COMPANY

AND THEIR RESPECTIVE MEMBERS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

A. Description of Companies:

(hereinafter referred to as the ""Transferee Company"").

I. PREAMBLe

.0

This Scheme at' Arrangement provides for spin off I transfer of the Domestic Formulation

Undertaking (as defined herejnafter) of Sun Pharmaceutical Industries Limited. (Company

Registration No. 04-19051 having CIN L24230GJ1993PLC019050), a company incorporated

~

. ~A f-"~nder the Companies Act, 1956011 1st March, 1993, (hereinafter referred to as ~he ""Transferor

..:::::,~~ ,,,.\; mpany"") as a.going concern to Sun Pharma Laboratories Limited (Company Registration
0;:" CJ •
4.. I.u 31527 having CIN U252CQGJ1997Pi..C031527), a company incorporated under ihe

'I::: .~ 5: J; npanies Act, 1956 on 17'" January,1997' being a wholly owned subsidiary of the Transferor11= >-- 0 "'" .
! ~ f5 c.> ~ mpany pursuant to Sections 391 to 394 arid other relevant provisions of the Companies

\v () .if ct, 1956. The Transferee Company inc..:orporat2d under the riame of Sun Resins and

~ "" Polymers Limited was converted into a public limited company on 30'" P.ugust, 2012 and its

name was fUither changed to Sun P:-tarrna Laboratories Limited pursuant to Fresh certificate

of incorporation dated 1~ October, 2012 issued by the Registrar of Cf)mpanies, Gujarat

(a) Th€' Transferor Company

a. Is a leading listed pharmaceutical company engaged in the

business of development. manufacture, sale, trading, and export of

bulk drugs .and pharmaceutical formulations. The pharmaceutiCal

products of the Transferor Comp3ny are sold in India and various

countries of the world.

,i
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b. Has two pharmaceutical business activities -one part of the
business esters to domestic formulation market Le. the Domestic

Business Undertaking and the Remaining Undertaking consists of'

international formulation business. bulk drug busine~s and other

allied I related I incidental J investment activities,

B.

(b) The Transferee Company was incorporated on. 17th January, 1997 as Sun

Resins and Polymers Private Limited. The name of the Transferee

Campan,' was c..hanged to Su~ Re:>ins and P::>lymers I,-:mited and further

changed to Sun Pharma Laboratcries Limited. The Transferee.

Company's main objects c1~use . include development, manufacture,

sale, trading, and export of pharmaceutical formulations, and is currently

a whdlly owne.d subsidiary company of the' Transferor Company.

However no manufacturing business is being currently carried out. The

registered office of the Transferee Company is in the process of being

shifted from the state of Gujarat to the state of Maharashtra

Rationale for the Scheme of Arrangement:

(a) The Transferor Company's busioess of Domestic Formulation

Undertaking and the Remain:n~ Undertaking are continuously growing

both horizontaliy and vertically. Maintaining this growth momentum is an

opportunity as well as 'u challenge. In order to seize this opportunity by

overcoming the related chal!p.ngp.:s each of these businesses ",.'ill re:::pJire

focused -and st;-ategic attentio~ to the various Pflrts I aspe;:;ts of both the

businesses.

The Domestic Formulation Undertaking (as defined hereinafter) of the

Tmnsferor Company has shown good growth and is grO\ .•..ing constantly.

In order to sustain the long term gro'hl'th, profitability, market share,

customer service. and face the competit:ve regulatory environment, risks

and policies etc. it require;;; focused man<"lg:=;men! attention, different skill

2
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(b) The proposed segregation of the Domestic Formulation Undertaking of

the Transferor Company and thl= Remaining Undertaking is likely I

expected to enhance the value for the shan~.holders in future and a:lo'N a

focused strategy in operations of both the Companies, which would be in

the best interests of the Transferor Company its shareholders and other
stakehold0rs

(c)

se~s and resources. Sim"i1arly,the Remaining Undertakin~ (as defined

hereinafte-r) of the Transferor Company has different profile and requires

different kind of focus, attention 10 meet the ever expand:ng market I

geography and grovJth opportunities, newer market, varied regulatory

requirements, risks, liti9c::'tion etc., as compared to the Domestic

Formulation Undertaking of the Transferor Company. Th~ Domestic

Formulation Undertaking is India centric business and is different in

nature from the Remaining Undertaking.

The Transfe.ror Company inlends to reorganise the Domestic Formulation

Undertaking and Remaining Undertaking to provide focused

managerr.ent attention, skills and resources and risk management

required respec:ively by both the undertakings J businesses and hence it

is proposed to segregate the Transferor Company's business into two

different Companie:s by way of transfer' of the Domestic Formulation

Undertaking to the Transfere~ Company. being its wholly owned

subsidiary Company_

The nature of profile involved in businesses qf both the Undeliakings of

the Transferor Company is ?istinct from each other. In order to lend

greater focus to the operations of each of these Undertakings, the

Trans!eror Compapy propose~to reorganise the busines~es by spinning

off I segregating the Domestic Formulation Undertaking intc a separate
t:ompany viz. Transferee Company

3
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(d)

«)

;!p-.
The tran'sfer I spif'l off may also provide scope for independent

collaboration and expansion of each of these Undertakings I businesses

of th:. Transferor Company without committing the existing organization

in its entirety.

The Board of Directors of the Transf~ror Company is of the opinion that

the spin off I transfer would benefit the shareholders, employees and

other stakeho~ders of the Transferor Company.

I•
(f) The Board of Directors of the Transferor Company is of the opinion tha~

the spin off I transfer would also strengthen the organisation structure for

the Domestic Formulation Undertaking .all..J the Remaining Undertaking

thereby motiv~ting the employees of each of these Undertaki~gs by

providing them with accelerated growth opportunities and greater focus

which will provide impetus to corporate performance thereby enhancing

overall shareholder value.

(g) It is believed that the proposed segreg3tion of the Domestic Formulation

Undertaking will allow better activity in operations, which would be in the

best interest of the T;-ah"sferor Company, its shareholders anC other

stakeholders.

With the aforesaid objecti""es, it IS proposed to spin off I t,C:losf'.?rale Domestic

Formulation Undertaking of the Transferor Company to the Tran~feree

Company.

Purpose of the Scherne:

(a) It is. therefore. proposed that certair. assets but excluding 211liabHities of

the Tran:;.feror Comp2!ny's Domestic Formulation Unde"aking be

segregated and transferred I spun off as a going concern pursuant to a

Scherne of Arrangement under Section.s ~91 to 394 of the CompClnies

Act, 1956 to tile Transferee Gcmpany being a wl10lly owned subsidiary

4
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In furtherance of the aforesaid, this Scheme of Ar:angement provides for:

(i) The spin off I trznsfer of the Domestic Formulation Undertaking of

the Transferor Company to the Transferee COmp3:1Y;

(il) Various other mallers consequential or otherwise integrally

connected therewith.

DEFINITtONS:

In this Scheme, untess inconsistent wi~h the subject or .context, the following

expressions shall have the meaning given he:-eunder:

D.

(1))

(aJ

(b)

(e)

~.

company. This is considered necessary for accelerating the sustained

long term growth, profitability. market share and customer service and to

better face the competitive regulatory environment. risks and policies

through independent focus and attention to each of these businesses.

The Transferor Company, will continue its interests in the Remaining

Undertaking as is presently being carried out but with greater fOCL:s.

attention to the ever expanding market I geographies, gro\N"f.h

opportunities, and the regulatory requirements, risks, litigation etc.

specific to this business.

With the aforesaid objective and to give effect to the terms of this

Schema of Arr~ng~melJt, the Transferee Company, whi.:::::his a wholl'l-

owned subsidiary of the Transferor Company. has been selected to be

the Transferee Company.

'Act' means the Companies Act, 1956 including any statutory

modificalions, re-~nactments or amendments thereof.

'Appointed Date' means 31st March, 2012 or such other date as may i)e
approved by the High COUIt.

'Court' or 'High Court', means Hon'b!e High Cou:i of Judicature of Guj;'lral

at Ahemdahad. Llnd High Court of JudIcature of Bombay at Mumbai, 05

5
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applicable, and shall indude the National .Company Law Tribunal, if
applicable.

(d) 'Domestic Territory' means the territory of whole of India.
(e)

(I)

'Domestic Formulation Undertaking's Activities means all activities of

the Transferor Comp~ny relating to the busine.ss of developing,

researching, manufacturing, processing, buying, selling, importing, tracing, .

marketing, storing, distribution of .pharmaceutical forr:tuiations and items

rel.ated- thereto such as packing materials, packaging materials, raw

materials, finished goods. inventory. stores, spares, etc. for the Domestic

Territory.

'Domestic Formulation Undertaking' shall mean a.nd include on dose of

business hours on 31st March, 2012:

I) All the assets, movable, tangible and intangible of the

Domestic Formulation Underta!o<ing's Activities of the Transferor

Company other than exc~uded herein after (hereinafter referred to
as 'the said Assets');

II) the right, title and inte,ests of the Transferor Company as a partner in

the Partnership Firms to the extent of 75% of the total profit sharing

ratio in each cut of the Transferor Company's share in the profit

sharing ratio and including the righ1 to receive 75% of the

remuneration receivable by the Transf~ror Company from the said

Partnership Firms as a work:ng partner ()~( of the rights held by the

Transferor Company in the said Firms till the time of continuation of

the Partnership Firms.

Ill) Without prejudice to the generality of sub-elause (I) and (II)

mentioned above, the Domestic Formulation Undertaking of the

Transferor Company shall include all Domestic FormulCl_lion

Ur.dertaking's busihess, operations specific to the Oomezti(;

Formulation Undertaking's Activities comprising assets including

investments, claims. powers, authorities. allotments, approvals,

consents, contract~, enactments, ar~angements, rights, titles,

interests, benefits, advantages, lease-hold rights and tenancies, and

6
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other intangible rights, hire purchase contracts and. assets, lending
contracts, employment contracts, distribution contracts, clearing and

forwarding agency contracts. benefit of any security arrangemenis,

reversions, permits, quotas, entitlements, registrations, licences

(industrial or otherwise), registrations under sales tax I VAT,

municipal permissions, systems of ar.y kind whatsoever, rights and

benefits of all agreem~nts and other interests including rights and

benefits under various schemes of different taxation and other laws

as may belong to or be available to or be used by the Domestic

Formulation Undertaking or.thEi Domestic Formulation Undertaking's

Activities of the Transferor Company. rights and powers of every

kind, .nature and description of whatsoever probabilities, liberties,

easements, tenancies, advantages, and approval of whatsoever

nature and wherever situated, belonging to or in ownership, including

but without being limited to trade. and services mark~, patents,

copyrights, brand names, drug lic:enses, technical know-how,

goodwill, benefits and advantages of carrying on the bu~iness,

availing the manufacturing facilities of the Transferor Company for

the Domestic Formulation Undertaking's Activities on mutually

acceptable terms, enterprise resource planning ~oftware. accounting

and other software, software licenses, permissions and connections,

drawings, fQimulae, artwork secret prc.,:esses: noting's, website/web

page and any other intellectual property rigr.ts of any natu:-e

whatsoever, authorizations, permits, all records, files, papers,

computer programs, books of accounts, corporate records, manuals,

data, cSl~alogues,sales ar.d advertising materials, lists and other

details of p'resent and former customers and suppliers, customer

credit information, customer and supplier pricing information and

other records in connection with or ill relation to the Oom~stic

Formulations Division Activities or undertaking of the Transferor

Company and all othe-l interests of '..Nhatsoever nature belonging to or

in the O'.'mership. POWcl. ;:.osse~~sion, or the control of or vested in or

7
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-I r--- ~AS;
granted in favour of or held for the benefit of or enjoyed by the

Domestic Formulation Undertaking's Activities of the Transferor

Co,!,pany;

However, it shall not include the following as on close of business hours on

f

including premises, plant and

together with all approvals,

to the said research and

31st March, 2012:

1. Manufacturing facilil;es together with factory land and buildings, plant

and machinery and other fixed assets relating to one or more

factories at which the manufacturing activity for the Domestic

Formulation Unde~aking is carried 'out and all fixed assets which

are bejn~ commonly used for the Domestic Formulation Undertaking

and the Remaining Undertaking

Research and. development facilities

equipments and other fixed assets

licenses, permits, etc. in relation

2.

development facilities;

3. All liabilities whatsoever of the Domestic Formulation Und€::rtaking,

including current liabilities;

4. The balances of the Transferor Company in the capital and / or

current account and lor loan accounts in the Partnership Firms;

5. The unutilized credits relating. to Excise duties paid on inputs lying,

as well as the unutilized credits relating to Service Tax paid on input

services consumed, Of'l accoun.t of the Domestic Formulat!on

Undertaking's Activities;

6. All employment contracts of employees in the manufacturing facilities

referred to in 1 ab0ve, research and development facilities referred to

in 2 above and i?11 other employees who commonly attend to the

Domestic Formulation Undertaking and the Remaining Undertaking.

'Effec.tive Date' means t.ne last of the dates on which the sanctions

approvals or orders as specified in Clause NO.10 of this Scheme has be~n

obtained and I or filed by the Transferor Company and the Transferee

Company with the Registrar of Campanie::; ..

(g)

~_...
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I,

(h) 'Non-Domestic Territory' means territory other than the Domestic

(i)

Territory.

'Partners!';.p Firms' mean the paltnership firms named MIs Sun

Pharmaceutipal Industries and Mis. Sun' Pharma Sikkim having their

respective principal place of business at Acme Plaza. Andheri Kurla Road.
Andheri (East), Mumbai 400 059,

(j) 'Remaining Undertaking' means the all the businesses and activities of

I

(m) 'Transferor C~mpany' means Sun PharmaceLOtical Industries Limited, a

public limited company incorporated under the Companies Act, 1955 and

having its Registered Office at SPARC,Tandalja, \/Fldodara Gujarat
390020,

All terms and words not defined in t'1is Scheme shall, unless repugnant or contrary

to th~ context or meaning thereof, have the sam~ meclOing ascribed to them under

the Companies Act, 1956, and other applicable laws, rules, regu:ations, bye-laws as

the case may be or any statutory modifications or re-enactment thereof from time to

time ..

the Transferor Company other than the Domestic Formulation

Undertaking,

'Scheme' means thb Scheme of Arrangement.in its present form including

any modifications o~ amendments thereto .

. 'Transferee Company' means Sun Pharma Laboratories limited a public

limite<:t"company incorporated under the Companies Act. 1956 and having

its Registered Office at ~02, 4lh Floor, R K Centre, Fatehgunj Main Road,

Baroda, Gujarat- 390 002 and which is in the process of shifting it to

Mumbai at Acme Plaza, Andheri Kurta Road, Andheri ( east), Mumbai
400059

(k)

(l)

SHARE CAPITAL

A. The Share Capital of the Transferor Company as per the Balance Sheet as on 31 st

March, 2012,and proviSIonal Balance Sheet as orl 31st Augu::;t, 2012 is as under-,

Autholised Share Capital:

~ ,500.000,000 Equity Shares of Re,

9

1/- each 1,500,000,000 i
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ITotal
-l3 -

Rs. 1,500,000,000 I

R51,035,581,955

Issued. subscribed and paid up share capital:

1,035,581,955 Equity Shares of Re. 11-each

I
'-T_o_ta_I L-IRS. 1.035,581,955

(
"-.."

The Equity Shares of Sun Ph~rr.1aceutical. Industries Limited, the Transferor

Company, are at present listed. on the SSE limited and the National ~tock
Exchange of India Limited.

There is no change in the Share Capital of the Transferor Corr.pany as on the

date of this Application.

The Share Capital of the Transfe:-ee Company as per the Audited Balance

Sheet as on 31st March, 2012 and the provisional Balance Sheet as on 31st
July, 2012 is £IS tJnder:

;

I

Rs "'00000 II
, ~

. -100, 12% Redeemable Non - Cumulative RS.10,000
Preference Sha(es of Rs. 100 e~ch
Total Rs. 5,10,000 ,

Authorised Share Capital:

I 50 000 EQuity Share- of Rs 10 each

Issued, Subscribed and Paid-up. Share Capital:

I 50,000 Equity Shares of RS.10 each

100 12% Redeemable Non. - Cumulative

Preference Shares of Rs.. 100 each
Total

Rs. 500,000 I
Rs. 10,000 i

i
Rs. 5,10.000 I

As l;ln 30th S~ptember, 2012 the details of Share Capil~1 are as under:

10



Authorised Share Capital:

1.0000000 Eauitv Shares of RS.l 0 each I R•. 100000.000

40,00,000 Redeemable Preference Shares Rs. 40.00.00.000

of Rs. 100 each
Total R•. 50.00 OC.OOO

Issued, Subscribed and Paid~up Share Capital:

50,000 Equity Shares of Rs.1 0 each RS.500.000

1.00 12% Redeemable Preference Shares Rs. 10,000

afRs. 100 each
Total Rs. 5 10,000

The Transferee Company viz. Sun Pharma Laboratories Limited was

incorporated ':>0 17th January. 1997. It is a wholly.ow:1ed subsidiary of the

Transferor COl npany.

I
• l

I

I
A

I
I

3. TRANSFER OF UNDERTAKING:

(a) On and with effect from the close of business hours on the Appointed Date and

subject to the provisions of this Scheme and pursuant to the provisioilS of

Section 394 and other applicable provisions of the Act and in retation 10 the

moC;e of transfer and vesting, the Domestic Formulation Undenakl:1g of the

Transferor Company shall without any further act, instrumen
t or deed. be and

the same shafl stand transferred to and I or vested in or be deemed to have

been and 3tand tran~ferred to or vested in the Transferee Company as a going

concern so as to become as and from the close 01 business hours on the

(b)

Appointed Date, the estate, rights, titles and interests and autnoritiE.:s including

accret;ons and appurtena'nces thereto such as diviciends, or other benefits

r'3'cei'labte. that of the Transferee Company.

All the employees of 'the Domestic Formulation vndertaking (other than those

referred in 1.0.(t).6 !3bove shall, without any further act, instrument or deed of

the Transferee Company, pursuant to the provisions of Section 394 of the Act,

become as and from the close of bu~lness hours on the Appointed Date, the

11
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(c)

employees <!tf tne TfanS'l!Jr~E) Company and. fur1her. (hat It sMail not be necessary

to obtain consent of any per~on, in order to give effect to the provisions of this

Clause.

Without prejudice to the other provisions of this Scheme and notwi'thstanding

the fact that vesting of the Domestic-F9rmulation Undertaking occurs by virtue of

this Scheme itself, the rra~sferee Company may, at any time after the coming

into effect of this Scheme in acu>rdance with the provisions hereof, if so

required under any law or otherwise, take su::h actions and execute su-;h deeds

(including d~eds 01 adherence), confirmations or other writings or tripartite

arrangements with any party to any contract or arrangement to wh!ch the

Trdnsferor Company is a pc:rty or any writings as may be necessary in order Il)
give fon-"al effect to the provisions of this Scheme. The Transferee Company

shall be deemed to be authorised to execule any su~h writings on behalf of the

Transferor Company and to carry out or perform all such formalities or

compliances referred tc. above on the part of the Transferor Company to be
carried out or performed.

(d) 'For the avoidance of doubt and without p:-ejud!ce to the generality of the

foregoing, it is clarified that upon the coming into effect of this Scheme, all

consents, permissions. licences, approvals, c.E::r!ificates. c!earances, authorities,

ieases, ten3ncy, assignrnents, a.llotments, powers of attorney given by, claims,

powers, authorities, allctments. approvals, consents, contracts, enactments,

arrangements, rights, titles, interests, Lenefits, advantages, lease-hold rights

and tenancies, and Ct~herintangibl.e rights, hire purchase contrac~s and assets,

lending contracts, e;nploy"me':lt contracts, disliioution contracts, c1e8ring and

.forwarding agency Gonlracts, benefit of any security arrangements, reversions.

permits, quotas, entitlemer.ts, registr<=ltions,licences (industrial or cthervvise),

registraticns under sale5 tax I VAT, municlpai permissions, etc, issued to or

executed in favour of th•.~ Trdnsferor Cornpc.ny shall stand transferred to the

extent it fE,lates to and pertair.s to the Domestic Formulaton Undertaking. 10 the

Transferee Company :n'which the DomestIc Formulation L.:ndertak:ng s.h<311vest

by way of the spin off I transfer hereunder, as jf the same were originally given

by, issued to or executed in favour of the 'Transferee Cornpany, and the

l2
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Transferee Company shall be bounq by the t~.rms thereof, the obligations and

duties there under, and the rights and benefits under the same shal! be available
to the Transferee Company. The Transferee Company shall make applications

to and obtain relevant approvals. etc. from the. ~oncerned authorities and J or

parties as may be necessary in this behalf and the Transferor Company shall

coop::rate and I'rovide the required support wherever required.
(e) !t is c1ari~iedthat if a;1y a5sets (estate, claims. rights, title. interest in or

authorities relating to spch assets) or any contract, deeds, bon9s, agreements,

schemes, arrangements or other instruments of whatsoev~r nature in relation to

the Domestic Formulatic'l Undertaki~g.which the Transferor Company owns or

to which the" Tra,nsferor Company is a party and which cannot be transfe'rred to

the Transferee Compan~' for any reas~>n whatsoever, the .Transferor Company

shall !laid such Gissets et:,;.. in trust for the benefit of the Transferee Company to

which the Domestic Formulation Undertaking is being transferred in terms of1his.
Scheme. in so far as it b permissible so to do, till suc~ time as the transfer is

eflectec.i ;::andtill such time the Transferee Company shall be entitled to utilise,

c.perate. avail the same ~or the Domestic Formulation Undertaking's Activities

without any consideration.

(t) All loans raised and used and all liabilities and obligations incurred by the

Transferor Company -only for the operations of Domestic Formulation

Undertaking after the Appointed Date and prior to the Effective Date, shall,

subject to the terms of.1this Scheme. be deemed to have been raised, used or

incurred for and on behalf of the Transferee Com'pany in which the Domestic

Formulation Undertaking shali vest in terms of this Scheme and to the extent

they are ~u"tstanding on'the Effective Date, shall also '.•\lithout any further act or

deed be and stand' transferred to ar.d be d'eemed to be tram:f~ned to the

Transferea Company and shall become the debts. HabHities, duties and

obligations of the Transferee Company which shall me~t, discharoe 8nd sa.fisfy

the same"

(g) Without prejudice to clause (a) above, it is expressly provideo that in respect of

such assets belonging to and s~ecific to the Domestic Formulation Unrjertaking

of the Transferor Company as 3(e m0vable in nature or are otherwise capable of

13
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Date, which have not been tran~ferreu to Tran~feree Cornpany in terms of the

transfer by manual delivery or by endorsement and delivery, the same shaUbe
. so transferred by the Transferor Company, and shall become the property of the

Transfe~ee Company in pursuance of the prov;.~ionsof Section 394 and othei
applicable provisions of the said Act.

(n) The Transferor Compa:lY may. if required. give notice in such form as it may

deem fit and proper. to each party, debtor or depositor as the case .maybe that
pursuant to the High Court of Gujarat and High Court of Bombay sanctioning the

. 0

Scheme, the said debt, loan, advance, etc_ be paid or r.1ade good or held on

account of the Trans:feree Company as the person entitled thereto and that the

riQht .of the Transferor~Comp.any to recover or realise the same stands
extinguished.

(i) The Transferee Comparw may, jf requin~d, give notice in such form as it may.
deem fit and proper to each pArson, d~:btor or .depositor that pursuant to the

High Court of Gujarat an~ H'.gh Court of Bombay having s.:mctioned the

Scheme, the said person, .debbr or depositor should pay the debt, loan or

advance or n-.al<e good (he samE or hOld the same to its account and that the

right of the T,ansferee Comp~:!nY to recover 0, re3lise the sam.e is in substitutIon

of the right ")f the Transferor Com;')any.

G) Vv"itheffect from the Appointed Date, the existing securities I charges created

over _a~se.ts of the Domestic .~;ormulation Undertaking by the Transferor

Company in faVOUr" of consortium .:Jf banks s:,aU extinguish and 3hall cease to

~~ve an~: effect over the said Assets to be transferred to the Transferee

<?ompan~:upon approval of the Scheme of arrangement.

(k) Without .prejudice to the pr~visions of the foregoing clauses anq upon the

effectiv~'ness 01 this Scheme; the Transferor Comt=lany and the Trail!::iferee

Company shalf execute such instruments or documents or do at! the acts and

deeds .as may be required, includin[; the filing of necessary particularf; and I or

modificalio.n(s) of charge, with the R3gis1rar of Companies, to give formal effect

to the above provisions, if required.

(I) Upon the comfng into effect of t11isScheme, the Transferor Company alone shall

be liable to perform aU obligat:ons~ in respect of the liabilities as on the Appointed

t.
'--
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The share in the loss shaB not be modified.
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Scheme, and the Transferor Company alone shall h~we aU obligations in respect

of such liabilities, and the Transferor Company sha!l indemnify the Transferee

Company in relation to any c1aint. at any time, against the Transferee Com.oany

in respect of the liabilities which have been retained by the Transferor Company.

l~_ny, ~_.L __

IPartner' Share if. profit Share in profit I
frcm 1-4-12 to from 1-8-12 to I

I - 31-7-12 31-8-1?
Transfei'':);" Company - 22.5% 22.5%
I Transferee Comoanv 75.5% 76%
1 Others partners other than the 2% 1.5%

Transferor Company cmd Transferee

Further the ~ransferor .Ccrnpany for an on behalf of thE:Transferee Comp3ny

and as part ,of the Domestic Formuiation U~dertaking shall from the 1st day of

April, 2012 be deemed. to have performed the obligations as 2 wor~ing partner

as provided. in the reSpE;ci!-Ie deeds of partnership of the PartnershlrJ Firms and

ir:: lieu of that 75% 'of '.he lemuneration receivable by the Transfer.,;)r Company

from the Partnership Firms shaH with ~fiect [rnm 1:1e 1st day of April, 2012

belong and be vested ill the Transferee c.ompany and the terms of partnership

Upon the coming into e:!ect of thb Scheme, the Transferee Ccmpany alone

shall be liable .to pe~crni all obligations in respect o~ the liabilities from the

Apr?inted Date, which hava been incurred by the Transferor Company for and

on behalf of the Transferee Company a~d 'in relation to the Domestic

Formulation Undertakifl!j in terms of.the Scheme. and the Transferor CompJ.ny
shall not hav.e any obligation in respect of such liabilities and the Transferee

Company shall indemr,;fy the Transfe.rC?r Company in relation to any claim, at

. any time, against the Tr::msferorCompany in respect of sucti linbilitiez.

.Upon the c')ming into effect of the Scheme, the profit sharing ratios of the

Partnership Firms shall be as follows:

(n)

(m)

t5
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CONTRACTS, DEEDS AND OlHf,R INSTRUMENTS:

Subject to the provisions of thj~ S;:heme, all contracts. deeds, bonds. agreements,

arrangements and other instr\Jments of whatsoever nature to which the Domestic

Formulation Undertaking of the Transferor Company is a party or to the benefit of

Which Oomesti::: Formulatior. Undertaking of the Transferor Company may be eligible.

and which are subsisting or M3.ving effect immediz:tely before the Effective Date, shal!

continue in full force and effect against or in favour of the Tra
70

nsferee Company as the

case may be ar.d mClY be enforced as fully and effecFvely as if. instead of the

Transferor Company, the Trznsferee Company had been a party or be!1eficiary thereto.

The Transferee Company shari entei into and/or issu? 8:1d/or ex?cute deeds. writings

or confirmations or enter into a"triparfite arrangement, confirmation or novation 10 which

the Transferor S::0mpany will."if necessary, also be a party ij1 order to give formal effect
to th:s clause, if so required or become necessary.

L

l

.~-/1
deed/s of the Partnership Firms shall be and shall be deemed to have been

suitably modified to provide for the above and such change shall be effecti ..••.e

from the 1st day of April, 2012 pursuant to. and as an integral part of the

Scheme.

(0) It is expressly provided that no other term or condition of the liabilities not

transferred to the Tra.nsf~r2eCompt:::ny is modified by vir:tueof this Schem~

exc:ept to t~e extent th~.;:such amendment is required by necessary implication.

(P) Subject 10 the necessary .consents being obtained in accordance with the terms

~f t.his Scheme, the provisions of the clause 3 shall operate, notwithstanding

anything to 1he contrary cont;;oined in any instrument, deed or wding or the

terms of sanction or is:s;ue or any security document; aU of which instruments,

deeds or wri~jngs shall. stand modified and I or superseded by the foregoing

provisions with effect fro,m the Appointed Date or such other date as is specified

herein above, as the ca::"emay be.

LEGAL PROCEEDINGS:

(a) Up"n con,ing int~ effect of this Schema. all suits. claims. aclions and

proceedir:gs by or against the Transferor Company, pertaining to the Domestic

IG
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6. OPERATIVE DATE OF THE SCHEll-IE:

This Scheme thou1]h effective frorn the Appointed Date shall be operative fron-; the

Effective Date.

'Nitn effect from the Appointed D~te. <3:1dup~o the Effective Date:

(i) The Transferor Company shall car ry on' and sh.all be deemed to have carried en all

the busi'ness ~nd activities 0.( the Oomest:c Form!J~ation Undertaking as hitherto

and shall be deemed to have held and stood possessed of the undertaking cn

account of, ar.d for the benefi( of a~d in tr'.J:5t for the Transferee Company.

(ii) The Transferor Company as part of the Dornestic Formulation Undertaking shall be

deemed to have periormed duties as partner I working partner in the Partnership

~c{O
. . ~

FormulatIon Undertaking at the Transferor Company, arising af!er the Appointed

Date but before the Effective Date shall be continued and be enforced by or
against the Tral1sferee Company as effectually as if the same had t.een pending

and I or arising by or against the Transferee Company.

(b)' The Transferee Company will undertake to have all legal, judicial or other

proceedings initiateq ana lor 10 be initiated after the Effective Date by or against

the Domestic Formulation Undertaking of the Transferor Company referred to in

sub~clause (a) abo~e transferred to. its name a-nd to have the same continued,

pras'ecuted ar:d enforced by or against the Transferee Company. The Transferor

Company and the Transferee ComP?lny sha~1make relevant app:ieations in that

behalf and the Transferer Company a~d the Transferee Company shall co-

operate with each other in respect of any.such legal and other proceedings.

(c) Upon cOming into ef:'ect of this Scheme, all suits, claims, action~ and proceedings by or

against the Domestic Formulation ~ndertaki!la of the Transferor Company

pending on or pertaining to the period prior to the Appoir.ted Date shall be

continued ar.-d be enforced by Of against the Transferor Company as eCfectually

a:s if the satne had been pending and I or arising by or against the Transferor

Company.

j
•Ii
i
I

I
l
!
j
I
I

o

T~ANSFERF.E7. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY AND

COMPANY TIl.L EFFECTIVE DArE:

17
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(iii)

('v)

-ell
~'

Firms also for and on behalf of the Transferee Company and 75% of the right,

title and interests including the share of profits in the Partnership Firms

distributable to and 75% of the remuneration receivable by the Transferor

Company from the Partnership Firms shall for all purposes Cia treated and be

deemed to be accrued as the profi~s or remur.eration of the Transferee Company,

as the case mc:lY be _All the profits or income accruing or arising to the Domestic

Formulation Undertaking of the Tra!isferor-Company or expenditure or losses

arising or incurred (inciudin~ the effect of taxes, if any. thereon) by the Domestic

Fonnu!ation Undertaking of the Transferor Company shall. for ::):!J purpose~ be

trealed and be deemed to be "acc(:.Jedas the profits or income or expenditure or

losses or taxes of the Transf-:;ree Company, as the case may be.

The Transferor Company shall-carry on the business and activities of the Domestic

Formulation Undertaking v-'ith reasonable diligence, business prudence and

shall 'not, undertake any additi0nal financial cummitmenls of any nature

whatsoever, borrow any amounts Of incur any liabilities or expenditure, issue any

additional guarantee, indemnities, letter of comfort or commitments either for

i:self OJ on behalf of any third part/, or sell. transfer, alienate, charge, mortgage.

encumber or otherwise deal with the said Undertaking or any part thereof except

in the ordinary course of busin.ess or if the same is, expressly permitted by this

Scheme or pursuant to any-pre-existing ob:igation undert~kently the Domestic

.Formulation Undertaking of the TransferC'f Company prior to the .A.ppo:nted Date.

except with prior written con~ent of the Transferee Company.

Provided that as fa, as the 0bligations referred as above are concemed. thG

restrictions thereunder shaH be applicable from the date of the acceptance of the

present Scheme by the respective 8oa:-d cf Directors of the T;-arlsferor Comp.any

and the Transferee Company eVE:n jf the same are prior to the Appoint'ed Date.

The Transferor Company shall not vary the term.s and conditions and employment

of permanent employees of the Domestic Formulation Undertaking except in tne

ordinary co:..irse of business or with prior w,itten approval of the Transferee

Company.

lS
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(v) The Transferor 90mpany shall not, without prior written. consent of the T,ansferee

Company, take. any major policy decisions in respect of management of the

Domestic Fonnulation Undertaking except in the crdinary course of business.

(vi)The Transferee Company shall carry on its business ...and activities with reasonable

diligence and business prudence and shall not, undertake any additional financial

commitments of any nature wr.atsoever, borrow any ~mounts nor incur any

. liabilities or expenditure, issue any additional guarantees, indemnities, letter of

comfort or commitmer.ts either for itsetf or on behalf of its subsidlaries or group

companies or any third paJ1y. or sell, transfer, alienate. charge, mcrtgage,

I'3ncumber 0" otherwise eleal V'/ith any of its properties or any pert thereof except

in the ordinary course of business or if the same is expressly permitled by this

Scheme or pursu.ant to ani pre-existing obligation undertaken by the Transferee

Company prior to the Appoin.,ed Date, except with prior written consent of the

Transferor Cory:apany.

Provided that as rar as tha obligations rererred as above are concerned, the

restrictions there under shall be applicabie from the date of the acceptance of the

present Scheme by the respective Board of Directors or the Transferor Company

and the Transferee Company even if the same are prior to the Appointed date.

The Transferee Company shall not make any change in their capital ~tructure

either by any increase (whether by issue of eQuity snares on a right basis, bonus

shares. share warrants. convertible debentures or otherwise) decrease, reduction.

reclassification, sub-division or consolidation, reorga.lisation; or :n any ether

manner except by the mut;J31 consent of the Transferor Company and the

Transferee Company or except as may be expressly permitted or €:nvi~.aged

under this 'Scheme.

(vii) The Transferor Company and the Transferee Company shaU co-oper-3t:.= with each

other for smooth transfer of the Domestic Formulation Undertaking from the

Transferor Cpmpany t:J th~ Tra'nsferee Company and any whole time director of

the TransferDr COlnpany and any director of the Transferee ComparlY shall be

empov •.ered to give effect to the ~cheme in all aspects as may be necessary or

expedient includinn settling any question or difficulties 3rising ir, relation to the

19
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Scheme in such mann,,; as they deem tif \0 a,t\ain the objectives of this Scheme

and their decision in this regard shall be final and binding_

I

(b)

ACCOUNTING BY TRANSFEROR COMPANY AND ThE TRANSFEREE COMPANY IN

RESPECT OF TRANSFER OF DOMESTIC FORMULATION UNDERTAKING:

(i) AccolCntingtraatment in the books of the '.ransfercr Company:

(a) The assets of the Domestic Formulation L':;ojertakhg of the Transferor

Comp;any which are being transferred to the Transferee Company shal!

be recorced at values appearing in the books of account:; of the

Tran-sferor Company as onothe Appointed" Date_

ArT ,amount e,quivalent to the book value of as::;ets of the Domestic

Fdrl'!'ulation Undertaking transferred to thE: Transferee Company by the

Transferor Company in terrr":s of this Scheme, shall be debited to tile

Statement of Profit and L05S Of the Transferor Company

It is hereby agreed and clarified that whenever under this Scheme, the approval of the

Transferor Company. is required to be obtained. it shall be the approval of anyone of

the Whole time Directors of the Transferor Compa"y and whenever under this

Scheme, theapprovai of the Transferee Company. is required to be obtained, it shall

be the approval of anyone of the Directors of the Transferee Company.

9.

,8, CONSIDERATION BY THE TRANSFEREE COMPANY:,
The Transferee Company is a wholly owne~l subsiqiary of the Transferor Company. The

Scheme is i•.•tendec to r3.structvre the holding of the Domestic Formulation Undertaking

in more efficient al',d focussed mann~r in a separate entity consistent with the diverse

needs of the busir.,ess and does not involve any movement of assets to any company

outside the group controlled by the Transferor Companyo Hence. the Transferee

i Company shall not be required to issue any shares or pay any conside:-ation to the
I!Transferor Company or to its s:-Jareholder,so Accordingly. nil consideration shall be payable

by the Transferee Company_

/
/ ~. ~..
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(U) ACcounting treatrnent In the Books of the Tra:lsferee Company:

(a). Upon coming into effect of this Scheme and upon the arrangement

becoming operative, the Transferee Company shall record lhe assets

transferred 10 and vested in them pursuant to this Scheme. at. the

estimated fair values of the respective assets as on the Appointed Date.

The decision of the Board of Directors of the Transferee Company in this
regard ~h'.illbe final and binding.

(b). The sum total of -assets recorded at fair values shall be credited to

Capital Heserve Account in the books of the Transferee Company. The

Capital Reserve shall be ~vajJable for isst;e of bonus shares or such

other application as may be permissible under the law.

.P-~ 10. DIVIDEND AND CHANGES IN THE CAPITAL STRUCTURE OF THE TRANSFEREE
/~ Po. r_:;~ COMPANY-

ASr-;:'?" -," ~ .1/;;;' \~.\ At any time upto the lffectove Date-
I/0 p \A\~
t4.. ' ~ >. I ~' (a) The Transferee Company shall not declare or pay dIvidends whIch are Intenm or'110 r,_ () I ~.1
'!i-. i= 0 ' bq1 final relating to any pericd commencing on or after the Appointea O.:lfe unless1.1= rr .., / '<.i'
1'\.::='-1 W "-..,; .:::t:E/ agreed to by the Board of Directors of both the Companies.

\~...<~0 /.y;- (b) The Transferee Company, except mentioned otherwise in this Scheme, shall not

\~ iosue or allot any right shares, or Bon~s Shares or any other security converting

. into Equity or oHler Share Capital or obtain any other financial assistance

converting into Equity or other Sha.re CZolpital. unless agreed to by any whole time
director of the Transferor Company.

"

.....-.II. tNTELLEcTUAL PROPERTY RIGHTS:

Upon coming into effect of this Scheme:

11.1 All existing trade marks, (except the trade marks "SUN", "SUN" LOGO and

related trade m2rks) adopted and regist=~red or.uc;ed by the Transferor Company

as the owner or licensee. in the Domestic Territory shal! be transferred/assigned
(including a~signnwnt of the right to use the trade marks as lir::ensee) to rhe
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Transferee Company, without a,ny consideration, Upon acquiring the aforesaid

trade marks, the Transferee Company shall grant to the Tra:lsferor Company a

perpetual and irrevocable license to use the existing and new trade marks

(adopted and registered or used oS the owner or licensee, in the Domestic

Territory) in the Non-Domestic Territory, without any consideration. The

Transferor Company shall likewise grant to the Transferee Compan, a perpetual

and irrevo~able license to use- the trade marks "SUN". "SUN" LOGO and related

trade marks for use in the Oome~ticTer:ritory,without any consideration, but only

so lonQ as the Transfe~ee Cvmpany is the subsidiarj of the Tr<:'lnsfercr
Company.

11.2. Transferer Company's copyright in eXisting and new labels, brochures.

pamphlets, marketing and publicity material and like artistic/literaI)' works shall

be perpetually transferred to the Transferee <;:ompany for the. Domestic Territory,

without any consideration. The Transferor Company's copyrights in the said

works, in so f~i as the Non.Domestic Territory is concerned are retained by the
Transferor Company.

11.3. Patents, Technical Know How, Process Know How and all other lntellectua;

Property Rights in respect of existing Rnd new formulations. processes.

meth<>?s. molecules, improv':3ments etc. other than trade marks and copyrights

owned by the T•..ansferor Comp ...my, 5halt Contir,ue to be owned and poss.essed

by the Transferor Company. However, the TranSferor Company shaH grant to the

Transferee Company a perpelual o.nd.irrevocable license to l!se and exploit the

said Pa~er.ts. Technical Know How. F>'rocess Know How and ail other Jr.tzllec!ual

Property Righ~s in respe<t~of existing/new formulations. processes, met~ods,

mo:ecure~, im;Jrovements etc. ;n the Domestic Territory, without any

consideration, but only so iong as Transferee Company is subsidiary of the
Transferor Company.

11.4. Notwithst~nding anything contained abo've IPe Transferor Company shall be

entitled to register in its name the existing/new trade marks, m:ed or utilised.in

. the Non-Domestic Territory, for the purpo$e of export/sale of goods bearing the

said trade marks in the Non-Domestic Territory.

22
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12.

11.5 In pursuance of the present scheme. the Transferor Company and !he

Transferee Company shall agree to execute suitable agreements, deeds,

affidavits, consent letters, power of attorney, C";,~!icaticns and other documents

as t~ey may be required for giving effect to this scheme of spin off.

11.6 The Transferor Company and the Transferee Company shall extend all the c0-
operation and give active support to each other as it may request in the ongoing

or future disputgs, litigations relating to and/or for'Jenforcement of its rights in

Trade Marks, Copyrights, Patents, Technical Know.How, P;-oces5 Know nOW.

etc. a~ainst .the third party 'x part:es.

TRANSFERORCCMFANY'S EMPLOYEES:

On the Scheme taking effect as afore:;aid. all officers and empbyees of the Transferor

Company, engaged ir. the Domestic Fc,rmulation UndB~king's Activities as identified

by the Transferor Company and in empioymem on the Effective Date, shall become the

officers 2nd employees of the Transferee Cnmpany on euch date a3 if they were-in

continuous service without any break or interruption in service and on the terms and

conditions as to remuneration not Jess favourable than those subsisting with referenc!!:

to the Transferor Company as on the saki date.'_

It is expressly provided that as far as Provident F:und, Gratuity Fund. Pension Fund

ar.d/or Superannuation Fund or Trusts in .so far as it pertains to or relate,; to the

employees afthe Domestic Formulatiofl..Undertaidng of the Transferor Comp;:my o"rany

other special funds I Scheme(s) crer.tted or existing for the benefit of the officers. and

employ.ees of the Domestic Formulation Undertaking are concernec, upon thE: Scheme

becoming officially effective, the Transferee Company tv that extent sh3:1 stand

substituted for the Transferor Company for all purposes whatsoever related to the

administratiOn or ope-ration of such Scheme{s}/Fund(s) or in relation to the obiigation to

make contriblltion to the said Schemes/Funds in accordClnce with ttle provisions of

such Schemes/Funds as per'the terms provided in the respective Trust Deeds_ It is"the

end !ntent that 311the rights, duties, powers and obligations of the Domestic

Formulati9n Undertaking of the Transferor Company in relation to such fund shaH

become those of thE::Transferee Company. It is clarified thaUhe services o! th8 off~c~rs

j
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an? employees at the Dom€l:stioFormulation undertaking of the Transferor Company

will be treated as having been continuous without any break or interruption for the

purpose of aforesaid Schemes/Fun.ds. It is however, clarified that the Transferee

. Company shall be eligible and entit.led to effect.the transfer of the officers and

employees of the Domestic Formulation Undertaking of the Transferor Company in

ordinary ~nd usual Course of business and as per business prud.ence. the Transferee

Company shall be eligible to re-assass and to re-allocate any of the activity undertak<en

by the employees ofthe Domestic Formulation Undertaking of the Transferor

Company. Upon the Scheme taking effect, the Domestic Formulation Undertaking of

the Transferor Co~pany shall stc.'!:.1dsubstituted by Sun Pharma L?bora~o(ies Limited

(The.Transt'eree Company) for all purpose.s whatsoever in relation to the administration

of or obligations, right, duties (inclUding um;ier the respective D.eeds pertaining thereto)

Clnd liabilities under or iil respect of or pertaining to the Provident Fund, Graluity Fund.

Superannuation Fund, p~nsion scheme or any other scheme or trust or fund created or

existing tor the benefit of the employees or officers of the qusiness and undertaking of

Domesti::; Formulation Undertaking '0f the Transferor Comp3ny.
o

13. REMAINING UNDERTAKING,

The Remaining Undertaking of the TTar~sferor Company and all the assets, liabilities and

obligations pertaining thereto shaH conLlnue to belong fOand be vested in and be managed by
the Transferor Company

14. SAVING OF CONCLUDED TRANSACTIONS:_

The transfer of assets ?bove andithe conti.nuance of proceedings by or against

Tr.an$~eree Company 2bove shall'not affect any transaction or pro:::eedings already

concluded in Transferor<.company. in relation to (he DOtY"~stic Formulation Undertaking

on or after the Appointee Date tiJl t.~e Effective Date, to the and and intent that the

Transferee Company accept and aU0pt all acts, deeds and things done and executed

by Transferor Company.lin relatiofllo the respective the Dcmestic Formulation

Undertaking in respect theretc as done and executed on their behalf.

2.'
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15. TAX CREDIT/DUTIES/CESS ETC.

The Transferee Company will be successor of the Transferor Company vis-a~vjs rhe

Domestic ~ormulalion Undertaking. The unutilizE::dcredits relating to Excise duties paid

on inputs lying to the account of the Domestic Formulation Undertaking of Transferor

Company as well as the unutilized credits relating to Service Tax paid on input services

consLOmedby the Transferor Company shall be retained by the Transferor Company to

be utilized while discharging its seNice tax liability or any Excise dutyl Service Tax

payable by n, including but not lim:ted to in connection with output servi?e rendered by
it.

If the Transferor Company. is entitled to any b'9:nefits under Incentive Schemes and

Policies relating to the Domestic Formulation Undertaking, it is declared that the

~enefits under all such Incentive SC'..hemes and Policies shall !;>etr.,ns(erred tc and
vested in the Transferee Company,

UiJon this Scheme being effective, both the Transferee Company and Transferor

Company .if required ,are ';xpressly permitted to revise and file their respective

. income tax returns and ott-.er statutory returns, including tax deducted / collected at

source returns, service ta>: returns. excise tax returns. sales tax; VAT return~. 'as may

be applicable and has expressly reserved tr.e righf to make such provision ir:. its returns

and to claim"refunds or credits etc, if any. Such returns may be revised and filed

notwithstanding that the statutory period for such revision and fHing may have expir~d

16. APPLICATION TO THE HIGH COURT:

17. MOD:FICATIONS, AMENDMENTS TO THE St::HEME:

The Transferor Company ,by their Directors) and the Transferee COrnp8:ilY (by their
Directors) may in its full an-d absoJL:te discretion assent from time to time on behalf of

all persons concerned to any modificati0ns or ame"dments or addition to Ulis, Scheme

c

ThE: Transferor Comp8ny and ttle Transferee Company shall make aU

applications/petitions under Sections 391 to 394 and other"applicable provisions of th9

Act to the Hon'ble High Court of Guj~rat alAhmadabaC: ';Old Hon'ble High Court of

Bombay at Mumbai, as apnltcable. for sanctioning of this Scheme of Arrangement for

carryjng this Scheme into effect and obtain all approvals as may bA required under law"

25
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or to any conditions or limItations which the Hon'ble High Court of Gujarat at

Ahmadabad or Hon'ble High Court of Bombay at MlJmbai or any authorities under the
Law may de~m fit to approve of or impose and / or to resolve any doubt or difficulties

that may arise for carrying out this Scheme and to do and execute all such acts, deeds,

matters and things as may be necessary, desirable or proper for carrying the Scheme
into effect.

For the purpose of giving effect of this Scheme or to any modifications or amendments,

thereof, ~ny of the Directors of the Transferor Company and any of the Directors of the

Transferee Ccmpany may give and are authorised to give all such directions that are

necessary or are ~E:sirableincluding directions for settling an~.C:oubts or difficulties that
may arise.

Further any of the Directors of the Tmnsferor Compa':lY 2nd any of the Directors of th3

Transferee Company ~hall be entitled to modify any of the tenns of this Scheme in

future to settle any (If the difficulties or to implement the provisions of thiS Scheme

smoothly and hassle fre~ manner. if such nee"cl arises and for al1.purposes the Effective

Date for such subsoquent modified ccheme shall be the same as specified in this
Scheme,

EVERABILITY

If any part of this :'3.:;hemeis found to be unworkable for any leaSOr) whatsoever. the

same shall not, sl!bject to the mutuCiI agret::ment of the Transferor Company and the

Tran~feree Company. ~ffect the validity or implementation of the other parts and/or
provisions of this Scheme,

19. SCHEME CONDITIONAL UPON APPROVALS/:3ANCTIONS:

This Scheme is ~pecifj;:;ally conditiC:>riel upon E'r:d subject to:

"--.. (a) The approval of and agreement to the Scheme by the req~isite majorities of such~

26
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modified ~~heme shall be the sar.:e .:;';mentioned in the above paragraphs.

20. EI'FECTtVE DATE OF THE SCHEME:

This Scheme although to co:ne into op~ration from the Appointed Date shall not come

into effect until the last date viz.:

(a) The date on which the last of all the ccnsents. approvals, permissions resolutions

sanctions and/or orders as are hereinabove referred _to have been obtained or

~,
'-I

-#f
Tile sanctions of the Hon'ble High Court of Gujarat at Ahmadabad and Hon'ble

High Court of Bombay at Mumbai be:ng obtained under Sections 391 to 394 and

other applicable provisions 01the Act, if so required on behalf of the Transferor

Company and tre Tr~nsferee Company.

The certified capies of the High Court orders referred to in this Scheme being filed

with the Registrar of Companies. Gujarllt and Maharashtra, as applicable.

(b)

passed; and

(b) The date on which all necessary certified copies of the order under sections 391

and 394 of the Act are duly fcled. with the Registrar of Companies, Gujarat and

Maharashtra as applicable, a,ld such date shall be referred to as Effective Date

fo~ the purpose of the Schem~.

However the Effective Date shall no: je affected by any of the modi(icalions that might

be required to be m3de as provid~~ under clause 16 and the Effectivl~ Date: for such

In the event 0:'" any of the said sanctions aild/or approvals ref~(red to in the preceding

Clause No. 18' above not being "obtain5d andlor the Schem~ not being sanctioned by

the Hon'::'le High Courts andlor the Order(s) not being pC'lssed as aforesaid before 3pl

December, 2013 or within sue:l further period(s) as may be agreed upon from tim.e to

time by the Transferor Gt;lmpany (by its Directors) and the Transferee company (by its

Djrec~ors). and the Board of the Directors of th~ Transferor Company and the

Transferee company are hereby empowered z.nd authorised to agree to and extend the

(0)

.-""-

(~..,.

.......
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-3/ -
atoreaald period 'rorn time to time without any limitations In exercise of their power

through and by its delegates, this Scheme shall stand revoked, cancelled and be of no
effect save and except in "espec! of any act or deed done prier therelo as is

contemplated hereunder or as to any right. obligation and/or liabilities which might have

arisen or accrued pursuant thereto and which shall be governed and be preserved or

~orked out as is specifically proviced in this Scheme and or othef'Nise arise as per
Law.

22. EXPENSES CONNECTED WITH THE SCHEME:

AU costs. charge~ ~nd expenses, ir.c1uding any taxes and duties of the Transferor

Company and the Transferee Company respectively in relaHon to or in connection with

or incidental to .this Scheme and 0'1 carrying out and compieting the lerms of this

Scheme shall be bome and paid by tt'le Transferor Company.

I
I

. '-'--~._. __ .__.. -------.__ ._._-~-.-

, -...
~G-
'.:.:' V ;)('" '> .': •.

: t'

28

/
/
/

/.
/

/

/
/
/

/
I
/
/

/
I

/
'-'--'-_.-:-_. -_._-- ..-f ..._....

.•...... .,.~.. "". ,..



Company Petition No. 31 of 2013

aforesaid this Third Day of May Two Thousand Thirteen.

Witness Bhaskar Bhattacharya Esquire,
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This~ay of M"y 2013

This24tt.dayof May 2013

By tbe order of the Hon>ble Court

The Chief Justice at Ahmedabad

Dated this 3'" day of May 2013. '

Order drawn by:

C_h.as-l<,~C.( --6 ?s='~~c/ ~0,.,,«,I
-..8 ..5JL:> ,--v-cA <..l2.4 .•. ~h -b ...a... ••..."'-'L"'l7 P~.p.J

~\> ::;;;;~ ~3 ,

,'J<. ,U!. ,\)e.aO) C.nt.-..'v-'[";y C:"',r1",.,.u.j

~'~C~)
(Swati Saurabh Soparkal')

Advocate'

l~!~1LQ~1saY0fMaY2013
301, Shivaiik'10, Opp. SBI Zonal Officc"
Ncar Old Excise ChowkY, S,M. Road,
Ambavadi, Ahmedabtol.d380015.
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SCHEME OF ARRANGEMENT

IN THE NATURE OF DEMERGER OF

SPECIFIED UNDERTAKING OF

SUN PHARMA GLOBAL FZE

WITH

SUN PHARMACEUTICAL INDUSTRIESLTD
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ORDER

I
•

I

SlW PHARMACEUTICALSINDUSlRIES LIMITED .... Pf'ti tione r
. Versus

..••• Respondent

========.=='=====~-~='====--==========~

Appea ranee:
~ SWAn SOPARKAR, ADVOCATEfor the Petitioner
HR M. IOBALA SHAIKH, ADVOCATEfor the Respondent

=""""'=-'======'===-=:====a.==================

-

IN lHE HIGH COURT Of GUJARAT AT ""'EDABAD

COHPANYPETITIOJI NO. 117 of 2614
In

COMPANY APPLICATION NO. 88 of 2914

CORM: OONOl!RAB••g,,~,.lIlSnCES.R.BRAHMBHATT. '.~~~:;t.~,-.,""..\ .~,.
J.!;'oate"=+9/87/2614(ie~(,/.i~'~~,
Vi~.. ~ \'_~:'.", .' .:' .

. 1. This 1~~ ~;~t~on:~~led by the petitioner

Transferee. CompanYc",for,.sanction of a Scheme of
.\..•••-.'.~¥~ .. d .

.Arrangallent andr~,;.J~~so,nstr'ucti~?nin the nature of
. A~.""'"-""

Demerger and Tri,!.Jl~t$r)f.~~c~,tiEd Undertaking of Sun

Pharma Global FZE, theDe-merged Company t::> Sun'.

Pharmaceutical Industries Limited under Section 391
'.

.

to 394 of the Companies Act, 1956. it has been

contended that the Transferor- COfilpany is based at

. Stlarjah, United Arab Emirates.

2. . It haJ'i been pointed out that the de. merged

company is an indirect wholly owned subsidiary of the L
Transferee' Company. Both the companies are engaged in

similar: commercial activities viz. manufacturing,

marketing .and .exp~rting pharmaceutical products. The

de-merger of Specified Undertaking of the Oe~merged'

~.,,..



comp<:nyis proposed to consolidate and integrate its
operations with _the activities of the Transferee
Companyas a part of group restructuring and achie\f~
synergic benefits. It would lead to rapid and
aggressive expansion of the business. The petition
gives in details. the benefits envisaged due t:> the
scheme.

3. It has ~n pointed out that ',;'ide th~ order
dated 1't April 2914 passed in the Company;
Application nO.88 of /~914, the meetings of the

/;:':-:. ----',',

creditors were ,.di~p4;!ns~' with; accepting the
contention that (t61~sidering tile substantial positive

t.}, { ..:~:",',:-...:: . -":".'" "
net worth of tt\~>TransfereeCpmpany as well as the
positive net wo~;~10f''.t~esp?p~fied Undert<l:idngbeing
cle..merged; the fi9~t~~aJ1~iH~tests of the creditors
of the Petitione"t;':"T.,an:sJeree COIRpanyare not
affected. However~::'thftPf?t1tToner companyundertook

('..::: .'~.. , .. ," :' . .:'

to place on record,''the' consent" letters of its' Secured
Creditors, it being the contractual requirement. The
same are already placed. on record alongwith the
Additional Affidavit. dated 8th July 2!:l14. Vide
aforesaid order dated pt April 2614, the meeting .of
the Equity Shareholders of the petitioner companywas
directed to be coovened.HQwever, the petitioner had
already subniitted a certificate from an independent
Chartered Accountant alongwith the Undertaking by the
Companyconfirming the non applicability of clause
5.16 of the SEBI circulars dated 4th february 2813
and .21at Hay 2913.' Taking this into account,. no
directions were issued with regard to the approval of

Plge Zd'7



t~e scheme by Public shareholders through Postal
'ballot and e-votJng.

4. Pursuant to the directions, issued' with
regard to the conduct of the meeting, after the due
notices to all the Equity Shareholders as well as the
public notice, the said meeting was duly convened on
5th May 2914. 'At the said meeting, the scheme was
duly approved unanimously by the Equity Shareholders
present and voting. The Chairman's report alongwith
affidavit dated 6th, ~X 2914 has been placed on
record which conf.trJrif\tle~esul t of the said meeting.,:-, . .,. '"

f(;';j ":>/,.', -',
S. The su~~i~n~;iv~pe~.i:t~onwas then filed and
admi.tted vide o~~r WtE!~9~,Hay 2914. The public

6.,l ~ t. " "" ,
notices fnr th~;:i;si3~we"e dJly advertised' in the

;:.i;"'i;:, ~ "~ ...' - , •.. ' ~, .,:!' .

newspapers Indian Express;" English daily and Divya
Bhaskar, Gujaratli"(j'aitY~ b6ttr'iladodara editions dated
.19th Hay 2914. _.n'i~~<'p~blication in the Government
gazette was dispensed with. Affidavit dCited,H~th June
2914 confirms the same. No one has come forward with
any objections to the said petition even after the
publication and the same has been further confirmed
by the additional affidavit dated 8th July 2914.

6. . Notice of the petition hilS been served upon
the Central Govt. and Shr! M.LA. Shaikh, Standing
Counsel appear for the Central Govt. An affidavit
dated 4th July 2914 has been filed by Mr. Shambhu
KumarAgarwal, the Regional Directlir, North-western
Region, Ministry of Corporate Affairs, whereby some

I
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.
observations are made.

7. The attention of tHs Court is drawn to the
Additional Affidavit dated 8t11 July. 2914, filed by
Mr. AshokBhuta on behalf of the petitioner company.
The said Additional Affidavit provides requisite
explanations for the observations made by the
Regional Director. The same pertain to - ia} the
applicability of SEBI circulars dated 4th february
. and 21st May2613 and approval of Schemeby SEBI, (b)
the Appointed Date, (e) previous enquiry initiated by
Registrar of Com~ni~~.. ''\

/.':~)
r..) -, . .~

8.. The at{e,n1ior)'Of this court is drawn to the
'.""\.;" ,.' :.

Additional Affi!:t\,vit. dated '.8~ july 2914, filed by. ~:,:.1 r ' , . :-,'",: .
Hr. Ashok BoutaiJ the Deputy~neral Manager (legal
and Secretariat} the-petitioner Transferee Company,

. . ~.."" 'r"" " "-.,~ - ~ ,- _, , ~_,' "...:,. _ .whereby all the laooveissues have been dealt with. I
have further hear~'2~~~issi~nsmade by the learn~d

. . . . .

counsel appearing for the Central Governmentand Mrs.
Swati Soparkar, learned' advocate c:;ppearing for the
petitioner as follows:

I

(1) It has been' submitted that the petitioner
companybeing a listed public limited company, the 't
SEBi c!rculars are applicable for Schemeproceedings.
tkl\rJe:ver, the companyis ent! tled to exemption with
regard to obtaining the approval from the public L
shareholders through postal ballot and e-voting in
view of the certificate from the Chartered Accountant

, .
and undertaking of the company submitted to SEBI in



OFltER

'Appointed Date' it
is no legal bar on
Date. It is the

Directors of the

conformity with clause 5.16 o'f the SEBI circulaT
dated 2P~ May 2913. further, it has been siJbiilitted
that' apPiOval to, the Scheme from SEBI has been.
obtained which is required 'to be routed through the
stock exchange. A copy of the said approval is placed
IJn' record vide additional affidavit dated 8th July
2914.

(ii) Wito regard to the
has been pointed out that there
the choice of the ,Appointed

/r<.'d "::"_'--'<.
• t" .' ~ .prerogahve of "the~ard" of

"",..::i _...:; ,._-.:..... ""',. ~,"" "'...

petHi~ner cump)~l(t,~:sel~c;t,>The A,PpointedDate fer
the Scn2llle. ThBi{~;rs"l:n~is re9u\ired '(0 be approved by

the shareholder~0 ;i>f,:the., ~tftioi1er company. BDth
these ' requisit~~ij!~ha"~~,'~n ,complied with in the

.-.. • " L_, •••,

present proceeding~;~'The't Scheme has been duly
considered by ciikc~riied stock~'Exchanges viz. Bombayf';r: ;-:..",-~-." .:,.;-". .
Stock Exthange timited and National Stock Exchangeof
India LLlIited as wen as by Securities and Exchange
Board of India. The said stock exchanges have not
fbund the Appl)inted Pate as objectionable. further,
, the Schemebecomingeffective from the Appointed !)ate
of 1st Nay 2913 wiHnot, be prejudicial to the
interest of its creditors, members and, gener~l
public.

(iii) It has been submitted that the Petitioner
COI!Ipanyhas always cooperated with ROC as \'!ell as
In.cOjlle Ti:lX department,' for all enquiries and
procedures and undertakes to .do the same in future.

_ II:""
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In view of the above explanations, it has been

submitted that no further directions are necessary to

be issued to the petitioner.

The counsel has, reiterated the submission

qua Company's continuous cooperation qua the

enquiries or quarries raisedl!nder Sections 211 and

234 cf the CompaniesAct.

9. Heard Sr.Jt. Swat! Saurabh Soparkar, learned

counsel for the Petitioner companyand the counsel

appearing for the $~!ltr~}, Government. Having gone

through the pet~tt{)n, and having considered the

submissions made(Wi~>£~isreg~rd and being satisfied
. . #.{;~;~!: <.:.;<-.'"." . ' ...:. . . .

with the clar.tf;i-cj3tions and explanations provided
. ~~~,..~ :.., - .. _. ,."

with regard to",Lt~e-' observat.;j.ons of the Regional
~':,;V;j' i~ " . . !. : .

Director and' be[Og satisfied, }hat arrangement ,under ,

the propOsed scheme'-wnuld'i>ein the interest of the

, cOillpani~sand th-~{F~~~r~aild creditorsithe Scheme
.. .. ~.'~." " :

is hereby sanctioned;' Prayers"in terms of paragraph

nO.32 (a) of the CompanyPetition No.117 of 2914 are

hereby grant~.

This permission would not absolve any of

the concerned in the, cOmpanies of his or her

liabilities or responsibility in any manner only, on

account of passing of the order, nor it be in any

mannerderogatory to or contrary to the provisions of

the Act.

1&. The petition is disposed of accordingly. So

fi',tras the cost to be paid to the Central Government'

Standing Counsel is concerned, the same is quantified

~ Sol T
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Rs.19,9G9/-. The
. . 0

appearing for the

'.sa~ may be pal.d to
Central Government.

the ccunsel

11. The petitioner Companyis directed to file.
a copy of this order alongwith a copy of the
authenticated copy of the scheme with the concerned
Registrar of Companies, electronically, along\'lith E-
Form 21 in addition to physical copy as per relevant
provisions of the Act.

12. F!ling' and issuance of drawn up 0rder is
. '. tJi!"''';'''''''.,

hereby dispensed l!:tth.. '

~l~>J" . .' ,
13. All cortiern~~ aU1:h~r~tie5 to act on a copy
of this order aw,~~~:t~ t~e5ch.;eme duly authenticated,'
by the Regist~r~Jtig~ ,c.(:u-!rt.of Gujarat. Til!!

Registrar, High C6Urt'.....of'Gujaratshall issue the
-..:~r~~~",'~~'.-" -. ," " _._"__.

authenticated cOji~f,~fct,h;ls order alongwith Sch2llleas
expeditiously as--possible.

4Y:R.BRAtf1B'rfATT. J.)

I
I

hB
'IRm; Cow

. ~l~ltv Ntu:J
D PUlY I ASSISTANT REGISTRAR.
nus r of, l/ DAYOF
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I ~ry',:ri.f~;~l~GH COURT OF GUJARAT AT AHMEDABAD
, \ "\\Cf\' "J ORIGINAL JURISDICTION

COMPANY PETITION NO. 117 OF 2014

'~.'~'.

D.}'. S. O.

CONNECTED WITH

COMPANY APPLICATION NO. 83 OF 2014

In the nlatter of Schen1e of Arrangement under

Sections 391 to 394 of the COlnpanies Act, 1956;

And

In the n'1atler of

Sun Pharmaceutical Industries LiJnit~d.

A compu.:lYincorporated under the Companies Act,

1956 and having its registered office at SPARe,

Tandalja, Vadodara- 390 020, in the State of

Gujarat.

And

Scheme of Arrangemen t and Reconstruction in the

nature of Demerger and Trflnsfer of Specified

Undertaking of Sun Pharma Global FZE to Sun

I

Pharmaceutical Industries Limited.

Sur:.Pharmaceutical Industries Limited.

A company incorporated under the Companies Act,

1956and having its regi~tered office at SPARe,

Tandalja, Vadodara- 390 020, in the State of

Gl~ara.t o •••••• Pe~itioner Company L
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SCHEME OF ARRANGEMENT AND RECONSTRUCTION

BETWEEN

SUN PHARMA GLOBAL FZE- TRANSFEROR COMPANY

AND

SUN PHARMACEUTICAL. INDUSTRIES L1MITED- TRANSFEREE COMPANY

AND THEIR RESPECTIVE MEMBERS AND CREDITORS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

This Scheme of Arrangement provides for the demerger of the Specified Undertaking(as

defined hereinafter) of Sun Pharma Global FZE., a foreign Limited Liability Company

incorporated and licensed under Sharjah Airport International Free Zone ("SAIF') rursuan"i:

to Emiri Decree No.2 of 1995.,hereinafter referred to as the "Transferor Company") as a

going concern into Sun Pharmaceutical Industries Ltd., an Indian Company incorporated

under the Companies Act, 1956 incorporated pursuant to certiricate of incorporation dated

1st March, 1893 issued by the Registrar of Companies, Gujarat (Company Registration

No. 04-19050 having CIN L24230GJ1993PLC019050)(hereinafterreferred to as the

"Transferee Company") pursuant to the provisions of Sections 391 to 394 and other

relevant provisions of the Companies Act. 1956 for the Transferee Company and

provisions of SAIF Zone of United Arab Emirate$ as may be applic4lble to SLin Pharmd.
Global FZE.

f
i
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i. PREAMBLE

A. Descriptionof Companies:

(a) The Tn:msferor Company

a. is 3n unlisted company licensed under the SAIF- free trade zone

of UAE and engaged in the business of manufacturing. general

trading and exporting pharmaceutical formu:ations including

investment, financing rJrtdother related activities. The products

of the Transferor Company are sold ;n USA and various

regulated markets of the world.

b. has, as part of its pharmaceutical business an undertaking

catering to the ulcer the"apeutic activities and other allied I

ielated I incidental business.

c. Is also carrying on activities of investment in shares and
securities.

.~.
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(b) The Transferee Company was incorporated on 1st March, 1993as a

public limited company under Part IX of the Companies Act. 1956. The

Transferee Company's main obj~cts clause include development.

manufacture, sale, trading, and export of various generic drug

formulations, manufacture 0'1 G'rugs and pharmaceutical products and

also carries out related investment and financing activities.' It is

currently listed on the SSE Limited and National .stock Exchange of
India Limited.

a. Rationale for the Scheme of Arrangement:

(a) The Transferor Company's business of Specified Undertaking and the

Rem3ining Undertaking(both as defined hereunder} are continuouslv

growing both horizontally and vertically. The Company needs to give

focused and strategic attention to various parts/aspects of both the

undertakings fo.-maintaining this growth momentum as the same is an

opportunity as well as a challer.ge.

l
I

!

The Transferor Company intends to reorganise the Specified

Undertaking to consolidate and integrate its' operations with the

activities of the Transferee Company as a part of group restructuring

and hence it is proposed to demerge its .Specified Undertaki,lg to the

Transferee Company by way of demerger under this Scheme (as
defined herein).

The Specified Undertaking (as defined hereinafter) of the Transferor

Com;::>anyhad shown good growth. In orrler to strengthen and ~ustajn

the lon~ term growth, profitability, market share. customer service. and

face the competitive regulatory environment, risks and policies etc. ,t
requires focused management attention. different ~kiJl sets and

resources. Similarly, the Remaining Undertaking(as defined

hereinafter) of the Transferor Company has different profile requiring

different kind of focus and attention to meet the ever eX:Janding

market I geography and growth opportunities, varied regulatory
requirements, risks, litig3tion etc.

I
I
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- )1
(b) The TransfereeCompany is also engaged in export of pharmaceutical

formulations to various regulated rn2.rkets inc!:.Jding USA. Hence such

reorganisation will help to further strengthen and consoJidata its
operations for the regulatedmarkets.

t
I
!

(d)

(e)

(I)

(g)

As the activities of Specified Undertaking and that of the Transferee

Company are similar in nature, it would, therefore, be advantageou~ to

combine the activities and operations into a single company for

synergistic linkages and the benefit of financial nod other resources of
)

each ether.

The- propQsed demerger of theSpecified Undertakingof the Transferor

Company i3 likely I expected to albw a focused strategy in uperations

of both the Companies aloof; with fAister decision.making, which would

be in the best interests of the Transferor Company and its

shareholders and other stakeholders.

Arrangement and reconstruction wi I: result in cost saving for both the

companies as they are engaged in related activities which is expected

to result in higher profitability levels through faster and effective

decision making and avoiding duplication of efforts for both the

Campcmies. It is believed that the taster decision making af the

Companies would be in the best !nterests of the shareholders,

employees and other stakeholders of both the Companies.

The Trar.sferee Company will have the benefit of the combined

resources of Specified Unde~aking of the Transferor Company and

Transferee Company i.~.reserves, investments. and other assets,

finances. customers, distributors, brands etc. The. Transferee

Company would be in a position to consolidate operations through

optimum utilization of its resources and avoidance of du,:::Jication.

The demerger may also provide scope for independent collaboration

and expansion of the Remaining Undertaking I business of the

Transferor Company without committing t"e existing organization in its

f
I
I,
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entirety. _.-"

(h) The Transferee Company would also have a larger networth base. and

greater borrowing capacity, 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 mere than

one W.:lys to the Transferee Company, its shareholders and other

stakeholders.

(i) The Boards of Transferor Company as well as Transferee Company

believe that this demerger will contribut~ to smooth integratio
n of

relevant underta~<ings of both the Companies and would benefit the

shareholders, employees and other stakeholders <:.f the Transferor

Company and the Transferee Corr,pany. I
With the aforesaid objectives, it is proposed to demerge the Specified

Undertaking of the Transferor Company to the Transferee Company.

I
I
~

4

With the aforesaid objectives and to give effect to the terms of this

Scheme of Arrangement and Reconstruction, the Transferor Company.

and Transferee Company have segregated the activities and

operations of the Transferor Company between the Transferor and

Transferee Company for synergistic linkages, focused attention

Operation of the Scheme:

(a) It is, therefore, proposed that Specified Undertaking of Sun Pharma

Global FZE (as defined here under) be demerged, pursuant to the

provisions of UAE Commercial Companies Law, and/or any cther

applicable !aws and a Scheme of Arrangement and Reconstruction

under Sections 391 to 394 of the Companies Act, 1956 and

transferred to the Transferee Company for achi-9ving the above

mentioned objectives ....The Transferor Company will cO!ltinue its

interests in the Remaining Undertaking as i$ ~resently being carried

out but with greater focus, attention to the growth opportunities, and

the regulatory requirements, risks, etc. specific to its business.

c.

.5-
Advocat&
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besides the benefit of financial resources to them.

(d) The demerger of the Specified Undertaking under this Scheme of

Arrangement and Reconstruction will be effected under the provisions

of Sections 391 to 394 of the Companies Act, 1956 and relevant a:ld

applicable laws of UAE.

r
~- ,
-I
1
l

I
I
f

Undertaking will be on a going concern

The demerger of the Specified Undoartakingunder this SC:'E:me of
5

(f)

(c) In furtherance of the aforesa;d, th;s Scheme of Arrangement and

Reconstruction provides for:

i. the demerger of the Specified Undertaking from the Transferer

Company to the Transferee Company;

ii. various other matters consequential or otherwise integrally

connected herewith, including the reorganization of the capital

and/or reserves of the Transferor Company and the Transferee

Company.

(e) The demerger complies with the provisions of the Indian income Tax

Act, 1961, such that

(i) All the properties of the Specified Undertaking(as defined hereipafter;

being transferred by the Transferor Company immediately before the

demerger become the properties of the Transferee Ccmpany by virtue

of the demerger;

(ii) All the liabilities relatable to the Specified Undertaking being

trailsferred by the Transferor Company, immediately befote the

".,. /:'c~q}~_'.~~>,.,\ demerger become tice l!ab;Ht;es of the Transferee Comf>any by ..•.irtue
.> _.--,f; _~/. ...• -". \ of the demerger;
- I ;J ••• , I ,"

'~f(,;'~~{ .'_':~::\(iii)The properties and the Ij~bilities, of the Specified Ur.dei1aking being

~~,-_.:\ '. 1:::::\ transferTed by the Transferor Company are transferred to the~;~}\ \::) ,h;0~~ Trar:sferee Company at the values appearing in the book3 of account

\V ..)...'.. / If of the aforesaId Transferor Company Immediately before the

\\~~i~B.~;~~;;;:?demerger; and

(iv) The transfer of the Specified

basis.

.c~."-
J;;\-tf.Vo'o';~te



1. DEFINITIONS:

"-;'

-(

In this Scheme, unless inconsistent \/'.'ith the subject or context, the following

expressions shall h~ve the meaning given hereunder: _

L

I
I

I
I
I
I
I
I
I
I
l
~

(a) "Act" means the Companies Act, 1956 as may be applicable, including any

statutory modifications, re-en3ctments or amendments thereof o;,d shall inclL;de

tr.e relevant cmd corre-sponding sections under Companies Act, 2013, '"-sand

when the same are made applicable before the effective date of the Scheme.

(b) "Appoirated Date" means ~st fv1ay,20130r such otr.er date as may be approved

by the High Court of Gujarat at Ahmedabad and any regulatory authority or

other Governmental Authority, if idpplicable,at LJAE.

(c) "App!icabie Laws" means any statute, notification, bye-laws, rules,

regulations, guidelines, Common law, policy code, directiv'es, ordinance,

schemes, notices, orde:-sor instructi:ms, laws enacted or iSo-suedor sanctioned

by any appropriate authority ;n India and UAE including any modifications or re-
enactment thereof for the time being in force.

(d) "Court" Or'" "High Court", means Hon'bl~ High Court of Gujarat at Ahmedabad.

as applicable, and shall include the National Company Law Trib~-nal, jf

applicable in case of Transferee Company and any other Court or authorities

involved for the Transferor Company such as court, governmental or regulalc.r~

Arrangement and Reconstruction will be effected as a Scheme and I

or as a contract under the provisions of UAE and other applicable

laws and under section 391 to 394 of the Companies Act, 1956.

,i'fl'i ....•.-..~

,.I."'.-:,--;:::;:'~r;T":::,,:~~~\_authorities at United Arab Emirates(UAE).
1tt:~)~~>--"----""(~).~~;\DemergedCompany.' cr"Transferor Cornp2ny" means Sun Pharma Global

r./('--/ ~.: .'\<f.~Eincorporated under the laws of UAE and having its Registered Office at
~.':!::,! t(; :'~ \.t:l.if;ce #43, Block Y, SAIF Zone, P,O.Box# 122304, Sharjah, UAE.

W\~'.;\ \~:::;'.Gf) ,I ~~,$lffective Date" means the last of the dates on which the sanctions I approvals
\\:';>.\ ~::.~ /'~.9~;1ordersas ;specifiedin Clause No. 18 of this Scheme has been obtained and / .'-, . ..•..•.. . 'A.

'\;Z- ;.': ~- :1> _/:c:sr filed by the Transferor Compar.y and the Transferee Company \f\.'iththe

....,,~:,S1.?,g~L;:.;::/.Registrar of Companies and other Governmental Authorities.
(g) "Governmental Authority" means any applicable Central. State 0[. local

Government, statutory, regulatory, departmental or public body or authority of

,~(7i!i;Y-I~P~~~~~J 6

',-:-....~ - ~,..,,~
\';"\.'-"".lli~"~/''I'

~-~;?
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relevant jurisdiction, legislative body or administrative authority, agency or

commission or any court, tribunal, board, bureau or instPJmental;ty thereof

including Securities and Exchange Board of India, Stock Exchanges, Registrar

of Companies, Regional Directors, Foreign Investment Promotion Board

Ree.ervo Bank of lndiii, or arbitration or arbitral body having jurisdictIon, COUtts

and ether government and regulatory authorities of United Arab Emirates and
India in each case.

(h) "Intellectual Property Rights •• means patents, trademarks, service marks,

registered designs, data base rights, trade or business names, know-how, drug
,

licenses (including the Abbreviated New Dr:Jg Application ("ANDA") filed with

the United States Food and Drug Authority relating to the Products), copyright

(including but not limited to rights in software), design rights, domain name

rights and any other intellectual property rights and rights of a similar or

corresponding nature in any part of the world (in each case whether registered

or not and whether capable of registration or not) in relation to the Products

possessed/used by the Transferor Company in relation to the Specified
Undertaking'sActivities.

(i) "Products" means the formulations developed by using the active

pharmaceutical ingredients of which the ANDA to market the formulation is

!

I
I
i
I
I...

1,
I

owned by the Transferor

Specified Undertaking.
Company which are identified as belonying to the

l

(j)

"". .-

"Remaining Undertaking" -means all the businesses and activities of the

Transferor Company other than the Specified Undertaking.

(k) "Scheme." means this Scheme of Arrangement and Reconstruction in its

present form including any modifications or amendmerlts thereto, approved or
Ii -''l.'''("''-' "";.,'~<"~':":'."::",:--:.~'" imposed or directed by the Hon'ble High Court of Gujarat at Ahmecabad or smy

{f),~:~r"./~::~,_~,,-.',,,:: '':'hl~er Governmental Authority and High Court and with all the Scheduies
~ \\ap~nded thereto.

fi:.:-! ~E:".(ij \U~gecified Undertaking's Activities" means:

\';C:\ F, >,:::; .;',J!',~CtiVitiesof the Transferor Company relating to the business of de'"eloping,

~ '\.- \:~ ,/r~)earchir:g, manufacturing, processing, buying, selling, importing, trading.

Z~6.:.~;.;.:~!../;~:;;:~brKeting, storing, distribution of pharmaceu~ical products for ulcer

...;~~l.;.;H:-~therapeutics and items related thereto such as packing materials, packaging
materials, raw materials, finished goods, in'/entory, !:>tores,spares, etc. along
with certain investment and financing activities.

7
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without being limited to trade and services marks. patents, copyrig
hts, brand

names, drug licenses, Intellectual Property Rights. technical know-hew,

goodwill, benefits and advantages of carrying on the business, av
aijing any

facilities of the Transferor Company for the Spp.cifiedUndertaking's Activities

8

(m) "Specified Undertaking" shall mean and include on commencement of 1st

May, 2013:

I) All the assets, movable, immovable, tangible and intangible of the Specified

Undertaking's Activities of the Transferor Company (hereinafter referred to
as

'the said Assets');

II) All secured and unsecured debts, liabilities (including contingent
liabilities),

duties and obligations of every kind and nature whatsoever and hcwsoever

accruing or arising out of and all loans or borrowings raised and incurred and.

utilized for the Specified Undertaking of the Transferor Company, along with

any charge, encur.1brance, lien or security thereon, of the Transferor

Company as on the Appointed Date(hereinaTter referred (0 as 'the said

Liab:!ities').

III) Without prejudice to the generality cf sub-clause (I) and (II) mentioned above,

the Specrfied Undertaking of the Transferor Company shall include all
o

business and/or operations specific to the Specified Undertaking'
s Activities

comprising of assets including investments, loans and advances, claims,

powers, authorities, allotments, approvals, consents, contracts, e
nactments,

arrangements, rights, titles, interests. benefits, advantages, lease-
ll0ld rights

and tenancies. and other !ntanoibie rights, hire purc~ase contr()cts and

assets, lending contracts, employment contracts, distribution contracts,

clearing and forwarding agency contracts. benefit of any security

arrangements. reversions, permits, quotas, entitlements, registrations,

licences (industrial or otherwise), registrations under a:1applicable
laws and

regulations. municipal! local permissions. systems of any kind whatsoever.

rights and benefits of all agreements and other interests including
rights and

benefits under various schemes of different taxation and other :a
ws as may

beio:-.g to or be available to or be used by the Specified Underta
king or the

Specified Undertaking's Activities of the Transferor Company, rights and

powers of every kind, nature and description of whatsoever probabilities,

liberties, easements. tenancies, adv'lntages, and approval of whatsoever

nature and wherever situated, belonging to or in ownership, including
but

.5-
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All terms and words not defined in this Scheme shall, unless repugnant or

contrary to the context or meaning thereof, nave the same meaning ascribed (~

them under the Companies Act, 1956, and other applicable laws, rules,

regulations, bye-law:'=;.as the case may be or any statutory modifications or re-

enactment thereof from time to time.

whatsoever, authorizations, permits, all records, files. papers, computer

programs, books of accounts, corporate records, manuals. data. catalogues,

sales and advertising materials, lists and other details of present and former

customers and suppliers, customer credit information, customer and supplier

pricing information and other records in connection with or in relation to the

Specified Undertaking' Activities and all other interests of whatsoe"er nature

belonging to '!.r in the ownership, power, possession, or the control of or

vested in or granted in favour of or heid for the benefit of 0, enjoyed by the
Specified Undertaking's Activities;

(n) "Transferee Company" means Sun Pharmaceutical !ndustries Limited, a public

limitEld company incorporated under the Companies, Act, 1956 having its

Registered Office at Sun Pharma Advanced Resenrch Centre. Tanc.lalja.
Vadodara, Gujarat-390020, India.

connections, drawings, formulae, artwork secret

websitelweb page and any other Intellectual Property

I

-I

I
I

processes, notings,

Rights of any nature

resource planning software,

licenses, permissions and

i ,:;'
terms, enterprise

software, software

on mutually acceptable

accounting and other

I

,S.-
!l\,.:livocate

audited Statp-ment of

(Amountj

AED 15,150,000 1 USD 4,124,694

AED 15,150,000 USD 4,124,694

9

./
/
/,

/
/,
i

' ..•.. ,': "',., ~~---------------



.-~--- ; I(,

There is no change in the Share Capital of the Transferor Cnmpany as on the

date of this Scheme.

i::i. The Share Capital of the Transferee Company as per the .t\udited Balance

Sheet as on March 31, 2013is as under:

Authorised ShareCapital: (Amountin~s.)

1.500,000,000 Equity Shares of Re.1/-each l Rs. 1,500,000,000 I
Total ----I Rs. 1,500,000.000 I

Presently Sun Pharma Global Inc., the100% subsidiary of the Transferee

Company holds 100% of the Issued, Subscribed and Paid up Equity Share

Capital of the Transferor Company and hencE: the Transferor Company is an

indirect Wholly Owned Subsidiary of the Transferee Company.

I
I
I
I

;

(Amount)

(Amount in Rs.)

l Rs 1,035,581955

~-.:~. 1,035,581,955

Issued. Subscribed and Paid up Share Capital:

Issued, Subscribed and Paid-up Share Capi!al:

1,035,581,955 Equity Shares of Re. 1/- each

Total

101 Equity Shares of AED 150,000 AED 15,150.000 USf) 4,124,694l
each ,
Total AED 15,150,000 USD 4,124,694

,

In terms of the resolution passed by sharehold~rs by way of PostC'lIBallot on July

15, 2013, the Company has allotted 1,035.581,955 bonus equity shares on August

3, 2013 in the ratio of 1 equity share of Re. 1/- each fully paid up for every equity

share of Re. 1/- e::achheld. Pursuant to such issue of bonus shares the present

position of Share Capital of the Transf~ree ComJ.)any is as follows:

Authorised ShareCapital: (Amountin Rs.)

, 3,000,000,000 Equity Shares of Re.1/- each Rs. 3,000,000.000 i

Total Rs. 3,000,000,000

_.....--..-,.
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Issued, Subscribed and Paid-up Share Capital:

2.071,163,910 Equity Shares of Re. 1/- each

Total

(Amount in Rs.)

Rs. 2,071,163,910 I
Rs. 2.071, 163,91ilj

-I

.1
I

J
\
1•,
i
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receivable, that of the Tran::ofef.ae Company.

With effect from the Appointed Date, and subject to the provisions of this

Scheme, ali the Liabilities (including the contingent liabilities) of the ~aid

Specified U.ldertaking of the Transferor Company shall stand transferred or

deemed to have been transferred without any further act, instrument or deed

of the Transferee Company, pursuant to the provisions of Section 394 of the
Companies Act, 1956 and other applicable provisions of the Act and

Applicable Laws so as to become as a.ndfrom the Appointed Date, ~hedebts,

liabilities (including contingent liabilities), duties and obligations of the

Transferee Company and further that it shall not be necessary to obtain

consent of any third palty or other person who is a pC'lrtyto the ccntract or

co~~,_,,;,>0
,~ •." ••••--e
.f~! 'Iort!r- ..--~~
"!1,\ " !'"~.".... ./".f!.;..
""~I-~(..~I')

(a) On and with effect from the Appointed Date and subject to the previsions of

this Scheme and pursuant to the provisions of Section 394 of the Companies

Act, 1956 and other applicable provisions of the Act and Applicable Laws and

in relation to the mode of transfer and vesting, the Specified Undertaking of

the Transferor Company shall without any further act, instrument or deed, be

and the same shall stand transferred to and J or vested in or be deemed to

have been and stand transferred to or vested in the Transferee Company as

a going concern so as to become as and from the Appointed Date, the

estate, ri9hts, authorizations, titJes and interests and authorities inciudlng

accretions and appurtenances thereto such as dividends, or other benefits

The Trans:eree Company presently holds 100%1of the Issued, SiJbscribed and Paid

Up Equity capital of Sun Pharma Global Inc., the 100°.10holding company of the

Transferor Company and hence the Transferor Company is an indirect Wholly

Owned Subsidiary of the Transferee Company. Consequently, upon the Scheme of

Arrangement and Reconstruction becoming finally effective, the Trans.teree
Company will not be required to issue Equity Shares in terms of this Scheme to the

shareholders of the Transferor Company.

DEMERGER AND VESTINGITRANSFER OF SPECIFIED UNDERTAKING:3.
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VVithoutprejudice to the other provisions of this Scheme and notwithstanding

the fact that vesting of the Specified Undertaking Occurs by virtue of this

Scheme itself, the Transferee Company may, at any time after the coming

into effect of this Scheme in accordance with the provisions hereof, if so

required under any law or otherwise, take such actions and execute such
12

!3~
arrangements by virtue of which such debts, liabilities, duties and obligations

have arisen, b order to give effect to the provisions of this Clause.

With effect from the Appointed Date, and subject to the provisions of this

Scheme, all the Assets (both the tangible and the intangible assets) of the
said Specifi~d Ur.dertE:i:klng of the Transferor Company sharI stanq

transferred or deemed to have been transferred without any further act,

instrument or deed of the Transferee Compeny, pursuc:nt to the p,-ovisions of

Section 394 of the Companies Act, 1956 and other applicable provisior.s of

the Act and Applicable Laws so as to become as and from the Appointed

Date, the assets of the Transferee Company.

With effect from the Appointed date, all taxes paid. taxes refund due or

receivable, carried forward losses, depreciation, capital losses, pending

balances of amortizations etc., under the UAE laws including application for

rectification, appeals fi!ed with tax authorities of the Specified Undertaking of

the Transferor Company shall also, pursuant to Section 394 of the

Companies Act,1956 and other applicable provisions of the Act and

Applicable Laws without any further act or deed, be transferred to or be

deemed to be transferred to the Transferee Company, so as to become as

from the Appointed Data the di:-ect taxes ~aid, direct taxes refund due or

receivable, (whether as per Books or as per Income Tax) of the Transferee

Company and it shall not be necessary to obtain the consent of any third

party or other person, in order to give effect ta the provision of this Sub-
Clause.

All the employees of the Specified Undertaking shaH,wit~out any further act,

instrument or deed of the Transferee Company, pursuant to the provisions of

Section 394 of the Companies Act, 1956 and other applicable provisions of

.the Act and the Applicable Laws, become as and from the Appointed Date.

the employees of the Transferee Company and fiJrther that it shall not be

necessary to obtain consent of any person, in order to give effect to the
provisions of this Clause.

(c)

(d)

."....••..~f~-:"~~••:tf""" •• __ •• _



(9)

(h)

- Fl .
deeds (including deeds of adherence), confirmations or other writings or

tripartite arrangements with any party to any contract or arrangement to

which the Transferor Company is a party or any writings as may be

necessary in order to give forma' .effect to the provisions of this Scheme. The

Trans1'erc(t Company shall be deemed to be authorised to execute any such

writings on behalf of the Transferor Company and to carry out or perform all

such formalities or compliances referred to above on the part of the

Transferor Company to be carried out or periormed.

For the avoidance of doubt and without prejudice to the generality of the

foregcing, it is clarified that upon the coming into effect of this Scheme. all

consents, permissior,s. licences, approvals, certificates. clearances.

authorities, leases, tenancy, assignments, allotments, pOW3rs of attorr,ey

given by, claims. powers, authorities, allotments, approval.s. consents,

contrC'tcts, enactments. arrangements, rights, titles, interests, benefits.

advantages, lease-hold rights and tenancies. and other intangible rights, hire

purcha~e contracts and assets, tending contracts, employment contracts,

distribution contracts, clearing and forwarding agency contracts, benef;t of

any security arrangements, re'lersior.s, permits, quotas. entitlements,

registrations, licences (industrial cr otherwise), registrations under the

applicable laws, municipal/lceal permissions, etc. issued to or executed in

favour of the Transferor Company shall stand transferred to the extent it

relates to and pertains to the Specified Undertaking. to the Transferee

Company in which the Specified Undertaking shall vest by way of the

demerger hereunder, as if the same were originally given by, issued to Or"

executed in favour of the Transferee Company. ~nd the Transferee Company

shaij be bound by the terms thereof, ~heobligations ana duties there under,

and the rights and benefits under the same shall be available to the

Transferee Company. The Transferee Company shall make applications to

and obtain relevant approvals. etc. f,om the concerned authorities and I or

parties as may be necessary in this behalf and the Transferor Company shall

cooperate and provide the required support wherever required.

It is clarified that jf any assets (estate, claims, rights, ti!le, interest in or

authorities relating to such assets) or any contrar::t, deeds, bonds,

agreements, schemes, arrangements or other instruments of whatsoever

nature in relation to the Specified Undertaking, which the Transferor
.,,~._ 13
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(I)

(j)
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I
I
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Company owns or to which the Transferor Co~pany is a party and which

cannot be transferred to the Transferee Company for any reason whatsoever,

the Transf€ror Company shall hold such assets etc. in trust for the benefit
of

the Transferee Company to which the Specified Undertaking ;$ being

transferred in terms of this Scheme, in 50 far 25 it is permissible so to do. till

such time as the transfer is effected and till such time the Transferee

Company shall be entitled to utilise, operate, avail the same for the
Specified

Undertaking's Activities without any consideration.

(j) Where any of the debts. liabilities (including contingent liabilities), loans

raised and used, liabilitip-s and obligations incurred, duties and obligations of

Specif;ed Undertaking of the Transferor Company as on the Appointed Date

deemed to be transferred to the TrCinsferee Company r.ave been discharged

by Specified Undertaking of the Transferor Company after the Appointed _

Date and prior to the Effective Date, such discharge shall be deem
ed to have

been for and on account of the Transferee Company.

All Intellectual Property Rights of the Transferor Company in relation to the

Specified Undertaking's Activities as on the Appointed Date including those

developed by the Transferor Company in rel~tion to the Specified

Undertaking's Activities for the period from the Appointed Date and upto the

Effective Date, shall stand transferred by the Court Orders to the Transferee

Company and the Transferee Company shall be entitied to undertake all

such actions as may be necessary to procure the assignrnent of ~he

Intellectual Property Rights in its favour.

(k) All loans raised and used and al: liabilit:es and obligc:ttions irlcurred by the

Transferor Company for the operations of Specified Undertaking after the

Appointed Date and prior to tr.e Effective Date. shall, subject to the terms of

this Scheme, be deem~d to have been raised, used or incurred for and on

behalf of the Transferee Company in which the Specified Undertaking shall

vest in terms of this Scheme and to the extent they ar~ outstanding en the

Effective Date, E>hallalso without any further <=lctd. deed be and stand

transferred to and ~e deemed to be transferred to the Transferee Company

and shall become the debts, liabilities, dutles and obligaticns of the

Transferee Company which shall meet, discharge and satisfy the same.

Without prejudice to clause (a) above, it is expres!';ly provided that
in rp.~pect

of such assets belonging to and specifiC t.o the Specified Undertaking of the

.,ef0'~:~i~' 14
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effectiveness of this Scheme, the Transferor C::lmpany and the Transferee

Company shall execute such instruments or documents or do all th
e acts and

deeds as may be required. including the filing of necessary partic
ulars 2nd I

or modification(s) of charge, with the relevant regulatory authority and

Governmental Authorities to give formal effect to the abova provisions, if

required.

Upon the coming into effect of this Scheme. the Transferor Comp
any alone

shall be liable to perform all obligations in respect of the liabilities as on the

Appointed Date, which have not been transferred to Transferee Company in

15

Transferor Company as are movable in nature or are otherwise capable of

transfer by manual delivery or by endorsement and delivery, the same shall

be so transferred by the Transferor Company, and shall become the prope
rty

of the Transferee Company in pursuance of the provisions of Section 3
94

and other applicable provisions of the said Act.

(m) The Transferor Company may, if required, give notice in such form as it may

deem fit and proper to each party, debtor or depositee '3S the case may be

that pursuant to the Governmental Authority sanctioning tr.e Scheme, the

said debt, loan, advance, etc. be paid or made good or held on
account of

the Transferee Company as the person entitled thereto and that
the right of

the Transferor Company to recover or realise the same stands exti
nguished.

(n) The Transferec::: Company may, if required, give rotice in such form DS it nlay

deem fit and proper to each person, debtor or depositee that pursuant to
the

High Court of Gujarat. Ahmedabad, India having sanctier.ed the S
cheme, the

said parson. debtor or depositor should pay the debt. lean or advance or

make good the same or hold the same to its account and that the
right of the

Transferee Company to recover or realise the same is in substitution of the

right of the Transferor Company.

(0) With effect from the Appointed Date, the existing securities I charges created

over assets of tl-}e Specified Underta:<ing by the Transferor Company in

favour of consortium of banks or banks and financial institutions. if any, sh311

extinguish and shall cease to have any effect over the said assets t.o be

transferred to the Transferee Company and such said assets shall be

automatically available to the Secured Creciitors of the Transferee Company

as exten~ed security upon approval of the Scheme .

.Without prejudice to the provisions of the foregoing clalises and upon the(p)

(q)

fi--
!.i.;;lIvtl'cate
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CONTRACTS, DEEDS AND OTHER INSTRUMENTS:

I

I
I

I
I
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terms of the Scheme, and the Transferor Company alone shall have all

obligations in resp,gct of such liabilities, and the Transferor Company shall

indemnify the Transferee Company in relation to any claim, at any time,

against the Transferee Company in respect of t~e liabilities which have beeil
retained by the Transferor Company.

(r) Upon the coming into effect of this Scheme, the Transferee Company alone

shall be liable to perform all obligations in respect of the liabilities (includ:ng

contingent liabilities) from the Appointed Date, which have been incurred by

the Transferor Company for and on behalf of the Transferee Company and in

relation to the Specified Undertaking in term~ of the Scheme, and the

Transferor Company shall not have any obligation in resrect of such

liabilities and the Transferee Company shall indemnify tile Transferor

Company in relation to any claim, at any time, against the Transferor
Company in respect of such liabilitieso

(s) It is expressly provided that no other term or condition of the liabilities not

transferred to the Transferee Company is modified by virtue of this Scheme

except to ihe extent that such amendmen~ is required by rlecessary
implication.

Subject to the necessary COn5p.ntsbeing obtained in accordance with the

terms of this Scheme, the provisions of the clause 3 shall operate,

notwithstand!ng anything to the contrary cQntaihed in any instrument, deed or

writing or the terms of sanction or issue or any security document; ali of

which instruments, deeds or writings shall stand modified and I or

superseded by the foregoing provisions with effect from the Appointed Date

or such other date as is specified herein above, as the ..::asemay be.

(t)

Subject to the provisions of this Scheme, all cl)ntracts, deeds, bonds, agreements,

arrangements and other instruments of whatsoever nature in relation to the

Spacified Wndertaking to which the Transferor Company is a party or to the benefit

of which the Trcnsferor Company may be eligible. and which are subsisting or

having effect immediately before the Effective Date, shall continue in full force and

effect again~t or in favour of the Transferee Company as the case may be and may

be enforced as fully and effectively as if, instead of the Tra'1sferor Company, the

Transferee Company had been a party or beneficiary thereto. The Transferee
16
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shall be continued and be er.forced by or against tha Transferee Comp~ny as

effectually as if the same had been pending and / or arising by or against the
Transferee Company.

Company shall enter into and/or issue and/or execute deeds, writings or

confirmations or enter into a tripartite arrangement, confirmation or novation to

which the Transferor Company will. if necessary. also be a party in order to give

formal effect to this clause, if so required or become necessary.

LEGAL PROCEEDINGS:

(a) Upon coming into effect of this Scheme, fill suits, claims, actions and/or

proceedings by or against the Transferor Compan~', pertaining to the Specified

Undertaking of the Transferor Company, arising after the Appointed Date but

before the Effective Date shall be continued and be enforced by or against the

Transferee Conlpany as effectu.allyCiS jf the same had been pending and lor

arising by or against the Transferee Company_

(b) The Transferee Company will undertake to have all legal, judicial or other

proceedings i!1iti:3tedar.d lor to b~ initiated after the Effective Date by or

against the Specified Undertaking of ~heTransferor Company referred to in

sub-clause (a) above transferred to its name and to have the same continued,

prosecuted and enforced by or against the Transferee Com;Jany. The

Transferor Company and the Transferee Company shalt make relevant

applications in that behalf and the Transferor Company and the Transferee

Company shall co-operate with each other in respect of any such legal and
other proceedings.

Upon coming into effect of this Scheme, all suits, claims, actions and/or

proceedings by or against the Specified Undertaking of the Transferor

Company pending on or pertaining te the period prier to the Appointed Date.

(c)

5.

7. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY AND TRANSFEREE
COMPANY TILL EFFECTIVE DATE:

With effect from the Appointed Date, and upto the Effective Date:

17
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The Transferor Company shall carry on ana shall be deemed to have carried on

all the business and activities of the Sp~cified Undertaking as hitherto and shall

be deemed to have held and stood possessed of the undertaking on acco
unt of,

and for the benefit of and in trust for the Transferee Company.

All the profits or income 2ccruing or arising to the Specified Undertaking of the

Transferor Company or expenditure or losses arising or incurred (including the

effect of taxes, if any, thereon) by the Specified Undertaking of the Transferor

Company shall, for all purposes be treated and be deemed to be accrued as the

profits or income or incurred as the expenditure or josses o
r t3xes of the

Trans'feree Company, as the case may be,

The Tr<:tnsferor Company shall carryon its business and activities of the Specified

Undertaking with reasonable diligence and busin.3ss pruden.::e.

The Transferor Company shall not vary the terms and conditions and

employment of permanent employees of the Specified Undertaking except in the

ordinary course of business or with prior written ap'proval of the Transferee
.'

Company.

The Transferor Company shall not, without prior written consent of
the Transferee

Company, take any major policy decisions in respect of management of (he

Specified Undertaking except in the ordinary course of business.

The Transferor Company. and the Transferee Company shall co-operate with

each other for smooth transfer of the Specified Undertaking from the Transferor

Company to the Transferee Company and any director of the Transferor

Company and any director of the Transferee Company shall be empowered to

give effect to the scheme in all aspects as may be nF~Cessaryor expedient

including settiing any question or difficulties arising in relat;on to the Scheme in

such manr.er as they deem fit to attain the objectives of this Scheme and their

decision in this regard shal! be finostland binding.

It is hereby agreed and clarified that whenever under this Scheme, the approval of

the Transferor Company is requ!red to be obtained, it sr.all be the approval of any

one of the d;rectors of the Transferor Company and whenever under this Scheme.

the approval of the Transferee Company is required to be obtained, it shall be the

approval of anyone of the directors of the Transferee Company.

COt~SIDERATION BY THE TRANSFEREE COMPANY:

18
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The Transferor Company is a wholly .:>wnedsubsidiary of Sun Pharma Global Inc.

~hich is the wholly owned subsidiary of the Transferee Company i.e. the only

shareholder of the Transferor Company is the wholly owned subsid
iary of the

Transferee Company. The Scheme is intended to restructure the Specified

Undertaking's Act!vlties in more efficient and focussed manner in the "Transferee

Company consistent with the diverse needs of the business and does not involve any

movement of assets to any company outs:de the gruup contrulled
by the Transferee

Company. Also, the shareholder of the Transferor Company being a 1000/0subsidiary

of the Transferee Company, the Transferee Company can not issue shares to

shareholder of the Transferor Company being It5100<'lo subsidiary, pursuant to

App!icable laws in india and the Scheme being an internal group restructuring

between the Transferee Compan}" and the Transferor Company, the Transferee

Company shall not pay any consideration to the shareholder ::Jf the Transferor

Gompany. Hence, the Transferee Company shall not be required to issue any shares

or pay any consideration to the Transferor Company or to its shareholders.

Accordingly, no consideration shall be payable by the Transferee Company under the

Scheme.

9. ACCOUNTING BY TRANSFEROR COMPANY AND THE TRANSFEREE' COMPANY

III! RESPECT OF TRANSFER OF SPECIFIED UNDERTAKING:

(i) Accounting tre~tment in the hooks of the Transferer Company:

(a) The assets and liabilities of tile Specified Uncertaking of tha

Transferor Company which are being transferred to the Transferee

Company shall be recorded at values appearing in the books of

accounts of the Transferor Company as on the Appuinted Date.

(b) An amount equivalent to the book value of net assets [Le. Total As
sets

minus the Total L:abiJities pertaining tCJthe Specified Undertaking]

transferred to the Transferee Company by the Transferor Company in

terms of this Scheme, shall be adjusted fi:-st to the Capital Reserve

account of the Transferor Company and the balance remaining if any

shall be adjusted to the Retained Earnings account of the Tral1sferor

Company.

Accounting treatment in the Books of the T!!"'ansferee Company:

(a). Upon coming into effect of this Scheme and upon the arrangement

19
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(b).

~(;
becoming operative, the Transferee Company shall record the assets

and liabilities transferred to and vested in them pursuant to this

Scheme, at the book values of the respective assets and liabilities as

recorded in the books of account of the Transferor Company as on the

Appointed Date.

As on the Appointed Date, and subject to any corrections and

adjustments as may be considered necess-=-ry, in thE. opinion 01 the

Board of Directors of the Transferor Company, the assets and

liabilities pertaining to Specified Undertaking of the Transferor

Company will be merged with the assets and liabilities of the

Tri:!nsferee Company in the same: form as they appeared in the

financial statements of the Specified Undertakin:J of the Transferor

Company except those which are not in compliance with the

applicab!e accounting standards in India and the same ",,,illbe merged

as per the policies adopted and acceptable as per the applicable

accounting standards in India.

(c). The total of Net Assets [i.e. Total Assets minus Total Liabilit:es]

pertaining to the Specified Undertaking recorded at book values as

recorded in the books of account af the Transferor Company shall be

credited to Capital Reserve Account or debited to the Goodwill

account, as t•..•e case may be, in the books of the Tra"sferee

Company.

10. TRANSFEROR COMPANY'S EMPLOYEES:

On the Scheme taking effect as aforesaid, all officers and amployees of the

Transferor Company, engaged in the Specified Undertaking's Activities, if any, as

identified by the Transferor Company and in employment or, the Effective Date,

shall become the officers and emp!ayees of the Transferee: Company on such date

as if they were in continuouc service without any break or interruption in service and

on the terms and conditions as to remuneration not less favourable than those

subsisting with reference to the Transferor Company as on the said date. All funds

and benefits accumulated in respect of the above officers and employees shall also

be transferred the Transferee Company.

I
F
i
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11. TAX CREDITIDUTIES/CES3 ETC.

If the Transferor Company is entitled to any benefits under Incentive Schemes and

Policies relating to the Specified Undertaking, it is declared that the bene
fits under

all such Incentive Schemes and Policies shall be transferred to and vested in the

Transferee Company.

Upon this Scheme being effective, both the Transferor Company and the Transferee

Compar"y, if required, are E:xpressly permitted to revise ?nd file th9:ir respect;ve

income tax returns and 0thei statutory returns, including tax deducted I collected at

source returns, service tax returns, excise tax returns, sales tax / VAT returns, as

may be applicable and has expressly reserved the right to make such provision in

its returns and to claim refunds or credits etc. if any. Such returns may be revised

and filed r.otwithstanding that the statutory period for such revision and filing may

have expired.

"12. REMAINING UNDERTAKING:

The Remaining Undertaking of the Transferor Company and all the assets, liabilitie
s

and obligations pertaining thereto shall continue to belong to and be vested in and

be managed by the Transferor Company.

13. APPLICATION TO THE HIGH COURT AND GOVERNMENTAL AUTHORITY:

The Transferor Company shall make its ap,:.lication for such arrangement and

reconstruction to 3uch Governrnp.ntai Authorities as may be prescribed by the

applicable laws of UAE. jf reCluired and the Transfe:-ee Company shall make nil
_ .••~:;';"".~';:"::=:"'-~~1~

"/f~;:'.~''.....:.::":~\..applications/petitions under Sections 391 to 394 of the Companies Act, 195'3and

~

/C:';~/ ~::: \'~:.;"-,:fther applicable provIsions of the Act and P.pphcaole laws to the High Court and the

fl,L i ':::: 90vern:nentai Authority, as applicable, for sanctioning of this Scheme for carrying
:c~.. . " ,....- tJ

"L~,!' .. ~U;~~jsScheme into effect and obtaIn all approvals as may be required under law.

\k:'\ .:. ',,:' ;;"'J
~~I:.j~:y/~'(j,AVING OF CONCLUDED TRANSACTIONS,.
~~ AI' ~~••••P \:';'}Y .,
~~JL;,~~'r.:The transfer of the Specified Undertak:ng above End the continuance of

~/ _... procp.:edings by or against the Transferor Company pertaining to Specified

Undertaking or the Transferee Company above shall not affect any transaction or

proceedings already concluded in Transferor Company, in relation to the Specified

Ur:dertaking on or after the Appointed Date tiIJthe Effective Date, ii any. to the end

and intent that the Transferee Company accept and adopt all acts, deeds and things

2;
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done and executed by Transferor Company, in relation to the Specified Undenaking

in respect thereto as done and executed on their behalf.

1(;. MODIFICATIONS, AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Directors) and the Transferee Company (by its

Directors) may in their fuJIand absolute discretion assent from time to time on behalf

of all persons concerned to any modifications or amendments or addition to this

Scheme or to any conditions or limitations which the Hon'ble High Court of Gujarat

at Ahmedabad or such other Courts and Governmental Authority and authorities of

UAE or any authorities under the Law may deem fit to approve of or impose and I or

to resolve any doubt or difficulties (including ascertainment of assets and liabilities..:l

of Specified Undertaking) that may arise for carrying out this Scheme and to do and

execute all such acts, deeds, matters and things as may be necessary, desirable or

proper for c::arryingthe Scheme into effect.

For the purpose of giving effect of this Scheme or to any modifications or

amendments, thereof, any of the Directors of the Transferor Company and any of

the Directors of the Transferee Company may give and are authorised to give all

such directions that are n~cessary or are desirable including directions for sett!ing

anY' doubts or difficulties that may arise.
Further any of the Directors of the Transferor Company and any of the Directors of

the Transferee Company shall be entitled to modify any of the terms of this Scheme

in future to settle any of the difficulties or to implerner.t the provisions of this Schema

smoothly and hassle free manner, if such need arises and for all purposes theV-?~.ir:~\:::::::."~,"".,~",m~'_,,- ~.",. ~ ~m•••-,~

t~'-"~~'-:;~;:~L: n_.~?lfany part of this Scheme is found to be unworkable for any reason whatsoever, the

~:~\"'~J-:~~<:,~> /i~~!fame shall not, subject to the mutual agreement of the Transferor Company and theR'~~"~::~.~"~<',/TranSferee Company, affect the vcalidityor'implerrlentation of the other po:rts and/or
~ provisions of this Scheme.

17. SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS:

This Scheme is spedfically conditional upon and subject to:

(c:) The approval of and agreement to the Scheme under Securities and Exchange
22
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i&, EFFECTIVE DATE OF THE SCHEME:

This Scheme although to come Into operation from the Appointed DatE: sh.,.11not
come into effect until the J::Ist date viz.:

(a) "The date on which the last of all the consents, approvals, permissions

resolutions sanctior.s and/or orders as are hereinabove referred to have been

•• 1

I
. I
I

--,
.~
i
j,

I
l
}-
.!
. J
.l
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I
t-
!t

~

J

obtained or passed; and

The date on wh~chall necessary certified copies of the order under sections

391 and 394 of the Companies Act, 1956 are duly foIedwith the Registrar of

Companies, Ahmedabad, Gujarat and Governmental Authority as applicable at

UAE. if required and such date shall be referred to as Effective Date for the.

(b)

Board of India Regulations and Guidelines and by the requisite majorities of

such classes of persons, members and creditors of the Trar.sferor Company

and the Transferee Company as may be directed by the Regulatory Authorities

of UAE, if any and Hon'ble High Court of Gujarat at Ahmedabad or such other

Governmental Authorities on the applications made for directions under

Section 391 of the said Act for calJing meetings or otherwise and net::essary

resolutions being pass-;d I consents obtained under the applicable Act for the
purpose.

(b) The sanctions of the Hon'ble High Court of Gujarat at Ahmedabad being

obtained under Sections 391 to 394 and other applicable provisions of the

Companies Act, 1956 or any other Governmental Authorities for the

Transferee Company and such laws as c:pplicable in UAE, jf so required on
behalf of the Transferor Company and the Transf~reeCompany.

(c) The certified cop:es of the High Cour. orders (eferred to in this Scheme being

filed with the Registrar of Companies, Ahmedabad, Gujarat, as applicable and
Governmental Authority of UAE, if required.

(d) The decision ot the Board of Directors of the Companies with respect io

approval and/or firing whether required or not with the Governmental
Authorities shall be final and binding.

.•.. '~

,4;..~~~:.~""
J>~ -....t<';- .0:..... " "0~

I/c::f?i;; --,_.',\
Ii'''! ::~.. \~;,"~
!',u..l i,t",~ r,:.' \ ~t' pi.Jrpose of the Scheme.o ' "0-. 13'

'\~ ::; 'C, );~!towever the Effective Dale shall not be affected by any of the mod:ticalions that

\~,\ u / -e//nlght be reqUired to be made as provided under clause 15 and the Effective Date

\~-:;-0/:i.:("'";/for such modified scheme shall be the same as mentioned in the above paragraphs,

::--.:.~~ it is the intention a.nd understal1ding of the parties her~tothat the economic effect of
23

.),'.



•

the Scheme shall take effect from the Appointed Date despite the Scheme

becoming effective from Effective Date under the relevant laws.

•
'lC' ..

<.?( ':J
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19. EFFECT OF NON-RECEIPT OF APPROVAUSANCTION:

In the event of any of the said sanctions and/or approvals referred to in [he

preceding Clause No. 17above not being obtained and/or the Scheme not

being sanctioned by the Hon'ble High Court or any other Governmental

Authorities and/or the Order(s) not beir,g passed or sanctions not being

granted as aforesaid before December 31, 2014 or within such further

period(s) as may be agrezd upon from tima to time by the Transferor

Company (by its Directors)and the Transferee company (by its Directors), and
o

the Board of the Directors of the Transferor Company and the Transferee

company are hereby empowered and authorised to agree to and extend the

aforesaid period from time to time without any limitations in exercise of their

power through and by its delegates, this Scheme shall stand revoked,

cancelled and be of no effec.t save and except in respect of any act or deed

done prior thereto as is contemplated hereunder or as to any right, ooEgation

and/or liabilities which might have arisen or accrued pursuant thereto and

which shal: be governed and be preserved or worked out as is specifically

provided in this Scheme and or otherwise arise as per Law.

2lli. EXPENSES CONNECTED WITH THE SCHEME:

~~~ All costs, charges and expenses, including any taxes and duties of the

Jf:'J>'-~:::'~;~\Tra."sferor Company and the Transferee. Company respectively in relation to

.• j/'-::-'-/ C'. \".:;' ..:\~r In connection with or InCidental to this Schema and of carrying out and

ii~:;1 ;~;;,; \;;~wmpleting the terms of this Scheme shall be borne and paid by the
\\i::.\ i1" ".;. J ;iii~ransferee Company.
\~~::~?.\t..t !:;;':'~'I'\"'.\. / 'I'.t:..' .....,~.., ,I'

~:L!.;I9::.;.e\v of para 13',of the order dated 10th July 2014, pCtssed by the Hon'ble

court (Coram: Hon'ble Mr. Justice S. R. Brahmbhatt) in Company Petition
No. lJ7 0[2014, the Scheme is hereby authenticated

~ ---------------
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O/COMP/219/2014                                                                                                 ORDER

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION  NO. 219 of 2014
In 

COMPANY APPLICATION NO.  187 of 2014
�����������������������������������������������������������

SUN PHARMACEUTICALS INDUSTRIES LIMITED....Petitioner(s)
Versus

.....Respondent(s)
================================================================

Appearance:
MRS SWATI SOPARKAR, ADVOCATE for the Petitioner(s) No. 1
MR DEVANG VYAS, ADVOCATE for the Respondent(s) No. 1
================================================================

����������������������������������������

 Date : 14/11/2014 
ORAL ORDER

The present petition is filed by the petitioner-

Sun Pharmaceutical Industries Limited for sanction to

the  Scheme  of  Arrangement  in  the  nature  of

Amalgamation  of  Ranbaxy  Laboratories  Limited  with

Coromandel International Limited under Sections 391 to

394  of   the  Companies  Act,  1956.  The  petitioner

company is the transferee company, whereas the other

company  is  the  transferor  company.  It  has  been

contended  that  the  transferor  company,  having  its

registered office at Mohali, Punjab, has taken out the

requisite  proceedings  at  High  Court  of  Punjab  and

Haryana and the Scheme is pending for final hearing.

2. Heard learned advocate Mrs. Swati Soparkar and

learned Assistant Solicitor General who appeared for

the Central Government upon service of notice issued

at the time of admission of the petition.
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3. Learned  advocate  for  the  petitioner  submitted

that  both  transferee  and  transferor  companies  are

listed public limited companies, and are leading in

the  pharmaceutical  field.  They  are  engaged  in

manufacturing, marketing and exporting pharmaceutical

products on a large scale. It was submitted that the

petitioner-transferee  company  is  profit  making  and

dividend paying company. It was pointed out that the

transferor company has its built-up reserves, though

currently is suffering losses.

3.1 It  was  submitted  that  the  amalgamation  is

proposed  in  order  to  consolidate  and  effectively

manage the pharmaceutical and related business of the

transferor company and the transferee company into a

single entity, which will provide synergy benefits,

attain efficiencies and cost competitiveness. It is

envisaged that it would lead to rapid and aggressive

expansion of the business. The benefits envisaged and

expected  from  the  Scheme  are  highlighted  in  the

petition.

3.2 It  was  pointed  out  that  the  petitioner  is  a

listed  public  limited  company  and  the  shares  are

listed at Bombay Stock Exchange Limited as well as the

National  Stock  Exchange  of  India  Limited.  In

compliance with the terms of the Listing Agreement,

the petitioner approached the said stock exchanges and

obtained their clearance by letters dated 10th and 11th

July, 2014 respectively. They are placed on record

along with letter from SEBI dated 10th July 2014. It

was  further  pointed  out  that  the  petitioner  had
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submitted a certificate from a Chartered Accountant

confirming  the  exemption  from  the  requirement  of

approval  through  Postal  Ballots  and  e-voting  from

public shareholders, as required vide SEBI circulars

of 2013. The same was accompanied by an undertaking

given by the petitioner company. The copies of both

the documents are placed on record. In light of the

same, vide order dated 16th July, 2114, the petitioner

company  was not directed to undertake procedure of

postal ballot and e-voting for the purpose.

4. Learned advocate thereafter pointed out that the

petitioner company filed Company Application No. 187

of 2014, wherein this Court passed order dated     16th

July, 2014, directing to convene the meeting of the

equity  shareholders.  The  holding  of  the  secured

creditors and unsecured creditors of the petitioner

company  was  however  dispensed  with  considering  its

financial position and further having regard to the

positive net worth in the pre-scheme and post scheme

scenario as confirmed by the Chartered Accountants by

issuing certificate. It was pointed out that though

the meetings were dispensed with as above, in order to

comply  with  the  contractual  terms  and  honour  the

contractual obligations with the secured creditors,

the petitioner company obtained consent letters from

all the secured creditors of the company. The letters

are placed on record by additional affidavit dated

8th November, 2014.

4.1 Pursuant to the directions issued with regard to

the conduct of  the meeting, the notices were duly
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served  to  all  the  equity  shareholders.  The  public

notice was also given for the said meeting. A meeting

of  the  equity  shareholders  was  convened  on

22nd August, 2014. The Scheme was considered at the

said meeting and it was approved by requisite majority

of 99.86% in number and 99.99% in value by the equity

shareholders present at the meeting and casting the

valid votes.

5. The present substantive petition was thereafter

filed  placing  the  Scheme  of  Arrangement  for

consideration and approval of this Court. Copy of the

Scheme is produced at Annexure-F.

5.1 The  petition  came  to  be  admitted  on

10th September, 2014.  The public notices in respect of

admission  of  the  petition  were  duly  advertised  in

“Indian  Express”-English  daily,  “Divya  Bhaskar”-

Gujarati newspaper daily, both Vadodara editions dated

29th September, 2014. The publication in the Government

Gazette was dispensed with. Learned advocate for the

petitioner stated that no one has come forward to

lodge  any  objection  even  after  publication  of  the

notice,  which  is  further  confirmed  by  additional

affidavit 8th November, 2014.

5.2 Upon notice of admission of the petition being

served on the Central Government, learned Assistant

solicitor General appeared on behalf of the Regional

Director. One Mr. Shambhu Kumar Agarwal, the Regional

Director, North-Western Region, Ministry of Corporate

Affairs, has responded by filing affidavit dated   30th
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October,  2014.  The  said  authority  made  certain

observations and comments in its affidavit. In order

to answer the observations in the affidavit of the

Regional Director, additional affidavit dated       8th

November, 2014 was filed by the petitioner company

affirmed by one Ashok Bhuta, General Manager (Legal

and Secretarial) of the petitioner-transferee company.

6. Proceeding to consider the observations by the

Regional  Director  and  explanation  offered  by  the

petitioner  company  in  its  aforesaid  additional

affidavit, the first observation in paragraph 2(c) of

the Regional Director pertains to compliance of FEMA

and RBI guidelines for the equity shares to be issued

by the transferee company against the equity shares of

the transferor company held by foreign institutions

and  individuals.  It  is  stated  and  shown by  the

petitioner company that vide clause 18(a)(iv) of the

Scheme, it has been provided that that “the Scheme is

subject  to  approval  from  the  Foreign   Investment

Promotion  Board(FIPB)  and/or  the  Reserve  Bank  of

India, if required under the applicable laws, rules

and  regulations.  It  was  stated  also  that  the

petitioner-transferee company has already applied for

the requisite permission from the FIPB and RBI and the

same are awaited. This implies that the Scheme being

effective,  the  issue  of  new  shares  shall  be  in

compliance with applicable provisions of FEMA and RBI

guidelines.  In  view  of  the  said  clarification,  no

further directions are required to be issued and the

observation of the Regional Director is taken care of.

6.1 The  next observation made in paragraph-2(d) is
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about the compliance with SEBI circulars of 2013, as

the petitioner is a listed public limited company. The

petitioner company has not disputed the same and has

already demonstrated the compliance in form of the

approvals  from  SEBI  as  well  as  concerned  Stock

Exchanges.

6.2 The observation in paragraph-2(e) relates to the

compliance  with  applicable  competition  laws  and

regulations prescribed by Competition Commission of

India. The petitioner company has stated that it has

already approached the Competition Commission of India

and shall comply with all the applicable provisions of

Competition Act, 2002 and CCI (Procedure in regard to

the Transaction of Business Relating to Combinations)

Regulations, 2011. In clause 18(a)(ii) of the Scheme,

it is provided, in view of the said clarification that

the observation of the authority is satisfied and no

further directions are needed to be issued.

6.3 The  next  observation  pertains  to  the  response

received  from  the  Income  Tax  Department  about  the

proposed Scheme.  The  petitioner  submitted  that  the

said  demands  are  under  dispute  and  appropriate

litigations are undergoing for the same and that they

are  pending  at  different  stages.  Further,  the

petitioner being a transferee company is not getting

dissolved  under  the  Scheme.  The  Scheme  does  not

envisage  any  absolution  from  any  adjudication

liabilities. The petitioner company has confirmed that

it shall comply with applicable provisions of Income

Tax Act and rules. It is directed that the petitioner
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company shall comply with and meet  with Income Tax

laws, the orders of courts/forum which may be passed

in pending litigations. 

7. Further submission was made inviting attention of

the court to the aforementioned additional affidavit,

wherein  it  is  pointed  out  that  there  is  a

typographical  error  in  paragraph-15.2(b)  of  the

Scheme, where the name of the transferee company is

typed as “Sky” instead of “Sun”. It was clarified that

this  error  of  mentioning  the  wrong  name/word  has

occurred only in the copy of the Scheme submitted and

filed before this court, but the said error does not

exist in the Scheme actually. The printed copy of the

Scheme  circulated  amongst  the  equity  shareholders

along with the notice was a corrected copy in which

the error was rectified and the copy which was before

the shareholders while sanctioning the Scheme by them,

mentioned the name duly. It was submitted that the

inadvertent error which is in the copy produced may be

permitted to be rectified. The error being inadvertent

and innocuous,  the same is permitted to be rectified

and the word “Sun” in paragraph-15.2(b) in the copy of

the Scheme produced here shall be replaced for wrongly

mentioned word “Sky”.

8. The  petitioner  further  submitted  that  the

petitioner-transferee  company  and  the  transferor

company are involved in manufacturing pharmaceutical

products and the scale of operations of manufacturing

and marketing in very large for both of them. In order

to  ensure  continuous  running  of  operations  and  to

Page  � of  ��



O/COMP/219/2014                                                                                                 ORDER

avoid any disruption of business and ensure the smooth

implementation of the proposed Scheme of amalgamation,

it  is  necessary  that  the  petitioner-   transferee

company is permitted to use the existing manufacturing

facilities,  all  relevant  licenses,  all  existing

inventories  of  material  and  products  at  every

stage(including  packing  materials)  etc.  having  the

name  of  the  transferor  company,  till  time  such

lincences, permits. etc are issued afresh, transferred

or renewed by the respective authorities in the name

of  the  transferee  company.  Considering  that  the

clarification on the above lines would not cause any

prejudice to the interest of either the transferor or

the  transferee  company  and  further  that  such

clarification is found necessary in the interest of

justice,  it  is  observed  and  clarified  that  the

petitioner-transferee company is permitted to use the

existing manufacturing facilities, all the relevant

licenses, all existing inventories of materials and

products at every stage(including packing materials

etc. having the name of the transferor company, all

the  time  such  licences,  permits  etc.  are  issued

afresh,  transferred  or  renewed  by  the  respective

authorities in the name of the transferee company. It

was stated that the fresh licences, permits etc. would

be when issued, would be effective from the effective

date of the Scheme.

9. In view of above, all the observations and comments

by the Regional Director made in respect of the Scheme
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in question have been explained and/or met with and/or

do  not  sustain.  From  the  material  on  record  and

perusal of the Scheme, the Scheme appears to be fair

and  reasonable  and  is  not  in  violation  of  any

provisions  of  law  and  is  not  contrary  to  public

policy.  None  of  the  parties  concerned  have  come

forward  to  oppose  the  Scheme  except  as  mentioned

above.  All  requisite  statutory  compliances  are

fulfilled. 

10.  This  court  is  accordingly  satisfied  that  the

Scheme of Arrangement in the nature of Amalgamation

amongst  the  petitioner-transferee  company  and  the

transferor company deserve to be granted. Accordingly,

prayer in paragraph-32(a) in the Company Petition is

hereby granted.

11. It is ordered that as required under Section 396-A

of the Companies Act, 1956, the transferor company

shall not dispose of or destroy its books of accounts

and other connected papers without the prior consent

of the Central Government and shall preserve the same.

12.  The  petitioner  company  shall  pay  towards

professional charges to learned Additional Solicitor

General Rs.7,500/- in respect of the petition. 

13. The  petitioner  company  is  further  directed  to

lodge  a  copy  of  this  order,  the  schedules  of

immovable assets of the transferor company as on the date

of this order and the Scheme duly authenticated by the

Registrar,  High  Court  of  Gujarat,  with  the  concerned

Superintendent of Stamps, for the purpose of adjudication
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of stamp duty, if any, on the same within 60 days from

the date of the order.

13.1 The petitioner company is directed to file a copy

of this order alongwith a copy of the Scheme with the

concerned  Registrar  of  Companies,  electronically,

along with Employee-Form 21 in addition to physical

copy as per relevant provisions of the Act.

13.2 Filing and issuance of drawn up order is hereby

dispensed with. All the authorities to act on a copy

of this order along with the Scheme duly authenticated

by  the  Registrar,  High  Court  of  Gujarat.  The

Registrar,  High  Court  of  Gujarat  shall  issue  the

authenticated copy of this order alongwith Scheme as

expeditiously as possible.

14.  The  petition  is  allowed  and  disposed  of

accordingly.

(N.V.ANJARIA, J.) 

chandrashekhar
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION  NO. 219 of 2014
In 

COMPANY APPLICATION NO.  187 of 2014
�����������������������������������������������������������

SUN PHARMACEUTICALS INDUSTRIES LIMITED....Petitioner(s)
Versus

.....Respondent(s)
================================================================

Appearance:
MRS SWATI SOPARKAR, ADVOCATE for the Petitioner(s) No. 1
MR DEVANG VYAS, ADVOCATE for the Respondent(s) No. 1
================================================================

����������������������������������������

 Date : 28/11/2014 
ORAL ORDER

The  matter  comes  up  on  Board  upon  Note  for

Speaking  to  Minutes  filed  by  learned  advocate

Mrs. Swati Soparkar for the petitioner. 

2. Company Petition No. 219 of 2014 was disposed of

by oral order dated 14.11.2014.

3. It was pointed out in the Note for Speaking to

Minutes that the following errors have crept in the

order:

3.1 In  the  heading,  the  name  of  the  company  is

mentioned as “Sun Pharmaceuticals Industries Limited”,

which  ought  to  have  been  “Sun  Pharmaceutical

Industries Limited”.

3.2 In line-5 of paragraph-1, the name of the company

is erroneously mentioned as “Coromandel International

Limited”, which is required to be replaced with the
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name “Sun Pharmaceutical Industries Limited”.

3.3 In  paragraph-13  of  the  order,  the  direction

issued “to lodge a copy of this order, the schedules

of immovable assets of the transferor company as on

the  date  of  this  order  and  the  Scheme  duly

authenticated by the Registrar, High Court of Gujarat,

with the concerned Superintendent of Stamps, for the

purpose of adjudication of stamp duty, if any, on the

same within 60 days from the date of the order.” is

not  required,  as  the  petitioner  is  a  transferee

company and in respect of transferee company, such

direction is not relevant.

4. Accordingly, it is directed that,

4.1 In  the  heading, the  name  of  the  company  “Sun

Pharmaceuticals  Industries  Limited”  shall  stand

substituted and shall be read as “Sun Pharmaceutical

Industries Limited”.

4.2  Line-5 of paragraph-1 of the order, the name of

the company “Coromandel International Limited” shall

stand  replaced  with  the  name  “Sun  Pharmaceutical

Industries Limited”.

4.3 The direction in paragraph-13 i.e. “to lodge a

copy of this order, the schedules of immovable assets

of the transferor company as on the date of this order

and the Scheme duly authenticated by the Registrar,

High  Court  of  Gujarat,  with  the  concerned

Superintendent  of  Stamps,  for  the  purpose  of

adjudication of stamp duty, if any, on the same within

60  days from  the  date  of  the order.”  shall  stand
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deleted. 

5. The order dated 14.11.2014 shall stand corrected

and  shall  be  read  accordingly  with  the  aforesaid

correction.

6. Office shall issue fresh copy of the order with

above incorporation and correction.

7. The Note for Speaking to Minutes is allowed and

disposed of.

(N.V.ANJARIA, J.) 

chandrashekhar
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

AHMEDABAD

CP (CAA) No. 65/NCLT/AHM/2017
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Coram: Present: Hon'ble Mr. BIKKI RAVEENDRA BABU
MEMBER JUDICIAL

ATIENDANCE.CUM.ORDER SHEET OF THE HEARING OF AHMEDABAD
BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 11.08.2017

Name of the Company:

Section of the Companies Act:

Sun Pharma Medisales Pvt Ltd. & Others
." (Joint Application)

Section 230-232 of the Companies Act. 2013
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CP(CAA) NO.55 of 2017

IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP(CAA)No.65/NCLT/AHM/2017

In the matter of:-

1. Sun Phanna MedisaIes Private Limited
(CIN: U36996GJ20 16PTC093861 J,
A company incorporated under the
Provisiohs of the Companies Act, 2013
and having its registered office at SPARC.
Tandalja, Vadodara- 390 020,
In the state of Gujarat. Petitioner Transferor Company-l

2. Ranbaxy Drugs Limited
(C1N: U24232GJ1984PLC095288}
A company incorporated under the
Provisions of the Companies Act, 1956
and having its registered office at SPARC,
Tandalja. Vadodara- 390 020.
In the state of Gujarat. Petitioner Transferor Company-2

3. Outic Pharma Limited
(CIN:U24231GJ 1983PLC006323}
A company incorporated under the
provisions of the Companies Act,
1956 and having its registered
Office at G-7-8-9, Metro Commercial
Centre, Ashram Road,
Ahmedabad - 380 009,
In the state of Gujarat. Petitioner Transferor Company-3

Petitioner Transferee Company

Petitioner Transferor Company-4

4. Vidyut Investments Limited
(CIN: U67120GH1988PLC95186)
A company incorporated under the
Provisions of the Companies Act, 1956
and having its registered office at SPARe,
Tandalja, Vadodara- 390 020,
In the state of Gujarat.

L ...
.C:L'~'N~ And, -",~Y,~. ,'-:~4"~

';'.;,':. -~\\Sun Pharmaceutical Industries limited
I, ::')" "!I(CIN: L24230GJ1993PLC019050). t'..G) I" A company incorporated under the

\~"<''S-''I'.~••..•.'.¥'... Provisions of the Companies Act, 1956
" • '"DAb ••
":;;f,;~_ and having its registered office at SPARC,
i Tandalja, Vadodara- 390 020,
! In the state of Gujarat. o Jvj--- p,., 118



CP(CAAl NO.65 of 2017

Order deliveredon 11th August, 2017

Coram: Hon'ble Sri Hikki Raveendra Habu,Member (J)

Appearance:

Mrs. Swati Soparkar, Advocale for the Petitioner Companies.

ORDER

1. This is a joint petition filed by five companies under

Section 230 and 232 of the Companies Act, 2013 seeking

sanction of this Tribunal to a CompositeScheme ofArrangement

in the nature ofAmalgamationof four Transferor Companies viz.

Sun Pharma Medisales Private Limited,Ranbaxy Drugs Limited,

Gufic Pharma Limitedand Vidyut Investments Limitedwith Sun

Pharmaceutical Industries Limited, the petitioner Transferee

Company ("Scheme" for shortl.

2. The said petitioner companies had fIled the proceedings

before this Tribunal in form ofjoint application being C A (CAA)

No. 22 of .2017. So far as the Transferor Companies are

concerned, the said application sought dispensation ofmeetings

of the Equity Shareholders and PreferenceShareholders ofall the

four Transferor Companies and Unsecured Creditors of three

Transferor Companies. The first Transferor Company viz. Sun

Pharma Medisales Private Limited sought directions to convene

a meeting of the unsecured creditors of the said Transferor

Company. It was submitted that all the four Transferor

Companies were Wholly Owned Subsidiaries of Sun

Pqarmaccutical Industries Limited, the Transferee Company.

J; ,rh~said Transferee Company and its nominees had submitted
i!' :: ..' .'
'(',,:, ''-....,:.•-'' written consent letters on affidavit approving the proposed, .'h.::~'l.
\:":~;,!_~SCheme. It was also subinitted that there were no Secured
~..•.....•."'"

Creditors of any of the Transferor Companies and no unsecured
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creditors except the first Transferor Company. Hence, Vide the

orders dated 18" April2017 and 28" April2017, the meetings of

the shareholders of all the Transferor Companieswere dispensed

with and this Tribunal directed Sun Pharma Medisales Private

Limited, the first Transferor company to convene and hold a

meeting of its Unsecured Creditors to consider and, if thought

appropriate, approvewith orwithout modifications, the proposed

Scheme ofArrangement.

3. So far as. the Transferee Company was concerned, it was

submitted that it is a listed public limited company and it had

obtained the requisite prior approval from the Securities and

Exchange Board of India through the concerned Sto~k

Exchanges viz. BSE Limited and National Stock Exchange of

India Limited.The Transferee Companyhad placed on record the

written consent on affidavit from all its Secured Creditors. Vide

the orders dated 18" April 2017 and 28" April 2017, this

Tribunal dispensed with the meeting of the Secured Creditors of

the Transferee Company and further directed the Transferee

company to convene and hold separate meetings of Equity

Shareholders and Unsecured Creditors of the Transferee

Company to consider and, if thought appropriate, approve with

or without modifications, the proposed Scheme ofArrangement.

4. Pursuant to the directions of this Tribunal, notices of the

meetings were sent individually to all the Equity Shareholders,

and Unsecured Creditors of the Transferee Company as well as

unsecured creditors of the first Transferor Company; together

with a copy of the Scheme ofArrangement and the Explanatory

. Statement as well as all other required disc1osur~s.The notice

convening the meetings were also advertised in Ahmedabad
I -

.. \ " ./ '.r~ditionsof English daily 'Indian Express' and Gujarati daily'
~'.~~~,,'r-~.l~.)7Sandesh' on 17th May2017. Affidavitsdated 7th June 2017 were

I filed on 9th June 2017 by the respective Chairman of the

I meetings confirming the compliance of the directions. The
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aforesaid meetings were duly convened and held on the 20th June

2017 and the respective Chairman of the meetings reported the

result of the said meetings to this Tribunal vide affidavits dated

20'" June and 24'" June 2017, filedon 27'" June 2017. Aperusal

of the same confirms the unanimous approval of the proposed

Scheme by the Unsecured Creditors of the Transferor Company,

"remained present and cast valid votes at the said meeting. In

case of the Transferee Company, the proposed Scheme was

approved by requisite majority of the Shareholders, casting their

votes either through Postal Ballot, remote e-voting as well as

casting valid votes at the meeting. The Scheme was approved by

requisite majority by the Unsecured Creditors of the Transferee

Company, remained present and cast valid votes.

5. Vide the aforesaid order dated 18th April2017 , the petitioner

companies were also directed to serve Notice of the Scheme to

the Regulatory Authorities-viz. (i) Central Govt. through the

Regional Director, North-Western Region, (iiI Registrar of

Companies, Gujarat, (iii) concerned Income Tax Authorities; for

the Transferee Company only (iv)the Securities and Exchange

Board of India, (v) the BSE Limited and (vi) National Stock

Exchange of India Limited; and for the Transferor Companies

only (vii) Official Liquidator along with Notice, Explanatory

Statement and other requisite documents and disclosures. The

notices were duly served on all the authorities on or before 19th

May 2017. Affidavit dated 7'" June 2017 confinning the

compliance of the said directions for service of Notice on all the

above Regulatory Authorities along with the acknowledgments

for the same was fIled with this Tribunal on 9th June 2017. In
,.. ••• ,A •••. ~

l~~~;~esponse to th~ said notice, a r~presen.tation dated 22nd J~ne

.' "( ~ 'ii~17 was receIved from the ReglOnalDIrector, Western Reglon
\ ...-.:_ " d representations dated 19th July 2017 were receIved from the
, '/1

_~:'!.~70fficial Liquidator. No other representation was received from-.~~
any other regulatory authority.

/\~.
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6. The present petition was filed on 4th July 2017 and the

same was admitted on 19th July 2017. The date of hearing was

fIxedas 9th August 2017. Directionswere issued to publish notice

of hearing of the petition in the newspapers viz. English daily,

Indian Express and Gujarati daily, Sandesh at least before 10

days of the date ofhearing of the petition. Further directions were

-also issued to serve notice of hearing of the petition to the

statutory authorities viz. (i) Central Govt. through Regional

Director- North Western Region, and (iii Official Liquidator (in

respect of the Transferor Companies), at least before 10 days of

the date of hearing of the petition.

7. Pursuant to the said directions, notices were duly served

by the petitioner companies on the statutory authorities on 25th

July 2017 and publications were duly made in the newspapers

on 26th July 2017. An affidavit of service and public~tion dated

26th July 2017 confirming the same has been placed on record

on 31" July 2017.

8. Heard Mrs. Swati Soparkar, learned advocate appearing for

the petitioner companies. It has been submitted that

representation in fonn of a common affidavit dated 22nd June

201.? has been received from the Regional Director. The said

representation contains no adverse observations with regard to

the modifications or the modifiedscheme. VidePara 2 (aJ,(b)and

(dj it confirms the receipt of notice, nature of proposal, and

absence ofconsideration as all the Transferor Companies are the

Wholly Owned Subsidiaries of the Transferee Company. Vide

para 2 (e) it is pointed out that Registrar of Companies has

•..•._'j:-,~ confirmed that there are no complaints against any of the
,....-,.,"~

If''/: .;-- ~:"'~'~~:~etitionercompanies. The Regional Director vide para 2 (1)has

~::1'f ~, nfrrmed that he has no other observation/ submission and that
\~ ~}

. 9"' .•• ~... • •.•• , e proposed Scheme of Arrangement is not prejudicial to the
'~~D~~.. ...~_.- ~ mterest of shareholders of the PetItioner Comparues and the

public at large. Videpara 2 (c)it is pointed out that the Transferee0~"518
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Company being a listed company be directed to complywith the

SEBI guidelines. Accordingly, the Transferee Company is hereby

directed to.complywith applicable SEBIguidelines.

9. In response to the notice of the petition served upon the

Office of the Official Liquidator for the Transferor companies,

representation dated 19th July 2017 has been med by the Official

Liquidator. After referring to the proposals of the Scheme, it has

been observed by the OfficialLiquidator that the affairs of the

Transferor Companies have been conducted within their

respective object clause and the same have not been conducted

in any manner prejudicial to the interest of its members or public

interest, hence the petitioner transferor companies may be

dissolved without followingthe process ofwinding up. However,

the Official Liquidator has sought directions to be issued to

preserve the books of accounts, papers and records and not to

dispose of the same without prior permission of the Central Govt.

as per the provisions of Section 239 of the Companies Act, 2013.

Accordingly, the Transferee Company is hereby directed to

preserve the" books of accounts, papers and records of the

Transferor Companies and not to dispose of the same without

prior permission of the Central Govt. as required under section

239 of the Companies Act, 2013. It is hereby further directed that

even after the scheme is sanctioned, the Transferor companies

shall comply with all the applicable provisions of law and shall

not be absolved from any of their statutory liability,.

10. Since there are no adverse observations from the aforesaid

authorities, the petitioners have chosen not to me any reply. No
•.~~~~~ representation has been received from any other Regulatory:< (;0 !J-4~/ r '1.Ik\? ~ uthority.
~{~~jf ~

\~-fl;;;~ ..~.~11. In compliance with the proviso to sub~section (7)of Section
"'~ED"~"

~.. I 230, the petitioner companies have placed on record the

certificates of Chartered Accountant dated 16th December 2016,

(s~e618



I
I

I
I

I
I

I
I

I
I
I
I

CP(CAA) No.65 of 2017

confirming that the accounting treatment envisaged under the

Scheme of Arrangement is in compliance with the applicable

Accounting Standards notified by Central Govt. in section 133 of

the Companies Act, 2013. The same have been placed on record

as Annexure-'O' to the present petition.

12. Considering the entire facts and circumstances of the case

and on perusal of the Scheme and the documents produced on

record, it appears that all the requirements of section 230 and

232 of the Companies Act, 2013 are satisfied. The proposed

Scheme ofArrangement appears to be genuine and bonafide and

in the interest of the shareholders and creditors as well as in the

public interest and the same deserves to be sanctioned.

13. In the result, this petition is allowed.The Scheme, which is

at Annexure- '1(' to the petition, is hereby sanctioned and it is

declared that the same shall be binding on the petitioner

companies, their shareholders, creditors and all concerned

under the scheme. It is also declared that the Transferor

Companies viz. Sun Pharma Medisales Private Limited, Ranbaxy

Drugs Limited, Gufic Pharma Limited and Vidyut Investments

Limited shall stand dissolved without winding up.

14. The fees of the Official Liquidator is quantified at Rs.

10,OOO(-eachonly in respect of the Transferor Companies. The

said fees to the OfficialLiquidator shall be paid by the Transferee

Company.

/<~~:;:;~-
"~"':::.:>:;-, I:~>';~15. Filing and issuance of drawn up order is hereby dispensed
:,:f ~ I 1).vith.Allconcerned authorities to act on a copy ofthis order along

'(\. w-=•. ~.' :.J/lwith the scheme duly authenticated by the Registrar of this
,,,""'<., '\I '1'
'~~2..~.;''''Tribunal. The Registrar of this Tribunal shall issue the

authenticated copyof this order along with Scheme immediately.

0~,g'718
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The petitioner companies are further directed to lodge a

of this order, the schedule of immovable assets of the

Transferor companies as on the date of this order and the

Scheme duly authenticated by the Registrar of this Tribunal,

with the concerned Superintendent of Stamps, for the purpose of

adjudication of stamp duty, if any, on the same within 60-days

from the date of the order.

17. The Petitioner companies are directed to file a copy of this

order along with a copy of the Scheme with the concerned

Registrar of Companies, electronically, along with INC-28 in

addition to physical copy as per relevant provisions of the Act.

18. This petition is disposed of accordingly.

Certified as True Copy of Original ~

6( r ~AsS!l R!'&fL~"",--
D"te: ~ r 7 Net r Ahn;e eglS/rar
Place: Ahmedabad Ah daOad Bench

merJabad
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- SCHEME OF ARRANGEMENT

AMONG

SUN PHARMA MEDlSALESPiUVATE LIMITED
. ("TRANSFEROR COMPANY 1")

._~~-_..
- RANBAXYDRUGS LIMITED

("TRANSFEROR COMPANY 2")

GUFIC pHARMALIMlTED
("TRANSFEROR COMPANY 3")

VIDYUT INVESTMENTS LIMITED
("TRANSFEROR COMPANY 4")

AND

SUN PHARMACEUTICAL INDUSTRIES LIMITED
("TRANSFEREE COMPANY")

AND

THEm RESPECTIVE MEMBERS AND CREDITORS

UNDER SECTIONS 391 TO 394 OFTHE COMPANIES ACT, 1956 AND
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

. ,



".

This Scbeme of Arrangement Is presented:

I. PREAMBLE

1.1. This Scheme of Arrangement provides for the amalgamation of Snn Pbarma
Medlsal •• Private Limited (Company Registration Number: 093861 and
Corporate Identification Number: U36996GnOI6PTC093861) (referred to as
''TranSferor Company I", Ranbny Drags Limited (Company Registration
Numher: 285198 and Corporate Identification Number:
U24232MHI984PLC285198) (referred to as "Transferor Company 2''),. Gufit
Pbarma Limited (Company Registration Number: 006323 and Corporate
Identification Number: U24231GJl983PLC006323) (referred to as "Transferor
Company 3") and Vldyut InvestraenD Limited (Company Registration Number:
008444 and Corporate Identification' Number: U67120PBI988PLC008444)
(referred to as "Transferor Company 4") with Sun Pbarmaceutical Industries
Limited (Company Registration Number: 04-19050 and Corporate Identification
Number: L24230GJl993PLC019050) (referred to as "Transferee Company")
pursuant to provlslous of the sectious 391 to 394 of the Companies Act, 1956 and
the applicable provisions of the Companies Act, 2013.

,--',',

l.2. Description of Companies

(a) The Transferor CompanY' 1: Sun Pharma Medisalcs Private Limited is a
company incorporated under the provisions of the Act and presently having
ils reg;stcted office at SPARe, Tandalja, Vadodara - 390020, Gujani4 India.
The Transferor Company 1 came into existence by conversion' of a
partnership finn In the name and style of''Solrex Phanmaceuticals Company"
as a company in the name and style of Sun PhanmaMedisales Private Limited
on September 23, 2016 under the provisions of Part I of Chapter XXI of the
Companies Act, 2013 with its running business activities. The main object of
the Transferor Company 1 is to engage in manufacturing and trading in
phanmaceutical products, chemicals, hOspital supplies, hcalthcare and
diagnostics products and other ancillary 'and incidental business activities.
The entire paid-up share capital ofthc Transfcrnr Company.1' is held by the
whoUy:.cwned suhsidiuies of the Transferee Company including the
Transferor Company 2, tlle Transferor Company. 3 and the Transferor
Company 4.

(b) The Transferor Company 2: Ranbaxy Drugs' Limited is a company
incorporated under the provisions of the Act and presen~ty having its
registered office at Sun House, Plot No. 201 B/I, Western Express Highway,
Goregaon (East), Mumbai - 400 063, Mabarasbtra, India. The Transfcior
Co~pany 2 is an unlisted public limited whic~_.wasoriginally incorporated on
Janwi1y 31, 1984 under the provisions of the Act by the name and style of
Ran&axyDlUgs Private Limited as per the certificate of registration issue.:!by
the Registrar of Companies, Punjab, H.P.& Chaodigarh. Consequent upon it;;
conversion into a limited company, its name was clu~ngcdto Ranbaxy prugs
Limited on September 9, 1987. The registered office of the Transferor
Company' 2 was changed from the State of Punjab to the Stale of Mabarashtra
on August 26, 2016, Further the registcted officc ofthcTransfcror Company
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2 is in the process .of being shifted from Sun House, Plot No. 201 BIl,
Westero Express Highway, Goregaon (East), Mumbai - 400 063, in the state
of Maharashtra to SPARe, 11ntdaIja,Vadodara - 390020 in the Stale of
Gujara~ for which the approval from the Central Government is awaited. The
main object of the Transferor Company 2 is to engage in manufacturing and
dealing in pharmaceutical products, chenticals, hospital supplies, bcalthcarn
and diagnostics products and other ancillary and incidental business

. activities, The cntire paid-up sharn capital of the Transferor Company 2 is
beneficially held by the Transferee ccimpany.

(c) The Transferor Company 3: Gufic Pharma I:imited is a company
incorporated under the provisions of the Act and presently having its
registered office at G-7-8-9, Metro Commercial Centre, Ashram Road,
Ahmedabad - 380009, Guj~ India. The Transferor Company 3 is an
unlisted public limited company which was originally incorporated on June
25, 1983 under the provisions of the Act by the name and style of Gufic
Pbarma Private Limited as per the certificate of registration issued by the
Registrar of Companies, Gujaral Consequent upon [ts conversion into a
deemed public limited company, its name was changed to .Gufic Pharma
Limited on July 5, 1995. The malo.objcct of the Transferor Company 3 is to
engage in the manufactoring and dcaling in pharmaceutical pioducts,
chemicals, hospital supplies, heal.thcarnand diagnostics Produeta and other
anciIlaiy and incidental business sellvitlea. The Transferor Company 3 bolds
certain trademarks which am licensed to the Transferee Company. The entlrn
paid-up sham capital of the Transferor Company 3 is beneficially held.by the
Transferee Company and the Transferor Company 2•.

(d) The 'lb!nsferor Company 4: Vidyut Investments Limited is a company
incolJlorated under the provisions of the Act and presently having its
registered office at A-4I, Indusirlal Area, Phase VIll-A. SAS Nagar, Mohall -
160071, Punjab, India. The Transferor Company 4.is an unli~ puhlic
limited company which was originally incorporated on June I, 1988 under
the provisions of the Act as per the certificate of registration issued by the
Registrar of Companles, Punjab, H.P.& Chandigarh. It was also registered as
a Non Banldng Financial Institution vide certificate of registratlon No.
06.00114 dated May 8, 1988 issued by RBI ("NBFC Registratlon'1. It
voluntarily surrendered and applied for the cancellation of NBFC
Registration vide letter dated Aogust 3, 2007. RBI vide its order dated
December 7, 2007 had cancelled the NBFC Registration. The registered

. office of the Transferor Company 4 is in the process of being shifted from A-
41, Industrial Area, Pbase VIU-A, SAS Nagar, Mohall. 160071 in the state cf
Punjab to SPARC;11ntdaIJa,Vadodara- 390020 in the State ofGuJara~ for
which the approval from the Central Government is awaited. The main object
of the Transferor Company 4 is to enga8e in the business of hire purchase,
general financc:, hoUsing finance, investment and leasing and to ~vidc an
advisory/consultancy services for leasing, hire purchase, fmance and
investment and other an~ilhU'yand incidental business activitie.s. However, at
present, it is Dot engaged into any of these activitics. The entire paid.up share
capital of the Transferor Company 4 is beneficially held by the Transferee
Company.
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(eJ Tbe Transferee Company: Sun Pbarmaceutical Industries Limited is a
company incorporated under the provisions of the Act and presently baving
its registered office at SPARC, Tandalja, Vadodara - 390020, Gujlll'lll, India.
The Transferee Company came into existence by conversion of a pllrlnership
finn in the oame and style of "Sun Pharmaceutical Industries" into a
company in the oame and style of Sun Pharmaceutical Industries Limited on
Maicb I, 1993 under the proVisionsof Part IX of the Companies Act, 1956
with its ruiming business activities. The main object of the Transferee
Company is to engage in the business of develnpmen~ manufacture,
marketing, sale, trUdingand export of various generic drug fonnulations and
the manufacture of druga and pharmaceutical products. The equity shares of
the Transferee Company are listed on the Stock Exchanges.

1.3. Rstionale for the Scbeme

All Transferor Companies are directly or indirectly wholly-owned subsidiaries of
the Transferee Company. In order to consolidate and effectively manage the
Transferor Companies and the Transferee Company in a single entity, which wIll
provide several benefits including synergy. economies of scale, attain efficiencies
and cost competitiveness, it is intended that the Transferor Companies be
amalgamated with Transferee Company. The amalgamation of Transferor
Companies with Transferee Company would Inter alia have the following benefits:

(a) The amalgamatioo will lead to greater efficiency in overall combined
business Including economies of scale, efficiency of operations, cash flow
management and unfettered access to.cash flow genersted by the combined
business which can be deployed more efficiently for the purpose of
development of businesses of the combined entity and their growth
opportunities, eliminate inter corporate dependencies, minimize the
administrative compliances and to maximize shareholders value.

(b) The amalgamation will provide for more productive and optimum
utilization of various rosources by pooling of the managerial, technical and
financial resources .of the Transferor Companies and the Transferee
Company which will fuel the growth of the business and help effectively
address the ever growing competition.

(c) The amalgamation will result In economy of sealeS. reduction In overlIcads
including administrative, managerial and other cxpeoditllre, operational
rationalization, organlzational efficiency and optimal utilization of
resources by climrnation of unnecessary d':1plication of activities and related
costs. .

.(d) The amalgamation will result In a reduction In the multiplicity of legal and
regulatory compliances required III present to be separately carried out by
the Transferor Companies and the Transf••.•e Company.

(eJ The amalgamatioo would motivate employees of the TransfC{Ol'Companies
by providing better opportunities to seale up their pcrfomiance with a larger
corporate entity having large revenue base. resources, asset base etc. which
will boost employee morale and provide impetus to better corporate

•.•..........•.. performance ultimately enhancing overaU shareholder value.
J""~o~f'.N~ Paac
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(I) , The Transferor Companies and Transferee Company intend to I can achieve
larger product portfolio, ecooomies of scille, efficieoey, optimisation of
logistic and distribution netWork and other relate!! economies by
consolidating the business operations being mansged by different

, mansgement teams.

1.4. ,In view of the aforesaid, the board,of directors of the Transferor Companies and the
Transferee Company have considered and proposed the amalgsmation for the
transfer and vesting of the Undertakings of the Transferor Companies (as defined
hereunder) and business of the Transferor Companies with and into the Transferee
Company and other mstters herein, with an opinion thst the amalgsmation and
other provisions of the Scheme would booefit the shareholders, employees and
other sta1<eholdersof the Transferor Companies and the Transferee Company.

1.5. In furtherance of the aforesaid, this Scheme (as defmed hereunder) provides for.

(a) the amalgsmation of the Transferor Companies with the Transferee
~mpany;and '

, (b) various other matters consequeotia! or otherwise integrally connected
herewith;

pursuant to Sections 391 to 394 of the Companies Ac~ 1956 and such other
applicable provisions of the Comj>aniesA~ 2013, as may be notified from time to
time in the manner provided for in this SCheme.

1.6.' The amalgsmation of the Transferor Companies with the Transferee Company will
combine the business, activities and operations of the Transferor Companies 'and
the Transferee Company Into a single company with effect from the Appointed
Date and shall be in compllnnce with the provisions of the Income Thx Act, 1961,
including Seclion 2(18) thereof or any amendments theicto.

1.7. Definition,

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meaning:

(a)' 'Act' means the Companies A~ 1956 and/or the Companies Ac~ 2013 as In
, foree from time to time; it being clarified that as on the date of approval of
this Scheme by the Boards of Directors of the Transferor Companies and
the Transferee Company, Sections 391 and 394 of the Companies AO~1956
continue to be in force with th,ccorresponding provisions aftho Companies
Ac~ 2013 not having been notified. Accordingly, references in this Scheme
tC particular pl'()visioDS of the Act are referenceS to piuticular provisions of
the Comj>anies A~ 1956 unless reference to the provisior •• of the
Comj>anies A~ 2013 ~ specifically referred to. Upon such provisions
stending •.•.•• acted by enforoerileot of provisions of the Companies A~
2013, such references shall, unless a different intention appears, be
construed as referenced to the provisions so re~nacted.;
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(b) 'Applicable Laws' shall meaJi any statute, notification, bye-laws, rules,
",guIations, guidelines, common law, policy, code, directives, ordinance,
schemes, notices, orders or instructioIlSt laws enacted or issued or
sanctioned by any appropriate aulhorily In India including any
modifications or rc-cnSClmenttbcrcoffor the time being In force;

(c) 'AppolnUd DoU' means tbe I" day of Apri~ 2017 or such other date as
may be agreed between the Transferor Companies and the Transf=
Company and approved by the .High Court(s) and is the date wilh effeet
from wbicb the Scheme shall' upon receipt of requisite approvals, be
deemed to be operative;

(d) . 'Bo.,d of Directors' means the board of directors of tho Transferor
Companies or Transferee Company, as the •••• may be, and sbaIi Include a
duly constituted committee thereof;

(e) 'Effective Dllte' means the last of the dates on which the conditions
",ferred to InClause 19 of this Scheme bave been fulfilled. All r:ferenccs In .
this Scheme to the date of "coming Into effect of this Se:heme"or
"efCeet.lvenes5 or this Scheme" or "Scheme taking errect" shall mean the
Effective Dale;

(I) 'GoveriunentJl1AuJhorl/y' means any applicable central, slate or local
government, legislative body, ",gulatel}' oudmlnistrative authority, ageucy
or commission or any court, tribunal, board, burcau or instrumenlality
thereof or arbitration or arbitral body /Iavlng jurisdiction Including
Securities and Excbange Board of India, Stock Exchanges, Registrar of
Companies. Regional Directors.. Foreign.- InvcstIp.ent Promotion B~d.
Reserve; Bank -of India and other government and regulatory authorities of
India in each case;

(g) 'High Court' means the Hon'ble High Court of Gujarat bavlng jurisdiction
In relation to the Transferee Company and the Transferor Companies and
sbali, if applicable, inclode the National Company Law Tribuna), subject to
approyal of change of situation of ",gistcred office of Transferor Company
2 and Transferor Company 4 as ",ferred to In Clause 1.2 (b) and Ciause 1.2
(d) ",spcctively. .

(b)

(i)

~Scheme'or 'Scheme of ArnmgementJ means this Scheme of Arrangement
In Its. prnsent fonn or with any modifications, approved or imposed or
directed by the Board of Dircc~ of the Transferor Companies and the
Transferee Compaity or by the inembers or creditors and/or by the High
Court(s) or any other relevant authority Inclu4lng any Gov~enta1
Authorityi

'Stock ExdIanges' means National Stock Exchange of Indm Limited and
the BSE Limited;
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'Transleror Company I' shall bave the same meaning as ascribed to it in
Clause I.l above;

'Transleror Company 3' shall bave the same meaning as ascribed to it in
Clause 1.1 above

'Transferor Company 2' shall have the same meaning as ascribed to it in
Clause I.l above

'Transfuar Company -t' sball bave the same meaning as ascribed to it in
Clause 1.I above

'Transferor Companies' sball mean collectively the Transferor Company I,
the Transferor Company 2, the Transferor Company 3 and the Transferor
Company 4.

.;" .1 (j),- ,

(1<)

(I)

(m)

(n)

(0) 'Transferee Company' shall have the same meaning as ascribed to it in
Clause I. I above;

I
'e'

(P) 'Undertakings al the Transferor Companies' shall mean the entire
business and the whole of the undertakings of the Transferor Companies as
a going coneem, all its assets, rights, licenses and pow..., and all its debts,
outstandings, liabilities, duties, obligations and employees as on the
Appointed nate Including, but not limited to, the following:

(i) All the assets and properties (wbether moveable or immnveable,
tangible or Intangible, real or personal, In possessiOn or reversion,
corporeal or IncorporeaJ. present, future or contingent) of the
Transferor Companies, whether situated in India or abroad,
including; but not limited to manufaciurlng facilities, laboratories,
lalld (whether leasehold or freehold), proceSsing plants, plant and
machinery, computers, equipment, buildings and structures, offices,
residential and other premises, diesel generator sels, stock-In-trade,
packing material, raw materials, formulations, tablets, capsules,
vials, oinbnenls, active pharmaceutical. ingredients and drugs
intermediaries, capital work in progress, sundry debtors, fUmiture,
fIXtureS, interiors, office. equipment, vehicles, appliances,
accessories, power lines, depots, deposits, all sur.ks, stocks of the~
assets, Invesbnents of all kinds (Including shares, scripts,
subsidiaries, stocks, bonds, debenture stocks, units or pass through
certificales) . Including shares or other securities held by the
Transferor Companies in its subsidiaries, cash balances or deposits
with banks, cheques on hand, loans, advances, contingent rights or
benefits. book debts. receivables, actionable claims, cuncst moneys, .
advances or deposits paid by the Transferor Companies, financial
assets, leases (Including but not limited to lease rights of the
Transferor Companies), hire purchase contrae!S and assets, lci1dlng
,conllaets, rights and benefits under any agreement, benefit Of any
security arrangements or \L'"tderany guarantees" reversions, powers.
bids, tenders. tetters of intent, expressions of interest, development

",cEUtlc l'agc 1 ot28;j ~.
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(Ii)

(iii)

(iv)

rights (whether vested or potential and whether under apments or
otherwise), municipal pennissions, tenancies or license in relation to
the office and lor residentlall'roperties (mcluding for the employees
or other persons), guest houses, godowns, warehouses, licenses,
fixed and other assets, intangible assets (including but nntlimited to
software), trlIde and service names and marks, patents, copyrights,
designs and other intellectual property rights -of any naIure
V!ftatsoever,rights to use and avail of telephones, telexes, facsimile,
email, intemet, leased line connections and instslllllions, utilities,
electricity and other services, reserves, provisions, fimds, benefits of
assets or properties or other interest held in trust, registrations,
contracts, engagements, arrangements of all kind, privilegns and all

"other rights, title, interests, other benefits (mcluding tax benefits),
assets held by or relating to any Transferor Compallies employee
benefit plan, export incentives acaued, derivative instnnnents,
forward contracts, insurance claims receivable, tax holiday benefi~
incentives, credits (mcluding tax credits), minimum alternative tax
credit eniltlement tax losses, rights, easements, privileges, liberties
and advantages of whatsoever nature and wheresoever situate
belonging to or in the ownership, power or possession and in the
control of or vested in or gnmted in favour of or enjoyed by the
Transferor Companies or in connection with or relating to the
Transferor Companies and all other interests of whatsoever nature
belonging to or in the ownership. power, possession or the control of
or vested in or gnmted in favour nf or held for the benefit of or
enjnyed by the Transferor Companies, in each case, whether in IndIa
or abroad.

All agreements, rights, contraelS, entitlements, licenses, pennits,
pennissions. incentives, approvals, registrations, tax deferrals and.
benefits, subsidies, concessions, gnmts, rights, claims, leases,
tenancy rights, liberties, special status and other benefits or
privileges and claims as to any patents, lnldernarks, designs, quolSs,
rights, engagements, arrangements, authorities, allobnents, security
arrangements, benefits of any gUarantees, reversions, powers and all
other approvals of every -kind, naIure and description whatsoever
relating to !he TraDsferor Companies business activides and
operations. ..

All intellectual property rights, engineering and process
infonnation, software"licenses (whether proprietsly or otherwise),
drawings, records, tiles, bonks, papers, computer programmes,
manuals, data, catalogues, sales and advertising materia~ lists of
p.ccsent and former customers and suppliers, customer credit
information, customer pricing information. other customer
infonnmon and all other records and documents, whcther in
physical or electronic form. relating to the business activities and
operations of the Transferor Companies.

Amounts claimed by the Transferor Companies whether or not so
recorded in the books of account of the Transferor Companies fi:t>m
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(vi)

, any Governmental Authority, under any law, ac~ scheme or rule, as
refund of any tax, duty, cess or of any execss payment

(v) 'Rights to any claim not preferred or made by the Transferor
Companies in respect of any refund of tax, duty, cess or other
charge, including any erroneous or cxccss payment thereof made by
the Trnnsferor Companies and any interest thereon, under any law,
ac~ rul. or scheme, and in rcspcct of set-off; carry forward of un.
absorbed losses, deferred revenue expenditure, deduction,
exemption, rebate. allowance, amortization benefit, etc. whether
under the Iocome Tax A~ 1961, the rules and regulations
thereunder. or taxation laws of other countries. or any other or like
benefits under the said acts or under aild in accordance with any law
or a~ whether in India or anywhere outside Iodi.. '

All debts (secured and unsecured), liabilities including contingent
liabilities, duties, lcases of the Trilnsferor Companies and all other
obligations of whatsoever kind, nature and description whatsoever
and howsoever arising, raised or iocurrcd or utilized. Provided that
if there exists any reference in the security documents or
arrangements entered into by the Trilnsfcror Companies under which
the assets of the Trnnsfemr CompWies staod offcrcci as a security
for any financial assistance or obligation, the said reference sball be
construed as a reference to tlie assets pertaining to the Undertaking
of tlie Transferor Companies vested in the Transfcrcc Company by
the virtue of the Scheme. The Scheme shall not opcrnte to enlarge
tlie security for any loan, deposit or facility ercstcd by tlie
Trilnsferor Companies which shall vest io Transferee Compaily by
virtue of tIic amalgamation. The Transfcrcc Company shall not be
obliged to crcalc any furtlier or additional security thereof after the
amalgamation has become cffi:cIive.

(vii)

(viii)

All other obligations of whatsoever kind, including liabilities of the
Transferor Companies witli regard to their employees, or the
employees of any of their subsidiaries, with respect to the paymcnt
of gratuity, pension benefits and the provident fund or other
compensation or benefits, ir.any. whether in the event of resignation,
death, voluntary ietirement or retrenchment or'otf1cnvisc;

All permanent and temporary employees engaged by the Transferor
CompanieS at varlous lOcations.

All tenus and words not defined in this Scheme sbaI~ unless repugnant ,or contrary
to the context or meaning thereot; have the S3l1lC meaning ascribed to them under
the Ac~ tlie Securities Conlraots (Regulation) Ac~ 1956 and otlier Applicable
Lavis.

2. 'OPERATIVEDATEOFTHE,SCHEME

be operative I

. Pale 9 0(18
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3. SHARE CAPITAL

3.L Transferor Company 1

The share capital of the Transferor Company I as on September 30, 2016 is as set
out below:

Partleulars AmouD~

Authorised share canltaJ
1,00,000 equity shares ofrace value oflNR 10/- elich 10,00,000

TOTAL 1000000

Issued subscribed and nald-un sbare canltal
1,00,000 fully-paid up equity shares ofrace value oflNR 10,00,000
10/- each .

TOTAL 1000000

Notes:
i) A13 on the date of this Seheme, there is ito ebange in the share capital of the

Transferor Company L ,
ii) The entire issued, subscribed and fully paid share capital is held by the wholly-

owned subsldlsries of lhe Tninsferee Company including the Transferor
Company 2, the Transferor Company 3 and the Transferor Company 4.

3.2. TransferorCompany2

The share capital of the Transferor Compsny 2 as on September 30;2016 is as set
out below: .

Partic:ulzrs . AmouD~

Autborised share eanltaJ
7,90,50,000 equity shares .fface value .flNR 101. each 79,05,00,000
2,10,00,000 Non-cumu1alive redeemable preference shares 21,00,00,000
.fface value oflNR 10/- each

TOTAL 100 OJlio 000

Issued. snbscrlbed and nald.un sbare canltal
31,00.020 fully.paid up equity shares ofrace value oflNR 3,10,00,200
IOI-each
250 10% Non-cumuiative redeemable preference shares of 2,500
face value ofiNR 10/- each

TOTAL JIOO270a

Notes:
i) As on. the date of thIs Scheme, there is no change in the ~ capital of the

Thlll.sferorCompany 2. .
Il) The ct\tlre Issued, subscribed and fully paid share capital is benefjctally held by

the Transferee Company. .
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3.3. Transferor Compaay 3

The share capital of the Transferor Company 3 as on September 30, 2016 is as set
out below:

• Partlculan Amoun~

Aathorised share caaltal .
5,000 equity shares offilce value oflNR 100/. each 5,00.000

TOTAL 5,00000

Issued subscribed and aald-un .hare •• nltal
5,000 fUlly-paid up equity shares offilce value oflNR 5,00,000
100/-each

TOTAL 500000

Notes:
i) As oa the date of this Scheme, there is ao change in the share capital of the

Transferor Company 3.
Ii) The eniIre issued, subscribed and fully paid share capital' is held by the

:,-~' Transferee Company and the Traosferor Company 2.

3.4. Transferor Company 4

The share capital of the Transferor Company 4 as on September 30, 2016 is as sel
out below:

,Pagc 11 of%l

Particulars Am.OUD~

Autborised share caDUal
2,57,50,000 equity shares offilce.vaIue oflNR.lO/- each 25,75,00,000
25,000 10% Non-cumulative redeemable preference shares 25,00,000
offilce value oflNR 100/- eBcb

TOTAL 16:0000000

Issued subscribed and Dald~UDshare canltal
2,50,08,400 fully-paid up equity shires offilce value of 25,00,84,000
INR 10/- each

TOTAL 15 00U000

Notes:
i) As on the date of this Scheme. there is no change in the share capital of the

Transferor Company 4.
iI) The entire issued, subscribed and fUlly-paid share capital is beneficially held by

the Transferee Company.
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3.5. ' Transf.ree Company

The share capital of the Transferee Company as on September 30, 2016 is as seloul
below:

PartkulJUs Amount1tf!&.

Authar/sed share CllDiIJIl
5990000,000 OQuityshlU'OSofface value ofINR 1/. each. 5990000000
1 00 000 Cumulative Pref•••• ce ShlU'OsofINR 100/. each 100,00,000

.

TOTAL 6000000000
,

Issued subsulbed and DaJd-U/1share caDiIJIl
240,67,53,959 fully-paid up equity shlU'Osof face value of 240,67,53,959
INR 1/-each

TO:L4L 240,67.53 959

Notes:
D The issued, subscribed and paid-up shlU'Ocapital includes equity shlU'Osheld by

Sun Pharma Employees Stock Option Plan TnJSl.
ii) Subsequenlto September 30, 2016, i. tenns of provisions of Sections 68, 69

and 70 and all nt!ter applicable provisions, ifany, of the Companies Act, 2013,
the Companies (ShlU'OCapital and'Debentures) Rules, 2014 to the exlelil
applicable, and in compliance with Securities and Exchange Board of.India
(Buy Back of Securities) Regulations, 1998, the lI'ansferee Company had
boughl back and extinguisbed 75,00,000 equity shares of face value of INR 1/.
each on October 21,2016 pursuant to the Letter of Offer dated September 10,
2016. Accordingiy, shlU'Ocapllal of the lI'ansferee Company as o' November
10, 2016, Is as set out below:

Partkulan AmouniJiffif..

Authar/sed share CllDlJal
5990000000 OQuilYshlU'Osofface value ofINR 1/. each 599 00,00 000
1 00,000 Cumulative Preference Shares ofINR 100/- each 10000000

TOTAL 6000000000

Issued subscr1lJed and ",,/d-UlJ share CllDlJaJ
239,92,53,959 fully-paid up equity shlU'OSof face vlilue of 239,92,53,959
INR 1/. each

TOTAL 2399253959

4. TRANSFER AND VESTING OF THE UNDERl'AKINGS OF THE
TRANSFERORCOMPANIES

4.1. General: Upon the"coming into effect of the Scheme and with effect from the
Appointed Date and pursuant to the provisions of Section 394 and other applIcable
provisions of the Ae~ If any, the Undertakings of the Transferor Companies shal~

~~""'- Pogo 12 of'."j:fjj;.'!'ANI' ~ ..•
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without any further ae~ insllUment or deed, be and stand transferred to and,l or
vested in or be deemed to have bcco and stand transferred to Or vested in the
Transferee Company as a going eoneem so as to become as and from the
Appointed Date, the undertaking of the Transferee Company by virtue of and in the
manner provided in this Seheme, togcther with all estate, rights, titles and interests
and authorities ineluding accretions and app_ccs therein including dividends,
or other benefits receivable. Notwithstanding anything contained in this Scheme,
the provisions of this Scheme and all elauses bereunder shall be given effect to
from the Appointed Date.

4.2, 1Yansftr of Assets: Without prejudice to 'the generality of Clause 4.1 above, upon
the coming into effect of this Scheme and with effect from the Appointed Date:

(Q All assets and properties of the Transferor Companies as on the Appointed
'Date, whether or not included in the books of the Transferor Companies,
and all assets and properties which arc acquired by the Transferor
Companies nn or after the Appointed Date but prior to the Effective Date,
shall be deemed to be and shall become the assets and properties of the
Transferee Company, and shall under the provisions of Sections 391 to 394
and all other applicable provisions, If any, of the Ac~ withnut any further
a~ insllUment or deed, be and stand transferred to and vested in and be
deemed to bave been transferred to and vested in the Transferee Cnmpany
upon the coming into effect ,of this Seheme pursuant to the provisions of
Sections 391 to 394 of the Act It shall not be necessary to obtain the
consent of any third party or other person wbo is a party to any contract or
arrangement fD order to give effect to the provisions of this sub-clausc.

In respect of such assets owned and belonging to the Undertakings of the
Transferor Companies as arc movable in nafurc or arc otherwise capable of
transfer by manunl delivery or by endorsement and delivery, the same shall
be so transferred by the Transferor Companies, and shall become the
property of the Transferee Company in pursuance' of the provisions of
Section 394 and other applicable provisions of the Act

(iii)

(iv)

In respect of movables, other than those dealt with in Clause 4.2 (iQ above,
of the Transferee Company includIng the sundry dehts, receivables, bills,
credits, loans and advances, if any, whether rccovenlble in cash or in kind
or for vaJue to be received, bank balances, inveslments, earnest inoney and
deposits with any Gnvcrnmen~ quasi govcrnmen~ local or other authority
or body or with any comp&!ly or other pc1SOn, the same Shall. without any
fiuther ac~ inslIUment or deed,' on and from the Appointed Date stand
transferred to and vested in the Transfcrcc Company without any notice or
other in!lmation to the debtors (although the Transferee Company may
without being obliged and if it so deems appropri;ate at its .!loIc discretion.
give notice in such form as it may deem fit and proper. to each person,
debtor, or'depositcc, as the case may he, that the said deb~ loan, advance,
balance or deposit stands translCrrcd and vested In the Transferee
Company).

AU conScn~ permissions, licenses, pennits, quotas. approva!s, certificates.
clearances. authorities, lcases. tenancy, 8SSjgnmen~ a1lotmeilts,
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(ii)

registrations. incentiv~s. subsidies, concessions. grants, rights, claims,
liberties, special status, other benefits-.ar privileges and any powers of
attorney give.D by, issued t(r C~'executed in favour of the Transferor
Companies including in re . ~'J~'to the Undertakings of the Transferor
Companies, and '!lIl rigl,!~,ll.i "reJ.its which nave accrued to the Transferor
Companies shall, under the ~;...:i:;;:..Jnsof Section 391 to 394 and other
applicai:\le provlsions, if any, ,j{ Jl~Act, stand transferred to and vested in,
or-shall ;be deem to 'be tr.insfe:-K;1 to or vested tn, the Transferee Company,
as if the same were originally given by. issued to or executed in favour of
the Transferee Company, Sf) as to become, as and from the Appointed Da~
consen~~ penni.ssio ••s. licenses, pennits, quotas. approvals, certificates,
clearaIl.ces, .authorities, leases, tenancy.. assignments, allotments,
registrations. incentives, subsidies. concessions, grants, rights, claims,
liberties, special status, other benefits or privileges and any powers of
llttomey of the Transferee Company whieh are valid, binding and
enforceable on the same tenn~ and the, Transferee Company sball be bound
by the tenns thereof, the obligationS and duties thereunder, .and the rights
and be~efits under the SaDIesball be available to the Transferee Company.

4.3. 7ransfer of Ilahililres: Without prejudice 10 the generality of Clause 4.1 above,
upon the coming into effect of this Scheme and with effect from the AppointedD~: . .

I
(i) All the liabilities including all secured and unsecured debts, whether in

Indian rupees or foreign currency), sundry creditors, contingent liabilities,
duties, obligations and undertakings' of the Transferor Companies of every
kind. nature and description whatsoever an~ .howsoever arising, 'raised or
incurred or utilized for its business activities" and operations (the
"LL,bilities") shall, without any further act, instrument or deed, be and the
same shall sta."ldtransferre<! (0 "and vested in or deemed to have been
transferred to and vested in the Transferee Company, along with any charge,

. lien, en.~umb~l!ceor security thereon, and the same shall be BSswncdto the
. extent lhl:Y are outstanding c.':. t.he Effective Date so as to become as and

from the Appointed Dd~, thi" _,~1~~!:,1,~,f;l.!Jmties. duties :md obligations of the
Tra.'1sfcre.(~Company ~r.d ti.:.-i'1~.:' f '; it shall no: b,;: n~cessary to C?btain
~onsen.1of t;ny th.ird pe.rly (1! cii:.~: f';;!Son who is a ~arty to the cOntract or
arrar.gcl!:'.f:nto.; ~y vlrtu~ cf v'r.k:;~'such debts, liabilities, duties and
obli1;atlC>i:dha;r.; ;.;!'i~en, li'i 0:',j'{( li".: give effect to' the provisions of this
Clause. F\!rthel', all debts <1:1<1loans raised, wd duties, liabHities and
cbliga.ti GllS'in~ull'ed or whic-h :loose or accrue to the T~ansfcror Companies
en or ale •.the Appointed Datt: till the Effective Date. shall be deemed to be
2nd ~ltdl become the debts, loans nised, duties, liabilities and obligations
incurred by the Transferee Company, by virtue ofthi:s Scheme •.

Without prejudice to the forcg~ing provisions of-this Clause, upon the
coming i.nto effect altho Scheme, all debentures, hands, notes or oilier debt
securities and other instruments of like nature (whether convertible into
equity slwes or not),shall. pursuant to the provisio:lS of Sections 391 to 394
and 'other relevant previsions oft.1.e (u;t,wi~out~ fu~cr act, instn!ment
or deed, become the debt securities of the Transferee Company on the same

,
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{iii)

1
I
j (iv)
I

I c:,

o

t~nhs and, conditions ..except to the extent modified under the provisions of
this S<,heme and all right>, powers, duties and obligations in relation thereto

. shall lJe and stand transferred tef,and vested in or be deemed to have been
transfi,rred to and vested in and shall be exer<:ised by ~r against the
Transferee Company as if it was the issuer of such debt securities. so
.transferred and vested. I'

WherC any of the debts, liabilitiO\l, loans raised and used, liabilities and
cbligations incurred. duties and obligations of the Transferor Companies as
on the Appointed Date deemed to be transferred to the Transferee Company
have been discharged by Transferbr Companies after the Appointed Date
and prior to the Effective Date. spch discharge shall be deemed to have.
been for and 00 aceo'unt of the TranSferee Company.

I I
ALllo:ans raised or, used and allliabiUties and obligations incurred by the
Transferor Companies for the operations of the Tr:msferor Companies after
the A'ppointed Date and prior to the Effeetive Date, shall, subject to the
terms of this Scheme, be'deemed to have been raised, used or incurred for
arid o~ behalf of the Transferee CO'mpany in which the Undertakings of the
Transferor'Companies shall vest in terms of this Scheme and to the extent
they Clreolltstanding 0.'1t1,~E~r,r;tive Date, shall also without any further
act, deed or mstrolI\c."lt. 10K :".:J ,~~!lndtransferred to and be deemed to be
transf,rred to the Tr-",'> ,:'-mpany and shall become the debts,
liabHitk.s, duties and vbl:;("';<:'l,!i l)f t.1e Transferee Company which shall
meet, (Escharg~ and sztisry tb~ s.ame. ' '

o

(v)

(vi) .

(vii)

The Transferor Companies m.ay. if requirc9, give notice in such form as it
may deem tit and proper to each p~arty,debtor or borrower as the case may

. be that pursuant to the High Courf sanctioning the Scheme, the said deb~
loan, advance, etc, be paid' or made good or held on account of the
Transferee Company as the person entitled theret').

I
The Tr211SfereeCompan{ may, ifr~uired, give notice in such fonn as it
may deem fit and proper to each,pcrson, debtor or borrower that pursuant to
the High Court having !':anctioned the Scheme, tho said person, debtor or

I 'borrower shall pay the deb~ loan oj advance or make good the same or hold
the ske to its account and ,that the right of the Transferee l:Ompany 10
rccov~r or realise the same' is' in shbstitution of the right of the Transferor

" I I
Companies. . ,

The transfer and vesting of the assets comprised in the Undertakings of tile
Transferor Companies to and in the Transferee Company under this Scheme
shall be subject to the mortgages and charges, if MY, .affecting the same, All
encumbrances, if any, existing prior to the Effective Date over the assets of
the Transferor Companies whk,h secures or re!ate tc the Liabilities shall,
after the Eft!'Jitive Date: witIl!;l'.t any filrther act, deed or instrument,
continll.c to rel:v.e a.nd ft'Z~1 ~G::.'~+ f'.5sets 01 any p3~i thereof to which they
are relnted or p.'.:!1chedr,l":~""to f1'.f :~;ffcctive Date ami as are transferred to
the '('r.L'1.skreeComp:mi" .~'i"Ovk';:.«.: 1t if al.lYofth~ assets of the Transferor
COntp.1,:j.;S have !:IN bef.'" ''':l:C'_~.\'\.~..'(''..d 1n respr.<::t of the Liabilities, such

~rru•../. p~_15of28'I,i!l;'~-"'"t:' ••••-
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(ix) . It is c.x?ressly provided that no other term or condition of the Liabilities
transfened to the Trailsferee Cmnpany is modified by virtue of this Scheme
except to the extent that such amendment is required by necessary
implication.

CERTIFIED TRUE COP'

For avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clarified that with effect from the Eff~ctiye Date
until such times the name of the bank 3CCDUnts of the Transferor Companies would
.b~re-pll1C{d.withthat of the Trans:eree Company, the Trahsferee Company shall be

.entitled to operate the bank: accounts of t?e Transferor .Companies in the name of
the Transferor: Companies in so :ar as may be necessary. AU cheques and other
negotiable instruments, payment orders received ~r presented. for encashment
which are in the name of the Tran~feror Companies after the Effective Date shall be

I .

I . 'I).••.CEUJ'/. Pagc16of18
.~'rI

I:;;;., •.• •
•.•• ~•. r I_.,. "I"

';2k.: ' oj~••, ~ I~
~•.•.•~) .•••.!

~. ~ ~.I'~~ ..~-

4.4. Subject to the necessary consents being obtained in accordance: with the terms of
thl~ Scheme, the provisions of this Cla~lSe 4 shall operate, notwithstanding
anything to the contrary contained in any instrument:. deed or writing or the terms'
of sanction or issue or .any secUrity documtnt, aU of which instruments, deeds or
writings shall Sltlmdmodified and I or supe"':I>dedby the foregoing provisions.

4.5. Subject to the terms of this Scbeme, the transfer and vesting of the Undertakings of
the Transferor :Companies under this Scher~1e shall_11ot affect any transactions or
proceedings already concluded .by the Tnlnsferor Companies on .or before the
Appointed Date or concluded after the APPointed Date till the Effective Date, to
the end and intent that the Transferee COmpany accepts and adopts all aets, deeds
and things made, done and executed by -the Transferor ~mpanies as acts, deeds
.and things made, done and executed by 0:on behalf of the Transferee Company.

On and from the Effective Date, and thereMter, tht:. :'.dlIsferee Company shall be
entitled to operate aU bank accounts cf the Transferor Companies and realise all
monies and cOmplete and enforce :'.II i')ending contre.cts and transactions and to
accept stock r~tums' and issue credit-:l.1'Jt~~-inrespect of the Transferor Companies
in the name of tht Transferor Companies in so far as rna)' be necessary until the
tF...nsfer'of rights and obligations of t!:c Transferor Companies to the Transferee
Company wu1er this Scheme have been iormally given effect to under Sueh
contracts and transactions.

4.6.

4.7,
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ac ;'~ptedby the ~lkers of tl:ieTransferee;COlnr:oa::j and credited to the account of
the Transferee Company~'if.presented -by the Tmnsferee Company. The Transferee
Co!:lpariy shall be allowed to maintain bilIlY.5accounts in the name of Transferor
CompanieS for such time as may be dete:miIted to:be necessary by the Transferee
COlf;.panyfar pres.entatian and deposition of cheques and pay orders that have been
issued in the name ofthe Transferor Com.,..ies. It is herehy expressly clarified that
any 'legal proceeding1 by, or against the Transferor Companies in relation to
cheques and other negotiable instruments, payment-orders received or presented for
encas~ent which are~in the name of the Transferor Companie,s shall be instituted,
or'as the 'case may be, continued by or against the Transferee Company after the
coming into effect of the Scheme.,

4.8. For avoidance of doubt and. without prejudice to tbe generality of any applicable
provisions of this Scheme, it is'clarified that in order to ensure smooth transition
and sales of products and inventory,oftltc Transferor Companies manufactured and
I or hranded and. I or labelled and I or packed io' the oame of the Transferor
Companies prior to the Etfectivl;:Date <lrwhich are being manufactured and I or
brandeci and I or labdlcd and I or packed in the name of the,TrmlSferor Companies
on or after the Effective Date so long lIS Qutstanding inventories (inciuding packing
materials) are complelely used and exhausted, the Transferee Company' shall have
the right to own, use, market, sell, ex1).austor to in'any manner deal with any:;uch
products and inventorte:i (including packing mp.telials) pertaining to the Transferor
Compa.'1.ies~ rnanuf2:cturing locationS or wa.-dwuses or retail stores or for the
purpose of expQrt or 'Jilicrwise, without ~r.a1i.'!6L,1y modifications \',1hetsoeverto
such products a11d / or tt1ttr oloma::::,'., pr.c;{L.'lg'Jr laheliing notwithstanding
anything contrary pmvid/"Li iJ.c1de:;!~_ J )t:lk~:bri: .IlWS~All invck;es payment

j, 'd ts .•• t . , ..• ,,' (' 'd' leire '~. acumen pcr tal'"tng a 3~':-:2,,_:,,~~-,:;tst>lIL lj"/en ••...ncs me,,': mg pac ng
m_ "h!=) JUaybe rars:d l1llj,; r,&ne d .~_-':'''re. .;:ife '..: Company aftel' the Effective
D~ . 1l.J1tJ if raised in thf: n::;l)ilj of th~ '!r.:':l';fc':t., Companies, shall be paid and
dLs:hr:..'"gt:'uby the Tr<,l:S:c!'r.;. Company. ,.

4.9. Fo::'R\'o!da:lc: of doubt a..'1dwithout prejudice to the generality of any applicable
. prcvI~;;:ms of this Scht:me. it is clarified that-if any assets (including estates. claim&,
rigr:::iR, eJtif'lemcnts. title. Inte••.est in or authorities relating to such assets) or any
COl't!'act, deed'!;, bonds. agreements, permissions, authorisations. schemes,
arrnngements: or other instniments of whatsoever I'mturewhich betongs to any of
the Transferor C~mpanies or to which any of.Ui.:1fansferor Companies is D' party
and which capnot be transferred to th~ 'Transferee Company ,for any reason
whatso~vcr, the Transferee Company shall hold such assets or be entitled to all the
rights, powers or iqte~ts in such instnunents in tnlst in the name of the Transferor
Companies for its ben~fit in terms of this Scheme, ih so far as it is pemtissible so to
do, till such time the formal transfer is effected. I .

I

5. CONTRACTS, DEEDS ANDOTHER INSTRU!:tENTS, .

5.1. Upon the coming into effect of this Scheme and slJbjec.tto all the proviSions of this
Scheme, all contracts, deeds, bonds, agreements, scbeme.<l. arranf;e:nents.'
assurances and other: instruments of whats~vel' nature to which any of tho

, Transferor Companies is a party or, to the benefit of. which the TranSferor
.~~nies maybe eJigible.andwhichare subsistingor have effect immediately, ,0 !:.!!..rrp('~- .'I' 4••\. . 4.CEU,........\\ .&~~ ~r Page17of28
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5.2.

5.3.

6.
6J.

6.2.

I
before the Effective Date, sball continue in full fnrc<;and effect by, for or against or
in favour of the Transferee Company. as the case may be. and may be enforced as
fully and effectively as i~ instead of the Transferer Companies, the Transferee
Company had been a pimy or henefieillIYthereto.,

.Without prejudice to tl:1Cother provisions of this Sc:heme and notwithstanding the
fact that vcsti.,g ofthelUndertakings of the Transferor Companiea occurs by virtue
of this Scheme itself, the .Transferee Company rna)'. at any time after the coming
into effect of $is Scheme in .accordance with the provisions herco~ if so required
under any Applicable Laws or otherwise, take such acpons and execute such deeds
(including deeds of adherence), confinnations or other writings or tripartite
agreements or arrangements with any party to any contract or m.rangement to
which any of the Transferor Companies is l'\ party' or any writings as may be
rlecessary in order to give formal effect to the provisions of this Scheme. The
Transferee Company shaU, under the provisi~,fl3 of the Scheme, be deemed to be
authorised to execute any such writings on hc:,alf of~e Transferor Companies and
to carry out or perform all such ronnalities or compliances referred to above as
which the Tra~feror Companies are obliged or bow1ldto carry out o~ perform.

The Transferee Company shall he entided to the benefit of all insurance pollciea
which Mve been issued in respect of the Transferor ~ompanies and the name of the
Transferee Company shall be substituted us llInsured" in the policies as if the
Transferee Company was initially a party. .

LEGAL PROCEEDINGS
I -. ., . .

Upon the effectiveness of the Scheme, all suits, appeal, actions and other legal
proceedings of whatsOever nature by or against the Transferor Companies pending
and I or arising on or before'the Appointed Date shUll not abate,-be discontinued or
be in any way prejudicially affected by reason of the amalgamation of the
Transferor Companies with the Transferee Company or of anything contained -in
this Scheme. but shall be transferred in the name of the Transferee Company and
shall be continued, prosecuted and -enforced by or against the Transferee Company,
in the same man,ner lwd to the same extent as it would be or might have been
continued" prosecuted or enforced by or 'against the Transferor Companies as if the
same had been filed by, pending arid I or arising against the Transferee Company.

The Transferee Company will undertake to have all legal or other proceedings
initiated by or againsi: the Transferol' CQ(np~1J::"S \'eferred,to in Clause 6.1 above
tninr.ferred to its name: and to have the sarne <T~ltU~lled,prosecuted and enforced by
or against the-Transferee Company, The Tr:i•.,~.r"':-l!l'Companies and the Transferee
Comp"ny sh.1H mak!: relevant applicaf(;;.:;, ;. J~!'!.t behalf and the Transferor
Compallies and :the Tr ansferce Compfny shnl! "r. 0;' ':~te with each other in respect
afany such legal and ,)the;-I'ror.eecHngs,. .

7. SAVINGOF CONCUJ!.ll'.JJ '.rRANSACrWNS

. Thc t."ansftt oft.,e UUdcltl.\ctngs of the Tmnsiercr Companies, the e~cctiveness of
ceutracts. deeds WId c fuet instruments and. the continuance of the legal proceedings
shull net affect any wnsactions or proceedings all".:ady concluded by the Transferor
COMpanies, on or before the Effective Date or on or after the Appointed Date to the
end and intent that the Transferee Company accepts and adopts all acts. deeds and,
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8.

thiugs done and executed by the T~sferor Companies, in respect thereto, as if
done and executed on its behalf.

STAFF AND EMPLOYEES -

UPCll the Scheme becoming eff~tive:

C'

o

8.L AI! tmployees who are in service of the Transferor Companies on the Effective
Date:, s11allbecome the employees of the Transferee Company on such date without
any break or interruption in service and OIl terms and conditiQns of service
(inciuding as to remuneration) not less favotirable' thap. those subsisting with the
Transferor Companies1as on the Effective Date. !',

, I
8.2. The existing provident fund, gratuity fund and pe~ion and other benefits provided

by the Transferor eorrlpanies to its employees or any other special funds created or
existing for.the benefit of the e~ployees of the n'ansferor Companies shall at an
appropriate stage be t~ferred to ihe relevant fuI,ds of the Transferee Compaily
and until.uch time sbail be maintained separatelY.IIo the event that theTtansferee
Company does not ~'ave itS own funds With Il4'pect to any such matters, the
Transferee CompanY-Ishall create its own fund(s) to which the contributions
pertaining to the employees ofTransferor Companies shall be transferred.: ." ,

I-

S:3. The Transferee Company agrees that for the purpose ofpa)"ont of any gratuity or
other terminal benefits, the past services of such permanent and confIrmed
employees. if any, with the Transferor Companies shali also be taken into accoWlt

8.4. The lia.bilitiesof ~e employees I officers towards the Transferor Companies shall
stand transferred to the Transf.:rce Cornpa..1.Y. Further. any pro~ution or
disciplinary actiOD. initiat~ pending or ooctr.mpla1edagainst any employee or
officer by the Transferor Compenies as all :hc Effective Date shall be continued
under the extant provisions of the Transferor Companies and any penalty I penalties
impo:.cd ~ this regard (-:I any officer 'Of c:uployee. would continue to operate'
against. titeconcemed employee or officer :m(i shall be enforced fully .and
efrectually by the Transfe:<o Company. i-

I
8,5. Without prejudice to 'Utegenerality of the aforesaid, the Transferee Company shall

have the right to transfer the employees of the Trsmferor Companies to any branch.
offkc, region, establislunent, division, pro'fit' I cost center or department of the
Trarisfer~ Company 'or its subsidimi~ ur affiliate I associate companies" situated
anywhere in India or' overseas, ifwarrmted and as Dl3Y be deemed necessary fi'Om _.. 'time to time. I

I
8.6. Except with the prior approval of the Tra.nsferee Company. the Transferor

Companlcs sh:1l1not, between Appointed Date ami Effective Date, vary the tems
and conditions of the employment of the employees unless sueh variance in the
tenns and conditions of employment brthe employees are in the ordinary course of
business. I

I
8.7.' The Transferee Company shall be liable to pay and shall pay to each of the officers

and employees such (;Qmpensation in the event of the retrenchinent of.any of them
as dtey may be entitloo to receive according to any agreement between them and
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the Transferor Companies or between them and the Transferee. Company,.as the
case may be. or as may be required by any law for the time being in force, such
compensation to be Paid to each of them on the basis that their service has been
continuous and has itot been interrupted by virtue of the Undertakings of the

. Transfe'9rCompanies having been taken over by the Transferee Company under
this Scheme. ,.

9. .TAX TREATMENT

9.1. This Scheme has b~n drawn up to comply with the conditions relating. to
"Amalgamation" as specified in Section 2(IB) arid other relevant provisions of the
'Income Tax Act, 1961. If anytenns or provislons of the Scheme are found or
interpreted to be inconsistent with the provisions of the said section and other
related provisions at a later date including that resulting from n retrospective

. amendment of law c r for any other reascrr whatsoever till the tUnc the Scheme
becoffics effective, th ~provisions ofthc sa.it). w~:o!ir.:;!land other related provisions of
til;: Income Tax Act. [961 shaHprevaU :.~d t::.~SCi. ,:me shall stand modified; unless
the Board of Dircct~)i'S d~iti(;otheI'\ ..".,~'::,:"J :t:.,:: ~_-dent required to comply with
S(';dion 2(IB) a..,d otller l"I.,lcvantprovi::,;"~!:~(.,f~!,(.I'"'comeTax Act,. 1961.

9.2. l-\H Z.a:{esand duties L:,._,:;l~~::;'Cers ani::S'.. ~., .iL>":: ~fany (including but not limited
tJ inc(.m.c tax, tax de~;.::::'5~at source, .sale::;'i.~~e.:;a:ise duty, customs duty, service
t!1X~',Iz.~ueadded tax. e'~.:.:s':rod.servtces'ta.,,;;.pJ.'c1fessionaitax, entry tax, local body
tax. ':..tt:.) .paid or di~c;:)iJ..:ged by the' Transferor Companies in respect of the
operatiQits andlorthe pmiits.oft.lj,e business of the rninsferor Companies before the
Appointf~ Date whether by way of direct payment, deduction at source. advance

. Lill.ar otherwise hows\?evet shaH be'deemed to bcj the corresponding ite'm paid by
t..~~Transferee Comp\f-'1Y,and ~ha1l,in ,allproceediIlgs. be,dealt with accordingly.,

9:3. Ali the profits ,or incOme. taxes (including.advance tax. tax deducted at source and
minimum alternate m:xcredit) or any costs. charge4, expenditure accruing or.arising
to the Transferor Companies or expenditure or losses arising or incurred or suffered
by the Transferor Companies shall.for all pUrposes be treated 'and deemed to be
accrue from the Appointed Date as the profits or lncome. taxes (including tax

, losses, minimum alternate tax credit), 'costs. charges, expenditure or losses of the \
Transferee Company.1as the case may be. ',

9.4. Upon the Scheme: becoming effective,' the 'Transferor Compa..nies and the
Transferee Compan)' shall have the right to revise their respective financial
stateme'1ts and return's along with prescribed ronns. filings and annexures under the
Income Tax Act, 19tH. central sales lax, applicable state value added lax, goods
and servlces tax act, sCJ:Vieetax laws. excise duty laws and all other applicabl~ tax
laws, and to claim refu.l1ds and or c"edit fc:" tgxes paid (including 'minimum
a1.tematCtax, tax'deducte-1 >It source. w~it1l t\x, etc.) and for matters incidental
thereto, if required. to give.r::-ff;;etto the !JI'<.'\<i;c':'. J';; (lfthe Scheme.

9.5. A!! tax asse.~sment ptOX', . ':and llP~eP.jS,~( "'L, :;o<~vernature t<y or against the
Tr_,1sferor CompaniC"sp ..1' 6 a.1~ f 0;' ~c,;Sill~;. t~e Appointe; Date sha!l be
Cor:~llJ.ucciand lor f'.:dor.;;'< .l~tiJlhl'"Efle ....-.;h{:1:':'.'; hy.::he Transferor Companies~
A:: and from the r '--;.ti','eDa(e, thr,; tax prc0'.:ding.;; sha.ll 1>.: continued and
e-,:force1 by I or agaf!.. ;)0< Transferee CorapMY iii the same manner and to the ,
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sarne extent as would'or might have boon eontinuoo and enforced by or against the
Trfu:sferor Companies. Further, the aforementioned_proceedings shall not abate or
be diseontinuoo nor be in any way prejudicially affected by reason of the
amalgamation of the Transferor Companies with the Trar.sferee Company or
.anything contained in the Scheme.

9.6. Any tax. liabilities under the Income Tax A'.'~ 1961, service tax laws, excise duty
laws., central sales tax laws, goods and servtcas tax'act. applicabie state value added
tax la~s or other Applicable Laws d~ling .with taxes, dutie3 ot levies. of the
Transferor Companies to the extent not provided for Of covered by tax provision in
t..lIeaccounts made as:on the date imme<:iately preceding the Appointed Date shall
be transferred to the Transferee Compan)/.,

c

9.7. Any refund,. under th~ Ineome Tax Ac~ 1961, service tax laws, excise duty l.ws,'
central sales tax laws, goods andserviccs tax ec~ applicable state value aadoo tax
laws or other Applicable Laws dealirig with taxes, duties or levies due to the
Tr.;msferor Companies consequent to the assessment made on the Transferor
Companies (including any refund for which no credit is taken in the accounts of the
Transferor Companies) as on the date- ~cdiately preceding the Appointed Date
shall also bclong to and be ro;ccived by the Transferee Company upon this Scheme
becoming effective. '

9.8. The ta.x and duty payments including Cess and SUIcharge if any (including without
limitation income tax, service tax, exciSe duty, central sales tax. goods and services
tax ac~ applicable stlte value added tax. ete.)wbethcr by way of tax deducted at
source, advance taX or othcIWise howsoever, by the Transferor Companies after the
Appointed nate, shall be deemoo to be paid by th!, Transferee 'Company and shall,
in all proceedings, be dealt with accordingly. Further, any tax deducted e.tsource by
the Transferor Companies / the Transferee Company on transac~icns with the
Transferee Company / Transferor Companies,. if any (from Appointed Date to
Efftctive Date) shall be deemed to be advance tax paid by the Transferee Company
and ~hall. in all proceedings, be dealt with-accoriilngly.

9.9. Upon the Scheme co::ni!lg l.lJ.toeffect, any ('!:::::1t~on for deduction oftBx at source
on any payment madt~by ai' to be made b}' ~"~"'hr::!sferor Companies shall be :nade \
or (.t,cmoo to have beCtlID:: ~t:mj duly co: ,:'ii, .~. 'tilth by the Transferee Company.

9.10. Al~ intangible assets (hc1cdmg but Dot Iimil.:-d to goodwill) belonging to but not
l'e-t.'uded in the bock!> of llCCOunt of the Tl'Wl.sferor Companies and aU intangible
llSsds (including but not limited to goodwill) a.rising or recorded in t.'te process of '.
tht: amalgamationl if,any, ill books ofaccour.t ofu,le Tran.'iferee Company shalL for
all purposes, be rcg~rded '" an intangible asset ,in terms of Explanation 3(b) to
Se<tion 32(1) of the Income Tax Aet, 1961 and the Tnmsferce Company shall be
eligible. for deprec~t~on thereunder ~.the prescribed "rat.es. "

,. I

9.11. Without prejudice to the generality of the foregoing, all benefits. incentives, losses
(including but not i limited to book losses, !t'ilX losses), book unabsorbed
depreciation, tax "unabsorbed deprecl~on, credits (including,. without limit&tion
income tax. min!mum altem~te tax. t:ix ded:.:.ctedat source, wealth mx. service tax,
excise duty, central sales tax, ::.ppHcable state val~e added tax. g004s and services
tax act. customs duty drawback etc.) to which any of the Tra..'lSferor Companies is .
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10.1.

• I
entitled to hi 'terms or Applicable Laws, 51'tallbe available to and vest in the
Transferee COmpa!IY. upoa" this Scheme comirllg into effect ..

I

9.12. Upcn coming into effeet nfWs Scheme, antko compliances W1derany tax laws by
theTransferor Companies on or after the Al,pointed Date shall be deemed to be
made by the Transferee Company. I ., . .

1

I1>'TELLECfUALPROPERTYRIGHTS :.
,

Upon the effectireness of the Schemel the Tr~feree Company willbe Ciltitled to
all the brands, patent!, trademarks, copyrights, technical know-how and all other
ir.tellectual proPlerty rights of the Transferor ~ompa:-.::.: including registered and
unregistered tra4emarks along with all rights of commercial nature including
attached good~ill, title, interest, labels and brand rc&.;strations. ccpyrights.
trademarks arid all such other industrial or intellectual rights of whatsoever nature.
The Transferee:Company ~ay take such actions,as may be necessary and
pennissible to get the sarne transferred. and I or registel'~d in the name of the
Transferee Company. . .

I .. ..,.;0..c', j

CONSIDERATION1
I
I

I
o

11.

11.1.

12.2.

,
I

The entire share capital (equity share capital as well as preference share capital,
where applicable) oft"e 1.ansferor Co,"pill\ics is, directly or indirectly through
wholly-owned subsidiary companie<, hone~cially held by d.e Transferee Company.
In other words, the Tt'!l.n::.~;Jt'Or Compani.ts are the.direct or indirect wholIy-owlied
subsidiary com~nies of th.~ TrdIlS ?cree Company. Accordingly, pursuant to this
Sc.heme, .no shafcn of thi; Transferee Comp:my shaIl be issued and allotted in
.r~spect of shares held by it or its subsidiary companies in the. Transferor. , .
COi1!panies. Upon the Scheme becoming effective, the entire share capital (equity
~he!,; capital as I wdl as the pr:fwmce share capital, where applicable) of the
'frilI,sferor ComR.aniesshall be cancelled ~d extinguished without any fWther aCt,
'kt:d 0r instrumcpt as an il)tegral part ofthi.~ SFheme. .

~li,e bvestments 'in the shares of the 'Ifa.'1.sferor Companies appearing in the books
cf aC-COl1ntof the Transferee Company or :other subsidiary companies of the
Transferee Company shaU, without any. further act, deed or instrument, £~d
canceiled.

ACCOUNTING TREATMENT IN"rm: 1l00KS OF TIlE TRANSFEREE
COMPANY

The Transferee .Company shall account for: ~e amalgamation ill its books. of
accour..t wo. per the "Pooling of Interest ¥ethod" prescribed under Indian ~
Accounting Standard 103 - "Business Combinations" notified under Section .133 of
the Companies Act. 2013 read with relevant rules issu~ thereunder and other
up'p.licab1e accoulting.standards prescribed under the Act.

AU the assets ani! liabilities of the, Transferor Companies shall stand trQnsferred to,
2nd the same S~l1llbe recorded by, the Transferee Company at their l'especl'ive
,.?.rrying arllount and in the same form ii~app::aring in the books of account of the
Transferor Companies.

.;
'j..
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•
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The balance of the retained earnings in the books of account of the Tr.msferor
Companies shall be aggregated with the corresponding balance of retained earnings
of the Transferee Company.

The identity of the reserves standing in the books of account of the Transferor
Companies shall be preserved and shall appear in the financial statements of the
Transferee Company in the SR.'11C form in and at the 'same values at which they
appCared in the financial statements of the Transferor Companies. As a result of
preserving the identity, reserves which priol' to this Scheme becoming effective
were available for di~ttibution as ciividcnd would also be available for distribution
as dividend'afterthe ~:,;heme'becomir.g cfft"-etive.

12.3.

V 12.4,
, •t'.

o

12.5. As stated in Clause !.1 above, no r\t:w shares will be issued or allotted by the
Transferee Company pursuant to dlis Scheme and the investments in the shares
(equity as well as pref~!'ecce) of the Transferbr Companies appearing, inter alia, in
"ill.:;books of ltCCOunt of the Tra.nsferee Company shall stand cancelled. The
differ.:n~ betw~n the amount of investmJnt"in the shares (equity as well as
preference) of the Transferor Companies app1earing in the 'books of account of the
Transferee Company and the: amount of i~sued, suhscn"bed and paid-up share
capital (equity as ~ell as preference) standing credited in the books of account of.
the Transferor Companies shal~ subject to provisions contained in applicable
accounting standards prescribed .under the Act, be transferred to capital reserve in
the books of account of the Transftree Company and such capital reserve shall be
presented sePar¥ely from other capital reserVes.

12.6. In case there is iny difference in the accounting POliCICS adopted by the Transferor
Companies and Ithe Transferee Company, the accounting'policies followed by the .

. Tr.'nsferce Company wilL prevail and the difference will be quantified a.'ld adjusted
in the Reserves ,to ensure that the financial statements of the Transferee Company
reflect the financial position on the basis of consistent accounting poUc.y.

o

12.7, If there arc any loans, advances or other obligations (including but not limited to
any guarantees, letters of credit,' letters of comfort or any other instrument or
arrangement which may give rise to a cont4tgent liability in whatever ronn) that
are. due between the Transferor Compallil!s and the Transferee Company or
between any of the Transferor Cc;n~zni~:!, inter-se, if any, shall, ipso facto, stand
discha..•.ged and come to eed and !lIt'.~ .•!"f. ,)~!l be eliminated by giving appropriate
elimination cffec.t in th-::fK:.'ks of _:. .'~i;:':,"',i~ "f'{'.ords cfthe T::"::!Lueree Company.

12.8. i":;,.'lddition, th~ '':"ro_'1s!i'"'.-ec C:)mr-::o:...,.; .:.'.di I:{-~";su~h accounti.:.-6, (;ntries, as may be
:ieccssar/. in eO.:bE;C('ie,"')11 thit : ~.•~;:I~~ll) comply with f.llY of the applicable
:lex-unting star.-:i~r& .1'::1 generci!,i tc~~pted accoW1ting principles adopte:et in
'.r,dIa.

13. iJ!SSOLUTION OF'l'llE TRANSFEROR COMPANIES AND VALIDITY OF
'IESOLUTIONS ' .

13.1.. Upon the cf!'ectiveness of this Sdiemc, the Transferor Companies shall be
disso[l'ec without wrndirlg up, and the Baud of .Directors and ~y cOmmittees
thereof of the Transferor Compllnles shall withau.t any further act. instrument or
deed be and stand dissolved ..
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13.2. Upon the coming into effect of this <;chemc) !the resolutions, if any, of the
Transferor Companies, which are valid and subsisting on. the Effective Date, shall
continue to be valid: and subsisting and be considered as resolutions of the
Transferee Company and if any such resoluti~ns have any, monetary. limits
approved under the 'provisions of the Act, or ,any other applicable statutory
provisions, then the said limits shall be .added to the limits, if any, under like
resolutions passed by the Transfere< Company a.,d shall constitute the aggregate of
the said limits in the Transferee Company.

14. CONIlUCT OF BUSINESS BY TIlE) TRANSFEROR COMPANIES TILL
EFFECTIVE DATE

14.1. From the Appointed Date till the Effective Date, the Transferor Companies sball
carry on and be deemed to bave earried on all its business and aetivities and. shall
hold and be in possession of the Undertakings of the Transferor Companies for and
on account of and in trust for, the Transferee Company. All profits, incomes.
expenditure or losse!, arising or incurred (including the effect of taxes, if any.
thereon) or accruir.g 10 the Transferor Companies or by the Transferor Companies
shall, for aU purposes, be treated as the profits or incomes or expenditure or fosses
or taxes, as the case may be, of the Transferee Company. .

14.2. From the Appointed Date til! the Effective Date, the Transferor Companies shall
ca."I)' on all its bUsiness a.ud octivities with rea.sonable diligence and business
prudence and shall not,. without the prior written coI1Scnt of the Transferee
Co:npany, alienate, cnarge. mortgage, encwnber <lr otherwise deal with the .!iaid
as!:~ts or any part thereof, e:x.cept in the or<iiI1M",)' (:mrse of business. or pursuant to
any pre-existing obli~;atio!1{s) undertaken t-y the Tmnsferor Companies prior to the
da~ ofapprova1 ofth!: S~hemeby i.tc; Bo2.1C afDi.wctors.. .

14.3. All assets, rights, titles, Ulte!csts and 3.ut.1oi'ities ac,crued to and 1m acquired by the
Transferor Companies in relation to or in connection wIth the Undertakings of the
Tra~5feror Companies after the Appointed Date .nnd prior to the Effective Date
sbJtH be doomed to have been accrl!ed to and I or tcquired for and on behalf of the
Tt'll_'1sfereeCompany:and shall, pursuant to the provisions of Section 394 of the
Act, without any fw1her act. instrument or deed or conveyance, be and stand
tra.r."ferredto or vested in or be deemed to be iMulsferred to or vested in the \
Transferee Company: to that extent and shall tiecome the assets, rights. title,
interests nnd authorities of the Transferee CompallY.. '

I • :
14.4. Where any of the liabilities of the Transferor Companies which are on the

Appointed Date t.'1Ulsferred tQ the Transferee: Company have been discharged by
the Transferor Companies after the Appointed Datl~and pnur to the Effective Date,
such discharge shall be deemed to have been for and on acCOWlt of the Transferee
Company.

14.5. All loans raised llIld utilized and all debts, duties, undertakings, liabilities and
obligations incurred: or undertaken by the Transferor .Companies after the
Appointed Dat.e and prior to the EffCC'tive Date shall ~ deemed to have been
raisC".d,used. incurred or undertaken for and on behalf of the Transferee Company
and to the extent they are outstanding on the Effective Date. shaH. pursuant 10 the
provisions ot: Section 394 of the Act, without any further. act. instrument or deed
be and stand transferree to ox vested in or be deemed to IJ~transferret;f to and vested

I
!,

I
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in the Transferee Company and ,hall become the 1iabilitie, wid obligations of the
Transferee Company 'and the Tran,feree Compan~',,hall discharge and sati,fy the
same, I,

14.6. With effect from the 'date of the respective meetings of the Board of Directors of
the Transferor Companies and the Transferee Company approving the Scheme and
upto and including the Effective Date, the Transferor Companie, and the
Transferee Compariy may make any' eha.'lgc in their respective capital structure,
~heth~r by'way of increase, decrease~ reductioD.,ireclassitication, sub,.division or
consolidation, re-organisation, or in any other manner, with prior intimation to
other Transferor Companies and the TnIlsferee Company and in such an event,
appropriate and consequential changes in the provisions of this Scheme, if and
wherever requirf<!, ,h,lI be mnde and ,hrJI be deemed to have been made.

14.7. Any of the rights, :powers, 'auth,orities Iilld privileges attached or related or
pertaining to and exercised by or available to the Transferor Companie, shall be
deemed to have been:exercise.d by 'the l'ransferor Companies for and on behalf of
and'llS agent for the Tra.1Sf~r~~:Company. Simill'triy, any of the obligations, dItties
tei commitments attached, j'.:.::latedor pertaining to the Undertakings of the
Tur..sferor Companie's frt3t 'h:'<.veh,':en unde-rt1ken or discharged by the Thutsferor
C:n:::.p3!des. snaIl be rJnf~f.ri \ ..•have 0:0::: :jnrlr~takeD or disch2.rged for and'on
b ::b:.f (:.r ~.ndliSagent for tj,e '~r.,llsteree CO,~l~fi:':1,ny.

15. I,PPU "'AnON TO THE HIGH COURT ,
is.l. Tilt: Tr.ms.feror'Companies shaH make .aU appHc;ationsJpetitions under Sections 391

to 394 ar.d omer applicable provisions <lfthe Act to the High Court for sanctioning
of this Scllctne and for dissolution afme Transferor Companies without winding up
unuer the proviSions of Act and to obtain all approvals as may be required under
Appli"..ableLaw.

'15.2.' The Transferee Company shall also make all applications/petitions under Sections
, 391 to 394 'and oth':r applicable provi,ions of the Act to the High Court for
sanctioning of this S(:heme under the provisions of Act and to obtai~ all approvals
as may be required wtder Applicable Law.

16. DIVIDEND

16.1. For the avoidance of doubt, it is hereby clo.rified fuat nothing in this Scheme shall
prevent the Transferee ,Company and the Transfe-ror Companies from declaring and
paying diviaends, whether interim or final, to it.<; shareholders.

\

16.2. It is clarified that the: aforeSaid pro\'isions' ill tespect of declaration of dividends,
whether interim or final) are enabling pro\'is~c~ on.ly and shall not' be dl:Cmed to
confer ~myright on a~y member ofth,e Trd.:sferor ~ompanics andlorthc'Trar.sferee
Company to demand10r claim any dividends whicl,l, subject to the provisions of tile
Act

j
shall be entirel~ &! the discreticn of the respective Boards of Directors of the

Transferor Compan:es and t.lte .Transferee Ccimpany and subject, wherever
necessary, to the apfl~o'lalort..1.eshareholde~ of the TransfeeorCompanies and the
Transferee Company, respectively.
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17. P(-,:W RAISING BY ,.sSUE OF SHARES! OTHER INSTRUMENTS BY
'LUNSFEREE COMP}J\'Y

17.1. F,:': the avoidance of dc-utA, it is hereby clarified that nothing in this. Scheme shall
p; ~,cnt the Tran~feree Campa;:y from rnhling fJn1s by issue of new equity shares
a~,. .1 or preference sh{,J':::~ 1mdl ()r any -2('1!l\'erttble/ nOD'"CODvertible instruments
<lL:..;or in any other' Dlll....mer subject to c<JlUplianee of Applicable Laws during
ty.nJcuCy of this ScheI1i.l'...

I, ,
18. MODIFICATIONS, AMENDMENTS TO THE SCHEME

18.1. 'If at any time the ~igh Court or any regulatory *uthority, including the Stock
Exchanges or SEBI, suggests or requires material modifications or amendments to
the Scheme, such n'todifications or amendmentS shall not be binding on the
Transferor Companie's and the Transferee CompaOy unle.<::~"'greed to by Board of,
Directors or any dire,ctor who is authorized by the Board of Directorsj provi~ed,
however, that where :any modification. or am~ndmeot relates to-severance or O,OD-

approvai. of any part, of the Scheme, which part is capable of otherwise being
lawfully perfonned in accordance with the agreement between the Transferor
Companies and Trarisferee Company, the Transferor Companies and Transferee
Company sbali perfolm such part accordiogly. .

18.2. Subject to the for~going. the Tt;ansferor Companies (by any of their respective
Directors) and the Trarisferee COmpany (by any ofits Directors):

(i) rJay in lts full and -absolute discretion assent from time to time on behalf of
aU persons ccn~med to any modifications 0: amendmr;:nts or addition to
this SCheme o'r to any c-onditlons <lr Em.~tatioriswhich "the fUgh Court or any
:luthonties 'u~der th~ .Applicabb 1:.=;"'$ m.ay deem fit ttl approve of or
':mpose and II or tf', t;:~;!;!.'.re :'in)" douH o~-difficu~t:es tbEt.may arise for
cmying out *is Schcrr..: f.U~;.C tG-all\l-\-~l:nte all such act::\ deeds, matters'
~1..'ldthings as may bt ;i.~r;e$Sl\"'Y, dt8i~h :.~'rproper for carrying the Scheme
i~J~oeffect.

("'
~I"

o

(i":)' "!i.'~ ::!.ut!lodse~IJ do ~l1dexecute dl !lets. deeds, .matters and ih~gs \
!,~(;(')ssarytOt' bfL!,rgLrtg tbis Scheme i\lto: effect, or review ~e position
rclating to the satis&.ciion cfthe colldi!.ions of this Scheme aM ifnecessaI)'.
wnivc "any of such ~onditjol\s (to" the extent permissible under taw) for
bringing this Scheme into effect, and/or give such consents as may be
re:~uired"in terms 'Of this Scheme; " "

(iii) for the purpose of giving effect to this Scheme or to any modifications or
runendment5 therCo~ may give and are authorised to give all such directions
that are, nCceSs~ or are desirable including direction!; for" settliilg any
doubts or difficulties that may ari~. • " "

(iv) mutUally-agree to modify any afthe tenns 'ofthi!: Scheme in future to settle
&nY" of the <!lfficulties or to implement the provisions of this Scheme
smoothly ~nd hl1SSlefree manner, if such" need arises and for all purposes
the Effective Date for such subseqtient modified scheme"shaH be the same
as specified in this Scheme.
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19. SCIlEME CONDlTJiONAL UPON APPROVALS! SANCTIONS

TIlis Scheme is conditional upon and subject to:
,

19.1. Receipt of all requisite sanctions or approvals) if any required, under any
Applicable Laws from a'lY Governmental Authori:ty or other persons or any other
authority. agency. department or person concerned;;

'.

19.2. The cpmpliance witi:, the SEBI guidelines including particularly. the circular
CIRJCFD/CMDI1612ill5dated 30th November, 2015 and subsequent amendments
thereof.

19.3. The Scheme being agreed"to by the requisite majorities of the shareholders and/or
cre.ditcrs of the Transferor Companies and/or the Transferee Company (if
applicable and so directed by the High Court).

,
19.4. The sanctions of the High Court being obtained!under Sections 391 to 394 and

nther applicable provisions of the Act and requisitf orders ufthe High Court being
obtained. I

, I

19.5. The certified copy of the orders of the High Court sanctioning the Scheme being
filed with ~e re~pect:i.veReg!sttar afCompanies h~vingjur~sdiction.

20. EJi'll'ECT OF NON-llECElPT OF APPROVAL/SANCTION

20.1. !r,.',hc event of any ~ftheconditioas referred in Clause'19 hereinabove are not
sc.!;;.:;fiodor the said sanctions ill1d approvals t;rC oo:t obtained and I or the said order
oi"~::der.>not passed las aforesaid within such period or periods as may be agreed
upeil oetween the Tra;nsferor Companies a.'l.dthe Transferee COmpany through their
rc[',l~tivc Board of Directors or any director auth,i,rized b~' ~!'!eBoard of Directors.
the Sctleme shall staD.d nuiIified. revoked. cancellf:d- and shall become void and be
of no dlect and shall 'be deemed to have never have been in existence.

Tae Board of Directors or any directlJr authorized by the Board of Directors of
each of the Transferor Companies a.."1dthe Transferee Company are hereby "
authorized 3111. empowered to agree to and extend the period as aforesaid"
determined from time to time without any limitations in exercise of~eir powers.
. ,
In the event of any subsequent change in law or regulations which docs not require
the Scheme to be approved by the High Court, the Transferor Companies and the
Transferee Company shall have the right to ,with9taw the ~cheme as filed before I

th" High Court. '.

In the event of revocation under Clause 20.1 above," no rights and liabilities
W!i.',~oevbr shall accrue to or be mcurre:i inter-se to the Trnnsferor Companies and
till" ,.';nnsfcn~ Comp'liny 0'(' ~heir rcspcejv!~ member,S or creditors or ~mployeCs or
an'"!.;;~herpi::rson save and except tit resj. :ct r.ri:my act or deed done prior thereto ~
is (,::~l"te.1!J.platedhereunder OJ f:!S to MY ri~jr.,"';::1.b:l~ty or obligation which has arj~en
or 1_:;cro~dpursuant' thei'eto~nd whkh~-h::n 1;c r;ovemed and be preserved or
w0f" __'d cut oS is"s'p~:6fiG.;lHy~Jrovid"ed h, :''::1(;"Sci!1cme or i,.I"accClrda..rtce ,with the
App!;,"_:lb!e L;-.ws, mld l:l such "case, the T:-l1!1sferor Companies'ana the Transferee
COJ~~~'my shaH benr it)) awn ~osts unless other.vise.mutua!ly agreed. "

f
"
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20.5. '

21.

The Board of Directors or any director authorized by the Board of Directors of the
Transferor Companies and I or tlle I.an,foree Company shall be entitled to
withdraw this Scheme prior to the Efl'ectiveDate .. /

I . .',
SEVERABILITY I
If any part of this Selieme is invalid, ruled lI1eg&!by the High Court of competent
jurisdiction, or u.nenfC(rceabl~ Wtrler prCf.~nt0;- future Applicable Laws. then it is
the intention of the Transferor Compani.es ,!U1dthe Transferee Company that ~uch
part shall be severabh~ frC!!c the r~mainder {'fthe Sdlcmc. Further, if the deletion of
sach p;.lrt. of this Schcm~ may cau::e this ~kb.e~n:t~become materi!\lly adverse to
the: 1'rJJl.Sfer,jrComplUl!es t\nd lor the Trcil1s!:eree C()mpany. then in such case the
Tr~fI.;;ff:rorCompanie~; F.ndlor the Transferee '-".ompaiw shall attempt to bring about
2'. 'modification: in the Scheme, .as will be,~ preserve for the Transferor Companies
:';1.1,) tite Tr'cU1sfereeC<lmpany the benefits and oblil~ations of the Scheme, including
t.,',t r:ot iimitr.d to such part dele~ed.

,
22. !X?E.NSES CONNECTED WITH TIlE SCHEME

c
All costs, charges Hnd expenses, including taxes and duties payable, of the
'fransferor Companic:-s and the- Transferee Compa'ny incurred by or applicable to
each of them in relaeon to or in connection with tlte Scheme and incidental to the
C<lmpletion of the 8ntatgamation of the Transferor Companies with the Transferee
Company in pursU8J Ice of the Scheme, shall be borne and paid by Transferee
Company unless mutuaUy agreed by the Transferor Companies and the Transferee
Company otherwise.

)
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i..

In view of Paragraph 15;oft11efinal order dated ll'h August 2017, passed by
" .

the Hon'ble National ComparlY Law Tribunal, Bench at Ahmedabad in c.P.

(CM) No, 65fNCLTfAHM/2017, the Scheme of "'uTangement is hereby
I .,,
I

Registrar'

This __ day of September 2017,

,,
i,

. , Certified as True Copy of Original M.""'",,""~
efv/AsSll. ~r

Oate: b (q r(7 wyr A~Ii1€fiab6[j Bench
Place: Minedabad A h m e dab a d

....--_.,~---,. - - --~,} ..,-._~. ,- -.'" _.~...•.-..•.~._~---'-;'-.------., ..'.- •. _ ..



Scheme of Arrangement 
 

In the nature of De-merger 
 and  

Transfer of Specified Undertaking  
of  

Sun Pharma Global FZE  
To 

Sun Pharmaceutical Industries Limited 





. .. 

, .. 

CP(CAA)No.90INCLT I AHMI2018 
in 

CA(CAA) No. 18INCLT/AHM/2018 

NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

CP(CAA)No.90INCLT I AHM/2018 
in 

CA(CAA) No. 18INCLT I AHMI2018 

In the matter of; 

Sun Pharmaceutical Industries 
Limited 
(CIN: L24230GJ1993PLC019050) 
A company registered under the 
Provisions of Companies Act, 1956 and 
having its registered office at 
SPARC, 
Tandalja, 
Vadodara.- 390 012 
Gujarat 

.... Petitioner Transferee 
Company 

Ord.er delivered on 3l•t October, 2018 

Coram: Hon'ble Ms. Manorama Kumari, Member (J) 

Appearance: 

Advocate Ms. Swati Soparkar is present for the Petitioner Companies. 

QRDER 

1. The instant petition is filed by the Petitioner Transferee Company under 

Section 230 and 232 read with section 234 of the Companies Act, 2013 

seeking sanction of this Tribunal to a Scheme of Arrangement in the 

nature of De-merger and transfer of a specified undertaking of Sun 

Pharma Global FZE to Sun Pharmaceutical Industries Limi ted, the 

Petitioner Transferee Company. It is submitted that Sun Pharma Global 

FZE is an indirect wholly owned subsidiary of Sun Pharmaceutical 

Industries Limited i.e. the Petitioner Transferee Company and is 

incorporated under the provisions of laws of United Arab Emirates. 

Thus, it involves cross border arrangement. 

I 110 I' <q;;: 
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