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Order of Hon'ble High Court, Bombay dated November 8, 2000
sanctioring the Scheme of Arrangement between Ifiunik Pharmaceuticals
Ltd., Unique Pharmaceutical Laboratories Ltd. and the Company and
their respective shareholders inrespect of the pharmaceuticai divisions of
Ifiunik Pharmaceuticals Ltd. and Unique Pharmaceutical Laboratories
Ltd. alongwith the Scheme of Arrangement.
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Order of Hon'ble High Court, Bombay dated February 2, 2007
sanctioning the Scheme of Amalgamation of lekar Healthcare Limited
with the Company alongwith the Scheme of Amalgamation.
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IV.

Order of Hon'ble High Cowrt, Bombay dated February 27, 2015
sanctoning the Scheme of Amalgamation and Arrangement between
Jyotindra Mody Holdings Private Limited and Ansuya Mody Securities
Private Limited and Dinesh Mody Securities Private Limited and Kumud
Mody Securities Private Limited and Shirish B. Mody Investiments
Private Limited and Bharati 8. Mody Investments Private Limited and
the Company and their respective shareholders alongwith the Scheme of
Amalgamation and Arrangement.
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies

RoC Bhavan Opp Rupal Park Society, Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number:L24390GJ1976PLC173077

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s J B CHEMICALS AND PHARMACEUTICALS LIMITED having by special resolution altered the provisions of its
Memorandum of Association with respect to the place of the Registered Office by changing it from the state of Maharashtra
to the Gujarat outside the jurisdiction of existing RoC ROC Mumbai to the ROC Ahmedabad and such alteration having been
confirmed by an order of Regional Director bearing the date 06/01/2026

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Ahmedabad this FOURTH day of FEBRUARY TWO THOUSAND TWENTY SIX

Certification signature by *.mca.gov.in,
Validity Unknow,

Digitally sign
*.mca.gov.in
Date: 2026.0 17:04:05 IST

Sayali Gaikwad
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies Registrar of Companies

Registrar of Companies

ROC Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
J B CHEMICALS AND PHARMACEUTICALS LIMITED

302, Iscon Mall, Star India Bazar Building, Opp. Jodhpur BRTS Satellite, Ahmedabad, Jodhpur Char Rasta, Ahmadabad
City, Ahmedabad- 380015, Gujarat, India
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No,_ 19380 197677

I hei’ehf certify that
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II.

III

*4,

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

J.B. CHEMICALS AND PHARMACEUTICALS LIMITED

The name of the Company is ].B. CHEMICALS AND PHARMACEUTICALS
LIMITED.

**The registered office of the Company will be situated in the State of Gujarat.

The Objects for which the Company is established are:-

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION:

To carry on the business as manufactures refiners, importers, exporters, buyers
sellers agents and dealers in all types of pharmaceuticals Bulk Drugs and
formulations, chemicals including organic, in organic, industrial, heavy, fine,
laboratory and basic chemicals, petro-chemicals, photographic chemicals, chemical
substances, basic intermediates, medicines, pharmaceutical drugs.

To carry on the business of manufacturing and processing of and dealers in
chemicals, chemical compounds, chemical products, wholesale and retail chemists
and druggists, chemical engineers, analytical chemicals, importers, exporters,
manufacturer of and dealers in heavy chemicals, fine chemicals, light and medium
chemicals, organic and inorganic chemicals, dyes, pharmaceuticals, agricultural
chemicals, acids, alkalis, petro-chemicals, chemical compounds and elements,
drugs medicines, antibiotics, tan-in, tan-in extracts, essences, solvents, cellophane,
insecticides, fungicides, deoder, deoderants as well as bio-chemical,
pharmaceutical, medicinal, magnesium compounds, bromine, carbonates, silicates,
ferric oxide, sapicylic acid and other organic or inorganic compounds;

To carry on the manufacture and sale of medicines and preparations, buyers and
sellers of and dealers.

To manufacture, buy, sell, import, export and otherwise deal in food products,
products classified as food products under any law or otherwise, medical devices,
apparatus, equipment and accessories of every description and over-the-counter
consumer products, health products and nutraceutical products of every
description and products falling under ayurvedic, unani, siddha and
homoeopathy stream of medicine.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE:

To distill, rectify, refine manufacture and deal in essences and essential oils,
natural and synthetic perfumes and all articles used in perfumery, natural and
articles used by confectioners, distillers and aerated and mineral water
manufacturers and manufacturers of artificial waters and other beverages;

*Inserted vide special resolution passed by the members of the Company at the 42" Annual General Meeting held on
September 4, 2018.

**Inserted vide special resolution passed by the members of the Company at the 49" Annual General Meeting held on
August 6, 2025.
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13.

14.

15.

16.

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 and things necessary or convenient for
carrying on any of the above business or proceedings or usually dealt in by
persons engaged in the like business or proceedings;

To establish, provide, maintain and conduct or otherwise subsidies research
laboratories and experimental workshops for scientific and technical research and
tests of all kinds and to promote studies and research both scientific and technical
investigation 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 exhibition, scholarship, prizes and grants to
students or otherwise and generally to encourage, promote and reward studies,
researches, investigation, experiments, tests and inventions of any kind that may
be considered likely to assist any of the business which the Company is authorized
to carry on;

To acquire and undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the Company
is authorized to carry on, or possessed of property suitable for the purpose of this
Company;

To take, or otherwise acquire and hold shares in any other company having objects
altogether or in part similar to those of this Company, or carrying on any business
capable of being conducted so as directly or indirectly to benefit this Company;

To acquire any such shares, stocks, debentures, debenture stock, bonds, units,
obligations or securities by original subscription, participation in syndicates,
tenders, purchase exchange or otherwise and to guarantee the subscription thereof
and to exercise and enforce all rights and powers conferred by or incident to the
ownership thereof;

To give guarantees and carry on and transact every kind of guarantee and counter
guarantee business and in particular the payment of any principal moneys,
interest or other moneys secured by or payable under any debentures, bonds,
debenture stocks, mortgages, charges, contracts, obligations and securities and the
payment of dividends on and the repayment of the capital of stocks and shares of
all kinds and descriptions;

To subscribe for conditionally or unconditionally, stocks, shares and securities of
any other company;

To receive money on deposit loan or otherwise upon such terms as the Company
may approve and to give guarantees and indemnities in respect of the debts and
contracts of others;

To erect, construct, enlarge, alter, maintain, buildings, works and structures of
every kind necessary and convenient for the Company’s business;

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise,
abandon, dispose of, turn to account or otherwise deal with all or any part of the
property and rights of the company;

To sell and mortgage and otherwise in any other manner deal with or dispose of
the property assets or undertaking of the Company or any part thereof for such

2



17.

18.

19.

20.

21.

22.

23.

24.

consideration as the Company may think fit and in particular for shares, stocks,
debentures and other securities of any other company whether or not having
altogether or in part similar to those of the Company;

To search for and to purchase or otherwise acquire from any Government, State or
Authority and licences, concessions, grants, decrees, rights, powers and privileges
which may seem to the Company capable of being turned to account and to work,
develop, carry out, exercise and to turn to account the same;

To purchase, or otherwise acquire, protect, prolong and renew any patents, rights,
brevets d’inventions, licences, protections and concessions which may appear
likely to be advantageous or useful to the Company and to use and turn to account
the same and to grant licences or privileges in respect of the same;

To aid pecuniarily or otherwise, any association body or movement having for
object the solution, settlement or surmounting of industrial or labour problems or
troubles on the promotion of industry or trade;

To provide for the welfare of employees (which term includes directors) or
ex-employees (which includes ex-directors) of the Company and the wives,
widows, families or dependents of such persons by building or contributing to the
building of houses, dwellings or chawls or by grants, of money, pensions,
allowances, gratuities bonus or other payments or by creating and from time to
time subscribing or contributing to provident and other funds, institutions and
trust and by providing and subscribing or contributing towards of places of
instruction and recreation, educational, hospitals and dispensaries, medical and
other attendants and assistance as the Company shall think fit;

To subscribe or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national, public or any other useful
objects or purposes;

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit
of and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the employment of
service of the Company or of any company which is subsidiary of the Company or
is allied to or associated with the Company or with any such subsidiary company
or who are or were at any time directors or officers of the Company or of any such
other company as aforesaid and the wives, widows, families and dependents of
any person, and also to establish and subsidies and subscribe to any institutions,
associations, clubs or funds, calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other company as
aforesaid and make payments to or towards the insurance of any such person as
aforesaid and do any matters aforesaid either alone or in conjunction with any
such other company as aforesaid;

To subscribe for, take or otherwise acquire and hold shares, stocks, debentures or
other securities of any other company having objects altogether or in part similar
to those of the Company or carrying on any business capable of being conducted
so as directly or indirectly to benefit the Company;

To acquire and undertake all or any part of the business property and liabilities of
any person or company carrying on or proposing to carry on business which the
Company is authorised to carry on or be possessed of property suitable for the
purpose of the Company or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the

3



25.

26.

27.

28.

29.

30.

31.

Company and to subsidies or assist any such person or company financially or
otherwise and in particular by subscribing for shares, stock, debentures,
debenture-stock or other securities of such Company;

To amalgamate, with any Company, enter into partnership or into any
arrangements for sharing or pooling of profits, amalgamation, union of interest,
co-operation, joint ventures, reciprocal concession or otherwise with any person,
firm or company carrying on or engaged in or about to carry on any business or
transaction which may seem capable of being varied on or conducted so as directly
or indirectly to benefit the Company;

To guarantee the payment of money secured or unsecured by or payable under in
respect of promissory notes, bonds, debentures, debenture-stock, contracts,
mortgages, charges, obligations instruments and securities of any company or any
authority, supreme, municipal, local or otherwise or of any person whosoever,
whether incorporated or not incorporated and generally to guarantee or become
sureties for the performance of any contracts or obligations;

To lend and advance money or give credit to such person or companies and on
such terms as may seem expedient and in particular to customers and others
having dealings with the Company and to guarantee the performance of any
contract or obligations and the payment of money or any such persons or
companies and generally to give guarantees and indemnities;

To procure the Company to be registered or recognized in any foreign country or
place;

To pay all the costs, charges and expenses of any incidental to the promotion,
formation, registration and establishment of the Company and the issue of its
capital including any undertaking or other commissions, brokers, fees and other
charges and to remunerate by cash or allotment of fully or partly paid shares to
any person, firm or company for services rendered or to be rendered in
introducing any property or business or in placing or assisting to place shares,
debentures, debenture-stocks or other securities of the Company or in or about the
formation or promotion of the Company or the acquisition of property by the
Company or the conduct of its business or for any other reason which the
Company may think proper;

To annalyse and propose solutions of specific problems encountered in the
planning and management of industrial undertaking and related economic
undertaking of all kinds;

To borrow or raise or secure the payment of money, or to receive money or
deposit at interest for any of the purposes of the Company and at such time or
times and in such manner thought fit and in particular by the issue of debentures
or debenture-stock, perpetual or otherwise, including debentures or
debenture-stock convertible into shares of this Company or any other company or
perpetual annuities and as securities for any such money borrowed, raised or
received or of any such debenture-stock convertible into shares of this Company
or any other company or perpetual annuities and as securities for any such money
borrowed, raised or received or of any such debentures-stock issued to mortgage,
pledge or charge the whole or any part of the property, asset’s or Revenue and
profits of the Company, present or future, including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or in trust
and to give the lenders power of sale and other powers as may seem expedient
and to purchase redeem or pay off any such securities and also by similar
mortgage, charge or lien to secure and guarantee the performance by the

4



32.

33.

34.

35.

36.

37.

38.

39.

Company or any other person or company as the case may be provided that the
Company shall not carry on business of banking as defined by the Banking
Regulation Act, 1949;

To invest moneys not immediately required of the Company in and subscribe for
take, acquire and hold shares, stocks, debentures or securities of any other
company or corporation whatsoever and wheresovever and to invest moneys of
the Company on any other securities and in any other manner including the
purchase of any book or other debts;

To pay or satisfy the consideration of any property, rights, shares, securities or
assets whatsoever which the Company is authorized to purchase or otherwise
acquire, either by payment in cash or by the issue of shares or other securities of
the Company or in such other manner as the Company may agree or partly in one
mode and partly in another or others;

To apply for promote and obtain any Act of Parliament or legislature, charter,
privilege, concession, licence or authorization of any government, state or
municipality, provisional order or licence of the Board of Trade or other authority
for enabling the Company to carry on any of the objects into effect or for extending
any of the powers of the Company for effecting any modification of the
constitution of the Company or for any other purpose which may seem expedient
and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the interests of the Company;

To enter into any arrangements with any Government or authorities, supreme,
municipal, local or otherwise or any person or company that may seem conducive
to the objects of the Company or any of them and to obtain from any such
government, authority, person or company, any right, privileges, charters,
contracts, licences and concessions which the Company may think it desirable to
obtain and to carry out exercise and comply therewith;

To create any depreciation, fund, reserve fund, sinking fund, insurance fund or
any special or other fund, whether for depreciation or for repairing, improving,
extending or maintaining any of the properties of the Company or for redemption.
Debentures or redeemable Preference Shares or for any other purpose whatsoever
conducive to the interest of the Company;

To place, reserve or distribute as bonus shares among the members or otherwise to
apply any moneys received by way of premium on shares or debentures issued at
a premium by the Company or any moneys received in respect of dividends
accrued on, or arising from the sale of forfeited shares.

To establish, provide, maintain and conduct or otherwise subsidies, assist research
laboratories and experimental workshops for scientific and technical research and
experiments, to undertake and carry on with all scientific and technical researches
equipments and tests of all kinds and to promote studies and research both
scientific and technical investigations and invention by providing for the
remuneration of scientific or technical Professors or teachers and by providing for
awards at exhibition, scholarships prizes and grants to students or otherwise and
generally to encourage promote and reward studies researches inventions
experiments tests and inventions of any kind that may be considered likely to
assist any kind of business which the Company is authorized to carry on;

To establish, promote or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company and to place or guarantee the placing

5



40.

41.

42.

43.

44.

45.

46.

47.

48.

49.

50.

51.

of, subscribe for or otherwise acquire all or any part of shares, business capable of
being conducted so as directly or indirectly to benefit the Company;

To pay for any property rights or privileges acquired by the Company either in
shares of the Company or partly in shares and partly in cash or otherwise;

To insure with any other company or person against losses, damages, risks and
liabilities of all kinds which may affect this Company;

To draw, make, accept, endorse, discount, execute, issue, negotiate, assign and
otherwise deal in cheques, drafts, bills of exchange, promissory notes, hundies,
debentures, bonds, bills of lading, letters of credit, railway receipts, warrants and
all other negotiable or transferable instruments;

To open account or accounts with any firm or company or with any Bank or
Bankers of shroffs and to pay into and to withdraw money from such account or
accounts;

To apply for, tender purchase or otherwise acquire any contracts sub-contracts,
licences and concessions for or in relation to the objects or business herein
mentioned or any of them and to undertake execute, carry out, dispose of or
otherwise turn of account the same;

To buy, sell, refine manipulate import and deal with whole-sale and retail, in
commodities, substances, apparatus, machinery, material and articles and things
of all kinds capable of being used or which can conveniently be dealt in by the
Company in connection with any of its objects;

To employ experts to investigate and examine into the conditions, prospects,
value, character and circumstances of any business concerns and undertaking and
generally of any assets, property or rights;

To apply for and take out, purchase or otherwise acquire any patents, patent rights
or inventions, copyright or secret processes which may be useful for the
Company’s objects and to grant licences to use the same;

To adopt such means of making known the products and the business of the
company as may seem expedient and in particular, by purchase and exhibition of
works of art or interest, by publication of books and periodicals and by granting
prizes, rewards and condition;

To procure the incorporation, registration or other recognition of the Company in
any country, state or place outside India and to establish and maintain local
registers and branch place of business in any part of the world;

Subject to the Companies Act 1956 to distribute any of the property of the
Company amongst the members in specie or kind.

OTHER OBJECTS:

To carry on business of every kind and to act as merchants, traders, commission or
other agents or in any other capacity whatsoever in India or in any part of the
world, to carry on the business of providing services of every kind and to import,
export, buy, sell, exchange, pledge make advances upon or otherwise deal in
goods produce articles merchandise, service conveniences and amenities of every
kind and to transact and carry on all kinds of agency business;

6



52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

To sell or purchase or otherwise deal in any goods, products, articles and things
(whether finished, semi-finished or raw materials) whatsoever in our outside India
and generally to carry on business as exporters, importer and dealers;

To carry on the business of travel and tourist agents and contractors and to plan,
draw, prepare, sell, arrange for and execute for tourists and travellers package
tours and provide for convenience of all kinds in the way of through tickets,
excursions, return tickets, circular tickets by means of any kind whatsoever
including automobiles, motor-buses, river boats, sea ferrying vehicles, whether
mechanized or otherwise, railways, aeroplanes etc., meals and/or lodging
accommodation, sight seeing, amusement, recreation, sports, entertainment of all
kinds, guides, inquiry bureaus, libraries reading rooms, safe deposit vaults,
baggage transportation etc;

To act as agents and/ or representatives of railways, airlines, hotels, tour operators,
transport agencies, shippers, insurance companies, established in India or in any
part of the world and whether exclusively or along with others and also to
represent, act as agents or carryon on behalf of others any business carrying on of
which is either incidental or conducive to the business carried on by the Company;

To run, manage or let on hire, taxicabs, de-luxe coaches, lorries, cars, trucks,
station wagons, aeroplanes, airships, hackney carriages, vessels, farriers boats, and
all other vehicles of whatsoever kind propelled by electricity, gas gasoline,
compressed air, steam, manual power, mechanized power, oil, crude oil, atomic or
other energy or by whatsoever means and one place to another (whether within
India or other wise) for the purposes of carrying, conveying, transporting goods,
materials produce, machinery, animals, passengers, merchandise, mails and all
such things which may be conveniently transported.

To act as representatives of manufacturers agents (deb-creders or otherwise and
for sales or purchase), dealers, sales, representatives, brokers, stockists or
otherwise, for goods of all kinds, both wholesale and retail;

To carry on business of processing, Improving finishing, fabricating and preparing
for market any material, articles or thing, whatsoever whether finished,
semi-finished or raw and either for resale of or on job basis;

To acquire and take over receipts formula and full information as to the processing
of any raw material and any other semi finished or finished article or thing of any
kind or nature whatsoever;

To carry on business of packing, repacking and labelling any material, article or
thing of any kind whatsoever purchased by the Company for resale or on job
basis;

To carry on the business as a manufacturers of and dealer in all types of
containers, receptacles, boxes, cartons, cases, drums, cages, bines, jars, carboys,
tubes, crates, packing cases, cans, bottles, vials and fittings therefrom of every kind
and to manufacture and deal in plastic, bakelite, celluloid, glass, wood, plywood,
hard-board, straw-board and boards of all other descriptions and any other
material whether chemically treated or not which can be used as packing material;

To manufacture, produce, import, export, buy, sell and deal in lotions, extracts,
oils, soaps, cosmetics, creams, unguents, pomades, powders, preparations for the
teeth and hair, rouge, paints, sachets, toilet requisites and preparations, salts and
perfumery goods of all kinds and descriptions and other commodities, articles and

7



62.

63.

64.

65.

66.

67.

68.

69.

70.

things of an analgous description character or use;

To carry on business as manufacturers, Importers and exporters of and dealers (as
agents or otherwise) in dyes, dyestuffs, dyeware, textile auxiliary products,
colours, paints, pigments, compounds, yarnishes, plastics and plastic goods,
synthetic resins, disinfectants, fertilizers, salts insecticides, pesticides, germicides,
vermifuges, acids, alkalis, isinglass, glues, gums, polish and compositions and
medicinal, industrial, surgical, hospital and laboratory furniture, equipment and
apparatus and other preparations compound substances, apparatus and articles as
also all proprietary preparations and articles of all kinds intended for or capable of
being used in or in connection with any such business as aforesaid;

To carry on business as chemical engineers, sterilizers, dyers, cleaners, makers of
chemical plant and materials, laboratory proprietors, metallurgists, engineers and
metal and wood-workers electroplaters and general storekeepers and merchants;

To buy, sell, manufacture, refine, manipulate, import, export and deal in all
substances, apparatus and things required by any customers of or persons having
dealings with the Company either by wholesale or retail;

To carry on business of exporters, importers and general merchants, traders,
commission agents and manufacturers, distributors, concessionaires and agents in
any goods articles commodities or classes of goods, articles or commodities
whatsoever;

To carry on any other business whether manufacturing or otherwise which may
seem to the Company capable of being conveniently carried on in connection with
any business of the Company or calculated directly or indirectly to enhance the
value of, or render profitable any of the Company’s property or rights for the time
being;

To carry on the business as dyers, bleachers and calico printers, in a dyehouse or a
textile mill and as wholesale or retail chemists, druggist, analytical or
pharmaceutical chemists and as manufacturers of paints, oils and varnisher and as
dealers in dyes and chemicals and as dealers in flavours and perfumery materials
and as exporters and importers and to manipulate, prepare for market and
otherwise deal in all goods, merchandise, articles, things, wares and manufactures
and also other products whastsoever of the Company;

To carry on the business as manufacturers of chemicals, distillers, dyemakers and
to manufacture and deal in all kinds of dyestuffs, chemicals, auxiliaries etc;

To carry on the business of pharmaceutical manufacturing and general chemists
and druggists and manufacturers of and dealers in all kinds of toilet requisites,
candle makers, manufacturers of perfumes, collectors of flowers and perfume
producing vegetation;

To carry on the business of manufacturing of and formulation of and dealers in
sodium nitrite, sodium nitrate, nitric acid, nitrone acid, ammonium nitrate and
nitrite and other nitrate of copper, lead, zinc, gold, silver, mercury, nickel, tin,
arsenic, lithium and other elements to manufacture and deal in inorganic and
organic chemicals and fertilizers of all types, petro-chemicals of all types,
explosives industrial and other types of rubber, glass, coal, silicon and
phosphorous and electro-chemicals, chemical compounds of elements and
elements (gaseous liquids and solids);



71.

72.

73.

74.

75.

76.

77.

To carry on the business of an investment company and to buy, underwrite, invest
in and acquire and hold shares, stocks, debentures, debenture stock, bonds, units,
obligations and securities, issued or guaranteed by any company constituted or
carrying on business in India or elsewhere and debentures, debenture-stock
bonds, units, obligations and securities issued or guaranteed by any government,
state, dominion, sovereign, commissioners public body or authority, supreme,
municipal, local or otherwise, firm or person whether in India or elsewhere and to
deal with an turn to account the same provided always that no investment
imposing unlimited liability shall be made;

To manufacture and deal in medical and surgical dressings and appliances patent
medicines, chemical and scientific apparatus;

To transact or carry on agency business and in particular in relation to the
investment of money the sale of property and the collection and receipt of money
and to carry on business as importers and exporters;

To furtherness of the aforesaid objects of the Company amongst other things:-

(a) to enter into negotiations with or enter into arrangements and contracts
and conclude the same with foreign and/or Indian parties and persons for
obtaining by grant, licences and/or any other terms, formulate and other
rights and benefits and to obtain technical and engineering information,
assistance and services, know how and expert advice for installation of
plant and machinery, production and manufacture of the above products;

(b) to pay for technical know how, technical and engineering assistance and
information and/or service, rights or privileges acquired by the Company
either in shares of the Company of partly in shares and partly in cash or
otherwise;

To carry on any business or branch of business which this Company is authorized
to carry on by means or through the agency of any subsidiary company or
companies and to enter into any arrangement with such subsidiary company for
sharing 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 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;

To carry on the business of Hotel, Restaurant, Cafe, Roadside Motel, Holiday
Camp, Caravan site and Apartment house keepers, Refreshment Room and
Lodging house keepers, Bakers Confectioners, licensed victuallers, wine, beer and
spirit merchants, importers and manufacturers of aerated mineral and artificial
water and other drinks, purveyors, caterers for the public generally, dairymen, oil
merchants, importers and brokers of food, hairdressers, perfumers, chemists,
launderers, reading, writing and newspaper room, libraries, grounds and places of
amusement, recreation, sport, entertainment and instruction, sight seeing, tours,
tour operators, tobacco, cigar and cigarette merchants, to own, build and operate
ropeways, minitrains, and motorized boating, to act as agents for railways, airlines
and shipping companies and carriers and general agents, manufacturers
representatives and other business which can conveniently be carried on in
connection therewith;

To carry on the business as refreshment contractors, managers, or keepers of
restaurants, refreshment room proprietors, refreshment caterers and contract in all
its branches, importers of all refreshment and consumable stores and provisions.
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IV.

AND IT IS HEREBY DECLARED, that the word Company synthetic fruit,
essences, flavouring essences, colours and all this clause shall be deemed to
include any partnership or other body of persons whether incorporated or not
incorporated and whether in India or elsewhere and the intention is that the
objects specified in each paragraph of this clause shall except when otherwise
expressed in such paragraph be in no way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company. The
Company shall not carry on any other business which may come under the
purview of the Banking Regulation Act, 1949 or the Insurance Act, 1938.

The liability of the members is limited.

*“The Authorised share capital of the Company is Rs. 20,30,00,000/- (Rupees
twenty crores thirty lakhs only) divided into 20,30,00,000 (Twenty crores thirty
lakhs only) equity shares of Re 1/- (Rupee one only) each.”

each with the rights, privileges and conditions attaching there to as are provided
by the Articles of Association of the Company for the time being, with power to
increase and reduce the capital of the Company and to divide the shares in the
capital for the time being into several classes and to attach thereto respectively
such preferential, deferred qualified or special rights, privileges, or conditions as
may be determined by or in accordance with the Articles of Association of the
Company for the time being and to vary, modify or abrogate any such rights,
privileges, or conditions in such manner as may be permitted by the Companies
Act, 1956 or provided by the Articles of Association of the Company for the
time being.

*Inserted vide resolution passed by the members of the Company at the 47" Annual General Meeting held on August 24,

2023.
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We the several persons whose names and addresses are subscribed are desirous of being
formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set
opposite our respective names.

Name Occupation Occupation and Shares agreed to Signature Signature of the
and the Address of the be subscribed by Of the witness, the name,
description of the Subscriber subscriber Subscriber address and
Subscriber description
Jyotindra (Business) 40 (Forty) Equity  Sd.].B. Mody
Bhagwanlal Mody 7, Avillion, Shares
Son of Little Gibbs Rd,
Bhagwanlal Bombay- 6.
Mody J. K. Shah
( Business)
Ansuya Jyotindra - do- 10 (Ten) Equity Sd. Ansuya]. Jitendra Kantilal
Mody Shares Mody Shah
Wife of Jyotindra (Business)
Mody Son of Kantilal Shah
(Business)
Dinesh Maheshwar Niketan, 40 (Forty) Equity ~ Sd. D. B. Mody Chartered
Bhagwanlal Mody Peddar Rd., Shares Accountant
Son of Bombay- 26.
Bhagwanlal (Business) C/o.]. K. SHAH &
Mody CO.
(Business)
Kumud - do- 10 (Ten) Equity Sd. Kumud D. 16, Palton Road
Dineshchandra Shares Mody Bombay -1
Mody (Business)
Wife of
Dineshchandra
Mody
(Business)
Shirish Kshitij, 40 (Forty) Equity ~ Sd. S. B. Mody
Bhagwanlal Mody Flat No. 232 Shares
Son of 47 Nepensea Rd.,
Bhagwanlal Bombay-6.
Mody. (Business)
(Business)
Bharati Shirish - do- 10 (Ten) Equity Sd. Bharati S.
Mody Shares Mody
Wife of Shirish (Business)
Mody
(Business)
Pallavi Bharat “Guide” 10 (Ten Equity Sd.
Mehta Flat No.23, shares P.B. Mehta
Wife of Bharat Nepean Sea Rd.,
Mehta Bombay-6.
(Business) (Business)
160
TOTAL One hundred
Sixty Equity
Shares
Bombay

Dated : 16t day of November, 1976
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THE COMPANIES ACT, 2013

Company Limited by Shares
(Incorporated under the Companies Act, 1956)

. ARTICLES OF ASSOCIATION
OF

J.B. CHEMICALS & PHARMACEUTICALS LIMITED

1. TABLE “F” EXCLUDED

1. (1) The regulations contained in Table “F” in the First Schedule fo the
Companies Act, 2013, shall not apply to the Compariy, except in so far
as the same are contaired herein or expressly made applicable i
these Articles or by the Companies Act, 2013,

(2) The regulations for the management of the Company and for the
observarice by the Members thereof and their representatives shall,
subject to exercise of the statutory powers of the Company with
reference to the repeal, deleton, substitution, meodification or
alteration of, or addition to, its regulations by resolution as prescribed
or permitted by the Companies Act, 2013, be such as are contained in
these Articles.

II. INTERPRETATION

2. (1) In the interpretation of these Articles, unless repugnant to the
subject or context :- )
(a) "Company" or "this Company” means
PHARMACEUTICALS LIMITED".

1B, CHEMICALS &

(b} "Act” means the Companies Act, 2013, or any statutory modification
or re-enactment thereof for the time being in force or the Companies
Act, 1956 to the extent any provision of the Companies Act, 2013 has
not been brought into force, and the term shall be deemed to refer to
applicable sectior thereof which is relatable to the relevant Article in
which the said term is used in these Articles, so far as may be
applicable. '

"Articles” or “these Articles” means these Articles of Association of
the Company for the time being or as altered from time to time.

(€)
{(d) "Board of Directors" or “Board” means the Board of Directors of the
Company or the directors of the Company collectively.

(e) "Capital" means the share capital for the time being, raised or
authorized to be raised, for the purpose of the Company.

(f) “Chairman” means the Chairman of the Board of Directors for the
time being of the Company.
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(g “Executor” or ”Admimistrator” means a person who has obtained

“Executor or

Probate or Letters nf Administration, as the case may be, from the Administrator”

Court of competent jurisdicion and shall include the holder of a
Succession Certificate authorizing the holder thereof to negotiate or
transfer the shares or shares of the deceased member and shall also
include the holder of a Certificate gtanted by the Administrator-
General under Section 31 of the Administrators-General Act, 1963.

(h) “Legal Representative” means a person who in law represents the
estate of a deceased Member.

(1) “Registrar” means the Registrar of Companies, Maharashtra or any
officer or person authorized under the Act or the Rules to discharge
the functlons of the Reglstrar of Companies,

() “Rules” means the zules prescribed under the Act and includes a
circular or clarification issued under or for the purposes of the Act.

(k) “Seal” rneajns the Common Seal for the time being of the Company.

(2) Words urnportmg the singular.number. shall..include- the plural
number and v1ce wversa and words importing masculine gender, where
the context admits shall include the feminine and other gender.

(3} Unless the context otherwise requires, the words or expressions used
in these Articles and defined or explained in the Act or the Rules shall
have the same meaning as assigned in the Act or the Rules.

(4) “In writing” and “written” include printing, lithography, e-mail and
other modes of representing or reproducing words in visible form.

(5) The marginal notes uséd in 'these Articles shall not affect the
construction thereof, .

3. The business of the Company shall comprise of all the business
mentioned or included in the Memorandum of Association and all
incidental matters and may, subject to the Act and sub]ect to the
provisions of these presents, be cafyied .on by or under the supervision,
control and managenient of 'the. Dn'ectors and according to such
regulations as the Diréctors may from time to time prescribe and any
branch or kind of business which the Company is authorized to carry on
may be sufferéd td be’in abeyance whether such branch or kind of
business may have beeén actua}ly commenced or not so long as 'the
Directors shall from time t6 titne 'deem advisable.

III. SHARE CAPITAL AND VARIATION OF RIGHTS

4. Subject to the provisions of the Act'and thése Articles, the shares in the
capital of the Company shall be under the control of the Directors who
may issue, allot or otherwise dispose off the same or any of them to such
persons, in such proportion and on such terms and conditions and for
~ such consideration and either at a2 premium or at par or at discount and
at such fime as they may from time to time think fit, and. with power
subject to sanction of the Company in general Meeting, to give any
person the option to call for or be allotted shares of any class (as the case
may be for the time being) of the Company.

[}
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Subject to provisions of the Act, Rules and these Articles, the share
capital of the Company shall be of two kinds viz. (1) (a) Equity Share
Capital with voting rights, or (b) Equity Share Capital with differential
right as to dividend, voting or otherwise and (2) Preference Share
Capital. N

5. The authorised share capital of the Company is as specified in Clause
V of the Memorandum of Association, subject to being increased as
hereinafter provided and in accordance with the regulations of the
company and the Legislative provisions for the time being in force.
Subject to the provisions of the Act, the shares in the capital of the
Company for the time being whether original or increased or reduced
may be divided into clagses, with preferential, deferred, qualified or
other rights, privileges, conditions or restrictions attached thereto
whether in regard to dividend, voting, return of capital or otherwise.

6. Any unclassified shares of the Company for the time being (whether
forming part of the original capital or of any increased capital of the
Company), may be issued either with the sanction of the Company in
general meeting or by the Board with such rights and privileges annexed
thereto and wupon such terms and conditions as the general
meeting/Board sanctioning the issue of such shares may direct and, if no
such direction is given and in all other cases, as the Directors shall
determine and, in particular, such shares may be issued with a
preferential or qualified right as to dividends, voting and in distribution
of asgets of the Company and any Preference Shares may be issued on
the terms that they are or at the option of the Company or otherwise are
liable to be redeemed or converted into equity shares.

7. Except in so far as otherwise provided by the conditions of issue or by
- these presents, any capital raised by the creation of new shares shall be
considered as part of the existing capital and shall be subject to the
provisions herein contained with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer, transmission, voting or
otherwise.

8. Subject to the provisions of the Act, these Articles and other applicable
law, the Board may issue and allot shares in the capital of the Company
for consideration other than cash as the Board deems fit and such shares
so allotted may be issued as partly paid-up or fully paid-up.

2 (1). Every member shall be entitled, without payment, to receive one
certificate for all the shares of the same class registered in his name.
Every share certificate shall specify the name of the person in whose
favour it is issued, the share certificate number and the distinctive
number of the shares to which it relates and the amoynt paid-up thereof,
Such certificate shall be issued only in pursuance. of a resélution passed
by the Board or committee thereof and on surrender €5 the Company of
its letter of allotment or its fracHonal coupons of requisite value, save in
cases of issues against letters of acceptance or of renunciation, or in cases
of issue of bonus share. PROVIDED THAT if the letter of allotment is
lost or destroyed, the Board may impose such reasonable terms, if any,
‘as it thinks fit, as to evidence and indemmity and the payment of out of
pocket expenses incurred by the Company in investigating evidence.

L
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2 (1} Every person whose hame is entered asa member in the reglster of
members shall be entitled to receive within two months after allotment
or within one month-after the application for- the registration of transfer
or transmission or within such other period as the conditions of issue or
hstmg cond:l:lons or other regulations may provxde : .

(a) one certxfxcate for all h1s shares without payment of any charges; or

- (b) severa.l certthcates, each for one or more of his shates, upon payment
of such charges as the Board may fix for éach cert:.ﬁcate after the first. .

(ii) Every certxfxcate shall be under the Seal and shall specify the ahares to
which it relates and the amount pmd—up thereon.

(iii) In respect of any share or shares held jointly by several persons, the |

Company shall not be bound to issue more than -one certificate, and
delivery of a certificate for a share to one of several joint holders shall -
be sufﬁcxent del.lvery to all such holders.

10. (1) The Company shall have a power to issue shares with differential
rights to such persons and- sub]ect to such terms and conditions as the
Board deems fit, subject to provisions contained in the Act and the Rules

{2) The Company shall have a power to issue shares on preferential basis

to such persons and subject to such terms and conditions as the Board
deems fit, subject to provz.smns contained in the Act and the Rules,

11. Sub]ects to the provisions of the Act, the ‘Company shall have the
power to issue Preference Shares which are or at the option of the
Company liable to be redeemed or converted into equity shares and the
resolution authorizing such issue shall prescribe the manner, terms and
condxtxons of redemption or conversion, .

12. On the issue of Redeemable Preference Shares under the provisions
of Article 11 hereof, the following provisions shall take effect' '

(a) no such shares shall be redeemed except out of profits of the
Company which would otherwise be available for dividend or out of the
proceeds of a fresh -issue of shares made for the purpose of the
redemption. :

(b).no such shares shall be redeemed uniess they are fully Ppaid;

(c} the premium, if any, ‘payable on redemption -must have been
provided out of the profits of the Company or, if permitted under the
Rules, out of the Company’s Securities Premium Account before the
shares are redeemed;

(d) where any such shares are redeemed out of the profits of the
Company, there shall, out of such profits, be transferred, a sum equal to
the nominal amount of the shares to be redeemed, to a reserve, to be
called ”Capital Redemption Reserve Account”, and the provisions of the

© Act, except as provided in Section 55 of the Act, relating to reduction of
the capital shall apply as if the Capital Redemption Reserve Account
were paid-up share capital of the Company,

Power to issue
differential rights

Power to js&ue
Redeemable/

Convertible -
Preference Shares.

PI'UV}SIDIIS to apply
on issue of -
Redeemable

- Preference Shares _




13. If any share certificate be worn out, defaced, mutlated or tom or if Issue of duplicate ..
there be no further space on the back for endorsement, then upon Certificate

production and surrender thereof to the Company, a new certificate may
be issued in lieu thereof. If any certificate is lost or destroyed, then upon
proof thereof to the satisfaction of the Company and on execution of

such indemnity and paymient of such expenses: for investigation of.

evidence as the Company deems adequate, and upon satisfaction of the
Board or committee thereof, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on payment of
such fees as fixed by the Board. ' '

14. The provisions of the above Articles relating to issue of certificates
shall nuutatis mutandis apply to issue of certificates for any other security
that may be issued by the Company.

15. Except as required by law, no person shall be recognized by the
Company as holding any share or other security upon any trust, and the
Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or other security, or any interest in
any fractional part of a share or other security, or (except only as by
these Articles or by law otherwise provided) any other rights in respect
of any share or other security except an absolute right to the entirety
thereof in the registered holder of share or other security. But the Board
shall be at liberty at its sole discretion to register any share in the joint
names of any two or more persons or the survivor or survivors of them.

16 (1). If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, subject to the provisions of
the Act and the Rules, and whether or not the Company is being wound
up, be varied with the consent in writing of the holders of three-fourths

of the issued shares of that class, or with the sanction of a special'

resolution passed at a separate meeting of the holders of the shares of
that class.

16 (2). To every such separate meeting, the provisions of these Articles
relating to general meetings shall mutatis mutandis appiy.

17. The rights conferred upon the holders of the 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.

18. The Company in general meeting may, by ordinary resolution from
fime to time, increase the capital by creation of new shares, such
increases to be of such aggregate amount and to be divided into shares
of such respective amounts as the resolution shall prescribe. The new
shares shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto, as the resolution shall prescribe,
Whenever the capital of the Company has been increased under the
provisions of this Article, the Directors shall comply with the provisions
of Section 64 of the Act.
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19. Subject to the provisions of the Act and all other applicable
provisions of law, as may be in force at any time and from time to time,
the Company may issue shares; either equity or any other kind with
differential voting rights and the resolutions authorizing such issue shall
prescribe the terms and conditions of the issue.

20. The Company shall have power, subject to and in accordance with alt
applicable provisions of the Act to acquire/purchase and hold or re-
issue any of its fully or partly paid shares on such terms and conditions
and up to such limits as may be determined by the Board or prescribed
by law from time to time and may make a payment out of free reserves
and securities premium account in respect of such acquisition/ purchase.

21. The Board shall observe the restrictions as to allotment of shares to
the public contained in Section 39 of the Act, and shall cause to be made
and filed the returns as to allotment. '

22. None of the funds of the Company shall be applied in the purchase of
any shares of the Company, and it shall not give whether directly or
indirectly and whether by means of a loan, guarantee, the provisions of
security or otherwise any financial assistance for or in connection with
the purchase or subscription of any shares in the Company or in its
holding Company save as provided in the Act. ' '

IV. ALTERATION OF CAPITAL

23. Sub]ect to provisions of the Act, the Company may, from time to
time, by ordinary resolution:

(a) Increase its share capital by such amount as it thinks expedient, to be

divided into shares of such amount, as may be specified in the '

resolution;

(b) consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

{c) convert all or any of its fully paid-up shares imto 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, so, however, that in the

.. sub-division the proportion between the amount paid and the

~ amount, if any, unpaid on each reduced share, shall be the same as it

was in the case of the share from which the reduced share is derived;

{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, and

diminish the amount of its share capital by the amount of the shares

so canceiled. A cancellation of shares in pursuance of this sub-clause

shall not be deemed to be reduction of share capital within the
meaning of the Act.

24, Wl_‘iere shares are converted into stock:
(1) the holders of stock may transfer the same or any part thereof in the

same manner as, and subject to the same Articles under which, the
shares from which the wtock arose might before the conversion have been
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transferred, 6r as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the mHninm
amount of stock transfe_rable, 50, however, that such minimum shall not
exceed the nominal amowunt of the shares from which the stock arose.

(2) the holders of stock shall, according to the amount of stock held by
them, have ‘the same rights, privileges and advantages. as regards
dividends, 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 participation in the dividends and 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.

(3) such of the Articles contained herein as are applicable to paid-up
shares shall apply to stock and the wards “share” and ”shareholder” in
those regulations shall include “stock” and “stock-holder” respectively.

25. The Company may, by special resolution, reduce in any manner and
with, and subject to, any incident authorised and consent required by
law,~

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any securities premium account,

and in particular capital may be paid off on the footing that it may be
called up again or otherwise,

The rights conferred upon the holders of the shares (including
- Preference Shares, if any) of any cdlass issued with preferred or other
rights of privileges shall, unless otherwise expressly provided by the
terms of the issue of shares of that class, be deemed not to be modified,
commuted, affected, abrogated, dealt with or varied by the creation or
issue of further shares ranking pari passu therewith.

V. FURTHER ISSUE OF CAPITAL

26. (1) Subject to the provisions of the Act and the Rules, where at any
time it is proposed to increase the subscribed capital of the
Company by issue of further shares, then the Company shall
offer such further shares: '

(a)to the persons who, at the date of the offer, are holders of the
equity shares of the Company, in proportion, as nearly as
circumstances admit, to the capital paid-up on those shares. -

Such offer shall be made by a notice specifying the number of
shares offered and limiting a time not being less than fifteen
days and not exceeding thirty days from the date of the offer
within which the offer, if not accepted, shall be deemed to
have been declined. The offer, aforésaid shall be deemed to
include the right exercisable by persons concerned to renounce
the share offered to them in favour of any other person and the
notice shall contain a statement of this right, provided
however that the Directors may decline, without assigning any
reason, to allot any shares to any person in whose favour any
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member may renounce the shares offered to him. After the
expiry of ithe time specified in the notice aforesaid or on
receipt of earlier intimation from the person to whom such
notice is given that he declines to accept the shares offered, the
Board may dispose of them in such manner which is not
disadvantageous to the shareholders and the Company;

(b} to employees under a scheme of employee stock option,
subject to special resolution passed by the Company and
subject to such conditions as may be prescribed; or -

to any person, under authority of special resolution, whether
or not those persons include the persons referred in clause (a}
or clause (b} above, in such proportion and on such terms and
conditions and whether for cash or otherwise and whether at
par or at premium or at discount, as the general meeting shall
determine. The provision of this sub-clause (c) is in addition to
- . and notin derogaﬁon of general power contained in Article 4.

(©)

(2) The provision of Article 26(1}a) is not to authorize and shall not be
deemed to authorize any person to exercise the right of renunciation for
a second time, on the ground that the person in whose favour the
renunciation was first made has declined to take the shares comprised in
the renunciation, unless the Board or any committee appointed by the
Board expressly authorizes such second renunciation.

(3} In accordance with the provisions of the Act and the Rules, nothing in
this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option as a term attached to the
debentures issued or loans raised by the Company to convert such
debentures or loans into shares in the Company.

27. Where the Company issues shares at a premium whether for cash or
otherwise, a sum equal to the aggregate amount of the premium
received on these shares shall be transferred to an account to be called
“Securities Premium Account” and the provisions of the Act relating to
the reduction of the share capital of the Company shall, except as
provided in the Act and this Article, apply as if the securities premium
account were the paid-up share capital of the Company.

28. If by the conditions of allotment of any shares, the whole or part of
the amount or issue price thereof shall be payable kv installments, every
such instalment shall, when due, be paid to the Conan wany by the person
who for the time being is the registered holder of t’w shares or his legal
representatives, and shall for the purposes of these Articles be deemed to
be payable on the date fixed for payment and, in case of non-payment,
the provisions of these Articles as to payment of interest and expenses,
forfeiture and the like and all the other relevant provisions of these
Articles shall apply as if such installments were a call duly made and
notified as hereby provided.

29. Subject to the provisions of the Act, Rules and these Articles, the
Board may issue¢ and allot shares in the rapital of the Company as
payment for any g~ds, property soid or transferred or for services
rendered to the Company in the conduct of its business or in saiisiaction
of any outstanding debt or obligation of the Company and any shares
which may be so issued shall be deemed to be fully paid-up shares.
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30. Any application signed by or on behalf of an applicant for shares in
the Company, followed by an allotment of any shares therein, shail be an
acceptance of shares within the meaning of these Articles; and every
person who thus or otherwise accepts any shares and whose name is
therefore placed on the register shall, for the purposes of these Articles,
be a member. -

31. The money (if any) which the Board of Directors shall, on the
allotment of any shares being made by them, tequire or direct to be paid
by way of deposit, call or otherwise, in respect of any shares allotted by
them, shall immediately on the inscription of the name of the allottee in
the Register of Members as the name of the holder of such shares,
become a debt due to and recoverable by the Company from the allottee
thereof, and shali be paid by him accordingly.

32. Every member or his legal representative, heirs, executors or
administrators shall, to the extent of his assets which come to their
hands, be liable to pay to the Company, the portion of the capital
represented by his share or shares wltich may, for the time being, remain
unpaid thereon, in such amounts at such Hme or times, and in such
manner as the Board of Directors shall, from time to time, in accordance
with the Company’s regulations require or fix for the payment thereof.

33. The joint-holders of shares shall be liable severally as well as jointly
for the payment of all installments and calls due in respect of such
shares.

VI. UNDERWRITING AND BROKERAGE

34. Subject to the provisions of the Act and the Rules, the Company may
at any time pay such cornmission to any person in connection with the
subscription or procurement of subscription to its securities {(whether
dbsolutely or conditionally), as determined by the Board provided that
the commission shall not exceed in the case of shares five percent of the
price at which the shares are issued and in the case of debentures two
and half percent of the price at which the debentures are issued. The
commission may be satisfied by the payment in cash or the allotment of
fully or partly paid-up shares or debentures or partly in one way and
partly in the other.

35. The Company may on any issue of shares or debentures pay a
reasonable sum for brokerage as fixed by the Board. :

VIL LIEN

36. (1) The Company shall have a first and paramount lien —

{a) on every share (not being a fully paid sharej, for all mondes (whether
presently payable or not) called, or payable at a fixed time, in respect of
that share; and '

(&) on all shares (nﬁt being fully paid shares) standing registered in the
name of a member, for all monies presently paydble by him or his estate
to the Company: :

Provided that the Board of Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this Article.
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(2} The Company’s lien, if any, on a share shall extend to all dividends
payable and bonuses declared from time to time in respect of such shares
for any money owing to the Company.

37. (1) The Company may sell, in such manner, as the Beard thinks fit,
any shares on which the Company has a lien:

Provided that no sale shall be made ~

(a) unless a sum in respect of which the lien exists is presently payable;
or

(b) until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by
reason of his death or insolvency.

(2) For the purpose of sale referred in sub-clause (1) above, the Board
may cause to be issued a duplicate certificate in respect of such shares
notwithstanding any provision contained in these Articles or apply for
rematerialisation of the shares in question. In order to give effect to any
such sale, the Board may authorize one of their members or other officer
of the Company to execute a transfer thereof on behalf and in the name
of such member. The Board shall, without prejudice to any other
provision, have power and authority to ask the depository, in which the
shares in question are held, to transfer such shares to the purchaser
approved by the Board. '

38 (1) The purchaser of such shares shall be registered as the holder of
the shares comprised in any such transfer.

(2) The receipt issued by the Company for the consideration received on
sale of such shares (along with execution of instrument of transfer or
transfer of shares in the depository system) shail constitute a good title to
the shares and the purchaser shall be registered as helder of the shares.

(3) The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

39. The proceeds of the sale shall be received by the Company and
applied in pavment of such part of the amount in respect of which the
lien exists as is presently payable. 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 ic the person entitled to the shares at the date of the
sale.

40. In exercising any lien, the Company shall treat and be entitled to treat
the registered holder of any share as absolute and beneficial holder
thereof in entirety-and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any statute) be
bound tc recognize any equitable or other claim te, or interest in, created
in favour of any other person by such registered holder. Any notice of
such third party interest given by such registered holder to the Company
shall be of ne consequence or effect and the Company’s lien shall prevail
notwithstanding any prior interest created by the registered holder in the
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shares or any notice of prior interest served by him on the Company.

41. The provisions of these Articles relating to lien shall mutatis nutandis
apply to any security for the time being issued by the Company.

©t © VIIL CALLS

42 (1). The Board of Directors may from time to time make such call as it
thinks fit upon the members in respect of all monies unpaid on the
‘shares, whether on account of the nominal value of the shares or by way
of premium, held by them and each member shall pay the arnount of
every call so made on him to the Company and at the times and places
appointed by the Board of Directors. A call may be made payable by
installments. )

(2) Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the Company,
at the time or Hmes and Place so specified, the amount called on his
shares.

_(3) The Board may, from time to time, at its discretion, extend the time
fixed for payment of any call in respect of all or some member(s) as it
may deem appropriate.

(4) A call may be postponed or revoked at the discretion of the Board.

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

44. The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof.

45 (1). If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom t~> sum is
dite shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at such rate as may be fixed by the
Board. -

(2) The Board shall be at liberty to waive payment of any such interest
wholly or in part.

46. Any sum, which by the terms of issue of share becomes payable on
allotment or at any fixed date, whether on accountt of the nominal value
of the share or by way of premium, shall, for the purposes of these
Atrticles, be deemed to be call duly made and payable on the date on
which by the terms of issue the same becomes payable.

47. In case of non-payment of calls as aforesaid, all the relevant
provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum has become payable by
virtue of a call duly made and notified.
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48. On the trial of hearing of any action or suit brought by the
Company against any member or his representatives 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 the money is sought to be recovered, is entered
in the Register of Members as the holder or one of the holders of shares,
that the resolution making the call is duly recorded in the minute book
and that notice of such call was duly given to the member or his
representative sued in pursuance of these Articles and it shall not be
necessary to prove the appointment of the Directors who made such
call, nor that a quorum of Directors was present at the Board meeting at
which any call was made, nor that the meeting at which any call was
made was duly convened or constituted mor any other matter
whatsoever, but the proof of a matter aforesaid shall be conclusive
evidence of the debt.

49. (1) 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 hiin; and

(b) upon all or any of the monies so advanced. may (ungl the same
would, but for such advance, become presently payable) pay interest
at such rate as may be fixed by the Board.

(2) Nothing contained in this Article shall confer on the memiber paying
such advance (i) any right to participate in profits or dividend or (ii})
ahy voting right in respect of the moneys so paid by him untl the
same would, but for such advance payment, become presently
payable by him. _

50. If by the conditions of issue or allotment of any shares, the whoie or
part of the amount of issue price thereof shall be payable by
instalments, then every such instalment shall, when due, be paid to the
Company by the person who, for the time being and from time {o time,
is or shall be registered holder of the shares or a legal representative of
the deceased registered holder.

51. All calls shall be made ona uniform basis on all shares falling under
the same class.

52. Neither a judgement or a decree in favour of the Company for calls
or other moneys due in respect of any shares nor any part payment of
any money received by the Company which shall from time to time be
due from any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company in
respect of payment of any such money shall preclude the forfeiture of
shares in accordance with the provisions contained herein.

53. The provisions of these Articles relating to calls shall, muiatis
mutandis, shall apply to all other securities for the time being issued by
the Company.
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IX. FORFEITURE

54. If any member fails to pay the whole or any part of any call or
instalment of a call on or before the day appointed for the payment
of the same or any extension thereof, the Board may, at any time
thereafter during such time as the call or instalment remains
unpaid, serve a notice on such member requiring him to pay the
same together with any interest that may have accrued and all
expenses that may have been incurred by the Company by reason
of such non-payment. For the purposes of the provisions of these
presents relating to forfeiture of shares, the sum payable upon
allotment in respect of share be deemed to be a call payable upon
such share on the day of allotment.

55. The notice aforesaid shall:

(a) name a further day (not being less than fourteen days from the
date of the notice) and a place or places on and at which such
call or instalment and interest thereon and expenses as
aforesaid are to be paid; and

(b) state that in the event of non-payment on or before the day so
narned, the shares in respect of which the call was made shall be
liable to be forfeited.

56. If the requiremnents of any such notice as aforesaid are not complied
with, any shares in respect of which such notice has been given, may at
any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited shares and not actually paid before the
forfeiture. '

57. When any share shall have been so forfeited, notice of the forfeiture
shall be given fo the member in whose name it stood immediately prior
to the forfeiture, and an entry of the forfeiture, with the date thereof shall
forthwith be made in the Register of Members, but no forfeiture shall be
invalidated by any failure to give such notice or make such entry as
aforesaid.

58. Neither the receipt by the Company of a portion of any money which
may from time to time be due from any member in respect of his shares
nor any indulgence that may be granted by the Company in respect of
payment of any.such money, shall preclude the Company from
proceeding to enforce a forfeiture in respect of such shares as herein

provided.

59. (1) Any shares so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re-allot, or otherwise dispose of the
same either to the original holder thereof or to any other person, upon
such terms and in such manner as it thinks fit.

(2) Notw1thstand1ng anything contained herem, at any time before a

sale or disposal as aforesaid, the Board shall have power and liberty to

cancel the forfeiture on such terms as it thinks fit.

60. (1) A person whose shares have been forfeited shall cease to be a
member of the Company in respect of the forfeited shares but shall,
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notwithstanding the forfeiture, be liable to pay and shall forthwith pay
to the Company, on demand all calls, installments, interest and expenses
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 rate fixed by the Board.

(2) The Board may, if it thinks fif, but without being under any
obligation to do so, enforce the payment of the whole or any portion of
the money due, without any allowance for the value of the shares at the
time of forfeiture or waive payment in whole or in part. The Lability of
such person shall cease only when the Company shall have received the
full payment of all such monies or shall have waived the same.

61. The forfeiture of a share shall involve the extinction, at the time of the
forfeiture, of all interest in and also of all claims and demands against
the Company in respect of the share and all other rights incidental to the

share, except only such of those rights as by these Articles are expressly

saved.

62. A declaration in writing that the declarant is a Director or the
Secretary of the Company, and that a share in the Company has been
duly forfeited on a date statéd in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the shares.

63. 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 relative share shall (unless fhe 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 Board or any committee thereof shall be entitled to issue a new
certificate or certificates in respect of the said shares to the persons or
prrson entitled thereto,

64. Upon any sale after forfeiture or for enforcing a lien in exercise of the
powers herein before given, the Board may, if necessary, appoint some
person to execute an instrument for transfer of the shares sold and cause
the purchaser’s naune to be entered in the register of members in respect
of the shares sold, and after his name is entered in the register of
members in respect of such shares, the validity of the sale shall not be
impeached by any person.

65. (1) The Company may receive the consideration, if any, given for the
share on any sale or disposal thereof and may execute a transfer of the
shares in favour of the person to whom the share are sold or disposed of;

{2) The transferee shall thereupon be registered as the- holder of the
shares; and

{3) The transferee shall not be bound to see to the application of the
purchase money, 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 or disposal of the shares.

66. The Directors may, subject to the provisions of the Act, accept a
surrender of any share from or for any member desirous of
surrendering on such terms as they think fit.
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67. The provisions of these Articles relating to forfeiture shall apply,
muitatis mulandis, to any other security issued by the Company for the
time being.

X. TRANSFER AND TRANSMISSION OF SHARES
68. The instrument of transfer of any share shall be in writing and all
the provisions of Section 56 of the Act and the Rules shall be duly
complied with in respect of all transfers of shares and the registration
thereof. The instrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee.

69. The Board may,
decline to register —

{a} the transfer of a share, not being a fully paid share, to a person of

whom they do not approve; or
(b) any transfer of shares on which the company has a lien.

70. The Board may decline to recognise any instrument of transfer
unless—

(7} the instrument of transfer 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 and title of the transferor to make
the transfer: and

(¢} the instrument of transfer is in respect of only one class of shares. -

71. (i) An application for the registration of transfer of shares in the
Company may be made either by the transferor or the transferee.

(i} Where the application is made by the transferor and relates to
partly paid shares, the transfer shall not be registered unless the
Company gives notice of the application to the transferee in the manner
prescribed under the Rules and the transferee gives no objection to the .
transfer within two weeks from the receipt of notice. :

72. The instrument of transfer of any share shall be duly stamprd and
executed by or on behalf of the transferor and by or on behalf of the
transferee. The transferor shall be deemed to remain thée holder of such
share until the name of the transferee is entered in the Register of
Members in respect thereof.

73. Subject to provisions of the Act and the Rules, transfer of shares in
‘the Company of a deceased member thereof made by his legal
representative shall, although the legal representative is not himself a
member, be as valid as if he had been a member at the time of the
execution of the instrument of transfer. '

74. No fee shall be payable to the Company, in respecf of the transfer or
transmission of shares.

75. The Company shall incur no liability or responsibility whatever in
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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
the said shares, notwithstanding that the Company may have had notice
of such equitable right, title or interest or notice prohibiting registration
of such transfer, and may have entered such notice, or referred thereto,
any book of the Company, 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 Hability
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 nevertlieless be at libexty to regard and attend to any such notice,
and give effect thereto if the Board of Directors shall so think fit.

76. The Directors may, on giving seven days previous nofice by
advertisement in some newspaper circulating in the district in which
the registered office of the Company is situated, close the register of
members and/or register of debenture heiders at such Hime or times
and for such period or periods as the Directors think fit, not exceeding
in the aggregate forty-five days in each year, but not exceeding thirty
days at any one time,

77. {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 ordy persons
recognised by the Company as having any title to his interest in the
shares.

{2} Nothing in clause (I) 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.

73 {1) Any person becoming entifled to a share in consequence of the
death or inselvency of a member may, upon such evidence being
produced as may from time to time properly be required by the Board
and subject as hereinafter provided, elect, either —

{a} to be registered himself as holder of the share; or
{b) to make such transfer of the share as the deceased or insclvent
member could have made. '

(2} The Board shall, in either case, have the same right to decline or
suspend registrafior as it would have had, if the deceased or insolvent
member had transferred the share before his death or insolvency.

(3) The person registering himself as the holder or transferring the
shares of the deceased as aforesaid shall indemnify and keep harmless
the Company and its directors and officers from all liability that may
arise from giving effect te such registration or transfer.

79. (1) If the person so becoming entitled shall elect to be registered as
helder of the share himself, he shall deliver or send to the Company a
netice in writing signed by him stating that he so elects.
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(2) If the person aforesaid shall elect to transfer the share, he shall testify
his election by executing a transfer of the share.

(3) All the limitations, restrictions and provisions of these Ariicles
relating to the right to transfer and the registration of transfers of
shares shall be apphcable to any such notice or transfer as aforesaid as
if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

80. A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantages to which he weuld be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share, and
if the notice is not complied with within ninety days, the Board may
thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the notice have
been complied with.

81. A right of the person entitled to a share by transmission shall be
subject to the right of the Directors to retain such dividend or moneys

as 1s provided in these Articles or other moneys payable in respect of
the share.

XL DEMATERIALISATION OF SECURITIES

82, {1) Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialize its existing securities,
rematerialize its securities held in the depositories and/ or offer its fresh
securities in a dematerialized form pursuant to the Depositories Act,
1996 and the Rules framed there under, if any.

(2) Every person subscribing to or holding securities of the Company
shall have the option to receive security certificate or to hold the
securities in a dematerialized form with a depository. If a person opts to
hold his security with a depository, the Company shall intimate such
depository the details of allotment of the security to enable the
depository to enter in its records the name of the allottees as the
beneficial owner of that security. :

{3) Where securities issued by the Company have been held in electronic
form in a depository, the provisions of the Depositories Act, 1996, rules
made there under and bye-laws made pursuant thereto shall govern
holding, transfer and transmission of such securities of the Company.

(4) Notwithstanding anything to the contrary contained in the Act, or
these Articles, a depository shall be deemed to be registered owner for
the purpose of effecting transfer of ownership of security on behalf of the
beneficial owner.

(5) Save as otherwise provided above, the depository as the registered
owner of the securities shall not have any voting rights or any other
rights in respect of the securities held by it.
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Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the depository shall be
deemed to be a member of the Company. The beneficial owner of the
securitv chal!® "2 entifled to all the rights and benefits and be subject to all

the liabilities in respect of his security which are registered in the name
of a depository.

{6} Except as ordered by a court of competent jurisdiction or as required
by law, the Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any share or where
the name appears as the beneficial owner of shares in the records of the
depository, as the absclute owner thereof and accordingly shall not be
bound to recognise any trust or equitable, contingent, future or partial
interest in share, or (except only as is by these Articles otherwise
expressly provided) any right in respect of a share other than absolute
right thereto in accordance with these Articles in favour of any other
person whether or not the Company has express or implied notice
thereof but the Board shall be entitled at their sole discretion to register
any shares in the joint names of any two or more persons or the
survivors of them.

(7} Every depository shall furnish to the Company information about the
transfer of securities in the name of .the beneficial owner or details of
beneficial owners at such time or at such intervals and in such manner as
may be specified by the bye-laws and the Company in that behalf.

(8) Except as specifically provided in these Articles, the provisions
relating to joint holders of securities, calls, lien on shares, forfeiture of
secvrifies and transfer and transmission of securities shall be applicable
to securities held in depository so far as they apply to shares in physical
form subject to the provisions of the Depository Act, 1996.

(9) The securities in the capital shall be numbered progressively
according to their several denominations, provided, however, that the
provision relating to progressive numbering shall not apply to securities
of the Company which are dematerialized or may be dematerialized in
future or issued in future In dematerialized form, Every forfeited or
surrendered security held in physical form shall continue to bear the
number by which the same was originally issued.

(10) The Company shall caused to be kept a Register and Index of
security holders in accordance with ail applicable provisions of the Act
with details of shares held in physical and dematerialized form in any
media as may be permmted by law including in any form of electronic
media.

83. Notwithstanding anything contained in these Articles, every
member of the Company or holder of other security may nominate in
accordance with the provisions of the Act and in the manner prescribed
there under, a person to whom all the rights in the shares of the

Company shall vest in the event of his death. Any nomination so made

shall be dealt with by the Company in accordance with the provisions of

. the Act and the Rules. Without prejudice to the foregoing and to the
extent it is consistent, such nominafion in respect of securities held in
dematerialized froimn shall be made in accordance with the pravisions of
the Depository Act, 1996 rules made there under and the bye-laws.
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XIEL BORROWING POWERS

84. Subject to the provisions of the Act, the Board of Directors, may, from
time to time at its discretion, by a resolution passed at a meeting of the
Board, accept deposits from members (either in advance of calls or
otherwise) and from other persons or generally borrow or raise finance
or secure the payment of any sum or sums of money for the purposes of
the Company. Provided, however, where the moneys to be borrowed
together with the moneys already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of
business) exceeds the aggregate of the paid - up capital of the Company

“and its free reserves, the Board of Directors shall not borrow such

moneys without the sanction of the Company in general meeting. No
debt incurred by the Company in the excess of the limit impoged by this
Article shall be valid or effectual unless the lender proves that he

advanced the loan in good faith and without knowledge that the limit

imposed by this Article had been exceeded.

85. The repayment of moneys borrowed as aforesaid may be securéd in
such manner and upon such terms and conditions in all respects as the
Board of Directors may think fit, and in particular in pursuance of
resolution passed at a meeting of the Board by any mortgage, charge or
other security upon all or any part of the property of the Company (both
present and future), including its uncalled capital for the time being.

86. Any debentures, debenture stock or other securities may be issued at
a discount, premium or otherwise and may be issued on condition that
that they shall be convertible into shares of any denomination, and with
any special privileges and conditions as to redemption, surrender,
drawing, allotment of shares attending (but not voting) at gereral
ineetings, right to appoint Directors and otherwise, Provided that
debentures with the right to allotment of or conversion into shares shall
not be issued except with the sanction of the Company in general
meeting.

87. If any uncalled capital of the Company is included in on charged by
any mortgage or other security, the Directors may, subject to the
provisions of the Act and these Articles, make call on the member if
such mortgage or security is executed. -

XIXL. GENERAL MEETINGS

88. All general meetings other than annual general meeting shall be
called extraordinary general meetings.

89. (1) The Company shall, in addition to any other meetings, 1.0id a
general meeting as “Annual General Meeting” at the intervals and in
accordance with the provisions of the Act and this Article. The Annual
General Meeting of the Company shall be held within six months after
the expiry of each financial year provided however that if the Registrar
of Companies shall have for any special reason extended the time
within which the Annual Generai Meeting shall be held by a further
period not exceeding three months, the Annual General Meeting may
be held within the additional time fixed by the Registrar. Except in the
case where the Registrar has given an extension of time as aforesaid for
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holding an Annual General Meeting, not more than fifteen months
shall elapse between the date of one Annual General Meeting and that
of the next.

(2) Every Annual Meeting shall be called for a time during business
hours, that is, between 9.00 am. and 6.00 p.m. on any day that isnota
national holiday as the Board may from time to time determine and it
shali be held either at the registered office of the Company or at some
_other place within the city or town in which the registered office of the
Company is for the time being situated. The notice calling the meeting
shall specify it as the Annual General Meeting. ) -

90. Every member of the Company shall be entitled to attend either in
person or by proxy and the auditor of the Company shall have the right
io attend and to be heard at any general meeting which he attends on
any part of the business which concerns him as Auditor. At every
Annual General Meeting of the Company, there shall be laid on table
the Directors’ Report and Audited Statements of Account, Auditors’
Report (if not already incorporated in the Audited Statements of
Account) and the Register of Directors and Key Managerial Personnel
and their shareholding which register shall remain open and accessibie
during the continuance of the meeting.

91. The Board may, whenever it thinks fit, call an extraordinary general

meeting to transact any business or conduct the same through postal
. ballot.

The Board shall call an extra ordinary general meeting upon a
requisition in writing by any member or the members holding in the
aggregate not less than one-tenth of such of the paid up capital as at
that date carries the right of voting in regard to the matter in respect of
which the requisition has been macde, and upon which all calls or other
sums then due have been paid.

92. Any valid requisition S0 made by members must set out the
matters for the consideration of which the meeting is called and must
be signed by the requisitionists and be deposited at the registered
office; provided that such re quisition may consist of several documents
in like form each signed by one or more requisitionists.

3. Upon receipt of any such requisition, the Board shall forthwith call
an extraordinary general meeting, and if it does not proceed within
twenty-one days from the date of receipt of a valid requisition in
regard to any matter, to call a meeting for the consideration of that
matter on a day not later than forty-five days from the date of receipt of
such requisition, then the meeting may be calied and held by the
requisitionists themselves within a period of three months from the
date of requisition as aforesaid.

94. Any meeting ‘called under the foregoing Articles by the
requsitionists shall be calied in the same manner, as nearly as possible
as that in which meetings are called by the Board.
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95, If at any time there are not within India sufficient directors capable of
acting to form a quorum, or if the number of directors be reduced in
number to less than the minimum number of directors prescribed by
these Articles and the continuing directors fail or neglect to increase the
number of directors to that number or to convene a general meeting, any
director or any two or mere members of the Company holding not less
than one-tenth of the total paid up share capital of. the Company may
call an extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be called by the Directors.

96. (1) A general meeting of the Company may be called by giving not
less than clear twenty-one days notice either in writing or through
electronic mode in the manner as is or may be prescribed in the Rules

(2) A general meeting may be called after giving shorter notice than that
specified in clause (1) hereof if consent is accorded thereto in writing or
by electronic mode by not less than ninety-five percent of the members
entitled to vote at such meeting. '

PROVIDED that where any members of the Company are entitled to
vote only on some resolution or resolutions to be moved at meeting and
not on the others, those members shall be taken into account for the
purposes of this clause in respect of the former resolution or resolutions
and not in respect of the latter. '

(3) Every notice of the meeting of the Company shall specify the place,
date, day and hour of the meeting and shall contain a statement of the
business to be transacted at such meeting,.

(4) Notice of every meeting of the Company shall be given in the manner
prescribed under the Act and the Rules:

@) to every member of the Company, legal representative of any
deceased member or the assignee of any insolvent member;

(1) to auditor or auditors for the time being of the Company; and
every director of the Company.

PROVIDED that where the notice of a meeting is given by advertising
the same in the newspaper circulating in the neighborhood of the
registered office of the Company, the statement of material facts referred
to in Section 102 of the Act need not be annexed to the notice as required
by that Section but it shall be mentioned in the advertisement that that
the statement has been forwarded to the members of the Company.

(5) Every notice convening a meeting of the Company shall state with

reasonable prominence that member entitled to attend and vote at the .

meeting is entitled to appoint proxy to attend and vote instead of himself
and that a proxy need not be a member of the Company.

97. Any accidental omission ta give any such notice as afaresaid to, or
the non-receipt thereof by, any member or other person who is entitled
to it for any meeting shall not invalidate the proceedings of any
meeting.

98. (1) (a) In the case of an annual general meeting, all business to be
transacted at the meeting shall be deemed special with the exception of
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business relating to: S
. 1;:' )
(1) the consideration of financial statements and reports of, the

Board of Directors and auditors;
(1) the declaration of any dividend; :'{
() the appointment of directors in place of those retiving; and
(ii) the appointment of, and the fixing of the remuneration of,
the auditors; and :

(b) In the case of any other meeting, all business shall be deemed
special. ' -

(2} Where any item of business to be transacted at any meeting of ‘the
Company is deemed to be special as aforesaid, there shall be annexed
to the notice of the meeting a statement, setiing out all material facts
concerning each such item of business, including in particular the
- nature of the concern or interest, financial or otherwise, if any, of every
director or manager, every other key managerial personnel and
relatives of such director, manager and key managerial personnel. '

: oo
PROVIDED that where any such item of special business to be
tansacted at a meeting of the Company relates to, or affects any other
company, the extend of shareholding interest in that other company of
every director, manager, if any, and of every other key managerial -
personnel of the Company, if the extent of such shareholdin g is not less
than two per cent of the paid-up share capital of that company shall
also be set out in the statement.

(3) Where any item of business refers to any document, which is to be _
considered at the meeting, the time and place where such document
can be inspected shall be specified in the statement aforesaid. -

B

XIV. PROCEEDING AT GENERAL MEETING

99. No general meeting shall be competent to enter upon, discuss or  Notice of business
transact any business which has not béen mentioned in the notice op  tobegiven
notices convening the meeting.

100. No business shal' be transacted at any general meeting unless a- Quorum to be
quorum of members is present at the ime when the meeting proceeds 0 present when
business. No business shall be discussed or transacted at any genergl business
meeting ‘where quorum is not present except election of Chairperson fommences
whilst the Chair is vacant. ' -

101. The quorum for general meeting shall be such as is provided in tl;ie Quorum
Act. '

102. (1) The Chajrman of the Board of Directors shall preside, as Chairman of
Chairperson at every general meeting of the company, - ¥+ General Meeting
: %
(2) If there be no such Chairman or if at any meeting he is not present.
within fifteen minutes after the time appointed for holding such
meeting, or is unwilling to act as chairperson of the meeting, the Vice-
Chairman, if any, shall be entitled to take the Chair. If the Vice-Chairmag:
is also not present or is unwilling to take the Chair, then the directors
present shall elect one of them as Chairperson of the meeting. k
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(3) If at any general meeting, no Director is willing to act as chairperson
or if no director is present within fifteen minutes after the time
appointed for holding such meeting, then the members present shall
elect one of their members to be the Chairman by poll. Such poll shail be
taken forthwith and the merber so elected shall be chairperson for that
meeting. ’

103. Subject to the provisions of the Act and subject t¢ any rights or
restrictions attached to any class ox classes of shares; .

(a) On a show of hands, every member present in person at
the meeting shall have one vote; and )

(b) On a poll, the voting rights of members shall be in
proportion to his share in the paid-up equity share capital
of the Company. '

Any business other than that upon which poll has been demanded may
be proceeded with, pending the taking of poll.

104. If provision of the Act and the Rules as to voting by show of hands
and poll are irrelevant ox not applicable consequent to applicability of
provisions as to voting by electronic means, then every business before a
general meeting shall be decided by voting through electronic means
and the membexrs who have not voted through electronic means may
vote at the meeting through ballot on one share-one vote basis. If any
motion is moved by any member at the meeting in xelation to any such
busiriess before the meeting, such motion shall be decided in the manner
as the Chairperson of the meeting deems fit. A member shall vote only
once and vote cast electronically shall not be changed subsequently.

105. On any business at any general meeting, in case of an equality of
votes cast in any manner, the Chairman shall have a casting or second
vote in addition to the votes or votes to which he may be entitled as a
member. ' '

106.(1) If a quorum is not present within half an hour from the time
appointed for the meeting:

(a) the meeting shall stand adjourned to the same day in the next week
at the same time and place or to such other date and such other time
and place as the Board may determine; and

(b) the meeting, if convened upon the requisition of members, shall
stand cancelled. '

Provided that in case of an adjoumed meeting or, of a change of day,
time or place of the meeting under (a), the Company shall give not less
than three days notice to the members either individually or by
publishing an advertisement in the newspapers (one in English and one
in vernacular language) which is in circulation at the place where the
registered office of the Company is situated.

(2) If at such adjourned meeting also, a quorum is not present within half
an hour from the time appointed for holding the meeting, the members
present shall be a quorum and may fransact the business for which the
meeting was called. : '
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(3} Where a resolution is passed at an adjourned meeting of the
Company, the resolution shall, for all purpose be treated as having been
passed on the date on which it was in fact passed and shall not be
deemed to have been passed on any earlier date,

107. (1} The Chairman may, suo motu and shall if so directed by the
meeting, adjourn the meeting from time to time and from place
to place. : ' :

(2} No business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place. -

(3) 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. ’

{4) Save as aforesaid, and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment or the business to
be transacted at an adjourned meeting. '

10¢. Where by any provision contained in the Act, special notice is
required of any resolution, notice of the intention to move the resolution
shall be given to the Company by such number of members holding not
less than one per cent of the total voting power or holding shares on
which such aggregate sum not exceeding Rupees five lacs, as may be
prescribed in the Rules, has been paid-up and the Company shall give its
members notice of the resolution in the marner prescribed in the Rules.

109. No member shall exercise any voting rights in respect of any shares
registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company
had and has exercised any right of lien.

110. Subject to the provisions of these Articles and without prejudice to
any special privileges or restrictions as to voting for the time being
attached to any class of shares for the time being forming part of the
capital of the Company, every member not disqualified by the last
proceeding Article shall be entitled to be present and speak and vote at
the meeting. The right of preference share holders for the time being
shall as provided in the Act.

111. A member of unsound mind or in respect of whom an order has
been made by any Court having jurisdiction in lunacy, may vote at
general meeting by his committee or other legal guardian and any such
committee or guardian may vote by proxy. '

112. Subject to the provisions of these Articles, votes may be given either
personally or by proxy. A body corporate being a member may vote
either by a proxy or by a representative duly authorized in accordance
with Section 113 of the Act’ '

113. On electronic voting or voting at a meeting of the Company, a
member entitled to more than one vote, or his proxy, or othker 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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114. Where there are joint registered holders of any share, any one of
such persons may vote at any meeting either personally or by proxy in
respect of such share as if he were solely entitled thereto. If more than
one such joint holders be present at any meeting personally or by proxy,
the vote of the senior member who tenders a vote shall be accepted to
the exclusion of the votes of other joint holder. For this purpose,
seniority shall be determined by the order in which the names stand in
the register of members. Several executors or administrators of a
deceased member in whose name any share stands shall for the purpose
of the Article be deemed joint holders thereof.

115. (1) (i) A body corporate (whether a company within the meaning of
the Act or not) may, if it is a member or creditor of the
Company (including a holder of debentures) having a right to
vote may in pursuance of Section 113 of the Act, authorise

such person as. it thinks fit by a resolution of its board of

~directors or other governing body to act as its representative

at any meeting of the Company or of any class of members of
the Company or at any meeting of the creditors of the
Company or debenture holders of the Company.

(if) A person authorized by resolution as aforesaid shall be
entitled to exercise the same rights and powers (including the
right to vote by proxy or postal ballot or electronic voting) on
behalf of the body corporate which he represents as that body
could exercise if it were an individual member, creditor or
holder of debentures of the Company. The production of a
copy of the resolution aforesaid certified by a Director or the
Secretary of such body corporate before the commencement of
the meeting shall be accepted by the Company as sufficient
evidence of the wvalidity of the said représentative’s
appointment and his right to vote thereat.

(2) (i) The President of India or the Govemor of a State, if he is a
member of the Company, may appoint such person as he thinks fit
to act as his representative at any meeting of the Company or at any
meeting of any class of members of the Company.

(11) A person appointed fo act as aforesaid shall, for the purpose of

this Act, be deemed to be a member of the Company and shall be

entitled to exercise the same rights and powers (including the right

to vote by proxy or postal ballot or electronic voting) as the
President or, as the case may be, the Governor could exercise as a
member of the Company.

116. The instument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorized in writing or if
such appoinher'is a corporation, under its common seal or under the

hand of the appointer or attorney duly authorized by it. The proxy so
appointed unless he is member shall not have any right to speak at the
meetings.

117. Every instrument of proxy shall be in the form prescribed under the
Rules.

118. Only the members appearing on the register of members/beneficial
owners as on cut-off date for voting selected by the Company shall be
entitled to vote.
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119. The instrument appointing a proxy and the power of attormey or
other authority (if any) under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the registered office
of the Company not later than forty-eight hours before the time for
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. '

120. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death or
insanity of the principal, or revocation of the instrument of proxy or of
any power of attorney or authority under which such proxy was signed
or the fransfer of the share in respect of which the vote is given,
provided no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the Company at the
registered office before the commencement of the meeting or the
adjourned ‘meeting at which a proxy is used. Provided nevertheless that
the Chairman of any meeting shall be entitled to require such evidence
as he may in his discretion think fit of the due execution of an instrument
. of proxy and of the same not having been revoked,

121. No objection shall be made to the qualification of any voter or the
validity of any vote given or tendered. Any such objection made in due
time shall be referred to the Chairman of the meeting,. -

122. The Chairman of any meeting shall be the sole judge of the validity
of every vote tendered at such meeting. The decision of the Chairman
shall be final, conclusive and binding on the members of the Company.

123. If any such.instrument of appointments be confined to the object of
appointing any attormney or proxy for voting at meetings of the
Company, it shall remain in the castody of the Company, if embracing
other objects a copy thereof examined with the original, shall be
delivered to the Company to remain in the custody of the Company.

124. (1) The Company shall cause minutes of the proceedings of every
general meeting of any class of members and creditors and every
resolution passed by postal ballot to be prepared and signed in such
manner as may be prescribed by the Rules and kept by making within
thirty days of the conclusion of every such meeting concerned or passing
of resolution by postal ballot entries thereof in books kept for that
purpose with their pages consecutively numbered.

(2) There shall not be included in the minute any matter which, in the
opinion of the Chairperson of the meeting;

(&} is, or could reasonably be regarded, as defamatory of any person;
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interest of the Company.

(2) The Chairperson shall exercise the absolute discretion with regard fo

the inclusion or non-inclusion of any matter in the minutes on the
grounds specified above, ’
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125. (1) The books containing the minutes of the proceedings of any

general meeting of the Company or a resolution passed by postal ballot
shall:

(@) be kept at the registered office of the Company, and
(b) be open to inspection of any member without charge during all
working days except Saturdays. -

(2) Any member shall be entitled to be furnished, within the time
prescribed by or under the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fee fixed by the
Board, with a copy of any minutes referred in clause (1) above. Provided
thata member who has made a request for provision of minutes in a soft
copy shall be provided the same free if the Company has not incurred
any expense in creation of soft copy or else the member shall rennbu:se
such cost to the Company.

XV.DIRECTORS

126. Unless and until otherwise determined by a general meeting, the
number of Directors shall not be less than three or more than eighteen,
provided that the Company may appoint more than fifteen directors
after passing a special resolution.

127. The same individual may, at the same time, be appointed as
chairperson of the Company as well as managing director or chief
executive officer of the Company. This provision is also intended to
cover the existing appointment already made and in effect. '

128. First Directors of the Company shall be:

1. ShriJYOTINDRA BHAGWANLAL MODY
2. Shri DINESHCHANDRA BHAGWANLAL MODY
3. Shri SHIRISH BHAGWANLAL MODY

129. The Board shall have power at any time and from time to time to
appoint any person to'be a Director to fill a casual vacancy. Such casual
vacancy shall be filled by the Board of Directors at a meeting of the
Board and such Director shall hold office only up to the date up.to which
the Director in whose place he is appointed would have held office, if it
had not been vacated as aforesaid but he shall than be eligible for re-
election,

130. The Board shall have power at any time and from time to time to
appoint any other person to be a Director as an addition to the Board but
so that the total number of Directors shall not at any time eéxceed the
maximum fixed. Any person so appointed as an addition to the Board

shall hold his office only up to-the date of the next Annual General

Meeting but shall be eligible for election at such meeting.

131. Any trust deed securing and covering the issue of any debentures of
the Company may provide for the appointment of a Director (in these
presents referred to as “the Debenture Director ) for and on behalf of
the debenture holders for such period as may therein be provided for not
exceeding the period for which the debentures or any of them shall
remain outstanding and for the removal from office of such Debenture
Director and on a vacancy being caused whether by resignation, death,
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removal or otherwise for the appointment of another Debenture Director
in the vacant place. ' '

132, Any bond or any. other writing giving security issued by the
Company infavour of any credit corporation or any agreement executed
by the Company in favour of a credit corporation may provide for the
appointment of a Director (in these presents referred to as “the
Corporation Director”) for and on behalf of the holder of such bond or

such creditor for such period as therein provided for not exceeding the

period for which any amount may be outstanding under such bond or
writing or agreement and for removal from office of such Director, and
on a casual vacancy being caused whether by resignation, death removal
or otherwise, for the appointment of another Director in the vacart place.

133. The Debenture Director and the Corporation Director shall not be
liable to retire by rotation or be removed from office except as provide as
aforesaid. :

134. Subject to the provisions of the Act, the Company may from time to
time increase or reduce the number of Directors, and may alter their
qualification and the Company may (subject to the provisions of the Act)
remove any Director, before the expiration of his period of office and
appoint another suitable and competent person in his stead. The person
so appointed shall hold office during such time as the Director in whose
place he is appointed would have held the same if had not been
removed.

135. A Director need not hold any qualification share.

136. Whenever any amount is borrowed by the Company from the
President of India, the Board of Directors of the Company shall have
power o appoint any persons nominated by the President of India as a
Director of the Company. The Director appointed under this Article,
notwithstanding anything contained in the Articles of Association of the
Company, shall not be required to hold any qualification shares and
shall niot be liable fo retire by rotation or to be removed by the Company,
or by its Board of Directors and shall hold office as such director for such
period not exceeding the period for which the sum borrowed by the
Company from the President of India shall remain outstanding and such
Director shail also be entitled to exercise and enjoy the same rights and
privileges as other Directors of the Company will be entitled to exercise
and enjoy under the Articles of Assoctation of the Company and under
the law and such Director shall further be entitled to attend and address
all general meetings in which ordinary or special resolution are sought to
be passed. Travelling and all other expenses of the Director appointed
under this Article incurred in connection with or incidental to the
attendance at any of the meetings of the Board of Directors of the
Company or any of the afore-mentioned meetings of the Company by
him shall be borne and paid to him by the Company.

137 (a) The fées payable to every Director shall be such sum as may be
fixed from time to time by the Board within the limits prescribed under
the Act or the Rules in that behalf from time to time, for attending each
meeting of the Board or Committee thereof or for any other purpose
whatsoever as may be decided by the Board. .
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(b} The Directors of the Company shall be entitled for reimbursement of

properly incurred travelling, lodging and boarding expenses incurred in
- connection with attending and returning from a meeting of the Board of

Directors or any comunittee thereof or general meetings of the Company

or in connection with the business or affairs of the Company or for the

purposes of the Company, in addition to any fee for attending such

meeting as specified in sub-clause (a) hereof or-other remuneration

payable to him.

138 (A) Subject to the prov'isions of the Act, the Board shall have power

to pay such remuneration and/or commission to a executive Director for

) Remumratton of

his services, whole-time or part-time to the Company or for services, of a

professional or other nature rendered by him as may be determined by
the Board. If any Director, being willing, shall be called upon to perform
extra services, or to-make any special exertions in going to or residing at

a place other than the places where the office of the Company is situated °

or where such Director usually resides, or otherwise for the Company’s
business or for any of the purposes of the Company then, subject to

provisions of the Act, the Board shall have power to pay to such Director

such remuneration as may be determined by the Board.

(B) The Board shall have power to pay remuneration, other than fees

referred in Article 137, to non-executive directors provided that the -

remuneration payable to such directors, shall not exceed:

i) one per cent of the net profits of the Company, if the
Company has a managing or whole-time director;

(ii) three per cent of the net profits of the Company, in
any other case. ’

the net profits referred above shall be computed in the manner referred

to inSection 198 of the Act,

(C) The remuneration of the Directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.

(D) The remunmeration payablé to directors including managing or
whole-time director or manager, if any, shall be determined in
accordance with and subject to the provisions of the Act by a resolution
passed by the Company in general meeting. If the Company can pay
higher remuneration to Directors than the percentage specified herein by

passing a resolution under the Act and/or the Rules, then nothing

contained in these Articles shall be deemed to restrict such higher
payment. ' '

139. The period of office of one-third of the total number of directors
shall not be liable to retirement by rotation. This one-third shall comprise
of executive director(s) of the Company for the time being. Without
prejudice to the foregoing, the Board shall have the power to determine
- the directors whose period of office is or is not liable to determination by

retirement of directors by -rotation. The balance two-thirds of the total
number of directors shall be persons whose period of office shall be

liable to determination by -retirement of directors by rotation. The term

“total number of directors” shall not include independent directors. .
140. At every annual general meeting in each year one-third 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 (o one-
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third shali retire from office but shall be eligible for re-election,

141. The Directors to retire by rotation under Article 140 at every annual
general meeting shail be those who have been longest in office since their
last election but as between persons who became Directors on the same
day those to retire shall (unless they otherwise agree among themselves)
be determined by Iot. '

142. At the annual general meeting at which a Director retires as
aforesaid, the Company may fill up the vacancy by appointing the
retiring Director or some other person thereto.

143. (1) (a) If the place of the retiring Director is not so filled up and the
meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next
week, at the same time and place or if that day is a national
holiday, till the next succeeding day which is not a holiday, at
the same time and place. S

(b} If at the adjourned meeting also, the place of the retiring
director is not filled up and that meeting also has not
expréssly resolved not to fill the vacancy, the retiring Director
shall be deemed to have been re-appointed at the adjourned
meeting, unless-

i) at that meeting or at the previous meeting, a
resolution for the re-appointment of such director
has been put to the meeting and lost;

(ii) the retiring director has, by a notice in writing
addressed to the Company or Board of Directors
expressed his unwillingness to be so re-appointed;

() he is not qualified or is disqualified for
appointment; o

(iv) a resolution, whether special or oi'dinary is
. required for his appointment or re-appointment
by virtue of any provisions of the Act; or

(v) Section 162 of the Act is applicable to the case.

144. No-person, niot being a retiring Director, shall be eligible for election
to the office of Director at any general meeting, unless he or some other
member intending to propose him has, at least fourteen days befote the
meeting, left at the registered office a notice in writing under his hand

signifying his candidature for the office of Director or, as the case may’

be, ‘the intention of such member to propose him as a candidate for that
office, along with the deposit of one lakh rupees or such higher amount
as may be prescribed under the Act, which shall be refunded to such
person or as.the case may be, to such member if the person proposed
gets elected as a director or gets more than twenty-five per cent of total

valid votes cast on such resolution,

145 Every Du'ector and Ko_ay Managerial Personnel who is Appointed to
or reliriquishes office of Director or Key Managerial Personnel of any
other body corporate, as the case may be, and details of securities held in

the Company or ité holding, subsidiary, subsidiary of company’s

30

Senior Director to
retire

Company to
appoint successors

Provisijons in
default of
appointment

Notice of
candidature for

Office of Directors
except in certain
cases

Disclosure by
Director of

.appointment to or

relinquishment
from any other




holding company or associate company shall, forthwith disclose to the
Company the particulars which are required to be specified in the
register of directors and key managerial personnel required to be
maintained under the Act.

146. (1) The Board may, appoint a person, not being a person holding
any alternate directorship for any other director in the
Company, to act as an alternate for a Director (hereinafter in the
clause called “the Original Director”) during his absence for a
period of not less than three months from India. Provided that
no person shall be appointed as an alternate director for an
independent director unless he is qualified to be appointed as
an independent director under the Act.

(2) An alternate Director appointed under sub-clause (1) of 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

Body corporate

" Alternate Directors

appointed and shall vacate office if and when the original. - -

Director returns to India. If the Original Director again leaves

India for period and intend to remain absent for not less than
three months from India, then the alternate director already
appointed by the Board shall continue to act a alternate director
without any further act or deed. '

(3) 1f the term of office of the Original Director is determined before

- he returns to India, any provision in the Act or these presents

for the automatic re-appointment of retiring Director in default

of another appointment shall apply to the original, and not to
the alternate Director.

147. The Continuing Director or Directors may act notwithstanding any
vacancy in their body, but if and so long as their number is reduced
below the quorum fixed by these Articles for a meeting of the Board of
Directors, the continuing Director or Directors may act, for the purpose
of increasing the number of Directors to the quorum fixed in these
Articles or for sutmmoning a general meeting of the Company but for no
- other purpose.

148. A Director may resign from his office at any time by notice in
writing addressed to the Company and Board shall on receipt of the
same take note of the same. The resignation of a Director shall take effect
from the date of receipt of the notice or the date, if any, specified by the
Director in the notice, whichever is later.

149. Subject to compliance with the provisions of the Act and the Rules
and save as therein provided, no Director shall be disqualified by his
- office from contracting with the Company either as a vendor, purchaser,

Directors may act
notwithstanding
vacancy .

Resignation

Directors may
contract with
Company

agent, broker, underwriter or otherwise nor shall any such contract, or *

any contract or arrangement -entered info by or on behalf of the
Company in which any Director or any other related party as defined in
the Act shall be in any way interested be avoided, nor shall any Director
be lia'ble to account to the Company for any profit arising from any such
contract or arrangement by reason only of such Director holding that
office or of the fiduciary relationship thereby established. '

150. (1) Every Director of the Company who is in any way, whether

directly or indirectly, concerned or interested in a contract or
arrangement, or proposed contract or arrangement, entered info or to be
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entered into, by or on behalf of the Company, shall dlSClOSE the nature of

his concern of interest at a meeting of the Board of Dlrectors in the | |

manner provided in the Act.

(2) Nothing in this Article sha]l be taken to pre]uchce the operation of
any rule of law restricting a Director or the Company from having any
concem or interest in any contracts or arrangements with the Company
or shall apply to any contract or arrangement entered into or to be
entered . into between two companies where one of the Directors of
Company or two or more of them together holds or hold not more than
two percent of the paid up share capital in the other Company.

151. The Company may exercise the powers conferred on it by Section 88

-~ of the Act with regard to the keeping of a forelgn register; and the Board

may (subject to the provisions of that section) make and vary such
regulations as it may thinks fit respecting the keepmg of any such
regxster

152, All cheques, promissory notes, drafts, hundis, bills of exchange and

" other negotiable instruments, and all receipts for monies paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise -

executed, as the case may be, by such person and in such manner as the
Board shall fromh time to time by resolution determine.

XVI. PROCEEDINGS OF THE BOARD

153 (1) The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it.thinks fit.

(2) The quorum for a Board meéting shall be as provided by the Act. '

(3) The partlclpahon of directors in a meeting of the Board my be either
in person or through video conferencing or other audio visual means or
teleconferencing as is permitted under the Act and the Rules for the time
being in force.

154. A Director may at any time and the Secretary upon request of a
Director shall convene a meeting of the Beard of Directors by giving a
notice in writing to every Director.

155. Questions arising at any meeting shall be decided or decisions by
the Board shall be taken by a majority of votes, and in case of an equality
of votes, the Chairinan shall have a second or casting vote.

156. If a meeting of the Board could not be held for want of a quorum
then meeting’ shall automatically stand adjourned Hll such time as the
Chairman and, in his absence, the directors present decides and shall be
reconvened on such day at such time and at such place as the Chairman

~or the directors, as the case may be, decide.

157. The D;rectors fro::n among their number may elect a Chairman and
a Vice-Chairmian of the Board of Directors. The chairman and in his

absence, the Vlce-ChaJ.rman, if any, shall preside at all meetings. If no

- such Chairman or Vice-Chairman is elected, or if at any meeting the

Chairmarn as well as the Vice-Chairman are not presént within five
miniutes of the time appointed for holding the same, the Directors
present shall choose one of their number to be the C‘halrman of such
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meeting.

158. A meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities,
powers and discretions which by or under the Act or the Articles of the
Company for the time béing are vested in or exercisable by the Board
generally.

159. The continuing directors may act notwithstanding any -vacancy in
the Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summoning a general
meeting of the company, but for no other purpose.

160. {1) The Board of Directors may, subject to the provisions of the Act,
delegate any of their powers, to committees of the Board consisting of
such member or members of its body as it thinks fit and it may from time
to time revoke the power so delegated either wholly or in part, and
either as to persons or purposes; but every committee of the Board so

formed, shall in the exercise of the powers so delegated conform to any

regulations that may from time o time be imposed on it by the Board of
Directors. All acts done by any such committee of the Board in
conformity with such regulations in fulfillment of the purposes of their
appointment but not otherwise, shall have the like force and effect as if
done by the Board.

(2) The participation of directors in a meeting of the Commifttee may be

either in person or through video conferencing or any audio visual

means or teleconferencing, as is permitted under the Act and the Rules
for the time being in force.

161. (1) A commiftee may elect a Chairman of its meetings unless the

Board, while constituting a committee has appointed a Chairperson of
such committee.

{2) If no such Chairman is elected or if at any meeting the Chairman is
not present within five minutes after the time appointed for holding the
meeting, the members’ present may choose one of their mernbers to be
the Chajrman of the meet:mg

(3) A commmittee may meet and adjourn as it thinks proper.

(4) Questions arising at and decisions of any meeting shall be
determined by a majority of votes of the members present and in case of
an equality of votes the Chairman shall have a second or casting vote.

162. All acts done by any meeting of the Directors or by 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 persons acting as aforesaid, or that they
or any of themn were disqualified or that the appointment of any of them
was deemed to be terminated by virtue of any provision contained in the
Act or these presents, be as valid as if every such person had been duly
appointed and was qualified to be a Director or his appointment had not
been terminated. Provided that nothing in this Article shall be deemed to
give validity to acts done by a Director after his appointment has been
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shown to the Company to be invalid or to have terminated.

163. Save as otherwise expressly provided in the Act, a resolution m
writing, approved by majority of members of the Board or of a
comumittee thereof, for the time being enfitied 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 cornmittee, duly convenead
and held. Any resolution by circulation approved by a Director through
his designated e-mail address shall be deemed to be signed by him.

XVIL. POWERS OF DIRECTORS

164. The management of the business of the Company shall be vested in
the Board and the Board may exercise all such powers, and do all such
acts and things, as the Company is by the memorandum of association or
otherwise authorized or capable to do, and, not hereby or by the statute
or otherwise directed or required to be exercised or. done by the
Company in general meeting but subject nevertheless to the provisions
of the Act and other laws and of the memorandum of association and
these Articles and . to any regulations made by the company in general
meeting from time to time provided that no such regulation shall
invalidate any .prior act of the Board which would have been valid if
such regulation had not been made.

165. Without prejudice to the general powers conferred under these
Articles and so as not in any way to limit or restrict those powers, and
without prejudice to the other powers conferred by Articles and under
taw, customs or practice, it is hereby declared that the Board shall have
the following powers that is to say power:- '

(1) To pay and charge to the capital account of the Company any
commission payable under the provisions of the Act.

(2) Subject to provisions of the Act, to purchase or otherwise acquire for
the Company any property, rights or privileges which the Company is
authorized to acquire at or for such price or consideration and generaily

on such terms and conditions as Board may think fit; and in any such -

purchase or other acquisition to accept such title the Board may believe
or may be advised to be reasonably satisfactory;

(3) To purchase or otherwise acquire any land, building, machinery,
premises, hereditament, property, effects, assets, rights, credits, royalties,
business and good will of any joint stock company carrying on the
business which the Company is authorized to carry on.

(4) To purchase, take on lease, for any term or terms of years, or
otherwise acquire any office premises, factories or any lands, with or
without buildings and out house thereon situated anywhere at such
price or rent, and under subject to such terms and conditions as the
Board may think fit, and in such purchase, lease or other acquisition to
accept such title as the Directors may believe or may be advised to be
reasonably satisfactory.” ' :

(5) At their discretion and subject to the provisions of the Act, to pay for
any property, rights and privileges acquired by or services rendered to
the Company, either wholly or partially, in cash or in shares, bonds,
debentures, mortgages or other securities of the Company, either wholly
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or partially in cash or in shares, bonds, debentures, mortgages 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, debentures, mortgages or other
securities may be either specifically charged upon all or any part of the
property of the Cormipany and its uncalled capital not so cb arged.

(6) To insure and keep insured against loss 6r damage by .fire or
otherwise for such period and to such extent as it may. think proper all or
any of the movable and immovable property and fto sell, assign,
surrender or discontinue any policies of assurance effected in pursuance
of this power, and to insure against risk of Liabilities and damages of
every description.

(7) To secure the fulfillment of any contracts of 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
manner as the directors may think fit.

(8) To purchase or otherwise acquire or obtain licence for the use of and
to sell, exchange or grant licence for the use of any trade mark, patent,
invention or technical know-how. - '

(9) To appoint any person or 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 required 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 aliow
time for payment or satisfaction of any debts due, and of any claims or
demands by or against the Company, and to refer any claims or
demands by or against the Company to arbitration.

(11) To make and give receipts, releases and other discharges for moneys
payable to the Company and for the claims and demands of the
Company. : _ :

(12) Subject to the provisions of the Act and these Articles, to invest and
deal with any moneys of the Company not immediately required for the
purposes thereof, upon such security or without security and in such
manner as they may think fit, and from time to time vary or realize such
investrnents.

{(13) 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 incir any
personal liability whether as principal or sursty, for the benefit of the
Company, such mortgages of the Company’s: property, (present and
future), power of sale and such other powers, provisions, covenants and .
agreements as shall be agreed upon. -

(14) To open and operate upon bank accounts and 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
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such purpose.

(15) To distribute by way of bonus amongst the staff of the Company, a
share or shares in the profits of the Company, and to give to any
Directo:,_ Qfficer or other person employed by the Company, a
commission on the profits of any particular business or transaction and
to charge such bonus or commission as part of the working expenses of -
the Company- :

(16) To provide for the welfare of Directors or ex-Directors or empioyees
of the Company and the wives, widows and families, or the dependants
of such persons, by providing any pension or medical berefits or
building or contributing to the building of houses, dwelling or chawls,
borus or other payments or by creating and from time to time
subscribing or contributing to provident and other asscciation,
institubons, funds or trusts, places of instruction and recreation,
hospitals and dispensaries, medical and other attendance and other
assistance as the Board shall think fit, and to subscribe or contribute or
‘otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or objects which shail
have any moral or other claim to support or aid by the Company, either -
by reasons of locality of operation or of public and general utility or
otherwise.. : :

(17) Before recommending any dividend, to set aside, out of the profits of
the Company such sum as they may think proper for depreciation or to
depreciation fund, or an insurance fund, as general reserve or reserve
fund or a sinking fund or any special or other fund or funds or account
or accounts to meet contingencies or to repay- redeemable preference
shares, debentures or debenture stock, or for special dividends or for
equalizing dividends or for repairing, improving, extending and
maintaining any part of the property of the Company or for such other
purposes (including the purposes referred to in the preceding article) as
the Board may in their absolute discretion, think conductive to the
interest of the Company and subject to provisions of the ‘Act, o invest
the several sums so set aside or so much thereof as the Board may think
fit upon such investments, and from time to time to deal with and vary
such investments and dispose of and apply and expand all or any part
thereof for the benefit of the Company in such manner and for such
‘purposes as the Board in their absolute discretion, think conducive to
the interest of the Company, notwithstanding that the matters to which
the Board apply or upon which they expend the same, or any part
thereof, may be matters relating to or upon which the capital moneys of
the Company might rightly be applied or expanded; and to divide the
reserve, general reserve fund to another reserve fund and with full
power to employ the assets constituting all or any of the above funds
and accounts including the depreciation fund in the business of the
Company or in purchase or repayment of redeemable preference shares,
debenture or debenture stock, and without being bound to keep the
same separate from other assets with power however to the Board at
their discretion to pay or allow to the credit of such funds interest at such
rate as the Board may think proper.

(18) To erect, construct, and build any factories, warehouses, godowns or
~ other constructions, adapted to the objects of the Company as may be
considered expedient or desirable for the object or purposes of the
Company or any of them.
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(19) To sell from time to time any articles, materials, machinery, plant,
stores and other articles and things belonging to the Company as the
Board may think proper and to manufacture, prepare and sell waste and
by-products.

(20) From time to time extend the business and undertaking of the
Company by adding to, altering or enlarging all or any of the buildings,
factories, workshops, premises, plant and machinery, for the time being
in the possession of the Company, or by erecting new or additonatl
buildings, and to expend such sums of money for the purposes aforesaiid
or any of them as may be thought necessary or expedient.

(21) To undertake on behalf of the Company payment of all rents and the
performance of the covenants, conditions and agreements contained in
or reserved by any lease that may be granted or assigned to or otherwise
acquired by the Company.

(22)_ To improve, manage, develop, exchange, lease, sell, resell and
re-purchase, dispose off, deal with or otherwise turn to account, any
property (moveable or immoveable) or any rights or privileges
belonging to or at the disposal of the Company or in which the Company
is interested. o

(23) To let, sell or otherwise dispose off subject to the provisions of the
Act and of other Articles, any property of the Company either absohutely
or conditionally and in such manner and upon such terms and
conditions in all respects as it thinks fit and to accept payment or
satisfaction for the same in cash or otherwise as it thinks fit. :

(24) At any time and from time to time by power of attorney under the
Seal of the Company, to appoint any person or persons to be attorney or
attorneys of the Company, for such purposes and with such powers,
authorities and discretions, {not exceeding those vested in or exercisable
~ by the Board under these presents and excluding the powers which may,
under the Act or these Articles, be exercised only by the Board), and for
- such period and subject to such conditions as the Board may from time
to time think fit.

(25) Subject to provisions of the Act and the Articles, for or in relation to
any of the matters aforesaid or otherwise for the purposes of the
Company to enter into all negotiations and contracts and, vary all such
contracts, for and on behalf of the Company, as they may consider
expedient.

XVIIL. MANAGING DIRECTOR AND WHOQOLE TIME DIRECTORS

166. Subject to the provisions of the Act, the Directors may from time to
time appeint one or more of their body to be_Managing Director, and
Joint Managing Director ‘and/or whole-time Director {s) of the
Company for such term not exceeding five years at 4 time as they think
fit, to manage the affairs and business of the Company and may from
time to time (subject to the provisions of any contract between him or
them and the Company) remove or dismiss him or them from office and
appoint another or other in his or their place or places.
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167. Subject to the provisions of the Act and of these Articles, the
Managing Director and the Joint Managing Director or whole time
- Director shall not, while he continues to hold that office be subject to
retirement by rotation but he shall subject to the provisions of any
contract between him and the Company be subject to the same
provisions as to resignation and removal as the other Directors of the
Company and he shall ipso facto and immediately cease to be Managing
Diréctor, and Joint Managing Director or whole time director,
respectively if he ceases to hold the office of Director from any cause.

168. The remuneration of the Managing Director and Joint Managing
Director and/or Whole-time Directors(s) shall (subject to provisions of
the Act and of these Articles and of any contract between him and the
Company) be fixed by the Directors, from time to time and may be by
way of fixed salary, or comumissicn on profits of the Company, or by
participation in such profits, perqmmtes, benefits or by any or all of these
and/or other modes.

169. Subject to the Superintendence, control and direction of the Board of
Directors, the day to day management of the Company shall be in the
hands of the Directors appointed under Article 166, with power to the
Board of Directors to distribute such day to day management functions
among such Directors in any manner as deemed fit by the Board, or to
delegate such power of distribution to any one of them. The Board may
from time to thme entrust to and confer upon the Directors appointed
under Article 166, save as otherwise provided in the Act, such of the
powers exercisable under these presents by the Directors as they may
think fit, and may confer such powers for such time, and tc be exercised
for such objects and purposes, and upon such terms and conditions and

with such restrictions as they think expedient, and they may subject to
the provisions of the’ Act and these Articles confer such powers, either
collectively with or to the exclusion of or in substitution for all or any of
the powers of the Directors in that behalf, and may from time to time
~voke withdraw, alter or vary all or any of such powers.

XIX. MINUTES

i70. (1) The Company shall cause minutes of all proceedings of every
eneral meeting of any class of members and creditors and every
resolution passed by postal ballot and of all proceedmgs of every
meeting of the Board to be kept by making within thirty days of the
conclusion of ‘every such meéeting or passing of resolution by postal
ballot, entries thereof in books kept for that purpose with their pages
consecutxvely numbered.

(2) Each page of every such bogk shall be initialled or signed and the last
page of the record of proceedings of each meeting in such books shall be
dated and signed:-

(a} in the case of minutes or proceedings of a meeting of the Board or of a
Committee thereof, by the Chairman of the said meeting or Chairman of
the next succeeding meeting; and

(b} in the case of minutes of the proceedings of the general meeting and
postal ballot, by the Chairman of the said meeting or Chairman of the
company respectively within the aforesaid. period of thirty days or, in
the event of the death or inability of that Chairman within that period,
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by a Director duly authorized by the Board for the purpose.

(3) In no case the minutes of the proceedings of a meeting shail be
attached to any such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summary
of the proceedings threat. '

(5) All appointments of officers made at any of the meetings aforesaid

shall be included in the minutes of the meeting, -

(6) In the case of a'ﬁeeﬁng of the Board of Directors or of a Committee of
the Board, the minutes shall contain:-

(a) the names of the Directors present at the meeting;

(b) all resolutions and proceedings of the Board; and :

() in the case of each resolution passed at the meeting, the names of
the Directors, if any, dissenting from or not concurring in the
resolution. ' o

- (7) Notﬁing contained in Clause (1) to (6) hereof shall be deemed to
require the inclusion in any such minutes of any matters which in the
opinion of the Chairman of the meeting:

(a) is or could reasonably be regarded as defamatory of any person;
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard ‘to the
inclusion or non-inclusion of any matter in the mimztes on the grounds
specified in this sub-clause., : '

.1?“1. Any such minutes; if purporting to be signed by the._ Chairman of
the meeting at which the proceedings took place or by the Chairman of
the next succeeding meeting, shall be evidence of the proceedings. -

172. Where minutes of the proceedings of any general meeting of the
Company or of any meeting of the Board or a Committee of the Directors
have been made and signed in accordance with the provisions of Article
170 then until the contrary is proved, the meeting shall be deemed to

have been duly called and held and all proceedings thereat to have been -

duly taken place and in particular all appointments of Directors or
Liquidators made at the meeting shall be deemed to be valid.

XX. THE SEAL

173. (1) The Board shall provide a Common Seal for the purpose of the
Company, and shall have power from time to time to destroy the same
and substitute a new Seal in lieu thereof and the Board shall provide for
the safe custody of the Seal for the time being.

(2} The Seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a committee of
the Board authorised by it in that behalf, and except in the presence of at
least one director and of the secretary or such other person as the Board
may appoint for the purpose; and that director and the secretary or other
person aforesaid shall sign every instrument to which the Seal of the
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Company is so affixed in their presence.

XX1, CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY OR CHIEF FINANCIAL OFFICER

~ 174. (1) Subject to the provisions of the Act, —

A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any chief
executive officer, manager, company secretary or chief financial officer
50 appointed may. be removed by means of a resolution of the Board;

(2) A director may be appomted as chief executive ofﬁcer, manager,
company secretary or chief financial officer.

XXI1. DIVIDENDS AND RESERVES

175, The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but the
Company in general meeting may declare a lesser dividend.

176. Subject to the provisions of the Act, the Board may from time to
time pay to the members such interim dividends of such amount on such
class of shares and at such time as it thinks fit.

177. The declaration of the Directors as to the amount of the net profits of
the Company shall be conclusive.

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

179. No member shall be entitled to receive payment of any dividend in
respect of his share or shares, whilst any money may be due or owing
from him to the Company in respect of such share or shares on account
of calls or otherwise. The Board of Directors may deduct from any
dividend payable to any member all such sums of money, if any
presently payable by him to the Company on account of calls or
otherwise in relation to the shares of the Company.

180. (1) Subject to the right of persomns, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so long as nothing is
paid-up on any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls
shall be treated for the purpose of this regulation as paid on the share.

(3) All dividends shall be apportioned and paid proportionately to the
amounts paid or credifed as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any
- share is issued on terms providing that it shall rank for dividend as from
a particular date such share shall rank for dividend accordingly.

181. The Board may retain dividends payable upon shares in respect of
which any person, under the Transmission Clause hereinbefore
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contained, is entitled to become a member, untl such person becomes a
member in respect of such shares.

182. (1) The Board may, before recommending any dividend, set aside
out of the profits of the company such sums as it thinks fit 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, -

including provision for meeting contingencies or paying for any expense
or for equalizing dividends; and pending such application, may, at the
. like discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as the
Board may, from time to time, thinks fit.

(2) The Board may also carry forward any profits which they may
consider not to divide, without setting them aside as a reserve,

183. If two or more persons are registered as joint holders of any . shares,
any one of such persons may give effectual recelpt for any dividend or
other moneys payable in respect of such shares.

184. No dividend shall bear interest against the Company. .

185. (1) Any dividend payable in cash in respect of shares may be paid
by electronic mode or by cheque or warrant sent through the post or
courier directed to the registered address of the holder or, in the case of
joint holders, to account or registered address of the holder who is first
named in the register of members or to such person and/or such account
or address as the holder or the first joint holder may in writing direct.

(2) Payment of dividend in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The Company
shall not be responsible for a payment which is lost or delayed. The
Company will be deemed to have made payment and received a good

Reserves

Receipts

No Interest on

dividends

Dividends in cash

discharge for it if a payment using any of the foregoing permissible

means is made.

186. The waiver in whole or in part of any dividend on any share by any

document (whether or not under seal) shall be effective only if such
document is signed by the member and delivered to the company and if

or to the extent that the same is accepted as such or acted upon by the
Board. :

187. Any general meeting declaring dividend may make a call on the
numbers of such amount as the meeting fixes but so that the call on 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 arranged between the Company and the members, be set off
against the calls.

XXTH. CAPITALISATION OF PROFITS AND RESERVE

188. (1) The Comp'any by ordinary resolution in general meeting may,
upon the recommendation of the Board, resolve: '

(a) that it is desirable to capitalize any part of the amount for the time

being standing to the credit of any of the Company’s reserve accounts, or
to the securities premium account or to the credit of the profit and loss
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account, or otherwise available for distribution; and

(b) that such sum be accordingly, set free for distribution in the manner
specified in clause (2) amiongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

(2) The sum aforesaid shall not be paid in cash but shall be applied,
stibject to the provision contained to clause (3) either in or towards.

(1) Paying up any amounts for the time being unpaid on any
shares held by such members respectively;

{ii) Paying up in full; unissued shares of the Company to be
allotted and distributed, credited as. fully paid up, to and
amongst such members in the proportions aforesaid;

(iii) Partly in the way specified in sub-clause (i) and partly in that
' specified in sub-clause (ii).

(3) A Securities Premium Account and a Capital Redemption Reserve
Account may, for the purpose of this regulation, only be applied in the
paying up of unissued shares to be issued to members of the Company
as fully paid bonwus shares.

(4) The Board shall give effect to the resolution passed by the Company .

in pursﬁance of this Article.

189. (1) Whenever such a resolution as aforesaid shall have been passed,
the Board shall:

(a) make all appropriations and applications of the undivided profits
resolved to be capitalized thereby, and all allotments and issues
of fully paid shares; and

(b) generally do all acts and things required to give effect thereto.

(2) The Beard shall have full power:

{(a) to make such provisions, by the issue of fractional certificates or
by payments in cash or otherwise as it thinks fit, in the case of
shares becoming distributable in fractions;

(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 of any further shares to which they may
be entitled upon such capitalistion, or (as the case may require)
for the payment by the Company on their behalf, by the
application thereto of their respective proportions of the profits
resolved to be capitalized or the amounts remaining un-paid on
their existing shares.

(3) Any agreement made under such authority shall be effective and
binding on all such members.

- (4) That for the purpose of giving effect to any resolution, under the
preceding paragraph of this Article the Directors may give such
directions as may be necessary and settle any questions or
difficulties that may arise in regard to any issue including
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distribution of new equity shares and fractional certificates as

they think fit.
XXIV. BUY-BACK OF SHARES

'190. Notwithstanding anything contained in these Articles but subject to

the provisions of the Act or any other law for the time being in force, the

Company may purchase its own shares or other specified securities.
XXV. BOOKS AND DOCUMENTS

191. (a) The Company shall keep proper books of account in accordance
‘with the Act at the registered office of the Company or. at such other
place in India as the Board of Directors think fit with respect to:

(1) all sums of money received and expended by the Company
and the matters in respect of which the receipts and

- expenditure take place;

(ii) all sales and purchases of goods by the Company,

(ili) - the assets and liabilities of the Company;

(iv)  if so required by the Central Government, such particulars
relating to utilization of material or labour or to other ftems of
costs as may be prescribed by that Government;

{b) Where the Company has branch office, whether in or outside India,
the Company shall be deemed to have complied with the provisions of
Clause (a) if proper books of account relating to the transactions effected
at the branch offices are kept at that office and proper summarized
return made up to dates at intervals of not more than three months are
sent by the branch office to the Company at its registered ofﬁce or other
place referred to in clause (a) :

(<) The books of account and other books and papers shall be open to
inspection by Director during business hours.

192. (1) The books of account and books and papers of the Company, or

any of them, shall be open to inspection of Directors in accordance with -

applicable provisions of the Act and the Rules.
(2) No member (not being a Director) shall have any right of inspecting

books of account or book or document of the Company except as
conferred by law or authorised by the Board.

XXVI AUDIT

- 193. Auditors shall be appointed and their gualifications, rights and

duties regulated in accordance with the Act.

194. Every account of the Company when aundited and approved by a
general meeting shall be conclusive except as regards any error
discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period the account
shall forthwith be corrected, and thenceforth shall be conclusive.
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 XXVIL REGISTERS AND DOCUMENTS

195. The Company shall maintain and keep registers, documents and
returns required to be maintained under the Act and the Rules at its
regist'er'e'd' ‘office. However, the register of members and other security
holders may be kept and maintained at any place other than the
reglstered offlce of .the company as may be previously approved by the
members or other security holders by a special resolution. Such registers
lLcopies, of annual returns shall be open for inspection during normal
wo klng houis  the Company on all working days except Satardays by

the persons enutled thereto, on payment, where required, of such fees as
may be fixed by the Board not exceeding the hm1t prescnbed under the

Actor the Ruies, as the case may be
: XXVIII. WINDING UP

196. If the Company shall be wound up, and the assets "available for
\dlstnbutxon among the members as such shall be insufficient to repay
the whole of the paid up capital such assets shaill be distributed so that,
as nearly as may be, the losses shall be bormme by the members in
proportion to the capital paid up, or which cught to have been paid up

at commencement of the winding up on the shares held by them.

respectively. And if in a winding up, the assets, available for distribution
among the members shall be more than sufficient to repay the whole of
the capital paid up at the comunencement of the winding up, the excess
shall be distributed amongst members in proportion to the capital paid
up at the commencement of the winding up or which ought tc have been
paid up, on the shares held by them respectively. But this Article is to be
without prejudice to the rights of the holder of shares issued upon
special terms and conditions.

197, (1) ¥ the Company shall be wound-up, whether voluntarily or
otherwise, the Ligridators may with the sanction of a special resolution
divide among the contributories in species or kind the whole or any part
of the assets of the company, whether they shall consist of property of
the same kind or not., For the purpose aforesaid, the liquidator may set
such value as he deems fair upon any property to be divided as aforesaid

and may determine how such division shall be carried out as between

the members or different classes of members. The liquidator may with
the like sanction vest any part of the assets of the Company in trustees
upon such frusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

(2} If thought expedient, any such division may 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 beé excluded
altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contributory who would be

prejudiced thereby shall have a right to dissent and ancillary rights as if-

such determination were a Special Resclution passed under the Act.

(3) In case any of the 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 direct the Liquidator, to sell his
proportion and pay him the net proceeds, and the Liguidator, shall, if
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practicable, act accordingly

198. A Special Resolution sancuorung a sale to any other company duly

passed pursuant to the Act may subject to the provisions of the Act, in
like manner as .aforesaid determine that ary shares or other
consideration receivable by the liquidators 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 any such determination shall be binding upon all
the members subject to the rights of dissent and consequential rights
- conferred upon the members under the Act..

XXX INDEMNITY

199, (1) Subject to. provisions of the Act every director, managing
director, whole-time director, manager, chief executive officer, company
secretary, chief financial officer or any other employee of the Company
shall be indemnified by the Company out of the funds of the Company,
to pay all costs, expenses and losses (including properly incurred
travelling, lodging and boarding expenses) which such person may incur
or become liable for by reason of any contract entered into or act or deed

done or not done by him in his capacity as such or in any way in the

discharge of duties in his capacity.

(2) Every officer and employee of the Company referred in clause (1)
above shall be indemnified out of the assets of the Company against any
liability and expenses incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in

which he is acquitted or in which relief is granted to him by the court or
the Tribunal :

(3) The Company may take and maintain any insurance as the Company
may deem fit for and its present and/or former directors, key
managerial personnel and other officers for indemnifying them or any of
them against any liability for any acts or omission in relation to the
Company for which they may be held liable.

XXX, SECRECY CLAUSE

200. No member shall be entitled except to the extent expressly
permitted by the Act or these Articles to visit to inspect the Company’s
works or to enter upon the property of the Company without the
permission of the Board of Directors or the Managing Director or to
require discovery of or any information respecting amy detail of the
Company’s business or accounts 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 Comnpany and which in the
opinion of the Directors, it will be inexpedient in the interest of the
Company to communicate to the public.

)O(XI. GENERAL POWER

201. (1) Wherever in the Act or the Rules it has been provided that the
Company shall have any right, privilege or authority or that the
Company could carry out any transaction or take action only if the
Company is so authorized by its articles of association, then in that case
then this Article authorizes and empower the Company to have such
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rights, privileges or authorities and to caﬁ-y out such transaction or take
such action as havs been permitted by the Act or the Rules, without
there being any specific Articles in that behalf herein provided.

{(2) Wherever in the Act or the Rules it has been provided that the fee for
inspection, copy or extract of any register, annual return or minutes of
general meeting required by any member or persons other than
members or the issue of share certificates beyond free limit provided
under the Act or the Rules, shall be such as provided in the Articles of
Association of the Company, then such fee shall be such as is fixed by
the Board, from time to time, subject that the sum so fixed shall not
exceed the limit, if any, provided under the Act or Rules, as the case may
be. ' ' ' : '
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We the several persons whose names and address are subscribed are desirous of

~ being formed into a company in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the cap1ta1 of the Company set
3 opp051te our respecttve names.

Signature

Na:'ne Occupation Gecupation and Shares agreed to Signature of the
and the ~ Address of the be subscribed by . of the witness, the name,
description of the Subscriber subscriber subscriber address and
.. Subscriber : description
- Jyotindra (Business) 40 (Forty) Sd.
Bhagwanlal 7, Avillion, Equity Shares ].B. Mody
Mody Little Gibbs Rd,
Sonof Bombay-6.
Bhagwanlal ' ]. K. Shah
Medy
{Business)
Ansuya Jyotindra = do- 10 (Ten} Sd. - .
Mo}c’l‘;r ' Equity Shares Ansuya J. Mody Jitendra
wife of Jyotindra {Business) ' Kantilal
Mody
{Business) Shah
Dinesh . Maheshwar 40 (Forty) _ Sd. Son of
" Bhagwanlal Niketan, Equity Shares - D. B. Mody .
© Mody Peddar Rd., Kantilal
Sonof Bombay-26, Shah
Bhagwanlal {Business) '
Mody : _
{(Business) Chartered
- Kumud - do- 10 (Ten) Equity 5d. Kumud D. Accountant
Dineshchandra shares Mody '
Mody
Wife of (Business) C/o.]. K. Shah
- Dineshchandra
Mody & Co.
(Business)
Shirish Kshitij, 40 (Forty) Sd. 16, Palton Road,
Bhagwanlal Flat No. 232, Equity Shares S. B. Mody Bombay- 1
Mody 47 Nepen Sea Rd., '
. Soneof Bombay-6,
Bhagwanlal {Business)
Medy
{Business) -
Bharati Shirish - do- . 10 (Ten) 5d.
- Mody Equity shares Bharati 5. Mody
wife of (Business) -
Shirish Mody
(Business)
Pallavi Bharat " Guide” 10 (Ten) Sd.
Mehta Flat No.23, EqQuity shares P.B. Mehta |
wife of Bharat Nepean Sea Rd.,
Mehta Bombay-6.
{Business) - {Business}
Total 160
- One hundred
Sixty Equity
Shares
Bombay

Dated : 16th day of November, 1576
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&ntmrmet'of the Transferor. Couﬁany tharein, but iubJout-

nguaxthulass tg «ll chargno, ¥ -any, - nou affsoting the
psams AHD IHI& COURY DOTH FURTHER nﬁoca that vith offact
fgow the oppointed day, nll-dabtﬁ. 1£ob11$t1'., dutice
end obligations of the Transforor Conpuny bn trnnaf'rrod

tﬂ and veated 5 the Tranoferaw ¢oapsny. uithout any
3 '?uzthsr ® et OF doog, and unca:d&ngly thu Y- 1) ohsll

% puwmunn% to fection 394(2) or the’ Cchponioo ‘Aot 1956
bo t¥eneferred to_end becoma the dnbta, 110b11£ti!!.

cutive snd obligntianc of the Trunaforuo ‘Coapany

ANQ THIZ COURT - OCITH FUAYHLR onoar{ that 411" the’ procesdings

nou panding by or against thn Ttunsrorar Coupqny bn .
sontinued Py or aQuLnsf tho,

Iransfores Compnny
AHG YHI{S. COURT DOTH fURYHCH UHDCR

;hnt thy Tranéfoflo
Company oa, uithgut Eny further ‘applicstion, allot’
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to th. momcors of the Tronsforor CDEanY shares &n th|| 
1,.n.f.g.o {ompany to which they sre ontitlisd tn in tl:na
of the said Schlae snnctionad hsruin ANQ_]HIg QQUBT DO[ﬂ

- JURTHIR Oﬂggg. that the Tranasferas Company do uith!n 30 dlye
from the datb of ssaling of this Okdor or such oth-z fuxthez

Order that may be pasund about tho lodbing of- the cextified
oopy of the ordsr utnualving the txanefcror company uithout
‘winding up vhiah order ia roserved, cause & Gertifisd copy
of this order or -such othur further order thl} ©vey be
pasaed to be delivexed %o tha Regletrar of Companied,
Haharnmhtrc, Bombay for ragistration.and sn syah vertified
copy belno o delivercd ond on dissolution of the tr-nn?w—
—-xQr company uithout uindino up, thu H.glotx;r of Co-p.-
-nivs, Maharoshtrs, Bombay shall place sl; deopypmente
rolating to the Tranaforor Compony -qd-f;éiiF-rsd with'
hioe on_ths file kept byuhim-in'rblafion to.th-_jtan.rgr--
'Lcmpany and the Trenaferes Cokpany shall ba oohcalidotod
socordingly AND IH}§ §OyﬁT DOTH_FURTHER OROER

-

that th» partfles to the Coumpromise ox Arr-ngb-.nﬂ
anbodiod in the Schoma of. Anolgemation or xny qth-:
poraon or perecns intcroetad ehall be-atv liberty.

to qpply in tho ebove mattor to. this Hon'*ble ;outt

fox any directicn that way bwo nscoo;nry for thea puxputo
‘af carrying cut or glving affeot” to the. Conpr:nlss br

ﬂrrgngcnont onbodiod thnroin RNO ]HTS COURT" BOTﬂ_k QILI

piL ;ﬁ_thmt the YranasTaraowe Cqmpany:do.psy_s,au- pf

b 300/~ to ths Reglonal dlrootcr, Company law Board,

. A

By
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emmﬂy tovarde the cewt af' the enid msan@w

: U31N€S$ SHRI My Kalli, the ﬂﬁﬁﬂ-ng ﬂ:ﬁllwi’

awtx.w gt Dowbay, 5lnrvesid, this 348'&51 day
BV ﬁp&'i&, 19859

)

By the Lourt, &f - £, B %ﬁwﬁ’u
Fow mmmmmmw 4 mi@ﬂ mswa \ |

- Dy der o?ncticﬂing Gehome 0? 3

Amslgaaation drows on, the 3 -'
apalimuon af o Crawfowd - } '
_l.aaylasy & ww' Advocatoe Yop }.
the Pvtitionss coapany hnving}
thelr Ge_’fi.c;e at 3&;3@ Bank - )\V
&u&ld:;‘.ﬁdog BN Valdya Foeg,)
foezt, Sambsy 400 0IJ, ¥

Be

=3




&mmru;;g TO_UIZIHORALDUYE & Am‘.sgmﬁ

-

Or . ASERIATION . ANNEX-B"
t:::xu§3ﬁu=4 Eigyﬁg/ Spcx.-

retbad CUY = 15 24
nunu-l . ”' 6'03
: ratnd HL :15, a

I THL, HIGH COURT OF JUDICATUNE AT BONBAY
DRDINAKY ORIGIKAL CIVIL JURIBOICTION
GOMPANY PEYITION NO, 68 OF 1088,

COMNECTLD WITH '
C COMPANY APPLICATION KO0, 393°07 1984

in the satter of ths Leﬁpnnluo Act,
1986 (I of 1PB8);
And

A In the matéer or-'a'.n.may Chamicale

\ nn@‘Fhsrmmanutxcals Lis&tad.

3.8.k0dy Chemicale and Php s coutica is) .

Limited, & Campany anorpurawd under ) ) v
' the Compapise ‘Aut, 086 {1 of 1935) ¥
and haviag Lts, Regletored CFPfige &% )

35, 8 and C, Dz Annla Bssant &uad-, )

Uorli, Bombay éoo'me )

vaa Potitiensr
) ’;}ﬂxﬂdﬁ"
3’.I.Chm&'aain and Phacmaosuticale 3
Private Limited, & Cunpsny. incorporzaw 3
=ted under .thu bomp;nn.taa-Aot._ s 86 3
(3 of 1988} and havxng Lee Reglitorod )
Ofriss at Plok P-10, Bhivashapu,’ y |
P.O'.Ghnn@.ﬂtli.. DxatuI‘_Tbnéna. - )I hespondony

cmﬁan;'a;x,'ntaax 9.
OATEL 2 J“U‘t SHune’ 100‘.
-UPRON REAODIKG the Petltion of 3 3gf‘htfy mwim}.a and
phazmacsutiosls Limited, ths Pstitlonsr abovmud. mml#

declazed oh ths Jlst d_w-,or aanuu-y o088 and praannud u
thie Honoursbla Court bh the zame day praying tox sconhstiss

1e




'af 8anp:ﬁmisa oz Ar:ungununt oaboﬂ;pd &n the Schems
Bé &mslgam&taen of the Ruupendsng Conp-n' “Culj ‘ftiiﬂf:u;-

°a?arzad %o @ “the Trunsrtrdr Conpuny“
&ﬁwmie&la anﬂ thrnacout&:;la L&ni&od, fb poeztzun.g

'ahevenanvﬁ (hara&nnftc: rafnrrod ta as 'thu,t;innfcrog
'Csﬁpsny') énd for othor cono-quontinz rqlzcr- se

mmt&qned in ¢hé said Fat!.usn ANQ upou m:aawu tm
ﬂf@ar dstwd the 2dth day nf April 1908 ANO UPOH Ht&DIHB“
THE R&?ﬁﬂj‘qf thu fo$u4n1 Liquldntor d-%td the, 6th

ﬁay e 3Uﬂs i988 uhuroby he huo epinud thnt the s ffelre
ar thm Trnnarwra: Canpaﬂy havo net bu-n conduc%yd in =
Raﬂﬂmw prejud&c&nl tn tqu 1ntyr¢a% of its nnqb.r. or

the publice’ Ln%wxapt ANO UFOH HEARING Shri J.I.ﬂahtn
{with shzi a0, BUch) Rﬁvacntu, lnatruct-d by mtnurn.
cyauﬁord aayley & 59., Advacatuu fhr the txcnof.ruo
Canmny AND ﬂlas 8 I.Shlh Rdecntu for ..the. Conpuny

Lsu Bosxd who . oubnitc to the etdwx- of tho Cnurt ARD -
UADN the Off$c&nl quuzdatox nppoaring thxough the Ooputy
‘Q??iﬁ&ml L&qu&datux shrt 8,6.%auhiney nnd oubnittlng ‘o the
pri=zo of the Faurt, THIS CUURY £DTH ORDCR . that the

Yauﬁmfurox Coapany be di;aolvad uithout uindino up and -
%hmt the Tranaferse COupsny do rilo @ ocrtifioﬂ copy

@? thia Order wvith the Regintx&r or Canpaniu., hnhlluihtl..
ﬁﬁﬁhay, vithin 0 dayu ‘arf aunling or this: Ordur. UITNC!S

AT K HnDHAYA REOOY, ‘the Chi.pr :Ju-l:ioe et Eanbay, tho :
@ ¥0rsseld this 24th dey wr aunu 1965, '

o oy the Court.

&/ 13- Pogf=ty

forx tbd,Prothonotary E Sanipr fmoter,

u&» /9-/%-4“7% . | 2.
vily uz?ﬁf'c:3¢2;7hh4.c365'-




USOUR - 1 R T4 ¥ ol
w'-ﬁ&‘ ﬂh..n&-lg-lx. FET —
isetion 'irr_thr . , N,
“-lm ll““"g....“‘. LLLE RPNy ‘“”

F T T 2 - U= YA §
s pared with Xt S D
k-‘.: - ..-.--?:13.16-18.-::41--‘-“--'

LA I T .;8?.!‘:5.'-‘7.%

" bk

HIGH COURT
0D.D. C. 33

COMPARY PETYITION NO. 66 OF 1985
'CONNELYED VITH

_ LOAPRRY APPLICATION HD,393 OF 1984

In the matter of the

'Coupnnio- Act, 1966(I or*ss)
" And

In the mattar of J.B.fbdy

Chepicsls & R\lmnwtimla
Ltd,

2.5 Yooy Chomitsle and
Pharnsceuticals Ltd .. F‘vtl;gionar

ey avu

2,8, Chanfcals and -
F-huxucoutlulo p l..td.. hsspondent .

@§§§3¥f¥9'0983 1Y

' . ODRDER " .
Dated thig ) "d ¢ June 196k

: S . >
C riled thxs.27 day of Juhe, 1988,

Mo Cxawuford Buylc;‘& Co.
Advocates tor the titiones)
St&tw s Al Bulldipg.,

HN.GC.H Validya Pmxg

Fort, Bombay 400 62:.

I3
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Broar dated 24w6-1986 . )
dreun on the App!..tcatl.nn cl" )
R/s Lravuford &uy;'oy 4 Lo, )
Advocates for the Trancrecor )
Lanpsny, haulng their o!ﬁ.oa )
at the State Bank Butidings, )

.GJ‘-U.Ldyﬁ_H_n;p-_. fott, )
Bombay 400 023, - - )

5%




BORME,_L_QF, uMALSAMATIR..
) ay .
LaR - QML CALR AHD . PHJR SEK RGP E s YT,
SR HORY CHBILGALS. & PRARMATRUR LGN, JTR

L2) thid Bouems’ -~mITgamnuTow.-ad. prvdontnd Lom
' the amalgamation of F« B. Ohenddols &
Pharunoentiouty Pvv, L& CHOPGLRat oy Vot Jyud
to ®ms TIIBY  WITH J. B, Hody Themdo Lt
Pherdoasusioxbs Lid, (hp?e&nuftsr Yelvdpdd do.
4s aaooxaysputaudﬁt to'b@ah?al@uqng.ﬁnggéxoq;,,
®f the Copdenies Adb,.Le58x. ‘
{B) (&) The authorised shars awéem s§ IMks,

R3.20,00,000 divided tnts §9, ovb-Baul vy anamo"
of Bs-&ﬁU/aJ@aﬂh. xhn iﬁﬂﬁ@db$55bﬂa$$b@$ and,
pald-uyp - aapixalfpr-xﬁ is. Ws, 9,;%@QOQ diwided

- Anto LAWY squity uhnrms m’ ﬁﬁmif}of:? Bhohe
(Bl The authurinad nhafo oupital of HDDY i
Rs.30CR0G00 dlvided mm 8,905 080 Equity
Bhazres . of Rn.xoofw quoh and &Obanﬁ nedbamﬂﬁtx
. Camulative Preroronoa shaxos : oL Ruezﬁbft'uuvn"d”°
the isgued, subgori.b@a ‘ghd pavaiap: aaﬁz:cavmf""""

HODY' 18 Rz.?,Z4, ooo)»- axvmae{ inty 224E0 eqn&@
Bharer O¥ R3.100/~ ecoh,

(3) With sffest (repm thailgt'npril”;D&éﬁigoﬁq}Qerasz

oaelled “tha Appoihtud.onceﬁ} all cha_??épﬁgtias,
2o Veabls and immovoahlaizinvéétménts}#nd other .
ABZWTE of M.aﬁnaevaf nature inolding 1ﬁfﬁst¥$§1
ligences, drug_LLﬁanooa,.nna otneyr L;denaqo.ail
approvala, rights, gﬁthoris

asions, trede marks,
trades names,

patoq%u,and other ndustrial PTOPD B
ﬁt;os,'losses;tanancy_rrghca, good;UilE and. all

Sther, rights and novery . of svery Kind, heture and
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desoriptiocn, ingluding bw: v:.'ahout buns linited o
those- wentioned hordin. Wnu. v;tmc further
a0t er aom be.- trmterwd %o und/or domd to I'm
t_marorrd;d ko .md vestod 1n HODY go as ‘to bom
the propertieps of HODY. Pnrﬁu&ut to. the Ordu' mu-
Bedtion 394 o7 the Companivs FUIRE T N
Yeom the ippointoed late unti'b fhe Effective Dq'.tt
(as defined L olouse 23 horecl) Jue
umu atmd. ponaﬁauea Of all 4tw proporuw sné.
aysety x-omrro& tp 1 qlt:m Y a‘bovo m :t.nist fox-
HODX and shail .eeoéuiatr Cor the' emo ‘to the uttez,

With effedt fydm -Lpw- appoimm da:’, “il aobt:
uu.biut-iw, dutzea and b‘!:rusuttm (Mrol.natus
refobeod o aw Pihe said liabs.litioa”) or I8’
sbhall, without’. mrthwr HOG pr deevd, elgo. be
transferred Ox- daewad %o 24 trun.sz"wrrod Yo and
_vested ia HODY ag &8 to tdecmq the Jdedbss ,
14sbiltties, au'ti,aa and obligitions of WODY.

¥ith sffest grog the uppomi‘ma date qnd uu
" the effeotive e 4B shall ‘pod do a.nyt.h.in;
othes th.sm whot :I.t. lyw beun doi.ng h!.th.orté
befoze axaopt vj.t,h the mwm ?t ;mx.
Daxing the ‘saiA 'poriod B -ghall Mt var,r,, <A epy
-3,;3 tae orﬂl.n-ars’ urse of ¥einess, the fsox‘m
a4nd cm&itxona ot wmplomat of my ar iy
wployeea, .

Hith offect frol the. dwamtw da.ee JB s}ull

. b8 deemad to have been holding «od to hola
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3

fhe vatd assets for and on bohalf of MODY unt{l
the orrootm*data. B Jawaby undertakes to
.b.old the wald auwu '-d.j:h utoost pradenoo u,nt:,).

the orraotiva dato.a :

N

. (9)

as reogards the’ paymont: of divﬂ.dond, inoonu

Botmun bbe a.p,?ointod dnto amd tho efftcttva s
a: to, I8 shall.not, vithout the - oonourromo - 4
KopY, al:l.ena.‘bo, ohn.rga or othor\ri.uo deal \d.th

any of tho said assets exoent in the ordiw?_

soureo o__f_.bqainoa be

Subjoot ve-the provielons ‘of Olause 15 h’.no:

scorulng %o JB, s Louaos..or oxpomus arj.s:ng :

or :.nom:rad by ic attar t;ho nppo:,qtod du;o

" upto the srrea‘tj.vo da.t.o “aioh, for all

(29)

(a1)

paryposes; phal.’i ba ‘hrcatdd. aa She inoono ox
losses 6 gponses.aa the uouo w bo ot‘ JB
and JB amu Sexrry-on the. bu-.i.n-u in tmat Loy
and on Vehalr ef HODY.

'Bubja-ot ‘to ofh-r prcviaioim of this ﬁdhl’uo, all
oont:r-or.s, aaod.s, a.gr.omntu onad othér instramsnt
to uhioh J'B 1a & pu-ty mbo::.ot:.ng o operatﬂ.w
immediatply on or after the aLLOOTLVE -dato,
ahali- bo :Ln mn. roroo -:n.d o:root. o.sa:l.nst or

in favour of J‘B aa ‘the ouqe way ba’ .-.n.d wnay be
an:toroed “g mlly ond errectively as if insteud

L 24 'TB, HODY¥ had boen e yarty horﬂ:o.

ML proceedings by of ugainot JB pending Ut
the appointsd dute ond relating to the property,
assets, debts, lLi.bilities; duties gnd

&0




4

obu.;.,.t.tom reforred to in Clause 3 and 4
therqof of JB hAiL ba ‘oontimed br ob nga&nav
 JB until ‘the arraotiw dute ot Lts. costs’ u.nd.
.pieks and u and frowm the otroa!:t.\fo dato | _
shall be oom:;tmed wix} ontorovd by or uuﬁut
max a8 the cnese m.qy Lo .

. {3m)y tbq trinsLer’ of kba aai.d ousots and the aaid _
o uabiutio: of .TB ubdex u.].n.uae- 3 and &
hereofl to HOD: a.nd the oontimmob o.f ﬂ.l.
oont‘raotp or procwd:.nga 'b:" or a;n&nnb J’B
qndor olouses 10 wad 12 lhal.'l. n.of. orroot '
u.ny uontraot: or prooood.‘:.nsl xtlatltzz. !:o the
‘ uuots alvendy oonol.udod by JB on er at\;or
. ' the appomtad dato to thq :Lntmt tha&'n )lOD!

o:r.ocutod -on bohal_f or HODY.

-im}}_ trpon tha somo oi‘ Jmlganution bao«:u.:.nf.

erfootive in oons.tdcra-ion ot’ the trmtoi
~in favoulx of HODY uz}dor tbo tvro;oIng
elpusos o,f tho said mueth of B, HODY ahul.l.

withou't m.rtber nppuoation ;leuad.and ullot
to eyery. Bh.a.rahol.dor of JB, T ’qu:l.tr Qb“'.l
‘o the fade valns of m.:.oo oa.oh ot‘ ){ODY crodl.tu
. . .as fully paid up‘-‘ﬂéz‘ overy 2. oq'nitr ahm of
Rs.lw saoh of J'B..'.t'b[a Uq.ui‘ty h.;.r.nu. td ‘bo
1gsued in tam thqroot sha'l.l bo uubsoat 21 S
" ¢he Howoxwundum and A rtmlos of umiat&m
“of HODY, For the purposo. of this acham,
wonbor of JB :ha.ll be .depmod to inolude his

or holr lwgul rupro;aq:htim.‘w.%%im‘
Lpdsor astslgpaa

-

£
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(145 I¢. 1u'horoby oxpredsly ngraod by and botuocu
tho. partius ereto that cartitiaubua
reprosenting the equity sharca and the -
¥espoative entitlowonts of tho woubers of .
IB ahnll ‘bo. senb by‘HODY undor ro:istared
pout oy dalivarod in person conly on
lnrrcndtr ehd in oXChenge ﬁbr tho
- oortificate of .shres held by bhom in JB
and whu, oar'tifibatou mprouentin; the'
"sbares hul@ in.JdB oannbt bo 80 lurrwndoaoc°
Lax ;m wwma. moh pmdm:ra tor _
dnlivory T o aortatioates snnll bo,rollawoa

L oan may bu lxxd ﬁaun.hy t&o Bnard or
Dd.rcohora ot Hm Hotioo for . uurmdar of
tbo ahArsu hﬁld in JB shall bﬁ z&von by
HODY hd.thmt dal.a,y aft—ar 'tm- orrmuw
dutc.'

(16) The - xqu ty Bhnros of HODX ta bo issuod dnd
nl;ottod to the zhkrsholdars of JB ahull
runR paxri pasE 1b nll Easpaote uith The
wxisﬁin; equity nhnram ol KODY inoludins
‘the eititleowent to dividends in.respect: of
all dividonds daalarad aftey. the. orreotivo-_
dete. Notuithstanding sny QYhex P’-’o\:‘_@qm a

of thic Sohewmu. MODY and-JB shall bo antlitled: ta

dsglaro and pay dividend prior to the 6rrootiva
duts in Xespoot o ourrent onrninxs upto thw
S eLLe0tive dutd, ,
RE¢ZAT Vatil the sorruotive date, neithor HODY Loy
I8 'shall.issue o¥ «~llot any righta. shairas
o¥F bamia ah rus vithin thd wrespoativo
aunthorizod sharo capitnl ror the ticoe bolng,

& L.




v
€472 8o waoh of the ashare- gnpit-n], of ‘uODX 5 may,
e hedvssary shall be. spmpr&uﬁod to. kb@

' ohn'obol.dws ot ;m A, pr@?o-'-'non isnd &n LBe'
wsRASY pr.md.dod by olsuse. :.a abovo mr.t-'-
&h&l.!. with al.l. reagsonable’ dquatoh
afyer the' sobwm shall timuy en@ #fleat

be ipmed: n'!.!.om:o;.‘l and mmd:.w a mrw

-wy to;muoh shardhalaexa aooo:dinglrs

(w(m {»? I shall with &1 maonablv dospl.tch-

- wmak' o appuoatim to tho H:.gh onurt_
of juds.oaturo st Bomba.y ﬁndor -oo!:ion
aoz of ehn Cbmpanxvi~£ot lﬁ&d ae.king'
ordorp LS¥ ono’ or ‘more mao';:.p;a to be
oal.lbr.!, .bold &w& oonduotod in luoh
mmor an th& ﬁigh COurt: w d.trogt.

(0l HQD! uha.l.x. with all reuomblo d.s.aohnrgo

© make au appr.wnt;ion to the H.‘..zh Oourts of .

Judicature at bmnba,y under soot:.on 391 of
the Oompa.ni.wn A.ot 1.958 soaki.n; ordora :
tor cne er more meetinzs to bo eallod,
twm a.na uonduoted 1::. auch :mnnar Qs the
Bigh G’::u:rt ua.y d.‘..root.

-

. €u) on this sobems’ ‘bolng Bgresd to by requisite
‘ Najorities of the wonbers o 'JB and of thol
) m:ﬁbors ot‘ ) 0120 25 or ir mqui.rod by ujor:.w
‘or wqorities of any olass ox. oh.lm of
mm:, sédoh ¢Y them, JIB and xomr sb...u u:l.ﬁ:'
' m:an.nbln doapatah apyly to tho Ei;h
: ch:t of .md.ioa-buro cs‘ Bonba:r t’mm
ot ttm Mewm seqtion aw or the'
‘mﬁwl Rot 1965 for. suoh turther oxder
" or o.rdox'.p thhvoun.dox-, as t:ha Omwt m.s:r

£3
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: aaaa it fox warrying on Shis éohomo_xnto

offoot and ror disvolition of JB withous
winding, up.

HDD! ‘and JB Ly thelr r@apactiva Board -of
Direotnra mny consﬂat s &Yy modirioationg

or amordmonts: ol thc 30hono uhiﬂh ney bo

An - the best. 1ntared t of the. Oampaniﬂa
oconcernsd or to any oonﬁi.t:'..on thut Omu:{

ney deem Lit to impoeo un:. after d:‘:aaomtiq‘n
of JB, HODY (by 1%s Bonrd of” Direotora) shn&,&
b0 suthorised to, give suah direotions or.
take puch st oph as vy be nuooasuy, _'
dasirable or yroper o ‘readlve any d@btss B
dirriaultias or quo;tionn uhothor by reauons
oXf any arder of the Court’ or c-f any di.roow.w
‘or order of any other aut:hm::l.t:i.aa oxr
otherwing howapover_arising_buﬁgaf ‘or undaz
or by virtue br this Slc.hem .md/or_-nm? matyey

soncerned theré\githu

Al su‘ns,._at:ing :lgreomew.ta ez .TB ralauing h ool
¥he usé of trade wariy (ino’md‘l.ns l.ogou} _
and/oe Luol‘mology sRall uoutinuo r’ok' t-.ho bmﬁ%
of HODY and mew :..g'r*aemct_ta:- ul‘“. e otarod
into Wnloh wmay be _‘;amf.n&pé;d‘_?y:dxg by g:?.v:ln,;g.
B0 dayat advanse notled 1::'..?4:';‘3.#-“5.1?.; o all.
.ﬁnQorﬁmd oobﬁ:e.r;ilqna
on this Sohors :."i;isa‘.i.?“z Eing x‘s:::.‘:'t;o £ as
aloromelid - . _ :
() a1l cmployeoy of JB om the. ofreotivo d.nte
will boconms tne euploysos oL A0DY with
oTf0ot Trom tus orfootive devo: whthout any
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a .
troak oF interzuption in. s@z’naw and m mm
Bnot ‘Less) ra'mu;“mble to thog.. '

(BITB will mo% oypkimie to funotion ad an.

I\.u B

indopond«nB cmp&ny BuY W1l be mrgud \t&th
KOD! snd tho amBlgamat ol sompany - uhall '
funoticn under. a DIV NAKR aa\}.}.sa J.B.GM@W
& Phnrmaoeutiaalx Limstod aubjeat %o the
upprcvgls £rom. the ngistrar of Comp&niqa-

' ALL agroomenﬁa ongeroed 1nto by B u&th 1sa naakaan,

{e)

trede wnlons, distributoru, atonk&pte, 036.

-sh&LL ecmtinue o b@ n rull rqrce ‘and

orrwt end way e salfoxroad uza fuliy am‘z )

.rrwu.ww mtoad of Y&, HODY b.ad bom & ‘
wﬁy the:mto.

A1l basimw a@t&\fi?iem engaseé in by’ ;m
shnll b@ aaﬁﬁiﬂued by : %ODX under the naw

mma,mﬁ a8t q@memnts eratsred &nto"by
HODY wilth itvs hankﬂre, trmﬁ@ unidns,

‘ 'dutrihutoru, stook,i.a?;.s, .asen%ﬁ, LA TR

_.the mlgamt:aa Qonpm:ly umle:r the pou n.mso

(=)

smn aanm.ma 1:0 e dn mll foma u.nd
-rr;.az and wey bo an,fomcbd by ar agaim%‘,_

L

This 80;39&3 ig eond&.tgqml_ on gmdzsub;eag% -
‘o s .

(0} tm wquis&te‘smaum Qr a.pp:?ova!. 3..&' aw.

.-.'- g PR NS

ot tma cmtrt;uar of" mpatal mwes undu- ; /
the' Gspi’ca.l, Taguosn mtrol .rmt '1.9-&? am.d ag
sny 8thow awro?;%.atg q.utfidritx,h q{-p&,_{ ;
:ohtained’ aﬁ;kflgﬁéag.:_m’%tﬁe ahova mtura

‘1n respaet of Uhiuh suoh sanobimu or’i'
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(o)

)
wpprovsl is roquiroed, '-'_
the approvnl. of and. a;rcoamb to tho Gohul
by tho roqus.sieo msorﬂ.t'r ol tho nuborl of
-!DU! and ‘of ‘the wombérs ot .J‘B. -
the noocessary rosolution, iy ony, by tho
_wembors of MODY “under Bastion 81 of the
Companios .lot, 1066.
-mot:!.ons, 1T any, of thc H.t;h cou:.rt or
Judicature at. Bombay wider Boots.ou 31 ot‘

" Sbe Companies Aot, 19&6 and noovssary

'crdu- ander ewt.‘..on 594 of the act bdng
cbtained.

approvals, ir any, of tbo'fi.n&rio{ii
1m1:1tut:l.ona/bankn unler thu loa.n

agre ments?samny dommnts o:xomxtod
by . HODY and IB.

: -thi.u Bohmo a.—l.thou;h to oone dnto oponu.ul

Lrom the appomeed dsto a.m'. 80 t‘-ur uos
eoqne orrootxvo unul. the las® of tho
' tollovdnc datou, mmo).y, (a) ttul.t on whieh .
last of tho aforosaid oomcnga, appm'ﬂna,

' pormiesions,. resolutions, _-g,roononﬁs

nocessary sanotion.- and ordort lhAl.l. be
ebtainod and- pasned (b) tha.t on \Ihioh all

"'moouaary oortiﬂ.od oopics of the orda-o

m:- aoouon. aa:t. ana 504 of. th.o Mt shall -

- be-duly’ r:.l.od ‘with -‘tho nppmprtntn nomtnu B

bt mnpa....to- —

the last oft such dates shall be :ho orroouw:,
" data ror the purposo of this Schomo.
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‘Lge) Inthe event of sny of the nppmvcu cr
sopdftions’ onumoratod in olause 22 ore "ot
'bain:: obtalnoed olf oompliad v‘ith an oF belforw
"81st Docomber 1985 or with uuch mrtbkr .
periodn or period as mr bo ugreod upcu W
and botwvoen 7B and HODX (through their
rwpoo'ciwle Board of Direot:nrs) the Sohmo
Ib.ll]. booowa n.ul.l an.d vom and in th.at omﬁ
no right or ua.bix_it:ies ututuoover uhal].
agorue tc or be inotrrod :‘..nt:or 36, betweon

JB and KODT.

das) . ALl ocosts, charges and, exponsos of B and

ot HODY reqpeoy;.voly in rolatloo o or in
counootion with the negot:iution.s !.ca.hi.ns 9@-_
this =chome &na- to ‘the ap:ocmm:d: bowcoo th@.

pa.rtios hereto i roswot theroof Ind of
cerrying cut axd cowpleting the torms
'h.'n.d'."pz‘dvuiom of this acl_:u;u'rmo and the
égrvauon®t betwesn vho paxtios horoto,
ro'nting thereto m:.d_of- moidon;al' .
‘Bature of the oouwpletion of tho am
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Godpenieven ﬁot, 19546
{1t of 198 &)1

And - :
IN the #attes af J.B.
FBdy Chealople and
%axmcoubim&o Ltd,

3G fmay Chapieeln and .
$Na&mauaut$c§l@ Led ,.Pet&k&bnore‘
Ve
JoBChrnicale and
Fhapesaeukicels Pub’ Ltd.,ﬁaeponden

mmﬁvugd cory e
OROT E‘t saKL" txmnsa
Bﬁ‘ﬁﬂﬂﬁI}QN

Dl m.?.lsv-:mm day of apx;_u‘, 1pes
FLivd thie fAkay of

THE SCHLRL .OF

Nzwiys Cznus’oxd fAaylaw~- & Lo,
adunbates, Foy tide ﬁ@titionoru,
BENGGA Yeos (3O I3,

ke




| . e
.\-’*\@wo Yol o ¢ 27 Sy

IN THE HIGH COURY OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 8&9 OF 2000

CONNECTED WITH

COMPANY APPLICATION NO.369 OF 2000.

In thea matter of Sections 391  and

394 o©f the Companies Act, 1986 (1

of 1934&);

And
In the matter of a Schema of
Arrangement Between - Ifiunik
Pharmaceuticals Limited, Uniqué'

Pharmaceutical Laboretories Limited
and B J.B. Chomicals &
oy '

tod.. . .0

Pharmaceuticals Lim
’ - RN

L

J.B. Chemicals FPharmaceuticals - )

[

& Limited a Company incorpérated )

LREELES LRI

undef the Companies Act, 19564 )
havinq its Registered Office at )
Newlam Centre, “B" Wing, 4tH'floor )
Hind Cyele Road, Worli, - )
Mumbai 400 023 ' }) ... Petitioner.
) Coram‘:Smt. K.K. Baam, dn\
Date 1 'Bth November 2000

Upon the Petition of J.B. éhamiéais'Pharhacuuticalﬁ\¢&
Limited, the Petitioner Company abdvgnhmed presented to

this Hon " ble Court on é&th day of Septamber 2000 for

«9q




_ Iftunik
sanction aof the Schame of Arrangmmsant b-tw-wné Wrachayasdic

Pharmaceuticalw Laboratoriaew Limited {hereinafter
; i

referred to as "the Transfercr Company 1"),Unique

Pharmaq&utlcal Laboratories Limited -( hereinaftaer

refterred to . a8 "The Transferor Company 2")

Chemicals & ‘Pharmaceuticals Limited, {
referrad to as " The Petitioner Company
Transferee Campany“) and for other consequential e

religfs as mentioned in the Petition Awpﬁﬁihazf;éidh

W

Petition baing this day called on for hairﬁﬁgﬂindgfgﬁi};ﬁ%

disposal AND UPON READING the Patitlon and

Affidavit of Mr. Buwjal Desai, Cnmpany\?acrﬂtary ot tHa it

L ’

Pgtitiqner Company dated &6th day of SQﬁﬁfgb-r,

' verifying the Patition AND UPON, READ ING thnﬁ ﬁfﬂd_wit“
of HMr. Vivek FP. Hahagaonkar, Clgrk in the Office  of
Advocates for th; FPetitioner Company dated ?th day qf
October 2000 proving publication of the Notice of the
date .Of hearing of the Petition ¢h-th9 issue nfl-"F?eI
?rens.fJournal"-ﬂatud 29th day of September, 2000 and
“N&vshlkti“ datnd.Zch day of September 2000 and also
prdvinq  shrv1ce of notice of hearing of the Petition
upon thnﬁ Régloﬁal ‘Director, Department of Cospany
Affairs, Mgharashtra, Mumbai AND UPON\ﬁEQDINS Affidavit
of ®Mr. Beejal Desai dated 5tﬁ‘day of November, 2000

preving despatch of notice of hearing ef tha Fetition
to calil th; Secured and Unsecured Creditors of the
Pﬁtitionar Company ANP UFPFON REAQDING tga Ordar dated Sth
déy of July, 2Q00 made by this Hon ble Court in Company

Application: No.36%9 of 2000 whereby the Pastitioner
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any uaq'directed to convene and hold a ménting ot
Equiky Sh;raholdera af thelpetitioner Company for
“-purpoge _pf considering ‘and. 1t thought Tie,
:—/ir\'g' ‘N.!Elth or without mbdification ther -'.. Scheme of
rgngeﬁéntﬁ bétween the TransferQr 'Compan? 1, the
Tﬁdqﬁ%é;br}”bompany 2 and tﬁe_PatitiBnér Company and
"holding of the meeting of Secured and Unsecurasd
Creditors was dispaﬁsed with {in view of tﬁe undertak ing
given by the Petitiomer Company in para 22 of  thea
Affidavit in support of' the Company Application No. 3I&9
of 2000 to give notice of hearing of the Petition to

oy

the creditors of the Petitioner ‘Company AND 'QPUN
READING the Affidavit ot Mr.J}atindra B. Mody, Chairman
of meeting of the Equity Shareholders of the Petitionar
Company QQted JIlst day aof QuQQQt 2000 pfoving' despatch
of the noticesx convening tﬁe meaeting of the qui;y
Shareholders of the Petitinner.Company to .all th?
Equity shareholders individually " and prcviné
publication of rRotice comvening the memting of the

Equity Sharehalders ot the Petitioner Company in tho

issue of Free Press Journal dated 27th July 2000 and

-
-

Navshakti datn:-:l 27¢th July 2000 AND l..!F'th READING  thea

Report ot Hr.JyDtindrg B. Mody, Chairman of the

mEeting of the Equity Shargholders of the Petitioner

Company dated 3;st day Df.August 2000 as to the result

of the said meeting ot the Equity Shareholders AND UPON

READING ° the Affidavit of Mr.ayotindra é. Hody dated
:

the Tlet day of August 2000 verifying the said Raport

AND 1T APPEARS from the said Repart of the Chaiyman

7




that the Scheme of Arrangement between the

Company i, the Transfercr Company 2 and the

Company has been approved by all the LS'€

prasent and wvoting at the said mesting

HEARING Mﬁ.'ﬁlpnnm.Bhnna, Counseal }nétructédzﬁg
Kanga & Cao., Advocates for the Petitioner Compéﬁ“? _
Mrv C.Jd. Jo?, Panél Counsel with Mr. Rajpal 8ingh,
Company Prosecutor for.Regional Director, Department of
Compan;?ﬁffairm. Maharashtra, Mumbai who submite to the
Order of the Court and no other pgrson or peEFYSON%
entitléd to appear at the hearing of the aaid Petition
appearing this day either in suppart of the sald
Patition -ér to show cause againwt the same THIE - COURT
DDTH:HEREBY BANCTION the Béﬂgma of Arrangement bDstween
Ifiunik_Pﬁarmacaupicals Limited, the Transfaror Company
i, Unigue Pharmaceutical Labcratdries Limited, the
Tranéf&rcr Cnmﬁany 2 a0d J.B. Chamicals &
Pharmaceuticals Limited, the Fotitionar Company &% sat
forth in Exhibit "G"  to the Petition and in the
ﬁchqdula harsta AND THIE COURT DOTH HEREBY DECLARE that
the :sama ghall be binding on the Patitiongr Company,
all i the members of the Petiticner Company and s31s0 oOn
the Trangferor Campany 1 and the Transferaor Compan} 2
AND THIS COURT DOTH ORDER that with effect from the Llst
\day of ﬁpfil 2000 ¢ hereafter referred to as the
”Appoi@ted Date") all the immovablalpropertieg of the
TransferoF'Company 1 and the Transferor Gompany 2 but

relating only to their respeciive Pharmmcautical'

Divisions shall without any further act or desd sitand

-

e

F2-




_thférrgﬁ ts and vestaed in the Petitionesr Company so
tg become ﬁhe propertiies of the Petlitioner Company
;ubjact to tha‘chargea, if any, now affecting the wame
AND Tﬂlﬁ COURT DROTH FURTHER DRDER that with effect from
the :hppqintad Qate al? the debts, liabilltiew, duties
and obligationﬁ of the Transferor Company 1 andw the
Transferor Cmmphny 2 but relating only L =1 éheir

respective Fharmaceutical Divisions ‘shall without

further act or deed ;tand transferred to the Petitioner
Company so as to become the debts, I;abilitinu, dgtigﬁ
arnd obligations of the Petitioner Company AND THIES
COURT DOTH FURTHER URDERIthst all the Legal Proceadings
pending by @r against the Transferor Company 1 and the
Transferor Company 2 but{ Falatind cnly to theilr
respective Pharmaceutical Divi?ions shall be centinuad
and entforced by aor against the Fetitioner Company AMD
THIS COURT DOTH FURTHER ORDER that in connidnratioﬁ c?.l
transfer of the Pharmaceutical Divigion af the
Transfcrcr Company 1 to the Petitioner Company, thﬁ.l
FPetitioner Company shall without ;ny application or
deed, isgue and allot to every sha?eholder of ‘th@

Transferor Company 1, 7{seven) Equity Share of Rs.le—

each credited as fully paid up in  the Patitioner

Company for every 4 (four) Equity share of Rs.10/~"each
fully paid up of the Transferor Company 1 AND THISI

) . ' . 4
COURT . DOTH FURTHER ORDESR that in congideration of

transfer of tha FPharmaceutical Divislon of the
- Transferor Company 2, to the Fetitioner (Company, the

Fetitioner Company ashall without any application ar

.
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‘deed, issue and allot to every sharehoclder of t he

Transf.rcr_ Company 2, 1 (one) Equity Share ot Rs.10/-

oach Credited an  Tully paida up in the Petitioner

Company for every 1 (one) Equity shafe of Rs.10/~ gach
fully paid up of the Transferor Company 2 AND THIS
COURT DOTH FURTHER ORDER that the ?etitionar Cﬁmpany
do within 30 days from the date of sealing of this
drdar caure a certified copy of this order to be
dalivered fc the Registrar of Companies; Maharashtra,

Mumba i for registration and on suUch certified copy of

"the order being 50 delivered, the Registfar of

Companies, Maharashtra, Mumbai shall place all the
- o

files and documents relating to tha Fespectiva

Pharmaceﬁfical"-Divisions of the fransfaror Company 1
and tha Transferor Company 2 and registered with him oﬁ
the f;les kept by him in relation to the Petitioner
Company and consolidate the files relating to ‘tha
respective Pharmac?utical Divisions of the Transferor
Campany i .and Ighe Transferar Company 2 and the
Petitioner Company accordingly AND THIS COURT DOTH
FURTHER ORDER that the parties to the arrangement
-aqpcaiad in the Scheme of Arrangement sanctioned herein
Or any other pergson or persons interested thersin shall
‘be at liberty.to apply to this Hon'ble Court for any
directions  that may ge necessary with regard to the
workgnqv of the arrangement embodied in the Scheme of
Arrangémént sanctioned heraein and st forth in the’
Schg&uléa heruto AND THIS COURT Dd?HiLASTLY URDER that

v
the Petitioner Company do pay a sum of Rs.1000/- (
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A

wa  Dhna thoueand only ) to the Regional Director,
o . :

.o . _ oy
artment. of Company Affairs, Maharashtra, Mumbai

the " costs of the said Petition WITNESS SHRI

- BIBHESHWAR PRASAD SINGH, Chief Justice at Bombay ,

|

aforesaid this Bth day of November 2Z000.

] BY THE C:OURT o >/
AR

¥ ,.

Ter Prothonotaryl& Senlor Master

2yl

BiYS SEDC XRESE TN IEBEKN KKK /)

he SGcheme of
drawn on the Application )
Kanga & Company, Advocates )
. B
e

for the Petitioner Company having o )

their office at Readymonay Mansion

4%, Veer Nariman Road, Mumbai- 400 001 )

SCHEDULE
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-5 EME OF ARRANGEM{:!Q'[ BI"IWI‘EN IFIUNIK PHARMACEUTICALS
' | UNIQUE l’!PAilMAC!I!II( AL LABORATORIES LTL. AND 1B
AMICALS AND, PHARMACEUTICALS LTD. UNDER.SECTION 391 READ

SECTION 394 OF TTII COMPANIES ACT, 1956 AND THEIR
JPECTIVE SHAREHOLDERS IN RESPECT OF THE PHARMAULUTICAL
WISIONS OF IFIUNIK I'MIARMACEUTICALS LTD. AND  UNIQUE

In this Scheme, unless repounant to the peaning or context IIlLILUf the
following cxpressions shall huve the -following mcanings:

"Act” micans The Companics Act, 1956, or any statutory madification or re-
cnactment thercof for the time being in (oree,

"Appointed Day® means the 1st day of April, 2000.

“the Tromsferor Company 1" means IFIUNMK Pl IARMACEUTICAL LTD., a
company incorpornted under the Companies Act, 1956 and having  ils

regisicred  office at Sheth Govind Rao Smirati, 83 B & C Dr. A 3 Road,
Worti, Mumbai 400018.

“the  Transfecror Company 2" aneans UNIQUE PHARMACEUTICAL
LABORATORIES LTD. a company incurporaied under the Compinies Act,
1956 and baving ils registercd office ot Sheth Govind Rao Smiruti, 83 B & C
Pro A B Road, Worli, Maunmhai 400018,

"the Transferec Cumpany” II]L.‘.II\ 1. B CUHEMICALS AND

PUHARMACEUTICALS L'TD.. a cammpany incorporated undéer the Companies

Act, 1956 and having its registered aflice at Neglam Centre, “3"Wing, 4ih
© o Mloor, Hind Cycle Road. Worli, Mumbai 400025,

&

‘Bffective Date” means the date on which the certified truc copies of the

orders of Bombay Higl Court under sectians 391 and 394 of the Acl arc filed
with the appropriate Registrar of companics

“Equily Shares” means the eqmity shares i Transleror (nm]lmly l nnd in
Transferor Compiany 2

"Itk Division”  mecans the Pharmaceuticnl Division of Ihe
Company 1 on a going concerm basis and
of tlie foregoing, shall include:

the Transfcror
. without prejudice to the generality

b e




(a)

{is)

{c)

1)

—
24

1

All assets (movable ar immovable) inctudin
or in process or the ¢

to Thunik Division

g stoek of iqp, a3 Such
apital poods and speeified HabiliticH 7

Permits,  quatiy ngh,

HICCves. coneessions, subsidig
and other licenees.

all the privileges agd bénefits of o
agreements and ull ‘other rights, licences, powers

every kind, nature and description wlutsoever perthisung to
Division: : _ .

Al permanent auplavees af the Transieror Company 1 engaged in or
- redation to Hiunik Division ut their factory at Plot No. 128/1 GIDC :
Ankleshwar as also ac  their offices ot Sheth Govind Ruo Smruy, 83

B & C Dr. A B Road, Worli, Mumbai 400018 and 173, Pritam Society
Nu.2 Muktampur Roud, Bharuch: '

All carnest moneys andvor security deposits paid by the Transferor
Campiny 1 in connection with or relating <o [Hiunik Division: and

Al other rights. privileges. benefits atribulable to Hfiunik Division.

USpecilied Habilitics of Hiunilk Division" nicans -

ii)

iii)

“Unique Division™ ncuns the Pharmac
Company 2 on a going cuivcemn basis and,
ol'the foregoing, sitnll incluglé:

{a1)

(h)

the Huabilities Gncluding wxes and duties) as on the Appointed Day
whieh arise out of the activities or operations of Ifiunik Division;

the speeific Joans or borrowings us on the Appointed Day raised,

meurred and wiilizad  solely for the activities or nperations of [funtk
Privision; and

so much of (he nounts of seneral  or amufliparpase borrowings (il

any) of the Fransicrar Company | as stimd in the snine proportion
which {hie bouk value of the assers of hunik Division trunsferred .
pursaant to this Schente bears 1o thie total book value of the assels of

the Transferor Company | us on the Appointed Day. | , :

ceutical Division of the Transferor
without prejudice to the generality *

.

All assets (tnovable ar inunovablel includin
ar in proecss,or the

1o Unigue Division:

: g stock of inpuis as such
capital goods and  specified liabilities pertaining

Permits, quota riglus. incentives, conecessions, subsidics,
and other licences. ull 1he privileges and benefits ol nil
agreements and ol other rights, licences, powers
every kitd, naturc and deseription
Division;

industrial

controcts,

and facilities of .

whatseever pertaining 1d Unique
: i

e

-

%8
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All permanent emplovees of the Transferor Company 2 engaged ih or
in  relation to Usnigue Division at thetr factory at Plot No. 128/1/1
GIDC Ankleshwar as also ai their offices at Shicth Govind Rao

CSmeuti, 83 IV & C Do A B Road. Worlt, Mumbag 400018 and 473,
Pritam Boeietv No.2 Mukimnpur Road. Bharuch:

All camest moneys and/or-security deposits paid by the ‘Fransferor
Company 2 in connceation wilh ar relating 1o Unique Division: and

All other riglus. privilezes. henelits atributable to Unique Division.

“Specified Yabilitics of Unigue Division™ icans -

0 the liabilitics {includimg taxes and dutics) as on the Appointed Day
which arisc vut ol the acuvities or operations of Unigue Division; |

i) the specific louns or borrowings us on the Appointed Day raised,
incurred and vitlized  solely foribe acuvitics or operations ol Unique
Prviston: aod '

. . A

1il 50 much of the umounnis ol geperal or mnllipurpose borrdwings (i
any) of the Trnsleror ('v;mp:m_\' 2 ax stand i the same proportion
which the haok value af the aszewts off Unique Pivision trousferred
pursuant to this Schieme bears 1o the total hoak  value of the assets of
tre Transferor Campany 2 as onhe Appatiatoed 19ay,

"Record Dale” menns such dinie as may he fixed by the Bouards of Dircetors of
the Trangieror Company oand the ransferar Company 20and aceeptable to
the Treansicree Company lullowing 1he Bifective Date:

"The Schiente™ mueans tis Scheme in ity present fornm or with such
modifications as mayv be mcovporated thoerein as per the orders ol the High
Court passed sanedioning this seheme, '

SHARE ¢ L

The  Awmboriscd. Issued. Subscribed and Paid-up Share Capital  of  the
Transteror Company b us on thie Appainted Dav s as under:

sutherised:

10.00.000 Equity Shares of Rs. 10/ each R 100 00,000

1.{_!:. FOD. 00,00

il

lesued, Subscribed aod Poid-upg

SOUSU Lquity Shares of Re. 10/-

+9




3

3.

“each fully paid-up MM

Rs.46.08.000

The Authorised, lIssued, Subseribed and  Paid-up Share C:}g;}it:l‘-.
Aransferor Company 2 us an the Appointed Day is as under: #i

Autlorised:

30.00,000 LZquity Shires of Rs. 107 encly Rs.300,00,000

- 40,600,000 Preference Shares of Rs 107~ eacly Rs:400.00.000
v Rs.700.00,000

b b e - T R

fasued, Subscribed and [’iiiﬂ‘—l'ﬁil

'_l'
720000 Equity Shares ol 1Ry, | e
' cach fully paid-up _ 2.06.000
o , v
Rs, 72,606,000

PRI s —n =

F . :
The Auwthorised, Issucd, Subscribed nd Paid-ap Share Capital  of (he
Trinsleree Contpuny us on the Appoined Day is as under:- '

Asthorisc:

200.U0,000 Equity Shares of Rs. 10/- exel; Rs.20.00,00.000

25.20,00,00,000

lssued, Subscribed and Paid-yp;

1.45.26,000 Equity Sharcs or

Rs.10/- cuch fully paid-up | Rs.14.52 g}g:,gm(i
: 1
. : !

Rs, 14.52,60,000 '
:
v I’gh]S'r |3
WA) I0uanik Division of (e Transterpy Company 1 shal be. transferred t<"J

and vesied m the Transteree Company in the following manner:

50




(a)

(h)

{c)

With effect from thie Appointed Day, entire ifiunik Division of
the ‘ Transforye Campany | except for lhe pnirtions
specilicd jn sub-clauses () and (¢} hereol, of  whatsocver
nature ad  wheresoever sttuated and owned by the ‘tUransferor
Company | as nn the Appointed Dy and

incapable of passing
by mamunt delivery,

shall under the” pravisions of Sections
391 and 394 of the Act without any. further act. decd, matter
or thing but subjcct 10 the charges affecting %the same as
on the Effective Dot be transferred 1o and vested in or
be deemed 0 he wranslerred to and vested in the
Commpany, so

Company.

Trangferce
as 10 beeome the property of the Transferce

Adt the movable assets nf the Transforor Company 1 including
cash on fund hut peripining only (o Ifiunik Division of the
Transferor Companv | shall be physteally handed  over by
mamuil delivery o the Transferee Company to the end and
Huent that the property  therein passes 10 the Transferee

Company. The aniounts lying with the Banks to the credit of
Sthe  Transferor  Companv | bt periining nnly to {fiunik

Division of the Transteror Company t shall be transterred (o
e Temsieres Campane, Soelh debivery md ranstor shall be
nnvle on oo diote 1 e mintnnlly axreed wpon benween e
respeetive Board T ol Directors of the Transle or Company |
aid the Transieree L nmpany within thivly days froim the date
of  the order of the Bombay 1ligh Court sanctioning this
Scheme.

In respeet of movables viier than those spuecificd

Ut sub-
clause (b nhove,

meluding sundry dehtars, outstmuding loans,
and advances recoverablie it ensh or in kind or for value to be
received and deposits  with Crovermnent, Semi Government,
Locid and other wmibiorities el hadies and cusiomers cote,
petisimy only Lo liunik Division  of '

th¢  lransferor
Conipany

1, the fallos ing miodus operandi shall be followed:
(i) the Transferec Company shall give notice in such form
as it may deem i and proper. to cach party. debtor or
depositee as 1he case may be. thdt pursuant o the
- Bombay High Court having sanctioned the grringemaent
beigveen the Transteror Company 1, the Transferee
Company  and their  members and creditors under
Scetions 301 and 394 of the Act, the said debt, foan,
scdvance, ele. be paid: or made good or held™on account
nf the Transferee Company as  the person  entitied
therelo to the  end * and intent that the right of the
‘Fransteror Company 1 to recover or realise the same
stands exunguished and that npbropri:}lc entry shouid
be pussed  in dheir respeetive books to record the

mbresaid chanpges. N

£




0.

Swiliether  such procecdings
~eonclusive evidence of the mmter,

- Date, the Trnsteror Company 1;

(i) the Trunsteror Comipany 1 may also give notice*ip«<H

~ form as it .may deem fit and proper to cupdg

debtor ot depositee that pursuant to the & P

said-purty. (debtor or depositee should

o or advance or make good the sanid; 1

sawe bo account of the Transferce Compy

: rght of e 'l’-l'.;mst'crur.Compan}'_'l to recdathd

’ C the same stands extinguished.

(1) It is clarificd that Tor his purpose, the vatue of Ti‘i
beting “so wransterred shalt be the value s appearing  inswfile™
hoaks of sceaun of the Transferor Company. | as on-the ©
close of business the day jusi prior 10 the Appointed Day, '

{c) With-effect from the appointed dute al] prolits arisen or losses -

incurred or reserves created by the Transferor Company |

whieh  are  pertaining  to- [Nunik Division shall  stand
trunsierred  aoand form part o ihe Frunsteree Company under
the same name and l\fc::ding without c¢hanging their character,

(13) It is  hereby ehwiticd that the rest of  the husiness  and

(including irade nrks aod patems) of the Transtero

han lhose  speciliod  in chise  3(A)

vesiet in the Trausteror Campany Ny,

asscts
r Company | other
Irereto shall continue to be

I ix turther

- Y ,
clarified . the Speeilied  biabilities perlinmng 1o Miunik
Diviston as

on the, Appointed Day, whether pravided for or not in
Boaks ul” Accounts ol the Trunsieror Company | and all
relating to Ifiunik Division which may accrue or
Day. but which relate to the period urHo

transferred to and become Uie linbifities of the

the
other liabilities
arise after the Appointed
the Appointed Day. shall  be
Transteree Company,

Upon the coming int effect of the Scheme, il leval or other
h'_v or  agmnst the  ‘Uransleror Company 1 under  any statute,  whether
rrenddienge un the Appoinred Prav or awhitel iay be dostinmed  in future
Dwhether before or - alter the  Uflective Banded i respeet of any master arising
betore the Effective xue and relating to Hiunik Division us aureed between
the Treansleror Company { and e Transterde Company shall be continued
and enforced by or agninst the Transferee Company after the LEffective Date.
In the cvent of any difference ordifficulty on whether any specifie legal or
vther proceeding relates o Hiunik Division or not, a cerlificate jointly
issucd by the Transferor Company t and the Transferee Company as 1o

relutes to MHiunik Division or not, shall be

proceetlings

With clfect from the Appainad Dov and upta and including the Effective

()] 7 slund be deenied o have heen cirying on and o be currying on all -
business | and  activilies reluting 1o IMfiuntk Division  of 'the
Transteror Company | and stand posscssed of the properties so 1o be
transferred. in trust for the Translerce Company,

!

[§]

gL
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Cobligations - of ‘The Transicror

Lengaged  in [iunik Division ol the

wI.iclor\“.n Plot No 128/1 GIPC Ankleshwar and their officts at Sheth
. (u.wnul R.m e 83 13 & O e

the Transierov

- rcnrcmcnl benelits to awhich they may be eligible: in the
CCampany 1 b the fiffeeuve Date.

rnﬁls aceruing io the Transferor Company 1 ur losses arising
lcurrcd by it rc[.al:m. to Hianik Division

shall, for ufl nUrposes,
.ncd as the protits or Iu\.\.t: 8 s e case sy be af the hlil}‘slt:[l.l.

i slmllc.lrr\ on its business with proper prudence and not (withoul

thc prior written consent ol the Transferce Companyj adicnute, charge

or othénwise deal with or  dispose of  1ihmik Division or any part

thereof {except in the ordinary course of business) nor undertake any’

new business of & subsiantial cxpansion ol s existing busincss:

it shalt mol utitise the profits, if any. relating 1o [finnik Division either
lor the pumposes ol deelaring or paying any dividend in respeet of
the period fulling on md after the Appointed Day or for issué aid
alloiment of bonus or rights shares o its sharcholders

The ‘Franstoree: Conipany undertakes 1o chgage, o and frone (be
Fifective Date, all permnnent cnployees of Uie Translerar tompany 1

Trangleror Compuny | thelr

A1 Road, Wotli, Mlunh.u 400018
apd 173. Pritam Socicty No.2' NMuktumpur. Rond. 1311.\rut.h a.:u! who are

in the employdiientvof ihe Transferor ¢ c)mpanv 1. on. the same terms
and conditions o which they are engaged as on the LiTective Date by

Compauy | withaut any inlerruntion ol services as o
result of the transfer. The 'f t.umi':.ru- Company serrees thal lht: M.rv:ccs
ul” all  sueh unplo_w.u. with (he! Tiansferar Campany uplo the

Effective Date’ shall - be taken by account for purposes ‘of ali

The Transferce Compiny - further
ugrees  thats fnr o the peipose - all payvment ol any rewrenchmient
compensation, such past services with the "V ransieror’ Company |
shall alsa bc taken into account;

1w sa far as the Provident Fund. Grawity, Fund, Superannuation Fusgl
or any ather Special. Scheme(s) Fundds) created or existing {or the
henelit of the Eanplavees of the Vrunsteror Compuny ‘1 are concerned,
upon  the coming  ntr celfeet  of
Company shall stand substiteted for the Transferor Compimy 1 for nil
purposes whatsnevey reloted 10 the whaiistation ae pperation nf such
schemes or Fund ar in relation o the obligation (o mike cuntrihutions
to the said Schemes/ Funds in aceordinice with provisions ol such
Sehemes: Fund? as per the terims - pravided in the respective Trust

ceds. to the cod and intent that alb - the rights, dmies, powers and

Company | in elation 10 such
Yehemes/ Funds shall bheecome those of The °F

Fruonsfetee Company, 1 is
rlavificd  that ihe servires i e

32
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.

this Scheme,  the Pransleree -
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{u)

(b}

purposc of the aforesaid Schemes/Funds.

-and effect against or.in favour of the Trun

fannalities or complianees referréd 10 thave

Company | will be  ireated * as having been continuous

Subject o olher provisions ol this Scheme  all  canwle)

] . ; :
vhonds., agreements, nsurance policies  wid  othier instgy
whalsoever numure rehming to Mionik Division of ey

Company 1 10 which the Transteror Company 1 is o pany’
or having effect on or betore the Efftctive Date shall be m %

. “ln
sicree Company. and miy

Compuny 1. the Transieree Compuny, ltad. at all material titne, been
a party therelo. - b L
The Transferce Crmpany may. at any tme after coming inte effect.
of Ihis Schieme in accordunee with the Y provisions hercof, if” 60
required, under uhy law or othemwvisc. execule deeds, conflirmations”
or other writings or iripartite arrangeritents with dny pany 1o any .
conlriel or arraispement 1o whicly the I'runs{eror. Compuny 1 is;-:_zi"pnr‘ty
or any writings as may be  necessary Lo be execuied in order to
give format cffect to the shove provisions. The, Transleror Company |
will, i’ necessary. also he a party to:the above. ‘The Transferee
Compuny shall, uider the pravisions ol this Scheme, he_ deented 1o
tie authorised lo exceute any such  writings on byhall of the
Tronsleror Compuny =1 and o cwry oul or, perfory il such

_ an. the pwri ol the
‘Pransferor Company -1 .to he cwrried oul. ar performed.. o

in consideration  of the ansier ol Hiunik Division to the I'ransfcree
(Compuny - ' o '

1)

iy,

© Pransferce Compuny of a value of less thun

every Shareltotder halding equity shares i the ‘Transferor Company |

b o the Record 1t shall be entitied 10 be allotted cquity: shares in |-
“he Transtferee Compriiy in the rata af - 7(seven) cquity shares of:
Rs. 10/- cach fully paid in the Transferce Company for cvery 4 {four) -
Gguity shares o Rs b cach fully puid in the Fransteror Company
1. - '

|
5

3

i case any spumber's shareholding in the ‘Transterar Company | is

sueh that on the hasis of the aforesad excitange ratio of shares; he
tecomes . cntitled ta u faction of a0 share  of the Transferec
Company of a valye wot less than one-hall share  of the Transieree

Contpuny  such  member shull be entitied, as af right, ta claim and
reecive from  the Prunsteree Company ans atiounent of one equity
shire al the Transferee Company of Rs.107- cach credited as fully
patd-ap. On the other hand, il the sharcholding ol uny member in
the Tiansferof Company 1 is such that He svould consequent upou the
aforesaid exclumge ratio be entitled to a [raction of a share ol 1the

one-half share of the
Transferec Company then such fraction shall by ignored and suell

member shall not be entitled to receive aay fraction of a share from
the Transferce Company.

84 8

enforced ns fully :nd  effecwally as if. instead of tlie Transferor '~




tt. © The new equity shares of the Transferec Company to be issued under this

o .scheme shall rank for dividend, voting rights and in all other respects pari-
I hassu with lhc existing cquity shares of the Transferce Company

PART ¢

Unique Division of the Transtecor Compimy 2 shall be transterred to
. and vested in the Transieree Company in the following nianner:
t) With effeet trowm tie Appainted Dy, entire Ustigue Division of
the Transleror Company 2 except [or the portions specilied in
sub-clauses (b)Y and (e) hereofl nf  whatsoever uaiture and
wheresocver sitttated and owned by the Trinsferar Compnny 2
as-on the Appointed Dav und incapuble of passing by manuaf
delivery, shall under the provisions of Scetions 391 und 394
‘of the Act without any further act, decd. matter or thing but
subjeet o the charges affeeting the sanie ns on the
Eflfective Daie he transferrat v nmd vested i or be

deemed 10 be transferred 10 and vested in thie Transferec
Company, o
{ AR the movable assers of the Transferar Conypay 2 including
caslht on hand it pertaining only to Unigue-Division of the

Transferor Compony 2 shall be physically haaded over by

manual delivery 1o the Transferce Companty to  tice end and

sintent that the property * therein passes to’  the Transfcree
Company. The atuomits lying with the Banks to the credit of

e “Transicror * Contpany 2 ‘but pertaining only to Unique

SO Divisibu of thic Transleror-¢ u:n]mny 2 ahmmll be transicrred to |
SR the Trasleree Compuny. Sucly delivery und - transitr shali be
R miade on o tale to’ he mutually ..15__ru.tl upon between the
“respective oards of Dircciors of e Transleror Company 2

and the Transierce Compapy within thivty days from the date

of  the order of the l&u"mlmv Iigh Court sanctlioning his
Scheme,

- {e) - I orespeet ol wwavables ather than those specificd tn sub-
clause (b) above. including sundry debtnrs, outstanding loans,
and advanees recoveralle incush or in kind or fur vidue to be
received aml depasits with Government, Semi Government,
Local und miber authorities mud bhodies and customers cte.
pertaining only (o Unigue Division 6f  ihe  Transferor

Lomp.uw 2. the {ollowing u]_u_dua_nmmp :almll e Ioiiowod..
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(1) the Transferee Company shall give notice in su
as it may deem fit and proper, 10 each pa'
depositee as the case may he. that 4
Bombay High Court havi g sanctoncll
between the Transferor Company
Company  and - their  members X
‘Scctions 391 and 394 of the Act, 1Al
advanee, cie, be paid or made good oRYH
ol the Transterce ('omp.u'l)' a8
thereto 1o the el

I.hc

CPpasteror. Company 2 to. reLovcr or rc.th';c TS
-slangg extinguished and that appropn.tll. ey should'

_be passed in Uacu' respeglive buoks to rccord Lha
L .;lgu.s.ml clt.mggs. T A Y '

Sty ..\.\H.'i"

i ihe lmnslcror C.ompuny 2 may ulso give notice in such

o ns . u iwigy decin. 6t nod proper o cuch’ -party.:

ebior or dcposilue that pursuanl o the Scheine, the
suid puny, .debtor or dcpbsilcc should pay ihe dcbt

laan or advancc Or- makc;gqod the same or l:old the
sume on.acco . of aive;? ;rt)llslcrcu Compuany  and that

riglt of the Trunsleror L‘umpuuy = O reeover or realise
the's sup sk Iml.s uxlllluumhcd *

i .
fCis clarified thay for this purposc. the value of* the assels

beige o wansierrad shall be ahe: value (as .qmu‘umb in the
books ul accowm, ol e

()

N !:.mah.u.n' (un:puny “fw.on the
:.los:. ul lmsuu.as lhc ti.tyjusl puor to the z\ppomlcd Day

(¢} With c{icct l:om lh\c Appomlcd -D'uc all proilts arisen or
. lossecse uu.urrcd Qr.¢C5erves crcnlcd by the Transferor Company
-2 which . are,, pcrl.umm, to ; Unique, Division- shall  stand

L o tr.mslcrru.l 10, .u:d form part-of the Fransferce - Compuny under
o lht.. sanie; nane cand Iu...:dmg wzthout ch.m:,mg lhczr t.harnctcr
. . - "." i { RN 1” .j‘ ”""i N
3y L1 n, huch\' t.’l.xulnu.i 111.11 lhc roesond: the

business. .md usscts
(includzng ir.idc. m.ui\s .md palenss) oi'lhc lmnsi‘cror‘t,ompanv other

than thosc spculwd .Clatse . l"’(A) hc.rcw shall c.onlmuc io bc
vcstcd in lhe, Ir.msicrorComp'my" i

+

I is furttler clarificd, that Lihe k‘.]:u:t.iﬂu.'.i Liabilities pertoining 10 Unigue

__,_Dlvision us_ on. -the, Appouucd Day:. whcthcr provided for or not in the

Books of Accounts of the. Transicror Company:2 and all other [iabilities

mlmlnu to Unique Division which.may acerue:or arisc after the Appointed

l)ny. but which: relate lo e period upto Ahe Appointcd Day. shall  be
wnnsferred to wml heconte the labilivies of Uie Transleree Cc’sm;mny.

Upon the comm;, into :.['lcct ol lhc Sc.hcmc J” legal or other procecedings
by or against the Irnnslcm: Lm_npun\' 2 under nny siutute,
pending on the Appointed Day or which may ~ be
(wiiether before or  afier the

whether
“instituted.  in . future
EllTective Datey in respeet of apy maticr arsing
helore the LEffcetive Date pd celating wa Unigue Dyvision as agreed between

10

&6




the Transferor Company 2 and the Transferce Company shall he continmg
.. and enforeed by or against the Transieree Company after the Eifecuve
s, In the event of any differcnce or difficulty on whether any spccific legs
\athier proceeding relates 10 Unigque Division or not. i cerlifiente jointly: :
N the Transteror Compuny 2.and the Transteree Compuny as 10 whethershiot

4 LT S
'y, - .

z s\proceedings relates to Unique Division or not. shall be conetusive evidence of -
: 3! -
AL he matter, . :
. iy

£~ Wil éffect from the Appointed Day and umo and including fhie Effective
Diite, the: Transferor Company 2;. ' B :
aj - “shalf be deemed o hinve been carrynily an and 10 be c:lrrying on al
T busines’s and activitics relating to Unige Division ol the Transicro
‘Company. 2 and siand posscssed ~of the properties so to b
transferred, in trust for the Translerce Company; :

oAby al profits™ accruing to the Transferar Company 2 or losscs arising or
ineurred by it relating o Unique Division shall, for aff purposes. lic
treated “as the profits or losses as (he cusc may be of the Transferee
Company.’" - ' : :
1o, “Th Transicror’ Company 2 hereby undertakes  that with offoet fram the
-7 Appoiined Day and upto and including the HiTective Date:

V() i shall carry on its business wih proper jn'udcncc ek stot (without the
AR priof Written ~consent of the Transferce Company) alienate, charge or
oliierwvise denl with or disposg of -Unique Division or any part thereof
(except in the ordingry course of husiticss) nor undertuke any new
Calnios Cbosiness or'a smhslnini.u!-'cxpmisinn ulits existing business; '
13 s’I'wH'"nm"miii_s_c the prafits | if any. relaling l_dl)':!i([ll{;,“l)ivision
Ceither [0rthe  purpdse . of dectring or paying any ‘dividend in respect
of tlie period falling'on and after the Appohited Day or for issue and
~ailomment of bonus ar rights‘'shares to i1s shnrcholders,

CThe  Transferce Conmipiny undertakes @ cogage, on and {rom the
. LEffective -Date - permaient employees of (he ‘t'ransferor Company 2
ef ~ engaged in Unique  Division of the Transferor Company 2 ay their
) Faetory ut Plor Na.[282/1 G Anlidesinvar and their offices at Sheth
Govvind Rao Smrufi. 83 13 & © Dr. A.B. Road, Worli., Mumbai 400
Q18 and 173.ritamy’ Socicty No.2 | Muktampur Rosad, Bha’rucl,lt and
who arc in the cmployment of the Transteror Companty 2, on {hic same
©terms und canditions on whicly they are engaged - ns-on the Bffective
Date by the Transfecror Company 2 without any uterreption of services

45 a result of the transfer,  The Transferee. Company agrees that ‘the
scrvices of al such emplayvees with the Transferor Company 2 upto

** the Effective Date shall be aken into account for purposes of- all
retirement  benefits to wihich they ay he cligible in the 'I'rénﬂéro_r
Compnny 2 on ilie Effeciive ‘Date., The Transferee Company further
agrees © - that for the purpase of payment of any rctrenchment

Compensaiion. such past services with the Transferor Compuny 2 shail
also be taken mta aceount, : :

&%
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SN

Iﬁ“cnmnlcration of lhc zr.mslcr ol' Uni
=1 2 tothes irlms.*'rc.c Lump.my.

)

ot A
in so far as the Prov:dcm Fhnd, Gmtuny Fund; Supcrannuanon F f-<
or any oilier Sppecinl: Scheme(s) /fundys) eredted or ‘existing (’g_ 1h .'
benetit of the Employees of the  Transicr Company. 2 arc_congt
upon the coming into elleet ol this Scheme, the lrunslcrcc C¢
shafl, stand substituted for the Transferor Company 2 for all

whatsocver rclated to the administration.or operation of such s \- ot
or Fund or in rchuion wo

suld  Schemes/Funds  in accordunce  with - provisions  of P
Schemes/Funds as per the terms  provided in the rcspcclwc Trust =
g - Deeds, to the end und intent that all the nghls. dutics, powers and
* " obligations of the ‘lransferor Company 2 in . relation to such
Schemes/Funds shall become those of the Transferee Company. It is
clariffed that the services of the employces of the Transfcror Company
-2 will be treated as  having been continuous. for the purpose. of the

¥ nforesalkd Schcmcs/! uncl:,.

(n) -~ Subjcet to other provisions of this Scheme all comtracts, deeds, bonds,
agreements, ipsurance policics and other instruments of whatsoever
‘nature rehiting to Unique Di\'isiou of the. Transteror Company 2 to
which the “Fransicror Company  2:4s i party . subsisting or. hnvmg
eflect on or before the Btfective Date shall be in full foree amd effect
Sagaingl or in fuvour ofahe Trnsterce Company;, and may be enforced
~as fully and effectually. as if, instead of the T ransferor Compnny 2, the

et -, Pramsteree Cumpany, lmd a all nmu.n.ll ttime,: b{_cn 8 p‘u ty thcrclo.

e oy i .
lhc ir.ms!crcc (_omp.uw m.ly al .uw llme wﬁcr commg into effect of

this Scheme in accordunee with the provisions hercof, if so: required,
~under any liw or otherwise, exceute deeds.,, confirmations or other
Lot writings or triportite nrrangements awith uny :party o any contract or
wrrangement ta which - the “Transferor Company 2: is 2'pany or any
writings us 1may benecessary to e exeeuted, :n,mdc_r____w give formal
¢ffect 10 the wbove provisians. The Transferor Company 2 will, if
necessiry. dlso be a party to the above.  The Transferce Compuny
shall, under the provisions ol this bt.hcmc be du.mcd to be authorized

to executle any such avriings on behall of lhc Trnnsﬁ:ror Company 2
und. to carry oul or perform all - - such . fonna ics or compliances

_referrcd lo,.nlmvc Lndhe part of the lm:)slt.ror Comp.u:y 2 to be -
curricd out or. ;wrlm*mcd : -

.

Piopn o 1

L H 2 SRR I

qm. Dl\'lsmn oflhc Tmnslcror Company
Tor - (. 19 P

_cvcry Sh.lrt:lsoldcr holding cqunv ql:.lrcq m 1i1c I‘mnstror C‘Onupdny 2
on the Record Dute shiall be endded: o be alloucai equity shdres in
the Transflerce Lomlmm in the'ratio of trone) Equity Share of Rs, 10/-

ench fully paid in the Transteree. C ompany . Tor. every l(ong) Equuy
shnrn of Rs, IO/- cacly (’ullv bd!d ‘held inthe 'I ransfercr Company 2.

r v

{ii) !n cusc .my member™s &F\arehuldmc n lhc ’Ir..\nsf'cror Company 2 is.

steehy that on thic hasis vl the aloresaid c*cch,ms,e r'luo of”sharcs hc

12
fo3c2

.. -,-_ o4 .' /e,
the obligation to muke contribulions ""._ LTS



becomes entitled to « fraction of a share of the Transferce Company

Na of a value not lcss than one-half share of the Tronsferec Compnny such
LN member shall be entitled | as of right | to claim nnd receive from the”
- "0 v v Transferee Compuny an ollotment fof one wquity share of the

Transferee Compauny of Rs.i0/- caclh credited as fully paid-up, . On.

L the othier hand, if the c.!:.::-.-lmldm;, ot any member iw the lmnsicror
~Company 2 is  such that he wald cousequent upon the aforesuid

. cxehange ratio be entitled to a fraciion of g share of the Pransferce
(.ompar;y of a_value ol fess than one-half share of the Vransicree
Company, then such fraction shali tie ignored and such memher shall

1ot be entitied to receive any fraction of a share from lhc ’l'runsfcrcc
Commnv.

The new cquity- shares af tite ‘Transterce Compauy shall runk for divitiend,
voting rights “and in all other respects Pari-passy with the existing equity
Cshards of the Transferee Gompany.

A

o~

PART D

On the Schenie hicing oyreed to by the requisite majoritics of the membicrs oal
the  Transferor Company 1, of the

“Pransferee Compuny . cach of them, - Transferor Cotupany I_i_' Frnnsl"cror
- Compnny 2 and«the; “Prmsteree Company,  shatl with reasonibiic dcspntcli.
apply toithe High Court of Judicature st Bombay for mctlon'hg, this
Scheme - of Arrangenient under Seetion 39t of the Act and for an order or

orders umlcr Section 394 of e Act for currying this Scheme into effect,

. - A
22 The Ir.ms{cmr ¢ nm]mnv 1 (I:v its t)ucuu:s} and the Ir.ms[c.mr Cuompany 2
< (hy its dircctors) and the Transieree Compuny (by iis i):reclorqj iy, it their
“* _ full mind nhisolute liseroiion. assent o Ly alternntion or mocl:lu.uuon of this

©7 Scheme-which the Court and/or anv otler Competent Aulhomy utay deem fit
to approve or impose and may give such directions as

gg%%g% mny..ec%nszderé -
NECESKAry Lo seitle any qncslmm ar :l|iiu_ulw arising underith® Scheme ofin "

. regard to its implermentution ur i wny matter eppeeted lhctu\'llli' (including

any qucsltou or nhi‘lu.uh:, arising in conncelion \vnh uny dec{,us::d or

insolvent sh .hoiﬁcr ul e-respective  Companies). 10 (he evend that any
conditions a

T mnpochl. hy“uw Competent autlority, wiuch the Transferor |
company . Ir.mslcm: «('mu;m:w 2 and/or the l‘rmlstprt..c Company ﬁnd

umu.u,pmlah. ‘for wy reasan whatsoever  then the Transleron (,umpnnyhl

Transteror Company 2 and, of the

v

Trimsteror (om;m:r&z.. andsor the Transtoree Compunvy (by its a:rcmorg) .

shall be entitled to withidraw [rom mc Schetue

22 ‘The Schieme is condilional upon wnd subj_cc{* a%' ; i
{a1) the Scheme being agreed ta by the l‘CSPOCtive wfilsitc:maj orties as
are rclcrmd to in Clause 21 hereof (Oﬂzbchnlf of theilrins
Company I, Transferor CQ‘Jupdnv ?!"nd‘ "lhc I'mnsfcrce{:“
cuw . :,‘. L
TR . .- 4. e

t3
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"'and the rcquisuc Order or Ordcrs rcfcrrcd to in Clausc 21 bcmg
obtained;

(h)  Suchi other sanetions und approvals as liiﬁy be required by law in
respect of the Scheme being obtained. '

24, _,Unicss othernwise agreed to by the respective Boards of the Trang N
ompany 1, ‘T'rausferor Company 2 and  the T'ratisferce Contpuuy wuhl'
duys from tiic Effeetive Date, thie Transferee Conipany shiall issuc-and allol Ry 3N

Bquily Shuarcs 10 the sharcholders of the  “Transferor - Company 1 and 8

“f'ransferor Company 2 in ncuvordance with Clause 10 and Clause 19 of the %3
Scheme,

..“

All costs, charges and expenses including stamp duty and registrmion free of - '-
uny decd . document. instrument or court’s order of the Transferor Company .
. Fransferor Compuny 2 - and the Transferee Company respeciively in -
relation to or in conncetion with negoliations leading upto the Scheme and of
carrying out and hnplementing the terms and provisions of this Scheme and
“incidental 1o the completion of armagencent of lhe said Seheme and in
pursuance of this Scheme shall be borne and puid by the Transfece Conpany,

o thc cvent of this Scheme fhilling to ke effect linally before the March 31,
200 ar within such lurther period or periods as miy be agreed upon between

Translernr Company' | (by ll,-. Directors) |, Transferor Company 2 (by s

Direetors), wnd the Trusfered ¢ gipany (by its direetors) this Scheimnc shall
become aull and void and i the il event no righits and liabilities whalsoever

shatl acerue or be incurred jnter se (o or by the parncs or any of thent.

birespeet of the vesting of the {oregoing undertakings as aforesaid, llu.
"lolh)wmg, additional provisions shall apply:

v

R vilue of the shures to be allolted by Transferce
ternts’ hercof 1o the sharcholders of the Transferor Cop

iy 1 and
Trinsieror Lmnpum 2 il e excess af the lor ver. 1hc lalter
gtscerunnet|;

- FEm f_:_ !:t'l_)_ "~ The book value ol cach such vnderaking shatl be wmpurcd
‘ERFIED BY REE

~ [ H /

ﬂOTAHY GREATER BOMB&T
21114, Naviivan society:
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IN THE HIBH COURT opjbu?ipATUHE

_ AT BOMBAYj/ ., '
ORDINARY ORIGINAL cw:h URISDICTION
COMPANY PETITION ND QF 2000

CONNECTED WITH»“}Z“
COMPANY AFPPLICATION 'NO, 369? F‘EODO.
f 'f:{ L4
W et &‘-:;7 T

In the matter -of Sections 391 .and

. 394 of tha Companies Act, 19834 (i

of 1956) :

And

In the matter of a Schemd o
Arrangament Betweean | Ifiunik
Pharmaceuticals  Limited, Unique
Pharmaceutical Laboratories Limited
and J.B. Chemicals " &
Pharmaceuticals Limited. - .

J.B. B A A '“ww-macnutlcalﬁ

Limited Zom V0 Pgtitionar

T COPY OF

CH

ORDER _SANCTIONING THE BCHEME OF
ARRANGEMENT

Dated this Bth day c:'f chombur 2000

Filed thigzznA day Of)Lﬁﬁﬂﬁz 2000

Messre. Kanga and Company _
Advocatelfor ths FPatitioner
Readymaoney Mansion,

.23, Vedr Nariman Road,

Fort, Mumbai 400 001, -

93




9




HIGH COURT, BOMBAY 0537928

IN'. THE HIGH COURT OF JLID) ICATqﬁE AT BOMBAY
QRDINARY ORIGIMAL CIVIL JURISDICTION
COMPANY PETITION NG.721 OF 2@9&
CONMECTED WITH -

COMPANY APPLICATION ND. 105687 OF 2886

i Ghe matter of Saschions S21 o
B ot bhe Companiex Act, 1958 d&
vyl
/
(ln Tire mattrr ot Sehemo [whiy

S L S AT LR of Lekayr Haaithoare
l.imitocd i JoEm.Chemisals b3
SPlharmaceaticales tbimited

2lear Heallihcore Limitod e Petitionsr.

vhei-Hleman St LSt W Hleman b e iy i B, L@. Yor - Yhe

metvitianer.
Plrs Y aidanttiam, Dy ool

fshed L0030 d o with Mies, Magivard Sad e L/7b P anka apowar
for R, B
- Cerht‘cate uls 32(1) (b) of !he Bomba___:;_

Stamp Act, 1958.
Ottice of the
Coliccior ot gtamps
Case r:.;\ Aul[] cg\

. aio ...\

Received from Shri. "‘_3‘@,:

FESItAE Al rrrangetomrmanas aoarnes et rsansesrnn ivarinan

starnp duty ol Rg.l. \Dc: .‘.“@Dﬁen—

vide chaﬂen No.,.o 1ed, :}‘_‘p\n\r\ = Y.
CertiTied undes bcui(m 31‘ { } (b} ol*tbhe Hombay

Stamp Act, 1952 [$1%- 3} the . fulr clutky
Re L O L a8 R0 . T o XE S nm}“;
with which th“'-: instrumopt . js charganie has

paid vide article Mo......F .6". e B heduie,

This certifieate is subieni 1o the provision of
seclion 53 (A) of Bombay Staingp Acl, 1958,

Place. SaArS R
Dme..l\.fﬁ'.]....}i‘l o2y

e GoliffCtor of slamp&';

g

Abafen[3a
Y N
Ao

A4




/

i?;?"' .

conrermned meelinps and copdos

HIGH COURT BOMBAY g

CORAM 2. S.C.DHARMADHIKARI . J.
¥
DaTE r ZND FEBRUARY , Z2¢@7.
R
E
1. This  petition is uwider mections 391 to EHPE oF

Lompantaws L4 ok 198 HRe ol sancEieon to the Sehame of
frmalaoamation hetwpen the 'metitdmner 1w, transferon

coopany and Cransteras oomsany .

2. Petitioners have oot tiut their ohfects so alsa the
[ YN E S =¥ L] P evolving the soheme . T le pointenst oul Gt
i “fehtene ., Lf canctionec . womld voesal b b erfficgient @y

[l PRl managamant of hoasiness of companies., Petitionaers

iy o cormp § e witivy the statutory provisionz. Theaw Mave

ke appr b et D far sittioe Nolding or dispermation 3 f Eh e

ot thoe urders passaed in that-

v

Detialy are samnexaerd., ooy of  schems 15 3loo @nehoaman aro
it melient featuras are poioted oulb. It i conmtended
Y .

Liya g it L schiatine dsm canaotioned, ik owiill m Ry far tihe

Benetit of the Compamnics.

3. Tince the coampliance with the Aecasaary ooy iosiorog
Phas Lbeen made ang due decltacations aliaom cet [T r Ivarmen

cotnTmin Ll aereky wancstion Go o the schome of amalgamation.

fq . Tha otioe PLETR chia}w mervesd Cin tite Meoiomal
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Civrentor and N Masm filed aftidavits. The D, has
) : . a3 V -
ol LAt o bhe peatiticaners to fuarnish raqguisite Aetails
Fone eral ) ing Mim L arrive at A satistaotion that 1 e
Sitltome EX] et wproe fudicial ko the intersast nf aracdlior s

shareholcers meo slan contrery to bhe public lntorast. e

Mac Tileed ATtidavit Ln which Me bag veferred o ihe repord

1o [R A LA o gt which 8 anvexed = tihe affidavit.
Farther, fim Ma=m reterraed o the abbjects af the schoma Al
the reroavant provisd oms ., Lhierain. Theraegttar,y b e

muatad am oozt that Lhe wschame fm nob prejudlicial wea  Lhe

imberomt of creditors, shareholders 2nd tThe public

b I The Ly BV I Fram oalemo submitted hic afficdavit., I
tram e anm stotod o ke Pasin ©of the repord of Cufe Wi o
i IR rorutinised the boosks oaf aceoounes and ralated papers,

that ﬁhr BEorre ne e not conbrary Lo the intereast of

Coahraraba lade e o rac i Eeve wmel el ic &t largs .

y

& 1 am catimtied from a merdsal of the petition and
Live A s e i A lezom hie nfmr@ﬁﬁid atficvawits that. ren
e jrudice Wi Bl Be oausmes TiF e meohene as proposed by hhae
pedhl Cimmaers e aan f’..""l'; fomrEel . ] T

a _ Noccorddlngt vy the Dommany Petitiom Na, 7L of peig e b
iy malo a.t”ll'_-so Litke ivm terms of praver olanses (ay o {2 ) .
Ciearnl at f.ub. angd &L qumn-l-: ified at RE.2,508 /- Deauwm

95




HIGH COURT BOMBAY

up L oo r disnnenseo

gubthanfticated aopy of

T L}t_

wibh o

Lt

Ml conmcernaed o avl
. v
ey andd wmoheme

(S.C.Dharmadhilaris J)

TRUR CORPY
T
A

Sactlon Officer

.L- &Oa’ [W mgh Court, ,«'\Pp.ﬂ:lﬁm Fdla
. D i f z*w-_—p(mi:; 23 scmbay.

GraaAPAMY REGIETAAR
HiGH CQURT (2.5
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'SCHEME OF AMALGAMATION
OF

LEKAR HEALTHCARE LIMITED *
©OWITH

" J. B. CHEMICALS & PHARMAGEUTICALS LIMITED

14 ,eme of Amaigamataon is presented under Sect:on 391 read with Sectaon 394 of the .

Yanies Act, 1956 (the “Act”) for the amalgamatton of L.ekar Hearthcare Limited w:th J B.

v

“LHL" or “The Transferor Company” means Lekar Healthcare Limited, a Company _
_moorporated under the Companies Act, ‘1956 and hawng its Reglstered Office at 838
& C Sheth Govmdrao Smruti, Dr. Anme Besant Road, Worli, Mumbai 400 018.
.‘1.2' “JBCPL" or “The Transferee Company” means J. 8. Chemicals & F’hannaceutlcals
L:m:tad a Company 1noorporated under the Compamos Act 1956 and havmg its
Rog:stored Office at Nee!am.Centre,_ B Wing, 4" E!oor_, Hind Cycte Road; Worli Mumbai
400 025. o | o '
'. 1.3 ”The_i' Act" meéns Compaoieo Act,: 1956 inoludino any statutory modiﬁoa'tion_s. re-
| e‘\_nactmento or amendments thereof. _
1.4 "High Court”-shall mean the High'Court of -Judic'ature at.Bombay. ln‘the event of the

National Company Law Tribunal (hereanafter referra,:f o as “the Tnbunal”) bemg

constztuted by the Centra! Govemment by a Notlficat:on in the Ofﬁmat Gazette and the- L

_' proceedings Iniﬁatad under sect:on 391—394 of the {‘;ompanles Act 1956 relatmg to'
those schemo belng transfa_rred to-_’_che-"l_'nbu_nal, the woros “High Cour_t’f shatl deem to

mean and include the Tribunal, as the context may reddire.

AF




1.5 "The Appqihte'd Déte" means the commencement of 1% April 2006 or such other date .
as may be fixed by the Hig'h'Court of Judiééture ai Bombay.
"1.6 " "The Effective Date" rh_éans the date on Which certified copies of the High Court order
. san_ctio_niﬁg this Scheme is filed with '_thé Registrar of Companies, Maharashtra,
Mumbai, |
1.7 "Underf:aking" shall mean and include:
1.7.1 AN ’the assets  and prdperﬁes Ewhether :I"no'vab!e or im_movable,' tangfb.fe or
intangitgle) of the Transferor Company as on.the appointed .date'(hereipﬂﬁ
referred to 'the said Assets'). - |

1.7.2 All debts, liabilities, duties and obligations of the Transfaeror Company ;

Appointed Date (hereinafter referred to 'the said Liabilities").

4 ' \ﬁ.& _

1.7. SWthout prejudlce to the generahty of Sub clause 1, 7.1 and 1.7.2 above the

undertaking” of the Transferor Company shaii include ali the Tra?‘lsfe

i_:r

'Company’s reserves, prowsmns funds, assets mcludmg tnvestments c!afn;;s
powers, authontqes a!lotments approvals consents, registrations, céntr%
enactments, arrangements, rights, titles, interest, benefits, advantages, leas .
hoid rights and, systems of any kind whatsoever, trade marks, patents and oth-\élr
industrial and intellectual properties, including ahy applications filed by the
Transferor Company for securing of any ihteliecguél property nghts, any addition;
| théreto or altérations théreo’f, whether in Indié or abrdad ' ﬁghts and benefits of
al! agreements and other mterests mcludmg nghts and banefits under varicus
schemes of different Taxatson LLaws as may belong to or be avaflable to the .
Transferor Company, rights and powers of every kind, nature and description of
whatsolever probabilities, liberties, easements, advantages, and ap_provall'of,
whatscever nature and wherescever situated, belonging to or in ownership,'
power or possession or control or entitlemehf of the respective Transféro’i'
Company.'
1.8 "Scheme“ “The Scheme" or "This Scheme“ means thué Scheme of Ama!gama’non in.

Jts present form submitted to the High Court of Judicature at Bombay for sanction with

any modiﬁcatioh(s):-'-app_,m\;_eg or imposed or directed by the said High Court.

h
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2. SHARE CAPITAL

() The Authorised, issued, subscribed and pa'id-up share capital of the Transferor

d .
Company as on 31* Mareh 2008 is as under:

| Authorised Share Capital.

50,000 Equity Shares of Rs.100/- each. 50,00,000

TOTAL | T 50,00,000

N | Issued, Subscribed and Paid up Sharé Capital.

15,000 Equity Shares of Rs.100/- each. _ 5,00,000

TOTAL. . . ' 5,00,000

-7

There has been no chang;a inl'capital‘structur_e of the Transferor Company till date. The

t/{,"- . - :
%sfer&:r Company is wholly owned subsidiary of the Transferee Company as entire //

L S : ) :
Sﬁ‘%ﬁe Capital of the Transferor Company is held by the Transfgr"ee Company and its
'r'\l.c':j.‘f;n'i'nee-.'s.:J : |

« _

\

(i) The Authorised,, Subscribed and Paid-up Share Capital of the Tra'hsferee Compariy as

on 31 March 2008 is as under:

| Authorised Share Capital.

10,00,00,000 Equity Shares of Rs.2/- each. ' '20,00,00,000

TOTAL - | " 20,00,00,000
Y

Issued, Subscribed and Paid up Share Capit?i.b /

8,03,68,175 Equity Shares of Rs 3/~ each fully paid up. 16,07 .36 350

TOTAL . ' 116,07,36,350

- Subsequent to 31™® March,2006 the Issued ,Subscribed and Paid up Share Capital of
the Trans_feree Company has been further increased by is_sue of 39,31,250 (Thirty Nine
t.ac Thirty One Thous}and Two Huﬁdred Fifty } Equity Share§ of Rs 2/- (Rupees Two)
each fully paid by way of issue of 39,00 000 _Equfty Shares pursuant to Preferential

-allotment and 31,250 Equity Shares” pursuant to excercise of options. granted to

g9

/fe
)

)

A

g
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employees-under ESOS and accordingly the Share Capital of the T'ransferee Company

as on date is as under: -

Authorised Share Capital.

' 116,60,00,000 Equity Shares of Rs.2/- each. - ~1 20,00,00,000

TOTAL -~ . | | 20,00,00,000

issu‘ed, Subscribed and Paid up Share Capital.’

|8,42,99,425 Equity Shares of RS.2!— each fully paid up. 16,85,98,850 =@ -
TOTAL - 16,85,98,850 R

Thé'T'réhsfehree Com"pany has introduced Employees Stock Option Scheme (ESUSE]

the yeaf 2004 pufsuant td applicable reguiations and-apprdval of its members-for issue = o
and allotment of 25,00,000. Equity Shares of Rs 2/- of the Transferee Companydnger X f%
- # - L) -

L } ~.

the said 'Em’pIOyees Stock O;:)tiorl Sche'me.As on date the Transferee Comp{é_l_éa;{ has
issued 1,04",425'Et’:{uity Shares pur;\suant to exercise of the options grant \Frunde
ESOS.The Issued, Subscribed and ﬁaid'utﬁl"Share'_Capita! of the Transferce Corp:
refererd to above is 'subjeclt to incri‘aés."é"las may result -from the exercise wof o_ptions
gféhted of to be grant'ed'unde'r the said E_rﬁ'ployees Stock Optibn Scheme.

3.  TRANSFER o#‘UNDERTAKING

The U:nde.rtal:(iﬁg“ of the Transferor Company shail be transferred to and vested in or be

deemed to be transferred to and vested in the Transferor Company in the folowing manner:

31 With effect from the Appointed Date, the whole of the undertaking, of the Transferor
'Cdmpany comprising of all assets and liabilites of whatsoéver naturé and
wheresoever situated, éhéll. under the provisioné of Section 391 read with Section
394 and all other 'a‘pplicabté provisions, if any, of the Act, without any further act or
deed (save as provided in ciauses 3.2 and 3.3 beliow), be transferred to and vested
in and/or be deemed 1o be transferred to and vested in the Transferee Company as
a going concem soO. as 1o -become as from the Appointed Date the asseté and
liabilities of the Transferee’ Cbmpé_ﬁy' énd to vest in the Transferee Company alt the

rights, title, interest or obligations of the Transferor Company,therein.
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' 32 Al the movable: assets including: c_as_n. in hand, if any,.-_of “tha Tra'nsfero_r Comp'any,' i
Cépabie of passing by manual delivery nr by endorsement and delivery, shall be so
_de!ivered or endorsed and delivered, as the case may be, to the Transferee
Company. Such del-ivery shall be made ona .da_te mutually agreed upon between the -
Board of Directors of the Transferor Cqmp_any'and t_he' Board of Directors .of the
.Transfg:ree Companj within thirty days from the Effective Date.

3.3 In -respéct 01; movables other than tho:::e_s_éecified in ;ub-_ciaus_e 3.2 above, including
sun‘dry'debtor_s, -outstanding .loansl;__and advances, if .éh'y, recoverable in cash or in
klnd or for valne to Be rece?ved, bank balances and deposits, if any, “with
,Goﬁerﬁ’ment, Semi-Governmaeant, jccal and othér autihorities and bodies, customers,

/ suﬁ)pliers and other persons, the following modus operandi for intimating to. third

__j)arties_ shall to the extent possible be followed:

- _3._3.&_1 The 'i'rjan__sferee Company shall give_._nqticg in _s_uch_for_rn_ _.ag____it_' may, deem fit
_and p'roper to each persbn debtor or depositée as the case may be tnat
_ pursuant to the H:gh Court having sanct:oned the Scheme beMeen the
_Transferor Company and the Transferee Company the, sa:d debt ioan.-

A

advance or deposit _b_e._pallc_:f or made good or, he_Id, on ____aqcc:;.;nt of the-
. A R EEEERR Y o B . .v - Ve v N v P

. T_ransferee Company__'a_s the person entifled ;here_to__to the end __:ang _ihtent that .'
the right of the Transferor Company__toh recover or realize ihe.same stands
_extinguisnéd and that appropriat_e_ entry should I_bel pass_f;__d .i_nl :ts Lf)o_oks_' to
record the aforesaid change - |

- 332 The Transferor Company shall also give notice in such fnrm as they may
deem f't and proper to each person, debtor or depositee that pursuant to the
High Court having sanctioned the Scheme hetween the Transferor Compan.y_
and the Transferee Company, the said debt, !éan, advance or deposit be
_paid or made good or hefd on accnunt of the Transferee Cornpany and that
the right af the Transferor Company to recover ar reahse the same stands

. _ extmgu:shed o |
34 ‘\N‘th etfect from the Appomted Date all debts hab:l:tles contmgent habmt:es dut:es‘

shail also under the provisions of Sectiocn 391 read with Sectlon 394 of the Act,

o




3.5

The transfer and vestmg of the. undertakmg of the Transferor Company as

" shali be subject to the existing sacunﬂes charges and mortgages if any

- -Company..

© without any further act of -deed, be transferred to or be deemed to be transferred.to

the Transferee Company so as to become as from the Appointed Date the debts,

liabliities,” contingerit liabilities, duties and obligations of the Transfereer, Company
. . . . . . .‘I

and it shail not be recessary to obtain the consent of any third party or other person

who is ‘a'party to any contract or a‘lrrangementl'b'y virtue of .which such debts,

- liabilities, contingenit iiabilities, duties and obligations have arisen, in order to give

effect-to'the: prowsuons of this Sub-Clause.

‘over or in respect of the property and assets of any “part thereof of the TAQYS

i

““Provided however any réference in any security’ documents or arrangements (to

- thve Transferor Company as are vested in the Transferee Comr::fany by virtue of the

“aforesaid Clauses; to thé end and intent that such security, charge and meortgage

shail not extend or be deemed to extend, to any of the other assats of the Transferor -

' Company or any of the assets of the Trafsfe réé_'Com‘pan'y.‘

" Provided further that the securities, c:ha"rge's and mortgages (if any subsisting) over

and in respect of the assets or any part thereof of the Transferee Company shall

continue with respect to such a%sets or part thereof and this Scheme shall not

- operate to enlarge such securities, charges or mortgages to the end and intent that

such securities, charges and mortgages shall not &xtend or be deemed toextend, to

" any of the"assets of the Transfe’ror Company vested in the Transferee Company. ‘

Provided always that this Scheme shall riot operate to enlarge the security for any
Ioa}:, deposit or facility’ created by the Transferor Corh;lian'y‘ which ‘shall vest m the
Transfere_é Company by virtue of the amalgamation of the Transferor Corri.par?y with
the’TranSferge Cqmbany and the Transferee Company shall not-bé obliged to create -

f

any further ‘or additional security thérefor after the amalgamation has become

-

operative.
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.-3‘6 . Loans or other obligations, if any, due between or amongst the Transferor Company
and the Transferee Company.shali. stand.disch_arged and there shall be no liability n
that bebhalf. In so far as any securtties, debentures or notes issued by the Transferor

" Company, and held by the Transferee Company and. vice versa are concemed the
same shall, unless sold or transferred by the Transferor Com'paﬁy or the Transferee

‘&,Cor:npany, as the case may be, at any.time prior to-the. effective date, stand

' can’c:e!led as on the effective date, and shall _havé no, effect. and. tfre Transferor

. Company, shall have no ft;urther ob!iga_tioh_.o_utstanding in that behalf.. |

..._All .assets of the Transferor Company would  be available to the Trans‘lfere.e

[N - . .
Company from the Effective Date.
. ks
The ragistrations in the name of the Transferor Company, which are transferabte in
¥
. mature, shall. be deemed to be transferred in the name of the Transferee Company

from the effective date and the Transferee Comparny shall give requisite intfimations
jfor this purpose to all concerned. -

/.In case of registrations in the name of the TranSfer‘or Company, ,other than the

registrations mentionéd- above, the Transferee Company may make a fresh
. application to,the appropriate au_thorit__ie:s to procure the same, by-complying with the
requisite Ians or regulationé_ :
3.10 Upon the Scheme coming. énto reffect, the borrowing Jlimits _of .the Transferee
.Company. in terms of Section 293(1)(d) of the Act, shall without.any.further act or

deed, stand enhénced by an a_mount‘equ_ivélent to the authorised borrpwir_:g fimits, if |
any and whether availed of. by the .Trans_f_ermj 'Compény ar-not, of the Transferor
Company, such limits bejng incremental to the existing !imits.df the Transferee
Company. The Tlfansferee Company. .may thereafier increase these Imits as
enhanced from time 1o iime by obtaining -sanction from ts sharsholders in
accordarnce Qvith the provisions of the Act. S i |

4 . CONTRACTS, DEEDS AND OTHER INSTRUMENTS: -

Subject to u_zall the provi_sions_-_of - this - Scheme, all; contracts, - deeds, bonds,
agreements, arrangements and-otherinstruments of whatsoever nature to which the
Trarisferor Company is. a party or-to the.benefit of which the Transferor Company

may be eligible and which are subsisting or having effect immediately before the -
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L

_ Effective Date shall be:in full force and -effect agalnst Or in favour of, as the case
may be, the Transferee Company, enforced as fully and effectively as if, instead ef
the Transferor Company, the Transferee Company had been a party. or beneficiary
tHe_reto. The Transferee Company  shail enter into._andlor issue and/or execute

‘deeds, writings or conf:rrnat:ons or -enter mto a- tnpart:te arrangemant confirmat:on

or-novation to which the Transferor Company will,. if necessary, also be a pf
order to give formai effect to this Clause if so requared or become necessa

LEGAL PROCEEDINGS

If any suit, writ petition, appeal, .revision or other proceedings:of 'whatéva"g

(hereinafter called “the Proceedings”) b'y or. against the Transferor-Company be
. * . f,‘l

" pending, the same shall not-abate, be discontinued or be in any way prejudicially.

: agamst. the Tranmero_r Company as rf.the Scheme had _not»_been made. -
“On and ‘from -the 'Effactfve Date, the Transferee Company shall be antitled to initiate
_any legal proceeding for and on behalf of the Transferor Company for any actions

-taken by or aga!nst the Transferor Company or any other person, as:thecase may be.

‘:--.notwsthstandrng the fact-the Transferor Company stands d;ssolved without winding up '

= from the effect:ve-date. -

- OPERATIVE DATE OF THE SCHEME:

-The Scheme 'set out herein in its present form or with any modification(s) as

approved or imposed or directed by the Hon'ble High Court of Judicature at Bombay

. shall ?e operative from the. Appointed Date but shall become effective on the

- Effective Date.

CONDUCT OF BUSINESS BY TRANSFE_ROR-‘COMPANY TILL EFFECT!VE DATE:

-« 'With effect from the Appointed Date, and up to the Effective Date:

7.1 THe Trarisferor Company shalf{'ce‘arry on or-deemed to have camed on all the_ir/,

respective’ business ‘and - activities' and shall be . deemed to have held or stood

-
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possessed of and shall hold and stand possessed ail the sald Assets for and on

account of and in trust for the Transferee Company.
thas
7.2 Al the profits ,of income accruing or arising ta the - Transferor Company or
L i

expenditure or losses arising or incurred pr the Transferor Company shall for all

- purposes be treated and be deemed 1o be and accrued as the profits and income or

expenditure or losses of the Transferee Company, as the case may be.

he Transferor Company shall carry on their respective business acéivities with
asonable diligence, business prudence and shail not alienate, charge, morgage,
.encumber or otherwise deal with the said asslets or any part thereof-éxcept in the
orﬁinary course of business or pursuarnt to ény pre-existing 6bligation undertaken by
the Transferor Company prior.to the Appointe.d Date except with priof"-.wfitten
consent of the Transferee Companyl :

The Transferor Company shall not, without prior written consent of the Transferee
Company, undertake any new business.

The Transferor Company shall not, without prior written consent- of the Tfansfe’ree
C'ompany, take any major -policy'decisidns i 'respect__.,of management of the
Company and for the business of the Company and-shé!linot- chah'&ﬂts present

- capital structuse.

8 - EMPLOYEES:

81 All employees of th.e Transferor Cdmpany in service oh the Effective Date shall
become emeioyees of the Tjansferee Caompany on such date without any break or
interruption in service aﬁd on terms and conditions ‘as to remuneration not iess
favgurable than thosé subsisting with reference to the Transferor Company as 6:‘1
the said date. |

82 His providec; that so far as the Provident Fund, or any other Special Scheme(s) /
Fund(é), if any, created or existing for the benefit of the employees of the Transferor
Company are concerned, upon the coming into e_ffect of this Scheme, the
Transferee Company shall stand substituted for the Transferor Company for all
purposes whatsoever reiated to the administration or operation-of such Schemes or

Funds or in relation to the obligation to make contributions to the said Schemes /

Funds in accordance with provisions of such Schemes / Funds as per the terms
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9.2

10

S 10.1

10.2

. : A :
“provided in the-respective’ Trust Deeds, to the end and intent that all the rights,”

ISSUE OF SHARESIQY THE TRAN'SFEREE COMPANY:

.duhes, powers and obligations of the Transferor Company in relation to such

Schemes / Funds shall become those of the Trarsferee Company. it is ciarified that
the services of the emp[oyees of the Transferor Company will be treated as havrng

been’ contlnuous for: the purpose of the aforesald Schemes / Funds.

A

the Transferee Company and/or its nominees and the same shall be canceiled.~"~
. -

The Share Certificates held by the shareholders of the Transferor Gom ‘;, shail

automatically stand cancslled Withc'au:'jany necessity of them being surr r%e‘red to

the Transfero: Company. R - -

ACCOUNTING TREATMENT: o

" The Transferee Company shall record all assets and liabilities recorded in the books

" of acdcount of the Transferor Company and vested in the ' Transferee Company

pursuant to the Scheme at their book: values as on the close of business cf the day

immediately preceding the Appointed Date as per ‘Pooling of interest-mathod’.

'lnvestment ‘of the Transferee Company represented by the Share Capital in the

~Transferor Company shall be cancelled in the books of the Transferee Company.

" Subject to any corrections and adjustments ‘as- may in the opinion of the Board of

" Directors of the Transferee Company be required, the reserves of the Transferor

Company on the Appointed Date shall be merged with those of the Transferee
Company in the sa'i;ne form as th.ey appéar in .thé financial statements of the
Trahsferor_Company. Balance in the Profit & Loss account of the T.ransferor
Cémpgny s_h'af.ll be s__‘imilar_ly _agg.regat_ed' with the balance in Profit & Loss account of

the . T_rar_nsferée Company. In other words, the identity of the reserves of the

Transferor Company shall be preserved. in-the hands of the Transferee Company.
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10.3 The excess, if any, of the value of the assets aver.the value of the liabilities of the
Transferor Company transferred to and vested in the Transf‘eree Company pursuant
to this Scheme a.nd reco:jded in the books of account of the Transferee Qompany
will be credited to the General Reserve accqunt in the H_ooks of the Transferee
Company. Simitady, deficit if any, may be debited io.-the Geﬁeral Reserve account in
the books of the Transferee Company. - i

3 ’ To the extent there are inter-corporate foans or balances between the Transfe‘ror

Compan_y and the Transferee Company, the obligation in- respect thereof shall come

to an end and corresponding effect shail be given in the books of accoent and the

t;ecords of the Transferee Caompany for the reduction of any assets or liabilities, as
the case may be. Difference, if any, arising upon such cancellation, shali be credited
or debited as the _case may be to the Generatl Rese_rve of the Transferee Company.

For the removal of doubts, it is hereby clar:ﬁed that there would be no accrual of

interest m’ other charges in respec:t of any such inter company Ioans or balances

with _effec_t from the Appointed Date,

- 10.5 in.case of any dirﬁ’erence in any of the aceounti_ng policies between the Transferor
Company and the Transferee Company, .the impact of the same in the
amalgamation will be quantified and adjusted in the Generai Reserve to ensure that
‘the financial statement of the Transferee Company reflects the financial position on’
the basis of cohsistent accounting policies.

10.6 Notwithstanding the above, the Board of Directors of the Transferee Company, in

JR consultation with its statutory auditors._ is authorised to (@) account any of these or
"~ other balances .or itermns in any manner whatsoever, as may be deemed fit or (b) to
malke such'adjusteﬁents as may b.e necessitated by the Accounting Standards applicable
10 n&ergers-anq amelgamations. ‘
11 DIVIDEND AND PROFIT,:
‘f‘_T;‘i The\:TrénsferOr Company shall not without the prior written consent of the’ |
- Transferee Company declare any dividends, whether interim or final, .for thé

" financial year ending on or after the Appointed Date and subsequent financial years.
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1.3

14.2

. Subject to the provisions of this Scheme, the profits of the Transferor Company for

the period begirining from 1% April 2006 shall beiong to and be the. profits of the
Transferee Company and will be available to. the Transferee Company for being

disposed of in any manner as it thinks fit,

‘The Transferor Company shall not, except with the consent of the Board of Directors

of the Trangferee Company, alter its paid up capitai structure by making preferential

s "
allotment of shares or otherwise, after the approval of the Scheme by thé Bo rﬁ{ﬁf

Directors of the Transferee Caompany.

DIiSS0I_ UTION OF THE COMPANY:

The Transferor Company shall be dissolved without winding up on an Ic:rc:iérlw

~ the High Court of Bombay under Section 394 of the Companies Act.

APPLICATION TO THE HIGH COURT:

The Transfaror Company' and the Transferee Company with all reasonable dispiétch,
. _ i

make applications/petitions under Sections 391 and 394 and other 'app‘iﬁ\a!e

' o

provisions of the Act to the High Court of Judicature at Bombay for sanctionin.of
this Scherne and for dissoiution. of the Transferor- Company without winding up

under ihe provisions of the Act. . . A

MODIFICATIONS, AMENDMENTS TO THE SCHEME:

The Transferor Company (by -{heir Board of Directors) and the Transferee Company
{by its Board of Directors) may, in their fuli and absolute discretionﬁaséent to any
alteration or modification or amendment of this Scheme which the Courts and/or any
other Competent Authority may deem fit to direct or impoise and may give such
directions as they may consider necessary to settie any question or difficulty arising

under the Scheme or in regard to its implementation or in any matter connectad

therewitit.

The Board of Directors of the Transferor Company hereby authorize the Board of
Directors. of the Tra'néf_eree Company to give assent to any maodifications or

amendment(s) in the Scheme which may be considered necessary or desirable for

_ any reason whatsoever and without prejudice to the generality of the-fo{*egoing, any
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modification to the Scheme involving withdrawal of any of the parties to the Scheme

at any time and for any reason whatsoever, the imple mentation of the Scheme shall
not get adversely affected ds a result of acceptance of any such modification by the
Board of the Transferee Company and the Board of the Transferee’ Ccmpeny‘ be
and is hereby authorized by the Board of D:rectcrs of the Transferor Cornpany io

-{ake such steps and to dc all acts, deeds and thmgs as may be’ necessary, des:rab!e

N or prOper to g:ve effect to th[s Scheme and to resolve any doubt, difficulties or
hE questions otherwise howsoever arising out of, under or by virtue of this.- Scheme

nd/or any matters concerning or corinected therewith.

_"ngHEME CONDITIONAL UPON APPROVALS / SANCTIONS:

This Scherme is specifically conditional upon and subject to:

15 ‘Q App’rove! of and agreement to the Scheme by the reaquisita’ majorities. of. such

i)

Classes of persons of the Transferor Company and the Transferee Company as

may be d:rected by the Migh Court of Jud:cature at Bombay on the applications

made--for dlrect:ons under Section 391 of the said Act for calling or dispense with

mee_tings and necessary resclutions being passed under the Act for the purpose.,

15.2  The sanctions of the High Court of Judicature at Bombay being obtained under
Secﬂons 391 and 394 and other applicable provisions of the Act, if so required on
behalf of the Transferor Company and Transferee Company

-1.5‘3 The certified ccp:es of the Court Order referrad to in the Scheme berng frled with the
Reg;strar of Companies, Maharashtra Mumba: - _

'.15_.4 .- AII other sanc:t:ons and approva!s as may be required under this faw with regard to ’

this scheme cbtained.

16 - EFFECT OF NON- RECEIPT OF APPROVAL { SAMuTiDN

Pn the event of any of the approvals or conditions enumearated rn c!ause 14 above
"noet being obtained or complied or for any rezssons: this- Scheme cannot be
Jrnplemented then the Bcard of Directors of the Transferor Co"npany and the

Transferee Company shall waijve such CC)!‘idit!OﬂS as they consider appropriate to
f)i
give effact apprcpnatefy and, as far as possible, to this Scheme and’ fa:!mg such
Y

v
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agreement or in case this Scheme is not san'ctioned by the High Court of Judicature

-at Bombay, then the Scheme shall become null and void and in that event no rights

and liabilities whatsoever shall accrue to or be incurred inter se between the

- Transferor Company and the Transferee Company or their shareholders or creditors

f
or any other person. In such case, each Company shall bear its own costs or as may

be mutually agreed.

EXPENSES CONNECTED WITH THE SCHEME

All cost, charges and expenses in relation’ to or in connection with this sc

of . carrying out and completin& the ierms‘ and brovisions of this scherne
A

mcndental to the completion of amalgamation of the said undertaking of the .
f-‘\1
Transferor Company in pursuance of the -scheme shall be bome and pald b’y 'th‘e

Transferee Company only. Similarly the Transferee Company shall alone bear any

Low e
g =
X

of the Scheme of Amalgamation.
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- DATED THIS ©F

IN THE HIGH COURT OF JUD:CATURE AT, ~
BOMBAY
ORDINARY ORIGHNAL CIVIL JURiSD:QT;ON
COMPANY PETITION NO. 721 OF 2006

CONNECTED WITH

'COMPANY APPLICATION NO. 1087 OF2006

In the matter of the Companiés Act ] of 1956
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956 o
AND

In the matter of the Scbeme of

Amalgamation of

LEKAR HEALTH CARE LIMITE
WITH Has i

PR o
J.B.CHEMICALS & PHARMACEUTICALS

P, S~

A :
L
-

LIMITED

=

e

LEKAR . HEALTHCARE - - LIMITED.

AUTHENTICATED. COPY OF ORDER DATED
19" DAY OF JANUARY, 2007 WITH THE
SCHEME OF AMALGAMATION,

]
-fc.i

DAY OF FEBRUARY, 2007

MR. HEMANT SETHI

ADVOCATE PR THE APPLICANT

302 SATNAN SUILDING
3-A SION (WEST)
MUMBAI - 400 022.




HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.S09 OF 2014 /<

CONNECTED WITH /\%\

COMPANY SUMMONS FOR DIRECTION NO.666 OF 2014 Q\Jr

Jyotindra Mody Holdings Private Limited N ,)
..Petitioner Company / First Tr sfero ,@Brrrény
AND.
COMPANY SCHEME PETITION NO ﬂ—l.Q OF 2014
CONNECTED Wlé‘h\/ N
COMPANY SUMMONS FOR DIRE -rfgbu\N 667 OF 2014

<

_ / %
v /
/ Stcond Transferor Company

COMPANY SGHEME PETITION NO.811 OF 2014 .
Lt /‘x:\\ ONNECTED WITH
_.I - . - - .
_ QOMPA.\KE‘B@I‘Qy FOR DIRECTION NO.668 OF 2014
Dinesh Nés <ﬂi/e: Private Limited
- - “\-\ Y
e %

/a . Petitioner Company / Third Transferor Company
\‘-
C AND

COMPANY SCHEME PETITION NG.812 OF 2014 C i
\‘*D '

- A.nsuya Mody Secudties Private
....Petiti

CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.669 OF 2014

Kumud Mody Securities Private Limited

. Petitioner Com]ﬁany / Forth Transferor Company
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g
i N R

‘J e

“Disclair_ﬁer Clause : Authenticated copy is not a CertlﬁedCopy

b1 2-




HIGH COURT,

BOMBAY 32461

AND

COMPANY SCHEME PETITION NO.813 OF 2014 <\“
CONNECTED WITH ' :
COMPANY SUMMONS FOR DIRECTION NO.670 OF 2014 <
| . S \\\‘) It
- o~ Shirish B. Mody Investments Private Limited /‘;‘—--\ }‘_/

AND \.._ o
COMPANY SCHEME PETITICN NO. 814 OF 2014

AN '._,ll . \\1
Bharati 8. Mody Investments Pri /\t{J\Li \i‘te.di__l)/

P%}

CONNECTED Wrr}a\’(f O
COMPANY SUMMONS FOR DIRECT:

\Rge 1 OF 2014

any / 8ixth Transferor Cempany

COMPAN'S{ QHEME PETITION NO.818 OF 2014
CQNNECTED WITH

COMPA&/S%?\IC\}‘ES FOR DIRECTION NO. 672 OF 2014

J. B, Chemitw Pharmaceuticals Limited

,f ot "
\\ ,;/" )

| Page 2

. Petitioner Company / Transferee Company

Iln the matter of:

the Companies Act, 1956 (1 of 19586)
and Companies Act, 2013 (I8 of
2013);

AND
In the matter of :

Sections 391 to 394 read with.

Sections 100 to 103 of  the

af 9
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HIGH COURT, BOMBAY 324613

Companies Act, 1956 and Section 55
of the Companies Act, 2013; \f;i

- : AND e .
= i
In the matter of : : i, \, '
The Scheme of Amalgamation a
;

Arrangement betwaen Jyoundra
Holdings Private Limited
‘the First Transferor Com
Ansuya Medy S
Limited {‘AMPL’
Transferor Compsa Dinesh
Mody  Securities P e Limited
(DMPL’ or __‘the Third Transferor
Compam Kumud  Mody
Securit {1 ‘“s Limited (‘KMPL' or
‘the T, nsferor Company’) and
ody Investments Privaie
‘OEZ}»{PL’ or ‘the Fifth
mpany’) and Bharati S, °.
Investments Private Limited
or ‘the Sixth Transferor
Company’) and J. B. Chemicals & -

econd

L /\ Pharmaceuticals Limited (‘JBCPL’ or
L (““\\ N ‘the Transferee Company?);
P ““--.,\ : . AND

’I‘hcu‘ respcctwe Sharcholders

Called for\he 1n \

Mr. 13(\

e
_QS

with, 1/b M/s Rajesh Shah & Co., Advocate for the
parues in all Petitions.

. Gujjar for Regional Director in all Petitions.

Ra.maka.ntha Ofﬁcial quuldator, present in CSP Nos. 809 to 814 of

Page 3 of 9
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HIGH COURT, BOMBAY 32461:

CORAM: 3. J. Kathawalla, J.

DATE : 27t February, 2013

PC: . &\

1. Heard Learned Counsel for the parties. No objector has come"tr%e'y\
N
the court to oppose the Scheme and nor has any ?afﬁo t}nw)}ted

any averments made in the Petitions. N \

2. The sanction of the Court is sought to a Sch;me of Amalga:natlon and

Arrangemcnt between Jyotindra Mody _o\di@s Private Limited

((JMPL' or ‘the First Transferpr ({mp\qy and Ansuya Mody

Securities Private Limited {‘AS (\z\ 8/\3 d Transferor Company’)

and Dinesh Mody Sec

L

Transferor Company’) and nd Mody Securities Private Limited

[K_MPL’ or. ‘thei/ F‘&%\th Transferor Company) and Shirish B. Mody

. EY

e.té‘“hl\r\hlted (‘SMPL’ or ‘the Fifth Transferor Company’)

lnvestment

oy
dy Tn’vestments Private Limited {{BMPL' or ‘the Sixth
‘\ _
Tz "sfg mpany3 and J. B. Chemicals & Pharmaceuticals Limited

/f g.BGP ' or ‘the Transferee Company'}] and 'then'" respective

\\ \tholders under Sections 381 to 304 read w;th Sections 100 to
™~

\/ 2013,
. 3. "

Learned Counsel for the Petitioners states that Jyotindra Mody

Holdings Private Limited and Ansuya Mody Securities Private Limited

Page d of 9
i
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HIGH COURT, BOMBAY 324611

and Dinesh Mody Securities Private Limited and Kumud Mody
Securities Ifrivate Limited and Shirish B. Mody Investmments Private \C\ Q\
Limited and Bharati S. Mody Investments Private Limited which are

the Transferor Companies are engaged in the- busxness of Investment \
activity and are holding equity shares of -J, B. Chemma\@
Pharmaceuticals Limited (‘the Transferee Company’}. The r,amfér

Company is engaged in the business of manufac of

pharmaceutical formulations and bulk dmgs.‘

4, The Learned Council for the Petitioner Compames 53 that the
Transferee Company and the Transferor . mpanies are part of the
same premoter group. The Transferor, %r;a les are companies

through which promoters and certa}nfp r group members hold

shares of Transferee Cornpany” Thie (p\ ?} ; asset of the Transferor

equity shares of Transf
the National Stock Excha

J1 are listed on BSE Limited and
of India Limited. The rerger of the
_Transferor Compa}ues with e Transferee -Cc;mpany would help in
consohdatlng a i\@ ganizing the promaoter holdzng in the Transferee

Company \s;ms would gesult in long term  stability and

transpare h_g)l ing structure of the Transferee Company.

Lcarn }nsel for the Petitioners further states that the Board of

1re<::t of the Petitioner Companies have approved the said Scheme
S '

"\\ fa) algamation and Arrangement hy passing Board Resolutions

Which are annexed to the respective Company Scheme Petitions.

The Learned Counsel for the Petitioners further states that, Petitioner

Companies have complied with all the directions passed in the

respective Company Summons for Directions and that the respective

Page 3 of' 9
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HIGH COURT, BOMBAY 324610

Company Scheme Petitions have been filed in consonance with the

)
5

orders passed in respective Company Summons for Directions.

"%

re

Y
Vo

/'\
7. The Learned Counsel appearing on behalf of the Petitioners have ™

™,
.

V//

I

n
requirements as per directions of this Court and-fhey “w:/:rled

stated 'that the Petitioner Companies have complied 1th~\

necessary affidavit of compliance in the Court. Mor}o er, the

Petitioner Companies undertake to comply with “E{ statutory
. ) T )

requirements if any, as reguired undef\tg{—- ompanles Act, 1956 /

2013 and rules made there under yh'(\hg is apphcable The said
. - ' undertaking is accepted. &

N
&\/ y

report on 18" day of February,

The Official Liguidator

2015 in Company Scheme tion Nos. 809 to 814 of 2014 stating

that thc a.ffa.lrs of %’I‘ransferor Companies have been conducted in a

proper- ma_x? a‘tha‘t the Transferor Companies may be ordered to '
W
}j\?f"f\\
9. ng: & 1::}151 Director has filed an Afﬁdawt on 18% day of Febraary,

sta"ting therein, save and except as stated in paragraph 6 {a} to
] thcrcof it appears that the Scheme is not prejudicial to the interest
of shareholders and pubtlic. In paragraph 6 (a) and {b) 'of the said

Affidavit, the Regional Director has stated that:-

wr

6 That the deponent further submits that,

Page 6 of 9
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HIGH COURT, BOMBAY 324895

(@) Clause 16.1.8 of the Scheme provides for adjustment for
dgffer;nces in Accounting Policies betiveen Transferor Companies i
and Transferee Company. In this regard, it is submitted that the < \\
in addition to the compliance of Accounting Standard- }A\ \
Transferee Company shall pass such accounting entnes ich
A

- -_/,.

-

are necessary in connection with Lhe Scheme to COmp!yfuﬂ‘th

LN 1
applicable Accounting Standard such as AS 5, e/exc._. \\ . _/’

/‘1

(b) That the deponent further submits that the Ta_x\ :ssues if any,
arising out of the Scheme shall be to final deasmn of Income Tax
Authority and approuval of the Scherr?é/rbg\{nﬁ Fon’ble Court may

not deter the Income Tax Auf){lénfy s},ﬂutmrze the tax retums

Ay -'

filed by the Petition C_"%

Amalgamation. The~d

Fe s £ X’ Y
: 10. So far as the/o‘% //atlonx in paragraph 6 (a) of the Afﬁdavxt of Regional

Dlre Q\(:opcemed the Petitiorler Companies through its Counsel

'e,fhat Petitioner Companies will pass ‘such accounting entries

hic:h*are necessary in connection with this Scheme to comply with any

Q\-/othcr applicable Accounting Standards.
7 L |

~ //) 11. So far as the observation in paragraph & (b} of the Affidavit of Regional

.

Director is concerned, the Learned Counsel for the Petitioner

Corthpanies submit that the Petitioner Companies are bound to comply

Page 7 of
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HIGH COURT, BOMBAY 392805

with all applicable provisions of Income Tax Act and all tax issues

arising out of the Scheme will be met and answered in accordance with

law.

-12.. The Learned Counsel-for. Regional Director on instructions

Chandana Muthu, Joint Director Legal in the offic al

Director, Ministry of Corporate Affairs, Western Regi Mu i states

that they are satisfied with the undertak:iri_gs given by the Petitioners.

The above undertaking is é.ccepted.

pears to be fair and.

ons of law and is not

< authentlcated by thc Company Regtstmr ngh Court (O 8.,
Bombay, w1th the. concerned Supcnntendent of Sta.mps for the purpose

of adjudication of stamp duty payable, if any, on the same within 60

days from the date of the Order.

Page B of 9
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HIGH COURT, BOMBAY 324606

16. Petitioners are directed to file a certified copy of order along with a copy

. - i
of the Scheme of Amalgamation with the concerned Registrar of :fo\.\\\\\ )
s
L\ AR

=
Companies, electronically, along with E Form INC- 28 in addition \
< ~ ~
physical copy as per the relevant provisions of the Companigs%, T
. N /'—“\:\ \\\\_\_.-' ‘/
1956/2013 whichever is applicable. _ i N
/:“7 \\\\\\.‘_‘//J
/ ( /‘1\\_/
17. The Petitioner Companies to pay costs of—Rs.l0,0bO{kcf,\c;} to the
s

Regional Director, Western Region, Mumbai and the Pctifi'&gers in the
L LT
Company Scheme Petition Nos. 809 to 844, of 2014 to pay costs of

Rs.10,000/- each to the Official Liqui 0 ,-' Hi Court, Borﬁbay. Costs
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Filing and issuance of thedr u der is dispensed with.
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Y
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SCHEME OF AMALGAMATION ANU ARRANGEMENT
BETWEEN
TYOTINDRA MODY OLDINGS PRIVATE LIMITED
(¢ JMPL’ OR ‘THE FIRST TRANSFEROR COMPANY")
AND
ANSUYA MODY SECURITIES PRIVATE LIMITED
(‘AMPL’ OR “THE SECOND TRANSFEROR COMPANY")
AND
DINESH MODY SECURITIES PRIVATE LIMITED
¢DMPL’ OR ‘THE THIRD TRANSFEROR COMPANY?)
AND '

KUMUD MODY SECURITIES PRIVATE LIMITED
(‘KMPL’ OR ‘THE FOURTH TRANSFERGR COMPANY")

- AND

SHIRISH B. MODY {NVESTMENTS PRIVATE LIMITED
(‘SMPL’ OR “THE FIFTH TRANSFEROR COMPANY")
AND ' '
BHARATI S. MODY INVESTMENTS PRIVATE LIMITED
(‘BMPL' OR ‘THE SIXTH TRANSFEROR COMPANY”)
AND '
1. B. CHEMICALS & PHARMACEUTICALS LIMITED
(-JBCPL’ OR ‘“THE TRANSFEREE COMPANY")
AND
THEIR RESPECTIVE SHAREHGLDERS

UNDER SECTIONS 391 TO 354 READ WITH SECTIONS 100 TC 103 OF THE COMPANIES
ACT, 1956 AND SECTION 55 OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013
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2.1

2.2

2.4

2.5

PREAMBLE

This Scheme of Amalgamation and Arrangemerit is presented for the amalgamation of
Jyotindra Mody Holdings Private Limited, Ansuya Mody Securities Private Limited,
Dinesh Mody Secu-ritics Private Limited, Kumud Mody Securities Private Limited,
Shirish B. Mody lnvestments Private Limited and Bharati S, Mody Investments Private
Limited with J. B. Chemicals & Pharmaceuticals Limited and consequent r;eductibn of
Equity Share Capitalt of J. B. Chemicals & Phammaceuticals Limited, pursuant to Sections
391 to 394 read with Sections 100 to 103 of the Companies Act, 1956 and Section 55 of
the Companiés Act, 2013 and other applicable provisions of the Companies Act, 1956
and the Companies Act, 2013. ' '

DEFINITIONS

In this Scheme, unless repugnant to the subject or context, the following expressions shal i
2 L

have the following meaning:

“Act” or *“the Act” means the Companies Act, 1956 and shall include any statutory Yy -

-

meodifications or amendments or re-enaciment thereof from time 10 time.

“Appointed Date” means 1% day of April, 2014 or such other date as may be directed by
the Bomnbay High Court.

“JMIPL™ or “the First Transferor Comipany” means Jyotindra Mody Ho]dings‘ Private
Limited, a coimpany incorporated under the Companies Act, 1956 and having its
ch.istcred Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli,
Mumbai- 400018, Maharashtra. .

-

“AMPL” or “the Second Transferor Company” means Ansuya Mody Securities
Private Limited, a company incorporated under the Companies Act, 1956 and having its
Registered Office at Sheth Govindrae Smriti, 83B & C, Dr. Annie Besant Road, Worli,
Mumnbai- 400018, Maharashtra. ’ ’

“DMPL” or “the Third Transferor Cémpany"’ means Dinesh Mody Securities Private
Limited, a company incorporated under the Companies Act, 1956 and having its
Régistered Office at Sheth Govindrf;o Simriti, 83B & C, Dr. Annie Besant Road, Worli,
Mumbai- 400018, Maharashtra.
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2,13

2.14

“KMPL” or “the Fourth Transferor Company” means Kumud Mody Securities

Privaie Limited, a company incorporated under the Companies Act 1956 and having its
Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli,
Mumbai- 400018, Maharashtra.

“SMPL” or “the Fifth Transferor Company” means Shinsh B. Mody Investments
Private Limited, a company incorporated under the Comparnies Act, 1956 and having its
Registered Office at Sheth Govindrac Smnti, 83B & C, Dr. Annie Besant Road, Worli,
Mumbai- 400018, Maharashtra. '

“BMPL™ or “the Sixth Transferor Company” means Bharati 5. Mody Investments
Private Limited, a company incorperated under the Companies Act, 1956 and having s
Registered Office at Sheth Govindrao Smriti, 83B & C, Dr. Annie Besant Road, Worli,
Mumbai- 400018, Maharashtra.

. T
“The Tramnsferor Companies” means collectively the First Transferor Company, the
Seconid Transferor Company, the Third Transferor Company, the Fourth Transferor

Company, the Fifth Transferor Campany and the Sixth Transferor Company,

“IBCPL” or “the Transferee Company” means J. B, Chemicals & Pharmaceuticals
Limited, a company incorporated under the Companies Act, 1956 and having iis
Registered Office at Neelam Centre, 4 floor, “B” Wing, Hind Cycle Road, Worli,
Mumbai- 400 030, Maharashtra. '

“Court” or “High Court™ or “Bombay High Court” means the Hon ble High Court of
Judicature at Bombay and shall be deemed to include the National Company Law

Tribunal, wherever and when applicable.

“Effective Date” means the date on which this Scheme becomes operative, being the

date on which the certified copies of the orders of the Bombay High Court sanctioning

this Scheme are filed with the Registrar of Companies, Maharashtra, Mt;mbai.

“New Act” means the Companies Act, 2013, rules and regulations there under, to the

extent notified, and as may be applicable from time to time

“Scheme” or “the Scheme™ or “this Scheme™ means this Scheme of Amalgaination and

Ari'ange:rnent in its present form submitted to the Bombay High Court or with any

123

R




3]

modification(s) made wunder Clanse 21 of this Scheme or with such other

modifications/amendments as the High Court may dirc'ct_. '
“SEBI” means Securities and Exchange Board of India.

Any references in the Scheme to “upon the Scheme becoming effective” or “effectiveness

of the Scheme’ shall mean the Effective Date.

The expressions which are used in this Scheme and not defined in this Scheme shall,
unicss repugnant or contrary to the context or meaning hereof, have the same meanings
ascribed to them under the Act, the New Act (to the extent notified and applicable) and

other applicable laws, rules, regulations, bye-laws, as the case may be, including any

statutory modification or re-enactment thereof, from time to time and in particulg
wherever referet}ce is made to the an’i;le High Court in this Scheme, the refe
would include, if appropriat‘é, reference to the National Company Law Tﬁbunal orfs
other forum or authority, as may be vested with any of the powers of a High Court u

the Act. _ -

Upon implementation of the provisions contained in the New Act if the Scheme has been
filed with the Bombay High Court and is pending disposal, the procedure to be followed
from the date of such implementation would be as prescribed under the rules thereunder

as may be applicable.

This Scheme has been drawn up to comply with the conditions relating to
‘Amalgamation’ as specified under Section 2{1B) of the Income tax Act, 1961. if any
term(s) or provision(s) of the Scheme is/are inconsistent with the provisions of Section
2(1B}) of the Income tax Act, 1961, the provisions of Section 2(1B) of the Income tax
Act, 1961 shall prevail and the Scheme shall stand modified to the extent necessary and

such modification shall not affect other paris of the Scherne.

OBJECTS & RATHONALE

The Transferor Companies are companies through which promoters and certain promoter -

- group members held shares of JBCPL. The primary asset of the Transferor Companies

compiise of equity shares im JBCPL. The equity shares of JBCPL are listed on BSE
Limited and the National Stock Exchange of India Limited.
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The merger of the Transferor .Companies with JBCPL would help in consolidating and _ '
teorganizing the promoter holding in JBCPL. The same would result in long term .

stability and transparency in the holding structure of JBCPL. ' -

SHARE CAPITAL

The Share Capiial of JMPL, the First Transferor Company, as per the latest Annual .

Report for the year ended on March 31, 2013 15 as under:

Particulars "Amount in Rupees

Authorized Sharc¢ Capital

10,000 Equity Shares of Rs. 10/- each 100,000
2.000 10% Redeemable Non-Cumulative Preference '
Shares of Rs. 10/- &ch - 20,000
25,000 12% Redeemable Non-Cummulative Non-voting .
Participating Preference Shares of Rs. 10/- each 250,000
13,000 Unclassified Shares of Ks. 10/- each \ 130,000
Total 500,000
Issued, Subscribed and Paid-up Share Capital }
10,000 Equity Shares of Rs 10/- each fully paid-up 100,000
Total | 100,000 )

Subsequent to the above balance sheet date, there has been no change in the Authorized,

Issued, Subscribed and Paid Up share capital of the First Transteror Company.

The Share Capital of AMPL, the Second Transferor Company, as per the latest Annual
Report for the year ended on March 31, 2013 is as under:

Particulars Amount in Rupees
Authorized Shaxe Capital *
10,000 Equity Shares of Rs. 10/- each 100,000
2,000 10% Redeemable Non-Cumulative Preference
Shares of Rs. 10/- each . 20,000
25,000 12% Redeemable Non-Cumulative Non-voting
Participating Preference Shares of Rs. 10/~ each 250,000




. Particulars Ameount in Rupees
13,000 Unclassified Shares of Rs. 10/- each |
130,000
Total 500,000
Issued, Subsecribed and Pajd-up Share Capital
10,000 Equity Shares of Rs 10/- each fully paid-up . 100,000
Total 100,000

Subsequent to the above balance sheet date, there has been no change in the Authorized,

Issued, Subscribed and Paid Up share capital of the Second Tranéfe_ror Company.

The Share Capital of DMPL, the Third Transferor Company; as per the latest Annual
Report for the year ended on March 31, 2013 is as under:

Particulars - Ameount in Rupees

Authorized Share Capital
10,000 Equity Shares of Rs. 10/- each - ' 100,000
2,000 IO%IRedeemable Non-Cumulative Preference

Shares of Rs. 10/~ each ' . 20,000
25,000 122 Redeemable Non-Cumulative Non-voting |
Participating Preference Shares of Rs. 10/- cach 250,000
13,000 Unclassified Shares of Rs. 10/~ each : 130,000

| Total = 500,000
Issued. Subseribed and Paid-up Share Capital ]
10,000 Equity Shares of Rs 10/~ each fully paid-up 100,000 <

Total 100,000

Subsequent to the above balance sheet date, there has been no change in the Authorized,

1ssued, Subseribed and Paid Up share capital of the Third Transfcror Company.
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4.4 The Share Capital of KMPL, the Fourth Transferor Company, as f)er the Jatest Annual

Report for the year ended on March 31, 2013 is as under:

Particulars Amount in Rupecs
Authorized Share Capital 3
10,000 Equity Shares of Rs, 10/- each 106,600
2,000 10% Redecmable Non-Cumulative Preference
Shares of Rs. 10/- each 20,000
25,000 12% Redeemable Non-Cumnulative Non-voting
Participating Preference Shares of Rs. 10/- each 250,._000 .
13,000 Unclassified Shares of Rs. 10/- cach ' 130,600
Total 500,000 i
Issued. Subscribed and Paid-up Share Capital _ '
10,000 Equity Shares of Rs 10/~ each fully paid-up " 100,000
‘Total 100,000

Subsequent to the above balance sheet date, there has been no change, in the Authorized,

Issued, Subscribed and Paid Up share capital of the Fourth Transferor Company.

4.5 The Share Capital of SMPL, the Fifth Transferor Company, as per the latest Annual
Report for the year ended on March 31, 2013 is as under:

Particulars Amount in Rupees
Autherized Share Capital
13,000 Eduiry Shares of Rs. 10/- each 130,000

2,000 10% Redeemable Noeon-Cumulative Preference
Shares of Rs. 10/~ each 20,000

25,000 12% Redeemable Non-Cumulative Non-voting

Participaung Preference Shares of Rs. 10/- each 250,000

10,000 Unclassified Shares of Rs. 10/~ each 100,000

i Total 500,000
Issued., Subscribed and Paid-up Share Capital

10,250 Equity Shares of Rs 10/- each fully paid-up 102,500

Totalk 102,500

| 2.7




4.6

4.7

Subsequent to the above balance sheet date, there has been no change in the Authorized,

issued, Subscribed and Paid Up share capital of the Fifth Transferor Company.

-

The Zhare Capital of BMPL, the Sixth Transferor Company, as per the latest Annual

Report for the year ended on March 31, 2013 is as under:

Particulars Amount in Rupees

Aunthorized Share Capital
13,000 Equity Shares of Rs. 10/- each 100,000
2,000 10% Redeemable Non-Cumulative Preference
Shares of Rs. 10/- each 20,000
25,000 12% Redeemable Non-Cumulative Non-voting
Participating Preference Shares of Rs. 10/- each 250,000
13,000 Unclassified Shéftes of Rs. 10/ cach 130,000
a - Total 500,000
issued, Subseribed and Paid-up Share Capital
10,000 Equity Shares of Rs 10/ each fully paid-up 160,000

| Total 100,000

Subsequent to the abeve balance sheet date, there has been no change in the Authorized,

issued, Subscribed and Paid Up share capital of the Sixth Transferor Company.

The Share Capital of JBCPL, the Transferee Company, as per the latest Annual Report

for the vear ended on March 31 » 2313 is as under:

Particulars

Amount in Rs.

Authorized Share Capital
100,000,000 Equity Shares of Rs. 2/- each

200,000,000

Total

200,000,000

Issned Subscribed and Paid-up Share Capital
84,707,300 Equity Shares of Rs. 2/- each fully paid up

169,414,600

Total

169,414,600

Subsequent to the above balance sheet date, there has been no change in the Authorized

Capital. However, the Company has issued and alloted 24,3235 Equity Shares of Rs. 2 fo.

stock options exercised by certain employees of the Transferee Compény. Accordingly,
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as on date, the Issued, Subseribed and Paid Up share capital of the Transferee Company
is Rs.169,463,250 comprising of 84,731,625 Equity Shares of Rs. 2 each fully paid up.

4.8 As on date, 43,342,270 Equity Shares of the Transferee Company is beneficially owned
and held by the Transferor Companies. The number of such shares held by each of the

Transferor Companies is as under:

Particulars - " No of Shares Held
The First Transferor Company 7,46;5,242
The Second Transferor Company 7,234,882
The Third Transferor Company _ 7,055,326
The Fourth Transferor Company 7,181,232
The Fifth Transferor Company 6,530,601
The Sixth Transferor Company 7,873,987
Total < o - | 43,342,276

OPERATIVE DATE

3.1 The Scheme set cut hierein in its present form or with any :ﬁodiﬁcation(s) approved or
imposed or directed by the Bombay High Court or by the Board of Directors of the
respective companies shall be effective from the Appointed Date but shall be operative

from the Effective Date.

6. TRANSFER OF UNDERTAKING

6.1  Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
undertakings of the Transferor Companies including all their properties and assets like
investments, unutilized Minimum Alternate Tax (MAT} credit and other movable assets
of whatsoever nature shall under the provisions of Sections 391 to 394 of the Act,
without any further act or deed, stand transferred to and vested in and/or deemed to be
ransferred to and vested in the Transferee Company so0 as to become the propértiejs and

assets of the Transferee Company.

6.2 Upon the coming into effect of this Scheme and with effect from the Appointed Date, all
" debts, liabilities, duties and obligations of the Transferor Companies shall under Sections

391 to 394 and other applicable provisions of the Act and without any further act or deed

8
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6.3

6.4

L

be and stand also transferred and/or be deemed to be transferred to and vest in and be
assumed by the Transferee Company so as to become as frorn the Appointed Date the
debts, liabilities, duties and obligations of the Transferee Cémpany on the samne terms
and conditions as were applicable to the respective Transferor Companies. Any
securities, debentures or notes issued by the Transferor Companies and held by the
Transferec Company, and vice versa, at any time prior to the Effective Datc _shall stand
cancelled as on the Effective Date, and shall be of no effect and the Transferor
Companies or the Transferee Company, as the case may be, shall have no further

obligation cutstanding in that behalf.

In respect of movable assets including sundry debtors, 0utstand1ng loans and advances

recoverable in cash or kind or value to be received, bank balances and deposits, deposits
that stand and a1 transferred to the Transferee Company pursuant to this Scheme, they
Transferee Company shatl give notice in such form as it decms fit to concerned pe;rson{_
authority or institution or organization that pursuant to the Bombay Hjigh Court havin x

sanctioned this Scheme, the said debt, Joan, advance, deposit or receivable be paid to or .

made good to or transferred and held i the name and on account of the Transferee

Company and right of the Transferor Companies to recover or realize or receive thc same
stands extinguished. Any movable asset capable of .passing by manual delivery or by
endorsement and delivery shall be so delivered or endorsed and delivered, as the case
may be, to the Transferee Company to the end and intent that the property therein passes

to the Transferec Company on such delivery or endorsement and delivery.

Upon the Scheme becoming effective and upon presentation of copy of order passed by
the High Court, (i} the mutual fund/asset management company shall, in their records,
change the name of the Transferor Companies in respect of the investments/account held
by them to the name of the Tranéferee Company and récognize Transferee Company as
subsequent lega_l. and beneficial owner of such investments/account, and (i1) companies,
corporations, public sector undertakings and banks shall, in their records change 4the néme
of thé Transferor Companies in respect of Isecun'ties, bonds and deposits .held by the

Transferor Companies to the name of the Transferee Company.
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7.1

8.1

8.2

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatsoever nature by or against the Transferor
Companies be pending, the same shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Companies into
the Transferee Company or bSr anything contained in this Scheme, but.such suit, appeal or
other legal proceedings may be continued, prosecuted and enforced by or against the
Transferce Company as cffectually and in the same manner and to the same extent as it
would or might have been continued,. prosecuted and enforced by or against the

respective Transferor Company as if this Scheme had not been made.

The Transferee Company undertakes to have all legal or other proceedings imtiated by or

against the Transferor Companies referred to in sub-clause 7.1 above transferred to its

‘name and to have the same continued, prosecuted and enforced by or against the

Transferee Company. <

:

On and from the Effective Date, the Transferez Company may, if requircd, initiate any
tegal proceeéings in relation fo activities, affairs or matiers pertaining to the Transferor

Companics.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

S_ubje;ct to other provisions contained in this Schemec, all contracts, deeds, bonds,
agreements and ther instruments, if any, of whatsoever nature, to which any of the
Transferor Companies is a party and subsisting or having effect immediately before
Tffective Date shall be in full force and effect against or in favour of the Transferee
Company and may be enforced as fully and effectually as if, instead of the resﬁcctive

Transferor Company, the Transferee Company had been a party thereto.

The Transferee Company shall_ enter into and/or execute deeds, writings or confirmations
or enter into any tripartite arrangements, confirmations or novations, to which the
Transferor Companies will, if necessary, also be party in order to give formal effect to the
provisions of this Scheme, if s0 required or becomes necessary. The Transferee Company
chall be deemed to bé& authorized to execute any such deeds, writings or confirmations on
behalf of the Transferor Companies and to implement or carry ont a’! fonnal-iltiés required

on the pari of the Transferor Companies to give effect to the provistons of this Scheme.

14
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9.1

10.

11

L.

DEALING IN SHARES

Transferor Companies shall not vary the number of equity shares held by them 4n the
Transferee Company as set out in clause 4.8 above between the date of meeting of the
beard of directors of respective Transferor Company, convened to approve the Scheme

and the Effective Date.

SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the assets, liabilities and obligations appertaining to each of
the Transteror Companies as mentioned under Clause 6 abov_e and the continuanee of the
proceedings by or against the Transferor Companies und;:-r Clause 7 above and.thq'
effectiveness of contracts_ and deeds under Clause 8 above shall not affect !al"ly
transactions or procccdings?alrcady completed by the Transferor Companies. on and aft'e"r
the ;\pp ointed Date to the end and intent that the Transferee Company accepts and adopts
all acts, deeds and things done and executed by and/ or on bchaif of the Transferor
Companies as acts, deeds and things done and executed by and on behalf of the

Transferee Cosnpany.
CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and uplo the Effective Date:

11.1.1 The Trausferor Companies shall carry on and be deemed to have been carrying
on its business and activities and shall stand possessed of and hold all of their
properties and asscts for and on account of and in trust for the Transferee
Company. Each of the Transferor Companies hereby undertakes to hold the said

assefs with utmost prudence until the Effective Date.

11.1.2 Each of the Transferor Companies shall carry on its business and activities with
reasonable diligence and business prudence and in the same manner as carried
before and shall not venture into any new business and shall not (without the
prior written consent of the Transferce Company), alienate, charge, mortgage,

cncumber or otherwise deal with or dispose of their respective undertakings or

11
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any part thereof except in the ordinary course of business nor shall they undertake
any new business or z substantial expansion of their eﬁcish’ng business.

11.1.3  All the profits or.income accruing or arising to the Transferor Companies or
expenditure -aceruing to the Transferor Companies or losses incurred or suffered
by the Transferor Companies, on and after the Appointed Date shall for all
purposes. and intents be treated and be deemed to be and accrue as the profits or

income or expenditure or losses of the Transferee Company, as the case may be.

Fl.i 4 All estates, assets, liabilities, rights, title, interests, obligations and authorities
accrued to and/or acquired by the Transferor Companies on and after the
Appointed Date and prior to the Effective Date shall be deemed to have been
atcrued to and / or acquired for and on behalf of the Transferee Company and
shall, upon the coming into effect of this Scheme, pursuant to the provisions of
Section 394 (2) of the Act, without any further act, instrument or deed, be and
stand transferred to or vested in or be deemed to have been transferred to or
vested in the Transferee Company to that extent and shall’ become the estates,

assets, labilities, right, ftitle, interests, obligations and authorities of the

Transferee Company.

DIVIDENDS, PROFITS, BONUS / RIGHT SHARES

Save and except what is provided in clause 12.2 below, the Transferor Companies shall
not without the prior written consent of the Transferee Company utilize the profits if any,

for the period from and afier the Appointed Date, for declaring or paying any dividend.

In the event the Transferee Company dectares dividend between the Appointed. Date and

- the Effective Date, the Transferor Companies shall be entitled to declare dividend to its

shareholders to the extent of the dividend received by it from the Transferee Company.

Further, the Transferor Companies shall not after the Appointed Date, issue or allot any
further securities either rights or bonus or otherwise without the prior written consent of

the Transferee Company.

CONSIDERATION
12
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13.1

Consideration to the Shareholders of the Transferor Companies:

13.1.1

Pursuant to the Scheme coming into effect and transfer of the undertaking of the

. Transferor Companies to the Transferee Company, the Transferee Company shall

issue and allot equity shares of face value of Rs. 2 in its capital at par, to the
shareholders of the Transferor Companies whose names appear in the Register of
Members of the Transfcror Companies as on the Effective Date or his /her legal
heirs, executors or administrators or, as the case may be, successors as under

(hereinafter referred to as ‘New Equity Shares’): -

Ta the Shareholders of the First Transferor g:bmg'anx_ X

746.6242 (Seven Hundred Forty Six and Six Thousand Two Hundred Forty Twig'#

vy hoasandth) Jully paid up equity shares of Rs. 2/- each of the Tran.sfer

.C'ompany credited as fully paid up for every I (One) eguity share of Rs. 10 __

each held by him/her in JMPL.

To the Shareholders of the Second Transferor Company:

723 4882. (Severn Hundred Twenty Three aﬁd Four Thousand Eight Hundred
Eighty Two Thousandih) fully paid up equity shkares of Rs. 2/~ each of the
Transferee Company credited as fully paid up, _ﬁ)r every ! (One) eqmty share of
Rs. 1 0/~ each held by him/her in AMPL

To the Shareholders of the Third Transferor Company:

705.5326 (Seven Hundred Five and Five Thousand Three Hundred Twenty Six
Thousandth) fully paid up equity shares of Rs. 2/ each of the Transferee
Company credited as fully paid up, for every [ (One) eguity share of Rs. [0/~
each held by himsher in DMPL.

To the Shareholders of the Fourth Transferor Company:

7181232 (Seven Hundred Eighteen and One I?'?lou.'}and Two Hundred Thirty Two
Thousandth) fully paid up equirj) shares of Rs. 2/- each of the Transferee
Cormpany credited as fully paid up, for every I (One) equity share of Rs. H/-
cach held by him/her in KMPL, ' ’
13
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13.5

13.6

Ta the Shareholders of the Fifth Transterar Campany:

637.1318 (Six Hundred Thirty Seven and One Thousand Three Hundred Fighteen
Thousandth) fully paid up equity shares of_ Rs. 2/ each of the Transferee
Campany credited as fully paid up, for every ! (One) equity shere of Rs. 10 each
held by himvher in SMPYL.

To the Shareholders aof the Sixth Transferor Campanv:_

-787.3987 (Seven Hundred FEighty Seven and Three Thousand Nine Hundred
Eighty Seven Thousandth) fully paid up equity shares of Rs. 2/- each of the
Transferee Company credited as fully paid up. for every 1 (One) equity share of
Rs. 10 each held by him/her in BAMPL.

Any fractional entiflement arising out of issue and allotment of the New Equity Shares of
the Transferce Company to the shareholders of the Transferor Companies pursuant to

clausze 13.1 hereinabove shall be rounded off to the nearest integer.

The New Equity Shares to be issued to the members of the Transferor Companies by the
Transferee Company shall be subject to the Memorandum and- Articles of Association of
the Transferee Company and shall rank pari passu in afl respects with the existing equity,

shares of the Transferee Company.

Upon New Equity Shares being issued and allotted by the Transferee Company to the

" shareholders of-the Transferor Companies, in accordance with Clause 13.1, the share

certificates in relation to the shares held by the said shareholders in the Transferor
Companies shall be deemed to have been cancelled and extinguished and be of no effect

on and from such issue and allotment.
The New Equity Shares shall be issued in dematerialized formn only.

The Transferee Company shall, if and to the extent required, apply for and obtain
approvals from concerned regulatory authorities for the purpose of issue and allotment of
the New Equity Shares by the Transferee Company to the members of the Transferor

Companies under the Scheme.
. Ve
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13.7

13.8

14.
14.1
15.

15.1

152

15.3

The New Equity Shares of the Transferee Company shall be listed on all the stock

exchanges on which the shares of the Transferee Company are listed as on the Effective

© Pate.

The issue and allotment of New Equity Shares to the members of the Transferor

Companies, as provided in this Scheme, shall be deemed to be made in compliance with

. #
the procedure laid down under Section 62 and any other provisions of the New Act, to the

extent applicabic

EMPLOYEES OF THE TRANSFEROR COMPANIES

There are no employees employed with the Transferor Companies.

CANCELLATION OF EQUITY SHARES

As. a consequerice of amalgamation of the Transferor Companies into the Tra_nsfereé’
Company, the shares of the Transferee Company held by the Transferor Companies
which in terms of Clause 6.1 of the Scheme vests in the Transferee Company shall stand
cancelled and accordingly, the Equity Share Capital of the Transferee Company shall
stand reduced to the extent of face value of Equity Shares held by each of the Transferor

Companies in the Transferee Company, as on the Appointed Date.

Such reduction of Equity Share Capital of the Transferee Company as provided in this
Clause 15.1 above, shall be effected as an mtegral part c;f the Scheme itseif as the same
does not involve cither diminution of liability in respect of ﬁnpaid share capital or
payment to any shareholder of any paid up share capital and the order of the Bombay
High Court sanctioning the Scheme shall be deemed to be an order under Section !02'»0{'
the Act confirming the reduction without the need on the part of the Transferee Comparty,
to carvy out any further act or deed. While appf’oving the Scheme .as a whole, the
Sharcholders of the Transferee Company have also rcsolved and accorded the relevant
consents as required under Sections 100 to 103 of the Act or any other provisions of the

Act.

National Securities Depository Limited/Central Depository Services Limited/their
respective depository participant shall cancel in their records the equity shares in the
Transferee Comnpany held by the Transferor Companies on the Effective Date,

15
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16.

16.1

CACCOUNTING TREATMENT

The Transferee Company shall follow Pooting of Interest Method for accounting as per

Accounting Standard — 14 on Accounting for Amalgamation prescribed under Companies

{Accounting Standard) Rules 2006 and such other guidelines as may be prescribed by the

Central Goverment in this regards from time to time, subject to the following:

16.1.}

16.1.2

16.1.3

16.1.4

16.1.5

All the assets and liabilities (including reserves) as appearing in the books of the
Transferor Companies shall be transferred to and vested in the Transferece
Company pursuant to the Sclieme and shall be recorded by the Transferee
Company at their respective book values as appearing in the books of the

Transferor Companies;

.

¢
It is herecby clarified that the balanee in reserves aecount inclyding Capital
Redemption Reserve Account and Profit and Loss Account of the Transferor
Compantes as on the Appointed Date shall be transferred to and aggregated with
the corresponding reserves in the books of the Transferee Company. 1t is clarified
that identity of the reserves of the Transferor Companies shall be preserved upen
rransfer thereof to the Transferee Company. The Transferee Company may,
subject to approval from concerned regulatory authority, reclassify the Statutory

Reserves, recorded pursuant to the merger, as “General Reserve’.

The investments in the equity share capital of the Transferee Company as

appearing in the books of acceunts of the. Trausteror Companies, shall stand

<

cancelted pursuant to the scheine;

The New Equity Shares issued by the Transferee Company pursuant to Clause

13.1 shall berecorded at face value;

The difference between the existing eduity capital of the Transferor Companies

_and the face value of New Equity Shares issued by the Transferee Company and

adjusted for cancellation of investments as mentioned in sub clause 16.1.3 abowve

and expenses incurred in relation to the Scheme, would be adjisted against the

16




reserves as per sequence mentioned in Clause. 16.1.6 in the books of the

TFransferee Company.

16.1.6 The adjustment to reserves as referred to in Clause 16.1. 5 above in the books of

the Transferee Company shall be done in the following sequence:

P
&

L. Capital Redemption Reserve

General Reserve

L ——

3. Balance to the extent necessary against the balance lying in the Profit and

Loss account

16.1.7 The application and consequential reduction of the Capital Redemption Reserve
Account of the Transferee Company as stated in Clause 16.1.6 above, shall be
elfected as an integral part of the Schemne, upon which the share capital of the
Transferee Company shall be dg:er_ned to be reduced to the extent as the case may

be and the Order of the High Court of Bombay sanctioning the Scheme shall be

deemned to be an erder under Section 55 of the New Act read with Sections 100 -

102 of the Act confirming the reduction.

16.1.8 In case of any difference in accounting policy between the Transferor Companies
and the Transferee Company, the impact of the same till the Appointed Date will
be quantified and adjusted in the General Reserve Account / balance lyipg in the
Statement of Profit and Loss Account reflected in thc balance sheet of the
Transferee Company to cnsure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting

policy.
17. COMBINATION OF AUTHORISED SHARE CAPITAL

17.1 Up_on coming into effect of the Scheme, the Authorised Share Capital of the Transferor
Companies ‘as mentioned in Clause 4 above, or such amount as may be on the Effective
Date,. shall be added to the Authoriscd Share Capital of the Transferee Comnpany, as on
the_ Effective Date, without any further act or deed and without any further payment of
stamp duty or the registration fecs and Clause IV of the Memorandum of Association of

the Transferee Company shall be replaced accordingly.

17
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17.2 Under the accepted principle of single window clearasnice, it is hereby provided that the
aforesaid alteration in the Memorandum of Association of the Transferee Company viz.
change in the capital clause, referred above of the Transferee Company shall become
operative on the Scheme being effective by virtue of the fact that the shareholders of the
Transferee Company, while approving the Scheme as a whole, have also resolved and
accorded the relevant conéents_ as required respectively under section 14, 61, and 64 of
the New Act or any other provisions of the Act or the New Act and shall not be required

to pass separate resolutions as required under the Act or the New Act.

Consequent to the scheme, the Authorised Share Capital of the Transferee Company shail
automatically stand increased to the following without any further act or deed on the part
of the Transferee Company and without payment of stamp duty and registration fees 10

the concerned Registrar of Companies:

) Particula ’ ‘ Amount in
r rs
| | | (Rs.)
" | Authiorized Shayre Capital = - -
101,500,000 Equity Shares of Rs. 2/- each 203,000,000
Total 203,000,000

18, CONDITIONALITY OF THE SCHEME
18.1 The Scheme is and shall be conditional upen and subject {0:

18.1.1 The requisite consent, approval or permission of the Central Government or any
other statutory or regulatory authority, which by law may be necessary for the

implementation of this Scheme as the cagse may be;

18.1.2 Approval of the Scheme by the requisite majority of respective members and
creditors of the Transferor Companies as well as the Transferee Company, in

terms of the applicable provisions of the Act ;

13.1.3 Approval of the Scheme in terms of the guidelines and circulars issued by the
Securitics ‘and Exchange Board of India {(*SEBEI’} from time to time, as may be
considered neeessary to give effect to the Scheme, inchuding approval of the

Scheme by majority of public sharcholders through postal ballot / e-voting ;

i8




18.1.4 Sanctions and Orders under the provisions of Sections 391 to 394 of the Act read
with Sectipns 100 to 103 of the Acl'_and-Section 55 df_’ the New Act being
Iobtained by the Transferor Compa.mie.s.'and the Transferee Company frqm thé.
Bombc.; High Court ; . .

18.1.5 Certified copies of Orders of Bombay High Court sanchoning this Sche;ne being
filed with the Registrar of Compamcs, Maharashtra at Mumbai; and

18.1.6 All other sanctions and approvals as may be rcqurred by law in respect of this

Scheme being obtained.

"18.1.7 Tt is clarified that on the approval of the Scheme by the requisite majonty

members as aforesaid, it shall be deemed that the said members have 'Is'(:p i
resolved and accorded all relevant consents under any other prowsmns of the Qct R

and/or the New Act to the extent the same may be considered apphcab]e. L )

This Scheme, although to comé into operation from the Appointed Date, shall not become’
effective until the last of the aforesaid dates, namely, that on which the consents,
approvals, permissions, resolutions and orders as mentioned in Clause ! 8.1 is obtained or

(.

passed.

WINDING UP OF THE TRANSFEROR COMPANIES

On the Scheme bE'-GOD-'liIIg effective the Transferor Companies shall be dissclved without

being wound up without any further act by the pariies.
APPLICATION TO THE HIGH COURT

The Transferor Companies and the Transferee ICompany shall, with all reasonable
dispatch, make applications/petitions to the High Court of Judicature at Bmhbay where
the registered offices of all the commpanies are situated, for sanctioning this Scheme of
Amalgamation and Arrangement and consequent reduction of Equity Share Capital .of the
Transferee Company under Section 391 to 394 of the Act read with Sections 100 to 103

of the Act and 55 of the New Act, and for d:ssolutxon of the Transferor Compames -

without wxndmg up.

1%
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22,

22.1

MODIFICATION OR AMENDMENT TO THE SCHEME

On behalf of the Transferor Companics_ and the Transferee Company, their respective
Board of Directors, or such other person or persons; as the respective Board of Pirectors
may auwthorize, including any commiitee or sub-commitiee thereof, may make and/ or
consent, on behalf of all persons concemned, to any modifications or amendments of the
Sche.mc or to any eonditions or limitations that the High Court or any other authority may
deem fit to direct or impose or which may othcrwise‘bc considered necessary, desirable or
appropriate by the Board of Directors. The Transferor Companies and the Transferee
Company by their respective Board of Directors or such other person or persons, as the
respective Board of Direct_érs may éuthorize, including any committee or sub-committee
thereof, shall be authorized to take all such steps as may be necessary, desirable or proper
to give effect to the Scheme or to resolve any doubts, difficuities or questions whether by "
reagon of any directive or orders of any authority or othgrwise howsoever arising out of
or under or by virtue of the Scheme and/or any matter concerned or connected therewith.

Any moedification to the Scheme would be subject to further approval from the Bombay

High Court, #f necessary.
EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or conditions enumerated in Clause 18 above not
being obtained or complied, or for any other reason, this Scheme cannot be imp}eménted,

then the Board of Directors of Transferce Company and the Transfcror Companies shal}

- mutually waive such conditions as they consider appropriate 1o give effect, as far as

possible, to this Scheme and failing such mutual agreement or in case this Scheme is not .
sanctioned by the High Court of Judicature at<Bombay or does not otherwise become
effective by May 31, 2015 or within such furthcr period or .beriods as may be agreed upon
between Transferee Company and the Transferor Companies through their respective
Board of Directors, then the Scheme shall become null and void and be of no effect and
in that event, no rights and Habilities whatsoever shall accrue 1o or be incurred inter se the
Transferor Companies and the Transferee Compa.ny or their respective shareholders or
creditors or employees or any other person save and cxXeept in respect of any act or deed
done prior thereio as is éontem;':;]atcd hereunder or as 1o any right, liability or obligation
which has arisen or accrued pursuant thereto and which shall be governed and be

.

preserved or worked out in accordance with the applicable law and in such case, the -

20
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23.

23.1

' sharcho]ders of the Transferor Companies shall bear such shortfall.

Transferor Companiés shall bear and pay costs, charges and expenses in connection with

thls Scheme.
COSTS, CHARGES-‘ AND EXPENSES

All past, present and future costs, charges, taxes including duties, levies and all other e
expenses, if any {save as expressly otherwise.agrccd) of the Transferor Companies and
the Transferee Company arising out of or incurred in &:a_rr)ﬁng out and implementing this
Scheme or implementation thereof and matters incidental thereto shall be bome by the-
Transferee Compaﬁy. However, in the event the cash balances of the Transferor _

’.

Compamcs as at the Effectlve Pate is lower than the expenses relating to the Schcmc, ,thq

; P e eUE CORY
ForfoaseSH SHARH &C

. /Z e A S L.z.(
Advocat'-" for Zc Pchhonen’Applncant

'chJ(MPANY R?ANE
GISTRAR
HIGH COURT (0.3 )
BOMBAY
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITON NO. 815 OF 2014
: CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 672 OF 2014

In the matter of: o -
The Companies Act, 1656 (1 of 1956} and the Companies Act, 2013

{18 of 2013}

AND
in the matter of:
Sections 391 to 394 read with Sections 100 to 103 of the Companies
Act, 1956 and Section 55 of Companies Act, 2013,

AND

. In the matter of: .

The -Scheme of Amalgamation and Arrangement between Jyotindra
Mody Holdings Private Limited (*JMPL® or ‘the First Transferor
Company’) and Ansuya Mody Securities Private Limited ({AMPL’ or
‘the Second Transferor Company’) and Dinesh Mody Securities Private
Limited ("DMPL" or ‘the hird lransferor Company’) and Kumud
Mody Securities Private Lumited (‘KMPL" or ‘the Fourth Transferor
Company’) and Shirish B. Mody Investments Privale Limiied (‘SMPL‘
or ‘the Fifth Transferor Company’) and Bharati S. Mody Invest :
Private Limited ({BMPL’ or ‘the Sixth Transferor Company’) ééﬁ' ead B
Chemicals & Pharmaceuticals Linmited (CJBCPL or ‘the T s
Company’ or ‘the Petitioner Company’) )
AND

Their respective shareholders

J. B. Chemicals & Pharmaceﬁticals Limited
... the Petitioner Company

Authenticated copy of the Minutes of the Cirder dated 277 February,
2015 alongwith Scheme ’

Rajesh Shah & Co.
Advoeates tor the Petitioner Company
16, Oriental Building, 30, Nagindas Master Road,
Mumbai- 400 001

Applied on...... 52 'JfD_a] et

..................

Engrossed on....0 2] Dt [ 220 ¢ "

Section Writer,...... o

L T T L VR S
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